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THIS ANNUAL REPORT ON FORM 10-K CONTAINS FORWARD-LOKING 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!
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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 G@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 THISBNNUAL REPORT AND IN OTHER DOCUMENTS THE
COMPANY FILES FROM TIME TO TIME WITH THE SECURITIE®&ND EXCHANGE COMMISSION, INCLUDING ITS
QUARTERLY REPORTS ON FORM 10-Q. READERS ARE CAUTIEGN NOT TO PLACE UNDUE RELIANCE ON ANY FORWARD-
LOOKING STATEMENTS.




PART I
ITEM 1. BUSINESS
OVERVIEW

We are a San Diedgoased biomedical company developing drug and gelinedy systems that use Electroporation TherafyT(go
deliver drugs and genes into cells. We are devegpphd commercializing novel medical therapies thaseelectroporation, addressing
critical unmet treatment needs. Clinical resultiidede the unique capability of our local canceartipy to preserve healthy tissue while
treating solid tumors, which consists of our Medieu® System to deliver an electroporation pulse in coratibn with the chemotherapy di
bleomycin (bleo). Pre-clinical evidence indicatesttour non-viral gene delivery platform may betrimsiental in fulfilling the promise of
important gene therapies, and warrants initiatibdliaical trials. We believe that the planned coernial launch of our oncology therapy in
2004, in Europe, is an important milestone follogvgignificant investment to date. We believe that@mpelling asset base of intellectual
property, scientific and engineering accomplishnaertt know-how, and validating clinical results piosi us as a leader in EPT.

Modern medicine’s quest to improve therapeutic oones while reducing treatment costs is stronglu$ed on emerging drugs and
gene therapies. Many drugs and all gene theraptemnacellular machinery inside cells, and delimgrbeneficial molecules through a cell’s
membrane is a critical, persistent challenge. Wiebethat our electroporation solution is an effex; safe, and economical method of
intracellular molecular delivery in selected lotiasue. After therapeutic agents are injected polse generator and applicator are used to
deliver brief, controlled electrical pulses int@ttissue. The pulses transiently increase cell pahility, enabling dramatic increases in
cellular uptake of beneficial molecules. Signifiteanhancement to chemotherapeutic cytotoxicityBNé delivery, gene expression, and
desired physiological response are well establisalhave identified many potential applicationsdeveloping drug delivery systems that
are designed to use EPT to enhance drug or geiveryelCurrently, the two main areas being devetbae oncology and gene therapy.

RECENT DEVELOPMENT OF THE BUSINESS OF THE COMPANY

On May 8, 2002, we announced a Phase Ill trialdte stage, recurrent head and neck cancer. A®ptrat trial process we
completed the review of our protocols with a numiifeinstitutional Review Boards, representing ingtons in the US. The goal of Phase I
trial is to demonstrate increased survival in patigeceiving EPT+bleo in combination with the natistandard of care, compared to patients
receiving the normal standard of care only. Subsegto 2002, we announced in a Corporate Updatasetl on January 27, 2003, that we
in the process of preparing two new protocols fiais that compare EPT+bleo to surgery. In the ggwbposed trials, the primary endpoin
tissue and function preservation, rather than satvOne proposal is for recurrent head and nenkeraand the other is for disfiguring
cutaneous cancer.

On March 27, 2002, we announced the results fromngeing European market seeding trial involvinguanber of acclaimed canc
centers. Eighteen patients with newly diagnoseglipusly untreated stage T1 or T2 head and neckecavere treated with EPT + bleo. The
treated tumor area and a small margin was excited4aweeks in the 18 patients treated, in 16gpégi there was no evidence of disease in a
histological examination of the excised mass. Elgisates to a complete response rate of 89%. Weduatimued to carry out clinical studies
in Europe using the MedPulser® System to deliveotiycin for the treatment of cancer. The resutimfthese clinical studies allowed us to
obtain CE Mark certification qualifying the MedPeit® System for sale in Europe. We are continuinggatwy out clinical trials in Europe
using the MedPulser® System to deliver bleomycirtlie treatment of both early and late stage heddchack cancer patients. We anticipate
a commercial launch to occur in Europe in fiscad2Mased on continued positive results from mas&etling trials in 2003. See “Business
Objectives and Milestones”.

Our focus on non-viral gene delivery thus far hastinued to be on research collaborations whergarttner assumes the cost of
animal models using our proprietary EPT and theppetary gene construct. The collaborator andshare the data jointly. As a result, we
have entered into an aggregate of 22 collaborative




agreements with entities such as Boehringer Ingrelf@ernational GmbH, Chiron, Valentis, Johnsodénson Research Pty Ltd, and two
United States Naval Medical Centers to assessiédity of using our MedPulser® System for variagene therapy applications. See “Gene
Therapy — Partners and Collaborations”.

On December 3, 2002, we announced the extensioarafollaboration with Chiron, to continue to exgdhe delivery of its
proprietary DNA vaccine for HIV using EPT, with tpetential for possible clinical development. Irr aurrent fiscal year, we plan to enter
into at least two agreements with respect to denking of our MedPulser® System for use in theveei of specific genes and to initiate pre-
clinical studies as a precursor to our own clintcals with respect to the use of our MedPulsey®t&m for the delivery of a gene found in
the public domain or which we have in-licensed. Sesiness Objectives and Milestones” and “Generapg— Partnerships and
Collaborations”.

On January 17, 2003, we voluntarily lited from the Toronto Stock Exchange (TSE) whearecommon stock had been listed si
September 2, 1997. The decision was made to dectieasime required and costs of dual regulatdiryg$, to concentrate all of the volume
on one exchange and to focus on building a highefile@ with our expanding domestic investor base.

On January 31, 2003, we sold the majority of theetssof our BTX Instrument Division to Harvard Bi@nces. The BTX Instrume
Division developed, manufactured, and marketedt®lporation instrumentation and accessories usestigntists and researchers in research
laboratories worldwide to perform genetic enginagtiechniques, such as cell fusion, gene transéirmembrane research and genetic

mapping.
BUSINESS OBJECTIVES AND MILESTONES
Our goal is to accomplish the following businesgotives and milestones over the next 18 months:

(1) initiate additional Phase Il clinical trials inghiUnited States using EPT + bleo for the treatro€htad and neck
cancer that has failed primary therapy and is adidate for surgical resection, as soon as apptovaitiate this
treatment is received from the FDA. ( ¢ Oncology—Overview”);

(2) continue market seeding trials in multiple leadiegiters in Europe, using EPT+bleo for the treatroébbth early
and late stage head and neck cancer, to buildagsttata set for marketing the MedPulser® Systege {Oncology
—Overview);

(3) initiate clinical trials using EPT+ bleo for theatment disfiguring cutaneous cancer, where thegyyi endpoint is
tissue and function preservation, as soon as apptonitiate this treatment is received from A ( see
“Oncology—Overview”);

(4) commercially launch of our MedPulser® System taveelbleomycin for the treatment of head and nearkcer in
Europe, (se”Oncology—Overview”); and

(5) Enter into at least two agreements with respettigdicensing of our EPT technology for use in dieévery of
specific genes. (s¢Gene Therap— Overview”).

DRUG AND GENE DELIVERY

We develop equipment that is designed to allow jofigsss to use EPT to achieve more efficient and-efective delivery of drugs
or genes to patients with a variety of illnessdghdugh there are many diseases where improvedairggne delivery is important, we
believe that our greatest opportunities lie in gmg EPT in the areas of oncology and gene theaasyglywe are focusing our efforts on these
applications.




ONCOLOGY
OVERVIEW

In the area of oncology, we have completed Phaslnital trials in the United States using the Netker® System to deliver
bleomycin for the treatment of late stage headrauk cancer. Bleomycin is a very effective genehiemotherapeutic agent that induces
single and double strand DNA breaks in cancer detierever, because of its size it is difficult telider across the cell membrane. We have
chosen bleomycin as the chemotherapeutic agenivihdeliver for the treatment of cancer becaudtsafggressive effect as a
chemotherapeutic agent and because EPT appearsrtmme its delivery challenges. Bleomycin has kagroved by the FDA in the Uniti
States and the Health Protection Branch in Caretthhas been used as a chemotherapeutic agenttmAtoerica for the treatment of
certain cancers for more than 25 years.

Initially, we prioritized head and neck (H&N) andtaneous cancers. A Phase Il trial using EPT agonhycin to treat late stage
recurrent H&N squamous cell carcinoma produced% 26mplete response and 57% objective responsehvané excellent results at this
disease stage. In an early stage European oray caiamous cell carcinoma trial, 17 out of 20qras (85%) showed no viable cancer cells,
validating EPT’s potential as a primary treatmemtfi&N cancer. Anecdotally, in a cutaneous cangat, 1130 of 146 tumors (89%)
demonstrated a complete response. Using significanmtaller chemotherapeutic doses, results to stadev that EPT matches or exceeds
tumor response and survival results of currentabies while preserving healthy tissue, and reguitimominal systemic drug distribution &
related side effects, and potentially at lower cB&T potentially preserves a patient’s appearanedility to speak, smell, eat, or taste,
uniquely enhancing the quality of life of such pats suffering from cancer’s harsh effects.

We have completed a number of other clinical s&idieEurope, Canada and Australia using the Me@RRISystem to deliver
bleomycin for the treatment of liver, pancreatiasél cell and Kaposi’'s sarcoma cancers. The refsattsthe clinical studies that we carried
out in Europe have allowed us to obtain a CE Markification qualifying the MedPulser® System fatesin Europe. We are continuing to
carry out and expand our market seeding cliniealiss in Europe using the MedPulser® System toveebleomycin for the treatment of
both early and late stage head cancer.

In addition to our work in head and neck cancerplea to use the MedPulser® System to deliver bigomfor the treatment of
other cancers. We are currently reviewing a nurobether cancer indications in order to assessompetitive advantage for the treatment
of cancers and the size of the market that we naghte. The next application for which we are priyggprotocols for submission to the
FDA, are for disfiguring cutaneous cancers, thay menefit from the tissue and function sparingiladties of EPT+bleo.

PARTNERSHIPS AND COLLABORATIONS

On September 20, 2000, the University of SouthiifoResearch, Inc. (“USF”) granted us an exclusia]dwide license to its
rights for certain patents and patent applicatgerserally related to needle electrodes. The agmeeimeffective as of May 9, 1995.
Genetronics and USF jointly developed these eldesoThe terms of the exclusive license includeyalty to be paid to USF based on net
sales of products under the license. As of Dece®bgP002, no royalty had accrued as we had nagemerated any sales from this product.
In addition, we issued a total of 150,000 Commoar& and a total of 600,000 Warrants (some of wivilhvest subject to the occurrence of
specified milestones) to USF and its designees, lleler, Jaroszeski, and Gilbert.

On October 6, 1998, we entered into a License aakldpment Agreement and a Supply Agreement witickn, Inc., a Johnson
Johnson company, involving the use of our MedP@lsgystem for EPT Therapy for the treatment of stlitior cancer. In addition, Johnson
& Johnson Development Corporation purchased $6anibhf 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 Developigrgement and Supply
Agreement to Ethicon Endo-Surgery, Inc., anothéndon & Johnson company. On July 26, 2000, we vedeiritten notice from Ethicon
Endo-Surgery, Inc. that it had elected to exeritssdiscretionary right to terminate, without cauge License and Development and Supply
Agreement. As a result, all rights for the develeptrand distribution of
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Genetronics proprietary EPT drug delivery systentlie treatment of cancer were returned to us onaly 22, 2001.

On October 31, 1997, we entered into a supply ageeéwith Abbott Laboratories (“Abbott”) to purcteathe approved anti-cancer
drug bleomycin for use in the United States with MiedPulser® System after regulatory approval heehbgranted for its use for the
treatment of patients with solid tumor cancers. éfralseparate agreement, we entered into a sugrEgraent with Faulding, Inc. to purchase
bleomycin for use in Canada after regulatory apparbad been granted for its use. Both agreementsdas that we may purchase bleomycin
from time to time in accordance with the termshef tespective agreements. Both agreements cordmaeyear to year until terminated by
either party.

MARKET

We hope to market our MedPulser® System to delihemotherapeutic agents, such as bleomycin, far¢laement of cancer. EPT
can address many diseases, but we have focusattology’s significant unmet needs. Cancer is tloesd largest cause of death in most
developed nations. In the U.S in 2002, there warestimated 1.28 million new cancer cases (exctudirer 800,000 new cutaneous cancer
cases) and 555,500 deaths. The average five-ylativessurvival rate of patients with treated nariameous cancers improved from 50% in
1974-76 to 62% in 1992-97. Conventional therapiss aegatively impact quality of life: surgery caetrimentally affect appearance and
organ function; radiation and chemotherapy caug@fgant negative side effects and possess otfaavithcks. In the United States the costs
of cancer, including mortality, morbidity and ditenedical costs, exceed $107 billion per year: axiprately $37 billion for direct medical
costs (total of all health expenditures); at leist billion for indirect morbidity costs (cost afst productivity due to illness); and over
$59 billion for indirect mortality costsln the United States, the cumulative dollar valfig@atments and technologies commonly used in the
curative and palliative management of cancer e>a@&®& billion in 1999 and is expected to contimugrow at a rate of approximately 12%
annually.

There is still much that scientists do not knowwthmancer; consequently, there are significant unmeeds in its treatment. We have
initially targeted those indications, such as haad neck cancer, for which current treatments t@s@a poor quality of life and very high
mortality rates.

TREATMENT OF TUMORS

The use of EPT is quite simply understood and &aspply:

i The physician selects and connects the sterildécgppt appropriate for the nature and locatiorheftumor or other applicatic

The patient is given general anesthetatiospital operating room setting. Certain futygligations may require only local
anesthetia.

The drug is injected into the selecteduisgollowed by a brief (few-minute) wait.

i The applicator needles are then insertedtire tumor or selected area.

The physician clinician activates the dleet pulse using a foot pedal or hand switch.

For a larger tumor or area, the applicator is eitesl in an overlapping pattern to cover the etitisrie area requiring
treatment.

. After treatment, the needle array applic&alisposed of.

The entire procedure can be completed within 2Qutagor less and typically needs to be done ontg ofhe dosage of drug usec
the published results is based on tumor volume jatypically a small fraction (1/3 to
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as little as 1/50th) of the dosage that would leusinjected systemically into the patient’s bdpas is usually done in with chemotherapy.
As a result of the lower dosage administered lgcaltle effects have been minimal. No episodesjafy to normal (non-tumor) tissue
adjacent to the tumors have been observed in tihengatreated to date.

CLINICAL TRIALS - Head and Neck Cancer
North America Trials

In late 1997 the FDA granted us clearance to ieitraulti-center Phase Il clinical trials in the téd 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 equipment clearance from theadian Health Protection Branch
to initiate similar clinical trials in Canada. TviRhase Il protocols were initiated. The first Phihggotocol was a cross-over-controlled study
evaluating the effectiveness of using the MedP@lsgystem to deliver bleomycin to treat tumors tladled 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 crossraantrolled study and 25 patients were enrollethensingle arm bleomycin-EPT
trial. The results based on the primary endpointégponse (greater than or equal to 50% redugtitummor size) are provided in the table
below.

Response(1
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/EP1 17 20 11(55%) 9 (45%)
North America Phase —

bleomycin/EP1 25 31 18(5&%) 13 (42%)
European Study —

bleomycin/EP1 12 18 10(5€%) 8 (44%)

(1)  Four tumors could not be evaluated. The fact thete tumors could not be evaluated did not adweadtdct the overall tumor
response

(2)  This represents overall tumor response, which dedicomplete and partial responses to treatmentp{ete response means that no
sign of the tumor is present. Partial response m#at response to the treatment is greater thagqual to 50% reduction in tumor
size.

