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Common Stock, par value $0.0001 per share 5,693,069 $25.25 $143,749,992.25 $19,607.50

(1) The filing fee of $19,607.50 is calculated in accordance with Rule 457(o) and 457(r) under the Securities Act of 1933, as amended. In
accordance with Rules 456(b) and 457(r), the registrant deferred payment of all of the registration fee for Registration Statement
No. 333-184807 filed by the registrant on November 7, 2012.
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PROSPECTUS SUPPLEMENT

(To Prospectus dated November 7, 2012)

Sarepta Therapeutics, Inc.

4,950,495 Shares of Common Stock

We are offering 4,950,495 shares of our common stock in this offering.

Our common stock is listed on The NASDAQ Global Market under the symbol �SRPT.� On December 12, 2012, the last reported sale price of our
common stock was $25.44 per share.

Investing in our common stock involves significant risks. See �Risk Factors� beginning on page S-5 of this prospectus supplement and
page 10 of the accompanying prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus supplement or the accompanying prospectus is truthful or complete. Any representation to the contrary is
a criminal offense.

Per Share Total
Public Offering Price $ 25.25 $ 124,999,998.75
Underwriting discounts and commissions $ 1.26 $ 6,249,999.94
Proceeds to us, before expenses $ 23.99 $ 118,749,998.81
We estimate the total expenses of this offering, excluding the underwriting discounts and commissions, will be approximately $500,000. We
have granted the underwriters an option for a period of 30 days from the date of this prospectus supplement to purchase up to a total of 742,574
additional shares of our common stock at the public offering price per share, less the underwriting discounts and commissions, to cover any
over-allotments.

We anticipate that delivery of the shares will be made through the facilities of the Depository Trust Company on or about December 18, 2012
subject to customary closing conditions.

Sole Book-Running Manager

Lazard Capital Markets

Co-Lead Manager

Cowen and Company
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Co-Managers

Canaccord Genuity JMP Securities Wedbush PacGrow Life Sciences
Prospectus supplement dated December 14, 2012.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is the prospectus supplement, including the documents incorporated by reference, which describes
the specific terms of this offering. The second part, the accompanying prospectus, including the documents incorporated by reference, provides
more general information. Generally, when we refer to this prospectus, we are referring to both parts of this document combined. Before you
invest, you should carefully read this prospectus supplement, the accompanying prospectus, all information incorporated by reference herein and
therein, as well as the additional information described under �Where You Can Find Additional Information� on page S-33 of this prospectus
supplement. These documents contain information you should consider when making your investment decision. This prospectus supplement
may add, update or change information contained in the accompanying prospectus. To the extent that any statement that we make in this
prospectus supplement is inconsistent with statements made in the accompanying prospectus or any documents incorporated by reference
therein, the statements made in this prospectus supplement will be deemed to modify or supersede those made in the accompanying prospectus
and such documents incorporated by reference therein.

You should rely only on the information contained or incorporated by reference in this prospectus supplement, the accompanying prospectus and
in any free writing prospectuses we may provide to you in connection with this offering. We have not, and the underwriters have not, authorized
any other person to provide you with any information that is different. If anyone provides you with different or inconsistent information, you
should not rely on it. We are offering to sell, and seeking offers to buy, shares of our common stock only in jurisdictions where offers and sales
are permitted. The distribution of this prospectus supplement and the offering of the common stock in certain jurisdictions may be restricted by
law. Persons outside the United States who come into possession of this prospectus supplement must inform themselves about, and observe any
restrictions relating to, the offering of the common stock and the distribution of this prospectus supplement outside the United States. This
prospectus supplement does not constitute, and may not be used in connection with, an offer to sell, or a solicitation of an offer to buy, any
securities offered by this prospectus supplement by any person in any jurisdiction in which it is unlawful for such person to make such an offer
or solicitation.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information about us, this offering and information appearing elsewhere in this prospectus supplement, in the
accompanying prospectus and in the documents we incorporate by reference. This summary is not complete and does not contain all the
information you should consider before investing in our common stock pursuant to this prospectus supplement and the accompanying
prospectus. Before making an investment decision, to fully understand this offering and its consequences to you, you should carefully read this
entire prospectus supplement and the accompanying prospectus, including �Risk Factors� beginning on page S-6 of this prospectus supplement,
the financial statements, and related notes, and the other information that we incorporated by reference herein, including our Annual Report on
Form 10-K and any subsequent Quarterly Report on Form 10-Q which are incorporated by reference in this prospectus supplement.

Sarepta Therapeutics, Inc.

Overview

We are a biopharmaceutical company focused on the discovery and development of unique RNA-based therapeutics for the treatment of rare and
infectious diseases. Applying our proprietary, highly-differentiated and innovative platform technologies, we are able to target a broad range of
diseases and disorders through distinct RNA-based mechanisms of action. We are primarily focused on rapidly advancing the development of
our potentially disease-modifying Duchenne muscular dystrophy drug candidates, including our lead product candidate, eteplirsen. We are also
focused on developing therapeutics for the treatment of infectious diseases, including our lead infectious disease program aimed at the
development of a drug candidate for the Marburg hemorrhagic fever virus. By building our infectious disease program funded by the U.S.
government and leveraging our highly-differentiated, proprietary technology platforms, we are seeking to further develop our research and
development competencies and identify additional product candidates.

Our highly-differentiated RNA-based technologies work at the most fundamental level of biology and potentially could have a meaningful
impact across a broad range of human diseases and disorders. Our lead program focuses on the development of disease-modifying therapeutic
candidates for Duchenne muscular dystrophy, or DMD, a rare genetic muscle-wasting disease caused by the absence of dystrophin, a protein
necessary for muscle function. Currently, there are no disease-modifying therapies available for DMD. Eteplirsen is our lead therapeutic
candidate for DMD and if we are successful in our development efforts, eteplirsen will address a severe unmet medical need. We recently
completed a U.S.-based Phase IIb clinical trial for eteplirsen that was initiated in August 2011. Following completion of this study, we initiated
an open label extension study with the same participants from the original Phase IIb placebo controlled trial.

In April 2012, we announced the results from our DMD Phase IIb clinical trial which determined that treatment with eteplirsen met the primary
efficacy endpoint in the Phase IIb study. Eteplirsen administered once weekly at 30mg/kg over 24 weeks resulted in a statistically significant (p
£ 0.002) increase in novel dystrophin (22.5% dystrophin-positive fibers as a percentage of normal) compared to no increase in the placebo
group. Restoration of dystrophin expression and dystrophin positive fibers is believed to be critical for successful disease-modifying treatment of
individuals with DMD. In the study, a shorter duration of eteplirsen treatment, 12 weeks, did not show a significant increase in novel dystrophin
(0.79% dystrophin-positive fibers as a percentage of normal; p-value NS), despite administration of the drug at a higher dose (50mg/kg once
weekly). No significant improvements in clinical outcomes in the treated groups were observed compared to placebo.

On July 24, 2012, we announced interim results from our DMD open label extension study which indicated that treatment with eteplirsen over
36 weeks achieved a significant clinical benefit on the primary clinical outcome, the 6-minute walk test (6MWT), over a placebo/delayed
treatment cohort in our Phase IIb open
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label extension study. Eteplirsen administered once weekly at 50mg/kg over 36 weeks resulted in a 69.4 meter benefit compared to patients who
received placebo for 24 weeks followed by 12 weeks of treatment with eteplirsen. In the predefined prospective analysis of the study�s
intent-to-treat population on the primary clinical outcome measure, the change in 6MWT distance from baseline, eteplirsen-treated patients who
received 50mg/kg of the drug weekly demonstrated a decline of 8.7 meters in distance walked from baseline (mean=396.0 meters), while
patients who received placebo/delayed-eteplirsen treatment for 36 weeks showed a decline of 78.0 meters from baseline (mean=394.5 meters),
for a statistically significant treatment benefit of 69.4 meters over 36 weeks (p £ 0.019). There was no statistically significant difference in the
6MWT between the cohort of patients who received 30mg/kg weekly of eteplirsen and the placebo/delayed treatment cohort. The safety profile
of eteplirsen was evaluated across all subjects through the 36 weeks eteplirsen was administered and there were no treatment-related adverse
events, no serious adverse events and no discontinuations. Furthermore, no treatment-related changes were detected on any safety laboratory
parameters, including several biomarkers for renal function.

