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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.

Date: January 2, 2018

TRANSCANADA CORPORATION

By:/s/ Christine R. Johnston
Christine R. Johnston
Vice-President, Law and Corporate Secretary
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EXHIBIT INDEX

  99.1 A copy of the registrant’s News Release dated January 2, 2018.

r common stock could continue to fluctuate substantially.

Factors affecting the trading price of our common stock may include:

• adverse research and development or clinical trial results;

• our inability to obtain additional capital;

• announcement that the FDA denied our request to approve our products for commercialization in the United States, or similar denial
by other regulatory bodies which make independent decisions outside the United States;

• potential negative market reaction to the terms or volume of any issuance of shares of our stock to new investors or service providers;

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

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

• significant advances made by competitors that adversely affect our potential market position; and
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• the loss of key personnel and the inability to attract and retain additional highly-skilled personnel.

Additionally, our clinical trials will be open-ended and, therefore, there is the possibility that information regarding the success (or setbacks) of
our clinical trials may be obtained by the public prior to a formal announcement by us.

ITEM 1B.  UNRESOLVED STAFF COMMENTS

Not applicable.

ITEM 2.  PROPERTIES

Description of Property

We do not own any real property.  On May 31, 2013, we entered into a thirty-eight month lease agreement for office space for our headquarters
in San Diego, California that commenced on July 1, 2013, with an initial base monthly rent of approximately $8,000.  The lease calls for annual
increases to the base rent of three percent. We believe our current and future facilities are adequate for our immediate and near-term needs.
Additional space may be required as we expand our activities. We do not currently foresee any significant difficulties in obtaining any required
additional facilities.
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ITEM 3.  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 to any proceedings the adverse outcome of which individually or in the aggregate, would have a material adverse effect on
our financial condition or results of operations.

ITEM 4.  MINE SAFETY DISCLOSURES

Not applicable.

PART II

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

Trading Information

Our common stock has been quoted on OTCQB under the symbol ONCS since March 2011.  Prior to March 2011, our common stock traded on
the OTCQB and the OTC Bulletin Board under the symbol NTVS.  As soon as practicable, and assuming we satisfy all necessary initial listing
requirements, we intend to apply to have our common stock listed for trading on a national securities exchange, although we cannot be certain
that any application would be approved or that we will ever be able to satisfy the qualitative or quantitative listing requirements for our common
stock to be listed on an exchange.

The transfer agent for our common stock is Nevada Agency and Transfer Company at 50 West Liberty Street, Suite 880, Reno, Nevada 89501.

The following table sets forth the range of reported high and low closing bid quotations for our common stock for the fiscal quarters indicated as
reported on the OTCQB.  The quotations reflect inter-dealer prices, without retail mark-up, mark-down or commission and may not represent
actual transactions.

High Low
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Fiscal 2012
First Quarter ended October 31, 2011 $ 1.00 $ 0.31
Second Quarter ended January 31, 2012 $ 0.81 $ 0.12
Third Quarter ended April 30, 2012 $ 1.00 $ 0.18
Fourth Quarter ended July 31, 2012 $ 0.30 $ 0.15

Fiscal 2013
First Quarter ended October 31, 2012 $ 0.49 $ 0.18
Second Quarter ended January 31, 2013 $ 0.41 $ 0.20
Third Quarter ended April 30, 2013 $ 0.29 $ 0.18
Fourth Quarter ended July 31, 2013 $ 0.34 $ 0.23

Fiscal 2014
First Quarter ending October 31, 2013 (through September 25, 2013) $ 0.36 $ 0.25

Our common stock is thinly traded and any reported sale prices may not be a true market-based valuation of our common stock.

As of September 25, 2013, there were 39 holders of record of our common stock, not including stockholders whose shares are held in street
name.
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Dividends

We have never declared or paid any cash dividends or distributions on our capital stock. We currently intend to retain our future earnings, if any,
to support operations and to finance expansion and therefore we do not anticipate paying any cash dividends on our common stock in the
foreseeable future.

Securities Authorized for Issuance under Equity Compensation Plans

In May 2011, our Board of Directors adopted the OncoSec Medical Incorporated 2011 Stock Incentive Plan (the �2011 Plan�).  The 2011 Plan was
approved by our stockholders in March 2012 and originally authorized the Board of Directors to grant equity awards to employees, directors,
and consultants for up to 5,200,000 shares of our common stock.  On April 15, 2013, our stockholders approved an amendment to the 2011 Plan
to authorize the issuance of an additional 3,800,000 shares of our common stock under the 2011 Plan, increasing the total number of shares
reserved for issuance under the 2011 Plan to 9,000,000 shares. The 2011 Plan provides for the issuance of a variety of forms of awards,
including stock options, stock appreciation rights, restricted stock and restricted stock units. The following table provides information as of
July 31, 2013, with respect to our equity compensation plans:

Equity Compensation Plan Information

Plan category

Number of securities to be
issued upon exercise of

outstanding options, warrants
and rights

Weighted-average exercise
price of outstanding

options, warrants and
rights

Number of securities remaining available
for future issuance under equity

compensation plans (excluding securities
reflected in column (a))

(a) (b) (c)
Equity compensation plans
approved by security holders 5,150,000 $ 0.23 3,083,500
Equity compensation plans not
approved by security holders � � �
Total 5,150,000 $ 0.23 3,083,500

ITEM 6.  SELECTED FINANCIAL DATA

Not applicable.

ITEM 7.  MANAGEMENT�S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
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The following discussion of our financial condition and results of operations should be read in conjunction with our consolidated financial
statements and the related notes and other financial information appearing elsewhere in this Annual Report. Readers are also urged to carefully
review and consider the various disclosures made by us which attempt to advise interested parties of the factors which affect our business,
including without limitation the disclosures made in Item 1A of Part I of this Annual Report under the caption �Risk Factors�. The following
discussion and other sections of this report contain forward looking statements. We make forward-looking statements, as defined by the �safe
harbor� provisions of the Private Securities Litigation Reform Act of 1995, and in some cases, you can identify these statements by
forward-looking words such as �if,� �shall,� �may,� �might,� �will likely result,� �should,� �expect,� �plan,� �anticipate,� �believe,�
�estimate,� �project,� �intend,� �goal,� �objective,� �predict,� �potential� or �continue,� or the negative of these terms and other
comparable terminology. These forward-looking statements, which are based on various underlying assumptions and expectations and are
subject to risks, uncertainties and other unknown factors, may include projections of our future financial performance based on our growth
strategies and anticipated trends in our business. These statements are only predictions based on our current expectations and projections about
future events that we believe to be reasonable. There are important factors that could cause our actual results, level of activity, performance or
achievements to differ materially from the historical or future results, level of activity, performance or achievements expressed or implied by
such forward-looking statements.  These factors include, but are not limited to, those discussed under the caption �Risk Factors� in this report. 
We undertake no duty to update any of these forward-looking statements after the date of filing of this report to conform such forward-looking
statements to actual results or revised expectations, except as otherwise required by law.

Company Overview

We were incorporated under the laws of the State of Nevada on February 8, 2008 under the name Netventory Solutions Inc. to pursue the
business of inventory management solutions.  Effective March 1, 2011, we effected a 32 for one forward stock split of our common stock and
completed a merger with our subsidiary, OncoSec Medical Incorporated, a Nevada corporation which was incorporated solely to effect the
change in our name to �OncoSec Medical Incorporated�.

24

Edgar Filing: TRANSCANADA CORP - Form 6-K

8



Table of Contents

Recent Events � September 2013 Public Offering

On September 18, 2013, we closed a registered public offering and issued an aggregate of 47,792,000 shares of our common stock and warrants
to purchase an aggregate of 23,896,000 shares of common stock for gross proceeds of approximately $11.95 million (the �September 2013 Public
Offering�). The warrants have an exercise price of $0.35 per share, are exercisable immediately upon issuance and have a term of exercise equal
to four years from the date of issuance of the warrants. After deducting for fees and expenses, the aggregate net proceeds to us from the sale of
the common stock and the warrants in the September 2013 Public Offering were approximately $11.1 million.

In connection with the offering, we paid placement agent fees consisting of (i) a cash fee equal to 6% of the gross proceeds of the offering, as
well as a non-accountable expense allowance equal to 1% of the gross proceeds and (ii) warrants to purchase up to an aggregate of 5% of the
aggregate number of shares of common stock sold in the offering, or 2,389,600 shares of our common stock (the �September 2013 Placement
Agent Warrants�).  The September 2013 Placement Agent Warrants have substantially the same terms as the warrants issued to the purchasers in
the offering, except that such warrants have an exercise price of $0.3125 and expire on September 13, 2018.  We intend to use the net proceeds
from the September 2013 Public Offering for general corporate purposes, including clinical trial expenses and research and development
expenses.  As described below, we are obligated to make a final payment of $1 million to Inovio on December 31, 2013.

Asset Purchase Agreement

We have acquired certain assets pursuant to our Asset Purchase Agreement with Inovio Pharmaceuticals, Inc. (�Inovio�), dated March 14, 2011 (as
amended, the �Asset Purchase Agreement�).  The acquired assets relate to certain non-DNA vaccine technology and intellectual property relating
to selective tumor ablation technologies, which we now refer to as the OncoSec Medical System (�OMS�), a therapy which uses an electroporation
device to facilitate delivery of chemotherapy agents, or nucleic acids encoding cytokines, into tumors and/or surrounding tissue for the treatment
and diagnosis of various cancers.  The acquired assets included various assets related to the OMS technology.

We did not assume any of the liabilities of Inovio except liabilities under the assigned contracts and assigned intellectual property arising after
the closing date of the Asset Purchase Agreement. We agreed to pay Inovio $3,000,000 in scheduled payments beginning on the closing date as
well as certain royalties in the event we commercialize our OMS technology.  We have entered into amendments to the Asset Purchase
Agreement with Inovio in September 2011 (the �First Amendment�) and in March 2012 (the �Second Amendment�) to modify the terms of our
payment obligations (among other modifications).  We recently made a payment of $1 million to Inovio in May 2013 and we are required to
make a final payment to Inovio of $1 million on December 31, 2013. In consideration for the First Amendment we issued to Inovio a warrant to
purchase 1,000,000 shares of common stock with an exercise price of $1.20 per share.  In consideration for the Second Amendment, we issued
to Inovio a warrant to purchase 3,000,000 shares of our common stock with an exercise price of $1.00 per share.  Each of the warrants is subject
to a five year term.  Each of the warrants also contains a mandatory exercise provision allowing us to request the exercise of the warrant in
whole provided that our daily market price (as defined in the warrant) is equal to or greater than $2.40 for twenty consecutive trading days.  We
completed an evaluation of the warrants issued to Inovio and determined the warrants should be classified as equity within our consolidated
balance sheet.

We are also party to a cross-license agreement with Inovio, which we entered into concurrently with the closing of our asset acquisition.  This
agreement provides for the exclusive license to Inovio of rights related to certain OMS technology patents in the field of gene or nucleic acids,
outside of those encoding cytokines, delivered by electroporation and for the non-exclusive cross-license by Inovio to us of rights related to
certain non-OMS technology patents in the OMS field in exchange for specified sublicensing and other licensing fees and royalties.
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We are focused on designing, developing and commercializing innovative and proprietary medical approaches for the treatment of solid tumors
where currently approved therapies are inadequate based on their therapeutic benefit or side-effect profile.  Our therapies are based on the use of
electroporation to deliver either an approved chemotherapeutic agent (�NeoPulse�), or a DNA plasmid construct that encodes for a cytokine
(�ImmunoPulse�) to treat solid tumors.  NeoPulse and ImmunoPulse specifically target destruction of cancerous cells and not healthy normal
tissues.  Our goal is to improve the lives of people suffering from the life-altering effects of cancer through the development of our novel
treatment approaches.  We have initiated three Phase II clinical trials for the use of our therapies to treat metastatic melanoma, Merkel cell
carcinoma and cutaneous T-cell lymphoma.

University of South Florida License

On August 24, 2012, we secured an exclusive license for specific patented technology from the University of South Florida Research
Foundation relating to the delivery of gene-based therapeutics via intratumoral and intramuscular electroporation. This patent is directly supports
our clinical development focus in solid tumor applications and specifically metastatic melanoma, Merkel cell carcinoma and cutaneous T-cell
lymphoma using our ImmunoPulse therapy, and extends patent protection for the ImmunoPulse technology to the year 2024.

25
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Facility Lease

On May 31, 2013, we entered into a thirty-eight month lease agreement for office space to serve as our corporate headquarters.  Our lease
commenced on July 1, 2013 and is subject to an initial base monthly rent of approximately $8,000.  The lease calls for annual increases to the
base rent of three percent.

Recent Equity Financings

September 2013 Public Offering

On September 18, 2013, we closed the September 2013 Public Offering, which is described above under the heading �Recent Events � September
2013 Public Offering�

December 2012 Public Offering

On December 17, 2012, we completed a registered public offering of an aggregate of 28,800,000 shares of our common stock and warrants to
purchase an aggregate of 14,400,000 shares of common stock for gross proceeds of $7.2 million (the �December 2012 Public Offering�). After
deducting for fees and expenses, the aggregate net proceeds to us from the sale of the common stock and the warrants in the December 2012
Public Offering were approximately $6.7 million.  In connection with the offering, we paid placement agent fees consisting of (i) a cash fee
equal to 6% of the gross proceeds of the offering, as well as a non-accountable expense allowance equal to 1% of the gross proceeds and
(ii) warrants to purchase up to an aggregate of 5% of the aggregate number of shares of common stock sold in the offering, or 1,440,000 shares
of our common stock (the �December 2012 Placement Agent Warrants�).  The December 2012 Placement Agent Warrants have substantially the
same terms as the warrants issued to the purchasers in the offering, except that such warrants have an exercise price of $0.3125 and expire on
December 11, 2017.

March 2012 Public Offering

In March 2012, we completed a registered public offering of an aggregate of 31,000,000 shares of common stock and warrants to purchase an
aggregate of 31,000,000 shares of common stock at an aggregate purchase price of $7.75 million (the �March 2012 Public Offering�).  After
deducting for fees and expenses, the aggregate net proceeds to us from the March 2012 Public Offering were approximately $7.2 million.  The
warrants issued in the offering have an exercise price of $0.35 per share, are exercisable immediately upon issuance and have a term of exercise
equal to five years from the date of issuance of the warrants. In connection with the offering, we paid placement agent fees consisting of (i) a
cash fee equal to 6% of the gross proceeds of the offering, as well as a non-accountable expense allowance equal to 1% of the gross proceeds of
the offering and (ii) warrants to purchase up to an aggregate of 5% of the aggregate number of shares of common stock sold in the offering, or
1,550,000 shares of common stock (the �March 2012 Placement Agent Warrants�).  The March 2012 Placement Agent Warrants have substantially
the same terms as the warrants issued to the purchasers in the offering, except that such warrants have an exercise price of $0.3125 and expire on
March 23, 2017.
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We completed an evaluation of all of the warrants issued in connection with the December 2012 Public Offering and the March 2012 Public
Offering and determined the warrants should be classified as equity within the consolidated balance sheet.

Critical Accounting Policies

Accounting for Long-Lived Assets / Intangible Assets

We assess the impairment of long-lived assets, consisting of property and equipment, and finite-lived intangible assets, whenever events or
circumstances indicate that the carry value may not be recoverable.  Examples of such circumstances include: (1) loss of legal ownership or title
to an asset; (2) significant changes in our strategic business objectives and utilization of the assets; and (3) the impact of significant negative
industry or economic trends.

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.  The factors used to evaluate the future net cash flows, while reasonable, require a high degree of
judgment and the results could vary if the actual results are materially different than the forecasts.  In addition, we base useful lives and
amortization or depreciation expense on our subjective estimate of the period that the assets will generate revenue or otherwise be used by us.  If
such 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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We also periodically review the lives assigned to our intangible assets to ensure that our initial estimates do not exceed any revised estimated
periods from which we expect to realize cash flows from the technologies.  If a change were to occur in any of the above-mentioned factors or
estimates, the likelihood of a material change in our reported results would increase.

Derivative Liabilities

In conjunction with the June 2011 Private Placement, we issued warrants that are accounted for as derivative liabilities.  These derivative
liabilities were determined to be ineligible for equity classification due to certain price protection and anti-dilution provisions.

These derivative liabilities were initially recorded at their estimated fair value on the date of issuance of the common stock and warrants, and are
subsequently adjusted to reflect the estimated fair value at each period end, with any decrease or increase in the estimated fair value being
recorded as other income or expense. The fair value of these liabilities is estimated using option pricing models that are based on the individual
characteristics of the common stock, the derivative liabilities on the valuation date, probabilities related to future financings, as well as
assumptions for volatility, remaining expected life, and risk-free interest rate. The option pricing models of our derivative liabilities are estimates
and are sensitive to changes to inputs and assumptions used in the option pricing models.

Share-Based Compensation

We grant equity-based awards under our share-based compensation plan. We estimate the fair value of share-based payment 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. Share-based compensation expense is based on awards ultimately expected to vest, and therefore
is reduced by expected forfeitures. Changes in assumptions used under the Black-Scholes option valuation model could materially affect our net
loss and net loss per share.