The two Phase Il protocols involved a total of Gthobrs treated with bleomycin and EPT. Tumors tekatehe trial include
squamous cell carcinoma of the face, oral cavitgrpnx, larynx and sinus. The size of tumors tréaémged from less than one cubic
centimeter to more than 132 cubic centimetershéncrossover controlled Phase Il study, patieritigliy received only bleomycin. Patients
who did not respond to bleomycin alone were theat&rd with the complete system of bleomycin and.EFThe 37 tumors in 25 patients
treated only with bleomycin, only one demonstraqghrtial clinical response. Seventeen of thesenat having 20 lesions, were
subsequently treated with bleomycin and EPT and &Bkteved an overall (complete + partial) cliniedponse. In the open-label Phase II
(single arm) study, all patients received full bitgain and EPT as their initial treatment.
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Among the 25 patients (31 tumors) so treated, 583tesed an overall clinical response of 50% or gneseduction of tumor size.
International Trials

In late 1997 and early 1998, we received ethicsmittee approval from multiple Consulting Committéesthe Protection of
Humans in Biomedical Research to initiate clinicils in France in patients with pancreatic capoeetastatic cancer of the liver, head and
neck cancer, melanoma and Kaposi’'s sarcoma. ThHatewere initiated to demonstrate the MedPuls8y®tem device’s safety and
performance in treating a variety of solid tumarsupport of CE Mark certification in accordancéhwthe essential requirements of Medical
Device Directive 93/42/EEC. Results from the pasemith head and neck cancer are reported unddétuhgpean Study for the
aforementioned Clinical Trials above. We receivétiNark certification in March 1999. This certifitat allows us to market our
MedPulser® System within the countries in the EearpUnion. More recently, in market seeding trialEurope for early stage oral cavity
squamous cell carcinoma, 17 of 20 patients (85%yvsld no viable cancer cells, validating EPT’s pt&tms a primary treatment for H&N
cancer. These market seeding trials will be ongairfegscal 2003.

RESEARCH AND DEVELOPMENT

We have historically directed our research and ldgweent activities to the areas of oncology, géwedpy, vascular therapy,
transdermal delivery and dermatology. Currently, aneas of focus are oncology and gene therapy.

The following table summarizes our programs inghea of oncology, the primary indications for epobduct and the current status
of development. “Pre-clinical data” means the paogis at the stage where results from animal ssusere been obtained. “Clinical Trials”
means that human data is available. In March 188%eceived CE Mark certification in Europe. Tobéstification allows us to market our
MedPulser® System within the countries in the EeaopUnion. Commercial launch is dependent on hasamgpelling marketing data from
the ongoing market seeding trials.

Clinical Development Status

Progress in PreClinical
Development and Clinical Trials
Applications Pre-Clinical Clinical
Human Phase
In Vitro In Vivo Ex Vivo Studies* 1/ Phase lll

Therapeutic Drug Deliver

Oncology
Head & Neck
Cutaneous BCC & SC
Melanoma
Kapos’s Sarcomi
Pancrea:
Liver
Breast
Prostate
Hepatocellular Carcinorr
Lewis Lung Carcinom:
Non-Small Cell Lung
Fibrosarcom:
Glioma
Ovarian

Dermatology
Vitamin C
Warts

Vascular

DNA Delivery
DNA Vaccines
Gene Therap

v () IP

NV VNN ANNAN
NNNANAXN

AV N VD N U N0 U N0 U N0 U N0 N N0 N N N NN

AN N N VRN

NN




v~ = Completed

IP = In Progress

* Efficacy studies conducted in Europe with appiayaselected clinics’ Investigational Review Baa(tRB) or in the U.S. by clinics’ Ethics
Committees

Our research and development efforts in the fi€éldncology will focus on preparing for a strategliance 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 deljvef drugs other than bleomycin, treatment of adddl types of cancers, and the design
manufacture of new types of electrode applicagush as an applicator for treating laryngeal candkrintend for our research into the
development of second generation EPT devices forarareatment to include an analysis of the effjaaf different frequencies of
electroporation and the possible development ahéce specifically targeted for treating deep-sgdtienors, such as prostate tumors. Finally,
we intend to continue to strengthen our intellelcpwaperty position in the oncology area by purgusatent protection of any new inventions.

COMPETITION
Current Treatment Practices
Surgery

The primary treatment (90%) for localized and optraumors or lesions is surgical resection alani@ eombination with other
modalities. Given the ability to cut an appropriatargin around the tumor, surgery is highly effeetior early stage cancers, but accessibility
to a tumor and limited margin often prevent its.udee drawback of cutting away tissue is potertisligurement or debilitating effects on
organ function. Surgery may require a costly hagitay.
Radiation Therapy

Radiation therapy’s higknergy rays, generated by an external machinedaraetive materials placed directly into or near thmor
are used to damage and stop growth of malignalst ¢eis typically used in conjunction with surgeo shrink the tumor prior to surgical
removal, or afterwards to destroy remaining casedls. It damages healthy cells surrounding thgelearea and is expensive.

Chemotherapy

Where surgery is not an option, chemotherapy enofombined with radiation. Typically a secondaryalliative treatment with the
goal of helping control tumor growth and makingadignt more comfortable, it is used under the foif@ circumstances:

i When a cancer has advanced from a local tumor asdbécome a larger regional mass or has metastdsipgher organs;
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. When the tumor is difficult to access;
i For organ preservation, when appearance and/otifunare threatened; and

i For palliation, to achieve tumor shrinkage that rimagrove quality of life.

The cytotoxicity of many existing anti-cancer drugisvell proven, but their systemic applicationréguired high dosages produces
many detrimental side effects, including: alopdtias of hair), nausea, vomiting, myelosuppressioth can produce drug resistance.

Surgery and radiation cannot be used where tredtrisés affecting nearby nerves, blood vesselsjtat organs. All of these
practices have limited efficacy in treating canagrsertain organs, such as the pancreas.

Alternative Treatment
Radio Frequency Ablation

This modality uses radio frequency energy to hisatie to a high enough temperature to ablate d¢aose cell death. An ablation
probe is placed directly into the target tissue.afiray of several small, curved electrodes areayepl from the end of the probe. Once
sufficient temperatures are reached, the heattkilgarget tissue within a few minutes. This tmeait has proven efficacy in treating solid
tumors. It also destroys surrounding healthy tisgbieh can result in burns.

In October 2002, RITA Medical Systems announcetidrgtudy of its system for ablation of nonresdetgbot treatable with
surgery) primary or metastatic liver cancer showedeased median survival rates of two- to thrdd-fmmpared to historical survival rates
for patients treated with chemotherapy alone.db akeparately announced separately that it receleadance from the FDA to market a
procedure to ease pain caused by bone tumorsstlitlg showed that 95 percent of patients treatéiu theé procedure experienced a clinic
significant reduction in pain from bone tumors. Whalerstand that its product is establishing eastpmercial success and RITA Medical
Systems is expanding its focus to other indicati@enetronics anticipates that radio frequencytairianay be a competitive treatment it n
need to content with.

Photodynamic Therapy (PDT)

PDT uses intravenous administration of a lightveadéd drug that naturally accumulates in maligreafis. A non-thermal laser is
used to activate the drug, producing a free radiggfien molecule that destroys the cancer. PDTidvasisk of damage to adjacent normal
tissue, the ability to retreat, and can be usedwwantly with other treatment modalities. A magate effect of PDT is photosensitivity that
can last up to six to eight weeks. Other side &fawlude nausea and vomiting. This method istéithto penetration just below the skin or
organ lining.

Scotia Holdings’ Foscan was once thought to beoenfging PDT technology. In 2000, Scotia Holdingmpteted a Phase Il trial in
patients with advanced H&N cancers. Focused orgpiab clinical benefit, Scotia Holdings announdbédt 24% of evaluable patients (64)
had an objective palliative response. Scotia anoed that complete tumor response occurred in Iflfatents, and overall tumor response
was 25%. In January 2001, Scotia Holdings annoutttatdhe Committee for Proprietary Medicinal Prady(CPMP) of the European
Medicines Evaluation Agency (EMEA) had indicatesldecision to move to a negative opinion on thdiegon for the use of Foscan in
head and neck cancer.

Axcan Pharma announced in June 2002, long-ternitsefsom its Phase Il clinical trial on PHOTOFRIMhich it licensed from
QLT Inc.) for the treatment of high grade dysplassaociated with Barrett’'s Esophagus, a conditiah results from prolonged acid reflux
(heartburn). In this analysis, Axcan announced 138t patients in the PHOTOFRIN PDT group and 7@pé& in the comparative group we
followed for a minimum 2-year period (median 3.&a5®. Axcan announced that esophageal cancer edciuwronly 13% of patients treated
with
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PHOTOFRIN PDT compared to 27% of patients treatitd ameprazole alone, a statistically significaB¥sreduction.
Cryoablation

Cryoablation is a technique being tested for lik@ney, prostate, and breast cancer, for whighhieing heralded as a method to
avoid scarring. This method freezes cancer celis liqjuid nitrogen. Necrosis (cell death) occurd #ime cells are naturally sloughed off into
the body. Cryoablation is a relatively inexpengieatment modality. The treatment of prostate cgruam result in impotence. Tumor
accessibility may be a limitation and this modatigmages healthy tissue. This may be a competittament modality for certain
indications.

Percutaneous Ethanol Injection (PEI)

Uses the injection of alcohol into the center @ thmor to cause cells to dry out and cellulargirat to disintegrate, ultimately
leading to tumor cell death. PEI has been successfteating some patients with primary liver candut is generally considered ineffective
on large tumors as well as metastatic tumors. Ratare required to receive multiple treatmentsingathis option unattractive for many
patients. Complications include pain and alcohtrbiuction to bile ducts and major blood vessels.

Investigational Treatmen

Patients are often considered for clinical trialéray to the high rate of recurrence or relapse cdirzcer. Clinical trials typically
evaluate the potential role of radiation modifiercombination chemotherapy combined with surged/ar radiation therapy. There are a
myriad of new combinations, and a number of inniweatew treatment approaches being developed atetiteKey approaches are
highlighted below.

Biological Therapy or Immunotherapy

Encompasses a myriad of approaches focused oniiigzak immune response against the cancer, indudincinebased treatmen
and treatments using monoclonal antibodies.

One of the leading type of immunotherapies perckasbeing a medical breakthrough are epidermaityréactor or EGF inhibitor
These drugs are thought to interfere with EGF reregound on the surface of many cancer cells. Wthiss receptor is triggered, it instructs
the cell to grow and divide into two new cells. Ef@Ribitors were thought to not only prevent onglie division of cancer cells, but also
enhance the killing power of chemotherapeutics.

One candidate, Iressa, is being tested in lungezabat may eventually be applicable to head am# aaed other solid tumor cancers
targeted by Genetronics. In August 2002, AstraZameported that two Phase Il clinical trials invialy 2,000 patients showed that Iressa,
taken in pill form, did not provide improvementsarvival when added to chemotherapy as a firstttieeapy. However, in September 2002,
an FDA advisory committee voted that Phase Il detaonstrated efficacy of Iressa as a third-lineahby, appearing to ensure accelerated
approval of the drug. Imclone Systems, OSI Phaeuticals, Genentech, and Abgenix are also deveajagrings that interfere with the
epidermal growth factor protein.

GENE THERAPY
BACKGROUND

Gene therapy involves the introduction of new geriaformation into cells for therapeutic purposksgene therapy, cells of the
body are transfected with a specific functioninggé compensate for a genetic defect that resutisieficiency of a specific protein factor.
In this context, one goal of gene therapy is toveontarget cells or tissues into “protein factefiéor the production and secretion of a normal
protein for local or systemic
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treatment. Many genetic ilinesses, including thmggently treated by regular injection of a missprgtein, can potentially be “cured” by
supplying the functional gene to a sufficient numdfecells under conditions which allow these cédlproduce a therapeutically effective
dose of the protein.

Currently, single-gene recessive genetic disordexghe most accessible targets for correctiongdmgdherapy, but ultimately
researchers believe that polygenic and acquirezhdes will be treated by using genes as pharmaakatents. In principle, any aspect of
metabolism can be manipulated by modifying genetion, and it is this application of gene therapgtthas enormous potential, extending
far beyond the treatment of rare genetic dised&s@sexample, the ability to influence cellular mmihsm by introducing specific genes has
led to extensive investigation into the use of gimeeapy for cancer treatment. By adding a tumppsessor gene to certain types of cancers,
the uncontrolled growth of those cells potentiaiyld be brought under normal regulation. Likewtsansfecting tumor cells with genes
capable of inducing programmed cell death is degigo result in tumor death.

The methods of introducing genes have two speaffmoaches. Gene therapy can be performed eithéroor in vivo. Ex vivo
gene therapy is the transfection of cells outdideltody. Typically, a small amount of tissue is o@ed from the patient and the cells within
that tissue are put into culture. After they hav@amn to a sufficient mass, new genetic informai®mtroduced 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 vivogene therapy is the introduction of genetic infatioradirectly into cells within the patient’s bodyheoretically,
any tissue or cell type in the body can be used tla@ choice is dependent upon the specific gdaleatment and indications being treated.
For internal tissue targets, a gene may be traedftigough the blood stream to the organ or siectibn, or it may be injected at the desired
site, which may then be electroporated to allowghee to pass through the cell membrane.

Genes can also be applied topically or by inject@makin and then transferred into the cells ofskia by EPT. We are investigating
skin gene delivery by EPT. The skin is also araative target for DNA vaccination. “Vaccinating”iskwith DNA that encodes a specific
antigen present in infectious agents or in tumds @an produce beneficial immunological responses.

To make gene therapy a reality, many obstacles bmustzercome, including the safe, efficient delwvef the DNA construct into
cells. The instrumentation we use for high-efficigin vivo gene transfer is derived from the instrumentatiendeveloped for intratumoral
and transdermal drug delivery. We believe EPT negoine the method of choice for DNA delivery intian many applications of gene
therapy.

OVERVIEW

Intracellular molecular delivery problems have badeey barrier to successful gene therapy. Modiiealses used to carry benefic
DNA have produced unpredictable outcomes, includieaths. The FDA recently halted certain gene thendals. Other approaches also
possess weaknesses. In advanced pre-clinical {@alsetronics’ solution safely enabled high lewd$IDNA uptake and gene expression. We
have adopted the strategy of co-developing or §irgnour gene delivery technology for specific geaespecific medical indications. In
most cases, our proprietary instruments and exgetti optimize the delivery of genes for particaaplications, and a partner company
provides its proprietary gene or gene regulatichtelogy. Our collaboration with partners allows-plinical research and clinical trials to
undertaken which may lead to the introduction aka treatment and/or products in the marketplace.goal is to enter into at least two
agreements with respect to the licensing of our Eefnology for use in the delivery of specific geron or before December 31, 2003. See “
- Business Objectives and Milestones”.

PARTNERSHIPS AND COLLABORATIONS

In December 2002, we entered a new CooperativeaRasand Development Agreement (CRADA) with the &lavedical Center,
San Diego (NMCSD). This new agreement will asskessstability of using EPT for non-virah vivogene delivery for wound healing and
repair applications. On January 31, 2001, weredtato two CRADAs with the San Diego Naval MediC&nter to evaluate the
effectiveness of EPT with regarditovivo gene delivery. On March 15, 2001 and May 4, 2004 ewered into two further CRADAs with the
San Diego Naval
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Medical Center to evaluate the use of EPT with iég¢ain vivogene delivery. On October 18, 2000, we entereddrCRADA with the
Maryland Naval Medical Research Center, to evalti&esffectiveness of EPT in the delivery of aniiayed DNA vaccine in the treatment
malaria.

On December 3, 2002, we announced the extensioarafollaboration with Chiron, to continue to exgdhe delivery of its
proprietary DNA vaccine for HIV using EPT, with thetential for possible clinical development. @hitis also working with EPT on anot!
DNA vaccine candidate for an undisclosed target.pféwiously had entered into two evaluation agragmeith Chiron to evaluate the
delivery of one or more of Chiraa'DNA vaccines for the treatment of infectious dis using our EPT. In accordance with these agmts
we have granted an option to Chiron, during theseof the agreements and for three months theretdticense our EPT technology for use
in the field of certain DNA vaccines. The Seconddament expires on November 11, 2003, unless extelg the parties.

In November 2001, we entered into a non-exclusoenke and supply agreement with Valentis to useMadPulser® System for
the development of its Genemedicine™ products. Woenbined with Valentis’ GeneSwitch™ gene regulagstem, EPT allows
researchers to control the level and duration akgexpression in cells for up to several monthdeMss is currently developing the use of its
GeneSwitch™ gene regulation system with our MedR?@System for the delivery and regulation of ufiaior 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
vascular disease.