On October 3, 2012, we announced 48-week results from our DMD open label extension study which indicated that treatment with eteplirsen
met the primary efficacy endpoint, increase in novel dystrophin, and achieved a significant clinical benefit on the primary clinical outcome, the
6MWT, over the placebo/delayed treatment cohort in our Phase IIb extension trial. Eteplirsen administered once weekly at either 30 mg/kg or
50 mg/kg for 48 weeks (n=8) resulted in a statistically significant increase (p<0.001) in dystrophin-positive fibers to 47.0% of normal. The
placebo/delayed treatment cohort, which had received 24 weeks of eteplirsen at either 30 mg/kg or 50 mg/kg following 24 weeks of placebo
(n=4), also showed a statistically significant increase in dystrophin-positive fibers to 38.3% of normal (p<0.009). Eteplirsen administered once
weekly at 50 mg/kg over 48 weeks resulted in an 89.4 meter benefit compared to patients who received placebo for 24 weeks followed by 24
weeks of treatment with eteplirsen in the open-label extension. In the predefined prospective analysis of the study�s intent-to-treat population on
the primary clinical outcome measure, the change in 6MWT distance from baseline, eteplirsen-treated patients who received 50 mg/kg of the
drug weekly (n=4) demonstrated an increase of 21.0 meters in distance walked from baseline (mean=396.0 meters), while patients who received
placebo/delayed-eteplirsen treatment (n=4) showed a decline of 68.4 meters from baseline (mean=394.5 meters), for a statistically significant
treatment benefit of 89.4 meters over 48 weeks (p=0.016, using analysis of covariance for ranked data). There was no statistically significant
difference between the cohort of patients who received 30 mg/kg weekly of eteplirsen and the placebo/delayed treatment cohort. The safety
profile of eteplirsen was evaluated across all subjects through 48 weeks and there were no treatment-related adverse events, no serious adverse
events, and no discontinuations. Furthermore, no clinically significant treatment-related changes were detected on any safety laboratory
parameters, including several biomarkers for renal function.

On December 7, 2012, we announced updated data from our DMD open label extension study. Patients treated with eteplirsen for 62 weeks and
evaluable on ambulatory measures (modified Intent-to-Treat population) maintained a statistically significant clinical benefit on the primary
clinical outcome measure, the 6-minute walk test (6MWT), compared to patients who received placebo for 24 weeks followed by 38 weeks of
eteplirsen treatment. As reported previously, Study 202 met its primary endpoint of increased novel dystrophin as assessed in muscle biopsies at
week 48 and is now in the long-term extension phase in which patients continue to be followed for safety and clinical outcomes.

In the modified Intent-to-Treat (mITT) population, which includes evaluable patients from both the 30mg/kg and 50mg/kg dose cohorts, patients
treated with eteplirsen for 62 weeks demonstrated a statistically significant benefit of 62 meters over the placebo/delayed-treatment cohort using
a mixed-model repeated measure statistical test. The mITT consisted of 10 of the enrolled 12 patients (4 eteplirsen-treated patients receiving 50
mg/kg weekly, 2 eteplirsen-treated patients receiving 30 mg/kg weekly, and 4 placebo/delayed-treatment patients), and excludes two patients
who showed signs of rapid disease progression and lost ambulation by week 24. The eteplirsen treatment cohort (n=6) continued to show disease
stabilization and the cohort has
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shown less than a 5% decline in walking distance on the 6-minute walk test from baseline. The placebo/delayed-treatment cohort (n=4) also
demonstrated stability in walking distance from week 36 through week 62 with a less than 10 meter change over this timeframe, the period in
which dystrophin was likely produced, with confirmation of significant dystrophin levels at week 48 through analysis of muscle biopsies in these
patients.

The safety profile of eteplirsen was evaluated across all patients through week 62 and there were no clinically significant treatment-related
adverse events, no serious adverse events, and no discontinuations. One patient had a laboratory treatment-related adverse event, a transient
elevation of urine protein on a urine dipstick test, however this elevation was not observed on a 24-hour urine protein measurement and resulted
in no clinical symptoms or interruption of treatment. This patient did not show elevations of the specific renal markers of cystatin C or KIM-1.
Across both the treatment and placebo/delayed treatment cohorts there is evidence of continued stabilization on pulmonary function tests,
echocardiogram, muscle strength and clinical laboratory tests over the 62 weeks.

Results from the mITT population, which combines the evaluable eteplirsen-treated patients across the 30mg/kg and 50mg/kg cohorts, have
previously been reported and will be used as the primary assessment of ambulatory clinical measures for the remainder of the study. Given there
was no significant difference between the 30 mg/kg and 50 mg/kg arms on the production of dystrophin through 48 weeks, this mITT population
is the most appropriate to assess dystrophin production and its potential predictive benefits on ambulatory clinical outcomes, such as the 6MWT.

We anticipate initiating enrollment of a pivotal Phase III trial in late 2013.

We are also leveraging the capabilities of our RNA-based technology platforms to develop therapeutics for the treatment of infectious diseases.
The U.S. Department of Defense, or DoD, has provided significant financial support for the development of therapeutics against Ebola,
Marburg, and influenza viruses. As of September 30, 2012, we had completed all of our then-existing contracts with the U.S. government except
for the July 2010 agreement for the development of therapeutics against Ebola and Marburg viruses (the �ADHFVT contract�). On August 29,
2012, we entered into an additional agreement with DoD related to the Marburg virus to evaluate the feasibility of an intramuscular route of
administration using AVI-7288. On October 2, 2012, the Company received notice from DoD that the Ebola portion of the ADHFVT contract
was terminated for the convenience of the government due to funding constraints. The Company previously received a stop-work order for the
Ebola portion of the ADHFVT contract which was in effect from August 2, 2012 through the termination on October 2, 2012. The termination
only applies to the Ebola portion of the ADHFVT contract and the Marburg portion remains in effect.

Corporate Information

We were incorporated in the State of Oregon on July 22, 1980. Our executive office is located at 3450 Monte Villa Parkway, Suite 101, Bothell,
Washington 98021 and our telephone number is (425) 354-5038. We maintain an Internet website at www.sareptatherapeutics.com. We have not
incorporated the information on our website by reference into this prospectus supplement, and you should not consider it to be a part of this
prospectus supplement.

We carry on our business directly and through our subsidiaries. Throughout this prospectus supplement, unless the context specifies or implies
otherwise, the terms �Company,� �Sarepta,� �we,� �us,� and �our� refer to Sarepta Therapeutics, Inc. and its subsidiaries.

S-3
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The Offering

Common stock offered by us 4,950,495 shares

Over-allotment option 742,574 shares

Common stock to be outstanding immediately after
this offering

29,252,756 shares (or 29,995,330 shares if the underwriter exercises in full its
over-allotment option to purchase additional shares)

Use of proceeds We intend to use the net proceeds from the sale of our common stock from time to time
hereunder for general corporate purposes, including the continued development of
eteplirsen and other product candidates. Please see �Use of Proceeds� on page S-27.

Risk factors See �Risk Factors� beginning on page S-5 of this prospectus supplement for a discussion of
factors that you should read and consider before investing in our securities.

NASDAQ Global Market symbol SRPT
The number of shares of our common stock to be outstanding immediately after this offering as shown above is based on 24,302,261 shares
outstanding as of September 30, 2012. This number of shares excludes the following:

� 4,822,090 shares of our common stock reserved for issuance upon the exercise of outstanding warrants with a weighted average
exercise price of $9.70 per share, of which 0.9 million shares have been issued upon exercise of such warrants subsequent to
September 30, 2012;

� 2,440,470 shares of our common stock issuable upon the exercise of stock options outstanding at September 30, 2012 under our 2002
Equity Incentive Plan, our 2011 Equity Incentive Plan and certain non-plan option grants;

� 38,911 shares of restricted stock units issuable upon vesting under our 2011 Equity Incentive Plan;
� 70,000 shares subject to stock appreciation rights under our 2011 Equity Incentive Plan;
� 1,539,930 shares of our common stock available as of September 30, 2012 for future issuance under our 2011 Equity Incentive Plan;

and
� up to an aggregate of $19.0 million in shares of our common stock (or approximately 733,000 shares of common stock assuming a

public offering price of $25.92 per share, the last reported sale price on The Nasdaq Global Market on December 11, 2012) to be sold
by us through Citadel Securities LLC pursuant to the at-the-market equity offering sales agreement entered into on September 4, 2012,
of which $16.9 million (or approximately 555,000 shares) were sold subquent to September 30, 2012.
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RISK FACTORS

Investing in our common stock involves a high degree of risk. Investors should carefully consider the risks described in our Annual Report on
Form 10-K and any subsequent Quarterly Report on Form 10-Q, each of which is or upon filing will be incorporated herein by reference, and
which may be amended, supplemented or superseded from time to time by other reports we file with the SEC in the future, as well as other
information in this prospectus and the documents incorporated by reference herein before deciding whether to invest in our securities. The risks
described below are not the only ones we face. If any of the following risks actually occurs, our business, financial condition or results of
operations could be adversely affected. In such case, the trading price of our common stock could decline and you could lose all or part of your
investment. Our actual results could differ materially from those anticipated in the forward-looking statements made throughout this prospectus
supplement as a result of different factors, including the risks we face described below.