Results of Operations

Comparison of Fiscal Years Ended July 31, 2013 and 2012

The audited consolidated financial data for the years ended July 31, 2013 and July 31, 2012 is presented in the following table and the results of
these two periods are used in the discussion thereafter.

July 31,
 2013

($)

July 31,
2012
($)

Increase/
(Decrease)

($)

Increase/
(Decrease)

%
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Revenue � � � �
Operating expenses
Research and development 3,159,209 2,368,481 790,728 33
General and administrative 3,905,763 3,158,693 747,070 24
Loss from operations (7,064,972) (5,527,174) 1,537,798 28
Other income (expense)
Interest expense � non-cash (83,215) (266,567) (183,352) (69)
Loss on extinguishment of debt � (761,492) (761,492) (100)
Adjustments to fair value of derivative liabilities � 4,192,781 (4,192,781) (100)
Net loss before income taxes (7,148,187) (2,362,452) (4,785,735) **
Income tax provision 2,000 2,400 (400) (17)
Net loss (7,150,187) (2,364,852) (4,785,335) **

** Percentage increase/(decrease) is greater than 100%.

Research and Development Expenses

The $791,000 increase in research and development expenses for the year ended July 31, 2013 as compared to the year ended July 31, 2012 was
mainly the result of increased clinical trial expenses of $723,000.  We expect research and development to account for a significant portion of
our total expenses in the future as we continue to focus on designing and developing our therapies.
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General and Administrative

The $747,000 increase in general and administrative expenses for the year ended July 31, 2013 as compared to the year ended July 31, 2012 was
primarily the result of increased corporate communications costs of $160,000 consisting primarily of investor relation services, contract labor
costs of $40,000, rental expense of $72,000, salaries and wage expense of $67,000, information technology costs of $53,000, conference
registration fees of $58,000, share based compensation expense of $168,000 as well as other general corporate matters and increased travel and
associated costs of $29,000.

Other Income (Expense)

The $3,082,000 decrease in other income for the year ended July 31, 2013 as compared to the year ended July 31, 2012 was primarily due to the
recording of other income of $4,193,000 as a result of the adjustment to fair value of the derivative liabilities as of April 30, 2012. In connection
with the June 2011 Private Placement, we issued warrants to purchase 240,000 shares of our common stock to the co-placement agents and
warrants to purchase 12,000,000 shares of our common stock to the investors in the private placement. As more fully described in Note 7 to our
consolidated financial statements, certain warrants issued in connection with the June 2011 Private Placement were determined to be derivative
liabilities as a result of the anti-dilution provisions contained in the warrant agreements.  All of these warrants ceased to be classified as
derivative liabilities as of March 28, 2012.

Liquidity and Capital Resources

Working Capital

Our working capital as of July 31, 2013 and 2012 is summarized as follows:

At
July 31, 2013

($)

At
July 31, 2012

($)
Current assets 5,169,687 5,493,056
Current liabilities 1,770,604 2,023,156
Working capital (deficiency) 3,399,083 3,469,900

Current Assets

The decrease in our current assets was primarily due to a decrease in cash from $5,142,000 as of July 31, 2012, to $4,970,000 as of July 31,
2013, as a result cash used in operations during the year ended July 31, 2013.
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Current Liabilities

Current liabilities as of July 31, 2013 decreased to $1,771,000 from $2,023,000 as of July 31, 2012. This decrease was primarily due to the
$500,000 payment made on September 24, 2012, in accordance with the Asset Purchase Agreement as more fully discussed in Note 6 to our
consolidated financial statements.

Cash Flow

Cash Flow Used in Operating Activities

Cash used in operating activities for the year ended July 31, 2013 was $5,533,000, as compared to $4,219,000 for the year ended July 31, 2012. 
This increase was related to increased costs of operations, such as salary expense and associated costs, clinical trial costs, legal fees and
professional fees, primarily.

Cash Flow Used in Investing Activities

Cash used in investing activities for the year ended July 31, 2013 was $115,000, as compared to $55,000 for the year ended July 31, 2012 and
related to the acquisition of property and equipment for our new office location.

Cash Flow Provided by Financing Activities

Cash provided by financing activities was $5,476,000 for the year ended July 31, 2013 and primarily related to cash received from the
December 2012 Public Offering partially offset by the payment of offering costs and scheduled payments to Inovio in connection with the Asset
Purchase Agreement. Cash provided by financing activities was $6,958,000 for the year ended July 31, 2012, and was primarily related to
proceeds we received from the March 2012 Public Offering.
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Equity Financings Since March 2011

In March 2011 we closed a private placement of 1,456,000 units at a purchase price of $0.75 per unit for gross proceeds of $1,092,000 (the
�March 2011 Private Placement�). Each unit consisted of one share of our common stock and one share purchase warrant entitling the holder to
acquire one share of our common stock at a price of $1.00 per share for a period of five years from the closing of the March 2011 Private
Placement. The warrants were exercisable as of March 18, 2011 and any unexercised warrants will expire on March 18, 2016.  We completed an
evaluation of the warrants issued with this private placement and determined the warrants should be classified as equity within our consolidated
balance sheet.  We are not obligated to register any of the shares issued or issuable upon exercise of the warrants issued in the March 2011
Private Placement.

On June 24, 2011, we sold in a private placement an aggregate of 4,000,000 shares of our common stock and three series of warrants to purchase
an aggregate of 12,000,000 shares of our common stock at a per unit purchase price of $0.75 per unit, for gross proceeds of $3.0 million (the
�June 2011 Private Placement�).  We also issued warrants to purchase 240,000 shares of our common stock to the co-placement agents in the
offering. After deducting for fees and expenses, the aggregate net cash proceeds from the June 2011 Private Placement were approximately
$2.79 million.

Pursuant to the terms of the Securities Purchase Agreement that we entered into with the purchasers in the June 2011 Private Placement, each
purchaser was issued a Series A Warrant, a Series B Warrant and a Series C Warrant, each to purchase up to a number of shares of our common
stock equal to 100% of the shares issued to such purchaser pursuant to the Securities Purchase Agreement.  The Series A Warrants had an initial
exercise price of $1.20 per share, are exercisable immediately upon issuance and have a term of five years.  On February 21, 2012, the Series B
and Series C Warrants expired unexercised.  On March 28, 2012, the exercise price of the Series A Warrants reset to $0.50 upon the closing of
the March 2012 Public Offering.

On March 28, 2012, in the March 2012 Public Offering, we sold an aggregate of 31,000,000 units, each consisting of one share of common stock
and a warrant to purchase one share of common stock, at a purchase price of $0.25 per unit. The warrants have an exercise price of $0.35 per
share, are exercisable immediately upon issuance and have a term of exercise equal to five years from the date of issuance. We paid fees and
expenses of $542,500 and issued warrants to purchase 1,550,000 shares of our common stock on terms substantially similar to the purchaser
warrants to the placement agent and a financial advisor in the March 2012 Public Offering. After deducting for fees and expenses, our aggregate
net proceeds from the offering were approximately $7.2 million.

On December 17, 2012, in the December 2012 Public Offering, we sold an aggregate of 28,800,000 shares of our common stock and warrants to
purchase an aggregate of 14,400,000 shares of common stock for an aggregate purchase price of $7.2 million.  The warrants have an exercise
price of $0.26 per share, are exercisable immediately upon issuance and have a term of exercise equal to four years from the date of issuance.
We paid fees and expenses of $504,000 and issued warrants to purchase 1,440,000 shares of our common stock on terms substantially similar to
the purchaser warrants to the placement agent and our financial advisors in the December 2012 Public Offering.  After deducting for fees and
expenses, the aggregate net proceeds from the offering were approximately $6.7 million.

On September 18, 2013, we closed the September 2013 Public Offering, in which we sold an aggregate of 47,792,000 shares of our common
stock plus warrants to purchase an aggregate of 23,896,000 shares of common stock for a purchase price of $0.25 per share, for gross proceeds
of approximately $11.95 million.  The warrants have an exercise price of $0.35 per share, are exercisable immediately upon issuance and have a
term of exercise equal to four years from the date of issuance. We paid placement agent fees consisting of (i) $836,000 in cash fees and expenses
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and (ii) issued warrants to purchase 2,390,000 shares of our common stock on terms substantially similar to the purchaser warrants in the
September 2013 Public Offering.  After deducting for fees and expenses, the aggregate net proceeds from the September 2013 Public Offering
were approximately $11.1 million.

Cash Requirements

Our primary objectives for the next twelve-month period are to develop and pursue the commercialization of our planned products and to
identify additional products for acquisition and development. We continuously search for industry experts to expand our management team and
better position our company. In addition, we expect to pursue raising sufficient capital to fund our operations and to acquire and develop
additional assets and technology consistent with our business objectives.
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We estimate our operating expenses and working capital requirements for the next 12 months to be approximately as follows:

Expense Amount
Product development $ 4,900,000
Employee compensation 2,500,000
General and administration 1,300,000
Professional services fees 400,000
Total $ 9,100,000

As of July 31, 2013, we had cash and cash equivalents of approximately $4,970,000. On September 18, 2013, we closed a public offering of our
equity securities whereby we issued an aggregate of 47,792,000 shares of our common stock plus warrants to purchase an aggregate of
23,896,000 shares of our common stock, at a purchase price of $0.25 per share, which resulted in net proceeds to us of approximately $11.1
million.  We expect these funds to be sufficient to allow us to continue to operate our business for at least the next twelve months.

If the investors in the June 2011 Private Placement, the March 2012 Public Offering, December 2012 Public Offering and the September 2013
Public Offering choose to exercise their remaining outstanding warrants in full on a cash basis, we would receive approximately $2 million, $11
million, $4 million and $8 million, respectively. However, the warrant holders may choose not to exercise any of the warrants they hold, may
choose to net exercise their warrants as provided in such warrants under certain limited circumstances, or may choose to exercise only a portion
of the warrants issued. The exercise prices of the outstanding warrants issued with each such offering currently exceed the current market price
of our common stock on the OTCQB Marketplace. As a result, we may never receive proceeds from the exercise of such warrants.

Since inception we have funded our operations primarily through equity and debt financings and we expect to continue to do so in the future. If
we obtain additional financing by issuing equity securities, our existing stockholders� ownership will be diluted. Obtaining commercial loans,
assuming those loans would be available, will increase our liabilities and future cash commitments. We may be unable to maintain operations at
a level sufficient for investors to obtain a return on their investments in our common stock. Further, we may continue to be unprofitable.

Off-Balance Sheet Arrangements

We have no significant 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 stockholders.

ITEM 7A.  QUANTITATIVE AND QUALITATIVE DISCLOSURE ABOUT MARKET RISK

Not applicable.
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ITEM 8.  FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

The financial statements required by this item are set forth at the end of this Annual Report beginning on page 43 and are incorporated herein by
reference. We are not required to provide the supplementary data required by this item as we are a smaller reporting company as defined by
Rule 12b-2 of the Exchange Act.

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

None.

ITEM 9A.  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 our Exchange Act
reports is recorded, processed, summarized and reported within the time periods specified in the SEC�s rules and forms, and that such information
is accumulated and communicated to our management, including our Chief Executive Officer and Chief 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
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provide only reasonable assurance of achieving the desired control objectives. In addition, the design of disclosure controls and procedures must
reflect 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 conducted an evaluation, with the participation of our Chief Executive
Officer and our Chief Financial Officer, of the effectiveness of our disclosure controls and procedures as of July 31, 2013. Based on the
foregoing evaluation, our principal executive officer and principal financial officer concluded that, as of July 31, 2013, our disclosure controls
and procedures were effective.

Management�s Report on Internal Control over Financial Reporting

Our management is responsible for establishing and maintaining adequate internal control over financial reporting as defined in
Rules 13a-15(f) under the Exchange Act, for our company. With the participation of our Chief Executive Officer and Chief Financial Officer,
our management conducted an evaluation of the effectiveness of our internal control over financial reporting as of July 31, 2013 based on the
framework in Internal Control - Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission.
Based on its evaluation under this framework, our management concluded that our internal control over financial reporting was effective as of
July 31, 2013.

Changes in Internal Control Over Financial Reporting

In May 2013, we implemented Microsoft Dynamics GP software as our new enterprise resource planning (�ERP�) system. The change in our ERP
system was not made in response to any identified deficiency or weakness in our internal control over financial reporting.  The new ERP
software, which became operational during the quarter ended July 31 2013, now forms the basis of our computerized accounting and operational
control systems and has been implemented with the intent of improving those systems. The new system has been fully tested and the
effectiveness of its design and operation have been evaluated, and management will continue to monitor, test and evaluate the system as
necessary during the post-implementation period to ensure our continued adequate internal control over financial reporting.

Other than as described above, there has been no change in our internal control over financial reporting during the quarter ended July 31, 2013
that has materially affected, or is reasonably likely to materially affect, our internal control over financial reporting.

ITEM 9B.  OTHER INFORMATION

None
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PART III

ITEM 10.  DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

Set forth below is certain information regarding our directors and executive officers:

Name Position Age Director / Officer Since
Avtar Dhillon, M.D. (2)(3)(4)(5) Chairman and Director 52 March 10, 2011
James DeMesa, M.D. (1)(2)(3) Director 55 February 3, 2011
Anthony Maida, III, Ph.D (1)(3)(4) Director 61 June 21, 2011
Punit Dhillon President, Chief Executive Officer and Director 33 March 10, 2011
Veronica Vallejo Chief Financial Officer 40 March 10, 2011

(1) Member of Audit Committee

(2) Member of Compensation Committee

(3) Member of Nomination and Corporate Governance Committee

(4) Member of Clinical and Regulatory Affairs Committee

(5) Member of Financing Committee
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Business Experience

The following is a brief account of the education and business experience of our directors and executive officers during at least the past five
years, indicating their principal occupation during the period, and the name and principal business of the organization by which they were
employed.

Avtar Dhillon, M.D., Chairman and Director

Dr. Dhillon has served as our Chairman, since March 2011. Previously, Dr Dhillon was the President and Chief Executive Officer of Inovio
Pharmaceuticals, Inc. (formerly Inovio Biomedical Corporation) (NYSE Euronext: INO) from October 2001 to June 2009, as President and
Chairman of Inovio from June 2009 until October 2009, as Executive Chairman until August 2011, and as Chairman from September 2011.
During his tenure at Inovio, Dr. Dhillon led the successfully turnaround of the company through a restructuring, acquisition of technology from
several European and North American companies, and a merger with VGX Pharmaceuticals to develop a vertically integrated DNA vaccine
development company with one of the strongest development pipelines in the industry. Dr. Dhillon led multiple successful financings for Inovio
and concluded several licensing deals that included global giants, Merck and Wyeth (now Pfizer). Prior to joining Inovio, Dr. Dhillon was vice
president of MDS Capital Corp. (now Lumira Capital Corp.), one of North America�s leading healthcare venture capital organizations. In
July 1989, Dr. Dhillon started a medical clinic and subsequently practiced family medicine for over 12 years. Dr. Dhillon has been instrumental
in successfully turning around struggling companies and influential as an active member in the biotech community. From March 1997 to
July 1998, Dr. Dhillon was a consultant to Cardiome Pharma Corp. (NASDAQ: CRME), where he led a turnaround based on three pivotal
financings, establishing a clinical development strategy, and procuring a new management team. In his role as a founder and board member of
companies, Dr. Dhillon has been involved in several early stage healthcare focused companies listed on the USA or Canadian stock exchanges,
which have successfully matured through advances in their development pipeline and subsequent M&A transactions. Most recently, he was a
founding board member (May 2003) of Protox Therapeutics, Inc. (TSX-V: SHS) (now Sophiris Bio Inc.), a publicly traded specialty
pharmaceutical company. Dr. Dhillon maintained his board position until the execution of a financing of up to $35 million with Warburg Pincus
in November 2010. Dr. Dhillon currently sits on the Board of Directors of BC Advantage Funds, a Venture Capital Corporation in British
Columbia, and since March 2012 has been the Chairman of Stevia First Corp. (OTCQB: STVF), an agricultural biotechnology company
engaged in the cultivation and harvest of stevia leaf and the development of stevia products.  Since May 2011, Dr. Dhillon has also served as a
Director and was appointed Chairman in April 2013 of Arch Therapeutics, Inc. (OTCBB: ARTH), a medical device company offering an
innovative therapeutic approach to stasis and barrier applications. Dr. Dhillon plays a key role on our Board of Directors because of his
extensive experience with pharmaceutical and biotech companies, including based on his tenure as President and CEO of Inovio where he was
responsible for developing and executing on the clinical programs that provide the extensive clinical database supporting the Company�s current
clinical development plan and partnering efforts for treating solid tumors.