The research carried out under the above agreemmaytsesult in our entering into license agreemueiiits the other parties and
should provide us with additional data that wikias us in assessing the efficacy of using our MésH?*® System for gene delivery and
delivery of DNA vaccines and should further asssstn our other licensing and commercializatioroe.

In addition to the above collaboration and licegsainrangements, our goal is to eventually developan gene therapeutic.
Currently we are performing an extensive assessofarandidate genes with respect to their availgbtheir probable effectiveness with
respect to a particular disease, our competitivaaidge regarding the delivery of the gene, anditteeof the market we might serve. Once
we have completed our review, we have to negotidieense for the gene if it is not in the publanthin and plan to initiate pre-clinical
studies with respect to its safety and efficacy nvhsing EPT to deliver the gene into the cellsrofrals. If our pre-clinical data is positive,
we intend to proceed to file an IND with the FDAthviespect to the use of EPT to deliver the gerrmimans in the treatment of the chosen
disease.

MARKET

The gene therapy market includes treatment of sigghe defects as well as complex polygenic diseassh as cancer and vascular
diseases. Examples of markets for single gene wefediude hemophilia, sickle cell anemia, and Efeficiency. Hemophilia A and B are
presently treated with recombinant proteins wittombined market approaching $2 billion in the UdhiStates. For sickle cell anemia, one of
the most prevalent genetic diseases, there isqihgs® effective and sustainable treatment avétdiowever, approximately 50,000 people
in the United States suffer from this genetic defg@ources: The Sickle Cell Information Centr&ghe number of patients outside the United
States is many times higher. EPO deficiency affeatser patients undergoing chemotherapy, patweititschronic kidney failure, and others
as well. Presently, the market for recombinant E@ein is approximately $4 billion worldwide.

In addition to the many diseases caused by sirgjie defects, the two major polygenic disease grogssular disease and cancer,
are prime targets for gene therapy. For the mankedncer, see “Business— Drug and Gene Delivewsioin — Market — Oncology”.
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RESEARCH AND DEVELOPMENT

The following table summarizes the ongoing programthe area of gene therapy, the primary indicegtifor each product and the
current status of development. “Pre-clinical dat&ans the program is at the stage where resuftsdromal studies have been obtained.
“Clinical Trials” means that human data is avaitabl

Programs Development Status Partnership or Collaboration
In vivo Gene Transfer to Muscle — hormones,  Pre-clinical data Valentis; Chiron; U.S. Navy
cytokines, DNA vaccine
In vivo Gene Transfer to Skin-DNA vaccines, Pre-clinical data U.S. Navy; University of Pennsylvania,

hormones, regulatory protei

In vivo Gene Transfer tBloodVessels — market Pre-clinical data Boehringer Ingleheim Pharma KG, Germany.
genes (Currently being renegotiate

We intend to proceed with the joint projects thatave currently working on with our partners asosgtabove. We also intend to
expand ongoing collaborations and to forge nevamdies and research collaborations with the golaheihg these relationships mature into
licensing agreements.

In addition, we plan to complete pre-clinical rasbdor other gene therapy projects that we intenchrry out ourselves. We intend
to continue with these projects through clinic&lf and development into products, provided thiddstones of safety, efficacy, and
commercial viability are successfully reached altrgpath to development. One of these projectetaithe treatment of sarcomas, a form of
cancer that can involve muscle, connective anddaoehtissue. Other projects presently under evanaticlude the treatment of hemophilia, a
therapeutic vaccine for a major infectious disepseyention of organ transplant rejection, and imotberapy of cancer. From this group, the
one or two most promising projects will be seleatétth the intention to pursue these projects thiotinge pre-clinical and clinical phases
toward regulatory clearance. Other research andldement activities will target improvements in DNRlivery, bothin vivo andex vivo,
and the strengthening of our intellectual propedsgition in the fields of DNA delivery, gene theyapnd DNA vaccines.

COMPETITION

The main competitive technologies to our technolimgthe area of gene therapy are the following:

. viral DNA delivery;

i lipid DNA delivery;

. biolistic delivery of DNA; and

i the injection of “naked” DNA.

To our knowledge, we are presently the only compghayhas the capability to manufacture electrajpamaequipment under Good
Manufacturing Practices (GMP). Our competitorsuie several companies that either have rightstéfiéctual property related to
electroporation devices, to electroporation method$o applications of electroporation. These cetitprs include Aventis Pharmaceuticals;

Ichor Medical Systems Inc.; Inovio AS; Cytopulsae®ce Inc.; Rhone Poulenc Rohrer and others.
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MEDPULSER® SYSTEM
OVERVIEW

The MedPulser® System is designed for the clirdggdlication of EPT. In the field of oncology, theelPulser® System is used to
treat tumors by the local application of a contdlklectric field to targeted tumor tissues thaiehizeen previously injected with a
chemotherapeutic agent, typically bleomycin. Thetled short duration electric field pulses temrgrdy increase the cellular membrane
permeability of the tumor, thus allowing the chehmwaipeutic agent to more easily enter the tumds aed kill them.

The system has two components: (1) a medical im&tnd (power generator) that creates the electld;fand (2) a single patient u
sterile, disposable electrode applicator. The sdeets may be needles, plates, or other configunratidepending on the geometry of the tumor
and its location.

The medical instrument is designed for ease of sigeh that minimal user input is needed to appiytilerapy. Based on the size and
anatomical location of the tumor to be treatedhystian selects the most appropriate electrodécappr. The chosen applicator is then
connected to the MedPulser® System instrumentjtaadhe connection of applicator to instrumerdttautomatically configures the therapy
parameters for that particular applicator size stmape. Currently, several different electrode appdir configurations are available. The
applicators vary in needle length, needle gauget®lde needle spacing, tip angle and handle amafipn so as to allow the physician to
access a greater range of tumors.

New models of electrode applicators will be considdn the future to address customer needs. T$tersyis designed such that the
installed base of the MedPulser® System instrumalidgevs for a wide variety of new electrode appiazaconfigurations. Also, the system
incorporates other features to minimize the pobilmf applicator reuse as well as prevent the afssompetitive applicators with the
MedPulser® System instrument. The commercial varefdche MedPulser® System has been certified bynd@ependent test laboratory as
meeting strict international product standards.

In the United States, EPT utilizing the MedPuls&gtem and bleomycin, are currently regulated @mabination drug-device
system. As a result, we will be required to obtadth drug labeling and device approvals from thé\FBor drug labeling approvals, we must
file an IND, successfully complete Phase I, Il éihdlinical trials, and subsequently submit a WnitStates New Drug Application (NDA).
We will also be required to submit a device PredéaApproval or 510(k) for FDA approval as a devidée are unable, due to the
complexities of completing Phases I, Il and IIhdal trials, to estimate the length of time ortdasolved in obtaining approvals from the
FDA. The costs associated with such an approvalatdre reasonably determined at this time duedw#égaries of the approval process.

In most of the rest of the world, we anticipatet tihe MedPulser® System will be regulated as aaevih Europe, the MedPulser®
System comes under Medical Device Directive 93/EZJE‘MDD”) which means that prior to marketing thNeedPulser® System, we are
required to obtain a CE Mark certification of comfity to the quality system, production and clinicevestigation essential requirements of
the directive. We have obtained CE Mark certificatfor the MedPulser® System, which allows us tokegit in Europe. The most
expeditious manner for receiving regulatory apptésause of the MedPulser® System with bleomysim ifiling with the European
Medicines Evaluation Agency which could approveube of the drug/device combination throughoutEheope Union. This process could
take up to a year for decision. The costs assatiatth such an approval cannot be reasonably d@tedrat this time due to the vagaries of
the approval process.

MEDICAL DEVICE MANUFACTURING

Our Drug and Gene Delivery Division must complytwét variety of regulations to manufacture our patslfior sale around the
world. In Europe, we must comply with MDD. Our Dragd Gene Delivery Division has demonstrated idijusystem is in place by
securing ISO 9001 approval. It has also demonstredenpliance with international medical device dands with EN 46001 and 1SO 13485
recognition. We received all of these
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certifications in January 1999. In March 1999, vtained the CE Mark qualifying the MedPulser® Sgsfer sale in Europe. To sell in the
United States, we will also need to be in compkawith FDA current GMP.

We employ modern manufacturing practices, whicluithe outsourcing of significant custom assemblsedun the manufacture of
the MedPulser® System instrument. The instrumerat fissembly, testing and quality control functians performed in a physically distinct
area of our facilities in which the appropriate ols are employed. We outsource the manufactuteeotlisposable electrode applicators to a
GMP/ISO9002 compliant contract manufacturer.

BTX INSTRUMENT DIVISIO

Genetronics was originally founded as Biotechnaegind Experimental Research, Inc. (BTX) in Samg®i€alifornia, in 1983. W
established a reputation and leadership positiadhdrfield of electroporation by developing a prodine of instruments for scientific
research. BTX sold its first product in 1985. le #arly 1990s, we extended our focus to includedmutherapeutics.

In January 2003, we closed the sale of the non-asséts of the BTX division to Harvard Bioscierloe, The terms of the sale were
$3.7 million in cash, subject to possible adjustteeand a royalty on net sales of BTX products abertain sales targets. This transaction
allows our company to focus on the human applicabiits electroporation-based therapies.

REVENUE AND INTEREST INCOME

The following table provides the amount of inteiesbme, and revenue obtained from grant fundirdyrasearch and development
agreements generated by us for the past three fisaes. The following table sets forth our seldatensolidated financial data for the periods
indicated, derived from consolidated financial sta¢nts prepared in accordance with accountingiptescgenerally accepted in the United
States which conform to accounting principles geleaccepted in Canada, except as described ia N&to the consolidated financial
statements.

December 31 December 31 March 31,
2002 2001 2001
Period Ended: 12 months 9 months(1) 12 months
REVENUES UNDER COLLABORATIVE RESEARCH AND DEVELOPM¥ET
ARRANGEMENTS
Germany $ 173,63t $ 97,02¢ $ 411,61¢
United State: $ 10,00C $ 12,64 $ 48,09t
INTEREST INCOME
United State: $ 32,31¢ % 98,86t $ 431,72¢
Canads — $ 11,90(
GRANT FUNDING
United State: — — 3 101,08¢
LICENSE AND DEVELOPMENT AGREEMENTS(2
Ethicor-Endo Surgery, Inc — — % 3,730,339
Other $ 588: $ 981 —
(1) On June 15, 2001, we changed our fiscal year emd March 31 to December 31.
(2 During the quarter ended December 31, 2001, weggthaur accounting policy for upfront non-refundelitense payments

received in connection with collaborative licengeegments in accordance with Staff Accounting BRimlblo. 101 (“SAB 101")
issued by the U.S. Securities and Exchange Commnis8iccordingly, we recorded a cumulative adjusttdr$3.6 million
during the year ended March 31, 2001.
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We, like many biomedical companies, devote a sakistgportion of our annual budget to research dexklopment. For the year
ended March 31, 2001, research and developmenhsgpéotaled $5.1 million and for the nine monthdeel December 31, 2001, the
expenses totaled $2.1 million; and for the twehanths ended December 31, 2002, the expenses t@algdnillion. These amounts far
exceed revenues from research arrangements amibatasubstantially to our losses.

INTELLECTUAL PROPERTY

As of March 14, 2003, the United States Patento®ffias issued to us 45 patents with 3 additiortehpgbeing allowed awaiting
issuance. We have also been granted patentsiinduadl countries and European Patents with valihain numerous countries covered the
EP patents such that we now have been grantedadiddted 75 patents in those foreign jurisdictioAslditionally, there are 20 foreign
patents that have been allowed and awaiting gradfoavalidation. Regarding pending applicatiome,have 21 pending patent applications
in the United States, and an additional 84 pendpications in foreign jurisdictions.

We have registered on the Principal Register otthited States Patent and Trademark Office thevoilg trademarks: BTX
(Mark), BTX (Logo), ELECTRONIC GENETICS, MANIPULAT®, OPTIMIZOR, HUMAN IN SQUARE (Design), ENHANCERnd
MEDPULSER. The following United States trademarklagations are pending: COSMETRONICS and GENETRODWES have registered
the BTX and MEDPULSER trademarks in Canada, ane lagplied to trademark GENETRONICS in Canada. We lsaEuropean
Community Trade Mark registration for GENETRONIES, X and for MEDPULSER. We have registered the MERBHER and BTX mark
in Japan. We have registered the BTX mark in S&attea and have registered the GENETRONICS markérnited Kingdom. We are not
aware of any claims of infringement or other chadies to our right to use our marks.

EMPLOYEES

As of March 14, 2003 we employed 26 people on latfie basis. Of the total, 8 were in product resea#dn engineering, and 14
corporate development, finance and administratiour. success is dependent on our ability to atkadtretain qualified employees.
Competition for employees is intense in the bioroakindustry. None of our employees is subjectditective bargaining agreements. In
February 2003, as a result of the sale of our Biui6ihn to Harvard Biosciences, Inc., we reducedwarkforce by 20 employees due to the
elimination of positions. The estimated cost tdarshe reduction in force was approximately $080,

RISK FACTORS

WE HAVE OPERATED AT A LOSS AND WE EXPECT TO CONTINEJTO 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 CONXCERN”; IF WE DO NOT OBTAIN ADEQUATE FUNDING FRON
A FINANCIAL OR LICENSING DEAL.

As of December 31, 2002, we had a deficit of $58,327. We have operated at a loss since 1994, arekpect this to continue for
some time. The amount of our accumulated defidita@ntinue to grow, as it will be expensive to tiaoe our clinical, research, and
development efforts. If these activities are susftésand if we receive approval from the FDA torket human-use equipment, then even
more funding will be required to market and sedl dgquipment.

Most of the cash we have received during the figeal which began on January 1, 2002 came frorsdteeand distribution of
special warrants in May 2002 and sales of BTX negease equipment. Other funds came from collab@aesearch arrangements and
interest income on our investments. In January 28@3losed the sale of the non-cash assets &TeDivision for $3.7 million in cash
subject to certain adjustments. We do not expedeive enough funding from these sources to cetalyl pay for future activities. There is
substantial doubt about our ability to continuaaming concern due to our historical negative ¢sthand because we do
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not have access to sufficient committed capitahé®mt our projected operating needs for at leashéxt twelve months. Our auditor has
included in their report on the financial statenseiot the twelve months ended December 31, 2002xplanatory paragraph describing
conditions that raise substantial doubt about bilitato continue as a going concern.

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 loss, andtek@aeto continue for some time in the future. @lans for continuing clinical
trials, conducting research, furthering developnzamt, eventually, marketing our human-use equipwéhinvolve substantial costs. The
extent of these costs will depend on many factocduding some of the following:

. The progress and breadth of preclinicaligsand the size of our drug delivery programbkpgivhich directly influence cost;

i The costs involved in complying with thguéatory process to get our human-use product&pdr including the number,
size, and timing of necessary clinical trials andts associated with the current assembly andwesi@xisting clinical and pre-
clinical information;

*  The costs involved in patenting our technologias @efending them;

. Changes in our existing research and dewedmt relationships and our ability to enter indevragreements;
i The cost of manufacturing our human-usepment; and
. Competition for our products and our apjland that of our partners, to commercialize aodpcts.

We plan to fund operations by several means. Weattémpt to enter into contracts with partnerg thi#l fund either general
operating expenses or specific programs or proj&ame funding also may be received through govemmrants. We cannot promise that
we will enter into any such contracts or receivehsgrants, or, if we do, that our partners andgttaats will provide enough funding to meet
our needs.

In the past, we have raised funds by public aneapeisale of our stock, and we are likely to de thithe future to raise needed
funds. Sale of our stock to new private or pubiieeistors usually results in existing stockholdersdming “diluted”. The greater the number
of shares sold, the greater the dilution. A higbrde of dilution can make it difficult for the peof our stock to rise rapidly, among other
things. Dilution also lessens a stockholder’s \@tiower.

We cannot assure you that we will be able to reggstal needed to fund operations, or that we éllable to raise capital under
terms that are favorable to us.

IF WE DO NOT HAVE ENOUGH CAPITAL TO FUND OPERATIONS HEN WE WILL HAVE TO CUT COSTS.

