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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549
FORM 10-K

[ JANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF
THE SECURITIES EXCHANGE ACT OF 1934

OR

[X] TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF
THE SECURITIES EXCHANGE ACT OF 1934
FOR THE TRANSITION PERIOD FROM APRIL 1, 2001 TO DEC EMBER 31, 2001

COMMISSION FILE NO. 0-29608
GENETRONICS BIOMEDICAL CORPORATION
(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHART ER)

DELAWARE 33-0969592
(State or other jurisdiction of (ILR.S. Employer
incorporation or organizatiol Identification No.)
11199 SORRENTO VALLEY ROAD 92121-1334
SAN DIEGO, CALIFORNIA (Zip Code)

(Address of principal executive office

REGISTRANT'S TELEPHONE NUMBER, INCLUDING AREA CODE: (858)597-6006
SECURITIES REGISTERED PURSUANT TO SECTION 12(B) OF THE ACT: NONE
SECURITIES REGISTERED PURSUANT TO SECTION 12(G) OF THE ACT:
COMMON STOCK, $0.001 PAR VALUE

(Title of Class)

Indicate by check mark whether the CompanyhéE)filed all reports required to be filed by $metl3 or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (ordiech shorter period that the Registrant was redudadile such reports), and (2) has been
subject to such filing requirements for the past@g@s. Yes [X]No [ ]

Indicate by check mark if disclosure of delieqt filers pursuant to Item 405 of Regulation Kot contained herein, and will not be

contained, to the best of Registrant’s knowledgeldfinitive proxy or information statements incorgted by reference in Part Il of this
Form 10-K or any amendment to this Form 10-K. [ ]

The number of shares outstanding of the Regiss Common Stock, $0.001 par value, was 34,80zk of March 20, 2002. The
aggregate market value of the voting stock (whimhsists solely of shares of Common Stock) held doy-affiliates of the Company as of

March 20, 2002 was approximately $18,520,491 base$D.54, the closing price on that date of Com@twtk on the American Stock
Exchange. *

*

Excludes 562,961 shares of Common Stock heldregtdrs and officers, and shareholders whose m@aledwnership exceeds 10% of
the shares outstanding on March 20, 2002. Exclusiaiares held by any person should not be casdtiuindicate that such person
possesses the power, direct or indirect, to dsectuse the direction of the management or pslicfehe Company, or that such person
is controlled by or under common control with thentpany.
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Portions of the Registraatdefinitive Proxy Statement issued in connectidth the Annual Meeting of Stockholders of the Régist to b
held on or about April 29, 2002, are incorporatecein by sequence into Part lll. Certain exhililesifwith the Registrant’s prior filings with
the SEC are incorporated herein by reference iatoIN of this report.
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THIS ANNUAL REPORT ON FORM 10-K CONTAINS FORVWRD-LOOKING STATEMENTS THAT INVOLVE RISKS AND
UNCERTAINTIES. SUCH STATEMENTS INCLUDE, BUT ARE NOTLIMITED TO, STATEMENTS CONTAINING THE WORDS
“BELIEVES,” “ANTICIPATES,” “EXPECTS,” “ESTIMATES” AND WORDS OF SIMILAR MEANING. THE COMPANY'S ACTUAL
RESULTS COULD DIFFER MATERIALLY FROM ANY FORWARD-L@KING STATEMENTS, WHICH REFLECT
MANAGEMENT’S OPINIONS ONLY AS OF THE DATE OF THIS REPORT, ASRESULT OF SUCH RISKS AND UNCERTAINTIE!
THE COMPANY UNDERTAKES NO OBLIGATION TO REVISE ORWBLICLY RELEASE THE RESULTS OF ANY REVISIONS TO
THESE FORWARD-LOOKING STATEMENTS. FACTORS THAT COUWLCAUSE OR CONTRIBUTE TO SUCH DIFFERENCES
INCLUDE, BUT ARE NOT LIMITED TO, THOSE FOUND IN THS ANNUAL REPORT ON FORM 10-K IN PART I, ITEM 1 UNDE
THE CAPTION “CERTAIN RISK FACTORS RELATED TO THE C@PANY’'S BUSINESS,” IN PART II, ITEM 7 UNDER THE
CAPTION “MANAGEMENT’S DISCUSSION AND ANALYSIS OF ANANCIAL CONDITION AND RESULTS OF OPERATIONS”
AND ADDITIONAL FACTORS DISCUSSED ELSEWHERE IN THIBNNUAL REPORT AND IN OTHER DOCUMENTS THE
COMPANY FILES FROM TIME TO TIME WITH THE SECURITIEAND EXCHANGE COMMISSION, INCLUDING ITS
QUARTERLY REPORTS ON FORM 10-Q. READERS ARE CAUTIGN NOT TO PLACE UNDUE RELIANCE ON ANY FORWARD-
LOOKING STATEMENTS.

PLEASE NOTE THAT UNLESS OTHERWISE INDICATED,lA REFERENCE TO MONEY IS STATED IN UNITED STATES
DOLLARS.

On March 20, 2002, the Interbank rate of ergleafor converting Canadian dollars into United&talollars equalled 1.5848 Canadian
dollars for one (1) United States dollar. The falliog table presents a history of the exchange @t€&anadian dollars into one (1) United
States dollar for the five most recent fiscal yesreur company.

Nine Months Twelve Months Twelve Months Twelve Months Thirteen Months
Ended Ended Ended Ended Ended

Fiscal Periods Ended December 31, 2001 March 31, 2001 March 31, 2000 March 31, 1999 March 31, 1998
Period Enc 1.591: 1.5767 1.449¢ 1.510¢ 1.421¢
Average 1.556( 1.503¢ 1.466: 1.503: 1.399¢
Perioc's High 1.605¢ 1.579: 1.487¢ 1.584¢ 1.468¢
PerioC's Low 1.506¢ 1.447( 1.452¢ 1.414« 1.359¢

PART I

ITEM 1. BUSINESS
OVERVIEW

We are a San Diego-based biotechnology comgawgloping drug and gene delivery systems that Bectroporation Therapy (EPT) to
deliver drugs and genes into cells. EPT is theiagidn of brief, pulsed electric fields to celghich causes tiny pores to temporarily open in
the cell membrane. Immediately after EPT, the melinbrane is more permeable to drugs and genesof@ne major difficulties in many
forms of drug or gene therapy is that the drugesregis often not able to penetrate the relativelyarmeable walls of cells. The pores
produced by EPT permit entry of such agents inlis t® a much greater extent than if the drug eregeas administered without EPT. We
operate through two divisions: (i) the Drug and &&elivery Division and (ii) the BTX Instrument D$ion. Through the BTX Instrument
Division, the Company develops, manufactures, aatkets electroporation instrumentation and accessased by scientists and researchers
to perform genetic engineering techniques, suateti$usion, gene transfer, cell membrane reseancthgenetic mapping in research
laboratories worldwide. Through the Drug and Geméiv@ry Division, the Company is developing drudivkry systems that are designed to
use EPT to enhance drug or gene delivery in thesasBoncology and gene therapy. The Company thalmajority of its BTX products to
customers in the United States, Europe, and East As
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On June 15, 2001, the Company completed agehamits jurisdiction of incorporation from BritisColumbia, Canada into the state of
Delaware. The change was accomplished throughtincation of Genetronics Biomedical Ltd., a Briti€elumbia Corporation, into
Genetronics Biomedical Corporation, a Delaware a@tion. The Company also changed its fiscal yadrfeom March 31 to December 31.

RECENT DEVELOPMENT OF THE BUSINESS OF THE COMPANY

Over the last three years, our Drug and Gezle€ry Division has focused its efforts on applylBPT in the areas of oncology and gene
therapy.

In January 2001, we completed a clinical datéew, which confirmed the results of our Phasiddtth American trials. See “Business —
Drug and Gene Delivery Division — Clinical Studie$Ve have continued to carry out clinical studie&urope using the MedPulser®
System to deliver bleomycin in the treatment ofceanThe results from these clinical studies alldwe to obtain CE Mark certification
qualifying the MedPulser® System for sale in Eurdfe are continuing to carry out clinical trialstiurope using the MedPulser® System to
deliver bleomycin in the treatment of both earlyl ¢ete stage head and neck cancer patients. Daungurrent fiscal year we plan to initiate
Phase I clinical trials in the United States @sthe MedPulser® System to deliver bleomycin fer tteatment of late stage head and neck
cancer. We also intend to initiate clinical trialing the MedPulser® System to deliver bleomycirtlie treatment of at least two other
cancers. See “Business — Business Objectives alesidines”.

Over the last three years, our focus in ghreapy has resulted in our entering into an aggeeafa22 CRADAS with, amongst others,
Boehringer Ingelheim International GmbH, ChironJéfdis, Johnson & Johnson Research Pty Ltd, andiwnited States Naval Medical
Centers to assess the viability of using our Mes@&® System for various gene therapy applicatiBeg. “Gene Therapy — Partners and
Collaborations”.

In November 2001, we entered into a non-exadulicense and supply agreement with Valentis reigg the use of our MedPulser®
System foiin vivo delivery of certain Genemedicine™ products. Underlicense, Valentis is developing the use of gs&€switch™ gene
regulation technology with our MedPulser® Systemtfi@ delivery and regulation of up to four geriesluding the EPO gene for the
stimulation of red blood cell production in theahment of anemia. See “Business — Gene Therapy-tad?ahips and Collaborations” and
“Risk Factors”. In our current fiscal year, we plarenter into at least two agreements with resjgettte licensing of our MedPulser® System
for use in the delivery of specific genes and tbate our own clinical trials with respect to thee of our MedPulser® System in the delivery
of a gene in the public domain or which we havédansed. See “Business — Business Objectives afebtdnes” and “Business — Gene
Therapy— Partnerships and Collaborations”.

Over the last three years, the BTX Instruni@imtsion (BTX) has focused its efforts on produetvédlopment and promotion of a new line
of products for developing sophisticated appligaidn August 1999 we introduced the ECM 630, groerntial decay wave EPT system
that utilizes a precision pulse technology, the BRX Platform technology, and an all-new digitakuinterface. During 2000 and 2001,
publications outlined the utilization of BTX equipmt in newly developing animai vivo gene delivery research. In the support of this
research, we expanded anwivo electrode offering and continue to emphasize tiveldpment of novel applicators.

In October, 2001, we reorganized our workfdcenore effectively manage existing resourcestaratcommodate our stronger focus on
oncology and gene therapy. As a result, we redocedvorkforce by 16 employees at an estimated @oapproximately $211,000.

BUSINESS OBJECTIVES AND MILESTONES
We intend to accomplish the following businebgectives and milestones over the next two years:

(1) initiate Phase Il clinical trials in the Uniteda®ts using the MedPulser® System to deliver bleamfpe the treatment of late stage
head and neck cancer, as soon as approval tdeniteatment is received from the FDA. ¢Busines— Oncology—Overview’;

(2) continue clinical trials in Europe using the Medseu® System to deliver bleomycin for the treatment ahbearly and late stage he
and neck cancer. S*Busines— Oncology—Overview’;
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(3) initiate clinical trials using the MedPulser® Systéo deliver bleomycin for the treatment of at teas other cancers on or before
December 31, 2002. S“Business— Oncology— Overview’;

(4) enter into at least two agreements with respetttedicensing of our EPT technology for use in dieéivery of specific genes on or
before December 31, 2002. £*Business— Gene Therap— Overview"; and

(5) initiate clinical trials with respect to the useafr EPT technology in the delivery of a gene ia plublic domain or which we have in-
licensed on or before June 30, 2002. “Business— Gene Therap— Research and Developm”.

DRUG AND GENE DELIVERY DIVISION

The Drug and Gene Delivery Division develogaipment that is designed to allow physicians ® BB T to achieve more efficient and
cost-effective delivery of drugs or genes to pdsiemith a variety of ilinesses. Although there ar@ny diseases where improved drug or gene
delivery is important, we believe that our greatggtortunities lie in applying EPT in the area®onéology and gene therapy and we are
focusing our efforts on these applications.

ONCOLOGY
OVERVIEW

In oncology, we have completed Phase Il dlihidals in the United States using the MedPuls8g®tem to deliver bleomycin in the
treatment of late stage head and neck cancer. Bigars a very effective generic chemotherapeugierd that induces single and double
strand DNA breaks in cancer cells; however, becatigs size it is difficult to deliver across teell membrane. We have chosen bleomycin
as the chemotherapeutic agent that we deliveraitrdatment of cancer because of its aggressieeteds a chemotherapeutic agent and
because EPT appears to address its delivery cgalieBleomycin has been approved by the FDA iruthiged States and the Health
Protection Branch in Canada, and has been usedt@n@therapeutic agent in North America for teatiment of cancer for more than
25 years.

We expect to initiate Phase Ill clinical teah the United States using the MedPulser® Systedeliver bleomycin in the treatment of late
stage head and neck cancer patients, upon receheérgpproval of the FDA to initiate treatment.é.atage head and neck cancer patients are
patients who have failed conventional therapief siscsurgery or chemotherapy.

We have completed a number of other clinitadies in Europe, Canada and Australia using thdRdéser® System to deliver bleomycin
in the treatment of liver, pancreatic, basal cetl &aposi’'s sarcoma cancers. The results fromlthieal studies that we carried out in Europe
have allowed us to obtain a CE Mark certificatiaalifying the MedPulser® System for sale in EurdfMe are continuing to carry out
clinical studies in Europe using the MedPulser®t&ysto deliver bleomycin in the treatment of baghlyand late stage head cancer

In addition to our work in head and neck canae plan to use the MedPulser® System to delileomycin in the treatment of other
cancers. We are currently reviewing a number oéiotiancers in order to assess our competitive aalgarin the treatment of the cancers and
the size of the market that we might serve. Oncéawe completed our review, we intend to selectdwmore cancers and to initiate clinical
trials using the MedPulser® System and bleomycitnéntreatment of two or more of such cancers.

PARTNERSHIPS AND COLLABORATIONS

On September 20, 2000, the University of Séiidhida Research, Inc. (“USF”) granted us an esiglel, worldwide license to its rights in
certain patents and patent applications generaltad to needle electrodes. The agreement istiefiears of May 9, 1995. Genetronics and
USF jointly developed these electrodes. The teriseoexclusive license include a royalty to bedgai USF based on net sales of products
under the license. As of September 30, 2001, naltphad accrued as we had not yet generated dey fsam this product. In addition, we
issued a total of 150,000 Common Shares and adb€410,000 Warrants (some of which will vest sgbje the occurrence of specified
milestones) to USF and its designees, Drs. Hellgszeski, and Gilbert.
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On October 6, 1998, we entered into a LicamskDevelopment Agreement and a Supply Agreemehtthicon, Inc., a Johnson &
Johnson company, involving the use of our MedP@lsgystem for EPT Therapy in the treatment of stlior cancer. In addition, Johnson
& Johnson Development Corporation purchased $6anibf our Common Shares at a price of $2.68 parestpursuant to a Stock Purchase
Agreement. On August 5, 1999, we announced that&ihInc. had assigned the License and Developgregement and Supply
Agreement to Ethicon Endo-Surgery, Inc., anothéndon & Johnson company. On July 26, 2000, we vedeivritten notice from Ethicon
Endo-Surgery, Inc. that it had elected to exeritgsdiscretionary right to terminate, without cauge License and Development Agreement
and the Supply Agreement. As a result, all rigbtstifie development and distribution of Genetropicsprietary EPT drug delivery system for
the treatment of cancer were returned to us onaigr2, 2001.

On October 31, 1997, we entered into a suaghgement with Abbott Laboratories (“Abbott”) torpiase the approved anti-cancer drug
bleomycin for use in the United States with our Malder® System after regulatory approval had beantgd for its use in the treatment of
patients with solid tumor cancers. Under a sepagteement, we entered into a supply agreementRaititding, Inc. to purchase bleomycin
for use in Canada after regulatory approval had lgganted for its use. Both agreements providewleamay purchase bleomycin from time
to time in accordance with the terms of the respe@greements. Both agreements continue fromtgeggar until terminated by either party.

MARKET

Our Drug and Gene Delivery Division hopes tarket our MedPulser® System to deliver chemothertigpagents, such as bleomycin, in
the treatment of cancer. The World Health Orgaionateports that cancer will remain one of the Irgadtauses of death worldwide for years
to come. In the United States, approximately 13ionminew cases of cancer were diagnosed betweed d89 1999. In the United States the
costs of cancer, including mortality, morbidity agidect medical costs, exceed $107 billion per yapproximately $37 billion for direct
medical costs (total of all health expenditures)east $11 billion for indirect morbidity costso§t of lost productivity due to illness); and ¢
$59 billion for indirect mortality costsin the United States, the cumulative dollar valtig@atments and technologies commonly used in the
curative and palliative management of cancer exa@&®8 billion in 1999 and is expected to continugrow at a rate of approximately 12%
annually.

There is still very much that scientists do kimow about cancer; consequently, there are stgmf unmet needs in its treatment. The
oncology business unit within the Drug and Geneaveey Division has initially targeted those indiicats, such as late stage head and neck
cancer, for which current treatments result in arpuality of life and very high mortality rates.

TREATMENT OF TUMORS

Equipment made by our BTX Instrument Divistwas been used by our investigators and researthscseen drugs for their effectiveness
in killing tumor cellsin vitro and to study the drugs’ mode of action. Our scé#stiand outside researchers, also have studiexbthieination
of EPT and various agents to destroy tumors in alsirand humans.

In most of the clinical protocols using EPfie site of the tumor is anesthetized and bleomigdimected directly into the tumor.
Bleomycin is allowed to diffuse throughout the tumehich can take one to several minutes dependlinipe size, type and location of the
tumor. Once bleomycin is distributed in the tunthg electrical field is applied by the MedPulsert®m so as to create a greater
permeability in the cells walls to allow bleomy¢menter the cells.

The entire procedure can be completed in 2utas or less and typically needs to be done amtg oThe dosage of drug used in the
published results is based on tumor volume, aiypisally a small fraction (1/3 to as little as @tB) of the dosage that would be used if
injected into the patient’s blood, as is usuallypelin chemotherapy. As a result of the lower dosatyeinistered locally, side effects have
been minimal. No episodes of injury to normal (fomor) tissue adjacent to the tumors have beemeddén the patients treated to date.

CLINICAL TRIALS
North America Trials

In late 1997 the FDA granted us clearancait@te multi-center Phase Il clinical trials iretkUnited States utilizing the MedPulser®
System in combination with bleomycin to treat sqoasicell carcinoma of the head and neck in lagespatients who had failed
conventional therapies such as surgery or chemagifiekVe obtained IND clearance from the CanadiaaitHdrotection
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Branch to initiate similar clinical trials in CaredTwo Phase Il protocols were initiated. The fitkase 1l protocol was a cross-oventrollec
study evaluating the effectiveness of using the Rigser® System to deliver bleomycin to treat tuntbes failed an initial bleomycin-alone
treatment. The second Phase Il protocol was aesengh study that evaluated the effect of bleomgsian initial treatment of the tumors.

Twenty-five patients were enrolled in the srawer controlled study and 25 patients were esddlito the single arm bleomycin-EPT trial.
The results based on the primary endpoint for nespdgreater than or equal to 50% reduction in tusize) are provided in the table below.

Responsd?)

Responding  Non-Responding

Clinical Trials and Studies Patients Tumors Tumors(2) Tumors

North America Phase I/— bleomycin/EP1 8 8 6(75%) 2(25%;
North America Phase — bleomycin only 25 37 1(3%) 36(97%);
North America Phase — bleomycin/EPT 17 20 11(55%; 9(45%;
North America Phase — bleomycin/EPT 25 31 18(58%; 13(42%
European Stud— bleomycin/EP1 12 18 10(56%; 8(44%)

() Four tumors could not be evaluated. The factttiede tumors could not be evaluated did not adiyesesfect the overall tumor
response

(@ This represents overall tumor response, whicludes complete and partial responses to treatr@@mhplete response means that no
sign of the tumor is present. Partial response @t response to the treatment is greater thagual to 50% reduction in tumor si

The two Phase Il protocols involved a totabdftumors treated with bleomycin and EPT. Tumigated in the trial include squamous cell
carcinoma of the face, oral cavity, pharynx, lanamd sinus. The size of tumors treated ranged fessithan one cubic centimeter to more
than 132 cubic centimeters. In the crossover catt@hase Il study, patients initially receivedyobleomycin. Patients who did not respond
to bleomycin alone were then treated with the cetepsystem of bleomycin and EPT. Of the 37 tumar2®patients treated only with
bleomycin, only one demonstrated a partial clinfeaponse. Seventeen of these patients, havingsiihk, were subsequently treated with
bleomycin and EPT and 55% achieved an overall (¢et@p- partial) clinical response. In the open-lagase Il (single arm) study, all
patients received full bleomycin and EPT as thstial treatment. Among the 25 patients (31 tumarsjreated, 58% achieved an overall
clinical response of 50% or greater reduction afdusize.

International Trials

In late 1997 and early 1998, we received sth@nmittee approval from multiple Consulting Corteds for the Protection of Humans in
Biomedical Research to initiate clinical trialsHrance in patients with pancreatic cancer, mefastahcer in the liver, head and neck cancer,
melanoma and Kaposi's sarcoma. These trials wérated to demonstrate the MedPulser® System davgafety and performance in
treating a variety of solid tumors in support of ®ark certification in accordance with the essdmguirements of Medical Device Direct
93/42/EEC. Results from the patients with headraeak cancer are reported under the European St Clinical Trials above. We
received CE Mark certification in March 1999. Théstification allows us to market our MedPulser®&teyn within the countries of the
members of the European Union.

RESEARCH AND DEVELOPMENT

Our Drug and Gene Delivery Division has, ia flast, directed its research and developmentitasito the areas of oncology, gene
therapy, vascular therapy, transdermal deliverydardhatology. At present, our areas of focus amlogy and gene therapy.

The following table summarizes the programthefDrug and Gene Delivery Division in the areawtology, the primary indications for
each product and the current status of developrfiere-clinical data” means the program is at tl@stwhere results from animal studies
have been obtained. “Clinical Trials” means thahhu data is available.
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Oncology Summary Table

Stage of Approval

Development United States &
Programs Status Canada Europe
Head and Neck Cancer Clinical Trials Phase Il Clinical Trials CE Mark and ISO
Melanoma 9001 Received
Metastatic Liver Cancer Clinical Trials N/A CE Mark and ISO
9001 Received

Clinical Trials N/A CE Mark and ISO
9001 Receive!

Basal Cell Carcinoma Clinical Trials N/A CE Mark and ISO
9001 Receive!

Kaposi Sarcoma Clinical Trials N/A CE Mark and I1ISO
9001 Received

Peripheral Sarcoma Pre-clinical data N/A CE Mark and I1ISO
9001 Received

Breast Cancer Pre-clinical data N/A CE Mark and ISO
9001 Received

Prostate Cancer Pre-clinical data N/A CE Mark and ISO
9001 Received

Glioma Pre-clinical data N/A CE Mark and ISO
9001 Receive!

Pancreatic Cancer Pre-clinical data N/A CE Mark and ISO
9001 Receive!

Effectiveness of Different Drugs in EPT Pre-clinical data N/A CE Mark and 1ISO
9001 Receivel

Mechanisms of Action of Bleomycin/EPT Pre-clinical data N/A CE Mark and I1ISO

9001 Receive!

Our research and development efforts in thlel ©f oncology will focus on preparing for a ségit alliance with a major partner in
oncology, expanding applications of the MedPuls8y®tem, and designing the next generation of ERices. Preparations for forging a
strategic alliance include the organization andreamizing of preelinical and engineering data and records to be tbtonvey information
strategic partners in the most effective mannee &pansion of the MedPulser® System to additiapplications is intended to involve pre-
clinical and engineering work regarding the delvef drugs other than bleomycin, treatment of addél types of cancers, and the design
manufacture of new types of electrode applicatush as an applicator for treating laryngeal car@ar research into the development of
second generation EPT devices for cancer treatmiiribhclude an analysis of the efficacy of diffetefrequencies of electroporation and the
possible development of a device specifically terddor treating deep-seated tumors, such as peastaors. Finally, we will continue to
strengthen our intellectual property position ia tincology area by pursuing patent protection of ilwentions.

COMPETITION

We develop and manufacture clinical EPT systeho our knowledge, our only competitor in thisra in the field of oncology is Ichor
Medical Systems (“Ichor”) which announced on Octob®, 2001 that it had entered into an exclusiveagent with Vical Incorporated to
develop products based on Vical's naked DNA teobgylnd delivered by Ichor’s proprietary electr@imm systems. Ichor has announced
that it is conducting a Phase | clinical trial famn-resectable pancreatic cancer using EPT anddisalosed chemotherapeutic agent.
Additional competition to the oncology unit of tbeug and Gene Delivery Division will likely comeofn other drug delivery companies sl
as Alza Corporation; Elan Corporation; and InexrRisceuticals Corporation; and from biotechnologmpanies such as ImClone Systems
Incorporated, OSI Pharmaceuticals, Inc.; QLT, Iiergeted Genetics Corporation and Matrix Pharntécss, Inc.

We also face competition from existing theegpsome of which have been widely practiced fanymeears. The currently approved
methods of treatment used in oncology include syrggemotherapy, radiation and stimulation ofithenune system. There are a number of
other methods of treatment being developed folirusacology.
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GENE THERAPY
BACKGROUND

Gene therapy, involves the introduction of rgametic information into cells for therapeutic poses. In gene therapy, cells of the body are
transfected with a specific functioning gene to pemsate for a genetic defect that results in aidefty of a specific protein factor. In this
context, one goal of gene therapy is to convegeiacells or tissues into “protein factoridst the production and secretion of a normal pn
for local or systemic treatment. Many genetic #ises, including those currently treated by regujaction of a missing protein, can
potentially be “cured” by supplying the functiorg@ne to a sufficient number of cells under condgiahich allow these cells to produce a
therapeutically effective dose of the protein.

Currently, single-gene recessive genetic dsisr are the most accessible targets for correbiiazene therapy, but ultimately researchers
believe that polygenic and acquired diseases witkbated by using genes as pharmaceutical agemsnciple, any aspect of metabolism
can be manipulated by modifying gene function, iiglthis application of gene therapy that hasreraus potential, extending far beyond
treatment of rare genetic diseases. For exammeglility to influence cellular metabolism by indiaing specific genes has led to extensive
investigation into the use of gene therapy for eatiatment. By adding a tumor suppressor genertain types of cancers, the uncontrolled
growth of those cells potentially could be broughtler normal regulation. Likewise, transfecting turoells with genes capable of inducing
programmed cell death is designed to result in tuteath.

The methods of introducing genes have twoiipapproaches. Gene therapy can be performedragthivo or in vivo . Ex vivo gene
therapy is the transfection of cells outside thdybdypically, a small amount of tissue is remo¥exin the patient and the cells within that
tissue are put into culture. After they have grawia sufficient mass, new genetic information tsaduced into the cells for therapeutic
purposes. The genetically modified cells, typicéllgod, bone marrow or others, are then returndédegoatient, usually by blood transfusion
or direct engraftmentn vivo gene therapy is the introduction of genetic infaiioradirectly into cells in the patient’s body. Tretically, any
tissue or cell type in the body can be used, aadlivice is dependent on the specific goals ofrtreat and indications being treated. For
internal tissue targets, a gene may be transfiseddh the blood stream to the organ or site abagcor it may be injected at the desired site,
which may then be electroporated to allow the gengass through the cell membrane.

Genes can also be applied topically or byciiga to skin and then transferred into the cellthe skin by EPT. We are currently
investigating skin gene delivery by EPT. The skiralso an attractive target for DNA vaccinationat¥¢inating” skin with DNA that encodes
a specific antigen present in infectious agents emmor cells can produce beneficial immunologiesponses. Genes can also be used to
directly fight cancer.

To make gene therapy a reality, many obstdwes to be overcome, including the safe, efficamivery of the intact DNA construct into
cells. The instrumentation we use for high-efficigim vivo gene transfer is derived from the instrumentatiendeveloped for intratumoral
and transdermal drug delivery. We believe EPT negoime the method of choice for DNA delivery to €&l many applications of gene
therapy.

OVERVIEW

In gene therapy, we have adopted the straiégg-developing or licensing our gene delivenhteadogy for specific genes or specific
medical indications. In most cases, we contributeMedPulser® System and our proprietary expettisgptimize the delivery of genes for
particular applications, and a partner company igievits proprietary gene or gene regulation teldgyo Our collaboration with partners
allows pre-clinical research and clinical trialsb® undertaken which may lead to the introductiba new treatment and/or products in the
marketplace. We intend to enter into at least tgi@e@ments with respect to the licensing of our E#Zhnology for use in the delivery of
specific genes on or before December 31, 2002 'Besness — Business Objectives and Milestones”.

On June 9, 2000, we announced that researdiestusing our EPT systems were presented at@ m&rnational gene therapy
conference. Additionally, pursuant to collaboratianith Chiron and Valentis, our technology has shdeveffectively deliver a variety of
genes and DNA vaccines to skin and muscle of asintaluding norauman primates. Between October 2000 and May 200 Entered int
five CRADAs with two Naval Medical Centers to assé®e feasibility of using EPT fon vivo gene
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delivery. These collaborations will continue toesssthe viability of using EPT fom vivo gene delivery. See “— Gene Therapy Partnerships
and Collaborations”.

PARTNERSHIPS AND COLLABORATIONS

In November 2001, we entered into a non-exeduticense and supply agreement with Valentisse our MedPulser® System in the
development of its Genemedicine™ products. Whenbioed with Valentis’ GeneSwitch™ gene regulatiosteyn, EPT allows researchers
to control the level and duration of gene expreasgiccells for up to several months. Valentis isrently developing the use of its
GeneSwitch™ gene regulation system with our Med®?@System for the delivery and regulation of uficior genes, including the EPO
gene for the stimulation of red blood cell prodactin the treatment of anemia. On April 26, 200&,emtered into a Material Transfer and
Evaluation Agreement with Boehringer Ingleheim Ph@aiKG to evaluate the effectiveness of EPT in #every of genes for the treatment
cardiovascular disease.

On October 18, 2000, we entered into a CRADt the Maryland Naval Medical Research Centeevaluate the effectiveness of EP1
the delivery of an improved DNA vaccine in the treant of malaria. On January 31, 2001, we enterexdtivo CRADAS with the San Diego
Naval Medical Center to evaluate the effectiversddsPT with regard tin vivo gene delivery. On March 15, 2001 and May 4, 2004, w
entered into two further CRADAs with the San Didgaval Medical Center to evaluate the use of EPTi wagard tan vivo gene delivery.

The research carried out under the above agmets may result in our entering into license agesgs with the other parties and will
provide us with additional data that will assistmisissessing the efficacy of using our MedPulsgy8tem for gene delivery and delivery of
DNA vaccines and will further assist us in our etheensing and commercialization efforts.

We have entered into two evaluation agreemgitksChiron to evaluate the delivery of one or mof Chiron’s DNA vaccines using our
EPT for the treatment of infectious diseases. boetance with these agreements, we have granteptieom to Chiron, during the terms of 1
agreements and for three months thereafter, todeEeeur EPT technology for use in the field of @i@rDNA vaccines. The First Agreement
expired on March 1, 2002, but is in the procedsedfig extended by the parties. The Second Agreeexgirtes on November 11, 2003, unl
extended by the parties.

In addition to the above collaboration anetising arrangements, we intend to develop our eeme gherapeutic. Currently we are
performing an extensive assessment of candidatesgeith respect to their availability, their prokabffectiveness with respect to a partic
disease, our competitive advantage regarding tlinedg of the gene, and the size of the market vightrserve. Once we have completed our
review, we will negotiate a license for the geni¢ i§ not in the public domain and plan to inigigire-clinical studies with respect to its safety
and efficacy when using EPT to deliver the gene the cells of animals. If our pre-clinical datgissitive, we intend to proceed to file an
IND with the FDA with respect to the use of EPTdgiver the gene in humans in the treatment ottiwsen disease.

MARKET

The gene therapy market includes treatmesingfle gene defects as well as complex polygenseades such as cancer and vascular
diseases. Examples of markets for single gene wefediude hemophilia, sickle cell anemia, and Efficiency. Hemophilia A and B are
presently treated with recombinant proteins wittombined market approaching $2 billion in the Udhiftates. For sickle cell anemia, one
the most prevalent genetic diseases, there ismhgs® effective and sustainable treatment avéataiowever, approximately 50,000 people
in the United States suffer from this genetic defg@ources. The Sckie Cell Information Centre) . The number of patients outside the United
States is many times higher. EPO deficiency affeatser patients undergoing chemotherapy, patwithischronic kidney failure, and others.
Presently, the market for recombinant EPO protempiproximately $4 billion worldwide.

In addition to the many diseases caused lgfesjene defects, the two major polygenic diseaseps, vascular disease and cancer, are
prime targets for gene therapy. For the marketircer, see “Business— Drug and Gene Delivery Qixisi- Market — Oncology”. The
overall market for vascular diseases exceeds thketfor cancer by at least 20%.
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RESEARCH AND DEVELOPMENT

The following table summarizes the programthefDrug and Gene Delivery Division in the are@eifie therapy, the primary indications
for each product and the current status of devedopniPre-clinical data” means the program is atstage where results from animal studies
have been obtained. “Clinical Trials” means thahhn data is available.

Programs Development Status Partnership or Collaboration
Invivo Gene Transfer to Muscle — Pre-clinical data Valentis; Chiron; U.S. Navy; National Institutestdéalth
hormones, cytokines, DNA
vaccines

Invivo Gene Transfer to Skin DNA  Pre-clinical data U.S. Navy; University of Pennsylvania,
vaccines, hormones, regulatory
proteins

In vivo Gene Transfer to Blood Pre-clinical data Boehringer Ingleheim Pharma KG, Germany.
Vessels— marker gene

Invivo Gene Transfer to Tumors — Pre-clinical data University of Michigan; Kumamoto University
antiangiogenic, cytokine, and
suicide gene

We intend to proceed with the joint projettattwe are currently working on with our partnesssat out above. We also intend to expand
ongoing collaborations and to forge new allianaed i@esearch collaborations with the goal of havirese relationships mature into licensing
agreements.

In addition, we plan to complete pre-cliniceéearch of other gene therapy projects that vemihto carry out ourselves. We intend to
continue with these projects through clinical siahd development into products, provided thatstolees of safety, efficacy, and commercial
viability are successfully reached along the patti@gvelopment. One of these projects targets #agrirent of sarcomas, a form of cancer that
can involve muscle, connective and/or bone tis8ileer projects presently under evaluation inclidetteatment of hemophilia, a therapeutic
vaccine for a major infectious disease, preventioorgan transplant rejection, and immunotherapgamicer. From this group, the one or two
most promising projects will be picked with theeintion to pursue these projects through thectirical and clinical phases toward regulat
clearance. Other research and development acsivitiiétarget improvements in DNA delivery, bdthvivo andex vivo , and the
strengthening of our intellectual property positinrihe fields of DNA delivery, gene therapy, and®vaccines.

COMPETITION

The main competitive technologies to our t@thgy in the area of gene therapy are the following

viral DNA delivery;

lipid DNA delivery;

biolistic delivery of DNA; anc

the injection of‘nake” DNA.

To our knowledge, we are presently the onlpany that has the capability to manufacture edpctration equipment under GMP. Our
competitors include several companies who eithee higghts to intellectual property related to elepbration devices, to electroporation
methods, or to applications of electroporation. SEheompetitors include Aventis Pharmaceuticalgpridhedical Systems Inc.; Inovio AS;
Cytopulse Science Inc.; Rhone Poulenc Rohrer amef st
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MEDPULSER® SYSTEM
OVERVIEW

The MedPulser® System is designed for theadirapplication of EPT. In the field of oncologhe MedPulser® System is used to treat
tumors by locally applying a controlled electrielfl to targeted tumor tissues previously injectéti & chemotherapeutic agent, usually
bleomycin. The controlled short duration electi&d pulses temporarily increase the cellular membrpermeability of the tumor allowing
the chemotherapeutic agent to more easily enteuther cells and kill them.

The system has two components: (1) a medistiliment that creates the electric field; anda(8)ngle use, sterile, disposable electrode
applicator. The electrodes may be needles, platasther configurations, depending on the geomadttire tumor and its location.

The instrument was designed for ease of usd, that minimal user input is needed to applytlieeapy. Based on the size and anatomical
location of the tumor to be treated, a physicidacs the most appropriate electrode applicatoe. difosen applicator is then connected to the
MedPulser® System instrument, and it is the conoedf applicator to instrument that automaticalbnfigures the therapy parameters for
that particular applicator size and shape. Curyentveral different electrode applicator configiaras are available. The applicators vary in
needle length, needle gauge, electrode needlergpdi angle and handle configuration so as mathe physician to access a greater range
of tumors.

New models of electrode applicators will besidered in the future to address customer nedassystem is designed such that the
installed base of the MedPulser® System generasbruments allows for a wide variety of new elege-@pplicator configurations. Also, the
system incorporates other features to minimizepthsibility of applicator reuse as well as prevbetuse of competitive applicators with the
MedPulser® System instrument. The commercial varsidhe MedPulser® System has been certified byndependent test laboratory as
meeting strict international product standards.

In the United States, EPT utilizing the Medfeu® System and bleomycin, are currently regulated combination drudevice system. A
a result, we will be required to obtain both dragdling and device approvals from the FDA. For daligling approvals, we must file an
IND, successfully complete Phase |, Il and Il mad trials, and subsequently submit a United Stadtew Drug Application. We will also
have to submit a device Pre-Market Approval or EL@fr FDA approval as a device. We are unable,tdube complexities of completing
Phases I, Il and Il clinical trials, to estimakeiength of time or cost involved in obtaining epgals from the FDA. The costs associated
such an approval cannot be reasonably determinedodihe vagaries of the approval process.

In most of the rest of the world, we anticgp#iat the MedPulser® System will be regulated dsvice. In Europe, the MedPulseB8®sten
comes under Medical Device Directive 93/42/EEC (“DIpwhich means that prior to marketing the MedRu® System, we are required to
obtain a CE Mark certification of conformity to tljeality system, production and clinical investigatessential requirements of the direct
We have obtained CE Mark certification for EPT @eg, which allows us to market the MedPulser® SysteEurope. The most expeditious
manner for receiving regulatory approval for us¢hef MedPulser® System with bleomycin is a filinghathe European Medicines
Evaluation Agency which could approve the use efdtug/device combination throughout the Europeobni his process could take up to a
year for decision. The costs associated with sachpgroval cannot be reasonably determined dueetuagaries of the approval proce

MEDICAL DEVICE MANUFACTURING

Our Drug and Gene Delivery Division must coynith a variety of regulations to manufacture prwducts for sale around the world. In
Europe, we must comply with MDD. Our Drug and G&mdivery Division has demonstrated its quality gystis in place by securing 1ISO
9001 approval. It has also demonstrated compliaviiteinternational medical device standards with 001 and ISO 13485 recognition.
We received all of these certifications in Janue899. In March 1999, we obtained the CE Mark qyalg the MedPulser® System for sale
in Europe. To sell in the United States, we wilaaheed to be in compliance with FDA current GMP.

We employ modern manufacturing practices, wimclude outsourcing of significant custom asseeshlised in the manufacture of the
MedPulser® System instrument. The instrument fazsembly, testing and quality control functions are
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performed in a physically distinct area of our offs where the appropriate controls are employedoitéource the manufacture of the
disposable electrode applicators to a GMP/ISO9@d&ptiant contract manufacturer.

DEVELOPMENT OF THE MEDPULSER® SYSTEM

We intend to expand the MedPulser® Systenadidlitional applications in drug delivery for oncgyo as well as for DNA delivery in gene
therapy and DNA vaccination.

A specialized electrode applicator for thetneent of laryngeal cancer, which is consideredadhrand neck cancer, will be made available
by July 2002 and a second generation of this prodwscheduled for development in late 2002 afteeiving user feedback on the
performance of the first generation product. Tipipl@ator will be developed by us and produced lop@tract manufacturer.

We are adapting the MedPulser® System instniplatform for DNA delivery in gene therapy apgliions. Our goal is to have advanced
prototypes of the MedPulser® System for these agfitins in late 2002 and to file a Device Mastde Riith the FDA at that time. The
resulting modified MedPulser® System is intendeld¢aised in pre-clinical and clinical studies ia #rea of gene therapy by us and our
partners.

BTX INSTRUMENT DIVISION
OVERVIEW

Our BTX Instrument Division began developimglananufacturing EPT equipment for the researcbr&tbry market in 1983 and sold our
first product in 1985. BTX was founded to developl ananufacture high quality scientific instrumeittatto be used by research scientists to
perform various types of EPT and electrofusion erpents. EPT in research is commonly used for faangtion and transfection of all cell
types, as well as for general molecular deliverthatcellular level. Electrofusion is the fusingéther of two or more cells to form hybrid
cells. Transformation is a process by which theetiermaterial carried by an individual cell is a#té by incorporation of exogenous DNA i
its genome. Transfection is the uptake, incorponatand expression of exogenous DNA by eukaryetiis.c

We develop and market EPT instruments, supyie than 2,000 customers in universities, comgaied research institutions
worldwide, and sell our EPT/electro cell fusiontingnentation and accessories to customers locatelll states and territories of the United
States and in over 47 foreign countries. The mgjofiour products are sold to customers in thetdthStates, Europe and East Asia. The
BTX Instrument Division currently produces an exieer line of EPT instruments and accessories, dietuEPT and electro cell fusion
instruments, a monitoring device, and an assortmialectrodes and accessories.

PRODUCTS

BTX developed the square wave generator ampohie pulse analyzer fon vivo gene delivery and nuclear transfer research, figldisare
rapidly increasing in scientific and medical in&reBTX also has developed the most versatile mlewll fusion system on the market, the
only commercial large volume flow-through EPT systend offers high throughput screening EPT apfuisa

BTX focused its efforts in recent years onduct development and promotion of a new line ofipiats for developing sophisticated
applications. In August 1999 we introduced the EE3, an exponential decay wave EPT system théesik precision pulse technology,
the new BTX Platform technology, and an all-newitdiguser interface. During 2000 and 2001, pubia#t outlined the utilization of BTX
equipment in newly developing animalvivo gene delivery research. In the support of thisaete we expanded ourvivo electrode
offering and continue to emphasize the developraeénbvel applicators.

Our BTX Instrument Division’s product line indes two exponential decay wave generators, on@sgvave generator, one electro cell
fusion instrument and a graphic wave display monltoaddition, BTX markets over 30 different typefselectrodes and related accessories,
as well as the standard disposable EPT cuvettaesqioers for holding liquid samples. Our BTX Instrent Division’s product line includes
the following products:
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The ECM® 399 is an exponential decay wave gaoedesigned to produce the precise field strenghd pulse lengths required for the
transformation of bacteria cells and transfectibmammalian cells.

The ECM® 630 is an advanced exponential deeaye generator. This product provides instant faekipdigital user interface,
programming options, and on-line menu features.

The ECM® 830 is a square wave EPT system dedifprin vitro, invivo , andin ovo EPT applications. This system can be used for
transformation of bacteria and yeast, and for thesfection of mammalian cells. It is used for epplbmanipulation techniques, gene therapy
EPT,in vitro embryo gene delivery, and plant protoplast tramsédion.

The ECM® 2001 is an electro cell manipulatiestrument. It generates a proprietary AC wave feomalignment of cells. Electrofusion
applications for the ECM®001 include embryo manipulation techniques, hydirid and quadroma production and plant protoplasbifiufor
transgenic plant generations.

The Enhancer™ 400 is an EPT graphic wave ropaitd display instrument. It enables researcloecsitfirm and track key EPT and
electrofusion parameters. These parameters aigattih protocol optimization strategies as wellragroubleshooting experimental results.

Our BTX Instrument Division meets regulatoeguirements necessary to provide instrumentatidhet@wesearch market forvivo and in
vitro animal experimentation. All of our BTX Instnent Division instruments sold to the research miackrry the label “not for human use.”
The BTX Instrument Division does not market equiptfer use in humans, and, therefore, is not regltio receive marketing approval from
the FDA. We are not aware of any regulations oust guidelines that limit the use of our instruntaion in the animal research market.
Our BTX Instrument Division sells devices used liyens for non-human embryo cloning, we do not dueseconduct embryo cloning. We
comply with all National Institutes of Health gulohes on cloning and gene therapy. We also comjitly all Federal and State regulations
regarding the restrictions on research imposectderlly funded grants.

Our BTX Instrument Division supplies three ette models, as do our competitors, plus some 8iiawgial specialized chambers
electrodes, and accessories for EPT. The electtbdésve currently market position us to expandBRE market for adherent cell
transfection applications, while high throughpuesning electrodes and large volume productioresyst respectively, provide us with an
entry into the large volume and multi-sample preoggarenas used by the major pharmaceutical aneddbi companies conducting drug
research.

OPERATIONS

Our BTX Instrument Division product line indes generators and electrodes. The raw materidls@nponents for our products are
purchased from various suppliers. Certain itemgarehased from a single source; however, we gpenaintain sufficient quantities as
protection against supply interruption and thesamanents may be purchased from other suppliers.

We assemble and test all products at our b#fae in San Diego. No specialized assembly pcastiare required and all raw material
fabrication is subcontracted to local businesses.

Our products have a two-year warranty. We ta@ncustomer support for our products throughesdensive protocols for electroporation
and electrofusion.

DISTRIBUTION

The main distributors of our BTX Instrumenti3ion products in North America are VWR Scientilooducts Corporation and Fisher
Scientific Company LLC , the two largest laboratprpducts suppliers in the United States. Both Va¥id Fisher have over 250
representatives dedicated to biological scienc&®itth America. Both VWR and Fisher have dedicatée Science Programs in which our
BTX Instrument Division participates. In additidhe BTX Instrument Division distributes instrumeatsd supplies through Intermountain
Scientific Corporation, which has 22 field salesdglists in the United States. Our BTX Instrumigntision has over 35 international
distributors in 47 countries, of which Merck Eutoldolding GmbH is the biggest distributor in Euro®VR Scientific and Merck Eurolab,
are both members of the Merck Group. The BTX Imaat Division supports its distributors with adiartg, exhibit exposure and lead
generation.
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MARKETING

Our BTX Instrument Division advertises in maj@tional and international scientific journal€kas Science, Nature, Genetic Enginet
News, and BioTechniques. The Division also attearat displays our products at about one scientifif@rence per month such as Ameri
Association for Cancer Research, American Socmtysene Therapy, and Neuroscience meeting. Onudarelgasis, the BTX Instrument
Division utilizes direct mail to an identified miaigy list for specific product promotion. The BTXslinument Division works closely with
distribution partners in joint marketing campaigmsl other value-added suppliers in co-marketingrsf

COMPETITION

The main competitors of our BTX Instrument iBign in the research marketplace are BioRad Laboes, Eppendorf Scientific, Inc. and
Hybaid Corporation. There are other companies enféhis market on a regular basis. The majoritthese companies have other molecular
biology product lines besides EPT, while EPT amdtebfusion is the only business of our BTX InstamnDivision. Most competing
manufacturers concentrate on the exponential deeag system and do not compete with square wawdupt® at this time. In the past
12 months, the competition in the marketing of ERVettes has increased, leading to the developai@ilX-supplied private label products
for both VWR and Fisher.

In September 2000, we commissioned a repeggred by the Strategy Factory to assess our @osiithin the electroporation technology
market. The report confirmed that we are the werk#cond largest supplier of products in the edpoiration technology market, by sales.
update this report regularly based upon informatibtained from distributors and suppliers.

SALES AND REVENUE

The following table provides the amount of peiduct sales, interest income, and revenue fr@ntdunding and research and
development agreements generated by us for thalpastfiscal years. Segmented financial informmaigocontained in Note 16 of the
Consolidated Financial Statements that begin o Fag). The following table sets forth our seleatedsolidated financial data for the
periods indicated, derived from consolidated finahstatements prepared in accordance with acaogiptiinciples generally accepted in the
United States which conform to accounting prin@pienerally accepted in Canada, except as desénitdate 20 to the consolidated
financial statements.

December 31, March 31, March 31,
2001 2001 2000

Period Ended: 9 months 12 months 12 months
PRODUCT SALES

United State! $1,902,85; $2,890,87! $2,905,06!
Rest of World 1,114,89! 1,562,06. 1,229,37.
INTEREST INCOME

United State! 98,86¢ 431,72¢ 497,58t

Canade — 11,90( 58,60°
GRANT FUNDING

United State! — 101,08t 334,90:
REVENUES UNDER COLLABORATIVE RESEARCH

AND DEVELOPMENT ARRANGEMENTS

Germany 97,02¢ 411,61¢ 91,33t

United State! 12,64( 48,09¢ 100,00(
LICENSE AND DEVELOPMENT AGREEMENTSY

Ethicor-Endo Surgery, Inc — 3,730,39: 416,66

Other 981 — —

(1) During the fourth quarter ended March 31, 2004 clvanged our accounting policy for upfront norunefable license payments
received in connection with collaborative licengeegments in accordance with Staff Accounting Bilbdlo. 101 “SAB
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101" issued by the U.S. Securities and Exckabgmmission. Accordingly, we recordedcamulative adjustment of $3,647,059 dur
the nine month financial year ended December 3012

We, like many biomedical companies, devotalestantial portion of our annual budget to researahdevelopment. For the year ended
March 31, 2000, research and development expeotsdsd $6,402,962 and for the year ended Marctz@d1, they totaled $5,771,774; and
for the nine month year ended December 31, 20@Y, tittaled $2,325,045. These amounts far exceeshues from research arrangements
and contribute substantially to our losses.

INTELLECTUAL PROPERTY

As of March 20, 2002, we had 40 issued Un@tates patents, 52 issued and granted non-UniggdsStatents, two allowed United States
patent applications, eight allowed non-United Statatent applications, an additional 19 pendingédhbtates applications, and an additional
85 pending non-United States patent applications.

We have registered on the Principal Regidtéhe United States Patent and Trademark Officddhewing trademarks: BTX (Mark), BT
(Logo), ELECTRONIC GENETICS, MANIPULATOR, OPTIMIZORHUMAN IN SQUARE (Design), ENHANCER, and MEDPULSER
The following United States trademark applicatians pending: COSMETRONICS and GENETRODES. We hagistered the BTX and
MEDPULSER trademarks in Canada, and have appliéchdemark GENETRONICS in Canada. We have a Euro@eanmunity Trade
Mark registration for GENETRONICS, BTX and for MEDRBSER. We have registered the MEDPULSER and BTXkaar Japan. We ha
registered the BTX mark in South Korea and havésteged the GENETRONICS mark in the United Kingdake are not aware of any
claims of infringement or other challenges to aghtto use our marks.

EMPLOYEES

As of March 20, 2002, we employed 27 peopla dull-time basis in the Drug and Gene Delivery Divisi®fthe total, 13 were in produ
research, 4 in engineering, and 10 in finance andr@stration. As of March 20, 2002, we employedp2®ple on a full-time basis in our
BTX Instrument Division. Our success is dependentor ability to attract and retain qualified emes. Competition for employees is
intense in the biomedical industry. None of our &pes is subject to collective bargaining agreégmedn October, 2001, we reduced our
workforce by 16 employees to more effectively managr existing resources and to accommodate ousfon oncology and gene therapy.
The estimated cost to us of this reorganization aygsoximately $211,000.

CERTAIN RISK FACTORS RELATED TO THE COMPANY’S BUSIRSS

WE HAVE OPERATED AT A LOSS AND WE EXPECT TO CONTINLJTO ACCUMULATE A DEFICIT; OUR AUDITORS HAVE
INCLUDED IN THEIR REPORT AN EXPLANATORY PARAGRAPH BSCRIBING CONDITIONS THAT RAISE SUBSTANTIAL
DOUBT ABOUT OUR ABILITY TO CONTINUE AS A “GOING CONCERN”.

As of December 31, 2001, we had a deficit4f,361,720. We have operated at a loss since B9@dwe expect this to continue for some
time. The amount of our accumulated deficit wilhtioue to grow, as it will be expensive to contiroue clinical, research, and development
efforts. If these activities are successful, andéfreceive approval from the FDA to market humaer-equipment, then even more money
be required to market and sell the equipment.

Most of the cash we have received during iseaf year beginning April 1, 2001 came from thie sand distribution of special warrants in
November of 2001 and sales of BTX rese-use equipment. Other funds came from collaboraggearch arrangements, interest income on
our investments and the exercise of stock optidfesdo not expect to receive enough money from thegeces to completely pay for future
activities. There is substantial doubt about odilitglio continue as a going concern due to outdrisal negative cash flow and because w
not have access to sufficient committed capitahé®t our projected operating needs for at leastéletwelve months. Our auditor has
included in their report on the financial statenseiotr the nine months ended December 31, 2001x@aratory paragraph describing
conditions that raise substantial doubt about bilitato continue as a going concern.
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WE WILL HAVE A NEED FOR SIGNIFICANT AMOUNTS OF MONF IN THE FUTURE AND THERE IS NO GUARANTEE THAT
WE WILL BE ABLE TO OBTAIN THE AMOUNTS WE NEED.