James M. DeMesa, M.D., Director

Dr. DeMesa has been a practicing physician and has served as a senior executive with several international pharmaceutical and biotech
companies in the areas of corporate management, regulatory affairs, and pre-clinical and clinical pharmaceutical and medical device product
development. In addition to OncoSec, Dr. DeMesa is currently on the Board of Directors of Induce Biologics and Stem Cell Therapeutics. In
August 2008, Dr. DeMesa retired from his role as President, Chief Executive Officer and a director of Migenix Inc.,, a public biotechnology
company focused on infectious and neurodegenerative diseases. From 1997 to 2001, he was President, Chief Executive Officer and a director of
GenSci Regeneration Sciences Inc., a public biotech company involved in regenerative medicine (now part of Integra LifeSciences). From 1992
to 1997, he was Vice President, Medical and Regulatory Affairs at Biodynamics International, Inc. (now part of Regeneration Technologies),
and from 1989 to 1992 was Vice President, Medical and Regulatory Affairs of Bentley Pharmaceuticals (now part of Teva Pharmaceuticals).
Dr. DeMesa is a co-founder of CommGeniX, a medical communications company, and MedXcel, a medical education company. Dr. DeMesa
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attended the University of South Florida where he received his B.A. (Chemistry), M.D. and M.B.A. degrees and did his medical residency at the
University of North Carolina. He is the author of two books and speaks regularly to companies and organizations throughout North America.
Dr. DeMesa provides the Board with extensive experience with pharmaceutical and biotechnology companies.

Anthony Maida, III, Ph.D, MA, MBA, Director

On June 21, 2011, Dr. Maida joined our Board of Directors.  Dr. Maida has served as a director on the Board of Directors of Spectrum
Pharmaceuticals, Inc. since December 2003 and currently serves as the Chair of its Audit Committee and a member of its Compensation
Committee, Placement Committee, Nomination and Corporate Governance Committee and Product Acquisition Committee. He is currently
Chief Operating Officer at Northwest Biotherapeutics, Inc., a company focused on the development of therapeutic DC cell-based vaccines to
treat patients with cancer. Dr. Maida has been the acting Chairman of Dendri Therapeutics, Inc., a startup company focused on the clinical
development of therapeutic vaccines for patients with cancer, since 2003 and as Principal of
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Anthony Maida Consulting International since 1999, providing consulting services to large and small biopharmaceutical firms in the clinical
development of oncology products and product acquisitions and to venture capital firms evaluating life science investment opportunities.
Recently Dr. Maida was Vice President of Clinical Research and General Manager, Oncology, world-wide for PharmaNet, Inc. He served as the
President and Chief Executive Officer of Replicon NeuroTherapeutics, Inc., a biopharmaceutical company focused on the therapy of patients
with tumors (both primary and metastatic) of the central nervous system, where he successfully raised financing from both venture capital and
strategic investors and was responsible for all financial and operational aspects of the company, from June 2001 to July 2003. From 1999 to
2001, he held positions as Interim Chief Executive Officer for Trellis Bioscience, Inc., a privately held biotechnology company that addresses
high clinical stage failure rates in pharmaceutical development, and President of CancerVax Corporation, a biotechnology company dedicated to
the treatment of cancer. From 1992 until 1999, Dr. Maida served as President and CEO of Jenner Biotherapies, Inc., a biopharmaceutical
company. From 1980 to 1992, he held senior management positions with various companies including Vice President Finance and Chief
Financial Officer of Data Plan, Inc., a wholly owned subsidiary of Lockheed Corporation. Dr. Maida serves or has served as a consultant and
technical analyst for several investment firms, including CMX Capital, LLC, Sagamore Bioventures, Roaring Fork Capital, North Sound
Capital, The Bonnie J. Addario Lung Cancer Foundation and Pediatric BioScience, Inc. Additionally, he has been retained by Abraxis
BioScience, Inc., Northwest Biotherapeutics, Inc., Takeda Chemical Industries, Ltd. (Osaka, Japan), and Toucan Capital to conduct corporate
and technical due diligence on investment opportunities. Dr. Maida formerly served as a member of the board of directors of Sirion
Therapeutics, Inc., a privately held ophthalmic- focused company, and GlycoMetrix, Inc., a startup company focused on the development of
assays to identify carbohydrates that can indicate cancer. He is a speaker at industry conferences and is a member of the American Society of
Clinical Oncology, the American Association for Cancer Research, the Society of Neuro-Oncology and the International Society for Biological
Therapy of Cancer. Dr. Maida received a B.A. in History from Santa Clara University in 1975, a B.A. in Biology from San Jose State University
in 1977, an M.B.A. from Santa Clara University in 1978, an M.A. in Toxicology from San Jose State University in 1986 and a Ph.D. in
Immunology from the University of California in 2010. Dr. Maida brings to the Board extensive experience in our industry and significant
expertise in clinical development and clinical trials. We believe that his financial and operational experience in our industry provide important
resources to our Board.

Punit Dhillon, President, Chief Executive Officer and Director

On March 10, 2011, Mr. Punit Dhillon was appointed Chief Executive Officer.  Mr. Dhillon was formerly Vice President of Finance and
Operations at Inovio from September 2003 until March 2011. In his corporate finance role, Mr. Dhillon was pivotal to the company raising over
$125 million through multiple financings and several licensing deals including early stage deals with Merck and Wyeth. Mr. Dhillon was
responsible for implementation of Inovio�s corporate strategy, including achievement of annual budgets and milestones. He was also instrumental
to the successful in-licensing of key intellectual property and a number of corporate transactions, including the acquisition and consolidation of
Inovio AS, a Norwegian DNA delivery company, and the merger with VGX Pharmaceuticals (�VGX�), which solidified Inovio�s position in the
DNA vaccine industry. Mr. Dhillon played an effective role as head of operations for Inovio. He completed the integration of the VGX with
Inovio, including achieving cost-cutting of over 30% through the synergy assessment of both companies, consolidating four operating locations
into two bi-coastal offices, and managing the existing stockholders from both companies. Mr. Dhillon was a director of Auricle Biomedical, a
capital pool company, from July 2007 to April 2010. Mr. Dhillon has also previously been a consultant and board member for several TSX
Venture Exchange listed early stage life science companies, which matured through advances in their development pipelines and subsequent
M&A transactions. Most recently, Mr. Dhillon was involved as a board member in the completion of a trilateral merger between three Capital
Pool Companies listed on the TSX Venture Exchange, which completed a qualifying transaction in April 2010 with a company specializing in
conservation and demand management accessories for the utilities industry. Prior to joining Inovio, Mr. Dhillon worked for a corporate finance
law firm as a law clerk. Since September 1999 to July 2002, he worked with MDS Capital Corp. (now Lumira Capital Corp.) as an intern
analyst. Mr. Dhillon is an active member in his community and co-founder of Inbalance Network Inc. an organization focused on promoting an
active lifestyle and grass roots community involvement, including scholarships to support students pursuing post-secondary education.
Mr. Dhillon has a Bachelor of Arts with honors in Political Science and a minor in Business Administration from Simon Fraser University.
Mr. Dhillon�s in depth knowledge of our business and operations as our Chief Executive Officer, his experience in the biotechnology and
pharmaceutical industry, and his experience with publicly traded companies, position him well to serve as a member of our Board of Directors.

Veronica Vallejo, Chief Financial Officer
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Ms. Vallejo serves as our Chief Financial Officer.  Ms. Vallejo has been a corporate officer of OncoSec since February 2011, having previously
served as our Controller, Secretary and Treasurer prior to being appointed as our Chief Financial Officer in February 2013. Prior to working for
us, Ms. Vallejo worked in public accounting since 1997, most recently working as a Senior Manager with Mayer Hoffman McCann P.C., from
January 2001 to December 2010. Ms. Vallejo holds a B.S. in Business Administration with an emphasis in accounting from San Diego State
University. She is a certified public accountant and a member of the American Institute of Certified Public Accountants.
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Term of Office

Our directors are elected at each annual meeting of stockholders and serve until the next annual meeting of stockholders or until their successor
has been duly elected and qualified, or until their earlier death, resignation or removal.

Committees of the Board of Directors

On June 30, 2011, our Board of Directors established an Audit Committee, a Compensation Committee, a Nomination and Corporate
Governance Committee, a Clinical and Regulatory Affairs Committee and a Financing Committee, each of which has the composition and
responsibilities described below.

Audit Committee

The Audit Committee of our Board of Directors consists of Dr. Anthony Maida and Dr. James DeMesa, with Dr. Maida serving as Chairman.
Our Board of Directors has determined that each of the members of our Audit Committee is independent within the meaning of applicable
Securities and Exchange Commission rules and Rule 803B of the NYSE MKT LLC Company Guide, and has determined that Dr. Maida is an
audit committee financial expert, as such term is defined in the rules and regulations of the Securities and Exchange Commission and is
financially sophisticated within the meaning of Rule 803B of the NYSE MKT LLC Company Guide. The Audit Committee has oversight
responsibilities regarding, among other things: the preparation of our financial statements and our financial reporting and disclosure processes;
the administration, maintenance and review of our system of internal controls regarding accounting compliance; our practices and processes
relating to internal audits of our financial statements; the appointment of our independent registered public accounting firm and the review of its
qualifications and independence; the review of reports, written statements and letters from our independent registered public accounting firm;
and our compliance with legal and regulatory requirements in connection with the foregoing. Our Board of Directors has adopted a written
charter for our Audit Committee, which is available on our website, www.oncosec.com, under the Investors tab.

Compensation Committee

The Compensation Committee of our Board of Directors consists of Dr. Avtar Dhillon and Dr. James DeMesa, with Dr. Dhillon serving as
Chairman. Our Board of Directors has determined that each of the members of our Compensation Committee is independent within the meaning
of applicable Securities and Exchange Commission rules and Rule 803A of the NYSE MKT LLC Company Guide. The duties of our
Compensation Committee include, without limitation: reviewing, approving and administering compensation programs and arrangements to
ensure that they are effective in attracting and retaining key employees and reinforcing business strategies and objectives; determining the
objectives of our executive officer compensation programs and the specific objectives relating to CEO compensation, including evaluating the
performance of the CEO in light of those objectives; approving the compensation of our other executive officers and our directors; administering
our as-in-effect incentive-compensation and equity-based plans; and producing an annual report on executive officer compensation for inclusion
in our proxy statement, when required and in accordance with applicable rules and regulations. Our Board of Directors has adopted a written
charter for our Compensation Committee, which is available on our website, www.oncosec.com, under the Investors tab.
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Nomination and Corporate Governance Committee

The Nomination and Corporate Governance Committee of our Board of Directors consists of Dr. James DeMesa, Dr. Avtar Dhillon and
Dr. Anthony Maida, with Dr. DeMesa serving as Chairman. Our Board of Directors has determined that each of the members of our Nomination
and Corporate Governance Committee is independent within the meaning of applicable Securities and Exchange Commission rules and
Rule 803A of the NYSE MKT LLC Company Guide. The responsibilities of the Nomination and Corporate Governance Committee include,
without limitation: assisting in the identification of nominees for election to our Board of Directors, consistent with approved qualifications and
criteria; determining the composition of the Board of Directors and its committees; recommending to the Board of Directors the director
nominees for the annual meeting of stockholders; establishing and monitoring a process of assessing the effectiveness of the Board of Directors;
developing and overseeing a set of corporate governance guidelines and procedures; and overseeing the evaluation of our directors and executive
officers. Our Board of Directors has adopted a written charter for our Nomination and Corporate Governance Committee, which is available on
our website, www.oncosec.com, under the Investors tab.

Clinical and Regulatory Affairs Committee

The Clinical and Regulatory Affairs Committee of our Board of Directors consists of Dr. Anthony Maida and Dr. Avtar Dhillon, with Dr. Maida
serving as Chairman. The Clinical and Regulatory Affairs Committee does not currently have a charter. The Clinical and Regulatory Affairs
Committee has responsibilities relating to reviewing and providing comments on the clinical development plan for our OMS ImmunoPulse
programs, including introducing the clinical team to established opinion leaders, potential doctors and investigators, regulatory contacts and
other professionals in the clinical oncology field that could benefit us in executing our development plan.
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Financing Committee

Dr. Avtar Dhillon is the Chairman and sole member of our Financing Committee. The Financing Committee does not currently have a charter.
The Financing Committee has responsibilities relating to our efforts to obtain adequate funding to finance our development programs and
operations.

Family Relationships

Mr. Punit Dhillon, director, President and Chief Executive Officer, is the nephew of Dr. Avtar Dhillon, a director and our Chairman of the
Board.  No other family relationships exist between any of the directors or executive officers of our company.

Section 16 Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934 requires our executive officers, directors and persons who beneficially own more than 10%
of our common stock to file initial reports of ownership and reports of changes in ownership with the SEC. Such persons are required by SEC
regulations to furnish us with copies of all Section 16(a) forms filed by such person.

Based solely on our review of such forms furnished to us from such reporting persons, we believe that all such filing requirements applicable to
our executive officers, directors and more than 10% stockholders were met in a timely manner.

Code of Business Conduct and Ethics

Our Board of Directors has adopted a Code of Business Conduct and Ethics that applies to all of our directors, officers and employees, including
our principal executive officer, principal financial officer and principal accounting officer and controller.  The Code of Business Conduct and
Ethics is available for review on our website at www.oncosec.com, under the Investors tab, and is also available in print, without charge, to any
stockholder who requests a copy by writing to us at OncoSec Medical Incorporated, 9810 Summers Ridge Road, Suite 110, San Diego, CA
92121, Attention: Investor Relations.  Each of our directors, employees and officers, including our Chief Executive Officer and Chief Financial
Officer, and all of our other executive officers, are required to comply with the Code of Business Conduct and Ethics. There have not been any
amendments or waivers from the Code of Business Conduct and Ethics relating to any of our executive officers or directors in the past year.

Corporate Governance Documents
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Our corporate governance documents, including the charters of each of the Audit Committee, Compensation Committee and Nomination and
Corporate Governance Committee are available, free of charge, on our website at www.oncosec.com, under the Investors tab. Please note,
however, that the information contained on the website is not incorporated by reference in, or considered part of, this Annual Report on
Form 10-K. We will also provide copies of these documents, free of charge, to any stockholder upon written request to OncoSec Medical
Incorporated, 9810 Summers Ridge Road, Suite 110, San Diego, CA 92121, Attention: Investor Relations.

ITEM 11.  EXECUTIVE COMPENSATION

The following table summarizes all compensation recorded by us in each of Fiscal 2013 and Fiscal 2012 for our named executive officers,
consisting of (i) our principal executive officer, (ii) our principal financial officer, and (iii) our next most highly compensated executive officer
whose total compensation exceeded $100,000 in Fiscal 2013 (of which there were none).

Summary Compensation Table

Name
Fiscal
Year

Salary
($)

Bonus
($)

Stock
Awards

($)

Option
Awards
($) (4)

Non-Equity
Incentive Plan
Compensation

($)

Nonqualified
Deferred

Compensation
Earnings

($)

All Other
Compensation

($) (3)
Total

($)
Punit Dhillon,
President &
CEO (1) 2013 $ 293,958 96,000 � 30,128 � � 20,250 $ 440,336

2012 $ 247,500 � � 34,699 � � �$ 282,199

Veronica
Vallejo, CFO
(2) 2013 $ 199,167 48,000 � 10,813 � � 3,894 $ 261,874

2012 $ 165,000 � � 10,410 � � �$ 175,410

(1) Mr. Dhillon was appointed our President and Chief Executive Officer on March 10, 2011.

(2) Ms. Vallejo was appointed our Secretary and Treasurer on March 10, 2011 and our Chief Financial Officer on February 8, 2013.
Ms. Vallejo is also our Principal Financial and Accounting Officer.

(3) Amounts under the �All Other Compensation� column consist of the payment of accrued vacation benefits.

(4) The values listed in the above table represent the fair value of the option grants that was recognized during Fiscal 2013 and Fiscal 2012,
as applicable, under Accounting Standards Codification Topic 718 and is calculated as of the grant date using a Black-Scholes option-pricing
model.  For information on the valuation assumptions with respect to the grants made during Fiscal 2013 and Fiscal 2012, refer to Note 9
�Stock-Based Compensation� in our consolidated financial statements for Fiscal 2013, included in this filing.
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Outstanding Equity Awards At Fiscal Year-End

The following table summarizes the aggregate number of option awards held by our named executive officers at July 31, 2013.

Name

Number of
Securities

Underlying
Unexercised
Options (#)
Exercisable

Number of
Securities

Underlying
Unexercised
Options (#)

Unexercisable

Equity
Incentive Plan

Awards:
Number of
Securities

Underlying
Unexercised
Unearned

Options (#)

Option
Exercise Price

($)

Option
Expiration

Date
Punit Dhillon (1) 330,000 170,000 � $ 0.21 4/25/22

� 250,000 � 0.23 2/8/23

Veronica Vallejo (2) 99,000 51,000 � $ 0.21 4/25/22
� 100,000 � $ 0.23 2/8/23

(1) Mr. Dhillon was issued an option to purchase 500,000 shares of our common stock on April 25, 2012.  The option vests on the following
schedule:  33% upon grant, 33% one year anniversary of grant date, 34% two year anniversary of grant date. 

Mr. Dhillon was also issued an option to purchase 250,000 shares of our common stock on February 8, 2013.  The option vests on the following
schedule:  33% one year anniversary of grant date, with the remaining option shares vesting monthly thereafter in equal increments.

(2) Ms. Vallejo was issued an option to purchase 150,000 shares of our common stock on April 25, 2012.  The option vests on the following
schedule:  33% upon grant, 33% one year anniversary of grant date, 34% two year anniversary of grant date. 