If we are not able to raise needed money undepsaicke terms, then we will have to take measuresit@osts, 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 delayiligical trials;

i Sell or license some of our technologies that wald/oot otherwise give up if we were in a betteaficial position;
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. Sell or license some of our technologies under setirat are a lot less favorable than they othermiggnt have been if we we
in a better financial position; and

. Consider merging with another company or positigronrselves to be acquired by another company.

If it became necessary to take one or more of bloexlisted actions, then we may have a lower waoawhich probably would be
reflected in our stock price.

IF WE ARE NOT SUCCESSFUL DEVELOPING OUR CURRENT PBROCTS, 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 to us peamising and that we could pursue. However, Viitfited 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 cannoigiréfe cannot assure you that our
business model, as it currently exists or as it eajve, will enable us to become profitable ostigtain operations.

IF WE DO NOT SUCCESSFULLY COMMERCIALIZE PRODUCTSHEN OUR BUSINESS WILL SUFFER.

Many of our products and technologies are in thty evelopment stage and our success depende®@utitess of their
technologies and products. Although we have redeiagious regulatory approvals which apply to Ewrégr our equipment for use in
treating solid tumors, the products related to gegjulatory approval have not yet been commer@édliin addition, we have not yet received
any regulatory approvals to sell our clinical progun the United States and further clinical fiafe still necessary before we can seek
regulatory approval to sell our products in thetediStates for treating solid tumors. We cannatir@sgou that we will successfully develop
any products. If we fail to develop or successfatlynmercialize any products, then our businesssuffier. Additionally, much of the
commercialization efforts for our products mustheried forward by a licensing partner. We maylmoable 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 can be #wd-ood and Drug Administration (FDA), or applitaforeign regulatory
authorities, must determine that the equipment sngegcified criteria for use in the indicationsvdrich approval is requested. The FDA will
make this determination based on the results fronpee-clinical testing and clinical trials.

Clinical trials are unpredictable, especially hurume trials. Results achieved in early stage dirtitals may not be repeated in later
stage trials, or in trials with more patients. Wieamly, positive results are not repeated in Istage trials, pharmaceutical and biotechnology
companies have suffered significant setbacks. Niytare commercialization timelines pushed back smme companies, particularly smaller
biotechnology companies with limited cash resertiase gone out of business after releasing newssiccessful clinical trial results.

If we experience unexpected, inconsistent or disagping results in connection with a clinical oepelinical trial our business will
suffer. If any of the following events arise duriogr clinical trials or data review, then we woelpect this to have a serious negative effect
on our company and your investment:

. The electroporation-mediated delivery of drugsthieo agents may be found to be ineffective or tesecharmful side effects,
including death;

i Our clinical trials may take longer than anticightéor any of a number of reasons including a staaf subjects that meet the
physiological or pathological criteria for entrytarthe study, a scarcity of subjects that are mgllio participate through the end
of the trial, or data and document review;
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. The reported clinical data may change over tima asult of the continuing evaluation of patientshe current assembly and
review of existing clinical and pre-clinical infoation;

. Data from various sites participating in the clalitrials may be incomplete or unreliable, whichildoresult in the need to
repeat the trial or abandon the project; and

i The FDA and other regulatory authorities may interpur data differently than we do, which may gtie@dadeny approval.

Clinical trials are generally quite expensive. Aagyein our trials, for whatever reason, will probabequire us to spend additional
funds to keep the product(s) moving through thellstgry process. If we do not have or cannot riiseneeded funds, then the testing of our
human-use products could be shelved. In the ehentlinical trials are not successful, we will hagaletermine whether to put more money
into the program to address its deficiencies ortivreto abandon the clinical development prograsnshie products in the tested indications.
Loss of the human-use product line would be a B@anit setback for our company.

Because there are so many variables inherentriicalitrials, we cannot predict whether any of future regulatory applications to
conduct clinical trials will be approved by the FDAother regulatory authorities, whether our cliitrials will commence or proceed as
planned, and whether the trials will ultimatelydeemed to be successful. To date, our experiercbden that submission and approval of
clinical protocols has taken longer than desiredxgrected.

OUR BUSINESS IS HIGHLY DEPENDENT ON RECEIVING APPR@®LS 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 human-use eqaig and the ongoing research, development, prealitesting, and clinical
trial activities are subject to extensive regulatilumerous governmental agencies in the US aednationally, including the FDA, must
review our applications and decide whether to gaamtroval. All of our human-use equipment mustlgough an approval process, in some
instances for each indication in which we wantatodl it for use (such as, use for dermatology foisgansfer of a certain gene to a certain
tissue, or use for administering a certain drug t@rtain tumor type in a patient having certaiarabteristics). These regulatory processes are
extensive and involve substantial costs and time.

We have limited experience in, and limited resosi@eailable for, regulatory activities. Failurecmmply with applicable regulations
can, among other things, result in non-approvalpensions of regulatory approvals, fines, prodeizises and recalls, operating restrictions,
injunctions and criminal prosecution.

Any of the following events can occur and, if angt dccur, any one could have a material adversseéin 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 lexperienced such
delays in obtaining FDA approval of our clinicabpcols. Specifically, the FDA requested additiothetailed information
regarding our Phase Il clinical studies. Betweengfoduction of this information and the FDA'’s sedpsent review, we
estimate that this request added at least six rsdotthe approval process;

i Currently, we are preparing our clinical protoami Phase Il Clinical Trials for patients that hdaded primary therapy for
head and neck cancer and are candidates for surgsesgtion. The primary endpoint will be tissuegervation. While we
anticipate ultimate approval of this protocol (pgrk with some modifications), we cannot predictavbiech approval will con
and we will not know for

20




certain until the FDA responds. We are unable,tdube complexities of completing Phases Il claditrials, to estimate the
length of time involved in obtaining approval ofgtiprotocol from the FDA. Failure to receive persis to enter Phase Ili
Clinical Trials could be devastating to our effadsraise further funding for our work;

. The rules and regulations governing human-use etgripsuch as ours can change during the revievepspavhich can result
in the need to spend time and money for furthdimgor review;

i If approval for commercialization is granted, ifgssible the authorized use will be more limiteant we believe is necessary
for commercial success, or that approval may belitioned on completion of further clinical trials other activities; and

i Once granted, approval can be withdrawn, or limitedreviously unknown problems arise with our ramuse product or da
arising from its use.

WE RELY ON COLLABORATIVE AND LICENSING RELATIONSHIR 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 portion afresearch and development expenses and assisthesriesearch and developm
of our human-use equipment. We have ten curremtga and collaborators who fund roughly five patad our 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 techywla the development of certain
GeneMedicine products. We received an upfront pagiment of $100,000 from Valentis in the first gaaof 2002, and we may receive
additional revenues from this partnership dependimgarious regulatory approvals and other eveuntsicde of our control. In the past, we
encountered operational difficulties after the tiwation of a similar agreement by a former partéghjcon, Inc., a Johnson & Johnson
company. At the time of termination, proceeds fittwa Ethicon relationship funded roughly one-thiféor research and development
expenses. Because this partnership was terminagedid not receive significant milestone paymeniséciv we had expected and were forced
to delay some clinical trials as well as some pobdievelopment. In order to obtain the funding 1sseey for these projects we pursued other
licensing and development arrangements as wellieate equity investments. Furthermore, the tertmameof this partnership damaged our
reputation in the biotechnology community. Whilemienation of, or any significant change in, anyoaf material collaborative relationships
could adversely impact our business, the terminaifcthe Ethicon partnership was the most significa date. The Valentis partnership is
of the same size and scope as the Ethicon partperstl termination of the Valentis partnership vebabt, in and of itself, cause us to cease
operations due to financial concerns. Terminatibthe Valentis partnership, however, would presgrgrational difficulties as we would be
required to reallocate existing and anticipatedueses among various potential uses. We wouldylikalve to defer or curtail our
development activities in one or more areas becpotntial revenues available under the termsefékationship would go unrealized.

Our clinical trials to date have used our equipnveittt the anti-cancer drug bleomycin. We do notently intend to package
bleomycin together with the equipment for sale,ibiitshould be necessary or desirable to do theswould need a reliable source of the
drug. In 1998, we signed a supply agreement withotLaboratories under which Abbott would selblsomycin for inclusion in our
package. If it becomes necessary or desirablectode bleomycin in our package, and this relatigmslith Abbott should be terminated, th
we would have to form a relationship with anothesviider of this generic drug before any productlddae launched.

We also rely on scientific collaborators at univiees and companies to further our research aridbtesequipment. In most cases,
lend our equipment to a collaborator, teach hirherhow to use it, and together design experinerntsst the 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 Udwawe in any results or inventions arising frdme work.
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Nevertheless, there is always risk that:
i Our equipment will be used in ways we did not atitey which can lead to liability and unwanted catifion;

. 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 salehefinderlying product
achieved, royalties;

. We may lose rights to inventions made by our caliators in the field of our business, which carlleEaexpensive legal fights
and unwanted competition;

i Our collaborators may not keep our confidentiabinfation to themselves, which can lead to lossuofright to seek patent
protection and loss of trade secrets, and expeteias fights; and

. Collaborative associations can damage a compaapigation if they go awry and, thus, by associationtherwise, the
scientific or medical community may develop a nagaview of us.

We cannot guarantee that any of the results frasetitollaborations will be fruitful. We also cantedt you that we will be able to
continue to collaborate with individuals and ingiibns that will further our work, or that we wile 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 npvoducts, or new indications for our existing proiu

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

We also work with a number of hospitals to perfalinical trials, primarily in oncology. We depend these hospitals to recruit
patients for the trials, to perform the trials aciing to our protocols, and to report the resulta thorough, accurate and consistent fashion.
Although we have agreements with these hospitdisggiwgovern what each party is to do with respedhé protocol, patient safety, and
avoidance of conflict of interest, there are rigiet the terms of the contracts will not be follalve

For instance:

Risk of Deviations from Protocol. The hospitalgtoe physicians working at the hospitals may nofquer the trial correctly.
Deviations from protocol may make the clinical diatd useful and the trial could be essentially Wweds.

Risk of Improper Conflict of Interest. Physiciansnking on protocols may have an improper econontierest in our company, or
other conflict of interest. When a physician hameesonal stake in the success of the trial, sudaadbe inferred if the physician owns stock,
or rights to purchase stock, of the trial spongaran create suspicion that the trial results vilegroperly influenced by the physician’s
interest in economic gain. Not only can this pet ¢finical trial results at risk, but it can also skrious damage to a company’s reputation.

Risks Involving Patient Safety and Consent. Phgsigiand hospitals may fail to secure formal writtensent as instructed or report
adverse effects that arise during the trial ingtaper 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, then it cdalde a material adverse effect on our abilityetweive regulatory authorization to
sell our human-use equipment, not to mention orreputation. Negative events that arise in thequarénce of clinical trials sponsored by
biotechnology companies of our size and with limhitash reserves similar to ours have resultedrimpemies going out of business. While
these risks are ever present, to date our contt@tigsicians and clinics have been successfulllaatmg significant data regarding the
clinical

22




protocols under which they have operated, and weiaaware of any conflicts of interest or improfei® 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 successtis strength of our patent portfolio. Patents gheegatent holder the right to prevent
others from using its patented technology. If soneeiafringes upon the patented material of a pdteltter, then the patent holder has the
right to initiate legal proceedings against thaspa to protect the patented material. These pddegs, however, can be lengthy and costly.
We are in the process of performing an ongoingesg\af our patent portfolio to confirm that our kighnologies are adequately protected. If
we determine that any of our patents require edldelitional disclosures or revisions to existinfpimation, we may ask that such patents be
reexamined or reissued, as applicable, by the Ui8tates patent office.

The patenting process, enforcement of issued Ftent defense against claims of infringementraverently risky. Because we n
heavily on patent protection, for us, the risksagaificant and include the following:

Risk of Inadequate Patent Protection for Produice United States or foreign patent offices maygnant patents of meaningful
scope based on the applications we have alreatydihd those we intend to file. If we do not haatepts that adequately protect our human-
use equipment and indications for its use, themvillenot be competitive.

Risk Important Patents Will Be Judged Invalid. Savhéhe issued patents we now own or license magebermined to be invalid. If
we have to defend the validity of any of our patettie costs of such defense could be substaatidlthere is no guarantee of a successful
outcome. In the event an important patent relatezlit drug delivery technology is found to be indalve may lose competitive position and
may not be able to receive royalties for productgeced in part or whole by that patent under lieemgreements.

Risk of Being Charged With Infringement. Althougle and our partners try to avoid infringement, thisrthe risk that we will use a
patented technology owned by another person ahé/charged with infringement. Defending or inderyinif a third party against a charge
of infringement can involve lengthy and costly legetions, and there can be no guarantee of a ssitt®utcome. Biotechnology companies
of roughly our size and financial position have g@ut of business after fighting and losing animgfement battle. If we or our partners were
prevented from using or selling our human-use eqgeift, then our business would be seriously affected

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

In addition to patents, we also rely on trade g¢s@ad proprietary know-how. We try to protect thif@rmation with appropriate
confidentiality and inventions agreements with employees, scientific advisors, consultants, afidioorators. We cannot assure you that
these agreements will not be breached, that webwilible to do much to protect ourselves if theytmeached, 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.
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WE RUN THE RISK THAT OUR TECHNOLOGY WILL BECOME OBSLETE OR LOSE ITS COMPETITIVE ADVANTAGE.

The drug delivery business is very competitivet fasving and intense, and expected to be increpsamgin the future. Other
companies and research institutions are develaping delivery systems that, if not similar in tyjoeour systems, are designed to address the
same patient or subject population. Therefore, amot promise you that our products will be the ltbe safest, the first to market, or the
most economical to make or use. If competitorsdpiads are better than ours, for whatever reasemn, we could make less money from sales
and our products risk becoming obsolete.

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

Financial Resources. Some competitors have grBataicial resources and can afford more technicdldevelopment setbacks than
we can.

Greater Experience. Some competitors have bedweidrug delivery business longer than we have. Taeg greater experience
than us in critical areas like clinical testingtaihing regulatory approval, and sales and margefiihis experience or their name recognition
may give them a competitive advantage over us.

Superior Patent Position. Some competitors may hawetter patent position protecting their techgglthan we have or will have to
protect our technology. If we cannot use our patémprevent others from copying our technologg@reloping similar technology, or if we
cannot obtain a critical license to another’s patieat we need to make and use our equipment,weamould expect our competitive position
to lessen. However, we feel that our patent posiidequately protects our technology portfolio.

Faster to Market. Some companies with competittednologies may move through stages of developrapptoval, and marketing
faster than us. If a competitor receives FDA apprtefore us, then it will be authorized to sedlproducts before we can sell ours. Because
the first company “to market” often has a signifitadvantage over late-comers, a second placdagrosituld result in less than anticipated
sales.

Reimbursement Allowed. In the United States, tpady payers, such as Medicare, may reimburse glaysi and hospitals for
competitors’ products but not for our human-usedpats. This would significantly affect our ability sell our human-use products in the
United States and would have a serious effect eentges and our business as a whole. Outside &frilted States, reimbursement and
funding policies vary widely.

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.

We have no experience in sales, marketing andhlisn of clinical and human-use products. If wanivto be direct distributors of
the human-use products, then we must develop aatiagkand sales force. This would involve substdmibsts, 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 volatile.sTikinot unusual for biomedical companies of oze,sage, and with a discrete
market niche. It also is common for the tradinguwoé and price of biotechnology stocks to be unedlaéd a company’s operations, i.e., to go
up or down on positive news and to go up or dowm@mnews. Our stock has exhibited this type of biglan the past, and may well exhibit
it in the future. The historically low trading vohe of our stock, in relation to many other biomatltompanies of about our size, makes it
more likely that a severe fluctuation in volumeher up or down, will affect the stock price.
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Some factors that we would expect to depress tioe pf our stock include:
. Adverse clinical trial results;

. Announcement that the FDA denied our request toaygpour human-use product for commercializatiotheUnited States,
or similar denial by other regulatory bodies whiahke independent decisions outside the United Statedate, Europe is the
only foreign jurisdiction in which we have souglppsoval for commercialization;

. Announcement of legal actions brought by or filgdiast us for patent or other matters, especigaileido not win such
actions;

i Cancellation of important corporate partnershipagreements;

. Public concern as to the safety or efficacy of lmuman-use products including public perceptionangdigg gene therapy in
general;

Stockholders’ decisions, for whatever reasonselidarge amounts of our stock;
i A decreasing cash-on-hand balance to fund opest@rother signs of apparent financial uncertaiabd

. Significant advances made by competitors that aregived to limit our market position.