Risks Relating to Our Business

Our product candidates are at an early stage of development, and it is possible that none of our product candidates will ever become
commercial products.

Our product candidates are in relatively early stages of development. These product candidates will require significant further development,
financial resources and personnel to obtain regulatory approval and develop into commercially viable products, if at all. Currently, eteplirsen in
DMD and AVI-7288 in Marburg are in active clinical development. AVI-7537 in Ebola was in active clinical development until August 2012,
when we received a stop-work order from DoD instructing us to cease all work and ordering of supplies in support of the development of this
product candidate. On October 2, 2012, we received notice from DoD that the program for the development of AVI-7537 was terminated for the
convenience of the government due to funding constraints. The clinical development of AVI-7100 in influenza is currently paused and the rest of
our product candidates are in preclinical development. We expect that much of our effort and many of our expenditures over the next several
years will be devoted to development activities associated with eteplirsen and other exon-skipping candidates as part of our larger pan-exon
strategy in DMD and our antiviral candidates. With current resources, we may be restricted or delayed in our ability to develop other clinical and
preclinical product candidates.

Our ability to commercialize any of our product candidates, including eteplirsen, depends on first receiving required regulatory approvals, and it
is possible that we may never receive regulatory approval (including any accelerated approval by the U.S. Food and Drug Administration (the
�FDA�) under Subpart H�Accelerated Approval of New Drugs for Serious or Life-Threatening Illnesses) for any of our product candidates based on
an inability to adequately demonstrate the safety and effectiveness of our product candidates, lack of funding, changes in the regulatory
landscape, manufacturing or other reasons. Even if a product candidate receives regulatory approval, the resulting product may not gain market
acceptance among physicians, patients, healthcare payers and the medical community. Assuming that any of our product candidates receives the
required regulatory approvals, commercial success will depend on a number of factors, including:

� establishment and demonstration of clinical efficacy and safety and acceptance of the same by the medical community;

� cost-effectiveness of the product;

� the availability of adequate reimbursement by third parties, including governmental payers such as the Medicare and
Medicaid programs, managed care organizations, and private health insurers;

� the product�s potential advantage over alternative treatment methods;

� whether the product can be produced in commercial quantities at acceptable costs;
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� marketing and distribution support for the product; and

� any exclusivities applicable to the product.
To date we have been granted orphan status for two of our product candidates in DMD and for AVI-6002 and AVI-7537 for the treatment of
Ebola virus and AVI-6003 and AVI-7288 for the treatment of Marburg virus. We are not guaranteed to receive orphan status for other product
candidates in development or product candidates we may develop in the future. Even though we have received orphan status for some of our
product candidates, we would not enjoy orphan drug exclusivity for such product candidates in the event that another entity received approval of
products with the same active ingredient for the same indication before we receive market approval. Further, application of the orphan drug
regulations in the United States and Europe is uncertain and we cannot predict how the respective regulatory bodies will interpret and apply the
regulations to our or our competitors� product candidates. If a competitor�s product receives orphan drug status for an indication that we are
targeting, and such product is approved for commercial sales before our product, regulators may interpret our product to be the same drug as the
competing product and could prevent us from selling our product in the applicable territories for the competitors orphan exclusivity period.
Furthermore, pediatric exclusivity only applies if the product has another form of exclusivity.

If we are unable to develop and commercialize any of our product candidates, if development is delayed or if sales revenue from any product
candidate that receives marketing approval is insufficient, we may never reach sustained profitability.

If we are unable to obtain or maintain required regulatory approvals, we will not be able to commercialize our product candidates, our
ability to generate revenue will be materially impaired and our business will not be successful.

The research, testing, manufacturing, labeling, approval, selling, marketing and distribution of drug products are subject to extensive regulation
by the FDA in the United States, and other regulatory authorities in other countries, with regulations differing from country to country.
Marketing of our product candidates in the United States or foreign countries is not permitted until we obtain marketing approval from the FDA
or other foreign regulatory authorities, and we may never receive regulatory approval for the commercial sale of any of our product candidates.
Obtaining marketing approval is a lengthy, expensive and uncertain process and approval is never assured. As of the date of this prospectus, we
have not progressed to the point of preparing or filing the applications necessary to gain regulatory approvals. Further, the FDA and other
foreign regulatory agencies have substantial discretion in the approval process, and determining when or whether regulatory approval will be
obtained for any product candidate we develop. In this regard, even if we believe the data collected from clinical trials of our product candidates
are promising, such data may not be sufficient to support approval by the FDA or any other foreign regulatory authority. In addition, the FDA or
their advisors may disagree with our interpretations of data from preclinical studies and clinical trials. Regulatory agencies may approve a
product candidate for fewer indications than requested or may grant approval subject to the performance of post-approval studies for a product
candidate. Similarly, regulatory agencies may not approve the labeling claims that are necessary or desirable for the successful
commercialization of our product candidates.

In addition, changes in regulatory requirements and guidance may occur and we may need to amend clinical trial protocols or other approval
strategies to reflect these changes. Amendments may require us to resubmit our clinical trial protocols to Institutional Review Boards (IRBs) or
the FDA for review, which may impact the costs, timing or successful completion of a clinical trial. Changes in our approval strategies may
require additional studies that were not originally planned. Other factors may also impact our ability to commercialize our product candidates,
including, for example, the fact that a therapeutic commercial product utilizing our RNA-based technologies has never been approved by any
regulatory authority. Due to these factors, our current product candidates or any of our other future product candidates could take a significantly
longer time to gain regulatory approval than we expect or may never gain regulatory approval, which could delay or
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eliminate any potential product revenue by delaying or terminating the potential commercialization of our product candidates.

If we receive regulatory approval for our product candidates, we will also be subject to ongoing FDA obligations and oversight, including
adverse event reporting requirements, marketing restrictions and, potentially, other post-marketing obligations, all of which may result in
significant expense and limit our ability to commercialize such products. The FDA�s policies may also change and additional government
regulations may be enacted that could prevent or delay regulatory approval of our product candidates or further restrict or regulate post-approval
activities. We cannot predict the likelihood, nature or extent of adverse government regulation that may arise from future legislation or
administrative action, either in the United States, or abroad. If we are not able to maintain regulatory compliance, we may be subject to civil and
criminal penalties, we may not be permitted to market our products and our business could suffer. Any delay in, or failure to, receive or maintain
regulatory approval for any of our product candidates could harm our business and prevent us from ever generating meaningful revenues or
achieving profitability. We will need to obtain regulatory approval from authorities in foreign countries to market our product candidates in
those countries. We have not filed for regulatory approval to market our product candidates in any foreign jurisdiction. Approval by one
regulatory authority does not ensure approval by regulatory authorities in other jurisdictions. If we fail to obtain approvals from foreign
jurisdictions, the geographic market for our product candidates would be limited.

Our preclinical and clinical trials may fail to demonstrate acceptable levels of safety and efficacy of our product candidates, which could
prevent or significantly delay their regulatory approval.

To obtain the requisite regulatory approvals to market and sell any of our product candidates, we must demonstrate, through extensive
preclinical and clinical studies, that the product candidate is safe and effective in humans. Ongoing and future preclinical and clinical trials of
our product candidates may not show sufficient safety or efficacy to obtain regulatory approvals.

Phase I clinical trials generally are not designed to test the efficacy of a product candidate but rather are designed to test safety, to study
pharmacokinetics and pharmacodynamics and to understand the product candidate�s side effects at various doses and dosing schedules in healthy
volunteers. Delays in establishing the appropriate dosage levels can lead to delays in the overall clinical development of a product candidate. As
of the date of this prospectus, we do not believe that we have identified the preferred dose of eteplirsen for individuals with DMD. We plan to
evaluate the appropriate dosage in a future confirmatory pivotal study. We recently completed a U.S.-based Phase IIb clinical trial for eteplirsen
at 30 mg/kg and 50 mg/kg, higher doses than was initiated in August 2011. Following completion of this study, we initiated an open label
extension study with the same participants from the original Phase IIb placebo controlled trial. These trials were initiated, in part, to further
explore and identify a more consistently effective dose that may be more appropriate for future clinical trials. We cannot assure you that these
efforts will be successful. If a consistently effective dose is found in the U.S.-based clinical trial, we will expect to engage in discussions with
regulatory authorities about the design and subsequent execution of any further studies which may be required. Regulatory authorities might
require more extensive preclinical or clinical trials than anticipated and conforming to any guidance regulatory authorities provide does not
guarantee receipt of marketing approval, even if we believe our preclinical and clinical trials are successful. Such clinical trials might include
additional open label �extension studies� for all participants who have previously received eteplirsen, as well as other participants (e.g.,
non-ambulatory participants) and any additional placebo-controlled �pivotal� study or studies. If we are not able to establish an optimal dosage in
these trials we may need to conduct additional dose-ranging trials before conducting our pivotal trials of the product. Any such additional
clinical trials required by regulatory authorities would increase our costs and delay commercialization of eteplirsen.