Ms. Vallejo was also issued an option to purchase 100,000 shares of our common stock on February 8, 2013.  The option vests on the following
schedule:  33% one year anniversary of grant date, with the remaining option shares vesting monthly thereafter in equal increments.

Employment Agreements

Punit Dhillon

On May 18, 2011, we entered into an Employment Agreement with our current President and Chief Executive Officer, Mr. Punit Dhillon. The
Employment Agreement provides for the following, among other things: (a) an initial annual base salary of $240,000; (b) eligibility to receive an
annual bonus at the discretion of the Board of Directors; (c) eligibility to participate in the Company�s stock incentive program at the discretion
of the Board of Directors; (d) acceleration of vesting of any unvested stock options outstanding upon a change of control of the Company; (e) if
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Mr. Dhillon is terminated other than for cause, death or disability, or if he terminates his employment with the Company for good reason,
Mr. Dhillon is entitled to receive (i) severance payments equal to 24 months of his then current annual base salary, (ii) a pro rata percentage of
the annual bonus he had received the prior fiscal year and (iii) payment of health benefits for 24 months, conditioned on his execution of a
release; and (f) if Mr. Dhillon�s employment is terminated for death or disability, he or his estate is entitled to receive a pro rata percentage of the
annual bonus he had received for the prior fiscal year. Mr. Dhillon�s Employment Agreement has an initial term of five years.

The term �good reason� is defined to mean termination by Mr. Dhillon following the occurrence of any of the following events without
Mr. Dhillon�s consent: (a) Mr. Dhillon ceases to report to the Board of Directors, provided that such change in reporting relationship results in a
material reduction in his authority, duties or responsibilities; or (b) any other material reduction in his duties, authority or responsibilities relative
to those in effect immediately prior to the reduction.

On April 25, 2012, our Board of Directors approved an increase in Mr. Dhillon�s annual base salary to $270,000. On February 8, 2013, our Board
of Directors approved an increase in Mr. Dhillon�s annual base salary to $320,000.
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On April 25, 2012, Mr. Dhillon was granted an option to purchase up to 500,000 shares of our common stock at an exercise price of $0.21 per
share under the 2011 Plan. The option vests over a two year period, with 33% vesting immediately upon issuance, 33% vesting on the one year
anniversary of the grant date and 34% vesting on the two year anniversary of the grant date. The option may vest immediately upon a corporate
transaction or change in control, as defined in the 2011 Plan.

On February 8, 2013, Mr. Dhillon was granted an option to purchase 250,000 shares of our common stock at an exercise price of $0.23 per share
under the 2011 Plan.  The option vests over a three year period, with 33% vesting on the one year anniversary of grant date and the remaining
option shares vesting monthly thereafter in equal increments.  The option may vest immediately upon a corporate transaction or change in
control, as defined in the 2011 Plan.

Veronica Vallejo

On May 18, 2011, we entered into an Employment Agreement with Ms. Veronica Vallejo, who was then Vice President, Finance and Controller
and who is currently our Chief Financial Officer. The Employment Agreement provides for the following, among other things: (a) an initial
annual base salary of $140,000; (b) eligibility to receive an annual bonus at the discretion of the Board of Directors; (c) eligibility to participate
in the Company�s stock incentive program at the discretion of the Board of Directors; (d) acceleration of vesting of any unvested stock options
outstanding upon a change of control of the Company; (e) if Ms. Vallejo is terminated other than for cause, death or disability, or if she
terminates her employment with the Company for good reason, she is entitled to receive (i) severance payments equal to six months of her then
current annual base salary, (ii) a pro rata percentage of the annual bonus she had received the prior fiscal year and (iii) payment of health
benefits for six months, conditioned on her execution of a release; and (f) if Ms. Vallejo�s employment is terminated for death or disability, she or
her estate is entitled to receive a pro rata percentage of the annual bonus she had received for the prior fiscal year. Ms. Vallejo�s Employment
Agreement has an initial term of five years.

The term �good reason� is defined to mean termination by Ms. Vallejo following the occurrence of any of the following events without
Ms. Vallejo�s consent: (a) Ms. Vallejo ceases to report directly to the President and Chief Executive Officer or the Board of Directors, provided
that such change in reporting relationship results in a material reduction in her authority, duties or responsibilities; or (b) any other material
reduction in her duties, authority or responsibilities relative to those in effect immediately prior to the reduction.

On June 30, 2011, Ms. Vallejo was promoted to Vice President, Finance, and a commensurate increase in her base annual salary to $160,000. On
April 25, 2012, our Board of Directors approved an increase in Ms. Vallejo�s annual base salary to $180,000. On February 8, 2013, our Board of
Directors appointed Ms. Vallejo as our Chief Financial Officer and increased in her annual base salary to $220,000.

On August 2, 2013, the Compensation Committee of our Board of Directors approved an amendment to Ms. Vallejo�s Employment Agreement,
pursuant to which (i) the severance payment payable to Ms. Vallejo in the event of her termination has been amended to equal 12 months instead
of six months of her annual base salary at the time of termination, and (ii) the period for which we will pay for applicable premium costs for
continued group health plan coverage has been increased from six months to 12 months following the date of her termination, subject in each
case to the terms of the Employment Agreement.
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On April 25, 2012, Ms. Vallejo was granted an option to purchase up to 150,000 shares of our common stock at an exercise price of $0.21 per
share under the 2011 Plan. The option vests over a two year period, with 33% vesting immediately upon issuance, 33% vesting on the one year
anniversary of the grant date and 34% vesting on the two year anniversary of the grant date. The option may vest immediately upon a corporate
transaction or change in control, as defined in the 2011 Plan.

On February 8, 2013, Ms. Vallejo was granted an option to purchase 100,000 shares of our common stock at an exercise price of $0.23 per share
under the 2011 Plan.  The option vests over a three year period, with 33% vesting on the one year anniversary of grant date and the remaining
option shares vesting monthly thereafter in equal increments.  The option may vest immediately upon a corporate transaction or change in
control, as defined in the 2011 Plan.

Compensation of Directors

All directors received reimbursement for reasonable out-of-pocket expenses in attending Board of Directors meetings and for promoting our
business.
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On June 30, 2011, the Board of Directors adopted a director compensation policy for non-employee directors, retroactive to the date of each
non-employee director�s appointment. According to such policy, the Chairman of our Board of Directors receives an annual fee of $30,000 and
all other independent directors receive an annual fee of $15,000 for service on our Board of Directors. In addition, non-employee directors
receive the following compensation for serving on the following committees of the Board of Directors:

• The Chairman of the Audit Committee receives $12,000 per year and each member of the Audit Committee receives $6,000 per year;

• The Chairman of the Compensation Committee receives $8,000 per year and each member of our Compensation Committee receives
$4,000 per year;

• The Chairman of our Nomination and Corporate Governance Committee receives $6,000 per year and each member of the committee
receives $3,000 per year; and

• In recognition of the significant contributions expected of the members of our Clinical and Regulatory Affairs Committee and our
Financing Committee, each member of the Clinical and Regulatory Affairs Committee receives $20,000 per year and each member of our
Financing Committee receives $40,000 per year.

Additionally, members of all of our committees receive a fee of $1,500 for each committee meeting attended in person and $750 for each
committee meeting attended telephonically.

The following table summarizes all compensation paid to our non-employee directors during Fiscal 2013:

Director Compensation Table

Name

Fees
Earned
or Paid
In Cash

($)

Stock
Awards

($)

Option
Awards

($)(4)

Non-
Equity

Incentive
Plan

Compensation
($)

Nonqualified
Deferred

Compensation
Earnings

($)

All other
Compensation

($)
Total

($)
Dr. Avtar Dhillon (1) $ 110,000 � 18,514 � � � $ 128,514
Dr. Anthony Maida (2) $ 60,000 � 18,514 � � � $ 78,514
Dr. James DeMesa (3) $ 37,750 � 18,514 � � � $ 56,264
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(1) On April 15, 2013, Dr. Dhillon was granted an option to purchase 100,000 shares of common stock with an exercise price of $0.25 and a
ten-year term.  The option vests over a one-year period, as follows: 25% on the date of grant, and 25% quarterly thereafter. As of July 31, 2013,
Dr. Dhillon held (i) outstanding option awards to purchase up to an aggregate of 200,000 shares of common stock, and (ii) no outstanding stock
awards.

(2) On April 15, 2013, Dr. Maida was granted an option to purchase 100,000 shares of common stock with an exercise price of $0.25 and a
ten-year term.  The option vests over a one-year period, as follows: 25% on the date of grant, and 25% quarterly thereafter. As of July 31, 2013,
Dr. Maida held (i) outstanding option awards to purchase up to an aggregate of 300,000 shares of common stock, and (ii) no outstanding stock
awards.

(3) On April 15, 2013, Dr. DeMesa was granted an option to purchase 100,000 shares of common stock with an exercise price of $0.25 and a
ten-year term.  The option vests over a one-year period, as follows: 25% on the date of grant, and 25% quarterly thereafter. As of July 31, 2013,
Dr. DeMesa held (i) outstanding option awards to purchase up to an aggregate of 200,000 shares of common stock, and (ii) no outstanding stock
awards.

(4) Reflects the dollar amount of the grant date fair value of awards granted during Fiscal 2013, measured in accordance with Accounting
Standards Codification Topic 718 and without adjustment for estimated forfeitures. For information on the valuation assumptions with respect to
such awards, refer to Note 9 �Stock-Based Compensation� in our unaudited condensed consolidated financial statements for Fiscal 2013, included
in this filing.
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ITEM 12.  SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The following table sets forth certain information regarding the beneficial ownership of our common stock by (i) each person who, to our
knowledge, owns more than 5% of our common stock as of September 25, 2013, (ii) each of our directors and executive officers, and (iii) all of
our executive officers and directors as a group.  Unless otherwise indicated in the footnotes to the following table, the address of each person
named in the table is: c/o OncoSec Medical Incorporated, 9810 Summers Ridge Road, Suite 110, San Diego, CA 92121.  Shares of our common
stock subject to options, warrants, or other rights currently exercisable or exercisable within 60 days of September 25, 2013, are deemed to be
beneficially owned and outstanding for computing the share and percentage ownership of the person holding such options, warrants or other
rights, but are not deemed outstanding for computing the percentage ownership of any other person.

Name of Beneficial Owner

Number of
Shares

Beneficially

Owned

Percentage
Beneficially

Owned (1)
Directors and Named Executive Officers:
Avtar Dhillon (2) 10,085,480 5.9%
Punit Dhillon (3) (4) 4,724,000 2.8%
Anthony Maida (5) 275,000 *
James DeMesa (2) 425,000 *
Veronica Vallejo (6) 299,000 *
Current Directors and Executive Officers as a Group (5 persons) 15,808,480 9.2%

*Less than 1%

(1) Based on 170,838,526 shares of our common stock issued and outstanding as of September 25, 2013.  Except as otherwise indicated, we
believe that the beneficial owners of the common stock listed above, based on information furnished by such owners, have sole investment and
voting power with respect to such shares, subject to community property laws where applicable. Beneficial ownership is determined in
accordance with the rules of the SEC and generally includes voting or investment power with respect to securities.

(2) Includes 175,000 shares of common stock issuable upon exercise of options exercisable within 60 days of September 25, 2013.

(3) Includes 120,000 shares held by Inbalance Network Inc., and 25,000 shares held by Four Front Investments.  Mr. Dhillon is a stockholder
and managing partner of Inbalance Network, Inc. and Four Front Investments.  Also includes 607,000 shares held by Mr. Dhillon�s spouse.

(4) Includes 330,000 shares of common stock issuable upon exercise of options exercisable within 60 days of September 25, 2013.

(5) Includes 275,000 shares of common stock issuable upon exercise of options exercisable within 60 days of September 25, 2013.

(6) Includes 99,000 shares of common stock issuable upon exercise of options exercisable within 60 days of September 25, 2013.

ITEM 13.  CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE
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Transactions with Related Persons

Since August 1, 2011, there have been no transactions, or currently proposed transactions, in which we were or are to be a participant and the
amount involved exceeds the lesser of $120,000 or one percent of the average of our total assets at year-end for the last two completed fiscal
years and in which any related person had or will have a direct or indirect material interest.

Director Independence

We are not currently listed on any national securities exchange that has a requirement that the majority of our Board of Directors be
independent.  However, our Board of Directors has determined that all of the current members of our Board of Directors would be considered
independent under Rule 803A of the NYSE MKT LLC Company Guide as applied to directors and to members of audit, nominating and
corporate governance and compensation committees of the Board of Directors, except that Punit Dhillon would not be considered independent
because he is our President and Chief Executive Officer.
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ITEM 14.  PRINCIPAL ACCOUNTING FEES AND SERVICES

The following table presents the aggregate fees billed to the Company for Fiscal 2013 and Fiscal 2012 for the indicated services rendered by
Mayer Hoffman McCann P.C. and Silberstein Ungar, PLLC during those periods:

Fiscal 2013 Fiscal 2012
Audit Fees � Mayer Hoffman McCann P.C. $ 133,928 $ 116,800
Audit Fees � Silberstein Ungar, PLLC � 2,000
Audit Related Fees � �
Tax Fees 10,750 �
All Other Fees 3,750 3,500
Total $ 148,248 122,300

Silberstein Ungar, PLLC was our independent registered public accounting firm through May 27, 2011, at which time Mayer Hoffman McCann
P.C. was appointed as our independent registered public accounting firm.

Audit Fees. The fees identified under this caption were for professional services rendered by Mayer Hoffman McCann P.C. for the audits of our
annual financial statements. The fees identified under this caption also include fees for professional services rendered by Mayer Hoffman
McCann P.C. for the review of the financial statements included in our quarterly reports on Forms 10-Q. In addition, the amounts include fees
for services that are normally provided by the auditor in connection with statutory and regulatory filings and engagements for the years
identified. Audit fees in 2013 and 2012 include an aggregate of $32,000 and $17,000, respectively, in fees paid to Mayer Hoffman McCann P.C.
and Silberstein Ungar, PLLC in connection with the filing of Registration Statements on Form S-1 to register the shares of common stock and
common stock underlying warrants issued in the December 2012 Public Offering and the March 2012 Public Offering.

Tax Fees. Tax fees consist principally of assistance related to tax compliance and reporting.

All Other Fees. These fees consist primarily of consultation fees for the calculation, documentation and disclosure requirements under Financial
Accounting Standards Board ASC 740.

Pre-approval Policy

Our Audit Committee�s charter requires our Audit Committee to pre-approve all audit and permissible non-audit services to be performed for the
Company by our independent registered public accounting firm, giving effect to the �de minimus� exception for ratification of certain non-audit
services allowed by the applicable rules of the SEC, in order to assure that the provision of such services does not impair the auditor�s
independence.  Subsequent to the establishment of our Audit Committee on June 30, 2011, the Audit Committee approved in advance all
services provided by our independent registered public accounting firms.
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MHM has advised the Company that MHM leases substantially all of its personnel, who work under the control of MHM�s shareholders, from
wholly-owned subsidiaries of CBIZ, Inc., in an alternative practice structure. Accordingly, substantially all of the hours expended on MHM�s
engagement to audit the Company�s financial statements for the year ended July 31, 2013 and 2012, were attributed to work performed by
persons other than MHM�s full-time, permanent employees.
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PART IV

ITEM 15.  EXHIBITS, FINANCIAL STATEMENT SCHEDULES

(a) Documents filed as part of this report.

1.  The following consolidated financial statements of OncoSec Medical Incorporated and Subsidiary are filed as part of this report under Item 8 �
Financial Statements and Supplementary Data:

Report of Independent Registered Public Accounting Firm 43

Consolidated Balance Sheets at July 31, 2013 and 2012 44

Consolidated Statements of Operations for the years ended July 31, 2013 and 2012 and for the Period From Inception
(February 8, 2008) to July 31, 2013 45

Consolidated Statements of Stockholders� Equity (Deficit) for the Period From Inception (February 8, 2008) to July 31,
2013 46

Consolidated Statements of Cash Flows for the years ended July 31, 2013 and 2012 and for the period From Inception
(February 8, 2008) to July 31, 2013 47

Notes to Consolidated Financial Statements 48

2.  Financial Statement Schedules

These schedules are omitted because they are not required, or are not applicable, or the required information is shown in the consolidated
financial statements or notes thereto.

3.  Exhibits

The exhibit index included at the end of this report is incorporated by reference herein.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) 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/ Punit Dhillon
Date: September 27, 2013 Punit Dhillon

President and Chief Executive Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the
registrant in the capacities and on the dates indicated.