As discussed, we have operated at a lossxgmett that to continue for some time in the fut@ar plans for continuing clinical trials,
conducting research, furthering development anentally, marketing our human-use equipment witbine substantial costs. The extent of
these costs will depend on many factors, includioge of the following:

» The progress and breadth of preclinical testingthedsize of our drug delivery programs, all of efhiirectly influence cos

« The costs involved in complying with the regulatprpcess to get our human-use products approveldding the number, size, and
timing of necessary clinical trials and costs aisged with the current assembly and review of éxgstlinical and pre-clinical
information;

* The costs involved in patenting our technologied @efending therr

» Changes in our existing research and developméatiareships and our ability to enter into new agneets;

« The cost of manufacturing our hun-use and resear-use equipment; ar

« Competition for our products and our ability, ahdttof our partners, to commercialize our prodt

We plan to fund operations by several mearswill attempt to enter into contracts with partérat will fund either general operating
expenses or specific programs or projects. Somdirigralso may be received through government graviéscannot promise that we will
enter into any such contracts or receive such grant if we do, that our partners and the graniisonovide enough money to meet our needs.

In the past, we have raised funds by publit @nivate sale of our stock, and we may do thihénfuture to raise needed funds. Sale of our
stock to new private or public investors usuallyulés in existing stockholders becoming “dilute@ihe greater the number of shares sold, the
greater the dilution. A high degree of dilution aaake it difficult for the price of our stock teseé rapidly, among other things. Dilution also
lessens a stockholder’s voting power.

We cannot assure you that we will be ablaisermoney needed to fund operations, or that Wébevable to raise money under terms that
are favorable to us.

IF WE DO NOT HAVE ENOUGH MONEY TO FUND OPERATIONSHEN WE WILL HAVE TO CUT COSTS.

If we are not able to raise needed money uadegptable terms, then we will have to take messiar cut costs, such as:

Delay, scale back or discontinue one or more ofdoug or gene delivery programs or other aspectgpefations, including laying off
some personnel or stopping or delaying clinicalls$ri

Sell or license some of our technologies that wald/aot otherwise give up if we were in a betteaficial position

Sell or license some of our technologies under setirat are a lot less favorable than they othermiggnt have been if we were in a
better financial position; ar

« Consider merging with another company or positigronrselves to be acquired by another comp

If it became necessary to take one or moth@hbove-listed actions, then we may have a lsatkration, which probably would be
reflected in our stock price.
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IF WE ARE NOT SUCCESSFUL DEVELOPING OUR CURRENT PROCTS, OUR BUSINESS MODEL MAY CHANGE AS OUR
PRIORITIES AND OPPORTUNITIES CHANGE; AND OUR BUSINES MAY NEVER DEVELOP TO BE PROFITABLE OR
SUSTAINABLE.

There are many products and programs that seem promising and that we could pursue. Howeuitr limited resources, we may
decide to change priorities and shift programs afs@y those that we had been pursuing, for the gaef exploiting our core technology of
electroporation. The choices we may make will bgethelent upon numerous factors, which we cannoigiréife cannot assure you that our
business model, as it currently exists or as it eave, will enable us to become profitable ostigtain operations. For example, we recently
had to make a decision to forego commercial mangedpportunities in Europe given our financial citiod.

IF WE DO NOT SUCCESSFULLY COMMERCIALIZE PRODUCTS BERM OUR DRUG AND GENE DELIVERY DIVISION, THEN
OUR BUSINESS WILL SUFFER.

Our Drug and Gene Delivery Division is in #rly development stage and our success deperttie snccess of the technology being
developed by the Drug and Gene Delivery Divisiolthdugh we have received various regulatory apdsowich apply to Europe for our
equipment for use in treating solid tumors, thedpiais related to such regulatory approval haveyebbeen commercialized. In addition, we
have not yet received any regulatory approval&boosir clinical products in the United States &mdher clinical trials are still necessary
before we can seek regulatory approval to selpooducts in the United States for treating solitidus. We cannot assure you that we will
successfully develop any products. If we fail te@lep or successfully commercialize any produdtsntour business will suffer.
Additionally, much of the commercialization effofts our products must be carried forward by arlgieg partner. We may not be able to
obtain such a partner.

PRE-CLINICAL AND CLINICAL TRIALS OF HUMAN-USE EQUIRMMENT ARE UNPREDICTABLE; IF WE EXPERIENCE
UNSUCCESSFUL TRIAL RESULTS OUR BUSINESS WILL SUFFER

Before any of our human-use equipment carolik $he Food and Drug Administration (FDA), or &pable foreign regulatory authorities,
must determine that the equipment meets specifitatia for use in the indications for which appabis requested. The FDA will make this
determination based on the results from our préeal testing and clinical trials.

Clinical trials are unpredictable, especidllyman-use trials. Results achieved in early stigeal trials may not be repeated in later stage
trials, or in trials with more patients. When eapgsitive results are not repeated in later stagks, pharmaceutical and biotechnology
companies have suffered significant setbacks. Niytare commercialization timelines pushed back dome companies, particularly smaller
biotechnology companies with limited cash reserliase gone out of business after releasing newssiccessful clinical trial results.

If we experience unexpected, inconsistentigampointing results in connection with a clinioalpre-clinical trial our business will suffer.
If any of the following events arise during oumdtial trials or data review, then we would expéds to have a serious negative effect on our
company and your investment:

» The electroporation-mediated delivery of drugsthieoagents may be found to be ineffective or tessegharmful side effects, including
death;

« Our clinical trials may take longer than anticightior any of a number of reasons including a staof subjects that meet the
physiological or pathological criteria for entrytanthe study, a scarcity of subjects that are mgllio participate through the end of the
trial, or data and document revie

» The reported clinical data may change over time gesult of the continuing evaluation of patientshe current assembly and review of
existing clinical and pi-clinical information;

« Data from various sites participating in the clalitrials may be incomplete or unreliable, whicluldoresult in the need to repeat the
trial or abandon the project; a

« The FDA and other regulatory authorities may interpur data differently than we do, which may gi@adeny approva
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Clinical trials are generally quite expensitedelay in our trials, for whatever reason, wilbpably require us to spend additional funds to
keep the product(s) moving through the regulat@ogcess. If we do not have or cannot raise the mkkdwls, then the testing of our human-
use products could be shelved. In the event tinécalitrials are not successful, we will have tted@ine whether to put more money into the
program to address its deficiencies or whethebtmédon the clinical development programs for tleglpcts in the tested indications. Loss of
the human-use product line would be a significatidack for our company.

Because there are so many variables inharaiinical trials, we cannot predict whether anyoaf future regulatory applications to
conduct clinical trials will be approved by the FAother regulatory authorities, whether our cliitrials will commence or proceed as
planned, and whether the trials will ultimatelyde=med to be successful. To date, our experierccbden that submission and approval of
clinical protocols has taken longer than desiredxgrected.

OUR BUSINESS IS HIGHLY DEPENDENT ON RECEIVING APPR@®ALS FROM VARIOUS UNITED STATES AND
INTERNATIONAL GOVERNMENT AGENCIES AND WILL BE DRAMATICALLY AFFECTED IF APPROVAL TO MANUFACTURE
AND SELL OUR HUMAN-USE EQUIPMENT IS NOT GRANTED.

The production and marketing of our humanag&pment and the ongoing research, developmaesttlipical testing, and clinical trial
activities are subject to extensive regulation. Mumas governmental agencies in the US and intemalty, including the FDA, must review
our applications and decide whether to grant apgdréMl of our human-use equipment must go throaghapproval process, in some
instances for each indication in which we wanttoel it for use (such as, use for dermatology foistransfer of a certain gene to a certain
tissue, or use for administering a certain drug t@rtain tumor type in a patient having certaiarahbteristics). These regulatory processes are
extensive and involve substantial costs and time.

We have limited experience in, and limitecorgses available for, regulatory activities. Fagltw comply with applicable regulations can,
among other things, result in non-approval, suspesf regulatory approvals, fines, product seswand recalls, operating restrictions,
injunctions and criminal prosecution.

Any of the following events can occur andaiify did occur, any one could have a material aéveffect on us:

» As mentioned earlier, clinical trials may not yialdfficiently conclusive results for regulatory agees to approve the use of our
products;

« There can be delays, sometimes long, in obtainipgaval for our human-use devices, and indeed, ave lkexperienced such delays in
obtaining FDA approval of our clinical protocolpeifically, the FDA requested additional detailefibrmation regarding our Phase I
clinical studies. Between the production of thiimation and the FDA subsequent review, we estimate that this requaeitd at lea:
six months to the approval proce

« Currently, our clinical protocol for Phase IIl Glial Trials is being reviewed by the FDA. We suliedtthe clinical protocol to the FD
for review in November 2001, and have respondeatutoerous questions and comments from the FDA dhratdime. While we
anticipate ultimate approval of this protocol (pgsk with some modifications), we cannot predictrmvbigch approval will come and we
will not know for certain until the FDA responds.eVdre unable, due to the complexities of compleBhgses 11l clinical trials, to
estimate the length of time involved in obtainiqgpeoval of this protocol from the FDA. Failure ®ceive permission to enter Phase Il
Clinical Trials could be devastating to our effadgaise further funding for our wor

» The rules and regulations governing human-use etgrip such as ours can change during the revievepsoavhich can result in the
need to spend time and money for further testingaew;

« If approval for commercialization is granted, ifpigssible the authorized use will be more limiteantwe believe is n necessary for
commercial success, or that approval may be camditi on completion of further clinical trials ohet activities; ant

» Once granted, approval can be withdrawn, or limitedreviously unknown problems arise with our Famruse product or data arising
from its use
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WE RELY ON COLLABORATIVE AND LICENSING RELATIONSHIB TO FUND A PORTION OF OUR RESEARCH AND
DEVELOPMENT EXPENSES; IF WE ARE UNABLE TO MAINTAINDR EXPAND EXISTING RELATIONSHIPS, OR INITIATE NEW
RELATIONSHIPS, WE WILL HAVE TO DEFER OR CURTAIL RESARCH AND DEVELOPMENT ACTIVITIES IN ONE OR MORE
AREAS.

Our partners and collaborators fund a portibaur research and development expenses and assisthe research and development of
our human-use equipment. We have ten current paramal collaborators who fund roughly five perogfur research and development
expenses. These collaborations and partnershipisetpmpay the salaries and other overhead expeelséad to research. Our largest partner
at this time is Valentis, Inc. In November 2001, eveered into a non-exclusive license and supplgeagent with Valentis, whereby Valentis
obtained rights to use our electroporation techgwia the development of certain Genemedicine pctdWe received an upfront cash
payment of $100,000 from Valentis in the first geaof 2002, and we may receive additional reveritges this partnership depending on
various regulatory approvals and other events deitsf our control. In the past, we encountered atpmral difficulties after the termination
a similar agreement by a former partner, Ethicon,,la Johnson & Johnson company. At the timerafiteation, proceeds from the Ethicon
relationship funded roughly one-third of our resbaand development expenses. Because this parinarak terminated, we did not receive
significant milestone payments which we had expkated were forced to delay some clinical trialsvali as some product development. In
order to obtain the funding necessary for thesgept®we pursued other licensing and developmeahgements as well as private equity
investments. Furthermore, the termination of tlaignership damaged our reputation in the biotea@ywtommunity. While termination of,
or any significant change in, any of our mater@laborative relationships could adversely impagt lousiness, the termination of the Ethicon
partnership was the most significant to date. Th&ektis partnership is not of the same size angesas the Ethicon partnership and
termination of the Valentis partnership would notand of itself, cause us to cease operationgalfirancial concerns. Termination of the
Valentis partnership, however, would present opanat difficulties as we would be required to realite existing and anticipated resources
among various potential uses. We would likely heosdefer or curtail our development activities imecor more areas because potential
revenues available under the terms of the reldtipnsould go unrealized.

Our clinical trials to date have used our pqueént with the anti-cancer drug bleomycin. We dbaurently intend to package bleomycin
together with the equipment for sale, but if it slibbe necessary or desirable to do this, we woakt a reliable source of the drug. In 1998,
we signed a supply agreement with Abbott Laborasouinder which Abbott would sell us bleomycin fwglusion in our package. If it
becomes necessary or desirable to include bleoniy@uar package, and this relationship with Ablsttbuld be terminated, then we would
have to form a relationship with another providethis generic drug before any product could bentdned.

We also rely on scientific collaborators aivensities and companies to further our researchtest our equipment. In most cases, we lend
our equipment to a collaborator, teach him or ev to use it, and together design experimentssiotie equipment in one of the
collaborator’s fields of expertise. We aim to secagreements that restrict collaborators’ rightsse the equipment outside of the agreed
upon research, and outline the rights each of U wawe in any results or inventions arising frdme work.

Nevertheless, there is always risk that:

« Our equipment will be used in ways we did not atit&g which can lead to liability and unwanted cetitpon;

« We may determine that our technology has been ipgshp assigned to us or a collaborator may claghts to certain of our
technology, which may require us to pay licenses faemilestone payments and, if commercial saléhefinderlying product is
achieved, royalties

* We may lose rights to inventions made by our calfators in the field of our business, which carlleaexpensive legal fights and
unwanted competitior

 Our collaborators may not keep our confidentiabinfation to themselves, which can lead to lossuofright to seek patent protection
and loss of trade secrets, and expensive legakfighd

« Collaborative associations can damage a compaegigation if they go awry and, thus, by associationtherwise, the scientific or
medical community may develop a negative view o
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We cannot guarantee that any of the resudta these collaborations will be fruitful. We alssmaot tell you that we will be able to
continue to collaborate with individuals and ingiibns that will further our work, or that we wilk able to do so under terms that are not too
restrictive. If we are not able to maintain or depenew collaborative relationships, then it ielikthe research pace will slow down and it
will take longer to identify and commercialize nevwoducts, or new indications for our existing protu

WE COULD BE SUBSTANTIALLY DAMAGED IF PHYSICIANS ANDHOSPITALS PERFORMING OUR CLINICAL TRIALS DO
NOT ADHERE TO PROTOCOLS OR PROMISES MADE IN CLINICARIAL AGREEMENTS.

Our company also works and has worked withiralrer of hospitals to perform clinical trials, parity in oncology. We depend on these
hospitals to recruit patients for the trials, tafpem the trials according to our protocols, andeport the results in a thorough, accurate and
consistent fashion. Although we have agreements tivéése hospitals, which govern what each patty @ with respect to the protocol,
patient safety, and avoidance of conflict of ins¢réhere are risks that the terms of the contmaidtsot be followed.

For instance:

Risk of Deviations from Protocol. The hosstat the physicians working at the hospitals maypeoform the trial correctly. Deviations
from protocol may make the clinical data not usefud the trial could be essentially worthless.

Risk of Improper Conflict of Interest. Physins working on protocols may have an improper econiinterest in our company, or other
conflict of interest. When a physician has a peasstake in the success of the trial, such as eanfbrred if the physician owns stock, or
rights to purchase stock, of the trial sponsarait create suspicion that the trial results weggraperly influenced by the physician’s interest
in economic gain. Not only can this put the clihital results at risk, but it can also do seriglagnage to a company’s reputation.

Risks Involving Patient Safety and Consenyditians and hospitals may fail to secure formattem consent as instructed or report
adverse effects that arise during the trial ingteper manner, which could put patients at unnecgsssk. This increases our liability, affects
the data, and can damage our reputation.

If any of these events were to occur, thewitld have a material adverse effect on our alitityeceive regulatory authorization to sell our
human-use equipment, not to mention on our refuitallegative events that arise in the performafctirdcal trials sponsored by
biotechnology companies of our size and with limhitash reserves similar to ours have resultednmpamies going out of business. While
these risks are ever present, to date our contrattgsicians and clinics have been successfulllaating significant data regarding the
clinical protocols under which they have operated] we are unaware of any conflicts of interestrroprieties regarding our protocols.

WE RELY HEAVILY ON OUR PATENTS AND PROPRIETARY RIGHS TO ATTRACT PARTNERSHIPS AND MAINTAIN MARKET
POSITION.

Another factor that will influence our succésshe strength of our patent portfolio. Paterve ghe patent holder the right to prevent others
from using its patented technology. If someondrigies upon the patented material of a patent holden the patent holder has the right to
initiate legal proceedings against that persorrdtegt the patented material. These proceedinggever, can be lengthy and costly. We ar
the process of performing an ongoing review ofatent portfolio to confirm that our key technolegiare adequately protected. If we
determine that any of our patents require eithditamal disclosures or revisions to existing imf@tion, we may ask that such patents be
reexamined or reissued, as applicable, by the WiStates patent office.

The patenting process, enforcement of issagehps, and defense against claims of infringermeninherently risky. Because our Drug
Gene Delivery Division relies heavily on patenttpeation, for us, the risks are significant and e the following:

Risk of Inadequate Patent Protection for Pcbdlhe United States or foreign patent offices matygrant patents of meaningful scope
based on the applications we have already filedtlanske we intend to file. If we do not have patéhtt adequately protect our human-use
equipment and indications for its use, then we moll be competitive.
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Risk Important Patents Will Be Judged Invaidme of the issued patents we now own or licersselia determined to be invalid. If we
have to defend the validity of any of our patettis, costs of such defense could be substantialtheand is no guarantee of a successful
outcome. In the event an important patent relatezlt drug delivery technology is found to be indalve may lose competitive position and
may not be able to receive royalties for produotgeced in part or whole by that patent under lieemgreements.

Risk of Being Charged With Infringement. Altlgh we try to avoid infringement, there is the tisit we will use a patented technology
owned by another person and/or be charged witimggment. Defending against a charge of infringensan involve lengthy and costly le
actions, and there can be no guarantee of a sticcestcome. Biotechnology companies of roughly size and financial position have gone
out of business after fighting and losing an infement battle. If we were prevented from usingetlirgy our human-use equipment, then our
business would be seriously affected.

Freedom to Operate Risks. We are aware thah{sarelated to electrically assisted drug dejiveave been granted to, and patent
applications filed by, our potential competitorse\&t our partners have taken licenses to somesséthatents, and will consider taking
additional licenses in the future. Nevertheless,abmpetitive nature of our field of business dmelfact that others have sought patent
protection for technologies similar to ours, maltesse significant risks.

In addition to patents, we also rely on traderets and proprietary know-how. We try to prothist information with appropriate
confidentiality and inventions agreements with employees, scientific advisors, consultants, atidizorators. We cannot assure you that
these agreements will not be breached, that webeilible to do much to protect ourselves if theyteeached, or that our trade secrets will
not otherwise become known or be independentlyogis@d by competitors. If any of these events adhien we run the risk of losing
control over valuable company information, whiclulcbnegatively affect our competitive position.

WE RUN THE RISK THAT OUR TECHNOLOGY WILL BECOME OBSLETE OR LOSE ITS COMPETITIVE ADVANTAGE.

The drug delivery business is very competjtiast moving and intense, and expected to be asangly so in the future. Other companies
and research institutions are developing drug defigystems that, if not similar in type to ourteyss, are designed to address the same
patient or subject population. Therefore, we cammoinise you that our products will be the bes, ghfest, the first to market, or the most
economical to make or use. If competitors’ prodaetsbetter than ours, for whatever reason, theooutl make less money from sales and
our products risk becoming obsolete.

There are many reasons why a competitor ntighmhore successful than us, including:

Financial Resources. Some competitors havetgréinancial resources and can afford more teehm@ind development setbacks than we
can.

Greater Experience. Some competitors have ioetve drug delivery business longer than we hahey have greater experience than
critical areas like clinical testing, obtaining vdatory approval, and sales and marketing. Thigggpce or their name recognition may give
them a competitive advantage over us.

Superior Patent Position. Some competitors haase a better patent position protecting theintetogy than we have or will have to
protect our technology. If we cannot use our patémprevent others from copying our technologgereloping similar technology, or if we
cannot obtain a critical license to another’s patieat we need to make and use our equipment,wieernould expect our competitive position
to lessen. However, we feel that our patent posiidequately protects our technology portfolio.

Faster to Market. Some companies with conipetiechnologies may move through stages of dewedoy, approval, and marketing faster
than us. If a competitor receives FDA approval befes, then it will be authorized to sell its prottubefore we can sell ours. Because the
company “to market” often has a significant advgetaver late-comers, a second place position aesldlt in less than anticipated sales.

Reimbursement Allowed. In the United Stathsdtparty payers, such as Medicare, may reimbpingsicians and hospitals for
competitors’ products but not for our human-usedpots. This would significantly affect our ability sell our human-use products in the
United States and would have a serious effect eenuges and our business as a whole. Outside dfrilted States, reimbursement and
funding policies vary widely.
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OUR ABILITY TO ACHIEVE SIGNIFICANT REVENUE FROM SAES OR LEASES OF HUMAN-USE EQUIPMENT WILL DEPEND
ON ESTABLISHING EFFECTIVE SALES, MARKETING AND DISRIBUTION CAPABILITIES OR RELATIONSHIPS AND WE
LACK SUBSTANTIAL EXPERIENCE IN THESE AREAS.

Our company has no experience in sales, nmiagkahd distribution of clinical and human-use prets. If we want to be direct distributors
of the human-use products, then we must developraating and sales force. This would involve sufitihcosts, training, and time.
Alternatively, we may decide to rely on a comparthwa large distribution system and a large disadés force to undertake the majority of
these activities on our behalf. This route coukltein less profit for us, but may permit us tack market faster. In any event, we may not be
able to undertake this effort on our own, or cacttrgith another to do this at a reasonable cogjaR#ess of the route we take, we may nc
able to successfully commercialize any product.

THE MARKET FOR OUR STOCK IS VOLATILE, WHICH COULD BRVERSELY AFFECT AN INVESTMENT IN OUR STOCK.

Our share price and volume are highly volafileis is not unusual for biomedical companieswfsize, age, and with a discrete market
niche. It also is common for the trading volume gride of biotechnology stocks to be unrelated tompany’s operations, i.e., to go up or
down on positive news and to go up or down on nesn®©ur stock has exhibited this type of behawiaihie past, and may well exhibit it in
the future. The historically low trading volumeanir stock, in relation to many other biomedical pamies of about our size, makes it more
likely that a severe fluctuation in volume, eitlugror down, will affect the stock price.

Some factors that we would expect to depfesptice of our stock include:

* Adverse clinical trial result:

« Announcement that the FDA denied our request tocygpour human-use product for commercializatiothenUnited States, or similar
denial by other regulatory bodies which make indeleat decisions outside the United States. To &atmpe is the only foreign
jurisdiction in which we have sought approval fonamercialization

< Announcement of legal actions brought by or filgdiast us for patent or other matters, especiillyeido not win such action

 Cancellation of important corporate partnershipagreements

« Public concern as to the safety or efficacy of fmumar-use products including public perceptions regardienge therapy in gener:

 Stockholder' decisions, for whatever reasons, to sell large ansoof our stock

« A decreasing ca-on-hand balance to fund operations, or other sigrapphrent financial uncertainty; a

« Significant advances made by competitors that aregived to limit our market positio

OUR DEPENDENCE UPON NON-MARKETED PRODUCTS, LACK GIXPERIENCE IN MANUFACTURING AND MARKETING
HUMAN-USE PRODUCTS, AND OUR CONTINUING DEFICIT MARRESULT IN EVEN FURTHER FLUCTUATIONS IN OUR
TRADING VOLUME AND SHARE PRICE.

Successful approval, marketing, and salesiphaman-use equipment are critical to the findrfai@re of our company. Our human-use
products are not yet approved for sale in the Urfitates and some other jurisdictions and we meagrrabtain those approvals. Even if we
do obtain approvals to sell our human-use prodadise United States, those sales may not be gs tartimely as we expect. These
uncertainties may cause our operating resultaitdifate dramatically in the next several years.béleeve that quarter-to-quarter or annual
comparisons of our operating results are not a gagidation of our future performance. Neverthelélsese fluctuations may cause us to
perform below the expectations of the public magglysts and investors. If this happens, the miaar common shares would likely fall.

22




Table of Contents

OUR BTX INSTRUMENT DIVISION MARKETS ONLY TO THE ELETROPORATION PRODUCT NICHE MARKETS AND RELIES
ON DISTRIBUTION RELATIONSHIPS FOR SALES.

The BTX Instrument Division currently marketsly electroporation equipment to the research etatkour research-use equipment loses
its competitive position, because the BTX Instruti@ivision does not have any other product lineadrich to rely, our sales would likely
decline. Therefore, if we do not develop and intiel new products directed to reseaunsk-electroporation, at a reasonable price, thewill
lose pace with our competitors. We may not havendwessary funds for our BTX Instrument Divisiorstay competitive and that division
may not ultimately succeed.

The research-use equipment is sold througkedr8tates and international distributors. Appratiety 42% of BTX instrument sales
during the nine month fiscal year ended DecembgeRBQ1 were in the United States and Europe througldistribution relationships with
Fisher Scientific Products Corporation, VWR SciiotProducts Corporation and Merck Eurolab HolddgnSH (both VWR and Merck
Eurolab are members of the Merck Group). This actamlifor roughly 41% of our total revenue duringg theriod. We rely heavily on our
relationship with VWR and Merck Eurolab to sell gquoduct in the United States and Europe. We mapea@ble to maintain or replace our
current distribution relationship with VWR, Merckiilab or other distributors, or establish salestkating and distribution capabilities of
our own. If we cannot develop or maintain distribatrelationships for major markets such as thaddnstates, Europe and Japan, then the
BTX Instrument Division may suffer declining salegich would have an effect on our financial pemfance.

THERE IS A RISK OF PRODUCT LIABILITY WITH HUMAN-USEEQUIPMENT AND RESEARCH-USE EQUIPMENT.

The testing, marketing and sale of human-usduyzts expose us to significant and unpredictabkes of equipment product liability
claims. These claims may arise from patients, @dihtrial volunteers, consumers, physicians, hatgpitompanies, institutions, researchers or
others using, selling, or buying our equipment.daat liability risks are inherent in our businessl avill exist even after the products are
approved for sale. If and when our human-use ecgetipims commercialized, and with respect to theareteuse equipment that is currently
marketed by our BTX Instrument Division, we run tigk that use (or misuse) of the equipment wiulein personal injury. The chance of
such an occurrence will increase after a prodys tg on the market.

We possess liability insurance in connectidthwngoing business and products, and we will pase additional policies if such policies
are determined by management to be necessaryn$ti@nce we purchase may not provide adequateagev@r the event a claim is made,
however, and we may be required to pay claims tjrel we did have to make payment against a cldimen it would impact our financial
ability to perform the research, development, aaldssactivities we have planned.

With respect to our research-use equipmeatgetls always the risk of product defects. Prodedtcts can lead to loss of future sales,
decrease in market acceptance, damage to our braegutation, and product returns and warrantyscd$ese events can occur whether the
defect resides in a component we purchased frdritchgarty or whether it was due to our design andianufacture. Our sales agreements
typically contain provisions designed to limit axposure to product liability claims. However, wertbt know whether these limitations are
enforceable in the countries in which the saleaslen Any product liability or other claim brouglgaénst us, if successful and of sufficient
magnitude, could negatively impact our financiaffpenance, even if we have insurance.

WE CANNOT BE CERTAIN THAT WE WILL BE ABLE TO MANUFACTURE OUR HUMAN-USE AND RESEARCH-USE
EQUIPMENT IN SUFFICIENT VOLUMES AT COMMERCIALLY REAONABLE RATES.

Our products must be manufactured in sufficcemrmmercial quantities, in compliance with regolgtrequirements, and at an acceptable
cost to be attractive to purchasers. We rely aml tharties to manufacture and assemble most aspleats equipment.

Disruption of the manufacture of our produéts whatever reason, could delay or interruptaiitity to manufacture or deliver our
products to customers on a timely basis. This wbeléxpected to affect revenues and may affeciooagrterm reputation, as well. In the
event we provide product of inferior quality, wenrihe risk of product liability claims and warrartgligations, which will negatively affect
our financial performance.

Our manufacturing facilities for human-usedarots will be subject to quality systems regulatidnternational quality standards and other
regulatory requirements, including pre-approvapéttion for the human-use equipment and periodst-ppproval inspections for all human-
use products. While we have undergone and pasgedlity systems review from an international
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body, we have never undergone a quality systenpeai®n by the FDA. We may not be able to passA ispection when it occurs. If our
facilities are not up to the FDA standards in sudiint time, prior to United States launch of prdgltieen it will result in a delay or termination
of our ability to produce the human-use equipmerdur facility. Any delay in production will havereegative effect on our business. There
are no immediate dates set forth for launch ofpwaducts in the United States. We plan on launctiiege products once we successfully
perform a Phase Ill clinical study, obtain the risije regulatory approval, and engage a partner hifsothe financial resources and marketing
capacity to bring our products to market.

OUR BTX INSTRUMENT DIVISION MUST MANAGE THE RISKS ® INTERNATIONAL OPERATIONS.

Our BTX Instrument Division sells a signifiteamount of its research-use equipment in foremmtries, particularly in the Pacific Rim.
In the nine month fiscal year ended December 3Q1287% of BTX’s revenues were from BTX sales ifti@ign countries. Like any
company having foreign sales, BTX's sales are arftted by many factors outside of our control.

For instance, the following factors can negdyi influence BTX’s sales or profitability in foign markets:

« We are subject to foreign regulatory requiremefot®ign tariffs and other trade barriers that magrge without sufficient notic

» Our expenses related to international sales anlatiag, including money spent to control and mandig&ibutors, may increase to a
significant extent due to political and/or econoffigictors out of our contro

« We are subject to various export restrictions aag nmot be able to obtain export licenses when rue
« Some of the foreign countries in which we do bussnguffer from political and economic instabili

« Some of the foreign currencies in which we do bessnfluctuate significantl

« We may have difficulty collecting accounts receiegbor enforcing other legal rights; a

« We are subject to the Foreign Corrupt Practices Wbtch may place us at a competitive disadvantadereign companies that do not
have to adhere to this statu

WE DEPEND ON THE CONTINUED EMPLOYMENT OF QUALIFIEPERSONNEL.

Our success is highly dependent on the pesptework for us. If we cannot attract and retaip talent to work in our company, then our
business will suffer. Our staff may not decidetiyswith our company, and we may not be able ttarespdeparting employees or build
departments with qualified individuals.

We have an employment agreement in place foar/Dhillon, our President and Chief Executivei@df. If Mr. Dhillon leaves us, that
might pose significant risks to our continued depehent and progress. Our progress may also bealedribDietmar Rabussay, Ph.D., our
Vice President of Research and Development, or Sagkier, Ph.D., our Vice President of Clinical Resh and Regulatory Affairs, were to
leave us.

WE MAY NOT MEET ENVIRONMENTAL GUIDELINES, AND AS ARESULT COULD BE SUBJECT TO CIVIL AND CRIMINAL
PENALTIES.

Like all companies in our line of work, we @@bject to a variety of governmental regulatiaelating to the use, storage, discharge and
disposal of hazardous substances. Our safety puoeeébr handling, storage and disposal of suclerizds are designed to comply with
applicable laws and regulations. Neverthelessgifane found to not comply with environmental regjalss, or if we are involved with
contamination or injury from these materials, timmay be subject to civil and criminal penaltiElsis would have a negative impact on our
reputation, our finances, and could result in avdlmvn, or even complete cessation of our business.
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A MAJORITY OF OUR DIRECTORS ARE CANADIAN CITIZENS ND SERVICE AND ENFORCEMENT OF LEGAL PROCESS
UPON THEM MAY BE DIFFICULT.

A majority of our directors are residents @n@da and most, if not all, of these persons’ assetlocated outside of the United States. It
may be difficult for a stockholder in the Unitedafts to effect service or realize anything fromdgment against these Canadian residents ac
a result of any possible civil liability resultifigpm the violation of United States federal sedesifaws. We currently have five directors, four
of whom are Canadian citizens.

OUR ACTUAL RESULTS COULD DIFFER MATERIALLY FROM THGE ANTICIPATED IN OUR FORWARD-LOOKING
STATEMENTS.

Any statements in this Form 10-K about oureztations, beliefs, plans, objectives, assumptisrigture events or performance are not
historical facts and are forward-looking statementsese statements are often, but not always, timdegh the use of words or phrases such
as “believe,” “anticipate,” “should,” “intend,” “jgin,” “will,” “expects,” “estimates,” “projects,” “psitioned,” “strategy,” “outlook’and similai
expressions. Accordingly, these statements invebtenates, assumptions and uncertainties whicldamuse actual results to differ
materially from the results expressed in the statém Any forward-looking statements are qualifietheir entirety by reference to the
factors discussed throughout this Form 10-K. Thiefong cautionary statements identify importantttas that could cause our actual results
to differ materially from those projected in thevi@ard-looking statements made in this Form 10-K.ohgithe key factors that have a direct
impact on our results of operations are:

« the risks and other factors described under theara” Risk Factor” in this Form 1-K;
 general economic and business conditit
* industry trends

e our assumptions about customer acceptance, oveaallet penetration and competition from providdralternative products and
services

« our actual funding requirements; a

« availability, terms and deployment of capi

Because the risk factors referred to abovddooause actual results or outcomes to differ malteifrom those expressed in any forward-
looking statements made by us, you should not placdeie reliance on any such forward-looking statémd-urther, any forward-looking
statement speaks only as of the date on whichitaide, and we undertake no obligation to updated@mard-looking statement or
statements to reflect events or circumstances #iféedate on which such statement is made or kectehe occurrence of unanticipated eve
New factors emerge from time to time, and it is pas$sible for us to predict which will arise. Indétbn, we cannot assess the impact of €
factor on our business or the extent to which aydr, or combination of factors, may cause acemllts to differ materially from those
contained in any forward-looking statements.
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ITEM 2. PROPERTIES

We own no real property and have no plangtpiae any real property in the future. We curngteghse a facility of 20,483 square feet at
our headquarters in San Diego, California. Thidifggprovides adequate space for our current neseananufacturing, sales and
administrative operations. The current lease rareugh December 31, 2004.

ITEM 3. LEGAL PROCEEDINGS

We are not a party to any material legal pedasgs with respect to us, our subsidiaries, orarour material properties.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITMOLDERS

No matter was submitted during the last quart¢he fiscal year covered by this report to éevaf security holders, through the solicitat
of proxies or otherwise.

PART Il

ITEM 5. MARKET FOR COMPANY S COMMON EQUITY AND RELATED SHAREHOLDER MATTER!

Market Information

The principal trading markets for the commbarss of Genetronics Biomedical Corporation areMimerican Stock Exchange
(AMEX) and the Toronto Stock Exchange (TSE). Tradiegan on the AMEX on December 8, 1998. The Cogipaommon shares have
also traded on the former Vancouver Stock Exchgd&E), however the Company voluntarily de-listedinfrthat exchange on March 6,
1998. The table below sets forth the quarterly faigtl low sales prices of the Company’s common sharthe two most recent fiscal years.

Toronto Stock Exchange American Stock Exchange
CDN$ uss$
Year Ended March 31, 2001 HIGH LOW HIGH LOW
First Quarte 9.0C 4.5C 6.1¢ 3.0C
Second Quarte 5.0C 1.8C 3.2t 1.2t
Third Quartel 2.4t 1.2C 1.7t 0.7t
Fourth Quarte 2.4C 1.1C 1.5t 0.7t
Nine Months Ended December 31, 2001 HIGH LOW HIGH LOW
First Quarte 2.6( 1.1C 1.7¢C 0.7z
Second Quarte 1.7C 0.6C 1.3C 0.4C
Third Quartel 1.3 0.5¢ 0.9C 0.3¢

On March 20, 2002, the closing price of therPany’s common shares was CDN$0.80 on the TSE &%0134 on the AMEX. As of
March 20, 2002, there were approximately 350 shdeis of record.

Dividends

We have never paid any cash dividends on anmaon stock and do not expect to pay any cashetidsl in the foreseeable future.

RECENT SALES OF UNREGISTERED SECURITIES

Pursuant to a consulting agreement dated 7202001, the Company agreed to issue shares walua of $55,000 based on the fair
market value of the Company’s common stock on trepietion date of the project in October 2001. ABDecember 31, 2001 these shares
had not been issued and were recorded as communissoiable. The 100,000 common shares were subsiyissued on January 9, 2002.
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On November 30, 2001, the Company closedvafariplacement of 5,212,494 special warrants aica pf $0.45 per Special Warrant for
gross proceeds of $2,345,622. Each Special Weaerdiites the holder to acquire one common shatheo€Company and one-half of a non-
transferable warrant of the Company, without payneéfurther consideration, on the exercise or degmxercise of the Special Warrant.
Each full Warrant entitles the holder to purchase common share at a price of $0.75 through May803. The gross proceeds of this
financing was reduced by issuance costs includirgagent’s commission of 7.5% of the gross proceé8475,922 and other issue costs
estimated at $552,663. The agent was also grargedt& Series A Special Warrants entitling the holdeadquire 100,000 common share
the Company, without payment of further consideratexercisable on or before November 30, 2002/gyaht’s Series B Special Warrants
entitling the agent to acquire 521,249 Agent’s 8HRurchase Warrants. Each Agent’s Share PurchasaWantitles the holder to acquire
one common share of the Company at a price of §edBgent’s Share Purchase Warrant, exercisatbegh May 30, 2003.

On January 25, 2002, the Company filed arpieary prospectus in Canada qualifying the comrslaares and share purchase warrants of
the Company. Of the total gross proceeds, 20% ($249 was withheld from the Company and placeciescrow account by the placement
agent. If the Company does not obtain approvait§o€anadian prospectus and U.S. registrationretateby March 29, 2002, the Company
will not receive the funds held in escrow. As ofd@mber 31, 2001, the Company recorded proceeds, 648,937 for the proceeds from the
sale of the 5,212,494 Special Warrants, net ofiisse costs of $596,685. The 20% held in escroecisrded as a receivable from the
shareholders.

ITEM 6. SELECTED CONSOLIDATED FINANCIAL DATA

The following table sets forth the Companyétested consolidated financial data for the periodgated, derived from consolidated
financial statements prepared in accordance witbwtting principles generally accepted in the Whiates. The data set forth below should
be read in conjunction with the Company’s Consaéida=inancial Statements and the Notes theret6Madagement’s Discussion and
Analysis of Financial Condition and Results of Ggiems” set forth below. Effective January 23, 199 Company’s Board of Directors
approved the change of its fiscal year-end fronrilraly 28 to March 31. Effective June 15, 2001,Bbard of Directors approved the change
of the Company’s fiscal year-end from March 31 &cBmber 31.

Nine Twelve Twelve Twelve Thirteen
Months Months Months Months Months
Ended Ended Ended Ended Ended
December 31, March 31, March 31, March 31, March 31,
Fiscal Periods Ended 2001 2001 2000 1999 1998
Net Sale: $3,017,74 $ 4,452,93 $ 4,134,43 $ 3,434,10 $ 3,097,19!
License Fee and Milestone Payme 981 3,730,39; 416,66 4,500,001 —
Revenues Under Collaborative Research i
Development Arrangements and
Government grant 109,66 560,79 526,23t 387,18 134,09
Interest Incom: 98,86! 443,62 556,19: 300,91: 427,49t
Net Loss for Period before cumulative eff
of change in accounting princig (6,359,790 (5,219,29)) (10,703,83) (7,150,53) (7,904,161
Cumulative effect on prior years of change in
accounting principle (1 (3,647,059

Net Loss for Perio (6,359,790 (8,866,35) (10,703,83) (7,150,53) (7,904,161
Amounts per common shal
Net loss before cumulative effect of char

in accounting principls (0.19 (0.19) (0.4¢) (0.35) (0.49)
Cumulative effect of change in accounting

principle — (0.13) — — —

Net Loss (0.19) (0.32) (0.4¢) (0.3%) (0.49

Pro forma loss assuming the change in

accounting principle is applied

Retroactively (6,359,79i) (5,219,29)) (10,468,53) (11,032,89) (7,904,16)
Pro forma loss per common share assumi

the change in accounting principle is

applied retroactivel (0.19) (0.19) (0.47) (0.59 (0.49
Total Assets 6,633,71. 11,486,26 14,012,30 9,807,64 9,242,88
Long Term Liabilities 48,11° 117,46: 118,38« 164,27t 98,41(

Dividends per Shatr — — — — —

(1) During the fourth quarter ended March 31, 20B&,&ompany changed its method of accounting fazme® recognition in accordance
with Staff Accounting Bulletin No. 101, Revenue Rgnition in Financial Statements. Effective Aprjl2D00, the Company recorded
the cumulative effect of the change in accountinggiple.
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The following financial information reflecti aormal recurring adjustments which are, in tipéngon of management, necessary for a fair
statement of the results of the interim periodsn®arized quarterly data for the nine months endeceimber 31, 2001 and the year ended

March 31, 2001 are as follows:

Three Month

Three Month

Three Month
Period Ended

Period Ended Period Ended June 30,
Dec. 31, 2001 Sept. 30, 2001 2001
OPERATING DATA
Revenue
Net Sale: $ 1,012,21! $ 1,220,98' $ 784,54
License Fee and Milestone payme 981 — —
Revenues under Collaborative Research and Develttpme
Arrangement: 3,00( 53,49( 53,17¢
Interest Incomt 10,17« 27,34% 61,34«
Total: 1,026,37! 1,301,82 899,06t
Gross Profit 648,64: 628,91« 417,24°
Net Loss for the Period $(1,965,42) $(1,712,11) $(2,682,25i)
Net Loss per common shé- Basic and Diluter $ (0.0¢) $ (0.05) $ (0.0¢)
Weighted average number of outstanding sh 33,760,12 33,759,96 33,758,11
.| I .|

Three Month
Period Ended

Three Month
Period Ended

Three Month
Period Ended

Three Month
Period Ended

March 31, 2001 Dec. 31, 2000 Sept. 30, 2000 June 30, 2000
OPERATING DATA
Revenue
Net Sale: $ 1,065,96: $ 1,049,23 $ 1,172,95 $ 1,164,78:
License Fee and Milestone Payme 3,470,591 58,82: 142,15t 58,82:
Revenues under Collaborative Research and
Development Arrangemen 145,26: 141,66¢ 97,77¢ 75,00!
Government Grant 4,03z 28,95¢ 55,70¢ 12,38
Interest Incom: 103,58: 83,38« 118,28t 138,37¢
Total: 4,789,42 1,362,07. 1,586,88 1,449,37
Gross Profi 649,45( 586,81 581,40t 710,14¢
Net Income (Loss) before cumulative effec
change in accounting princig 944,13( (2,166,58) (2,048,49) (1,948,34)
Cumulative effect of change in accounting princi
Q) — — — (3,647,05)
Net Income (Loss) for the Perioc $ 944,13( $(2,166,58) $(2,048,49) $(5,595,40)
Net Income (Loss) per Common Sh— Basic anc
Diluted $ 0.0z $ (0.0¢) $ (0.0¢) $ (0.29)
Weighted average number of outstanding sh 32,404,06 27,289,211 27,272,64 23,629,49

(1) During the fourth quarter ended March 31, 208&,&ompany changed its method of accounting fazmeg recognition in accordance
with Staff Accounting Bulletin No. 101, Revenue Rgnition in Financial Statements. Effective Aprjl2D00, the Company recorded
the cumulative effect of the accounting char

ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL GCONDITION AND RESULTS OF OPERATIONS (ALL
FIGURES IN U.S. DOLLARS UNLESS NOTED OTHERWISE

The following discussion should be read injoontion with the Consolidated Financial Statemeantg the Notes thereto prepared in
accordance with U.S. GAAP contained elsewhereigi\Ebrm 10-K. The following discussion and analysiplains trends in the Company’s
financial condition and results of operations fog hine months ended December 31, 2001 and Dece&&hp2000, and the years ended
March 31, 2001 and March 31, 2000.

OVERVIEW



Through its Drug and Gene Delivery Divisidme {Company is developing drug and gene deliveriesys based on electroporation to be
used in the treatment of disease. Through its Bisfriment Division, the Company develops, manufastuand sells electroporation and
electrofusion equipment to the research laboratwayket.
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In the past the Company’s revenues primaeifiected product sales to the research market gifwrthe BTX Instrument Division and
revenues under collaborative research and developaneangements and research grants through thge & Gene Delivery Division. From
October 1998 to August 2000 the Company receivefitarg licensing fees and milestone payments frahmdén, Inc. and Ethicon Endo-
Surgery, Inc. relating to a licensing and developnagreement for electroporation and electrofusiam July 26, 2000, the Company recei
notice from Ethicon-Endo Surgery, Inc. that it ledelcted to exercise its discretionary right to teate, without cause, the licensing and
development agreement and the supply agreememednigo with the Company. All rights previouslyagted to Ethicon Endo-Surgery, Inc.
were returned to the Company on January 22, 2001.

The Company is seeking a new licensing paforethe use of electroporation for the deliverydafigs in the treatment of cancer. The
Company will not receive any milestone or licensgayments for development or sale of its produnt8 & new strategic alliance is in place
with a new partner and the Company achieves thestoihes specified in the new agreement, or prailes commence under the new
agreement. There can be no assurance that the @gmjilabe able to contract with such a partnett@t the Company can achieve the
milestones set out in a new agreement. The Comipaligves it has sufficient current resources ttiate a Phase Il clinical study of the use
of electroporation in the delivery of bleomycintire treatment of late stage head and neck cancers.

In November 2001, the Company entered intoraexclusive license and supply agreement with Médelnc. in the gene therapy field to
use its MedPulser® System in the development dé@ésemedicine™ products. The Company will receivearont payment of $100,000 in
the first quarter of 2002 and additional paymemisruthe achievements of specified milestones iffdha of cash and stock of Valentis.
While this agreement expires in 2018, the agreemmaytbe terminated by Valentis upon thirty daydice with or without cause.

Until it achieves the commercialization ofndtial products, the Company expects revenues tiinzento be attributable to product sales
from the BTX Instrument Division to the researchrked, grants, collaborative research arrangemant$jnterest income.

Due to the expenses incurred in the developwiethe drug and gene delivery systems, the Compas been unprofitable in the last se
years. As of December 31, 2001 the Company hasretta cumulative deficit of $47,361,720. The Compexpects to continue to inc
substantial operating losses in the future dueidicued spending on research and developmentgregithe funding of preclinical studies,
clinical trials and regulatory activities and thests of manufacturing and administrative activities

On June 15, 2001 the Company completed a ehiants jurisdiction of incorporation from BritisBiolumbia, Canada into the state of
Delaware. The change was accomplished througmeagioration of Genetronics Biomedical Ltd., a BHtColumbia corporation, into
Genetronics Biomedical Corporation, a Delaware amtion. All periods presented have been restatdidancial statements prepared in
accordance with accounting principles generallyepted in the United Sates.

RESULTS OF OPERATIONS

The Company does not believe that inflatios had a material impact on its result of operationshe nine months ended December 31,
2001 and December 31, 2000 and the years endechN8ar@001 and March 31, 2000.
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NINE MONTHS ENDED DECEMBER 31, 2001 COMPAREMTNINE MONTHS ENDED DECEMBER 31, 2000

Due to the fiscal year end change to Decer@bgthe fiscal year ended December 31, 2001 is dsagpof only nine months. In order to
provide a more meaningful comparison and discussidrends in revenues and expenses, the consadidistancial data for the nine-month
periods ended December 31, 2001 and December 80,#®@ presented in the following table and thalte®f these two periods are used in
the discussion thereafter.

Nine Months Nine Months
Ended December 31, Ended December 31,
Fiscal Periods Ended 2001 2000 (1)
Net Sale: $3,017,74 $ 3,386,97
License Fee and Milestone Payme 981 259,80:
Government Grani — 97,054
Revenues Under Collaborative Research and
Development Arrangemen 109,66 314,44t
Interest Incomt 98,86¢ 340,04¢
Total Revenues 3,227,26. 4,398,32!
Cost of Sale: 1,322,76. 1,508,601
Research and Developme 2,325,04! 4,177,60(2)
Selling, General and Administrati 5,928,50; 4,860,77/(2)
Interest Expens 10,74 14,76¢
Total Expenses 9,587,05: 10,561,75
Net Loss for Period before cumulative effec
change in accounting princig (6,359,790 (6,163,42i)
Cumulative effect of change in accounting princi
3) — (3,647,05)
Net Loss for Period $(6,359,79) $(9,810,48)
Net Loss per Common She $ (0.19) $ (0.39)

(1) Unauditec
(2) Certain reclassifications have been made to conforthe December 31, 2001 presentat

(3) During the fourth quarter ended March 31, 20B&,&ompany changed its method of accounting fazmeg recognition in accordance
with Staff Accounting Bulletin No. 101, Revenue Rgnition in Financial Statements. Effective Aprjl2D00, the Company recorded
the cumulative effect of the accounting char

REVENUES

For the nine months ended December 31, 200BTX Instrument Division reported net sales of0$3,747, compared to $3,386,977,
which meant a decrease of $369,230, or 11%. Whdesécond and third quarter’s net sales for the manths ended December 31, 2001
were on the same level as the comparable periotfegirevious year, the first quarter’s net salesvabout $380,000 lower compared to the
comparable period of the previous year. The deergathe first quarter was a result of lower dontestles and lower sales to Europe.
Domestic sales decreased mainly due to the ecorewline and pricing pressure by the Company’s raainpetitor as well as increased
competition in the cuvette market which resultetbimer sales. The lower sales to Europe were atalile to an industry slowdown and
reduced sales to the Company'’s distributors.

While the economic slowdown in the U.S. coméid to impact domestic sales throughout the ninethsoended December 31, 2001, the
Company’s sales to East Asia for the nine montldedmecember 31, 2001 increased by more than 3@¥ttloe same period of the previous
year. The increase is primarily due to a growthdtes to China. The Company has worked closely wgt€hinese distributor to assist it
becoming a more significant factor in the life scie market in East Asia.

As a result of the addition of Fisher Scigat#s a distribution partner in the United StateBécember of 2000, the Company reduced its
reliance on the VWR/Merck group, previously itsyniajor distribution partner. Therefore, salesh® YWR/Merck group as a percentage of
total sales decreased from 39% for the nine moatded December 31, 2000 to 33% for the nine maetded December 31, 2001.

Due to the cancellation of the Licensing arey&opment Agreement with Ethicon Endo-Surgery, im@000, license fee and milestone
payments for the nine months ended December 311, @8€lined over the same period of the previous. yidgege Company is currently seeki
a new licensing partner for the use of electroponafor the delivery of drugs in the treatment ahcer.



In November 2001, the Company entered intoraexclusive license and supply agreement with mMédelnc. in the gene therapy field to
use its MedPulser® System in the development dé#semedicine™ products. The Company will receive a
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upfront payment of $100,000 in the first quarteR002 and payments upon the achievements of specifilestones in the form of cash and
stock of Valentis. The agreement expires in 2018.

There were no revenues from grant fundingtiernine months ended December 31, 2001 compa&@l7t654 for the nine months ended
December 31, 2000. All active grants have expifeda limited extent, the Company continues to peiadditional Small Business Innovat
Research Grants; however, no assurance can betbateany such awards will be obtained.

During the nine months ended December 31, 20@1Drug and Gene Delivery Division recorded rexes under collaborative research
and development arrangements in the amount of §&809compared to $314,448 for the nine months edaw@mber 31, 2000. Revenues
decreased over the previous year's period duectfeitt that a major collaborative research agre¢mehe gene therapy area entered into in
late 1999 was completed in the summer of 2001.

Interest income decreased from $340,048 ®nthe months ended December 31, 2000 to $98,866dmine months ended
December 31, 2001. The decrease resulted prinfavity the diminishing availability of investment fds due to the continuing operating
losses.

COST OF SALES

Cost of sales of $1,322,763 for the nine merifded December 31, 2001 decreased by $185,843%grcompared to $1,508,606 for the
same period of the previous year. The decreasawesult of the 11% lower sales for the nine moetited December 31, 2001 compared to
the same period of the previous year.

GROSS PROFIT AND GROSS MARGIN

As a result of the lower sales, the BTX Instant Division’s gross profit for the nine monthsled December 31, 2001 in the amount of
$1,694,984 represented a decrease of $183,380%yrdompared with $1,878,371 for the nine monttdedrDecember 31, 2000. The gross
profit margin of 56% for the nine months ended Delser 31, 2001 remained at the same level as fasah® period of the previous year.

RESEARCH AND DEVELOPMENT

Research and development, which includescaliririal costs, decreased by $1,852,564, or 446m 4,177,609 for the nine months
ended December 31, 2000 to $2,325,045 for themimreths ended December 31, 2001. Reduced expengesancology research area,
partially due to the expiration of research graotsitributed to these lower expenses.

