Edgar Filing: APPLIED GENETIC TECHNOLOGIES CORP - Form 8-K

APPLIED GENETIC TECHNOLOGIES CORP
Form 8-K
July 31, 2018

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(D)
OF THE SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event reported): July 25, 2018

APPLIED GENETIC TECHNOLOGIES CORPORATION

(Exact Name of Registrant as Specified in Charter)

Delaware 001-36370 59-3553710
(State or other jurisdiction (Commission (IRS Employer
of incorporation) File Number) Identification Number)
14193 NW 119th Terrace

Suite 10



Edgar Filing: APPLIED GENETIC TECHNOLOGIES CORP - Form 8-K
Alachua, Florida, 32165

(Address of principal executive offices) (Zip Code)
(386) 462-2204
(Registrant s telephone number, including area code)
Not Applicable

(Former Name or Former Address, if Changed Since Last Report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions (see General Instruction A.2. below).

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities
Act of 1933 (§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this
chapter).

Emerging growth company
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition

period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the
Exchange Act.



Edgar Filing: APPLIED GENETIC TECHNOLOGIES CORP - Form 8-K

Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;

Compensatory Arrangements of Certain Officers.

On July 25, 2018, the compensation committee of our board of directors approved bonus payments for fiscal year
2018 and salary changes for fiscal year 2019 for Susan Washer, our president and chief executive officer, Mark
Shearman, our chief scientific officer, William Sullivan, our chief financial officer, Stephen Potter, our vice president
and chief business officer, and Andrew Ashe, our general counsel. The following table sets forth for each individual

the amount of their bonus for fiscal year 2018 and their salary for fiscal year 2019.

Name Fiscal Year 2018 Bonus
Susan Washer $ 200,000.00
Mark Shearman $ 136,000.00
William Sullivan $ 120,000.00
Stephen Potter $ 110,000.00
Andrew Ashe $ 108,290.00

Fiscal Year 2019 Salary

AR A

514,150.00
402,097.00
353,600.00
352,862.00
340,000.00
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SIGNATURES

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

APPLIED GENETIC TECHNOLOGIES
CORPORATION

By: /s/ Andrew Ashe
Andrew Ashe

General Counsel
Date: July 31, 2018
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Lucy Hoffman(69)

15,000

5,000

15,000

Thomas P. Hogan(70)

167,715

57,335

146,987
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Deborah Howe Revocable Living Trust(71)

22,285

7,428

22,285

Luther & Carol Hunnicutt(72)

15,000

5,000

15,000

Elizabeth A. Innis Living Trust(73)

13,500

4,500



13,500

Rodger Jensen(74)

7,500

2,500

7,500

Roy Jura(75)

8,250

2,750

8,250
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Stephen A. Kalthoff Rev Trust Dated 03/25/1987(76)

22,500
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7,500

22,500

H. Arnold Kela(77)

15,500

8,500

10,500

H. Arnold Kela Farms(78)

47,000

21,000

39,000

Shamm Kelly
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37,393

7,059

30,334

K&B Development Inc. Profit Sharing Trust FBO R. Kent Kunz(79)

7,500

2,500

7,500

La Madera(80)

20,714

13,571

10,714
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Donald C. & Ellen J. Laines(81)

7,500

2,500

7,500

Landon Inv. Co. Inc.(82)

20,000

20,000

Dan & Louise Landon(83)

45,000

15,000

45,000
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Chris A. Larson, DDS

72,000

37,000

62,000

Chris A. Larson DDS Inc. Pension Plan(84)

147,500

5,000

142,500

Robert M. Lee & Wendy A. Lee

14,243

6,743

10
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7,500

Linda R. Lemmon Trust(85)

3,700

750

3,700

Paul H. Lemmon Trust(86)

3,700

750

3,700

Betty Lo(87)

9,250

11
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7,750

2,250

John P. and Erika Lockridge Trust dated November 15, 2000(88)

688,572

428,572

260,000

87

12
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Name

Jack and Joanne Loperena(89)

Larry J. Loperena

Laurie M. Loperena

Linda A. Loperena(90)

Lindsey J. Loperena

Carina Lu(91)

M. J. J. Ventures LLC(92)

Frank T. Maclnnis(93)

Steven J. Malesardi

McGuiness Family Trust DTD 12-18-1992(94)
Marvin Melikian(95)

Brian V. Murray(96)

Douglas & Cynthia Myovich(97)

New Limited Partnership(98)

Nishkian Trust(99)

One & Co.(100)

Paul P. Ortner & Paul P. Ortner DDS Pension
Plan(101)

Frank J. Parr(102)

Pine Hill Capital LLC(103)

William & Karen Podolsky(104)

Price Family Trust DTD 06-09-1994(105)
Kermit M. Radke

Gerald Raphael(106)

David A. Reeves(107)

Walter R. Reinhardt(108)

Leonard Ross(109)

Roytor & Co.(110)

Victor S. Sahatdjian(111)

Sahatdjian Family Revocable Trust(112)
San Pablo Properties(113)

Fahmie Sanders

Stanley Sanders Trust

George Sarantos(114)

James L. Schooley M.D. Inc. IRA Plan(115)
James L. Schooley

Daniel F. Selleck(116)

Robert & Laurie Selleck(117)

Billy K. Skelton

Slater & Co. 401(K) Pension Plan(118)
Dominik Slonek IRA Acct#FG67745(119)
Jim Smitherman ITI(120)

South Coast Marine Services Defined Benefit
Plan(121)

Joseph D. Spino & Shirley J. Spino(122)
Theodore E. Staahl

Bryan T. Sugahara

Byron M. Sugahara

Kaytaro G. Sugahara

Virginia Sy(123)

John P. Tatum(124)

Temple Family Trust u/a 4/14/98(125)
Miles Thomas Family Trust U/A 04/22/1983(126)

Number of Shares
of Common
Stock Beneficially
Owned Before
Offering
140,000
15,000
10,000
65,000
30,000

4,000
1,559,136
45,000
121,000
42,857
16,250
28,333

7,500

6,429

22,500
404,359

611,429
85,000
150,000
11,000
14,500
730,028
11,904
2,000
63,645
204,000
106,900
3,000
2,000
10,000
3,000
3,000
42,877
30,927
5,000
43,214
80,000
10,000
11,750
22,500
45,250

21,428
3,550

98,572
30,000
25,000
25,000
65,000
50,000
40,150
22,500

Number of Shares
of Common Stock
Offered Hereunder
80,000

15,000

10,000

35,000

30,000

10,000

1,221,538

15,000

20,000

14,286

8,750

5,000

4,500

2,143

7,500

10,000

86,429
35,000
150,000
5,000
5,500
71,429
3,968
10,000
25,215
204,000
106,900
1,000
2,000
10,000
3,000
3,000
14,292
13,642
5,000
21,071
40,000
10,000
7,250
7,500
45,250

7,143

1,850

98,572
25,000
25,000
25,000
65,000
20,000
20,050
7,500

Number of Shares
of Common Stock
Beneficially
Owned Following
the Offering
60,000

0

0

45,000

0

4,000

344,731

45,000

101,000

42,857

11,250

28,333

4,500

6,429

22,500

394,359

525,000
75,000
150,000
9,000
13,500
658,599
11,904
2,000
57,645
204,000
0

3,000

Percentage of
Class
Beneficially
Owned

After Offering(1)

1.17

1.34

1.79

2.24

* X X ¥ ¥ *

*%*%*%*%OQ

* K K K Kk K K K K X K K K K X X K X *

* X K KX K KX X X K *
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Tolfree Family Trust(127)

Tooker & Antz HR-10 PSP(128)

Tooker 2003 Trust dated March 27, 2003(129)
Total Benefit Services, Inc. 401(K) Profit Sharing
Plan(130)

Charles & Mary Alice Townsend Family
Trust(131)

Daniele Upp(132)

Donna J. Walker IRA(133)

88

25,500
15,000
47,999

13,500
197,750

58,375
7,500

10,500
5,000
3,500

4,500
32,250

58,375
7,500

22,500
15,000
47,999

13,500
197,750

58,375
0

14
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Number of Shares

Number of Shares

Percentage of

of Common of Common Stock Class

Stock Beneficially Number of Shares Beneficially Beneficially

Owned Before of Common Stock Owned Following Owned
Name Offering Offered Hereunder  the Offering After Offering(1)
William R. Weeks Revocable Trust u/d/t
dated 04/10/03(134) 70,601 45,887 37,071 i
Dale P. & Terri Weigand(135) 6,450 2,150 6,450 *
Frank C. Wheeler 360,197 23,530 336,667 1.15 o
Phyllis K. Witesman(136) 4,500 1,500 4,500 *
John L. Woolf & Bernice M. Woolf(137) 16,250 8,750 11,250 <
Desmond Survivors Trust(138) 33,608 14,536 28,608 *
Norman C. Tanner & Barbara L. Tanner(139) 22,500 7,500 22,500 i
TOTAL 21,132,233 13,315,308 13,341,284

*  Indicates less than 1%

(1) Assumes the sale by the selling stockholders of all of the shares of common stock available for resale under this prospectus except
for 1,750,498 shares issuable upon exercise of warrants and 3,960,000 shares issuable upon exercise of options.

(2) Mr. Doshi is our President, CEO and Chairman. Shares of common stock beneficially owned before and after the offering for
Mr. Doshi includes 2,300,000 shares issuable upon exercise of options. Number of shares offered hereby includes 200,000 shares
issuable upon exercise of unvested options.

(3) Mr. Creel is our Vice President of Exploration and a Director. Shares of common stock beneficially owned before and after the
offering for Mr. Creel includes 220,000 shares issuable upon exercise of options. Number of shares offered hereby includes 30,000
shares issuable upon exercise of unvested options.

(4) Mr. Steinhauser is our Chief Financial Officer and a Director. Shares of common stock beneficially owned before and after the
offering for Mr. Steinhauser includes 170,000 shares issuable upon exercise of options and 100,000 shares issuable upon exercise
of warrants. Number of shares offered hereby includes 30,000 shares issuable upon exercise of unvested options.

(5) Mr. Anderson is a director. Shares of common stock beneficially owned before and after the offering for Mr. Anderson includes
15,000 shares issuable upon exercise of options. Number of shares offered hereby includes 60,000 shares issuable upon exercise of
unvested options.

(6) Mr. Cunningham is a Director. Shares of common stock beneficially owned before and after the offering for Mr. Cunningham
includes 130,000 shares issuable upon exercise of options and 10,000 shares issuable upon exercise of warrants. Number of shares
offered hereby includes 20,000 shares issuable upon exercise of unvested options.

(7)  Mr. Delehanty is a Director. Shares of common stock beneficially owned before and after the offering for Mr. Delehanty includes
430,000 shares issuable upon exercise of options. Number of shares offered hereby includes 45,000 shares issuable upon exercise
of unvested options.

(8) Mr. DeMare, a Director, is the President of DNG Capital Corp. and has sole voting and investment control over the securities held
by DNG Capital Corp. Shares of common stock beneficially owned before and after the offering for Mr. DeMare includes 15,000
shares issuable upon exercise of options. Number of shares offered hereby includes 60,000 shares issuable upon exercise of
unvested options.

(9) Includes 285,714 shares of common stock owned by the Friedman 2004 Trust dated 11/11/04. Mr. Friedman has sole voting and

investment control over the securities owned by the Friedman 2004 Trust.