ECONOMIC, POLITICAL, MILITARY OR OTHER EVENTS IN THE UNITED STATES OR IN OTHER COUNTRIES COULD
INTERFERE WITH OUR SUCCESS OR OPERATIONS AND HARDUR BUSINESS

The September 11, 2001 terrorist attacks disrupbatmerce throughout the United States and othés pathe world. The continu
threat of similar attacks throughout the world éimel military action taken by the United States atigér nations in Iraq or other countries r
cause significant disruption to commerce througtioetworld. To the extent that such disruptionshferr slow the global economy, our
business and results of operations could be miyesidversely affected. We are unable to predicetibr the threat of new attacks or the
responses thereto will result in any long-term caruial disruptions or if such activities or respesisvill have a long-term material adverse
effect on our business, results of operationsraritial condition.

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

Successful approval, marketing, and sales of omramduse equipment are critical to the financialfetof our company. Our human-
use products are not yet approved for sale in thieed States and some other jurisdictions and wemeaer obtain those approvals. Even if
we do obtain approvals to sell our human-use prisdadhe United States, those sales may not berge or timely 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 gotidation of our future performance. Neverthelésese fluctuations may cause us to
perform below the expectations of the public maggelysts and investors. If this happens, the mriaar common shares would likely fall.
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THERE IS A RISK OF PRODUCT LIABILITY WITH HUMAN-USEEQUIPMENT

The testing, marketing and sale of human-use ptsdipose us to significant and unpredictable riglequipment product liability
claims. These claims may arise from patients, @dihtrial volunteers, consumers, physicians, hatgitompanies, 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 humese equipment is commercialized, we run the rigk tise (or misuse) of the equipment will resu
personal injury. The chance of such an occurreriténarease after a product type is on the market.

We possess liability insurance in connection witijaing business and products, and we will purchasitional policies if such
policies are determined by management to be negeSsee insurance we purchase may not provide atequoverage in the event a claim is
made, however, and we may be required to pay cldirestly. If we did have to make payment againskaém, then it would impact our
financial ability to perform the research, devel@mt) and sales activities we have planned.

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

Our products must be manufactured in sufficient marcial quantities, in compliance with regulatogguirements, and at an
acceptable cost to be attractive to purchasersielyen third parties to manufacture and assemlast mspects of our equipment.

Disruption of the manufacture of our products,idratever reason, could delay or interrupt our gbit 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-use prodweiis be subject to quality systems regulationseinational quality standards and
other regulatory requirements, including pre-apptanspection for the human-use equipment and gierigost-approval inspections for all
human-use products. While we have undergone arskgasquality systems review from an internaticroaly, we have never undergone a
quality systems inspection by the FDA. We may reable to pass an FDA inspection when it occursutffacilities are not up to the FDA
standards in sufficient time, prior to United Ssa@unch of product, then it will result in a detaytermination of our ability to produce the
human-use equipment in our facility. Any delay mguction will have a negative effect on our busserhere are no immediate dates set
forth for launch of our products in the United &tWe plan on launching these products once waessfully perform a Phase 1l clinical
study, obtain the requisite regulatory approvati eangage a partner who has the financial resoamasnarketing capacity to bring our
products to market.

WE DEPEND ON THE CONTINUED EMPLOYMENT OF QUALIFIEPERSONNEL.

Our success is highly dependent on the people wdrk for us. Significant risks to our progress cobddeffected if key employees
Research and Development and Engineering werawe les. If we cannot attract and retain top tal@mtork in our company, then our
business will suffer. Our staff may not decidetyswith our company, and we may not be able ttamepdeparting employees or build
departments with qualified individuals.

We have an employment agreement in place for Avtallon, our President and Chief Executive Officémr. Dhillon leaves us,
that might pose significant risks to our contingedelopment and progress. Our progress may alsarbaled if Dietmar Rabussay, Ph.D.,
our Vice President of Research and Development ¥eeleave us.
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WE MAY NOT MEET ENVIRONMENTAL GUIDELINES AND AS A RESULT COULD BE SUBJECT TO CIVIL AND CRIMINAL
PENALTIES.

Like all companies in our line of work, we are sdijto a variety of governmental regulations ratato the use, storage, discharge
and disposal of hazardous substances. Our safetggures for handling, storage and disposal of muatierials are designed to comply with
applicable laws and regulations. Neverthelessgifane found to not comply with environmental regjates, or if we are involved with
contamination or injury from these materials, timay 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.

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 of Canadd most, if not all, of these persons’ asset$omaged outside of the United
States. It may be difficult for a stockholder i tbnited States to effect service or realize amgtliiom a judgment against these Canadian
residents as a result of any possible civil liapitesulting from the violation of United Statesiéeal securities laws. 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 our expémtat beliefs, plans, objectives, assumptions turéuevents or performance are
not historical facts and are forward-looking stad@its. These statements are often, but not alwagdetihrough the use of words or phrases
such as “believe,” “anticipate,” “should,” “interidplan,” “will,” “expects,” “estimates,” “projects’ “positioned,” “strategy,” “outlook” and
similar expressions. Accordingly, these statemamslve estimates, assumptions and uncertaintigshndould cause 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. Thiefiong cautionary statements identify importanttfas that could cause our actual results
to differ materially from those projected in thevi@rd-looking statements made in this Form 10-K.olgthe key factors that have a direct
impact on our results of operations are:

i the risks and other factors described under thearapp—Risk Factors” in this Form 10-K;
. general economic and business conditions;
i industry trends;

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

i our actual funding requirements; and

availability, terms and deployment of capital.

Because the risk factors referred to above couldeactual results or outcomes to differ materi@atiyn those expressed in any
forward-looking statements made by us, you shouatdtace undue reliance on any such forward-looktagements. Further, any forward-
looking statement speaks only as of the date ontwihis made, and we undertake no obligation tat any forward-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 passible for us to predict which will arise. Indéébn, we cannot assess the impact of ¢
factor on our business or the extent to which aydr, or combination of factors, may cause aaemllts 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 plans to aeany real property in the future. We currentlyskea facility of 20,483 square
feet at our headquarters in San Diego, Califorfinas facility provides adequate space for our aurresearch, manufacturing, sales and
administrative operations. The current lease rar@mugh December 31, 2004.

ITEM 3 . LEGAL PROCEEDINGS
We are not a party to any material legal proceedimigh respect to us, our subsidiaries, or anyunfroaterial properties.
ITEM 4 . SUBMISSION OF MATTERS TO A VOTE OF SECURITHOLDERS

At a special meeting of stockholders held on Noveni#ti 2002, a resolution was passed, by the maimgiinsated below, to increase
the authorized number of shares of our common dtock 100,000,000 to 300,000,000 shares. The totadber of votes cast for, against,
and withheld or abstained with respect to the ragml was 26,493,929, 420,265 and 12,646, respdgtivihe number of shares not voted
was 23,471,712.

Subsequent to year-end, at a special meeting cikistdders held on January 31, 2003, a resolution pessed, by the margins
indicated below, to approve an Asset Purchase Ageaedated as of December 24, 2002 by and betwaecompany and Harvard
Bioscience, for the sale of substantially all af firoperties and assets that are primarily usediilBTX Division. The terms of the sale were
$3.7 million in cash, subject to certain adjustrseand a royalty on net sales of BTX products alu@réain targets for a period of four years.
The total number of votes cast for, against, anttilveild or abstained with respect to the resolutias 27,000,985, 71,603 and 6,246,
respectively. The number of shares not voted \83313,718.

PART Il
ITEM 5. MARKET FOR COMPANY’S COMMON EQUITY AND REATED SHAREHOLDER MATTERS
Market Information

The principal trading market for the common shafeSenetronics Biomedical Corporation during 200&whe American Stock
Exchange (AMEX). Trading began on the AMEX on Debem8, 1998. On January 17, 2003, we voluntaehlisted from the Toronto
Stock Exchange (TSE) where our common stock had leted since September 2, 1997. The decisionmsgde to decrease the time requ
and costs of dual regulatory filings, to concemtiat of the volume on one exchange and to focusudding a higher profile with our
expanding domestic investor base.

Our common shares have also traded on the formecdtaver Stock Exchange (VSE); however we voluntatd-listed from that
exchange on March 6, 1998. The table below setis fbe quarterly high and low sales prices of mmmon shares in the two most recent
fiscal years.

Toronto Stock Exchange American Stock Exchange
CDN$ US$
Year ended December 31, 20C HIGH LOW HIGH LOW
First quartel 1.3 0.74 0.8t 0.4t
Second quarte 1.0t 0.64 0.64 0.4C
Third quartel 0.7¢ 0.21 0.4¢ 0.1z
Fourth quarte 0.5t 0.21 0.3¢ 0.14
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Nine months ended December 31, 2001 HIGH LOW HIGH LOW

First quartel 2.6( 1.1C 1.7C 0.7:
Second quarte 1.7¢ 0.6C 1.3C 0.4C
Third quartel 1.3 0.5¢ 0.9C 0.3¢

On March 14, 2003 the closing price of our comminares was US $0.32 on the AMEX. As of March 14,2 @0ere were
approximately 395 shareholders of record.

Dividends
We have never paid any cash dividends on our constamk and do not expect to pay any cash dividentse foreseeable future.
RECENT SALES OF UNREGISTERED SECURITIES

On June 6, 2002, we closed a private placemerd,@25,891 special warrants. 7,985,574 special wegnaere issued at a
subscription price of $0.42 per special warrant 2y240,317 special warrants were issued at a sphisarprice of $0.47 per special warrant,
for gross proceeds of $4,406,890. Each $0.42 apeeirrant is exercisable, without additional paptméto one share of common stock and
a warrant for the purchase of one-third of oneeladicommon stock. Each full common stock purcheseant is exercisable for 12 months
to purchase a share of common stock at $0.70.tah®b2,661,851 such warrants are issuable anlilestygre on June 6, 2003. Each $0.47
special warrant is exercisable, without additigpeyment , into one share of common stock and aanwtfor the purchase of forty percent of
one share of common stock Each full common spackhase warrant is exercisable for 12 months tolase one share of common stock at
$0.65. A total of 896,125 such warrants are iskuabd shall expire on June 6, 2003. The grossgeds of this financing were reduced by
issuance costs including the agent’'s commissidh@¥%o of the gross proceeds of $264,413 and otheeisosts of $306,709 incurred as of
December 31, 2002. In October 2002, these speaiahnts were converted into 10,225,891 sharesmfmwon stock and 3,557,976 common
stock purchaser warrants.

In connection with the issuance of the special arstsr described in the proceeding paragraph, weeagt&eries “A” special warrants
to the placement agent to acquire 665,000 sharesnomon stock for $0.47 per share. These wareqise on June 6, 2005.

Pursuant to a consulting agreement dated Junéd02, e agreed to issue shares with a value oD$8Fased on the fair market
value of our common stock on the completion dathefproject in October 2001. The 100,000 comnitames were issued on January 9,
2002.

On November 30, 2001, we closed a private placewfeni?212,494 special warrants at a price of $@di5Special Warrant for gross
proceeds of $2,345,622. Each Special Warrant estitle holder to acquire one common share and alfiefta non-transferable warrant,
without payment of further consideration, on thereise or deemed exercise of the Special Warrawh Ell Warrant entitles the holder to
purchase one common share at a price of $0.75dhrMay 30, 2003. The gross proceeds of this fimaneiere reduced by issuance costs
including the agent’s commission of 7.5% of thesgrproceeds of $175,922 and other issue cost20f B3 incurred as of December 31,
2001. The agent was also granted Agent's Seriepekidl Warrants entitling the holder to acquire , 000 common shares, without payment
of further consideration, exercisable on or befdowember 30, 2002 and Agent’s Series B Special &iasrentitling the agent to acquire
521,249 Agent’s Share Purchase Warrants. Each Ag8hare Purchase Warrant entitles the holderdaiee one common share at a price of
$0.45 per Agent’s Share Purchase Warrant, exeteisatlough May 30, 2003.

On January 25, 2002, we filed a preliminary prosped Canada qualifying the common shares andeghachase warrants. Of the
total gross proceeds, 20% ($469,124) was withhele fus and placed in an escrow account by the pleneagent. We obtained approval
our Canadian prospectus and U.S. registrationrstaie
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prior to March 29, 2002, and received the fundsl irelescrow in April. As of December 31, 2002, wearded proceeds of $1,335,104 for the
proceeds from the sale of the 5,212,494 Speciatalts, net of issuance costs of $1,010,518 incuaseaf December 31, 2002.

ITEM 6 . SELECTED CONSOLIDATED FINANCIAL DATA

The following table sets forth our selected cordaitd financial data for the periods indicatedivéer from consolidated financial
statements prepared in accordance with accountingiples generally accepted in the United Stafée data set forth below should be read
in conjunction with our Consolidated Financial taents and the Notes thereto and “— Managemengsussion and Analysis of Financial
Condition and Results of Operations” set forth belgffective June 15, 2001, the Board of Direcmpproved the change of our fiscal year-
end from March 31 to December 31.

Nine months Twelve months Twelve months Twelve months
ended December ended March 31, ended March 31, ended March 31,
31, 2001 2001 2000 1999

Twelve months
ended December

Fiscal Periods Ended 31, 2002

License fee and milestone
payments

Revenues under collaborative
research and development
arrangements and
government grani

Interest incomi

Loss from continuing
operations

Discontinued operatior

Loss before cumulative effect
change in accounting
principle

Cumulative effect on prior yee
of change in accounting
principle(1)

Net loss

Amounts per common share -
basic and dilutec

Loss from continuing
operations

Loss from discontinued
operations

Loss from cumulative effect of
change in accounting
principle

Net loss

Pro forma loss assuming the
change in accounting
principle is applied
retroactively

Pro forma loss per common
share — basic and diluted
assuming the change in
accounting principle is
applied retroactivel

Total asset

Long term liabilities, including
current portior

During the quarter ended December 31, 2001, wegathour method of accounting for revenue recognmitio

5,88: $

183,63t
32,31¢

(5,908,04.)
(56,78))
(5,964,82)

(5,964,82)

(0.1)

0.15)

(5,964,82)

(0.15)
5,419,22!

20,64:

981 $

109,66
98,86¢

(5,851,74)
(508,04
(6,359,79))

(6,359,79))

(0.17)

(0.02)
(0.19

(6,359,79))

(0.19)
6,633,71.

48,11,

3,730,39: $

560,79°
443,62¢

(4,935,601
(283,69¢)

(5,219,29))

(3,647,05)
(8,866,35)

(0.1€)

(0.01)

(0.19)
(0.32)

(5,219,29))

(0.19)
11,486,26

117,46:

416,66 $

526,23t
556,19:

(9,507,60/)
(1,196,22)
(10,703,83)

(10,703,83)

(0.4%)

(0.08)
(0.49)

(10,468,53)

(0.47)
14,012,30

118,38

4,500,001

387,18
300,91:

(6,067,28)
(1,083,25)
(7,150,53)

(7,150,53)

(0.30)

(0.08)
(0.39

(11,032,89)

(0.54)
9,807,64-

164,27t

accordance with Staff Accounting Bulletin No. 1&evenue Recognition in Financial Statements. Hffedpril 1,
2000, we recorded the cumulative effect of the glean accounting principle.