The decrease also reflects lower clinical/taguy expenses due to the completion of the HealdNeck Phase 1l clinical trials in the
United States and Canada in the previous fiscal yiégee Company is currently planning to enter agehd clinical trial, which is subject to
the approval by the FDA.

Reduced product development expenses in thelB3trument Division also contributed to the dexse in research and development
expenses for the nine months ended December 31, 200

SELLING, GENERAL AND ADMINISTRATIVE EXPENSES

Selling, general and administrative expena&s;h consist of advertising, promotion and sellixgenses, business development expense:
and general administrative expenses, increased 96%,730, or 22%, from $4,860,772 for the nine theended December 31, 2000, to
$5,928,502 for the nine months ended December(®11.2An increase in the general and administratrea was partially related to higher
salary expenses resulting from additions to itssananagement team between August 2000 and Ja@i08fyand a one-time severance
accrual in the amount of about $240,000 as a restiite termination of employment of a senior exiseuin May of 2001. Also, in April 200
a reduction of the Company’s headcount resultextidlitional severance expenses of approximately0$85,The change of the Company’s
jurisdiction from British Columbia to Delaware alsontributed to additional legal expenses of apipnakely $50,000 in the quarter enc
June 30, 2001.

In October 2001, the Company reorganized teenaffectively manage existing resources and tormocodate its stronger focus on
oncology and gene therapy. Its work force was redury 16 employees, including the Chief Operatiffigc€ and the
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Chief Financial Officer. The estimated cost to @@mmpany of this reorganization was approximatel¥1$@00 which contributed to the
increase in general and administrative expensestbggrevious year’s nine-month period.

Sales and Marketing expenses increased ogerdvious nine-month period ended December 310 B§@Gbout $470,000 as marketing
efforts to launch the Medpulser Electroporation rapg System in Europe were initiated in early 2084 part of the reorganization in
October 2001 the Company decided to postpone thnethaof the Medpulser Electroporation Therapy Syste Europe to further reduce
operating expenses.

NET INCOME/LOSS (NET INCOME/LOSS OF REPORTABLE SEGMTS DOES NOT INCLUDE UNALLOCATED ITEMS SUCH A
INTEREST INCOME AND EXPENSE AND GENERAL AND ADMINISRATIVE COSTS)

The BTX Instrument Division reported net inaom the amount of $520,280 for the nine monthsedrdecember 31, 2001, compared
net income in the amount of $573,485 for the nimatins ended December 31, 2000, which represergsraase of $53,205. The decrease
was attributable to the lower net sales in the nmioaths ended December 31, 2001 which were onljafigroffset by reduced development
expenses.

The Drug and Gene Delivery Division reportetkaloss of $2,351,723 for the nine months endecehber 31, 2001 compared to
$3,039,275 for the nine months ended December®10,2 decrease of $657,552, or 23%. The redussdias a result of lower research
clinical trial expenditures which more than offk®ier revenues from license fees and milestone paysras well as lower revenues from
grant funding and collaborative research and dgwveént arrangements.

For the nine months ended December 31, 26@1Company recorded a net loss of $6,359,790, cadpeith a net loss of $6,163,426
before the cumulative effect of a change in acdagrrinciple for the nine months ended December2B00, which meant an increase in net
loss of $196,364, or 3%. The higher loss is attable to the decrease of $1,171,067 in total regenvhich more than offset the decrease of
$974,703 in total operating expenses.

YEAR ENDED MARCH 31, 2001 COMPARED TO YEAR ENDED MXCH 31, 2000
REVENUES

The BTX Instrument Division produced net sal&$4,452,939 for the twelve months ended March2®D1, compared with net sales of
$3,827,537, for the twelve months ended March 8002which meant an increase of $625,402, or 1613%.primary factor contributing to
this increase was the result of higher sales thrdhhg Company’s main distributors, VWR ScientififlaMerck Eurolab, both members of the
Merck Group. Merck Eurolab was added as a distoibint April of 2000. Also, in December 2000 the Guany signed a non-exclusive
distributorship agreement with Fisher Scientifim@many to further promote sales to the United States

Non-U.S. sales increased by $332,693, or 28k $1,229,371 for the twelve months ended Marth2®00 to $1,562,064 for the twelve
months ended March 31, 2001. Export sales as @&mp@ge of total sales by the BTX Instrument Divisiocreased slightly from 32% in the
twelve months ended March 31, 2000 to 35% in thewemonths ended March 31, 2001. The increasaislynattributable to the addition
Merck Eurolab as a distributor to promote saleSuoope.

Total sales for the Company increased onlg%ysince in the Drug Delivery Division no product tlinical trials was shipped in the year
ended March 31, 2001 as opposed to shipments jpréwéous year. That is mainly attributable to thet that the Phase Il clinical trials were
winding down and that in July 2000 the Company iregnotice from Ethicon that it had elected toreie its discretionary right to
terminate the License and Development AgreemenSapply Agreement.

Revenues from government grants funding deect&om $334,901 for the year ended March 31, 201.01,086 for the year ended
March 31, 2001. The reason for the decrease int ggaenues was that activities for grants awardgutrévious years in the Oncology field
and Gene Therapy field were winding down in theryraled March 31, 2001 and all active grants hairecs by December 31, 2000.
Revenues from grant funding may fluctuate fromquto period based on the level of grant fundingraed and the level of research acti
related to the grants awarded.

During the year ended March 31, 2001 the Bnud) Gene Delivery Division recorded revenues ucdiaborative research and
development arrangements in the amount of $45%%H result of collaborative research agreemerdsyelop electroporation
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technology for use in particular gene therapy aailbns. This represents a significant increase theesame period of the previous year s
the Company did not enter into these research agmess until the end of calendar year 1999.

During the fourth quarter ended March 31, 2@B& Company changed its accounting policy foramfnon-refundable license payments
received in connection with collaborative license@agements in accordance with Staff Accountingdin No. 101 (SAB 101), as amended
by SAB 101(A) and (B), issued by the U. S. Secesititnd Exchange Commission. The Company receiv€@d&000 in up-front licensing
fees through April 1, 2000. In accordance with SKB, the Company is required to record these feestbe life of the arrangement, which
was terminated in the year ended March 31, 2001.

In January 2001, the Company recognized rexémam Ethicon in the amount of $3,730,392 as altes the terminated License and
Development Agreement which comprised non-refureldbeferred revenue.

Interest income for the year ended March 8D12n the amount of $443,629 decreased by $1125620%, compared to the interest
income for the year ended March 31, 2000 in thewarnof $556,193. The decrease in interest inconsattaibutable to the cash used in
operating activities, which resulted in decreassls of interest bearing financial instruments.

COST OF SALES

Cost of sales for the BTX Instrument Divisiogreased by $143,146, or 8%, from $1,781,972tHertwelve months ended March 31,
2000 to $1,925,118 for the twelve months ended M&d; 2001. The increase was primarily a resulhefl6.5% increase in net sales.

GROSS PROFIT AND GROSS MARGIN

Primarily due to the higher sales, the graséitffor the BTX Instrument Division for the twedvmonths ended March 31, 2001 in the
amount of $2,527,821, increased by $482,256, or, 20¥hpared with $2,045,565 for the twelve monthdeenMarch 31, 2000.

The gross profit margin for BTX products ingsed slightly from 53% for the twelve months enhisdch 31, 2000 to 57% for the twelve
months ended March 31, 2001. The 4% increase islynatitributable to a change in product mix in fawb products with a higher profit
margin due to the successful implementation otcaaimarket strategy in developing a market forgad1 830 and ECM 2001.

RESEARCH AND DEVELOPMENT/CLINICAL TRIALS

Research and development costs decreasediylB8®8, or 10%, from $6,402,962 for the twelve rhergnded March 31, 2000 to
$5,771,774 for the twelve months ended March 3012The expenses in the twelve months ended MarcB®1, decreased over the
previous year, primarily in the clinical and redoly areas as a result of the delay of initiatibpigotal and other clinical trials in the U.S.
These lower expenses more than offset higher eeganshe Gene Therapy area due to the increased i this field and higher
engineering expenses in the BTX Instrument Divisiime higher BTX Instrument engineering expense®\gemarily related to an increase
in the effective headcount and skill level of pensel assigned to a project to improve manufactlitplaind engineering design of the overall
BTX product line.

SELLING, GENERAL AND ADMINISTRATIVE EXPENSES

Selling, general and administrative expendaisiwinclude advertising, promotion and selling exges, decreased by $1,262,831, or 16%,
from $7,886,159 for the twelve months ended Marth2®00 to $6,623,328 for the twelve months endedchl 31, 2001. While selling
expenses for the year ended March 31, 2001 remadtatilvely constant compared to the previous yganeral and administrative expenses
decreased significantly. The decrease was primdub/to an approximately $900,000 reduction oflstzased compensation expense inctL
by the Company from March 31, 2000 to March 31,1286 a result of the Company’s decision to rednegytanting of stock options to
consultants. Also, as a result of a review of tenfany’s operating structure in the year ended M&dg 2000, certain staffing changes
occurred and in December 1999, the Company enietedermination agreements with two of its ser@gecutives. In accordance with the
staffing changes and the terms of the terminatgreements, the Company has accrued and recordechaee costs and certain benefits
amounting to $597,183 for the year ended Marct28@0.
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Since such costs were not incurred in the yearcebrch 31, 2001, general and administrative costseased in the year ended March 31,
2001.

NET INCOME/LOSS (NET INCOME/LOSS OF REPORTABLE SEGMTS DOES NOT INCLUDE UNALLOCATED ITEMS SUCH A
INTEREST INCOME AND EXPENSE AND GENERAL AND ADMINISRATIVE COSTS)

During the fourth quarter ended March 31, 2@B& Company changed its accounting policy foramfnon-refundable license payments
received in connection with collaborative licenseagements in accordance with Staff Accountingdinl No. 101 (SAB 101), as amended
by SAB 101(A) and (B), issued by the U. S. Seaesitind Exchange Commission. The Company receiv@®@&000 in up-front licensing
fees through April 1, 2000. In accordance with SKB, the Company is required to record these feestbe life of the arrangement, which
was terminated in the year ended March 31, 200%& fesult of this change, revenues in the yearceMberch 31, 2001 have increased by
$3,647,059 and the cumulative effect of this changeccounting principle is a charge of $3,647,8b8et loss in the year ended March 31,
2001.

The BTX Instrument Division reported a netdme in the amount of $670,903 for the twelve moetided March 31, 2001 compared to a
net income in the amount of $352,385 for the twehanths ended March 31, 2000. The $318,518 incneaseattributable to the 16.3%
increase in net sales, which more than offset ttjleen operating expenses.

The Drug and Gene Delivery Division reportetkaloss in the amount of $4,501,825 for the teehonths ended March 31, 2001
compared to a net loss in the amount of $4,921{@5the twelve months ended March 31, 2000, a dseref $420,129. The decrease is
primarily a result of lower research and developnexpenses in the year ended March 31, 2001. Werloperating expenses more than
offset the decrease in revenues for the Drug Dsfilévision, which were a result of lower revendesn grant funding and milestone
payments.

For the twelve months ended March 31, 20010hmpany recorded a total net loss of $8,866,3B%peved with a total net loss of
$10,703,830 for the twelve months ended March 8002which meant a decrease of $1,837,475, or Tt higher loss in the previous year
was mainly attributable to the one-time restructyicharges in the amount of $597,183 and the higtssrarch and development expenses.

LIQUIDITY AND CAPITAL RESOURCES

During the last five fiscal years, the Compgarprimary uses of cash have been to finance #saiech and development activities and
clinical trial activities in the Drug and Gene Daiy Division. Since inception, the Company hassfiatl its cash requirements principally
from proceeds from the sale of equity securities.

On January 17, 2001 the Company completedhcpoffering of 6,267,500 common shares at a ppic€DN$1.35 per share for gross
proceeds of CDN$8,461,125 (US$5,640,750) less esgeaf CDN$1,102,877 (US$734,368). The Companyisdseed to its Agent,
Canaccord Capital Corporation, compensation wasraxeércisable until January 16, 2002 to acquire@@common shares, at CDN$1.35
per common share. During the twelve months endeatial, 2001, the Company issued 111,894 commameshgon the exercise of stock
options of aggregate gross proceeds to the Compia$®49,332. The Company also issued 50,000 conshares as compensation for
corporate finance services.

In January 2002, the Company reduced the eseepeice of the 500,000 AgeatCompensation Warrants from Cdn $1.35 to Cdn $ant
extended the expiry date to January 31, 2002. Tdrepgany agreed to the extension and the reductitimeoéxercise price of the warrants to
provide the Agent with an incentive to exercisewsrants, as the exercise of the warrants woldgige the Company with a fast and
inexpensive method of financing to support the aes®e and development of its products and wouldioaatto foster the goodwill between
parties. On January 16, 2002, the Company issueé®80 common shares in respect of the exercidegesktwarrants for gross proceeds of
Cdn $550,000 (US $337,506).

On November 30, 2001, the Company closedvafiplacement of 5,212,494 special warrants aica pf $0.45 per Special Warrant for
gross proceeds of $2,345,622. Each Special Waerdiites the holder to acquire one common shatheoCompany and one-half of a non-
transferable warrant of the Company, without payneéfurther consideration, on the exercise or degmxercise of the Special Warrant.
Each full Warrant entitles the holder to purchase common share at a price of $0.75 through May803. The gross proceeds of this
financing was reduced by issuance costs includiegagent’s, Canaccord Capital Corporation, comunissf $175,922 representing 7.5% of
the gross proceeds and other issue costs estimia$€20,186. Other
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issue costs were incurred for services providethbyagent, expenses incurred by the agent, antddedaccounting services. A portion of
other issue costs was incurred for legal servicesiged by a law firm where one of the partnera director of the Company. The agent was
also granted Agent’s Series A Special Warrantglerwgithe holder to acquire 100,000 common shaféeeoCompany, without payment of
further consideration, exercisable on or before é&woler 30, 2002 and Agent’s Series B Special Wegramiitling the agent to acquire
521,249 Agent’s Share Purchase Warrants. Each Ag8hare Purchase Warrant entitles the holderdaiee one common share of the
Company at a price of $0.45 per Agent’s Share RiseWarrant, exercisable through May 30, 2003.afheunt paid in cash to the agent
relating to the November 30, 2001 private placenataded $317,085.

On January 25, 2002, the Company filed a miakry prospectus in Canada qualifying the comni@ares and share purchase warrants of
the Company. Of the total proceeds, 20% ($469,%2%)withheld from the Company and placed in anoeseccount by the placement ag
If the Company does not obtain approval for its &han prospectus and U.S. registration statemeRebyuary 28, 2002, the Company
would not receive the funds held in escrow. On &aty 28, 2002, however, the purchasers extendedatiesfor obtaining approval for the
Canadian Prospectus and the U.S. registratiomsgatiefrom February 28, 2002 to March 29, 2002. ABecember 31, 2001, the Company
recorded net proceeds of $1,748,937 which areudt refs$2,345,622 gross proceeds less $596,68aim&sucosts incurred as of December 31,
2001.

In November 2001, the Company entered intota receivable agreement with one of its execudffieers in the amount of $65,000, to
enable the executive to purchase 144,000 Specialawta offered through the Compasyrivate placement. The loan plus accrued intead
an interest rate of 5.0%, is payable on or befavedwber 9, 2004.

In January 2002, the Company extended theaiqi date of 499,199 consultant stock optionmfdanuary 15, 2002 to January 31, 2002
and reduced the exercise price from between Cdt6%ind Cdn $4.13 to Cdn $1.15. On January 21, g@®Zompany issued 499,199
common shares in respect of the exercise of thesk eptions for gross proceeds of Cdn $574,079%BK&L,287). As a result additional
stock-based compensation of $39,936 was recordéaninary 2002 at a fair value of $0.08 per optibictvwas estimated by using the Black
Scholes Pricing Model.

As of December 31, 2001, the Company had wgrkapital of $2,002,577 compared to $6,736,868f &sarch 31, 2001. The decrease is
primarily a result of the $6,359,790 net loss far hine months ended December 31, 2001 offsetédpritceeds from the sales of Special
Warrants.

Most of the cash the Company has receivedidulie nine months ended December 31, 2001 camreth® sale and distribution of the
Special Warrants in November 2001 and sales of BER¢arch-use equipment. Other funds came frombzoldive research arrangements,
interest income on reinvestments and the exeréistook options.

In October 2001, the Company reorganized toereffectively manage existing resources and toraocodate its stronger focus on
oncology and gene therapy. Its work force was reduny 16 employees. The estimated cost to the Coynpfathis reorganization was
approximately $211,000.

As of December 31, 2001, the Company had enraaglated deficit of $47,361,720. The Company h@esated at a loss since 1994, and it
expects this to continue for some time. The amoiitiie accumulated deficit will continue to grovs,iawill be expensive to continue clinic
research and development efforts. If these aa#wvitire successful and if the Company receives ealfirom the FDA to market equipment,
then even more funding will be required to market aell the equipment. As of the date of this §jlithere is substantial doubt about the
Company’s ability to continue as a going concere tuits historical negative cash flow and becahseCompany does not have access to
sufficient committed capital to meet its projectgmbrating needs for at least the next twelve momthof December 31, 2001 the Company
believes it has sufficient funds to fund operatitimeugh May 2002. In October 2001, the Companwuced its operating expenses through a
reorganization of its operations by reducing itad@unt by approximately 20%. As the reductiorheflieadcount alone will not prevent
future operating losses, the Company is aggresssesking further equity funding in order to satig§ projected cash needs for at least the
next twelve months. The Company is also evaludtiegsale of norwore assets and exploring potential partnershipsldiional ways to fun
operations. However, the Company will continuedly on outside sources of financing to meet itstehpeeds beyond next year. The
outcome of these matters cannot be predictedstithe. Further, there can be no assurance, asguh@rCompany successfully raises
additional funds, that the Company will achieveitros cash flow. If the Company is not able to secadditional funding, it will be required
to further scale back its research and developmregframs, preclinical studies and clinical tri@sd selling, general, and administrative
activities and may not be able to continue in besin

35




Table of Contents

Accounts receivable as of December 31, 20Q@heramount of $940,330 increased slightly compsoe®p03,526 as of March 31, 2001,
primarily due to a receivable from Valentis as sutefrom the licensing agreement entered into @véinber 2001.

Inventories increased from $756,543 as of M&t, 2001 to $847,907 as of December 31, 200thdspring of 2001 the Company mo
its production of disposable cuvettes from a US uf@cturer to Taiwan. To achieve economies of schdlyery volumes were changed from
once per month to once per quarter. A shipmentwoéttes received in December contributed to arease of inventory as of December 31,
2001 compared to March 31, 2001. Also, lowan expected sales were partially responsiblén®higher inventory level. The allowance
obsolescence was increased to provide for excesstiory caused by a delay in the anticipated laum&urope of Drug and Gene delivery
products.

Current liabilities in the amount of $1,605/CG8s of December 31, 2001 increased by $92,54%micompared to $1,512,545 as of
March 31, 2001. The increase is primarily a restiteverance accruals due to the reduction of wockfin October of 2001.

The Company'’s long term capital requiremeritsdepend on numerous factors including:

» The progress and magnitude of the research andogewent programs, including preclinical and clinitals;
» The time involved in obtaining regulatory approvi

* The cost involved in filing and maintaining patetdims;

« Competitor and market conditior

The ability to establish and maintain collaborativeangements

The ability to obtain grants to finance researath development projects; a

The cost of manufacturing sc-up and the cost of commercialization activities anéingement:

The ability to generate substantial fundingadotinue research and development activities lipieal and clinical studies and clinical trials
and manufacturing, scales, and selling, general, and administrative a#igiis subject to a number of risks and uncetitsrand will depen
on numerous factors including:

« The ability to raise funds in the future througtblicior private financings, collaborative arrangense grant awards or from other
sources

» The potential for the Company to obtain equity stagents, collaborative arrangements, license agretnor development or other
funding programs in exchange for manufacturing,katng, distribution or other rights to productsel®ped by the Company; a

« The ability to maintain existing collaborative argements

The Company cannot guarantee that additiamalihg will be available when needed or on favagdbims. If it is not, the Company will
be required to scale back its research and deveppprograms, preclinical studies and clinicallstiand selling, general, and administrative
activities, or otherwise reduce or cease operatmasits business and financial results and canditiould be materially adversely affected.

CRITICAL ACCOUNTING POLICIES

We believe the following critical accountingligies involve significant judgments and estimatest are used in the preparation of our
financial statements.
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Revenue recognition.

Sales are recognized upon delivery of prodiacits customers if a signed contract exists stiles price is fixed and determinable,
collection of the resulting receivables is reastyabsured and any uncertainties with regard ttoonsr acceptance are insignificant. Sales
are recorded net of discounts. The Company’s $alegstomers and end users do not contain anyroestacceptance and/or price protection
provisions. All sales to customers are final areté¢fore revenues are recognized at the time ofeatgli except when the contract includes a
right of return clause. To the extent there iggatrdf return clause, sales are recognized onceghtof return has expired or the product has
been sold to the end customer.

A provision for the estimated warranty expeissestablished by a charge against operatioreeatrhe the product is sold.

The Company has adopted a strategy of co-dpivg or licensing its gene delivery technologyd$pecific genes or specific medical
indications. Accordingly, the Company has entergd collaborative research and development agreesnaewl has received funding for pre-
clinical research and clinical trials. Paymentsamtiese agreements, which are mefundable, are recorded as revenue as the rekgedrc
expenditures are incurred pursuant to the terniieohgreement and provided collectibility is readun assured.

License fees comprise initial fees and milestpayments derived from collaborative licensimargements. Non-refundable milestone
payments continue to be recognized upon (i) théeaement of specified milestones when the Compasydarned the milestone payment,
(i) the milestone payment is substantive in naturd the achievement of the milestone was not neddp assured at the inception of the
agreement. The Company defers payments for milestgants which are reasonably assured and recsghizm ratably over the minimum
remaining period of the Company’s performance atiians. Payments for milestones which are not retdy assured are treated as the
culmination of a separate earnings process anctaognized as revenue when the milestones arevachie

Prior to the adoption of SAB 101, the Companitjally recognized up-front norefundable payments as revenue upon receipt, as the
were non-refundable and the Company had transféneetechnology and product rights upon the cotig@aception and incurred costs in
excess of the up-front fees prior to the initiatadreach arrangement. Upon the adoption of SAB @@ifront non-refundable payments
received which require the ongoing involvementha Company are deferred and amortized into incame straight-line basis over the term
of the relevant license or related underlying pridlevelopment period.

Patent and license costs

Patents are recorded at cost and amortized tisé straightine method over the expected useful lives of thepts or 17 years, whiche
is less. Cost is comprised of the consideratiod fii patents and related legal costs. If managénhetermines that development of products
to which patent costs relate is not reasonablaedr that costs exceed recoverable value, sustis eve charged to operations.

License costs are recorded based on thedhiewf consideration paid and amortized usingsthaght-line method over the expected
useful life of the underlying patents.

Long-lived assets

We assess the recoverability of the affeadedlived assets by determining whether the cagryalue of such assets can be recovered
through undiscounted future operating cash flolvisnpairment is indicated, we reduce the carryiajre of the asset to fair value. While our
current and historical operating and cash flowdssare potential indicators if impairment, we bedi¢ghe future cash flows to be received f
the long-lived assets will exceed the assets’ aagryalue, and accordingly, we have not recognamgdimpairment losses through
December 31, 2001.

Research and Devel opment Expenses

Since our inception, virtually all of our agties have consisted of research and developnifarterelated to developing our
electroporation technologies. Accordingly, the &amgajority of our transactions to date have relébegsearch and development spending.
We expense all such expenditures in the periodiiadu
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ITEM 7A. QUALITATIVE AND QUANTITATIVE DISCLOSURES ABOUT MARKET RISK

Our exposure to market risk for changes iargdt rates related primarily to the increase oradese in the amount of interest income we
can earn on our cash equivalents and on the ireradecrease in the amount of interest expengawet pay with respect to our capital le
obligations. The Company is subject to interest restk on its capital lease arrangements whictyaaraverage fixed annual rate of
approximately 17% and on its cash equivalents whatdbecember 31, 2001 had an average interesbfratgproximately 2.64%. Under our
current policies, we do not use interest rate dé¢ire instruments to manage exposure to interéstclanges. We ensure the safety and
preservation of our invested principal funds byiting default risk, market risk and reinvestmeskriwe mitigate default risk by investing in
investment grade securities. A hypothetical 100shasint adverse move in interest rates along tieesinterest rate yield curve would not
materially affect the fair value of our intereshsiive financial instruments. Declines in intereges over time will, however, reduce our
interest income while increases in interest rates tme will increase our interest expense.

FOREIGN CURRENCY RISK

We have operated primarily in the United Stated most transactions in the fiscal year endiagehber 31, 2001, have been made in
dollars. Accordingly, we have not had any mategiglosure to foreign currency rate fluctuations, dmmwe have any foreign currency
hedging instruments in place.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
Beginning at Page F-1 at the end of this repor
ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACOUNTING AND FINANCIAL DISCLOSURE
None.
PART IlI
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE GAPANY

The information required by Item 10 with resp® directors and officers is incorporated hetgjrreference to the information contained
under the headings “Directors and Executive Officgrthe Companys” and “Section 16(a) Beneficialm@vship Reporting Compliance” in
the Company’s definitive Proxy Statement for themany’s annual meeting of stockholders to be haldraabout April 29, 2002 (thePtoxy
Statement”).

ITEM 11. EXECUTIVE COMPENSATION

The information required by Item 11 is incarqed herein by reference to the information cordiunder the heading “Executive
Compensation and Other Matters” in the Proxy Statgm

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS ANMANAGEMENT

The information required by Item 12 is incargied herein by reference to the information cordiunder the heading “Stock Ownership
of Certain Beneficial Owners and Management” inRinexy Statement.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACIDNS

The information required by Item 13 is incorgied herein by reference to the information cor@diunder the headings “Compensation
Committee Interlocks and Insider Participation” d@ertain Transactions” in the Proxy Statement.
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PART IV
ITEM 13. EXHIBITS, FINANCIAL STATEMENT SCHEDULES AND REPORT®N FORM (K
(a)(1) Index to Financial Statements

The consolidated financial statements requinethis item are submitted in a separate sectaginming on page F-1 of this Annual Report
on Form 10-K.

(a)(2) Index to Financial Statement Schedules

Apart from the schedule below, all schedutesamitted because they are not required, areppicable, or the information is included in
the Financial Statements or Notes thereto appeatsgyvhere in this Annual Report on Form 10-K.

SCHEDULE Il — VALUATION AND QUALIFYING ACCOUNTS

GENETRONICS BIOMEDICAL CORPORATION

Additions

Balance at Charged to Balance at

Beginning of Charged to Costs ~ Other Accounts Deductions End of
Description Period and Expenses (Describe) (Describe) Period
NINE MONTHS ENDED DECEMBER 31, 20C
Reserves and allowances deducted from asset Acct
Allowance for uncollectible accoun $ 42,03: $(12,847) — —  $ 29,19
Allowance for obsolescen $196,95¢ $ 45,65] — —  $242,61¢
YEAR ENDED MARCH 31, 200:
Reserves and allowances deducted from asset At
Allowance for uncollectible accoun $ 54,92t $(12,889) — — $ 42,03
Allowance for obsolescen $ 88,437 $108,52: — —  $196,95¢
YEAR ENDED MARCH 31, 200(
Reserves and allowances deducted from asset Account

Allowance for uncollectible accoun $ 19,68t $ 43,14¢ — $7,90¢1) $ 54,92¢

Allowance for obsolescen $ 22,817 $ 65,62( — — $ 88,431

(1) Uncollectible accounts written off, net of recoesr.
(a)(3) Index to Exhibits
See Index to Exhibits beginning below.
(b) Reports on Form 8-K

A report on Form 8-K was filed December 4, 2@0ntaining information relating to the privatagment of 5,212,494 Special Warrants
at a price of $0.45 per Special Warrant.
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(c) Exhibits
Exhibit
Number Description of Document
2.1 Plan of Reorganization(:
3.1 Articles of Incorporation(2
3.2 Bylaws(3)
4.3 Shareholders Rights Agreement dated Jun&9®T, by and between the Registrant and MontreatTompany of Canada, as
amended on August 21, 1997(:
10.1 2000 Stock Option Plan(:
10.2 Forms of Incentive and Nonstatutory Stock Optiomefgnents used in connection with the 2000 Stocko@gtlan(4)
10.3 Lease Agreement by and between the Registrant ardd\Sorrento Glen LLC dated August 26, 199
10.4 Stock Purchase Agreement dated OctoEY98B by and between the Registrant and JohnsormB&sdm Development Corporation
(6)
10.5 Consulting Services Agreement dated December @ b9%nd between the Registrant and Lois J. Crijl
10.6 Consulting Services Agreement dated December @ b9&nd between the Registrant ariinter A. Hofmann(7
10.7 First Amendment to Agreement Concerningrifieation of Employment of Lois J. Crandell datedywP4, 2000 by and between
the Registrant and Lois J. Crandell
10.8 First Amendment to Consulting Services Agreemetgdiday 24, 2000 by and between the Registrantarsl]. Crandell(8
10.9 First Amendment to Agreement Concerningriiigation of Employment of Giinter A. Hofmann datddy 24, 2000 by and
between the Registrant andinter A. Hofmann(8
10.10 First Amendment to Consulting Services Agreemetgdidlay 24, 2000 by and between the RegistranGinter A. Hofmann(8
10.11 Distribution Agreement Effective April 1, 2000 bpdbetween the Company and Merck Eurolab GMBH
10.12 License Agreement dated September 20, Bp@dd between the Registrant and the Universityaith Florida Research
Foundation, Inc.,(1Ct
10.13 Warrant to Purchase Common Stock, datete®der 15, 2000 by and between the Registranttentmiversity of South Florida
Research Foundation(1t
10.14  Warrant to Purchase Common Stock, dated Septensh@000 by and between the Registrant and Dr. RicGébert(10)t
10.15  Warrant to Purchase Common Stock, dated Septensh@000 by and between the Registrant and Dr. RicHaller(10)
10.16  Warrant to Purchase Common Stock, dated Septensb@000 by and between the Registrant and Dr. Mar&szeski(1Ct
10.17 Distributorship Agreement dated December 1, 200arxy between the Registrant and Fisher Scientim@ny LLC(11)t
10.18 Consulting Services Agreement dated May 15, 200araybetween the Registrant and Martin Nash
10.19 Separation Agreement dated July 17, 2001 by anddest the Registrant and Martin Nash(
10.20  Amended 2000 Stock Option Plan(’
10.21 Employment Agreement dated October 10, 2001 bybatdeen the Registrant and Avtar Dhillon(.
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Exhibit

Number Description of Document

10.22 Separation Agreement dated November 7, 2001 bypatwieen the Registrant and Terry Gib

10.23 Agency Agreement — Special Warrant Privéléeement dated November 1, 2001 by and betweeRefistrant and Canaccord
Capital Corporatiol

10.24 Employment Agreement dated October November 15] 290and between the Registrant and James L. He

10.25 Separation Agreement dated November 20, 2001 byatveeen the Registrant and Grant Denisor

21.1 Subsidiaries of the Registrant |

23.1 Consent of Ernst & Young LLP, Independent Auditt8an Diego, California

23.2 Consent of Ernst & Young LLP, Independent Auditpfancouver,

24.1 Power of Attorney. Reference is made to page he"Signature”

T Confidential treatment has been granted weisipect to certain portions of this exhibit. Ondtfeortions have been filed separately with

the Securities and Exchange Commiss

Filed as an exhibit to Registris Form -4 on April 9, 2001 and incorporated herein by refee.

Filed as an exhibit to Registris Registration Statement on For-4 (33:-56978) and incorporated herein by referel
Filed as an exhibit to Registri’s Report on Form :-Q for the quarter ended September 30, 2001 andpocated herein by referenc
Filed as an exhibit to Registris Form -8 on April 2, 2001 and incorporated herein by refee.

Filed as an exhibit to Registri’s Form 1-Q for the quarter ended September 30, 1999 andpocated herein by referenc
Filed as an exhibit to Registr’s Form 1K for the period ended March 31, 1999 and incorfgatderein by referenc
Filed as an exhibit to Registr’s Form 1I-Q for the quarter ended December 31, 1999 andpocated herein by referenc
Filed as an exhibit to Registri’s Form 1K for the year ended March 31, 2000 and incorpdratxein by referenc

Filed as an exhibit to Registr’s Form 1-Q for the quarter ended June 30, 2000 and incotgabizerein by referenc

Filed as an exhibit to Registr’s Form 1-Q for the quarter ended September 30, 2000 andgocated herein by referenc
Filed as an exhibit to Registr’s Form 1-Q for the quarter ended December 31, 2000 andpocated herein by referenc
Filed as an exhibit to Registr’s Form 1-Q for the quarter ended June 30, 2001 and incotgabizerein by referenc

Filed as an exhibit to Registr’s Form 1-Q for the quarter ended September 30, 2001 andgocated herein by referenc
Filed as an exhibit to Registri’s Form -3/A (333-76738) and incorporated herein by referel
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SIGNATURES

Pursuant to the requirements of Section 1B5¢d) of the Securities Exchange Act of 1934, tben@any has duly caused this report to be
signed on its behalf by the undersigned, thereduatyp authorized, in the City of San Diego, Stat&afifornia, on this day April 1, 2002.

Genetronics Biomedical Corporati

By: /s/ Avtar Dhillon

Avtar Dhillon
President and Chief Executive Offic

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each persvhose signature appears below constitutes goamirgp Dr. Avtar S. Dhillon
and Markus Hofmann, or any of them, his attorneyait, each with the power of substitution, for ilmany and all capacities, to sign any
amendments to this Annual Report on FormKl@&nd to file the same, with exhibits thereto atiter documents in connection therewith, \
the Securities and Exchange Commission, heredyirggiand confirming all that each of said attorséy-fact, or his substitute or substitut
may do or cause to be done by virtue hereof.

Pursuant to the requirements of the Secuiitiehange Act of 1934, this report has been sidnedolw by the following persons in the
capacities and on the dates indicated.

Signature Title Date
/s/ Avtar Dhillon President, Chief Executive Officer (Principal Extve April 1, 2002
Officer), Director
Avtar Dhillon
/sl Markus Hofmann Acting Chief Financial Officer (Principal Accoung Officer April 1, 2002

and Principal Financial Officer)
Markus Hofmanr

/sl Felix Theeuwes Director April 1, 2002

Felix Theeuwe:

/sl James L. Heppell Director April 1, 2002

James L. Heppe

/s/ Gordon J. Politeski Director April 1, 2002

Gordon J. Politesk
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GENETRONICS BIOMEDICAL CORPORATION
(in United States dollars)

Index to Financial Statements

The consolidated financial statements requisethis item are submitted in a separate sectaminning on page F-2 of this Annual Report
on Form 10-K.
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REPORT OF INDEPENDENT AUDITORS

To the Board of Directors and Stockholders of
Genetronics Biomedical Corporation

We have audited the accompanying consolidaétghce sheet of Genetronics Biomedical Corpordtime“Company”) as of
December 31, 2001 and the related consolidategnséatts of loss and comprehensive loss, sharehbéprisy and cash flows for the nine
months ended December 31, 2001. These financiahsgats and schedule are the responsibility o€Ciiapany’s management. Our
responsibility is to express an opinion on thegesoblidated financial statements and schedule barsedir audit.

We conducted our audit in accordance withtingistandards generally accepted in the UniteteStahose standards require that we plan
and perform an audit to obtain reasonable assurammégt whether the financial statements are framaikrial misstatement. An audit incluc
examining, on a test basis, evidence supportingmheunts and disclosures in the financial statesaét audit also includes assessing the
accounting principles used and significant estimatade by management, as well as evaluating thalbfinancial statement presentation.
We believe that our audit provide a reasonablestfasiour opinion.

In our opinion, the financial statements reddrto above present fairly, in all material respethe consolidated financial position of the
Company as of December 31, 2001 and the consdlidesailts of its operations and its cash flowgtiernine months ended December 31,
2001, in conformity with accounting principles geally accepted in the United States. Also, in gpinn, the information as at
December 31, 2001 and for the nine months endedrbieer 31, 2001, included in the financial statensehedule referred to above, when
considered in relation to the basic consolidatedritial statements taken as a whole, is preseaidylif all material respects.

As discussed in Note 1 to the financial statets, the Company has reported accumulated lo$$&5 861,720 and without additional
financing, lacks sufficient working capital to fungerations for the entire fiscal year ended Deaarth, 2002, which raises substantial d«
about its ability to continue as a going conceranislgement’s plans as to these matters are desamib&xe 1. The accompanying financial
statements do not include any adjustments to tefiecpossible future effects on the recoverabditg classification of assets or the amounts
and classification of liabilities that may resuthih the outcome of this uncertainty.

San Diego, California, /sl Ernst & Young, LLI
February 1, 2002, except for the third paragrapNate 21
as to which the date is March 7, 2002 Ernst & Young, LLF




Table of Contents
REPORT OF INDEPENDENT AUDITORS

To the Board of Directors and Stockholders of
Genetronics Biomedical Corporation (formerly Geaeits Biomedical Ltd.)

We have audited the consolidated balance sloé&enetronics Biomedical Corporation (formerlgr@tronics Biomedical Ltd.) as at
March 31, 2001 and the consolidated statementsssfdnd comprehensive loss, shareholders’ equitgash flows for each of the years in
the two year period ended March 31, 2001. Our awd#o included the information as at and for exdhe years in the two year period en
March 31, 2001 included in the financial statensaftedule listed at Item 13(a)(2). These consolitifitencial statements and schedule are
the responsibility of the Company’s management. @sponsibility is to express an opinion on thesgsolidated financial statements and
schedule based on our audits.

We conducted our audits in accordance withadam and United States generally accepted auditamgdards. Those standards require
we plan and perform an audit to obtain reasonagdarance whether the financial statements areofremterial misstatement. An audit
includes examining, on a test basis, evidence stipgdhe amounts and disclosures in the finarsteements. An audit also includes
assessing the accounting principles used and &ignifestimates made by management, as well asatirgj the overall financial statement
presentation.

In our opinion, these consolidated financiatements present fairly, in all material respettts,financial position of the Company as at
March 31, 2001 and the results of its operatiomsincash flows for each of the years in the twaryperiod ended March 31, 2001 in
accordance with accounting principles generallyepted in the United States. Also, in our opinidr, information as at and for each of the
years in the two year period ended March 31, 20@lded in the financial statement schedule reféto above, when considered in rela
to the basic consolidated financial statementsrtalsea whole, is presented fairly in all matergspects.

As discussed in note 4 to the financial statets) during the year ended March 31, 2001 the @osnphanged its method of accounting
revenue recognition.

On May 4, 2001, we reported separately tcstiareholders of Genetronics Biomedical Corporafiormerly Genetronics Biomedical Lt
on financial statements for the same period, pegbar accordance with Canadian generally accepeauating principles.

Vancouver, Canada,
May 4, 2001, except for Notes 1 and 11,
which are as at December 19, 2001

/s/ ERNST & YOUNG LLP

Chartered Accountal
Comments by Auditor for U.S. Readers on Canada-U.Reporting Differences

In the United States, reporting standardsfatitors require the addition of an explanatoryageaph (following the opinion paragraph)
when since the date of completion of our auditeffinancial statements and initial issuance ofreport thereon dated May 4, 2001 the
Company has experienced conditions and eventgaisasubstantial doubt on the Company’s abilitydntinue as a going concern, such as
those described in Note 1 to the financial statameédur report to the shareholders dated May 41 Z8&cept for Notes 1 and 11, which ar
of December 19, 2001) is expressed in accordante@anadian reporting standards which do not peaméference to such events and
conditions in the auditors’ report when these alegaately disclosed in the financial statements.

Vancouver, Canada,
December 19, 2001

/s/ ERNST & YOUNG LLP

Chartered Accountal
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Genetronics Biomedical Corporation

a Delaware corporation (formerly Genetronics Bioroald_td.)

CONSOLIDATED BALANCE SHEETS
[See Note 1 — Nature of Business and Basis of Rtasen]

(in U.S. dollars and U.S. GAAF

December 31, March 31,
2001 2001
$ $
ASSETS
Current
Cash and cash equivalel[ note5] 1,813,10! 3,721,32
Shor-term investment[ note 5] — 2,806,62!
Accounts receivable, net of allowance for doubsfttounts of $29,000
[March 31, 2001-$42,000][ note 6] 940,33( 903,52t
Inventories[note 7] 847,90 756,54:
Prepaid expenses and ot 6,321 61,39¢
Total current assets 3,607,66 8,249,41.
Fixed assets, n[note 8] 648,17¢ 904,02¢
Other assets, n[note 9] 2,377,87. 2,332,82
6,633,71 11,486,26
| |
LIABILITIES AND SHAREHOLDERS ' EQUITY
Current
Accounts payable and accrued expel[notes 10, 12 and 17] 1,462,59. 1,393,58!
Current portion of obligations under capital leg[ note 13] 27,47¢ 68,93
Deferred revenu 115,02( 50,02¢
Total current liabilities 1,605,08 1,512,54!
Obligations under capital leas[note 13] 20,64 48,53:
Deferred ren 44,88( 34,90
Total liabilities 1,670,60! 1,595,97
Commitments note 13]
Shareholders equity [note 11]
Common stock — par value $0.001 Authorized sh&r@8;000,000 Issued and
outstanding: 33,760,968 at December 31, 2001 arxb8¥18 at March 31,
2001 33,76: 33,751
Class A Preferred stock — par value $0.001 Autteafighares: 100,000,000
Issued and outstanding: nil at December 31, 20@1March 31, 200 — —
Common Stock Issuab[note 11] 55,00(
Additional paid in capita[ notell] 51,123,76 50,958,54
Special warrant[ note 11] 1,748,93 o
Receivables from executive/shareholders for starkhmse note 11] (534,39 —
Other accumulated comprehensive | (102,239 (200,08¢)
Accumulated defici (47,361,72) (41,001,93)
Total shareholders' equity 4,963,10! 9,890,28!
6,633,71 11,486,26
| |

See accompanying notes
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Genetronics Biomedical Corporation(formerly Genetronics Biomedical Ltd.)

CONSOLIDATED STATEMENTS OF LOSS AND COMPREHENSIVE L OSS
[See Note 1 — Nature of Business and Basis of Rtaen]

(in U.S. dollars and U.S. GAAP)

Nine months ended Year ended Year ended
December 31, March 31, March 31,
2001 2001 2000
$ $ $
REVENUE
Net saleq note 6 and 16] 3,017,74 4,452 ,93! 4,134,43
License fee and milestone payme[ note 6] 981 3,730,39. 416,66
Government grant — 101,08¢ 334,90:
Revenues under collaborative research and develtpam@ngement 109,66 459,71: 191,33!
3,128,39 8,744,12 5,077,33
EXPENSES
Cost of sale: 1,322,76: 1,925,11 2,023,89
Research and developm¢ notel9] 2,325,04! 5,771,777 6,402,96:
Selling, general and administrati[ note 12 and 19] 5,928,50: 6,623,32! 7,886,15!
9,576,31! 14,320,22 16,313,02
Loss from operations (6,447,91) (5,576,09) (11,235,68)
Other income(expense)
Interest incomt 98,86¢ 443,62 556,19:
Interest expens (10,749 (20,380) (24,347
Foreign exchange lo: — (66,459 —
Net loss before cumulative effect of change in aating principle (6,359,79I) (5,219,29) (10,703,83)
Cumulative effect of change in accounting princifolerevenue
recognition[ note 4] — (3,647,05) —
Net loss (6,359,79I) (8,866,35) (20,703,83)
Foreign currency translation gain(loss) adjustn — (1,329 2,09(
Unrealized gain on sh-term investments/ Reclassification of I (2,152) 2,152 —
Comprehensive los (6,361,94) (8,865,53i) (10,701,74)
| | |
Loss per common shat
Loss before cumulative effect of change in accagntirinciple (0.19 (0.19) (0.4¢)
Cumulative effect of a change in accounting Prilec — (0.19) —
Loss per common sha— basic and dilute: (0.19 (0.39) (0.4¢)
Pro forma loss assuming the change in accountingiptes is applied
retroactively (6,359,79) (5,219,29)) (10,468,53)
Pro forma loss per common share — basic and dilagedming the
change in accounting principle is applied retrossdyi (0.19) (0.19 (0.47)
Weighted average number of common shares 33,759,40 27,648,85 22,107,19
| | |

See accompanying notes
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Genetronics Biomedical Corporation(formerly Genetronics Biomedical Ltd.)
CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY

[See Note 1 — Nature of Business and Basis of Rtaten] (in U.S. dollars and U.S. GAAP)

Common Stock Common Receivables
Stock Special From
Shares Amount  Issuable Warrants Executive/Shareholders
# $ $ $ $
[restated note 11]
Balance at March 31, 19¢ 21,666,26 21,66¢ — — —
Exercise of stock options for ca 988,54 98¢ — — —
Exercise of Ager's Special Warrants for ca 151,30( 151 — — —
Issued for corporate finance servi 30,00( 30 — — —
Issuance of Special Warrants (net Of issuance obsts
$1,498,742 — — — 11,063,75 —
Issued pursuant to exercise of Special Warr 23,00( 23 — (60,76¢) —
Cancelled escrow shares [note (26,789 (27 — — —
Stocl-based compensatic — — — — —
Unrealized gain on foreign currency translat — — — — —
Net loss — — — — —
Balance at March 31, 20( 22,832,32 22,83: — 11,002,99 —
Private placement (net of issuance costs of $784 86 cash
[note 11] 6,267,50 6,26¢ — — —
Exercise of stock options for ca 111,89« 112 — — —
Exercise of warrants for cash [note : 180,50( 18C — — —
Issued for corporate finance services [note 50,00( 50 — — —
Issued pursuant to exercise of Special Warrant [hb] 4,164,501 4,16¢ — (11,002,99) —
Issued pursuant to license agreement [note 150,00( 15C — — —
Stocl-based compensatic — —
Unrealized loss on foreign currency transla — — — — —
Unrealized gains on sh-term investment — — — — —
Net loss — — — — —
Balance at March 31, 20( 33,756,71 33,755 — — —
Exercise of stock options for ca 4,25( 4 — — —
Issuance of Special Warrants (net of cost) for — — — 1,748,93 —
Issuance of note receivable from executive for pase of
stock — — — — (65,277)
Receivable from shareholde (469,124
Common Stock issuable pursuant to serv — — 55,00( — —
Unrealized losses on sh-term investment — — — — —
Stocl-based compensatic — — — — —
Net loss — — — — —
Balance at December 31, 2C 33,760,96 33,761 55,000 1,748,93 (534,399
| I N |

[Additional columns below

[Continued from above table, first column(s) repet

Other

Additional Accumulated Total
Paid-in Comprehensive Accumulated Shareholder's
Capital Loss Deficit Equity

$ $ $ $

[restated note 11]

Balance at March 31, 19¢ 29,769,44 (103,009 (21,431,74) 8,256,36.
Exercise of stock options for ca 1,515,25! — — 1,516,23
Exercise of Ager's Special Warrants for ca 500,65: — — 500,80
Issued for corporate finance servi 91,86( — — 91,89(

Issuance of Special Warrants (net Of issuance ob:



$1,498,742

Issued pursuant to exercise of Special Wart
Cancelled escrow shares [note
Stocl-based compensatic

Unrealized gain on foreign currency translal
Net loss

Balance at March 31, 20(

Private placement (net of issuance costs of $784,36
for cash [note 11

Exercise of stock options for ca

Exercise of warrants for cash [note !

Issued for corporate finance services [note

Issued pursuant to exercise of Special Warrant®[no
11]

Issued pursuant to license agreement [note

Stocl-based compensatic

Unrealized loss on foreign currency translas

Unrealized gains on sh-term investment

Net loss

Balance at March 31, 20(
Exercise of stock options for ca
Issuance of Special Warrants (net of cost) for
Issuance of note receivable from executive for
purchase of stoc
Receivable from shareholde
Common Stock issuable pursuant to serv
Unrealized losses on sh-term investment
Stocl-based compensatic
Net loss

Balance at December 31, 2C

See accompanying notes

60,74
27
1,103,88:

33,041,86

4,900,11.
249,22(
597,27!

44,95(

10,998,82
900,30(
226,00(

50,958,54
4,61¢

160,59:

51,123,76
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2,09(

—  (10,703,83)
(100,91)  (32,135,57)
(1,327) —
2,157 —
— (8,866,35))
(100,08()  (41,001,93)
(2,157) —
— (6,359,79))
(102,23)  (47,361,72)
| |

11,063,75

1,103,88
2,09(
(10,703,83)

11,831,19

4,906,38.
249,33
597,45!

45,00(

900,45(
226,00(
(1,327)
2,152
(8,866,35))

9,890,28!
4,62:
1,748,93

(65,277)
(469,12
55,00(
(2,152
160,59
(6,359,79)

4,963,10!
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Genetronics Biomedical Corporation(formerly Genetronics Biomedical Ltd.)

CONSOLIDATED STATEMENTS OF CASH FLOWS
[See Note 1 — Nature of Business and Basis of Rtaen]

OPERATING ACTIVITIES

Net loss for the perio

Items not involving cast
Depreciation and amortizatic
Restructuring charge
Stocl-based compensatic
Provision for (recovery of) doubtful accoul
Provision for inventory obsolescen
Write-down of fixed assel
Gain on disposal of fixed asst
Write-down of other asse
Deferred ren
Deferred revenu

Changes in nc-cash working capital item
Accounts receivabl
Inventories
Prepaid expenses and ot
Accounts payable and accrued expel

Cash used in operating activities
INVESTING ACTIVITIES
Sale (Purchase) of sh-term investment

Purchase of fixed asse
Increase in other asst

Cash provided by (used in) investing activitie:
FINANCING ACTIVITIES

Payments on obligations under capital lei

Payment of loan to executi

Proceeds from issuance of Special Warrants, nesoé cost
Proceeds from issuance of common shares, netusf sst:
Cash provided by financing activities

Effect of exchange rate changes on ¢

Increase (decrease) in cash and cash equivale
Cash and cash equivalents, beginning of pe

Cash and cash equivalents, end of period

See accompanying notes

(in U.S. dollars and U.S. GAAP)

Nine months ended Year ended Year ended
December 31 March 31 March 31
2001 2001 2000
$ $ $
(6,359,79) (8,866,35) (10,703,83)
514,97. 655,49 566,35¢
86,45¢ (277,45)) 288,04:
215,59: 226,00( 1,103,88:
(12,84) (12,88¢) 43,14¢
45,65 108,52: 65,62(
— 17,15¢ —
(6,467) — —
4,64¢ 31,36( —
9,97¢ 24,92¢ 40€
64,99: (218,630 268,66!
(23,95) 229,81. (386,95)
(127,02) (253,42) (21,356
41,17 78,02« (133,329
(17,44) (113,049 118,59¢
(5,564,06) (8,370,50) (8,790,73)
2,804,46! (2,804,46) —
(27,579 (263,970) (289,517
(288,65)) (320,58) (495,58)
2,488,24 (3,389,02) (785,09
(51,574 (58,334 (45,897
(65,277) - -
1,279,81. — 11,155,64
4,62 5,798,16! 2,017,04:
1,167,59 5,739,83! 13,126,79
— (1,32)) 2,09¢
(1,908,22) (6,021,01) 3,553,06
3,721,322 9,742,34. 6,189,28.
1,813,10! 3,721,32i 9,742,34.
I — I
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1. NATURE OF BUSINESS AND BASIS OF PRESENTATION

Genetronics Biomedical Corporation (the “Comyawas incorporated on August 8, 1979 under #vesl of British Columbia. The
Company carries out its business through its Uriiedes wholly-owned subsidiary, Genetronics, i@t was incorporated in California on
June 29, 1983. Through its BTX Instrument Divisitie Company develops, manufactures, and markets@boration instrumentation and
accessories used by scientists and researcheesftorp genetic engineering techniques, such afumbn, gene transfer, cell membrane
research and genetic mapping in research labogaterdridwide. Through its Drug and Gene Deliveryigion, the Company is developing
drug delivery systems which are designed to ussrelgoration to enhance drug or gene delivery éndireas of oncology, dermatology, gene
therapy, cardiology and transdermal drug delivéhe Company sells the majority of its BTX produtttsustomers in the United States,
Europe, and East Asia.

On June 15, 2001, the Company completed agehamits jurisdiction of incorporation from BritisColumbia, Canada into the state of
Delaware. The change was accomplished throughtincation of Genetronics Biomedical Ltd., a Briti€elumbia Corporation, into
Genetronics Biomedical Corporation, a Delaware a@fion. Concurrent with the continuation of thenpany in Delaware, the shareholders
authorized for issuance 100,000,000 common shathsa$0.001 par value. The Company also changdisital year end from March 31 to
December 31.