SIGNATURE TITLE DATE

President, Chief Executive Officer and Director
/s/ Punit Dhillon (Principal Executive Officer) September 27, 2013

Punit Dhillon

Chief Financial Officer
/s/ Veronica Vallejo (Principal Financial and Accounting Officer) September 27, 2013

Veronica Vallejo

/s/ James DeMesa Director September 27, 2013
Dr. James DeMesa

/s/ Avtar Dhillon Director September 27, 2013
Dr. Avtar Dhillon

/s/ Anthony Maida Director September 27, 2013
Dr. Anthony Maida, III
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders

OncoSec Medical Incorporated and Subsidiary

We have audited the accompanying consolidated balance sheets of OncoSec Medical Incorporated and Subsidiary (a development stage
company) as of July 31, 2013 and 2012, and the related consolidated statements of operations, stockholders� equity (deficit), and cash flows for
the years then ended and for the period from inception (February 8, 2008) to July 31, 2013. These consolidated financial statements are the
responsibility of the Company�s management. Our responsibility is to express an opinion on these consolidated financial statements based on our
audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards
require that we plan and perform the audits to obtain reasonable assurance about whether the consolidated financial statements are free of
material misstatement. The Company is not required to have, nor were we engaged to perform, an audit of its internal control over financial
reporting. Our audits included consideration of internal control over financial reporting as a basis for designing audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Company�s internal control over
financial reporting. Accordingly, we express no such opinion. An audit includes examining, on a test basis, evidence supporting the amounts and
disclosures in the consolidated financial statements. An audit also includes assessing the accounting principles used and significant estimates
made by management, as well as evaluating the overall financial statement presentation. We believe that our audits provide a reasonable basis
for our opinion.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of OncoSec
Medical Incorporated and Subsidiary as of July 31, 2013 and 2012, and the results of their operations and their cash flows for the years then
ended and for the period from inception (February 8, 2008) to July 31, 2013, in conformity with accounting principles generally accepted in the
United States of America.

/s/ Mayer Hoffman McCann P.C.

San Diego, California

September 27, 2013
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OncoSec Medical Incorporated

(A Development Stage Company)

Consolidated Balance Sheets

As of July 31, 2013 and July 31, 2012

July 31,
2013

July 31,
2012

Assets
Current assets
Cash and cash equivalents $ 4,970,175 $ 5,141,509
Prepaid expenses 186,984 343,180
Other current assets 12,528 8,367
Total Current Assets 5,169,687 5,493,056
Property and equipment, net 151,625 76,911
Intangible assets, net 1,161,731 1,858,770
Other long-term assets 26,685 �
Total Assets $ 6,509,728 $ 7,428,737

Liabilities and Stockholders� Equity

Liabilities
Current liabilities
Accounts payable and accrued liabilities $ 729,085 $ 384,321
Accrued compensation � 218,849
Accrued income taxes 1,600 3,200
Acquisition obligation, current 979,316 1,416,786
Accrued other 60,603 �
Total Current Liabilities 1,770,604 2,023,156
Acquisition obligation, net of current portion � 979,316
Total Liabilities 1,770,604 3,002,472

Stockholders� Equity
Common stock authorized - 3,200,000,000 common shares with a par value of $0.0001,
common stock issued and outstanding - 118,014,224 and 87,856,000 common shares as of
July 31, 2013 and July 31, 2012, respectively 11,802 8,786
Additional paid-in capital 11,467,139 5,593,567
Warrants issued and outstanding - 57,644,276 and 42,246,000 warrants as of July 31, 2013
and July 31, 2012, respectively 6,611,098 5,024,640
Deficit accumulated during the development stage (13,350,915) (6,200,728)
Total Stockholders� Equity 4,739,124 4,426,265
Total Liabilities and Stockholders� Equity $ 6,509,728 $ 7,428,737

The accompanying notes are an integral part of these consolidated financial statements
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OncoSec Medical Incorporated

(A Development Stage Company)

Consolidated Statements of Operations

Fiscal
Year

Ended
July 31,

2013

Fiscal
Year

Ended
July 31,

2012

Period
from

Inception
(February 8,

2008) to
July 31,

2013
Revenue $ � $ � $ �
Expenses:
Research and development 3,159,209 2,368,481 6,202,156
General and administrative 3,905,763 3,158,693 8,153,524
Loss from operations (7,064,972) (5,527,174) (14,355,680)
Other income (expense):
Fair value of derivative liabilities in excess of proceeds � � (808,590)
Adjustments to fair value of derivative liabilities � 4,192,781 3,150,986
Loss on extinguishment of debt � (761,492) (761,492)
Financing transaction costs � � (210,000)
Non-cash interest expense (83,215) (266,567) (349,782)
Interest expense � � (1,357)
Impairment charges � � (9,000)
Net loss before income taxes (7,148,187) (2,362,452) (13,344,915)
Provision for income taxes 2,000 2,400 6,000
Net loss $ (7,150,187) $ (2,364,852) $ (13,350,915)
Basic and diluted net loss per common share $ (0.07) $ (0.04)
Weighted average shares used in computing basic and diluted net loss
per common share 106,558,325 67,443,432

The accompanying notes are an integral part of these consolidated financial statements
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OncoSec Medical Incorporated

(A Development Stage Company)

Consolidated Statements of Stockholders� Equity (Deficit)

For the period from Inception (February 8, 2008) to July 31, 2013

Common Stock (1)
Additional

Paid-In Warrants

Deficit
Accumulated

during the
Development

Total
Stockholders�

Equity
Shares Amount Capital (1) Shares Amount Stage (Deficit)

Balance, February 8, 2008 � $ � $ � � $ � $ � $ �
Shares issued to founder
on Feb 8, 2008 48,000,000 4,800 10,200 � � � 15,000
Private placement on
June 30, 2008 20,480,000 2,048 29,952 � � � 32,000
Net loss � � � � � (7,187) (7,187)
Balance, July 31, 2008 68,480,000 6,848 40,152 � � (7,187) 39,813
Net loss � � � � � (33,714) (33,714)
Balance, July 31, 2009 68,480,000 6,848 40,152 � � (40,901) 6,099
Net loss � � � � � (36,158) (36,158)
Balance, July 31, 2010 68,480,000 6,848 40,152 � � (77,059) (30,059)
Common stock cancelled (17,280,000) (1,728) 1,728 � � � �
Private placement on
March 18, 2011 1,456,000 146 659,873 1,456,000 431,981 � 1,092,000
Common stock issued for
services 200,000 20 331,980 � � � 332,000
Private placement on
June 24, 2011 4,000,000 400 (400) 4,000,000 � � �
Net loss � � � � � (3,758,817) (3,758,817)
Balance, July 31, 2011 56,856,000 5,686 1,033,333 5,456,000 431,981 (3,835,876) (2,364,876)
Issuance of warrants �
Inovio � � � 4,000,000 958,111 � 958,111
Expiration of Series B
Warrants � � � (4,000,000) � � �
Re-classification of
Series A Warrants � � � 4,240,000 657,604 � 657,604
Public offering on
March 28, 2012, net of
issuance costs of $542,500 31,000,000 3,100 4,227,456 32,550,000 2,976,944 � 7,207,500
Share-based compensation
expense � � 332,778 � � � 332,778
Net loss � � � � � (2,364,852) (2,364,852)
Balance, July 31, 2012 87,856,000 8,786 5,593,567 42,246,000 5,024,640 (6,200,728) 4,426,265
Exercise of stock options 766,500 76 138,224 � � � 138,300
Exercise of common stock
warrants 441,724 45 181,931 (441,724) (39,858) � 142,118
Common stock issued in
connection with license
agreement 150,000 15 34,485 � � � 34,500

28,800,000 2,880 5,066,804 15,840,000 1,626,316 � 6,696,000
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Public offering on
December 17, 2012, net of
issuance costs of $504,000
Share-based compensation
expense � � 452,128 � � � 452,128
Net loss � � � � � (7,150,187) (7,150,187)
Balance, July 31, 2013 118,014,224 $ 11,802 $ 11,467,139 57,644,276 $ 6,611,098 $ (13,350,915) $ 4,739,124

(1) Adjusted to reflect the forward stock split of 32-for-1 effective March 1, 2011.

The accompanying notes are an integral part of these consolidated financial statements
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OncoSec Medical Incorporated

(A Development Stage Company)

Consolidated Statements of Cash Flows

Year
Ended

July 31,
2013

Year
Ended

July 31,
2012

Period
from

Inception
(February 8,

2008) to
July 31,

2013
Operating activities
Net loss $ (7,150,187) $ (2,364,852) $ (13,350,915)
Adjustments to reconcile net loss to net cash used in
operating activities:
Depreciation and amortization 736,875 717,450 1,705,145
Write-down of supplies inventory � � 38,000
Write-down of web development costs � � 9,000
Fair value of derivative liabilities in excess of proceeds � � 808,590
Loss on extinguishment of debt � 761,492 761,492
Gain on adjustment to fair value of derivative liabilities � (4,192,781) (3,150,986)
Non-cash interest expense 83,215 266,567 349,782
Share-based compensation 452,128 332,778 784,906
Common stock paid for services 34,500 249,000 366,500
Changes in operating assets and liabilities:
(Increase) decrease in prepaid expenses 156,194 (164,220) (186,986)
(Increase) decrease in other current and long-term assets (30,845) 7,572 (39,212)
(Decrease) increase in accounts payable and accrued liabilities 344,764 15,146 729,085
(Decrease) increase in accrued compensation (218,849) 151,075 �
(Decrease) increase in accrued other 60,603 � 60,603
(Decrease) Increase in accrued income taxes (1,600) 1,600 1,600
Net cash used in operating activities (5,533,202) (4,219,173) (11,113,396)
Investing activities
Purchases of property and equipment (114,550) (54,511) (239,347)
Investment in intangible assets � � (250,000)
Net cash used in investing activities (114,550) (54,511) (489,347)
Financing activities
Proceeds from issuance of common stock and warrants 7,200,000 7,750,000 19,089,000
Payment of financing and offering costs (504,000) (542,500) (1,046,500)
Payment of amounts due under acquisition obligation (1,500,000) (250,000) (1,750,000)
Proceeds from exercise of warrants and stock options 280,418 � 280,418
Proceeds from amounts due to stockholder � � 153,867
Repayment of amounts due to stockholder � � (153,867)
Net cash provided by financing activities 5,476,418 6,957,500 16,572,918
Net increase (decrease) in cash (171,334) 2,683,816 4,970,175
Cash and cash equivalents, at beginning of period 5,141,509 2,457,693 �
Cash and cash equivalents, at end of period $ 4,970,175 $ 5,141,509 $ 4,970,175

Supplemental disclosure for cash flow information:
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Cash paid during the period for:
Interest $ � $ � $ 1,357
Income taxes $ 2,800 $ 800 $ 3,600

Noncash investing and financing transaction:
Fair value of placement agent warrants issued in the public offering $ 228,240 $ 276,980 $ 505,220
Acquisition obligation of asset purchase agreement $ � $ � $ 2,750,000
Acquisition obligation discounts - imputed interest and fair value
of warrants $ � $ 402,355 $ 402,355

The accompanying notes are an integral part of these consolidated financial statements
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Note 1�Nature of Operations and Basis of Presentation

OncoSec Medical Incorporated (the �Company�) was incorporated under the name of Netventory Solutions Inc., in the state of Nevada on
February 8, 2008 to pursue the business of inventory management solutions.  On March 1, 2011, Netventory Solutions Inc. completed a merger
with its subsidiary OncoSec Medical Incorporated and changed its name to OncoSec Medical Incorporated.  On March 24, 2011, the Company
completed the acquisition of certain technology and related assets from Inovio Pharmaceuticals, Inc. (�Inovio�) pursuant to an Asset Purchase
Agreement (the �Asset Purchase Agreement�) dated March 14, 2011.  The acquired technology and related assets relate to the use of drug-medical
device combination products for the treatment of various cancers.  Since this acquisition, the Company has focused its efforts in the biomedical
industry and abandoned its efforts in the online inventory services industry.  Prior to the acquisition of the assets from Inovio, the Company had
been inactive since March 2010 and had no continuing operations other than those of a company seeking a business opportunity.  The Company
has not produced any revenues from its newly acquired assets and is considered a development stage company.

The accompanying consolidated financial statements include the accounts of OncoSec Medical Incorporated and its wholly-owned inactive
subsidiary, OncoSec Medical Therapeutics Incorporated (�OncoSec Medical Therapeutics�), which was acquired on June 3, 2011 for a total
purchase price of $1,000.  OncoSec Medical Therapeutics was incorporated in Delaware on July 2, 2010.  There have been no significant
transactions related to this subsidiary since its inception.  All significant intercompany transactions and balances have been eliminated at
consolidation.

Note 2�Significant Accounting Policies

Financial Instruments

The carrying amounts for cash and cash equivalents, prepaid expenses, accounts payable and accrued expenses approximate fair value due to
their short-term nature, generally less than three months.  The carrying amount of the Company�s short-term acquisition obligation outstanding
approximates fair value based upon current rates and terms available to us for similar activity.  It is management�s opinion that the Company is
not exposed to significant interest, currency, or credit risks arising from its other financial instruments and that their fair values approximate
their carrying values except where separately disclosed.

Derivative Liabilities

The Company accounts for its warrants and other derivative financial instruments as either equity or liabilities based upon the characteristics and
provisions of each instrument. Warrants classified as equity are recorded at fair value as of the date of issuance on the Company�s consolidated
balance sheets and no further adjustments to their valuation are made. Warrants classified as derivative liabilities and other derivative financial
instruments that require separate accounting as liabilities are recorded on the Company�s consolidated balance sheets at their fair value on the
date of issuance and will be revalued on each subsequent balance sheet date until such instruments are exercised or expire, with any changes in
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the fair value between reporting periods recorded as other income or expense. Management estimates the fair value of these liabilities using
option pricing models and assumptions that are based on the individual characteristics of the warrants or instruments on the valuation date, as
well as assumptions for future financings, expected volatility, expected life, yield, and risk-free interest rate.

Use of Estimates

The preparation of consolidated financial statements in conformity with U.S. generally accepted accounting principles requires management to
make estimates and assumptions that affect the reported amounts in the consolidated financial statements and disclosures made in the
accompanying notes to the consolidated financial statements.  Actual results could differ materially from the estimates.

Property and Equipment

The cost of property and equipment is depreciated on a straight-line basis over the estimated useful lives of the related assets. The useful lives of
property and equipment for the purpose of computing depreciation are:

Computers and Equipment 3 to 5 years
Computer Software 1 to 3 years
Leasehold Improvements 3 years

Total depreciation expense recorded for the years ended July 31, 2013 and 2012 was approximately $40,000 and $35,000 respectively.
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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 respective period. Diluted earnings per share is computed using the weighted average number of common shares
outstanding during the period, plus the dilutive effect of potential future issuances of common stock relating to stock options and other
potentially dilutive securities using the treasury stock method. In calculating diluted earnings per share, the dilutive effect of stock options is
computed using the average market price for the respective period. In addition, the assumed proceeds under the treasury stock method include
the average unrecognized compensation expense of stock options that are in-the-money. This results in the �assumed� buyback of additional
shares, thereby reducing the dilutive impact of stock options. The Company did not include shares underlying stock options 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.

Stock Options to Non-Employees

Expense for stock options granted to non-employees has been determined using the estimated fair value of the stock options issued, based on the
Black-Scholes Option Pricing Model.  Such options are revalued quarterly until fully vested, with any change in fair value expensed.  During the
years ended July 31, 2013 and 2012, the Company recorded $11,000 and $25,000, respectively, in research and development expense and
$289,000 and $133,000, respectively, in general and administrative expense for stock options granted to non-employees.

Comprehensive Income (Loss)

Comprehensive income or loss includes all changes in equity except those resulting from investments by owners and distributions to owners. 
The Company did not have any items of comprehensive income or loss other than net loss from operations for the years ended July 31, 2013 and
2012, or for the period from inception (February 8, 2008) through July 31, 2013.

Note 3�Cash and Cash Equivalents and Liquidity

The Company considers all liquid investments with maturities of ninety days or less when purchased to be cash equivalents.  As of July 31, 2013
and July 31, 2012, cash and cash equivalents were comprised of cash in checking accounts.

The Company�s activities to date have been supported by equity and debt financing.  It has sustained losses in previous reporting periods with an
inception to date loss of $13,350,915 as of July 31, 2013.

As of July 31, 2013, the Company had cash and cash equivalents of approximately $4.9 million. On September 18, 2013, the Company
completed a registered public offering and issued an aggregate of 47,792,000 shares of the Company�s common stock and warrants to purchase
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an aggregate of 23,896,000 shares of the Company�s common stock, for net proceeds to the Company, after deducting for fees and expenses, of
approximately $11.1 million (the �September 2013 Public Offering�) (see Note 13)  As a result of the September 2013 Public Offering, the
Company believes its cash resources are sufficient to meet its anticipated needs during the next twelve months. Even after giving effect to the
proceeds received from that public offering, the Company will require additional financing to fund its planned operations, including research and
development and clinical trials and commercialization of the intellectual property acquired from Inovio pursuant to the Asset Purchase
Agreement (see Note 5). In addition, the Company will require additional financing in order to seek to license or acquire new assets, research
and develop any potential patents and the related compounds, and obtain any further intellectual property that the Company may seek to acquire.
Additional financing may not be available to the Company when needed or, if available, it may not be obtained on commercially reasonable
terms. If the Company is not able to obtain the necessary additional financing on a timely basis, the Company will be forced to delay or scale
down some or all of its development activities or perhaps even cease the operation of its business.  Historically, the Company has funded its
operations primarily through equity financings and it expects that it will continue to fund its operations through equity and debt financing.  If the
Company raises additional financing by issuing equity securities, its existing stockholders� ownership will be diluted.  Obtaining commercial
loans, assuming those loans would be available, will increase the Company�s liabilities and future cash commitments.  The Company also expects
to pursue non-dilutive financing sources.  However, obtaining such financing would require significant efforts by the Company�s management
team, and such financing may not be available, and if available, could take a long period of time to obtain.
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Note 4�Fair Value of Financial Instruments

Financial assets and liabilities are measured at fair value, which is defined as the exchange price that would be received for an asset or paid to
transfer a liability (an exit price) in the principal or most advantageous market for the asset or liability in an orderly transaction between market
participants on the measurement date. Valuation techniques used to measure fair value must maximize the use of observable inputs and
minimize the use of unobservable inputs. The following is a fair value hierarchy based on three levels of inputs, of which the first two are
considered observable and the last unobservable, that may be used to measure fair value:

• Level 1 � Quoted prices in active markets for identical assets or liabilities.