The following financial information reflects all moal recurring adjustments which are, in the opirndd management, necessary for
a fair statement of the results of the interim @ési Summarized unaudited quarterly data for tlevievmonths ended December 31, 2002
the nine months ended December 31, 2001 are asvioll
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Three month
period ended

Three month
period ended

Three month
period ended

Three month
period ended

Dec. 31, 2002 Sept. 30, 2002 June 30,2002 March 31, 2002
OPERATING DATA
Revenue
License fee and milestone payme $ 1,471 $ 1,471 $ 1471 $ 1,47(
Revenues under collaborative research and
development arrangemet 74,72 66,41¢ 39,50( 3,00(
Total 76,19: 67,887 40,97: 4,47(
Loss from continuing operations (1,439,30) (1,461,611 (1,513,691 (1,493,43)
Discontinued operatior (135,49 70,70¢ (23,617 31,62:
Net loss $ (1,574,79) $ (1,390,90) $ (1,537,30) $ (1,461,81)
Amounts per common share - basic and diluted
Loss from continued operatio $ 0.09 $ 0.09) $ (0.09 $ (0.04)
Loss from discontinued operatio — — — —
Net loss $ (0.09) $ (0.09) $ (0.0%) $ (0.04)
Weighted average number of common shares 48,842,43 40,172,66 39,683,65 34,644,79
Three month Three month Three month
period ended period ended period ended
Dec. 31, 2001 Sept. 30, 2001 June 30, 2001
OPERATING DATA
Revenue
License fee and milestone payme $ 981 $ — 3 —
Revenues under collaborative research and develtpem@angement 3,00( 53,49( 53,17¢
Total 3,981 53,49( 53,17¢
Loss from continuing operations (1,888,061 (1,773,12) (2,190,56))
Discontinued operatior (77,369 61,01: (491,69
Net loss $ (1,965,42) $ (1,712,11) $ (2,682,25)
Amounts per common share- basic and diluted
Loss from continuing operatiol $ (0.06) $ (0.05) $ (0.07)
Loss from discontinuing operatio — — (0.01
Net loss $ (0.0¢) $ (0.05) $ (0.0¢)
Weighted average number of common share 33,760,12 33,759,96 33,758,11

(1) During the fourth quarter ended December 31, 2@@lchanged our method of accounting for
revenue recognition in accordance with Staff AcamgnBulletin No. 101, Revenue Recognition in
Financial Statements. Effective April 1, 2000, wearded the cumulative effect of the accounting

change.

ITEM 7 . MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion should be read in conjiorctvith the consolidated financial statements tiiedNotes contained elsewhere
in this Form 10-K. The following discussion and lgses explains trends in the our financial conditand results of operations for the twelve
months ended December 31, 2002 and December 31, @30 the nine months ended December 31, 200Daoceimber 31, 2000.
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OVERVIEW

We are a San Diegoased biomedical company developing drug and gelineedy systems that use Electroporation TheragT(Eo
deliver drugs and genes into cells. We are deviegpphd commercializing novel medical therapies thaseelectroporation, addressing
critical unmet treatment needs.

Our revenues primarily reflected amounts receivadlen collaborative research and development arraagts, license fees and
research grants. From October 1998 to August 2@0feceived up-front licensing fees and milestaagments from Ethicon, Inc. and
Ethicon Endo-Surgery, Inc. relating to a licensamgl development agreement for electroporation &wrefusion. On July 26, 2000, we
received notice from Ethicon-Endo Surgery, Inct thhad elected to exercise its discretionary righterminate, without cause, the licensing
and development agreement and the supply agreemtared into with us. All rights previously grantedEthicon Endo-Surgery, Inc. were
returned to us on January 22, 2001. On Januar®3 we completed the sale of substantially alhefproperties and assets that are
primarily used in our BTX Division. In the pasyraevenues included product sales to the reseaacket through the BTX Instrument
Division. The terms of the sale are $3.7 milliarcash subject to certain adjustments, and a sogétet sales of BTX products above cer
targets for the period of four years. The BTX tastent Division developed, manufactured, and madkelectroporation instrumentation and
accessories used by scientists and researcheesftorp genetic engineering techniques, such afumbn, gene transfer, cell membrane
research and genetic mapping in research labogaterdridwide.

We are seeking a new licensing partner for theofigéectroporation for the delivery of drugs in tireatment of cancer. We will not
receive any milestone or licensing payments forettgyment or sale of our products until a new styiatalliance is in place with a new part
and we achieve the milestones specified in the agn@ement, or product sales commence under thegeement. There can be no
assurance that we will be able to contract witthsupartner or that we can achieve the milestogiesig in a new agreement.

In November 2001, we entered into a non-exclusoanke and supply agreement with Valentis, In¢héngene therapy field to use
its MedPulser® System in the development of its€beedicine™ products. We have received an upfropmpat of $100,000 in the first
quarter of 2002 and will receive additional paynsamton the achievements of specified milestonéiseriorm 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 we achieve the commercialization of clinigmbducts, we expect revenues to continue to bibatiible to grants, license fees,
collaborative research arrangements, and intarestrie.

Due to the expenses incurred in the developmethteofirug and gene delivery systems, we have beenmofitable in the last eight
years. As of December 31, 2002, we have incurahaulative deficit of $53,326,547. We expect tatawue to incur substantial operati
losses in the future due to continued spendingesaarch and development programs, the fundingeafipical studies, clinical trials and
regulatory activities and the costs of manufactyand administrative activities.

On June 15, 2001 we completed a change in oudjatisn of incorporation from British Columbia, Cauata into the state of
Delaware. The change was accomplished througmeaaggoration of Genetronics Biomedical Ltd., a BhitColumbia corporation, into
Genetronics Biomedical Corporation, a Delaware e@fion. All periods presented have been restatdidancial statements prepared in
accordance with accounting principles generallyepted in the United Sates.

RESULTS OF OPERATIONS

We do not believe that inflation has had a matémglact on our result of operations for the twatvenths ended December 31, 2002
and December 31, 2001 and the years ended Mar@081,and March 31, 2000.
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TWELVE MONTHS ENDED DECEMBER 31, 2002 COMPARED TQVELVE MONTHS ENDED DECEMBER 31, 2001

Due to the fiscal year end change from March 3Dd¢oember 31, beginning with the nine month periodieel December 31, 2001,
the twelve months ended December 31, 2001 haspyerited in this discussion of 2002 to allow a moreaningful comparison and
discussion of trends in revenues and expensescdifsolidated financial data for the twelve morghded December 31, 2002 and Decer
31, 2001 are presented in the following table &mdrésults of these two periods are used in thrisiison thereafter.

Twelve months Twelve months
ended December 31, ended December 31,
Fiscal periods endec 2002 2001
(unaudited)

License fee and milestone payme $ 5883 % 3,471,571
Revenues under collaborative research and

development arrangemer 183,638 254,932
Government grant — 4,032
Total revenues 189,521 3,730,53¢
Research and developmt 2,466,12¢ 3,709,37C (1)
General and administrati 3,658,307 5,114,651 (1)
Interest incom (32,316) (202,446)
Interest expens 5,445 16,354
Foreign exchange lo: — 66,453
Total expenses 6,097,56¢ 8,704,382
Net loss from continuing operations (5,908,04¢) (4,973,847)
Discontinued operatior (56,783) (441,813)
Net loss $ (5,964,821) $ (5,415,66()
Amount per common share- basic and diluted:
Loss from continuing operatiol $ (0.15) % (0.15)
Loss from discontinuing operatio — (0.01)
Net loss $ (015) % (0.16 )

Q) Certain reclassifications have been made to conforthe December 31, 2002 presentat
REVENUES

Due to the recognition of the license fee relatethe Licensing and Development Agreement with &thiEndo-Surgery, Inc. as
revenue in 2001, license fee and milestone paynientbe twelve months ended December 31, 2002ra=tbver the same period of the
previous year. We are currently seeking a new sicgnpartner for the use of electroporation fordeévery of drugs in the treatment of
cancer.

In November 2001, we entered into a non-exclusoanke and supply agreement with Valentis, Inthéngene therapy field to use
its MedPulser® System in the development of itsébeedicine™ products. We have received an upfraptent of $100,000 in the first
quarter of 2002 and will receive additional paynsampon the achievements of specified milestonéiseriorm of cash and stock of Valentis.
The agreement expires in 2018.

There were no revenues from grant funding for thelte months ended December 31, 2002 compared,®3&4or the period ended
December 31, 2001. All active grants have expivéd.continue to pursue additional Small Businessvation Research Grants; however,
assurance can be given that any such awards wibtzened.

During the twelve months ended December 31, 20@.erorded revenues under collaborative reseatkderelopment
arrangements in the amount of $183,638, compar8d34,932 for the twelve months ended Decembe?2@d1. For the twelve months ent
December 2002, revenues primarily reflected amorgasived from several small research agreemeR&venues decreased over the
previous year's period due to the fact that a
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major collaborative research agreement in the ges@py area entered into in late 1999 was comgliet the summer of 2001.

Interest income decreased from $202,446 for thévevmonths ended December 31, 2001 to $32,31h&twelve months ended
December 31, 2002. The decrease resulted prinfavity the diminishing availability of investment fis due to the continuing operating
losses.

RESEARCH AND DEVELOPMENT

Research and development, which includes clinicall ¢osts, decreased by $1,243,241, or 34%, fr3Md®,370 for the twelve
months ended December 31, 2001 to $2,466,129 éomtblve months ended December 31, 2002. The asergas primarily the result of a
reduction in work force in October 2001, due toiléd capital resources.

GENERAL AND ADMINISTRATIVE EXPENSES

General and administrative expenses, which cooblstisiness development expenses, and general isthatiive expenses,
decreased by $1,456,344, or 28%, from $5,114,65thétwelve months ended December 31, 2001, 8683307 for the twelve months
ended December 31, 2002. The decrease in the ¢aneradministrative area was primarily relatetbteer salary expenses resulting from a
reduction in work force by 20% in October of 200/e reorganized to more effectively manage existespurces and to accommodate our
stronger focus on oncology and gene therapy. Q@uk force was reduced by 16 employees, includirgChief Operating Officer and the
Chief Financial Officer.

As part of the reorganization in October 2001, weided to postpone marketing efforts to launchMieelPulser Electroporation
Therapy System in Europe that were initiated irye2001.

NET LOSS FROM CONTINUING OPERATION

We reported a net loss from continuing operatidr&50008,044 for the twelve months ended DecemheP302 compared to
$4,973,847 for the twelve months ended Decembe?2@®11, an increase of $934,197, or 19%. The inereakss was a result of lower
revenues from license fees and milestone paymsentet as lower revenues from grant funding andabalrative research and development
arrangements which did not offset the twelve mgahod expenses.

NINE MONTHS ENDED DECEMBER 31, 2001 COMPARED TO NENMONTHS ENDED DECEMBER 31, 20(

Due to the fiscal year end change to Decemberd@t March 31, the fiscal year ended December 311 206omprised of only nine
months. In order to provide a more meaningful camispa and discussion of trends in revenues andresqse the consolidated financial data
for the nine-month periods ended December 31, 20@1December 31, 2000 are presented in the follpteible and the results of these two
periods are used in the discussion thereafter.
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Nine months
Ended December

Nine months
Ended December

Fiscal periods endec 31, 2001 31,2000
(unaudited)

License fee and milestone payme 981 $ 259,80:
Revenues under collaborative research and

development arrangemer 109,66¢ 314,44¢
Government grant — 97,05¢
Total revenues 110,65( 671,30:
Research and developmt 2,078,42. 3,614,12/(1)
General and administrati\ 3,972,091 3,341,80(1)
Interest incom (98,86%) (340,049
Interest expens 10,74 14,76¢
Total expenses 5,962,39: 6,630,64
Net loss from continuing operations (5,851,74) (5,959,34)
Discontinued operatior (508,04 (204,08
Net loss for period before cumulative effect of npa

in accounting principls (6,359,79) (6,163,42))
Cumulative effect of change in accounting pringipJe — (3,647,059
Net loss (6,359,79) $ (9,810,48)
Amount per common share— basic and diluted:
Loss from continuing operatiol 0.17) $ (0.29)
Loss from discontinuing operations (0.02) (0.0))
Net loss before cumulative effect of chang:

accounting principle (0.19 (0.29
Cumulative effect of change in accounting princi — (0.14)
Net loss (019 $ (0.3%)

Q) Certain reclassifications have been made to conforthe December 31, 2002 presentat

2 During the fourth quarter ended March 31, 2001 ch@&nged our method of accounting for revenue
recognition in accordance with Staff Accounting IBtih No. 101, Revenue Recognition in Financial
Statements. Effective April 1, 2000, we recordesl¢bmulative effect of the accounting char

REVENUES

Due to the cancellation of the Licensing and Deprlent Agreement with Ethicon Endo-Surgery, In2®0, license fee and
milestone payments for the nine months ended DeeeBih 2001 declined over the same period of theipus year.

In November 2001, we entered into a non-exclusoanke and supply agreement with Valentis, Inthéngene therapy field to use
its MedPulser® System in the development of itséBéedicine™ products. We have received an upfropimaat of $100,000 in the first
quarter of 2002 and will receive additional paynsaippon the achievements of specified milestonéisarform of cash and stock of Valentis.

The agreement expires in 2018.

There were no revenues from grant funding for the months ended December 31, 2001 compared t0%97gr the nine months

ended December 31, 2000. All active grants haveaedp

During the nine months ended December 31, 200kee@ded revenues under collaborative researclilenelopment arrangemet
in the amount of $109,669, compared to $314,448@mnine months ended December 31, 2000. Revelaeesased over the previous year’'s
period due to the fact that a major collaboratesearch agreement in the gene therapy area eiméved late 1999 was completed in the

summer of 2001.

Interest income decreased from $340,048 for the mionths ended December 31, 2000 to $98,865 faritttemonths ended
December 31, 2001. The decrease resulted prinfavity the diminishing availability of investment fis due to the continuing operating

losses.




RESEARCH AND DEVELOPMENT

Research and development, which includes clinicall ¢osts, decreased by $1,535,704, or 42%, fr3r&1#,125 for the nine months
ended December 31, 2000 to $2,078,421 for themimreths ended December 31, 2001. Reduced expensesancolog research area,
partially due to the expiration of research graotsitributed to these lower expenses.

The decrease also reflects lower clinical/reguiatxpenses due to the completion of the Head amdt Rkase Il clinical trials in the
United States and Canada in the previous fiscal yea

GENERAL AND ADMINISTRATIVE EXPENSES

General and administrative expenses, which coaketlvertising, promotion and selling expensesinass development expenses,
and general administrative expenses, increase®®y,%94, or 19%, from $3,341,802 for the nine memhded December 31, 2000, to
$3,972,096 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 ouiosananagement team between August 2000 and Jag0@fdyand 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 our headcount resulted in additicealerance expenses of approximately $35,000. Adwege of our jurisdiction from British
Columbia to Delaware also contributed to additideghl expenses of approximately $50,000 in thetquanded June 30, 2001.

In October 2001, we reorganized to more effectivejnage existing resources and to accommodatdroangsr focus on oncology
and gene therapy. Our work force was reduced bynijloyees, including the Chief Operating Officed éime Chief Financial Officer. Our
estimated cost of this reorganization was approtetpa211,000 which contributed to the increasgeneral and administrative expenses
over the previous year’s nine-month period.

Efforts to launch the MedPulser Electroporationreipg System in Europe, initiated in early 2001 réased over the previous nine-
month period ended December 31, 2000 by about $830, As part of the reorganization in October20@e decided to postpone the laul
of the MedPulser Electroporation Therapy Systeiurope to further reduce operating expenses.

NET LOSS FROM CONTINUING OPERATION

We reported a net loss from continuing operatidr850851,744 for the nine months ended Decembe2@11 compared to
$5,959,343 for the nine months ended December@10,2n increase of $107,599 or 2%. The additilwssl was a result of higher general
and administrative expenditures and lower reveinaes license fees and milestone payments as wédivear revenues from grant funding
and collaborative research and development arraegem

LIQUIDITY AND CAPITAL RESOURCES

During the last five fiscal years, our primary usésash have been to finance our research andagewent activities and clinical
trial activities. Since inception, we have satidf@ur cash requirements principally from proceedmfthe sale of equity securities.