The Company’s consolidated financial statemémt the nine months ended December 31, 2001 ewe prepared on a going concern
basis, which contemplates the realization of assadsthe settlement of liabilities and commitmentthe normal course of business for the
foreseeable future.

The Company incurred a net loss of $6,359f@@the nine months ended December 31, 2001, kawking capital of $2,002,577 and has
an accumulated deficit of $47,361,720 at DecemieP301. The ability of the Company to continueamping concern is dependent upon its
ability to achieve profitable operations and toambtadditional capital. These factors raise sulbstitioubt about the Company'’s ability to
continue as a going concern. In October 2001, tragany reduced its operating expenses throughrgaeiaation of its operations by
reducing its headcount by approximately 20%. Asréiteiction of the headcount alone will not previenire operating losses, the Compar
aggressively seeking further funding in order ttisfaits projected cash needs for at least the tvealve months. The Company will continue
to rely on outside sources of financing to meetigital needs beyond next year. The outcome skthwatters cannot be predicted at this
time. Further, there can be no assurance, assuh@n@ompany successfully raises additional furtds, the Company will achieve positive
cash flow. If the Company is not able to securatadthl funding, it will be required to further deaback its research and development
programs, preclinical studies and clinical triglsd selling, general, and administrative activided may not be able to continue in business.
These consolidated financial statements do notidechny adjustments to the specific amounts arssifilzations of assets and liabilities
which might be necessary should the Company bel@malzontinue in business.
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SELECTED FINANCIAL DATA FOR NINE MONTH PERIODS ENDE DECEMBER 31, 2001 AND 2000

The following is selected financial data foe iShort Fiscal Year ended December 31, 2001 andaimparable prior year period:

Nine Nine
Months Months
Ended Ended
December 31, December 31, 2000

Fiscal Periods Ended 2001 (Unaudited)
Net Sale: $ 3,017,74 $ 3,386,97
License fee and milestone payme 981 259,80:
Revenues under collaborative research and developme

arrangements and government gr: 109,66 411,50:
Gross Profit 1,694,98. 1,878,37.
Interest Incom: 98,86¢ 340,04¢
Net Loss for Period before cumulative effect ofradpain

accounting principle (6,359,79) (6,163,42i)
Cumulative effect on prior years of change in acting

principle (1) — (3,647,059
Net Loss for Perior (6,359,79) (9,810,48)
Amounts per common sha— basic and dilutec
Net loss before cumulative effect of change in aotiog

principle (0.19) (0.29
Cumulative effect of change in accounting princi — (0.19
Net Loss (0.19 (0.3%)
Pro forma loss assuming the change in accountiingipte is

applied retroactivel (6,359,79) (6,163,42))
Pro forma loss per common share assuming the chiange

accounting principle is applied retroactivi (0.19 (0.29

(1) During the fourth quarter ended March 31, 20B&,&ompany changed its method of accounting fazmeg recognition in accordance
with Staff Accounting Bulletin No. 101, Revenue Rgnition in Financial Statements. Effective Aprjl2D00, the Company recorded
the cumulative effect of the accounting char

2. ACCOUNTING POLICIES

As a result of the continuation of the Compé&ayn British Columbia, Canada, to Delaware, thigs@ncial statements have been prepared
in accordance with generally accepted accountingimes in the United States. A reconciliationasfiounts presented in accordance with
Canadian generally accepted accounting princigleieiailed in note 20. The following is a summadrgignificant accounting policies used in
the preparation of these consolidated financidéstants.

Consolidation

These consolidated financial statements ircthe accounts of Genetronics Biomedical Corpanadiud its wholly-owned subsidiary,
Genetronics, Inc., a company incorporated in tatestf California. Effective May 2000, Genetroniics. closed the operations of its wholly
owned subsidiary Genetronics SA, a company incatedrin France and subsequently sold its investmeaenetronics SA for nominal
consideration to Geser SA, a company owned byditadr General Manager of Genetronics SA. Significatercompany accounts and
transactions have been eliminated on consolidation.
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Use of estimates

The preparation of the consolidated finansiatements in conformity with accounting principdesierally accepted in the United States
requires management to make estimates and assas it affect the amounts recorded in the coragiifinancial statements. Actual
results could differ from those estimates.

Foreign currency translation

Through December 31, 2000, the functionalenty of the Company was the Canadian dollar, whigereporting currency in the
consolidated financial statements was the U.Sadolssets and liabilities were translated into.W&lars using current exchange rates in
effect at the balance sheet date. Revenue and xpeoounts were translated using the weightecigeaxchange rate during the year. C
and losses resulting from this process were recdardshareholders’ equity as an adjustment to timeutative translation adjustment account.

Effective January 1, 2001, due to a changgraumstances, the functional currency of the Camypzhanged to the U.S. dollar.
Accordingly, non-U.S. monetary assets and liab#itare translated into U.S. dollars at exchangs iateffect at the balance sheet date.
Revenue and expenses are translated at the aweelggnge rate for the year. Gains or losses ar@irthis foreign currency translation are
recorded in net loss.

The accounts of the Company’s French subsidéar integrated entity to the Company’s U.S. dlibsy, were recorded in French francs
and have been translated into U.S. dollars sudhmtbaetary assets and liabilities were translatebdeayear-end exchange rates. Non-
monetary assets and liabilities were translatedlgulsistorical rates of exchange. Revenues and eggemere translated at the rates of
exchange prevailing on the dates such items aognéxed in earnings. Exchange gains and lossesindteled in income for the year. The
effect on the statement of loss of transactiongaimd losses was insignificant.

Cash equivalents

The Company considers all highly liquid invesnts with maturities of 90 days or less, when Ipased, to be cash equivalents. Cash
equivalents are stated at cost, which approxinrateket value.

Short-term investments

Short-term investments are classified as allgtfor-sale and carried at market values wittealized gains or losses reflected as a
component of other accumulated comprehensive loss.

Inventories

Inventories are stated at the lower of casdt(fn, first-out) and replacement cost for rawterals and net realizable value for finished
goods and work in process. Cost includes matedaisct labor and applicable overhead. The Compaaogrds an inventory provision for any
excess parts related to the BTX Instrument Divisiod Drug and Gene Delivery Division products ang @bsolete products that have been
discontinued.

Fixed assets

Fixed assets are stated at cost and depré@aér the estimated useful lives of the assets€tto seven years) using the straight-line
method. Leasehold improvements and equipment wagstal leases are being depreciated over theeshuirthe estimated useful lives of the
assets or the term of the lease. Depreciationaskle assets is included in depreciation and aratidiz

Patent and license costs

Patents are recorded at cost and amortized tisé straightine method over the expected useful lives of taepts or 17 years, whiche
is less. Cost is comprised of the consideratiod fi&i patents and related legal
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costs. If management determines that developmemtoofucts to which patent costs relate is not nealsly certain or that costs exceed
recoverable value, such costs are charged to opesat

License costs are recorded based on thedhieof consideration paid and amortized usingstraght-line method over the expected
useful life of the underlying patents.

Long-Lived Assets

In accordance with SFAS No. 121, Accountingtfee Impairment of Long-Lived Assets and for Ldnged Assets to be Disposed Of, if
indicators of impairment exist, the Company asseise recoverability of the affected long-livedetssby determining whether the carrying
value of such assets can be recovered throughamaited future operating cash flows. If impairmisrindicated, the Company measures the
future discounted cash flows associated with tieeaishe asset to determine fair value. While thenany’s current and historical operating
and cash flow losses are indicators of impairmtet Company believes the future discounted casvsfto be received from the long-lived
assets will exceed the assets carrying value, ecardingly, the Company has not recognized any impnt losses through December 31,
2001.

Income taxes

The Company accounts for income taxes usiadjahility method of tax allocation. Future incot@xes are recognized for the future
income tax consequences attributable to differebetseen the carrying values of assets and lidsiland their respective income tax bases.
Future income tax assets and liabilities are measusing enacted income tax rates expected to appdxable income in the years in which
temporary differences are expected to be recovaredttled. The effect on future income tax asaetsliabilities of a change in rates is
included in earnings in the period that includesehactment date. Future income tax assets anglegcim the consolidated financial
statements if realization is considered more likbBn not.

Advertising costs

Advertising costs are expensed as incurredeAising expense for the nine months ended Decehe2001 was $174,147 [year ended
March 31, 2001 - $198,329; year ended March 3102606225,035].

Government grants

The Company receives non-refundable grantsuahilable government programs. Government gtamtards current expenditures are
recorded as revenue when there is reasonable assutat the Company has complied with all condgtinecessary to receive the grants,
collectibility is reasonably assured, and as thgeexlitures are incurred.

Revenue recognition

Sales are recognized upon delivery of prodiacits customers if a signed contract exists stles price is fixed and determinable,
collection of the resulting receivables is reasdnabsured and any uncertainties with regard ttocuer acceptance are insignificant. Sales
are recorded net of discounts. The Company’s $alegstomers and end users do not contain anyroestacceptance and/or price protection
provisions. All sales to customers are final areréfore revenues are recognized at the time ofetgli except when the contract includes a
right of return clause. To the extent there iggatrdf return clause, sales are recognized oncegheof return has expired or the product has
been sold to the end customer.

A provision for the estimated warranty expeissestablished by a charge against operatiorgeatrhe the product is sold.

The Company has adopted a strategy of co-dpie or licensing its gene delivery technology $pecific genes or specific medical
indications. Accordingly, the Company has enterdd collaborative research and development agretsnagil has received funding for pre-
clinical research and clinical trials. Paymentsanttiese
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agreements, which are non-refundable, are recasliedvenue as the related research expenditurexaresd pursuant to the terms of the
agreement and provided collectibility is reasonasgured.

License fees comprise initial fees and milestpayments derived from collaborative licensimargements. Non-refundable milestone
payments continue to be recognized upon (i) théeesement of specified milestones when the Compasydarned the milestone payment,
(i) the milestone payment is substantive in naand the achievement of the milestone was not neddp assured at the inception of the
agreement. The Company defers payments for mileswants which are reasonably assured and recsghizm ratably over the minimum
remaining period of the Company’s performance aliians. Payments for milestones which are not restsly assured are treated as the
culmination of a separate earnings process anceaognized as revenue when the milestones arevachie

Prior to the adoption of SAB 101, the Comparitfally recognized up-front nonefundable payments as revenue upon receipt, as fhe
were non-refundable and the Company had transféneetechnology and product rights upon the cotig@ception and incurred costs in
excess of the up-front fees prior to the initiatadreach arrangement. Upon the adoption of SAB @@ifront non-refundable payments
received which require the ongoing involvementhef Company are deferred and amortized into incamee straight-line basis over the term
of the relevant license or related underlying pridlevelopment period.

Shipping and handling costs

Costs incurred to ship the Company’s goodbhédouyer are charged to cost of sales as incutmadunts billed to the customer as a
reimbursement for shipping and handling costs ecended in net sales as the related revenue igmezsa.

Loss per common share

Basic loss per common share is computed higidiy the net loss for the year by the weightedage number of common shares
outstanding during the year. Diluted loss per comsizare is calculated in accordance with the trgastock method and reflects the poter
dilution that would occur if securities or othemé@cts to issue common stock were exercised orexted to common stock. Since the effect
of the assumed exercise of common stock optionstrat convertible securities was anti-dilutivesiobaand diluted loss per common share
are the same.

Leases

Leases have been classified as either capitgberating leases. Leases which transfer suliitgrall of the benefits and risks incidental to
the ownership of assets are accounted for asrié tivas an acquisition of an asset and incurrenea abligation at the inception of the lease.
All other leases are accounted for as operatingeleaherein rental payments are expensed as idcurre

Stock based compensation

The Company follows Accounting Principles Bb&pinion No. 25Accounting for Stock Issued to Employees (APB25) and related
interpretations, in accounting for its employeecktoptions. Under APB25, because the exercise pfitlee Company’s options for common
shares granted to employees is not less than ith@daket value of the underlying stock on the d#tgrant, no compensation expense has
been recognized. Options awarded to non-employeaading consultants, are recorded at fair valusiag Black Scholes option pricing
model based on the vesting terms of the options.

Recent accounting pronouncement

In June 1998, the Financial Accounting Staddd@oard issued Statement of Financial Accountitag@ards No. 133 ccounting for
Derivative I nstruments and Hedging Activities (SFAS133), as amended by SFAS137 and SFAS138. SF3A&% amended, was effective for
the Company'’s year commencing April 1, 2001.
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The Company’s adoption of SFAS133 did not have teri@ impact on the Company’s operations or finalngosition.

In June 2001, the Financial Accounting Stadd@oard (“FASB”) issued Statement of Financiah8txds (“SFAS”) No. 141, “Business
Combinations” and No. 142 Goodwill and Other IntltgAssets. SFAS 141 requires the use of the pseimethod of accounting for all
business combinations initiated after June 30, 2Z0@lLprovides guidance on the initial recognitiod aneasurement of goodwill and other
intangible assets. SFAS 142 prohibits the amoitinaif goodwill and intangible assets with indefinuseful lives. SFAS 142 requires that
these assets be reviewed for impairment at leastadly. Intangible assets with finite lives willmiinue to be amortized over their estimated
useful lives. The Company does not believe thattteption of SFAS 141 and SFAS 142 will have aifitant effect on its financial
statements.

3. FINANCIAL INSTRUMENTS

For certain of the Company’s financial instents including cash equivalents, short-term invesiisy accounts receivable and accounts
payable and accrued expenses the carrying valygexamate fair value due to their short term natdifee obligations under capital lease t
rates which in management’s opinion approximatectireent interest rate and therefore approximatevédue.

4. CHANGE IN ACCOUNTING PRINCIPLE

During the fourth quarter ended March 31, 2@b& Company changed its accounting policy foramtfnon-refundable license payments
received in connection with collaborative license@agements in accordance with Staff Accountingdin No. 101 (SAB 101), as amended
by SAB 101(A) and (B), issued by the U. S. Seaesitind Exchange Commission.

The Company had received cumulative up-fraytpents of approximately $4,000,000 through Apri2@00. In accordance with SAB
101, the Company is required to record these feestbe life of the arrangement, which was terngdan the year ended March 31, 2001
(See Note 6). As a result of this change, reveimud®e year ended March 31, 2001 have increasekBl847,059 and the cumulative effect of
this change in accounting principle is a charg83647,059 in the year ended March 31, 2001.

5. CASH EQUIVALENTS AND SHORT-TERM INVESTMENTS

At December 31, 2001, cash equivalents inchmfroximately $963,893 of commercial paper wittaaearage interest rate of 2.64%. At
March 31, 2001, cash equivalents include approxinat3,018,819 of commercial paper and term depegih an average interest rate of
5.44%. In addition, cash equivalents included ant®drnominated in Cdn dollars aggregating $niletdnber 31, 2001, [March 31, 2001 —
$374,955].

At March 31, 2001, short-term investments cosgal mainly commercial paper and term deposith @it average interest rate of 5.39%
and maturities to June 15, 2001.

6. MAJOR CUSTOMERS AND CONCENTRATION OF CREDIT RISK

The Company relies on distributors for the s#lits products. For the nine months ended Deee®b, 2001, approximately 33% of sales
were through one distributor [year ended MarchZBD1 — 39%; year ended March 31, 2000 — 28%)]. ABeatember 31, 2001, $346,035 is
due from two distributors which is included in aoots receivable [March 31, 2001 — $316,356].

Credit is extended based on an evaluationcofséomer’s financial condition and generally c@fal is not required. To date, credit losses
have not been significant.

In November 2001, the Company entered intoraexclusive license with Valentis, Inc. to useMsdPulser® System in the development
of its Genemedicine™roducts. The Company will receive an insignificapfront payment in the first quarter of 2002 amagimpents upon tr
achievements of specified milestones in the form
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of cash and stock of Valentis as well as a supghgement between the two companies. The agreemginégin 2018.

By an exclusive license and development agee¢atated October 2, 1998, the Company had grdinéadghts to its drug delivery
technology to make, use and sell oncology prodasdefined in the agreement. The agreement wagiteat the expiration of certain pat
rights covering the technology in 2016. Pursuarnh&agreement, during the year ended March 311,200 after giving effect to the change
in the Company’s revenue recognition policy, thepany recognized license fee and milestone paynfiemtsthe licensee in the amount of
$3,730,392. Prior to the changes in accountingcpadopted in 2001, the Company recognized fees this arrangement of $416,667 in
fiscal 2000 and $4,500,000 in fiscal 1999. On R8y2000, the Company received notice that thediee had elected to exercise its
discretionary right to terminate, without cause, lihkense agreement. The agreement provided fennairtation notice of 180 days;
accordingly, the effective termination date wasudaem 22, 2001, at which time the unamortized partbthe up-front license fee was
recorded into income. All rights previously grantedhe licensee were returned to the Company.

7. INVENTORIES

December 31, March 31,
2001 2001
$ $
Raw material 740,59( 564,03:
Work in proces: 49,07( 85,00¢
Finished good 300,86 304,46:
1,090,522 953,50:
Less: allowance for obsolescer (242,616 (196,959
847,90 756,54:
| |
8. FIXED ASSETS
Accumulated Net book
Cost depreciation value
$ $ $
As at December 31, 200
Machinery, equipment and office furnitL 1,718,55 1,159,35 559,20!
Leasehold improvemen 435,30 389,79¢ 45,51
Equipment under capital leas 200,56 157,10° 43,46(

2,354,42! 1,706,25 648,17¢

] | |
As at March 31, 2001
Machinery, equipment and office furnitL 1,767,00! 1,018,10: 748,90¢
Leasehold improvemen 435,30 368,07¢ 67,22¢
Equipment under capital leas 256,78t 168,89 87,89«

2,459,10. 1,555,07! 904,02t

During the nine months ended December 31, 20@1Company wrote off $nil of fixed assets thad Imo future value [year ended
March 31, 2001 — $17,156; year ended March 31, 260&nil].

9. OTHER ASSETS

December 31, 2001 March 31, 2001
$ $
Patent costs, n 1,601,05! 1,471,59
License costs, nt 750,37! 834,79:
Other 26,44 26,44
2,377,87: 2,332,82
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Patent costs are net of accumulated amodizati $619,247 at December 31, 2001 [March 31, 2808465,358]. License costs are net of
accumulated amortization of $150,075 at Decembge2@Q@1 [March 31, 2001 — $65,658].

The Company has two primary groups of patéatsup 1 and Group 2), which are being amortizeer @/period of 8 years and 17 years,
respectively. The patent balance, net of accumdilameortization, of Group 1 totaled $1,090,047 atémeber 31, 2001 [March 31, 2001 —
$925,134]. The patent balance, net of accumulateattization, of Group 2 totaled $511,008 at Decendde 2001 [March 31, 2001 —
$546,456]. License costs, net of accumulated amatitin, totaled $750,375 at December 31, 2001 [M&dc 2001 — $834,792] and are
being amortized over a period of 8 years.

During the nine months ended December 31, 20@1Company wrote off patent costs of $4,649 wetpect to patents not directly related
to the Company’s current focus [year ended Marc2801 — $31,360; year ended March 31, 2000 — $nil]

10. ACCOUNTS PAYABLE AND ACCRUED EXPENSES

December 31, March 31,
2001 2001
$ $

Trade accounts payat 624,55¢ 907,58
Accrued compensation [Note 1 509,97! 347,27
Customer deposit 6,64¢ 4,192
Accrued lega 19,28: 45,81(
Accrued clinical 78,68¢ 1,98¢
Accrued warrantie 86,40¢ 47,91
Accrued expense 137,03 38,82

1,462,59 1,393,58!

| |

11. SHARE CAPITAL

As a result of the Company’s continuation iDelaware [note 1] on June 15, 2001, the Company changed its neglae common shart
to $0.001 par value common shares. The sharehoktgrgy for all periods presented has been reifladso conform to this presentation.

On January 17, 2001, the Company completatbgoffering of 6,267,500 common shares at agooECdn $1.35 per share for gross
proceeds of Cdn $8,461,125 (U.S. $5,640,750) begsreses of Cdn $1,102,877 (U.S. $734,368). The @ompas also granted the Agent
compensation warrants exercisable until Januarg@®2 to purchase 500,000 common shares, at C86 $&r common share. The Comp
has also issued to the Agent 50,000 common sharesnapensation for corporate finance services.

Pursuant to a consulting agreement dated 7202001, the Company agreed to issue shares walua of $55,000 based on the fair
market value of the Company’s common stock on trepietion date of the project in October 2001. ABDecember 31, 2001 these shares
had not been issued and were recorded as communissoiable. The 100,000 common shares were subsiyissued on January 9, 2002.

On September 15, 2000, the Company enteredaimexclusive license agreement with the UniveitSouth Florida Research
Foundation, Inc. (“USF”"), whereby USF granted th@mpany an exclusive, worldwide license to USF'&tsgn patents and patent
applications generally related to needle electrgddsense Agreement”). These electrodes were [pidéveloped by the Company and USF.
Pursuant to the License Agreement, the CompanytepdtiSF and its designees warrants to acquire 60@6mmon shares for $2.25 per
share until September 14, 2010. Of the total wasrgranted, 300,000 vest at the date of grant lmademainder will vest upon the
achievement of certain milestones. The 300,000fodeitable vested warrants were valued at $5531860g the Black-Scholes pricing
model and were recorded as other assets with & tweatlditional paid in capital. The remaining W0 warrants are forfeitable and will be
valued at the fair value on the date of vestinggisihe Black-Scholes pricing model.
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In addition, pursuant to the above Licenseekgnent, the Company issued a total of 150,000 conshares with a fair market value of
$346,500 to USF and its designees for no additiooasideration. The fair market value of the comrsloares on September 15, 2000 was
recorded as other assets and a credit to sharalcapi

During the year ended March 31, 2000, the Gomcancelled 26,784 common shares held in esaowof consideration. Accordingly,
the weighted average per common share amountudétdtio the cancelled shares of $35,768 has b&mratdd to additional paid in capital.

Special Warrants

On November 30, 2001, the Company closedvafariplacement of 5,212,494 special warrants aica pf $0.45 per Special Warrant for
gross proceeds of $2,345,622. Each Special Weerdiites the holder to acquire one common shatheo€Company and one-half of a non-
transferable warrant of the Company, without payneéfurther consideration, on the exercise or degmxercise of the Special Warrant.
Each full Warrant entitles the holder to purchase common share at a price of $0.75 through May803. The gross proceeds of this
financing was reduced by issuance costs includirgagent’s commission of 7.5% of the gross proceé€8475,922 and other issue costs
estimated at $552,663. The agent was also grargedt& Series A Special Warrants entitling the holdeadquire 100,000 common share
the Company, without payment of further consideratexercisable on or before November 30, 2002/gyaht’s Series B Special Warrants
entitling the agent to acquire 521,249 Agent’s 8HRurchase Warrants. Each Agent’s Share PurchasaWantitles the holder to acquire
one common share of the Company at a price of §fedBgent’s Share Purchase Warrant, exercisatdegh May 30, 2003.

On January 25, 2002, the Company filed arpieary prospectus in Canada qualifying the comrslaares and share purchase warrants of
the Company. Of the total gross proceeds, 20% ($249 was withheld from the Company and placeciescrow account by the placement
agent. If the Company does not obtain approvait§o€anadian prospectus and U.S. registrationretateby February 28, 2002(see Note 21),
the Company will not receive the funds held in escrAs of December 31, 2001, the Company recordedgeds of $1,748,937 for the
proceeds from the sale of the 5,212,494 Speciatafits, net of issuance costs of $596,685. The 28%ih escrow is recorded as a
receivable from the shareholders.

In November 2001, the Company entered intota receivable agreement with one of its execudffieers in the amount of $65,000, to
enable the executive to purchase 144,000 SpecialaWta offered through the Company’s private plageinfinote 19[i]]. The loan plus
accrued interest, at an interest rate of 5.0%aysbple on or before November 9, 2004.

Pursuant to an Agency Agreement dated Jun299®, the Company issued 4,187,500 Special Waredr#3.00 each for total
consideration of $12,562,500 before deducting tfenis commission and other costs of $1,498,742cdinel issue costs. Each Speciall
Warrant entitles the holder to receive, at no aold#l cost, one common share of the Company. Duhieg/ear ended March 31, 2001, the
Company issued 4,164,500 [2000 — 23,000] commoreshaursuant to the exercise and conversion oétBpscial Warrants.

Warrants

In connection with the issuance of 1,955,080 mon shares pursuant to an Agency Agreement dgtel15, 1997, the Company granted
the agent warrants to acquire 200,000 common sl@ar&xdn. $4.30 per share until May 26, 1998. Dgitine year ended March 31, 1999, the
Company amended the terms of the warrants by istrgdhe exercise price to Cdn. $4.73 and extenifiag@xpiration date to November 30,
1998. These warrants were exercised during thegraded March 31, 1999.

In connection with the issuance of 4,187,5p68c%al Warrants pursuant to an Agency Agreememcdatine 16, 1999, the Company issued
to the Agent’s nominee for no additional considerat30,000 common shares and 418,750 Special Warexercisable, for no additional
consideration, into 418,750 share purchase warratish were exercisable into 418,750 common shatresprice of $3.31 per share on or
before June 16, 2000. During the year ended Mat¢i2@01, the Company issued 180,500 [2000 — 151 @ff@mon shares pursuant to
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the exercise of 180,500 [2000 — 151,300] of thémaes purchase warrants. The unexercised balar@@ @50 share purchase warrants
expired.

Stock options

The Company has three stock option plans jpmtsio which stock options are granted to execudifieers, directors, employees and
consultants.

The 1995 stock option plan (the “1995 Plangsvapproved by the shareholders in 1995 and substigamended in 1997. The 1995 Plan
was suspended by the Board of Directors in Jun& 488 no further options will be granted pursuarthts plan. As at December 31, 2001,
there are 806,000 options outstanding pursuartetd 95 Plan.

The 1997 stock option plan (the “1997 Plaa9,amended in 1999, was approved by the sharebaldéuly 1999. The 1997 Plan was
suspended by the Board of Directors in July 20@Dramfurther options will be granted pursuant tie filan. As at December 31, 2001, there
are 2,138,425 options outstanding pursuant to 99¢ Plan.

The 2000 Stock Option Plan (the “2000 Plaefjective July 31, 2000, was approved by the stadeins on August 7, 2000, pursuant to
which 7,400,000 common shares are reserved foaussuto executive officers, directors, employeesamsultants of the Company. The
2000 Plan supercedes all previous stock optionsplahDecember 31, 2001, 849,825 common sharesvaiable for future grants and
2,826,500 stock options are outstanding pursuatfiet@000 Plan. The options available for issuamzier the 2000 Plan generally have a
term of ten years and vest over a period of thesgs, The Plan will terminate on July 30, 2010.

The Company accounts for options granted teeraployees in accordance with EITF 96-18 and FAS The fair value of these options
at the measurement dates was estimated using dlek-Bkcholes pricing model. The weighted-averageviiie of the options granted to non-
employees for the nine months ended December 31, a0d the years ended March 31, 2001 and 200G was, $1.35, and $1.41,
respectively.

During the year ended March 31, 2000, the Gomgamended the terms of certain stock optioneroér officers of the Company
pursuant to the agreements in note 12, by acciigrédite remaining vesting period of 200,000 stopiams at an exercise price of $2.95 from
25% each year to 100% immediately and extendingxipé&ation date of the 200,000 stock options ah®l 325 vested options. As a result
additional stock-based compensation was recorddteifiscal year ended March 31, 2000 of $697,92weeighted average fair value of
$1.14 which was estimated by using the Black SehBlicing Model.

Total stock-based compensation for optionstghto non-employees for the nine months endee@iBber 31, 2001 and the years ended
March 31, 2001 and 2000 was $160,594, $226,000$4rid3,888, respectively.

The following table summarizes the stock amioutstanding at December 31, 2001:

Options outstanding Options exercisable
Weighted Weighted Weighted
Range of Number of average average Number of average
exercise options remaining exercise options exercise
prices outstanding contractual life price exercisable price
# (years) $ #
0.43-0.55 1,305,12! 9.77 0.4¢ 452,87" 0.51
0.70-1.00 311,37¢ 8.1Z 0.8¢ 230,87! 0.8t
1.12-1.66 1,504,25I 7.2¢€ 1.3€ 1,012,62: 1.31
1.69-2.52 586,47" 5.41 2.1¢ 567,47" 2.1¢
2.55-3.75 1,644,95I 4.2¢ 2.9z 1,605,70I 2.91
4.00- 5.50 418,75( 7.9¢€ 4.2¢ 265,25( 4.2t
5,770,92! 6.8¢ 1.8¢ 4,134,79! 2.1%
| | | | |

Stock option transactions for the year andniimaber of stock options outstanding are summaaeillows:
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No. of common Weighted average

shares issuable exercise price
# $

Balance, March 31, 19¢ 4,654,13 2.24
Options grante: 1,048,20I 3.57
Options exercise (988,54 1.5
Options forfeitec (198,25() 2.71
Balance, March 31, 20( 4,515,54 2.6
Options grante: 1,537,001 1.4:
Options exercise (111,899 2.2¢
Options forfeitec (480,95() 2.5¢€
Balance, March 31, 20( 5,459,701 2.3¢

| |
Options grante: 2,114,001 0.84
Options exercise (4,250 1.0¢
Options forfeitec (1,798,52) 2.11
Balance, December 31, 20C 5,770,92! 1.8¢

.| |

During the year ended March 31, 2001, the Gowigranted 50,000 stock options to one of its etkee officers with an exercise price of
$1.31, which were to vest upon the achievemenedam performance-based milestones. These optiens forfeited in November 2000 as
the milestones were not met.

Pro forma information regarding net income aachings per share is required by Statement @ifeial Accounting Standard No. 123,
Accounting for Stock Based Compensation (SFAS123), which also requires that the informatierdetermined as if the Company has
accounted for its employee stock options grantetbéuthe fair value method of that statement. Threvidue for these options was estimated
at the date of grant using a Black-Scholes priamglel with the following weighted average assumifor the nine months ended
December 31, 2001: risk free interest rate of 4[@8ar ended March 31, 2001 - 5.6%; year ended Maict2000 — 6.1%]; dividend yield of
0%; volatility factor of the expected market prifethe Company’s common stock of 1.25 [year endeddd 31, 2001 — 0.75; year ended
March 31, 2000 — 0.62]; and a weighted average arpdife of the options of 9 years [year ended éia81, 2001 — 9; year ended
March 31, 2000 — 5].

The Black Scholes options valuation model degeloped for use in estimating the fair valueradié options which have no vesting
restrictions and are fully transferable. In additioption valuation models require the input ofiygsubjective assumptions including the
expected stock price volatility. Because the Comg{saemployee stock options have characteristicsifigntly different from those of traded
options, and because changes in the subjectivé agsumptions can materially affect the fair vadgémate, in management’s opinion, the
existing models do not necessarily provide a rédiabngle measure of the fair value of its employeek options.

The weighted-average fair value of optionsitgd during the nine months ended December 31, 2®@dh were granted at fair market
value on the date of grant was $0.80 [year endeatial, 2001 — $1.51; year ended March 31, 200056].

Supplemental disclosure of pro forma losslasd per common share is as follows:

Nine months ended Year ended Year ended
December 31 March 31 March 31
2001 2001 2000
$ $ $
Pro forma los! (7,035,80) (10,636,15) (11,985,79)
Pro forma loss per common shi (0.2)) (0.3¢) (0.59)
| | |

Shareholder Rights Plan

In 1997, the shareholders approved the adopfi@ Shareholder Rights Plan (the “Rights Plaorotect the Company’s shareholders
from unfair, abusive or coercive take-over strategiUnder the Rights Plan, holders of common staresntitled to one share purchase right
(“Right”) for each common share held. If any person
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group makes a take-over bid, other than a bid gegdhunder the plan or acquires 20% or more ofhmpany’s outstanding common shares
without complying with the Rights Plan, each Rightitles the registered holder thereof to purchaseffect, $20 equivalent of common
shares of the Company at 50% of the prevailing etgskice.

12. RESTRUCTURING CHARGES

During the year ended March 31, 2000, the Gowpundertook a review of its operating structorelentify opportunities to improve
operating effectiveness. As a result of this reyiesrtain staffing changes occurred and in Decerh®89, the Company entered into
termination agreements with two of its senior exiwes. In accordance with the staffing changesthederms of the termination agreements,
the Company has accrued and recorded severancearmbtertain benefits amounting to $597,183 feryar ended March 31, 2000. As at
December 31, 2001, $2,880 [March 31, 2001 — $1Q,5@% included in accounts payable and accruedrsqgserelating to these
restructuring charges.

In October 2001 the Company reorganized iesaons to reduce its operating expenses. Asudt igfsthe reorganization the Company
terminated 16 employees of which 7 had been emgloygeneral and administrative departments, B&earch and development
departments, and 4 in sales and marketing depatdmeraccordance with the staffing changes andethms of the termination agreements,
the Company has accrued and recorded severancearmbtertain benefits amounting to $210,911 femine months ended December 31,
2001. As at December 31, 2001, $94,165 was inclidaedcounts payable and accrued expenses retatthgse reorganization charges.

13. COMMITMENTS

[a] The Company leases its facilities andaiarinotor vehicles under operating lease agreemdritd expire up to 2006. The facilities
lease agreements require the Company to pay maimtercosts. Rent expense under operating leasessviaows:

Nine months ended Year ended Year ended
December 31 March 31 March 31
2001 2001 2000
$ $ $
Rentals 376,26¢ 501,94¢ 388,52:
— — —

At December 31, 2001, future minimum leasenpayts under non-cancellable operating leases dodl@ss:

$
2002 558,21¢
2003 570,30(
2004 573,82¢
2005 35,45«
2006 26,71:
1,764,51.
|
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[b] The Company leases certain office equipnueler capital lease arrangements. At Decembe2®1], future minimum lease payments
under non-cancellable capital leases are as follows

$

2002 32,29:
2003 22,20
Total minimum lease paymer 54,49¢
Amounts representing interest (approximately 1 6,37¢
Present value of future minimum lease paym 48,11%
Less: current portion of capital lease obligati 27,47¢
Long-term portion of capital leas: 20,64:

|

[c] Pursuant to the USF license agreementedtato during the year ended March 31, 2001 [A6fethe Company is responsible for
payment of royalties, based on a percentage ohta/&om the licensed product. As at December 8Q12no royalties were payable.

14. INCOME TAXES

At December 31, 2001, the Company has U.Rré@dnd California income tax net operating leasyforwards of approximately
$40.5 million and $12.5 million, respectively. Thegleral loss carryforwards will begin to expire2@08 unless previously utilized. The
California loss carryforwards will continue to esgin 2002. The difference between the U.S. fedamndl California tax loss carryforwards is
primarily attributable to the capitalization of easch and development expenses for California ircta purposes and the 50% limitation of
California loss carryforwards. In addition, the UsBbsidiary has U.S. federal and California regesax credit carryforwards of
approximately $949,000 and $498,000, respectiwvelych will begin to expire in 2005, unless previlyustilized.

Pursuant to Internal Revenue Code SectionsaB8283, annual use of the subsidiary’s net ojpgrédss and credit carryforwards may be
limited because of a cumulative change in ownershipore than 50%. However, the Company does ri@Jgesuch limitations will have a
material impact upon the utilization of these ctoryards.

Significant components of the Company’s deféiax assets as of December 31, 2001 and Mar2b@llare shown below:

December 31, March 31,
2001 2001
$ $
Deferred tax assets
Capitalized research exper 1,078,00! 872,00(
Net operating loss carryforwar 14,913,00 13,608,00
Research and development cre 1,296,00! 1,177,001
Share issue cos — 642,00(
Other 369,00( 213,00(
Total deferred tax asse 17,656,00 16,512,00
Valuation allowanct (16,909,00) (15,665,00)
Total deferred tax asse 747,00( 847,00(
Deferred tax liabilities:
Difference between book and tax basis For pateth
license cost (747,000 (847,000
Total deferred tax liabilitie (747,000 (847,000
Net deferred tax asse — —
| |

The potential income tax benefits relatinghte future tax assets have been recognized incttmuats to the extent their realization meets
the requirements of “more likely than not” undee thability method of tax allocation.
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The reconciliation of income tax attributatdeoperations computed at the statutory tax rat@scome tax expense (recovery), using a
statutory tax rate, is:

At December 31, At March 31,
2001 2001
$ $

Income taxes at statutory ra (2,226,00) (3,942,00)
State income tax, net of federal ben (366,000 —
Foreign rate differentie — 146,00(
Losses not recognized (Californ — 525,00(
Change in valuation allowan: 3,565,001 3,142,001
Other (973,000 129,00(
| |

15. PENSION PLAN

In 1995, the U.S. subsidiary adopted a 40P(kYit Sharing Plan covering substantially alitsfemployees in the United States. The
defined contribution plan allows the employeesdntdbute a percentage of their compensation eaah. yrhe Company currently matches
50% of the employees contribution, up to 6% of ahrmompensation which is recorded as expense iadbempanying consolidated
statements of loss as incurred. The Company’s ibonions are invested in common shares of the Compdnich are included in the
calculation of loss per common share for the ypegsented. The pension expense for the nine menthesd December 31, 2001 was $63,963
[year ended March 31, 2001 — $60,761; year endeatial, — $87,104].

16. SEGMENTED INFORMATION

The Company’s reportable business segmentsd@the BTX Instrument Division and the Drug aneh@ Delivery Division. The
Company evaluates performance based on many fantdusling net results from operations before derntenallocated costs. While the
Company allocates selling expenses to its repa@tsdyments, it does not allocate interest incordeeapenses and general and administri
costs such as for corporate overhead to its replersegments. In addition, total assets are notaid to each segment.

The accounting policies of the segments agesime as those described in note 2.

Substantially all of the Company’s assets @gperations are located in the United States andbpnenantly all revenues are generated,
based on the location of origin, in the United &at

BTX Drug and Gene
Instrument Delivery Reconciling
Division Division Items Total
$ $ $ $
Nine months ended December 31, 20(
Reportable segment net sa 3,017,74 — — 3,017,74
Other reportable segment rever — 110,65( — 110,65(
Total revenue 3,017,74 110,65( — 3,128,39
Reportable segment cost of se (1,322,76) — — (1,322,76)
Reportable segment research and development ex (246,62:) (2,078,42) — (2,325,04)
Reportable segment selling, general and adminigtra
expense: (928,08() (383,95) (4,616,471 (5,928,50)
Interest incom — — 98,86t 98,86
Interest expens — — (20,747 (20,747
Net income (loss 520,28( (2,351,72) (4,528,34) (6,359,79)
| | | |
BTX Drug and Gene
Instrument Delivery Reconciling
Division Division Items Total
$

Year ended March 31, 200:



Reportable segment net sa 4,452,93!
Other reportable segment rever —

Total revenue 4,452,93!

Reportable segment cost of se (1,925,11))
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BTX Drug and Gene
Instrument Delivery Reconciling
Division Division Items Total
$ $ $ $
Reportable segment research and development e (625,819 (5,145,95) — (5,771,77)
Reportable segment selling, general and adminigtra
expense: (1,231,09) — (5,392,22) (6,623,32)
Foreign exchange lo: — — (66,457) (66,457
Interest incom — — 443,62¢ 443,62¢
Interest expens — — (20,380) (20,380
Net income (loss) before cumulative effect of cheit
accounting policy 670,90: (854,76¢) (5,035,43) (5,219,29))
Cumulative effect of change in accounting pol — (3,647,05) — (3,647,05)
Net income (loss 670,90: (4,501,82) (5,035,43) (8,866,35)
| | | |
BTX Drug and Gene
Instrument Delivery Reconciling
Division Division Items Total
$ $ $ $
Year ended March 31, 200(
Reportable segment net sa 3,827,53 306,89¢ — 4,134,43
Other reportable segment rever — 942,90: — 942,90:
Total revenue 3,827,53 1,249,80: — 5,077,33!
Reportable segment cost of se (1,781,97) (241,92) — (2,023,89)
Reportable segment research and development
expense: (473,13) (5,929,82) — (6,402,96)
Reportable segment selling, general and adminiigr
expense: (1,220,04) — (6,666,11.) (7,886,15)
Interest incomt — — 556,19: 556,19:
Interest expens — — (24,347 (24,347
Net income (loss 352,38! (4,921,95) (6,134,26) (10,703,83)
| | | |

During the nine months ended December 31, 280% of the Company’s net sales were from sal@snan-U.S. countries [year ended
March 31, 2001 — 35%; year ended March 31, 20000%]3

Net sales of the Company by customer locatiere as follows:

Nine months ended Year ended Year ended

December 31 March 31 March 31

2001 2001 2000
$ $ $

United State: 1,902,85. 2,890,87! 2,905,06!
Australia 32,86: 36,09¢ 34,11+
Canade 19,96¢ 42,99
Europe 386,33¢ 742,22 463,96¢
East Asic 612,05: 683,37 621,67(
Other 83,64 80,39¢ 66,63(
Total 3,017,74 4,452,93! 4,134,431
— — —
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17. RELATED PARTY TRANSACTIONS
[a] The payments to related parties include the folhga

» legal services provided by a law firm where on¢hef partners is a director of the Compi
* accounting and administration services provided lbpmpany where the principal is a director of@menpany

. rent and administration fees paid to a compahgres one of the principals was an officer of thenpany’s French subsidiary, as
follows:

Nine months ended Year endec Year endec

December 31 March 31 March 31
2001 2001 2000
$ $ $
Legal service! 272,03 239,22! 161,04:
Accounting and administratic 58¢ 28,78(  29,05:
Rent and administratic — —  32,60(
| & |

[b] Included in accounts payable and accrugmteses are the following amounts owed to thegmitientified in note 17[a] which are
payable under normal trade terms:

At December 31 At March 31,
2001 2001
$ $
Legal services and accounting and administre 73,82( 66,91¢
| I

[c] Total expenses paid to the parties idetifn note 17[a] and included in share issue coste $106,585 [2001 — $95,263; 2000 —
$129,300] for the nine months ended December 311.2All transactions are recorded at their exchargeunts.

18. SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATI ON

Nine months ended Year ended Year ended
December 31 March 31 March 31
2001 2001 2000
$ $ $
Interest paid during the ye 10,74 20,38( 24,34
— — —

During the nine months ended December 31, 2B@1Company issued common shares pursuant tosallting agreement [note 11]
aggregating $ 55,000.

19. RECLASSIFICATION

Certain reclassifications have been madedqy#ar ended March 31, 2001 and March 31, 2000rfoem to the December 31, 2001
presentation.

20. GENERALLY ACCEPTED ACCOUNTING PRINCIPLES IN CAN ADA

The Company prepares its consolidated findstédements in accordance with generally acce@tedunting principles in the United
States (“U.S. GAAP”)In addition, the Company provides supplementarygiiigsons of significant differences between U. AP and thos
in Canada (“Canadian GAAP”) as follows:

[a] Under Canadian GAAP, the Company ggatdck options to executive officers, directoraptyees and consultants pursuant to
stock option plans as described in note 11. No @msgtion is recognized for these plans when conshares or stock options are issued.
Any consideration received on exercise of stopkons or the purchase of stock is credited toeshapital. If common shares are repurcha
the excess or deficiency of the consideration p&&t the carrying amount of the common shares d¢atiég charged or credited to additional
paid in capital or retained earnings. Under U.SABAoptions granted to non-employees such as damsslare fair valued. In addition,
options modified to accelerate vesting provisioressabject to remeasurement at the date of motditaUnder Canadian GAAP, tl



Company does not fair value options granted to erployees or record expense for options subjeattelerated vesting.

[b] Under Canadian GAAP, the effect of tenge in accounting principle described in noiteapplied retroactively and all prior
periods are restated.
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[c] Under Canadian GAAP, short-term inveshts are carried at the lower of cost or markatedlized gains are not recognized in the
financial statements.

The impact of significant variations betweelsUSAAP and Canadian GAAP on the Consolidatece8tants of Loss are as follows:

Nine months Year ended Year ended
ended December 31, March 31, March 31,
2001 2001 2000
$ $ $
Loss for the period, U.S. GAA (6,359,79)) (8,866,35)) (20,703,83)
Adjustment for stock based compensa 160,59: 226,00( 1,103,88:
Loss for the period, Canadian GA/ (6,199,19) (8,640,35) (9,599,94)
Basic and diluted loss per common share, Canadian

GAAP (0.1¢) (0.37) (0.43)
Weighted average number of common sh 33,759,40 27,648,85 22,107,19
| | |

The impact of significant variations to Carsadi{GAAP on the Consolidated Balance Sheet itemasfellows:

December 31, March 31,
2001 2001
$ $

Shor-term investment — 2,804,46!
Additional paid in capita 48,200,03 48,195,41
Other accumulated comprehensive loss/ cumulatarestation adjustmel (102,239 (102,239
Accumulated defici (44,437,99) (38,238,79)

| |

21. SUBSEQUENT EVENTS

In January 2002, the Company reduced the eseepeice of 500,000 Agent’s Compensation Warrgmige 11] from Cdn $1.35 to Cdn
$1.10 and extended the expiration date to Janugrg@2. On January 16, 2002, the Company issue@®80 common shares in respect of
the exercise of these warrants for gross procee@sdim $550,000 (US $337,506).

In January 2002, the Company extended theerpie of 499,199 consultant stock options fromuday 15, 2002 to January 31, 2002 and
reduced the exercise price from between Cdn $n@d%ain $4.13 to Cdn $1.15. On January 21, 200Ztdmpany issued 499,199 common
shares in respect of the exercise of these statngfor gross proceeds of Cdn $574,079 (US $37),As a result additional stock-based
compensation was recorded in January 2002 of $8%63 fair value of $0.08 per option which wasneated by using the Black Scholes
Pricing Model.

On February 28, 2002 the purchasers of 5,8823pecial Warrants extended the date for obtaiappmyoval for the Canadian Prospectus
and the U.S. registration statement from Febru&n2002 to March 29, 2002.
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SEPARATION AGREEMENT
AND GENERAL RELEASE OF ALL CLAIMS

This Separation Agreement and General Releasel @laims ("Agreement") is made by and between Genéts, Inc. ("Company") and
Terry Gibson ("Employee") with respect to the faling facts:

A. Employee is currently employed by Company.

B. Company is restructuring and is eliminating Eoyele's position. Employee's employment will cedfective October 26, 2001
("Separation Date"). Company wishes to reach arcane separation with Employee and assist Emplsyemisition to other employme



C. The parties desire to settle all claims andeissbat have, or could have been raised, in reléiccmployee's employment with Company
and arising out of or in any way related to thesatrlinsactions or occurrences between Employe€ampany to date, including, but not
limited to, Employee's employment with Companyh® termination of that employment, on the termdath below.

THEREFORE, in consideration of the promises andualdiagreements hereinafter set forth, it is agbsednd between the undersigned as
follows:

1. Severance Payment and Benefits. Company agreeg/ tEmployee the equivalent of One Hundred FdwuSand, Nine Hundred Ninety-
Nine Dollars and Nine-Six Cents ($104,999.96), less all appropriate faldend state income and employment taxes ("SeverBayment"),

a sum to which Employee is not otherwise entitldte Severance Payment will be made in continuirygngats every second Friday in
accordance with the Company's normal payroll proceil the Severance Payment has expired. Emplagiesowledges and agrees that this
Severance Payment constitutes adequate legal epatah for the promises and representations mad&riployee in this Agreement.
Additionally for the period of severance under thgteement, Company shall pay the COBRA premiunEimployee and one dependent as
well as the life insurance premium under the Congjsa@roup Life Insurance Policy. To the extent thpayments create a taxable event for
Employee, Employee shall be solely liable for spaiment of such tax. No other benefits are offemeder this Agreement.

2. General Release.

2.1 Employee unconditionally, irrevocably and absally releases and discharges Company, and angtare subsidiary corporations,
divisions and affiliated corporations, partnerstopsther affiliated entities of Company, past gnelsent, as well as Company's employees,
officers, directors, agents, successors and as§igiisctively, "Released Parties"), from all claimelated in any way to the transactions or
occurrences between them to date, to the fullashépermitted by law, including, but not limiteml Employee's employment with Company,
the termination of Employee's employment, and @léolosses, liabilities, claims, charges, demamascauses of action, known or unkno'



suspected or unsuspected, arising directly oraatly out of or in any way connected with Emplogesnployment with Company. This
release is intended to have the broadest posgiblecation and includes, but is not limited to, doyt, contract, common law, constitutiona
other statutory claims, including, but not limitedalleged violations of the California Labor Caatethe federal Fair Labor Standards Act,
Title VII of the Civil Rights Act of 1964 and thedlifornia Fair Employment and Housing Act, the Amans with Disabilities Act, the Age
Discrimination in Employment Act of 1967, as amethdend all claims for attorneys' fees, costs anbpzes.

2.2 Employee acknowledges that Employee may disdaets or law different from, or in addition tdyet facts or law that Employee knows
believes to be true with respect to the claimsas#d in this Agreement and agrees, nonethelesshih#@®greement and the release contained
in it shall be and remain effective in all respem$withstanding such different or additional factghe discovery of them.

2.3 Employee declares and represents that Emploteeds this Agreement to be complete and not stibjeany claim of mistake, and that
the release herein expresses a full and complieteseeand, regardless of the adequacy or inade@fiziey consideration, Employee intends
the release herein to be final and complete. Eng@@xecutes this release with the full knowledge tihis release covers all possible claims
against the Released Parties, to the fullest epemitted by law.

2.4 Employee expressly waives Employee's righetovery of any type, including damages or reinstatd, in any administrative or court
action, whether state or federal, and whether dibhg Employee or on Employee's behalf, relateginy way to the matters released herein.

3. California Civil Code Section 1542 Waiver. Emyse expressly acknowledges and agrees that atbngtder Section 1542 of the
California Civil Code are expressly waived. Thattgmn provides:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICHHE CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN
HIS FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHIH IF KNOWN BY HIM MUST HAVE MATERIALLY AFFECTED
HIS SETTLEMENT WITH THE DEBTOR.

4. Representation Concerning Filing of Legal ActioBmployee represents that, as of the date oAtijrieement, Employee has not filed any
lawsuits, charges, complaints, petitions, claimetber accusatory pleadings against Company opéthe other Released Parties in any ¢
or with any governmental agency. Employee furtligeas that, to the fullest extent permitted by I[Bmployee will not prosecute, nor allow
to be prosecuted on Employee's behalf, in any adimative agency, whether state or federal, omiy @urt, whether state or federal, any
claim or demand of any type related to the matielesased above, it being the intention of the parthat with the execution of this release
Released Parties will be absolutely, unconditignatid forever discharged of and from all obligasiom or on behalf of Employee related in
any way to the matters discharged herein.



5. No Admissions. By entering into this Agreemehé Released Parties make no admission that theydrayaged, or are now engaging, in
any unlawful conduct. The parties understand akd@eledge that this Agreement is not an admissidiability and shall not be used or
construed as such in any legal or administratieegeding.

6. Older Workers' Benefit Protection Act.

6.1 This Agreement is intended to satisfy the naquents of the Older Workers' Benefit Protection, 28 U.S.C. Section 626(f).
Accordingly, Employee acknowledges and agreesBhgiloyee has read and understands the terms dkghéement; that this Agreement
advises Employee in writing that Employee may ctingith an attorney before executing this Agreemértesired; that Employee has
obtained and considered such legal counsel as Bepldeems necessary; that Employee has been girtg+fife (45) days to consider
whether or not to enter into this Agreement (aldto&mployee may elect not to use the full 45-dayopeat Employee's option); and that by
signing this Agreement, Employee acknowledgesHnaployee does so freely, knowingly, and voluntarlijze Agreement shall not become
effective or enforceable until the eighth day aHenployee signs the Agreement ("Effective Datai)other words, the Employee may revoke
acceptance of this Agreement within seven (7) @digs signing it. The Employee's revocation musirberiting and received by Ken Dix,
Vice President, Legal Affairs, by 5:00 p.m. PacBitandard Time on the seventh day in order to feetdfe. The Severance Payment will
become due and payable after the Effective Datedordance with Paragraph 1, provided the Agreemmanot been revoked. This
Agreement does not waive or release any right¢aims that Employee may have under the Age Discration in Employment Act that arise
after the execution of this Agreement.

6.2 Employee further acknowledges that Employeeblkeas advised of the following information:

(i) All Employees whose positions are being elin@bpursuant to the reduction in force on Octolée2P01 are eligible for severance pay;
(i) All such Employees age 40 or over will havet§efive (45) days within which to consider whetheraccept the Separation Agreement;
(iii) All Employees under age 40 will have sevei @ys within which to consider whether to accépt$eparation Agreement;

(iv) The job titles and ages of all Employees dligifor this program are listed in part A to Exhibiof this Agreement;

(v) Employees in the same job classification oraoigational unit as Employee who are not eligilolethis program are listed in part B to
Exhibit 1 of this Agreement.