Furthermore, success in preclinical and early clinical trials does not ensure that later larger-scale trials will be successful nor does it predict final
results. Acceptable results in early trials may not be reproduced in later trials. For example, pivotal trials for eteplirsen will likely involve a
larger number of participants to achieve
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statistical significance, will be expensive and will take a substantial amount of time to complete. As a result, we may conduct lengthy and
expensive clinical trials of our product candidates, only to learn that the product candidate is not an effective treatment or is not superior to
existing approved therapies, or has an unacceptable safety profile, which could prevent or significantly delay regulatory approval for such
product candidate.

The Animal Rule is a new and seldom-used approach to seeking approval of a new drug and our infectious disease program may not meet
the requirements for this ill-defined path to regulatory approval.

Clinical trials cannot be used to assess the efficacy of most biodefense countermeasures against rare and lethal pathogens due to ethical
considerations and the relative infrequency of naturally occurring cases. In the United States, we plan to develop the therapeutic product
candidate to treat Marburg virus using the Animal Rule regulatory mechanism. Pursuant to the Animal Rule, the sponsor of a drug product must
demonstrate efficacy in animal models and safety in humans. There is no guarantee that the FDA will agree to this approach to the development
of our infectious disease product candidate, considering that no validated animal model has been established as predicting human outcomes in
the prevention or treatment of any filovirus disease. Animal models represent, at best, a rough approximation of efficacy in humans, and, as
such, countermeasures developed using animal models will be untested until their use in humans during an emergency. We have yet to
demonstrate the predictive value of our animal studies to the FDA�s satisfaction. If we fail to do so, we will have to demonstrate efficacy of
AVI-7288 through adequate well-controlled trials in humans in order to obtain regulatory approval of this product in the United States, which, if
possible, will greatly add to the time and expense required to commercialize this product. Furthermore, the Animal Rule mechanism has been
used only rarely and questions remain regarding the FDA�s interpretation and implementation. No novel products have been approved using the
Animal Rule. It has thus far been used to extend the indicated use of three previously licensed products which had considerable prior human
experience. We do not have any experience successfully navigating this approach to drug approval. Even if the Animal Rule represents a viable
approach to seeking approval of AVI-7288, it may present challenges for gaining final regulatory approval for this product candidate, including
an extended timeline to approval and less predictable study requirements. In addition, the FDA would require post-marketing human efficacy
studies if the countermeasure is used in humans, which would most likely be in the aftermath of a bioterrorist attack. The ability to reliably
perform efficacy clinical trials in the midst of a national crisis is uncertain.

The timing and conduct of animal studies may be further constrained given that filoviruses are classified for use only in BSL-4 laboratories.
There are limited laboratories and staff world-wide that can work with these live viruses and companies will be competing for the limited
availability of this critical infrastructure to test their countermeasures. Furthermore, we anticipate limits in conforming to Good Laboratory
Practice (GLP) requirements given the requirement for BSL-4 containment.

We rely on U.S. government contracts to support certain research and development programs and substantially all of our revenue. If the U.S.
government fails to fund such programs on a timely basis or at all, or such contracts are terminated, the results of our operations would be
materially and adversely affected.

We rely on U.S. government contracts and awards to fund certain development programs, including the Marburg virus which accounts for
substantially all of our current revenue. The funding of U.S. government programs is subject to Congressional appropriations. Congress
generally appropriates funds on a fiscal year basis even though a program may extend over several fiscal years, as is the case with our DoD
contract for the development of our Marburg product candidate. Consequently, programs are often only partially funded initially and additional
funds are committed only as Congress makes further appropriations. If appropriations for one of our programs become unavailable, or are
reduced or delayed, our contracts may be terminated or adjusted by the government, which could have a negative impact on our future revenue
under such contract or subcontract. From time to time, when a formal appropriation bill has not been signed into law before the end of the U.S.
government�s fiscal year, Congress may pass a continuing resolution that authorizes agencies of the U.S. government to continue to operate,
generally at the same funding levels from the prior year, but does not
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authorize new spending initiatives, during a certain period. During such a period, or until the regular appropriation bills are passed, delays can
occur in government procurement due to lack of funding and such delays can affect our operations during the period of delay. Additionally, the
DoD is planning on hundreds of billions of dollars in cuts to defense spending over the next decade and faces a possible sequestration of an
additional $600 billion over the same timeframe beginning in January 2013 unless Congress acts. These cuts would have widespread
ramifications including on DoD�s procurement and research and development programs. The 2004 Project BioShield Act which created the
Special Reserve Fund for use by DHHS to purchase countermeasures over 10 years avoids the uncertainty of the annual appropriations process,
but the $5.6 billion appropriation is rapidly depleting and will expire in 2013. Thus, the viability of DHHS as a potential customer hinges in part
on Congress taking action to replenish the Special Reserve Fund.

In addition, U.S. government contracts generally also permit the government to terminate the contract, in whole or in part, without prior notice,
at the government�s convenience or for default based on performance. From time to time, we receive communications from the U.S. government
regarding our performance, including requests for us to provide additional information and/or take certain steps to remedy noted deficiencies.
While we work closely with our contacts at the U.S. government and believe we can adequately address issues raised through such
communications, there is no guarantee that we will be able to adequately respond to all requests or remedy all deficiencies cited. If one of our
contracts is terminated for convenience, we would generally be entitled to payments for our allowable costs and would receive some allowance
for profit on the work performed. If one of our contracts is terminated for default, we would generally be entitled to payments for our work that
has been completed to that point. A termination arising out of our default could expose us to liability and have a negative impact on our ability to
obtain future contracts. Furthermore, if we fail to satisfy certain performance or deliverable requirements or to adhere to development timelines,
revenues associated with the satisfaction of such requirements or timelines may be delayed or may not be realized.

The termination of one or more of these government contracts, whether due to lack of funding, for convenience, for our failure to perform, or
otherwise, or the occurrence of delays or product failures in connection with one or more of these contracts, could negatively impact our
financial condition. For example, on October 2, 2012, we received notice from DoD that the program for the development of our Ebola product
candidate was terminated for the convenience of the government due to funding constraints. We had previously received a stop-work order for
the Ebola program which was in effect from August 2, 2012 through the termination on October 2, 2012. If the government terminates the
Marburg development program or contract, our business could be materially and adversely affected. Furthermore, we can give no assurance that
we would be able to procure new U.S. government contracts to offset the revenue lost as a result of termination of any of our existing contracts.
Even if our Marburg contract is not terminated and is completed, there is no assurance that we will receive future government contracts.

Even if we successfully complete development of our Marburg product candidate, the major, if not only, potential purchaser is the U.S.
government. The lack of a commercial market makes us reliant upon the U.S. government to determine and communicate the market for
biodefense countermeasures and government purchasing is subject to evolving threat assessments and shifting political priorities, which
exacerbate market uncertainties. Within the DoD, the war fighter has evolving requirements specifically related to route of administration and
time to treat. Until future studies are completed, it is unclear whether our drug candidate will successfully meet these requirements. If it does not,
DoD may choose to terminate the contract. With respect to the civilian sector, Marburg virus is among the top chemical, biological, radiological
and nuclear threats to national security, yet DHHS has not defined the civilian requirement, making the broader demand for our drug candidate
uncertain.

This expected dependence on government purchases presents additional challenges, since the government is incentivized to negotiate prices for
countermeasures to just above their marginal cost of production, which would severely limit our profit potential. If companies resist low prices,
governments can, in extreme cases, threaten compulsory licensing or purchase patent-breaching generics.
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Our U.S. government contracts may be terminated and we may be liable for penalties under a variety of procurement rules and regulations
and changes in government regulations or practices could adversely affect our profitability, cash balances or growth prospects.

We must comply with laws and regulations relating to the formation, administration and performance of U.S. government contracts, which affect
how we do business with our customers. Such laws and regulations may potentially impose added costs on our business and our failure to
comply with them may lead to penalties and the termination of our U.S. government contracts. Some significant regulations that affect us
include:

� the Federal Acquisition Regulation and supplements, which regulate the formation, administration and performance of U.S.
government contracts;

� the Truth in Negotiations Act, which requires certification and disclosure of cost and pricing data in connection with contract
negotiations; and

� the Cost Accounting Standards, which impose accounting requirements that govern our right to reimbursement under certain
cost-based government contracts.