15
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Shares of common stock beneficially owned before and after the offering includes 6,000 shares issuable upon exercise of warrants.
Number of shares offered hereby includes 6,000 shares issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 1,750 shares issuable upon exercise of warrants.
Number of shares offered hereby includes 1,750 shares issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 50,000 shares issuable upon exercise of options.
Arline C. Barker has sole voting and investment control over the securities owned by the Lawrence Barker Jr. 2005 Revocable
Trust. Number of shares offered hereby includes 50,000 shares issuable upon exercise of options.

Shares of common stock beneficially owned before and after the offering 5,193 shares issuable upon exercise of warrants. Number
of shares offered hereby includes 5,193 shares issuable upon exercise of warrants.

This footnote is intentionally omitted.
Shares of common stock beneficially owned before and after the offering includes 3,500 shares issuable upon exercise of warrants

owned by the Bender Trust. Jeanne Bender and Arthur Bender have shared voting and investment control over the securities owned
by the Bender Trust. Number of shares offered hereby includes 3,500 shares issuable upon exercise of warrants.

16
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Shares of common stock beneficially owned before and after the offering includes 6,000 shares issuable upon exercise of warrants.
Number of shares offered hereby includes 6,000 shares issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 8,600 shares issuable upon exercise of warrants
owned by the Blaine Investments Partnership. Mr. Jensen has sole voting and investment control over the securities held by Blaine
Investments Partnership. Number of shares offered hereby includes 8,600 shares issuable upon exercise of warrants.

Includes 5,000 shares of common stock owned by the Laura Bliss 2002 Trust. Laura Bliss has sole voting and investment control
over the securities owned by the Laura Bliss 2002 Trust.

Shares of common stock beneficially owned before and after the offering includes 750 shares issuable upon exercise of warrants.
Number of shares offered hereby includes 750 shares issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 13,000 shares issuable upon exercise of warrants
owned by the Boyd Trust dated 12/23/99. Ken Boyd and Susan Boyd have shared voting and investment control over the securities
held by Boyd Trust dated 12/23/99. Number of shares offered hereby includes 13,000 shares issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 10,000 shares issuable upon exercise of warrants
owned by the Robert M. Bragg Trust. Mr. Bragg has sole voting and investment control over the securities held by Robert M.
Bragg Trust. Number of shares offered hereby includes 10,000 shares issuable upon exercise of warrants.

Includes 10,000 shares of common stock owned by the Marjorie Brand Trust. Roger Jensen has sole voting and investment control
over the securities owned by the Marjorie Brand Trust.

Shares of common stock beneficially owned before and after the offering includes 19,785 shares issuable upon exercise of warrants
owned by the Brenner Exception Trust dated 2-26-05. Mr. Brenner has sole voting and investment control over the securities held
by Brenner Exception Trust dated 2-26-05. Number of shares offered hereby includes 19,785 shares issuable upon exercise of
warrants.

Shares of common stock beneficially owned before and after the offering includes 10,000 shares issuable upon exercise of warrants
owned by the Brenner Family Trust 03-08-96. Hoby Brenner and Alexis Brenner have shared voting and investment control over
the securities held by the Brenner Family Trust 03-08-96. Number of shares offered hereby includes 10,000 shares issuable upon
exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 1,000 shares issuable upon exercise of warrants
owned by the Robert A. Buckenberger Family Trust. Robert A. Buckenberger & Shirley A. Buckenberger have shared voting and
investment control over the securities held by the Robert A. Buckenberger Family Trust. Number of shares offered hereby includes
1,000 shares issuable upon exercise of warrants.

17
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Shares of common stock beneficially owned before and after the offering includes 3,642 shares issuable upon exercise of warrants.
Number of shares offered hereby includes 3,642 shares issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 1,500 shares issuable upon exercise of warrants
owned by the Fred H. Carlisle, Jr. Living Trust. Fred H. Carlisle has sole voting and investment control over the securities held by
the Fred H. Carlisle, Jr. Living Trust. Number of shares offered hereby includes 1,500 shares issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 3,750 shares issuable upon exercise of warrants.
Number of shares offered hereby includes 3,750 shares issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 500 shares issuable upon exercise of warrants.
Number of shares offered hereby includes 500 shares issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 5,250 shares issuable upon exercise of warrants
owned by the Mason Case Trust. Mason Case has sole voting and investment control over the securities held by the Mason Case
Trust. Number of shares offered hereby includes 5,250 shares issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 500 shares issuable upon exercise of warrants.
Number of shares offered hereby includes 500 shares issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 2,500 shares issuable upon exercise of warrants
owned by the Cherry Family Trust. Robert Cherry has sole voting and investment control over the securities held by the Cherry
Family Trust. Number of shares offered hereby includes 2,500 shares issuable upon exercise of warrants.

Shares of common stock held by the Colbert Enterprises Profit Sharing Plan. Floyd O. Colbert has sole voting and investment
control over the securities held by the Colbert Enterprises Profit Sharing Plan.

Shares of common stock beneficially owned before and after the offering includes 6,000 shares issuable upon exercise of warrants
owned by the Charles & Charlene Curtis Family Trust. Charles & Charlene Curtis have shared voting and investment control over
the securities held by the Charles & Charlene Curtis Family Trust. Number of shares offered hereby includes 6,000 shares issuable
upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 9,350 shares issuable upon exercise of warrants
owned by the Cutting Edge Supply 401(K) & P/S Plan & Trust . Franklin J. Brenner has sole voting and investment control over
the securities held by the Cutting Edge Supply 401(K) & P/S Plan & Trust. Number of shares offered hereby includes 9,350 shares
issuable upon exercise of warrants.

Includes 166,944 shares of common stock owned by D. B. Zwirn Special Opportunities Fund Ltd. Dan Zwirn, Managing Partner,
has sole voting and investment control over these securities owned by D. B. Zwirn Special Opportunities Funds Ltd.

Includes 94,911 shares of common stock owned by D. B. Zwirn Special Opportunities Fund L.P. Dan Zwirn, Managing Partner has
sole voting and investment control over these securities owned by D. B. Zwirn Special Opportunities Funds L.P.

Includes 23,859 shares of common stock owned by D. B. Zwirn Special Opportunities Fund (TE) L.P. Dan Zwirn, Managing
Partner has sole voting and investment control over these securities owned by D. B. Zwirn Special Opportunities Funds (TE) L.P.

Shares of common stock held by the Dann Retirement Plan. John Dann has sole voting and investment control over the securities
held by the Dann Retirement Plan.

Shares of common stock beneficially owned before and after the offering includes 18,572 shares issuable upon exercise of warrants
owned by the Haig Davidian 1999 Revocable Trust. Haig Davidian has sole voting and investment control over the securities held
by the Haig Davidian 1999 Revocable Trust. Number of shares offered hereby includes 18,572 shares issuable upon exercise of
warrants.

Includes 77,500 shares of common stock owned by R. Michael Delagnes IRA Account #050061118831 at FISERV Trust

Company. R. Michael Delagnes has sole voting and investment control over the securities owned by R. Michael Delagnes IRA
Account #050061118831 at FISERV Trust Company.
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Shares of common stock beneficially owned before and after the offering includes 7,000 shares issuable upon exercise of warrants.
Number of shares offered hereby includes 7,000 shares issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 750 shares issuable upon exercise of warrants.
Number of shares offered hereby includes 750 shares issuable upon exercise of warrants.

Shares of common stock held by the David J. Dickinson, CPA Profit Sharing Plan. David J. Dickinson & Patti A. Dickinson have
shared voting and investment control over the securities held by the David J. Dickinson, CPA Profit Sharing Plan.

Eric S. Doshi is an employee. Shares of common stock beneficially owned before and after the offering includes 58,375 shares
issuable upon exercise of warrants. Number of shares offered hereby includes 20,000 shares issuable upon exercise of unvested
options.

Shares of common stock beneficially owned before and after the offering includes 58,375 shares issuable upon exercise of warrants.
Number of shares offered hereby includes 58,375 shares issuable upon exercise of warrants.
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Shares of common stock beneficially owned before and after the offering includes 100,000 shares issuable upon exercise of
warrants. Number of shares offered hereby includes 100,000 shares issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 3,250 shares issuable upon exercise of warrants.
Number of shares offered hereby includes 3,250 shares issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 15,000 shares issuable upon exercise of warrants.

Number of shares offered hereby includes 15,000 shares issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 1,500 shares issuable upon exercise of warrants.
Number of shares offered hereby includes 1,500 shares issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 750 shares issuable upon exercise of warrants.
Number of shares offered hereby includes 750 shares issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 300 shares issuable upon exercise of warrants.
Number of shares offered hereby includes 300 shares issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 1,100 shares issuable upon exercise of warrants.
Number of shares offered hereby includes 1,100 shares issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 3,000 shares issuable upon exercise of warrants.
Number of shares offered hereby includes 3,000 shares issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 1,000 shares issuable upon exercise of warrants.
Number of shares offered hereby includes 1,000 shares issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 2,500 shares issuable upon exercise of warrants

owned by the Spouse s Trust Created Under Frick Family Trust DTD 1/31/92. Gary M. Frick, O.D. & Virginia M. Frick have shared

voting and investment control over the securities held by the Spouse s Trust Created Under Frick Family Trust DTD 1/31/92.
Number of shares offered hereby includes 2,500 shares issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 2,500 shares issuable upon exercise of warrants
owned by the Bypass Trust Created Under the Frick Family Trust DTD 1/31/92. Gary M. Frick, O.D. & Virginia M. Frick have
shared voting and investment control over the securities held by the Bypass Trust Created Under the Frick Family Trust DTD
1/31/92. Number of shares offered hereby includes 2,500 shares issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 5,000 shares issuable upon exercise of warrants
owned by the Gary & Lori Frick Family Trust. Gary & Lori Frick have shared voting and investment control over the securities
held by the Gary & Lori Frick Family Trust. Number of shares offered hereby includes 5,000 shares issuable upon exercise of
warrants.

Shares of common stock beneficially owned before and after the offering includes 2,500 shares issuable upon exercise of warrants.
Number of shares offered hereby includes 22,500 shares issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 11,250 shares issuable upon exercise of warrants
owned by the Jessie Garry Trust Dtd 01-04-94. Jessie Garry has sole voting and investment control over the securities held by the
Jessie Garry Trust Dtd 01-04-94. Number of shares offered hereby includes 11,250 shares issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 1,500 shares issuable upon exercise of warrants
owned by the Arnold & Dianne Gazarian Family Trust u/a/d 2/19/87. Arnold & Dianne Gazarian have shared voting and
investment control over the securities held by the Arnold & Dianne Gazarian Family Trust u/a/d 2/19/87. Number of shares offered
hereby includes 1,500 shares issuable upon exercise of warrants.

