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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
 
This Quarterly Report on Form 10-Q (“Quarterly Report”) contains forward-looking statements within the meaning of the federal securities laws made pursuant to the safe harbor provisions of the Private Securities Litigation Reform Act of 1995. All statements, other than statements of historical facts contained in this Quarterly Report, are forward-looking statements. These statements involve known and unknown risks, uncertainties and other important factors that may cause our actual results, performance or achievements to be materially different from any future results, performance or achievements expressed or implied by the forward-looking statements.
 
Forward-looking statements contained in this Quarterly Report include statements regarding:
 
	 
	●
	the timing, progress and results of clinical studies for our product candidates, including the development of our only clinical-stage product candidate, Olvi-Vec;

	 
	●
	the timing, scope and likelihood of regulatory filings and approvals, including final regulatory approval of our product candidates;

	 
	●
	the potential benefits and market opportunity for our product candidates and CHOICE platform;

	 
	●
	expectations regarding the size, scope and design of clinical studies;

	 
	●
	our manufacturing, commercialization, and marketing plans and strategies;

	 
	●
	our plans to hire additional personnel and our ability to attract and retain such personnel;

	 
	●
	our estimates of the number of patients who suffer from the diseases we are targeting and potential growth in our target markets;

	 
	●
	our expectations regarding the approval and use of our product candidates;

	 
	●
	our competitive position and the development and impact of competing therapies that are or may become available;

	 
	●
	expectations regarding future events under collaboration and licensing agreements, including potential future payments, as well as our plans and strategies for entering into further collaboration and licensing agreements;

	 
	●
	our intellectual property position, including the scope of protection we are able to establish and maintain for intellectual property rights covering product candidates we may develop, including the extensions of existing patent terms where available, the validity of intellectual property rights held by third parties, and our ability not to infringe, misappropriate or otherwise violate any third-party intellectual property rights;

	 
	●
	the rate and degree of market acceptance and clinical utility of product candidates we may develop;

	 
	●
	our estimates regarding expenses, future revenue, capital requirements and needs for additional financing;

	 
	●
	our future financial performance;

	 
	●
	the period over which we estimate our existing cash, cash equivalents, restricted cash and marketable securities will be sufficient to fund our future operations;

	 
	●
	our expected use of net proceeds from our financing transactions;

	 
	●
	the impact of laws and regulations;

	 
	●
	the impact of geopolitical and macroeconomic factors; and

	 
	●
	other risks and uncertainties, including those described under Part II, Item 1A, “Risk Factors” in this Quarterly Report. 


 
In some cases, you can identify forward-looking statements by terms such as “may,” “will,” “should,” “expect,” “plan,” “anticipate,” “could,” “intend,” “target,” “project,” “contemplates,” “believes,” “estimates,” “predicts,” “potential” or “continue” or the negative of these terms or other similar expressions. The forward-looking statements in this Quarterly Report are only predictions. We have based these forward-looking statements largely on our current expectations and projections about future events and financial trends that we believe may affect our business, financial condition and results of operations. These forward-looking statements speak only as of the date of this Quarterly Report and are subject to a number of risks, uncertainties and assumptions described under the sections titled “Risk Factors” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and elsewhere in our Annual Report on Form 10-K, as amended, for the year ended December 31, 2025 (the “Annual Report”) and in this Quarterly Report. Because forward-looking statements are inherently subject to risks and uncertainties, some of which cannot be predicted or quantified and some of which are beyond our control, you should not rely on these forward-looking statements as predictions of future events. The events and circumstances reflected in our forward-looking statements may not be achieved or occur and actual results could differ materially from those projected in the forward-looking statements. Moreover, we operate in an evolving environment. New risk factors and uncertainties may emerge from time to time, and it is not possible for management to predict all risk factors and uncertainties. Except as required by applicable law, we undertake no obligation to publicly update or revise any forward-looking statements contained herein, whether as a result of any new information, future events, changed circumstances or otherwise. You should, however, review the factors and risks we describe in the reports we will file from time to time with the U.S. Securities and Exchange Commission (the “SEC”) after the date of this Quarterly Report.
 
In addition, statements that “we believe” and similar statements reflect our beliefs and opinions on the relevant subject. These statements are based on information available to us as of the date of this Quarterly Report, and while we believe such information provides a reasonable basis for these statements, such information may be limited or incomplete. Our statements should not be read to indicate that we have conducted an exhaustive inquiry into, or review of, all potentially available relevant information. These statements are inherently uncertain, and you are cautioned not to unduly rely on these statements.
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[bookmark: sky_001]PART I—FINANCIAL INFORMATION
 
[bookmark: sky_002]Item 1. Condensed Financial Statements
 
[bookmark: sky_003]Genelux Corporation
Condensed Balance Sheets
(in thousands, except per share amounts)
 
[bookmark: xdx_30A_111_pn3n3_zQOiOWtfr5ea][bookmark: xdx_30A_111_pn3n3_zQOiOWtfr5ea]
	 
	[bookmark: xdx_49E_20260331_zljcHbe1GHl] 
	March 31, 2026
	 
	[bookmark: xdx_49D_20251231_zAEkXp3IZM4g] 
	December 31, 2025
	 

	 
	 
	(unaudited)
	 
	 
	 
	[bookmark: xdx_404_eus-gaap--AssetsAbstract_iB_zqOy] 

	ASSETS
	 
	 
	 
	 
	 
	 
	 
	[bookmark: xdx_400_eus-gaap--AssetsCurrentAbstract_] 

	Current assets:
	 
	 
	 
	 
	 
	 
	 
	[bookmark: xdx_402_eus-gaap--CashAndCashEquivalents] 

	Cash, cash equivalents and restricted cash
	 
	$
	9,273
	 
	 
	$
	5,333
	[bookmark: xdx_407_eus-gaap--MarketableSecurities_i] 

	Marketable securities
	 
	 
	16,936
	 
	 
	 
	9,262
	[bookmark: xdx_408_eus-gaap--PrepaidExpenseAndOther] 

	Prepaid expenses and other current assets
	 
	 
	545
	 
	 
	 
	535
	[bookmark: xdx_409_eus-gaap--AssetsCurrent_i02TI_mt] 

	Total current assets
	 
	 
	26,754
	 
	 
	 
	15,130
	 

	 
	 
	 
	 
	 
	 
	 
	 
	[bookmark: xdx_40D_eus-gaap--PropertyPlantAndEquipm] 

	Property and equipment, net
	 
	 
	3,081
	 
	 
	 
	2,170
	[bookmark: xdx_40B_eus-gaap--OperatingLeaseRightOfU] 

	Right of use assets
	 
	 
	2,393
	 
	 
	 
	1,583
	[bookmark: xdx_40F_eus-gaap--OtherAssetsNoncurrent_] 

	Other assets
	 
	 
	144
	 
	 
	 
	144
	[bookmark: xdx_40C_eus-gaap--Assets_i01TI_mtAz62n_z] 

	Total Assets
	 
	$
	32,372
	 
	 
	$
	19,027
	 

	 
	 
	 
	 
	 
	 
	 
	 
	[bookmark: xdx_40C_eus-gaap--LiabilitiesAndStockhol] 

	LIABILITIES AND STOCKHOLDERS’ EQUITY
	 
	 
	 
	 
	 
	 
	 
	[bookmark: xdx_407_eus-gaap--LiabilitiesCurrentAbst] 

	Current liabilities:
	 
	 
	 
	 
	 
	 
	 
	[bookmark: xdx_404_eus-gaap--AccountsPayableAndAccr] 

	Accounts payable and accrued expenses
	 
	$
	6,095
	 
	 
	$
	4,358
	[bookmark: xdx_40B_eus-gaap--AccruedPayrollTaxesCur] 

	Accrued payroll and payroll taxes
	 
	 
	861
	 
	 
	 
	1,440
	[bookmark: xdx_402_eus-gaap--OperatingLeaseLiabilit] 

	Lease liabilities, current portion
	 
	 
	316
	 
	 
	 
	427
	[bookmark: xdx_40F_eus-gaap--LiabilitiesCurrent_i02] 

	Total current liabilities
	 
	 
	7,272
	 
	 
	 
	6,225
	 

	 
	 
	 
	 
	 
	 
	 
	 
	[bookmark: xdx_409_eus-gaap--OperatingLeaseLiabilit] 

	Lease liabilities, long-term portion
	 
	 
	2,179
	 
	 
	 
	1,258
	[bookmark: xdx_407_eus-gaap--Liabilities_i01TI_mtLz] 

	Total liabilities
	 
	 
	9,451
	 
	 
	 
	7,483
	 

	 
	 
	 
	 
	 
	 
	 
	 
	[bookmark: xdx_406_eus-gaap--CommitmentsAndContinge] 

	Commitments and contingencies (Note 8)
	 
	 
	 
	 
	 
	 
	 
	[bookmark: xdx_402_eus-gaap--StockholdersEquityAbst] 

	Stockholders’ equity:
	 
	 
	 
	 
	 
	 
	 
	[bookmark: xdx_400_eus-gaap--CommonStockValue_i02I_] 

	[bookmark: xdx_90C_eus-gaap--CommonStockParOrStated][bookmark: xdx_90E_eus-gaap--CommonStockParOrStated][bookmark: xdx_90A_eus-gaap--CommonStockSharesAutho][bookmark: xdx_90D_eus-gaap--CommonStockSharesAutho][bookmark: xdx_902_eus-gaap--CommonStockSharesOutst][bookmark: xdx_907_eus-gaap--CommonStockSharesIssue][bookmark: xdx_904_eus-gaap--CommonStockSharesOutst][bookmark: xdx_907_eus-gaap--CommonStockSharesIssue]Common stock, par value $0.001, 200,000,000 shares authorized; 44,840,416 and 38,139,144 shares issued and outstanding, respectively
	 
	 
	45
	 
	 
	 
	38
	[bookmark: xdx_400_eus-gaap--TreasuryStockValue_i02] 

	[bookmark: xdx_90E_eus-gaap--TreasuryStockCommonSha][bookmark: xdx_908_eus-gaap--TreasuryStockCommonSha]Treasury stock, 433,333 shares, at cost
	 
	 
	(433
	)
	 
	 
	(433
	[bookmark: xdx_40C_eus-gaap--AdditionalPaidInCapita])

	Additional paid-in capital
	 
	 
	315,780
	 
	 
	 
	295,468
	[bookmark: xdx_40F_eus-gaap--AccumulatedOtherCompre] 

	Accumulated other comprehensive income
	 
	 
	(5
	)
	 
	 
	9
	[bookmark: xdx_40C_eus-gaap--RetainedEarningsAccumu] 

	Accumulated deficit
	 
	 
	(292,466
	)
	 
	 
	(283,538
	[bookmark: xdx_40C_eus-gaap--StockholdersEquity_i02])

	Total stockholders’ equity
	 
	 
	22,921
	 
	 
	 
	11,544
	 

	 
	 
	 
	 
	 
	 
	 
	 
	[bookmark: xdx_406_eus-gaap--LiabilitiesAndStockhol] 

	Total Liabilities and Stockholders’ Equity
	 
	$
	32,372
	 
	 
	$
	19,027
	 


 
The accompanying notes are an integral part of these condensed financial statements.
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[bookmark: sky_004]Genelux Corporation
Condensed Statements of Operations and Comprehensive Loss
(in thousands, except share amounts)
(unaudited)
 
[bookmark: xdx_307_113_pn3n3_zpK7eQpycKFa][bookmark: xdx_307_113_pn3n3_zpK7eQpycKFa]
	 
	[bookmark: xdx_49B_20260101__20260331_z5vfbr84dtDj] 
	2026
	 
	[bookmark: xdx_493_20250101__20250331_z8aW2kHFKGi1] 
	2025
	 

	 
	 
	Three Months Ended
	 

	 
	 
	March 31,
	 

	 
	 
	2026
	 
	 
	2025
	 

	 
	 
	 
	[bookmark: xdx_40C_eus-gaap--RevenueFromContractWit] 

	Revenue
	 
	$
	-
	 
	 
	$
	-
	 

	 
	 
	 
	 
	 
	 
	 
	 
	[bookmark: xdx_40C_eus-gaap--OperatingExpensesAbstr] 

	Operating expenses:
	 
	 
	 
	 
	 
	 
	 
	[bookmark: xdx_40E_eus-gaap--ResearchAndDevelopment] 

	Research and development
	 
	 
	5,778
	 
	 
	 
	4,698
	[bookmark: xdx_40C_eus-gaap--GeneralAndAdministrati] 

	General and administrative
	 
	 
	3,393
	 
	 
	 
	3,118
	[bookmark: xdx_402_eus-gaap--OperatingExpenses_i01T] 

	Total operating expenses
	 
	 
	9,171
	 
	 
	 
	7,816
	 

	 
	 
	 
	 
	 
	 
	 
	 
	[bookmark: xdx_405_eus-gaap--OperatingIncomeLoss_iT] 

	Operating loss
	 
	 
	(9,171
	)
	 
	 
	(7,816
	)

	 
	 
	 
	 
	 
	 
	 
	 
	[bookmark: xdx_402_eus-gaap--NonoperatingIncomeExpe] 

	Other income:
	 
	 
	 
	 
	 
	 
	 
	[bookmark: xdx_408_eus-gaap--InvestmentIncomeIntere] 

	Interest income
	 
	 
	173
	 
	 
	 
	184
	[bookmark: xdx_40E_ecustom--BondAccretionIncome_i01] 

	Bond accretion income
	 
	 
	70
	 
	 
	 
	140
	[bookmark: xdx_40A_eus-gaap--NonoperatingIncomeExpe] 

	Total other income
	 
	 
	243
	 
	 
	 
	324
	 

	 
	 
	 
	 
	 
	 
	 
	 
	[bookmark: xdx_404_eus-gaap--NetIncomeLoss_iT_mtCzh] 

	Net loss
	 
	$
	(8,928
	)
	 
	$
	(7,492
	)

	 
	 
	 
	 
	 
	 
	 
	 
	 

	Net loss per share - basic and diluted
	 
	$
	[bookmark: xdx_907_eus-gaap--EarningsPerShareDilute][bookmark: xdx_908_eus-gaap--EarningsPerShareBasic_](0.20
	)
	 
	$
	[bookmark: xdx_90C_eus-gaap--EarningsPerShareDilute][bookmark: xdx_907_eus-gaap--EarningsPerShareBasic_](0.21
	)

	 
	 
	 
	 
	 
	 
	 
	 
	 

	Weighted-average shares outstanding- basic and diluted
	 
	 
	[bookmark: xdx_908_eus-gaap--WeightedAverageNumberO][bookmark: xdx_90B_eus-gaap--WeightedAverageNumberO]44,150,958
	 
	 
	 
	[bookmark: xdx_905_eus-gaap--WeightedAverageNumberO][bookmark: xdx_909_eus-gaap--WeightedAverageNumberO]34,926,075
	 

	 
	 
	 
	 
	 
	 
	 
	 
	[bookmark: xdx_40B_eus-gaap--OtherComprehensiveInco] 

	Other comprehensive loss:
	 
	 
	 
	 
	 
	 
	 
	[bookmark: xdx_406_eus-gaap--UnrealizedGainLossOnIn] 

	Unrealized loss on marketable securities
	 
	 
	(14
	)
	 
	 
	(35
	[bookmark: xdx_404_eus-gaap--ComprehensiveIncomeNet])

	Comprehensive loss
	 
	$
	(8,942
	)
	 
	$
	(7,527
	)


 
The accompanying notes are an integral part of these condensed financial statements.
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Genelux Corporation
[bookmark: sky_005]Condensed Statements of Stockholders’ Equity
(in thousands, except share amounts)
(unaudited)
 
[bookmark: xdx_301_114_pn3n3_zvrrX10YzJQj][bookmark: xdx_301_114_pn3n3_zvrrX10YzJQj]
	 
	 
	Shares
	 
	[bookmark: xdx_4B5_us-gaap--StatementEquityComponen] 
	Amount
	 
	 
	Shares
	 
	[bookmark: xdx_4B4_us-gaap--StatementEquityComponen] 
	Amount
	 
	[bookmark: xdx_4B4_us-gaap--StatementEquityComponen] 
	Capital
	 
	[bookmark: xdx_4B4_us-gaap--StatementEquityComponen] 
	Income (Loss)
	 
	[bookmark: xdx_4BC_us-gaap--StatementEquityComponen] 
	Deficit
	 
	[bookmark: xdx_4BD_zDZy6r266512] 
	Total
	 

	 
	 
	Common Stock
	 
	 
	Treasury Stock
	 
	 
	Additional
Paid-in
	 
	 
	Accumulated
Other Comprehensive 
	 
	 
	Accumulated
	 
	 
	 
	 

	 
	 
	Shares
	 
	 
	Amount
	 
	 
	Shares
	 
	 
	Amount
	 
	 
	Capital
	 
	 
	Income (Loss)
	 
	 
	Deficit
	 
	 
	Total
	[bookmark: xdx_43A_c20260101__20260331_eus-gaap--St] 

	Balance, December 31, 2025
	 
	[bookmark: xdx_98C_eus-gaap--SharesOutstanding_iS_p] 
	38,139,144
	 
	 
	$
	      38
	 
	 
	[bookmark: xdx_980_eus-gaap--TreasuryStockCommonSha] 
	(433,333
	)
	 
	$
	(433
	)
	 
	$
	295,468
	 
	 
	$
	                9
	 
	 
	$
	(283,538
	)
	 
	$
	11,544
	[bookmark: xdx_40C_eus-gaap--StockIssuedDuringPerio] 

	Stock compensation
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	1,394
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	1,394
	[bookmark: xdx_402_eus-gaap--OtherComprehensiveInco] 

	Unrealized loss on marketable securities
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	(14
	)
	 
	 
	-
	 
	 
	 
	(14
	[bookmark: xdx_403_eus-gaap--StockIssuedDuringPerio])

	Fair value of vested restricted stock units
	 
	[bookmark: xdx_985_eus-gaap--StockIssuedDuringPerio] 
	29,063
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	319
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	319
	[bookmark: xdx_409_ecustom--AdjustmentsToAdditional] 

	Cost of stock option modifications and repricing
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	68
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	68
	[bookmark: xdx_40C_eus-gaap--StockIssuedDuringPerio] 

	Issuance of common stock for cash
	 
	[bookmark: xdx_98E_eus-gaap--StockIssuedDuringPerio] 
	6,666,667
	 
	 
	 
	7
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	18,518
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	18,525
	[bookmark: xdx_40D_eus-gaap--StockIssuedDuringPerio] 

	Issuance of common stock upon exercise of stock options
	 
	[bookmark: xdx_983_eus-gaap--StockIssuedDuringPerio] 
	5,542
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	13
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	13
	[bookmark: xdx_404_eus-gaap--NetIncomeLoss_zFY5t3w9] 

	Net loss during the three months ended March 31, 2026
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	(8,928
	)
	 
	 
	(8,928
	[bookmark: xdx_430_c20260101__20260331_eus-gaap--St])

	Balance, March 31, 2026
	 
	[bookmark: xdx_982_eus-gaap--SharesOutstanding_iE_p] 
	44,840,416
	 
	 
	$
	45
	 
	 
	[bookmark: xdx_983_eus-gaap--TreasuryStockCommonSha] 
	(433,333
	)
	 
	$
	(433
	)
	 
	$
	315,780
	 
	 
	$
	(5
	)
	 
	$
	(292,466
	)
	 
	$
	22,921
	 


 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	Accumulated
	 
	 
	 
	 
	 
	 
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	Additional
	 
	 
	Other
	 
	 
	 
	 
	 
	 
	 

	 
	 
	Common Stock
	 
	 
	Treasury Stock
	 
	 
	Paid-in
	 
	 
	Comprehensive
	 
	 
	Accumulated
	 
	 
	 
	 

	 
	 
	Shares
	 
	 
	Amount
	 
	 
	Shares
	 
	 
	Amount
	 
	 
	Capital
	 
	 
	Income (Loss)
	 
	 
	Deficit
	 
	 
	Total
	[bookmark: xdx_438_c20250101__20250331_eus-gaap--St] 

	Balance, December 31, 2024
	 
	[bookmark: xdx_98F_eus-gaap--SharesOutstanding_iS_p] 
	34,728,140
	 
	 
	$
	      35
	 
	 
	[bookmark: xdx_981_eus-gaap--TreasuryStockCommonSha] 
	(433,333
	)
	 
	$
	(433
	)
	 
	$
	278,001
	 
	 
	$
	             64
	 
	 
	$
	(251,393
	)
	 
	 
	26,274
	[bookmark: xdx_43F_c20250101__20250331_eus-gaap--St] 

	Balance
	 
	[bookmark: xdx_98D_eus-gaap--SharesOutstanding_iS_p] 
	34,728,140
	 
	 
	$
	      35
	 
	 
	[bookmark: xdx_98F_eus-gaap--TreasuryStockCommonSha] 
	(433,333
	)
	 
	$
	(433
	)
	 
	$
	278,001
	 
	 
	$
	             64
	 
	 
	$
	(251,393
	)
	 
	 
	26,274
	[bookmark: xdx_405_eus-gaap--OtherComprehensiveInco] 

	Unrealized loss on marketable securities
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	(35
	)
	 
	 
	-
	 
	 
	 
	(35
	[bookmark: xdx_40C_eus-gaap--StockIssuedDuringPerio])

	Stock compensation
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	1,423
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	1,423
	[bookmark: xdx_408_eus-gaap--StockIssuedDuringPerio] 

	Issuance of common stock for cash
	 
	[bookmark: xdx_98B_eus-gaap--StockIssuedDuringPerio] 
	3,000,000
	 
	 
	 
	3
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	9,550
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	9,553
	[bookmark: xdx_403_eus-gaap--StockIssuedDuringPerio] 

	Fair value of vested restricted stock units
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	103
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	103
	[bookmark: xdx_409_ecustom--AdjustmentsToAdditional] 

	Cost of stock option repricing
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	6
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	6
	[bookmark: xdx_40D_eus-gaap--StockIssuedDuringPerio] 

	Issuance of common stock upon exercise of stock options
	 
	[bookmark: xdx_988_eus-gaap--StockIssuedDuringPerio] 
	5,000
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	14
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	14
	[bookmark: xdx_404_eus-gaap--NetIncomeLoss_zPM0tKJq] 

	Net loss during the three months ended March 31, 2025
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	(7,492
	)
	 
	 
	(7,492
	[bookmark: xdx_40D_eus-gaap--NetIncomeLoss_zF4jrCf5])

	Net loss
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	(7,492
	)
	 
	 
	(7,492
	[bookmark: xdx_43C_c20250101__20250331_eus-gaap--St])

	Balance, March 31, 2025
	 
	[bookmark: xdx_98B_eus-gaap--SharesOutstanding_iE_p] 
	37,733,140
	 
	 
	$
	38
	 
	 
	[bookmark: xdx_98D_eus-gaap--TreasuryStockCommonSha] 
	(433,333
	)
	 
	$
	(433
	)
	 
	$
	289,097
	 
	 
	$
	29
	 
	 
	$
	(258,885
	)
	 
	$
	29,846
	[bookmark: xdx_435_c20250101__20250331_eus-gaap--St] 

	Balance
	 
	[bookmark: xdx_983_eus-gaap--SharesOutstanding_iE_p] 
	37,733,140
	 
	 
	$
	38
	 
	 
	[bookmark: xdx_980_eus-gaap--TreasuryStockCommonSha] 
	(433,333
	)
	 
	$
	(433
	)
	 
	$
	289,097
	 
	 
	$
	29
	 
	 
	$
	(258,885
	)
	 
	$
	29,846
	 


 
The accompanying notes are an integral part of these condensed financial statements.
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[bookmark: sky_006]Genelux Corporation
Condensed Statements of Cash Flows
(in thousands)
(unaudited)
 
[bookmark: xdx_309_112_pn3n3_z6Fzvbm9NSK2][bookmark: xdx_309_112_pn3n3_z6Fzvbm9NSK2]
	 
	[bookmark: xdx_493_20260101__20260331_z1LssSK3T9oi] 
	2026
	 
	[bookmark: xdx_49B_20250101__20250331_zHYkWfzsrNV9] 
	2025
	 

	 
	 
	Three Months Ended
	 

	 
	 
	March 31,
	 

	 
	 
	2026
	 
	 
	2025
	 

	 
	 
	 
	 
	 
	 
	[bookmark: xdx_40A_eus-gaap--NetCashProvidedByUsedI] 

	Cash Flows from operating activities
	 
	 
	 
	 
	 
	 
	 
	[bookmark: xdx_402_eus-gaap--NetIncomeLoss_i01_maNC] 

	Net loss
	 
	$
	(8,928
	)
	 
	$
	(7,492
	)

	 
	 
	 
	 
	 
	 
	 
	 
	[bookmark: xdx_404_eus-gaap--AdjustmentsToReconcile] 

	Adjustments to reconcile net loss to net cash used in operating activities:
	 
	 
	 
	 
	 
	 
	 
	[bookmark: xdx_404_eus-gaap--Depreciation_i02_maNCP] 

	Depreciation expense
	 
	 
	9
	 
	 
	 
	59
	[bookmark: xdx_409_eus-gaap--AccretionAmortizationO] 

	Net amortization of premiums and discounts on marketable securities
	 
	 
	(70
	)
	 
	 
	(140
	[bookmark: xdx_402_eus-gaap--OperatingLeaseRightOfU])

	Right-of-use asset
	 
	 
	89
	 
	 
	 
	80
	[bookmark: xdx_40C_eus-gaap--ShareBasedCompensation] 

	Stock compensation
	 
	 
	1,394
	 
	 
	 
	1,423
	[bookmark: xdx_403_ecustom--FairValueOfRestrictedSt] 

	Fair value of restricted stock units
	 
	 
	319
	 
	 
	 
	103
	[bookmark: xdx_40C_ecustom--CostOfStockOptionModifi] 

	Cost of stock option modifications and repricing
	 
	 
	68
	 
	 
	 
	6
	[bookmark: xdx_406_eus-gaap--IncreaseDecreaseInOper] 

	Changes in operating assets and liabilities:
	 
	 
	 
	 
	 
	 
	 
	[bookmark: xdx_408_eus-gaap--IncreaseDecreaseInPrep] 

	Prepaid expenses and other assets
	 
	 
	(10
	)
	 
	 
	(171
	[bookmark: xdx_40D_eus-gaap--IncreaseDecreaseInAcco])

	Accounts payable and accrued expenses
	 
	 
	1,737
	 
	 
	 
	1,118
	[bookmark: xdx_406_eus-gaap--IncreaseDecreaseInAccr] 

	Accrued payroll and payroll taxes
	 
	 
	(580
	)
	 
	 
	(340
	[bookmark: xdx_405_eus-gaap--IncreaseDecreaseInOper])

	Lease liability
	 
	 
	(87
	)
	 
	 
	(81
	[bookmark: xdx_40A_eus-gaap--NetCashProvidedByUsedI])

	Net cash used in operating activities
	 
	 
	(6,059
	)
	 
	 
	(5,435
	)

	 
	 
	 
	 
	 
	 
	 
	 
	[bookmark: xdx_408_eus-gaap--NetCashProvidedByUsedI] 

	Cash Flows from investing activities
	 
	 
	 
	 
	 
	 
	 
	[bookmark: xdx_402_eus-gaap--PaymentsToAcquirePrope] 

	Purchases of property and equipment
	 
	 
	(921
	)
	 
	 
	(30
	[bookmark: xdx_403_eus-gaap--PaymentsToAcquireInves])

	Purchase of marketable securities
	 
	 
	(14,398
	)
	 
	 
	(2,461
	[bookmark: xdx_400_eus-gaap--ProceedsFromSaleMaturi])

	Proceeds from maturities of marketable securities
	 
	 
	6,780
	 
	 
	 
	6,000
	[bookmark: xdx_40A_eus-gaap--NetCashProvidedByUsedI] 

	Net cash (used in) provided by investing activities
	 
	 
	(8,539
	)
	 
	 
	3,509
	 

	 
	 
	 
	 
	 
	 
	 
	 
	[bookmark: xdx_403_eus-gaap--NetCashProvidedByUsedI] 

	Cash Flows from financing activities
	 
	 
	 
	 
	 
	 
	 
	[bookmark: xdx_400_eus-gaap--ProceedsFromStockOptio] 

	Proceeds from the exercise of stock options
	 
	 
	13
	 
	 
	 
	14
	[bookmark: xdx_404_eus-gaap--ProceedsFromIssuanceOf] 

	Proceeds from common stock issued
	 
	 
	18,525
	 
	 
	 
	9,553
	[bookmark: xdx_40F_eus-gaap--NetCashProvidedByUsedI] 

	Net cash provided by financing activities
	 
	 
	18,538
	 
	 
	 
	9,567
	 

	 
	 
	 
	 
	 
	 
	 
	 
	[bookmark: xdx_400_eus-gaap--CashCashEquivalentsRes] 

	Net increase in cash, cash equivalents and restricted cash
	 
	 
	3,940
	 
	 
	 
	7,641
	 

	 
	 
	 
	 
	 
	 
	 
	 
	[bookmark: xdx_40F_eus-gaap--CashCashEquivalentsRes] 

	Cash, cash equivalents and restricted cash
	 
	 
	 
	 
	 
	 
	 
	[bookmark: xdx_400_eus-gaap--CashCashEquivalentsRes] 

	BEGINNING OF PERIOD
	 
	 
	5,333
	 
	 
	 
	8,565
	[bookmark: xdx_403_eus-gaap--CashCashEquivalentsRes] 

	END OF PERIOD
	 
	$
	9,273
	 
	 
	$
	16,206
	[bookmark: xdx_407_eus-gaap--CashFlowNoncashInvesti] 

	Supplemental non-cash financing disclosures:
	 
	 
	 
	 
	 
	 
	 
	[bookmark: xdx_40C_ecustom--UnrealizedLossOnMarketa] 

	Unrealized loss on marketable securities
	 
	$
	14
	 
	 
	$
	35
	[bookmark: xdx_405_ecustom--RemeasurementOfRightOfU] 

	Remeasurement of right of use asset and lease liability upon lease extension
	 
	$
	896
	 
	 
	$
	-
	 


 
The accompanying notes are an integral part of these condensed financial statements.
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[bookmark: sky_007]Genelux Corporation
Notes to Condensed Financial Statements
(unaudited)
(in thousands, except share amounts and per share data)
 
[bookmark: xdx_802_eus-gaap--BasisOfAccounting_zt5u][bookmark: xdx_82A_zWf9kOpeu069]NOTE 1 – BASIS OF PRESENTATION
 
Organization and Operations
 
Genelux Corporation (Genelux or the Company), a Delaware corporation, incorporated on September 4, 2001, is a late clinical-stage biopharmaceutical company located in Westlake Village, California. The Company is engaged in the research and development of diagnostic and therapeutic solutions for cancer for which there is no effective treatment today. The Company is focused on developing a pipeline of next-generation oncolytic immunotherapies for patients suffering from aggressive and/or difficult-to-treat tumor types.
 
Liquidity and Capital Resources
 
[bookmark: xdx_90E_eus-gaap--NetIncomeLoss_iN_pn5n6][bookmark: xdx_908_eus-gaap--NetCashProvidedByUsedI]The accompanying condensed financial statements have been prepared on a going concern basis, which contemplates the realization of assets and the settlement of liabilities and commitments in the normal course of business. The Company has experienced recurring losses from operations since inception and incurred a net loss of $8.9 million and cash used in operations of $6.1 million during the three months ended March 31, 2026. These factors raise substantial doubt about the Company’s ability to continue as a going concern. In addition, the Company’s independent registered public accounting firm, in its report on the Company’s December 31, 2025 financial statements, has expressed substantial doubt about the Company’s ability to continue as a going concern. The ability of the Company to continue as a going concern is dependent upon the Company’s ability to raise additional funds and implement its strategies. The financial statements do not include any adjustments that might be necessary if the Company is unable to continue as a going concern.
 
[bookmark: xdx_907_eus-gaap--RestrictedCashAndCashE][bookmark: xdx_90A_eus-gaap--RestrictedCashCurrent_][bookmark: xdx_906_eus-gaap--ShortTermInvestments_i]As of March 31, 2026, the Company had $9.3 million in cash, cash equivalents and restricted cash ($2.0 million in restricted cash) and $16.9 million in marketable securities. However, the Company does not have any committed external source of funds or other support for our development efforts, except for the license agreement (Newsoara License Agreement) the Company entered into with Newsoara BioPharma Co. Ltd, in September 2021 which was subsequently assigned to Newsoara HYK Biopharmaceuticals Co., Ltd. (Newsoara). Until the Company can generate sufficient product revenue to finance its cash requirements, which it may never do, the Company expects to finance its future cash needs through a combination of public or private equity offerings, which may include sales under an “at-the-market” offering program pursuant to the sales agreement the Company has with TD Securities (USA) LLC, debt and/or other capital sources such as milestone payments, royalties or other payments or funding from existing or potential collaborations, strategic alliances, licensing arrangements and other arrangements. Based on its research and development plans, the Company expects that its existing cash, cash equivalents, restricted cash and marketable securities will fund its planned operations into the first quarter of 2027. In addition, because the design and outcome of its anticipated and any future clinical trials are highly uncertain, the Company cannot reasonably estimate the actual amounts necessary to successfully complete the development and commercialization of Olvi-Vec or any future product candidates. The Company’s existing cash balance may not be sufficient to complete the development of Olvi-Vec or any other product candidate.
 
No assurance can be given that any future financing will be available or, if available, that it will be on terms that are satisfactory to the Company. Even if the Company is able to obtain additional financing, it may contain undue restrictions on its operations, in the case of debt financing, or cause substantial dilution for its stockholders, in case of equity financing, or require the Company to grant terms that are not favorable to the Company in future licensing agreements.
 
Basis of Presentation
 
The interim condensed financial statements have been prepared in conformity with U.S. generally accepted accounting principles (GAAP) and applicable rules and regulations of the SEC regarding interim financial information. Certain information and note disclosures normally included in the financial statements prepared in accordance with GAAP have been condensed or omitted pursuant to such rules and regulations. Accordingly, these unaudited interim condensed financial statements should be read in conjunction with the financial statements and notes thereto contained in the Annual Report.
 
In the opinion of management, all material adjustments of a normal recurring nature have been made to present fairly the Company’s financial position as of March 31, 2026. Operating results and cash flows for the three months ended March 31, 2026 are not necessarily indicative of the results that may be expected for the year ending December 31, 2026.
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[bookmark: xdx_80D_eus-gaap--SignificantAccountingP][bookmark: xdx_826_zi6qDZgMS2ni]NOTE 2 – SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
 
There have been no changes to the significant accounting policies disclosed in the Annual Report.
 
[bookmark: xdx_861_zSc4UgceWGzb][bookmark: xdx_84C_eus-gaap--CashAndCashEquivalents]Cash Equivalents and Restricted Cash
 
[bookmark: xdx_90E_eus-gaap--CashEquivalentsAtCarry][bookmark: xdx_902_eus-gaap--CashEquivalentsAtCarry]The Company considers all highly liquid marketable securities with original maturities of three months or less at the date of acquisition as cash equivalents. As of March 31, 2026 and December 31, 2025, cash equivalents were comprised of money market funds that totaled $5.0 million and $3.0 million, respectively.
 
[bookmark: xdx_90D_eus-gaap--RestrictedCash_iI_pn5n][bookmark: xdx_90B_eus-gaap--RestrictedCash_iI_pn5n]At March 31, 2026 and December 31, 2025, there was $2.0 million restricted cash that is held as a refundable security deposit for an equipment lease (see Note 7).
 
[bookmark: xdx_86A_zEoXNgTLxQ0l][bookmark: xdx_842_eus-gaap--MarketableSecuritiesPo]Marketable Securities
 
The Company’s marketable securities are classified as available-for-sale and are carried at fair value, with the unrealized gains and non-credit related losses reported as a component of accumulated other comprehensive loss and included in stockholders’ equity. Realized gains and losses and declines in value determined to be other than temporary are based on the specific identification method and are included as a component of other income (expense), net in the Statements of Operations and Comprehensive Loss. There were no realized gains or losses during the three months ended March 31, 2026 and 2025. Bonds with maturity dates subsequent to March 31, 2027, are classified as long-term marketable securities, while bonds with maturity dates on or before March 31, 2027, are classified as short-term.
 
[bookmark: xdx_86F_zSnzEOpDt989][bookmark: xdx_843_eus-gaap--ComprehensiveIncomePol]Comprehensive Loss
 
[bookmark: xdx_90C_eus-gaap--UnrealizedGainLossOnIn][bookmark: xdx_906_eus-gaap--UnrealizedGainLossOnIn]Comprehensive loss includes net loss as well as other changes in stockholders’ equity that result from transactions and economic events other than those with shareholders. For the three months ended March 31, 2026 and 2025, comprehensive loss included $14 and $35 of unrealized loss on marketable securities, net of tax, respectively.
 