• Level 2 � Inputs other than Level 1 that are observable, either directly or indirectly, such as quoted prices for similar assets or
liabilities; quoted prices in markets that are not active; or other inputs that are observable or can be corroborated by observable market data for
substantially the full term of the assets or liabilities.

• Level 3 � Unobservable inputs that are supported by little or no market activity and that are significant to the fair value of the assets or
liabilities.

In conjunction with the June 2011 Private Placement, the Company issued warrants with derivative features. These instruments, the Series A and
Series C Warrants, were accounted for as derivative liabilities (see Note 7).

The Company used Level 3 inputs for its valuation methodology for the warrant derivative liabilities. The estimated fair values were determined
using a Monte Carlo option pricing model based on various assumptions. The Company�s derivative liabilities are adjusted to reflect estimated
fair value at each period end, with any decrease or increase in the estimated fair value being recorded in other income or expense accordingly, as
adjustments to fair value of derivative liabilities.

On February 21, 2012, Series C Warrants to purchase an aggregate of 4,000,000 shares of the Company�s stock expired unexercised.  On
March 28, 2012, the Series A Warrants were reclassified to equity, following the reset of the exercise price to the base floor price of $0.50 per
warrant share and an evaluation of the instrument�s settlement provisions which were determined to be fixed-for-fixed (see Note 7).

During the year ended July 31, 2012, the estimated fair value of derivative liabilities decreased by $4,192,781.  This amount was recorded as
other income during the year ended July 31, 2012.

Note 5�Intangible Asset Acquisition and Cross License Agreement

Edgar Filing: TRANSCANADA CORP - Form 6-K

55



On March 14, 2011, the Company entered into the Asset Purchase Agreement with Inovio, whereby the Company agreed to purchase certain
assets of Inovio related to certain non-DNA vaccine and selective electrochemical tumor ablation (�SECTA�) technology (which we now refer to
as the OncoSec Medical System, or OMS), including, among other things: (a) certain patents, including patent applications, and trademarks
related to the SECTA technology; (b) certain equipment, machinery, inventory and other tangible assets related to the technology; (c) certain
engineering and quality documentation related to the technology; and (d) the assignment of certain contracts related to the technology.  In return,
the Company agreed to pay Inovio $3,000,000 in scheduled payments and a royalty on commercial product sales related to the SECTA
technology.  The transaction closed on March 24, 2011. The Asset Purchase Agreement has been amended by the parties to modify the schedule
of payments to Inovio (see Note 6).

In connection with the closing of the Asset Purchase Agreement, the Company entered into a cross-license agreement with Inovio.  Under the
terms of the agreement, the Company granted Inovio a fully paid-up, exclusive, worldwide license to certain of the acquired SECTA technology
patents in the field of use of electroporation. No consideration was received by the Company, nor will Inovio be liable for future royalty fees
related to this arrangement.  Inovio also granted the Company a non-exclusive, worldwide license to certain non-SECTA technology patents
held by it in consideration for the following: (a) a fee for any sublicense of the Inovio technology, not to exceed 10%; (b) a royalty on net sales
of any business the Company develops with the Inovio technology, not to exceed 10%; and (c) payment to Inovio of any amount Inovio pays to
one licensor of the Inovio technology that is a direct result of the license.  In addition, the Company agreed not to transfer this non-exclusive
license apart from the assigned intellectual property.

ASC 805, Business Combinations, provides guidance on determining whether an acquired set of assets meets the definition of a business for
accounting purposes.  Under the framework, the acquired set of activities and assets have to be capable of being operated as a business, from the
viewpoint of a market participant as defined in ASC 820, Fair Value Measurements.  Two essential elements required for an integrated set of
activities are inputs and outputs.  The Company evaluated the Asset Purchase Agreement and in accordance with the guidance, determined it did
not meet the definition of a business acquisition as the acquisition consisted solely of the SECTA technology and certain other tangible assets. 
The Company did not acquire the right to any employees previously involved with the technology, or research processes previously in place at
Inovio.  The Company has therefore accounted for the transaction as an asset acquisition.
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The purchase price was allocated to the identified tangible and intangible assets acquired based on their relative fair values, which were derived
from their individual estimated fair values of $38,000 and $3,000,000, respectively.  Included in the estimated fair value of the intangible assets
is the value associated with the engineering and quality documentation acquired, which was determined to have no stand-alone value apart from
the patents.  The relative fair value of the intangible assets of $2,962,000 was reduced by a discount of approximately $174,000 recorded for the
acquisition obligation (see Note 6).  The relative fair value of the tangible assets of $38,000 was expensed to research and development as of the
acquisition date.

The following table summarizes the purchase price allocation for the assets acquired:

Intangible assets - patents $ 2,788,154
Tangible assets - machinery, property and inventory $ 38,000

Patents are stated net of accumulated amortization of approximately $1,626,000 and $929,000 as of July 31, 2013 and July 31, 2012,
respectively. The patents are amortized on a straight-line basis over the estimated remaining useful lives of the assets, determined as four years
from the date of acquisition. Amortization expense for the years ended July 31, 2013 and 2012 was approximately $697,000 and $682,000,
respectively.  At July 31, 2013, the weighted average remaining amortization period for all patents was approximately 1.67 years.  Estimated
amortization expense over the annual periods ended July 31, 2014 and 2015 is approximately $697,000 and $465,000, respectively.

In accordance with the provisions of the applicable authoritative guidance, the Company�s long-lived assets and amortizable intangible assets are
tested for impairment whenever events or changes in circumstances indicate that their carrying value may not be recoverable.  The Company
assesses the recoverability of such assets by determining whether their carrying value can be recovered through undiscounted future operating
cash flows, including its estimates of revenue driven by assumed market segment share and estimated costs.  If impairment is indicated, the
Company measures the amount of such impairment by comparing the fair value to the carrying value.  During the years ended July 31, 2013 and
2012, no impairment was recorded.

Note 6�Acquisition Obligation

On March 24, 2011, the Company recorded an acquisition obligation for amounts due to Inovio in accordance with the Asset Purchase
Agreement (see Note 5).  On September 28, 2011, the Company entered into a First Amendment to Asset Purchase Agreement (the �First
Amendment�).  The First Amendment modified the payment of $750,000 due to Inovio by September 24, 2011, requiring the Company to make a
payment of $100,000 to Inovio on September 30, 2011, with the remaining $650,000 to be paid to Inovio at the earlier of: (a) 30 days following
the receipt by the Company of aggregate net proceeds of more than $5,000,000 from one or more financings occurring on or after September 30,
2011, or (b) March 31, 2012.  On March 24, 2012, the Company entered into a Second Amendment to Asset Purchase Agreement (the �Second
Amendment�).  The Second Amendment further modified the payment terms for the $1,150,000 scheduled payments due to Inovio in
March 2012 by requiring the Company to make a payment of $150,000 on March 31, 2012, with the remaining $1,000,000 to be paid to Inovio
on December 31, 2013.  In consideration for the First Amendment, the Company issued to Inovio a warrant to purchase 1,000,000 shares of
common stock (see Note 8).  In consideration for the Second Amendment, the Company issued to Inovio a warrant to purchase 3,000,000 shares
of common stock (see Note 8).
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In accordance with ASC 835-30 �Interest on Receivables and Payables�, the future payments under the acquisition obligation were discounted
using the incremental borrowing rate of 5.00%, to arrive at an initial imputed interest discount on the obligation as of the acquisition date of
approximately $174,000.  The imputed interest discount was recorded as a reduction to the relative fair value of the intangible assets acquired
(see Note 5).  The discount was revised as of the date of the First and Second Amendments to arrive at a revised imputed interest discount on the
obligation of approximately $132,000 as of September 28, 2011 and $145,000 as of March 24, 2012.  The increase in imputed interest as of the
date of the Second Amendment was primarily due to the extended payment terms.  Non-cash interest expense recognized during the years ended
July 31, 2013 and 2012 was approximately $83,000 and $152,000, respectively.  As of July 31, 2013, the outstanding acquisition obligation was
reduced by a short-term imputed interest discount of approximately $21,000.

The Company evaluated both amendments in accordance with ASC 470-50.  The Company determined the modification of the terms upon entry
into the First Amendment to the Asset Purchase Agreement on September 28, 2011, was not considered substantial as of that date.  In
accordance with the guidance, the fair value of the warrants issued to Inovio as consideration for the First Amendment were recorded as a
discount to the acquisition obligation to be amortized to interest expense over the remaining term of the modified obligation payable, starting
September 28, 2011.  On March 24, 2012, the Company entered into the Second Amendment.  In accordance with the guidance, the Company
evaluated the cumulative impact of both amendments and determined the modification of the terms of the Asset Purchase Agreement as a result
of the Second Amendment was considered substantial.  The Company recorded the difference between the re-acquisition price and carrying
value of the debt as of the modification date of March 24, 2012 as a loss on debt extinguishment of $761,492.  The loss on debt extinguishment
recorded resulted in the write-off of the unamortized portion of the discount to the debt obligation initially recorded upon entry into the First
Amendment in the amount of approximately $113,000 as of March 24, 2012.  As of March 24, 2012, the acquisition obligation�s fair value was
$2,504,178.  During the year ended July 31, 2012, approximately $115,000 was recognized as non-cash interest expense for amortization of the
discount to the acquisition obligation.
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The scheduled payments for the $3,000,000 obligation under this arrangement, as amended, are as follows:

• $   250,000 - Upon the closing of the Asset Purchase Agreement

• $   100,000 - September 30, 2011

• $   150,000 - March 31, 2012

• $   500,000 - September 24, 2012

• $ 1,000,000 - March 31, 2013

• $ 1,000,000 - December 31, 2013

On March 24, 2011, September 30, 2011, March 30, 2012 and September 24, 2012, the Company made payments of $250,000, $100,000,
$150,000 and $500,000, respectively, to Inovio.  On May 15, 2013, the Company made the March 31, 2013 payment of $1,000,000 to Inovio,
which payment did not constitute a default under the Asset Purchase Agreement.

Note 7�Private Placements and Public Offerings

March 2011 Private Placement

On March 18, 2011, the Company closed a private placement whereby it issued 1,456,000 units at a purchase price of $0.75 per unit for gross
proceeds of $1,092,000.  Each unit consists of one share of common stock and one share purchase warrant entitling the holder to acquire one
share of common stock at a price of $1.00 per share for a period of five years from the closing of the private placement.  The fair value of the
warrants, based on their fair value relative to the common stock issued, was $431,981 (based on the Black-Scholes Option Pricing Model
assuming no dividend yield, volatility of 89.68%, and a risk-free interest rate of 2.11%).  The warrants were exercisable as of March 18, 2011
and any unexercised warrants will expire on March 18, 2016.  The Company completed an evaluation of the warrants issued in connection with
this private placement and determined the warrants should be classified as equity within the consolidated balance sheets as the instrument�s
settlement provisions were fixed-for-fixed.

June 2011 Private Placement

On June 24, 2011, the Company closed a private placement whereby it issued an aggregate of 4,000,000 shares of the Company�s common stock
at a purchase price of $0.75 per share, and three series of warrants, the Series A Warrants, the Series B Warrants and the Series C Warrants, to
purchase an aggregate of 12,000,000 shares of the Company�s common stock, for proceeds to the Company of $3.0 million (the �June 2011
Private Placement�).  After deducting for fees and expenses, the aggregate net proceeds from the sale of the common stock and the warrants in the
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June Private Placement were approximately $2.79 million.

Pursuant to the terms of the Securities Purchase Agreement, each investor was issued a Series A Warrant, a Series B Warrant and a Series C
Warrant, each to purchase up to a number of shares of the Company�s common stock equal to 100% of the shares issued to such investor.  The
Series A Warrants have an exercise price of $1.20 per share, are exercisable immediately upon issuance and have a term of exercise equal to five
years.  The Series B Warrants have an exercise price of $0.75 per share, are exercisable immediately upon issuance and expire on February 21,
2012.  The Series C Warrants have an exercise price of $1.20 per share, vest and are exercisable ratably commencing on the exercise of the
Series B Warrants held by each investor and have a term of exercise equal to five years. The Series C Warrants also expire if the Series B
Warrants expire unexercised.  On February 21, 2012, the Series B and Series C Warrants expired unexercised.

On June 24, 2011, in connection with the closing of the June 2011 Private Placement, the Company and the Purchasers entered into a registration
rights agreement pursuant to which the Company is required to file a registration statement within 30 days following such closing to register the
resale of the common stock and the common stock underlying the warrants issued in the June 2011 Private Placement.  The failure on the part of
the Company to meet the filing deadlines and other requirements set forth in the registration rights agreement may subject the Company to
payment of certain monetary penalties, up to a maximum of 9% of the aggregate proceeds of the June 2011 Private Placement.  As of July 31,
2013 the Company was in compliance with the requirements set forth in the registration rights agreement.

In addition, pursuant to the terms of a placement agent agreement entered into with the lead placement agent on June 1, 2011 and amended on
June 21, 2011, the Company agreed to pay the lead placement agent and the co-placement agent fees equal to 6% of the aggregate gross
proceeds raised in the private placement of $180,000 and reimbursement to the lead placement agent for certain expenses in the amount of
$30,000.  The total cash fees of $210,000 paid to the placement agents were recorded as a period expense as of the closing date.  In connection
with the agreement, the Company also issued to the placement agents Series A Warrants to purchase 6% of the aggregate common stock issued
in the June 2011 Private Placement, or 240,000 shares of common stock.

52

Edgar Filing: TRANSCANADA CORP - Form 6-K

60



Table of Contents

Allocation of Proceeds

At the closing date of the June 2011 Private Placement, the estimated fair value of the Series A and Series C Warrants exceeded the proceeds
from the June 2011 Private Placement of $3,000,000 (see the valuations of these derivative liabilities under the heading, �Derivative Liabilities�
below). As a result, all of the proceeds were allocated to these derivative liabilities and no proceeds remained for allocation to the common stock
and Series B Warrants issued in the financing.

Common Stock

At the closing date of the June 2011 Private Placement, the Company issued 4,000,000 shares of unregistered common stock and recorded the
par value of the shares issued of $400 (at par value of $0.0001 per share) with a corresponding reduction to paid-in capital, given that there was
no allocated value from the proceeds to the common stock.

Derivative Liabilities

The Company accounted for the Series A and C Warrants in accordance with accounting guidance for derivatives. The accounting guidance
provides a two-step model to be applied in determining whether a financial instrument is indexed to an entity�s own stock that would qualify such
financial instruments for a scope exception. This scope exception specifies that a contract that would otherwise meet the definition of a
derivative financial instrument would not be considered as such if the contract is both (i) indexed to the entity�s own stock and (ii) classified in
the stockholders� equity section of the balance sheet. The Company determined that its Series A and Series C Warrants were ineligible for equity
classification as a result of the anti-dilution provisions in the Series A and Series C Warrants that may result in an adjustment to the warrant
exercise price.

On the closing date of the June 2011 Private Placement, the derivative liabilities were recorded at an estimated fair value of $3,808,590. Given
that the fair value of the derivative liabilities exceeded the total proceeds of the private placement of $3,000,000, no net amounts were allocated
to the common stock. The $808,590 amount by which the recorded liabilities exceeded the proceeds was charged to other expense at the closing
date. The Company revalued the derivative liability as of each subsequent balance sheet date, with any changes in the fair value between
reporting periods recorded as other income or expense.

On March 28, 2012, the anti-dilution provisions of the Series A Warrants were triggered upon the closing of the Company�s March 2012
registered public offering, which resulted in the reset of the exercise price of the Series A Warrants to the base floor price of $0.50.  The fair
value of the derivative liabilities as of March 28, 2012 was $657,604.  The reset of the exercise price to the base floor price caused the
anti-dilution provisions to become void as of March 28, 2012 and for future periods.  As a result, on March 28, 2012, the Series A Warrants
were reclassified as equity within the Company�s consolidated financial statements, at a fair value of $657,604.

The change in the estimated fair value of the Series A and C Warrants during the year ended July 31, 2012, resulted in other income of
$4,192,781. Such change in the estimated fair value was primarily due to the fluctuation in the Company�s common stock price and updates to
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the assumptions used in the option pricing models.