Includes 5,000 shares of common stock owned by the Retirement PS Plan. Mark A. George has sole voting and investment control
over the securities owned by the Retirement PS Plan.
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Shares of common stock beneficially owned before and after the offering includes 3,000 shares issuable upon exercise of warrants
owned by the Glasco Family Trust. Dale Glasco & Rhenda Glasco have shared voting and investment control over the securities
held by the Glasco Family Trust. Number of shares offered hereby includes 3,000 shares issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 30,000 shares issuable upon exercise of warrants
owned by the Gordon Industrial Supply PSP. Darol Hoffman has sole voting and investment control over the securities held by the
Gordon Industrial Supply PSP. Number of shares offered hereby includes 30,000 shares issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 15,000 shares issuable upon exercise of warrants
owned by the Paul L. Gould Living Trust dated 01/06/03. Paul L. Gould has sole voting and investment control over the securities
held by the Paul L. Gould Living Trust dated 01/06/03. Number of shares offered hereby includes 15,000 shares issuable upon
exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 5,000 shares issuable upon exercise of warrants.
Number of shares offered hereby includes 5,000 shares issuable upon exercise of warrants.
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Shares of common stock beneficially owned before and after the offering 1,000 shares issuable upon exercise of warrants. Number
of shares offered hereby includes 1,000 shares issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 22,500 shares issuable upon exercise of warrants.

Number of shares offered hereby includes 22,500 shares issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 5,000 shares issuable upon exercise of warrants.
Number of shares offered hereby includes 5,000 shares issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 36,607 shares issuable upon exercise of warrants.

Number of shares offered hereby includes 36,607 shares issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 7,428 shares issuable upon exercise of warrants
owned by the Deborah Howe Revocable Living Trust. Deborah Howe has sole voting and investment control over the securities
held by the Deborah Howe Revocable Living Trust. Number of shares offered hereby includes 7,428 shares issuable upon exercise
of warrants.

Shares of common stock beneficially owned before and after the offering includes 5,000 shares issuable upon exercise of warrants.
Number of shares offered hereby includes 5,000 shares issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 4,500 shares issuable upon exercise of warrants
owned by the Elizabeth A. Innis Living Trust. Elizabeth A. Innis has sole voting and investment control over the securities held by
the Elizabeth A. Innis Living Trust. Number of shares offered hereby includes 4,500 shares issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 2,500 shares issuable upon exercise of warrants.
Number of shares offered hereby includes 2,500 shares issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 2,750 shares issuable upon exercise of warrants.
Number of shares offered hereby includes 2,750 shares issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 7,500 shares issuable upon exercise of warrants

owned by the Stephen A. Kalthoff Rev Trust dated 03/25/1987. Stephen A. Kalthoff has shared voting and investment control over
the securities held by the Stephen A. Kalthoff Rev Trust dated 03/25/1987. Number of shares offered hereby includes 7,500 shares
issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 3,500 shares issuable upon exercise of warrants.
Number of shares offered hereby includes 3,500 shares issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 13,000 shares issuable upon exercise of warrants
owned by H. Arnold Kela Farms. H. Arnold Kela has sole voting and investment control over the securities held by H. Arnold Kela
Farms. Number of shares offered hereby includes 13,000 shares issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 2,500 shares issuable upon exercise of warrants
owned by the K&B Development Inc. Profit Sharing Trust FBO R. Kent Kunz. Kent Kunz has sole voting and investment control
over the securities held by the K&B Development Inc. Profit Sharing Trust FBO R. Kent Kunz. Number of shares offered hereby

includes 2,500 shares issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 3,571 shares issuable upon exercise of warrants
owned by La Madera. Rodger Jensen has sole voting and investment control over the securities held by La Madera. Number of
shares offered hereby includes 3,571 shares issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 2,500 shares issuable upon exercise of warrants.
Number of shares offered hereby includes 2,500 shares issuable upon exercise of warrants.

Includes 20,000 shares of common stock owned by the Landon Inv. Co. Inc. Dan Landon has sole voting and investment control
over the securities owned by the Landon Inv. Co. Inc.
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Shares of common stock beneficially owned before and after the offering includes 15,000 shares issuable upon exercise of warrants.

Number of shares offered hereby includes 15,000 shares issuable upon exercise of warrants.

Includes 147,500 shares of common stock owned by the Chris A. Larson DDS Inc. Pension Plan. Chris A. Larson has sole voting
and investment control over the securities owned by the Chris A. Larson DDS Inc. Pension Plan.

Shares of common stock beneficially owned before and after the offering includes 750 shares issuable upon exercise of warrants
owned by the Linda R. Lemmon Trust. Linda R. Lemmon has sole voting and investment control over the securities held by the
Linda R. Lemmon Trust. Number of shares offered hereby includes 750 shares issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 750 shares issuable upon exercise of warrants
owned by the Paul H. Lemmon Trust. Paul H. Lemmon has sole voting and investment control over the securities held by the Paul
H. Lemmon Trust. Number of shares offered hereby includes 750 shares issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 750 shares issuable upon exercise of warrants.
Number of shares offered hereby includes 750 shares issuable upon exercise of warrants.
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Includes 688,572 shares of common stock owned by the John P. and Erika Lockridge Trust dated November 15, 2000. John P. and
Erika Lockridge have shared voting and investment control over the securities owned by the John P. and Erika Lockridge Trust
dated November 15, 2000.

This footnote is intentionally omitted.

Shares of common stock beneficially owned before and after the offering includes 15,000 shares issuable upon exercise of warrants.

Number of shares offered hereby includes 15,000 shares issuable upon exercise of warrants.

Carina Lu is an employee. Shares of common stock beneficially owned before and after the offering includes 4,000 shares issuable
upon exercise of options. Number of shares offered hereby includes 6,000 shares issuable upon exercise of unvested options.

Includes 1,537,738 shares of common stock owned by M.J.J. Ventures LLC. James W. Fisher has sole voting and investment
control over the securities owned by M.J.J. Ventures LLC. Number of shares offered hereby includes 7,133 shares issuable upon
exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 15,000 shares issuable upon exercise of warrants.

Number of shares offered hereby includes 15,000 shares issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 14,286 shares issuable upon exercise of warrants
owned by the McGuinness Family Trust dated 12-18-1992. J. William McGuinness has sole voting and investment control over the
securities held by the McGuinness Family Trust dated 12-18-1992. Number of shares offered hereby includes 14,286 shares
issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 3,750 shares issuable upon exercise of warrants.
Number of shares offered hereby includes 3,750 shares issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 5,000 shares issuable upon exercise of warrants.
Number of shares offered hereby includes 5,000 shares issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 1,500 shares issuable upon exercise of warrants.
Number of shares offered hereby includes 1,500 shares issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 2,143 shares issuable upon exercise of warrants
owned by New Limited Partnership. Dorothy Bearden has sole voting and investment control over the securities held by New
Limited Partnership. Number of shares offered hereby includes 2,143 shares issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 7,500 shares issuable upon exercise of warrants
owned by the Nishkian Trust. Richard A. Nishkian has sole voting and investment control over the securities held by the Nishkian
Trust. Number of shares offered hereby includes 7,500 shares issuable upon exercise of warrants.

Includes 404,359 shares of common stock owned by One & Co. Richard F. Young, President, Richard Olney III, Executive Vice
President, and Lynn Brennan, Executive Vice President, individually, have voting and investment control over these securities
owned by One & Co.

Includes 85,000 shares of common stock owned by the Paul P. Ortner DDS Pension Plan. Paul P. Ortner has sole voting and
investment control over these securities owned by the Paul P. Ortner DDS Pension Plan.

Shares of common stock beneficially owned before and after the offering includes 25,000 shares issuable upon exercise of warrants.

Number of shares offered hereby includes 25,000 shares issuable upon exercise of warrants.

Includes 150,000 shares of common stock beneficially owned before and after the offering issuable upon exercise of warrants
owned by Pine Hill Capital LLC. James W. Fisher has sole voting and investment control over the securities owned by Pine Hill
Capital LLC. Number of shares offered hereby includes 150,000 shares issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 3,000 shares issuable upon exercise of warrants.
Number of shares offered hereby includes 3,000 shares issuable upon exercise of warrants.

24



(105)

(106)

(107)

(108)

94

Edgar Filing: APPLIED GENETIC TECHNOLOGIES CORP - Form 8-K

Shares of common stock beneficially owned before and after the offering includes 4,500 shares issuable upon exercise of warrants
owned by the Price Family Trust DTD 06-09-1994. Robert F. Price & Kathryn S. Price have shared voting and investment control
over the securities held by the Price Family Trust DTD 06-09-1994. Number of shares offered hereby includes 4,500 shares
issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 3,968 shares issuable upon exercise of warrants.

Number of shares offered hereby includes 3,968 shares issuable upon exercise of warrants.

David Reeves is an employee. Shares of common stock beneficially owned before and after the offering includes 2,000 shares
issuable upon exercise of options. Number of shares offered hereby includes 8,000 shares issuable upon exercise of unvested
options.

Shares of common stock beneficially owned before and after the offering includes 19,215 shares issuable upon exercise of warrants.

Number of shares offered hereby includes 19,215 shares issuable upon exercise of warrants.
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Shares of common stock beneficially owned before and after the offering includes 204,000 shares issuable upon exercise of
warrants. Mr. Ross is the President of Western Pacific Securities Inc., a registered broker dealer. Number of shares offered hereby
includes 204,000 shares issuable upon exercise of warrants. The shares being registered on Mr. Ross s behalf underly warrants
which were issued to Mr. Ross as compensation for investment banking services.

Includes 106,900 shares of common stock owned by Roytor & Co. Olivier Couriol, Director, has sole voting and investment control
over the securities owned by Roytor & Co.

Shares of common stock beneficially owned before and after the offering includes 1,000 shares issuable upon exercise of warrants.
Number of shares offered hereby includes 1,000 shares issuable upon exercise of warrants.

Includes 2,000 shares of common stock owned by the Sahatdjian Family Revocable Trust. Victor S. Sahatdjian & Arlyne J.
Sahatdjian have shared voting and investment control over these securities owned by the Sahatdjian Family Revocable Trust.

Includes 10,000 shares of common stock owned by San Pablo Properties. Rodger Jensen has sole voting and investment control
over these securities owned by San Pablo Properties.

Shares of common stock beneficially owned before and after the offering includes 14,292 shares issuable upon exercise of warrants.
Number of shares offered hereby includes 14,292 shares issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 8,642 shares issuable upon exercise of warrants
owned by the James L. Schooley M.D. Inc IRA Plan. James L. Schooley has sole voting and investment control over the securities
held by the James L. Schooley M.D. Inc IRA Plan. Number of shares offered hereby includes 8,642 shares issuable upon exercise

of warrants.

Shares of common stock beneficially owned before and after the offering includes 11,071 shares issuable upon exercise of warrants.
Number of shares offered hereby includes 11,071 shares issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 20,000 shares issuable upon exercise of warrants.
Number of shares offered hereby includes 20,000 shares issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 2,250 shares issuable upon exercise of warrants
owned by the Slater & Co. 401 (K) Pension Plan. John Slater has sole voting and investment control over the securities held by the
Slater & Co. 401 (K) Pension Plan. Number of shares offered hereby includes 2,250 shares issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 7,500 shares issuable upon exercise of warrants.
Number of shares offered hereby includes 7,500 shares issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 45,250 shares issuable upon exercise of options.
Number of shares offered hereby includes 45,250 shares issuable upon exercise of options.

Shares of common stock beneficially owned before and after the offering includes 7,143 shares issuable upon exercise of warrants
owned by the South Coast Marine Services Defined Benefit Plan. Carl R. Dingler & Mary T. Dingler have shared voting and
investment control over the securities held by the South Coast Marine Services Defined Benefit Plan. Number of shares offered
hereby includes 7,143 shares issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 850 shares issuable upon exercise of warrants.
Number of shares offered hereby includes 850 shares issuable upon exercise of warrants.