[bookmark: xdx_86E_zw3DdMRLXbDe][bookmark: xdx_84E_eus-gaap--NewAccountingPronounce]Recent Accounting Pronouncements
 
In November 2024, Financial Accounting Standards Board (FASB) issued ASU 2024-03 Income Statement—Reporting Comprehensive Income—Expense Disaggregation Disclosures (Subtopic 220-40) Disaggregation of Income Statement Expenses. The guidance in ASU 2024-03 requires public business entities to disclose in the notes to the financial statements, among other things, specific information about certain costs and expenses including purchases of inventory; employee compensation; and depreciation and amortization expense for each caption on the income statement where such expenses are included. The update is effective for annual reporting periods beginning after December 15, 2026, and interim reporting periods beginning after December 15, 2027. Early adoption is permitted, and the amendments may be applied prospectively to reporting periods after the effective date or retrospectively to all periods presented in the financial statements. The Company is currently evaluating the provisions of this guidance and assessing the potential impact on its financial statement disclosures.
[bookmark: xdx_85C_z6kZZ8iQhZQg] 
[bookmark: xdx_80F_ecustom--LicenseAgreementsTextBl][bookmark: xdx_826_zXur9TQoGQId]NOTE 3 – LICENSE AGREEMENTS
 
In September 2021, the Company entered into the Newsoara License Agreement with Newsoara BioPharma Co. Ltd. In October 2025, Newsoara BioPharma Co. Ltd. assigned all of its rights and obligations under the Newsoara License Agreement to an affiliate, Newsoara HYK Biopharmaceuticals Co., Ltd. Pursuant to the Newsoara License Agreement, the Company granted Newsoara an exclusive license to research, develop, commercialize or exploit (i) any and all oncolytic viruses that are controlled by the Company, including Olvi-Vec but excluding V-VET1 (licensed viruses); (ii) any pharmaceutical product in final form that is comprised of or contains the licensed viruses as an active ingredient (licensed products); (iii) any virus developed by or behalf of Newsoara that (a) has a vaccinia virus backbone; (b) is not disclosed or covered by any of the Company’s patents; and (c) includes modifications (as compared to the licensed viruses) of a gene function with therapeutic intent (derived molecules); and (iv) any pharmaceutical product in final form that is comprised of or contains derived molecule as an active ingredient (derived products), in each case in mainland China, Taiwan, Hong Kong and Macau (the Newsoara Territory) in the field of human diagnostic, prophylactic and therapeutic uses (the Newsoara Field). The license granted to Newsoara is royalty bearing for licensed products and royalty free for derived products.
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[bookmark: xdx_903_ecustom--UpfrontAndMilestonePaym][bookmark: xdx_905_ecustom--UpfrontPayment_pn5n6_c2][bookmark: xdx_90F_ecustom--MilestonePayment_pn5n6_][bookmark: xdx_909_ecustom--AdditionalDevelopmentAn]Under the Newsoara License Agreement, Newsoara granted the Company an exclusive and royalty bearing license to develop, commercialize, and exploit outside the Newsoara Territory any derived products developed by Newsoara. Under the terms of the Newsoara License Agreement and to date, the Company has received from Newsoara an aggregate of $11.0 million ($5.0 million as an upfront payment and $6.0 million as a milestone payment) associated with the Newsoara License Agreement. Newsoara is obligated to pay the Company additional development and commercial milestone payments up to $160.5 million in the aggregate upon the occurrence of certain development, regulatory and commercial milestones by the licensed products, and royalties on net sales of the licensed products in the mid-single-digit to mid-teens percentage range (the Newsoara Royalty). The Newsoara Royalty term, with respect to a licensed product and each region in the Newsoara Territory, is the period beginning on the date of first commercial sale of such licensed product in such region and ending on the last to occur of: (a) the expiration of the last to expire patent controlled by the Company (including any applicable patent term extension) in such region that contains either (i) an issued valid claim that covers the licensed product (including the licensed virus contained therein, and including the composition of matter and method of making and using thereof) or (ii) a pending valid claim that covers the sequence of the licensed virus contained therein; (b) the 10th anniversary of the first commercial sale of such licensed product in such region; and (c) the expiration of all regulatory exclusivity for such licensed product in such region. If the Company, at its discretion, elects to develop and commercialize outside the territory any derived product developed by Newsoara, the Company is required to make certain milestone and royalty payments to Newsoara.
 
Pursuant to the Newsoara License Agreement, Newsoara is required to use commercially reasonable efforts to research, develop, manufacture, and commercialize the licensed products in the Newsoara Territory in the Newsoara Field and is solely responsible for all costs and expenses incurred in connection with such activities. In addition, Newsoara is required to use commercially reasonable efforts to conduct a multi-center Phase 2 clinical trial for Olvi-Vec in NSCLC using clinical sites in the United States and China, which is the VIRO-25 clinical trial. Newsoara is generally obligated under the Newsoara License Agreement to fund the costs of the VIRO-25 clinical trial in the United States and China. In November 2023, the Company and Newsoara agreed that the Company would engage a clinical research organization (CRO) to conduct certain start-up activities for the trial in the United States only, with Newsoara to reimburse the Company for the costs and expenses. Pursuant to a letter of understanding (the LOU), in September 2025, the Company agreed with Newsoara that the CRO would conduct additional study activities beyond startup for the VIRO-25 clinical trial in the United States and Newsoara would reimburse the Company for costs and expenses related to such additional activities; however, Newsoara is permitted to defer reimbursement of the foregoing costs and expenses until the earlier of: (i) completion of its next round of financing, or (ii) December 31, 2026.
 
In November 2022, the Company entered into a Clinical Supply Agreement with Newsoara to manufacture and supply Olvi-Vec for Newsoara’s clinical trials in the Newsoara Territory. The Company is responsible for supplying Olvi-Vec at its own costs of manufacturing, without markup.
 
[bookmark: xdx_800_eus-gaap--FairValueMeasurementIn][bookmark: xdx_822_zwt5d2srtkYh]NOTE 4 - FAIR VALUE MEASUREMENTS
 
The Company employs a fair value hierarchy that prioritizes the inputs to valuation techniques used to measure fair value. The Company’s valuation techniques and inputs used to measure fair value and the definitions of the three levels (Level 1, Level 2, and Level 3) of the fair value hierarchy are disclosed in Note 2 - Summary of Significant Accounting Policies of Part IV, “Item 15. Exhibits and Financial Statements Schedules” of its Annual Report.
 
The Company uses prices and inputs that are current as of the measurement date, including during periods of market disruption. In periods of market disruptions, the ability to observe prices and inputs may be reduced for many instruments. This condition could cause an instrument to be reclassified from Level 1 to Level 2, or from Level 2 to Level 3. The Company recognizes transfers between levels at either the actual date of the event or a change in circumstances that caused the transfer. As of March 31, 2026 and December 31, 2025, the Company did not have any financial assets based on Level 3 measurements.
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[bookmark: xdx_892_eus-gaap--ScheduleOfFairValueAss]The following table presents information about the Company’s financial assets measured at fair value on a recurring basis and indicates the fair value hierarchy of the valuation techniques utilized by the Company.
[bookmark: xdx_8B6_zF6qRJt94UR7] SCHEDULE OF FINANCIAL ASSETS AND LIABILITIES MEASURED AT FAIR VALUE ON A RECURRING BASIS 
	 
	[bookmark: xdx_491_20260331__us-gaap--FairValueByFa] 
	Level 1
	 
	[bookmark: xdx_49D_20260331__us-gaap--FairValueByFa] 
	Level 2
	 
	[bookmark: xdx_499_20260331__us-gaap--FairValueByFa] 
	Level 3
	 
	[bookmark: xdx_490_20260331_zLsvdZ5GTcje] 
	Total
	 

	 
	 
	March 31, 2026
	 

	 
	 
	Level 1
	 
	 
	Level 2
	 
	 
	Level 3
	 
	 
	Total
	 

	 
	 
	(in thousands)
	 

	Cash equivalents:
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	[bookmark: xdx_402_eus-gaap--CashAndCashEquivalents] 

	Money market funds
	 
	$
	5,003
	 
	 
	$
	-
	 
	 
	$
	-
	 
	 
	$
	5,003
	 

	Available-for-sale securities:
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	[bookmark: xdx_40A_eus-gaap--MarketableSecurities_i] 

	US Government Agency bonds
	 
	 
	-
	 
	 
	 
	8,236
	 
	 
	 
	-
	 
	 
	 
	8,236
	[bookmark: xdx_40E_eus-gaap--MarketableSecurities_i] 

	US Treasury bonds
	 
	 
	-
	 
	 
	 
	8,700
	 
	 
	 
	-
	 
	 
	 
	8,700
	[bookmark: xdx_408_eus-gaap--MarketableSecurities_i] 

	Marketable securities
	 
	 
	-
	 
	 
	 
	8,700
	 
	 
	 
	-
	 
	 
	 
	8,700
	[bookmark: xdx_403_eus-gaap--AssetsFairValueDisclos] 

	Total financial assets
	 
	$
	5,003
	 
	 
	$
	16,936
	 
	 
	$
	-
	 
	 
	$
	21,939
	 


 
	 
	[bookmark: xdx_494_20251231__us-gaap--FairValueByFa] 
	Level 1
	 
	[bookmark: xdx_495_20251231__us-gaap--FairValueByFa] 
	Level 2
	 
	[bookmark: xdx_492_20251231__us-gaap--FairValueByFa] 
	Level 3
	 
	[bookmark: xdx_494_20251231_zOaot8lP8mXd] 
	Total
	 

	 
	 
	December 31, 2025
	 

	 
	 
	Level 1
	 
	 
	Level 2
	 
	 
	Level 3
	 
	 
	Total
	 

	 
	 
	(in thousands)
	 

	Cash equivalents:
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	[bookmark: xdx_402_eus-gaap--CashAndCashEquivalents] 

	Money market funds
	 
	$
	2,953
	 
	 
	$
	-
	 
	 
	$
	-
	 
	 
	$
	2,953
	 

	Available-for-sale securities:
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	[bookmark: xdx_40A_eus-gaap--MarketableSecurities_i] 

	US Government Agency bonds
	 
	 
	-
	 
	 
	 
	7,983
	 
	 
	 
	-
	 
	 
	 
	7,983
	[bookmark: xdx_40E_eus-gaap--MarketableSecurities_i] 

	US Treasury bonds
	 
	 
	-
	 
	 
	 
	1,279
	 
	 
	 
	-
	 
	 
	 
	1,279
	[bookmark: xdx_40C_eus-gaap--MarketableSecurities_i] 

	Marketable securities
	 
	 
	-
	 
	 
	 
	1,279
	 
	 
	 
	-
	 
	 
	 
	1,279
	[bookmark: xdx_403_eus-gaap--AssetsFairValueDisclos] 

	Total financial assets
	 
	$
	2,953
	 
	 
	$
	9,262
	 
	 
	$
	-
	 
	 
	$
	12,215
	 


[bookmark: xdx_8AB_zQMKxWMaSWae] 
The underlying securities in the money market funds held by the Company are all government backed securities.
 
Cash equivalents consisted of money market funds at March 31, 2026 and December 31, 2025. Money market funds were valued by the Company using quoted prices in active markets for identical securities, which represent a Level 1 measurement within the fair value hierarchy. U.S. Government Agency bonds and U.S. Treasury bonds are government backed securities representing a Level 2 measurement.
 
[bookmark: xdx_805_eus-gaap--InvestmentTextBlock_zM][bookmark: xdx_82C_zoTpAQzGUGoh]NOTE 5 – INVESTMENTS
 
[bookmark: xdx_89E_eus-gaap--DebtSecuritiesAvailabl]The Company’s marketable securities by type, consisted of the following:
[bookmark: xdx_8B0_zPpHx9AJfXB1] SCHEDULE OF AVAILABLE FOR SALE INVESTMENTS 
	 
	 
	As of March 31, 2026
(in thousands)
	 

	 
	 
	Amortized
Cost
	 
	 
	Gross
Unrealized
Gains
	 
	 
	Gross
Unrealized
Losses
	 
	 
	Fair
Value
	 

	US Government Agency bonds
	 
	[bookmark: xdx_98C_eus-gaap--AvailableForSaleDebtSe]$
	8,240
	 
	 
	[bookmark: xdx_988_eus-gaap--AvailableForSaleDebtSe]$
	              -
	 
	 
	[bookmark: xdx_987_eus-gaap--AvailableForSaleDebtSe]$
	          (4
	)
	 
	[bookmark: xdx_982_eus-gaap--DebtSecuritiesTradingA]$
	8,236
	 

	US Treasury bonds
	 
	[bookmark: xdx_985_eus-gaap--AvailableForSaleDebtSe] 
	8,704
	 
	 
	[bookmark: xdx_98B_eus-gaap--AvailableForSaleDebtSe] 
	-
	 
	 
	[bookmark: xdx_981_eus-gaap--AvailableForSaleDebtSe] 
	(4
	)
	 
	[bookmark: xdx_98C_eus-gaap--DebtSecuritiesTradingA] 
	8,700
	 

	 
	 
	[bookmark: xdx_98B_eus-gaap--AvailableForSaleDebtSe]$
	16,944
	 
	 
	[bookmark: xdx_98B_eus-gaap--AvailableForSaleDebtSe]$
	-
	 
	 
	[bookmark: xdx_984_eus-gaap--AvailableForSaleDebtSe]$
	(8
	)
	 
	[bookmark: xdx_986_eus-gaap--DebtSecuritiesTradingA]$
	16,936
	 


 
	 
	 
	As of December 31, 2025
(in thousands)
	 

	 
	 
	Amortized
Cost
	 
	 
	Gross
Unrealized
Gains
	 
	 
	Gross
Unrealized
Losses
	 
	 
	Fair
Value
	 

	US Government Agency bonds
	 
	[bookmark: xdx_981_eus-gaap--AvailableForSaleDebtSe]$
	7,977
	 
	 
	[bookmark: xdx_983_eus-gaap--AvailableForSaleDebtSe]$
	            6
	 
	 
	[bookmark: xdx_989_eus-gaap--AvailableForSaleDebtSe]$
	              -
	 
	 
	[bookmark: xdx_984_eus-gaap--DebtSecuritiesTradingA]$
	7,983
	 

	US Treasury bonds
	 
	[bookmark: xdx_980_eus-gaap--AvailableForSaleDebtSe] 
	1,279
	 
	 
	[bookmark: xdx_98E_eus-gaap--AvailableForSaleDebtSe] 
	-
	 
	 
	[bookmark: xdx_98B_eus-gaap--AvailableForSaleDebtSe] 
	-
	 
	 
	[bookmark: xdx_989_eus-gaap--DebtSecuritiesTradingA] 
	1,279
	 

	 
	 
	[bookmark: xdx_98E_eus-gaap--AvailableForSaleDebtSe]$
	9,256
	 
	 
	[bookmark: xdx_98C_eus-gaap--AvailableForSaleDebtSe]$
	6
	 
	 
	[bookmark: xdx_98D_eus-gaap--AvailableForSaleDebtSe]$
	-
	 
	 
	[bookmark: xdx_985_eus-gaap--DebtSecuritiesTradingA]$
	9,262
	 


[bookmark: xdx_8AB_z1Q47BwH2y27] 
As of March 31, 2026 and December 31, 2025, all available-for-sale securities consisted of investments that mature within one year.
 
No credit-related losses or impairments have been recognized on the Company’s marketable securities in available-for-sale securities during the three months ended March 31, 2026 and 2025.
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[bookmark: xdx_80D_ecustom--BalanceSheetAccountsDis][bookmark: xdx_828_z50cinLyKdod]NOTE 6 – BALANCE SHEET ACCOUNTS
 
Property and Equipment
 
[bookmark: xdx_89A_eus-gaap--PropertyPlantAndEquipm]The following table summarizes the Company’s major classes of property and equipment:
[bookmark: xdx_8BD_z57xRxyq1dC] SCHEDULE OF PROPERTY AND EQUIPMENT 
	 
	[bookmark: xdx_49D_20260331_zIO9nfQjCHD3] 
	March 31, 2026
	 
	[bookmark: xdx_496_20251231_zk5z8djtZkub] 
	December 31, 2025
	 

	 
	 
	(in thousands)
	[bookmark: xdx_406_eus-gaap--PropertyPlantAndEquipm] 

	Furniture and office equipment
	 
	$
	154
	 
	 
	$
	148
	[bookmark: xdx_40E_eus-gaap--PropertyPlantAndEquipm] 

	Laboratory equipment
	 
	 
	2,918
	 
	 
	 
	2,918
	[bookmark: xdx_40C_eus-gaap--PropertyPlantAndEquipm] 

	Computer equipment
	 
	 
	127
	 
	 
	 
	127
	[bookmark: xdx_405_eus-gaap--PropertyPlantAndEquipm] 

	Leasehold improvements
	 
	 
	557
	 
	 
	 
	557
	[bookmark: xdx_409_eus-gaap--PropertyPlantAndEquipm] 

	Manufacturing equipment
	 
	 
	7
	 
	 
	 
	-
	[bookmark: xdx_40D_eus-gaap--PropertyPlantAndEquipm] 

	Construction in progress
	 
	 
	3,255
	 
	 
	 
	2,347
	[bookmark: xdx_408_eus-gaap--PropertyPlantAndEquipm] 

	Total gross carrying amount
	 
	 
	7,018
	 
	 
	 
	6,097
	[bookmark: xdx_407_eus-gaap--AccumulatedDepreciatio] 

	Less: accumulated depreciation and amortization
	 
	 
	(3,937
	)
	 
	 
	(3,927
	[bookmark: xdx_405_eus-gaap--PropertyPlantAndEquipm])

	Property and equipment, net
	 
	$
	3,081
	 
	 
	$
	2,170
	 


[bookmark: xdx_8A6_zizVHUx70xPg] 
[bookmark: xdx_909_eus-gaap--Depreciation_pn3n3_c20][bookmark: xdx_90C_eus-gaap--Depreciation_pn3n3_c20]Depreciation expense for each of the three months ended March 31, 2026 and 2025 was $9 and $59, respectively.
 
Construction in progress is related to developments of the Company’s manufacturing and laboratory facilities in San Diego, California.
 
Accrued Expense
 
[bookmark: xdx_89B_eus-gaap--ScheduleOfAccruedLiabi]Accrued expenses consist of the following:
 
[bookmark: xdx_8B2_zLdknRqsA3L3]SCHEDULE OF ACCRUED EXPENSE
	 
	[bookmark: xdx_498_20260331_zcXTjfe7eQ63] 
	March 31, 2026
	 
	[bookmark: xdx_494_20251231_zcpPHWCxKOMc] 
	December 31, 2025
	 

	 
	 
	(in thousands)
	[bookmark: xdx_400_ecustom--AccruedResearchAndDevel] 

	Accrued research and development expenses
	 
	$
	5,123
	 
	 
	$
	3,903
	[bookmark: xdx_40F_eus-gaap--AccruedPayrollTaxesCur] 

	Accrued personnel-related expenses
	 
	 
	861
	 
	 
	 
	1,440
	[bookmark: xdx_406_eus-gaap--OtherAccruedLiabilitie] 

	Other
	 
	 
	972
	 
	 
	 
	455
	[bookmark: xdx_404_eus-gaap--AccruedLiabilitiesCurr] 

	Total accrued expenses
	 
	$
	6,956
	 
	 
	$
	5,798
	 


[bookmark: xdx_8A0_znKNW6IYiLzj] 
As of March 31, 2026, the Company’s accrued research and development expenses were primarily attributable to ongoing clinical trial operations.
 
[bookmark: xdx_80F_eus-gaap--LesseeOperatingLeasesT][bookmark: xdx_822_zYpm1z6hRCn1]NOTE 7 – LEASES
 
[bookmark: xdx_902_eus-gaap--AreaOfLand_iI_usqft_c2][bookmark: xdx_90A_eus-gaap--LeaseExpirationDate1_d][bookmark: xdx_90F_eus-gaap--LesseeOperatingLeaseOp]Westlake Village, California: The Company leases 4,050 square feet of office space located at 2625 Townsgate Road for its corporate headquarters. The lease expires on July 14, 2027. The lease contains an option to renew for two additional five-year terms and first right of refusal for certain additional space at the same premises. The Company is not reasonably certain that it will exercise this option to renew and therefore it is not included in right-of-use assets and liabilities as of March 31, 2026.
 
[bookmark: xdx_90D_eus-gaap--AreaOfLand_iI_usqft_c2][bookmark: xdx_90B_eus-gaap--LeaseExpirationDate1_d]San Diego, California: The Company leases 6,755 square feet of office and research and development laboratory space located at 6365 Marindustry Drive. The lease was extended to expire on October 31, 2035.
 
[bookmark: xdx_906_eus-gaap--AreaOfLand_iI_usqft_c2][bookmark: xdx_90B_eus-gaap--LeaseExpirationDate1_d]The Company also leases 7,569 square feet of manufacturing space located at 6335 Marindustry Drive, in which the lease was extended to expire on October 31, 2035.
 
During March 2026, the Company executed an amendment to extend the lease term for both San Diego facilities. The extension modified the lease term and resulted in a reassessment of the lease liability and right-of-use asset. As a result of the extension, the Company remeasured the lease liability using a revised discount rate as of the modification date and recorded a corresponding adjustment to the right-of-use asset.
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[bookmark: xdx_90C_eus-gaap--LesseeOperatingLeaseDe][bookmark: xdx_908_eus-gaap--ShortTermLeaseCommitme][bookmark: xdx_907_eus-gaap--PaymentsToAcquireEquip]Manufacturing equipment lease: On September 4, 2025, the Company entered into written agreements (Equipment Agreements), whereby the Company agreed to acquire certain equipment through a financing arrangement structured as a finance lease. Lease commencement will occur when the equipment is made available to the Company, which is the final onsite installation date and is expected to be approximately 14 months after the execution of the Equipment Agreements, or approximately November 2026. The Company has the option to purchase the asset at the end of the lease term for the amount of $1. At that time, recognition of the related finance lease asset and liability commences. Upon commencement, the lease term will be 60 months (Initial Term), with future lease payments up to approximately $6.2 million. The Company has the right to terminate the lease without cause at the end of the Initial Term or any term thereafter upon 90 days prior written notice without incurring penalties or interest.
 
[bookmark: xdx_906_eus-gaap--SecurityDeposit_iI_pn5]As of March 31, 2026, no right-of-use asset or liability has been recognized in the financial statements, as the Company does not have possession of the equipment. The Equipment Agreements also include a refundable security deposit, equal to $2.0 million as of March 31, 2026, which is classified as restricted cash on the Company’s condensed balance sheet.
 
[bookmark: xdx_891_ecustom--ScheduleOfComponentsOfL]The components of lease assets and liabilities along with their classification on the Company’s condensed balance sheets were as follows:
[bookmark: xdx_8B6_zlbqtQDuyfzd] SCHEDULE OF COMPONENTS OF LEASE ASSETS AND LIABILITIES 
	Lease Assets and Liabilities
	 
	Classification
	[bookmark: xdx_49B_20260331_znBnkziGI75] 
	March 31, 2026
	 
	[bookmark: xdx_496_20251231_z76n7NDkiwZ5] 
	December 31, 2025
	 

	 
	 
	 
	 
	(in thousands)
	[bookmark: xdx_40B_eus-gaap--OperatingLeaseRightOfU] 

	Operating lease assets
	 
	Right-of-use assets
	 
	$
	2,393
	 
	 
	$
	1,583
	[bookmark: xdx_402_eus-gaap--OperatingLeaseLiabilit] 

	Current operating lease liabilities
	 
	Lease liabilities
	 
	 
	316
	 
	 
	 
	427
	[bookmark: xdx_40E_eus-gaap--OperatingLeaseLiabilit] 

	Non-current operating lease liabilities
	 
	Lease liabilities, net of current portion
	 
	 
	2,179
	 
	 
	 
	1,258
	 


[bookmark: xdx_8A9_zOl7Vnhdpfm1] 
[bookmark: xdx_897_eus-gaap--LeaseCostTableTextBloc][bookmark: xdx_8B2_zuApoSOpT7V5] SCHEDULE OF LEASE COST 
	 
	[bookmark: xdx_491_20260101__20260331_zQB29kQR35T7] 
	2026
	 
	[bookmark: xdx_497_20250101__20250331_zmooOhLUYPTh] 
	2025
	 

	 
	 
	Three Months Ended March 31,
	 

	 
	 
	2026
	 
	 
	2025
	 

	 
	 
	(in thousands)
	 

	Lease Cost Classification
	 
	 
	 
	 
	 
	 
	 
	[bookmark: xdx_40A_eus-gaap--LeaseCost_pn3n3_hsrt--] 

	Research and development
	 
	$
	48
	 
	 
	$
	26
	[bookmark: xdx_40F_eus-gaap--LeaseCost_pn3n3_hsrt--] 

	General and administrative expense
	 
	 
	11
	 
	 
	 
	13
	[bookmark: xdx_400_eus-gaap--LeaseCost_pn3n3_hsrt--] 

	Lease cost 
	 
	 
	11
	 
	 
	 
	13
	 


[bookmark: xdx_8A0_zZZ4pzpwd9Sc] 
[bookmark: xdx_89D_eus-gaap--LesseeOperatingLeaseLi]The following table presents maturities of operating lease liabilities on an undiscounted basis as of March 31, 2026:
[bookmark: xdx_8B4_zHmbEUs3Alc6] SCHEDULE OF MATURITIES LEASE LIABILITIES 
	Year
	[bookmark: xdx_498_20260331_zJrKV2GQ4ZJ3] 
	Amounts
	 

	 
	 
	(in thousands)
	[bookmark: xdx_40A_eus-gaap--LesseeOperatingLeaseLi] 

	2026 (remainder)
	 
	$
	403
	[bookmark: xdx_408_eus-gaap--LesseeOperatingLeaseLi] 

	2027
	 
	 
	489
	[bookmark: xdx_404_eus-gaap--LesseeOperatingLeaseLi] 

	2028
	 
	 
	326
	[bookmark: xdx_407_eus-gaap--LesseeOperatingLeaseLi] 

	2029
	 
	 
	336
	[bookmark: xdx_407_eus-gaap--LesseeOperatingLeaseLi] 

	2030
	 
	 
	347
	[bookmark: xdx_40E_ecustom--LesseeOperatingLeaseLia] 

	Thereafter
	 
	 
	1,883
	[bookmark: xdx_40A_eus-gaap--LesseeOperatingLeaseLi] 

	Total
	 
	$
	3,784
	[bookmark: xdx_409_eus-gaap--LesseeOperatingLeaseLi] 

	Less imputed interest
	 
	 
	1,289
	[bookmark: xdx_40D_eus-gaap--OperatingLeaseLiabilit] 

	Total operating lease liabilities (include current portion)
	 
	$
	2,495
	 


[bookmark: xdx_8A7_zeYU24pNVYSf] 
Other Leases
 
In November 2019, the Company entered into a short-term lease agreement for one of its office facilities, which was subsequently extended until December 2022 and thereafter on a month-to-month basis. Rent expense was de minimis during the periods ended March 31, 2026 and 2025, respectively. In February 2026, the Company terminated the lease agreement effective March 31, 2026.
 
[bookmark: xdx_805_eus-gaap--CommitmentsAndContinge][bookmark: xdx_824_zj0GcGmLfh24]NOTE 8 – COMMITMENTS AND CONTINGENCIES
 
Legal Proceedings
 
From time to time, the Company may be subject to various claims and legal proceedings in the ordinary course of business. If the potential loss from any claim, asserted or unasserted, or legal proceeding is considered probable and the amount is reasonably estimable, the Company will accrue liability for the estimated loss. There were no contingent liabilities recorded as of March 31, 2026.
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[bookmark: xdx_80B_eus-gaap--StockholdersEquityNote][bookmark: xdx_82F_zfqF69VAwAt3]NOTE 9 – STOCKHOLDERS’ EQUITY
 
[bookmark: xdx_899_eus-gaap--ScheduleOfStockholders]The following table summarizes the Company’s shares of preferred stock and common stock:
[bookmark: xdx_8B5_zPk5rHgPzZ25]SCHEDULE OF PREFERRED STOCK AND COMMON STOCK
	 
	 
	 
	 
	 
	Shares
	 

	 
	 
	Par Value
	 
	 
	Authorized
	 
	 
	Issued
	 
	 
	Outstanding
	 

	As of March 31, 2026
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Preferred Stock
	 
	[bookmark: xdx_981_eus-gaap--PreferredStockParOrSta] 
	0.001
	 
	 
	[bookmark: xdx_988_eus-gaap--PreferredStockSharesAu] 
	10,000,000
	 
	 
	[bookmark: xdx_98F_eus-gaap--PreferredStockSharesIs] 
	-
	 
	 
	[bookmark: xdx_98A_eus-gaap--PreferredStockSharesOu] 
	-
	 

	Common Stock
	 
	[bookmark: xdx_982_eus-gaap--CommonStockParOrStated] 
	0.001
	 
	 
	[bookmark: xdx_98C_eus-gaap--CommonStockSharesAutho] 
	200,000,000
	 
	 
	[bookmark: xdx_98E_eus-gaap--CommonStockSharesIssue] 
	44,840,416
	 
	 
	[bookmark: xdx_98E_eus-gaap--CommonStockSharesOutst] 
	44,840,416
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	As of December 31, 2025
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Preferred Stock
	 
	[bookmark: xdx_98F_eus-gaap--PreferredStockParOrSta] 
	0.001
	 
	 
	[bookmark: xdx_98A_eus-gaap--PreferredStockSharesAu] 
	10,000,000
	 
	 
	[bookmark: xdx_987_eus-gaap--PreferredStockSharesIs] 
	-
	 
	 
	[bookmark: xdx_98A_eus-gaap--PreferredStockSharesOu] 
	-
	 

	Common Stock
	 
	[bookmark: xdx_987_eus-gaap--CommonStockParOrStated] 
	0.001
	 
	 
	[bookmark: xdx_989_eus-gaap--CommonStockSharesAutho] 
	200,000,000
	 
	 
	[bookmark: xdx_985_eus-gaap--CommonStockSharesIssue] 
	38,139,144
	 
	 
	[bookmark: xdx_989_eus-gaap--CommonStockSharesOutst] 
	38,139,144
	 


[bookmark: xdx_8A4_zCmamPHsQuk7] 
[bookmark: xdx_90F_eus-gaap--CommonStockSharesAutho][bookmark: xdx_90E_eus-gaap--CommonStockSharesOutst][bookmark: xdx_908_eus-gaap--CommonStockSharesIssue][bookmark: xdx_903_eus-gaap--CommonStockSharesOutst][bookmark: xdx_909_eus-gaap--CommonStockSharesIssue]The Company’s Amended and Restated Certificate of Incorporation authorizes the Company to issue up to 200,000,000 shares of its common stock. Holders of shares of common stock have full voting rights, one vote for each share held of record. Shareholders are entitled to receive dividends as may be declared by the Company’s board of directors (the Board) out of funds legally available therefore and share pro rata in any distributions to shareholders upon liquidation. Shares of common stock do not include conversion, pre-emptive or subscription rights. All outstanding shares of common stock are fully paid and non-assessable. As of March 31, 2026, and December 31, 2025, there were 44,840,416 and 38,139,144 shares of common stock issued and outstanding, respectively.
 
[bookmark: xdx_903_eus-gaap--StockIssuedDuringPerio][bookmark: xdx_907_eus-gaap--SharePrice_iI_c2026013][bookmark: xdx_90A_eus-gaap--ProceedsFromIssuanceIn]In January 2026, the Company completed an underwritten offering of 6,666,667 shares of its common stock at an offering price of $3.00 per share. The net proceeds received from the offering were $18.5 million, after deducting underwriting discounts and commissions and offering expenses payable by the Company.
 
[bookmark: xdx_802_eus-gaap--DisclosureOfCompensati][bookmark: xdx_829_z8cb1oKoUkmc]NOTE 10 – STOCK BASED COMPENSATION
 
[bookmark: xdx_90C_eus-gaap--ShareBasedCompensation]In August 2009, the Board approved the adoption of the 2009 Equity Incentive Plan (the 2009 Plan). No shares are available for grant under the 2009 Plan.
 
[bookmark: xdx_900_eus-gaap--ShareBasedCompensation]In September 2018, the Board approved the adoption of the 2019 Equity Incentive Plan (the 2019 Plan). No shares are available for grant under the 2019 Plan.
 
[bookmark: xdx_90B_eus-gaap--CommonStockCapitalShar][bookmark: xdx_90F_ecustom--NumberOfSharesOfCommonS][bookmark: xdx_909_eus-gaap--ShareBasedCompensation][bookmark: xdx_902_eus-gaap--ShareBasedCompensation]In June 2022, the Board approved the adoption of the 2022 Equity Incentive Plan (the 2022 Plan). The 2022 Plan provides for the grant of incentive stock options (ISOs) to employees, including employees of any parent or subsidiary, and for the grant of non-qualified stock options (NSOs), stock appreciation rights, restricted stock awards, restricted stock units (RSUs), performance awards and other forms of stock awards to employees, directors, and consultants, including employees and consultants of its affiliates. The 2022 Plan is a successor to the 2019 Plan. The aggregate number of shares of the Company’s common stock initially reserved for issuance under the 2022 Plan is 2,800,000 shares. In addition, the number of shares of the Company’s common stock reserved for issuance under the 2022 Plan will automatically increase on January 1 of each calendar year, starting on January 1, 2024 and continuing through and including January 1, 2032, in an amount equal to 5% of the total number of shares of its common stock outstanding on the last day of the calendar month before the date of each automatic increase, or a lesser number of shares determined by the Board. In January 2026, the number of shares available to be issued under the 2022 Plan automatically increased by 1,906,957 shares, as determined by the 2022 Plan. As of March 31, 2026, the total number of shares reserved for issuance was 3,179,349.
 