Our contracts with the U.S. government are subject to periodic review and investigation. If such a review or investigation identifies improper or
illegal activities, we may be subject to civil or criminal penalties or administrative sanctions, including the termination of contracts, forfeiture of
profits, the triggering of price reduction clauses, suspension of payments, fines and suspension or debarment from doing business with U.S.
government agencies. We could also suffer harm to our reputation if allegations of impropriety were made against us, which would impair our
ability to win awards of contracts in the future or receive renewals of existing contracts.

In addition, U.S. government agencies routinely audit and review their contractors� performance on contracts, cost structure, pricing practices and
compliance with applicable laws, regulations and standards. They also review the adequacy of, and a contractor�s compliance with, its internal
control systems and policies, including the contractor�s purchasing, property, estimating, compensation and management information systems.
Such audits may result in adjustments to our contract costs, and any costs found to be improperly allocated will not be reimbursed. We have
recorded contract revenues based upon costs we expect to realize upon final audit; however, we do not know the outcome of any future audits
and adjustments and, if future audit adjustments exceed our estimates, our results of operations could be adversely affected. Additionally, we
may be required to enter into agreements and subcontracts with third parties, including suppliers, consultants and other third party contractors in
order to satisfy our contractual obligations pursuant to our agreements with the U.S. government. Negotiating and entering into such
arrangements can be time-consuming and we may not be able to reach agreement with such third parties. Any such agreement also has to be
compliant with the terms of our government grants. Any delay or inability to enter into such arrangements or entering into such arrangements in
a manner that is non-compliant with the terms of our grants, may result in violations of our contracts with the U.S. government.

Clinical trials for our product candidates are expensive and time consuming, may take longer than we expect or may not be completed at all,
and their outcomes are uncertain.

We have completed a Phase Ib/II clinical trial for eteplirsen in the UK and announced results in October 2010, which were published in The
Lancet in July 2011. We have also completed a U.S.-based Phase IIb placebo controlled trial in eteplirsen and announced results in April 2012.
Following completion of this study, we initiated an open label extension study with the same participants from the original Phase IIb placebo
controlled trial and announced 48-week results on October 3, 2012. We expect to commence additional trials of eteplirsen and other product
candidates in the future. Each of our clinical trials requires the investment of substantial planning, expense and time, and the timing of the
commencement, continuation and completion of these clinical
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trials may be subject to significant delays relating to various causes, including scheduling conflicts with participating clinicians and clinical
institutions, difficulties in identifying and enrolling participants who meet trial eligibility criteria, failure of participants to complete the clinical
trial, delay or failure to obtain IRB or other regulatory approval to conduct a clinical trial at a prospective site, unexpected adverse events and
shortages of available drug supply. Participant enrollment is a function of many factors, including the size of the relevant population, the
proximity of participants to clinical sites, the eligibility criteria for the trial, the existence of competing clinical trials and the availability of
alternative or new treatments.

We depend on medical institutions and clinical research organizations, or CROs, to conduct our clinical trials in compliance with Good Clinical
Practice, or GCP, and to the extent they fail to enroll participants for our clinical trials, fail to conduct the study to GCP standards or are delayed
for a significant time in the execution of our trials, including achieving full enrollment, we may be affected by increased costs, program delays
or both, which may harm our business. In addition, we have in the past conducted clinical trials in foreign countries and may do so again in the
future, which may subject us to further delays and expenses as a result of increased drug shipment costs, additional regulatory requirements and
the engagement of foreign CROs, as well as expose us to risks associated with less experienced clinical investigators who are unknown to the
FDA, and different standards of medical care. Foreign currency transactions insofar as changes in the relative value of the U.S. dollar to the
foreign currency where the trial is being conducted may impact our actual costs. In addition, for some programs (e.g., DMD and Marburg
infection) there are currently no approved drugs to compare against and an agreement about how to measure efficacy has yet to be reached with
the FDA and then demonstrated.

Clinical trials must be conducted in accordance with FDA or other applicable foreign government guidelines and are subject to oversight by the
FDA, other foreign governmental agencies and IRBs at the medical institutions where the clinical trials are conducted. In addition, clinical trials
must be conducted with supplies of our product candidates produced under current Good Manufacturing Practice, or cGMP, and other
requirements in foreign countries, and may require large numbers of participants. The FDA or other foreign governmental agencies or we
ourselves could delay, suspend or halt our clinical trials of a product candidate for numerous reasons, including:

� deficiencies in the trial design;

� deficiencies in the conduct of the clinical trial including failure to conduct the clinical trial in accordance with regulatory
requirements or clinical protocols;

� deficiencies in the clinical trial operations or trial sites resulting in the imposition of a clinical hold;

� the product candidate may have unforeseen adverse side effects, including fatalities, or a determination may be made that a
clinical trial presents unacceptable health risks;

� the time required to determine whether the product candidate is effective may be longer than expected;

� fatalities or other adverse events arising during a clinical trial that may not be related to clinical trial treatments;

� the product candidate may appear to be no more effective than current therapies;

� the quality or stability of the product candidate may fail to conform to acceptable standards;

� our inability to produce or obtain sufficient quantities of the product candidate to complete the trials;
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� our inability to reach agreement on acceptable terms with prospective CROs and trial sites, the terms of which can be subject
to extensive negotiation and may vary significantly among different CROs and trial sites;

� our inability to obtain IRB approval to conduct a clinical trial at a prospective site;

� our inability to obtain regulatory approval to conduct a clinical trial;

� lack of adequate funding to continue the clinical trial, including the occurrence of unforeseen costs due to enrollment delays,
requirements to conduct additional trials and studies and increased expenses associated with the services of our CROs and
other third parties;

� our inability to recruit and enroll individuals to participate in clinical trials for reasons including competition from other
clinical trial programs for the same or similar indications; or

� our inability to retain participants who have initiated a clinical trial but may be prone to withdraw due to side effects from the
therapy, lack of efficacy or personal issues, or who are lost to further follow-up.

In addition, we may experience significant setbacks in advanced clinical trials, even after promising results in earlier trials, such as unexpected
adverse events that occur when our product candidates are combined with other therapies and drugs or given to larger populations, which often
occur in later-stage clinical trials. In addition, clinical results are frequently susceptible to varying interpretations that may delay, limit or prevent
regulatory approvals. Also, patient advocacy groups and parents of trial participants may demand additional clinical trials or continued access to
drug even if our interpretation of clinical results received thus far leads us to determine that additional clinical trials or continued access are
unwarranted. Any disagreement with patient advocacy groups or parents of trial participants may require management�s time and attention and
may result in legal proceedings being instituted against us, which could be expensive, time-consuming and distracting, and may result in delay of
the program. Negative or inconclusive results or adverse medical events, including participant fatalities that may be attributable to our product
candidates, during a clinical trial may necessitate that it be redesigned, repeated or terminated. Further, some of our clinical trials may be
overseen by an independent data safety monitoring board, or DSMB, and the DSMB may determine to delay or suspend one or more of these
trials due to safety or futility findings based on events occurring during a clinical trial. Any such delay, suspension, termination or request to
repeat or redesign a trial could increase our costs and prevent or significantly delay our ability to commercialize our product candidates.

We have incurred operating losses since our inception and we may not achieve or sustain profitability.

We had an operating loss of $19.3 million for the nine months ended September 30, 2012, and incurred an operating loss of $35.9 million for the
year ended December 31, 2011. As of September 30, 2012, our accumulated deficit was $369.2 million. Our losses have resulted principally
from expenses incurred in research and development of our technology and products, from general and administrative expenses that we have
incurred while building our business infrastructure and acquired in-process research and development resulting from two acquisitions. We
expect to continue to incur significant operating losses in the future as we continue our research and development efforts and seek to obtain
regulatory approval of our products. Our ability to achieve profitability depends on our ability to raise additional capital, partner one or more
programs, complete development of our products, obtain regulatory approvals and market our products. It is uncertain when, if ever, we will
become profitable.
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We will need additional funds to conduct our planned research and development efforts. If we fail to continue to attract significant capital or
fail to enter into strategic relationships, we may be unable to continue to develop our product candidates.

We will require additional capital from time to time in the future in order to continue the development of product candidates in our pipeline and
to expand our product portfolio. The actual amount of funds that we will need will be determined by many factors, some of which are beyond
our control. These factors include the success of our research and development efforts, the status of our preclinical and clinical testing, costs
relating to securing regulatory approvals and the costs and timing of obtaining new patent rights, regulatory changes and competitive and
technological developments in the market. An unforeseen change in these factors, or others, might increase our need for additional capital.