Virginia Sy is an employee. Shares of common stock beneficially owned before and after the offering includes 55,000 shares
issuable upon exercise of options. Number of shares offered hereby includes 10,000 shares issuable upon exercise of unvested
options.

Shares of common stock beneficially owned before and after the offering includes 15,000 shares issuable upon exercise of warrants.
Number of shares offered hereby includes 15,000 shares issuable upon exercise of warrants.
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Shares of common stock beneficially owned before and after the offering includes 10,050 shares issuable upon exercise of warrants
owned by the Temple Family Trust u/a 4/14/98. J. Martin Temple & Bobbye S. Temple have shared voting and investment control
over the securities held by the Temple Family Trust u/a 4/14/98. Number of shares offered hereby includes 10,050 shares issuable
upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 7,500 shares issuable upon exercise of warrants
owned by the Miles Thomas Family Trust U/A 04/22/1983. Miles H. Thomas & Joan Thomas have shared voting and investment
control over the securities held by the Miles Thomas Family Trust U/A 04/22/1983. Number of shares offered hereby includes
7,500 shares issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 7,500 shares issuable upon exercise of warrants
owned by the Tolfree Family Trust. Charles & Beth Tolfree have shared voting and investment control over the securities held by
the Tolfree Family Trust. Number of shares offered hereby includes 7,500 shares issuable upon exercise of warrants.

Shares of common stock beneficially owned before and after the offering includes 5,000 shares issuable upon exercise of warrants
owned by the Tooker & Antz HR-10 PSP. Robert Tooker has sole voting and investment control over the securities held by the
Tooker & Antz HR-10 PSP. Number of shares offered hereby includes 5,000 shares issuable upon exercise of warrants.
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(129) Shares of common stock beneficially owned before and after the offering includes 3,500 shares issuable upon exercise of warrants
owned by the Tooker 2003 Trust dated March 27, 2003. Robert L. Tooker & Teresa A. Tooker have shared voting and investment
control over the securities held by the Tooker 2003 Trust dated March 27, 2003. Number of shares offered hereby includes 3,500
shares issuable upon exercise of warrants.

(130)  Shares of common stock beneficially owned before and after the offering includes 4,500 shares issuable upon exercise of warrants
owned by the Total Benefit Services, Inc. 401 (K) Profit Sharing Plan. Richard E. Aune has sole voting and investment control over
the securities held by the Total Benefit Services, Inc. 401 (K) Profit Sharing Plan. Number of shares offered hereby includes 4,500
shares issuable upon exercise of warrants.

(131)  Shares of common stock beneficially owned before and after the offering includes 32,250 shares issuable upon exercise of warrants
owned by the Charles & Mary Alice Townsend Family Trust. Charles & Mary Alice Townsend have shared voting and investment
control over the securities held by the Charles & Mary Alice Townsend Family Trust. Number of shares offered hereby includes
32,250 shares issuable upon exercise of warrants.

(132) Shares of common stock beneficially owned before and after the offering includes 58,375 shares issuable upon exercise of warrants.
Number of shares offered hereby includes 58,375 shares issuable upon exercise of warrants.

(133) DonnaJ. Walker has sole voting and investment control over the securities held by the Donna J. Walker IRA.

(134) William R. Weeks has sole voting and investment control over the securities held by the William R. Weeks Revocable Trust u/d/t
dated 04/10/03.

(135)  Shares of common stock beneficially owned before and after the offering includes 2,150 shares issuable upon exercise of warrants.
Number of shares offered hereby includes 2,150 shares issuable upon exercise of warrants.

(136)  Shares of common stock beneficially owned before and after the offering includes 1,500 shares issuable upon exercise of warrants.
Number of shares offered hereby includes 1,500 shares issuable upon exercise of warrants.

(137)  Shares of common stock beneficially owned before and after the offering includes 3,750 shares issuable upon exercise of warrants.
Number of shares offered hereby includes 3,750 shares issuable upon exercise of warrants.

(138)  Shares of common stock beneficially owned before and after the offering includes 9,536 shares issuable upon exercise of warrants
owned by the Desmond Survivors Trust. Joseph Desmond has sole voting and investment control over the securities held by the
Desmond Survivors Trust. Number of shares offered hereby includes 9,536 shares issuable upon exercise of warrants.

(139)  Shares of common stock beneficially owned before and after the offering includes 7,500 shares issuable upon exercise of warrants.
Number of shares offered hereby includes 7,500 shares issuable upon exercise of warrants.

PLAN OF DISTRIBUTION

The selling shareholders identified in this prospectus may offer and sell up to an aggregate of 16,499,991 shares of our common stock which we
have issued to them, or which we may issue to them upon the exercise of certain options and warrants.

All of the shares, options and warrants described above and registered hereunder were previously issued in transactions exempt from SEC
registration and were completed prior to the filing of the registration statement of which this prospectus is a part.

The selling shareholders may sell all or a portion of the shares of common stock beneficially owned by them and offered hereby from time to
time directly or through one or more underwriters, broker-dealers or agents. If the shares of common stock are sold through underwriters or
broker-dealers, the selling shareholders will be responsible for underwriting discounts or commissions or agent s commissions. The shares of
common stock may be sold in one or more transactions at fixed prices, at prevailing market prices at the time of the sale, at varying prices
determined at the time of sale, or at negotiated prices. These sales may be effected in transactions, which may involve crosses or block
transactions,

e on the Toronto Stock Exchange;
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e on the American Stock Exchange;

e on any national securities exchange or quotation service on which the securities may be listed or quoted at the
time of sale;

e in the over-the-counter market;
e in transactions otherwise than on these exchanges or systems or in the over-the-counter market;
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e through the writing of options, whether such options are listed on an options exchange or otherwise;
e ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

e Dblock trades in which the broker-dealer will attempt to sell the shares as agent but may position and resell a
portion of the block as principal to facilitate the transaction;

e purchases by a broker-dealer as principal and resale by the broker-dealer for its account;
e an exchange distribution in accordance with the rules of the applicable exchange;

e privately negotiated transactions;

e short sales;

e sales pursuant to Rule 144;

e Dbroker-dealers may agree with the selling shareholders to sell a specified number of such shares at a stipulated
price per share;

e acombination of any such methods of sale; and

e any other method permitted pursuant to applicable law.

If the selling shareholders effect such transactions by selling shares of common stock to or through underwriters, broker-dealers or agents, such
underwriters, broker-dealers or agents may receive commissions in the form of discounts, concessions or commissions from the selling
shareholders or commissions from purchasers of the shares of common stock for whom they may act as agent or to whom they may sell as
principal (which discounts, concessions or commissions as to particular underwriters, broker-dealers or agents may be in excess of those
customary in the types of transactions involved). In connection with sales of the shares of common stock or otherwise, the selling shareholders
may enter into hedging transactions with broker-dealers, which may in turn engage in short sales of the shares of common stock in the course of
hedging in positions they assume. The selling shareholders may also sell shares of common stock short and deliver shares of common stock
covered by this prospectus to close out short positions and to return borrowed shares in connection with such short sales. The selling
shareholders may also loan or pledge shares of common stock to broker-dealers that in turn may sell such shares.

The selling shareholders may pledge or grant a security interest in some or all of the options or warrants or shares of common stock owned by
them and, if they default in the performance of their secured obligations, the pledgees or secured parties may offer and sell the shares of common
stock from time to time pursuant to this prospectus or any amendment to this prospectus under Rule 424(b)(3) or other applicable provision of
the Securities Act of 1933, as amended, amending, if necessary, the list of selling shareholders to include the pledgee, transferee or other
successors in interest as selling shareholders under this prospectus. The selling shareholders also may transfer and donate the shares of common
stock in other circumstances in which case the transferees, donees, pledgees or other successors in interest will be the selling beneficial owners
for purposes of this prospectus.

The selling shareholders and any broker-dealer participating in the distribution of the shares of common stock may be deemed to be underwriters
within the meaning of the Securities Act, and any commission paid, or any discounts or concessions allowed to, any such broker-dealer may be
deemed to be underwriting commissions or discounts under the Securities Act. At the time a particular offering of the shares of common stock is
made, a prospectus supplement, if required, will be distributed which will set forth the aggregate amount of shares of common stock being

offered and the terms of the offering, including the name or names of any broker-dealers or agents, any discounts, commissions and other terms
constituting compensation from the selling shareholders and any discounts, commissions or concessions allowed or reallowed or paid to
broker-dealers.

Under the securities laws of some states, the shares of common stock may be sold in such states only through registered or licensed brokers or
dealers. In addition, in some states the shares of common stock may not
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be sold unless such shares have been registered or qualified for sale in such state or an exemption from registration or qualification is available
and is complied with.

There can be no assurance that any selling shareholder will sell any or all of the shares of common stock registered pursuant to the registration
statement, of which this prospectus is a part.

The selling shareholders and any other person participating in such distribution will be subject to applicable provisions of the Securities
Exchange Act of 1934, as amended, and the rules and regulations thereunder, including, without limitation, Regulation M of the Exchange Act,
which may limit the timing of purchases and sales of any of the shares of common stock by the selling shareholders and any other participating
person. Regulation M may also restrict the ability of any person engaged in the distribution of the shares of common stock to engage in
market-making activities with respect to the shares of common stock. All of the foregoing may affect the marketability of the shares of common
stock and the ability of any person or entity to engage in market-making activities with respect to the shares of common stock.

We will pay all expenses of the registration of the shares of common stock including, without limitation, Securities and Exchange Commission
filing fees and expenses of compliance with state securities or blue sky laws; provided, however, that a selling shareholder will pay all
underwriting discounts and selling commissions, if any. We will indemnify those selling shareholders with whom we have registration rights
agreements against liabilities, including some liabilities under the Securities Act, in accordance with our agreement to register their shares, or
such selling shareholders will be entitled to contribution. We may be indemnified by those selling shareholders against civil liabilities, including
liabilities under the Securities Act, that may arise from any written information furnished to us by such selling shareholder specifically for use in
this prospectus, in accordance with the related registration rights agreements, or we may be entitled to contribution.

Once sold under the registration statement, of which this prospectus is a part, the shares of common stock will be freely tradable in the hands of
persons other than our affiliates.

We have notified the selling shareholders of the prospectus delivery requirements for sales made by this prospectus and that, if there are material
changes to the stated plan of distribution, a post-effective amendment with current information would need to be filed before offers are made and
no sales could occur until such amendment is declared effective.

CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

In the ordinary course of our business and in connection with our financing activities, we have entered into a number of transactions with our
directors, officers and 5% or greater stockholders. We believe that we have executed all of the transactions set forth below on terms no less
favorable to us than we could have obtained from unaffiliated third parties.

We appointed David G. Anderson as a Director on March 30, 2006. See Management . Mr. Anderson is the Senior Vice President and a director
of Dundee Securities Corporation, the lead underwriter in connection with a sale of common shares we recently completed on March 30, 2006.
The sale of common shares was conducted (a) outside the United States pursuant to the exemption from registration provided by Regulation S,
and (b) within the United States only in accordance with an applicable exemption from the registration requirements of the 1933 Securities Act.
The decision to distribute the common shares and the determination of the terms of the distribution were made through arm s length negotiations
primarily between us and Dundee Securities Corporation as lead underwriter. Mr. Anderson had some involvement in such negotiations solely in
his capacity as a director and officer of Dundee Securities Corporation. Dundee Securities Corporation received an underwriters fee totaling
$632,000 in connection with the offering.