[bookmark: xdx_904_eus-gaap--CommonStockCapitalShar][bookmark: xdx_90D_eus-gaap--StockIssuedDuringPerio][bookmark: xdx_901_eus-gaap--ShareBasedCompensation]In September 2023, the Board approved the adoption of the Company’s 2023 Inducement Plan (the Inducement Plan) to reserve 1,000,000 shares of the Company’s common stock to be used exclusively for grants of awards to individuals that were not previously employees or directors of the Company as an inducement material to the individual’s entry into employment with the Company. The Inducement Plan provides for the grant of NSOs, stock appreciation rights, restricted stock awards, RSUs, performance-based cash and stock awards, and other stock-based awards. The terms and conditions of the Inducement Plan are substantially similar to the Company’s stockholder-approved 2022 Plan. In June 2025, the Board approved an increase to the number of shares of the Company’s common stock available for issuance under the Inducement Plan by 1,000,000 shares. As of March 31, 2026, the total number of shares reserved for issuance under the inducement Plan was 847,101.
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[bookmark: xdx_896_eus-gaap--ScheduleOfShareBasedCo]The following table presents a summary of awards outstanding:
[bookmark: xdx_8B0_zT17wQfcHx2b] SCHEDULE OF AWARDS OUTSTANDING
	 
	[bookmark: xdx_490_20260331__us-gaap--PlanNameAxis_] 
	2009 Plan
	 
	[bookmark: xdx_499_20260331__us-gaap--PlanNameAxis_] 
	2019 Plan
	 
	[bookmark: xdx_49F_20260331__us-gaap--PlanNameAxis_] 
	2022 Plan
	 
	[bookmark: xdx_498_20260331__us-gaap--PlanNameAxis_] 
	Inducement Plan
	 
	[bookmark: xdx_498_20260331_zUSx0qM5gU3h] 
	Total
	 

	 
	 
	March 31, 2026
	 

	 
	 
	2009 Plan
	 
	 
	2019 Plan
	 
	 
	2022 Plan
	 
	 
	Inducement Plan
	 
	 
	Total
	[bookmark: xdx_40B_ecustom--ShareBasedCompensationA] 

	Stock options
	 
	 
	1,497,118
	 
	 
	 
	1,634,924
	 
	 
	 
	2,644,838
	 
	 
	 
	1,141,300
	 
	 
	 
	6,918,180
	[bookmark: xdx_407_ecustom--ShareBasedCompensationA] 

	RSUs
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	1,185,494
	 
	 
	 
	-
	 
	 
	 
	1,185,494
	[bookmark: xdx_40F_ecustom--ShareBasedCompensationA] 

	Total awards outstanding 
	 
	 
	1,497,118
	 
	 
	 
	1,634,924
	 
	 
	 
	3,830,332
	 
	 
	 
	1,141,300
	 
	 
	 
	8,103,674
	 


[bookmark: xdx_8AA_zu5tNZqcy0Sl] 
[bookmark: xdx_890_eus-gaap--ScheduleOfCompensation]The following table summarizes stock-based compensation expenses included in operating expenses:
[bookmark: xdx_8B0_zREVg06RZgEc] SCHEDULE OF STOCK-BASED COMPENSATION EXPENSES
	 
	[bookmark: xdx_492_20260101__20260331_zsq3WcmBmxvj] 
	2026
	 
	[bookmark: xdx_49D_20250101__20250331_zRiy2Eyx5cp] 
	2025
	 

	 
	 
	Three Months Ended
March 31,
	 

	 
	 
	2026
	 
	 
	2025
	 

	 
	 
	(in thousands)
	[bookmark: xdx_405_eus-gaap--AllocatedShareBasedCom] 

	General and administrative
	 
	$
	966
	 
	 
	$
	1,036
	[bookmark: xdx_406_eus-gaap--AllocatedShareBasedCom] 

	Research and development
	 
	 
	815
	 
	 
	 
	496
	[bookmark: xdx_401_eus-gaap--AllocatedShareBasedCom] 

	Total stock-based compensation expenses
	 
	$
	1,781
	 
	 
	$
	1,532
	 


 
	 
	[bookmark: xdx_492_20260101__20260331_zP0nYg487Npg] 
	2026
	 
	[bookmark: xdx_49D_20250101__20250331_z7muYPnSUum2] 
	2025
	 

	 
	 
	Three Months Ended
March 31,
	 

	 
	 
	2026
	 
	 
	2025
	 

	 
	 
	(in thousands)
	[bookmark: xdx_406_eus-gaap--AllocatedShareBasedCom] 

	Stock Options
	 
	$
	1,462
	 
	 
	$
	1,429
	[bookmark: xdx_405_eus-gaap--AllocatedShareBasedCom] 

	RSUs
	 
	 
	319
	 
	 
	 
	103
	[bookmark: xdx_403_eus-gaap--AllocatedShareBasedCom] 

	Stock-based compensation expenses
	 
	$
	1,781
	 
	 
	$
	1,532
	 


[bookmark: xdx_8A8_z3UPSYoj2Vs4] 
Restricted Stock Units
 
[bookmark: xdx_89B_eus-gaap--ScheduleOfNonvestedRes]The following table summarizes the activity of the Company’s RSUs:
[bookmark: xdx_8BA_zYoxz5JF7HS8] SCHEDULE OF RESTRICTED STOCK UNITS ACTIVITY
	 
	 
	Number of
Restricted
Shares
	 
	 
	Weighted
Average Grant
Date Fair Value
	 

	Outstanding, December 31, 2025
	 
	[bookmark: xdx_983_eus-gaap--ShareBasedCompensation] 
	1,221,432
	 
	 
	[bookmark: xdx_980_eus-gaap--ShareBasedCompensation]$
	4.41
	 

	Granted
	 
	[bookmark: xdx_98C_eus-gaap--ShareBasedCompensation] 
	-
	 
	 
	[bookmark: xdx_985_eus-gaap--ShareBasedCompensation] 
	-
	 

	Vested
	 
	[bookmark: xdx_98A_eus-gaap--ShareBasedCompensation] 
	(29,063
	)
	 
	[bookmark: xdx_982_eus-gaap--ShareBasedCompensation] 
	5.64
	 

	Forfeited
	 
	[bookmark: xdx_985_eus-gaap--ShareBasedCompensation] 
	(6,875
	)
	 
	[bookmark: xdx_98B_eus-gaap--ShareBasedCompensation] 
	2.29
	 

	Outstanding, March 31, 2026
	 
	[bookmark: xdx_987_eus-gaap--ShareBasedCompensation] 
	1,185,494
	 
	 
	[bookmark: xdx_98B_eus-gaap--ShareBasedCompensation]$
	5.30
	 


[bookmark: xdx_8A5_zP01Yo3sTWQ1] 
[bookmark: xdx_903_eus-gaap--UnamortizedDebtIssuanc]As of March 31, 2026, $3.7 million of unamortized stock compensation expense remains.
 
Stock Options Awards
 
[bookmark: xdx_90B_ecustom--FairMarketValueOfShares]Option exercise prices are set forth in the grant notice, without commission or other charge, provided however, that the price per share of the shares subject to the option shall not be less than the greater of (i) 100% of the fair market value of a share of stock on the grant date, or (ii) with respect to awards under the 2019 Plan or 2022 Plan, 110% of the fair market value of a share of stock on the grant date in the case of a Participant then owning more than 10% of the total combined voting power of all classes of stock of the Company or any “subsidiary corporation” of the Company or any “parent corporation” of the Company. Options to employees, directors and consultants generally vest and become exercisable over a period not exceeding four years. Options typically expire ten years after the date of grant.
 
The Company’s policy is to recognize compensation cost for awards with only service conditions on a straight-line basis over the requisite service period for the entire award. Additionally, the Company’s policy is to issue new shares of common stock to satisfy stock option exercises. The Company applied fair value accounting for all share-based payments awards. The fair value of each option granted is estimated on the date of grant using the Black-Scholes option-pricing model.
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[bookmark: xdx_902_eus-gaap--ShareBasedCompensation][bookmark: xdx_90E_eus-gaap--ShareBasedCompensation][bookmark: xdx_90F_ecustom--RepricingCosts_pn5n6_c2][bookmark: xdx_90F_ecustom--RepricingCosts_pn5n6_c2]In September 2025, the Board approved a reduction in the exercise prices of certain stock options held by employees to purchase shares of the Company’s common stock under the Company’s 2022 Plan, 2019 Plan and 2009 Plan that had exercise prices greater than $5.00 per share. The exercise price for such options was reduced to $3.33 per share, which was the closing price of the common stock on September 1, 2025, the effective date of the reduction. The total cost of the repricing was $1.3 million, of which $0.7 million was recorded as of September 30, 2025. The remainder of the cost will be recorded over the future vesting periods of the options.
 
[bookmark: xdx_90D_eus-gaap--ShareBasedCompensation][bookmark: xdx_906_eus-gaap--ShareBasedCompensation][bookmark: xdx_90E_eus-gaap--ShareBasedCompensation][bookmark: xdx_907_ecustom--RepricingCosts_pn4n6_c2][bookmark: xdx_905_ecustom--RepricingCosts_pn4n6_c2]In September 2022, the Board approved a stock option repricing whereby the exercise price of previously granted and unexercised options held by certain employees, directors and key advisers with exercise prices between $9.00 and $10.50 per share, was adjusted to $6.00 per share, the closing price of the Company’s initial public offering. The total cost of the repricing was $2.73 million, of which $2.72 million was recorded as of December 31, 2024, and the remaining cost was recorded during the twelve months ended December 31, 2025.
 
[bookmark: xdx_891_eus-gaap--ScheduleOfShareBasedPa]The assumptions used for the options granted during the period are as follows:
[bookmark: xdx_8BA_zQj36sfos7Vh] SCHEDULE OF ASSUMPTIONS USED FOR OPTIONS GRANTED 
	 
	 
	Three Months Ended March 31,
	 

	 
	 
	2026
	 
	 
	2025
	 

	Exercise prices
	 
	$
	[bookmark: xdx_90E_eus-gaap--ShareBasedCompensation]4.55
	 
	 
	$
	[bookmark: xdx_90A_eus-gaap--ShareBasedCompensation]3.95
	 

	Expected dividend yield
	 
	 
	[bookmark: xdx_900_eus-gaap--ShareBasedCompensation]-
	 
	 
	 
	[bookmark: xdx_902_eus-gaap--ShareBasedCompensation]-
	 

	Expected volatility
	 
	 
	[bookmark: xdx_904_eus-gaap--ShareBasedCompensation]109
	%
	 
	 
	[bookmark: xdx_902_eus-gaap--ShareBasedCompensation]100
	%

	Risk-free interest rate
	 
	 
	[bookmark: xdx_90A_eus-gaap--ShareBasedCompensation]3.7
	%
	 
	 
	[bookmark: xdx_904_eus-gaap--ShareBasedCompensation]4.4
	%

	Expected term of options
	 
	 
	[bookmark: xdx_90B_eus-gaap--SharebasedCompensation]7.0
	 
	 
	 
	[bookmark: xdx_900_eus-gaap--SharebasedCompensation]7.0
	 


[bookmark: xdx_8AA_zS6SxLevu6d] 
[bookmark: xdx_89B_eus-gaap--ScheduleOfShareBasedCo]The table below summarizes the Company’s stock option activities for the three months ended March 31, 2026:
[bookmark: xdx_8B0_zhqsMjwyEQwe] SCHEDULE OF STOCK OPTION ACTIVITY  
	 
	 
	Number of Shares
Subject to
Outstanding Options
	 
	 
	Weighted
Average Exercise Price 
(Per share)
	 
	 
	Weighted 
Average Remaining
Contractual Terms 
(in Years)
	 
	 
	Aggregate
Intrinsic Value
	 

	Outstanding at December 31, 2025
	 
	[bookmark: xdx_986_eus-gaap--ShareBasedCompensation] 
	6,711,979
	 
	 
	[bookmark: xdx_988_eus-gaap--ShareBasedCompensation]$
	3.92
	 
	 
	 
	[bookmark: xdx_90C_eus-gaap--SharebasedCompensation]4.06
	 
	 
	 
	-
	 

	Granted
	 
	[bookmark: xdx_981_eus-gaap--ShareBasedCompensation] 
	288,154
	 
	 
	[bookmark: xdx_982_eus-gaap--ShareBasedCompensation] 
	3.60
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Cancelled
	 
	[bookmark: xdx_98C_eus-gaap--ShareBasedCompensation] 
	(18,492
	)
	 
	[bookmark: xdx_989_eus-gaap--ShareBasedCompensation] 
	2.65
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Exercised
	 
	[bookmark: xdx_980_eus-gaap--StockIssuedDuringPerio] 
	(5,542
	)
	 
	[bookmark: xdx_98A_eus-gaap--ShareBasedCompensation] 
	2.29
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Expired
	 
	[bookmark: xdx_988_eus-gaap--ShareBasedCompensation] 
	(57,919
	)
	 
	[bookmark: xdx_981_eus-gaap--ShareBasedCompensation] 
	5.67
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Outstanding at March 31, 2026
	 
	[bookmark: xdx_98F_eus-gaap--ShareBasedCompensation] 
	6,918,180
	 
	 
	[bookmark: xdx_98B_eus-gaap--ShareBasedCompensation]$
	5.20
	 
	 
	 
	[bookmark: xdx_90E_eus-gaap--SharebasedCompensation]6.33
	 
	 
	[bookmark: xdx_98B_eus-gaap--ShareBasedCompensation] 
	162
	 

	Vested and exercisable, March 31, 2026
	 
	[bookmark: xdx_988_eus-gaap--ShareBasedCompensation] 
	4,337,341
	 
	 
	[bookmark: xdx_98D_eus-gaap--ShareBasedCompensation]$
	5.03
	 
	 
	 
	[bookmark: xdx_90F_eus-gaap--SharebasedCompensation]3.95
	 
	 
	[bookmark: xdx_988_eus-gaap--ShareBasedCompensation] 
	-
	 

	Unvested, March 31, 2026
	 
	[bookmark: xdx_988_eus-gaap--SharebasedCompensation] 
	2,580,839
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 


[bookmark: xdx_8A4_zxBbx5gv05Xa] 
[bookmark: xdx_906_eus-gaap--StockOptionPlanExpense]As of March 31, 2026, unvested stock option expense of $10.9 million remained and will be amortized over the remaining vesting period, through January 2030.
 
Stock Warrants
 
[bookmark: xdx_892_eus-gaap--ScheduleOfStockholders]The table below summarizes the Company’s warrants activities for the three months ended March 31, 2026:
[bookmark: xdx_8B5_zmgCgKOVGuzb] SCHEDULE OF WARRANTS ACTIVITIES
	 
	 
	Number of
Warrant Shares
	 
	 
	Exercise
Price Range
Per Share
	 
	 
	Weighted Average
Exercise Price
	 

	Outstanding, December 31, 2025
	 
	[bookmark: xdx_98A_eus-gaap--ShareBasedCompensation] 
	7,930,785
	 
	 
	 
	[bookmark: xdx_90A_ecustom--ShareBasedCompensationA][bookmark: xdx_909_ecustom--ShareBasedCompensationA]$3.00 – 9.00
	 
	 
	[bookmark: xdx_980_ecustom--ShareBasedCompensationA]$
	5.30
	 

	Granted
	 
	[bookmark: xdx_98C_eus-gaap--ShareBasedCompensation] 
	-
	 
	 
	 
	[bookmark: xdx_903_ecustom--ShareBasedCompensationA]-
	 
	 
	[bookmark: xdx_985_ecustom--ShareBasedCompensationA] 
	-
	 

	Cancelled
	 
	[bookmark: xdx_984_eus-gaap--ShareBasedCompensation] 
	-
	 
	 
	 
	[bookmark: xdx_908_ecustom--ShareBasedCompensationA]-
	 
	 
	[bookmark: xdx_981_ecustom--ShareBasedCompensationA] 
	-
	 

	Exercised
	 
	[bookmark: xdx_987_eus-gaap--ShareBasedCompensation] 
	-
	 
	 
	 
	[bookmark: xdx_902_ecustom--ShareBasedCompensationA]-
	 
	 
	[bookmark: xdx_988_ecustom--ShareBasedCompensationA] 
	-
	 

	Expired
	 
	[bookmark: xdx_986_eus-gaap--ShareBasedCompensation] 
	-
	 
	 
	 
	[bookmark: xdx_90C_ecustom--ShareBasedCompensationA]-
	 
	 
	[bookmark: xdx_981_ecustom--ShareBasedCompensationA] 
	-
	 

	Outstanding, March 31, 2026
	 
	[bookmark: xdx_981_eus-gaap--ShareBasedCompensation] 
	7,930,785
	 
	 
	 
	[bookmark: xdx_90B_ecustom--ShareBasedCompensationA][bookmark: xdx_903_ecustom--ShareBasedCompensationA]$3.00 – 9.00 
	 
	 
	[bookmark: xdx_98C_ecustom--ShareBasedCompensationA]$
	5.30
	 

	Vested and exercisable, March 31, 2026
	 
	[bookmark: xdx_98F_ecustom--ShareBasedCompensationA] 
	7,930,785
	 
	 
	 
	[bookmark: xdx_907_ecustom--ShareBasedCompensationA][bookmark: xdx_906_ecustom--ShareBasedCompensationA]$3.00 – 9.00 
	 
	 
	[bookmark: xdx_981_ecustom--ShareBasedCompensationA]$
	5.30
	 


[bookmark: xdx_8AB_z9AbNqtMSc8a] 
[bookmark: xdx_908_ecustom--ShareBasedCompensationA]There is no intrinsic value for warrant shares outstanding at March 31, 2026.
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Employee Stock Purchase Plan
 
[bookmark: xdx_90D_ecustom--EmployeeStockPurchasePl][bookmark: xdx_906_eus-gaap--ShareBasedCompensation][bookmark: xdx_90A_eus-gaap--StockIssuedDuringPerio][bookmark: xdx_901_eus-gaap--StockRepurchaseProgram]The Company’s 2022 Employee Stock Purchase Plan (ESPP) permits eligible employees to purchase Company shares on an after-tax basis in an amount between 1% and 15% of their earnings: (i) on May 16th of each year at a 15% discount of the fair market value of the Company’s common stock on November 17th of the previous year or May 16th of the then-current year, whichever is lower, and (ii) on November 15th of each year at a 15% discount of the fair market value of the Company’s common stock on May 17th or November 15th of the then-current year, whichever is lower. The ESPP includes an “evergreen” feature, which provides that an additional number of shares of common stock will automatically be added to the shares authorized for issuance under the ESPP on January 1st of each year, beginning on January 1, 2024 and ending on (and including) January 1, 2032. The number of shares added each calendar year will equal the lesser of 1% of the Company’s common stock outstanding on December 31st of the preceding calendar year or 2,100,000 or a lesser number as determined by the Board. In January 2026, the number of shares available to be issued under the ESPP automatically increased by 381,391 shares, as determined by the Plan. During the three months ended March 31, 2026, no shares were purchased under the ESPP and as of March 31, 2026, 1,590,932 shares remain authorized and available for issuance.
 
[bookmark: xdx_805_eus-gaap--EarningsPerShareTextBl][bookmark: xdx_820_ziaUjal0bUXg]NOTE 11– NET LOSS PER SHARE
 
Basic loss per share is computed by dividing net loss applicable to common stockholders by the weighted average number of outstanding common shares during the period. Diluted loss per share is computed by dividing the net loss applicable to common stockholders by the weighted average number of common shares outstanding plus the number of additional common shares that would have been outstanding if all dilutive potential common shares had been issued.
 
[bookmark: xdx_896_eus-gaap--ScheduleOfAntidilutive]The basic and diluted shares outstanding were the same, as potentially dilutive shares were considered anti-dilutive. The potentially dilutive securities consisted of the following:
[bookmark: xdx_8BC_zjgu6tF5mCdj] SCHEDULE OF POTENTIALLY DILUTIVE SECURITIES
	 
	[bookmark: xdx_49C_20260101__20260331_zW25SuLgYdF8] 
	2026
	 
	[bookmark: xdx_493_20250101__20250331_zbaUQtkvyg0i] 
	2025
	 

	 
	 
	Three Months Ended March 31,
	 

	 
	 
	2026
	 
	 
	2025
	[bookmark: xdx_40A_eus-gaap--AntidilutiveSecurities] 

	Stock options
	 
	 
	6,918,180
	 
	 
	 
	5,491,921
	[bookmark: xdx_405_eus-gaap--AntidilutiveSecurities] 

	Stock warrants
	 
	 
	7,930,785
	 
	 
	 
	8,017,975
	[bookmark: xdx_406_eus-gaap--AntidilutiveSecurities] 

	Restricted stock units
	 
	 
	1,185,494
	 
	 
	 
	579,714
	[bookmark: xdx_405_eus-gaap--AntidilutiveSecurities] 

	Total
	 
	 
	16,034,459
	 
	 
	 
	14,089,610
	 


[bookmark: xdx_8A9_z67KTszdg8aj] 
[bookmark: xdx_808_eus-gaap--SegmentReportingDisclo][bookmark: xdx_825_z1qusGd6f789]NOTE 12 – SEGMENT INFORMATION
 
[bookmark: xdx_90B_eus-gaap--NumberOfReportableSegm]The Company operates as a single One reportable segment as a clinical stage biopharmaceutical company. The Company’s current focus is on developing oncolytic immunotherapies for the treatment of cancer. Segment profit or loss is measured as the net loss reported in the Company’s condensed statements of operations and comprehensive loss.
 
The Company’s Chief Executive Officer serves as the Chief Operating Decision Maker (CODM). The CODM evaluates performance, allocates resources and conducts planning and forecasting using financial information as presented in the condensed statements of operations. In addition, the CODM reviews research and development expenses by program.
 
[bookmark: xdx_894_eus-gaap--ScheduleOfSegmentRepor]The table below details the Company’s revenues and expenses and reconciles those amounts to the Company’s net loss as computed under GAAP in the statements of operations and comprehensive loss:
[bookmark: xdx_8B3_zTB0CQvFdx6i] SCHEDULE OF SEGMENT INFORMATION
	 
	[bookmark: xdx_493_20260101__20260331__us-gaap--Sta] 
	2026
	 
	[bookmark: xdx_490_20250101__20250331__us-gaap--Sta] 
	2025
	 

	 
	 
	Three Months Ended March 31,
	 

	 
	 
	2026
	 
	 
	2025
	 

	 
	 
	(in thousands)
	[bookmark: xdx_40E_eus-gaap--RevenueFromContractWit] 

	Revenue
	 
	$
	-
	 
	 
	$
	-
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 

	Less:
	 
	 
	 
	 
	 
	 
	 
	[bookmark: xdx_406_ecustom--ResearchAndDevelopmentE] 

	Research and development, excluding salaries
	 
	 
	4,607
	 
	 
	 
	3,868
	[bookmark: xdx_403_eus-gaap--SalariesAndWages_zg0vH] 

	Salaries
	 
	 
	2,069
	 
	 
	 
	1,494
	[bookmark: xdx_409_eus-gaap--InsuranceCommissions_z] 

	Insurance
	 
	 
	271
	 
	 
	 
	219
	[bookmark: xdx_401_eus-gaap--AllocatedShareBasedCom] 

	Stock-based compensation
	 
	 
	1,781
	 
	 
	 
	1,533
	[bookmark: xdx_408_eus-gaap--OperatingExpenses_zjQu] 

	Operating expenses
	 
	 
	441
	 
	 
	 
	702
	[bookmark: xdx_40B_eus-gaap--OperatingIncomeLoss_z1] 

	Operating loss
	 
	 
	9,169
	 
	 
	 
	7,816
	[bookmark: xdx_409_eus-gaap--OtherIncome_zFJ1iMfdeC] 

	Other income
	 
	 
	241
	 
	 
	 
	324
	[bookmark: xdx_408_eus-gaap--NetIncomeLoss_zxktirN8] 

	Net loss
	 
	$
	(8,928
	)
	 
	$
	(7,942
	)


[bookmark: xdx_8A7_zgse7QCIhOte] 
[bookmark: xdx_819_zVaGFFEYzjUi] 
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[bookmark: sky_008]Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations
 
The following discussion and analysis should be read in conjunction with the financial statements of Genelux Corporation (Genelux, Company, we, us, or our) and accompanying notes included in this Quarterly Report on Form 10-Q (Quarterly Report) and the financial statements and accompanying notes thereto for the year ended December 31, 2025 and the related Management’s Discussion and Analysis of Financial Condition and Results of Operations, both of which are contained in our Annual Report on Form 10-K, for the fiscal year ended December 31, 2025. See also “Special Note Regarding Forward-Looking Statements” included in this Quarterly Report.
 
Company Overview
 
Genelux is a late clinical-stage biopharmaceutical company focused on developing next-generation oncolytic viral immunotherapies for patients suffering from aggressive and/or difficult-to-treat tumor types. Our clinical and preclinical product candidates are intended to selectively kill tumor cells and induce a robust immune response against a patient’s tumor neoantigens. Importantly, our oncolytic immunotherapy product candidates are “off-the-shelf” personalized immunotherapies. In other words, while we administer the same virus product to different patients, the cellular immune response generated is expected to be specific to the unique neoantigens in that patient. Our lead product candidate, Olvi-Vec (olvimulogene nanivacirepvec), is a proprietary, modified strain of the vaccinia virus (VACV), a stable DNA virus with a large engineering capacity.
 
Employing our proprietary selection technology and discovery and development platform (CHOICE), we have developed an extensive library of isolated and engineered oncolytic VACV immunotherapeutic product candidates. These provide potential utility in multiple tumor types in both the monotherapy and combination therapy settings, via physician-preferred administration techniques, including regional (e.g., intraperitoneal), local and systemic (e.g., intravenous) delivery routes. Informed by our CHOICE platform and supported by extensive clinical and preclinical data, we believe we have the capacity to develop a pipeline of treatment options to address high unmet medical needs for those patients with insignificant or unsatisfactory responses to standard-of-care therapies, including chemotherapies.
 
Our operations have focused on organizing and staffing our company, business planning, raising capital, acquiring and developing our technology, establishing our intellectual property portfolio, identifying potential product candidates and undertaking preclinical and clinical studies and manufacturing. We do not have any products approved for sale and have not generated any revenue from product sales.
 
Since inception, we have incurred significant operating losses. Our net losses were $8.9 million and $7.5 million for the three months ended March 31, 2026, and 2025, respectively. As of March 31, 2026, we had an accumulated deficit of $292.5 million. We expect to continue to incur significant and increasing expenses and operating losses for the foreseeable future, as we advance our current and future product candidates through preclinical and clinical development, manufacture drug product and drug supply, seek regulatory approval for our current and future product candidates, maintain and expand our intellectual property portfolio, hire additional research and development and business personnel and operate as a public company.
 
We will not generate revenue from commercially approved product sales unless and until we successfully complete clinical development and obtain regulatory approval for our product candidates. In addition, if we obtain regulatory approval for our product candidates and do not enter into a third-party commercialization partnership, we expect to incur significant expenses related to developing our commercialization capability to support product sales, marketing, manufacturing, and distribution activities.
 
As a result, we will require substantial additional funding to support our continuing operations and to pursue our growth strategy. Until we generate significant revenue from product sales, if ever, we expect to finance our operations through a combination of public or private equity offerings, debt and/or other sources, such as milestone payments, royalties or other payments or funding from existing or potential collaboration agreements, strategic alliances, licensing arrangements and other arrangements. We may be unable to raise additional funds or enter into such other agreements or arrangements when needed on acceptable terms, or at all. Failure to raise capital or enter into such agreements as and when needed, could have a material adverse effect on our business, results of operations and financial condition.
 
In January 2026, we completed an underwritten offering of 6,666,667 shares of our common stock at an offering price of $3.00 per share. The net proceeds received from the offering were $18.5 million, after deducting underwriting discounts and commissions and offering expenses payable by us. Due to the funds received through this offering, we had stockholders’ equity of $22.9 million at March 31, 2026. We expect our cash, cash equivalents, restricted cash and marketable securities, totaling $26.3 million at March 31, 2026, to last into the first quarter of 2027.
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Recent Developments
 
Data from Lung Cancer Clinical Trials
 
On January 5, 2026, we announced interim results from two ongoing trials evaluating systemic (intravenous) administration of Olvi-Vec in patients with progressive small cell lung cancer (SCLC) and progressive non-small cell lung cancer (NSCLC), respectively, after failure of prior platinum-based regimens.
 
Platinum-relapsed or platinum-refractory advanced SCLC (Ph1b/2 SCLC trial)
 
The open-label Phase 1b/2 SCLC trial (NCT07136285) is evaluating a single intravenous cycle with multiple doses of Olvi-Vec administered in combination with platinum and etoposide chemotherapy in SCLC patients with platinum-relapsed or platinum-refractory disease after failing previous treatment with platinum and etoposide chemotherapy. The trial is being conducted by the Company’s licensing partner, Newsoara HYK Biopharmaceuticals Co., Ltd. (Newsoara), in China.
 
As of the data review cutoff date of December 23, 2025, systemic administration of Olvi-Vec in the initial dose escalation cohorts achieved the following preliminary results:
 
	 
	●
	9 evaluable patients
 
Overall response rate (ORR) of 33% (3/9 patients), including three partial responses (PRs)
 
- Two of the three PRs occurred in Cohort 4, the highest dose cohort tested as of the data review cutoff date, with tumor shrinkage of approximately 55% and 85% from baseline, representing an ORR of 67% (2/3) in Cohort 4 and potentially suggesting a dose-response trend
- Disease control rate (DCR) of 67% (6/9 patients)
- Tumor shrinkage of 24–85% among the six DCR patients, all of whom experienced a reduction in all target lesions from baseline
- Olvi-Vec generally well tolerated

	 
	 
	 

	 
	●
	Exploratory durability signals: Two PR patients across different cohorts have been evaluated in long-term follow-up:


 
	 
	-
	A patient with 1 prior line, at last scan, achieved a PR with an ongoing progression-free survival (PFS) of 12.1 months

	 
	-
	A patient with 4 prior lines had a PFS of 7.7 months, which exceeds the PFS in the immediately preceding line in the same patient (1.9 months) by 5.8 months


 
Advanced or metastatic recurrent NSCLC (Phase 2 VIRO-25 Clinical trial)
 
The open-label Phase 2 VIRO-25 trial (NCT06463665) is evaluating a single intravenous cycle with multiple doses of Olvi-Vec in combination with platinum chemotherapy and an immune checkpoint inhibitor (ICI) in patients with advanced or metastatic recurrent NSCLC who failed standard frontline treatment of platinum chemotherapy and an ICI. The trial is being conducted in the United States.
 
As of the data review cutoff date of December 31, 2025, systemic administration of Olvi-Vec in the initial dose escalation cohorts achieved the following preliminary results:
 
	 
	●
	5 evaluable patients

	 
	●
	DCR of 60% (3/5 patients)

	 
	●
	Tumor size changes among the three DCR patients were 8.9%, -18.9%, and -22.7%, respectively, as compared to baseline

	 
	●
	Olvi-Vec generally well tolerated
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Underwritten Public Offering
 
In January 2026, we completed an underwritten offering of 6,666,667 shares of our common stock at an offering price of $3.00 per share. The net proceeds received from the offering were $18.5 million after deducting underwriting discounts, and commissions, and offering expenses payable by us.
 
Officer Appointment
 
In January 2026, the Company announced the appointment of Jason Litten, M.D. as Chief Medical Officer.
 
Results of Operations
 
Net Sales
 
No revenue was recognized during the three months ended March 31, 2026 and 2025, respectively.
 
Operating Expenses
 
Our operating expenses consist of (i) research and development expenses and (ii) general and administrative expenses.
 
Research and Development Expenses
 
Research and development expenses consist primarily of costs incurred for our research and development activities, including our product candidate discovery efforts and preclinical and clinical studies under our research programs, which include:
 
	 
	●
	employee-related expenses, including salaries, benefits, and stock-based compensation for our research and development personnel;

	 
	 
	 

	 
	●
	costs of funding research performed by third parties that conduct research and development and preclinical and clinical activities on our behalf;

	 
	 
	 

	 
	●
	costs of manufacturing drug product and drug supply related to our current or future product candidates;


 
	 
	●
	costs of conducting preclinical studies and clinical trials of our product candidates;

	 
	 
	 

	 
	●
	consulting and professional fees related to research and development activities, including equity-based compensation to non-employees;

	 
	 
	 

	 
	●
	costs of maintaining our laboratory, including laboratory supplies and non-capital equipment used in our preclinical studies;

	 
	 
	 

	 
	●
	costs related to compliance with clinical regulatory requirements; and

	 
	 
	 

	 
	●
	facility costs and other allocated expenses, which include rent and maintenance of facilities, insurance, depreciation, and other supplies.


 
Research and development costs are expensed as incurred. Costs for certain activities are recognized based on an evaluation of the progress to completion of specific tasks using data such as information provided to us by our vendors and analyzing the progress of our preclinical and clinical studies or other services performed. Significant judgment and estimates are made in determining the accrued expense balances at the end of any reporting period.
 
The successful development of our product candidates is highly uncertain. We cannot reasonably estimate or know the nature, timing, and estimated costs of the efforts that will be necessary to complete development of our current or future product candidates. We are also unable to predict when, if ever, material net cash inflows will commence from the sale of our product candidates, if they are approved. This is due to the numerous risks and uncertainties associated with developing product candidates, including the uncertainty of:
 
	 
	●
	the scope, rate of progress, and expenses of our ongoing research activities as well as any preclinical studies and clinical trials and other research and development activities;
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	●
	establishing an appropriate safety profile;

	 
	 
	 

	 
	●
	successful enrollment in and completion of clinical trials;

	 
	 
	 

	 
	●
	whether our product candidates show safety and efficacy in our clinical trials;

	 
	 
	 

	 
	●
	receipt of marketing approvals from applicable regulatory authorities;

	 
	 
	 

	 
	●
	establishing commercial manufacturing capabilities or making arrangements with third-party manufacturers;

	 
	 
	 

	 
	●
	obtaining and maintaining patent and trade secret protection and regulatory exclusivity for our product candidates;

	 
	 
	 

	 
	●
	commercializing product candidates, if and when approved, whether alone or in collaboration with others; and 

	 
	 
	 

	 
	●
	continued acceptable safety profile of the products following any regulatory approval.


 
A change in the outcome of any of these variables with respect to the development of our current and future product candidates would significantly change the costs and timing associated with the development of those product candidates.
 
Research and development activities are central to our business model. Product candidates in later stages of clinical development generally have higher development costs than those in earlier stages of clinical development, primarily due to the increased size and duration of later-stage clinical trials. We expect research and development costs to increase significantly for the foreseeable future as we commence and conduct clinical trials and continue the development of our current and future product candidates. However, we do not believe that it is possible at this time to accurately project expenses through commercialization. There are numerous factors associated with the successful commercialization of any of our product candidates, including future trial design and various regulatory requirements, many of which cannot be determined with accuracy at this time based on our stage of development. Additionally, future commercial and regulatory factors beyond our control will impact our clinical development programs and plans.
 
General and Administrative Expenses
 
General and administrative expenses include salaries and other compensation-related costs, including stock-based compensation, for personnel in executive, finance, business development, operations and administrative roles. Other significant costs include professional service and consulting fees, including legal fees relating to intellectual property and corporate matters, accounting and recruiting fees and fees paid to consultants engaged to supplement our personnel as well as insurance, travel, and office-related costs not included in research and development expenses.
 
We anticipate that our general and administrative expenses will increase in the future as our business expands to support expected growth in research and development activities, including our future clinical programs. These increases are expected to result primarily from higher personnel-related costs associated with hiring additional personnel and increased fees paid to outside service providers, among other expenses. We also anticipate incurring additional expenses associated with operating as a public company, including audit, legal, regulatory and tax-related costs to comply with the rules and regulations of the U.S. Securities and Exchange Commission (the SEC), and listing standards applicable to companies listed on a national securities exchange, increased director and officer insurance premiums, and investor relations costs. In addition, if we obtain regulatory approval for any of our product candidates and do not enter into a third-party commercialization collaboration, we expect to incur significant additional costs related to establishing sales, marketing and distribution capabilities.
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Results of Operations
 
Comparison of the Three Months Ended March 31, 2026 and 2025
 
The following table summarizes our results of operations for the periods indicated (in thousands):
 
	 
	 
	Three Months Ended March 31,
	 
	 
	 
	 

	 
	 
	2026
	 
	 
	2025
	 
	 
	Change
	 

	Revenue
	 
	$
	-
	 
	 
	$
	-
	 
	 
	$
	-
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Operating expenses:
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Research and development
	 
	 
	5,778
	 
	 
	 
	4,698
	 
	 
	 
	1,080
	 

	General and administrative
	 
	 
	3,393
	 
	 
	 
	3,118
	 
	 
	 
	275
	 

	Total operating expenses
	 
	 
	9,171
	 
	 
	 
	7,816
	 
	 
	 
	1,355
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Operating loss
	 
	 
	(9,171
	)
	 
	 
	(7,816
	)
	 
	 
	(1,355
	)

	Other income:
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Interest income
	 
	 
	173
	 
	 
	 
	184
	 
	 
	 
	(11
	)

	Bond accretion income
	 
	 
	70
	 
	 
	 
	140
	 
	 
	 
	(70
	)

	Total other income
	 
	 
	243
	 
	 
	 
	324
	 
	 
	 
	(81
	)

	Net loss
	 
	$
	(8,928
	)
	 
	$
	(7,492
	)
	 
	$
	(1,436
	)


 
Research and Development (R&D) Expenses
 
The following table summarizes our research and development expenses for the periods indicated (in thousands):
 
	 
	 
	Three Months Ended March 31,
	 
	 
	 
	 

	 
	 
	2026
	 
	 
	2025
	 
	 
	Change
	 

	Employee compensation and related expenses
	 
	$
	1,206
	 
	 
	$
	830
	 
	 
	$
	376
	 

	Stock compensation, including the cost of stock options and restricted stock grants
	 
	 
	815
	 
	 
	 
	496
	 
	 
	 
	319
	 

	Manufacturing and laboratory materials and other expenses
	 
	 
	200
	 
	 
	 
	398
	 
	 
	 
	(198
	)

	Manufacturing quality services
	 
	 
	374
	 
	 
	 
	359
	 
	 
	 
	15
	 

	Clinical and regulatory expenses
	 
	 
	3,028
	 
	 
	 
	2,344
	 
	 
	 
	684
	 

	Facility-related expenses, including depreciation
	 
	 
	122
	 
	 
	 
	170
	 
	 
	 
	(48
	)

	Consulting expenses and contract labor
	 
	 
	30
	 
	 
	 
	99
	 
	 
	 
	(69
	)

	Other expenses
	 
	 
	3
	 
	 
	 
	2
	 
	 
	 
	1
	 

	Total research and development expenses
	 
	$
	5,778
	 
	 
	$
	4,698
	 
	 
	$
	1,080
	 


 
R&D expenses increased by $1.1 million for the three months ended March 31, 2026, over the same period in 2025. The increase was primarily driven by $0.7 million in clinical and regulatory expenses relating to increased clinical trial costs associated with our Phase 3 On Prime/GOG-3076 registration trial and $0.4 million in employee compensation and related expenses.
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General and Administrative Expenses
 
The following table summarizes our general and administrative expenses for the following periods indicated (in thousands):
 
	 
	 
	Three Months Ended March 31,
	 
	 
	 
	 

	 
	 
	2026
	 
	 
	2025
	 
	 
	Change
	 

	Employee compensation and related expenses
	 
	$
	915
	 
	 
	$
	716
	 
	 
	$
	199
	 

	Stock compensation, including the cost of stock options and restricted stock grants
	 
	 
	967
	 
	 
	 
	1,037
	 
	 
	 
	(70
	)

	Professional services
	 
	 
	838
	 
	 
	 
	893
	 
	 
	 
	(55
	)

	Facility-related expenses
	 
	 
	86
	 
	 
	 
	81
	 
	 
	 
	5
	 

	Insurance expenses
	 
	 
	272
	 
	 
	 
	223
	 
	 
	 
	49
	 

	Consulting and contract labor expenses
	 
	 
	150
	 
	 
	 
	74
	 
	 
	 
	76
	 

	Other expenses
	 
	 
	165
	 
	 
	 
	94
	 
	 
	 
	71
	 

	Total general and administrative expenses
	 
	$
	3,393
	 
	 
	$
	3,118
	 
	 
	$
	275
	 


 
General and administrative expenses increased by $0.3 million for the three months ended March 31, 2026 over the same period in 2025 primarily as a result of an increase of $0.2 million in employee compensation and related expenses.
 