The derivative liabilities were valued as of March 28, 2012, using a Monte Carlo valuation model with the following assumptions:

March 28, 2012
Closing price per share of common stock 0.22
Exercise price per share 0.50
Expected volatility 125.0%
Risk-free interest rate 1.05%
Dividend yield �
Floor price 0.50
Remaining expected term of underlying securities (years) 4.24

In addition, as of the valuation date, management assessed the probabilities of future financings assumptions in the Monte Carlo valuation
models.
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March 2012 Public Offering

On March 28, 2012, the Company closed a registered public offering of an aggregate of 31,000,000 shares of the Company�s common stock and
warrants to purchase an aggregate of 31,000,000 shares of common stock for gross proceeds to the Company of $7.75 million (the �March 2012
Public Offering�).  On March 23, 2012, the Company entered into a Securities Purchase Agreement (the �Securities Purchase Agreement�) for the
issuance and sale by the Company of the common stock and warrants in the March 2012 Public Offering.  After deducting for fees and expenses,
the aggregate net proceeds from the March 2012 Public Offering were approximately $7.2 million.

Pursuant to the terms of the Securities Purchase Agreement, at the closing each purchaser was issued a warrant to purchase up to a number of
shares of the Company�s common stock equal to 100% of the shares issued to such purchaser in the offering.  The warrants have an exercise price
of $0.35 per share, are exercisable immediately upon issuance and have a term of exercise equal to five years from the date of issuance of the
warrants, or March 28, 2017.

Pursuant to a Placement Agent Agreement dated January 23, 2012 by and between the Company and Rodman & Renshaw, LLC (�Rodman�), as
subsequently amended on March 12, 2012 (as amended, the �Placement Agent Agreement�), Rodman agreed to act as the Company�s placement
agent in connection with the offering.  Under the Placement Agent Agreement, the Company agreed to pay Rodman a cash fee equal to 6% of
the gross proceeds of the offering, as well as a non-accountable expense allowance equal to 1% of the gross proceeds of the offering.  In
addition, the Company agreed to issue to the placement agent warrants to purchase up to an aggregate of 5% of the aggregate number of shares
of common stock sold in the offering, or warrants to purchase 1,550,000 shares of the Company�s common stock (the �Placement Agent
Warrants�).  As permitted under the Placement Agent Agreement, the Company elected to pay 30% of the 5% Placement Agent Warrants directly
to Roth Capital Partners, LLC (�Roth�), who acted as financial advisors in the offering, and as a result issued to Rodman a Placement Agent
Warrant to purchase 1,085,000 shares of common stock and issued to Roth a Placement Agent Warrant to purchase 465,000 shares of common
stock.  The Placement Agent Warrants have substantially the same terms as the warrants issued to the purchasers in the offering, except that such
warrants have an exercise price of $0.3125 and shall expire on March 23, 2017.  The fair value of the Placement Agent Warrants was $276,980
(based on the Black-Scholes Option Pricing Model assuming no dividend yield, volatility of 125.0%, and a risk-free interest rate of 1.05%), and
was recorded as an offering cost.  The Placement Agent Warrants and the shares of the Company�s common stock underlying the Placement
Agent Warrants have not been registered under the Securities Act of 1933, as amended (the �Securities Act�).

The fair value of the warrants issued in connection with the March 2012 Public Offering to the purchasers, based on their fair value relative to
the common stock issued, was $3,206,486 (based on the Black-Scholes Option Pricing Model assuming no dividend yield, volatility of 125.0%,
and a risk-free interest rate of 1.05%).  The Company completed an evaluation of all of the warrants issued in connection with this offering and
determined the warrants should be classified as equity within the consolidated balance sheet.

December 2012 Public Offering

On December 17, 2012, the Company closed a registered public offering of an aggregate of 28,800,000 shares of the Company�s common stock
and warrants to purchase an aggregate of 14,400,000 shares of common stock for gross proceeds to the Company of $7.2 million (the
�December 2012 Public Offering�).  On December 12, 2012, the Company entered into a Securities Purchase Agreement (the �Securities Purchase
Agreement�) for the issuance and sale by the Company of the common stock and warrants in the December 2012 Public Offering.  After
deducting for fees and expenses, the aggregate net proceeds from the sale of the common stock and the warrants in the December 2012 Public
Offering were approximately $6.7 million.
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Pursuant to the terms of the Securities Purchase Agreement, at the closing each purchaser was issued a warrant to purchase up to a number of
shares of the Company�s common stock equal to 50% of the shares issued to such purchaser in the offering.  The warrants have an exercise price
of $0.26 per share, are exercisable immediately upon issuance and have a term of exercise equal to four years from the date of issuance of the
warrants, or December 17, 2016.

Pursuant to a Placement Agent Agreement dated November 16, 2012 by and between the Company and Dawson James Securities, Inc.
(�Dawson�), Dawson agreed to act as the Company�s placement agent in connection with the offering.  Under the Placement Agent Agreement, the
Company agreed to pay Dawson a cash fee equal to 6% of the gross proceeds of the offering, as well as a non-accountable expense allowance
equal to 1% of the gross proceeds of the offering.  In addition, the Company agreed to issue to the placement agent warrants to purchase up to an
aggregate of 5% of the aggregate number of shares of common stock sold in the offering, or warrants to purchase 1,440,000 shares of the
Company�s common stock (the �Placement Agent Warrants�).  As permitted under the Placement Agent Agreement, the Company elected to pay
50% of the 5% Placement Agent Warrants directly to Noble International Investments, Inc. and Burrill LLC (�Noble� and �Burrill�, respectively),
who acted as financial advisors in the offering, and as a result issued to Dawson a Placement Agent Warrant to purchase 720,000 shares of
common stock, and issued to Noble and Burrill Placement Agent Warrants to purchase 360,000 shares of common stock each.  The Placement
Agent Warrants have
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substantially the same terms as the warrants issued to the purchasers in the offering, except that such warrants have an exercise price of $0.3125
and shall expire on December 11, 2017.  The fair value of the Placement Agent Warrants was $228,240 (based on the Black-Scholes Option
Pricing Model assuming no dividend yield, volatility of 98.09%, and a risk-free interest rate of 0.74%), and was recorded as an offering cost. 
The Placement Agent Warrants and the shares of the Company�s common stock underlying the Placement Agent Warrants have not been
registered under the Securities Act.

The fair value of the warrants issued in connection with the December 2012 Public Offering to the purchasers, based on their fair value relative
to the common stock issued, was $2,151,360 (based on the Black-Scholes Option Pricing Model assuming no dividend yield, volatility of
96.66%, and a risk-free interest rate of 0.56%).  The Company completed an evaluation of all of the warrants issued in connection with this
offering and determined the warrants should be classified as equity within the consolidated balance sheets.

Note 8� Other Equity and Common Stock Transactions

On March 1, 2011, the Company effected a 32 for one forward stock split of its authorized, issued and outstanding common stock.  As a result,
its authorized capital increased from 100,000,000 shares of common stock at $0.001 par value to 3,200,000,000 shares of common stock at
$0.0001 par value, and its outstanding common stock has increased from 2,140,000 shares of common stock to 68,480,000 shares of common
stock as of that date.  The accompanying consolidated financial statements for the annual prior periods presented have been retroactively
adjusted to reflect the effects of the forward stock split.

On March 22, 2011, 17,280,000 shares of common stock held by previous majority stockholders were returned to the Company for no
consideration.  The shares were not retired and are available for future issuance.

On May 9, 2011, the Board of Directors authorized the issuance of 200,000 fully vested shares of the Company�s common stock to a consultant
in exchange for advisory services.  The shares were valued at $332,000, based on the closing price of the Company�s common stock on the date
of issuance, and are amortized over the service period of twelve months.

On September 28, 2011, in consideration for the First Amendment entered into with Inovio, the Company issued to Inovio a warrant to purchase
1,000,000 shares of the Company�s common stock (see Note 6).  The warrant has an exercise price of $1.20 per share, is exercisable immediately
upon issuance and has an exercise term of five years.  The warrant also contains a mandatory exercise provision allowing the Company to
request the exercise of the warrant in whole provided that the Company�s Daily Market Price (as defined in the warrant) is equal to or greater
than $2.40 for twenty consecutive trading days.  The Company completed an evaluation of the warrant issued in connection with this private
placement and determined the warrants should be classified as equity within the consolidated balance sheet. The fair value of the warrant was
$228,509 (based on the Black-Scholes Option Pricing Model assuming no dividend yield, volatility of 87.62%, and a risk-free interest rate of
0.96%).  In accordance with the guidance, the fair value of the warrant was recorded as a discount to the acquisition obligation and amortized to
interest expense over the remaining term of the modified obligation payable (see Note 6).

On March 24, 2012, in consideration for the Second Amendment entered into with Inovio, the Company issued to Inovio a warrant to purchase
3,000,000 shares of the Company�s common stock (see Note 6).  The warrant has an exercise price of $1.00 per share, is exercisable immediately
upon issuance and has an exercise term of five years.  The warrant also contains a mandatory exercise provision allowing the Company to

Edgar Filing: TRANSCANADA CORP - Form 6-K

65



request the exercise of the warrant in whole provided that the Company�s Daily Market Price (as defined in the warrant) is equal to or greater
than $2.40 for twenty consecutive trading days.  The Company completed an evaluation of the warrant issued in connection with this private
placement and determined the warrants should be classified as equity within the consolidated balance sheet. The fair value of the warrant was
$729,602 (based on the Black-Scholes Option Pricing Model assuming no dividend yield, volatility of 125.0%, and a risk-free interest rate of
1.04%).  In accordance with the applicable guidance, the fair value of the warrant was recorded as part of the loss on debt extinguishment as of
the issuance date (see Note 6).

On December 18, 2012, the Board of Directors authorized the issuance of 150,000 fully vested shares of the Company�s common stock to the
University of South Florida Research Foundation in connection with an agreement to license certain intellectual property to the Company
entered into on August 24, 2012.  The shares were valued at $34,500, based on the closing price of the Company�s common stock on the date of
issuance.  The shares have not been registered under the Securities Act and were issued in reliance on an exemption from the registration
requirements of the Securities Act afforded by Section 4(2) thereof. The Company is responsible for payments upon the achievement of
specified milestones and royalty payments at specified percentages of net sales of licensed products and processes, as defined, upon
commercialization of stipulated licensed products or processes. The first payment will be for $50,000 upon the start of a future Phase II clinical
trial for specific indications, $100,000 upon the start of a specified future Phase III clinical trial and $250,000 upon FDA approval under certain
conditions.  The Company also agreed to pay for certain patent prosecution and filing fees.
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At July 31, 2013, the Company had outstanding warrants to purchase 57,644,276 shares of common stock, with exercise prices ranging from
$0.26 to $1.20, all of which were classified as equity instruments.  These warrants expire at various times between March 2016 and
December 2017.

The Company has not adopted any policy regarding payment of dividends.  No dividends have been paid during the periods presented.

Note 9 � Stock-Based Compensation

In May 2011, the Company�s Board of Directors adopted the OncoSec Medical Incorporated 2011 Stock Incentive Plan (the �2011 Plan�).  The
2011 Plan was approved by the Company�s stockholders in March 2012 and originally authorized the Board of Directors to grant equity awards
to employees, directors, and consultants for up to 5,200,000 shares of common stock.  On April 15, 2013, the Company�s stockholders approved
an amendment to the 2011 Plan to authorize the issuance of an additional 3,800,000 shares of common stock under the 2011 Plan, increasing the
total number of shares reserved for issuance under the 2011 Plan to 9,000,000 shares. Incentive stock options are to be granted at a price that is
no less than 100% of the fair value of the stock at the date of grant.  Options vest over a period specified in individual option agreements entered
into with grantees, and are exercisable for a maximum period of ten years after the date of grant.  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 no less than 110% of the fair value of
the stock on the date of grant.

During the year ended July 31, 2013, the Company granted options to purchase 685,000 and 300,000 shares of the Company�s common stock to
employees and directors, respectively, under the 2011 Plan.  The options issued to employees have a ten-year term, vest over a range of two to
three years and have exercise prices ranging from $0.20 to $0.42.  The options issued to directors have a ten-year term, vest quarterly in equal
increments over one year and have an exercise price of $0.25.  During the year ended July 31, 2013, the Company also granted options to
purchase 2,030,000 shares of the Company�s common stock to consultants under the 2011 Plan. The options issued to consultants have three to
ten year terms, vest in accordance with the terms of the applicable consulting agreement, and have exercise prices ranging from $0.18 to $0.35.

During the year ended July 31, 2012, the Company granted options to purchase 1,300,000 and 400,000 shares of the Company�s common stock
to employees and directors, respectively, under the 2011 Plan.  The options issued to employees have a ten-year term, vest over two years and
have exercise prices ranging from $0.21 to $0.40.  The options issued to directors have a ten-year term, vest quarterly in equal increments over
one year and have exercise prices ranging from $0.21 to $0.40.  During the year ended July 31, 2012, the Company also granted options to
purchase 1,560,000 shares of the Company�s common stock to consultants under the 2011 Plan. The options issued to consultants have three to
ten year terms, vest in accordance with the terms of the applicable consulting agreement, and have exercise prices ranging from $0.18 to $0.39.

The Company recognizes compensation expense for stock option awards on a straight-line basis over the applicable service period of the
award.  The service period is generally the vesting period, with the exception of options granted subject to a consulting agreement, whereby the
option vesting period and the service period are defined pursuant to the terms of the consulting agreement. Share-based compensation expense
for awards granted during the years ended July 31, 2013 and 2012, were based on the grant date fair value estimated using the Black-Scholes
Option Pricing Model.

The following assumptions were used to calculate the fair value of share-based compensation during the years ended:
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July 31, 2013 July 31, 2012
Expected volatility 80.32% - 97.85% 85.96 - 125.00%
Risk-free interest rate 0.31% - 1.97% 0.35% - 2.08%
Expected forfeiture rate 0.00% 0.00%
Expected dividend yield � �
Expected term 3 - 10 years 3 - 10 years

Expected price volatility is the measure by which the Company�s stock price is expected to fluctuate during the expected term of an option.  The
Company exited shell status on March 24, 2011. In situations where a newly public entity has limited historical data on the price of its publicly
traded shares and no other traded financial instruments, authoritative guidance is provided on estimating this assumption by basing its expected
volatility on the historical, expected, or implied volatility of similar entities whose share option prices are publicly available.  In making the
determination as to similarity, the guidance recommends the consideration of industry, stage of life cycle, size and financial leverage of such
other entities. The Company�s expected volatility is derived from the historical daily change in the market price of its common stock since it
exited shell status, as well as the historical daily changes in the market price for the peer group as determined by the Company.

56

Edgar Filing: TRANSCANADA CORP - Form 6-K

68



Table of Contents

The expected term of the options represents the period that stock-based awards are expected to be outstanding based on the simplified method
provided in ASC Topic 718, which averages an award�s weighted-average vesting period and contractual term for share options and warrants.
The Company will continue to use the simplified method until it has the historical data necessary to provide a reasonable estimate of expected
life in accordance with ASC Topic 718, as amended by SAB 110. For the expected term of options issued to employees and directors, the
Company used the simplified method. The Company expects to continually evaluate its historical data as a basis for determining the expected
terms of options granted under the 2011 Plan.

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.  For the purposes of estimating the fair value of stock option awards, the risk-free interest rate used in the Black-Scholes
calculation is based on the prevailing U.S. Treasury yield.  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.

Stock-based compensation expense recognized in the Company�s consolidated statements of operations is based on awards ultimately expected to
vest, reduced for estimated forfeitures.  Authoritative guidance requires forfeitures to be estimated at the time of grant, and revised, if necessary,
in subsequent periods if actual forfeitures differ from those estimates. Due to the Company�s minimal stock-based compensation activity, the
Company has not had significant forfeitures of stock options granted to employees and directors. Therefore, the Company has estimated the
forfeiture rate of its outstanding stock options as zero, but will continually evaluate its historical data as a basis for determining expected
forfeitures.

Share-based compensation expense recorded in the Company�s consolidated statements of operations for the years ended July 31, 2013 and 2012
resulting from share-based compensation awarded to the Company�s employees, directors and consultants was approximately $452,000 and
$333,000, respectively.  Of these balances during the years ended July 31, 2013 and 2012, $41,000 and $89,000, respectively, was recorded to
research and development, and $411,000 and $244,000, respectively, was recorded in general and administrative in the Company�s consolidated
statements of operations.

A summary of the Company�s stock option activity for the years ended July 31, 2013 and 2012, is as follows:

Option Shares
Outstanding

Weighted-Average
Exercise Price

Aggregate Intrinsic
Value ($000�s)

Balance at July 31, 2011 � $ � $ �
Granted 3,260,000 0.24 �
Exercised � � �
Forfeited / Cancelled (85,000) 0.40 �
Balance at July 31, 2012 3,175,000 0.24 24
Granted 3,015,000 0.22 232
Exercised (766,500) 0.18 52
Forfeited / Cancelled (273,500) 0.33 9
Balance at July 31, 2013 5,150,000 $ 0.23 $ 372

Range of Exercise Prices

Number of
Shares

Outstanding

Weighted
Average

Contractual Life
(in years)

Weighted
Average

Exercise Price

Number
Of Shares

Exercisable

Weighted
Average

Remaining
Contractual

Life (in years)
Weighted Average

Exercise Price
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$ 0.18 - 0.42 5,150,000 6.08 $ 0.25 3,387,700 5.58 $ 0.23

The weighted-average grant date fair value of stock options granted during the years ended July 31, 2013 and 2012 were $0.14 and $0.18,
respectively.  As of July 31, 2013, there was approximately $227,000 of unrecognized non-cash compensation cost related to unvested options,
which will be recognized over a weighted average period of 1.28 years.