7. Severability. In the event any provision of tAigreement shall be found unenforceable by anratbit or a court of competent jurisdiction,
the provision shall be deemed modified to the extesessary to allow enforceability of the prouwmsas so limited, it being intended that
Company shall receive the benefits contemplateedi¢o the fullest extent permitted by law. If sedeed modification is not satisfactory in
the judgment of such arbitrator



or court, the unenforceable provision shall be degdeleted, and the validity and enforceabilityhaf remaining provisions shall not be
affected thereby.

8. Applicable Law. The validity, interpretation apdrformance of this Agreement shall be construetiaterpreted according to the laws of
the United States of America and the State of Guatifi.

9. Binding on Successors. The parties agree tiafdgreement shall be binding on, and inure toktheefit of, Employee or its successors,
heirs and/or assigns.

10. Full Defense. This Agreement may be pled aslafid complete defense to, and may be used asia for an injunction against, any
action, suit or other proceeding that may be prateef; instituted or attempted by Employee in brdasteof. Employee agrees that in the
event an action or proceeding is instituted byRleéeased Parties in order to enforce the termsasigions of this Agreement, the Released
Parties shall be entitled to an award of reasonatsés and attorneys' fees incurred in connectidim @nforcing this Agreement.

11. Good Faith. The parties agree to do all thimgessary and to execute all further documentssaaceand appropriate to carry out and
effectuate the terms and purposes of this Agreement

12. Entire Agreement; Modification. This Agreemenintended to be the entire agreement betweepahes and supersedes and cancels
and all other and prior agreements, written or,drefween the parties regarding this subject mdtter agreed that there are no collateral
agreements or representations, written or orajroigg the terms and conditions of Employee's sejgar of employment with Company and
settlement of all claims between the parties oth@n those set forth in this Agreement. This Agreetay be amended only by a written
instrument executed by all parties hereto.

THE PARTIES TO THIS AGREEMENT HAVE READ THE FOREGRG AGREEMENT AND FULLY UNDERSTAND EACH AND
EVERY PROVISION CONTAINED HEREIN. WHEREFORE, THE RAIES HAVE EXECUTED THIS AGREEMENT ON THE DATES
SHOWN BELOW.

Dat ed: Noverber 1, 2001 By: [/s/ Terry G bson

Terry G bson

Genetronics, Inc.

Dat ed: Novenber 7, 2001 By: [/s/ Avtar H Dillon

Avtar H. Dhillon, MD.
Presi dent & CEO



EXHIBIT 1
The Older Workers' Benefit Protection Act requittest Genetronics, Inc., provide the following infation to you:

A. Individuals Selected for the October 26, 200HRion in Force by Job Title and Age:

JOB TITLE AGE
COO 60
CFO 57
Director, HR 40
Director, Marketing 49
Network Administrator 34
Receptionist 59
Mechanical Engineer 30
Principal Manuf. Engineer 49
Creative Art Designer 50
Technical Services Engineer 60
Safety Officer 31
QA Administrator 33
Marketing Admin Specialist 33
Customer Service Rep 39
Admin Sales Assist 27
Document Control Coord 47

B. Individuals Not Selected for the October 26, PBduction in Force (Within Same Job Classificatio Organizational Units) by Job Title
and Age:

JOB TITLE AGE
CEO 40
Controller 38
Dept. Assist. HR 42
IT Manager 27
Mechanical Engineer 26
QA Tech 44
QA Tech 44
Admin Assist 55



EXHIBIT 10.23

GENETRONICS BIOMEDICAL CORPORATION PRIVATE PLACEMEN T AGENCY AGREEMENT

THIS AGREEMENT dated for reference November 1, 208nade
BETWEEN

GENETRONICS BIOMEDICAL CORPORATION, a corporatiamcbrporated under the laws of the State of Delawseing an office at
11199 Sorrento Valley Road, San Diego, CaliforrdaZl

(the "Issuer");

AND

CANACCORD CAPITAL CORPORATION, of 2200 - 609 GratigiStreet, Vancouver, British Columbia, V7Y 1H2
(the "Agent").

WHEREAS:

A. The Issuer wishes to privately place with pusdra an aggregate of 5,212,494 Special Warrants;

B. The Issuer wishes to appoint the Agent to aetgest in the sale of the Special Warrants, and\gent is willing to accept such
appointment on the terms and conditions of thise&grent;

THE PARTIES to this Agreement therefore agree:

1. DEFINITIONS

In this Agreement and the Recitals hereto:

(a) "Administration Fee" has the meaning define8ufsection 6.7(b);
(b) "Agent's Fee" has the meaning defined in Sedio

(c) "Agent's Series "A" Special Warrants" meansgpecial warrants issued to Canaccord Europe aSdhmorate Finance Fee and as further
described in Section 6;

(d) "Agent's Series "B" Special Warrants" meanssihecial warrants issued to the Agent as parteofhent's Fee and as further described in
Section 6;

(e) "Agent's Shares" means the common shares ¢$sber issued to Canaccord Europe upon exercideamned exercise of the Agent's
Series "A" Special Warrants;

(f) "Agent's Special Warrants" means the AgentiseS€A" Special Warrants and the Agent's SeriesSBecial Warrants



(9) "Agent's Warrants" means the share purchasemarissued to the Agent upon exercise of the Ag&eries "B" Special Warrants;
(h) "Agent's Warrant Shares" means the common studrihe Issuer issued to the Agent upon the esefi the Agent's Warrants;

(i) "Applicable Legislation" means the U.S. SedestAct and the securities legislation of thosedtian provinces where the Securities are
offered and sold which may include one or morenef$ecurities Act (Alberta), the Securities ActqB, and the Securities Act (Ontario),
together with the regulations and rules made anthplgated thereunder and all administrative patiatements, blanket orders and rulings,
notices, and other administrative directions issuethe Commissions;

(j) "Canaccord Europe" means Canaccord Capitalgje)rLimited, a subsidiary of the Agent;
(k) "Closing" means the day that the Special Wasane issued to Purchasers;

() "Commissions" means the Alberta Securities Cassian, the B.C. Securities Commission, and theaflmtSecurities Commission, as
applicable, and the SEC;

(m) "Corporate Finance Fee" means the corporasmdia fee granted to the Agent in accordance witls&tion 6.2;
(n) "Escrowed Funds" has the meaning defined ini&e8s;

(o) "Exchanges" means the Toronto Stock ExchandeataAmerican Stock Exchange;

(p) "Exchange Act" means the United States Seesrkixchange Act of 1934, as amended;

(g) "Exchange Policies" means the rules and paliofghe Exchanges;

(r) "Exemptions" means the statutory exemptionsredne the distribution of the Special Warrants mayelected without the requirement of
compliance with the prospectus or registration ireguients of the Applicable Legislation and withdetivery of an offering memorandum:

(i) with residents of Alberta, British Columbia a@dhtario, as applicable, where the distributioretaglace in accordance with sections 65(1)
(e) and 107(1)(d) of the Securities Act (Albersgctions 45(1)(5) and 74(2)(4) of the Securities (BcC.) and sections 35(1)(5) and 72(1)(d)
of the Securities Act (Ontario);

(i) with non-residents of Canada where reasonstaps are taken by the Issuer and the Agent taetisat the Special Warrants and the
Shares, Warrants and Warrant Shares issuable aersion of the Special Warrants or exercise oMtarants, as the case may be, come to
rest outside of Canada in accordance with theprééation Note to former Ontario Securities Cominis$olicy 1.5 and British Columbia
Securities Commission Instrument 72-503; and

(iii) where the distribution takes place in accardawith Regulation D or another applicable exearpfrom registration under the U.S.
Securities Act;

(s) "Filing Deadline" means the day the subscripfrms and other documentation in connection withPrivate Placement is required to be
filed with the Exchanges, or any extension thereof;

(t) "General Solicitation" and "General Advertisingean "general solicitation" and "general advargj$ respectively, as used in Rule 502(c)
under Regulation D;

(u) "Material Change" has the meaning defined enSkecurities Act (Ontario



(v) "Material Fact" has the meaning defined in $eeurities Act (Ontario);

(w) "Misrepresentation” has the meaning definethenSecurities Act (Ontario);

(x) "Monthly Agent's Fee" has the meaning definre@ubsection 6.7(a);

(y) "Private Placement" means the offering of teeBities on the terms and conditions of this Agrest;

(z) "Prospectus” means a preliminary and final peatus, including any amendments made theretd, fiiéh the Alberta, B.C. and Ontario
Securities Commissions, as applicable, and for whifinal receipt is issued by the Alberta, B.Cd @ntario Securities Commissions, as
applicable;

(aa) "Public Record" means all documents filedHsyIssuer with the Commissions pursuant to thepasis, continuous disclosure and
proxy solicitation requirements of the Applicabledislation, including without limitation all pressleases, material change reports, annual
reports, prospectuses and financial statements;

(bb) "Purchaser" means a purchaser of the Speaatafts, and may include the Agent in accordande tive terms of this Agreement;

(cc) "Qualification Date" means the later of thg da which final receipt for a Prospectus is isshgdhe Alberta, B.C. and Ontario Securil
Commissions and the day on which the RegistrattateSient is declared effective by the SEC;

(dd) "Quialification Deadline" means the the clofbusiness on that day which is the first busirdess90 days immediately following the
Closing;

(ee) "Registrable Securities" means the SharedMdmeant Shares, the Agent's Shares and the Ag¥arsant Shares;

(ff) "Registration Expenses" shall mean all expsriseurred by the Issuer in complying with Secti@A, including, without limitation, all
registration, qualification and filing fees, primgi expenses, escrow fees, fees and disbursemdetgabtounsel for the Issuer, fees and
disbursements of one special legal counsel fosdfieng shareholders with respect to the RegistnaBitatement, exchange listing fees, NASD
fees, blue sky fees and expenses, and the expkasg financial audits incident to or required myauch registration (but excluding the
compensation of regular employees of the Issueiciwghall be paid in any event by the Issuer);

(99) "Registration Statement" means the registnagiatement on Form S-3, or such other form asheagvailable to the Issuer, to be filed
with the SEC and which is declared effective inreattion with the registration of the RegistrableB8#ies pursuant to
Section 12A,

(hh) "Regulation D" means Regulation D promulgatader the U.S.
Securities Act;

(i) "Regulatory Authorities" means the Commissi@m&l the Exchanges;
(i) "SEC" means the United States Securities axcthBnge Commission and any successor federal adgavayg similar powers;

(kk) "Securities" means the Special Warrants, thar&s, the Warrants and the Warrant Shares, thetAdggeries "A" Special Warrants, the
Agent's Series "B" Special Warrants, the Agentar&# the Agent's Warrants and the Agent's WaBhates;

(I "Securities Act (Alberta) means Securities ARtS.A. 1981, c. S-6.1, as amended,;

(mm) "Securities Act (B.C.)" means Securities AR1S.B.C. 1996, c. 418, as amen



(nn) "Securities Act (Ontario)" means the Secwsitiet, R.S.0. 1990,
c. S.5, as amended;

(00) "Selling Jurisdictions" means the jurisdicsomhere the Securities are offered and sold, andintdude one or more of the United Sta
Alberta, British Columbia, and Ontario and certaifshore jurisdictions outside of Canada and théddinStates;

(pp) "Shares" means previously unissued commoresharthe capital of the Issuer, as presently domed, to be issued upon the exercise or
deemed exercise of the Special Warrants;

(gq) "Special Warrant Certificates" means the fiedies representing the Special Warrants;

(rr) "Special Warrants" means the special warrahthe Issuer subscribed for and issued to theHasers under the Private Placement;
(ss) "Subsidiary" means Genetronics, Inc.;

(tt) "Trustee" has the meaning set out in Subse@ig;

(uu) "USD" means United States dollars;

(vv) "U.S. Securities Act" means the United St&esurities Act of 1933, as amended;

(ww) "Warrants" means the share purchase warrdntedssuer issued to Purchasers upon the exarcideemed exercise of the Special
Warrants; and

(xx) "Warrant Shares" means the common shareseofguer issued to Purchasers upon the exerctbe &farrants.
2. PURCHASE OF SPECIAL WARRANTS

Subject to the terms and conditions of this Agreatfie Agent agrees to offer on behalf of thedssand the Issuer agrees to issue and sell
to the Purchasers 5,212,494 Special Warrants donaideration of USD 2,345,622.30 (USD 0.45 percgp&Varrant). In the event that less
than all such Special Warrants are sold to Purchagee Agent will purchase the remainder.

3. ESCROWED FUNDS

3.1 On Closing, 20% of the gross proceeds recdized the sale of the Special Warrants will be pthiteo escrow (the "Escrowed Funds")
with the transfer agent of the Issuer, or an adtertrustee as reasonably agreed between the sti¢he Agent (the "Trustee"), in
accordance with the terms of a trust indenturectertered into between the Issuer and the Trusdtisfactory in form and substance to the
Agent.

3.2 The Escrowed Funds will be released by thet@eusom escrow and paid as follows:
(a) to the Issuer on the Qualification Date if sdelte occurs prior to the Qualification Deadline; o

(b) subject to Subsection 4.2(d), to holders ofcgdéVarrants on the first business day followihg Qualification Deadline if the
Qualification Date has not occurre



4. THE SPECIAL WARRANTS

4.1 The Special Warrant Certificates will be satisbry in form and substance to the Agent.

4.2 The Issuer covenants with the Agent, and tleei@pWarrant Certificates will provide, among atki@ngs, that:
(a) the Special Warrants will be issued and reggstén the names of the Purchasers or their norajnee

(b) each Special Warrant will entitle the holdeatmjuire one Share and one-half of a Warrant, withayment of further consideration, on
the exercise or deemed exercise of the Specialanarr

(c) each Special Warrant may be exercised by tldeha whole or in part at any time after the @bgsand all unexercised Special Warrants
will be deemed to be exercised on that day whithédsearlier of:

(i) one year from the Closing; and
(i) the fifth business day after the QualificatiDate;

(d) if the Qualification Date does not occur by @ealification Deadline and if the holder of theeSi@l Warrant has provided to the Issuer all
of the information required of the holder by thsuer, within a reasonable time period of the Issuequest, to permit the Issuer to file the
Registration Statement, then the Escrowed Funddwilepaid to the holder of the Special Warranagro rata basis;

(e) upon exercise or deemed exercise, the Spedaaias will be automatically cancelled and wilveano further force or effect;

(f) subject to the Applicable Legislation and thecBange Policies, the Special Warrants will notreasferable, except by the Agent in
accordance with the terms of the subscription ages entered into between the Issuer and the Agent;

(9) there will be an appropriate adjustment indlass and number of Shares issued upon exercteeoned exercise of the Special Warrants
upon the occurrence of certain events, includingsarbdivision, consolidation or reclassificationtloé Issuer's common shares, the payment
of stock dividends and the merger of the Issued; an

(h) the Issuer will use its best efforts to remaitreporting issuer” in British Columbia and Ontamot in default of Applicable Legislation
therein, for one year from the date of the Closing.

4.3 The issuance of the Special Warrants will eetrict or prevent the Issuer from obtaining arheofiinancing, or from issuing additional
securities or rights prior to the exercise or degeeercise of the Special Warrants.

5. THE WARRANTS
5.1 The Warrants will be issued and registeretiénntame of the Purchasers or the nominee in wharse tthe Special Warrants were issued.

5.2 The right to purchase a Warrant Share undeaaaft may be exercised at any time until the ctddmisiness on the day which is 18
months from the applicable Closing.

5.3 One whole Warrant will entitle the holder, omeise, to purchase one Warrant Share at a pfid&Db 0.75 per Warrant Share.

5.4 The Warrants will be n-transferable, except by the Agent in accordanck thi# Applicable Legislation and the Exchange Fesic



5.5 The certificates representing the Special Wisravill, among other things, include provisions ttee appropriate adjustment in the class,
number and price of the Warrant Shares issued epercise of the Warrants upon the occurrence ¢hiceevents, including any subdivision,
consolidation or reclassification of the Issuedmmon shares, the payment of stock dividends amdnérger of the Issuer.

5.6 The issue of the Warrants will not restricpcevent the Issuer from obtaining any other finegcor from issuing additional securities or
rights, during the period within which the Warrantay be exercised.

6. AGENT'S FEE

6.1 In consideration of the services performedhgyAgent under this Agreement, the Issuer agrepaydo the Agent an Agent's Fee
consisting of the following:

(a) a cash payment equal to 7.5% of the gross pdsceceived by the Issuer from the sale of theigp@/arrants on the Closing, payable in
lawful money of the United States; and

(b) that number of Agent's Series "B" Special Wiatsaqual to 10% of the number of Special Warraald at the Closing.

6.2 The Issuer will also pay to Canaccord EuropéherClosing a corporate finance fee consisting0ff,000 Agent's Series "A" Special
Warrants.

6.3 Each Agent's Series "A" Special Warrant willdoavertible into one Agent's Share for no addalaronsideration.

6.4 Each Agent's Series "B" Special Warrant wilcbavertible into one Agent's Warrant which wilkile the Agent to purchase one Agent's
Warrant Share at USD 0.45, for a period of 18 mefithm the applicable Closing.

6.5 Except as set out in Subsections 6.3 andt&edigent's Series "A" Special Warrants and the Ag&eries "B" Special Warrants will he
the same terms as the Special Warrants as sat 8ettions 4.2(c), (e), (f) and (g).

6.6 The Agent acknowledges that the certificatpsasenting the Agent's Series "A" Special Warrahts Agent's Series "B" Special
Warrants, the Agent's Shares and the Agent's Warveti be endorsed with only the following legends

THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARBUBJECT TO A HOLD PERIOD AND MAY NOT BE TRADED IN
BRITISH COLUMBIA UNTIL 12:01

A.M. ON [DATE FOUR MONTHS AND ONE DAY FROM CLOSING]IN ONTARIO UNTIL 12:01 A.M. ON [IN THE CASE OF TH
SPECIAL WARRANTS AND WARRANTS, DATE 18 MONTHS AND RE DAY FROM CLOSING AND, IN THE CASE OF THE
UNDERLYING SHARES, DATE ONE YEAR AND ONE DAY FROM IBOSING], OR IN ALBERTA UNTIL 12:01 A.M. ON THE DATE
THAT IS TWELVE MONTHS FROM THE DATE THE ISSUER BEQWES A "REPORTING ISSUER" IN ALBERTA EXCEPT AS
PERMITTED BY THE TORONTO STOCK EXCHANGE AND THE ARFCABLE SECURITIES LEGISLATION IN THOSE
JURISDICTIONS.

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REBS3ERED UNDER THE U.S. SECURITIES ACT OF 1933, AS
AMENDED (THE "U.S. SECURITIES ACT") OR UNDER ANY SATE SECURITIES LAWS. THE HOLDER HEREOF, BY
PURCHASING SUCH SECURITIES, AGREES FOR THE BENERF THE CORPORATION THAT SUCH SECURITIES MAY BE
OFFERED, SOLD OR OTHERWISE TRANSFERRED ONLY (A) T®IE CORPORATION, (B) PURSUANT TO AN EXEMPTION
FROM REGISTRATION UNDER THE U.S. SECURITIES ACT PRIDED BY RULE 144 THEREUNDER OR ANOTHER
APPLICABLE EXEMPTION, OR (C) PURSUANT TO AN EFFECVE REGISTRATION STATEMENT. DELIVERY OF THIS
CERTIFICATE MAY NOT



CONSTITUTE "GOOD DELIVERY" IN SETTLEMENT OF TRANSAC TIONS ON STOCK
EXCHANGES IN CANADA.

6.7 As part of the Agent's Fee set out above,gbedr will also pay the following:

(a) to Canaccord Europe, USD 5,000 per month fetwevmonths following the Closing (the "Monthly Agls Fee"), payable in advance on a
quarterly basis, the first payment to be made asiiy and then on the first business day that &aésy three months from the Closing; and

(b) to the Agent, CAD 5,000 as an administration (e "Administration Fee"), to be paid at the<iig.
7. OFFERING RESTRICTIONS
7.1 The Agent, acting on behalf of the Issuer, séll the Special Warrants only to persons whoasgmt themselves as being persons:

(a) resident in Alberta, British Columbia, Ontaijizisdictions outside of Canada where the Spadiatrants may lawfully be offered for sale,
or in the United States;

(b) who are purchasing as principal, or are deelpyddw or discretionary order to be purchasing rascipal;
(c) who are qualified to purchase the Special Wdsrander the Exemptions, as applicable; and

(d) who are an "Accredited Investor" as such tesmdfined in Rule 501 under the U.S. Securitiesasdndicated by the completion of the
Certification for Securities Law Compliance attagdlereto as part of Schedule "A".

7.2 The Agent, acting on behalf of the Issuer, sélll the Special Warrants only in those of thdisgUurisdictions where it is licensed to sell
such securities or is exempt from licensing or tigtosub-agents who are licensed to sell such siesuin the Selling Jurisdictions.

7.3 The Private Placement has not been a nd will not be advertised in
any way.
7.4 No selling or promotional expenses w ill be paid or incurred in

connection with the Private Placement, except fofgssional services or for services performed bygistered dealer.
7.5 Before each Closing, the Issuer and the Agdhtake all reasonable steps necessary to ensumpléance with the Exemptions.

7.6 The Agent will comply with all applicable law$ the jurisdictions in which it assists in soliog or procuring subscriptions for the Spe
Warrants and will not assist in soliciting or prdog subscriptions for Special Warrants so as tuire the registration thereof or the filing of
a prospectus with respect thereto under the laasipjurisdiction.

7.7 Until the Prospectus and the Registration 8Btatw are filed, neither the Agent nor the Issudirtake any action (a) for the purpose of
preparing the market or creating a demand in Caoattee United States for any of the Securitiefbdthat could be reasonably expected to
prepare the market or create a demand in Canatthe amited States for any of the Securit



8. SUBSCRIPTIONS

8.1 The Agent will use its commercially reasonaddferts to obtain from each Purchaser, and detio¢he Issuer, on or before the Filing
Deadline duly completed and signed subscriptioranim of the forms attached as Schedule "A" or ahsaither form consented to by the
Issuer and the Agent and executed by the Purchaser.

8.2 The Issuer will accept each properly complstguscription agreement tendered by the Agent, snles

(a) the subscriber thereunder would, by virtuehefissue of the shares subscribed for, becomerartt@erson” of the Issuer, within the
meaning of the Applicable Legislation; or

(b) the subscription would be prohibited by the Agable Legislation.
9. FILINGS WITH THE REGULATORY AUTHORITIES

9.1 The Issuer will forthwith provide the Exchangagten notice of the terms of this Agreement émel proposed Private Placement and all
other information required by the Exchange Poli¢tes "Notice").

9.2 The Issuer will forthwith provide the Agent aitglsolicitor with a copy of the Notice, and, fontith on receipt, a copy of the Toronto
Stock Exchange's conditional approval of the Igstim the Toronto Stock Exchange of the Shares\Magant Shares, the Agent's Shares and
the Agent's Warrant Shares to be issued on theetsion of the Special Warrants, Agent's SeriesSpécial Warrants, or Agent's Series "B"
Special Warrants, or upon exercise of the Warranfsgent's Warrants, as the case may be.

9.3 After the Closing, the Issuer will file all neiged documents with, and pay all required filieg$ of the Exchanges or the Commissions, as
the case may be, and take all other actions redjbiyehe Exchange Policies or by the Applicableitkagion to fulfil all conditions upon
listing imposed by the Exchanges, or to comply wlith Exemptions, with all possible dispatch.

10. CLOSING
10.1 In this Section:
(a) "Certificates" means the Special War rant Certificates;
(b) "Proceeds" means the gross proceeds of the sale of Special

Warrants on the Closing, less:
(i) the Escrowed Funds;
(i) that portion of the Agent's Fee payable infzascluding the first payment of the Monthly AgsrEee and the Administration Fee,;

(iii) the expenses of the Agent in connection with Private Placement which have not been paithéyssuer and which are provided for in
this Agreement;

(iv) any amount which has been attached by gamgsbider or other form of attachment; and
(v) any amount paid directly to the Issuer by Pasghs in connection with the Private Placement; and

(c) "Agent's Certificates" means certificates repreing the Agent's Series "A" Special Warrants/&agent's Series "B" Special Warrants to
be issued at the Closing, as applica



10.2 The Closing will take place on Friday, Novemb@rd, 2001, or on such other date as reasonaipbed between the Issuer and the
Agent.

10.3 The Issuer will, on the Closing, issue andvdelthe Certificates and Agent's Certificatesite Agent or Canaccord Europe, as applic
or at the Agent's request, will deliver the Cectities to the Purchasers, against payment of tleeéuls.

10.4 If instructed to deliver the Certificates e tPurchasers as set out in Subsection 10.3 athevessuer will make all necessary
arrangements for the exchange of the certificapeesenting the Special Warrants that were to ligeded to the Agent on the delivery date
for certificates representing such number of thec&p Warrants registered in such names of thelRisars as the Agent may designate not
less than 48 hours prior to the Closing.

10.5
following:

The Certificates will contain no leg

THE SECURITIES REPRESENTED BY THIS C
HOLD PERIOD AND MAY NOT BE TRADED IN
A.M. ON [DATE SIX MONTHS AND ONE DAY
UNTIL 12:01 A.M. ON [IN THE CASE OF
WARRANTS, DATE 18 MONTHS AND ONE DAY
CASE OF THE UNDERLYING SHARES, DATE
CLOSING], OR IN ALBERTA UNTIL 12:01
TWELVE MONTHS FROM THE DATE THE ISSU
ISSUER" IN ALBERTA, EXCEPT AS PERMIT
EXCHANGE AND THE APPLICABLE SECURITI

ends other than the

ERTIFICATE ARE SUBJECT TO A
BRITISH COLUMBIA UNTIL 12:01
FROM CLOSING, IN ONTARIO
THE SPECIAL WARRANTS AND
FROM CLOSING AND, IN THE
ONE YEAR AND ONE DAY FROM
A.M. ON THE DATE THAT IS

ER BECOMES A "REPORTING
TED BY THE TORONTO STOCK
ES LEGISLATION IN THOSE

JURISDICTIONS.

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REBZERED UNDER THE U.S. SECURITIES ACT OF 1933, AS
AMENDED (THE "U.S. SECURITIES ACT") OR UNDER ANY SATE SECURITIES LAWS. THE HOLDER HEREOF, BY
PURCHASING SUCH SECURITIES, AGREES FOR THE BENE®TF THE CORPORATION THAT SUCH SECURITIES MAY BE
OFFERED, SOLD OR OTHERWISE TRANSFERRED ONLY (A) T®IE CORPORATION, (B) PURSUANT TO AN EXEMPTION
FROM REGISTRATION UNDER THE U.S. SECURITIES ACT

PROVIDED BY RULE 144 THEREUNDER OR ANOTHER APPLICAE EXEMPTION, OR (C) PURSUANT TO AN EFFECTIVE
REGISTRATION STATEMENT. DELIVERY OF THIS CERTIFICAE MAY NOT CONSTITUTE "GOOD DELIVERY" IN
SETTLEMENT OF TRANSACTIONS ON STOCK EXCHANGES IN GHDA.

10.6 The Agent will deliver the Escrowed Funds to the Trustee at
Closing.
10.7 The Agent will also, on the Closing, deliver to the Issuer an

"all sold" certificate certifying that it has not, to the best of its knowledge,

sold the Securities to residents of Alberta, Bmit@lumbia or Ontario, as applicable, except iitstompliance with, in the case of residents
of Alberta, sections 65(1)(e) and 107(1)(d) of 8exurities Act (Alberta), in the case of resideitBritish Columbia, sections 45(1)(5) and 74
(2)(4) of the Securities Act (B.C.) and, in theea$ residents of Ontario, sections 35(1)(5) and ){&) of the Securities Act (Ontario).

10.8 Promptly after the Closing, the Issuer wibhsiit to the SEC and applicable state securitieslaggry authorities any and all filings
necessary to make claims of exemption from redistrainder applicable United States federal ant stacurities laws, as applicable, and
deliver copies of such filings to the Agent andsitdicitors.

11. CONDITIONS OF CLOSING
11.1 The obligations of the Agent on the Closind lag conditional upon the following:

(a) the Issuer having taken all necessary corp@a@ten to be able to validly create, issue anbitkelSecurities to be issued at that Closing
and all underlying Shares, Agent's Shares, Warrgvitggsrant Shares, Agent's Warrants and Agent's &iaBhares to be issued pursuant to
those Securities



(b) the Issuer having made all necessary filiniggny, and obtained all necessary approvals, if anglberta, British Columbia, Ontario and
the United States, as applicable, required befach €losing in order to issue and sell the Spéa#airants to the Purchasers and to ensure
that such issuance and sale will not be subjettte@egistration and prospectus requirements oAfigicable Legislation;

(c) the Issuer's outstanding common shares beiteglland posted for trading on the Exchanges;

(d) the Exchanges having confirmed that the ShamdsAgent's Shares to be issued upon the convestitie Special Warrants and Agent's
Series "A" Special Warrants, as the case may leetrenWarrant Shares and Agent's Warrant Shates igsued upon exercise of the
Warrants and Agent's Warrants, as the case mayilbeg listed on the Exchanges subject in eacle camsy to conditions which by their
nature may only be fulfilled after the Closing;

(e) the Agent being satisfied, in its sole discmtiwith the results of its investigation of thesimess and affairs of the Issuer;

(f) the Issuer having delivered to the Agent asdsdlicitors at that Closing and each previous i@ip&f any) favourable opinions of the
Issuer's solicitors dated as of the date of thei@tp as to all legal matters reasonably requdsiatie Agent relating to the incorporation of
the Issuer and its Subsidiary, their respectivénasses and the creation, issuance and sale Settwities, satisfactory in form and substance
to the Agent;

(9) the Issuer having delivered to the Agent aadadticitors at that Closing and each previous iBtpéf any) such certificates of its officers
and other documents relating to the Private Plaotworethe affairs of the Issuer as the Agent osdtiicitors may reasonably request,
satisfactory in form and substance to the Agent;

(h) each representation and warranty of the ISserin being true, and the Issuer having perforaratbmplied with all of its covenants,
agreements and obligations hereunder;

(i) receipt of all required regulatory approval faracceptance of the Private Placement; and

(j) the removal or partial revocation of any cetiading order or trading suspension made by anypetemt authority to the extent necessary
to complete the Private Placement.

11.2 The conditions set out in Subsection 11.¥@rthe sole benefit of the Agent and may be waivedhe Agent in whole or in part.
12. MATERIAL CHANGES

12.1 If, between the date of this Agreement anddosing or the Qualification Date, a Material Chanor a change in a Material Fact occ
the Issuer will:

(a) as soon as practicable notify the Agent iniagitsetting forth the particulars of such change;

(b) as soon as practicable, issue and file witHRbgulatory Authorities a press release that isa@iged by a senior officer disclosing the
nature and substance of the change;

(c) as soon as practicable file with the Commissiine report required by Applicable Legislation amdny event no later than 10 days after
the date on which the change occurs; and

(d) provide copies of that press release, wheregssand that report, when filed, to the Agent dadalicitors.



12.2 If the Issuer is uncertain as to whether thasebeen a Material Change, or a change in a Mbkeact, it will promptly provide the Age
with full particulars of the event giving rise toet uncertainty, and will consult with the Agentasvhether such event constitutes a Material
Change, or a change in a Material Fact.

12A. PROSPECTUS AND REGISTRATION STATEMENT

12A.1 The Issuer will use its commercially reasdeaforts to have the Qualification Date occurasrbefore the Qualification Deadline. If
the Qualification Date does not occur by the Qigdifon Deadline, then the Issuer will continuaus® its commercially reasonable efforts to
have the Qualification Date occur no later than year after the Closing.

12A.2 As soon as possible after Closing, the Isaikfile a Prospectus with the Securities Comrigas of the Selling Jurisdictions in
Canada, for the purpose of qualifying the distiitnuiof the Shares and Warrants issuable upon eseeofithe Special Warrants and, subjec
Ontario securities law, the Agent's Shares and Ag#Yarrants issuable upon exercise of the Ag&mi&ial Warrants in accordance with the
Applicable Legislation, and will use its commerbialeasonable efforts to obtain a final receiptréfier from the Securities Commissions of
the Selling Jurisdictions in Canada. Subject tatimely receipt of information reasonably requedtedn the Purchasers in connection with a
Registration Statement, as soon as possible aftsing, but in any event no more than 45 days #fieiClosing, the Issuer will file the
Registration Statement with the SEC for the purpgpualifying the resale of the Shares, the WdrBirares, the Agent's Shares and the
Agent's Warrant Shares in accordance with the SeSurities Act and will use its commercially reasole efforts to have the Registration
Statement declared effective by the SEC.

12A.3 The Issuer agrees to keep the Registratiate®ent continuously effective for two years frdma Closing or until the distribution
described in the Registration Statement has bempleded, whichever period is shorter.

12A.4 The form and substance of the ProspectustenBegistration Statement will be satisfactorthIssuer and its solicitors and the
Agent and its solicitors, acting reasonably.

12A.5 The Issuer will permit the Agent and its sitdir to participate in the preparation of the Pexgus and Registration Statement, to
discuss the Issuer's business with its corpordigalé and auditors and to conduct such full aathprehensive review and investigation of
the Issuer's business, affairs, capital and operaiths the Agent and its solicitor reasonably cmrdo be necessary to establish a due
diligence defence under the Applicable Legislatman action for misrepresentation or damages @etdble the Agent to responsibly
execute the Agent's certificate in the Prospectus.

12B. PROSPECTUS

12B.1 The Prospectus will contain a contractuditrigf rescission in accordance with Applicable Iségfion granted by the Issuer to the
Purchasers for misrepresentations concerning sueisn the Prospectus.

12B.2 If (a) the Agent and its solicitor, actingsenably, are satisfied that the Prospectus canfally true and plain disclosure of all Matel
Facts relating to the Issuer, its subsidiarieanif, and the Securities, and (b) the Issuer hageded to the Agent the documents described in
this Section to be delivered on the date of thalfilrospectus, then the Agent will make all neagsaaangements to execute the Agent's
certificate in the final Prospectus.

12B.3 On the date of the final Prospectus, theelssiill deliver the following documents to the Adernd its solicitor, each of which will be
in a form and substance satisfactory to the Agedtit solicitor:

(a) an opinion of the auditors of the Issuer, datedf the date of the final Prospectus and adeldessthe Agent, relating to the accuracy of
the financial statements included in the Prospeatasverification of the accuracy of the financialmerical and certain other information
disclosed in the Prospectt



(b) a certificate of the Issuer issued to the Agamtt its solicitor, dated as of the date of thalffrospectus and executed by the President of
the Issuer or by another officer approved by themgcertifying certain facts relating to the Issaed its affairs; and

(c) any other certificates, comfort letters or apins in connection with any matter related to thespectus which are reasonably requested by
the Agent or its solicitor.

12B.4 On the Qualification Date, the Issuer williger the following documents to the Agent andsitdicitor, each of which will be in a form
and substance satisfactory to the Agent and itsitst

(a) an opinion of counsel of the Issuer, datedfakeoQualification Date and addressed to the Agautits solicitor, relating to any legal
matters in connection with the Issuer and theiistion under the Prospectus for which the Ageritsolicitor may reasonably request an
opinion; and

(b) any other certificates, comfort letters or apirs in connection with any matter related to thespectus which are reasonably requested by
the Agent or its solicitor.

12B.5 The Issuer will furnish to the Agent such mi@mof commercial copies of the Prospectus and aa@ndment and supplement thereto
and such other relevant documents as the Agentezepnably request.

12B.6 When the Securities Commissions of the Sellrisdictions in Canada have each issued a tdoeithe final Prospectus, and the
Issuer has delivered to the Agent copies of suckipéand all documents required to be deliveretthé¢oAgent on the date of the final
Prospectus and the Qualification Date, the Agetitdeliver, or cause to be delivered, one copyhef Prospectus to each Special Warrant
holder.

12C. REGISTRATION STATEMENT

12C.1 The Issuer will use its commercially reastmaiforts to effect the registration and saleh&f Registrable Securities in accordance with
such reasonable methods of disposition as maydwfigal in writing by the shareholders participgtiherein. Without limiting the foregoin
the Issuer in each such case will, as expediticaslis commercially reasonable:

(a) prepare and file with the SEC the Registratatement to effect such registration (includinghsaudited financial statements as may be
required by the U.S. Securities Act or the ruled mgulations promulgated thereunder) and useitsercially reasonable efforts to cause
such registration statement to become effective canise the Registration Statement and the repstesghectus and any amendment or
supplement thereto, as of the effective date oRé&gistration Statement, or such amendment or sapgit (A) to comply in all material
respects with the applicable requirements of tt& Securities Act and the rules and regulatiorth®fSEC promulgated under the U.S.
Securities Act and (B) not to contain any untrisesnent of a material fact or omit to state a niatéact required to be stated therein or
necessary to make the statements therein in thedfll the facts and circumstances not mislegidin

(b) promptly prepare and file with the SEC such admeents and supplements to the Registration Statemnel the prospectus used in
connection with the Registration Statement as neagdressary to keep the Registration Statementigffeand to comply with the provisions
of the U.S. Securities Act with respect to the d&pon of all Registrable Securities covered by Registration Statement until the earlier of
such time as all such Registrable Securities haea blisposed of in accordance with the intendetiodstof disposition by the selling
shareholder or shareholders thereof set fortharRégistration Statement or a date calculated sxxibed in Subsection 12A.3;

(c) furnish to each selling shareholder one conémmopy of the Registration Statement and of each amendment and supplement thereto
(in each case including all exhibits) and one copgach document incorporated by reference themeihsuch number of copies of the
prospectus included in the Registration Stateniaoluding each preliminary prospectus and any summeospectus) and any other
prospectus filed under Rule 424 promulgated urtiket k. S. Securities Act relating to st



seller's Registrable Securities, and such othenrdeats as such seller may reasonably requestititefigcthe disposition of its Registrable
Securities;

(d) use its commercially reasonable efforts tosegior qualify all Registrable Securities and o#ezurities covered by the Registration
Statement under such securities or Blue Sky lawtkeo§tates of the United States as each selliawgbblder shall reasonably request, to keep
such registration or qualification in effect forlemg as the Registration Statement remains ircefiibject to the limitations in this Section)
except that the Issuer shall not for any such peege required to qualify generally to do busireessa foreign corporation in any jurisdiction

in which it is not and would not, but for the reguments of this Section, be obligated to be soifie| or to subject itself to taxation in any
such jurisdiction, or to consent to general sereicprocess in any such jurisdiction;

(e) immediately notify the selling shareholderaay time when a prospectus or prospectus supplemlating thereto is required to be
delivered under the U.S. Securities Act, upon disecp that, or upon the happening of any event@salt of which, the prospectus included

in the Registration Statement, as then in effectydes an untrue statement of a material fachatsato state any material fact required to be
stated therein or necessary to make the staterti@mtsn not misleading in the light of the circuarates then existing, which untrue staten

or omission requires amendment of the Registraé8iatement or supplementation of the prospectuspesmdptly thereafter prepare and
furnish to such selling shareholder a reasonalteten of copies of a supplement to or an amendnfesnah prospectus as may be necessary
so that, as thereafter delivered to the purchafessch Registrable Securities such prospectus sbiinclude an untrue statement of a
material fact or omit to state a material fact lieggito be stated therein or necessary to makstéttements therein not misleading in the light
of the facts and circumstances then existing;

(f) otherwise use commercially reasonable effatsamply with all applicable rules and regulati@fishe SEC;

(9) provide and cause to be maintained a trangfentaand registrar for all Registrable Securiti@geced by the Registration Statement from
and after a date not later than the effective dathe Registration Statement and cause all sugfisRable Securities to be listed on such
national securities exchange or automated systewhich the class of Registrable Securities is tisad; and

(h) pay all Registration Expenses in connectioihte registration of the Registrable Securities.

12C.2 In connection with any registration or quedifion of the Registrable Securities under thise®gnent (i) the Issuer shall indemnify and
hold harmless the shareholder, including but moitéid to each person or entity, if any, who corgttble shareholder within the meaning of
section 15 of the U.S. Securities Act, againskaaibes, claims, damages, liabilities and expensekiding but not limited to reasonable
expenses incurred in investigating, preparing aefdrting against any claim) to which the sharehaddesuch controlling person may
become subject under the U.S. Securities Act, #ulh&nge Act or otherwise, insofar as the same atisef or are based upon or are caused
by any untrue statement or alleged untrue stateofemtnaterial fact contained in the Registratibst&mnent or prospectus (as amended or
supplemented if the Issuer shall have furnishedaamgndments or supplements thereto) furnished antsa this Agreement or insofar as the
same arise out of, are based upon or are causaaybymission or alleged omission to state therematerial fact required to be stated therein
or necessary to make the statement therein not¢adlg, except insofar as such losses, claims, giesnfabilities or expenses are ultimately
determined to have arisen out of or were based opa@rere caused by any untrue statement or allagede statement or omission or alleged
omission based upon written information furnishethie Issuer by or on behalf of a shareholder grsaich control person for inclusion in ¢
Registration Statement or prospectus (and any amenis or supplements thereto); provided, howelat,the Issuer shall not be liable in
any such case to the extent that any such lossesaurt of or are based upon an untrue statemeaitegred untrue statement or omission or
alleged omission in the final prospectus, if suntrue statement or alleged untrue statement orsiomior alleged omission is corrected in an
amendment or supplement to the final prospectusaald shareholder thereafter fails to deliver dirdl prospectus as so amended or
supplemented prior to or concurrently with the sdléhe Registrable Securities covered by the Regisn Statement to the person asserting
such losses after the Issuer had furnished sucbklsblder with a sufficient number of copies thereoh manner and at a time sufficient to
permit delivery of the same by such shareholdeat,(@neach selling shareholder shall indemnify ksguer, its affiliates, any person who
signed the Registration Statement, and their reiseafficers, directors and control persons agaatissuch losses, claims, damages, liabil
and expense



(including but not limited to reasonable expensesiired in investigating, preparing and defendigaimst any claim) insofar as the same
out of or are based upon or are caused by anywniche statement or alleged untrue statement osacdly omission or alleged omission be
on written information furnished to the Issuer lnyoa behalf of such shareholder or any such copeaon for the inclusion in any
Registration Statement or prospectus (and any amenis or supplements thereto).

12C.3 Promptly upon receipt by a party indemnifieder this Agreement of notice of the commenceroéahy action against such
indemnified party in respect of which indemnityreimbursement may be sought against any indemugjfyarty under this Agreement, such
indemnified party shall notify the indemnifying paim writing of the commencement of such actioat e failure to so notify the
indemnifying party shall not relieve it of any liity which it may have to any indemnified partyhetwise than under this Agreement unless
such failure shall materially and adversely aftbet defence of such action. In case notice of concer®ent of any such action shall be given
to the indemnifying party as above provided, thdemnifying party shall be entitled to participateand, to the extent it may wish, jointly
with any other indemnifying party similarly notifieto assume the defence of such action at itseoypense, with counsel chosen by it and
reasonably satisfactory to such indemnified parhe indemnified party shall have the right to emyeparate legal counsel in any such
action and participate in the defence thereoftihefees and expenses of such counsel (other da@omable expenses incurred in
investigating, preparing and defending against@aiyn) shall be paid by the indemnified party uslés) the indemnifying party agrees to
the same, (b) the indemnifying party fails to assuhe defence of such action with counsel reasgrsaisfactory to the indemnified party
such case the indemnifying party shall not haveitjte to assume the defence of such action onlbehsuch indemnified party), or (c) the
named parties to any such action (including anyléaged parties) have been advised by such couraelepresentation of such indemnified
party and the indemnifying party by the same colwselld be inappropriate under applicable standafgsofessional conduct (in which ci
the indemnifying party shall not have the rightatsume the defence of such action on behalf of imdeimnified party). In the event that
either of the circumstances described in clausearn(® (c) of the sentence immediately preceding shaur, the indemnified party shall have
the right to select a separate counsel and to assuoh legal defence and otherwise to participatkd defence of any such action, with the
expenses and fees of such separate counsel ameerpenses related to such participation to belreised by the indemnifying party as
incurred. No indemnifying party shall be liable foty settlement entered into with its consent, Wigiensent shall not be unreasonably
withheld or delayed.

12C.4 If at any time the Issuer is required to ffdports in compliance with either section 13 atisa 15(d) of the Exchange Act, the Issuer
will (a) file reports in compliance with the ExclgmAct and (b) comply with all rules and regulatiaf the SEC applicable to the use of Rule
144.

13. TERMINATION
13.1 The Agent may terminate its obligations urter Agreement by notice in writing to the Issutaay time before the Closing if:
(a) an adverse Material Change, or an adverse eharggMaterial Fact relating to any of the Sedesitoccurs or is announced by the Issuer;

(b) there is an event or accident, or enactmeatgdvernmental law or regulation, or other occueenf any nature which, in the opinion of
the Agent, seriously affects or will seriously a&ff¢he financial markets, or the business of tads or its Subsidiary or the ability of the
Agent to perform its obligations under this Agreater a Purchaser's decision to purchase the &pafirrants;

(c) following a consideration of the history, buesés, products, property or affairs of the Issuétsgprincipals and promoters, or of the stat
the financial markets in general, or the statéhefrharket for the Issuer's securities in particulae Agent determines, in its sole discretion,
that it is not in the interest of the Purchasersamplete the purchase and sale of the Specialama:r

(d) the Securities cannot, in the opinion of theeAly be marketed due to the state of the finamegakets, or the market for the Special
Warrants in particulal



(e) an enquiry or investigation (whether formalrdormal) in relation to the Issuer, or the Isssiglirectors, officers or promoters, is
commenced or threatened by an officer or officfedtmy competent authority;

(f) any order to cease, halt or suspend tradingy@ing an order prohibiting communications withrgmns in order to obtain expressions of
interest) in the securities of the Issuer prohilgjtor restricting the Private Placement is mada bgmpetent regulatory authority and that
order is still in effect;

(9) the Issuer is in breach of any material terrthaf Agreement; or

(h) the Agent determines that any of the represientor warranties made by the Issuer in this Agrent was false at the date of this
Agreement or has become false without the Isswiging updated information satisfactory to the Agacting in its sole discretion.

13.2 The Agent's obligations hereunder will ternenfithe Closing does not take place within 90gdafythe reference date of this Agreem

unless otherwise agreed in writing by the Agent duedissuer.
14. WARRANTIES, REPRESENTATIONS AND COVENANTS
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(i) the minute book of its Subsidiary containsralttords of the proceedings of the meetings ofutss®liary's directors, shareholders and
committees of directors since its date of incorpora

(j) the Issuer is the beneficial owner of the miatdsusinesses and assets or the interests inugirdsses and assets referred to in the Public
Record as being owned by the Issuer or its Subgidaad all agreements by which the Issuer or sslidry holds or may earn an interest in
such businesses or assets are in good standinglagrto their terms;

(k) the Public Record, taken as a whole, is trudt@mplete in all material respects and each dontimeluded in the Public Record was
prepared in accordance with the securities legisiapplicable thereto and was true and correctcanttined no Misrepresentation as at the
date thereof;

() the Issuer is a "reporting issuer" under theusities legislation of each of the provinces oitiBh Columbia and Ontario and is a "reporting
company" under the Exchange Act and is not in nedtdefault of any of the requirements thereofta tegulation and rules made thereur

(m) the Issuer has filed no material change repmrta confidential basis with the Commissions whisnain confidential;

(n) the Issuer's outstanding common shares aegl)ipbsted and called for trading on the Excharayasthe Issuer is not in material breac
its listing agreement with the Exchanges;

(o) the audited financial statements of the Issoeits fiscal year ended March 31, 2001 (the "AediFinancial Statements) have been
prepared in accordance with Canadian generallypdedeaccounting principles (with a reconciliationnited States generally accepted
accounting principles), and accurately reflectfthancial position and all material liabilities @oed, absolute, contingent or otherwise) o
Issuer on a consolidated basis as at the dateofhere

(p) the unaudited financial statements of the Isfurethe three month period ended June 30, 20@d1tlzn six month period ended September
30, 2001 (the "Interim Financial Statements") hagen prepared in accordance with United Statesrgnaccepted accounting principles,
and accurately reflect the financial position aldreterial liabilities (accrued, absolute, contimg or otherwise) of the Issuer on a
consolidated basis as at the date thereof

(q) there have been no adverse Material Changi ifinancial position of the Issuer since the ddtthe Audited Financial Statements,
except as recorded in the books of the Issuer@hdand plainly disclosed in the Public Record;

(r) since the date of the Audited Financial Statetsie¢here has been no damage, loss or other clofiage kind whatsoever in circumstances
materially affecting the business or assets ofgheer or its Subsidiary, or the right or capaoityhe Issuer or its Subsidiary to carry on its
business;

(s) no financial statements of the Issuer are abkilas at any date or for any period subsequéehetmterim Financial Statements;

(t) all of the material transactions of the Issaed its Subsidiary have been promptly and propedgrded or filed in or with the books or
records of the Issuer or its Subsidiary;

(u) all of the material contracts of the Issuer aadubsidiary are described in the Public Reemrd are in good standing in all material
respects, and neither the Issuer nor its Subsi@arydefault in any material respect thereof, dredissuer is not aware of any default in any
material respect by any other party to such cotgrac

(v) the Issuer has complied and will comply fulljttvthe requirements of all applicable corporatd aecurities laws, including, without
limitation, the Applicable Legislation, and all djgable Delaware corporate legislation in relatiorthe issue of the Securities, and in all
matters relating to the Private Placem



(w) the issue and sale of the Securities by theelsdoes not and will not conflict with, and does and will not result in a breach of, any of
the terms of its incorporating documents or anyagrent or instrument to which the Issuer is a party

(x) neither the Issuer nor its Subsidiary is pastany actions, suits, proceedings or arbitratishikh could materially affect the business or
financial condition of the Issuer, taken as a whatel, to the best of the knowledge of the Issugisuch actions, suits, proceedings or
arbitrations are contemplated or have been thredten

(y) there are no judgments against the Issues@ubsidiary which are unsatisfied, nor are thagecmnsent decrees or injunctions to which
the Issuer or its Subsidiary is subject;

(2) to the best of the Issuer's knowledge, neitiredssuer nor its Subsidiary is in breach of avwy, lordinance, statute, regulation, bylaw, o
or decree of any kind whatsoever which breach wbaklkt a material adverse effect on the financiaitipm, business or prospects of the
Issuer on a consolidated basis;

(aa) this Agreement has been duly authorized byeslessary corporate action on the part of thestssud the Issuer has full corporate power
and authority to undertake the Private Placement;

(bb) there is not presently, and will not be utité Closing and the Qualification Date, any Mate@ihange relating to the Issuer which has
not been or will not be fully disclosed in the HaliRecord, in accordance with Applicable Legislatio

(cc) no order ceasing, halting or suspending tiadirsecurities of the Issuer or prohibiting theesa such securities has been issued to and is
outstanding against the Issuer or, to the bestkhowledge of the Issuer, its directors, officmrpromoters and, to the best of the knowle
of the Issuer, no investigations or proceedingstmh purposes are pending or threatened;

(dd) except as disclosed in the Public Record dhéraise than pursuant to the Issuer's stock ogian and the BDF Contract, no person
any right, agreement or option, present or futoostingent or absolute, or any right capable obb@ag such a right, agreement or option,
the issue or allotment of any shares in the capftttie Issuer or any other security convertibte ior exchangeable for any such shares, or to
require the Issuer to purchase, redeem or othematigeire any of the issued and outstanding sharés ¢apital;

(ee) the Issuer and its Subsidiary has filed aéfal, provincial, local and foreign tax returnsiethare required to be filed, or has requested
extensions thereof, and has paid all taxes requirée paid and any other assessment, fine or fydraled against it, to the extent that an)
the foregoing is due and payable, except for ssshssments, fines and penalties which are curreeithg contested in good faith;

(ff) the Issuer and its Subsidiary has establistreds books and records reserves which are adedprathe payment of all taxes not yet due
and payable and there are no liens for taxes oagbets of the Issuer or its Subsidiary excepiafaes not yet due, and there are no audits of
any of the tax returns of the Issuer or its Sulasidivhich are known by the Issuer's managemeng foelmding, and there are no claims which
have been or may be asserted relating to any suateturns which, if determined adversely, wouklitin the assertion by any governme
agency of any deficiency which would have a matexilverse effect on the properties, business @tass the Issuer on a consolidated basis;

(99) this Agreement will be upon execution andely by the Issuer, a legal, valid and binding agrent of the Issuer, enforceable against
the Issuer in accordance with its terms, subjelt mncustomary qualifications regarding creditoights and the availability of equitable
remedies;

(hh) the Issuer or its Subsidiary own or are exdito use all material patents, trademarks, semgds, trade names, copyrights, trade se:
information, proprietary rights and processes nesgsfor the



business of the Issuer and its Subsidiary as nowwtied and as proposed to be conducted and, teett®f the knowledge of the Issuer and
its Subsidiary, without any conflict with or infgement of the rights of others;

(i) neither the Issuer nor its Subsidiary has e any communication alleging that the Issuestryy Subsidiary has violated or, by
conducting its business as proposed would violayech the patents, trademarks, service marks, tnadees, copyrights, or trade secrets or
other proprietary rights of any other person oitgnt

(D) to the best of the Issuer's knowledge, neitherexecution or delivery of this Agreement, therging on of the businesses of the Issuer
its Subsidiary, nor the conduct of the busines$éisenlssuer or its Subsidiary by their respectwgployees will conflict with or result in a
breach or default of any of the material termsrof @ontract, covenant or instrument under which @frguch employees are bound; and

(kk) apart from the Agent, no person, firm or cagin acting or purporting to act at the requdghe Issuer is entitled to any brokerage,
agency or finder's fee in connection with the teanions described herein.