Other Income
 
Other income was $0.2 million and $0.3 million for the three months ended March 31, 2026 and 2025, respectively. There was a decrease of $0.08 million in 2026 primarily due to lower bond accretion income.
 
Liquidity and Capital Resources
 
The accompanying condensed financial statements have been prepared on a going concern basis, which contemplates the realization of assets and the settlement of liabilities and commitments in the normal course of business. As reflected in the accompanying financial statements, the Company has experienced recurring losses from operations since inception and incurred a net loss of $8.9 million and cash used in operations of $6.1 million during the three months ended March 31, 2026. These factors raise substantial doubt about the Company’s ability to continue as a going concern. In addition, our independent registered public accounting firm has included an explanatory paragraph in their report with respect to the uncertainty that accompanies our audited financial statements as of and for the year ended December 31, 2025. The ability of the Company to continue as a going concern is dependent upon the Company’s ability to raise additional funds and implement its development strategies. The financial statements do not include any adjustments that might be necessary if the Company is unable to continue as a going concern.
 
As of March 31, 2026, we had cash, cash equivalents, restricted cash and marketable securities of $26.3 million. Apart from payment and reimbursement obligations of Newsoara under a license agreement with Newsoara, we do not have any committed external source of funds or other support for our developmental efforts. Until we can generate sufficient product revenue to finance our cash requirements, which we may never do, we expect to finance our future cash needs through a combination of public or private equity offerings, which may include sales under an “at-the-market” offering program pursuant to our sales agreement (ATM Agreement) with TD Securities (USA) LLC, debt financings and/or other capital sources such as milestone payments, royalties or other payments or funding from existing or potential collaborations, strategic alliances, licensing arrangements and other arrangements. Based on our research and development plans, we expect that our existing cash, cash equivalents, restricted cash and marketable securities will fund our planned operations into the first quarter of 2027. We have based this estimate on assumptions that may prove to be wrong, and we could exhaust our available capital resources sooner than we expect. In addition, because the design and outcome of our anticipated and any future clinical trials is highly uncertain, we cannot reasonably estimate the actual amounts necessary to successfully complete the development and commercialization of Olvi-Vec or any future product candidates. Our existing cash balance may not be sufficient to complete the development of Olvi-Vec or any other product candidate.
 
No assurance can be given that any future financing will be available or, if available, that it will be on terms that are satisfactory to the Company. Even if we are able to obtain additional financing, it may contain undue restrictions on our operations, in the case of debt financing, or cause substantial dilution for our stockholders, in case of equity financing, or grant unfavorable terms in future licensing agreements.
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Cash Flows
 
The following table sets forth the primary sources and uses of cash for each of the periods presented below:
 
	 
	 
	Three Months Ended March 31,
	 

	 
	 
	2026
	 
	 
	2025
	 

	 
	 
	(in thousands)
	 

	Cash Flow from:
	 
	 
	 
	 
	 
	 
	 
	 

	Operating activities
	 
	$
	(6,059
	)
	 
	$
	(5,435
	)

	Investing activities
	 
	 
	(8,539
	)
	 
	 
	3,509
	 

	Financing activities
	 
	 
	18,538
	 
	 
	 
	9,567
	 

	Net increase in cash, cash equivalents and restricted cash
	 
	$
	3,940
	 
	 
	$
	7,641
	 

	Cash, cash equivalents and restricted cash at end of period
	 
	$
	9,273
	 
	 
	$
	16,206
	 


 
During the three months ended March 31, 2026, cash flow used in operating activities was $6.1 million, which consisted of a net loss of $8.9 million, partially offset by an increase in accrued expenses of $1.7 million. Cash used in investing activities was $8.5 million, which was primarily attributable to net maturities of marketable securities of $7.6 million. Cash provided by financing activities of $18.5 million was related to cash received from sale of common stock. See “Stockholders’ Equity” in Note 9 to our condensed financial statements in Part I.
 
During the three months ended March 31, 2025, cash flow used in operating activities was $5.4 million, which consisted of a net loss of $7.5 million, non-cash expense of stock-related compensation of $1.5 million and accrued expenses of $1.1 million. Cash provided by investing activities was $3.5 million, which was primarily attributable to net purchase of marketable securities of $3.5 million. Cash provided by financing activities of $9.6 million was related to proceeds from the sale of common stock.
 
Equity Financings
 
Common Stock Issued for Cash Upon Closing of the Company’s Public Offering
 
In January 2026, we completed an underwritten offering of 6,666,667 shares of our common stock at an offering price of $3.00 per share. The net proceeds received from the offering were $18.5 million, after deducting underwriting discounts and commissions and offering expenses payable by us.
 
Funding Requirements
 
We expect our expenses to increase in connection with our ongoing activities, particularly as we continue our research and development, initiate and conduct preclinical studies and clinical trials, and seek marketing approval for our current and any of our future product candidates. In addition, if we obtain marketing approval for any of our current or our future product candidates, we expect to incur significant commercialization expenses related to product sales, marketing, manufacturing and distribution, which costs we may seek to offset through entry into collaboration agreements with third parties. Furthermore, we expect to incur additional costs associated with operating as a public company. Accordingly, we will need to obtain substantial additional funding in connection with our continuing operations. If we are unable to raise capital when needed or on acceptable terms, we would be forced to delay, reduce or eliminate our research and development programs or future commercialization efforts.
 
We believe that our existing cash, cash equivalents, restricted cash and marketable securities will fund our planned operations into the first quarter of 2027. We have based this estimate on assumptions that may prove to be wrong, and we may use our available capital resources sooner than we currently expect. Our future capital requirements will depend on a number of factors, including:
 
	 
	●
	the costs of conducting preclinical studies and clinical trials;

	 
	 
	 

	 
	●
	the costs of manufacturing;

	 
	 
	 

	 
	●
	the scope, progress, results and costs of discovery, preclinical development, laboratory testing, and clinical trials for product candidates we may develop, if any;
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	●
	the costs, timing, and outcome of regulatory review of our product candidates;

	 
	 
	 

	 
	●
	our ability to establish and maintain collaborations on favorable terms, if at all;

	 
	 
	 

	 
	●
	the achievement of milestones or occurrence of other developments that trigger payments under any license or collaboration agreements we might have at such time;

	 
	 
	 

	 
	●
	the costs and timing of future commercialization activities, including product sales, marketing, manufacturing and distribution, for any of our product candidates for which we receive marketing approval;

	 
	 
	 

	 
	●
	the amount of revenue, if any, received from commercial sales of our product candidates, should any of our product candidates receive marketing approval;

	 
	 
	 

	 
	●
	the costs of preparing, filing and prosecuting patent applications, obtaining, maintaining and enforcing our intellectual property rights, and defending intellectual property-related claims;

	 
	 
	 

	 
	●
	our headcount growth and associated costs as we expand our business operations and research and development activities;

	 
	 
	 

	 
	●
	the costs of operating as a public company; and

	 
	 
	 

	 
	●
	the impact of geopolitical and macroeconomic events, including future bank failures, new or increased tariffs, funding shortages as governmental and regulatory agencies on which we rely, geopolitical tensions between the United States and China, the Russia/Ukraine conflict, conflicts in the Middle East and global pandemics on U.S. and global economic conditions including changes in monetary and fiscal policy, United States political developments and other sources of instability that may affect our ability to access capital on acceptable terms, if at all.


 
We anticipate needing to obtain further funding to achieve our business objectives beyond such date.
 
Until such time, if ever, as we can generate substantial product revenues, we expect to finance our cash needs through public or private equity offerings, which may include sales under the ATM agreement, debt financings, and/or other sources, such as potential collaboration agreements, strategic alliances and licensing arrangements. To the extent that we raise additional capital through the sale of equity or convertible debt securities, our common stockholders’ ownership interests may be diluted, and the terms of these securities may include liquidation or other preferences that could adversely affect the rights of our common stockholders. Additional debt financing, if available, may involve agreements that include restrictive covenants that limit our ability to take specific actions, such as incurring additional debt, making capital expenditures or declaring dividends, that could adversely impact our ability to conduct our business.
 
If we raise funds through potential collaborations, strategic alliances or licensing arrangements with third parties, we may have to relinquish valuable rights to our technologies, future revenue streams, research programs or product candidates, or to grant licenses on terms that may not be favorable to us. If we are unable to raise additional funds when needed, we may be required to delay, limit, reduce or terminate our product development or future commercialization efforts or grant rights to develop and market product candidates that we would otherwise prefer to develop and market ourselves.
 
Critical Accounting Policies
 
This Management’s Discussion and Analysis of Financial Condition and Results of Operations is based on our financial statements, which have been prepared in accordance with accounting principles generally accepted in the United States (GAAP). The preparation of these financial statements requires us to make estimates, judgments and assumptions that affect the reported amounts of assets and liabilities, disclosure of contingent assets and liabilities as of the date of the balance sheets and the reported amounts of expenses during the reporting periods. In accordance with GAAP, we base our estimates on historical experience and on various other assumptions that we believe are reasonable under the circumstances at the time such estimates are made. Actual results may differ materially from our estimates and judgments under different assumptions or conditions. We periodically review our estimates in light of changes in circumstances, facts and experience. The effects of material revisions in estimates are reflected in our financial statements prospectively from the date of the change in estimate.
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We define our critical accounting policies as those accounting principles that require us to make subjective estimates and judgments about matters that are uncertain and are likely to have a material impact on our financial condition and results of operations, as well as the specific manner in which we apply those principles. Our critical accounting policies are described in Part II. Item 7. “Management’s Discussion and Analysis of Financial Condition and Results of Operations - Critical Accounting Policies and Significant Judgments and Estimates” in our Annual Report. There were no material changes to these accounting policies during the three months ended March 31, 2026.
 
Recent Accounting Pronouncements
 
For a discussion of our material changes in recent accounting pronouncements, see “Recent Accounting Pronouncements” in Note 2 to our unaudited interim condensed financial statements in Part I. Item 1 “Financial Statements” in this Quarterly Report for additional information.
 
Emerging Growth Company Status
 
As an “emerging growth company,” the Jumpstart Our Business Startups Act of 2012 permits us to take advantage of an extended transition period to comply with new or revised accounting standards applicable to public companies until those standards would otherwise apply to private companies. We have irrevocably elected to “opt out” of this provision and, as a result, we will comply with new or revised accounting standards when they are required to be adopted by public companies that are not emerging growth companies.
 
[bookmark: sky_009]Item 3. Quantitative and Qualitative Disclosures About Market Risk
 
There have been no material changes in the Company’s exposure to market risk from that described in “Item 7A. Quantitative and Qualitative Disclosures About Market Risk” of its Annual Report on Form 10-K for the year ended December 31, 2025.
 
[bookmark: sky_010]Item 4. Controls and Procedures
 
Evaluation of Disclosure Controls and Procedures
 
The term “disclosure controls and procedures,” as defined in Rules 13a-15(e) and 15d-15(e) under the Securities and Exchange Act of 1934, as amended (Exchange Act), refers to controls and procedures that are designed to ensure that information required to be disclosed by a company in the reports that it files or submits under the Exchange Act is recorded, processed, summarized and reported, within the time periods specified in the SEC’s rules and forms. Disclosure controls and procedures include, without limitation, controls and procedures designed to ensure that such information is accumulated and communicated to a company’s management, including its principal executive and principal financial officers, as appropriate to allow timely decisions regarding required disclosure. Under the supervision and with the participation of our management, including our Chief Executive Officer and Chief Financial Officer, we conducted an evaluation of the effectiveness of our disclosure controls and procedures as of March 31, 2026. Based on this evaluation, our Chief Executive Officer and Chief Financial Officer concluded that our disclosure controls and procedures were effective at a reasonable assurance level as of March 31, 2026.
 
In designing and evaluating our disclosure controls and procedures, management recognizes that disclosure controls and procedures, no matter how well conceived and operated, can provide only reasonable, not absolute, assurance that the objectives of the disclosure controls and procedures are met. Additionally, in designing disclosure controls and procedures, our management was required to apply its judgment in evaluating the cost-benefit relationship of possible disclosure controls and procedures. The design of any system of controls also is based in part upon certain assumptions about the likelihood of future events, and there can be no assurance that any design will succeed in achieving its stated goals under all potential future conditions; over time, controls may become inadequate because of changes in conditions, or the degree of compliance with policies or procedures may deteriorate. Because of the inherent limitations in a control system, misstatements due to error or fraud may occur and not be detected.
 
Changes in Internal Control over Financial Reporting
 
There have been no changes in our internal control over financial reporting (as defined in Rules 13a-15(f) or 15d-15(f) of the Exchange Act) that occurred during the period covered by this Quarterly Report that materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
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[bookmark: sky_011]PART II — OTHER INFORMATION
 
[bookmark: sky_012]Item 1. Legal Proceedings
 
From time to time, we may become involved in litigation or other legal proceedings. We are not currently a party to any litigation or legal proceedings that, in the opinion of our management, are likely to have a material adverse effect on our business. Regardless of outcome, litigation can have an adverse impact on our business, financial condition, results of operations and prospects because of legal and settlement costs, diversion of management resources and other factors.
 
[bookmark: sky_013]Item 1A. Risk Factors
 
In addition to the other information set forth in this Quarterly Report, you should carefully consider the risk factors and other cautionary statements described under the heading “Item 1A. Risk Factors” included in our Annual Report on Form 10-K for the year ended December 31, 2025 (the “Annual Report”), which could materially affect our business, financial condition or future results. Additional risks and uncertainties not currently known to us or that we currently deem to be immaterial also may materially and adversely affect our business, financial condition or future results. There have been no material changes in our risk factors from those described in our Annual Report, other than the updates to the risk factors or new risk factors set forth below.
 
International trade policies, including tariffs, sanctions and trade barriers may adversely affect our business, financial condition, results of operations and prospects.*
 
We operate in a global economy, which includes utilizing third-party suppliers in several countries outside the United States. There is inherent risk, based on the complex relationships among the U.S. and the countries in which we conduct our business, that political, diplomatic, and national security factors can lead to global trade restrictions and changes in trade policies and export regulations that may adversely affect our business and operations. The current international trade and regulatory environment is subject to significant ongoing uncertainty. The U.S. government has recently announced substantial new tariffs affecting a wide range of products and jurisdictions and has indicated an intention to continue developing new trade policies, including with respect to the pharmaceutical industry. In response, certain foreign governments have announced or implemented retaliatory tariffs and other protectionist measures. Further, the Bureau of Industry and Security, U.S. Department of Commerce, has initiated an investigation to determine whether pharmaceutical ingredients, including finished drug product, manufactured outside the United States pose a national security risk and should be subject to additional tariffs. Following that investigation, the President announced a proclamation which will impose 100% tariffs on certain patented pharmaceutical products and associated pharmaceutical ingredients. We are assessing the potential impact of the proclamation on our business. These developments have created a dynamic and unpredictable trade landscape, which may adversely impact our business, results of operations, financial condition and prospects.
 
We rely on specialized laboratory equipment, supplies, and materials, all or part of which we believe may be ultimately sourced from multiple countries outside the United States, to advance our research and development efforts.
 
Current or future tariffs will result in increased research and development expenses, including with respect to increased costs associated with specialized laboratory equipment used in the manufacture of Olvi-Vec. In addition, such tariffs could increase our supply chain complexity and also potentially disrupt our existing supply chain. Unlike consumer goods, pharmaceuticals face unique regulatory constraints that make rapid supply chain adjustments particularly difficult and costly. Trade restrictions affecting the import of materials necessary for clinical trials could result in delays to our development timelines. Increased development costs and extended development timelines could place us at a competitive disadvantage compared to companies operating in regions with more favorable trade relationships and could reduce investor confidence, negatively impacting our ability to secure additional financing on favorable terms or at all. In addition, as we advance toward commercialization in the future, tariffs and trade restrictions could hinder our ability to establish cost-effective production capabilities, negatively impacting our growth prospects.
 
The complexity of announced or future tariffs may also increase the risk that we or our suppliers may be subject to civil or criminal enforcement actions in the United States or foreign jurisdictions related to compliance with trade regulations. Foreign governments may also adopt non-tariff measures, such as procurement preferences or informal disincentives to engage with, purchase from or invest in U.S. entities, which may limit our ability to compete internationally and attract non-U.S. investment, employees, customers and suppliers. Foreign governments may also take other retaliatory actions against U.S. entities, such as decreased intellectual property protection, increased enforcement actions, or delays in regulatory approvals, which may result in heightened international legal and operational risks. In addition, the United States and other governments have imposed and may continue to impose additional sanctions, such as trade restrictions or trade barriers, which could restrict us from doing business directly or indirectly in or with certain countries or parties and may impose additional costs and complexity to our business.
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Trade disputes, tariffs, restrictions and other political tensions between the United States and other countries may also exacerbate unfavorable macroeconomic conditions including inflationary pressures, foreign exchange volatility, financial market instability, and economic recessions or downturns. The ultimate impact of current or future tariffs and trade restrictions remains uncertain and could materially and adversely affect our business, financial condition, and prospects. While we actively monitor these risks, any prolonged economic downturn, escalation in trade tensions, or deterioration in international perception of U.S.-based companies could materially and adversely affect our business, ability to access the capital markets or other financing sources, results of operations, financial condition and prospects. In addition, trade developments have and may continue to heighten the risks related to the other risk factors described in our Annual Report.
 
[bookmark: sky_014]Item 2. Unregistered Sales of Equity Securities and Use of Proceeds
 
None.
 
[bookmark: sky_015]Item 3. Defaults Upon Senior Securities
 
Not applicable.
 
[bookmark: sky_016]Item 4. Mine Safety Disclosures
 
Not applicable.
 
[bookmark: sky_017]Item 5. Other Information
 
Trading Arrangements 
 
[bookmark: xdx_900_eecd--NonRule10b51ArrAdoptedFlag][bookmark: xdx_906_eecd--Rule10b51ArrAdoptedFlag_db][bookmark: xdx_907_eecd--NonRule10b51ArrTrmntdFlag_][bookmark: xdx_903_eecd--Rule10b51ArrTrmntdFlag_dbF]During the three months ended March 31, 2026, no director or officer adopted or terminated any Rule 10b5-1 trading arrangement or any non-Rule 10b5-1 trading arrangement (as such terms are defined pursuant to Item 408(a) of Regulation S-K).
 
[bookmark: sky_018]Item 6. Exhibits
 
	Exhibit
Number
	 
	Description

	 
	 
	 

	3.1
	 
	Amended and Restated Certificate of Incorporation of the Registrant (incorporated by reference to Exhibit 3.1 to the Registrant’s Current Report on Form 8-K (File No. 001-41599), filed with the SEC on January 30, 2023).

	 
	 
	 

	3.2
	 
	Amended and Restated Bylaws of the Registrant (incorporated by reference to Exhibit 3.2 to the Registrant’s Current Report on Form 8-K (File No. 001-41599), filed with the SEC on January 30, 2023).

	 
	 
	 

	4.1
	 
	Form of Common Stock Certificate (incorporated by reference to Exhibit 4.1 to the Registrant’s Registration Statement on Form S-1 (File No. 333-265828), as amended, originally filed with the SEC on August 29, 2022).

	 
	 
	 

	4.2
	 
	Form of Representative’s Warrant (incorporated by reference to Exhibit 4.7 the Amendment No. 2 of Form S-1 (File No. 333-265828), filed with the SEC on September 19, 2022).

	 
	 
	 

	4.3
	 
	Form of Underwriter Warrant dated March 26, 2025 (incorporated by reference to Exhibit 4.1 to the Registrant’s Current Report on Form 8-K (File No. 001-41599), filed with the SEC on March 25, 2025).

	 
	 
	 

	4.4
	 
	Form of Warrant (incorporated by reference to Exhibit 4.1 to the Registrant’s Current Report on Form 8-K (File No. 001-41599), filed with the SEC on May 24, 2024).

	 
	 
	 

	10.1*
	 
	Executive Employment Offer Letter, dated November 28, 2025, by and between the Registrant and Jason Litten, M.D.
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	Exhibit
Number
	 
	Description

	 
	 
	 

	10.2*
	 
	Fourth Amendment to Industrial/Commercial Multi-Tenant Lease, by and between the Registrant and Marindustry Partners, LP, dated March 20, 2026.

	 
	 
	 

	10.3*
	 
	Industrial/Commercial Multi-Tenant Lease, by and between the Registrant and Marindustry Partners, LP, dated July 24, 2023.

	 
	 
	 

	10.4*
	 
	First Amendment to Industrial/Commercial Multi-Tenant Lease, by and between the Registrant and Marindustry Partners, LP, dated March 20, 2026.

	 
	 
	 

	10.5
	 
	Sales Agreement, dated as of March 19, 2026, by and between the Registrant and TD Securities (USA) LLC (incorporated by reference to Exhibit 1.1 to the Registrant’s Current Report on Form 8-K (File No. 001-41599), filed with the SEC on March 19, 2026).

	 
	 
	 

	31.1*
	 
	Certification of Principal Executive Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as Adopted Pursuant to Section 302 of the-Sarbanes-Oxley Act of 2002.

	 
	 
	 

	31.2*
	 
	Certification of Principal Financial Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as Adopted Pursuant to Section 302 of the-Sarbanes-Oxley Act of 2002.

	 
	 
	 

	32.1*†
	 
	Certification of Principal Executive Officer and Principal Financial Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

	 
	 
	 

	101.INS
	 
	Inline XBRL Instance Document - the instance document does not appear in the Interactive Data File because XBRL tags are embedded within the Inline XBRL document. 

	 
	 
	 

	101.SCH
	 
	Inline XBRL Taxonomy Extension Schema Document

	 
	 
	 

	101.CAL
	 
	Inline XBRL Taxonomy Extension Calculation Linkbase Document

	 
	 
	 

	101.DEF
	 
	Inline XBRL Taxonomy Extension Definition Linkbase Document

	 
	 
	 

	101.LAB
	 
	Inline XBRL Taxonomy Extension Label Linkbase Document

	 
	 
	 

	101.PRE
	 
	Inline XBRL Taxonomy Extension Presentation Linkbase Document

	 
	 
	 

	104
	 
	Cover Page Interactive Data File (embedded within the Inline XBRL document) 


 
	*
	Filed with this Quarterly Report on Form 10-Q.

	†
	This certification shall not be deemed filed for purposes of Section 18 of the Exchange Act or otherwise subject to the liability of that Section, nor shall it be deemed incorporated by reference into any filing under the Securities Act or the Exchange Act.
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	By:
	/s/ Matthew Pulisic
	 
	 

	 
	 
	 
	Matthew Pulisic

	 
	 
	 
	Chief Financial Officer

	 
	 
	 
	(Principal Financial and Accounting Officer)
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Exhibit 10.1
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November 28, 2025
 
Jason Litten, MD
[***]
[***]
 
	Re:
	Employment Terms


 
Dear Jason:
 
Genelux Corporation (the “Company”) is pleased to offer you at-will employment in the position of Chief Medical Officer, on the terms and conditions set forth in this letter agreement (this “Agreement”).
 
	 
	1.
	Employment by the Company.


 
1.1 Start Date. Your employment with the Company shall begin on January 2, 2026 or such date as otherwise agreed to by you and the Company (such actual date your employment begins, the “Start Date”).
 
1.2 Position. This is an exempt regular, full-time position, and during your employment with the Company, you will devote your best efforts and substantially all of your business time and attention to the business of the Company, except for approved vacation periods and reasonable periods of illness or other incapacities permitted by the Company’s general employment policies. You shall perform such duties as are required by the Company’s President and Chief Executive Officer, to whom you will report. You represent to the Company that you have full authority to accept this position and perform the duties of the position and that you are not subject to or a party to any employment agreement, non-competition covenant, or other agreement that would be breached by, or prohibit you from, executing this Agreement and performing fully your duties and responsibilities hereunder beginning on the Start Date.
 
1.3 Work Location. Your principal place of employment shall be at a Company office located in San Diego, California. The Company reserves the right to reasonably require you to perform your duties at places other than your principal place of employment from time to time, and to require reasonable business travel. The Company may modify your job title and duties as it deems necessary and appropriate in light of the Company’s needs and interests from time to time.
 
	 
	2.
	Compensation.


 
As a full-time exempt employee, you will be expected to work the Company’s normal business hours as well as additional hours as required by the nature of your work assignments, and you will not be entitled to overtime compensation.
 
2.1 Base Salary. For services to be rendered hereunder, you shall receive a current base salary at the rate of $475,000 per year (the “Base Salary”), subject to standard payroll deductions and withholdings and payable in accordance with the Company’s regular payroll schedule.
 
2.2 Annual Bonus. During your employment, you will be eligible for an annual discretionary bonus with a target amount of up to 40% of your then current annual Base Salary, prorated for the number of days employed in a calendar year (the “Annual Bonus”). Whether you receive an Annual Bonus for any given year, and the amount of any such Annual Bonus, will be determined by the Board of Directors of the Company and/or its Compensation Committee (the “Board”) in its discretion based upon the achievement of corporate and/or individual objectives and milestones that are determined in the sole discretion of the Board. You must continue to be employed through the date the Annual Bonus is paid in order to earn such bonus. The Annual Bonus, if any, shall be paid to you in a lump sum no later than March 15th of the calendar year that follows the performance year, subject to applicable payroll deductions and withholdings.
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2.3 Equity. (i) Subject to approval by the Board, and as an inducement material to your employment in accordance with Nasdaq Listing Rule 5635(c)(4), the Company will grant you a new-hire option grant to purchase 275,000 shares of common stock of the Company (the “Initial Award”); and (ii) beginning in the calendar year after the Start Date, you will be eligible for an annual discretionary option grant and other equity awards covering the Company’s common stock which, for any given year, and the amount of any such grant, will be determined by the Board in its discretion based upon the achievement of corporate and/or individual objectives and milestones that are determined in the sole discretion of the Board. The Initial Award will be granted pursuant to the Company’s 2023 Inducement Plan (as amended from time to time, the “Plan”). The shares subject to the Initial Award will vest over four years of continuous service to the Company, with twenty-five percent (25%) of the shares subject to the Award vesting on the first-year anniversary of the Start Date, and the remaining shares vesting in equal monthly installments over the subsequent thirty-six (36) months of continuous service thereafter. The terms (including the exercise price) of the Initial Award, as well as all other matters related to the Initial Award, will be governed by and subject to the terms and conditions set forth in the Plan, and the stock option agreement you will be required to execute.
 
2.4 Standard Company Benefits. While employed by the Company, you will be eligible to participate in the benefits of employment described in the Company’s Handbook and/or a separate summary (pursuant to the terms and conditions of the benefit plans and applicable policies). These benefits may be amended from time to time at the sole discretion of the Company. The Company reserves the right to cancel or change the benefit plans or programs it offers to its employees at any time. The Company may change your position, duties, work location, compensation and benefits from time to time in its discretion.
 
2.5 Reasonable Business Expenses. You will be eligible for reimbursement of all reasonable, necessary and documented out-of-pocket business, entertainment, and travel expenses incurred by you in connection with the performance of your duties hereunder in accordance with the Company’s expense reimbursement policies and procedures.
 
	 
	3.
	Company Policies.


 
The employment relationship between the parties shall be governed by the general employment policies and practices of the Company, except that when the terms of this Agreement differ from or are in conflict with the Company’s general employment policies or practices, this Agreement shall control. You will be required to sign an acknowledgment that you have read and that you understand will abide by Company rules and policies (including but not limited to the Company’s Handbook), as adopted or modified by the Company from time to time.
 
	 
	4.
	Conditions of Offer; At-Will Employment.


 
This offer is contingent upon satisfactory background and reference checks and satisfactory proof of your right to work in the United States. You agree to assist as needed and to provide any documentation or information at the Company’s request to meet these conditions. Such documentation must be provided to us within three (3) business days of your date of hire, or our employment relationship with you may be terminated.
 
You are required to disclose to the Company any and all agreements relating to your prior employment that may affect your eligibility to be employed by the Company or limit the manner in which you may be employed.
 
Your employment relationship is at-will. Either you or the Company may terminate the employment relationship at any time, with or without cause or advance notice. Upon termination of your employment for any reason, you shall resign from all positions and terminate any relationships as an employee, advisor, officer or director with the Company and any of its affiliates, each effective on the date of termination.
 
	 
	5.
	Outside Activities During Employment.


 
Except with the prior written consent of the Company’s Chief Executive Officer, or designee, you will not during the term of your employment with the Company undertake or engage in any other employment, occupation or business enterprise, other than ones in which you are a passive investor. You may engage in civic and not-for-profit activities so long as such activities do not materially interfere with the performance of your duties hereunder. You agree not to acquire, assume or participate in, directly or indirectly, any position, investment or interest known to be adverse or antagonistic to the Company, its business or prospects, financial or otherwise.
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	6.
	Termination; Severance.


 
6.1 Term and Termination. The term of this Agreement shall be the period commencing on the Start Date and ending on the date that this Agreement is terminated by either party pursuant to the provisions of this Agreement.
 
6.2 Compensation upon Termination. Upon the termination of your employment for any reason, the Company shall pay you all of your accrued and unpaid wages earned through your last day of employment (the “Separation Date”).
 
6.3 Involuntary Termination Outside of Change in Control Period. If you are subject to an Involuntary Termination (that does not occur within the Change in Control Period (as defined below)), and provided that you remain in compliance with the terms of this Agreement (including the conditions described in Section 6.6 below), the Company shall provide you with the following benefits (the “Severance Benefits”):
 
(a) Severance. The Company shall pay you, as severance, the equivalent of six (6) months (the “Severance Period”) of your Base Salary in effect as of the Separation Date, and in the event of termination initiated by the Company without Cause your full target annual bonus for the calendar year in which the Separation Date occurs, subject to standard payroll deductions and withholdings (the “Severance”). The Severance will be paid in equal installments as salary continuation beginning on the first regularly-scheduled payroll date following your Separation from Service (as defined in Section 7.7), provided the Separation Agreement (as discussed in Section 6.6) has become effective.
 
(b) Payment of Continued Group Health Plan Benefits. If you are eligible for and timely elect continued group health plan coverage under the Consolidated Omnibus Budget Reconciliation Act of 1985 or any state law of similar effect (“COBRA”) following your Separation Date, the Company will pay your COBRA group health insurance premiums for you and your eligible dependents directly to the insurer until the earliest of (A) the end of the period immediately following your Separation Date that is equal to twelve (12) months (the “COBRA Payment Period”), (B) the expiration of your eligibility for continuation coverage under COBRA, or (C) the date when you become eligible for substantially equivalent health insurance coverage in connection with new employment or self-employment. For purposes of this Section, references to COBRA premiums shall not include any amounts payable by you under a Section 125 health care reimbursement plan under the Code. Notwithstanding the foregoing, if at any time the Company determines, in its sole discretion, that it cannot pay the COBRA premiums without potentially incurring financial costs or penalties under applicable law (including, without limitation, Section 2716 of the Public Health Service Act), then regardless of whether you elect continued health coverage under COBRA, and in lieu of providing the COBRA premiums, the Company will instead pay you on the last day of each remaining month of the COBRA Payment Period, a fully taxable cash payment equal to the COBRA premiums for that month, subject to applicable tax withholdings (such amount, the “Special Severance Payment”), which payments shall continue until the earlier of expiration of the COBRA Payment Period or the date when you become eligible for substantially equivalent health insurance coverage in connection with new employment or self-employment. On the first payroll date following the effectiveness of the Separation Agreement (as discussed in Section 6.6), the Company will make the first payment to the insurer under this clause (and, in the case of the Special Severance Payment, such payment will be to you, in a lump sum) equal to the aggregate amount of payments that the Company would have paid through such date had such payments instead commenced on the Separation Date, with the balance of the payments paid thereafter on the schedule described above. If you become eligible for coverage under another employer’s group health plan, you must immediately notify the Company of such event, and all payments and obligations under this subsection shall cease.
 
6.4 Involuntary Termination During Change in Control Period. If you are subject to an Involuntary Termination during the Change in Control Period, and provided that you remain in compliance with the terms of this Agreement (including the conditions described in Section 6.6 below), the Company shall provide you with the following benefits (the “CIC Severance Benefits”):
 
(a) CIC Severance. The Company shall pay you, as severance, the equivalent of twelve (12) months (the “CIC Severance Period”) of your Base Salary in effect as of the Separation Date and your full target annual bonus for the calendar year in which the Separation Date occurs, subject to standard payroll deductions and withholdings (the “CIC Severance”). The CIC Severance will be paid in a lump sum on the first regularly-scheduled payroll date after your Separation from Service, provided the Separation Agreement has become effective.
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(b) Payment of Continued Group Health Plan Benefits. If you are eligible for and timely elect continued group health plan coverage under COBRA following your Separation Date, the Company will pay your COBRA group health insurance premiums for you and your eligible dependents directly to the insurer until the earliest of (A) the end of the period immediately following your Separation Date that is equal to twelve (12) months (the “CIC COBRA Payment Period”), (B) the expiration of your eligibility for continuation coverage under COBRA, or (C) the date when you become eligible for substantially equivalent health insurance coverage in connection with new employment or self-employment. For purposes of this Section, references to COBRA premiums shall not include any amounts payable by you under a Section 125 health care reimbursement plan under the Code. Notwithstanding the foregoing, if at any time the Company determines, in its sole discretion, that it cannot pay the COBRA premiums without potentially incurring financial costs or penalties under applicable law (including, without limitation, Section 2716 of the Public Health Service Act), then regardless of whether you elect continued health coverage under COBRA, and in lieu of providing the COBRA premiums, the Company will instead pay you on the last day of each remaining month of the CIC COBRA Payment Period, a fully taxable cash payment equal to the COBRA premiums for that month, subject to applicable tax withholdings (such amount, the “Special Severance Payment”), which payments shall continue until the earlier of expiration of the CIC COBRA Payment Period or the date when you become eligible for substantially equivalent health insurance coverage in connection with new employment or self-employment. On the first payroll date following the effectiveness of the Separation Agreement, the Company will make the first payment to the insurer under this clause (and, in the case of the Special Severance Payment, such payment will be to you, in a lump sum) equal to the aggregate amount of payments that the Company would have paid through such date had such payments instead commenced on the Separation Date, with the balance of the payments paid thereafter on the schedule described above. If you become eligible for coverage under another employer’s group health plan, you must immediately notify the Company of such event, and all payments and obligations under this subsection shall cease.
 
For the avoidance of doubt, in no event shall you be entitled to benefits under both Section 6.3 and this Section 6.4. If you are eligible for benefits under both Section 6.3 and this Section 6.4, you shall receive the benefits set forth in this Section 6.4 and such benefits shall be reduced by any benefits previously provided to you under Section 6.3.
 
6.5 Termination for Cause; Resignation Without Good Reason; Death or Disability. If you resign without Good Reason, or the Company terminates your employment for Cause, upon dissolution or cessation of the Company, or upon your death or disability, then (a) all payments of compensation by the Company to you hereunder will terminate immediately (except as to amounts already earned), and (b) you will not be entitled to any Severance Benefits or CIC Severance Benefits.
 
6.6 Conditions to Receipt of Severance Benefits and CIC Severance Benefits. The receipt of the Severance Benefits and CIC Severance Benefits will be subject to you signing and not revoking a separation agreement and general release of claims in a form reasonably satisfactory to the Company (the “Separation Agreement”) by no later than the sixtieth (60th) day after the Separation Date (“Release Deadline”). No Severance Benefits or CIC Severance Benefits will be paid or provided until the Separation Agreement becomes effective. You shall also resign from all positions and terminate any relationships as an employee, advisor, officer or director with the Company and any of its affiliates, each effective on the Separation Date.
 
	 
	7.
	Definitions.


 
7.1 Cause. For purposes of this Agreement, “Cause” for termination means: (a) commission of any felony or crime involving dishonesty; (b) participation in any fraud against the Company; (c) material breach of your duties to the Company; (d) persistent unsatisfactory performance of job duties after written notice from the Board or Chief Executive Officer and an opportunity to cure (if deemed curable by the Company in its sole discretion); (e) intentional damage to any property of the Company; (f) misconduct, or other violation of Company policy that causes harm; (g) breach of this Agreement, the Confidentiality Agreement (as defined below), or any other written agreement with the Company; or (h) conduct by you which in the good faith and reasonable determination of the Board or Chief Executive Officer demonstrates gross unfitness to serve.
 
7.2 Change in Control. For purposes of this Agreement, a “Change in Control” shall have the meaning as set forth in the Company’s 2022 Equity Incentive Plan.
 