On January 17, 2001 we completed a public offeoing,267,500 common shares at a price of CDN$1e85pare for gross procei
of CDN$8,461,125 (US$5,640,750) less expenses MNKINL02,877 (US$734,368). We also issued to ounfdeanaccord Capital
Corporation, compensation warrants exercisablé dauiuary 16, 2002 to acquire 500,000 common shat€&DN$1.35 per common share.
During the twelve months ended March 31, 2001,ssaed 111,894 common shares upon the exercisecf @tions of aggregate gross
proceeds of $249,332. We also issued 50,000 constmares as compensation for corporate finance sstvic

In January 2002, we reduced the exercise prickeo500,000 Agent's Compensation Warrants from Cda%to Cdn $1.10 and
extended the expiry date to January 31, 2002. \keedgo the extension and the reduction
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of the exercise price of the warrants to provideAlgent with an incentive to exercise the warraamtsthe exercise of the warrants would
provide us with a fast and inexpensive methodradricing to support the research and developmemirgbroducts and would continue to
foster the goodwill between the parties. On Jan@ér2002, we issued 500,000 common shares inaespthe exercise of these warrants
gross proceeds of Cdn $550,000 (US $337,506).

On June 6, 2002, we closed a private placemen®,@P5,891 special warrants. 7,985,574 special wetgnaere issued at a
subscription price of $0.42 per special warrant 2/240,317 special warrants were issued at a Sphiscrprice of $0.47 per special warrant,
for gross proceeds of $4,406,890. Each $0.42 apeeirrant is exercisable, without additional paptménto one share of common stock and
a warrant for the purchase of one-third of oneeladicommon stock. Each full common stock purcheseant is exercisable for 12 months
to purchase a share of common stock at $0.70.] Wataants at $0.70 are 2,661,851 and expired 0é &) 2003. Each $0.47 special warrant
is exercisable, without additional payment, int@ ehare of common stock and a warrant for the @eelof forty percent of one share of
common stock Each full common stock purchaseamaiis exercisable for 12 months to purchase oarestf common stock at $0.65. A
total of 896,125 such warrants are issuable anitl eskigire on June 6, 2003. The gross proceedsisfinancing were reduced by issuance
costs including the agent’s commission of 6.0%hefdgross proceeds of $264,413 and other issue @$896,708 incurred as of December
31, 2002. In October 2002, these special warraate converted into 10,225,891 shares of commark tod 3,557,976 common stock
purchaser warrants.

In connection with the issuance of the special arts described in the proceeding paragraph, weaagt&eries “A” special warrants
to the placement agent to acquire 665,000 sharesnomon stock for $0.47 per share. These wareqise on June 6, 2005.

Pursuant to a consulting agreement dated JuneD02, %ve agreed to issue shares with a value oD$8Fased on the fair market
value of our common stock on the completion datiefproject in October 2001. As of December 3D12hese shares had not been issued
and were recorded as common stock issuable. Th@A®@ommon shares were subsequently issued oarya®w2002.

On November 30, 2001, we closed a private placewieh212,494 special warrants at a price of $@&b5Special Warrant for gross
proceeds of $2,345,622. Each Special Warrant esititle holder to acquire one common share and alfiefra non-transferable warrant,
without payment of further consideration, on thereise or deemed exercise of the Special Warrawth Eull Warrant entitles the holder to
purchase one common share at a price of $0.75ghrblay 30, 2003. The gross proceeds of this fimaneias reduced by issuance costs
including the agent’s, Canaccord Capital Corporatemmmission of $175,922 representing 7.5% ofjttess proceeds and other issue costs
of $420,763 incurred as of December 31, 2001. Afserle costs were incurred for services providethbyagent, expenses incurred by the
agent, and legal and accounting services. A podfdhe other issue costs was incurred for legalises provided by a law firm where one of
the partners serves as one of our directors. Taetagas also granted Agent’s Series A Special Witsrantitling the holder to acquire
100,000 common shares of the Company, without paywfeurther consideration, exercisable on or befdovember 30, 2002 and Agent’s
Series B Special Warrants entitling the agent tpuaie 521,249 Agent’s Share Purchase Warrants. Bgeht's Share Purchase Warrant
entitles the holder to acquire one common shaaepaice of $0.45 per Agent’'s Share Purchase Wareaetcisable through May 30, 2003.
The amount paid in cash to the agent relatingeéd\tbvember 30, 2001 private placement totaled $®Bb7,

On January 25, 2002, we filed a preliminary prosgped Canada qualifying our common shares ancegharchase warrants. Of the
total proceeds, 20% ($469,124) was withheld frorand placed in an escrow account by the placengamta On February 28, 2002,
however, the purchasers extended the date forrabgpapproval for the Canadian Prospectus and tBeggistration statement from
February 28, 2002 to March 29, 2002. As of Decen3ie2002, we recorded net proceeds of $1,335, idhvare a result of $2,345,622
gross proceeds less $1,010,518 issuance costsdd@s of December 31, 2002. In April 2002 we irare$469,124 from the escrow
account.

In November 2001, we entered into a note receivatpteement with one of our executive officers im imount of $65,000, to ena
the executive to purchase 144,000 Special Waradfesed through our private
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placement. The loan plus accrued interest, attenast rate of 5.0%, is payable on or before Nowar8h2004. In 2002, $31,826 was repaid
by the executive.

In January 2002, we extended the expiration da624f200 consultant stock options from Januan2082 to January 31, 2002 and
reduced the exercise price from between Cdn $n@d3ain $4.13 to Cdn $1.15. On January 21, 2003ssued 499,199 common shares in
respect of the exercise of these stock optiongtass proceeds of Cdn $574,079 (US $361,287). ieswdt additional stock-based
compensation of $39,936 was recorded in Januarg a0a fair value of $0.08 per option which wasneated by using the Black Scholes
Pricing Model. The remaining 125,001 stock optierpired.

As of December 31, 2002, we had working capité$1hD39,909 compared to $2,077,124 as of Decemhe&t(R1l. The decrease is
primarily a result of the net loss of $5,964,82i7tfte twelve months ended December 31, 2002 dffséte net proceeds of $3,835,769 from
the sales of Special Warrants.

On January 31, 2003, we completed the sale of antistly all of the properties and assets thafpaimarily used in our BTX
Division. Genetronics Biomedical's stockholdersaiSpecial Stockholder’'s Meeting held on Januan?2803, voted to approve the proposed
sale to Harvard Bioscience, Inc. Including the caisti cash equivalents available at December 32 @04 the proceeds received in January
2003 from the sale of the BTX Division, we beliave have sufficient funds to fund operations throSgiptember 2003. The terms of the :
are $3.7 million in cash, subject to certain adpesits, and royalty on net sales of BTX productsatsrtain sales targets for a period of 1
years.

As of December 31, 2002, we had an accumulateditlefi$53,326,547. We have operated at a log®s1994, and we expect this
to continue for some time. The amount of the acdated deficit will continue to increase, as it Wikt expensive to continue clinical, rese:
and development efforts. If these activities amecsasful and if we receive approval from the FDAn@arket equipment, then even more
funding will be required to market and sell theipment. As of the date of this filing, there is stamtial doubt about our ability to continue
a going concern due to our historical negative ¢lsthand because we do not have access to sufficemmitted capital to meet our
projected operating needs for at least the nexevmonths. We are aggressively seeking furtheitgfunding in order to satisfy our
projected cash needs for at least the next twelwetins. We are evaluating potential partnershipsda#tional ways to fund operations. We
will continue to rely on outside sources of finargcio meet our capital needs beyond next year.otbheome of these matters cannot be
predicted at this time. Further, there can be sa@asce, assuming we successfully raise additfondls, that we will achieve positive cash
flow. If we are not able to secure additional furgdiwe will be required to further scale back aseaarch and development programs,
preclinical studies and clinical trials, generalgdadministrative activities and may not be abledotinue in business.

Our long term capital requirements will depend amarous factors including:

* The progress and magnitude of the research andogevent programs, including preclinical and clinitals;
* The time involved in obtaining regulatory approvals

*  The cost involved in filing and maintaining patefgims;

¢ Competitor and market conditions;

* The ability to establish and maintain collaborativeangements;

* The ability to obtain grants to finance researcth d@velopment projects; and

*  The cost of manufacturing scale-up and the cosbonfmercialization activities and arrangements.
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The ability to generate substantial funding to aurg research and development activities, preclraad clinical studies and clinical
trials and manufacturing, scale-up, and sellingegal, and administrative activities is subjecatoumber of risks and uncertainties and will
depend on numerous factors including:

*  The ability to raise funds in the future througtbficior private financings, collaborative arrangertse grant awards or from
other sources;

*  Our potential to obtain equity investments, coll@tive arrangements, license agreements or developon other funding
programs in exchange for manufacturing, marketingfribution or other rights to products develojgdus; and

*  The ability to maintain existing collaborative argements.

We cannot guarantee that additional funding wilblailable when needed or on favorable terms.i¢fiitot, we will be required to
scale back its research and development prograedjmcal studies and clinical trials, and selliggneral, and administrative activities, or
otherwise reduce or cease operations and our tassamal financial results and condition would beemially adversely affected.

CRITICAL ACCOUNTING POLICIES

We believe the following critical accounting poéisiinvolve significant judgments and estimates @hatused in the preparation of
our financial statements.

Revenue Recognition

We have adopted a strategy of co-developing ondicegy our gene delivery technology for specificegor specific medical
indications. Accordingly, we have entered into abtirative research and development agreementsaaneteived funding for pre-clinical
research and clinical trials. Payments under thgseements, which are non-refundable, are recasledvenue as the related research
expenditures are incurred pursuant to the terniseohgreement and provided collectibility is readun assured.

License fees comprise initial fees and milestongm@mts derived from collaborative licensing arrangats. Non-refundable
milestone payments continue to be recognized upahg achievement of specified milestones wherhawe earned the milestone payment,
(i) the milestone payment is substantive in naaurd the achievement of the milestone was not neddp assured at the inception of the
agreement. We defer payments for milestone evehitstvare reasonably assured and recognizes thaivyatver the minimum remaining
period of our performance obligations. Paymentsiidestones which are not reasonably assured eatett as the culmination of a separate
earnings process and are recognized as revenuetienilestones are achieved.

Prior to the adoption of SAB 101, we initially regozed up-front non-refundable payments as revepoa receipt, as these fees
were non-refundable and we had transferred thentdaby and product rights upon the contract’s iticepand incurred costs in excess of the
up-front fees prior to the initiation of each agament. Upon the adoption of SAB 101, up-front nefundable payments received which
require our ongoing involvement are deferred andréized into income on a straight-line basis owerterm of the relevant license or related
underlying product development period.

Patent and license cos
Patents are recorded at cost and amortized uséngtthight-line method over the expected usefekliof the patents or 17 years,
whichever is less. Cost is comprised of the comatén paid for patents and related legal costsmdhagement determines that development

of products to which patent costs relate is nos@eably certain or that costs exceed recoveralileyauch costs are charged to operations.
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License costs are recorded based on the fair wdloensideration paid and amortized using the gititaline method over the
expected useful life of the underlying patents.

Long-lived assets

We assess the recoverability of the affected liveglassets by determining whether the carryingevaf such assets can be
recovered through undiscounted future operating @aws. If impairment is indicated, we reduce taerying value of the asset to fair value.
While our current and historical operating and déslh losses are potential indicators if impairmemé believe the future cash flows to be
received from the long-lived assets will exceedaksets’ carrying value, and accordingly, we hate@cognized any impairment losses
through December 31, 2002.

Research and Development Exper

Since our inception, virtually all of our activitidhave consisted of research and developmentfigeted to developing our
electroporation technologies. We expense all supkrditures in the period incurred.

ITEM 7A . QUALITATIVE AND QUANTITATIVE DISCLOSURESABOUT MARKET RISK

Our exposure to market risk for changes in interasts related primarily to the increase or dee@ashe amount of interest income
we can earn on our cash equivalents and on theaseror decrease in the amount of interest expemsaust pay with respect to our capital
lease obligations. We are subject to interestriskeon our capital lease arrangements which camrgverage fixed annual rate of
approximately 17% and on our cash equivalents waidbecember 31, 2002 had an average interestfrafgroximately 2.64%. Subsequent
to December 31, 2002 all capital leases were pafdli. Under our current policies, we do not usterest rate derivative instruments to
manage exposure to interest rate changes. We ethsusafety and preservation of our invested ppaddiunds by limiting default risk, mark
risk and reinvestment risk. We mitigate defaulk by investing in investment grade securities. pdthetical 100 basis point adverse mov
interest rates along the entire interest rate yéale would not materially affect the fair valuieodir interest sensitive financial instruments.
Declines in interest rates over time will, howewveduce our interest income while increases inésterates over time will increase our
interest expense.

FOREIGN CURRENCY RISK

We have operated primarily in the United Statesrandt transactions in the fiscal year ending Deearh, 2002, have been made
in U.S. dollars. Accordingly, we have not had amgtenial exposure to foreign currency rate fluciradi nor do we have any foreign currency
hedging instruments in place.
ITEM 8 . FINANCIAL STATEMENTS AND SUPPLEMENTARY DAR

Beginning at Page F-1 at the end of this report.
ITEM 9 . CHANGES IN AND DISAGREEMENTS WITH ACCOUNTHNTS ON ACCOUNTING AND FINANCIAL DISCLOSURE

None.

PART IlI

ITEM 10 . DIRECTORS AND EXECUTIVE OFFICERS OF THEOMMPANY

The information required by Item 10 with respectlieectors and officers is incorporated herein dfgirence to the information
contained under the headings “Directors and Exee@ifficers of the Company” and
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“Section 16(a) Beneficial Ownership Reporting Coiaapte” in our definitive Proxy Statement for then@many’s annual meeting of
stockholders to be held on or about May 22, 20@3(#roxy Statement”).

ITEM 11 . EXECUTIVE COMPENSATION

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

ITEM 12 . SECURITY OWNERSHIP OF CERTAIN BENEFICIADWNERS AND MANAGEMENT

The information required by Item 12 is incorporakesiein by reference to the information containedes the heading “Stock
Ownership of Certain Beneficial Owners and Managgiria the Proxy Statement.

ITEM 13 . CERTAIN RELATIONSHIPS AND RELATED TRANSATIONS

The information required by Item 13 is incorporakesiein by reference to the information containedes the headings
“Compensation Committee Interlocks and InsideriBigdtion” and “Certain Transactions” in the Pra3tatement.

PART IV
ITEM 14 . CONTROLS AND PROCEDURES
(&) Under the supervision and with the participatid our management, including our principal exegubfficer and principal financial
officer, we conducted an evaluation of the effesmtiess of design and operation of our disclosurér@srand procedures, as such term is
defined under Rule 13a-14(c) promulgated undeStnurities Exchange Act of 1934, as amended, witi@re0 days prior to the filing date
of this report. Based on their evaluation, our gipal executive officer and principal financial io#r concluded that our disclosure controls
and procedures are effective as of the evaluatoe. d
(b) There have been no significant changes (inodbrrective actions with regard to significanticiencies or material weaknesses) in our
internal controls or in other factors that coulghsficantly affect these controls subsequent toddie of the evaluation referenced in parag
(a) above.
ITEM 15 . EXHIBITS, FINANCIAL STATEMENT SCHEDULES AID REPORTS ON FORM 8-K

(3)(2) Index to Financial Statements

The consolidated financial statements requirechizyitem are submitted in a separate section bagyon page F-1 of this Annual
Report on Form 10-K.

(1)(2) Index to Financial Statement Schedules

Apart from the schedule below, all schedules ar@tedhbecause they are not required, are not agigé¢ or the information is
included in the Financial Statements or Notes themppearing elsewhere in this Annual Report omFbd-K.