On June 6, 2005 we purchased 139,396 shares of common stock from Stuart Doshi, our President and Chief Executive officer, at the estimated
fair market value prices on that date of $4.25 per share for a total of $592,433. We believe the purchase price of $4.25 per share was at least as
favorable to us as could have been obtained through arm s length negotiations with unaffiliated third parties since we also sold 939,194 shares of
our common stock for $4.25 per share in 2005.
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On August 27, 2004, Mr. Doshi exercised an option to purchase 500,000 shares of common stock at an exercise price of $1.00 per share. The
option was granted to Mr. Doshi on August 30, 1999 pursuant to his services as our Chief Executive Officer.

On May 31, 2005, David Creel, an executive officer and a director, exercised options to purchase 200,000 shares of common stock at an exercise
price of $2.00 per share. The options were granted to Mr. Creel pursuant to his services as an executive officer as follows: (i) 100,000 options on
June 1, 1998 and (ii) 100,000 options on June 1, 2000.

On April 29, 2005, Thomas Cunningham, a director, exercised an option to purchase 100,000 shares of common stock at an exercise price of
$2.00 per share. The option was granted to Mr. Cunningham on April 30, 2000 pursuant to his services as a director.

On March 25, 2004, Kevin Delehanty, a director, exercised an option to purchase 70,900 shares of common stock at an exercise price of $1.00
per share. The option was granted to Mr. Delehanty on August 30,1999 pursuant to his services as a director.

On August 25, 2004, Mr. Delehanty exercised a warrant to purchase 100,000 shares of common stock at an exercise price of $1.00 per share.
The warrant was granted to Mr. Delehanty on August 30, 1999 pursuant to his services as a director.

During 2004, we paid cash finders fees of $165,670 to Mr. Delehanty in connection with our equity and debt financings as follows: (i) $86,545
relating to the private placement issuances of 350,800 shares of our common stock at $4.25 per share during July, August and September of
2004, and (ii) $79,125 relating to the conversion into common stock of certain promissory notes and warrants held by a 5% shareholder as
described below.

Effective March 22, 2004, we issued 539,000 shares of common stock to G. Carter Sednaoui and Rolling Hill Investors, LLC, an entity owned
by Mr. Sednaoui, a 5% shareholder, pursuant to the exercise of warrants. Concurrently, Mr. Sednaoui and Rolling Hill Investors, LLC agreed to
a $1,347,500 reduction in the principal balance of certain of our promissory notes payable as consideration for the exercise of the warrants. The
common stock warrants were exercisable at a price of $2.50 and had an expiration date of December 31, 2008. The largest aggregate amount of
principal outstanding on these promissory notes payable during 2004 was $5,130,180. A total of $2,508,948 in principal repayments were made
toward the promissory notes during 2004. A total of $334,358 of interest was paid toward the promissory notes during 2004 at interest rates
between 8% and 11%. As of this date, the promissory notes have been repaid in their entirety.

Effective September 17, 2004, we issued 62,500 shares of common stock to Mr. Sednaoui pursuant to the conversion of a $250,000 convertible
note payable. The convertible note was issued on September 18, 2001 at an interest rate of 8% per annum for the purposes of funding our capital
expenditures in the Madisonville Project in Texas. The largest aggregate amount of principal outstanding of this convertible note payable during
2004 was $250,000. A total of $14,262 of interest was paid toward the promissory note during 2004 at an interest rate of 8%. As indicated, the
note was converted in 2004.

Effective September 30, 2004, we issued 117,648 shares of common stock to Mr. Sednaoui in exchange for a $500,000 reduction in the principal
balance of a promissory note payable dated July 19, 2004 as consideration. The largest aggregate amount of principal outstanding of this
promissory note payable during 2004 was $2,000,000. A total of $500,000 in principal repayments were made toward the promissory note
during 2004. A total of $37,145 of interest was paid toward the promissory note during 2004 at an interest rate of 8%. As of this date, the
promissory note has been repaid in its entirety.

During 2004, we sold 378,448 shares of common stock at a price of $4.25 per share to Mr. Sednaoui and certain entities owned and controlled
by him. We believe the purchase price of $4.25 per share was at least as favorable to us as could have been obtained through arm s length
negotiations with unaffiliated third parties since we sold 939,194 shares of our common stock for $4.25 per share in the first half of 2005.
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Previously, Eric Doshi, Stuart Doshi s son, was employed as our Manager of Planning. We paid Eric Doshi $37,500, $78,540 and $105,689
during 2006, 2005 and 2004, respectively, for his services. Eric Doshi s compensation, based on industry comparables, was at least as favorable
to us as could have been obtained through arm s length negotiations with unaffiliated third parties.

GeoPetro had an account payable to Stuart Doshi in the amount of $185,630 at June 30, 2001, which was paid in April 2003.

Subsequent to the above transactions, our Board of Directors adopted a written Amended and Restated Audit Committee charter which provides
that the Audit Committee shall review all related-party transactions and potential conflict of interest situations involving amounts in excess of
$120,000 on an ongoing basis. Related party transactions include transactions between GeoPetro and:

e Any of our directors or executive officers;
e Any nominee for election as a director;

e Any security holder who is known to us to own of record or beneficially more than five percent of any class of our
voting securities; and

e Any member of the immediate family of any of the foregoing persons.

The Audit Committee shall determine whether the terms of proposed related party transactions are at least as favorable to us as could be
obtained through arm s length negotiations with unaffiliated third parties. In making such determinations, the Audit Committee shall consider,
where practicable, some or all of the following factors:

e Competitive bids;
e Industry or market comparables;
e Informal comparisons to similar transactions of other publicly and privately held companies similar to ours; and

e  Similar transactions entered into by the Company through arm s length negotiations with unaffiliated third parties.

The above described transactions did not require review, approval or ratification by the Audit Committee since we did not have a policy
requiring the Audit Committee s approval of related party transactions at the time such transactions were entered into.

MATERIAL INCOME TAX CONSEQUENCES
United States Federal Income Tax Considerations

The following is a summary of the material U.S. federal income tax consequences relating to the purchase, ownership and disposition of our
common shares applicable to non-U.S. holders (as defined below). This summary is based on the Internal Revenue Code of 1986 (the Code ),
and Treasury Regulations promulgated thereunder, administrative pronouncements and judicial decisions, changes to any of which, subsequent
to the date of this prospectus, may affect the tax consequences described herein. We undertake no obligation to update this tax summary in the
future. This summary applies only to non-U.S. holders that will hold our common shares as capital assets within the meaning of Section 1221 of
the Code. This summary does not purport to be a complete analysis of all the potential tax consequences that may be material to a

non-U.S. holder based on his, her or its particular tax situation. This summary also does not address tax consequences applicable to

non-U.S. holders that may be subject to special tax rules, such as controlled foreign corporations,  passive foreign investment companies, persons
liable for the alternative minimum tax, certain former citizens and long-term residents of the United States or corporations that accumulate
earnings to avoid U.S. federal income tax. Such persons should consult with their own tax advisors to determine the U.S. federal tax
consequences that may be relevant to them. In addition, this discussion does not address the tax treatment of partnerships or persons who hold
their common shares through partnerships or other pass-through entities. A partner in a partnership that will
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hold our common shares should consult his or her tax advisor regarding the tax consequences of the ownership and disposition of our common
shares. Moreover, this discussion does not consider the effect of any applicable state, local, foreign or other tax laws, including gift and estate
tax laws.

References to a non-U.S. holder mean a beneficial owner of our common shares that for U.S. federal income tax purposes is other than:
e acitizen or individual resident of the United States, as determined for U.S. federal income tax purposes;

e acorporation, or other entity taxable as a corporation for U.S. federal income tax purposes, created or organized
in or under the laws of the United States or any state thereof or the District of Columbia;

e an estate the income of which is subject to U.S. federal income taxation regardless of its source; or

e atrust that is subject to the primary supervision of a U.S. court and to the control of one or more U.S. persons, or
that was in existence on August 20, 1996, and has a valid election in effect under applicable Treasury Regulations to
be treated as a U.S. person.

Taxation of Distributions and Dispositions
Distributions on Common Shares

In general, if distributions are made with respect to our common shares, such distributions will be treated as dividends to the extent of our

current and accumulated earnings and profits as determined under the Code and be subject to withholding as discussed in the following

paragraph. Any portion of a distribution that exceeds our current and accumulated earnings and profits will first be applied to reduce the

non-U.S. holder s basis in the common shares and, to the extent such portion exceeds the non-U.S. holder s basis, the excess will be treated as
gain from the disposition of the common shares, the tax treatment of which is discussed below under Dispositions of Common Shares. In
addition, if we are a U.S. real property holding corporation ( USRPHC ), and any distribution exceeds our current and accumulated earnings and
profits, we will need to choose to satisfy our withholding requirements either by treating the entire distribution as a dividend, subject to the
withholding rules in the following paragraph (and withhold at a minimum rate of 10%), or by treating only the amount of the distribution equal

to our reasonable estimate of our current and accumulated earnings and profits as a dividend, with the excess portion of the distribution subject

to withholding as if such excess were the result of a sale of shares in a USRPHC (discussed below under Dispositions of Common Shares ).

Generally, dividends paid to a non-U.S. holder will be subject to U.S. withholding tax at a 30% rate, subject to the two following exceptions:

e Dividends effectively connected with the conduct by the non-U.S. holder of a trade or business within the
United States or, if a tax treaty applies, dividends effectively connected with the conduct by the non-U.S. holder of a
trade or business within the United States and attributable to a U.S. permanent establishment (or a fixed based in the
case of an individual) maintained by the non-U.S. holder, generally will not be subject to withholding if the
non-U.S. holder complies with applicable certification requirements of the Internal Revenue Service ( IRS ) and
generally will be subject to U.S. federal income tax on a net income basis at regular graduated rates. In the case of a
non-U.S. holder that is a corporation, such effectively connected dividends also may be subject to the branch profits
tax at a 30% rate (or such lower rate as may be prescribed by an applicable tax treaty).

e  The withholding tax might not apply, or might apply at a reduced rate, under the terms of an applicable tax treaty.
In the case of a non-U.S. holder entitled to the benefits of the income tax treaty between the U.S. and Canada, the tax
rate is reduced to 15%. Under applicable Treasury Regulations, to obtain a reduced rate of withholding under a tax
treaty, a non-U.S. holder generally will be required to satisfy applicable certification and other requirements
prescribed by such Treasury Regulations. A non-U.S. holder of our common shares eligible for a reduced rate of

U.S. withholding tax may obtain a refund of any excess amounts withheld by filing an appropriate claim for refund
with the IRS.
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Dispositions of Common Shares

Generally, a non-U.S. holder will not be subject to U.S. federal income tax with respect to gain recognized upon the disposition of such
non-U.S. holder s common shares unless:

e We are or have been a USRPHC for U.S. federal income tax purposes at any time during the five-year period
ending on the date of disposition or such shorter period that such common shares were held and certain trading
requirements described below are not met;

e the non-U.S. holder is an individual who is present in the United States for 183 days or more in the taxable year of
disposition and certain other conditions are met; or

e such gain is effectively connected with the conduct by the non-U.S. holder of a trade or business within the
United States or, if a tax treaty applies, the gain is effectively connected with the conduct by the non-U.S. holder of a
trade or business within the United States and is attributable to a U.S. permanent establishment (or a fixed base in the
case of an individual) maintained by the non-U.S. holder.