We would expect to seek additional financing from the sale and issuance of equity or equity-linked or debt securities, and we cannot predict that
financing will be available when and as we need financing or that, if available, the financing terms will be commercially reasonable. If we are
unable to obtain additional financing, when and if we require or on commercially reasonable terms, it would have a material adverse effect on
our business and results of operations.

If we are able to consummate such financings, the trading price of our common stock could be adversely affected and/or the terms of such
financings may adversely affect the interests of our existing shareholders. To the extent we issue additional equity securities, our existing
shareholders could experience substantial dilution in their economic and voting rights. For example, through December 10, 2012, we sold an
aggregate of approximately 14.0 million shares of our common stock in connection with our December 2007, January 2009, August 2009 and
April 2011 financings and September 2012 at-the-market equity offering program and issued warrants to purchase approximately 5.0 million
additional shares of our common stock in connection with our December 2007, January 2009 and August 2009 financings, which warrants have
been exercised for an aggregate of 1.0 million shares of common stock.

Further, we may also enter into relationships with pharmaceutical or biotechnology companies to perform research and development with
respect to our RNA-based technologies, research programs or to conduct clinical trials and to market our product candidates. Other than
pre-clinical collaborations with academic/research institutions and a U.S. government entity for the development of additional exon-skipping
drug candidates for the treatment of DMD, we currently do not have a strategic relationship with a third party to perform research or
development using our RNA-based technologies or assist us in funding the continued development and commercialization of any of our
programs or drug candidates other than that with the U.S. government. If we are unable to enter into partnerships or strategic relationships with
respect to our technologies or any of our programs or drug candidates on favorable terms it may impede our ability to discover, develop and
commercialize our product candidates.

We currently rely on third-party manufacturers and other third parties for production of our drug products and our dependence on these
manufacturers may impair the advancement of our research and development programs and the development of our product candidates.

We do not currently have the internal ability to manufacture the product candidates that we need to conduct our clinical trials and we rely upon a
limited number of manufacturers to supply our product candidates and the components of our drug substance. We may also need to rely on
manufacturers for the production of our product candidates to support our research and development programs. In addition, we rely on other
third parties to perform additional steps in the manufacturing process, including filling and labeling of vials and storage of our product
candidates. For the foreseeable future, we expect to continue to rely on contract manufacturers and other third parties to produce, fill vials and
store sufficient quantities of our product candidates for use in our research and development programs and clinical trials. For each of our
eteplirsen and Marburg development programs, based on limited capacity for our specialized manufacturing needs we have had to enter into a
sole-source
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agreement with multinational manufacturing firms for the production of the API for eteplirsen and Marburg therapeutics. There are a limited
number of companies that can produce phosphorodiamidate-linked morpholino oligomer, or PMO, in the quantities and with the quality and
purity that we require for our development efforts. This might limit our ability to rapidly expand our programs or commercialize our products. If
we are required to seek alternative supply arrangements, the resulting delays and potential inability to find suitable replacements or bring on-line
new suppliers could materially and adversely impact our business.

Our product candidates require precise, high-quality manufacturing. The failure to achieve and maintain high quality standards, including failure
to detect or control anticipated or unanticipated manufacturing errors could result in patient injury or death or product recalls. Contract drug
manufacturers often encounter difficulties involving production yields, quality control and quality assurance and shortages of qualified
personnel. If our contract manufacturers or other third parties fail to deliver our product candidates for our research and development programs
and for clinical use on a timely basis, with sufficient quality, and at commercially reasonable prices, and we fail to find replacement
manufacturers or to develop our own manufacturing capabilities, we may be required to delay or suspend clinical trials, research and
development programs or otherwise discontinue development and production of our product candidates. In addition, we depend on certain
sole-source third-party vendors for the supply of raw materials used to produce our product candidates. If the third-party suppliers were to cease
production or otherwise fail to supply us with quality raw materials and we are unable to contract on acceptable terms for these raw materials
with alternative suppliers, our ability to have our product candidates manufactured and to conduct preclinical testing and clinical trials of our
product candidates would be adversely affected.

We do not yet have all of the agreements necessary for the supply of our product candidates in quantities sufficient for commercial sale and we
may not be able to establish or maintain sufficient commercial manufacturing arrangements on commercially reasonable terms. Securing
commercial quantities of our product candidates from contract manufacturers will require us to commit significant capital and resources. We
may also be required to enter into long-term manufacturing agreements that contain exclusivity provisions and/or substantial termination
penalties. In addition, contract manufacturers have a limited number of facilities in which our product candidates can be produced and any
interruption of the operation of those facilities due to events such as equipment malfunction or failure or damage to the facility by natural
disasters could result in the cancellation of shipments, loss of product in the manufacturing process or a shortfall in available product candidates.

Our contract manufacturers are required to produce our clinical product candidates under cGMP conditions in order to meet acceptable standards
for our clinical trials. If such standards change, the ability of contract manufacturers to produce our product candidates on the schedule we
require for our clinical trials may be affected. In addition, contract manufacturers may not perform their obligations under their agreements with
us or may discontinue their business befor="toc127225_5">Kewaunee Scientific Corporation

Notes to Consolidated Financial Statements

(unaudited)

A. Financial Information

The unaudited interim consolidated financial statements of Kewaunee Scientific Corporation (the �Company� or �Kewaunee�) have been prepared
pursuant to the rules and regulations of the Securities and Exchange Commission (the �Commission�). Accordingly, certain information and
footnote disclosures normally included in financial statements prepared in accordance with accounting principles generally accepted in the
United States of America have been condensed or omitted, although the Company believes that the disclosures are adequate to make the
information presented not misleading.

These interim consolidated financial statements should be read in conjunction with the consolidated financial statements and notes included in
the Company�s 2010 Annual Report to Stockholders. The results of operations for the interim periods are not necessarily indicative of the results
of operations to be expected for the full year.

The preparation of the interim consolidated financial statements requires management to make certain estimates and assumptions that affect
reported amounts and disclosures. Actual results could differ from those estimates.

B. Inventories

Inventories consisted of the following (in thousands):
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October 31, 2010 April 30, 2010
Finished products $ 2,067 $ 2,199
Work in process 1,417 1,237
Raw materials 5,574 4,914

$ 9,058 $ 8,350

For interim reporting, LIFO inventories are computed based on year-to-date quantities and interim changes in price levels. Changes in quantities
and price levels are reflected in the interim consolidated financial statements in the period in which they occur.

C. Comprehensive Income

A reconciliation of net earnings and total comprehensive income for the three and six months ended October 31, 2010 and 2009 is as follows (in
thousands):

Three months ended
October 31,

2010

Three months ended
October 31,

2009
Net earnings $ 855 $ 1,352
Change in cumulative foreign currency translation
adjustments 98 109
Change in fair value of cash flow hedge, net of tax (197) �  

Total comprehensive income $ 756 $ 1,461

Six months ended
October 31,

2010
Six months ended
October 31, 2009

Net earnings $ 1,512 $ 2,423
Change in cumulative foreign currency translation
adjustments (18) 213
Change in fair value of cash flow hedge, net of tax (208) �  

Total comprehensive income $ 1,286 $ 2,636

Assets and liabilities for the Company�s foreign subsidiaries are translated at exchange rates prevailing on the balance sheet date. Revenues and
expenses are translated at weighted average exchange rates prevailing during the period and any resulting translation adjustments are reported
separately in stockholders� equity.
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D. Segment Information

The following table provides financial information by business segments for the three and six months ended October 31, 2010 and 2009 (in
thousands):

Domestic
Operations

International
Operations Corporate Total

Three months ended October 31, 2010
Revenues from external customers $ 22,269 $ 3,356 $ �  $ 25,625
Intersegment revenues 504 4 (508) �  
Operating earnings (loss) before income taxes 2,112 105 (923) 1,294
Three months ended October 31, 2009
Revenues from external customers $ 24,713 $ 2,375 $ �  $ 27,088
Intersegment revenues 271 310 (581) �  
Operating earnings (loss) before incomes taxes 2,900 206 (911) 2,195
Six months ended October 31, 2010
Revenues from external customers $ 43,216 $ 7,267 $ �  $ 50,483
Intersegment revenues 1,167 647 (1,814) �  
Operating earnings (loss) before incomes taxes 3,697 333 (1,683) 2,347
Six months ended October 31, 2009
Revenues from external customers $ 48,071 $ 5,266 $ �  $ 53,337
Intersegment revenues 691 417 (1,108) �  
Operating earnings (loss) before incomes taxes 5,445 509 (2,002) 3,952

E. Defined Pension Plans

The Company has non-contributory defined benefit pension plans covering substantially all salaried and hourly employees. These plans were
amended as of April 30, 2005, no further benefits have been, or will be, earned under the plans, subsequent to the amendment date, and no
additional participants will be added to the plans. Contributions of $719,000 were paid to the plans during the six months ended October 31,
2010, and the Company does not expect any contributions to be paid to the plans during the remainder of the current fiscal year. No
contributions were made during the comparable periods of the prior year.