7.3 Change in Control Period. For purposes of this Agreement, the “Change in Control Period” means the period commencing three (3) months prior to a Change in Control and ending eighteen (18) months following a Change in Control. 
7.4 Code. For purposes of this Agreement, “Code” means the U.S. Internal Revenue Code of 1986 (as it has been and may be amended from time to time) and any regulations and guidance that has been promulgated or may be promulgated from time to time thereunder and any state law of similar effect.
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7.5 Good Reason. For purposes of this Agreement, you shall have “Good Reason” for resignation from employment with the Company if any of the following actions are taken by the Company without your prior written consent: (a) a material reduction in your Base Salary, which the parties agree is a reduction of at least 10% of your Base Salary (unless pursuant to a salary reduction program applicable generally to the Company’s similarly situated employees); (b) a material reduction in your duties (including responsibilities and/or authorities), provided, however, that a change in job position (including a change in title and/or change in the position to whom you directly report) shall not be deemed a “material reduction” in and of itself unless your new duties are materially reduced from the prior duties; or (c) relocation of your principal place of employment to a place that increases your one-way commute by more than fifty (50) miles as compared to your then-current principal place of employment immediately prior to such relocation. In order to resign for Good Reason, you must provide written notice to the Company’s Chief Executive Officer, or designee, within thirty (30) days after the first occurrence of the event giving rise to Good Reason setting forth the basis for your resignation, allow the Company at least thirty (30) days from receipt of such written notice to cure such event, and if such event is not reasonably cured within such period, you must resign from all positions you then hold with the Company not later than ninety (90) days after the expiration of the cure period.
 
7.6 Involuntary Termination. For purposes of this Agreement, “Involuntary Termination” means a termination of your employment with the Company pursuant to either (i) a termination initiated by the Company without Cause, or (ii) your resignation for Good Reason, and provided in either case such termination constitutes a Separation from Service. An Involuntary Termination does not include any other termination of your employment, including a termination due to your death or disability.
 
7.7 Separation from Service. For purposes of this Agreement, “Separation from Service” means a “separation from service”, as defined under Treasury Regulation Section 1.409A-1(h).
 
	 
	8.
	Proprietary Information Obligations.


 
As a condition of your employment with the Company, you shall execute and continue to abide by the Company’s standard form of Confidential Information and Invention Assignment Agreement (the “Confidentiality Agreement”), attached as Exhibit A. In your work for the Company, you will be expected not to use or disclose any confidential information, including trade secrets, of any former employer or other person to whom you have an obligation of confidentiality. Rather, you will be expected to use only that information which is generally known and used by persons with training and experience comparable to your own, which is common knowledge in the industry or otherwise legally in the public domain, or which is otherwise provided or developed by the Company. You agree that you will not bring onto Company premises any unpublished documents or property belonging to any former employer or other person to whom you have an obligation of confidentiality. You also agree to honor all obligations to former employers during your employment with the Company. You hereby represent that you have disclosed to the Company any contract you have signed that may restrict your activities on behalf of the Company.
 
	 
	9.
	Section 409A.


 
It is intended that all of the severance benefits and other payments payable under this Agreement satisfy, to the greatest extent possible, the exemptions from the application of Code Section 409A provided under Treasury Regulations Sections 1.409A 1(b)(4), 1.409A 1(b)(5) and 1.409A 1(b)(9), and this Agreement will be construed to the greatest extent possible as consistent with those provisions, and to the extent not so exempt, this Agreement (and any definitions hereunder) will be construed in a manner that complies with Section 409A. For all purposes of Code Section 409A (including, without limitation, for purposes of Treasury Regulations Sections 1.409A 2(b)(2)(i) and (iii)), your right to receive any installment payments under this Agreement (whether severance payments, reimbursements or otherwise) shall be treated as a right to receive a series of separate payments and, accordingly, each installment payment hereunder shall at all times be considered a separate and distinct payment. Notwithstanding any provision to the contrary in this Agreement, if you are deemed by the Company at the time of your Separation from Service to be a “specified employee” for purposes of Code Section 409A(a)(2)(B)(i), and if any of the payments upon Separation from Service set forth herein and/or under any other agreement with the Company are deemed to be “deferred compensation,” then to the extent delayed commencement of any portion of such payments is required in order to avoid a prohibited distribution under Code Section 409A(a)(2)(B)(i) and the related adverse taxation under Section 409A, such payments shall not be provided to you prior to the earliest of (i) the first date following expiration of the six-month period following the date of your Separation from Service with the Company, (ii) the date of your death or (iii) such earlier date as permitted under Section 409A without the imposition of adverse taxation. Upon the first business day following the expiration of such applicable Code Section 409A(a)(2)(B)(i) period, all payments deferred pursuant to this Paragraph shall be paid in a lump sum to you, and any remaining payments due shall be paid as otherwise provided herein or in the applicable agreement. No interest shall be due on any amounts so deferred. If the severance benefits are not covered by one or more exemptions from the application of Section 409A and the Release Deadline occurs in the calendar year following the calendar year of your Separation from Service, the Separation Agreement will not be deemed effective any earlier than the Release Deadline for purposes of determining the timing of provision of any severance benefits.
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	10.
	Section 280G.


 
If any payment or benefit you will or may receive from the Company or otherwise (a “280G Payment”) would (i) constitute a “parachute payment” within the meaning of Section 280G of the Code, and (ii) but for this sentence, be subject to the excise tax imposed by Section 4999 of the Code (the “Excise Tax”), then any such 280G Payment pursuant to this Agreement or otherwise (a “Payment”) shall be equal to the Reduced Amount. The “Reduced Amount” shall be either (x) the largest portion of the Payment that would result in no portion of the Payment (after reduction) being subject to the Excise Tax or (y) the largest portion, up to and including the total, of the Payment, whichever amount (i.e., the amount determined by clause (x) or by clause (y)), after taking into account all applicable federal, state and local employment taxes, income taxes, and the Excise Tax (all computed at the highest applicable marginal rate), results in your receipt, on an after-tax basis, of the greater economic benefit notwithstanding that all or some portion of the Payment may be subject to the Excise Tax. If a reduction in a Payment is required pursuant to the preceding sentence and the Reduced Amount is determined pursuant to clause (x) of the preceding sentence, the reduction shall occur in the manner (the “Reduction Method”) that results in the greatest economic benefit for you. If more than one method of reduction will result in the same economic benefit, the items so reduced will be reduced pro rata (the “Pro Rata Reduction Method”).
 
Notwithstanding the foregoing, if the Reduction Method or the Pro Rata Reduction Method would result in any portion of the Payment being subject to taxes pursuant to Section 409A that would not otherwise be subject to taxes pursuant to Section 409A, then the Reduction Method and/or the Pro Rata Reduction Method, as the case may be, shall be modified so as to avoid the imposition of taxes pursuant to Section 409A as follows: (A) as a first priority, the modification shall preserve to the greatest extent possible, the greatest economic benefit for you as determined on an after-tax basis; (B) as a second priority, Payments that are contingent on future events (e.g., being terminated without Cause), shall be reduced (or eliminated) before Payments that are not contingent on future events; and (C) as a third priority, Payments that are “deferred compensation” within the meaning of Section 409A shall be reduced (or eliminated) before Payments that are not deferred compensation within the meaning of Section 409A.
 
Unless you and the Company agree on an alternative accounting firm, the accounting firm engaged by the Company for general tax compliance purposes as of the day prior to the effective date of the change in control transaction triggering the Payment shall perform the foregoing calculations. If the accounting firm so engaged by the Company is serving as accountant or auditor for the individual, entity or group effecting the change in control transaction, the Company shall appoint a nationally recognized accounting firm to make the determinations required hereunder. The Company shall bear all expenses with respect to the determinations by such accounting firm required to be made hereunder. The Company shall use commercially reasonable efforts to cause the accounting firm engaged to make the determinations hereunder to provide its calculations, together with detailed supporting documentation, to you and the Company within fifteen (15) calendar days after the date on which your right to a 280G Payment becomes reasonably likely to occur (if requested at that time by you or the Company) or such other reasonable time as requested by you or the Company.
 
If you receive a Payment for which the Reduced Amount was determined pursuant to clause (x) of the first paragraph of this Section and the Internal Revenue Service determines thereafter that some portion of the Payment is subject to the Excise Tax, you shall promptly return to the Company a sufficient amount of the Payment (after reduction pursuant to clause (x) of the first paragraph of this Section so that no portion of the remaining Payment is subject to the Excise Tax). For the avoidance of doubt, if the Reduced Amount was determined pursuant to clause (y) in the first paragraph of this Section, you shall have no obligation to return any portion of the Payment pursuant to the preceding sentence.
 
	 
	11.
	Arbitration of All Disputes.


 
11.1 Agreement to Arbitrate. To ensure the timely and economical resolution of disputes that may arise between you and the Company, both you and the Company mutually agree that pursuant to the Federal Arbitration Act, 9 U.S.C. §1-16, and to the fullest extent permitted by applicable law, you and the Company will submit solely to final, binding and confidential arbitration any and all disputes, claims, or causes of action arising from or relating to: (i) the negotiation, execution, interpretation, performance, breach or enforcement of this Agreement; or (ii) your employment with the Company (including but not limited to all statutory claims); or (iii) the termination of your employment with the Company (including but not limited to all statutory claims). BY AGREEING TO THIS ARBITRATION PROCEDURE, BOTH YOU AND THE COMPANY WAIVE THE RIGHT TO RESOLVE ANY SUCH DISPUTES THROUGH A TRIAL BY JURY OR JUDGE OR THROUGH AN ADMINISTRATIVE PROCEEDING.
 
11.2 Arbitrator Authority. The arbitrator shall have the sole and exclusive authority to determine whether a dispute, claim or cause of action is subject to arbitration under this Section and to determine any procedural questions which grow out of such disputes, claims or causes of action and bear on their final disposition.
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11.3 Individual Capacity Only. All claims, disputes, or causes of action under this Section, whether by you or the Company, must be brought solely in an individual capacity, and shall not be brought as a plaintiff (or claimant) or class member in any purported class or representative proceeding, nor joined or consolidated with the claims of any other person or entity. The arbitrator may not consolidate the claims of more than one person or entity, and may not preside over any form of representative or class proceeding. To the extent that the preceding sentences in this Section are found to violate applicable law or are otherwise found unenforceable, any claim(s) alleged or brought on behalf of a class shall proceed in a court of law rather than by arbitration.
 
11.4 Arbitration Process. Any arbitration proceeding under this Section shall be presided over by a single arbitrator and conducted by JAMS in San Diego, CA, or as otherwise agreed to by you and the Company, under the then applicable JAMS rules for the resolution of employment disputes (available upon request and also currently available at http://www.jamsadr.com/rules-employment-arbitration/). You and the Company both have the right to be represented by legal counsel at any arbitration proceeding, at each party’s own expense. The arbitrator shall: (i) have the authority to compel adequate discovery for the resolution of the dispute; (ii) issue a written arbitration decision, to include the arbitrator’s essential findings and conclusions and a statement of the award; and (iii) be authorized to award any or all remedies that you or the Company would be entitled to seek in a court of law. The Company shall pay all JAMS arbitration fees in excess of the amount of court fees that would be required of you if the dispute were decided in a court of law.
 
11.5 Excluded Claims. This Section shall not apply to any action or claim that cannot be subject to mandatory arbitration as a matter of law, including, without limitation, sexual assault disputes and sexual harassment disputes as defined in the Federal Arbitration Act (FAA), claims brought pursuant to the California Private Attorneys General Act of 2004, as amended, the California Fair Employment and Housing Act, as amended, and the California Labor Code, as amended to the extent such claims are not permitted by applicable law to be submitted to mandatory arbitration and are not preempted by the FAA (collectively, the “Excluded Claims”). In the event you intend to bring multiple claims, including one of the Excluded Claims listed above, the Excluded Claims may be filed with a court, while any other claims will remain subject to mandatory arbitration.
 
11.6 Injunctive Relief and Final Orders. Nothing in this Section is intended to prevent either you or the Company from obtaining injunctive relief in court to prevent irreparable harm pending the conclusion of any such arbitration. Any final award in any arbitration proceeding hereunder may be entered as a judgment in the federal and state courts of any competent jurisdiction and enforced accordingly.
 
	 
	12.
	General Provisions.


 
This Agreement, together with the Confidentiality Agreement, constitutes the entire agreement between you and the Company with regard to this subject matter and is the complete, final, and exclusive embodiment of the parties’ agreement with regard to this subject matter. This Agreement is entered into without reliance on any promise or representation, written or oral, other than those expressly contained herein, and it supersedes any other such promises, warranties or representations. Modifications or amendments to this Agreement, other than those changes expressly reserved to the Company’s discretion in this letter, must be made in a written agreement signed by you and the Company’s Chief Executive Officer. Whenever possible, each provision of this Agreement will be interpreted in such manner as to be effective and valid under applicable law, but if any provision of this Agreement is held to be invalid, illegal or unenforceable in any respect under any applicable law or rule in any jurisdiction, such invalidity, illegality or unenforceability will not affect any other provision or any other jurisdiction, but this Agreement will be reformed, construed and enforced in such jurisdiction to the extent possible in keeping with the intent of the parties. Any waiver of any breach of any provisions of this Agreement must be in writing to be effective, and it shall not thereby be deemed to have waived any preceding or succeeding breach of the same or any other provision of this Agreement. This Agreement is intended to bind and inure to the benefit of and be enforceable by you and the Company, and their respective successors, assigns, heirs, executors and administrators. The Company may freely assign this Agreement, without your prior written consent. You may not assign any of your duties hereunder and you may not assign any of your rights hereunder without the written consent of the Company. This Agreement shall become effective as of the Start Date and shall terminate upon your termination of employment with the Company. The obligations as forth under Sections 6, 7, 8, 9, 10, and 12 will survive the termination of this Agreement. All questions concerning the construction, validity and interpretation of this Agreement will be governed by the laws of the State of California.
 
This offer is subject to satisfactory proof of your identity and right to work in the United States and other applicable pre-employment screenings.
 
We look forward to having you join us, and to a productive and enjoyable work relationship. If you have any questions about this Agreement, please do not hesitate to call me.
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Best regards,
 
	GENELUX CORPORATION 
	 

	 
	 

	/s/ Thomas Zindrick 
	 

	Thomas Zindrick 
	 

	President and Chief Executive Officer 
	 

	 
	 

	Accepted and agreed:
	 

	 
	 

	/s/ Jason Blair Litten 
	 

	Jason Blair Litten, MD
	 

	Date: 
	11/29/2025
	 


 
Attachment: Employee Confidential Information and Invention Assignment Agreement
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Exhibit 10.2
 
FOURTH AMENDMENT TO INDUSTRIAL/COMMERCIAL MULTI-TENANT LEASE - GROSS MODIFIED
BY AND BETWEEN GENELUX CORPORATION, A DELAWARE CORPORATION, AND
MARINDUSTRY PARTNERS, LP, A CALIFORNIA LIMITED PARTNERSHIP
 
This Fourth Amendment to Industrial/Commercial Multi-Tenant Lease - Gross Modified by and between Genelux Corporation, a Delaware corporation, and Marindustry Partners, LP, a California limited partnership (the “Fourth Amendment”), is executed to be effective as of March 10, 2026 (the “Amendment Effective Date”) as follows:
 
RECITALS
 
A. On July 2, 2018, Marindustry Partners, LP, a California limited partnership (“Lessor”), and Genelux Corporation, a Delaware corporation (“Lessee”), entered into that certain Industrial/Commercial Multi-Tenant Lease - Gross Modified (the “Original Lease”), whereby Lessee leased from Lessor the Premises located at 6335 Marindustry Drive, San Diego, California 92121.
 
B. On August 10, 2020, the Original Lease was amended by a First Amendment (the “First Amendment”) whereby Lessee entered into a rent deferment plan for repayment of Rent Arrears.
 
C. On March 30, 2022, the Original Lease was amended by a Second Amendment (the “Second Amendment”) whereby the term of the Lease was extended for a period of sixty (60) months beginning October 1, 2023 and ending September 30, 2028.
 
D. On July 24, 2023, the Original Lease was amended by a Third Amendment (the “Third Amendment”) whereby the term of the Lease was extended for a period of twenty-five (25) months beginning October 1, 2028 and ending October 31, 2030, so that the term of the Lease is coterminous with the lease entered into the same day for the premises located at 6365 Marindustry Drive, Suite B, San Diego, California 92121.
 
E. Lessor and Lessee desire to extend the term of the Lease for a period of sixty (60) months beginning November 1, 2030 and ending October 31, 2035 (the “Third Renewal Term”).
 
F. Except as otherwise provided in this Fourth Amendment, words and phrases having their initial letters capitalized in this Fourth Amendment shall have the meanings defined for such words and phrases in the Original Lease and First, Second and Third Amendments.
 
G. By this Fourth Amendment, Lessor and Lessee intend to modify and amend the Lease such that after the Amendment Effective Date the Original Lease as amended by the First, Second, Third and Fourth Amendments shall constitute the entire lease between Lessor and Lessee, which lease, including all amendments thereto, is referred to as the “Lease.”
 
AMENDMENT
 
1. The term of the Original Lease is hereby extended for the Third Renewal Term.
 
2. Between the Amendment Effective Date and the first day of the Third Renewal Term, the Base Rent shall remain as set forth in the Original Lease and First, Second and Third Amendments. Section 1.5 of the Lease is hereby expanded to provide for Base Rent payable during the Third Renewal Term, to provide as follows, immediately prior to Section 1.6:
 
	Base Rent During Third Renewal Term
	 
	 
	 

	Months 1 – 12 (11/01/2030 – 10/31/2031)
	 
	$
	16,121.97
	 

	Months 13 – 24 (11/01/2031 – 10/31/2032)
	 
	$
	16,605.63
	 

	Months 25 – 36 (11/01/2032 – 10/31/2033)
	 
	$
	17,103.80
	 

	Months 37 – 48 (11/01/2033 – 10/31/2034)
	 
	$
	17,616.91
	 

	Months 49 – 60 (11/01/2034 – 10/31/2035)
	 
	$
	18,145.42
	 


 
3. Lessee, at Lessee’s sole cost and expense, shall be allowed to perform the tenant improvements shown on Exhibit A, including the installation of increased electrical capacity from SDG&E (amperage to be determined), air handlers, and one additional backup generator. Lessee’s responsibility to restore the 6335 Premises to its original condition upon the expiration of this Lease, ordinary wear and tear excepted, shall be at Lessor’s discretion. For clarity, consistent with Section 8.4.3 of the Original Lease, the new electrical generator to be installed adjacent to the Premises, in addition to the modular cleanroom within the Premises and the existing electrical generator installed adjacent to the Premises, shall remain the property of Lessee and Lessee agrees to remove these from the Premises upon Lease termination.
 
4. Except as expressly amended or modified by this Fourth Amendment, the terms of the Lease shall remain in full force and effect to the extent those terms are not inconsistent with the terms of this Fourth Amendment.
 
	1


 
 
IN WITNESS WHEREOF, pursuant to Section 20.25 of the Original Lease, the undersigned approve this Fourth Amendment to be effective as of the Amendment Effective Date.
 
	LESSOR:
	Marindustry Partners, LP,

	 
	a California limited partnership

	 
	 
	 

	 
	By:
	Blue Timber Properties, LLC,

	 
	 
	a California limited liability company 

	 
	Its:
	General Partner

	 
	 
	 

	 
	/s/ Robert P. Pizzuto

	 
	By:
	Robert P. Pizzuto 

	 
	Its:
	Manager

	 
	Date:
	 

	 
	 
	 

	LESSEE:
	Genelux Corporation,

	 
	a Delaware corporation

	 
	 

	 
	/s/ Thomas D. Zindrick

	 
	By:
	Thomas Zindrick

	 
	Its:
	Chief Executive Officer 

	 
	Date: 
	3/20/2026
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Exhibit 10.3
 
 
 
INDUSTRIAL/COMMERCIAL MULTI-TENANT LEASE – GROSS DATED 
JULY 24, 2023 BY AND BETWEEN GENELUX CORPORATION, A DELAWARE
CORPORATION, AND MARINDUSTRY PARTNERS, LP, 
A CALIFORNIA LIMITED PARTNERSHIP
 
 
 
	 


 
 
TABLE OF CONTENTS
 
	1. BASIC PROVISIONS
	1

	 
	 

	1.1
	Parties
	1

	1.2
	Premises and Parking
	1

	1.3
	Term
	1

	1.4
	Early Possession
	1

	1.5
	Base Rent
	1

	1.6
	Base Rent and Other Monies Payable Upon Execution
	2

	1.7
	Agreed Use
	2

	1.8
	Insuring Party
	2

	1.9
	Guarantor
	2

	1.10
	Options
	2

	1.11
	Attachments
	2

	 
	 
	 

	2. PREMISES
	2

	 
	 

	2.1
	Letting
	2

	2.2
	Condition
	3

	2.3
	Compliance
	3

	2.4
	Acknowledgments
	4

	2.5
	Lessee as Prior Owner/Occupant
	4

	2.6
	Vehicle Parking
	4

	2.7
	Common Areas – Definition
	4

	2.8
	Common Areas - Lessee’s Rights
	4

	2.9
	Common Areas - Rules and Regulations
	5

	2.10
	Common Areas – Changes
	5

	 
	 
	 

	3. TERM
	5

	 
	 

	3.1
	Term
	5

	3.2
	Early Possession
	5

	3.3
	Delay in Possession
	5

	3.4
	Lessee Compliance
	6

	 
	 
	 

	4. RENT
	6

	 
	 

	4.1
	Rent Defined
	6

	4.2
	Payment
	6

	 
	 
	 

	5. SECURITY DEPOSIT
	6

	 
	 

	6. USE
	7

	 
	 

	6.1
	Use
	7

	6.2
	Hazardous Substances
	7

	6.3
	Lessee’s Compliance with Applicable Requirements
	8

	6.4
	Inspection; Compliance
	8

	 
	 
	 

	7. TENANT IMPROVEMENTS
	9

	 
	 

	8. MAINTENANCE; REPAIRS; UTILITY INSTALLATIONS; TRADE FIXTURES AND ALTERATIONS
	9

	 
	 

	8.1
	Lessee’s Obligations
	9

	8.2
	Lessor’s Obligations
	9

	8.3
	Utility Installations; Trade Fixtures; Alterations
	10

	8.4
	Ownership; Removal; Surrender; and Restoration
	10

	 
	 
	 

	9. INSURANCE; INDEMNITY
	11

	 
	 

	9.1
	Liability Insurance
	11

	9.2
	Property Insurance - Building, Improvements, Earthquake and Rental Value
	11

	9.3
	Lessee’s Property; Business Interruption Insurance; Worker’s Compensation Insurance; Commercial Auto Liability Insurance; Pollution Liability Insurance
	12


 
	i


 
 
	9.4
	Insurance Policies
	12

	9.5
	Waivers of Subrogation by Lessor and Lessee
	13

	9.6
	Indemnity
	13

	9.7
	Exemption of Lessor and its Agents from Liability
	13

	9.8
	Failure to Provide Insurance
	14

	 
	 
	 

	10. DAMAGE OR DESTRUCTION
	14

	 
	 

	10.1
	Definitions
	14

	10.2
	Partial Damage - Insured Loss
	15

	10.3
	Partial Damage - Uninsured Loss
	15

	10.4
	Total Destruction
	15

	10.5
	Damage Near End of Term
	15

	10.6
	Abatement of Rent; Lessee’s Remedies
	16

	10.7
	Termination; Advance Payments
	16

	 
	 
	 

	11. REAL PROPERTY TAXES
	16

	 
	 

	11.1
	Definition
	16

	11.2
	Additional Improvements
	16

	11.3
	Personal Property Taxes
	16

	 
	 
	 

	12. UTILITIES AND SERVICES
	17

	 
	 

	13. ASSIGNMENT AND SUBLETTING
	17

	 
	 

	13.1
	Lessor’s Consent Required
	17

	13.2
	Terms and Conditions Applicable to Assignment and Subletting
	17

	13.3
	Additional Terms and Conditions Applicable to Subletting
	18

	 
	 
	 

	14. DEFAULT; BREACH; REMEDIES
	19

	 
	 

	14.1
	Default; Breach
	19

	14.2
	Remedies
	20

	14.3
	Inducement Recapture
	20

	14.4
	Late Charges
	20

	14.5
	Interest
	21

	14.6
	Breach by Lessor
	21

	 
	 
	 

	15. CONDEMNATION
	21

	 
	 

	15.1
	Effect on Lease
	21

	15.2
	Allocation of Condemnation Award
	21

	 
	 
	 

	16. CONFIDENTIAL INFORMATION, INDEMNITIES OF RELATIONSHIPS
	22

	 
	 

	16.1
	Confidential Information
	22

	16.2
	Indemnities
	22

	 
	 
	 

	17. ESTOPPEL CERTIFICATES AND FINANCIAL STATEMENTS
	22

	 
	 

	17.1
	Obligation to Provide Estoppel Certificate
	22

	17.2
	Remedies for Failure to Provide Estoppel Certificate.
	22

	17.3
	Additional Provisions Regarding Lessor Finance, Refinance or Sale of Premises
	23

	 
	 
	 

	18. SUBORDINATION; ATTORNMENT; NON-DISTURBANCE
	23

	 
	 

	18.1
	Subordination
	23

	18.2
	Attornment
	23

	18.3
	Non-Disturbance
	23

	18.4
	Self-Executing
	23

	 
	 
	 

	19. OPTIONS
	23

	 
	 

	19.1
	General Provisions Applicable to Options
	23

	19.2
	Effect of Default on Options
	24


 
	ii


 
 
	19.3
	Option Exercise Procedures
	24

	 
	 
	 

	20. MISCELLANEOUS PROVISIONS
	25

	 
	 

	20.1
	Definition of Lessor
	25

	20.2
	Lessee Request for Lessor Consent to Third Party Agreement
	25

	20.3
	Severability
	25

	20.4
	Days
	25

	20.5
	Limitation on Liability
	25

	20.6
	Time of Essence
	25

	20.7
	No Prior or Other Agreements
	25

	20.8
	Notices
	26

	20.9
	Waivers
	26

	20.10
	No Right to Holdover
	26

	20.11
	Cumulative Remedies
	26

	20.12
	Covenants and Conditions; Construction of Agreement
	26

	20.13
	Binding Effect; Choice of Law
	26

	20.14
	Attorneys’ Fees
	27

	20.15
	Lessor’s Access; Showing Premises; Repairs
	27

	20.16
	Auctions
	27

	20.17
	Signs
	27

	20.18
	Termination; Merger
	27

	20.19
	Consents
	27

	20.20
	Quiet Possession
	28

	20.21
	Security Measures
	28

	20.22
	Reservations
	28

	20.23
	Performance Under Protest
	28

	20.24
	Authority; Multiple Parties; Execution/Electronic Signature
	28

	20.25
	Offer
	28

	20.26
	Amendments
	28

	20.27
	Waiver of Trial by Jury
	29

	20.28
	Accessibility; Americans with Disabilities Act
	29


 
	iii


 
 
INDUSTRIAL/COMMERCIAL MULTI-TENANT LEASE – GROSS
 
	1.
	BASIC PROVISIONS


 
	 
	1.1
	Parties


 
This Lease (“Lease”), dated for reference purposes only July 24, 2023, is made by and between Marindustry Partners, LP, a California limited partnership (“Lessor”), and Genelux Corporation, a Delaware corporation (“Lessee”) (collectively the “Parties” or individually a “Party”).
 
	 
	1.2
	Premises and Parking


 
1.2.1 That certain portion of the Project (as defined below), including all improvements therein or to be provided by Lessor under the terms of this Lease, commonly known by the street address of 6365 Marindustry Drive, Suite B, San Diego, located in the County of San Diego, State of California, as outlined on Exhibit A attached hereto (“Premises”), and which is comprised of an agreed upon 6,755 rentable square feet.
 
1.2.2 In addition to Lessee’s rights to use and occupy the Premises as hereinafter specified, Lessee shall have non-exclusive rights to the Common Areas (as defined in Section 2.7 below), but shall not have any rights to the roof, or exterior walls of any buildings in the Project, except that Lessee shall have the right to the roof for installation and maintenance of HVAC units necessary for a clean room for biopharmaceutical manufacturing. Roof penetrations shall not be made without prior Lessor approval, which approval shall not be unreasonably withheld, and Lessee shall be required to use Lessor’s preferred roofing vendor for all such roof penetrations. Lessee shall have the right to occupy one parking stall in the rear of the building for the installation and maintenance of an electrical generator necessary for a clean room for biopharmaceutical manufacturing, as shown on Exhibit A, attached hereto. The Premises, the Common Areas, the land upon which they are located, along with all buildings and improvements thereon, are herein collectively referred to as the “Project.” (See also Section 2.)
 
1.2.3 Except as expressly provided herein, surface parking is provided free of charge with unassigned parking spaces, on a first come first served basis. No vehicle maintenance shall be performed in the Project. (See also Section 2.6.)
 
	 
	1.3
	Term


 
The term of the lease shall be eighty-four (84) months (“Original Term”) commencing November 1, 2023 (“Commencement Date”) and ending October 31, 2030 (“Expiration Date”). (See also Section 3.)
 
	 
	1.4
	Early Possession


 
If the Premises are available, Lessee may have non-exclusive possession of the Premises commencing upon the previous tenant vacating the space, receipt of all monies due under Section 1.6, receipt of all insurance documentation required under Section 9, and making certain improvements thereto and installing Lessee’s furniture, fixtures, and equipment therein. (“Early Possession Date”). (See also Sections 3.2 and 3.3.)
 
	 
	1.5
	Base Rent


 
Lessee shall pay Lessor $11,483.50 per month (“Base Rent”), payable on the first day of each month commencing November 1, 2023. Base Rent shall be adjusted during the Original Term as follows:
 
	Months 1 – 12 (11/01/2023 – 10/31/2024)
	 
	$
	11,483.50
	 

	Months 13 – 24 (11/01/2024 – 10/31/2025)
	 
	$
	11,828.01
	 

	Months 25 – 36 (11/01/2025 – 10/31/2026)
	 
	$
	12,182.85
	 

	Months 37 – 48 (11/01/2026 – 10/31/2027)
	 
	$
	12,548.34
	 

	Months 49 – 60 (11/01/2027 – 10/31/2028)
	 
	$
	12,924.79
	 

	Months 61 – 72 (11/01/2028 – 10/31/2029)
	 
	$
	13,312.53
	 

	Months 73 – 84 (11/01/2029 – 10/31/2030)
	 
	$
	13,711.91
	 


 
Base Rent shall be abated and shall not be payable during December 2023 and January 2024 of the Original Term, provided however that during any month for which rent is abated, the remaining terms of this Lease shall remain in full force and effect.
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Base Rent shall be payable as set forth in Section 4.
 
	 
	1.6
	Base Rent and Other Monies Payable Upon Execution


 
	 
	a.
	Base Rent: $11,483.50 for the period November 2023.


 
	 
	b.
	Security Deposit: $0.00 (“Security Deposit”). (See also Section 5.)


 
	 
	c.
	Total Due Upon Execution of this Lease: $11,483.50.


 
	 
	1.7
	Agreed Use


 
General office, labs, light manufacturing, cleanroom, biotech, and warehouse space. Lessee will use the Premises to manufacture, store and distribute biopharmaceutical products under Good Manufacturing Practices and in compliance with applicable regulations. (See also Section 6.)
 
	 
	1.8
	Insuring Party


 
Lessor is the “Insuring Party.” (See also Section 9.)
 
	 
	1.9
	Guarantor


 
[Not applicable – intentionally omitted.]
 
	 
	1.10
	Options


 
Lessor hereby grants Lessee the Option to extend the term of this Lease for one five (5) year term, provided that Lessee is not in Default under this Lease either at the time it elects to exercise an Option, or at the commencement date of the extension period as applicable. See also Section 19 for additional Option terms.
 
	 
	1.11
	Attachments


 
Attached hereto are the following, all of which constitute a part of this Lease:
 
Exhibit A – “Site Plan of the Premises”
 
Exhibit B – “Tenant Improvements”
 
Exhibit C – “Guaranty” – [Not applicable – intentionally omitted.]
 
Exhibit D – “Estoppel Certificate”
 
Exhibit E – “Hazardous Substances”
 
Exhibit F – “Lessee’s Space Plan”
 
	2.
	PREMISES


 
	 
	2.1
	Letting


 
Lessor hereby leases to Lessee, and Lessee hereby leases from Lessor, the Premises, for the term, at the rental, and upon all of the terms, covenants and conditions set forth in this Lease. While the approximate square footage of the Premises may have been used in the marketing of the Premises for purposes of comparison, the Base Rent stated herein is NOT tied to square footage and is not subject to adjustment should the actual size be determined to be different. NOTE: Lessee is advised to verify the actual size prior to executing this Lease.
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	2.2
	Condition


 
Lessor shall deliver the Premises (“Unit”) to Lessee broom clean and free of debris on the Commencement Date or the Early Possession Date, whichever first occurs (“Start Date”), and, so long as the required service contracts described in Section 8.1.2 below are obtained by Lessee and in effect within thirty days following the Commencement Date, warrants that the existing electrical, plumbing, fire sprinkler, lighting, heating, ventilating and air conditioning unit and ducting (“HVAC”), loading doors, sump pumps, if any, and all other such elements in the Unit, other than those constructed by Lessee, shall be in good operating condition on said date, that the structural elements of the roof including the roof covering shall be in water tight condition and in good condition and repair, bearing walls and foundation of the Unit shall be free of material defects, and that the Unit does not contain hazardous levels of any mold or fungi defined as toxic under applicable state or federal law. If a non-compliance with such warranty exists as of the Commencement Date, or if one of such systems or elements should malfunction or fail within the appropriate warranty period, Lessor shall, as Lessor’s sole obligation with respect to such matter, except as otherwise provided in this Lease, promptly after receipt of written notice from Lessee setting forth with specificity the nature and extent of such non-compliance, malfunction or failure, rectify same at Lessor’s expense. The warranty periods shall be as follows: (i) nine months as to the roof, (ii) three months as to the HVAC systems, and (iii) 30 days as to the remaining systems and other elements of the Unit. If Lessee does not give Lessor the required notice within the appropriate warranty period, correction of any such non-compliance, malfunction or failure shall be the obligation of Lessee at Lessee’s sole cost and expense (except for the repairs to the fire sprinkler systems, roof, foundations, and/or bearing walls - see Section 8).
 
	 
	2.3
	Compliance


 
Lessor, at its expense, shall be responsible for any code compliance to the exterior areas of the Premises, if required by the City, unless such additional code compliance is the result of Lessee’s use or permits required as a result of Lessee’s modifications to the Premises. Lessor warrants that to the best of its knowledge the improvements on the Premises comply with the building codes that were in effect at the time that each such improvement, or portion thereof, was constructed, and also with all applicable laws, covenants or restrictions of record, regulations, and ordinances in effect on the Start Date (“Applicable Requirements”). Said warranty does not apply to the use to which Lessee will put the Premises, modifications which may be required by the Americans with Disabilities Act or any similar zoning or other laws as a result of Lessee’s use (see Section 20.28), or to any Alterations or Utility Installations (as defined in Section 8.3.1) made or to be made by Lessee. If the Premises do not comply with said warranty, Lessor shall, except as otherwise provided, promptly after receipt of written notice from Lessee setting forth with specificity the nature and extent of such non-compliance rectify the same at Lessor’s expense. If Lessee does not give Lessor written notice of a non-compliance with this warranty within six months following the Start Date, correction of that non-compliance shall be the obligation of Lessee at Lessee’s sole cost and expense. If the Applicable Requirements are hereafter changed so as to require during the term of this Lease the construction of an addition to or an alteration of the Unit and/or the Premises, the remediation of any Hazardous Substance, or the reinforcement or other physical modification of the Unit or Premises (“Capital Expenditure”), Lessor and Lessee shall allocate the cost of such work as set forth in this section.
 
NOTE: Lessee is responsible for determining whether or not the Applicable Requirements and especially the zoning are appropriate for Lessee’s intended use, and acknowledges that past uses of the Premises may no longer be allowed.
 
2.3.1 Subject to Section 2.3.3 below, if such Capital Expenditures are required as a result of the specific and unique use of the Premises by Lessee as compared with uses by tenants in general, Lessee shall be fully responsible for the cost thereof.
 
2.3.2 If such Capital Expenditure is not the result of the specific and unique use of the Premises by Lessee (such as governmentally mandated seismic modifications), then Lessor shall pay for such Capital Expenditure and Lessee shall only be obligated to pay, each month during the remainder of the term of this Lease or any extension thereof, on the date that on which the Base Rent is due, an amount equal to the Lessee’s Share of the costs multiplied by a fraction, the numerator of which shall be one (1) and the denominator of which shall be the number of months over which the Capital Expenditure may be depreciated by the Lessor for income tax purposes.
 