An individual non-U.S. holder described in the second bullet point above will be subject to a flat 30% tax on the gain derived from the sale,
which may be offset by U.S. source capital losses (even though the individual is not considered a resident of the United States). A

non-U.S. holder described in the third bullet point above will be subject to tax on the gain derived from the sale under regular graduated

U.S. federal income tax rates and, if it is a corporation, may be subject to the branch profits tax at a rate equal to 30% (or such lower rate as may
be prescribed by an applicable tax treaty).

As to matters described in the first bullet point above, we believe we are currently a USRPHC for U.S. federal income tax purposes. Therefore,
unless certain trading requirements described below are met, the sale of our common shares by a non-U.S. holder will be subject to U.S. federal
income tax at normal graduated rates with respect to gain recognized. In addition, the purchaser of our common shares will be required to
withhold tax at the rate of 10% of the amount realized from the sale and to report and remit such tax to the IRS within 20 days of the purchase.
Such withheld amount is not an additional tax but is a credit against the non-U.S. holder s U.S. federal income tax liability arising from the sale.
If our common shares are regularly traded on an established securities market, however, the common shares will not be treated as an interest in a
USRPHC (and therefore gain recognized on disposition will not be subject to U.S. federal income tax) with respect to non-U.S. holders who do
not hold, actually or constructively, more than 5% of our outstanding common shares at any time during the five-year period ending on the date
of disposition or such shorter period that such common shares were held. In addition, the purchaser of our common shares will not be required to
withhold tax if our common shares are regularly traded on an established securities market (regardless of whether the selling non-U.S. holder
held more than 5% of our outstanding common shares).

An established securities market consists of any of the following: (a) a United States national securities exchange which is registered under
Sec. 6 of the Securities Exchange Act of 1934; (b) a non-United States national securities exchange which is officially recognized, sanctioned, or
supervised by a governmental authority; or (c) any over-the-counter market. An over-the-counter market is any market which has an interdealer
quotation system. An interdealer quotation system is any system of general circulation to brokers and dealers which regularly disseminates
quotations of stocks and securities by identified brokers or dealers, other than by quotation sheets which are prepared and distributed by a broker
or dealer in the regular course of business and which contain only quotations of such broker or dealer.

Under temporary Treasury Regulations, for so long as 100 or fewer persons own 50% or more of our common shares (which is the case now and
which we anticipate will continue to be the case for some period of time), the common shares will be regularly traded on an established
securities market for a calendar quarter only if the established securities market is located in the United States and the common shares are
regularly quoted by more than one broker or dealer making a market in the common shares. A broker or dealer makes a market in a class of
stock only if the broker or dealer holds himself out to buy or sell shares of such class of stock at the quoted price. In this regard, at least two
broker-dealers are presently regularly quoting and making a market
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in our common shares on the Pink Sheets, which, as an over-the-counter market having an interdealer quotation system, is an established
securities market located in the United States.

For each calendar quarter during which our common shares are regularly quoted on the Pink Sheets, our common shares would be regularly
traded on an established securities market and, accordingly, gain on sales of our common shares would not be subject to U.S. federal income tax
for non-U.S. holders of 5% or less of our outstanding common shares and the purchaser of our common shares would not be required to
withhold tax. Investors are cautioned that there can be no assurance that there will be at least two brokers or dealers regularly quoting our
common shares on the Pink Sheets in any particular calendar quarter. In addition, neither the Code, the applicable Treasury Regulations,
administrative pronouncements or judicial decisions provide guidance as to the frequency or duration with which our common shares must be
quoted during a calendar quarter to be regularly quoted. We believe that it is reasonable to interpret this exemption to the effect that, from and
after the date during a calendar quarter that our common shares are quoted, and so long as the broker-dealers continue thereafter to regularly
quote our common shares, a purchaser after such date would not be subject to any withholding requirements, regardless of the amount owned by
the seller of our common shares, and any gain from sale would not be subject to U.S. federal income taxation for non U.S. holders of 5% or less
of our outstanding common shares. Due to the lack of guidance from the IRS, however, investors are cautioned that there can be no assurance
the IRS would concur in this interpretation. If broker-dealers cease to regularly quote our common shares during the same calendar quarter as,
but after, a sale of our common shares, the IRS may take the position that the purchaser was subject to the withholding obligation described
above and such sellers would be subject to tax on any gain from the sale.

At such time that it is no longer the case that 100 or fewer persons own 50% or more of our common shares, under temporary Treasury
Regulations, our common shares would also be regularly traded on an established securities market for a calendar quarter if: (a) our common
shares trade, other than in de minimis quantities, on at least 15 days during the calendar quarter; (b) the aggregate number of our common shares
traded during the calendar quarter is at least 7.5% of the average number of our common shares outstanding during such calendar quarter
(reduced to 2.5% if there are 2,500 or more record shareholders); and (c) in the event that our common shares are traded on an established
securities market located outside the United States, either (x) the common shares are registered under Sec. 12 of the Securities Exchange Act of
1934, or (y) we attach a statement to our U.S. federal income tax return providing the following information:

e acaption stating The following information concerning certain shareholders of this corporation is provided in
accordance with the requirements of § 1.897-9T ;

e the name and state in which we are incorporated, our principal place of business, and our employer identification
number;

e the identity of each person who, at any time during our tax year, was the beneficial owner of more than 5% of our
common shares;

e the total number of common shares issued; and

e with respect to each beneficial owner of more than 5% of our common shares, the number of our common shares
owned, the percentage of our common shares represented thereby, and the nature of the beneficial ownership of our
common shares so owned.

Because the determination of whether we are a USRPHC depends on the fair market value of our U.S. real property interests relative to the fair
market value of our foreign real property interests and other business assets, we may not be a USRPHC in the future. Even if and when we are
no longer a USRHPC, however, generally only after we have not been a USRPHC for five consecutive years will the income tax and
withholding requirements terminate.
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Information Reporting and Backup Withholding
Information Reporting

We must report annually to the IRS and to each non-U.S. holder the entire amount of any distribution irrespective of any estimate of the portion
of the distribution that represents a taxable dividend paid to such non-U.S. holder, and the tax withheld with respect to such distribution. Copies
of the information returns reporting such distributions and withholding may also be made available to the tax authorities in the country in which
the non-U.S. holder resides under the provisions of an applicable income tax treaty.

The payment of proceeds from the sale of our common shares by a broker to a non-U.S. holder which is not subject to the USRPHC withholding
and reporting rules discussed above is generally not subject to information reporting if:

e the beneficial owner of our common shares certifies its non-U.S. status under penalties of perjury, or otherwise
establishes an exemption; or

e the sale of our common shares is effected outside the United States by a foreign office, unless the broker is:
e aU.S. person as defined in the Code;

e aforeign person that derives 50% or more of its gross income for certain periods from activities that are
effectively connected with the conduct of a trade or business in the United States;

e acontrolled foreign corporation for U.S. federal income tax purposes; or

e aforeign partnership, if, at any time during its tax year, one or more of its partners are U.S. persons as defined in
Treasury Regulations, who in the aggregate hold more than 50% of the income or capital interest in the partnership or
if, at any time during its tax year, the foreign partnership is engaged in a U.S. trade or business.

Backup Withholding

Dividends paid to a non-U.S. holder of our common shares generally will be exempt from backup withholding if the non-U.S. holder provides a
properly executed IRS Form W-8BEN or otherwise establishes an exemption. The payment of proceeds from a disposition of our common
shares effected by a non-U.S. holder outside the United States by or through a foreign office of a broker generally will not be subject to backup
withholding. Payment of the proceeds from a disposition by a non-U.S. holder of our common shares made by or through the U.S. office of a
broker is generally not subject to backup withholding if the non-U.S. holder provides a properly executed IRS Form W-8BEN or otherwise
establishes an exemption. Notwithstanding the foregoing, backup withholding may apply if either we, our paying agent or the broker had actual
knowledge, or reason to know, that the non-U.S. holder is a U.S. person.

Backup withholding is not an additional tax. Any amount withheld under these rules from a payment to a non-U.S. holder will be allowed as a
credit against such non-U.S. holder s U.S. federal income tax liability and may entitle such non-U.S. holder to a refund provided the required
information is furnished timely to the IRS.

The U.S. federal income tax discussion set forth above is included for general information only and may not be applicable depending upon a
non-U.S. holder s particular situation. Anything contained in this summary concerning any U.S. federal tax issue is not intended or written to
be used, and it cannot be used, for the purpose of avoiding federal tax penalties under the Code. This summary was written to support the
promotion or marketing of the transactions or matters addressed by this prospectus. Potential investors should consult their own tax advisors
with respect to the tax consequences to them of the purchase, ownership and disposition of our common shares, including the tax consequences
under U.S. federal, state, local, foreign and other tax laws, including gift and estate tax laws, and the possible effects of changes in federal or

other tax laws.
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DESCRIPTION OF SECURITIES

Our articles of incorporation authorize the issuance of up to 100,000,000 common shares, and 50,000,000 shares of blank check convertible
preferred stock, which may be issued from time to time in one or more series and with such rights, preferences and limitations as the Board of
Directors may designate.

Common Shares

The holders of our common shares, no par value per shares, are entitled to one vote per share. The holders of common stock are entitled to
cumulative voting rights with respect to the election of directors. Subject to the dividend preferences on outstanding preferred stock, the holders
of our common shares are entitled to receive ratably on a share-for-share basis such dividends as may be declared by the Board of Directors. In
the event of a liquidation, the holders of our common shares are entitled to share ratably in all assets remaining after payment of liabilities,
subject to prior distribution rights of preferred stock.

Series AA Stock

On March 28, 2007, all 1,890,710 of our outstanding shares of Series AA Stock 8% Convertible Preferred automatically converted into
1,890,710 shares of our common stock, no par value per share. Under our Amended and Restated Articles of Incorporation the Series AA

( Series AA Stock ) stock automatically converted into common shares on a one-for-one share basis effective the first trading day after the
reported high selling price for our common shares was at least $5.25 per share for any consecutive ten trading days, which condition was met on
March 27, 2007. Dividends accrued on the Series AA Stock at a rate of $0.28 per annum, per share, while the Series AA Stock was
outstanding. In 2006, dividends paid on the Series AA Stock totaled $529,400. Pursuant to the terms of the Series AA Stock, no dividends are
payable for the first quarter of 2007.

Shareholder Action

According to our Articles of Incorporation and Bylaws, concerning any act or action required of or by the shareholders, the affirmative vote of
the holders of a majority of the issued and outstanding common stock is sufficient to authorize, affirm, ratify or consent to such act or action,
except as otherwise provided by law. Officers, directors and holders of 5% or more of our outstanding common stock do not constitute a
majority and thus do not control the voting upon all actions required or permitted to be taken by our shareholders, including the election of
directors.