14.2 The representations and warranties of theetssantained herein will be true and correct atGhesing and, except where the Issuer has
provided updated information satisfactory to theeAacting in its sole discretion, as of the Quediion Date, and, if that is not the case, 1
the Agent will be entitled for a period of one yéaltowing the Closing to seek remedy against gmier for any such misrepresentation or
breach of warranty, and no investigation by or ehdlf of the Agent or the Purchasers will diminiskany respect their rights to rely on such
representations and warranties.

14.3 The Agent warrants and represents to and covenants with the
Issuer that:
(a) itisavalid and subsisting corpora tion under the law of the
jurisdiction in which it was incorpo rated;
(b) it will sell the Special Warrants in compliance with the

Applicable Legislation;

(c) it will execute and deliver a Subscr iption Agreement, in one of
the forms attached as Schedule "A", for any Special Warrants that
it is required to purchase under thi s Agreement; and

(d) if it or any of its subsidiaries tra nsfers any Special Warrants,
Agent's Series "A" Special Warrants, Agent's Series "B" Special
Warrants or Agent's Warrants it has purchased or received from
the Issuer, or any Shares, Agent's S hares or Agent's Warrant
Shares issuable upon exercise of the Special Warrants or the
Agent's Warrants to third parties, i t will obtain any further
acknowledgements, representations, w arranties, or certifications
from the Purchasers as required by t he Applicable Legislation,
and will fulfil any filing or report ing obligations in respect of
the transfers in accordance with the Applicable Legislation and

Exchange Policies.

14.4 In connection with all sales of the Securities, the Agent

warrants and represents to and covenants withsguet that:

(a) it acknowledges that the Securities have nehlvegistered under the U.S. Securities Act and lmeayansferred or sold only in accorda
with the Exemptions;

(b) it has not entered and will not enter into aoptractual arrangement with respect to the digtion of the Securities, except with its
affiliates, any selling group members or with thi®pwritten consent of the Issuer;

(c) all offers and sales of the Securities in thétéd States will be effected by Canaccord Ca@itaiporation (USA), Inc. (the "Placement
Agent") in accordance with all applicable U.S. l#t-dealer requirement



(d) all sales to residents of Alberta, Ontario oitiBh Columbia, as applicable, will be effectedthg Agent in accordance with all applicable
Alberta, Ontario and British Columbia registrati@yuirements and will be made in strict complianith, in the case of residents of Alberta,
sections 65(1)(e) and 107(1)(d) of the Securities(Alberta), in the case of residents of Britishl@nbia, sections 45(1)(5) and 74(2)(4) of
the Securities Act (B.C.) and, in the case of resigl of Ontario, sections 35(1)(5) and 72(1)(dhef Securities Act (Ontario);

(e) other than the written documents prepared gnekea upon by the parties hereto in connection thithPrivate Placement transaction, no
written material will be used or distributed in ometion with the offer or sale of the Securitieshia United States;

(f) all transfers or sales of the Securities inlthéted States will be made only to parties whagpio such transfer or sale, represent and
warrant in writing that they are an Institutionalctredited Investor" as such term is defined ineRe01 under the U.S. Securities Act;

(9) no form of General Solicitation or General Adigng will be used, including advertisementsicies, notices or other communications
published in any newspaper, magazine or similarian@dbroadcast over radio or television, or ofleem of telecommunications, including
electronic display, or any seminar or meeting whattendees had been invited by general solicitaifageneral advertising, in connection

with the offer or sale of the Securities;

(h) prior to any sale of Securities, it shall cagaeh purchaser thereof to give to the Issuer trep@sentations, warranties and agreements a:
are contained in the Certification for Securities.Compliance attached hereto as part of Schedule "

15. EXPENSES OF AGENT

15.1 The Issuer will pay all of the expenses ofRhigate Placement and all the expenses reasometigred by the Agent or Canaccord
Europe in connection with the Private Placemem Riospectus and the Registration Statement imgudiithout limitation, the fees and
expenses of the solicitors for the Agent and CamacEurope (who need not be the same person oy fimnwhich an invoice for such fees
and receipts for such expenses have been providbe tssuer.

15.2 The Issuer will pay the expenses referred thé previous Subsection even if the transactiomsemplated by this Agreement are not
completed or this Agreement is terminated, unleeddilure of acceptance or completion or the teatidn is the result of a breach of this
Agreement by the Agent.

15.3 The Agent may, from time to time, render actsdor their respective expenses in connectioh Wié Private Placement, the Prospectus
and the Registration Statement to the Issuer fpmeat on or before the dates set out in the acsount

15.4 The Issuer authorizes the Agent to dedueixitenses in connection with the Private Placement the gross proceeds of the Private
Placement and any advance payments made by ther |§stluding expenses for which an account hayebbeen rendered but for which a
reasonable estimate has been provided by the Agéiné Issuer.

16. GARNISHING ORDERS

16.1 If at any time, up to and including the Clasithe Agent receives a garnishing order or otbenfof attachment purporting to attach or
garnish a part or all of the sale price of the $dat/arrants, the Agent will be free to pay the amiopurportedly attached or garnished into
court.

16.2 Any payment by the Agent into court pursuard garnishing order will be deemed to have beegived by the Issuer as payment by the
Agent against the sale price of the Securitiebi¢oeixtent of the amount paid, and the Issuer wilbbund to issue and deliver the Securities
proportionately to the amount paid by the Ags



16.3 The Agent will not be bound to ascertain thkdity of any garnishing order or attachment, drather in fact it attaches any moneys held
by the Agent, and the Agent will be free to actwihpunity in replying to any garnishing order ttaghment.

16.4 The Issuer will release, indemnify and savenhess the Agent in respect of all damages, cegfgnses or liability arising from any acts
of the Agent under this Section.

17. INDEMNITY

17.1 The Issuer will indemnify the Agent and CamaddEurope and their agents, directors, officargpleyees, affiliates (as that term is
defined in the U.S. Securities Act) and sharehal@@dividually, an "Indemnified Party" and collaely, the "Indemnified Parties") and save
them harmless against all losses, claims, damadéesdities:

(a) existing by reason of an untrue statement auedain the Public Record, one of the subscriptigreements attached as Schedule "A" or in
another form approved by the Issuer or other writteoral representation made by the Issuer toreh@ser or potential Purchaser in
connection with the Private Placement, the Prosigeand the Registration Statement, or by reastimeodmission to state any fact necessary
to make such statements or representations nataudislg (except for information and statements seggly and relating solely to the Agent
or Canaccord Europe);

(b) arising directly or indirectly out of any orderade by any regulatory authority based upon a@gation that any such untrue statement or
representation, or omission exists (except infoionaénd statements supplied by and relating sotetiie Agent or Canaccord Europe), that
trading in or distribution of any of the Securitisdo cease;

(c) resulting from the failure by the Issuer toaibtthe requisite regulatory approval for the RFBvalacement, the Prospectus and the
Registration Statement unless the failure to olgairh approval is the result of a breach of thise&ment by the Agent;

(d) resulting from the breach by the Issuer of ahthe terms of this Agreement;
(e) resulting from any representation or warranggdmby the Issuer herein being untrue or ceasibeg toue;

(f) subject to Subsection 8.2, if the Issuer feilsssue and deliver the certificates represerttiegSpecial Warrants in the form and
denominations satisfactory to the Agent at the me place required by the Agent with the reswdt imy completion of a sale of the Special
Warrants does not take place; or

(9) if, following the completion of a sale of anf/tbhe Special Warrants, a determination is madariyycompetent authority setting aside the
sale or issuance, unless that determination avisiesf an act or omission or a breach of this Agrest by the Agent.

17.2 If any action or claim is brought against addmnified Party in respect of which indemnity niiysought from the Issuer pursuant to
this Agreement, the Indemnified Party will promptigtify the Issuer in writing of the nature of susttion or claim.

17.3 The Issuer will assume the defence of th@madr claim, including the employment of counsal #&me payment of all expenses.

17.4 The Indemnified Party will have the right tooy separate counsel, and the Issuer will payehsonable fees and expenses of such
counsel.

17.5 The indemnity provided for in this Sectionlwibt be limited or otherwise affected by any otimglemnity obtained by the Indemnified
Party from any other person in respect of any magpecified in thi:



Agreement and will continue in full force and effetil all possible liability of the Indemnifiedalties arising out of the transactions
contemplated by this Agreement has been extingdiblgehe operation of law.

17.6 If indemnification under this Agreement istfidun a final judgment (not subject to further agpdy a court of competent jurisdiction
not to be available for reason of public policye tesuer and the Indemnified Parties will contrébtat the losses, claims, damages, liabilitie
expenses (or actions in respect thereof) for whiath indemnification is held unavailable in suchgartion as is appropriate to reflect the
relative benefits to and fault of the Issuer, amdine hand, and the Indemnified Parties on the didred, in connection with the matter giving
rise to such losses, claims, damages, liabilittesxpenses (or actions in respect thereof). Noopeigund liable for a fraudulent
Misrepresentation will be entitled to contributifsom any person who is not found liable for sucduftulent Misrepresentation.

17.7 To the extent that any Indemnified Party isaparty to this Agreement, the Agent will obtaimd hold the right and benefit of this
Section in trust for and on behalf of such IndenedifParty.

17.8 The indemnity provided herein replaces anégules the indemnity provided by the Issuer patsoahe letter from Canaccord Eurc
to the Issuer dated July 25, 2001, and captioneapted Financing".

17.9 The Agent will indemnify the Issuer and saveairmless against all losses, claims, damagaahilities arising from the breach by the
Agent of any of the terms of this Agreement.

18. ASSIGNMENT AND SELLING GROUP PARTICIPATION

18.1 The Agent will not assign this Agreement oy ahits rights under this Agreement or, with res@® the Securities, enter into any
agreement in the nature of an option or a sub-optidess and until, for each intended transactlfmAgent has obtained the consent of the
Issuer, and any required notice has been givend@acepted by the Regulatory Authorities.

18.2 The Agent may offer selling group participatio the normal course of the brokerage businessltimg groups of other dealers, brokers
and investment dealers, who may or who may noffeeenl part of the Agent's Fee. The Agent will emstinat there is a restriction in any
subagency or selling group agreements requiringgetits or selling group members not to offer séesrto residents of Alberta, Ontario or
British Columbia, as applicable, except in striginpliance with, in the case of residents of Albesttions 65(1)(e) and 107(1)(d) of the
Securities Act (Alberta), in the case of resideitBritish Columbia, sections 45(1)(5) and 74(2)¢}he Securities Act (B.C.) and, in the
case of residents of Ontario, sections 35(1)(5)#2{d)(d) of the Securities Act (Ontario).

19. RIGHT OF FIRST REFUSAL

19.1 The Issuer will grant Canaccord Europe a ragffirst refusal to act as co-manager on any isseaf shares from treasury, except for
shares issued pursuant to securities issued umel@rivate Placement, shares issued pursuanteatine stock options, currently outstanding
share purchase warrants or the BDF Contract, fopthposes of a public or private offering for aigu of one year after the Closing, and
shall provide Canaccord Europe with notice in respéany such offering.

19.2 The right of first refusal must be exercisgdJanaccord Europe within 15 days following theeiptof the notice by notifying the Issuer
that it will act as co-manager on the issuancénafes from treasury for the purposes of a publigrivate offering on the terms set out in the
notice.

19.3 If Canaccord Europe fails to give notice wittlie 15 days that it will act as co-manager upentérms set out in the notice, the Issuer
will then be free to make other arrangements taiolftnancing from another source or work with dr@stparty as co-manager on the same
terms or on terms no less favourable to the Issudiject to obtaining the acceptance of the Regulatuthorities.

19.4 The right of first refusal will not terminafeon receipt of any notice from the Issuer untfés Section, Canaccord Europe fails to
exercise the righ



19.5 This right of first refusal supersedes andiaegs any prior right of first refusal agreemeither written or oral, including but not limited
to the right of first refusal granted to the Agentder the Agency Agreement between the Issuertendgent, as applicable, dated Januar
2001.

20. NOTICE

20.1 Any notice under this Agreement will be givemwriting and must be delivered, sent by facsinrigésmission addressed to the party to
which notice is to be given at the address inditatsove, or at another address designated by theipavriting.

20.2 If notice is sent by facsimile transmissionsodelivered, it will be deemed to have been gigethe time of transmission or delivery, @
not a business day, the next business day.

21. ENGAGEMENT LETTER

The parties to this Agreement acknowledge thatAlieement and the documents referred to hereitaoothe entire agreement between the
parties with respect to the subject matter conthhrerein and supersedes and replaces all othezragnds, written or oral, including but not
limited to the letter from Canaccord Europe toldsier dated July 25, 2001, and captioned "PropBsethcing”.

22. TIME

Time is of the essence of this Agreement and wiltalculated in accordance with the provisionseflhterpretation Act (British Columbia).
23. LANGUAGE

This Agreement is to be read with all changes imdge or number as required by the context.

24. ENUREMENT

This Agreement enures to the benefit of and isihgpdn the parties to this Agreement and their ssisors and permitted assigns.

25. HEADINGS

The headings in this Agreement are for conveni@ficeference only and do not affect the interpretatf this Agreement.

26. COUNTERPARTS

This Agreement may be executed in two or more @patts and may be delivered by facsimile trandgonis&€ach counterpart will be
deemed to be an original and all counterpartsaaitistitute one agreement, effective as of the eafsr date given abov



27. LAW

This Agreement is governed by the internal lawBritish Columbia (without reference to its rulesrgming the choice or conflict of laws),
and the parties hereto irrevocably attorn and sttmthe exclusive jurisdiction of the courts ofitsh Columbia with respect to any dispute
related to this Agreement.

This document was executed and delivered as afdategiven above:

Executed by an authorized

signatory of GENETRONICS BIOMEDICAL )
CORPORATION )

in the presence of: )

Jan Urata )

)
Name ) GEN ETRONICS BIOMEDICAL

) COR PORATION

)
1400 - 1055 West Hastings Street )

Address ) By: /s1J3im Heppell

Vancouver, BC V6E 2E9 )

Legal Assistant )

Occupation )

Executed by an authorized

signatory of CANACCORD CAPITAL )
CORPORATION )

in the presence of: )

Glenda Chin )

)
Name ) CAN ACCORD CAPITAL CORPORATION

c/o Canaccord Capital Corporation )

Address ) By: /sl Michael G. Greenwood

2200 - 609 Granville Street )

)
By: /s/David J. Horton

Vancouver, BC V7Y 1H2 )

Occupation )



SCHEDULE "A"
PRIVATE PLACEMENT SUBSCRIPTION AGREEMENTS
INSTRUCTIONS TO PURCHASER
1. Complete all the information in the boxes ongagnd sign where indicated with an "X".
2. Complete the certification that starts on pag®a® sign where indicated with an "X" on page 7.

3. Complete the Toronto Stock Exchange privategutant questionnaire and undertaking that starfsage 10 and sign where indicated with
an "X" on page 11.

4. If you an individual, complete and sign the FatE-903F1 that starts on page



THIS IS PAGE 1 OF 19 PAGES OF A SUBSCRIPTION AGREEMENT AND RELATED APPENDIXES,
SCHEDULES AND FORMS. COLLECTIVELY, THESE PAGES TOGE THER ARE
REFERRED TO AS THE "SUBSCRIPTION AGREEMENT".

PRIVATE PLACEMENT SUBSCRIPTION AGREEMENT
(BRITISH COLUMBIA $97,000 MINIMUM SUBSCRIPTION)

TO: GENETRONICS BIOMEDICAL CORPORATION (the "Issuer "),
San Diego, California, U.S.A.

Subject and pursuant to the terms set out in the3 en pages 2 to 4, the General Provisions onsphge 8 and the other schedules and
appendixes incorporated by reference, the undexdig¢the "Purchaser") hereby irrevocably subscribesand on Closing will purchase from
the Issuer, the following securities at the follogiprice:

Special Warrants

USD 0.45 per Special Warrant for a total purchageepf USD

The Purchaser holds the following securities ofliseier:

The Purchaser directs the Issuer to issue, regiatédeliver the certificates representing the Rased Securities as follows:

REGISTRATION INSTRUCTIONS: D ELIVERY INSTRUCTIONS:
Name to appear on certificate N B ame and account reference, if applicable
Account reference, if applicable C B ontact name
Address A B ddress
T B elephone number
EXECUTED BY THE PURCHASER THIS DAY OF , 2001.
WITNESS: E XECUTION BY PURCHASER:
X
Signature of witness S ignature of individual (if Purchaser IS an
i ndividual)
X
Name of witness A uthorized signatory (if Purchaser is NOT an
i ndividual)
Address of witness N B ame of Purchaser (PLEASE PRINT)
N B ame of authorized signatory (PLEASE PRINT)
ACCEPTED this ___ day of , 2001.
GENETRONICS BIOMEDICAL CORPORATION A ddress of Purchaser (residence if an
Per: i ndividual)

Authorized signatory



By signing this acceptance, the Issuer agrees tmbed by the Terms on pages 2 to 4, the Geneoaldtons on pages 1 to 8 and the other
schedules and appendixes incorporated by refer



SUBSCRIPTION AGREEMENT (WITH RELATED APPENDIXES, PA GE 2 OF 19 PAGES
SCHEDULES AND FORMS)

TERMS

THE REFERENCE DATE OF THIS November 1, 2001
AGREEMENT (THE "AGREEMENT DATE")

THE OFFERING

THE ISSUER

THE AGENT

THE "OFFERING"

Genetronics Biom

Canaccord Capita
together with an
as the "Agent")
Special Warrants
sold to purchase
conditions of an
reference the Ag
Agreement").

The offering con
5,212,494 non-tr
Agent to transfe
Applicable Legis
"Special Warrant
Warrant for proc
Each Special War
additional payme
share (the "Shar
purchase warrant
Warrant may be e
from the date of
common share of
Shares") at a pr

PROSPECTUS AND CONVERSION RATE  The Issuer will

INCREASE

ADDITIONAL PROVISIONS IN RESPECT Each Special War
OF THE SPECIAL WARRANTS

reasonable effor
Warrants and the
Warrant Shares w
prospectus in Ca
the resale of th
by the initial p
Warrants will be
registration sta
"Registration St
final receipt fo
by the Issuer an
Statement become
the later of suc
"Qualification D
its commercially
the Qualificatio
of the closing (
Offering. If the
occur within 90
Purchaser has pr
the information
Issuer to permit
Registration Sta
receive a refund
price paid for t

Purchasers in wh
after each Closi
Warrants are exe
which a final re
received by the
Warrant Shares u
Warrants and War
be traded in Bri
six months from

in Ontario for a
Closing. If the
exercised prior
Registration Sta
Shares and Warra
Special Warrants

edical Corporation

| Corporation (which,

y sub-agents, is referred to
has agreed to purchase the
of the Issuer that are not

rs upon the terms and
agency agreement dated for
reement Date (the "Agency

sists of an aggregate of
ansferable (except by the
rees in accordance with the
lation) special warrants (the
s") at USD 0.45 per Special
eeds of USD 2,345,622.30.
rant is exercisable without
nt to acquire one common
es") and one half share
(the "Warrants"). Each whole
xercised within 18 months
issuance to acquire one
the Issuer (the "Warrant

ice of USD 0.75 per share.

use its commercially

ts to ensure that the Special
underlying Shares and

ill be qualified by a

nada (the "Prospectus") and
e Shares and Warrant Shares
urchasers of the Special

the subject of a

tement in the U.S. (the
atement") (the day on which
r the Prospectus is received
d on which the Registration
s effective or, if different,

h dates, being the

ate"). The Issuer will use
reasonable efforts to have
n Date occur within 90 days
the "Closing") of this
Quialification Date does not
days of Closing and if the
ovided to the Issuer all of
required of them by the

the Issuer to file the
tement, the Purchaser will
of 20% of the total purchase
he Special Warrants.

rant may be exercised by the
ole or in part at any time

ng. If, however, the Special
rcised prior to the day on
ceipt for the Prospectus is
Issuer, the Shares and
nderlying the Special

rants, respectively, may not
tish Columbia for a period of
Closing and may not be traded
period of one year from
Special Warrants are

to the day on which the
tement becomes effective, the
nt Shares underlying the

will be subject to



restrictions on
Securities Act u
Closing.

All unexercised
deemed to be exe
the fifth busine
final receipt fo

by the Issuer.

trading under the U.S.
ntil at least one year from

Special Warrants will be
rcised on that day which is
ss day after the day on which
r the Prospectus is received



PURCHASED SECURITIES

TOTAL AMOUNT

PRICE

WARRANTS

SELLING JURISDICTIONS

"CLOSING DATE"

LEGENDS

The "Purchased S
Warrants convert
and one-half sha

5,212,494 Specia

USD 0.45 for tot
2,345,622.30.

Subject to the A
rules and polici
Exchange and the
Warrants will be

The certificates
will contain, am
complete provisi
of the Warrants
appropriate adju
number of the Wa
conversion of th
occurrence of ce
subdivision, con
reclassification
Issuer, the paym
the merger of th

The Warrants wil
Issuer from obta
from issuing add

The United State
and certain offs
Canada and the U

November 23, 200
agreed by the Is

The certificates
will be endorsed
legends:

THE SECURITIES R
CERTIFICATE ARE
MAY NOT BE TRADE
12:01 A.M. ON [D
FROM CLOSING] OR
ON [IN THE CASE
WARRANTS, DATE 1
CLOSING AND, IN
SHARES, DATE ONE
CLOSING] EXCEPT
STOCK EXCHANGE A
LEGISLATION IN T

THE SECURITIES R
BEEN REGISTERED
OF 1933, AS AMEN
ACT") OR UNDER A
HOLDER HEREOF, B

SUBSCRIPTION AGREEMENT (WITH RELATED APPENDIXES, PA GE 3 OF 19 PAGES
SCHEDULES AND FORMS)

ecurities" are Special
ible into one common share
re purchase warrant.

| Warrants.

al proceeds of USD

pplicable Legislation and the
es of the Toronto Stock
American Stock Exchange, the
non-transferable.

representing the Warrants
ong other things, the

ons concerning the exercise
and provisions for the
stment in the class and
rrant Shares issued upon

e Warrants upon the

rtain events, including any
solidation or

of the common shares of the
ent of stock dividends and

e Issuer.

| not restrict or prevent the
ining any other financing, or
itional securities or rights.

s, British Columbia, Ontario
hore jurisdictions outside of
nited States.

1, or at such other date as
suer and the Agent.

representing the Securities
with only the following

EPRESENTED BY THIS

SUBJECT TO A HOLD PERIOD AND
D IN BRITISH COLUMBIA UNTIL
ATE SIX MONTHS AND ONE DAY
IN ONTARIO UNTIL 12:01 A.M.

OF THE SPECIAL WARRANTS AND
8 MONTHS AND ONE DAY FROM
THE CASE OF THE UNDERLYING
YEAR AND ONE DAY FROM

AS PERMITTED BY THE TORONTO
ND THE APPLICABLE SECURITIES
HOSE JURISDICTIONS.

EPRESENTED HEREBY HAVE NOT
UNDER THE U.S. SECURITIES ACT
DED (THE "U.S. SECURITIES

NY STATE SECURITIES LAWS. THE
Y



SUBSCRIPTION AGREEMENT (WITH RELATED APPENDIXES, PA GE 4 OF 19 PAGES
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PURCHASING SUCH
BENEFIT OF THE C
SECURITIES MAY B
TRANSFERRED ONLY
PURSUANT TO AN E
UNDER THE U.S. S
RULE 144 THEREUN
EXEMPTION, OR (C
REGISTRATION STA
CERTIFICATE MAY
DELIVERY" IN SET
STOCK EXCHANGES

THE ISSUE

JURISDICTION OF ORGANIZATION The Issueris in

AUTHORIZED AND OUTSTANDING
CAPITAL

STOCK EXCHANGE LISTINGS

"SECURITIES LEGISLATION

Delaware.

The authorized c
100,000,000 shar

value of $0.001

shares of prefer

$0.01 per share.

issued capital o

shares of common

Shares of the Is
Toronto Stock Ex
American Stock E

The Securities A

APPLICABLE TO THE ISSUER" OR S.5, as amended

"APPLICABLE LEGISLATION"

"APPLICABLE EXEMPTIONS"

to which the Iss
the Securities A
amended (the "B.
the Issuer is a
U.S. Securities
"U.S. Securities
the U.S. Securit
issuance of secu
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together with th
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Commissions (as
the rules and po
Policies") and t
AMEX (the "AMEX

The Offering is
the exemptions f
of, the registra
requirements (th
the Applicable L
Interpretation N
distributions pu
Securities Commi
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Regulation D of
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(A) TO THE CORPORATION, (B)
XEMPTION FROM REGISTRATION
ECURITIES ACT PROVIDED BY
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TEMENT. DELIVERY OF THIS
NOT CONSTITUTE "GOOD
TLEMENT OF TRANSACTIONS ON
IN CANADA.

R

corporated under the laws of

apital of the Issuer is

es of common stock with a par
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red stock with a par value of
As of October 1, 2001, the

f the Issuer is 33,759,968
stock.
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change (the "TSE") and the
xchange ("AMEX")

ct (Ontario), R.S.0. 1990, c.
(the "Ontario Act") (pursuant
uer is a "reporting issuer"),
ct, R.S.B.C. 1996, c. 418, as
C. Act") (pursuant to which
"reporting issuer"), and the
Act of 1933, as amended (the
Act") (to the extent that

ies Act is applicable on the
rities to U.S. Persons or to
under Regulation D, all of
terms are defined below),

e regulations and rules made
thereunder and all

olicy statements, blanket

gs, notices, and other
irections issued by the
defined below), along with
licies of the TSE (the "TSE
he rules and policies of the
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being made in accordance with
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tion and prospectus
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ote regarding "offshore"
blished by the Ontario

ssion, BCI 72-503 of the B.C.
ssion, sections 35(1)(5) and
Ontario Act, sections

2)(4) of the B.C. Act and

the U.S. Securities Act.
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CERTIFICATION FOR U.S. SECURITIES LAW COMPLIANCE

(Capitalized terms not specifically defined in tlisrtification have the meaning ascribed to thettnéSubscription Agreement to which this
Schedule is attached.)

In connection with the execution of the Subscripthkgreement to which this Schedule is attachedPirehaser represents and warrants to
the Issuer that:

(a) It has such knowledge and experience in firdrarid business matters as to be capable of ewauht merits and risks of an investment
in the Purchased Securities and it is able to themeconomic risk of loss of its entire investment.

(b) The Issuer has provided to it the opporturdtyask questions and receive answers concernintgrims and conditions of the Offering and
it has had access to such information concerniadstbuer as it has considered necessary or apgi®priconnection with its investment
decision to acquire the Purchased Securities.

(c) It is acquiring the Purchased Securities fooilvn account, for investment purposes only andwuitbta view to any resale, distribution or
other disposition of the Purchased Securities atation of the United States securities laws.

(d) It understands the Purchased Securities haivieaam and will not be registered under the U.SuBes Act of 1933, as amended (the
"1933 Act") or the securities laws of any statehaf United States and that the sale contemplatexbiés being made in reliance on an
exemption from such registration requirementsuttifer understands that, while the Issuer has ddeease its best efforts to file a
registration statement in respect of the Purchasesale of the Shares and the Warrant ShareSR#ugstration Statement"), in compliance
with the U.S. Securities Act with the United StaSecurities and Exchange Commission, and to havR#yistration Statement declared
effective, there can be no assurance the Issukbevidble to do so. It also understands that ithvélrequired to furnish certain information
about it and its holdings of the Issuer's shargsastsof the information that will be included imet Registration Statement.

(e) It satisfies one or more of the categoriesdatgid below (please initial the appropriate lines):

Category 1.  An organization described in S ection 501(c)(3) of

the United States Internal Rev
corporation, a Massachusetts o
trust or partnership, not form
purpose of acquiring the Purch
total assets in excess of USD

Category 2. A natural person whose individ

joint net worth with that pers
date of this Certification exc

Category 3. A natural person who had an in

excess of USD 200,000 in each
recent years or joint income w
spouse in excess of USD 300,00
years and has a reasonable exp
the same income level in the ¢

Category 4. A trust that (a) has total ass

5,000,000, (b) was not formed
purpose of acquiring the Purch
(c) is directed in its purchas
person who has such knowledge
financial and business matters
capable of evaluating the meri
investment in the Purchased Se

Category 5.  An investment company register

Investment Company Act of 1940
development company as defined
of that Act;

Category 6. A Small Business Investment Co

U.S. Small Business Administra
301(c) or (d) of the Small Bus
of 1958;

enue Code, a

r similar business

ed for the specific
ased Securities, with
5,000,000;

ual net worth, or
on's spouse, at the
eeds USD 1,000,000;

dividual income in
of the two most

ith that person's

0 in each of those
ectation of reaching
urrent year;

ets in excess of USD
for the specific

ased Securities and
es of securities by a
and experience in
that he/she is

ts and risks of an
curities;

ed under the
or a business
in Section 2(a)(48)

mpany licensed by the
tion under Section
iness Investment Act
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Category 7. A private business development company as defined
in Section 202(a)(22) of the | nvestment Advisors
Act of 1940; or

Category 8.  An entity in which all of the equity owners satisfy
the requirements of one or mor e of the foregoing
categories.

(f) It has not purchased the Purchased Securisiesrasult of any form of general solicitation engral advertising, including advertisements,
articles, notices or other communications publisineghy newspaper, magazine or similar media oadicast over radio, or television, or o
form of telecommunications, including electronismlay, or any seminar or meeting whose attendeeslgen invited by general solicitation
or general advertising.

(g) If it decides to offer, sell or otherwise tréarsany of the Purchased Securities or the undeglghares, Warrants or Warrant Shares, it will
not offer, sell or otherwise transfer any of suebuwsities directly or indirectly, unless:

(i) the sale is to the Issuer;

(i) the sale is made outside the United Statestimnsaction meeting the requirements of Ruledd®egulation S under the U.S. Securities
Act and in compliance with applicable local lawslaagulations;

(iii) the sale is made pursuant to the exemptiomfthe registration requirements under the U.Susées Act provided by Rule 144
thereunder and in accordance with any applicable securities or "blue sky" laws;

(iv) the Purchased Securities are sold in a traimsathat does not require registration under th®. $ecurities Act or any applicable state
laws and regulations governing the offer and shkeourities, and it has prior to such sale furaisto the Issuer an opinion of counsel
reasonably satisfactory to the Issuer to the effeattsuch transaction does not require registratio

(v) the sale is made pursuant to an effective tegien statement filed under the U.S. Securities A

(h) The Purchased Securities and the underlyingeShivarrants and Warrant Shares are "restricagtiies” as that term is defined in the
U.S. Securities Act, and the certificates repraegrthe Purchased Securities and the Shares, Waiaad Warrant Shares issued upon
conversion of the Purchased Securities, as welll&ertificates issued in exchange for or in siibion of the foregoing, until such time as is
no longer required under the applicable requiremehthe U.S. Securities Act or applicable stataigges laws, will bear, on the face of st
certificate, a legend in substantially the follog/form:

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REBZERED UNDER THE U.S. SECURITIES ACT OF 1933, AS
AMENDED (THE "U.S. SECURITIES ACT") OR UNDER ANY SATE SECURITIES LAWS. THE HOLDER HEREOF, BY
PURCHASING SUCH SECURITIES, AGREES FOR THE BENE®TF THE CORPORATION THAT SUCH SECURITIES MAY BE
OFFERED, SOLD OR OTHERWISE TRANSFERRED ONLY (A) T®IE CORPORATION, (B) PURSUANT TO AN EXEMPTION
FROM REGISTRATION UNDER THE U.S. SECURITIES ACT PRIDED BY RULE 144 THEREUNDER OR ANOTHER
APPLICABLE EXEMPTION, OR (C) PURSUANT TO AN EFFECVE REGISTRATION STATEMENT. DELIVERY OF THIS
CERTIFICATE MAY NOT CONSTITUTE "GOOD DELIVERY" IN ETTLEMENT OF TRANSACTIONS ON STOCK EXCHANGES IN
CANADA.

() It understands and agrees that there may beriabtax consequences to the Purchaser of anstiqaior disposition of the Securities. T
Issuer gives no opinion and makes no representatithrrespect to the tax consequences to the Psechender United States, state, local or
foreign tax law of the undersigned's acquisitiomlisposition of such Securitie
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() It understands and agrees that the financééstents of the Issuer have been prepared in atmdvith Canadian generally accepted
accounting principles with a reconciliation to WmtStates generally accepted accounting principles.

(k) It consents to the Issuer making a notatioft®necords or giving instructions to any transfgent of the Issuer in order to implement the
restrictions on transfer set forth and describetthiz Certification and the Subscription Agreement.

Dated 2001.

Signature of individual (if Purchaser IS an
individual)

Authorized signatory (if Purchaser is NOT an
individual)

Name of Purchaser (PLEASE PRINT)

Name of authorized signatory (PLEASE PRI}

Official capacity of authorized signatory

(PLEASE PRINT)



SUBSCRIPTION AGREEMENT (WITH RELATED APPENDIXES, PA GE 8 OF 19 PAGES
SCHEDULES AND FORMS)

FORM 45-903F1
SECURITIES ACT
TO BE COMPLETED ONLY BY PURCHASERS WHO ARE INDIVIDU ALS

This is the form required under section 135 ofRudes and, if applicable, by an order issued usdetion 76 of the British Columbia
Securities Act.

ACKNOWLEDGEMENT OF INDIVIDUAL PURCHASER

1. I have agreed to purchase from Genetronics BilicakCorporation (the "Issuer") Purchased Securities (the
"Securities") of the Issuer. The Purchased Seesrdre special warrants (the "Special WarrantdJSid 0.45 per Special Warrant. Each
Special Warrant is exercisable without additiorefmpent to acquire one common share (the "Sharad"pae half share purchase warrant
(the "Warrants"). Each whole Warrant may be exertisithin 18 months from the date of issuance ¢oRbirchaser to acquire one common
share of the Issuer (the "Warrant Shares") ateemi USD 0.75 per share.

2. I am purchasing the Securities as principal and;losing of the agreement of purchase and bafiél,be the beneficial owner of the
Securities.

3. I [circle one] have / have not received an affgmemorandum describing the Issuer and the Sexsuri

4. | acknowledge that:

(a) no securities commission or similar regulataughority has reviewed or passed on the merite@Becurities, AND
(b) there is no government or other insurance éogehe Securities, AND

(c) I may lose all of my investment, AND

(d) there are restrictions on my ability to regle#é Securities and it is my responsibility to fimat what those restrictions are and to comply
with them before selling the Securities, AND

(e) 1 will not receive a prospectus that the BhitSolumbia Securities Act (the "Act") would othesairequire be given to me because the
Issuer has advised me that it is relying on a pross exemption, AND

(f) because | am not purchasing the Securities uageospectus, | will not have the civil remediest would otherwise be available to me,
AND

(9) the Issuer has advised me that it is usingxametion from the requirement to sell through aelei@gistered under the Act, except
purchases referred to in paragraph 5(g), and esudtil do not have the benefit of any protectivet inight have been available to me by
having a dealer act on my behalf.

5. l also acknowledge that: [CIRCLE ONE]
(a) I am purchasing Securities that have an agtgegauisition cost of CAD 97,000 or more, OR

(b) my net worth, or my net worth jointly with mpause at the date of the agreement of purchassa@af the security, is not less than C
400,000, OR

(c) my annual net income before tax is not lesa BAD 75,000, or my annual net income before tantip with my spouse is not less than
CAD 125,000, in each of the two most recent calegdars, and | reasonably expect to have annuahoeine before tax of not less than
CAD 75,000 or annuz
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net income before tax jointly with my spouse of lests than CAD 125,000 in the current calendar,y@&r

(d) I am registered under the Act, OR

(e)  am a spouse, parent, brother, sister or cfildsenior officer or director of the Issuerpbian affiliate of the Issuer, OR
(f) I am a close personal friend of a senior officedirector of the Issuer, or of an affiliatetbé Issuer, OR

(9) I am purchasing securities under section 12@&D 25,000 - registrant required) of the Rulay] &have spoken to a person
[NAME OF REGISTERED PERSON: (THE "REGISTERED PERSON")] who has advisedtina the
Registered Person is registered to trade or advite Securities and that the purchase of ther8&muis a suitable investment for me.

6. If | am an individual referred to in paragrapgb)s 5(c), or 5(d), | acknowledge that, on the badiinformation about the Securities
furnished by the Issuer, | am able to evaluateitks and merits of the Securities because: [CIRCINE]

(a) of my financial, business or investment experge OR

(b) I have received advice from a person [NAME OP\ASER:
(THE "ADVISER")] Wias advised me that the Adviser

(i) registered to advise, or exempted from the irequent to be registered to advise, in respedi®@Recurities, and
(i) not an insider of, or in a special relationshiith, the Issuer.
The statements made in this report are true.

DATED , 2001.

Signature of Purchaser

Name of Purchaser

Address of Purchaser
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THE TORONTO STOCK EXCHANGE
PRIVATE PLACEMENT QUESTIONNAIRE AND UNDERTAKING
To be completed by each proposed private placemenhaser of listed securities or securities whi@convertible into listed securities.
QUESTIONNAIRE
1. DESCRIPTION OF TRANSACTION
(a) Name of issuer of the securities (the "Issuer")
Genetronics Biomedical Corporation

(b) Number and class of securities to be purchased

Special Warrants; each Sp&laiahnt is exercisable without additional paynterdcquire one common share (
"Shares") and one half share purchase warrant\(#agrants"); each whole Warrant may be exercisdtiwil8 months from the date of
issuance to the Purchaser to acquire one commoa shthe Issuer (the "Warrant Shares") at a pfddSD 0.75 per share.

(c) Purchase price
USD 0.45 per Special Warrant
2. DETAILS OF PURCHASER

(a) Name of purchaser

(b) Address

(c) Names and addresses of persons having a gteatet 0% beneficial interest in the purchaser

3. RELATIONSHIP TO ISSUER

(@) Is the purchaser (or any person named in resptmn2(c) above) an insider of the Issuer fomptingoses of the Ontario Securities Act
(before giving effect to this private placemenf)8d, state the capacity in which the purchasepésson named in response to 2(c)) qualifies
as an insider
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(b) If the answer to (a) is "no", are the purchaset the Issuer controlled by the same personrapeaay? If so, give details

4. DEALINGS OF PURCHASER IN SECURITIES OF THE ISSRIE

Give details of all trading by the purchaser, asgipal, in the securities of the Issuer (othemntkdabt securities which are not convertible into
equity securities), directly or indirectly, withthe 60 days preceding the date hereof

UNDERTAKING
TO: The Toronto Stock Exchange

The undersigned has subscribed for and agreed¢tbase, as principal, the securities describeteim IL of this Private Placement
Questionnaire and Undertaking.

The undersigned undertakes not to sell or otherdiggose of any of the said securities so purchasedy securities derived therefrom for a
period that expires on the earlier of six montlsrfithe date of the closing of the transaction Imeaeid the issuance of a receipt by the On
Securities Commission for a final prospectus quald the distribution of the Shares and the Wasawithout the prior consent of The
Toronto Stock Exchange and any other regulatory bh@¥ing jurisdiction.

Dated 2001.

Signature of individual (if Purchaser IS an
individual)

X

Authorized signatory (if Purchaser is NOT an
individual)

Name of Purchaser (PLEASE PRINT)

Name of authorized signatory (PLEASE PRI}

Official capacity of authorized signatory

(PLEASE PRINT)



GENERAL PROVISIONS
1. DEFINITIONS

1.1 In the Subscription Agreement (including thistf{cover) page, the Terms on pages 2 to 4, tme@EeProvisions on pages 1 to 8 and the
other schedules and appendixes incorporated bserefe), the following words have the following me@s unless otherwise indicated:

(&) "Agent" has the meaning assigned in the Terms;

(b) "Applicable Legislation" means the Securitiegylslation Applicable to the Issuer (as definegage 4) and all legislation incorporated in
the definition of this term in other parts of thebScription Agreement, together with the regulatiand rules made and promulgated under
that legislation and all administrative policy staents, blanket orders and rulings, notices aner @tiministrative directions issued by the
Commissions;

(c) "Canaccord Europe" means Canaccord Capitabfi&)rLimited;

(d) "Closing" means the completion of the sale puthase of the Purchased Securities;

(e) "Closing Date" has the meaning assigned imgrens;

(f) "Commissions" means the B.C. Securities Comimisghe Ontario Securities Commission and the SEC;

(9) "General Provisions" means those portions efShbscription Agreement headed "General Provisiand contained on page 1 to 8;

(h) "Private Placement" means the offering of thecRased Securities on the terms and conditiotissoAgency Agreement and this
Subscription Agreement;

() "Purchased Securities" has the meaning assigntée Terms;

() "Regulation D" means Regulation D promulgateder the U.S.
Securities Act;

(k) "Regulation S" means Regulation S promulgateden the U.S.
Securities Act;

() "Regulatory Authorities" means the Commissiansl the TSE;
(m) "SEC" means the Securities and Exchange Cononisd the United States;
(n) "Securities" means the Special Warrants, trer& the Warrants and the Warrant Shares;

(o) "Subscription Agreement" means the first (cpyage, the Terms on pages 2 to 4, the GeneraldRyos on pages 1 to 8 and the other
schedules and appendixes incorporated by reference;

(p) "Terms" means those portions of the Subscmpfigreement headed "Terms" and contained on page 2and
(q) "U.S. Securities Act" means the Securities @fct933 (United States of America), as amended.

1.2 A person is "Deemed to be Acting as a Printippahe person it



1.3

@

(b)

duly authorized to enter into this s
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on business in British Columb
Institutions Act (British Col
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(iv) a portfolio manager registere
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losed principals, each of
principal for its own
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ollowing terms have the

meanings defined in Regulation S: "U.S. Person""ahdted States".

1.4 In the Subscription Agreement, unless othersperified, currencies are indicated with the 1S@7currency code so that United States
dollars are indicated with the prefix "USD".

1.5 In the Subscription Agreement, other words pim@ises that are capitalized have the meaningresbkig the Subscription Agreement.
2. REPRESENTATIONS AND WARRANTIES OF PURCHASER

2.1 REPRESENTATIONS BY PURCHASER

The Purchaser represents and warrants to the Igsters at the Agreement Date and at the Closing:

(&) no prospectus has been filed by the IssuertwgfCommissions in connection with the issuanab®Purchased Securities, the issuan
exempted from the prospectus requirements of th@iégble Legislation and:

(i) the Purchaser is restricted from using moghefcivil remedies available under the Applicabégislation;

(i) the Purchaser may not receive information thatild otherwise be required to be provided toRbechaser under the Applicable
Legislation; and

(iii) the Issuer is relieved from certain obligat®that would otherwise apply under the Applicdl#gislation;
(b) to the best of the Purchaser's knowledge, thiehHased Securities were not advertised,;
(c) no person has made to the Purchaser any wadtteral representations:

(i) that any person will resell or repurchase tee8ities;



(i) that any person will refund the purchase poééhe Purchased Securities;
(iii) as to the future price or value of any of tBecurities; or

(iv) that the Securities will be listed and postedtrading on a stock exchange or that applicalias been made to list and post the Securities
for trading on a stock exchange, other than the ZISEAMEX;

(d) the Purchaser is resident in British Columbid eepresents and warrants as follows:

() in the case of any Purchaser who is DeemecttAdiing as a Principal, the Purchaser acknowletigggshe Issuer may in the future be
required by law to disclose on a confidential bésisecurities regulatory authorities the identityeach beneficial purchaser of Purchased
Securities for whom the Purchaser may be acting.

(i) the Purchaser is purchasing sufficient PurekaSecurities so that the aggregate acquisitionatdee Purchased Securities to the
Purchaser is not less than CAD 97,000, the Purclsset a corporation, partnership, trust, fureaeiation, or any other organized group of
persons created solely, or used primarily, to petine purchase of the Purchased Securities (or stimélar purchases) by a group of
individuals whose individual share of the aggregatguisition cost of the Purchased Securitiessis flekan CAD 97,000, and the Purchaser is
either:

(A) purchasing the Purchased Securities as prihaipdno other person, corporation, firm or otheyamization will have a beneficial interest
in the Purchased Securities;

(B) if not purchasing the Purchased Securitiesrimgipal, is Deemed to be Acting as a Principal #relaggregate acquisition cost of the
Purchased Securities purchased for all the acconatgged by it is not less than CAD 97,000; or

(C) if not purchasing the Purchased Securitiesriasipal, is Deemed to be Acting as a Principal eadh of the disclosed principals is
purchasing sufficient Purchased Securities sothieatggregate acquisition cost of the Purchasedrifies to the Purchaser is not less than
CAD 97,000, the Purchaser is not a corporatiortnpaship, trust, fund, association, or any othgaaized group of persons created solely, or
used primarily, to permit the purchase of the Paseld Securities (or other similar purchases) byamof individuals whose individual she

of the aggregate acquisition cost of the Purch&ssdrities is less than CAD 97,000;

(e) the Purchaser acknowledges that the Securitielse subject to restrictions on resale until gienths have elapsed from the date of issue
of the Purchased Securities;

(f) the Purchaser is not a person, company or coatioin of persons or companies that is a "conteas@n” of the Issuer as defined in the
Applicable Legislation, will not become a "contp@rson" by virtue of this purchase of any of theusities, and does not intend to act in
concert with any other person to form a controlugrof the Issuer;

(9) the Purchaser acknowledges that:
(i) no securities commission or similar regulatanthority has reviewed or passed on the meriteSEecurities;
(i) there is no government or other insurance dogethe Securities;

(iii) there are risks associated with the purchafsthe Securities



(iv) there are restrictions on the Purchaser'stalbd resell the Securities and it is the respbifisy of the Purchaser to find out what those
restrictions are and to comply with them befordirsglthe Securities; and

(v) the Issuer has advised the Purchaser thassuet is relying on an exemption from the requir@siéo provide the Purchaser with a
prospectus and to sell securities through a persgistered to sell securities under the Applicdlggislation and, as a consequence of
acquiring securities pursuant to this exemptionta@e protections, rights and remedies providedhgyApplicable Legislation, including
statutory rights of rescission or damages, will b@tvailable to the Purchaser;

(h) this subscription has not been solicited in ather manner contrary to the Applicable Legiskatio
(i) the Purchaser is at arm's length (as that tercustomarily defined) with the Issuer;

(j) the Purchaser acknowledges that the Secusdtiesubject to restrictions on trading in Britisbl@nbia and Ontario as described in the
section headed "Legends" on page 3;

(k) the Purchaser acknowledges that the Secuhitige not been registered under the U.S. Secufiteand may not be offered or sold unless
registered under the U.S. Securities Act and tbargtees laws of all applicable states of the Udiftates or an exemption from such
registration requirements is available;

() the Purchaser acknowledges that the Issuemsdlits commercially reasonable efforts to obgafimal receipt for a Prospectus in British
Columbia and Ontario and to procure the effectigsrad a Registration Statement in the U.S. witliird8ys of the Closing;

(m) the Purchaser (or others for whom it is coriin@chereunder) has been advised to consult itsleged and tax advisors with respect to
applicable resale restrictions and tax considematiand it (or others for whom it is contractingewander) is solely responsible for compliance
with applicable resale restrictions and applicahlelegislation;

(n) the Purchaser has no knowledge of a "matead@! br "material change" (as those terms are ddfin the Applicable Legislation) in the
affairs of the Issuer that has not been generadiglased to the public, save knowledge of thisipaldr transaction;

(o) the offer made by this subscription is irrevzleasubject to the Purchaser's right to withdrag/subscription and to terminate the
obligations as set out in this Agreement) and meguacceptance by the Issuer and approval of the TS

(p) the Purchaser has the legal capacity and cempeto enter into and execute this Agreement@take all actions required pursuant tc
Subscription Agreement and, if the Purchaser isrparation it is duly incorporated and validly sigtie®g under the laws of its jurisdiction of
incorporation and all necessary approvals by itsatiors, shareholders and others have been givauthorize execution of this Agreement on
behalf of the Purchaser;

(g) the entering into of this Agreement and thedetions contemplated hereby will not result entolation of any of the terms and
provisions of any law applicable to, or the coristatiocuments of, the Purchaser or of any agreemitten or oral, to which the Purchaser
may be a party or by which the Purchaser is or bealgound;

(r) this Agreement has been duly executed and elei/by the Purchaser and constitutes a legat] aali binding agreement of the Purchaser
enforceable against the Purchaser;

(s) the Purchaser has been independently advisedtias applicable hold period imposed in respéth® Securities by securities legislation
in the jurisdiction in which the Purchaser residad confirms that no representation has been nesgecting the applicable hold periods for
the Securities and



aware of the risks and other characteristics oSbeurities and of the fact that the Purchaser moaye able to resell the Securities except in
accordance with the applicable securities legstaéind regulatory policies;

(t) the Purchaser, and any beneficial purchasevfmm the Purchaser is acting, is resident in theipce or jurisdiction set out on the first
(cover) page of this Agreement;

(u) the Purchaser is capable of assessing the pedpovestment as a result of the Purchaser'sdialagxperience or as a result of advice
received from a registered person other than theelsor any affiliates of the Issuer;

(v) if required by applicable securities legislatigolicy or order or by any securities commissigngck exchange or other regulatory
authority, the Purchaser will execute, delivee find otherwise assist the Issuer in filing, segorts, undertakings and other documents with
respect to the issue of the Securities as maydeéresd;

(w) the Purchaser acknowledges that the Agent aaG=ord Europe will receive a commission, ageréigants,a corporate finance fee an
administration fee from the Issuer in connectiothvhiis Private Placement;

(x) the Purchaser will not conduct hedging transastinvolving the Shares unless in compliance withApplicable Legislation;

(y) the Purchaser acknowledges that the Issuereiilise, and has instructed its transfer agerdftese, to register any transfers of the
Purchased Securities or the underlying Shares,affsror Warrants Shares unless such transfer is maatcordance with regulations
pursuant to, or registration under, the Applicdtdgislation (including the U.S. Securities Act)mursuant to an available exemption from
such registration.

2.2 RELIANCE, INDEMNITY AND NOTIFICATION OF CHANGES

The representations and warranties in the Subsmtipigreement (including the first (cover) pages rerms on pages 2 to 4, the General
Provisions on pages 12 to 19 and the other schednld appendixes incorporated by reference) are tmathe Purchaser with the intent that
they be relied upon by the Issuer and the Agedetermining its suitability as a purchaser of Pasgd Securities, and the Purchaser hereby
agrees to indemnify the Issuer and the Agent apalhl®sses, claims, costs, expenses and damagjebitities which any of them may suff

or incur as a result of reliance thereon. The Pagehundertakes to notify the Issuer and the Agemiediately of any change in any
representation, warranty or other information iatato the Purchaser set forth in the Subscripfigreement (including the first (cover) page,
the Terms on pages 2 to 4, the General Provisiommges 12 to 19 and the other schedules and agpsridicorporated by reference) which
takes place prior to the Closing.

2.3 SURVIVAL OF REPRESENTATIONS AND WARRANTIES

The representations and warranties contained $nSection will survive the Closing.
3. REPRESENTATIONS AND WARRANTIES OF THE ISSUER

3.1 INCORPORATION BY REFERENCE FROM AGENCY AGREEMEN

The Issuer hereby makes in favour of the Purchihgerepresentations and warranties of the Issugaceed in the Agency Agreement. The
Issuer will provide to the Purchaser, promptly equest and without charge, an extract fi



the Agency Agreement certified by an officer of theuer as a true extract of the representatiodsvanranties contained in the Agency
Agreement.