2.3.3 Notwithstanding the above, the provisions concerning Capital Expenditures are intended to apply only to non-voluntary, unexpected, and new Applicable Requirements. If the Capital Expenditures are instead triggered by Lessee as a result of an actual or proposed change in use, change in intensity of use, or modification to the Premises then, and in that event, Lessee shall either: (i) immediately cease such changed use or intensity of use and/or take such other steps as may be necessary to eliminate the requirement for such Capital Expenditure, or (ii) complete such Capital Expenditure at its own expense. Lessee shall not have any right to terminate this Lease.
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	2.4
	Acknowledgments


 
Lessee acknowledges that: (a) it has been given an opportunity to inspect and measure the Premises, (b) it has been advised by Lessor to satisfy itself with respect to the size and condition of the Premises (including but not limited to the electrical, HVAC and fire sprinkler systems, security, environmental aspects, and compliance with Applicable Requirements and the Americans with Disabilities Act), and their suitability for Lessee’s intended use, (c) Lessee has made such investigation as it deems necessary with reference to such matters and assumes all responsibility therefor as the same relate to its occupancy of the Premises, (d) it is not relying on any representation as to the size of the Premises made by Lessor, (e) the square footage of the Premises was not material to Lessee’s decision to lease the Premises and pay the Rent stated herein, and (f) neither Lessor, Lessor’s agents, nor Brokers have made any oral or written representations or warranties with respect to said matters other than as set forth in this Lease.
 
	 
	2.5
	Lessee as Prior Owner/Occupant


 
The warranties made by Lessor in Section 2 shall be of no force or effect if immediately prior to the Start Date Lessee was the owner or occupant of the Premises. In such event, Lessee shall be responsible for any necessary corrective work.
 
	 
	2.6
	Vehicle Parking


 
Lessee shall be entitled to use unreserved Parking Spaces in the Common Areas designated from time to time by Lessor for parking. Said parking spaces shall be used for parking by vehicles no larger than full-size passenger automobiles or pick-up trucks, herein called “Permitted Size Vehicles.” Lessor may regulate the loading and unloading of vehicles by adopting Rules and Regulations as provided in Section 2.9. No vehicles other than Permitted Size Vehicles may be parked in the Common Area without the prior written permission of Lessor. In addition:
 
2.6.1 Lessee shall not permit or allow any vehicles that belong to or are controlled by Lessee or Lessee’s employees, suppliers, shippers, customers, contractors or invitees to be loaded, unloaded, or parked in areas other than those designated by Lessor for such activities.
 
2.6.2 Lessee shall not service or store any vehicles in the Common Areas.
 
2.6.3 If Lessee permits or allows any of the prohibited activities described in this Section 2.6, then Lessor shall have the right, without notice, in addition to such other rights and remedies that it may have, to remove or tow away the vehicle involved and charge the cost to Lessee, which cost shall be immediately payable upon demand by Lessor.
 
	 
	2.7
	Common Areas – Definition


 
The term “Common Areas” is defined as all areas and facilities outside the Premises and within the exterior boundary line of the Project and interior utility raceways and installations within the Unit that are provided and designated by the Lessor from time to time for the general non-exclusive use of Lessor, Lessee and other tenants of the Project and their respective employees, suppliers, shippers, customers, contractors and invitees, including parking areas, loading and unloading areas, trash areas, roadways, walkways, driveways and landscaped areas.
 
	 
	2.8
	Common Areas - Lessee’s Rights


 
Lessor grants to Lessee, for the benefit of Lessee and its employees, suppliers, shippers, contractors, customers and invitees, during the term of this Lease, the non-exclusive right to use, in common with others entitled to such use, the Common Areas as they exist from time to time, subject to any rights, powers, and privileges reserved by Lessor under the terms hereof or under the terms of any rules and regulations or restrictions governing the use of the Project. Subject to and other than as set forth in Section 1.2, under no circumstances shall the right herein granted to use the Common Areas be deemed to include the right to store any property, temporarily or permanently, in the Common Areas. Any such storage shall be permitted only by the prior written consent of Lessor or Lessor’s designated agent, which consent may be revoked at any time. In the event that any unauthorized storage shall occur, then Lessor shall have the right, without notice, in addition to such other rights and remedies that it may have, to remove the property and charge the cost to Lessee, which cost shall be immediately payable upon demand by Lessor. Lessee acknowledges that all driveways, parking and loading areas (not including loading docks) in the Project are to be used in common with other tenants in the Project, and their guests, customers, and suppliers, and that none of said areas are for the exclusive use of Lessee.
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	2.9
	Common Areas - Rules and Regulations


 
Lessor or such other person(s) as Lessor may appoint shall have the exclusive control and management of the Common Areas and shall have the right, from time to time, to establish, modify, amend and enforce reasonable rules and regulations (“Rules and Regulations”) for the management, safety, care, and cleanliness of the grounds, the parking and unloading of vehicles and the preservation of good order, as well as for the convenience of other occupants or tenants of the Project and their invitees. Lessee agrees to abide by and conform to all such Rules and Regulations and shall use its best efforts to cause its employees, suppliers, shippers, customers, contractors and invitees to so abide and conform. Lessor shall not be responsible to Lessee for the non-compliance with said Rules and Regulations by other tenants of the Project.
 
	 
	2.10
	Common Areas – Changes


 
Lessor shall have the right, in Lessor’s sole discretion, from time to time:
 
2.10.1 To make changes to the Common Areas, including, without limitation, changes in the location, size, shape and number of driveways, entrances, parking spaces, parking areas, loading and unloading areas, ingress, egress, direction of traffic, landscaped areas, walkways and utility raceways;
 
2.10.2 To close temporarily any of the Common Areas for maintenance purposes so long as reasonable access to the Premises remains available;
 
2.10.3 To designate other land outside the boundaries of the Project to be a part of the Common Areas;
 
2.10.4 To add additional buildings and improvements to the Common Areas;
 
2.10.5 To use the Common Areas while engaged in making additional improvements, repairs or alterations to the Project, or any portion thereof; and
 
2.10.6 To do and perform such other acts and make such other changes in, to or with respect to the Common Areas and Project as Lessor may, in the exercise of sound business judgment, deem to be appropriate; provided, however, notwithstanding any of the foregoing provisions of this Section 2.10, Lessor shall not interfere with Lessee’s quiet enjoyment of the Premises as of the Commencement Date.
 
	3.
	TERM


 
	 
	3.1
	Term


 
The Commencement Date, Expiration Date and Original Term of this Lease are as specified in Section 1.3.
 
	 
	3.2
	Early Possession


 
Any provision herein granting Lessee Early Possession of the Premises is subject to and conditioned upon the Premises being available for such possession prior to the Commencement Date. Any grant of Early Possession only conveys a non-exclusive right to occupy the Premises. If Lessee totally or partially occupies the Premises prior to the Commencement Date, the obligation to pay Base Rent shall be abated for the period of such Early Possession. All other terms of this Lease (including but not limited to the obligations to pay Lessee’s Share of Common Area Operating Expenses, Real Property Taxes and insurance premiums and to maintain the Premises) shall be in effect during such period. Any such Early Possession shall not affect the Expiration Date.
 
	 
	3.3
	Delay in Possession


 
Lessor agrees to use its best commercially reasonable efforts to deliver possession of the Premises to Lessee by the Commencement Date. If, despite said efforts, Lessor is unable to deliver possession by such date, Lessor shall not be subject to any liability therefor, nor shall such failure affect the validity of this Lease or change the Expiration Date. Lessee shall not, however, be obligated to pay Rent or perform its other obligations until Lessor delivers possession of the Premises and any period of rent abatement that Lessee would otherwise have enjoyed shall run from the date of delivery of possession and continue for a period equal to what Lessee would otherwise have enjoyed under the terms hereof, but minus any days of delay caused by the acts or omissions of Lessee. If possession is not delivered within 60 days after the Commencement Date, Lessee may, at its option, by notice in writing within 10 days after the end of such 60-day period, cancel this Lease, in which event the Parties shall be discharged from all obligations hereunder and all monies returned. If such written notice is not received by Lessor within said 10-day period, Lessee’s right to cancel shall terminate. If possession of the Premises is not delivered within 120 days after the Commencement Date, this Lease shall terminate unless other agreements are reached between Lessor and Lessee, in writing.
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	3.4
	Lessee Compliance


 
Lessor shall not be required to tender possession of the Premises to Lessee until Lessee complies with its obligation to provide evidence of insurance (Section 9.4). Pending delivery of such evidence, Lessee shall be required to perform all of its obligations under this Lease from and after the Start Date, including the payment of Rent, notwithstanding Lessor’s election to withhold possession pending receipt of such evidence of insurance. Further, if Lessee is required to perform any other conditions prior to or concurrent with the Start Date, the Start Date shall occur, but Lessor may elect to withhold possession until such conditions are satisfied.
 
	4.
	RENT


 
	 
	4.1
	Rent Defined


 
All monetary obligations of Lessee to Lessor under the terms of this Lease (except for the Security Deposit) are deemed to be rent (“Rent”).
 
	 
	4.2
	Payment


 
Lessee shall cause payment of Rent to be received by Lessor in lawful money of the United States, without offset or deduction (except as specifically permitted in this Lease), on or before the day on which it is due. In the event that any statement or invoice prepared by Lessor is inaccurate, such inaccuracy shall not constitute a waiver and Lessee shall be obligated to pay the amount set forth in this Lease. Rent for any period during the term hereof which is for less than one full calendar month shall be prorated based upon the actual number of days of said month. Payment of Rent shall be made to Lessor at its address stated herein or to such other persons or place as Lessor may from time to time designate in writing. Acceptance of a payment which is less than the amount then due shall not be a waiver of Lessor’s rights to the balance of such Rent, regardless of Lessor’s endorsement of any check so stating. In the event that any check, draft, or other instrument of payment given by Lessee to Lessor is dishonored for any reason, Lessee agrees to pay to Lessor the sum of $25 in addition to any Late Charge and Lessor, at its option, may require all future Rent be paid by cashier’s check. Payments will be applied first to accrued late charges and attorney’s fees, second to accrued interest, then to Base Rent and any remaining amount to any other outstanding charges or costs.
 
	5.
	SECURITY DEPOSIT


 
Lessor shall retain the Security Deposit it currently has on file for Lessee in the amount of $56,767.50 (“Security Deposit”) for the property located at 6335 Marindustry Drive as security for Lessee’s faithful performance of its obligations under this Lease. If Lessee fails to pay Rent, or otherwise Defaults under this Lease, Lessor may use, apply or retain all or any portion of said Security Deposit for the payment of any amount already due Lessor, for Rents which will be due in the future, and/or to reimburse or compensate Lessor for any liability, expense, loss or damage which Lessor may suffer or incur by reason thereof. If Lessor uses or applies all or any portion of the Security Deposit, Lessee shall within 10 days after written request therefor deposit monies with Lessor sufficient to restore said Security Deposit to the full amount required by this Lease. Should the Agreed Use be amended to accommodate a material change in the business of Lessee or to accommodate a sublessee or assignee, Lessor shall have the right to increase the Security Deposit to the extent necessary, in Lessor’s reasonable judgment, to account for any increased wear and tear that the Premises may suffer as a result thereof. If a change in control of Lessee occurs during this Lease and following such change the financial condition of Lessee is, in Lessor’s reasonable judgment, significantly reduced, Lessee shall deposit such additional monies with Lessor as shall be sufficient to cause the Security Deposit to be at a commercially reasonable level based on such change in financial condition. Lessor shall not be required to keep the Security Deposit separate from its general accounts. Within 90 days after the expiration or termination of this Lease, Lessor shall return that portion of the Security Deposit to Lessee not used or applied by Lessor. No part of the Security Deposit shall be considered to be held in trust, to bear interest or to be prepayment for any monies to be paid by Lessee under this Lease.
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	6.
	USE


 
	 
	6.1
	Use


 
Lessee shall use and occupy the Premises only for the Agreed Use, or any other legal use which is reasonably comparable thereto, and for no other purpose. Lessee shall not use or permit the use of the Premises in a manner that is unlawful, creates damage, waste or a nuisance, or that disturbs occupants of or causes damage to neighboring premises or properties. Other than guide, signal and Seeing Eye dogs, Lessee shall not keep or allow in the Premises any pets, animals, birds, fish, or reptiles.
 
	 
	6.2
	Hazardous Substances


 
6.2.1 The term “Hazardous Substance” as used in this Lease shall mean any product, substance, or waste whose presence, use, manufacture, disposal, transportation, or release, either by itself or in combination with other materials expected to be on the Premises, is either: (i) potentially injurious to the public health, safety or welfare, the environment or the Premises, (ii) regulated or monitored by any governmental authority, or (iii) a basis for potential liability of Lessor to any governmental agency or third party under any applicable statute or common law theory. Hazardous Substances shall include, but not be limited to, hydrocarbons, petroleum, gasoline, and/or crude oil or any products, by-products or fractions thereof. Lessee shall not engage in any activity in or on the Premises which constitutes a Reportable Use of Hazardous Substances without the express prior written consent of Lessor and timely compliance (at Lessee’s expense) with all Applicable Requirements. “Reportable Use” shall mean (i) the installation or use of any above or below ground storage tank, (ii) the generation, possession, storage, use, transportation, or disposal of a Hazardous Substance that requires a permit from, or with respect to which a report, notice, registration or business plan is required to be filed with, any governmental authority, and/or (iii) the presence at the Premises of a Hazardous Substance with respect to which any Applicable Requirements mandate that a notice or identification be provided that a Hazardous Substance is located on or in the Premises or neighboring properties. Notwithstanding the foregoing, Lessee may use any ordinary and customary materials reasonably required to be used in the normal course of the Agreed Use, ordinary office supplies (copier toner, liquid paper, glue, etc.) and common household cleaning materials, so long as such use is in compliance with all Applicable Requirements, is not a Reportable Use, and does not expose the Premises or neighboring property to any meaningful risk of contamination or damage or expose Lessor to any liability therefor. In addition, Lessor may condition its consent to any Reportable Use upon receiving such additional assurances as Lessor reasonably deems necessary to protect itself, the public, the Premises and/or the environment against damage, contamination, injury and/or liability, including, but not limited to, the installation (and removal on or before Lease expiration or termination) of protective modifications (such as concrete encasements) and/or increasing the Security Deposit if Lessor can show proof that Lessor’s insurance premium increase was caused specifically by the Reportable Use. Lessor approves and consents to the list of Hazardous Substances provided by Lessee and contained in Exhibit E.
 
6.2.2 If Lessee knows, or has reasonable cause to believe, that a Hazardous Substance has come to be located in, on, under or about the Premises, other than as previously consented to by Lessor, Lessee shall immediately give written notice of such fact to Lessor, and provide Lessor with a copy of any report, notice, claim or other documentation which it has concerning the presence of such Hazardous Substance.
 
6.2.3 Lessee shall not cause or permit any Hazardous Substance to be spilled or released in, on, under, or about the Premises (including through the plumbing or sanitary sewer system) and shall promptly, at Lessee’s expense, comply with all Applicable Requirements and take all investigatory and/or remedial action reasonably recommended, whether or not formally ordered or required, for the cleanup of any contamination of, and for the maintenance, security and/or monitoring of the Premises or neighboring properties, that was caused or materially contributed to by Lessee, or pertaining to or involving any Hazardous Substance brought onto the Premises during the term of this Lease, by or for Lessee, or any third party.
 
6.2.4 Lessee shall indemnify, defend and hold Lessor, its agents, employees, lenders and ground lessor, if any, harmless from and against any and all loss of rents and/or damages, liabilities, judgments, claims, expenses, penalties, and attorneys’ and consultants’ fees arising out of or involving any Hazardous Substance brought onto the Premises by or for Lessee, or any third party (provided, however, that Lessee shall have no liability under this Lease with respect to underground migration of any Hazardous Substance under the Premises from areas outside of the Project not caused or contributed to by Lessee). Lessee’s obligations shall include, but not be limited to, the effects of any contamination or injury to person, property or the environment created or suffered by Lessee, and the cost of investigation, removal, remediation, restoration and/or abatement, and shall survive the expiration or termination of this Lease. No termination, cancellation or release agreement entered into by Lessor and Lessee shall release Lessee from its obligations under this Lease with respect to Hazardous Substances, unless specifically so agreed by Lessor in writing at the time of such agreement.
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6.2.5 Except as otherwise provided in Section 9.6, Lessor and its successors and assigns shall indemnify, defend, reimburse and hold Lessee, its employees and lenders, harmless from and against any and all environmental damages, including the cost of remediation, which suffered as a direct result of Hazardous Substances on the Premises prior to Lessee taking possession or which are caused by the gross negligence or willful misconduct of Lessor, its agents or employees. Lessor’s obligations, as and when required by the Applicable Requirements, shall include, but not be limited to, the cost of investigation, removal, remediation, restoration and/or abatement, and shall survive the expiration or termination of this Lease.
 
6.2.6 Lessor shall retain the responsibility and pay for any investigations or remediation measures required by governmental entities having jurisdiction with respect to the existence of Hazardous Substances on the Premises prior to Lessee taking possession, unless such remediation measure is required as a result of Lessee’s use (including “Alterations”, as defined in Section 8.3.1 below) of the Premises, in which event Lessee shall be responsible for such payment. Lessee shall cooperate fully in any such activities at the request of Lessor, including allowing Lessor and Lessor’s agents to have reasonable access to the Premises at reasonable times in order to carry out Lessor’s investigative and remedial responsibilities.
 
6.2.7 If a Hazardous Substance Condition (see Section 10.1.5) occurs during the term of this Lease, unless Lessee is legally responsible therefor (in which case Lessee shall make the investigation and remediation thereof required by the Applicable Requirements and this Lease shall continue in full force and effect, but subject to Lessor’s rights under Section 6.2.4 and Section 14), Lessor may, at Lessor’s option, either (i) investigate and remediate such Hazardous Substance Condition, if required, as soon as reasonably possible at Lessor’s expense, in which event this Lease shall continue in full force and effect, or (ii) give written notice to Lessee, within 60 days after receipt by Lessor of knowledge of the occurrence of such Hazardous Substance Condition, of Lessor’s desire to terminate this Lease as of the date 60 days following the date of such notice. In the event Lessor elects to give a termination notice, Lessee may, within 10 days thereafter, give written notice to Lessor of Lessee’s commitment to pay the cost of the remediation of such Hazardous Substance Condition. Lessee shall provide Lessor with said funds or satisfactory assurance thereof within 30 days following such commitment. In such event, this Lease shall continue in full force and effect, and Lessor shall proceed to make such remediation as soon as reasonably possible after the required funds are available. If Lessee does not give such notice and provide the required funds or assurance thereof within the time provided, this Lease shall terminate as of the date specified in Lessor’s notice of termination.
 
	 
	6.3
	Lessee’s Compliance with Applicable Requirements


 
6.3.1 Except as otherwise provided in this Lease, Lessee shall, at Lessee’s sole expense, fully, diligently and in a timely manner, materially comply with all Applicable Requirements, the requirements of any applicable fire insurance underwriter or rating bureau, and the recommendations of Lessor’s engineers and/or consultants which relate in any manner to such Requirements, without regard to whether said Requirements are now in effect or become effective after the Start Date. Lessee shall, within 10 days after receipt of Lessor’s written request, provide Lessor with copies of all permits and other documents, and other information evidencing Lessee’s compliance with any Applicable Requirements specified by Lessor, and shall immediately upon receipt, notify Lessor in writing (with copies of any documents involved) of any threatened or actual claim, notice, citation, warning, complaint or report pertaining to or involving the failure of Lessee or the Premises to comply with any Applicable Requirements. Likewise, Lessee shall immediately give written notice to Lessor of: (i) any water damage to the Premises and any suspected seepage, pooling, dampness or other condition conducive to the production of mold; or (ii) any mustiness or other odors that might indicate the presence of mold in the Premises.
 
6.3.2 To the extent Lessee is required by either the State of California or a local government to have a Hazardous Materials Business Plan (HMBP), Lessee shall provide such HMBP to Lessor prior to the Start Date of the Lease, or, if Lessee becomes subject to the requirements of an HMBP during the term of this Lease, Lessee shall provide a copy of Lessee’s HMBP to Lessor within thirty (30) days of submitting the HMBP to the relevant California and local agencies.
 
	 
	6.4
	Inspection; Compliance


 
Lessor and Lessor’s “Lender” (as defined in Section 18.1) and consultants shall have the right to enter into Premises at any time, in the case of an emergency, and otherwise at reasonable times after reasonable notice, for the purpose of inspecting the condition of the Premises and for verifying compliance by Lessee with this Lease. The cost of any such inspections shall be paid by Lessor, unless a violation of Applicable Requirements, or a Hazardous Substance Condition (see Section 10.1), is found to exist or be imminent, or the inspection is requested or ordered by a governmental authority. In such case, Lessee shall upon request reimburse Lessor for the cost of such inspection, so long as such inspection is reasonably related to the violation or contamination. In addition, Lessee shall provide copies of all relevant material safety data sheets (MSDS) to Lessor within 10 days of the receipt of written request therefor.
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	7.
	TENANT IMPROVEMENTS


 
There are no Tenant Improvements, but Lessor agrees to install a new roof on the building, and demolish the existing carport, no later than January 31, 2024. Other than a new roof and the demolition of the carport, Lessee acknowledges that the Premises is being delivered to Lessee in its as-is condition and Lessor is not obligated to perform any tenant improvements within the Premises.
 
Lessor approves the space plan attached hereto as Exhibit F for Lessee to construct improvements as shown in the construction documents, permits, etc. Lessee shall have the right to hire its own contractors, architects, and consultants, which approval shall not be unreasonably withheld.
 
	8.
	MAINTENANCE; REPAIRS; UTILITY INSTALLATIONS; TRADE FIXTURES AND ALTERATIONS


 
	 
	8.1
	Lessee’s Obligations


 
8.1.1 Subject to the provisions of Section 2.2 (Condition), 2.3 (Compliance), Section 2.5 (Lessee as Prior Owner/Occupant) 6.3 (Lessee’s Compliance with Applicable Requirements), 8.2 (Lessor’s Obligations), 10 (Damage or Destruction), and 15 (Condemnation), Lessee shall, at Lessee’s sole expense, keep the Premises, Utility Installations (intended for Lessee’s exclusive use, no matter where located), and Alterations in good order, condition and repair (whether or not the portion of the Premises requiring repairs, or the means of repairing the same, are reasonably or readily accessible to Lessee, and whether or not the need for such repairs occurs as a result of Lessee’s use, any prior use, the elements or the age of such portion of the Premises), including, but not limited to, all equipment or facilities, such as plumbing, HVAC equipment, electrical, lighting facilities, boilers, pressure vessels, fixtures, interior walls, interior surfaces of exterior walls, ceilings, floors, windows, doors, plate glass, and skylights but excluding any items which are the responsibility of Lessor pursuant to Section 8.2. Lessee, in keeping the Premises in good order, condition and repair, shall exercise and perform good maintenance practices, specifically including the procurement and maintenance of the service contracts required by Section 8.1.2 below. Lessee’s obligations shall include restorations, replacements or renewals when necessary to keep the Premises and all improvements thereon or a part thereof in good order, condition and state of repair.
 
8.1.2 Lessee shall, at Lessee’s sole expense, procure and maintain contracts, with copies to Lessor, in customary form and substance for, and with contractors specializing and experienced in the maintenance of the following equipment and improvements on the one (1) existing HVAC unit on the roof. Lessee will be installing its own HVAC unit(s) for the clean room and will maintain it as needed. Lessee shall also be responsible for pest control on the premises, including, but not limited to, the treatment of termite or other pest infestations and/or damage caused by termites or other pests no more than once per quarter. However, if Lessee fails to comply with its maintenance obligations as stated in Section 8.1.1, Lessor reserves the right, upon notice to Lessee, to procure and maintain any or all of such service contracts, and Lessee shall reimburse Lessor, upon demand, for the cost thereof.
 
8.1.3 If Lessee fails to perform Lessee’s obligations under this Section 8.1, Lessor may enter upon the Premises after 10 days’ prior written notice to Lessee (except in the case of an emergency, in which case no notice shall be required), perform such obligations on Lessee’s behalf, and put the Premises in good order, condition and repair, and Lessee shall promptly pay to Lessor a sum equal to 115% of the cost thereof.
 
8.1.4 Subject to Lessee’s indemnification of Lessor as set forth in Section 9.6 below, and without relieving Lessee of liability resulting from Lessee’s failure to exercise and perform good maintenance practices, if an item described in Section 8.1.2 cannot be repaired other than at a cost which is in excess of 50% of the cost of replacing such item, then such item shall be replaced by Lessor, and the cost thereof shall be prorated between the Parties.
 
	 
	8.2
	Lessor’s Obligations


 
Subject to the provisions of Sections 2.2 (Condition), 2.3 (Compliance), 6 (Use), 8.1 (Lessee’s Obligations), 10 (Damage or Destruction) and 15 (Condemnation), Lessor shall keep in good order, condition and repair the foundations, exterior walls, structural condition of interior bearing walls, exterior roof, fire sprinkler system, Common Area fire alarm and/or smoke detection systems, fire hydrants, parking lots, walkways, parkways, driveways, landscaping, fences, signs and utility systems serving the Common Areas and all parts thereof, as well as providing trash service. Lessor shall not be obligated to paint the exterior or interior surfaces of exterior walls, nor shall Lessor be obligated to maintain, repair or replace windows, doors or plate glass of the Premises. Lessee expressly waives the benefit of any statute now or hereafter in effect to the extent it is inconsistent with the terms of this Lease.
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	8.3
	Utility Installations; Trade Fixtures; Alterations


 
8.3.1 The term “Utility Installations” refers to all floor and window coverings, air and/or vacuum lines, power panels, electrical distribution, security and fire protection systems, communication cabling, lighting fixtures, HVAC equipment, plumbing, and fencing in or on the Premises. The term “Trade Fixtures” shall mean Lessee’s machinery and equipment that can be removed without doing material damage to the Premises. The term “Alterations” shall mean any modification of the improvements, other than Utility Installations or Trade Fixtures, whether by addition or deletion. “Lessee Owned Alterations and/or Utility Installations” are defined as Alterations and/or Utility Installations made by Lessee that are not yet owned by Lessor pursuant to Section 8.4.1.
 
8.3.2 Lessee shall not make any Alterations or Utility Installations to the Premises without Lessor’s prior written consent. Lessee may, however, make non-structural Alterations or Utility Installations to the interior of the Premises (excluding the roof with the exception of HVAC units and systems installed by Lessee) without such consent but upon notice to Lessor, as long as they are not visible from the outside, do not involve puncturing, relocating or removing the roof or any existing walls, will not affect the electrical, plumbing, HVAC, and/or life safety systems, and do not trigger the requirement for additional modifications and/or improvements to the Premises resulting from Applicable Requirements. Further, if such work is of a nature that compliance with Title 24 or San Diego County Air Pollution Control District Rule 1206 is required, the work must comply with said regulations. Notwithstanding the foregoing, except for the HVAC units and systems servicing Lessee’s clean room, Lessee shall not make or permit any roof penetrations and/or install anything on the roof without the prior written approval of Lessor which consent shall not be unreasonably withheld. Lessor may, as a precondition to granting such approval, require Lessee to utilize a contractor chosen and/or approved by Lessor except for the HVAC units servicing Lessee’s clean room. Any Alterations or Utility Installations that Lessee shall desire to make and which require the consent of the Lessor shall be presented to Lessor in written form with detailed plans. Consent shall be deemed conditioned upon Lessee’s: (i) acquiring all applicable governmental permits, (ii) furnishing Lessor with copies of both the permits and the plans and specifications prior to commencement of the work, and (iii) compliance with all conditions of said permits and other Applicable Requirements in a prompt and expeditious manner. Any Alterations or Utility Installations shall be performed in a workmanlike manner with good and sufficient materials. Lessee shall promptly upon completion furnish Lessor with as-built plans and specifications. For work which costs an amount in excess of one month’s Base Rent, Lessor may condition its consent upon Lessee providing a lien and completion bond in an amount equal to 150% of the estimated cost of such Alteration or Utility Installation and/or upon Lessee’s posting an additional Security Deposit with Lessor.
 
8.3.3 If compliance with the requirements of Title 24 or San Diego County Air Pollution Control District Rule 1206 are required, upon request by Lessor, Lessee shall furnish Lessor with proof of compliance. Lessee shall further, upon completion of the project, provide Lessor with a certification that the area remodeled and/or demolished by Lessee is free of asbestos. If Lessee and/or Lessee’s contractors fail to comply with Title 24 or San Diego County Air Pollution Control District Rule 1206, Lessee shall fully indemnify Lessor for any fines or penalties assessed against Lessor for such non-compliance and the costs incurred by Lessor in any action against Lessor due to Lessee’s non-compliance. These costs shall include, but not be limited to, attorneys’ fees and costs incurred and reports or testimony from experts hired by Lessor due to Lessee’s (or Lessee’s contractors’) non-compliance.
 
8.3.4 Lessee shall pay, when due, all claims for labor or materials furnished or alleged to have been furnished to or for Lessee at or for use on the Premises, which claims are or may be secured by any mechanic’s or materialmen’s lien against the Premises or any interest therein. Lessee shall give Lessor not less than 10 days’ notice prior to the commencement of any work in, on or about the Premises, and Lessor shall have the right to post notices of non-responsibility. If Lessee shall contest the validity of any such lien, claim or demand, then Lessee shall, at its sole expense defend and protect itself, Lessor and the Premises against the same and shall pay and satisfy any such adverse judgment that may be rendered thereon before the enforcement thereof. If Lessor shall require, Lessee shall furnish a surety bond in an amount equal to 150% of the amount of such contested lien, claim or demand, indemnifying Lessor against liability for the same. If Lessor elects to participate in any such action, Lessee shall pay Lessor’s attorneys’ fees and costs.
 
	 
	8.4
	Ownership; Removal; Surrender; and Restoration


 
8.4.1 Subject to Lessor’s right to require removal or elect ownership as hereinafter provided, all Alterations and Utility Installations made by Lessee shall be the property of Lessee but considered a part of the Premises. Lessor may, at any time, elect in writing to be the owner of all or any specified part of the Lessee Owned Alterations and Utility Installations. Unless otherwise instructed per Section 8.4.2 hereof, all Lessee Owned Alterations and Utility Installations shall, at the expiration or termination of this Lease, become the property of Lessor and be surrendered by Lessee with the Premises.
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8.4.2 Lessor, unless otherwise agreed in writing, may require that any or all Lessee Owned Alterations or Utility Installations be removed by the expiration or termination of this Lease. Lessor may require the removal at any time of all or any part of any Lessee Owned Alterations or Utility Installations made without the required consent.
 
8.4.3 Lessee shall surrender the Premises by the Expiration Date or any earlier termination date, with all of the improvements, parts and surfaces thereof broom clean and free of debris, and in good operating order, condition and state of repair, ordinary wear and tear excepted. “Ordinary wear and tear” shall not include any damage or deterioration that would have been prevented by good maintenance practice. Lessee shall repair any damage occasioned by the installation, maintenance or removal of Trade Fixtures, Lessee owned Alterations and/or Utility Installations, furnishings, and equipment as well as the removal of any storage tank installed by or for Lessee, whether such damage is located inside the Premises, on the exterior of the building, or in the Common Areas. Lessee shall also completely remove from the Premises any and all Hazardous Substances brought onto the Premises by or for Lessee, or any third party (except Hazardous Substances which were deposited via underground migration from areas outside of the Premises) even if such removal would require Lessee to perform or pay for work that exceeds statutory requirements. Trade Fixtures shall remain the property of Lessee and shall be removed by Lessee. Any personal property of Lessee not removed on or before the Expiration Date or any earlier termination date shall be deemed to have been abandoned by Lessee and may be disposed of or retained by Lessor as Lessor may desire. The failure by Lessee to timely vacate the Premises pursuant to this Section 8.4.3 without the express written consent of Lessor shall constitute a holdover under the provisions of Section 20.10 below.
 
	9.
	INSURANCE; INDEMNITY


 
	 
	9.1
	Liability Insurance


 
9.1.1 Carried by Lessee. Lessee shall obtain and keep in force a Commercial General Liability policy of insurance protecting Lessee and Lessor, as an additional insured, against claims for bodily injury, personal injury and property damage based upon or arising out of the ownership, use, occupancy or maintenance of the Premises and all areas appurtenant thereto. Such insurance shall be on an occurrence basis providing single limit coverage in an amount not less than $2,000,000 per occurrence with an annual aggregate of not less than $2,000,000. Lessee shall add Lessor and Cypress View Properties, Inc., as additional insureds by means of an endorsement at least as broad as the Insurance Service Organization’s “Additional Insured-Managers or Lessors of Premises” Endorsement (ISO Form CG 20 11 04 13, or equivalent). The policy shall not contain any intra-insured exclusions as between insured persons or organizations but shall include coverage for liability assumed under this Lease as an “insured contract” for the performance of Lessee’s indemnity obligations under this Lease. The limits of said insurance shall not, however, limit the liability of Lessee nor relieve Lessee of any obligation hereunder. Lessee shall provide an endorsement at least as broad as the Insurance Service Organization’s “Primary and Noncontributory – Other Insurance Condition” Endorsement (ISO Form CG 20 01 04 13) on its liability policy(ies) that provides that its insurance shall be primary to and not contributory with any similar insurance carried by Lessor, whose insurance shall be considered excess insurance only.
 
9.1.2 Carried by Lessor. Lessor shall maintain liability insurance as described in Section 9.1.1, in addition to, and not in lieu of, the insurance required to be maintained by Lessee. Lessee shall not be named as an additional insured therein.
 
9.1.3 Carried by Lessee’s Contractors. Unless otherwise agreed to in writing by Lessor, if Lessee, with Lessor’s written approval, engages a contractor (“Contractor”) to perform work on the Premises, whether such work is a Tenant Improvement, Trade Fixture, Alteration or otherwise, the Contractor shall procure and maintain for the duration of the contract, insurance against claims for injuries to persons or damages to the Premises which may arise from or in connection with the performance of the work hereunder by the Contractor, his agents, representatives, employees, or subcontractors. Such insurance shall include Builder’s Risk (Course of Construction) insurance utilizing an “All Risk” (Special Perils) coverage form, with limits equal to the completed value of the project, plus the cost of debris removal for any single occurrence. The policy shall not contain coinsurance penalty provisions. The Lessor shall be named as Loss Payee for the Builder’s Risk insurance.
 
	 
	9.2
	Property Insurance - Building, Improvements, Earthquake and Rental Value


 
9.2.1 Lessor shall obtain and keep in force a policy or policies of insurance in the name of Lessor, with loss payable to Lessor, any ground-lessor, and to any Lender insuring loss or damage to the Premises. The amount of such insurance shall be equal to the full insurable replacement cost of the Premises, as the same shall exist from time to time, or the amount required by any Lender, but in no event more than the commercially reasonable and available insurable value thereof. If the coverage is available and commercially appropriate, such policy or policies shall insure against all types of direct physical loss or damage (except the perils of flood and/or earthquake unless required by a Lender), including coverage for debris removal and the enforcement of any Applicable Requirements requiring the upgrading, demolition, reconstruction or replacement of any portion of the Premises as the result of a covered loss. Said policy or policies shall also contain an agreed valuation provision in lieu of any coinsurance clause, waiver of subrogation, and inflation guard protection causing an increase in the annual property insurance coverage amount by a factor of not less than the adjusted U.S. Department of Labor Consumer Price Index for All Urban Consumers for the city nearest to where the Premises are located. Lessee Owned Alterations and Utility Installations, Trade Fixtures, and Lessee’s personal property shall be insured by Lessee not by Lessor unless the item in question has become the property of Lessor under the terms of this Lease.
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9.2.2 Lessor may, from time to time, obtain and keep in force a policy or policies in the name of Lessor, insuring structural loss or damage to the Premises caused by an earthquake. Provided, however, that such policy shall not cover Lessee Owned Alterations and Utility Installations, Trade Fixtures or Lessee’s personal property, unless the item in question has become the property of Lessor under the terms of this Lease.
 
9.2.3 Lessor shall also obtain and keep in force a policy or policies in the name of Lessor with loss payable to Lessor and any Lender, insuring the loss of the full Rent for one year (“Rental Value Insurance”). Said insurance shall contain an agreed valuation provision in lieu of any coinsurance clause, and the amount of coverage shall be adjusted annually to reflect the projected Rent otherwise payable by Lessee, for the next 12-month period.
 
9.2.4 Lessee shall pay for any increase in the premiums for the property insurance of the Unit, and for the Common Areas or other buildings in the Project if said increase is caused by Lessee’s acts, omissions, use or occupancy of the Premises.
 
	 
	9.3
	Lessee’s Property; Business Interruption Insurance; Worker’s Compensation Insurance; Commercial Auto Liability Insurance; Pollution Liability Insurance


 
9.3.1 Lessee shall obtain and maintain insurance coverage on all of Lessee’s personal property, Trade Fixtures, and Lessee Owned Alterations and Utility Installations. Such insurance shall be full replacement cost coverage with a deductible of not to exceed $2,500 per occurrence. The proceeds from any such insurance shall be used by Lessee for the replacement of personal property, Trade Fixtures and Lessee Owned Alterations and Utility Installations.
 
9.3.2 Lessee shall obtain and maintain loss of income and extra expense insurance (commonly referred to as Business Interruption Insurance) in amounts as will reimburse Lessee for direct or indirect loss of earnings attributable to all perils commonly insured against by prudent lessees in the business of Lessee or attributable to prevention of access to the Premises as a result of such perils.
 