Possible Anti-Takeover Effects of Authorized but Unissued Stock

Our authorized but unissued capital stock consists of 70,452,925 shares of common stock. One of the effects of the existence of authorized but
unissued capital stock may be to enable the Board of Directors to render more difficult or to discourage an attempt to obtain control of GeoPetro
by means of a merger, tender offer, proxy contest or otherwise, and to protect the continuity of GeoPetro s management. If in the due exercise of
its fiduciary obligations, for example, the Board of Directors were to determine that a takeover proposal was not in GeoPetro s best interests,
such shares could be issued by the Board of Directors without shareholder approval in one or more private placements or other transactions that
might prevent or render more difficult or costly the completion of the takeover transaction by diluting the voting or other rights of the proposed
acquiring or insurgent shareholder or shareholder group, by creating a substantial voting block in institutional or other hands that might
undertake to support the position of the incumbent Board of Directors, by effecting an acquisition that might complicate or preclude the

takeover, or otherwise.

Undesignated Preferred Stock. Our undesignated preferred stock enables the board of directors to render more difficult
or to discourage an attempt to obtain control of our company by means of a tender offer, proxy contest, merger or
otherwise, and thereby to protect the continuity of management. The issuance of shares of the preferred stock pursuant
to the board of directors authority described above may adversely affect the rights of
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the holders of common stock. For example, preferred stock that we may rank prior to the common stock as to dividend rights, liquidation
preference or both, may have full or limited voting rights and may be convertible into shares of common stock. Accordingly, the issuance of
shares of preferred stock may discourage bids for the common stock or may otherwise adversely affect the market price of the common stock.

Other Anti-Takeover Provisions

We executed a contract of employment with Stuart J. Doshi, our President, Chief Executive Officer and Chairman of the Board of Directors,
dated July 28, 1997, as amended. The contract currently provides for a five-year term which commenced May 1, 2005, which term is
automatically extended for successive two-year renewal terms unless the Board of Directors or Mr. Doshi elects not to renew, or Mr. Doshi
attains age 75. The contract provides for an annual salary of $300,000, subject to annual inflation adjustments. The contract also provided for
options to purchase up to 750,000 shares of our common stock at an exercise price of $0.50 per share which options were to expire on April 30,
2006. The expiration dates of the options have been extended to April 30, 2008. In the event of a change of control, or if we do not renew

Mr. Doshi s agreement, or if Mr. Doshi is terminated without cause, or under certain circumstances, with cause, he is entitled to receive (a) in
exchange for all of his vested stock options and vested restricted shares, such number of shares of common stock having a market value equal to
the difference between (x) the aggregate total market value of all vested restricted shares and shares of common stock he would receive upon
exercise of all vested stock options less (y) the aggregate total exercise price for all of his vested stock options; provided, however, that if the
common stock to be delivered to Mr. Doshi upon such change of control or termination have not been registered so as to permit immediate
public resale, Mr. Doshi shall instead receive a cash payment equal to the market value on the date of termination of all vested stock options and
restricted shares without any discount for liquidity or minority position against cancellation of such options and restricted shares, (b) a cash
payment equal to the greater of (i) his salary for the remainder of his term and the aggregate amount of his bonuses in respect of the last four
fiscal years and (ii) four times his compensation in the current year and the aggregate amount of his bonuses for the last four fiscal years, and
(c) an additional cash payment representing his employment benefits equal to 20% of the amount of salary he is entitled to receive under (b)(i) or
(b)(ii) above, as applicable. In addition, in the event of a change of control or termination without cause, all unvested options issued by us to
Mr. Doshi will vest.

The termination provisions of this employment contract were designed, in part, to impede and discourage a hostile takeover attempt and to
protect the continuity of management.

Certain Charter and Bylaws Provisions
Limitation of Liability

Our Articles of Incorporation and Bylaws limit the liability of directors and provide that directors and officers shall be indemnified to the fullest
extent permitted by California law. Section 317 of the California Corporations Code permits indemnification to be authorized by either: (a) a
majority vote of disinterested directors constituting a quorum of the board of directors; (b) if such a quorum of directors is not obtainable, by
independent legal counsel in a written opinion; (c) a vote of the shareholders; or (d) a court. The California Corporations Code states, generally,
that to the extent a director or officer is successful on the merits in defense of a proceeding, he or she has the right to be indemnified against
expenses actually and reasonably incurred in connection therewith.

We have obtained a directors and officers liability insurance policy for the purposes of indemnification which shall cover all of our elected and
appointed directors and officers up to $20,000,000 for each claim and $20,000,000 in the aggregate. We believe that the limitation of liability
provision in our Articles of Incorporation, and the directors and officers liability insurance will facilitate our ability to continue to attract and
retain qualified individuals to serve as directors and officers.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to our directors, officers, and controlling persons , we
have been advised that in the opinion of the Commission such indemnification is against public policy as expressed in the Securities Act and is,

therefore unenforceable. Except

106

43



Edgar Filing: APPLIED GENETIC TECHNOLOGIES CORP - Form 8-K

for our payment of expenses incurred or paid by a director, officer, or controlling person in the successful defense of any action, suit or
proceeding, if a claim for indemnification against such liabilities is asserted by such director, officer or controlling person in connection with the
securities being registered, we will, unless in the opinion of our counsel the matter has been settled by a controlling precedent, submit to a court
of appropriate jurisdiction the question whether such indemnification by us is against public policy as expressed in the Securities Act and will be
governed by the final adjudication of such issues.

Shareholder Meetings and Other Provisions

Under our Bylaws, special meetings of the our shareholders may be called only by a majority of the members of the Board of Directors, the
Chairman of the Board, the President, or by one or more shareholders holding shares in the aggregate entitled to cast not less than 10% of the
votes at any such meeting. The annual meeting shall be held on such date and at such place as may be determined each year by our Board of
Directors.

Listing
Our common stock is listed on the American Stock Exchange under the symbol GPR and on the Toronto Stock Exchange under the symbol
GEP.s . United States persons and persons in the United States may not purchase our stock on the Toronto Stock Exchange. Non-United States

persons holding stock listed on the Toronto Stock Exchange may sell such stock on the American Stock Exchange subject to compliance with
SEC Rule 144.

Transfer Agent and Registrar

The registrar and transfer agent for our common shares is Computershare Trust Company of Canada, at its principal offices in Calgary, Alberta
and Toronto, Ontario.

LEGAL MATTERS
The validity of our shares of common stock offered hereby will be passed upon by Greene Radovsky Maloney Share & Hennigh LLP.
EXPERTS

The unaudited supplementary oil and gas reserve information included in this prospectus has been included in reliance of the report of, and on
the authority of, Sproule Associates Inc., and MHA Petroleum Consultants.

The consolidated financial statements set forth herein have been audited by Hein & Associates LLP, an independent registered public
accounting firm, Hein & Associates LLP, for the periods and to the extent set forth in their report and included herein in reliance upon
such report of said firm upon their authority as experts in accounting and an auditing.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a Registration Statement on Form S-1 (including the exhibits and amendments thereto) under the Securities Act with
respect to the shares of common stock to be sold in this offering. This prospectus does not contain all the information set forth in the registration
statement. For further information regarding us and our shares of common stock to be sold in this offering, please refer to the registration
statement.

You may read and copy all or any portion of the registration statement or any other information that we file at the SEC s public reference room at
100 F Street, N.E., Washington, D.C. 20549. You can request copies of these documents, upon payment of a duplication fee, by writing to the
SEC. Please call the SEC at 1-800-SEC-0330 for further information on the operation of the public reference rooms. Our SEC filings, including
the Registration Statement, are also available to you on the SEC s website (Www.sec.gov).

We are subject to the information and reporting requirements of the Exchange Act, and, in accordance therewith, will file periodic reports, proxy
statements and other information with the SEC.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
March 29, 2007,
To the Shareholders and Board of Directors
GeoPetro Resources Company
San Francisco, California

We have audited the accompanying consolidated balance sheets of GeoPetro Resources Company and subsidiaries as of December 31, 2006 and
2005, and the related consolidated statements of operations, shareholders equity, and cash flows for each of the three years in the period ended
December 31, 2006. These consolidated financial statements are the responsibility of the Company s management. Our responsibility is to
express an opinion on these consolidated financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material
misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An
audit also includes assessing the accounting principles used and significant estimates made by management, as well as evaluating the overall
financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of GeoPetro
Resources Company and subsidiaries as of December 31, 2006 and 2005, and the results of their operations and their cash flows for each of the
three years in the period ended December 31, 2006, in conformity with accounting principles generally accepted in the United States of America.

As discussed in Note 2 to the accompanying consolidated financial statements, effective January 1, 2006, the Company adopted Statement of
Financial Accounting Standard No. 123(R), Share-Based Payment.

(Signed) HEIN & ASSOCIATES LLP

Irvine, California
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GEOPETRO RESOURCES COMPANY

CONSOLIDATED BALANCE SHEETS

ASSETS

Cash and cash equivalents

Accounts receivable
Accounts receivable

oil and gas sales
other

Related party notes receivable

Prepaid expenses
Total current assets

0il and Gas Properties, at cost (full cost method):

Unevaluated properties
Evaluated properties

Less accumulated depletion and impairments
Net oil and gas properties

Furniture, Fixtures and Equipment, at cost, net of depreciation

Other Assets

deposits and other noncurrent assets

Deferred Offering Costs

Total Assets

Current Liabilities:

Trade payables

Short term notes payable

Interest payable

Dividends payable
Production taxes payable
Other taxes payable
Royalty owners payable

LIABILITIES AND SHAREHOLDERS EQUITY

Net profits interest payable

Total current liabilities

Asset Retirement Obligations

See accompanying notes to these consolidated financial statements.
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December 31,
2006

$ 734,561
394,337
115,770
1,000,000
121,413
2,366,081

4,503,481
43,701,510
(11,557,257
36,647,734

41,547

6,116

$ 39,061,478

$ 654,427
982,301
73,205
133,438
662,905

9,206

951,271
137,589
3,604,342

48,842

December 31,
2005

$ 914,826
691,564
8,392

104,111
1,718,893

3,636,504

27,846,543
(9,130,869
22,352,178

56,013

6,583
881,159

$ 25,014,826

$ 1,928,169

133,438
310,186
24,766
865,244
312,663
3,574,466

26,641
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December 31,

2006
Commitments and Contingencies (Note 7)
Shareholders Equity:
Series A preferred stock, no par value; 1,000,000 shares authorized O shares after conversion on
March 30, 2006 and 1,000,000 shares issued and outstanding at December 31, 2005, respectively
Series AA preferred stock, no par value; 5,000,000 shares authorized 1,890,710 shares issued
and outstanding at December 31, 2006, and December 31, 2005, respectively. Liquidation value
is $6,750,923 at December 31, 2006, and December 31, 2005, respectively 5,924,068
Common stock, no par value; 100,000,000 shares authorized 27,423,758 and 21,171,923 shares
issued and outstanding at December 31, 2006 and December 31, 2005, respectively 40,112,265
Additional paid-in capital 918,381
Treasury stock, at cost; 1,257,043 shares held at December 31, 2006 and December 31, 2005,
respectively (1,152,435
Accumulated deficit (10,393,985
Total shareholders equity 35,408,294
Total Liabilities and Shareholders Equity $ 39,061,478

See accompanying notes to these consolidated financial statements.
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December 31,
2005

674,425

5,924,068

24,815,184
534,656

(1,152,435
(9,382,179
21,413,719

$ 25,014,826
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GEOPETRO RESOURCES COMPANY
CONSOLIDATED STATEMENTS OF OPERATIONS