Pension expense consisted of the following (in thousands):

Three months ended
October 31,

2010

Three months ended
October 31,

2009
Service cost $ -0- $ -0-
Interest cost 240 245
Expected return on plan assets (289) (234) 
Recognition of net loss 172 187

Net periodic pension expense $ 123 $ 198

Six months ended
October 31,

2010
Six months ended
October 31, 2009

Service cost $ -0- $ -0-
Interest cost 480 475
Expected return on plan assets (578) (469) 
Recognition of net loss 344 347
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Net periodic pension expense $ 246 $ 353

F. Credit Arrangement

In July 2009, the Company amended its unsecured revolving credit facility to extend the facility�s expiration date to July 31, 2012, and modify
the variable rate component of the interest calculation. Monthly interest payments under the facility, as amended, are calculated at the 30-day
LIBOR Market Interest Rate plus a variable rate ranging from 1.575% to 2.175%.

In July 2009, the Company entered into an interest rate SWAP agreement whereby the interest rate payable by the Company on $2 million of
outstanding advances under the revolving credit facility was effectively converted to a fixed interest rate of 3.9% for the period beginning
August 3, 2009, and ending August 1, 2012. The Company entered into this interest rate swap to mitigate future interest rate risk associated with
advances under the credit facility.
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G. Long-Term Debt

On August 2, 2010, the Company amended its existing bank agreement covering its unsecured $14 million revolving credit facility to provide
for an additional $4 million seven-year term loan secured by the Company�s real property and equipment located in Statesville, North Carolina.
The term loan requires monthly principal payments of approximately $17,000, plus interest calculated at the 30-day LIBOR Market Index Rate
plus 1.575%, with payment of the outstanding principal balance and any unpaid interest at the term loan maturity date. In June 2010, the
Company entered into an interest rate swap agreement whereby the interest rate payable by the Company on the term loan was effectively
converted to a fixed interest rate of 4.875%, effective August 2, 2010. The term loan includes financial covenants similar to the unsecured
revolving credit facility. The proceeds of the term loan are being used primarily to fund the expansion of the Company�s Statesville, North
Carolina manufacturing facilities.

H. Derivative Instruments and Hedging Activities

As described in Note G above, the Company entered into an interest rate swap agreement with an initial notional amount of $4 million, whereby
the interest rate payable by the Company on the unpaid balance of the new term loan is effectively converted to a fixed interest rate of 4.875%
for the period beginning August 2, 2010, and ending August 1, 2017. The Company entered into this interest rate swap to mitigate future interest
rate risk associated with advances under the credit facility. The Company does not use derivatives for trading or speculative purposes. The
effective portion of changes in the fair value of derivatives designated and that qualify as cash flow hedges is recorded in accumulated other
comprehensive income (loss) and is subsequently reclassified into earnings in the period that the hedged forecasted transaction affects earnings.
The ineffective portion of the change in fair value of the derivatives is recognized directly in earnings. The Company did not record any hedge
ineffectiveness in earnings during the three months and six months periods ended October 31, 2010 and 2009.

The reduction in fair value of cash flow hedges, net of tax for the three months and six months ended October 31, 2010 was $197,000 and
$208,000, respectively. The change in fair value was recorded in the Company�s consolidated balance sheet as a current liability and accumulated
other comprehensive loss.

I. Reclassifications

Certain 2009 amounts have been reclassified to conform with the 2010 presentation in the consolidated statements of cash flows. Such
reclassifications had no impact on net earnings.
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Item 2. Management�s Discussion and Analysis of Financial Condition and Results of Operations
The Company�s 2010 Annual Report to Stockholders contains management�s discussion and analysis of financial condition and results of
operations at and for the year ended April 30, 2010. The following discussion and analysis describes material changes in the Company�s financial
condition since April 30, 2010. The analysis of results of operations compares the three and six months ended October 31, 2010 with the
comparable periods of the prior fiscal year.

Results of Operations

Sales for the three months ended October 31, 2010 were $25,625,000, a decrease of 5% from sales of $27,088,000 in the second quarter last
year. The decline primarily resulted from a continuing softness in the domestic marketplace for small and mid-sized laboratory projects.
Domestic sales were $22,269,000, down from $24,713,000 in the second quarter last year, while international sales were $3,356,000, up from
$2,375,000 in the second quarter last year.

Sales for the six months ended October 31, 2010 were $50,483,000, down 5% from sales of $53,337,000, in the same period last year. Domestic
operations sales were $43,216,000, down from sales of $48,071,000 in the same period last year. International operations sales were $7,267,000,
up from sales of $5,266,000 in the same period last year.

The order backlog was $66.0 million at October 31, 2010, down slightly from $66.9 million at July 31, 2010 and up from $65.2 million at
October 31, 2009.

The gross profit margin for the three months ended October 31, 2010 was 21.1% of sales, as compared to 22.9% of sales in the comparable
quarter of the prior year. The gross profit margin for the six months ended October 31, 2010 was 20.6% of sales, as compared to 22.4% of sales
in the comparable quarter of the prior year. The decreases in gross profit margin percentages for the current year periods were primarily due to
aggressive pricing in all of the Company�s markets and the unfavorable impact of lower production volumes.

Operating expenses for the three months ended October 31, 2010 were $4,045,000, or 15.8% of sales, as compared to $3,976,000, or 14.7% of
sales, in the comparable period of the prior year. Operating expenses for the six months ended October 31, 2010 were $7,946,000, or 15.7% of
sales, as compared to $7,942,000, or 14.9% of sales, in the comparable period of the prior year. The ratio of operating expenses to sales
increased for the current year periods as operating expenses were relatively unchanged from the prior year periods while sales declined. Pension
expense decreased $75,000 and $107,000 for the three and six months periods ended October 31, 2010, respectively, and incentive compensation
expense decreased $52,000 and $211,000, respectively, for these periods. Those increases were offset by increases in various other operating
expense categories.

Operating earnings were $1,372,000 and $2,470,000 for the three and six months ended October 31, 2010. This compares to operating earnings
of $2,234,000 and $4,032,000 for the comparable periods of the prior year.

Interest expense was $78,000 and $122,000 for the three and six months ended October 31, 2010, respectively, as compared to $39,000 and
$80,000 for the comparable periods of the prior year. The increase in interest expense for the current year periods resulted primarily from higher
bank borrowings.

Income tax expense of $414,000 and $743,000 was recorded for the three and six months ended October 31, 2010, respectively, as compared to
income tax expense of $751,000 and $1,340,000 recorded for the comparable periods of the prior year. The effective tax rates were 32.0% and
31.7% for the three and six months ended October 31, 2010, respectively, and were 34.2% and 33.9% for the three and six months ended
October 31, 2009. The effective tax rates for each of the three and six month periods differs from the statutory rate primarily due to the impact of
varying income tax rates on income earned by the Company�s foreign subsidiaries. In addition to this factor, the effective tax rates for all the
periods were favorably impacted by earned state and federal tax credits. The decrease in the effective tax rates in the current year periods as
compared to the prior year periods resulted primarily from the fact that the higher pre-tax earnings levels in the prior year periods were less
impacted by earned stated and federal tax credits, and to a lesser extent, the impact of higher pretax earnings in the current year periods from
geographic areas with lower statutory income tax rates.

Net earnings attributable to the noncontrolling interest related to the Company�s two subsidiaries that are not 100% owned by the Company were
$25,000 and $92,000 for the three and six months ended October 31, 2010, respectively, as compared to $92,000 and $189,000, respectively, for
the comparable periods of the prior year. The decrease in the net earnings attributable to the noncontrolling interest in the current periods were
due to lower earnings of the two subsidiaries.
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Net earnings for the three months ended October 31, 2010 were $855,000, or $0.33 per diluted share, a decrease from net earnings of
$1,352,000, or $0.53 per diluted share, in the second quarter of the prior year. Net earnings for the six months were $1,512,000, or $0.59 per
diluted share, down from net earnings of $2,423,000, or $0.95 per diluted share, for the same period last year. Earnings for the three and six
months periods of the current year were unfavorably impacted by lower sales volume and continued aggressive pricing in all of the Company�s
markets.