Note 10�Income Taxes

The FASB Topic on Income Taxes prescribes a recognition threshold and measurement attribute criteria for the financial statement recognition
and measurement of tax positions taken or expected to be taken in a tax return. For those benefits to be recognized, a tax position must be
more-likely-than-not to be sustained upon examination by taxing authorities. An uncertain income tax position will not be recognized if it has
less than a 50% likelihood of being sustained. The Company has had no unrecognized tax benefits.

57

Edgar Filing: TRANSCANADA CORP - Form 6-K

70



Table of Contents

The Company�s practice is to recognize interest and/or penalties related to income tax matters in income tax expense. The Company had an
accrual of $0 and $0 for interest or penalties on the Company�s consolidated balance sheets at July 31, 2013 and July 31, 2012 respectively, and
has recognized $0 and $0 of interest and/or penalties in the consolidated statements of operations for the years ended July 31, 2013 and 2012,
respectively.

The Company is subject to taxation in the United States and California. The Company�s tax years for 2008 and forward are subject to
examination by the United States and California tax authorities due to the carry forward of unutilized net operating losses and research and
development credits.

At July 31, 2013, the Company had federal and California income tax net operating loss carryforwards of approximately $11,989,000 and
$11,832,000, respectively.  In addition, the Company has federal and California research and development tax credit carryforwards of
approximately $133,000 and $140,000, respectively. The Company also has California Hiring Credits of approximately $9,300.  The federal net
operating loss, research tax credit carryforwards and California net operating loss carryforwards will begin to expire in 2030 unless previously
utilized. The California research and development credit carryforwards will carry forward indefinitely until utilized. The Company has not
completed a study to assess whether an ownership change has occurred, as defined by IRC Section 382/383 or whether there have been multiple
ownership changes since the Company�s formation due to the complexity and cost associated with such a study, and the fact that there may be
additional such ownership changes in the future.  Based on a preliminary assessment, the Company believes that an ownership change occurred
in 2011. The Company estimates that if such a change did occur, the federal and state net operating loss carry-forwards and research and
development credits that can be utilized in the future will be significantly limited. There can be no assurance that the Company will ever be able
to realize the benefit of some or all of the federal and state loss carryforwards or the credit carryforwards, either due to ongoing operating losses
or due to ownership changes, which limit the usefulness of the loss carryforwards.

Significant components of the Company�s deferred tax assets as of July 31, 2013 and 2012 are listed below (in thousands):

2013 2012
Net operating loss carryforwards 4,444,000 1,986,000
Credits 190,000 124,000
Start-up costs 67,000 72,000
Accumulated Depreciation 450,000 282,000
Other 253,000 129,000
Net deferred tax assets 5,404,000 2,593,000
Valuation allowance for deferred tax assets (5,404,000) (2,593,000)
Net deferred taxes $ � $ �

A valuation allowance of $5,404,000 and $2,593,000 at July 31, 2013 and 2012, respectively, has been recognized to offset the net deferred tax
assets as realization of such assets is uncertain.

A reconciliation of incomes taxes using the statutory income tax rate, compared to the effective rate, is as follows:

2013 2012
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Federal tax benefit a the expected statutory rate 34.00% 34.00%
State income tax, net of federal tax benefit (0.01)% (0.07)%
Loss on extinguishment of debt (0.00)% (11.48)%
Adjustment to fair value of derivative liabilities 0.00% 63.20%
Non-deductible expenses (0.08)% (6.63)%
Change in valuation allowance (33.93)% (81.58)%
Other 0.00% 2.45%
Income tax benefit � effective rate (0.02)% (0.11)%

Note 11�Commitments and Contingencies

In the ordinary course of business, the Company may become a party to lawsuits involving various matters. The Company is unaware of any
such lawsuits presently pending against it which individually or in the aggregate, are deemed to be material to the Company�s financial condition
or results of operations.

On May 12, 2011, the Company entered into a one-year lease agreement for office space, with a base annual rent of $42,000.  On June 1, 2012,
the Company entered into an amendment to its lease agreement.  The lease amendment extended the lease term for a period of seven months
commencing on June 1, 2012, through December 31, 2012.  The amendment also increased the base monthly rent to approximately $10,000.  On
December 18, 2012, the Company entered into a second amendment to its lease agreement.  The second amendment extended the lease term for
a period of six months commencing on January 1, 2013 through June 30, 2013, with no changes to remaining terms of the lease.
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On May 31, 2013, the Company entered into a thirty-eight month lease agreement for new office space, commencing on July 1, 2013.  The
initial base monthly rent is approximately $8,000, with scheduled annual increases of 3%. Under the terms of the lease agreement, the Company
received a tenant improvement allowance of approximately $60,000, which was classified as deferred rent and is being amortized on a
straight-line basis over the term of the lease as a reduction to rent expense. Tenant improvements associated with the lease agreement are
recorded as an addition to leasehold improvements and are being amortized over the shorter of the estimated useful life of the improvement or
the remaining life of the lease.

At July 31, 2013, future minimum lease payments under the non-cancelable operating leases are as follows:

Year Ended July 31, Operating Lease
2014 $ 86,390
2015 100,860
2016 103,891
2017 8,895
Total minimum payments $ 300,036

On May 18, 2011, the Company entered into Employment Agreements with a term of five years with each of its President and Chief Executive
Officer, its Chief Business Officer and its Chief Financial Officer, who was then our VP Finance and Controller, (the �Officers�).Under the terms
of the agreements, if any of the Officers are terminated other than for cause, death or disability, or if the case of termination of employment with
the Company for good reason, the Officers are entitled to receive (i) severance payments equal to between six and twenty four months of the
then-current annual base salary, (ii) a pro rata percentage of the annual bonus received the prior fiscal year and (iii) payment of health benefits
for a period between six and twenty four months, conditioned on the execution of a release.  In addition, in the event of a change in control of
the Company, the agreements provide for the acceleration of vesting of any unvested stock options outstanding.  Effective April 26, 2012, as a
result of the termination of employment of the Company�s Chief Business Officer and his execution of a release, the Company recorded a
severance liability of $220,000 in accordance with the terms of the Employment Agreement and the separation release. On August 2, 2013, the
Employment Agreement with the Company�s Chief Financial Officer was amended to increase (i) theseverance payment in the event of
termination to equal 12 months instead of six months of the Chief Financial Officer�s annual base salary at the time of the termination, and
(ii) the period for which the Company will pay for applicable premium costs for continued group health plan coverage to 12 months instead of
six months following the date of the termination, subject in each case to the terms of the Employment Agreement.

Effective May 15, 2012, the Company adopted a defined contribution savings plan pursuant to Section 401(k) of the Internal Revenue Code. The
plan is for the benefit of all qualifying employees and permits voluntary contributions by employees up to 100% of eligible compensation,
subject to the Internal Revenue Service imposed maximum limits. The terms of the plan allows for discretionary employer matching
contributions. No employer matching contributions were made during the years ended July 31, 2013 and 2012.

Note 12�Related Party Transactions

The Company�s Chairman of the Board of Directors is also a director and the Chairman (formerly Executive Chairman) of Inovio.  The
Company�s Chairman abstained from all discussions and voting related to negotiations of the Asset Purchase Agreement disclosed in Note 5 and
the amendments (and related warrants) disclosed in Notes 6 and 8, while performing his duties as Executive Chairman of Inovio.
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Note 13 � Subsequent Events

On September 18, 2013, the Company closed the September 2013 Public Offering and issued an aggregate of 47,792,000 shares of its common
stock and warrants to purchase an aggregate of 23,896,000 shares of common stock for gross proceeds of approximately $11.95 million. The
warrants have an exercise price of $0.35 per share, are exercisable immediately upon issuance and have a term of exercise equal to four years
from the date of issuance of the warrants. After deducting for fees and expenses, the aggregate net proceeds to the Company from the sale of the
common stock and the warrants in the September 2013 Public Offering were approximately $11.1 million.

In connection with the offering, the Company paid placement agent fees of (i) a cash fee equal to 6% of the gross proceeds of the offering, as
well as a non-accountable expense allowance equal to 1% of the gross proceeds and (ii) warrants to purchase up to an aggregate of 5% of the
aggregate number of shares of common stock sold in the offering, or 2,389,600 shares of our common stock (the �September 2013 Placement
Agent Warrants�).  The September 2013 Placement Agent Warrants have substantially the same terms as the warrants issued to the purchasers in
the offering, except that such warrants have an exercise price of $0.3125 and expire on September 13, 2018.
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EXHIBIT INDEX

The following exhibits are being filed with this Annual Report on Form 10-K.

Exhibit
Number Description of Exhibit

3.1 Certificate of Incorporation of Netventory Solutions, Inc. (incorporated by reference to our Registration Statement on
Form S-1, filed on September 3, 2008)

3.2 Amended and Restated Bylaws (incorporated by reference to our Current Report on Form 8-K, filed on March 6, 2012)

3.3 Articles of Merger dated February 9, 2011 (incorporated by reference to our Current Report on Form 8-K, filed on March 3,
2011)

3.4 Certificate of Change dated February 9, 2011 (incorporated by reference to our Current Report on Form 8-K, filed on
March 3, 2011)

3.5 Certificate of Correction dated March 9, 2011 (incorporated by reference to our Current Report on Form 8-K, filed on
March 14, 2011)

10.1* Asset Purchase Agreement, dated March 14, 2011, by and between OncoSec Medical Incorporated and Inovio
Pharmaceuticals, Inc. (incorporated by reference to our Quarterly Report on Form 10-Q, filed on June 14, 2011)

10.2* Cross-License Agreement, dated March 24, 2011 by and between OncoSec Medical Incorporated and Inovio
Pharmaceuticals, Inc. (incorporated by reference to our Quarterly Report on Form 10-Q, filed on June 14, 2011)

10.3# Employment Agreement with Punit Dhillon dated May 18, 2011 (incorporated by reference to our Quarterly Report on
Form 10-Q, filed on June 14, 2011)

10.4# Employment Agreement with Veronica Vallejo dated May 18, 2011 (incorporated by reference to our Quarterly Report on
Form 10-Q, filed on June 14, 2011)

10.5# Amendment No. 1 to Employment Agreement, dated August 2, 2013, by and between OncoSec Medical Incorporated and
Veronica Vallejo (incorporated by reference to our Current Report on Form 8-K, filed on August 8, 2013)

10.6 Form of Private Placement Subscription Agreement (incorporated by reference to our Current Report on Form 8-K, filed on
March 24, 2011)

10.7 Form of Share Purchase Warrant (incorporated by reference to our Current Report on Form 8-K, filed on March 24, 2011)

10.8 Securities Purchase Agreement, dated June 21, 2011, by and among OncoSec Medical Incorporated and the purchasers
identified therein (incorporated by reference to our Registration Statement on Form S-1/A, filed on September 6, 2011, File
No. 333-175779)

10.9 Form of Registration Rights Agreement, dated June 24, 2011, by and among OncoSec Medical Incorporated and the
purchasers identified therein (incorporated by reference to our Current Report on Form 8-K, filed on June 27, 2011)

10.10 Placement Agent Agreement between Rodman & Renshaw and OncoSec Medical Incorporated dated June 1, 2011, as
amended on June 21, 2011 (incorporated by reference to our Registration Statement on Form S-1/A, filed on October 11,
2011, File No. 333-175779)

10.11
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Consulting Agreement between Vista Partners LLC and OncoSec Medical Incorporated dated April 27, 2011, as amended on
June 6, 2011 (incorporated by reference to our Registration Statement on Form S-1/A, filed on September 6, 2011, File
No. 333-175779)

10.12 Amendment to Asset Purchase Agreement, dated September 28, 2011, by and between OncoSec Medical Incorporated and
Inovio Pharmaceuticals, Inc. (incorporated by reference to our Current Report on Form 8-K, filed on October 3, 2011)
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10.13 Form of Series A Warrant (incorporated by reference to our Current Report on Form 8-K, filed on June 27, 2011)

10.14 Form of Series B Warrant (incorporated by reference to our Current Report on Form 8-K, filed on June 27, 2011)

10.15 Form of Series C Warrant (incorporated by reference to our Current Report on Form 8-K, filed on June 27, 2011)

10.16 Share Purchase Warrant (incorporated by reference to our Current Report on Form 8-K filed on October 3, 2011)

10.17 Placement Agent Agreement between Rodman & Renshaw and OncoSec Medical Incorporated, dated January 23, 2012
(incorporated by reference to our Registration Statement on Form S-1, filed on January 24, 2012, File No. 333-179146)

10.18 Amendment Agreement to Placement Agent Agreement between Rodman & Renshaw and OncoSec Medical Incorporated,
dated March 12, 2012 (incorporated by reference to our Registration Statement on Form S-1/A, filed on March 12, 2012, File
No. 333-179146)

10.19 Form of Common Stock Purchase Warrant (incorporated by reference to our Current Report on Form 8-K, filed on March 29,
2012)

10.20 Securities Purchase Agreement, dated March 23, 2012, by and among Oncosec Medical Incorporated and each purchaser
identified on the signature pages thereto (incorporated by reference to our Current Report on Form 8-K, filed on March 29,
2012)

10.21 Second Amendment to Asset Purchase Agreement, dated March 24, 2012, by and between OncoSec Medical Incorporated
and Inovio Pharmaceuticals, Inc. (incorporated by reference to our Current Report on Form 8-K, filed on March 29, 2012)

10.22 Common Stock Purchase Warrant (issued to Inovio Pharmaceuticals on March 24, 2012) (incorporated by reference to our
Current Report on Form 8-K, filed on March 29, 2012)

10.23 Placement Agent Agreement, dated November 16, 2012, between Dawson James Securities, Inc. and OncoSec Medical
Incorporated (incorporated by reference to our Registration Statement on Form S-1/A, filed on November 19, 2012, File
No. 333-183544)

10.24 Form of Securities Purchase Agreement (incorporated by reference to our Current Report on Form 8-K, filed on
December 19, 2012)

10.25 Form of Common Stock Purchase Warrant (incorporated by reference to our Current Report on Form 8-K, filed on
December 19, 2012)

10.26 Standard Industrial Lease, dated May 31, 2013, by and between OncoSec Medical Incorporated and H.G. Fenton Property
Company (incorporated by reference to our Current Report on Form 8-K, filed on June 6, 2013)

10.27# OncoSec Medical Incorporated 2011 Stock Incentive Plan (incorporated by reference to our Registration Statement on
Form S-8, filed on August 29, 2011, File No. 333-176537)

10.28# Amendment No. 1 to the OncoSec Medical Incorporated 2011 Stock Incentive Plan (incorporated by reference to our
Registration Statement on Form S-8, filed on May 21, 2013, File No. 333-188726)

10.29 Securities Purchase Agreement, dated September 16, 2013, by and among Oncosec Medical Incorporated and the purchasers
party thereto (incorporated by reference to our Current Report on Form 8-K, filed on September 19, 2013)

10.30 Form of Common Stock Purchase Warrant (incorporated by reference to our Current Report on Form 8-K, filed on
September 19, 2013)

10.31 Placement Agent Agreement, dated August 16, 2013, by and between OncoSec Medical Incorporated and H.C.
Wainwright & Co., LLC (incorporated by reference to our Registration Statement on Form S-1/A, filed on August 16, 2013,
File No. 333-189516)
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10.32 Amendment to Placement Agent Agreement, dated September 11, 2013, by and between OncoSec Medical Incorporated and
H.C. Wainwright & Co., LLC (filed herewith)

21.1 Subsidiaries of the registrant (incorporated by reference to our Registration Statement on Form S-1, filed on July 25, 2011,
File No. 333-175779)

23.1 Consent of Independent Registered Public Accounting Firm, Mayer Hoffman McCann P.C.

31.1 Certification of Chief Executive Officer pursuant to Rules 13a-14 and 15d-14 promulgated under the Securities Exchange Act
of 1934

31.2 Certification of Chief Financial Officer pursuant to Rules 13a-14 and 15d-14 promulgated under the Securities Exchange Act
of 1934

32.1 Certification of 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 Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002

101.INS++ XBRL Instant Document

101.SCH++ XBRL Taxonomy Extension Schema Document

101.CAL++ XBRL Taxonomy Extension Calculation Linkbase Document

101.DEF++ XBRL Taxonomy Extension Definition Linkbase Document

101.LAB++ XBRL Taxonomy Extension Label Linkbase Document

101.PRE++ XBRL Taxonomy Extension Presentation Linkbase Document

# Management contract or compensatory plan or arrangement.

* Confidential treatment has been granted or requested with respect to portions of this exhibit pursuant to Rule 24b-2 of the Securities Exchange
Act of 1934 and these confidential portions have been redacted from the filing that is incorporated by reference. A complete copy of this exhibit,
including the redacted terms, has been separately filed with the Securities and Exchange Commission.

++ Furnished herewith.  In accordance with Regulation S-T, the XBRL-related information in Exhibit 101 to this Annual Report on Form 10-K
shall be deemed to be �furnished� and not �filed.�
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