For the Years Ended December 31,

2006 2005 2004
Revenues
Oil and gas sales $ 6,716,360 $ 7,975,990 5,825,072
Costs and expenses:
Lease operating expense 1,602,932 878,176 780,237
General and administrative 2,347,447 1,551,747 1,963,649
Net profits interest 632,708 856,837 579,590
Impairments expense 38,849 2,038,422
Depreciation and depletion expense 2,406,612 1,832,693 2,077,004
Total costs and expenses 7,028,548 5,119,453 7,438,902
Income (loss) from operations (312,188 ) 2,856,537 (1,613,830 )
Other Income and (Expense):
Interest expense (306,682 ) (217,768 ) (402,958 )
Debt conversion expense (67,375 )
Interest income 198,050 18,969 6,548
Total other expense (108,632 ) (198,799 ) (463,785 )
Net Income (Loss) Before Taxes (420,820 ) 2,657,738 (2,077,615 )
Income tax expense (61,586 ) (17,267 )
Net Income (Loss) After Taxes (482,406 ) 2,640,471 2,077,615 )
Preferred stock dividend (529,400 ) (529,397 ) (529,363 )
Net Income (Loss) Available to Common Shareholders $ (1,011,806 ) $ 2,111,074 $ (2,606,978 )
Earnings (Loss) per Share:
Basic $ (0.04 ) $ 0.10 $ 0.14 )
Diluted $ (0.04 ) $ 0.09 $ (0.14 )
Weighted Average Number of Common Shares Outstanding:
Basic 25,990,868 20,890,841 18,901,607
Diluted 25,990,868 24,001,888 18,901,607

See accompanying notes to these consolidated financial statements.
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CONSOLIDATED STATEMENTS OF SHAREHOLDERS EQUITY

FOR THE YEARS ENDED DECEMBER 31, 2006, 2005 and 2004

Preferred Stock Preferred Stock Total
Series A Series AA Common stock Additional Paidiiensury Accumulated Shareholders
Shares Amount  Shares Amount Shares Amount Captial Stock Deficit Equity

Balances,

December 31,

2003 1,000,000 $ 674,425 1,890,710 $ 5,924,068 17,656,950 $ 14,509,961 $ $ (60,000 ) $ (8,886,275 ) $ 12,162,179
Issuance of

common stock

for cash, net 1,609,822 3,479,899 3,479,899
Conversion of

notes payable 719,147 2,097,500 2,097,500
Treasury stock

purchased (117,647 ) (500,000 ) (500,000 )
Stock

compensation

expense 500,000 500,000

Fair value of

warrants

issued with

notes payable 31,729 31,729

Net loss (2,077,615 ) (2,077,615 )
Dividends on

Series AA

Preferred (529,363) (529,363 )
Balances,

December 31,

2004 1,000,000 674,425 1,890,710 5,924,068 19,868,272 20,087,360 531,729 (560,000 ) (11,493,253 ) 15,164,329
Issuance of

common stock

for cash, net 1,443,047 4,727,824 4,727,824
Treasury stock

purchased (139,396 ) (592,435 ) (592,435 )
Fair value of

warrants

extension 2,927 2,927

Net income 2,640,471 2,640,471
Dividends on

Series AA

Preferred (529,397) (529,397 )
Balances,

December 31,

2005 1,000,000 674,425 1,890,710 5,924,068 21,171,923 24,815,184 534,656 (1,152,435 ) (9,382,179 ) 21,413,719
Issuance of

common stock

for cash, net 5,251,835 14,622,656 14,622,656
Series A

preferred stock

conversion (1,000,000) (674,425 ) 1,000,000 674,425

Fair value of

warrants

issued with

notes payable 182,390 182,390

Fair market

value of the

options 201,335 201,335

Net income (482,406 ) (482,406 )
Dividends on

Series AA

Preferred (529,400 ) (529,400 )
Balances,

December 31,
2006 $ 1,890,710 $ 5,924,068 27,423,758 $ 40,112,265 $ 918,381 $ (1,152,435) $ (10,393,985) $ 35,408,294
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See accompanying notes to these consolidated financial statements.
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GEOPETRO RESOURCES COMPANY
CONSOLIDATED STATEMENTS OF CASH FLOWS

For the Years Ended December 31,

2006 2005 2004
Cash Flows From Operating Activities:
Net income (loss) $ (482406 ) $ 2,640,471 $ (2,077,615 )
Adjustments to reconcile net income (loss) to net cash provided by (used in)
operating activities:
Depreciation and depletion 2,406,612 1,832,693 2,077,004
Stock compensation expense 201,335 2,927 531,729
Non-cash interest expense 194,691 (17,304 )
Impairment expense 38,849 2,038,422
Asset retirement obligations 2,664 1,936 1,237
Changes in operating assets and liabilities:
(Increase) decrease in accounts receivable 297,226 (239,195 179,159
(Increase) decrease in other receivables (107,378 ) 81,608 (90,000 )
(Increase) in prepaid expenses (17,302 ) (77,752 (15,945 )
Deposits and other noncurrent assets 466 (794 4,625
Increase (decrease) in trade payables (1,273,742 ) 662,791 1,013,524
Increase (decrease) in interest payable 73,205 (88,388 29,034
Increase (decrease) in dividends payable 361 20,769
Increase (decrease) in production taxes payable 352,720 (27,794 337,980
Increase (decrease) in other taxes payable (15,561 ) (21,522 46,288
Increase in royalty owners payable 86,027 157,251 74,211
Increase (decrease) in net profit interest payable (175,074 ) 91,197 57,518
Increase in asset retirement obligations 19,537 11,094
Net cash provided by operating activities 1,601,869 5,015,790 4,221,730
Cash Flows from Investing Activities:
Oil and gas property expenditures (16,721,944 ) (5,602,741 (9,171,589 )
Proceeds from sale of oil and gas interest 2,400,000
Acquisition of furniture, fixtures & equipment (4,605 ) (2,162 (81,876 )
(Increase) in related party notes receivable (1,000,000 )
Net cash used in investing activities (17,726,549 ) (3,204,903 (9,253,465 )
See accompanying notes to these consolidated financial statements.
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Cash Flows from Financing Activities:

Proceeds from sale of common shares, option and warrant exercises, net
Payments of preferred dividends

Proceeds from promissory notes, net

Payments of loan fee

Repayments of promissory notes

Deferred offering costs

Purchase of treasury stock

Net cash provided by (used in) financing activities

Net Increase in Cash and Cash Equivalents:
Cash and Cash Equivalents:
Beginning of period

End of period

Supplemental Disclosure of Cash Flow Information:
Cash paid for interest

Cash paid for income taxes

Supplemental Disclosure of Non-Cash Investing and Financing Activities:

Issuance of common stock for conversion of notes payable and cancellation of

common stock purchase warrants

For the Years Ended December 31,

2006

16,717,604
(529,400
1,900,000
(30,000
(900,000
(1,213,789

15,944,415

(180,265

914,826

$ 734,561

$ 38,682

$ 61,586

2005

4,727,824
(529,397

(4,781,807
(730,906
(592,435
(1,906,721

(95,834

1,010,660
$ 914,826

$ 291,731

See accompanying notes to these consolidated financial statements.
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)

2004

3,479,899
(529,363
2,075,000

(1,158,569
(150,255

3,716,712

(1,315,023

2,325,683
$ 1,010,660

$ 297,266

$ 2,097,500
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GEOPETRO RESOURCES COMPANY

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. Organization and Nature of Operations:

GeoPetro  GeoPetro Resources Company ( GeoPetro or the Company ) was originally incorporated as GeoPetro
Company under the laws of the State of Wyoming in 1994 to participate in the oil and gas acquisition, exploration,
development and production business in the United States and internationally. GeoPetro Company was subsequently
merged into GeoPetro Resources Subsidiary Company, a California corporation, on June 28, 1996. GeoPetro s name
was then changed to GeoPetro Resources Company. GeoPetro s corporate offices are in San Francisco, California. The
accompanying consolidated financial statements include the accounts of GeoPetro and its wholly-owned subsidiaries.
All significant intercompany accounts and transactions have been eliminated in consolidation.

Operations  Although GeoPetro is not a development stage enterprise, the company has a limited operating history upon
which an evaluation of its business prospects can be based. The risks, expense, and difficulties encountered by early
stage companies must be considered when evaluating GeoPetro s business prospects. GeoPetro incurred a net loss of
$1,011,806 in 2006, net income of $2,111,074 in 2005, and net loss of $2,606,978 in 2004, and had an accumulated
deficit at December 31, 2006, of $10,393,985. GeoPetro expects to make significant capital expenditures in the
foreseeable future. Management believes that GeoPetro will be successful in obtaining adequate sources of cash to
fund its anticipated capital expenditures through the end of 2007 and to follow through with plans for continued
investments in oil and gas properties. GeoPetro s success, in part, depends on its ability to generate additional
financing, farm-out certain of its projects and manage its relations with the companies that provide exploration and
development services. GeoPetro s success also depends on its ability to effectively manage growth and develop proven
reserves. Additionally, GeoPetro s operations are subject to all of the environmental and operational risks normally
associated with the oil and gas industry. GeoPetro maintains insurance that is customary in the industry.

Since its inception, GeoPetro has participated as a working interest owner in the acquisition of undeveloped leases, seismic options, lease

options and foreign concessions and has participated in seismic surveys and the drilling of test wells on its undeveloped properties. Further
leasehold acquisitions and seismic operations are planned for 2007 and future periods. In addition, drilling is scheduled during 2007 and future
periods on GeoPetro s undeveloped properties. It is anticipated that these exploration activities together with others that may be entered into may
impose financial requirements which may exceed the existing working capital of GeoPetro. Management may raise additional equity and/or debt
capital, and has farmed-out certain of its projects to finance its continued participation in planned activities. In the opinion of GeoPetro
management, GeoPetro can continue as a going concern even if additional financing is unavailable. However, if additional financing is not
available, GeoPetro may be compelled to reduce the scope of its business activities. If GeoPetro is unable to fund planned expenditures, it may
be necessary to:
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1. forfeit its interest in wells that are proposed to be drilled;

2. farm-out its interest in proposed wells;

3. sell a portion of its interest in prospects and use the sale proceeds to fund its participation for a
lesser

interest; and

4. reduce general and administrative expenses.

In order for GeoPetro to maintain its interest in the Indonesian and Australian contract and permit areas, certain work and expenditure
commitments must be met or an extension must be granted by the applicable governing authority. In the event that GeoPetro does not meet the
commitments and no extensions are granted for meeting the commitments, GeoPetro will forfeit its interest in the contract or permit areas
requiring an impairment write-down equal to the capitalized costs recorded for the area forfeited. This could have a material adverse impact on
GeoPetro s results of operations in future periods.

In July 2005, GeoPetro entered into agreements with unaffiliated companies that have purchased and are operating a dedicated gas treatment
plant and related pipelines to process and transport GeoPetro s gas from the Madisonville Project in Madison County, Texas. These agreements
are discussed in detail in Note 10. In connection with the Madisonville Project, GeoPetro re-completed an existing well for production from the
Rodessa formation interval at approximately 11,800 feet of depth and completed an injection well for disposal of waste gasses from the
production well. GeoPetro initiated gas sales from the Madisonville Project in May 2003. A second well was drilled, tested and completed
during 2004 and is presently producing on a restricted rate awaiting a planned expansion of the gas treatment plant. Two additional
development wells were drilled during 2006. Another well is planned for drilling during 2007 in the Madisonville Project.

Other than the above work and expenditure commitments, the timing of most of GeoPetro s capital expenditures is discretionary. GeoPetro has
no material long-term commitments as