3.2 SURVIVAL OF REPRESENTATIONS AND WARRANTIES
The representations and warranties contained $n3@ction will survive the Closing.
3.3 EXCLUSION OF LIABILITY OF AGENT

The Purchaser acknowledges that the Agent is aaran agent in this transaction and that all wiéies, conditions, representations or
stipulations, other than those relating solelyhi® Agent, whether express or implied and whethisingrhereunder or under prior agreement
or statement or by statute or at common law areessty those of the Issuer. The Purchaser ackngetethat no information or
representation concerning the Issuer has beendadvto the Purchaser by the Issuer, the Agent na€ard Europe other than those
contained in the Subscription Agreement and thendge\greement and that the Purchaser is relyingedyntupon the Subscription
Agreement and the Agency Agreement. Any informagiwen or statement made is given or made withiability or responsibility
howsoever arising on the part of the Agent or CepatEurope. No person in the employment of, ongats agent of, the Agent or
Canaccord Europe has any authority to make ora@iyerepresentation or warranty whatsoever in i@latid the Issuer or the Securities. Any
information given or statement made is given or enaithout liability or responsibility howsoever sirig on the part of the Agent or
Canaccord Europe, and the Purchaser hereby reliesAgent and Canaccord Europe from any claimisriiag arise in respect of any such
information given or statement made.

4. WITHDRAWAL OF SUBSCRIPTION AND CONTRACTUAL RIGH$

The Purchaser reserves the right to withdraw thiiseription and to terminate its obligations hedmrmat any time before Closing if the Ag
terminates its obligations with respect to the &aPlacement under the Agency Agreement and hagigints the Agent as its agent for the
purpose of notifying the Issuer of the withdrawatermination of this subscription.

If the Purchaser, who acquires Shares and Waroaintise deemed exercise of the Purchased Secuypitiebased by it, is or becomes entitled
under the Applicable Legislation to the remedyesfaission by reason of the Prospectus or any amartdhereto containing a
misrepresentation, the Purchaser will be entitlegescission not only of the Purchaser's exerdiseich Purchased Securities, but also of its
subscription hereunder, and will be entitled inreeetion with such rescission to a full refund frme Issuer of all consideration paid to the
Issuer on acquisition of such Purchased Securiltes foregoing is in addition to any other rightremedy available to the Purchaser under
the Applicable Legislation or otherwise at law.

5. CLOSING
5.1 The Purchaser acknowledges that there is @hdgknsufficient funds may be raised on the Giggb fund the Issuer's business objecti

5.2 On or before the end of the fifth business hiafpre the Closing Date, the Purchaser will delteethe Issuer or the Agent the Subscription
Agreement and all applicable schedules and reqimeals, duly executed, and payment in full for tbtal price of the Purchased Securitie
be purchased by the Purchaser.

5.3 At Closing, the Issuer will deliver to the Agé¢hne certificates representing the Purchased 8esupurchased by the Purchaser registered
in the name of the Purchaser or its nomil



6. INDEMNITY IN CONNECTION WITH REGISTRATION STATENENT

The Purchaser hereby indemnifies the Issuer, filsagfs, any person who signed the Registratiate3hent, and their respective officers,
directors and control persons against all suctelsdaims, damages, liabilities and expensesuirog but not limited to reasonable exper
incurred in investigating, preparing and defendigginst any claim) insofar as they arise out afrerbased upon or are caused by any untrue
statement or alleged untrue statement or any oomigsi alleged omission based on written informafionished to the Issuer by or on behalf
of the Purchaser for the inclusion in any RegigiraStatement or prospectus (and any amendmestsppiements thereto).

7. MISCELLANEOUS
7.1 The Purchaser was introduced to the Issuenégent or Canaccord Europe under the terms oAgeacy Agreement.

7.2 The Purchaser agrees to sell, assign or trathefeSecurities only in accordance with the rezmignts of Applicable Legislation and any
legends placed on the Securities as contemplatéleb8ubscription Agreement.

7.3 The Purchaser hereby irrevocably authorizeg\gent, in its sole discretion:

(a) to act as the Purchaser's representative &ltsing, to receive certificates for Purchaseduiges subscribed for and to execute in its
name and on its behalf all closing receipts andidwnts required; and

(b) to waive, in whole or in part, any represemtasi, warranties, covenants or conditions for theefieof the Purchaser contained in the
Subscription Agreement or in any agreement or dasurancillary or related to the Private Placement.

7.4 The Purchaser hereby authorizes the Issuarteat any minor errors in, or complete any mimgoimation missing from any part of the
Subscription Agreement and any other schedulesySocertificates or documents executed by the Rgearhand delivered to the Issuer in
connection with the Private Placement.

7.5 The Issuer and the Agent will be entitled 1y on delivery by fax machine of an executed copths subscription, and acceptance by the
Issuer of such faxed copy will be equally effectivecreate a valid and binding agreement betweePthichaser and the Issuer in accordance
with the terms of the Subscription Agreement.

7.6 Without limitation, this subscription and thmartsactions contemplated hereby are conditionah @pal subject to the Issuer receiving the
approval of the TSE and the AMEX to this subscoiptand the transactions contemplated hereby.

7.7 This agreement is not assignable or transfetapthe parties hereto without the express writtamsent of the other party to this
Agreement.

7.8 Time is of the essence of this Agreement aticbeicalculated in accordance with the provisiohthe Interpretation Act (British
Columbia).

7.9 Except as expressly provided in this Agreeraedtin the agreements, instruments and other dausmentemplated or provided for
herein, this Agreement contains the entire agreébween the parties with respect to the Secarétied there are no other terms, conditions,
representations or warranties whether expressedieith oral or written, by statute, by common ldw,the Issuer, by the Agent, or by anyone
else.

7.10 The parties to this Agreement may am end this Agreement only in
writing.
7.11 This Agreement enures to the benefit of and is binding upon the

parties to this Agreement and their successorgpanditted assign:



7.12 A party to this Agreement will give all notictd or other written communications with the otparty to this Agreement concerning this
Agreement by hand or by registered mail address#ltetaddress given above.

7.13 This Agreement is to be read with all charigegender or number as required by the context.

7.14 This Agreement will be governed by and comstrim accordance with the internal laws of Brit@blumbia (without reference to its ru
governing the choice or conflict of laws), and fzaties hereto irrevocably attorn and submit togtkeusive jurisdiction of the courts of
British Columbia with respect to any dispute refate this Agreement.

END OF GENERAL PROVISIONS

END OF SUBSCRIPTION AGREEMENT



INSTRUCTIONS TO PURCHASER
1. Complete all the information in the boxes ongagnd sign where indicated with an "X".
2. Complete the certification that starts on page® sign where indicated with an "X" on page 7.

3. Complete the Toronto Stock Exchange privategutant questionnaire and undertaking that starfsage 10 and sign where indicated with
an "X" on page 11



THIS IS PAGE 1 OF 16 PAGES OF A SUBSCRIPTION AGREEMENT AND RELATED APPENDIXES,
SCHEDULES AND FORMS. COLLECTIVELY, THESE PAGES TOGE THER ARE
REFERRED TO AS THE"SUBSCRIPTION AGREEMENT".

PRIVATE PLACEMENT SUBSCRIPTION AGREEMENT
(UNITED STATES AND OUTSIDE CANADA)

TO: GENETRONICS BIOMEDICAL CORPORATION (the "Issuer "),
San Diego, California, U.S.A.

Subject and pursuant to the terms set out in them3en pages 2 to 4, the General Provisions onsph@é¢o 16 and the other schedules and
appendixes incorporated by reference, the undeadi¢the "Purchaser") hereby irrevocably subscribesand on Closing will purchase from
the Issuer, the following securities at the follogiprice:

Special Warrants

USD 0.45 per Special Warrant for a total purchagzepf USD

The Purchaser holds the following securities ofliseier:

The Purchaser directs the Issuer to issue, regiatédeliver the certificates representing the Rased Securities as follows:

REGISTRATION INSTRUCTIONS: D ELIVERY INSTRUCTIONS:
Name to appear on certificate N ame and account reference, if applicable
Account reference, if applicable C ontact name
Address A ddress
T elephone number
EXECUTED by the Purchaser this day of , 2001.
WITNESS: E XECUTION BY PURCHASER:
Signature of witness S ignature of individual (if Purchaser IS an
i ndividual)
Name of witness A uthorized signatory (if Purchaser is NOT an
i ndividual)
Address of witness N ame of Purchaser (PLEASE PRINT)
N ame of authorized signatory (PLEASE PRINT)
ACCEPTED this ___ day of , 2001.

GENETRONICS BIOMEDICAL CORPORATION
Per: i

Authorized signatory

ddress of Purchaser (residence if an
ndividual)



By signing this acceptance, the Issuer agrees tmbed by the Terms on pages 2 to 4, the Geneoaldtons on pages 1 to 8 and the other
schedules and appendixes incorporated by refer



THE REFERENCE DATE OF THIS

SUBSCRIPTION AGREEMENT (WITH RELATED PAGE 2 OF 16 P AGES
APPENDIXES, SCHEDULES AND FORMS)

TERMS

November 1, 2001

AGREEMENT (THE "AGREEMENT DATE")
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TOTAL AMOUNT

PRICE

WARRANTS

SELLING JURISDICTIONS

"CLOSING DATE"

LEGENDS

JURISDICTION OF ORGANIZATION

SUBSCRIPTION AGREEMENT (WITH RELATED PAGE 3 OF 16 P AGES
APPENDIXES, SCHEDULES AND FORMS)
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SUBSCRIPTION AGREEMENT (WITH RELATED PAGE 4 OF 16 P AGES
APPENDIXES, SCHEDULES AND FORMS)

AUTHORIZED AND OUTSTANDING The authorized c apital of the Issuer is

CAPITAL 100,000,000 shar
value of $0.001
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SUBSCRIPTION AGREEMENT (WITH RELATED PAGE 5 OF 16 P AGES
APPENDIXES, SCHEDULES AND FORMS)

CERTIFICATION FOR U.S. SECURITIES LAW COMPLIANCE

(Capitalized terms not specifically defined in tlisrtification have the meaning ascribed to thettnéSubscription Agreement to which this
Schedule is attached.)

In connection with the execution of the Subscripthkgreement to which this Schedule is attachedPirehaser represents and warrants to
the Issuer that:

(a) It has such knowledge and experience in firdrarid business matters as to be capable of ewauht merits and risks of an investment
in the Purchased Securities and it is able to themeconomic risk of loss of its entire investment.

(b) The Issuer has provided to it the opporturdtyask questions and receive answers concernintgrims and conditions of the Offering and
it has had access to such information concerniadstbuer as it has considered necessary or apgi®priconnection with its investment
decision to acquire the Purchased Securities.

(c) It is acquiring the Purchased Securities fooilvn account, for investment purposes only andwuitbta view to any resale, distribution or
other disposition of the Purchased Securities atation of the United States securities laws.

(d) It understands the Purchased Securities haivieaam and will not be registered under the U.SuBes Act of 1933, as amended (the
"1933 Act") or the securities laws of any statehaf United States and that the sale contemplatexbiés being made in reliance on an
exemption from such registration requirementsuttifer understands that, while the Issuer has ddeease its best efforts to file a
registration statement in respect of the Purchasesale of the Shares and the Warrant ShareSR#ugstration Statement"), in compliance
with the U.S. Securities Act with the United StaSecurities and Exchange Commission, and to havR#yistration Statement declared
effective, there can be no assurance the Issukbevidble to do so. It also understands that ithvélrequired to furnish certain information
about it and its holdings of the Issuer's shargsastsof the information that will be included imet Registration Statement.

(e) It satisfies one or more of the categoriesdatgid below (please initial the appropriate lines):

Category 1.  An organization described in S ection 501(c)(3) of

the United States Internal Rev
corporation, a Massachusetts o
trust or partnership, not form
purpose of acquiring the Purch
total assets in excess of USD

Category 2. A natural person whose individ
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U.S. Small Business Administra
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mpany licensed by the
tion under Section
iness Investment Act



SUBSCRIPTION AGREEMENT (WITH RELATED PAGE 6 OF 16 P AGES
APPENDIXES, SCHEDULES AND FORMS)

Category 7. A private business development company as defined
in Section 202(a)(22) of the | nvestment Advisors
Act of 1940; or

Category 8.  An entity in which all of the equity owners satisfy
the requirements of one or mor e of the foregoing
categories.

(f) It has not purchased the Purchased Securisiesrasult of any form of general solicitation engral advertising, including advertisements,
articles, notices or other communications publisineghy newspaper, magazine or similar media oadicast over radio, or television, or o
form of telecommunications, including electronismlay, or any seminar or meeting whose attendeeslgen invited by general solicitation
or general advertising.

(g) If it decides to offer, sell or otherwise tréarsany of the Purchased Securities or the undeglghares, Warrants or Warrant Shares, it will
not offer, sell or otherwise transfer any of suebuwsities directly or indirectly, unless:

(i) the sale is to the Issuer;

(i) the sale is made outside the United Statestimnsaction meeting the requirements of Ruledd®egulation S under the U.S. Securities
Act and in compliance with applicable local lawslaagulations;

(iii) the sale is made pursuant to the exemptiomfthe registration requirements under the U.Susées Act provided by Rule 144
thereunder and in accordance with any applicable securities or "blue sky" laws;

(iv) the Purchased Securities are sold in a traimsathat does not require registration under th®. $ecurities Act or any applicable state
laws and regulations governing the offer and shkeourities, and it has prior to such sale furaisto the Issuer an opinion of counsel
reasonably satisfactory to the Issuer to the effeattsuch transaction does not require registratio

(v) the sale is made pursuant to an effective tegien statement filed under the U.S. Securities A

(h) The Purchased Securities and the underlyingeShivarrants and Warrant Shares are "restricagtiies” as that term is defined in the
U.S. Securities Act, and the certificates repraegrthe Purchased Securities and the Shares, Waiaad Warrant Shares issued upon
conversion of the Purchased Securities, as welll&ertificates issued in exchange for or in siibion of the foregoing, until such time as is
no longer required under the applicable requiremehthe U.S. Securities Act or applicable stataigges laws, will bear, on the face of st
certificate, a legend in substantially the follog/form:

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REBZERED UNDER THE U.S. SECURITIES ACT OF 1933, AS
AMENDED (THE "U.S. SECURITIES ACT") OR UNDER ANY SATE SECURITIES LAWS. THE HOLDER HEREOF, BY
PURCHASING SUCH SECURITIES, AGREES FOR THE BENE®TF THE CORPORATION THAT SUCH SECURITIES MAY BE
OFFERED, SOLD OR OTHERWISE TRANSFERRED ONLY (A) T®IE CORPORATION, (B) PURSUANT TO AN EXEMPTION
FROM REGISTRATION UNDER THE U.S. SECURITIES ACT PRIDED BY RULE 144 THEREUNDER OR ANOTHER
APPLICABLE EXEMPTION, OR (C) PURSUANT TO AN EFFECVE REGISTRATION STATEMENT. DELIVERY OF THIS
CERTIFICATE MAY NOT CONSTITUTE "GOOD DELIVERY" IN ETTLEMENT OF TRANSACTIONS ON STOCK EXCHANGES IN
CANADA.

() It understands and agrees that there may beriabtax consequences to the Purchaser of anstiqaior disposition of the Securities. T
Issuer gives no opinion and makes no representatithrrespect to the tax consequences to the Psechender United States, state, local or
foreign tax law of the undersigned's acquisitiomlisposition of such Securitie



SUBSCRIPTION AGREEMENT (WITH RELATED PAGE 7 OF 16 P AGES
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() It understands and agrees that the financééstents of the Issuer have been prepared in atmdvith Canadian generally accepted
accounting principles with a reconciliation to WmtStates generally accepted accounting principles.

(k) It consents to the Issuer making a notatioft®necords or giving instructions to any transfgent of the Issuer in order to implement the
restrictions on transfer set forth and describetthiz Certification and the Subscription Agreement.

Dated 2001.

Signature of individual (if Purchaser IS an
individual)

X

Authorized signatory (if Purchaser is NOT an
individual)

Name of Purchaser (PLEASE PRINT)

Name of authorized signatory (PLEASE PRID

Official capacity of authorized signatory

(PLEASE PRINT)



SUBSCRIPTION AGREEMENT (WITH RELATED PAGE 8 OF 16 P AGES
APPENDIXES, SCHEDULES AND FORMS)

THE TORONTO STOCK EXCHANGE
PRIVATE PLACEMENT QUESTIONNAIRE AND UNDERTAKING
To be completed by each proposed private placemenhaser of listed securities or securities whi@convertible into listed securities.
QUESTIONNAIRE
1. DESCRIPTION OF TRANSACTION
(a) Name of issuer of the securities (the "Issuer")
Genetronics Biomedical Corporation

(b) Number and class of securities to be purchased

Special Warrants; each Sp&laiahnt is exercisable without additional paynterdcquire one common share (
"Shares") and one half share purchase warrant\(#agrants"); each whole Warrant may be exercisdtiwil8 months from the date of
issuance to the Purchaser to acquire one commoa shthe Issuer (the "Warrant Shares") at a pfddSD 0.75 per share.

(c) Purchase price
USD 0.45 per Special Warrant
2. DETAILS OF PURCHASER

(a) Name of purchaser

(b) Address

(c) Names and addresses of persons having a gteatet 0% beneficial interest in the purchaser

3. RELATIONSHIP TO ISSUER

(@) Is the purchaser (or any person named in resptmn2(c) above) an insider of the Issuer fomptingoses of the Ontario Securities Act
(before giving effect to this private placemenf)8d, state the capacity in which the purchasepésson named in response to 2(c)) qualifies
as an insider



SUBSCRIPTION AGREEMENT (WITH RELATED PAGE 9 OF 16 P AGES
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(b) If the answer to (a) is "no", are the purchaset the Issuer controlled by the same personrapeaay? If so, give details

4. DEALINGS OF PURCHASER IN SECURITIES OF THE ISSRIE

Give details of all trading by the purchaser, asgipal, in the securities of the Issuer (othemntkdabt securities which are not convertible into
equity securities), directly or indirectly, withthe 60 days preceding the date hereof

UNDERTAKING
TO: The Toronto Stock Exchange

The undersigned has subscribed for and agreed¢tbase, as principal, the securities describetei IL of this Private Placement
Questionnaire and Undertaking.

The undersigned undertakes not to sell or otherdiiggose of any of the said securities so purchasedy securities derived therefrom for a
period that expires on the earlier of six montlasrfithe date of the closing of the transaction Ines@id the issuance of a receipt by the On
Securities Commission for a final prospectus quald the distribution of the Shares and the Wasawithout the prior consent of The
Toronto Stock Exchange and any other regulatory bhading jurisdiction.

Dated 2001.

Signature of individual (if Purchaser IS an
individual)

X

Authorized signatory (if Purchaser is NOT an
individual)

Name of Purchaser (PLEASE PRINT)

Name of authorized signatory (PLEASE PRI}

Official capacity of authorized signatory

(PLEASE PRINT)



GENERAL PROVISIONS
1. DEFINITIONS

1.1 In the Subscription Agreement (including thistf{cover) page, the Terms on pages 2 to 4, tme@EeProvisions on pages 1 to 8 and the
other schedules and appendixes incorporated bserefe), the following words have the following me@s unless otherwise indicated:

(&) "Agent" has the meaning assigned in the Terms;

(b) "Applicable Legislation" means the Securitiegylslation Applicable to the Issuer (as definegage 4) and all legislation incorporated in
the definition of this term in other parts of thebScription Agreement, together with the regulatiand rules made and promulgated under
that legislation and all administrative policy staents, blanket orders and rulings, notices aner @tiministrative directions issued by the
Commissions;

(c) "Canaccord Europe" means Canaccord Capitabfi&)rLimited;

(d) "Closing" means the completion of the sale puthase of the Purchased Securities;

(e) "Closing Date" has the meaning assigned imgrens;

(f) "Commissions" means the B.C. Securities Comimisghe Ontario Securities Commission and the SEC;

(9) "General Provisions" means those portions efShbscription Agreement headed "General Provisiand contained on page 1 to 8;

(h) "Private Placement" means the offering of thecRased Securities on the terms and conditiotissoAgency Agreement and this
Subscription Agreement;

() "Purchased Securities" has the meaning assigntée Terms;

() "Regulation D" means Regulation D promulgateder the U.S.
Securities Act;

(k) "Regulation S" means Regulation S promulgateden the U.S.
Securities Act;

() "Regulatory Authorities" means the Commissiansl the TSE;
(m) "SEC" means the Securities and Exchange Cononisd the United States;
(n) "Securities" means the Special Warrants, trer& the Warrants and the Warrant Shares;

(o) "Subscription Agreement" means the first (cpyage, the Terms on pages 2 to 4, the GeneraldRyos on pages 1 to 8 and the other
schedules and appendixes incorporated by reference;

(p) "Terms" means those portions of the Subscmpfigreement headed "Terms" and contained on page 2and
(q) "U.S. Securities Act" means the Securities @fct933 (United States of America), as amended.

1.2 In the Subscription Agreement, the followingrie have the meanings defined in Regulation S:."Be®son" and "United State:



1.3 In the Subscription Agreement, unless othersperified, currencies are indicated with the 1S@7currency code so that United States
dollars are indicated with the prefix "USD".

1.4 In the Subscription Agreement, other words pim@ises that are capitalized have the meaningresbkig the Subscription Agreement.
2. REPRESENTATIONS AND WARRANTIES OF PURCHASER

2.1 REPRESENTATIONS BY PURCHASER

The Purchaser represents and warrants to the Igsters at the Agreement Date and at the Closing:

(a) no prospectus has been filed by the IssuertwgfCommissions in connection with the issuanagb®fPurchased Securities, the issuan
exempted from the prospectus requirements of th@iégble Legislation and:

(i) the Purchaser is restricted from using moghefcivil remedies available under the Applicabégislation;

(i) the Purchaser may not receive information tliatild otherwise be required to be provided toRbechaser under the Applicable
Legislation; and

(iii) the Issuer is relieved from certain obligat®that would otherwise apply under the Applicdl#gislation;
(b) to the best of the Purchaser's knowledge, thiehHased Securities were not advertised,;

(c) no person has made to the Purchaser any wadtteral representations:

(i) that any person will resell or repurchase tee8ities;

(i) that any person will refund the purchase poé¢he Purchased Securities;

(iii) as to the future price or value of any of tBecurities; or

(iv) that the Securities will be listed and postedtrading on a stock exchange or that applicalias been made to list and post the Securities
for trading on a stock exchange, other than the ZISEAMEX;

(d) the Purchaser is not resident in British Coliardy Ontario;

(e) the Purchaser is not a person, company or cw@tibn of persons or companies that is a "conteot@n” of the Issuer as defined in the
Applicable Legislation, will not become a "contprson” by virtue of this purchase of any of theusities, and does not intend to act in
concert with any other person to form a controugrof the Issuer;

(f) the Purchaser acknowledges that:
(i) no securities commission or similar regulatanthority has reviewed or passed on the meriteSecurities;
(i) there is no government or other insurance dogethe Securities;

(iii) there are risks associated with the purchafsthe Securities



(iv) there are restrictions on the Purchaser'stalbd resell the Securities and it is the respbifisy of the Purchaser to find out what those
restrictions are and to comply with them befordirsglthe Securities; and

(v) the Issuer has advised the Purchaser thassuet is relying on an exemption from the requir@siéo provide the Purchaser with a
prospectus and to sell securities through a peegistered to sell securities under the Applicdlggislation and, as a consequence of
acquiring securities pursuant to this exemptionta@e protections, rights and remedies providedhgyApplicable Legislation, including
statutory rights of rescission or damages, will b@tvailable to the Purchaser;

(9) this subscription has not been solicited in ather manner contrary to the Applicable Legiskatio
(h) the Purchaser is at arm's length (as that igieustomarily defined) with the Issuer;

(i) the Purchaser acknowledges that the Secusdtiesubject to restrictions on trading in Britisbl@nbia and Ontario as described in the
section headed "Legends" on page 3;

(j) the Purchaser acknowledges that the Secutiige not been registered under the U.S. Secufiteand may not be offered or sold unless
registered under the U.S. Securities Act and tbargtees laws of all applicable states of the Udiftates or an exemption from such
registration requirements is available;

(k) the Purchaser acknowledges that the Issuesdlits commercially reasonable efforts to obssfimal receipt for a Prospectus in British
Columbia and Ontario and to procure the effectigsrad a Registration Statement in the U.S. witliird8ys of the Closing;

() the Purchaser (or others for whom it is cortirachereunder) has been advised to consult itslegal and tax advisors with respect to
applicable resale restrictions and tax considematiand it (or others for whom it is contractingewnder) is solely responsible for compliance
with applicable resale restrictions and applicahlelegislation;

(m) the Purchaser has no knowledge of a "matead! or "material change" (as those terms are ddfin the Applicable Legislation) in the
affairs of the Issuer that has not been generadiglased to the public, save knowledge of thisipaldr transaction;

(n) the offer made by this subscription is irrevzleasubject to the Purchaser's right to withdraggubscription and to terminate the
obligations as set out in this Agreement) and meguacceptance by the Issuer and approval of the TS

(o) the Purchaser has the legal capacity and c@mpeto enter into and execute this Agreement@take all actions required pursuant tc
Subscription Agreement and, if the Purchaser isrparation it is duly incorporated and validly sigtie®g under the laws of its jurisdiction of
incorporation and all necessary approvals by itsatiors, shareholders and others have been givauthorize execution of this Agreement on
behalf of the Purchaser;

(p) the entering into of this Agreement and thedetions contemplated hereby will not result entolation of any of the terms and
provisions of any law applicable to, or the coristatiocuments of, the Purchaser or of any agreemitten or oral, to which the Purchaser
may be a party or by which the Purchaser is or bealgound;

(q) this Agreement has been duly executed andeateli/by the Purchaser and constitutes a legatl aalil binding agreement of the Purch:
enforceable against the Purchaser;

(r) the Purchaser has been independently advistxths applicable hold period imposed in respétih® Securities by securities legislatiol
the jurisdiction in which the Purchaser resides emnfirms that no representation has been madectsp the applicable hold periods for the
Securities and i



aware of the risks and other characteristics oSbeurities and of the fact that the Purchaser moaye able to resell the Securities except in
accordance with the applicable securities legstaéind regulatory policies;

(s) the Purchaser, and any beneficial purchasextiom the Purchaser is acting, is resident in thie $r jurisdiction set out on the first
(cover) page of this Agreement;

(t) the Purchaser is capable of assessing the pedpavestment as a result of the Purchaser'sdialagxperience or as a result of advice
received from a registered person other than theelsor any affiliates of the Issuer;

(u) if required by applicable securities legislatipolicy or order or by any securities commissigngck exchange or other regulatory
authority, the Purchaser will execute, delivee find otherwise assist the Issuer in filing, segorts, undertakings and other documents with
respect to the issue of the Securities as maydeéresd;

(v) the Purchaser acknowledges that the Agent aa€@zord Europe will receive a commission, agendgants,a corporate finance fee and an
administration fee from the Issuer in connectiothvihiis Private Placement;

(w) the Purchaser will not conduct hedging tranisastinvolving the Shares unless in compliance wWithApplicable Legislation;

(x) the Purchaser acknowledges that the Issuereiilise, and has instructed its transfer agerdftese, to register any transfers of the
Purchased Securities or the underlying Shares,aff@ror Warrants Shares unless such transfer is maatcordance with regulations
pursuant to, or registration under, the Applicdtdgislation (including the U.S. Securities Act)mursuant to an available exemption from
such registration.

2.2 RELIANCE, INDEMNITY AND NOTIFICATION OF CHANGES

The representations and warranties in the Subsmtiptgreement (including the first (cover) pages frerms on pages 2 to 4, the General
Provisions on pages 1 to 8 and the other schednlksppendixes incorporated by reference) are mmatlee Purchaser with the intent that
they be relied upon by the Issuer and the Agedetermining its suitability as a purchaser of Pasgd Securities, and the Purchaser hereby
agrees to indemnify the Issuer and the Agent apalhl®sses, claims, costs, expenses and damagjebitities which any of them may suff

or incur as a result of reliance thereon. The Pagehundertakes to notify the Issuer and the Agemiediately of any change in any
representation, warranty or other information iatato the Purchaser set forth in the Subscripfigreement (including the first (cover) page,
the Terms on pages 2 to 4, the General Provisiommges 1 to 8 and the other schedules and appsndiborporated by reference) which
takes place prior to the Closing.

2.3 SURVIVAL OF REPRESENTATIONS AND WARRANTIES

The representations and warranties contained $nSection will survive the Closing.
3. REPRESENTATIONS AND WARRANTIES OF THE ISSUER

3.1 INCORPORATION BY REFERENCE FROM AGENCY AGREEMEN

The Issuer hereby makes in favour of the Purchihgserepresentations and warranties of the Issugaceed in the Agency Agreement. The
Issuer will provide to the Purchaser, promptly equest and without charge, an extract fi



the Agency Agreement certified by an officer of theuer as a true extract of the representatiodsvanranties contained in the Agency
Agreement.

3.2 SURVIVAL OF REPRESENTATIONS AND WARRANTIES
The representations and warranties contained $n3@ction will survive the Closing.
3.3 EXCLUSION OF LIABILITY OF AGENT

The Purchaser acknowledges that the Agent is aaran agent in this transaction and that all wiéies, conditions, representations or
stipulations, other than those relating solelyhi® Agent, whether express or implied and whethisingrhereunder or under prior agreement
or statement or by statute or at common law areessty those of the Issuer. The Purchaser ackngetethat no information or
representation concerning the Issuer has beendadvto the Purchaser by the Issuer, the Agent na€ard Europe other than those
contained in the Subscription Agreement and thendge\greement and that the Purchaser is relyingedyntupon the Subscription
Agreement and the Agency Agreement. Any informagiwen or statement made is given or made withiability or responsibility
howsoever arising on the part of the Agent or CepatEurope. No person in the employment of, ongats agent of, the Agent or
Canaccord Europe has any authority to make ora@iyerepresentation or warranty whatsoever in i@latid the Issuer or the Securities. Any
information given or statement made is given or enaithout liability or responsibility howsoever sirig on the part of the Agent or
Canaccord Europe, and the Purchaser hereby reliesAgent and Canaccord Europe from any claimisriiag arise in respect of any such
information given or statement made.

4. WITHDRAWAL OF SUBSCRIPTION AND CONTRACTUAL RIGH$

The Purchaser reserves the right to withdraw thiiseription and to terminate its obligations hedmrmat any time before Closing if the Ag
terminates its obligations with respect to the &aPlacement under the Agency Agreement and hagigints the Agent as its agent for the
purpose of notifying the Issuer of the withdrawatermination of this subscription.

If the Purchaser, who acquires Shares and Waroaintise deemed exercise of the Purchased Secuypitiebased by it, is or becomes entitled
under the Applicable Legislation to the remedyesfaission by reason of the Prospectus or any amartdhereto containing a
misrepresentation, the Purchaser will be entitlegescission not only of the Purchaser's exerdiseich Purchased Securities, but also of its
subscription hereunder, and will be entitled inreeetion with such rescission to a full refund frme Issuer of all consideration paid to the
Issuer on acquisition of such Purchased Securiltes foregoing is in addition to any other rightremedy available to the Purchaser under
the Applicable Legislation or otherwise at law.

5. CLOSING
5.1 The Purchaser acknowledges that there is @hdgknsufficient funds may be raised on the Giggb fund the Issuer's business objecti

5.2 On or before the end of the fifth business hiafpre the Closing Date, the Purchaser will delteethe Issuer or the Agent the Subscription
Agreement and all applicable schedules and reqimeals, duly executed, and payment in full for tbtal price of the Purchased Securitie
be purchased by the Purchaser.

5.3 At Closing, the Issuer will deliver to the Agé¢hne certificates representing the Purchased 8esupurchased by the Purchaser registered
in the name of the Purchaser or its nomil



6. INDEMNITY IN CONNECTION WITH REGISTRATION STATENENT

The Purchaser hereby indemnifies the Issuer, filsagfs, any person who signed the Registratiate3hent, and their respective officers,
directors and control persons against all suctelsdaims, damages, liabilities and expensesuirog but not limited to reasonable exper
incurred in investigating, preparing and defendigginst any claim) insofar as they arise out afrerbased upon or are caused by any untrue
statement or alleged untrue statement or any oomigsi alleged omission based on written informafionished to the Issuer by or on behalf
of the Purchaser for the inclusion in any RegigiraStatement or prospectus (and any amendmestsppiements thereto).

7. MISCELLANEOUS
7.1 The Purchaser was introduced to the Issuenégent or Canaccord Europe under the terms oAgeacy Agreement.

7.2 The Purchaser agrees to sell, assign or trathefeSecurities only in accordance with the rezmignts of Applicable Legislation and any
legends placed on the Securities as contemplatéleb8ubscription Agreement.

7.3 The Purchaser hereby irrevocably authorizeg\gent, in its sole discretion:

(a) to act as the Purchaser's representative &ltsing, to receive certificates for Purchaseduiges subscribed for and to execute in its
name and on its behalf all closing receipts andidwnts required; and

(b) to waive, in whole or in part, any represemtasi, warranties, covenants or conditions for theefieof the Purchaser contained in the
Subscription Agreement or in any agreement or dasurancillary or related to the Private Placement.

7.4 The Purchaser hereby authorizes the Issuarteat any minor errors in, or complete any mimgoimation missing from any part of the
Subscription Agreement and any other schedulesySocertificates or documents executed by the Rgearhand delivered to the Issuer in
connection with the Private Placement.

7.5 The Issuer and the Agent will be entitled 1y on delivery by fax machine of an executed copths subscription, and acceptance by the
Issuer of such faxed copy will be equally effectivecreate a valid and binding agreement betweePthichaser and the Issuer in accordance
with the terms of the Subscription Agreement.

7.6 Without limitation, this subscription and thmartsactions contemplated hereby are conditionah @pal subject to the Issuer receiving the
approval of the TSE and the AMEX to this subscoiptand the transactions contemplated hereby.

7.7 This agreement is not assignable or transfetapthe parties hereto without the express writtamsent of the other party to this
Agreement.

7.8 Time is of the essence of this Agreement aticbeicalculated in accordance with the provisiohthe Interpretation Act (British
Columbia).

7.9 Except as expressly provided in this Agreeraedtin the agreements, instruments and other dausmentemplated or provided for
herein, this Agreement contains the entire agreébween the parties with respect to the Secarétied there are no other terms, conditions,
representations or warranties whether expressedieith oral or written, by statute, by common ldw,the Issuer, by the Agent, or by anyone
else.

7.10 The parties to this Agreement may am end this Agreement only in
writing.
7.11 This Agreement enures to the benefit of and is binding upon the

parties to this Agreement and their successorgpanditted assign:



7.12 A party to this Agreement will give all notictd or other written communications with the otparty to this Agreement concerning this
Agreement by hand or by registered mail address#ltetaddress given above.

7.13 This Agreement is to be read with all charigegender or number as required by the context.
7.14 This Agreement will be governed by and corestrim accordance

with the internal laws of British Columbia (withotgference to its rules governing the choice offlmtrof laws), and the parties hereto
irrevocably attorn and submit to the exclusivegdittion of the courts of British Columbia with pegt to any dispute related to this
Agreement.

END OF GENERAL PROVISIONS

END OF SUBSCRIPTION AGREEMENT



INSTRUCTIONS TO PURCHASER
1. Complete all the information in the boxes ongagnd sign where indicated with an "X".
2. Complete the certification that starts on page® sign where indicated with an "X" on page 7.

3. Complete the Toronto Stock Exchange privategutant questionnaire and undertaking that starfsage 10 and sign where indicated with
an "X" on page 11



THIS IS PAGE 1 OF 16 PAGES OF A SUBSCRIPTION AGREEMENT AND RELATED APPENDIXES,
SCHEDULES AND FORMS. COLLECTIVELY, THESE PAGES TOGE THER ARE
REFERRED TO AS THE "SUBSCRIPTION AGREEMENT".

PRIVATE PLACEMENT SUBSCRIPTION AGREEMENT
(UNITED STATES AND OUTSIDE CANADA)

TO: GENETRONICS BIOMEDICAL CORPORATION (the "Issuer "),
San Diego, California, U.S.A.

Subject and pursuant to the terms set out in the3 en pages 2 to 4, the General Provisions onsphge 8 and the other schedules and
appendixes incorporated by reference, the undeadi¢the "Purchaser") hereby irrevocably subscribesand on Closing will purchase from
the Issuer, the following securities at the follogiprice:

Special Warrants

USD 0.50 per Special Warrant for a total purchagzepf USD

The Purchaser holds the following securities ofliseier:

The Purchaser directs the Issuer to issue, regiatédeliver the certificates representing the Rased Securities as follows:

REGISTRATION INSTRUCTIONS: D ELIVERY INSTRUCTIONS:
Name to appear on certificate N ame and account reference, if applicable
Account reference, if applicable C ontact name
Address A ddress
T elephone number
EXECUTED by the Purchaser this day of , 2001.
WITNESS: E XECUTION BY PURCHASER:
Signature of witness S ignature of individual (if Purchaser IS an
i ndividual)
Name of witness A uthorized signatory (if Purchaser is NOT an
i ndividual)
Address of witness N ame of Purchaser (PLEASE PRINT)
N ame of authorized signatory (PLEASE PRINT)
ACCEPTED this ___ day of , 2001.

GENETRONICS BIOMEDICAL CORPORATION
Per: i

Authorized signatory

ddress of Purchaser (residence if an
ndividual)



By signing this acceptance, the Issuer agrees tmbed by the Terms on pages 2 to 4, the Geneoaldtons on pages 1 to 8 and the other
schedules and appendixes incorporated by refer



THE REFERENCE DATE OF THIS

SUBSCRIPTION AGREEMENT (WITH RELATED PAGE 2 OF 16 P AGES
APPENDIXES, SCHEDULES AND FORMS)

TERMS

October 1, 2001
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TOTAL AMOUNT

PRICE

WARRANTS

SELLING JURISDICTIONS

"CLOSING DATE"

LEGENDS

JURISDICTION OF ORGANIZATION

AUTHORIZED AND OUTSTANDING

CAPITAL

SUBSCRIPTION AGREEMENT (WITH RELATED PAGE 3 OF 16 P AGES
APPENDIXES, SCHEDULES AND FORMS)

A maximum of 4,3

USD 0.50 for max
2,194,734,

Subject to the A
rules and polici
Exchange and the
Warrants will be

The certificates
will contain, am
complete provisi
of the Warrants
appropriate adju
number of the Wa
conversion of th
occurrence of ce
subdivision, con
reclassification
Issuer, the paym
the merger of th

The Warrants wil
Issuer from obta
from issuing add

The United State
and certain offs
Canada and the U

October 17, 2001
agreed by the Is

The certificates
will be endorsed
legends:

THE SECURITIES R
CERTIFICATE ARE
MAY NOT BE TRADE
12:01 A.M. ON [D
FROM CLOSING] OR
ON [IN THE CASE
WARRANTS, DATE 1
CLOSING AND, IN
SHARES, DATE ONE
CLOSING] EXCEPT
STOCK EXCHANGE A
LEGISLATION IN T

THE SECURITIES R
BEEN REGISTERED
OF 1933, AS AMEN
ACT") OR UNDER A
HOLDER HEREOF, B
AGREES FOR THE B
THAT SUCH SECURI
OTHERWISE TRANSF
CORPORATION, (B)
FROM REGISTRATIO
ACT PROVIDED BY
ANOTHER APPLICAB
TO AN EFFECTIVE
DELIVERY OF THIS
CONSTITUTE "GOOD
TRANSACTIONS ON

THE ISSUER

The Issuer is in
Delaware.

The authorized c
100,000,000 shar

value of $0.001

shares of prefer

89,468 Special Warrants.

imum total proceeds of USD

pplicable Legislation and the
es of the Toronto Stock
American Stock Exchange, the
non-transferable.

representing the Warrants
ong other things, the

ons concerning the exercise
and provisions for the
stment in the class and
rrant Shares issued upon

e Warrants upon the

rtain events, including any
solidation or

of the common shares of the
ent of stock dividends and

e Issuer.

| not restrict or prevent the
ining any other financing, or
itional securities or rights.

s, British Columbia, Ontario
hore jurisdictions outside of
nited States.

, or at such other date as
suer and the Agent.

representing the Securities
with only the following

EPRESENTED BY THIS

SUBJECT TO A HOLD PERIOD AND
D IN BRITISH COLUMBIA UNTIL
ATE SIX MONTHS AND ONE DAY
IN ONTARIO UNTIL 12:01 A.M.

OF THE SPECIAL WARRANTS AND
8 MONTHS AND ONE DAY FROM
THE CASE OF THE UNDERLYING
YEAR AND ONE DAY FROM

AS PERMITTED BY THE TORONTO
ND THE APPLICABLE SECURITIES
HOSE JURISDICTIONS.

EPRESENTED HEREBY HAVE NOT
UNDER THE U.S. SECURITIES ACT
DED (THE "U.S. SECURITIES

NY STATE SECURITIES LAWS. THE
Y PURCHASING SUCH SECURITIES,
ENEFIT OF THE CORPORATION
TIES MAY BE OFFERED, SOLD OR
ERRED ONLY (A) TO THE
PURSUANT TO AN EXEMPTION

N UNDER THE U.S. SECURITIES
RULE 144 THEREUNDER OR

LE EXEMPTION, OR (C) PURSUANT
REGISTRATION STATEMENT.
CERTIFICATE MAY NOT
DELIVERY" IN SETTLEMENT OF
STOCK EXCHANGES IN CANADA.

corporated under the laws of

apital of the Issuer is

es of common stock with a par
per share and 10,000,000

red stock



STOCK EXCHANGE LISTINGS

"SECURITIES LEGISLATION
APPLICABLE TO THE ISSUER" OR
"APPLICABLE LEGISLATION"

"APPLICABLE EXEMPTIONS"

with a par value
October 1, 2001,
Issuer is 33,759

Toronto Stock Ex
American Stock E

the Securities A
amended (the "B.
the Issuer is a
U.S. Securities
"U.S. Securities
the U.S. Securit
issuance of secu
non-U.S. Persons
which terms are
together with th
and promulgated
administrative p
orders and rulin
administrative d
Commissions (as
the rules and po
Policies") and t

SUBSCRIPTION AGREEMENT (WITH RELATED PAGE 4 OF 16 P AGES
APPENDIXES, SCHEDULES AND FORMS)
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SUBSCRIPTION AGREEMENT (WITH RELATED PAGE 5 OF 16 P AGES
APPENDIXES, SCHEDULES AND FORMS)

CERTIFICATION FOR U.S. SECURITIES LAW COMPLIANCE

(Capitalized terms not specifically defined in tlisrtification have the meaning ascribed to thettnéSubscription Agreement to which this
Schedule is attached.)

In connection with the execution of the Subscripthkgreement to which this Schedule is attachedPirehaser represents and warrants to
the Issuer that:

(a) It has such knowledge and experience in firdrarid business matters as to be capable of ewauht merits and risks of an investment
in the Purchased Securities and it is able to themeconomic risk of loss of its entire investment.

(b) The Issuer has provided to it the opporturdtyask questions and receive answers concernintgrims and conditions of the Offering and
it has had access to such information concerniadstbuer as it has considered necessary or apgi®priconnection with its investment
decision to acquire the Purchased Securities.

(c) It is acquiring the Purchased Securities fooilvn account, for investment purposes only andwuitbta view to any resale, distribution or
other disposition of the Purchased Securities atation of the United States securities laws.

(d) It understands the Purchased Securities haivieaam and will not be registered under the U.SuBes Act of 1933, as amended (the
"1933 Act") or the securities laws of any statehaf United States and that the sale contemplatexbiés being made in reliance on an
exemption from such registration requirementsuttifer understands that, while the Issuer has ddeease its best efforts to file a
registration statement in respect of the Purchasesale of the Shares and the Warrant ShareSR#ugstration Statement"), in compliance
with the U.S. Securities Act with the United StaSecurities and Exchange Commission, and to havR#yistration Statement declared
effective, there can be no assurance the Issukbevidble to do so. It also understands that ithvélrequired to furnish certain information
about it and its holdings of the Issuer's shargsastsof the information that will be included imet Registration Statement.

(e) It satisfies one or more of the categoriesdatgid below (please initial the appropriate lines):
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SUBSCRIPTION AGREEMENT (WITH RELATED PAGE 6 OF 16 P AGES
APPENDIXES, SCHEDULES AND FORMS)

Category 7. A private business development company as defined
in Section 202(a)(22) of the | nvestment Advisors
Act of 1940; or

Category 8.  An entity in which all of the equity owners satisfy
the requirements of one or mor e of the foregoing
categories.

(f) It has not purchased the Purchased Securisiesrasult of any form of general solicitation engral advertising, including advertisements,
articles, notices or other communications publisineghy newspaper, magazine or similar media oadicast over radio, or television, or o
form of telecommunications, including electronismlay, or any seminar or meeting whose attendeeslgen invited by general solicitation
or general advertising.

(g) If it decides to offer, sell or otherwise tréarsany of the Purchased Securities or the undeglghares, Warrants or Warrant Shares, it will
not offer, sell or otherwise transfer any of suebuwsities directly or indirectly, unless:

(i) the sale is to the Issuer;

(i) the sale is made outside the United Statestimnsaction meeting the requirements of Ruledd®egulation S under the U.S. Securities
Act and in compliance with applicable local lawslaagulations;

(iii) the sale is made pursuant to the exemptiomfthe registration requirements under the U.Susées Act provided by Rule 144
thereunder and in accordance with any applicable securities or "blue sky" laws;

(iv) the Purchased Securities are sold in a traimsathat does not require registration under th®. $ecurities Act or any applicable state
laws and regulations governing the offer and shkeourities, and it has prior to such sale furaisto the Issuer an opinion of counsel
reasonably satisfactory to the Issuer to the effeattsuch transaction does not require registratio

(v) the sale is made pursuant to an effective tegien statement filed under the U.S. Securities A

(h) The Purchased Securities and the underlyingeShivarrants and Warrant Shares are "restricagtiies” as that term is defined in the
U.S. Securities Act, and the certificates repraegrthe Purchased Securities and the Shares, Waiaad Warrant Shares issued upon
conversion of the Purchased Securities, as welll&ertificates issued in exchange for or in siibion of the foregoing, until such time as is
no longer required under the applicable requiremehthe U.S. Securities Act or applicable stataigges laws, will bear, on the face of st
certificate, a legend in substantially the follog/form:

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REBZERED UNDER THE U.S. SECURITIES ACT OF 1933, AS
AMENDED (THE "U.S. SECURITIES ACT") OR UNDER ANY SATE SECURITIES LAWS. THE HOLDER HEREOF, BY
PURCHASING SUCH SECURITIES, AGREES FOR THE BENE®TF THE CORPORATION THAT SUCH SECURITIES MAY BE
OFFERED, SOLD OR OTHERWISE TRANSFERRED ONLY (A) T®IE CORPORATION, (B) PURSUANT TO AN EXEMPTION
FROM REGISTRATION UNDER THE U.S. SECURITIES ACT PRIDED BY RULE 144 THEREUNDER OR ANOTHER
APPLICABLE EXEMPTION, OR (C) PURSUANT TO AN EFFECVE REGISTRATION STATEMENT. DELIVERY OF THIS
CERTIFICATE MAY NOT CONSTITUTE "GOOD DELIVERY" IN ETTLEMENT OF TRANSACTIONS ON STOCK EXCHANGES IN
CANADA.

() It understands and agrees that there may beriabtax consequences to the Purchaser of anstiqaior disposition of the Securities. T
Issuer gives no opinion and makes no representatithrrespect to the tax consequences to the Psechender United States, state, local or
foreign tax law of the undersigned's acquisitiomlisposition of such Securitie



SUBSCRIPTION AGREEMENT (WITH RELATED PAGE 7 OF 16 P AGES
APPENDIXES, SCHEDULES AND FORMS)

() It understands and agrees that the financééstents of the Issuer have been prepared in atmdvith Canadian generally accepted
accounting principles with a reconciliation to WmtStates generally accepted accounting principles.

(k) It consents to the Issuer making a notatioft®necords or giving instructions to any transfgent of the Issuer in order to implement the
restrictions on transfer set forth and describetthiz Certification and the Subscription Agreement.

Dated 2001.

Signature of individual (if Purchaser IS an
individual)

X

Authorized signatory (if Purchaser is NOT an
individual)

Name of Purchaser (PLEASE PRINT)

Name of authorized signatory (PLEASE PRID

Official capacity of authorized signatory

(PLEASE PRINT)



SUBSCRIPTION AGREEMENT (WITH RELATED PAGE 8 OF 16 P AGES
APPENDIXES, SCHEDULES AND FORMS)

THE TORONTO STOCK EXCHANGE
PRIVATE PLACEMENT QUESTIONNAIRE AND UNDERTAKING
To be completed by each proposed private placemenhaser of listed securities or securities whi@convertible into listed securities.
QUESTIONNAIRE
1. DESCRIPTION OF TRANSACTION
(a) Name of issuer of the securities (the "Issuer")
Genetronics Biomedical Corporation

(b) Number and class of securities to be purchased

Special Warrants; each Sp&laiahnt is exercisable without additional paynterdcquire one common share (
"Shares") and one half share purchase warrant\(#agrants"); each whole Warrant may be exercisdtiwil8 months from the date of
issuance to the Purchaser to acquire one commoa shthe Issuer (the "Warrant Shares") at a pfddSD 0.75 per share.

(c) Purchase price
USD 0.50 per Special Warrant
2. DETAILS OF PURCHASER

(a) Name of purchaser

(b) Address

(c) Names and addresses of persons having a gteatet 0% beneficial interest in the purchaser

3. RELATIONSHIP TO ISSUER

(@) Is the purchaser (or any person named in resptmn2(c) above) an insider of the Issuer fomptingoses of the Ontario Securities Act
(before giving effect to this private placemenf)8d, state the capacity in which the purchasepésson named in response to 2(c)) qualifies
as an insider



SUBSCRIPTION AGREEMENT (WITH RELATED PAGE 9 OF 16 P AGES
APPENDIXES, SCHEDULES AND FORMS)

(b) If the answer to (a) is "no", are the purchaset the Issuer controlled by the same personrapeaay? If so, give details

4. DEALINGS OF PURCHASER IN SECURITIES OF THE ISSRIE

Give details of all trading by the purchaser, asgipal, in the securities of the Issuer (othemntkdabt securities which are not convertible into
equity securities), directly or indirectly, withthe 60 days preceding the date hereof

UNDERTAKING
TO: The Toronto Stock Exchange

The undersigned has subscribed for and agreed¢tbase, as principal, the securities describetei IL of this Private Placement
Questionnaire and Undertaking.

The undersigned undertakes not to sell or otherdiiggose of any of the said securities so purchasedy securities derived therefrom for a
period that expires on the earlier of six montlasrfithe date of the closing of the transaction Ines@id the issuance of a receipt by the On
Securities Commission for a final prospectus quald the distribution of the Shares and the Wasawithout the prior consent of The
Toronto Stock Exchange and any other regulatory bhading jurisdiction.

Dated 2001.

Signature of individual (if Purchaser IS an
individual)

X

Authorized signatory (if Purchaser is NOT an
individual)

Name of Purchaser (PLEASE PRINT)

Name of authorized signatory (PLEASE PRI}

Official capacity of authorized signatory

(PLEASE PRINT)
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1.3 In the Subscription Agreement, unless othersperified, currencies are indicated with the 1S@7currency code so that United States
dollars are indicated with the prefix "USD".