9.3.3 Lessee shall obtain and maintain Worker’s Compensation Insurance in such amount as may be required by Applicable Requirements, including Employer’s Liability insurance in an amount not less than the statutory limits.
 
9.3.4 Lessee shall obtain and maintain Commercial Auto Liability Insurance in an amount not less than $1,000,000 per accident. Such insurance shall cover any loss arising from the use of any auto, including owned, hired and non-owned autos, and include Lessor as an additional insured with a Designated Insured for Covered Autos Liability Coverage endorsement (ISO Form CA 20 48 10 13, or equivalent).
 
9.3.5 Lessee shall obtain and maintain Pollution Liability Insurance in an amount not less than $1,000,000 per occurrence with an annual aggregate of not less than $1,000,000 to cover all costs, including (without limitation) legal expenses, associated with the investigation and remediation of, or a claim for bodily injury (including death) or third-party property damage (including claims for natural resources damages and the assessment of such damages) arising from Lessee’s direct or indirect use of Hazardous Substances, as such term is defined at Section 6.2.1 above. The Pollution Liability Insurance policy shall have a minimum term coterminous with this Lease and name Lessor as an additional insured. Lessee shall not cancel or cause the Pollution Liability Insurance Policy to be terminated at any time after the Commencement Date.
 
9.3.6 Lessor makes no representation that the limits or forms of coverage of insurance specified herein are adequate to cover Lessee’s property, business operations or obligations under this Lease.
 
	 
	9.4
	Insurance Policies


 
Insurance required herein shall be by companies maintaining during the policy term a “General Policyholders Rating” of at least A-, VII, as set forth in the most current issue of “Best’s Insurance Guide”, or such other rating as may be required by a Lender. Lessee shall not do or permit to be done anything which invalidates the required insurance policies. Lessee shall, prior to the Start Date, deliver to Lessor certified copies of policies of such insurance or certificates with copies of the required endorsements evidencing the existence and amounts of the required insurance. No such policy shall be cancelable or subject to modification except after 30 days prior written notice to Lessor. Lessee shall, at least 30 days prior to the expiration of such policies, furnish Lessor with evidence of renewals or “insurance binders” evidencing renewal thereof, or Lessor may order such insurance and charge the cost thereof to Lessee, which amount shall be payable by Lessee to Lessor upon demand. Such policies shall be for a term of at least one year, or the length of the remaining term of this Lease, whichever is less. If either Party shall fail to procure and maintain the insurance required to be carried by it, the other Party may, but shall not be required to, procure and maintain the same.
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	9.5
	Waivers of Subrogation by Lessor and Lessee


 
Without affecting any other rights or remedies, Lessor hereby releases and relieves Lessee and waives its entire right to recover damages against Lessee, for loss of or damage to its property arising out of or incident to the perils required to be insured against herein. The effect of such a release and waiver is not limited by the amount of insurance carried or required, or by any deductibles applicable hereto.
 
Lessee hereby releases and relieves Lessor and waives its entire right to recover damages against Lessor, for loss of or damage to its property arising out of or incident to the perils required to be insured against herein. Lessee further agrees to obtain a waiver of subrogation from its insurance company with respect to the following policies required herein, for which the specified endorsements shall be provided to Lessor:
 
	 
	(a)
	For Lessee’s Commercial General Liability Policy, the Waiver of Transfer of Rights of Recovery Against Others to Us endorsement (ISO Form CG 24 04 05 09, or equivalent).


 
	 
	(b)
	For Lessee’s Commercial Auto Liability Policy, the Waiver of Transfer of Rights of Recovery Against Others to Us (ISO Form CA 04 44 10 13, or equivalent).


 
	 
	(c)
	For Lessee’s Workers’ Compensation Policy, the Waiver of Our Right to Recover from Others (ISO Form WC 99 06 34, or equivalent).


 
The effect of such releases and waivers is not limited by the amount of insurance carried or required, or by any deductibles applicable hereto. In the event of a claim against either Party’s property policy, to the extent possible, the Parties agree to have their respective property damage insurance carriers waive any right to subrogation that such companies may have against Lessor or Lessee, as the case may be, so long as the insurance is not invalidated thereby.
 
	 
	9.6
	Indemnity


 
Except for Lessor’s gross negligence or willful misconduct, Lessee shall indemnify, protect, defend and hold harmless the Premises, Lessor and its agents, Lessor’s master or ground lessor, partners and Lenders, from and against any and all claims, loss of rents and/or damages, liens, judgments, penalties, attorneys’ and consultants’ fees, expenses and/or liabilities arising out of, involving, or in connection with, the use and/or occupancy of the Premises by Lessee. If any action or proceeding is brought against Lessor by reason of any of the foregoing matters, Lessee shall upon notice defend the same at Lessee’s expense by counsel reasonably satisfactory to Lessor and Lessor shall cooperate with Lessee in such defense. Lessor need not have first paid any such claim in order to be defended or indemnified.
 
Except for Lessee’s negligence or misconduct, Lessor shall indemnify, protect, defend and hold harmless Lessee and its agents, partners and Lenders, from and against any claims, liabilities or losses arising out of Lessor’s ownership or maintenance activities in regard to the premises, parking area, gate or surrounding property not subject to the control or exclusive use of Lessee. If any action or proceeding is brought against Lessee by reason of any of the foregoing matters, Lessor shall upon notice defend that same at Lessor’s expense by counsel reasonably satisfactory to Lessee, and Lessee shall cooperate with Lessor in such defense. Lessee need not have first paid any such claim in order to be indemnified or defended.
 
	 
	9.7
	Exemption of Lessor and its Agents from Liability


 
Notwithstanding the negligence or breach of this Lease by Lessor or its agents, neither Lessor nor its agents shall be liable under any circumstances for: (i) injury or damage to the person or goods, wares, merchandise or other property of Lessee, Lessee’s employees, contractors, invitees, customers, or any other person in or about the Premises, whether such damage or injury is caused by or results from fire, steam, electricity, gas, water or rain, indoor air quality, the presence of mold or from the breakage, leakage, obstruction or other defects of pipes, fire sprinklers, wires, appliances, plumbing, HVAC or lighting fixtures, or from any other cause, whether the said injury or damage results from conditions arising upon the Premises or upon other portions of the Project, or from other sources or places, (ii) any damages arising from any act or neglect of any other tenant of Lessor or from the failure of Lessor or its agents to enforce the provisions of any other lease in the Project, or (iii) injury to Lessee’s business or for any loss of income or profit therefrom. Instead, it is intended that Lessee’s sole recourse in the event of such damages or injury be to file a claim on the insurance policy(ies) that Lessee is required to maintain pursuant to the provisions of Section 9.
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	9.8
	Failure to Provide Insurance


 
Lessee acknowledges that any failure on its part to obtain or maintain the insurance required herein will expose Lessor to risks and potentially cause Lessor to incur costs not contemplated by this Lease, the extent of which will be extremely difficult to ascertain. Accordingly, for any month or portion thereof that Lessee does not maintain the required insurance and/or does not provide Lessor with the required binders or certificates evidencing the existence of the required insurance, the Base Rent shall be automatically increased, without any requirement for notice to Lessee, by an amount equal to 15% of the then existing Base Rent or $200, whichever is greater. The parties agree that such increase in Base Rent represents fair and reasonable compensation for the additional risk/costs that Lessor will incur by reason of Lessee’s failure to maintain the required insurance. Such increase in Base Rent shall in no event constitute a waiver of Lessee’s Default or Breach with respect to the failure to maintain such insurance, prevent the exercise of any of the other rights and remedies granted hereunder, nor relieve Lessee of its obligation to maintain the insurance specified in this Lease.
 
Further, if, after execution of this Lease, Lessor determines that due to Lessee’s lack of due diligence when reviewing the Lease prior to execution, Lessee is unable to provide the insurance required by this Lease with the specifications set forth above, and an amendment becomes necessary to modify these requirements, Lessee’s Base Rent for the following month shall be increased by $250. The Parties agree that this sum represents fair and reasonable compensation to Lessor for the additional expense of amending the Lease due to Lessee’s failure to exercise due diligence with respect to the issue of insurance prior to execution of the Lease.
 
	10.
	DAMAGE OR DESTRUCTION


 
	 
	10.1
	Definitions


 
10.1.1 “Premises Partial Damage” shall mean damage or destruction to the improvements on the Premises, other than Lessee Owned Alterations and Utility Installations, which can reasonably be repaired in three months or less from the date of the damage or destruction, and the cost thereof does not exceed a sum equal to six months’ Base Rent. Lessor shall notify Lessee in writing within 30 days from the date of the damage or destruction as to whether or not the damage is Partial or Total.
 
10.1.2 “Premises Total Destruction” shall mean damage or destruction to the improvements on the Premises, other than Lessee Owned Alterations and Utility Installations and Trade Fixtures, which cannot reasonably be repaired in three months or less from the date of the damage or destruction and/or the cost thereof exceeds a sum equal to six months’ Base Rent. Lessor shall notify Lessee in writing within 30 days from the date of the damage or destruction as to whether or not the damage is Partial or Total.
 
10.1.3 “Insured Loss” shall mean damage or destruction to improvements on the Premises, other than Lessee Owned Alterations and Utility Installations and Trade Fixtures, which was caused by an event required to be covered by the insurance described in Section 9.2.1, irrespective of any deductible amounts or coverage limits involved.
 
10.1.4 “Replacement Cost” shall mean the cost to repair or rebuild the improvements owned by Lessor at the time of the occurrence to their condition existing immediately prior thereto, including demolition, debris removal and upgrading required by the operation of Applicable Requirements, and without deduction for depreciation.
 
10.1.5 “Hazardous Substance Condition” shall mean the occurrence or discovery of a condition involving the presence of, or a contamination by, a Hazardous Substance, in, on, or under the Premises which requires restoration.
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	10.2
	Partial Damage - Insured Loss


 
If a Premises Partial Damage that is an Insured Loss occurs, then Lessor shall, at Lessor’s expense, repair such damage (but not Lessee’s Trade Fixtures or Lessee Owned Alterations and Utility Installations) as soon as reasonably possible and this Lease shall continue in full force and effect; provided, however, that Lessee shall, at Lessor’s election, make the repair of any damage or destruction the total cost to repair of which is $10,000 or less, and, in such event, Lessor shall make any applicable insurance proceeds available to Lessee on a reasonable basis for that purpose. Notwithstanding the foregoing, if the required insurance was not in force or the insurance proceeds are not sufficient to affect such repair, the Insuring Party shall promptly contribute the shortage in proceeds as and when required to complete said repairs. In the event, however, such shortage was due to the fact that, by reason of the unique nature of the improvements, full replacement cost insurance coverage was not commercially reasonable and available, Lessor shall have no obligation to pay for the shortage in insurance proceeds or to fully restore the unique aspects of the Premises unless Lessee provides Lessor with the funds to cover same, or adequate assurance thereof, within 10 days following receipt of written notice of such shortage and request therefor. If Lessor receives said funds or adequate assurance thereof within said 10-day period, the party responsible for making the repairs shall complete them as soon as reasonably possible and this Lease shall remain in full force and effect. If such funds or assurance are not received, Lessor may nevertheless elect by written notice to Lessee within 10 days thereafter to: (i) make such restoration and repair as is commercially reasonable with Lessor paying any shortage in proceeds, in which case this Lease shall remain in full force and effect, or (ii) have this Lease terminate 30 days thereafter. Lessee shall not be entitled to reimbursement of any funds contributed by Lessee to repair any such damage or destruction. Premises Partial Damage due to flood or earthquake shall be subject to Section 10.3, notwithstanding that there may be some insurance coverage, but the net proceeds of any such insurance shall be made available for the repairs if made by either Party.
 
	 
	10.3
	Partial Damage - Uninsured Loss


 
If a Premises Partial Damage that is not an Insured Loss occurs, unless caused by a negligent or willful act of Lessee (in which event Lessee shall make the repairs at Lessee’s expense), Lessor will repair such damage as soon as reasonably possible at Lessor’s expense, in which event this Lease shall continue in full force and effect. Such termination shall be effective 60 days following the date of such notice. In the event Lessor elects to terminate this Lease, Lessee shall have the right within 10 days after receipt of the termination notice to give written notice to Lessor of Lessee’s commitment to pay for the repair of such damage without reimbursement from Lessor. Lessee shall provide Lessor with said funds or satisfactory assurance thereof within 30 days after making such commitment. In such event this Lease shall continue in full force and effect, and Lessor shall proceed to make such repairs as soon as reasonably possible after the required funds are available. If Lessee does not make the required commitment, this Lease shall terminate as of the date specified in the termination notice.
 
	 
	10.4
	Total Destruction


 
Notwithstanding any other provision hereof, if a Premises Total Destruction occurs, this Lease shall terminate 60 days following such Destruction. If the damage or destruction was caused by the gross negligence or willful misconduct of Lessee, Lessor shall have the right to recover Lessor’s damages from Lessee, except as provided in Section 9.5.
 
	 
	10.5
	Damage Near End of Term


 
10.5.1 Except as otherwise indicated below, if at any time during the last six months of this Lease there is damage for which the cost to repair exceeds one month’s Base Rent, whether or not an Insured Loss, Lessor may terminate this Lease effective 60 days following the date of occurrence of such damage by giving a written termination notice to Lessee within 30 days after the date of occurrence of such damage. Notwithstanding the foregoing, if Lessee at that time has an exercisable option to extend this Lease or to purchase the Premises, then Lessee may preserve this Lease by, (a) exercising such option and (b) providing Lessor with any shortage in insurance proceeds (or adequate assurance thereof) needed to make the repairs on or before the earlier of (i) the date which is 10 days after Lessee’s receipt of Lessor’s written notice purporting to terminate this Lease, or (ii) the day prior to the date upon which such option expires. If Lessee duly exercises such option during such period and provides Lessor with funds (or adequate assurance thereof) to cover any shortage in insurance proceeds, Lessor shall, at Lessor’s commercially reasonable expense, repair such damage as soon as reasonably possible and this Lease shall continue in full force and effect. If Lessee fails to exercise such option and provide such funds or assurance during such period, then this Lease shall terminate on the date specified in the termination notice and Lessee’s option shall be extinguished.
 
10.5.2 Provided, however, that the HVAC units that are installed by Lessee to service its clean room, and the clean room itself, shall not be subject to the foregoing provisions. Instead, Lessee shall have discretion as to whether to expend Lessee’s own funds to repair or replace such items in the event of damage described in Section 10.5, and Lessor shall have no responsibility therefor.
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	10.6
	Abatement of Rent; Lessee’s Remedies


 
10.6.1 In the event of Premises Partial Damage or Premises Total Destruction or a Hazardous Substance Condition for which Lessee is not responsible under this Lease, the Rent payable by Lessee for the period required for the repair, remediation or restoration of such damage shall be abated in proportion to the degree to which Lessee’s use of the Premises is impaired, but not to exceed the proceeds received from the Rental Value Insurance. All other obligations of Lessee hereunder shall be performed by Lessee, and Lessor shall have no liability for any such damage, destruction, remediation, repair or restoration except as provided herein.
 
10.6.2 If Lessor is obligated to repair or restore the Premises and does not commence, in a substantial and meaningful way, such repair or restoration within 90 days after such obligation shall accrue, Lessee may, at any time prior to the commencement of such repair or restoration, give written notice to Lessor and to any Lenders of which Lessee has actual notice, of Lessee’s election to terminate this Lease on a date not less than 60 days following the giving of such notice. If Lessee gives such notice and such repair or restoration is not commenced within 30 days thereafter, this Lease shall terminate as of the date specified in said notice. If the repair or restoration is commenced within such 30 days, this Lease shall continue in full force and effect. “Commence” shall mean either the unconditional authorization of the preparation of the required plans, or the beginning of the actual work on the Premises, whichever first occurs.
 
	 
	10.7
	Termination; Advance Payments


 
Upon termination of this Lease pursuant to Section 6.2.7 or Section 10, an equitable adjustment shall be made concerning advance Base Rent and any other advance payments made by Lessee to Lessor. Lessor shall, in addition, return to Lessee so much of Lessee’s Security Deposit as has not been, or is not then required to be, used by Lessor.
 
	11.
	REAL PROPERTY TAXES


 
	 
	11.1
	Definition


 
As used herein, the term “Real Property Taxes” shall include any form of assessment; real estate, general, special, ordinary or extraordinary, or rental levy or tax (other than inheritance, personal income or estate taxes); improvement bond; and/or license fee imposed upon or levied against any legal or equitable interest of Lessor in the Project, Lessor’s right to other income therefrom, and/or Lessor’s business of leasing, by any authority having the direct or indirect power to tax and where the funds are generated with reference to the Project address and where the proceeds so generated are to be applied by the city, county or other local taxing authority of a jurisdiction within which the Project is located. The term “Real Property Taxes” shall also include any tax, fee, levy, assessment or charge, or any increase therein: (i) imposed by reason of events occurring during the term of this Lease, including but not limited to, a change in the ownership of the Project, (ii) a change in the improvements thereon, and/or (iii) levied or assessed on machinery or equipment provided by Lessor to Lessee pursuant to this Lease. In calculating Real Property Taxes for any calendar year, the Real Property Taxes for any real property tax year shall be included in the calculation of Real Property Taxes for such calendar year based upon the number of days which such calendar year and tax year have in common. Lessor shall pay the Real Property Taxes applicable to the Project, except as set forth in Sections 11.2 and 11.3, below.
 
	 
	11.2
	Additional Improvements


 
Lessee shall, within 10 days after receipt of a written statement setting forth the taxes applicable to Lessee’s property, pay to Lessor the entirety of any increase in Real Property Taxes if assessed solely by reason of Alterations, Trade Fixtures or Utility Installations placed upon the Premises by Lessee or at Lessee’s request or by reason of any alterations or improvements to the Premises made by Lessor subsequent to the execution of this Lease by the Parties.
 
	 
	11.3
	Personal Property Taxes


 
Lessee shall pay prior to delinquency all taxes assessed against and levied upon Lessee Owned Alterations and Utility Installations, Trade Fixtures, furnishings, equipment and all personal property of Lessee contained in the Premises. When possible, Lessee shall cause its Lessee Owned Alterations and Utility Installations, Trade Fixtures, furnishings, equipment and all other personal property to be assessed and billed separately from the real property of Lessor. If any of Lessee’s said property shall be assessed with Lessor’s real property, Lessee shall pay Lessor the taxes attributable to Lessee’s property within 10 days after receipt of a written statement setting forth the taxes applicable to Lessee’s property.
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	12.
	UTILITIES AND SERVICES


 
Lessee shall pay for all water, gas, heat, light, power, telephone and other utilities and services supplied to the Premises, together with any taxes thereon. There shall be no abatement of Rent and Lessor shall not be liable in any respect whatsoever for the inadequacy, stoppage, interruption or discontinuance of any utility or service due to riot, strike, labor dispute, breakdown, accident, repair or other cause beyond Lessor’s reasonable control or in cooperation with governmental request or directions.
 
	13.
	ASSIGNMENT AND SUBLETTING


 
	 
	13.1
	Lessor’s Consent Required


 
13.1.1 Other than with respect to the successor of substantially the entire business to which this Agreement relates, including, but not limited to, a reverse merger, Lessee shall not voluntarily or by operation of law assign, transfer, mortgage or encumber (collectively, “assign or assignment”) or sublet all or any part of Lessee’s interest in this Lease or in the Premises without Lessor’s prior written consent which consent shall not be unreasonably withheld. Reasonable withholding of consent would generally be limited to a change in ownership or structure of Lessee’s business that puts future lease payments or compliance with other lease obligations at increased risk.
 
13.1.2 Unless Lessee is a corporation and its stock is publicly traded on a national stock exchange, a change in the control of Lessee shall constitute an assignment requiring consent. The transfer, on a cumulative basis, of 25% or more of the voting control of Lessee shall constitute a change in control for this purpose.
 
13.1.3 The involvement of Lessee or its assets in any transaction, or series of transactions (by way of merger, sale, acquisition, financing, transfer, leveraged buy-out or otherwise), whether or not a formal assignment or hypothecation of this Lease or Lessee’s assets occurs, which results or will result in a reduction of the Net Worth of Lessee by an amount greater than 25% of such Net Worth as it was represented at the time of the execution of this Lease or at the time of the most recent assignment to which Lessor has consented, or as it exists immediately prior to said transaction or transactions constituting such reduction, whichever was or is greater, shall be considered an assignment of this Lease to which Lessor may withhold its consent. “Net Worth of Lessee” shall mean the net worth of Lessee (excluding any guarantors) established under generally accepted accounting principles.
 
13.1.4 An assignment or subletting without consent shall, at Lessor’s option, be a Default curable after notice per Section 14.4, or a non-curable Breach without the necessity of any notice and grace period. If Lessor elects to treat such unapproved assignment or subletting as a non-curable Breach, Lessor may either: (i) terminate this Lease, or (ii) upon 30 days written notice, increase the monthly Base Rent to 110% of the Base Rent then in effect. Further, in the event of such Breach and rental adjustment, (i) the purchase price of any option to purchase the Premises held by Lessee shall be subject to similar adjustment to 110% of the price previously in effect, and (ii) all fixed and non-fixed rental adjustments scheduled during the remainder of the Lease term shall be increased to 110% of the scheduled adjusted rent.
 
13.1.5 Lessee’s remedy for any breach of Section 13.1 by Lessor shall be limited to compensatory damages and/or injunctive relief.
 
13.1.6 Lessor may reasonably withhold consent to a proposed assignment or subletting if Lessee is in Default at the time consent is requested.
 
13.1.7 Notwithstanding the foregoing, allowing a de minimis portion of the Premises, i.e., 20 square feet or less, to be used by a third-party vendor in connection with the installation of a vending machine or payphone shall not constitute a subletting.
 
	 
	13.2
	Terms and Conditions Applicable to Assignment and Subletting


 
13.2.1 Regardless of Lessor’s consent, no assignment or subletting shall: (i) be effective without the express written assumption by such assignee or sublessee of the obligations of Lessee under this Lease, (ii) release Lessee of any obligations hereunder, or (iii) alter the primary liability of Lessee for the payment of Rent or for the performance of any other obligations to be performed by Lessee.
 
	17


 
 
13.2.2 Lessor may accept Rent or performance of Lessee’s obligations from any person other than Lessee pending approval or disapproval of an assignment. Neither a delay in the approval or disapproval of such assignment nor the acceptance of Rent or performance shall constitute a waiver or estoppel of Lessor’s right to exercise its remedies for Lessee’s Default or Breach.
 
13.2.3 Lessor’s consent to any assignment or subletting shall not constitute a consent to any subsequent assignment or subletting.
 
13.2.4 In the event of any Default or Breach by Lessee, Lessor may proceed directly against Lessee, any Guarantors or anyone else responsible for the performance of Lessee’s obligations under this Lease, including any assignee or sublessee, without first exhausting Lessor’s remedies against any other person or entity responsible therefor to Lessor, or any security held by Lessor.
 
13.2.5 Each request for consent to an assignment or subletting shall be in writing, accompanied by information relevant to Lessor’s determination as to the financial and operational responsibility and appropriateness of the proposed assignee or sublessee, including but not limited to the intended use and/or required modification of the Premises, if any, together with a fee of $500 as consideration for Lessor’s considering and processing said request. Lessee agrees to provide Lessor with such other or additional information and/or documentation as may be reasonably requested. (See also Section 20.19) To the extent Lessor has to engage the services of an attorney to review the request, and the fee for such services exceeds $500, Lessee shall be responsible for payment of such additional fees (which shall be deemed Rent for purposes of this Lease), and the non-payment of such additional fees shall be deemed a Default under the terms of this Lease.
 
13.2.6 Any assignee of, or sublessee under, this Lease shall, by reason of accepting such assignment, entering into such sublease, or entering into possession of the Premises or any portion thereof, be deemed to have assumed and agreed to conform and comply with each and every term, covenant, condition and obligation herein to be observed or performed by Lessee during the term of said assignment or sublease, other than such obligations as are contrary to or inconsistent with provisions of an assignment or sublease to which Lessor has specifically consented to in writing.
 
13.2.7 Lessor’s consent to any assignment or subletting shall not transfer to the assignee or sublessee any Option granted to the original Lessee by this Lease unless such transfer is specifically consented to by Lessor in writing. (See Section 19.1.)
 
13.2.8 If Lessee assigns and/or sublets any portion(s) of its interest in this Lease or in the Premises with Lessor’s consent, any consideration received by Lessee for said assignment and/or subletting, after deducting any real estate broker’s commissions incurred solely for the purpose of and in connection with the assignment or subletting, shall be divided equally with Lessor to the extent it exceeds the consideration due Lessor from Lessee under this Lease (“Net Rent Premium”). The amount due Lessor shall be paid to Lessor within ten (10) days after its receipt by Lessee. Lessee shall act as Lessor’s agent in collecting such amounts from any such assignee or sublessee.
 
	 
	13.3
	Additional Terms and Conditions Applicable to Subletting


 
The following terms and conditions shall apply to any subletting by Lessee of all or any part of the Premises and shall be deemed included in all subleases under this Lease whether or not expressly incorporated therein:
 
13.3.1 Lessee hereby assigns and transfers to Lessor all of Lessee’s interest in all Rent payable on any sublease, and Lessor may collect such Rent and apply same toward Lessee’s obligations under this Lease; provided, however, that until a Breach shall occur in the performance of Lessee’s obligations, Lessee may collect said Rent. In the event that the amount collected by Lessor exceeds Lessee’s then outstanding obligations any such excess shall be refunded to Lessee. Lessor shall not, by reason of the foregoing or any assignment of such sublease, nor by reason of the collection of Rent, be deemed liable to the sublessee for any failure of Lessee to perform and comply with any of Lessee’s obligations to such sublessee. Lessee hereby irrevocably authorizes and directs any such sublessee, upon receipt of a written notice from Lessor stating that a Breach exists in the performance of Lessee’s obligations under this Lease, to pay to Lessor all Rent due and to become due under the sublease. Sublessee shall rely upon any such notice from Lessor and shall pay all Rents to Lessor without any obligation or right to inquire as to whether such Breach exists, notwithstanding any claim from Lessee to the contrary.
 
13.3.2 In the event of a Breach by Lessee, Lessor may, at its option, require sublessee to attorn to Lessor, in which event Lessor shall undertake the obligations of the sublessor under such sublease from the time of the exercise of said option to the expiration of such sublease; provided, however, Lessor shall not be liable for any prepaid rents or security deposit paid by such sublessee to such sublessor or for any prior Defaults or Breaches of such sublessor.
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13.3.3 Any matter requiring the consent of the sublessor under a sublease shall also require the consent of Lessor.
 
13.3.4 No sublessee shall further assign or sublet all or any part of the Premises without Lessor’s prior written consent.
 
13.3.5 Lessor shall deliver a copy of any notice of Default or Breach by Lessee to the sublessee, who shall have the right to cure the Default of Lessee within the grace period, if any, specified in such notice. The sublessee shall have a right of reimbursement and offset from and against Lessee for any such Defaults cured by the sublessee.
 
	14.
	DEFAULT; BREACH; REMEDIES


 
	 
	14.1
	Default; Breach


 
A “Default” is defined as a failure by the Lessee to comply with or perform any of the terms, covenants, conditions or Rules and Regulations under this Lease. A “Breach” is defined as the occurrence of one or more of the following Defaults, and the failure of Lessee to cure such Default within any applicable grace period:
 
14.1.1 The abandonment of the Premises; or the vacating of the Premises without providing a commercially reasonable level of security, or where the coverage of the property insurance described in Section 9.2 is jeopardized as a result thereof, or without providing reasonable assurances to minimize potential vandalism.
 
14.1.2 The failure of Lessee to make any payment of Rent or any Security Deposit required to be made by Lessee hereunder, whether to Lessor or to a third party, when due; or the failure of Lessee to provide reasonable evidence of insurance or surety bond, or to fulfill any obligation under this Lease which endangers or threatens life or property, where such failure continues for a period of three business days following written notice to Lessee. THE ACCEPTANCE BY LESSOR OF A PARTIAL PAYMENT OF RENT OR SECURITY DEPOSIT SHALL NOT CONSTITUTE A WAIVER OF ANY OF LESSOR’S RIGHTS, INCLUDING LESSOR’S RIGHT TO RECOVER POSSESSION OF THE PREMISES.
 
14.1.3 The failure of Lessee to allow Lessor and/or its agents access to the Premises or the commission of waste, an act or acts constituting public or private nuisance, and/or an illegal activity on the Premises by Lessee, where such actions continue for a period of three business days following written notice to Lessee.
 
14.1.4 The failure by Lessee to provide (i) reasonable written evidence of compliance with Applicable Requirements, (ii) the service contracts, (iii) the rescission of an unauthorized assignment or subletting, (iv) an Estoppel Certificate or financial statements, (v) a requested subordination, (vi) evidence concerning any guaranty and/or Guarantor, (vii) any document requested under Section 20.22, (viii) material data safety sheets (MSDS), or (ix) any other documentation or information which Lessor may reasonably require of Lessee under the terms of this Lease, where any such failure continues for a period of 10 days following written notice to Lessee.
 
14.1.5 A Default by Lessee as to the terms, covenants, conditions or provisions of this Lease, or of the rules adopted under Section 2.9 hereof, other than those described in Sections 14.1.1, 14.1.2, 14.1.3 or 14.1.4, above, where such Default continues for a period of 30 days after written notice; provided, however, that if the nature of Lessee’s Default is such that more than 30 days are reasonably required for its cure, then it shall not be deemed to be a Breach if Lessee commences such cure within said 30-day period and thereafter diligently prosecutes such cure to completion.
 
14.1.6 The occurrence of any of the following events: (i) the making of any general arrangement or assignment for the benefit of creditors; (ii) becoming a “debtor” as defined in 11 U.S.C. § 101 or any successor statute thereto (unless, in the case of a petition filed against Lessee, the same is dismissed within 60 days); (iii) the appointment of a trustee or receiver to take possession of substantially all of Lessee’s assets located at the Premises or of Lessee’s interest in this Lease, where possession is not restored to Lessee within 30 days; or (iv) the attachment, execution or other judicial seizure of substantially all of Lessee’s assets located at the Premises or of Lessee’s interest in this Lease, where such seizure is not discharged within 30 days; provided, however, in the event that any provision of this subsection is contrary to any applicable law, such provision shall be of no force or effect, and not affect the validity of the remaining provisions.
 
14.1.7 The discovery that any financial statement of Lessee given to Lessor was materially false.
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	14.2
	Remedies


 
If Lessee fails to perform any of its affirmative duties or obligations, within 10 days after written notice (or in case of an emergency, without notice), Lessor may, at its option, perform such duty or obligation on Lessee’s behalf, including but not limited to the obtaining of reasonably required bonds, insurance policies, or governmental licenses, permits or approvals. Lessee shall pay to Lessor an amount equal to 115% of the costs and expenses incurred by Lessor in such performance upon receipt of an invoice therefor. In the event of a Breach, Lessor may, with or without further notice or demand, and without limiting Lessor in the exercise of any right or remedy which Lessor may have by reason of such Breach:
 
14.2.1 Terminate Lessee’s right to possession of the Premises by any lawful means, in which case this Lease shall terminate, and Lessee shall immediately surrender possession to Lessor. In such event Lessor shall be entitled to recover from Lessee: (i) the unpaid Rent which had been earned at the time of termination; (ii) the worth at the time of award of the amount by which the unpaid rent which would have been earned after termination until the time of award exceeds the amount of such rental loss that the Lessee proves could have been reasonably avoided; (iii) the worth at the time of award of the amount by which the unpaid rent for the balance of the term after the time of award exceeds the amount of such rental loss that the Lessee proves could be reasonably avoided; and (iv) any other amount necessary to compensate Lessor for all the detriment proximately caused by the Lessee’s failure to perform its obligations under this Lease or which in the ordinary course of things would be likely to result therefrom, including but not limited to the cost of recovering possession of the Premises, expenses of reletting, including necessary renovation and alteration of the Premises, reasonable attorneys’ fees, and that portion of any leasing commission paid by Lessor in connection with this Lease applicable to the unexpired term of this Lease. The worth at the time of award of the amount referred to in provision (iii) of the immediately preceding sentence shall be computed by discounting such amount at the discount rate of the Federal Reserve Bank of the District within which the Premises are located at the time of award plus one percent. Efforts by Lessor to mitigate damages caused by Lessee’s Breach of this Lease shall not waive Lessor’s right to recover any damages to which Lessor is otherwise entitled. If termination of this Lease is obtained through the provisional remedy of unlawful detainer, Lessor shall have the right to recover in such proceeding any unpaid Rent and damages as are recoverable therein, or Lessor may reserve the right to recover all or any part thereof in a separate suit. If a notice and grace period required under Section 14.1 was not previously given, a notice to pay rent or quit, or to perform or quit given to Lessee under the unlawful detainer statute shall also constitute the notice required by Section 14.1. In such case, the applicable grace period required by Section 14.1 and the unlawful detainer statute shall run concurrently, and the failure of Lessee to cure the Default within the greater of the two such grace periods shall constitute both an unlawful detainer and a Breach of this Lease entitling Lessor to the remedies provided for in this Lease and/or by said statute.
 
14.2.2 Continue the Lease and Lessee’s right to possession and recover the Rent as it becomes due, in which event Lessee may sublet or assign, subject only to reasonable limitations. Acts of maintenance, efforts to relet, and/or the appointment of a receiver to protect the Lessor’s interests, shall not constitute a termination of the Lessee’s right to possession.
 
14.2.3 Pursue any other remedy now or hereafter available under the laws or judicial decisions of the state wherein the Premises are located. The expiration or termination of this Lease and/or the termination of Lessee’s right to possession shall not relieve Lessee from liability under any indemnity provisions of this Lease as to matters occurring or accruing during the term hereof or by reason of Lessee’s occupancy of the Premises.
 
	 
	14.3
	Inducement Recapture


 
Any agreement for free or abated rent or other charges, or for the giving or paying by Lessor to or for Lessee of any cash or other bonus, inducement or consideration for Lessee’s entering into this Lease, all of which concessions are hereinafter referred to as “Inducement Provisions”, shall be deemed conditioned upon Lessee’s full and faithful performance of all of the terms, covenants and conditions of this Lease. Upon Breach of this Lease by Lessee, any such Inducement Provision shall automatically be deemed deleted from this Lease and of no further force or effect, and any rent, other charge, bonus, inducement or consideration theretofore abated, given or paid by Lessor under such an Inducement Provision shall be immediately due and payable by Lessee to Lessor, notwithstanding any subsequent cure of said Breach by Lessee. The acceptance by Lessor of rent or the cure of the Breach which initiated the operation of this section shall not be deemed a waiver by Lessor of the provisions of this section unless specifically so stated in writing by Lessor at the time of such acceptance.
 
	 
	14.4
	Late Charges


 
Lessee hereby acknowledges that late payment by Lessee of Rent will cause Lessor to incur costs not contemplated by this Lease, the exact amount of which will be extremely difficult to ascertain. Such costs include, but are not limited to, processing and accounting charges, and late charges which may be imposed upon Lessor by any Lender. Accordingly, if any Rent shall not be received by Lessor within five days after such amount shall be due, then, without any requirement for notice to Lessee, Lessee shall immediately pay to Lessor a one-time late charge equal to 10% of each such overdue amount or $100, whichever is greater. The parties hereby agree that such late charge represents a fair and reasonable estimate of the costs Lessor will incur by reason of such late payment. Acceptance of such late charge by Lessor shall in no event constitute a waiver of Lessee’s Default or Breach with respect to such overdue amount, nor prevent the exercise of any of the other rights and remedies granted hereunder. In the event that a late charge is payable hereunder, whether or not collected, for three consecutive installments of Base Rent, then notwithstanding any provision of this Lease to the contrary, Base Rent shall, at Lessor’s option, become due and payable quarterly in advance.
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	14.5
	Interest


 
Any monetary payment due Lessor hereunder, other than late charges, not received by Lessor when due shall bear interest from the 31st day after it was due. The interest (“Interest”) charged shall be computed at the rate of 10% per annum but shall not exceed the maximum rate allowed by law. Interest is payable in addition to the potential late charge provided for in Section 14.4.
 
	 
	14.6
	Breach by Lessor


 
14.6.1 Lessor shall not be deemed in breach of this Lease unless Lessor fails within a reasonable time to perform an obligation required to be performed by Lessor. For purposes of this Section, a reasonable time shall in no event be less than 30 days after receipt by Lessor, and any Lender whose name and address shall have been furnished to Lessee in writing for such purpose, of written notice specifying wherein such obligation of Lessor has not been performed; provided, however, that if the nature of Lessor’s obligation is such that more than 30 days are reasonably required for its performance, then Lessor shall not be in breach if performance is commenced within such 30-day period and thereafter diligently pursued to completion.
 