7

Edgar Filing: Sarepta Therapeutics, Inc. - Form 424B5

Table of Contents 26



Table of Contents

Liquidity and Capital Resources

Historically, the Company�s principal sources of liquidity have been funds generated from operations, supplemented as needed by short-term
borrowings under the Company�s revolving credit facility. Additionally, certain machinery and equipment are financed by non-cancellable
operating leases or capital leases. The Company believes that these sources will be sufficient to support ongoing business requirements,
including capital expenditures through the current fiscal year.

The Company had working capital of $21.8 million at October 31, 2010, compared to $20.1 million at April 30, 2010. The ratio of current assets
to current liabilities was 2.2-to-1.0 at October 31, 2010, compared to 2.1-to-1.0 at April 30, 2010. At October 31, 2010, advances of $4,147,000
were outstanding under the Company�s bank revolving credit facility, as compared to advances of $4,872,000 outstanding as of April 30, 2010.
Total bank borrowings and capital lease obligations were $8,273,000 at October 31, 2010, as compared to $5,073,000 at April 30, 2010.

The Company�s operations provided cash of $479,000 during the six months ended October 31, 2010. Cash was primarily provided from
earnings, which was partially offset by increased accounts receivable of $909,000 and an increase in inventory of $708,000. The Company�s
operations provided cash of $2,073,000 during the six months ended October 31, 2009, with cash primarily provided from earnings, which was
partially offset by increased accounts receivable of $2,205,000.

During the six months ended October 31, 2010, net cash of $3,712,000 was used in investing activities, primarily for capital expenditures. This
compares to the use of $2,283,000 for investing activities in the comparable period of the prior year, primarily for capital expenditures.

The Company�s financing activities provided cash of $2,685,000 during the six months ended October 31, 2010. Cash provided was primarily
from the proceeds from $4,000,000 in new long-term debt, partially offset by cash dividends paid of $514,000, and repayment of short-term
borrowings of $725,000. The proceeds of the term loan are being used primarily to fund the expansion of the Company�s Statesville, North
Carolina manufacturing facilities. Financing activities used cash of $934,000 in the same period for the prior year, which included $461,000 for
cash dividends, $144,000 for payments on obligations of capital leases, and repayment of short-term borrowings of $350,000.

Outlook for Third Quarter of Fiscal Year 2011

The Company�s ability to predict future demand for its products continues to be limited given, among other general economic factors affecting
the Company and its markets, the Company�s role as subcontractor or supplier to dealers for subcontractors, and the fact that demand for its
products is dependent upon the number of laboratory construction projects planned and/or current progress in projects already under
construction.

The Company expects that sales and earnings for the second half of fiscal year 2011 will likely improve over the first half of the fiscal year. The
Company�s expectations are based on a number of factors, including scheduled delivery dates for orders in the order backlog, a modest recovery
in the global economy, and continuing increased sales opportunities in the international marketplace.

Safe Harbor Statement under the Private Securities Litigation Reform Act of 1995

Certain statements in this report constitute �forward-looking� statements within the meaning of the Private Securities Litigation Reform Act of
1995 (the �Reform Act�). Such forward-looking statements involve known and unknown risks, uncertainties and other factors that could
significantly impact results or achievements expressed or implied by such forward-looking statements. These factors include, but are not limited
to, economic, competitive, governmental, and technological factors affecting the Company�s operations, markets, products, services, and prices,
as well as prices for certain raw materials and energy. The cautionary statements made pursuant to the Reform Act herein and elsewhere by the
Company should not be construed as exhaustive. The Company cannot always predict what factors would cause actual results to differ
materially from those indicated by the forward-looking statements. In addition, readers are urged to consider statements that include the terms
�believes�, �belief�, �expects�, �plans�, �objectives�, �anticipates�, �intends� or the like to be uncertain and forward-looking. Over time, the Company�s actual
results, performance or achievements will likely differ from the anticipated results, performance or achievements that are expressed or implied
by the Company�s forward-looking statements, and such difference might be significant and harmful to stockholders� interests. Many important
factors that could cause such a difference are described under the caption �Risk Factors,� in Item 1A of the Company�s 2010 Annual Report on
Form 10-K.
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REVIEW BY INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

A review of the interim consolidated financial information included in this Quarterly Report on Form 10-Q for each of the three and six month
periods ended October 31, 2010 and October 31, 2009 has been performed by Cherry, Bekaert & Holland, L.L.P., the Company�s independent
registered public accounting firm. Their report on the interim consolidated financial information follows.

9
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We have reviewed the accompanying consolidated balance sheet of Kewaunee Scientific Corporation and its subsidiaries (the �Company�) as of
October 31, 2010, and the related consolidated statements of operations for the three month and six month periods ended October 31, 2010 and
2009 and the related consolidated statements of cash flows for the six-month periods ended October 31, 2010 and 2009. These interim
consolidated financial statements are the responsibility of the Company�s management.

We conducted our reviews in accordance with the standards of the Public Company Accounting Oversight Board (United States). A review of
interim financial information consists principally of applying analytical procedures and making inquiries of persons responsible for financial and
accounting matters. It is substantially less in scope than an audit conducted in accordance with the standards of the Public Company Accounting
Oversight Board (United States), the objective of which is the expression of an opinion regarding the financial statements taken as a whole.
Accordingly, we do not express such an opinion.

Based on our reviews, we are not aware of any material modifications that should be made to the interim consolidated financial statements
referred to above for them to be in conformity with accounting principles generally accepted in the United States of America.

We previously audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the consolidated
balance sheet as of April 30, 2010, and the related statements of operations, of stockholders� equity and of cash flows for the year then ended (not
presented herein) and in our report dated July 16, 2010, we expressed an unqualified opinion on those consolidated financial statements. In our
opinion, the information set forth in the accompanying consolidated balance sheet as of April 30, 2010 is fairly stated in all material respects in
relation to the consolidated financial statement from which it has been derived.

/s/ Cherry, Bekaert & Holland, L.L.P.

Charlotte, North Carolina

December 10, 2010

10
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Item 3. Quantitative and Qualitative Disclosures About Market Risk
There are no material changes to the disclosures made on this matter in the Company�s Annual Report on Form 10-K for the fiscal year ended
April 30, 2010.

Item 4. Controls and Procedures
(a) Evaluation of disclosure controls and procedures

An evaluation was performed under the supervision and the participation of the Company�s management, including the Chief Executive Officer
(�CEO�) and Chief Financial Officer (�CFO�), of the effectiveness of the design and operation of the Company�s disclosure controls and procedures
(as defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended) as of October 31, 2010. Based on that
evaluation, the Company�s management, including the CEO and CFO, concluded that, as of October 31, 2010, the Company�s disclosure controls
and procedures were adequate and effective and designed to ensure that all material information required to be filed in this quarterly report is
made known to them by others within the Company and its subsidiaries.

(b) Changes in internal controls

There was no significant change in the Company�s internal control over financial reporting that occurred during the most recent fiscal quarter that
has materially affected, or is reasonably likely to materially affect, the Company�s internal control over financial reporting.
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PART II. OTHER INFORMATION

Item 6. Exhibits

  3.1 By-Laws (as amended August 25, 2010) (1)

10.1 Amended and Restated Loan and Security Agreement dated as of August 2, 2010 between Bank of America, N.A. and
Kewaunee Scientific Corporation. (2)

10.2 2010 Stock Option Plan for Directors *(3)

31.1 Certification of Chief Executive Officer pursuant to Rule 13a-14(a) or Rule 15d-14(a), as adopted pursuant to Section 302 of
the Sarbanes-Oxley Act of 2002.

31.2 Certification of Chief Financial Officer pursuant to Rule 13a-14(a) or Rule 15d-14(a), as adopted pursuant to Section 302 of
the Sarbanes-Oxley Act of 2002.

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

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

* The referenced exhibit is a management contract or compensatory plan or arrangement.
(1) Filed with this Form 10-Q with the Securities and Exchange Commission.
(2) Filed as an exhibit to the Kewaunee Scientific Corporation Current Report on Form 8-K (Commission File No. 0-5286) filed on August 4,

2010, and incorporated herein by reference.
(3) Filed as Appendix A to the Kewaunee Scientific Corporation Proxy Statement for its Annual Meeting of Stockholders on August 25, 2010

(Commission File No. 0-5286) filed on July 23, 2010, and incorporated herein by reference.
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SIGNATURE

Pursuant to the requirements of the Securities and Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by
the undersigned thereunto duly authorized.

KEWAUNEE SCIENTIFIC CORPORATION

(Registrant)

Date: December 13, 2010 By /s/ D. Michael Parker
D. Michael Parker

(As duly authorized officer and Senior Vice President, Finance
and Chief Financial Officer)
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