1.4 In the Subscription Agreement, other words pim@ises that are capitalized have the meaningresbkig the Subscription Agreement.
2. REPRESENTATIONS AND WARRANTIES OF PURCHASER

2.1 REPRESENTATIONS BY PURCHASER

The Purchaser represents and warrants to the Igsters at the Agreement Date and at the Closing:

(a) no prospectus has been filed by the IssuertwgfCommissions in connection with the issuanagb®fPurchased Securities, the issuan
exempted from the prospectus requirements of th@iégble Legislation and:

(i) the Purchaser is restricted from using moghefcivil remedies available under the Applicabégislation;

(i) the Purchaser may not receive information tliatild otherwise be required to be provided toRbechaser under the Applicable
Legislation; and

(iii) the Issuer is relieved from certain obligat®that would otherwise apply under the Applicdl#gislation;
(b) to the best of the Purchaser's knowledge, thiehHased Securities were not advertised,;

(c) no person has made to the Purchaser any wadtteral representations:

(i) that any person will resell or repurchase tee8ities;

(i) that any person will refund the purchase poé¢he Purchased Securities;

(iii) as to the future price or value of any of tBecurities; or

(iv) that the Securities will be listed and postedtrading on a stock exchange or that applicalias been made to list and post the Securities
for trading on a stock exchange, other than the ZISEAMEX;

(d) the Purchaser is not resident in British Coliardy Ontario;

(e) the Purchaser is not a person, company or cw@tibn of persons or companies that is a "conteot@n” of the Issuer as defined in the
Applicable Legislation, will not become a "contprson” by virtue of this purchase of any of theusities, and does not intend to act in
concert with any other person to form a controugrof the Issuer;

(f) the Purchaser acknowledges that:
(i) no securities commission or similar regulatanthority has reviewed or passed on the meriteSecurities;
(i) there is no government or other insurance dogethe Securities;

(iii) there are risks associated with the purchafsthe Securities



(iv) there are restrictions on the Purchaser'stalbd resell the Securities and it is the respbifisy of the Purchaser to find out what those
restrictions are and to comply with them befordirsglthe Securities; and

(v) the Issuer has advised the Purchaser thassuet is relying on an exemption from the requir@siéo provide the Purchaser with a
prospectus and to sell securities through a persgistered to sell securities under the Applicdlggislation and, as a consequence of
acquiring securities pursuant to this exemptionta@e protections, rights and remedies providedhgyApplicable Legislation, including
statutory rights of rescission or damages, will b@tvailable to the Purchaser;

(9) this subscription has not been solicited in ather manner contrary to the Applicable Legiskatio
(h) the Purchaser is at arm's length (as that igieustomarily defined) with the Issuer;

(i) the Purchaser acknowledges that the Secusdtiesubject to restrictions on trading in Britisbl@nbia and Ontario as described in the
section headed "Legends" on page 3;

(j) the Purchaser acknowledges that the Secutiige not been registered under the U.S. Secufiteand may not be offered or sold unless
registered under the U.S. Securities Act and tbargtees laws of all applicable states of the Udiftates or an exemption from such
registration requirements is available;

(k) the Purchaser acknowledges that the Issuesdlits commercially reasonable efforts to obssfimal receipt for a Prospectus in British
Columbia and Ontario and to procure the effectigsra a Registration Statement in the U.S. witltird@ys of the Final Closing;

() the Purchaser (or others for whom it is cortirachereunder) has been advised to consult itslegal and tax advisors with respect to
applicable resale restrictions and tax considematiand it (or others for whom it is contractingewnder) is solely responsible for compliance
with applicable resale restrictions and applicahlelegislation;

(m) the Purchaser has no knowledge of a "matead! or "material change" (as those terms are ddfin the Applicable Legislation) in the
affairs of the Issuer that has not been generadiglased to the public, save knowledge of thisipaldr transaction;

(n) the offer made by this subscription is irrevzleasubject to the Purchaser's right to withdraggubscription and to terminate the
obligations as set out in this Agreement) and meguacceptance by the Issuer and approval of the TS

(o) the Purchaser has the legal capacity and c@mpeto enter into and execute this Agreement@take all actions required pursuant tc
Subscription Agreement and, if the Purchaser isrparation it is duly incorporated and validly sigtie®g under the laws of its jurisdiction of
incorporation and all necessary approvals by itsatiors, shareholders and others have been givauthorize execution of this Agreement on
behalf of the Purchaser;

(p) the entering into of this Agreement and thedetions contemplated hereby will not result entolation of any of the terms and
provisions of any law applicable to, or the coristatiocuments of, the Purchaser or of any agreemitten or oral, to which the Purchaser
may be a party or by which the Purchaser is or bealgound;

(q) this Agreement has been duly executed andeateli/by the Purchaser and constitutes a legatl aalil binding agreement of the Purch:
enforceable against the Purchaser;

(r) the Purchaser has been independently advistxths applicable hold period imposed in respétih® Securities by securities legislatiol
the jurisdiction in which the Purchaser resides emnfirms that no representation has been madectsp the applicable hold periods for the
Securities and i



aware of the risks and other characteristics oSbeurities and of the fact that the Purchaser moaye able to resell the Securities except in
accordance with the applicable securities legstaéind regulatory policies;

(s) the Purchaser, and any beneficial purchasextiom the Purchaser is acting, is resident in theipce or jurisdiction set out on the first
(cover) page of this Agreement;

(t) the Purchaser is capable of assessing the pedpavestment as a result of the Purchaser'sdialagxperience or as a result of advice
received from a registered person other than theelsor any affiliates of the Issuer;

(u) if required by applicable securities legislatipolicy or order or by any securities commissigngck exchange or other regulatory
authority, the Purchaser will execute, delivee find otherwise assist the Issuer in filing, segorts, undertakings and other documents with
respect to the issue of the Securities as maydeéresd;

(v) the Purchaser acknowledges that the Agentredkive a commission, agent's warrants and a catgptinance fee from the Issuer in
connection with this Private Placement;

(w) the Purchaser will not conduct hedging tranisastinvolving the Shares unless in compliance wWithApplicable Legislation;

(x) the Purchaser acknowledges that the Issuereiilise, and has instructed its transfer agerdftese, to register any transfers of the
Purchased Securities or the underlying Shares,aff@ror Warrants Shares unless such transfer is maatcordance with regulations
pursuant to, or registration under, the Applicdtdgislation (including the U.S. Securities Act)mursuant to an available exemption from
such registration.

2.2 RELIANCE, INDEMNITY AND NOTIFICATION OF CHANGES

The representations and warranties in the Subsmtiptgreement (including the first (cover) pages rerms on pages 2 to 4, the General
Provisions on pages 1 to 8 and the other schednlksppendixes incorporated by reference) are mmatlee Purchaser with the intent that
they be relied upon by the Issuer and the Agedetermining its suitability as a purchaser of Pasgd Securities, and the Purchaser hereby
agrees to indemnify the Issuer and the Agent apalhl®sses, claims, costs, expenses and damagjebitities which any of them may suff

or incur as a result of reliance thereon. The Pagehundertakes to notify the Issuer and the Agemiediately of any change in any
representation, warranty or other information iatato the Purchaser set forth in the Subscripfigreement (including the first (cover) page,
the Terms on pages 2 to 4, the General Provisiommges 1 to 8 and the other schedules and appsndiborporated by reference) which
takes place prior to the Closing.

2.3 SURVIVAL OF REPRESENTATIONS AND WARRANTIES

The representations and warranties contained $nSection will survive the Closin



3. REPRESENTATIONS AND WARRANTIES OF THE ISSUER
3.1 INCORPORATION BY REFERENCE FROM AGENCY AGREEMEN

The Issuer hereby makes in favour of the Purchihgserepresentations and warranties of the Issugaceed in the Agency Agreement. The
Issuer will provide to the Purchaser, promptly equest and without charge, an extract from the Agégreement certified by an officer of
the Issuer as a true extract of the representaindsvarranties contained in the Agency Agreement.

3.2 SURVIVAL OF REPRESENTATIONS AND WARRANTIES
The representations and warranties contained $nSection will survive the Closing.
3.3 EXCLUSION OF LIABILITY OF AGENT

The Purchaser acknowledges that the Agent is aasran agent in this transaction and that all wiéigs, conditions, representations or
stipulations, other than those relating solelyhi® Agent, whether express or implied and whethisingrhereunder or under prior agreement
or statement or by statute or at common law areessty those of the Issuer. The Purchaser ackngetethat no information or
representation concerning the Issuer has beenda@vo the Purchaser by the Issuer or the Ageetr dtfan those contained in the
Subscription Agreement and the Agency Agreementlaaidthe Purchaser is relying entirely upon thbs8tiption Agreement and the
Agency Agreement. Any information given or statetmaade is given or made without liability or respitility howsoever arising on the p
of the Agent. No person in the employment of, dingcas agent of, the Agent has any authority tekera give any representation or
warranty whatsoever in relation to the Issuer er$ecurities. Any information given or statementima given or made without liability or
responsibility howsoever arising on the part of Agent, and the Purchaser hereby releases the Agemtany claims that may arise in
respect of any such information given or statemesde.

4. WITHDRAWAL OF SUBSCRIPTION AND CONTRACTUAL RIGH$

The Purchaser reserves the right to withdraw thiissription and to terminate its obligations hedrrat any time before Closing if the Ag
terminates its obligations with respect to the &alacement under the Agency Agreement and hagigints the Agent as its agent for the
purpose of notifying the Issuer of the withdrawate@rmination of this subscription.

If the Purchaser, who acquires Shares and Waroaintise deemed exercise of the Purchased Secuynitiebased by it, is or becomes entitled
under the Applicable Legislation to the remedyesfaission by reason of the Prospectus or any amartdhereto containing a
misrepresentation, the Purchaser will be entitlegescission not only of the Purchaser's exerdiseich Purchased Securities, but also of its
subscription hereunder, and will be entitled inreetion with such rescission to a full refund frme Issuer of all consideration paid to the
Issuer on acquisition of such Purchased Securiltes.foregoing is in addition to any other rightremedy available to the Purchaser under
the Applicable Legislation or otherwise at law.

5. CLOSING

5.1 The Purchaser acknowledges that, although BsechSecurities may be issued to other purchasdes the Private Placement
concurrently with the Closing, there may be ottees of Purchased Securities under the PrivateRlast, some or all of which may close
after the Closing. The Purchaser further acknowdedbat there is a risk that insufficient funds rbayraised on the Closing to fund the
Issuer's business objectives and that furtherrodssmay not take place after the Closi



5.2 On or before the end of the fifth business hiafpre the Closing Date, the Purchaser will delteethe Issuer or the Agent the Subscription
Agreement and all applicable schedules and reqimeals, duly executed, and payment in full for tbtal price of the Purchased Securitie
be purchased by the Purchaser.

5.3 At Closing, the Issuer will deliver to the Age¢he certificates representing the Purchased 8mesupurchased by the Purchaser registered
in the name of the Purchaser or its nominee.

6. INDEMNITY IN CONNECTION WITH REGISTRATION STATENENT

The Purchaser hereby indemnifies the Issuer, fileaggs, any person who signed the Registratiaaieédhent, and their respective officers,
directors and control persons against all suctelysdaims, damages, liabilities and expensesu(irg but not limited to reasonable exper
incurred in investigating, preparing and defendigginst any claim) insofar as they arise out arerbased upon or are caused by any untrue
statement or alleged untrue statement or any oomigsi alleged omission based on written informafionished to the Issuer by or on behalf
of the Purchaser for the inclusion in any RegiginaStatement or prospectus (and any amendmestgpptements thereto).

7. MISCELLANEOUS
7.1 The Purchaser was introduced to the IssuendAgent under the terms of the Agency Agreement.

7.2 The Purchaser agrees to sell, assign or tratefeSecurities only in accordance with the rezmients of Applicable Legislation and any
legends placed on the Securities as contemplatéigeb8ubscription Agreement.

7.3 The Purchaser hereby irrevocably authorizeg\gent, in its sole discretion:

(a) to act as the Purchaser's representative &ltsing, to receive certificates for Purchaseduites subscribed for and to execute in its
name and on its behalf all closing receipts andidwnts required; and

(b) to waive, in whole or in part, any represemtasi, warranties, covenants or conditions for threefieof the Purchaser contained in the
Subscription Agreement or in any agreement or desurancillary or related to the Private Placement.

7.4 The Purchaser hereby authorizes the Issu@rteat any minor errors in, or complete any mimdoimation missing from any part of the
Subscription Agreement and any other schedules)Socertificates or documents executed by the Rgerhand delivered to the Issuer in
connection with the Private Placement.

7.5 The Issuer and the Agent will be entitled 1y o delivery by fax machine of an executed copthe subscription, and acceptance by the
Issuer of such faxed copy will be equally effectiveereate a valid and binding agreement betweethchaser and the Issuer in accordance
with the terms of the Subscription Agreement.

7.6 Without limitation, this subscription and thmartsactions contemplated hereby are conditionah @oal subject to the Issuer receiving the
approval of the TSE and the AMEX to this subscoiptand the transactions contemplated hereby.

7.7 This agreement is not assignable or transfedapthe parties hereto without the express writtamsent of the other party to this
Agreement.

7.8 Time is of the essence of this Agreement aidowicalculated in accordance with the provisiohthe Interpretation Act (British
Columbia).

7.9 Except as expressly provided in this Agreenaedtin the agreements, instruments and other dattsraentemplated or provided for
herein, this Agreement contains the entire agreébetween the parties wi



respect to the Securities and there are no othasteonditions, representations or warranties dredxpressed, implied, oral or written, by
statute, by common law, by the Issuer, by the Agamby anyone else.

7.10 The parties to this Agreement may am end this Agreement only in
writing.
7.11 This Agreement enures to the benefit of and is binding upon the

parties to this Agreement and their successorparditted assigns.

7.12 A party to this Agreement will give all notict or other written communications with the otperty to this Agreement concerning this
Agreement by hand or by registered mail addresséloetaddress given above.

7.13 This Agreement is to be read with all charigegender or number as required by the context.

7.14 This Agreement will be governed by and comestrim accordance with the internal laws of Britblumbia (without reference to its ru
governing the choice or conflict of laws), and fzaties hereto irrevocably attorn and submit togtkeusive jurisdiction of the courts of
British Columbia with respect to any dispute ratate this Agreement.

END OF GENERAL PROVISIONS

END OF SUBSCRIPTION AGREEMENT



INSTRUCTIONS TO PURCHASER
1. Complete all the information in the boxes ongagnd sign where indicated with an "X".
2. Complete the certification that starts on page® sign where indicated with an "X" on page 7.

3. Complete the Toronto Stock Exchange privategutant questionnaire and undertaking that starfsage 10 and sign where indicated with
an "X" on page 11



THIS IS PAGE 1 OF 17 PAGES OF A SUBSCRIPTION AGREEMENT AND RELATED APPENDIXES,
SCHEDULES AND FORMS. COLLECTIVELY, THESE PAGES TOGE THER ARE
REFERRED TO AS THE"SUBSCRIPTION AGREEMENT".

PRIVATE PLACEMENT SUBSCRIPTION AGREEMENT
(ONTARIO $150,000 MINIMUM SUBSCRIPTION)

TO: GENETRONICS BIOMEDICAL CORPORATION (the "Issuer "),
San Diego, California, U.S.A.

Subject and pursuant to the terms set out in the3 en pages 2 to 4, the General Provisions onsphge 8 and the other schedules and
appendixes incorporated by reference, the undeadig¢the "Purchaser") hereby irrevocably subscribgsand on Closing will purchase from
the Issuer, the following securities at the follogriprice:

Special Warrants

USD 0.50 per Special Warrant for a total purchagzepmf USD

The Purchaser holds the following securities ofliseier:

The Purchaser directs the Issuer to issue, regiatédeliver the certificates representing the Rased Securities as follows:

REGISTRATION INSTRUCTIONS: D ELIVERY INSTRUCTIONS:
Name to appear on certificate N ame and account reference, if applicable
Account reference, if applicable C ontact name
Address A ddress
T elephone number
EXECUTED by the Purchaser this day of , 2001.
WITNESS: E XECUTION BY PURCHASER:
Signature of witness S ignature of individual (if Purchaser IS an
i ndividual)
Name of witness A uthorized signatory (if Purchaser is NOT an
i ndividual)
Address of witness N ame of Purchaser (PLEASE PRINT)
N ame of authorized signatory (PLEASE PRINT)
ACCEPTED this ___ day of , 2001.

GENETRONICS BIOMEDICAL CORPORATION
Per: i

Authorized signatory

ddress of Purchaser (residence if an
ndividual)



By signing this acceptance, the Issuer agrees tmbed by the Terms on pages 2 to 4, the Geneoaldtons on pages 1 to 8 and the other
schedules and appendixes incorporated by refer
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CERTIFICATION FOR U.S. SECURITIES LAW COMPLIANCE

(Capitalized terms not specifically defined in tlisrtification have the meaning ascribed to thettnéSubscription Agreement to which this
Schedule is attached.)

In connection with the execution of the Subscripthkgreement to which this Schedule is attachedPirehaser represents and warrants to
the Issuer that:

(a) It has such knowledge and experience in firdrarid business matters as to be capable of ewauht merits and risks of an investment
in the Purchased Securities and it is able to themeconomic risk of loss of its entire investment.

(b) The Issuer has provided to it the opporturdtyask questions and receive answers concernintgrims and conditions of the Offering and
it has had access to such information concerniadstbuer as it has considered necessary or apgi®priconnection with its investment
decision to acquire the Purchased Securities.

(c) It is acquiring the Purchased Securities fooilvn account, for investment purposes only andwuitbta view to any resale, distribution or
other disposition of the Purchased Securities atation of the United States securities laws.

(d) It understands the Purchased Securities haivieaam and will not be registered under the U.SuBes Act of 1933, as amended (the
"1933 Act") or the securities laws of any statehaf United States and that the sale contemplatexbiés being made in reliance on an
exemption from such registration requirementsuttifer understands that, while the Issuer has ddeease its best efforts to file a
registration statement in respect of the Purchasesale of the Shares and the Warrant ShareSR#ugstration Statement"), in compliance
with the U.S. Securities Act with the United StaSecurities and Exchange Commission, and to havR#yistration Statement declared
effective, there can be no assurance the Issukbevidble to do so. It also understands that ithvélrequired to furnish certain information
about it and its holdings of the Issuer's shargsastsof the information that will be included imet Registration Statement.

(e) It satisfies one or more of the categoriesdatgid below (please initial the appropriate lines):

Category 1.  An organization described in S ection 501(c)(3) of

the United States Internal Rev
corporation, a Massachusetts o
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Category 7. A private business development company as defined
in Section 202(a)(22) of the | nvestment Advisors
Act of 1940; or

Category 8.  An entity in which all of the equity owners satisfy
the requirements of one or mor e of the foregoing
categories.

(f) It has not purchased the Purchased Securisiesrasult of any form of general solicitation engral advertising, including advertisements,
articles, notices or other communications publisineghy newspaper, magazine or similar media oadicast over radio, or television, or o
form of telecommunications, including electronismlay, or any seminar or meeting whose attendeeslgen invited by general solicitation
or general advertising.

(g) If it decides to offer, sell or otherwise tréarsany of the Purchased Securities or the undeglghares, Warrants or Warrant Shares, it will
not offer, sell or otherwise transfer any of suebuwsities directly or indirectly, unless:

(i) the sale is to the Issuer;

(i) the sale is made outside the United Statestimnsaction meeting the requirements of Ruledd®egulation S under the U.S. Securities
Act and in compliance with applicable local lawslaagulations;

(iii) the sale is made pursuant to the exemptiomfthe registration requirements under the U.Susées Act provided by Rule 144
thereunder and in accordance with any applicable securities or "blue sky" laws;

(iv) the Purchased Securities are sold in a traimsathat does not require registration under th®. $ecurities Act or any applicable state
laws and regulations governing the offer and shkeourities, and it has prior to such sale furaisto the Issuer an opinion of counsel
reasonably satisfactory to the Issuer to the effeattsuch transaction does not require registratio

(v) the sale is made pursuant to an effective tegien statement filed under the U.S. Securities A

(h) The Purchased Securities and the underlyingeShivarrants and Warrant Shares are "restricagtiies” as that term is defined in the
U.S. Securities Act, and the certificates repraegrthe Purchased Securities and the Shares, Waiaad Warrant Shares issued upon
conversion of the Purchased Securities, as welll&ertificates issued in exchange for or in siibion of the foregoing, until such time as is
no longer required under the applicable requiremehthe U.S. Securities Act or applicable stataigges laws, will bear, on the face of st
certificate, a legend in substantially the follog/form:

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REBZERED UNDER THE U.S. SECURITIES ACT OF 1933, AS
AMENDED (THE "U.S. SECURITIES ACT") OR UNDER ANY SATE SECURITIES LAWS. THE HOLDER HEREOF, BY
PURCHASING SUCH SECURITIES, AGREES FOR THE BENE®TF THE CORPORATION THAT SUCH SECURITIES MAY BE
OFFERED, SOLD OR OTHERWISE TRANSFERRED ONLY (A) T®IE CORPORATION, (B) PURSUANT TO AN EXEMPTION
FROM REGISTRATION UNDER THE U.S. SECURITIES ACT PRIDED BY RULE 144 THEREUNDER OR ANOTHER
APPLICABLE EXEMPTION, OR (C) PURSUANT TO AN EFFECVE REGISTRATION STATEMENT. DELIVERY OF THIS
CERTIFICATE MAY NOT CONSTITUTE "GOOD DELIVERY" IN ETTLEMENT OF TRANSACTIONS ON STOCK EXCHANGES IN
CANADA.

() It understands and agrees that there may beriabtax consequences to the Purchaser of anstiqaior disposition of the Securities. T
Issuer gives no opinion and makes no representatithrrespect to the tax consequences to the Psechender United States, state, local or
foreign tax law of the undersigned's acquisitiomlisposition of such Securitie
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() It understands and agrees that the financééstents of the Issuer have been prepared in atmdvith Canadian generally accepted
accounting principles with a reconciliation to WmtStates generally accepted accounting principles.

(k) It consents to the Issuer making a notatioft®necords or giving instructions to any transfgent of the Issuer in order to implement the
restrictions on transfer set forth and describetthiz Certification and the Subscription Agreement.

Dated 2001.

X

Signature of individual (if Purchaser IS an
individual)

X

Authorized signatory (if Purchaser is NOT an
individual)

Name of Purchaser (PLEASE PRINT)

Name of authorized signatory (PLEASE PRID

Official capacity of authorized signatory

(PLEASE PRINT)



THE TORONTO STOCK EXCHANGE
PRIVATE PLACEMENT QUESTIONNAIRE AND UNDERTAKING
To be completed by each proposed private placemenhaser of listed securities or securities whiehconvertible into listed securities.
QUESTIONNAIRE
1. DESCRIPTION OF TRANSACTION
(a) Name of issuer of the securities (the "Issuer")
Genetronics Biomedical Corporation

(b) Number and class of securities to be purchased

Special Warrants; each Sp&laiahnt is exercisable without additional paynterdcquire one common share (
"Shares") and one half share purchase warrant\(Mfagrants"); each whole Warrant may be exercisetiwil8 months from the date of
issuance to the Purchaser to acquire one commoe shthe Issuer (the "Warrant Shares") at a ppfddSD 0.75 per share.

(c) Purchase price
USD 0.50 per Special Warrant
2. DETAILS OF PURCHASER

(a) Name of purchaser

(b) Address

(c) Names and addresses of persons having a gteatet 0% beneficial interest in the purchaser

3. RELATIONSHIP TO ISSUER

(a) Is the purchaser (or any person named in regptn2(c) above) an insider of the Issuer fomptingoses of the Ontario Securities Act
(before giving effect to this private placemenf)8d, state the capacity in which the purchasepésson named in response to 2(c)) qualifies
as an insider



(b) If the answer to (a) is "no", are the purchaset the Issuer controlled by the same personmpeaay? If so, give details

4. DEALINGS OF PURCHASER IN SECURITIES OF THE ISSRIE

Give details of all trading by the purchaser, asqgpal, in the securities of the Issuer (othemntkabt securities which are not convertible into
equity securities), directly or indirectly, withthe 60 days preceding the date hereof

UNDERTAKING
TO: The Toronto Stock Exchange

The undersigned has subscribed for and agreedtbase, as principal, the securities describetem Il of this Private Placement
Questionnaire and Undertaking.

The undersigned undertakes not to sell or otherdiiggose of any of the said securities so purchasedy securities derived therefrom for a
period that expires on the earlier of six montlesrfithe date of the closing of the transaction Imeaeid the issuance of a receipt by the On
Securities Commission for a final prospectus quaild the distribution of the Shares and the Wasanithout the prior consent of The
Toronto Stock Exchange and any other regulatory bhading jurisdiction.

Dated 2001.

Signature of individual (if Purchaser IS an
individual)

X

Authorized signatory (if Purchaser is NOT an
individual)

Name of Purchaser (PLEASE PRINT)

Name of authorized signatory (PLEASE PRID

Official capacity of authorized signatory

(PLEASE PRINT)



AMENDING AGREEMENT TO THE PRIVATE PLACEMENT SUBSCRI PTION AGREEMENT

TO: GENETRONICS BIOMEDICAL CORPORATION (the "Issuer "),

San Diego, California, U.S.A.

Special Warrants

USD 0.45 per Special Warrant for a total purchassmf USD

The Purchaser holds the following securities oflfseier:

The Purchaser hereby acknowledges that certairstefithe Private Placement Subscription Agreentét'{Subscription Agreement”)

entered into between the Purchaser and the Iser@n@ended as follows:

@

(b)

©

()
©)

®

()

h)

the reference date of the Subscripti
2001;

the total number of Special Warrants
Placement is 5,212,494;

the Special Warrants are offered at
Special Warrant;

the proceeds of the Offering are USD

the Closing Date is November 23, 200
agreed between the Issuer and the Ag

there will be only one Closing and n
Securities will occur after the Clos

the penalty provision outlined in th
conversion rate increase" which sets
the Shares and Warrant Shares are no
90 days of the Closing, the Purchase
and 0.6 Warrants for each Special Wa
deleted. Instead, purchasers of Spec
refund of 20% of their total purchas
Date does not occur within 90 days o

the Agency Agreement between the Iss
(Europe) Limited is now an Agency Ag
and Canaccord Capital Corporation, d
2001, pursuant to which the Agent ha
Special Warrants that are not sold t

on Agreement is November 1,
offered under the Private
a price of USD 0.45 per

2,345,622.30;

1, or such other date as
ent;

o further sales of Purchased
ing;

e Terms under "Prospectus and
out that in the event that

t qualified for resale within

rs will receive 1.2 Shares

rrant converted, will be

ial Warrants will receive a

e price if the Qualification

f the Closing; and

uer and Canaccord Capital
reement between the Issuer
ated effective November 1,
s agreed to purchase any

0 purchasers.

Subject to the amendments outlined above, the tamdsprovisions of the Subscription Agreement renafull force and effect.

The capitalized terms used herein are those definde Private Placement Subscription Agreement.

EXECUTED BY THE PURCHASER THIS

DAY OF

, 2001.
EXECUTION BY PURCHASER:

X

Address of Purchaser (residence if an individual)

Signature of
(if Purchaser IS an individual)
Authorized signatory (if Purch
individual)

Name of Purchaser (PLEASE PRIN

Name of authorized signatory (

individual
X
aser is NOT an

7

PLEASE PRINT)



EXHIBIT 10.24
This Employment Agreement (the "Agreement”) is mas®f November 15, 2001
Between:

GENETRONICS, INC., a California corporation havitgprincipal place of business at 11199 Sorrerdtiey Road, San Diego, CA 92121
(the "Company")

And:

James L. Heppell, an individual whose address @®4¥D55 W. Hastings Street, Vancouver, British Gdbia (the "Employee").
WHEREAS:

A. the Employee is the Executive Chairman of thenBany;

B. the Employee is considered by the Board of Diecof the Company (the "Board") to be of gredugao the Company and has acquired
outstanding and special skills and abilities anéxstensive background in and knowledge of the Camgabusiness and the industry in wk
it is engaged;

C. the Company recognizes that it is essentialimtice best interests of the Company that the Competain the continuing dedication of 1
Employee to the Company;

D. the Company wishes to continue to retain andcEtngloyee has agreed to supply his service in déipacity of Executive Chairman on the
terms and conditions set out in this Agreementgctvishall supersede and replace all prior agreemiéatsy, between the parties;

THEREFORE, in consideration of the recitals, théofeing covenants and the payment of one dollar enageach party to the other, the
receipt and sufficiency of which is acknowledgeddagh party, the parties agree on the followinmger

ARTICLE 1: EMPLOYMENT

1.1 EMPLOYMENT: The Company hereby employs the Eoyee as Executive Chairman or in such other capasitnay be requested by
the Board



and the Employee accepts such employment, upaeims and subject to the conditions set forth is fgreement.

1.2 DUTIES: The Employee shall perform such duigsre customarily associated with his then cutiéabor titles, consistent with the
Bylaws of the Company and as required by the Bdaaill duties shall be performed at such placeawgsl as the Company shall reasonably
designate or as shall be reasonably appropriate@ressary to the discharge of the Employee'sdimtieonnection with his employment.

1.3 HOURS: During the hours the Employee is workmgthe Company, the Employee will devote his tedkirts and business time and
attention, as necessary, to the performance afutiss hereunder and to the business and affattea€ompany. The Employee will duly,
punctually and faithfully observe the Company'segahemployment policies and practices, includimghout limitation, any and all rules,
regulations, policies and/or procedures which then@any may now or hereafter establish governingtimeluct of its business.

ARTICLE 2: COMPENSATION

2.1 SALARY AND STOCK OPTIONS: For his services hanéer, the Employee shall receive $250.00 per fayurork performed and shall
receive $125.00 per hour for travel time. Additibpahe Employee shall receive a grant of 40,0p@ans of the Company's stock upon
execution of this Agreement. Such options shalt iramediately upon grant.

2.2 SALARY INCREASES AND BONUS: From time to timie Company, in its unfettered discretion may dedadincrease the salary for
Employee and additionally may offer a discretionloyus which could include cash, Company stockanksoptions. The Company is under
no obligation to provide salary increases or bosusd&mployee.

2.3 WITHHOLDING: All payments of salary, bonusesiather compensation pursuant to this Agreemerit lsbaubject to the customary
withholding taxes as required by law.

ARTICLE 3: FRINGE BENEFITS

3.1 PARTICIPATION IN PLANS: The Employee shall hetiled to all additional fringe benefits, includinbut not limited to, life and health
insurance programs that may be generally avaitabt¢her employees of the Company. All mattersligitglity for coverage of benefits
under any plan or plans of health, hospitalizatlii@,or other insurance provided by the Comparslidhe determined in accordance with the
provisions of the insurance policies. The Compdralisiot be liable to the Employee, or his beneafieis or successors, for any amount
payable or claimed to be payable under any plansoirance, which is not paid to any of the Companther employee



3.2 BUSINESS EXPENSES: The parties acknowledgettisaEmployee shall incur, from time to time, foe tbenefit of the Company and in
furtherance of the Company's business, variousbasiexpenses. The Company agrees that it shedf @iy such expenses directly, advance
sums to the Employee to be used for payment of eypbnses, or reimburse the Employee for such eggancurred by him. The Employee
agrees to submit to the Company such documentasianay be reasonably necessary to substantiataltleapenses paid or reimbursed
hereunder were reasonably related to the perforenahkis duties.

ARTICLE 4: TERM AND TERMINATION OF EMPLOYMENT

4.1 INITIAL TERM: The term of this Agreement shak from the date of this Agreement, until the ExiseuChairman is no longer the
Chairman of the Board of the Company unless tertathprior to such date in accordance with the tesfrikis Agreement.

4.2 TERMINATION:
(2) THE EMPLOYEE'S RIGHT TO TERMINATE - The Emplogenay terminate his obligations under this Agredmen
(i) at any time upon providing three weeks notiteviiting to the Company;

(if) upon a material breach of default of any tevhthis Agreement by the Company if such materiabloh or default has not been remedied
within 30 days after written notice of the matetiaéach or default has been delivered by the Engglay the Company; or

(iii) at any time within 180 days of the date onigéhthere is a Change of Control.

(b) COMPANY'S RIGHT TO TERMINATE - The Company m#&rminate the Employee’'s employment under this &gent at any time
upon the occurrence of any of the following events:

(i) the Employee acting unlawfully, dishonestly hiad faith or negligently with respect to the besis of the Company to the extent that it has
a material and adverse effect on the Company;

(i) the conviction of Employee of any crime ordichagainst the Company or its property or any feloifense or crime reasonably likely to
bring discredit upon the Employee or the Company;

(iii) a material breach or default of any term loistAgreement by the Employee if such material tinear default has not been remedied
within 30 days after written notice of the matetiadéach or default has been delivered by the Coynfmathe Employee



(iv) the Employee dying or becoming permanenthabisd or disabled for a period exceeding 180 cariserdays calculated on a cumulat
basis over any two year period during the ternhisf Agreement; or

(v) at the discretion of the Board of Directorsttod Company.

(A) MITIGATION: The Employee shall not be require@imitigate any payments received under the promgsbf this Agreement when
another company or employer employs the Employee.

ARTICLE 5: NON-DISCLOSURE OF CONFIDENTIAL INFORMATI ON

5.1 CONFIDENTIAL INFORMATION DEFINED: "Confidentialnformation" shall mean information disclosedte Employee, known by
the Employee, or developed by the Employee (alonveith others) as a consequence of or throughrhigl@/ment by the Company or his
relationship with the Company's subsidiaries, whidhrmation is not generally known in the indusimywhich the Company or of any of its
subsidiaries are or may become engaged, abouutiedss of the Company or of any of its subsidéaiigcluding but not limited to

information relating to trade secrets of the Conypamits subsidiaries, existing or potential custos) business plans and strategies, research
methods and products, pricing and billing methaus marketing methods. Without regard to whetherafrsuch matters would be deemed
confidential, proprietary or material as a mattelaw, the parties hereto stipulate that, as betwteem, such matters are confidential,
proprietary, and material and unauthorized disamsuse, or dissemination would seriously affeetdffective and successful conduct of the
business and interests of the Company or its sigsd, and its goodwill, and that any breach eftérms of this paragraph is a material
breach of this Agreement.

5.2 PROHIBITION ON DISCLOSURE: Except as requiradis duties to the Company, the Employee shalldicgctly or indirectly use,
disseminate or disclose any Confidential Informatio

5.3 RETURN OF CONFIDENTIAL INFORMATION UPON TERMINAION: Upon termination of his employment with ther@pany, the
Employee shall return to the Company all documertxrds, notebooks and electronic media contai@imgfidential Information, including
all copies thereof, whether prepared by the Em@ayreothers.

5.4 COOPERATION IN PROTECTING CONFIDENTIALITY: Themployee shall provide all reasonable assistantieet@€ompany and its
subsidiaries to protect the confidentiality of aauch Confidential Information that Employee mayén



directly or indirectly disclosed, published or maailable to third parties in breach of this Agremt. The Employee shall take all
reasonable steps requested by the Company to prineerecurrence of such unauthorized accesspossession or knowledge. If, at any
time, the Employee becomes aware of any unauthbaezeess, use, possession, or knowledge of anyideatifil Information by any third
party, the Employee shall immediately notify then@@xany.

5.5 SURVIVAL: The parties agree that the obligai@mposed by this paragraph shall survive termimadir expiration of this Agreement,
and shall bind the Employee for a period of 15 gedter such termination or expiration.

ARTICLE 6: MISCELLANEOUS

6.1 IRREPARABLE INJURY: The Employee expressly rgeiaes and agrees that his obligations under &robf this Agreement are
important and material and seriously affect theaffe and successful conduct of the businessraatests of the Company and its goodwill,
and therefore the breach of any obligations undeh €rticles will constitute an irreparable injuxythe Company, for which damages,
although available, will not be an adequate rermrstdgw. Accordingly, the Employee expressly consénthe issuance of injunctive relief to
enforce the obligations of this Agreement. Theiparagree that service of process may be maderbffezkmail at the address first listed
above. The provisions of this Article are not irted to limit the remedies and relief otherwise k& to the Company for breaches by the
Employee of Articles of this Agreement other thamidle 5.

6.2 ASSIGNMENT PROHIBITED: This Agreement is perabto the Employee hereto and he may not assigielegate any of his rights or
obligations hereunder without first obtaining thetten consent of the Company. The Company mayaasign this Agreement without the
written consent of the Employee except in connactiih (i) a merger of consolidation of the Compdimywhich case the merged or
consolidated entity shall remain fully liable fog bbligations as the Company under this Agreeragispecified above) or (ii) a transfer of
Agreement.

6.3 AMENDMENTS: No amendments or additions to #hggeement shall be binding unless in writing arghsd by the party against whom
enforcement of such amendment or addition is sought

6.4 PARAGRAPH HEADINGS: The paragraph headings usdHis Agreement are included solely for convengand shall not affect of be
used in connection with the interpretation of hggeement.

6.5 LEGAL EXPENSES OF ENFORCEMENT: If either pacgmmences a legal action or other proceeding flareement of this
Agreement, or because of



6.6

6.7

6.8

6.9

alleged dispute, breach, default or misrepr
any of the provisions of this Agreement, th
entitled to reasonable attorney's fees and
connection with the action or proceeding, i
relief to which it may be entitled.
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ARBITRATION: Any controversy, claim or disp

relating to this Agreement or its construct

be settled by arbitration in accordance wit
Arbitration Association, and judgment upon
arbitration may be entered in any court hav
addition, any controversy, claim or dispute
arbitration clause or whether a particular
arbitration clause shall also be settled by

with the rules of the American Arbitration

CHOICE OF LAW: This Agreement shall be gove
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6.10 CHANGE, MODIFICATION, WAIVER: No change or

Agreement shall be valid unless it is in wr
the parties hereto. No waiver of any provis
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other costs incurred in
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Agreement as though the

n either case, the remaining

n effect.
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ion and interpretation shall

h the rules of the American
the award rendered in such
ing jurisdiction thereof. In
concerning the scope of this
dispute falls within this
arbitration in accordance
Association.

rned by and construed in
lifornia, as applied to
in California by California

s the entire, final and
e parties and supersedes all
tten or oral, with respect to

modification of this

iting and signed by each of
ion of this Agreement shall
by the party against whom
ilure of a party of insist

this Agreement in any one or
waiver or relinquishment of
with such provision in the

hereunder shall be in writing
certified or registered



receipt requested, postage prepaid to each party at the address first

written above or at such other address as p rovided in writing.
6.12 BINDING EFFECT: This Agreement shall be bin ding upon, and inure to the
benefit of, the parties, their heirs, succe ssors and assigns.

IN WITNESS WHEREOF, the parties have executedAlgieement as of the date first written above.

Genetronics, Inc.,

/sl Tazdin Esmail

Employee

/sl James L. Heppell



EXHIBIT 10.25

CONFIDENTIAL SEPARATION AGREEMENT
AND GENERAL RELEASE OF ALL CLAIMS

This Confidential Separation Agreement and GeriReddase of All Claims ("Agreement") is made by aetlveen Genetronics, Inc.
("Genetronics") and Grant Denison, Jr. ("Denisamith respect to the following:

A. Denison acted as the President and Chief Exex@ificer of Genetronics from May 14, 2001 to $epber 20, 2001 ("Separation Date").

B. The parties desire to settle all claims andasghat have, or could have been raised, in reléaidenison's employment with Genetronics
and arising out of or in any way related to thesathnsactions or occurrences between Denisoandtronics to date.

THEREFORE, in consideration of the promises andualdiagreements hereinafter set forth, it is agbgednd between the undersigned as
follows:

A. Automobile. As a benefit of his position with @&ronics, Denison was provided with the use obmfany leased vehicle. Denison agi
to return the vehicle to Genetronics' possessi@aim Diego, California no later than midnight, NioMer 30, 2001 or to otherwise assume
remainder of the lease on the vehicle if Genetoan secure a release of liability from the leasiompany for such transaction.

B. Apartment Lease. Denison entered into a leasarf@apartment in Del Mar, CA on June 1, 2001. Téase was executed in Denison's
personal capacity. In consideration for enterinig figreement, Genetronics agrees to assume thensggity for all remaining lease
payments beginning on October 1, 2001 until leasmihation.

C. Stock Options. Denison was granted 250,000 nvg@ticentive stock options of the Company's statla strike price of $1.35, 50,000 of
which vested upon Denison beginning employment thiehCompany and 50,000 stock options vested artleof each of the first four
months during which Denison served as PresidentC&@ of the Company under the employment agreerdamtison's employment was
terminated prior to the end of September 2001 efloee, all options except the 50,000 options fqutSmber 2001 are vested. The 50,000
options for September are cancelled with the reim@if00,000 options vested.

D. Business Expenses. Denison has incurred céotaiimess expenses in his capacity as Presider@&@xdin the amount of $56,376.98.
Genetronics has advanced or paid to Denison theiainod $39,142.62. The remaining balance due toddenis $17, 334.36. This amount
will be reimbursed upon execution of this Agreement

E. Resignation. Genetronics agrees to charactBenéson's separation as a voluntary resigna



F. Resignation from the Board of Directors. Deniagnees that by executing this Agreement he aligns from the Genetronics and
Genetronics Biomedical Corporation Boards of Divesteffective immediately.

1. General Release.

a. The parties hereto unconditionally, irrevocadoygl absolutely release and discharge each othédiieely, "Released Parties"), from all
claims related in any way to the transactions euaences between them to date, to the fulleshéypirmitted by law, including, but not
limited to, Denison's position with Genetronicg termination of Denison's position, and all otlesses, liabilities, claims, charges, demands
and causes of action, known or unknown, suspectedsuspected, arising directly or indirectly ofiboin any way connected with Denisa
position with Genetronics. This release is intentteldave the broadest possible application andided, but is not limited to, any tort,
contract, common law, constitutional or other dtatyiclaims, including, but not limited to allegeiblations of the California Labor Code or
the federal Fair Labor Standards Act, Title Vlitbé Civil Rights Act of 1964 and the California FRmployment and Housing Act, the
Americans with Disabilities Act, the Age Discrimiian in Employment Act of 1967, as amended, andlalms for attorneys' fees, costs and
expenses.

b. The parties acknowledge that they may discaaetsfor law different from, or in addition to, tfaets or law that they know or believe to be
true with respect to the claims released in thiss@gent and agree, nonetheless, that this Agreeandrthe release contained in it shall be
and remain effective in all respects notwithstagdinch different or additional facts or the disagwef them.

c. The parties declare and represent that thegdriteis Agreement to be complete and not subjeahyoclaim of mistake, and that the release
herein expresses a full and complete release agdrdless of the adequacy or inadequacy of thedmrasion, the parties intend the release
herein to be final and complete. The Parties exethis release with the full knowledge that thisase covers all possible claims against the
Released Parties, to the fullest extent permittehiy.

d. The Parties expressly waive their right to resgwf any type, including damages or reinstateiargny administrative or court action,
whether state or federal, and whether brought bgrty or on a party's behalf, related in any wathtomatters released herein.

2. California Civil Code Section 1542 Waiver. Thares expressly acknowledge and agree that &itsignder Section 1542 of the Califor
Civil Code are expressly waived. That section pilesi

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICHHE CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN
HIS FAVOR AT THE TIME OF EXECUTING THE RELEASE, WKIH IF KNOWN BY HIM MUST HAVE
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MATERIALLY AFFECTED HIS SETTLEMENT WITH THE DEBTOR.

3. Representation Concerning Filing of Legal Actiohhe parties represent that, as of the dataoRireement, they have not filed any
lawsuits, charges, complaints, petitions, claimstber accusatory pleadings against each othamnjirtaurt or with any governmental agency.
The parties further agree that, to the fullest mxpermitted by law, they will not prosecute, nbow to be prosecuted on their behalf, in any
administrative agency, whether state or federah any court, whether state or federal, any claimdemand of any type related to the matters
released above, it being the intention of the paitiat with the execution of this release, thee&add Parties will be absolutely,
unconditionally and forever discharged of and fralhobligations to or on behalf of each other rethin any way to the matters discharged
herein.

4. Nondisparagement. The parties agree that thikypetimake any voluntary statements, written @l,0or cause or encourage others to make
any such statements that defame, disparage oyiwan criticize the personal and/or business rdfnrts, practices or conduct of each other.

5. Confidentiality and Return of Genetronics Proper

a. Confidential Separation Information. The partigeee that the terms and conditions of this Ageseias well as the discussions that led to
the terms and conditions of this Agreement (coNety referred to as the "Confidential Separatiofoimation”) are intended to remain
confidential between Denison and Genetronics. &rggs further agree that they will not disclose @onfidential Separation Information to
any other persons, except that they may disclosle isflormation to to their attorney(s) and accout{s, if any, to the extent needed for le
advice or income tax reporting purposes and Denisay disclose the terms of this Agreement withwife. When releasing this information
to any such person, the parties shall advise trepeeceiving the information of its confidentigture. Neither party, nor anyone to whom
the Confidential Separation Information has beacldsed will respond to, or in any way participater contribute to, any public discussion,
notice or other publicity concerning the ConfidahBeparation Information. Without limiting the geality of the foregoing, the parties
specifically agree that neither they, their attgeeor their accountants, if any, shall disclose@onfidential Separation Information to any
current, former or prospective employee of Genétsyrexcept for those who have a need to knowrtf@ration. Nothing in this section w
preclude the parties from disclosing informatioguieed in response to a subpoena duly issued loyd of law or a government agency
having jurisdiction or power to compel such disal@s or from giving full, truthful and cooperatia@swers in response to a duly issued
subpoena.

b. Confidential or Proprietary Information. Denisalso agrees that he will not use, remove from Genies' premises, make unauthorized
copies of or disclose any confidential or propmgtiaformation of Genetronics or any affiliatedrefated entities, including but not limited to,
their trade secrets, copyrighted information, complists, any information encompassed in any reteand development, reports, work in
progress, drawings, software,



computer files or models, designs, plans, proposadsketing and sales programs, financial projesti@nd all concepts or ideas, materials or
information related to the business or sales ofg@enics and any affiliated or related entitied thes not previously been released to the
public by an authorized representative of thosepzories.

c. Continuing Obligations. If Denison has signgdamfidentiality or Proprietary Rights Agreement émy other agreement protecting the
confidentiality of Genetronics information), Denisanderstands that certain terms and conditionlsatfagreement survive the termination of
Denison's employment and as such Denison agresdsde by such surviving provisions of the agreement

d. Return of Company Property. Denison understandsagrees that as a condition of this AgreemathtCompany property must be retur
to Genetronics on or before the Separation Datesiying this Agreement, Denison represents andants that he will have returned to
Genetronics on or before the Separation Date, etleBonics property, including all confidential gomdprietary information, and all materials
and documents containing trade secrets and coggdghaterials, including all copies and excerptthefsame.

e. Non-Solicitation. Denison understands and agresGenetronics' employees and customers anthformnation regarding Genetronics
employees and/or customers is confidential andtitates trade secrets. As such, for a period ofyaee following the Separation Date,
Denison agrees not to, directly or indirectly, sapaly or in association with others:

1. Interfere with, impair, disrupt or damage Geoitts' relationship with any of its customers argpective customers by soliciting, or
encouraging or causing others to solicit or enageyrany of them for the purpose of diverting oiingkaway the business such customers
with Genetronics; or

2. Interfere with, impair, disrupt or damage Geaoeis' business by soliciting, encouraging or aaysithers to solicit or encourage any of
Genetronics' employees or consultants to discoatiheir employment or consulting relationship wibnetronics.

6. Arbitration of Disputes. The parties agree futaaite any and all disputes arising out of ortietato the enforcement of this Agreement, or
for the breach hereof, or the interpretation her&€bé arbitration shall be before a single, newrbltrator selected by the parties. If the pa

are unable to agree on a single neutral arbitrdterarbitrator shall be selected in accordanck thi¢ rules of the American Arbitration
Association for Employment Disputes. The arbitratoall have the power to enter any award that cbealdntered by a judge of a trial cour

the State of California, and only such power, amallgollow the law. In the event the arbitratoredmot follow the law, the arbitrator will

have exceeded the scope of his or her authorityitegdarties may, at their option, file a motiorvaxate the award in court. The parties agree
to abide by and perform any award rendered by ithierator. The arbitrator
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shall issue the award in writing and therein stiageessential findings and conclusions on whichaiard is based. Judgment on the award
may be entered in any court having jurisdictiorréloé In no event shall the demand for arbitratilermade after the date when institution of
legal or equitable proceedings based on such cliispute or other matter in question would be lthinethe applicable statute of limitations.
This agreement to arbitrate shall be specificafifpeceable under the prevailing arbitration lawg ahall be in accordance with the proced
established for arbitration in the California CadfeCivil Procedure. The parties understand thaagmeeing to arbitrate their disputes, they are
giving up their right to have their disputes herd court of law and, if applicable, by a jury.

7. No Admissions. By entering into this Agreemehné Released Parties make no admission that theydrayaged, or are now engaging, in
any unlawful conduct. The parties understand akd@gledge that this Agreement is not an admissfdiability and shall not be used or
construed as such in any legal or administratieeg@eding.

8. Older Workers' Benefit Protection Act. This Agmeent is intended to satisfy the requirements e@Qlder Workers' Benefit Protection Act,
29 U.S.C. sec. 626(f). The following general praxis, along with the other provisions of this Agremt, are agreed to for this purpose:

a. Denison acknowledges and agrees that he hasmdathderstands the terms of this Agreement.

b. Denison acknowledges that this Agreement advisasn writing that he may consult with an attoyrieefore executing this Agreement,
and that he has obtained and considered suchdegakel as he deems necessary, such that he iimgrit¢o this Agreement freely,
knowingly, and voluntarily.

c. Denison acknowledges that he has been giveast twenty-one
(21) days in which to consider whether or not tteeimto this Agreement. Denison understands #tdtjs option, Denison may elect not to
use the full 21-day period.

d. This Agreement shall not become effective operdable until the eighth day after Denison sidnis Agreement. In other words, Denison
may revoke his acceptance of this Agreement witkiven (7) days after the date he signs it. Dersisenbcation must be in writing and
received by the Genetronics representative desdrtatsign this Agreement by 5:00 p.m. P.D.T. engéventh day in order to be effective. If
Denison does not revoke acceptance within the s@l)eatay period, Denison's acceptance of this Agese shall become binding and
enforceable on the eighth day ("Effective Date").

1. This Agreement does not waive or release arigigr claims that Employee may have under the Bigerimination in Employment Act
that arise after the execution of this Agreement.

9. Severability. In the event an arbitrator or art@f competent jurisdiction shall find any praeis of this Agreement unenforceable, the
provision shall be deemed modified to the exteensary to allow enforceability of the provisionsadimited.
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10. Applicable Law. The validity, interpretationcaperformance of this Agreement shall be constaretlinterpreted according to the laws of
the United States of America and the State of Gaili.

11. Binding on Successors. The parties agreeliisafgreement shall be binding on, and inure toeefit of, his or its successors, heirs
and/or assigns.

12. Full Defense. This Agreement may be pled asland complete defense to, and may be used asia for an injunction against, any
action, suit or other proceeding that may be pratsek; instituted or attempted by Denison in bredagteof. Denison agrees that in the evel
action or proceeding is instituted by the Reled®adies in order to enforce the terms or provisigithis Agreement, the Released Parties
shall be entitled to an award of reasonable costsattorneys' fees incurred in connection with esifig this Agreement.

13. Good Faith. The parties agree to do all thmggessary and to execute all further documentssaapeand appropriate to carry out and
effectuate the terms and purposes of this Agreement

14. Entire Agreement; Modification. This Agreementluding the Stock Option Plan and associatedtgtacuments herein incorporated by
reference and any confidentiality or proprietaghts agreement signed by Denison, is intended tbédentire agreement between the parties
and supersedes and cancels any and all other mmégreements, written or oral, between the pargégarding this subject matter. It is ag
that there are no collateral agreements or reptatsems, written or oral, regarding the terms aodditions of Denison's separation of
employment with Genetronics and settlement oflalhts between the parties other than those sdt forthis Agreement. This Agreement
may be amended only by a written instrument exechiyeall parties hereto.

15. Counterparts and Authority to Execute: Thiséggnent may be executed in counterparts and faessigihatures are, for purposes of this
Agreement, deemed to have the full force and efiéotiginal signatures. The individuals executthig Agreement have the full requisite
authority to bind the respective parties they repng.

THE PARTIES TO THIS AGREEMENT HAVE READ THE FOREGRG AGREEMENT AND FULLY UNDERSTAND EACH AND
EVERY PROVISION CONTAINED HEREIN. WHEREFORE, THE RAIES HAVE EXECUTED THIS AGREEMENT ON THE DATES
SHOWN BELOW.

Dat ed: Noverber 20, 2001 By: /sl Grant Denison Jr.

Grant Deni son

Dat ed: Noverber 20, 2001 By: /'s/ Avtar Dhillon

Genetronics



Exhibit 23.1
CONSENT OF ERNST & YOUNG LLP, INDEPENDENT AUDITORS

We consent to the incorporation by reference inRbgistration Statements (Forms S-8 Nos. 333-8@8d7/333-58168, Forms S-3 Nos. 333-
76738, 333-55786 and 333-88427 and Form S-4 No58338) of Genetronics Biomedical Corporation, of @port dated February 1, 20!
except for the third paragraph of Note 21, as talwthe date is March 7, 2002, with respect tociwesolidated financial statements of
Genetronics Biomedical Corporation included in Amnual Report (Form 10-K) for the nine months enBedember 31, 2001.

/'s/ ERNST & YOUNG
ERNST & YOUNG LLP

San Diego, California
March 27, 2002



Exhibit 23.2
CONSENT OF ERNST & YOUNG LLP INDEPENDENT AUDITORS

We consent to the incorporation by reference inRbgistration Statements (Form S-8 Nos. 333-868id7383-58168) pertaining to the 1995
Stock Option Plan and 2000 Stock Option Plan oféB®mics Biomedical Corporation and in the RegigiraStatements (Form S-3 Nos. 333-
76738, 333-55786 and 333-88427 and Form S-4 No58338) of Genetronics Biomedical Corporation of mport dated May 4, 2001,
(except as to notes 1 and 11 which are as of Degefr) 2001) and Comments by Auditor for US Readar€anada-US Reporting
Differences dated December 19, 2001, with resmettte consolidated financial statements and sckemfubenetronics Biomedical
Corporation included in the Annual Report (FormK)Ofor the nine months ended December 31, 2001.

/sl Ernst & Young LLP

Chartered Accountants
Vancouver, Canada

March 27, 2002
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