14.6.2 In the event that neither Lessor nor Lender cures said breach within 30 days after receipt of said notice, or if having commenced said cure they do not diligently pursue it to completion, then Lessee may elect to cure said breach at Lessee’s expense and offset from Rent the actual and reasonable cost to perform such cure, provided however, that such offset shall not exceed an amount equal to the greater of one month’s Base Rent or the Security Deposit, reserving Lessee’s right to reimbursement from Lessor for any such expense in excess of such offset. Lessee shall document the cost of said cure and supply said documentation to Lessor.
 
	15.
	CONDEMNATION


 
	 
	15.1
	Effect on Lease


 
If all of the Premises is taken under the power of eminent domain or sold under the threat of the exercise of said power (“Condemnation”), this Lease shall terminate as of the date the condemning authority takes title or possession, whichever first occurs. If title to a portion of the Premises or the land on which the Premises are located is taken by Condemnation, and the remainder will not, in Lessor’s reasonable judgment, be suitable for Lessee’s continued use for the purposes permitted by this Lease, this Lease shall terminate as of the date the condemning authority takes title or possession, whichever first occurs, provided that Lessor gives written notice of such termination to Lessee no later than thirty (30) days after the date of such taking. If title to a portion of the Premises or the land on which the Premises are located is taken by Condemnation, and the remainder will, in Lessor’s reasonable judgment, be suitable for Lessee’s continued use for the purposes permitted by this Lease, then Lessor shall repair the damage caused by the partial taking, if any, and this Lease shall not terminate and shall remain in full force and effect as to the portion of the Premises remaining, except that the Base Rent payable hereunder shall be reduced in proportion to the reduction in utility of the Premises caused by such Condemnation. Lessee acknowledges and agrees that a change in access to the land on which the Premises are located or minor adjustments to parking, shall not constitute a taking and shall not entitle Lessee to any reduction in Base Rent.
 
	 
	15.2
	Allocation of Condemnation Award


 
No award for any partial or total taking shall be apportioned. Lessee hereby assigns to Lessor its interest, if any, in any award which may be made as a result of any Condemnation, without regard to whether this Lease is terminated, except for any separate award made to Lessee for Lessee’s moving costs or loss of Lessee’s business goodwill. Any condemnation award(s) and/or payment(s) for the taking or damaging of all or any portion of the Premises under the power of eminent domain, or any payment made under threat of the exercise of such power, shall be the sole and exclusive property of Lessor, whether such award shall be made as compensation for the taking of all or any portion of the Premises or any portion of the land on which the Premises are located, diminution in value of the leasehold (including without limitation any “bonus value” of the Lease), the value of the part taken, or for severance damages; provided, however, that Lessee shall be entitled to compensation separately awarded to it, if any, for Lessee’s relocation expenses and/or loss of business goodwill. All “improvements pertaining to the realty” as defined in the Eminent Domain Law (Code of Civil Procedure sections 1230.10 et seq.), which Lessee specifically acknowledges and agrees shall include without limitation Alterations and Utility Installations made to the Premises by Lessee, and all fixtures that cannot be removed without doing material damage to the Premises, shall, for purposes of Condemnation, be considered the property of the Lessor and Lessor shall be entitled to any and all compensation which is payable therefor.
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	16.
	CONFIDENTIAL INFORMATION, INDEMNITIES OF RELATIONSHIPS


 
	 
	16.1
	Confidential Information


 
Lessor and Lessee acknowledge that this Lease, and all material information exchanged during the negotiations related to this Lease, is confidential information, including, but not limited to: the existence and content of this Lease, the Lessee’s financial statements, the identity of the brokers, and all written, printed, graphic, or electronic information furnished by any party (collectively, “Confidential Information”). Except to the extent disclosure is required by law, the parties shall keep all Confidential Information in strict confidence, and shall not disclose any Confidential Information to any third party other than Lessee’s or Lessor’s independent auditors, financial and legal advisors, those selected to review Common Area Operating Expenses and taxes, and legal and space-planning consultants; provided, however, that Lessee may disclose the terms to prospective subtenants or assignees. No Confidential Information or other information regarding this Lease shall be reported or otherwise released. This provision shall survive the termination or expiration of this Lease, for a period of no less than one year.
 
	 
	16.2
	Indemnities


 
Lessee and Lessor do each hereby agree to indemnify, protect, defend and hold the other harmless from and against liability for compensation or charges which may be claimed by any broker (other than those representing Lessee and Lessor, if any, in this transaction), finder or other similar party by reason of any dealings or actions of the indemnifying Party, including any costs, expenses, and attorneys’ fees reasonably incurred with respect thereto.
 
	17.
	ESTOPPEL CERTIFICATES AND FINANCIAL STATEMENTS


 
	 
	17.1
	Obligation to Provide Estoppel Certificate


 
Each Party (as “Responding Party”) shall within 10 days after written notice from the other Party (the “Requesting Party”) execute, acknowledge and deliver to the Requesting Party a statement in writing in form similar to the “Estoppel Certificate” form attached hereto as Exhibit D, plus such additional information, confirmation and/or statements as may be reasonably requested by the Requesting Party.
 
	 
	17.2
	Remedies for Failure to Provide Estoppel Certificate.


 
If the Responding Party shall fail to execute or deliver the Estoppel Certificate within such 10-day period, the Requesting Party may execute an Estoppel Certificate stating that: (i) the Lease is in full force and effect without modification except as may be represented by the Requesting Party, (ii) there are no uncured defaults in the Requesting Party’s performance, and (iii) if Lessor is the Requesting Party, not more than one month’s rent has been paid in advance. Prospective purchasers and encumbrancers may rely upon the Requesting Party’s Estoppel Certificate, and the Responding Party shall be estopped from denying the truth of the facts contained in said Certificate. In addition, Lessee acknowledges that any failure on its part to provide such an Estoppel Certificate will expose Lessor to risks and potentially cause Lessor to incur costs not contemplated by this Lease, the extent of which will be extremely difficult to ascertain. Accordingly, should the Lessee fail to execute and/or deliver a requested Estoppel Certificate in a timely fashion the monthly Base Rent shall be automatically increased, without any requirement for notice to Lessee, by an amount equal to 10% of the then existing Base Rent or $100, whichever is greater for remainder of the Lease. The Parties agree that such increase in Base Rent represents fair and reasonable compensation for the additional risk/costs that Lessor will incur by reason of Lessee’s failure to provide the Estoppel Certificate. Such increase in Base Rent shall in no event constitute a waiver of Lessee’s Default or Breach with respect to the failure to provide the Estoppel Certificate nor prevent the exercise of any of the other rights and remedies granted hereunder.
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17.3 Additional Provisions Regarding Lessor Finance, Refinance or Sale of Premises If Lessor desires to finance, refinance, or sell the Premises, or any part thereof, Lessee and all Guarantors shall within 10 days after written notice from Lessor deliver to any potential lender or purchaser designated by Lessor such financial statements as may be reasonably required by such lender or purchaser, including but not limited to Lessee’s financial statements for the past three years. All such financial statements shall be received by Lessor and such lender or purchaser in confidence and shall be used only for the purposes herein set forth.
 
	18.
	SUBORDINATION; ATTORNMENT; NON-DISTURBANCE


 
	 
	18.1
	Subordination


 
This Lease and any Option granted hereby shall be subject and subordinate to any ground lease, mortgage, deed of trust, or other hypothecation or security device (collectively, “Security Device”), now or hereafter placed upon the Premises, to any and all advances made on the security thereof, and to all renewals, modifications, and extensions thereof. Lessee agrees that the holders of any such Security Devices (in this Lease together referred to as “Lender”) shall have no liability or obligation to perform any of the obligations of Lessor under this Lease. Any Lender may elect to have this Lease and/or any Option granted hereby superior to the lien of its Security Device by giving written notice thereof to Lessee, whereupon this Lease and such Options shall be deemed prior to such Security Device, notwithstanding the relative dates of the documentation or recordation thereof.
 
	 
	18.2
	Attornment


 
In the event that Lessor transfers title to the Premises, or the Premises are acquired by another upon the foreclosure or termination of a Security Device to which this Lease is subordinated (i) Lessee shall, subject to the non-disturbance provisions of Section 18.3, attorn to such new owner, and upon request, enter into a new lease, containing all of the terms and provisions of this Lease, with such new owner for the remainder of the term hereof, or, at the election of the new owner, this Lease will automatically become a new lease between Lessee and such new owner, and (ii) Lessor shall thereafter be relieved of any further obligations hereunder and such new owner shall assume all of Lessor’s obligations, except that such new owner shall not: (a) be liable for any act or omission of any prior lessor or with respect to events occurring prior to acquisition of ownership; (b) be subject to any offsets or defenses which Lessee might have against any prior lessor, (c) be bound by prepayment of more than one month’s rent, or (d) be liable for the return of any security deposit paid to any prior lessor which was not paid or credited to such new owner.
 
	 
	18.3
	Non-Disturbance


 
With respect to Security Devices entered into by Lessor after the execution of this Lease, Lessee’s subordination of this Lease shall be subject to receiving a commercially reasonable non-disturbance agreement (a “Non-Disturbance Agreement”) from the Lender which Non-Disturbance Agreement provides that Lessee’s possession of the Premises, and this Lease, including any options to extend the term hereof, will not be disturbed so long as Lessee is not in Breach hereof and attorns to the record owner of the Premises.
 
	 
	18.4
	Self-Executing


 
The agreements contained in this Section 18 shall be effective without the execution of any further documents; provided, however, that, upon written request from Lessor or a Lender in connection with a sale, financing or refinancing of the Premises, Lessee and Lessor shall execute such further writings as may be reasonably required to separately document any subordination, attornment and/or Non-Disturbance Agreement provided for herein.
 
	19.
	OPTIONS


 
	 
	19.1
	General Provisions Applicable to Options


 
19.1.1 “Option” shall mean: (a) the right to extend or reduce the term of or renew this Lease or to extend or reduce the term of or renew any lease that Lessee has on other property of Lessor; (b) the right of first refusal or first offer to lease either the Premises or other property of Lessor; (c) the right to purchase, the right of first offer to purchase or the right of first refusal to purchase the Premises or other property of Lessor.
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19.1.2 Any Option granted to Lessee in this Lease is personal to the original Lessee and cannot be assigned or exercised by anyone other than said original Lessee and only while the original Lessee is in full possession of the Premises and, if requested by Lessor, with Lessee certifying that Lessee has no intention of thereafter assigning or subletting.
 
19.1.3 In the event that Lessee has any multiple Options to extend or renew this Lease, a later Option cannot be exercised unless the prior Options have been validly exercised.
 
	 
	19.2
	Effect of Default on Options


 
19.2.1 Lessee shall have no right to exercise an Option: (i) during the period commencing with the giving of any notice of Default and continuing until said Default is cured, (ii) during the period of time any Rent that is then due is unpaid (without regard to whether notice thereof is given Lessee), (iii) during the time Lessee is in Breach of this Lease, or (iv) in the event that Lessee has been given three or more notices of separate Default, whether or not the Defaults are cured, during the 12 month period immediately preceding the exercise of the Option.
 
19.2.2 The period of time within which an Option may be exercised shall not be extended or enlarged by reason of Lessee’s inability to exercise an Option because of the provisions of Section 19.2.1.
 
19.2.3 An Option shall terminate and be of no further force or effect, notwithstanding Lessee’s due and timely exercise of the Option, if, after such exercise and prior to the commencement of the extended term or completion of the purchase, (i) Lessee fails to pay Rent for a period of 30 days after such Rent becomes due (without any necessity of Lessor to give notice thereof), or (ii) if Lessee commits a Breach of this Lease.
 
	 
	19.3
	Option Exercise Procedures


 
19.3.1 If Lessee elects to exercise an Option, it shall do so by delivery of written notice of such election to Lessor not less than six (6) and no more than the twelve (12) months prior to the expiration date of the Original Term or extension period, as applicable.
 
19.3.2 The Base Rent and method of annual increases thereto for the extension period shall be the then fair market rental rate and method for annual increases for comparable space in the area.
 
19.3.3 The fair market rental and method for annual increases shall be mutually agreed upon by Lessor and Lessee within thirty (30) days after Lessor’s receipt of Lessee’s written notice of the exercise of the Option (the “Agreement Period”).
 
19.3.4 If Lessor and Lessee are unable to so agree within the Agreement Period, each shall select an Appraiser and, within fifteen (15) days after the expiration of the Agreement Period, shall notify the other of the name, business address and telephone number of the appraiser so selected. Said two (2) appraisers shall, within thirty (30) days after the expiration of the Agreement Period, jointly select a third appraiser and shall notify Lessor and Lessee of the name, business address and telephone number of said appraiser. Each of the three (3) appraisers shall, within forty-five (45) days after expiration of the Agreement Period, make a good faith determination of the then fair market rental rate of the Premises and the method for annual increases in said rate and shall notify Lessor, Lessee, and each other appraiser of such determinations. If all appraisers do not agree on the fair market rental rate and method for annual increases, the common decision of two (2) of them shall be determinative. If two (2) of the three (3) appraisers are unable to so agree, the fair market rental rate that is neither the highest nor lowest of the three (3) determinations shall be the Base Rent and the method for annual increases shall be the method specified by the appraiser whose determination of fair market rental is used. Notwithstanding anything to the contrary in this Lease, Base Rent during an extension period shall not be less than Base Rent in effect for the last year of the Original Term or, if applicable, the extension period then ending.
 
19.3.5 Lessor and Lessee shall each cooperate with all reasonable requests by any of the appraisers in order to assist the appraisers in the timely performance of their duties hereunder. To be eligible to serve as an appraiser, one must be a licensed real estate broker in California with a minimum of five (5) years continuous experience in the leasing of similar space in the area and must be actively engaged in such activity at the time of his or her selection.
 
19.3.6 Lessor and Lessee shall each pay the fees and expenses of its own appraiser and one-half (1/2) of the fees and expenses of the third appraiser.
 
	24


 
 
	20.
	MISCELLANEOUS PROVISIONS


 
	 
	20.1
	Definition of Lessor


 
The term “Lessor” as used herein shall mean the owner or owners at the time in question of the fee title to the Premises, or, if this is a sublease, of the Lessee’s interest in the prior lease. In the event of a transfer of Lessor’s title or interest in the Premises or this Lease, Lessor shall deliver to the transferee or assignee (in cash or by credit) any unused Security Deposit held by Lessor. Upon such transfer or assignment and delivery of the Security Deposit, as aforesaid, the prior Lessor shall be relieved of all liability with respect to the obligations and/or covenants under this Lease thereafter to be performed by the Lessor. Subject to the foregoing, the obligations and/or covenants in this Lease to be performed by the Lessor shall be binding only upon the Lessor as hereinabove defined.
 
	 
	20.2
	Lessee Request for Lessor Consent to Third Party Agreement


 
In the event Lessee requests Lessor to consent to any Lessee agreement with a third party, such consent shall not be unreasonably withheld (e.g., documents related to Lessee financing, a Small Business Administration loan, subordination of this Lease), or any other document that would have the effect of modifying the Lessor’s rights under this Lease, Lessee shall provide Lessor with information relevant to the agreement or other document, including information as to the financial and operational responsibility and appropriateness of the proposed agreement, together with a fee of $500 as consideration for Lessor’s considering and processing said request. Lessee agrees to provide Lessor with such other or additional information and/or documentation as may be reasonably requested. To the extent Lessor has to engage the services of an attorney to review the request, and the fee for such services exceeds $500, Lessee shall be responsible for payment of such additional fees (which shall be deemed Rent for purposes of this Lease), and the non-payment of such additional fees shall be deemed a Default under the terms of this Lease.
 
	 
	20.3
	Severability


 
The invalidity of any provision of this Lease, as determined by a court of competent jurisdiction, shall in no way affect the validity of any other provision hereof.
 
	 
	20.4
	Days


 
Unless otherwise specifically indicated to the contrary, the word “days” as used in this Lease shall mean and refer to calendar days.
 
	 
	20.5
	Limitation on Liability


 
The obligations of Lessor under this Lease shall not constitute personal obligations of Lessor, or its partners, members, directors, officers or shareholders, and Lessee shall look to the Premises, and to no other assets of Lessor, for the satisfaction of any liability of Lessor with respect to this Lease, and shall not seek recourse against Lessor’s partners, members, directors, officers or shareholders, or any of their personal assets for such satisfaction.
 
	 
	20.6
	Time of Essence


 
Time is of the essence with respect to the performance of all obligations to be performed or observed by the Parties under this Lease.
 
	 
	20.7
	No Prior or Other Agreements


 
This Lease contains all agreements between the Parties with respect to any matter mentioned herein, and no other prior or contemporaneous agreement or understanding shall be effective. Lessor and Lessee each represents and warrants to the other that it has made, and is relying solely upon, its own investigation as to the nature, quality, character and financial responsibility of the other Party to this Lease and as to the use, nature, quality and character of the Premises.
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	20.8
	Notices


 
20.8.1 All notices required or permitted by this Lease or applicable law shall be in writing and may be delivered in person (by hand or by courier) or may be sent by regular, certified or registered mail or U.S. Postal Service Express Mail, with postage prepaid, or by facsimile transmission, and shall be deemed sufficiently given if served in a manner specified in this Section 20.8. The addresses noted adjacent to a Party’s signature on this Lease shall be that Party’s address for delivery or mailing of notices. Either Party may by written notice to the other specify a different address for notice, except that upon Lessee’s taking possession of the Premises, the Premises shall constitute Lessee’s address for notice. A copy of all notices to Lessor shall be concurrently transmitted to such party or parties at such addresses as Lessor may from time to time hereafter designate in writing.
 
20.8.2 Any notice sent by registered or certified mail, return receipt requested, shall be deemed given on the date of delivery shown on the receipt card, or if no delivery date is shown, the postmark thereon. If sent by regular mail the notice shall be deemed given 72 hours after the same is addressed as required herein and mailed with postage prepaid. Notices delivered by United States Express Mail or overnight courier that guarantees next day delivery shall be deemed given 24 hours after delivery of the same to the Postal Service or courier. Notices transmitted by facsimile transmission or similar means shall be deemed delivered upon telephone confirmation of receipt (confirmation report from fax machine is sufficient), provided a copy is also delivered via delivery or mail. If notice is received on a Saturday, Sunday or legal holiday, it shall be deemed received on the next business day.
 
	 
	20.9
	Waivers


 
20.9.1 No waiver by Lessor of the Default or Breach of any term, covenant or condition hereof by Lessee, shall be deemed a waiver of any other term, covenant or condition hereof, or of any subsequent Default or Breach by Lessee of the same or of any other term, covenant or condition hereof. Lessor’s consent to, or approval of, any act shall not be deemed to render unnecessary the obtaining of Lessor’s consent to, or approval of, any subsequent or similar act by Lessee, or be construed as the basis of an estoppel to enforce the provision or provisions of this Lease requiring such consent.
 
20.9.2 The acceptance of Rent by Lessor shall not be a waiver of any Default or Breach by Lessee. Any payment by Lessee may be accepted by Lessor on account of monies or damages due Lessor, notwithstanding any qualifying statements or conditions made by Lessee in connection therewith, and such statements and/or conditions shall be of no force or effect whatsoever unless specifically agreed to in writing by Lessor at or before the time of deposit of such payment.
 
20.9.3 THE PARTIES AGREE THAT THE TERMS OF THIS LEASE SHALL GOVERN WITH REGARD TO ALL MATTERS RELATED THERETO AND HEREBY WAIVE THE PROVISIONS OF ANY PRESENT OR FUTURE STATUTE TO THE EXTENT THAT SUCH STATUTE IS INCONSISTENT WITH THIS LEASE.
 
	 
	20.10
	No Right to Holdover


 
Lessee has no right to retain possession of the Premises or any part thereof beyond the expiration or termination of this Lease. In the event that Lessee holds over, then the Base Rent shall be increased to 150% of the Base Rent applicable immediately preceding the expiration or termination. Nothing contained herein shall be construed as consent by Lessor to any holding over by Lessee.
 
	 
	20.11
	Cumulative Remedies


 
No remedy or election hereunder shall be deemed exclusive but shall, wherever possible, be cumulative with all other remedies at law or in equity.
 
	 
	20.12
	Covenants and Conditions; Construction of Agreement


 
All provisions of this Lease to be observed or performed by Lessee are both covenants and conditions. In construing this Lease, all headings and titles are for the convenience of the Parties only and shall not be considered a part of this Lease. Whenever required by the context, the singular shall include the plural and vice versa. This Lease shall not be construed as if prepared by one of the Parties, but rather according to its fair meaning as a whole, as if both Parties had prepared it.
 
	 
	20.13
	Binding Effect; Choice of Law


 
This Lease shall be binding upon the parties, their personal representatives, successors and assigns and be governed by the laws of the State in which the Premises are located. Any litigation between the Parties hereto concerning this Lease shall be initiated in the county in which the Premises are located.
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	20.14
	Attorneys’ Fees


 
If any Party brings an action or proceeding involving the Premises whether founded in tort, contract or equity, or to declare rights hereunder, the Prevailing Party (as hereafter defined) in any such proceeding, action, or appeal thereon, shall be entitled to reasonable attorneys’ fees. Such fees may be awarded in the same suit or recovered in a separate suit, whether or not such action or proceeding is pursued to decision or judgment. The term “Prevailing Party” shall include, without limitation, a Party who substantially obtains or defeats the relief sought, as the case may be, whether by compromise, settlement, judgment, or the abandonment by the other Party of its claim or defense. The attorneys’ fees award shall not be computed in accordance with any court fee schedule but shall be such as to fully reimburse all attorneys’ fees reasonably incurred. In addition, Lessor shall be entitled to attorneys’ fees, costs and expenses incurred in the preparation and service of notices of Default and consultations in connection therewith, whether or not a legal action is subsequently commenced in connection with such Default or resulting Breach ($200 is a reasonable minimum per occurrence for such services and consultation).
 
	 
	20.15
	Lessor’s Access; Showing Premises; Repairs


 
Lessor and Lessor’s agents shall have the right to enter the Premises at any time, in the case of an emergency, and otherwise at reasonable times after reasonable prior notice for the purpose of showing the same to prospective purchasers, lenders, or tenants, and making such alterations, repairs, improvements or additions to the Premises as Lessor may deem necessary or desirable and the erecting, using and maintaining of utilities, services, pipes and conduits through the Premises and/or other premises as long as there is no material adverse effect on Lessee’s use of the Premises. All such activities shall be without abatement of rent or liability to Lessee.
 
	 
	20.16
	Auctions


 
Lessee shall not conduct, nor permit to be conducted, any auction upon the Premises without Lessor’s prior written consent. Lessor shall not be obligated to exercise any standard of reasonableness in determining whether to permit an auction.
 
	 
	20.17
	Signs


 
Lessor may place on the Premises ordinary “For Sale” signs at any time and ordinary “For Lease” signs during the last six months of the term hereof. Lessee shall not place any sign upon the Project without Lessor’s prior written consent. All signs must comply with all applicable government and zoning requirements.
 
	 
	20.18
	Termination; Merger


 
Unless specifically stated otherwise in writing by Lessor, the voluntary or other surrender of this Lease by Lessee, the mutual termination or cancellation hereof, or a termination hereof by Lessor for Breach by Lessee, shall automatically terminate any sublease or lesser estate in the Premises; provided, however, that Lessor may elect to continue any one or all existing subtenancies. Lessor’s failure within 10 days following any such event to elect to the contrary by written notice to the holder of any such lesser interest shall constitute Lessor’s election to have such event constitute the termination of such interest.
 
	 
	20.19
	Consents


 
Except as otherwise provided herein, wherever in this Lease the consent of a Party is required to an act by or for the other Party, such consent shall not be unreasonably withheld or delayed. Lessor’s actual reasonable costs and expenses (including but not limited to architects’, attorneys’, engineers’ and other consultants’ fees) incurred in the consideration of, or response to, a request by Lessee for any Lessor consent, including but not limited to consents to an assignment, a subletting or the presence or use of a Hazardous Substance, shall be paid by Lessee upon receipt of an invoice and supporting documentation therefor. Lessor’s consent to any act, assignment or subletting shall not constitute an acknowledgment that no Default or Breach by Lessee of this Lease exists, nor shall such consent be deemed a waiver of any then-existing Default or Breach, except as may be otherwise specifically stated in writing by Lessor at the time of such consent. The failure to specify herein any particular condition to Lessor’s consent shall not preclude the imposition by Lessor at the time of consent of such further or other conditions as are then reasonable with reference to the particular matter for which consent is being given. In the event that either Party disagrees with any determination made by the other hereunder and reasonably requests the reasons for such determination, the determining party shall furnish its reasons in writing and in reasonable detail within 10 business days following such request.
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	20.20
	Quiet Possession


 
Subject to payment by Lessee of the Rent and performance of all of the covenants, conditions and provisions on Lessee’s part to be observed and performed under this Lease, Lessee shall have quiet possession and quiet enjoyment of the Premises during the term hereof.
 
	 
	20.21
	Security Measures


 
Lessee hereby acknowledges that the Rent payable to Lessor hereunder does not include the cost of guard service or other security measures, and that Lessor shall have no obligation whatsoever to provide same. Lessee assumes all responsibility for the protection of the Premises, Lessee, its agents and invitees and their property from the acts of third parties.
 
	 
	20.22
	Reservations


 
Lessor reserves the right: (i) to grant, without the consent or joinder of Lessee, such easements, rights and dedications that Lessor deems necessary, (ii) to cause the recordation of parcel maps and restrictions, and (iii) to create and/or install new utility raceways, so long as such easements, rights, dedications, maps, restrictions, and utility raceways do not unreasonably interfere with the use of the Premises by Lessee. Lessee agrees to sign any documents reasonably requested by Lessor to effectuate such rights.
 
	 
	20.23
	Performance Under Protest


 
If at any time a dispute shall arise as to any amount or sum of money to be paid by one Party to the other under the provisions hereof, the Party against whom the obligation to pay the money is asserted shall have the right to make payment “under protest” and such payment shall not be regarded as a voluntary payment and there shall survive the right on the part of said Party to institute suit for recovery of such sum. If it shall be adjudged that there was no legal obligation on the part of said Party to pay such sum or any part thereof, said Party shall be entitled to recover such sum or so much thereof as it was not legally required to pay. A Party who does not initiate suit for the recovery of sums paid “under protest” within six months shall be deemed to have waived its right to protest such payment.
 
	 
	20.24
	Authority; Multiple Parties; Execution/Electronic Signature


 
20.24.1 If either Party hereto is a corporation, trust, limited liability company, partnership, or similar entity, each individual executing this Lease on behalf of such entity represents and warrants that he or she is duly authorized to execute and deliver this Lease on its behalf. Each Party shall, within 30 days after request, deliver to the other Party satisfactory evidence of such authority.
 
20.24.2 If this Lease is executed by more than one person or entity as “Lessee”, each such person or entity shall be jointly and severally liable hereunder. It is agreed that any one of the named Lessees shall be empowered to execute any amendment to this Lease, or other document ancillary thereto and bind all of the named Lessees, and Lessor may rely on the same as if all of the named Lessees had executed such document.
 
20.24.3 This Lease may be executed by the Parties in counterparts and/or by electronic signature which complies with the United States federal ESIGN Act of 2000 (e.g. www.docusign). Such electronic signature shall have the same effect as if the original signature had been delivered to the other parties. All executed counterparts shall be deemed an original and together shall constitute one and the same instrument.
 
	 
	20.25
	Offer


 
Preparation of this Lease by either party or their agent and submission of same to the other Party shall not be deemed an offer to lease to the other Party. This Lease is not intended to be binding until executed and delivered by all Parties hereto.
 
	 
	20.26
	Amendments


 
This Lease may be modified only in writing, signed by the Parties in interest at the time of the modification. As long as they do not materially change Lessee’s obligations hereunder, Lessee agrees to make such reasonable non-monetary modifications to this Lease as may be reasonably required by a Lender in connection with the obtaining of normal financing or refinancing of the Premises.
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	20.27
	Waiver of Trial by Jury


 
THE PARTIES HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO TRIAL BY JURY IN ANY ACTION OR PROCEEDING INVOLVING THE PROPERTY OR ARISING OUT OF THIS AGREEMENT.
 
	 
	20.28
	Accessibility; Americans with Disabilities Act


 
20.28.1 The Premises have not undergone an inspection by a Certified Access Specialist (CASp).
 
20.28.2 Since compliance with the Americans with Disabilities Act (ADA) is dependent upon Lessee’s specific use of the Premises, Lessor makes no warranty or representation as to whether or not the Premises comply with ADA or any similar legislation. In the event that Lessee’s use of the Premises requires modifications or additions to the Premises in order to be in ADA compliance, Lessee agrees to make any such necessary modifications and/or additions at Lessee’s expense.
 
20.28.3 LESSOR AND LESSEE HAVE CAREFULLY READ AND REVIEWED THIS LEASE AND EACH TERM AND PROVISION CONTAINED HEREIN, AND BY THE EXECUTION OF THIS LEASE SHOW THEIR INFORMED AND VOLUNTARY CONSENT THERETO. THE PARTIES HEREBY AGREE THAT, AT THE TIME THIS LEASE IS EXECUTED, THE TERMS OF THIS LEASE ARE COMMERCIALLY REASONABLE AND EFFECTUATE THE INTENT AND PURPOSE OF LESSOR AND LESSEE WITH RESPECT TO THE PREMISES.
 
The parties hereto have executed this Lease at the place and on the dates specified above their respective signatures.
 
(SIGNATURES ON NEXT PAGE)
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	LESSOR:
	Marindustry Partners, LP,

	 
	a California limited partnership

	 
	 
	                                              

	 
	By: 
	Blue Timber Properties, LLC

	 
	Its:
	General Partner

	 
	 
	 

	 
	/s/ Robert P. Pizzuto

	 
	By:
	Robert P. Pizzuto 

	 
	Its:
	Manager

	 
	 
	 

	Lessor’s Address for Notices:
	C/O CYPRESS VIEW PROPERTIES, INC.

	 
	Attn: [***]

	 
	[***]

	 
	[***]

	 
	[***]

	 
	 
	 

	LESSEE:
	Genelux Corporation,

	 
	a Delaware corporation

	 
	 

	 
	/s/ Thomas Zindrick

	 
	By:
	Thomas Zindrick

	 
	Its:
	Chief Executive Officer 

	 
	 
	 

	Lessee’s Address for Notices:
	6335 Marindustry Drive

	 
	San Diego, CA 92121
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Exhibit 10.4
 
FIRST AMENDMENT TO
INDUSTRIAL/COMMERCIAL MULTI-TENANT LEASE - GROSS BY AND BETWEEN GENELUX CORPORATION, A DELAWARE CORPORATION, AND
MARINDUSTRY PARTNERS, LP, A CALIFORNIA LIMITED PARTNERSHIP
 
This First Amendment to Industrial/Commercial Multi-Tenant Lease - Gross by and between Genelux Corporation, a Delaware corporation, and Marindustry Partners, LP, a California limited partnership (the “First Amendment”), is executed to be effective as of March 10, 2026 (the “Amendment Effective Date”) as follows:
 
RECITALS
 
A. On July 24, 2023, Marindustry Partners, LP, a California limited partnership (“Lessor”), and Genelux Corporation, a Delaware corporation (“Lessee”), entered into that certain Industrial/Commercial Multi-Tenant Lease - Gross (the “Original Lease”), whereby Lessee leased from Lessor the Premises located at 6365 Marindustry Drive, Suite B, San Diego, California 92121.
 
B. Lessor and Lessee desire to extend the term of the Lease for a period of sixty (60) months beginning November 1, 2030 and ending October 31, 2035 (the “First Renewal Term”).
 
C. Except as otherwise provided in this First Amendment, words and phrases having their initial letters capitalized in this First Amendment shall have the meanings defined for such words and phrases in the Original Lease.
 
D. By this First Amendment, Lessor and Lessee intend to modify and amend the Lease such that after the Amendment Effective Date the Original Lease as amended by this First Amendment shall constitute the entire lease between Lessor and Lessee, which lease, including all amendments thereto, is referred to as the “Lease.”
 
AMENDMENT
 
1. The term of the Original Lease is hereby extended for the First Renewal Term.
 
2. Between the Amendment Effective Date and the first day of the First Renewal Term, the Base Rent shall remain as set forth in the Original Lease. Section 1.5 of the Lease is hereby expanded to provide for Base Rent payable during the First Renewal Term, to provide as follows, immediately prior to Section 1.6:
 
	Base Rent During First Renewal Term
	 
	 
	 

	Months 1 – 12 (11/01/2030 – 10/31/2031)
	 
	$
	14,388.15
	 

	Months 13 – 24 (11/01/2031 – 10/31/2032)
	 
	$
	14,819.79
	 

	Months 25 – 36 (11/01/2032 – 10/31/2033)
	 
	$
	15,264.38
	 

	Months 37 – 48 (11/01/2033 – 10/31/2034)
	 
	$
	15,722.31
	 

	Months 49 – 60 (11/01/2034 – 10/31/2035)
	 
	$
	16,193.98
	 


 
3. Lessee, at Lessee’s sole cost and expense, shall be allowed to perform the tenant improvements shown on Exhibit A. Lessee’s responsibility to restore the 6365 Suite B Premises to its original condition upon the expiration of this Lease, ordinary wear and tear excepted, shall be at Lessor’s discretion.
 
4. Except as expressly amended or modified by this First Amendment, the terms of the Lease shall remain in full force and effect to the extent those terms are not inconsistent with the terms of this First Amendment.
 
(CONTINUED ON NEXT PAGE)
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IN WITNESS WHEREOF, pursuant to Section 20.26 of the Original Lease, the undersigned approve this First Amendment to be effective as of the Amendment Effective Date.
 
	LESSOR:
	Marindustry Partners, LP,

	 
	a California limited partnership

	 
	 
	 

	 
	By:
	Blue Timber Properties, LLC,

	 
	 
	a California limited liability company 

	 
	Its:
	General Partner

	 
	 
	 

	 
	/s/ Robert P. Pizzuto

	 
	By:
	Robert P. Pizzuto 

	 
	Its:
	Manager

	 
	Date: 
	 

	 
	 
	 

	LESSEE:
	Genelux Corporation,

	 
	a Delaware corporation

	 
	 

	 
	/s/ Thomas D. Zindrick

	 
	By:
	Thomas Zindrick

	 
	Its:
	Chief Executive Officer 

	 
	Date:
	3/20/2026


 
	2


 
[bookmark: ex31-1.htm][bookmark: ksex311] 

Exhibit 31.1
 
CERTIFICATION PURSUANT TO RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934, AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
 
I, Thomas Zindrick, J.D., certify that:
 
1. I have reviewed this Quarterly Report on Form 10-Q of Genelux Corporation;
 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 
4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(r) and 15d-15(r)) for the registrant and have:
 
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being prepared;
 
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles;
 
(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and
 
5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
 
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
 
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.
 
Date: May 7, 2026
 
	 
	By:  
	/s/ Thomas Zindrick, J.D.

	 
	 
	Thomas Zindrick, J.D.

	 
	 
	President, Chief Executive Officer and Chairman

	 
	 
	(Principal Executive Officer)
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Exhibit 31.2
 
CERTIFICATION PURSUANT TO RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934, AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
 
I, Matthew Pulisic, certify that:
 
1. I have reviewed this Quarterly Report on Form 10-Q of Genelux Corporation;
 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 
4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(r) and 15d-15(r) for the registrant and have:
 
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being prepared;
 
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles;
 
(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and
 
5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
 
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
 
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.
 
Date: May 7, 2026
 
	 
	By:  
	/s/ Matthew Pulisic

	 
	 
	Matthew Pulisic

	 
	 
	Chief Financial Officer

	 
	 
	(Principal Financial and Accounting Officer)
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Exhibit 32.1
 
CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
 
Pursuant to the requirement set forth in Rule 13a-14(b) of the Securities Exchange Act of 1934, as amended, (the “Exchange Act”) and Section 1350 of Chapter 63 of Title 18 of the United States Code (18 U.S.C. §1350), Thomas Zindrick, J.D., President and Chief Executive Officer of Genelux Corporation (the “Company”), and Matthew Pulisic, Chief Financial Officer of the Company, each hereby certifies that, to the best of his or her knowledge:
 
(1) The Company’s Quarterly Report on Form 10-Q for the period ended March 31, 2026, to which this Certification is attached as Exhibit 32.1 (the “Report”), fully complies with the requirements of Section 13(a) or Section 15(d) of the Exchange Act; and
 
(2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
 
Date: May 7, 2026
 
	/s/ Thomas Zindrick, J.D.
	 
	/s/ Matthew Pulisic

	Thomas Zindrick, J.D.
	 
	Matthew Pulisic

	President, Chief Executive Officer and Chairman
	 
	Chief Financial Officer

	(Principal Executive Officer)
	 
	(Principal Financial and Accounting Officer)


 
This certification accompanies the Form 10-Q to which it relates, is not deemed filed with the Securities and Exchange Commission and is not to be incorporated by reference into any filing of Genelux Corporation under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended (whether made before or after the date of the Form 10-Q), irrespective of any general incorporation language contained in such filing.
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