(a)(3) Index to Exhibits

See Index to Exhibits beginning below.
(b) Reports on Form 8-K

(c) Exhibits
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Exhibit

Number Description of Document

2.1 Plan of Reorganization(:

3.1 Articles of Incorporation(2

3.2 Certificate of Amendment to Certificate of Incorption

3.3 Amended and Restated Bylaws

4.3 Shareholders Rights Agreement dated June 20, I@aAdbetween the Registrant and Montreal Trust g2oy of Canada,
as amended on August 21, 1997(

10.1 2000 Stock Option Plan(:

10.2 Forms of Incentive and Nonstatutory Stock Optiome&gnents used in connection with the 2000 Stocko@gtlan(4)

10.3 Lease Agreement by and between the Registrant ards\Sorrento Glen LLC dated August 26, 199

104 Stock Purchase Agreement dated October 6, 1998dpetween the Registrant and Johnson & Johnsoal@mwent
Corporation(6

10.5 Consulting Services Agreement dated December @ b9%nd between the Registrant and Lois J. Cr§ijl

10.6 Consulting Services Agreement dated December @ b9&nd between the Registrant and Guinter A. Hofrt@

10.7 First Amendment to Agreement Concerning TerminatibEmployment of Lois J. Crandell dated May 240@®y and
between the Registrant and Lois J. Crande

10.8 First Amendment to Consulting Services Agreemetgdidlay 24, 2000 by and between the RegistrantarxlJ. Crandell(€

10.9 First Amendment to Agreement Concerning TerminatibBmployment of Giinter A. Hofmann dated May 2d0@ by and
between the Registrant and Gunter A. Hofman

10.10 First Amendment to Consulting Services Agreemetgdidlay 24, 2000 by and between the RegistranGiintder A.
Hofmann(8)

10.11 Distribution Agreement Effective April 1, 2000 bpgbetween the Company and Merck Eurolab GMBH(

10.12 License Agreement dated September 20, 2000 by etmeebn the Registrant and the University of Solhida Research
Foundation, Inc.,(10)

10.13 Warrant to Purchase Common Stock, dated Septensh@000 by and between the Registrant and the Bityeof South
Florida Research Foundation(10

10.14 Warrant to Purchase Common Stock, dated Septensh@000 by and between the Registrant and Dr. RicGidbert(10) 1

10.15 Warrant to Purchase Common Stock, dated Septensh@000 by and between the Registrant and Dr. RicHaller(10) t

10.16 Warrant to Purchase Common Stock, dated Septensb@000 by and between the Registrant and Dr. Mar&szeski(10)

10.17 Distributorship Agreement dated December 1, 200arxy between the Registrant and Fisher Scientim@any LLC(11) 1

10.18 Consulting Services Agreement dated May 15, 200araybetween the Registrant and Martin Nash

10.19 Separation Agreement dated July 17, 2001 by anddeet the Registrant and Martin Nash(

10.20 Amended 2000 Stock Option Plan(’

10.21 Employment Agreement dated October 10, 2001 bybahdeen the Registrant and Avtar Dhillon(.

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

10.23 Agency Agreement — Special Warrant Private Placemated November 1, 2001 by and between the Ragtsind
Canaccord Capital Corporation(]

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

10.25 Separation Agreement dated November 20, 2001 byatvdeen the Registrant and Grant Denison, Jr.

10.26 Asset Purchase Agreement entered into by and bettheeRegistrant and ICN Biomedicals, |
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Exhibit

Number Description of Document
dated June 19, 2002(1

10.27 Asset Purchase Agreement by and among the RedigBanetronics, Inc. and Harvard Bioscience, lated December 24,
2002(20)

21.1 Subsidiaries of the Registrant|

23.1 Consent of Ernst & Young LLP, Independent Audit®an Diego, California

23.2 Consent of Ernst & Young LLP, Independent Auditpsancouver,

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

99.1 Certification pursuant to 18 U.S.C. Section 13%0adopted pursuant to Section 906 of the Sarl-Oxley Act of 2002

t Confidential treatment has been granted with ragpeertain portions of this exhibit. Omitted ports have been filed

(1)
(2)
(3)

(4)
(5)

(7)

(8)

(9)

(10)
(11)
(12)
(13)
(14)
(15)
(16)
(17)
(18)
(19)
(20)

separately with the Securities and Exchange Conimnis

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

Filed as an exhibit to Registr’s Registration Statement on Fori-4 (33:-56978) and incorporated herein by referel
Filed as an exhibit to Registrant’'s Report on FAOvQ for the quarter ended September 30, 2002racmiporated herein by
reference

Filed as an exhibit to Registr’s Form 8 on April 2, 2001 and incorporated herein by refee.

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

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

Filed as an exhibit to Registri’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 incotgbitzerein 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

Filed as Exhibit 10.22 to Registr’s Form 1+K for the year ended December 31, 2001 and incatpdrherein by referenc
Filed as Exhibit 10.23 to Registr’s Form 1+K for the year ended December 31, 2001 and incatpdrherein by referenc
Filed as Exhibit 10.24 to Registr’s Form 1K for the year ended December 31, 2001 and incatpdrherein by referenc
Filed as Exhibit 10.25 to Registr’s Form 1K for the year ended December 31, 2001 and incatpdrherein by referenc
Filed as Exhibit 99(A) to Registre’s Preliminary Proxy Statement on July 30, 2002iandrporated herein by referen:
Filed as A to Registra’s Preliminary Proxy Statement on December 26, 20@Rincorporated herein by referen
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&{the Securities Exchange Act of 1934, the Comgeas duly caused this report
to be signed on its behalf by the undersignedetimen duly authorized, in the City of San Dieg@t&bof California, on this day March 28,
2003.

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 personoat signature appears below constitutes and agdoimvtar S.
Dhillon and Peter Kies, or any of them, his attgrivefact, each with the power of substitution, fom in any 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 Securities &xgh Act of 1934, this report has been signed bélpthe following persons in tl
capacities and on the dates indicated.

Signature Title Date

/s/ Avtar Dhillon President, Chief Executive Officer March 28, 2003
Avtar Dhillon (Principal Executive Officer), Director

/sl Peter Kie! Chief Financial Officer March 28, 2003
Peter Kies (Principal Accounting Officer and Principal FinaalcOfficer)

/sl Felix Theeuwe Director March 28, 2003
Felix Theeuwe:

/sl James L. Heppe Director March 28, 2003
James L. Heppe

/s/ Gordon J. Polites| Director March 28, 2003

Gordon J. Politesk
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I, Avtar Dhillon, certify that:

1. | have reviewed this annual reporfFerm 10-K for the year ended December 31, 2002esfetronics Biomedical
Corporation.
2. Based on my knowledge, this annejpbrt does not contain any untrue statement oftarfafact or omit to state a

material fact necessary to make the statements,rimalight of the circumstances under which suetieshents were made, not misleading
with respect to the period covered by this annepbrt;

3. Based on my knowledge, the finansfatements, and other financial information ineldiéh this annual report, fairly
present in all material respects the financial dbon results of operations and cash flows ofringistrant as of, and for, the periods presentec
in this annual report.

4, The registrant’s other certifyindioér and | are responsible for establishing anéhtaming disclosure controls and
procedures (as defined in Exchange Act Rules 13anti415d-14) for the registrant and we have:
a) designed such disclosure controls and proceduressore that material information relating to tegistrant, including its

consolidated subsidiaries, is made known to ustbgre within those entities, particularly during theriod in which this
annual report is being prepared;

b) evaluated the effectiveness of the registrant’'sloiésire controls and procedures as of a date waidays prior to the
filing date of this annual report (the “EvaluatiDate”); and
C) presented in this annual report our conclusionsiatie effectiveness of the disclosure controls @ededures based on
evaluation as of the Evaluation Date;
5. The registrant’s other certifyindioér and | have disclosed, based on our most temeluation, to the registrastauditor:
and the audit committee of registrant’s board ofctors (or persons performing the equivalent fiomdt
a) all significant deficiencies in the design or opiena of internal controls which could adverselyedff the registrant’s ability

to record, process, summarize and report finaneitd and have identified for the registrant’s audiany material
weaknesses in internal controls; and

b) any fraud, whether or not material, that involvesnagement or other employees who have a significéain the
registrant’s internal controls; and
6. The registrant’s other certifyindicérs and | have indicated in this annual repdrether or not there were significant changes in

internal controls or in other factors that coulginsficantly affect internal controls subsequenttie date of our most recent evaluation,
including any corrective actions with regard tonsigant deficiencies and material weaknesses.

Date: March 28, 2003
/s/ Avtar Dhillon

Avtar Dhillon,
President and Chief Executive Offic
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I, Peter Kies, certify that:

1. | have reviewed this annual reporfFerm 10-K for the year ended December 31, 2002esfetronics Biomedical
Corporation.
2. Based on my knowledge, this annejpbrt does not contain any untrue statement oftarfafact or omit to state a

material fact necessary to make the statements,rimalight of the circumstances under which suetieshents were made, not misleading
with respect to the period covered by this annepbrt;

3. Based on my knowledge, the finansfatements, and other financial information ineldiéh this annual report, fairly
present in all material respects the financial dbon results of operations and cash flows ofringistrant as of, and for, the periods presentec
in this annual report.

4, The registrant’s other certifyindioér and | are responsible for establishing anéhtaming disclosure controls and
procedures (as defined in Exchange Act Rules 13anti415d-14) for the registrant and we have:
a) designed such disclosure controls and proceduressore that material information relating to tegistrant, including its

consolidated subsidiaries, is made known to ustbgre within those entities, particularly during theriod in which this
annual report is being prepared;

b) evaluated the effectiveness of the registrant’'sloiésire controls and procedures as of a date waidays prior to the
filing date of this annual report (the “EvaluatiDate”); and
C) presented in this annual report our conclusionsiatie effectiveness of the disclosure controls @ededures based on
evaluation as of the Evaluation Date;
5. The registrant’s other certifyindioér and | have disclosed, based on our most temeluation, to the registrastauditor:
and the audit committee of registrant’s board ofctors (or persons performing the equivalent fiomdt
a) all significant deficiencies in the design or opiena of internal controls which could adverselyedff the registrant’s ability

to record, process, summarize and report finaneitd and have identified for the registrant’s audiany material
weaknesses in internal controls; and
b) any fraud, whether or not material, that involvesnagement or other employees who have a significéain the
registrant’s internal controls; and
6. The registrant’s other certifyindicérs and | have indicated in this annual repdrether or not there were significant changes in
internal controls or in other factors that coulginsficantly affect internal controls subsequenttie date of our most recent evaluation,
including any corrective actions with regard tonsigant deficiencies and material weaknesses.

Date: March 28, 2003
/sl Peter Kie:

Peter Kies
Chief Financial Office
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GENETRONICS BIOMEDICAL CORPORATION
(in United States dollars)

Index to Financial Statements
The consolidated financial statements requirechiz/item are submitted in a separate section bégjron page F-2 of this Annual
Report on Form 10-K.

Report of Ernst & Young LLP, Independent Audit

Consolidated Balance Sheets as of December 31,&Pecember 31, 20!

Consolidated Statements of Operations for the ggded December 31, 2002, nine months ended Dece&thpb2001 and the year ended
March 31, 200:

Consolidated Statements of Sharehol' Equity

Consolidated Statements of Cash Flows for the geded December 31, 2002, the nine months endedibere31, 2001 and the year ended
March 31, 200:

Notes to Consolidated Financial Statem




REPORT OF ERNST & YOUNG LLP, INDEPENDENT AUDITORS

To the Board of Directors and Stockholders of
Genetronics Biomedical Corporation

We have audited the accompanying consolidated balsineets of Genetronics Biomedical Corporatioa (@ompany”) as of
December 31, 2002 and 2001 and the related coasatidtatements of operations, shareholders’ egoitycash flows for the year ended
December 31, 2002 and the nine months ended Decedhp2001. These financial statements are theoresspility of the Company’s
management. Our responsibility is to express aniopion these consolidated financial statementedas our audits.

We conducted our audits in accordance with auditagdards generally accepted in the United Statesse standards require that
we plan and perform an audit to obtain reasonagdarance about whether the financial statementser®f material 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 agatirgg the overall financial statement
presentation. We believe that our audits providesaaonable basis for our opinion.

In our opinion, the consolidated financial statetegrferred to above present fairly, in all matenéspects, the consolidated finan
position of the Company as of December 31, 2002280d. and the consolidated results of its operatand its cash flows for the year ended
December 31, 2002 and the nine months ended Dece&hp2001, in conformity with accounting principlgenerally accepted in the United
States.

As discussed in Note 1 to the financial statemeh&sCompany has reported working capital of $1,939 and an accumulated
deficit of $53,326,547 and without additional fiérg, lacks sufficient working capital to fund opgons for the entire fiscal year ending
December 31, 2003, which raises substantial dduinitats ability to continue as a going concernnisigement’s plans as to these matters are
described in Note 1. The accompanying consolidfit@ahcial statements do not include any adjustmentsflect the possible future effects
on the recoverability and classification of assetthe amounts and classification of liabilitieattmay result from the outcome of this
uncertainty.

/sl Ernst & Young, LLF
Ernst & Young, LLP

San Diego, California
February 7, 2003
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REPORT OF ERNST & YOUNG LLP, INDEPENDENT AUDITORS

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

We have audited the consolidated statements oatipes, shareholders’ equity and cash flows of Gene&s Biomedical
Corporation (formerly Genetronics Biomedical Ltfh) the year ended March 31, 2001. These congelidiinancial statements are the
responsibility of the Company’s management. Oupaasibility is to express an opinion on these ctidated financial statements based on
our audit.

We conducted our audit in accordance with Canaali@hUnited States generally accepted auditing ataisd Those standards
require that we plan and perform an audit to obte&sonable assurance whether the financial statsraee free of material misstatement. An
audit includes examining, on a test basis, evidesnpporting the amounts and disclosures in then6igh statements. An audit also includes
assessing the accounting principles used and &ignifestimates made by management, as well agatirgg the overall financial statement
presentation.

In our opinion, these consolidated financial staeta present fairly, in all material respects,rdmults of operations and cash flows
of the Company for the year ended March 31, 20QGicaordance with accounting principles generalbeated in the United States.

As discussed in note 4 to the financial statemehisng the year ended March 31, 2001 the Comphapged its method of
accounting for revenue recognition.

On May 4, 2001, we reported separately to the slodders of Genetronics Biomedical Corporation (ferty Genetronics
Biomedical Ltd.) on financial statements for thensaperiod, prepared in accordance with Canadiaargliy accepted accounting principles.

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

/sl ERNST & YOUNG LLP
Chartered Accountan
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CONSOLIDATED BALANCE SHEETS

ASSETS

Current

Cash and cash equivalel
Accounts receivabl

Prepaid expenses and otl
Assets of discontinued operatic

Total current assets

Fixed assets, n
Patents and other assets,

Total Assets

LIABILITIES AND SHAREHOLDERS' EQUITY
Current

Accounts payable and accrued expet

Current portion of obligations under capital leg
Deferred revenu

Liabilities of discontinued operatiol

Total current liabilities

Deferred ren
Obligations under capital leas

Total liabilities

Shareholders equity

Common stock — par value $0.001; Authorized sh&8@8;000,000 issued and outstanding:

Genetronics Biomedical Corporation

50,398,552 at December 31, 2002 and 33,760,96@etmber 31, 20C

Additional paic-in capital
Special warrant

Receivables from executive/shareholders for starktmse

Shares to be issut

Accumulated comprehensive incol
Accumulated defici

Total shareholders’ equity

Total liabilities and shareholders’ equity

See accompanying notes
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December 31,

December 31,

2002 2001
$ 875,44: 1,813,10
75,58¢ 164,22°
229,38 6,321
1,517,491 1,698,55
2,697,91; 3,682,21
295,32 573,62
2,425,99; 2,377,87.
$ 541922 6,633,71.
$  1,032,93 753,45
20,64: 27,47t
202,65 115,02
401,76 709,13
1,658,00- 1,605,08
35,85" 44,88(
— 20,64:
1,693,85! 1,670,60!
50,39¢ 33,76:
57,137,20 51,123,76
— 1,748,93
(33,44%) (534,39%)
55,00(
(102,23¢) (102,23%)
(53,326,54) (47,361,72)
3,725,37! 4,963,10!
$ 541922 6,633,71




Genetronics Biomedical Corporation

CONSOLIDATED STATEMENTS OF OPERATIONS

REVENUE

License fee and milestone payme

Revenues under collaborative research and develtpam@ngement
Government grant

Total revenue

EXPENSES

Research and developmt
General and administratiy
Total operating expenses

Loss from operations

Other income(expense)

Interest incomt

Interest expens

Foreign exchange lo:

Loss from continuing operations

Discontinued operatior

Loss before cumulative effect of change in accountj principle
Cumulative effect of change in accounting princifalerevenue recognitio
Net loss

Foreign currency translation loss adjustn

Unrealized gain on sh-term investments/ reclassification of lc

Comprehensive los:

Amounts per common share- basic and diluted:

Loss from continuing operatiol

Loss from discontinued operatio

Loss before cumulative effect of change in accogntirinciple

Loss from cumulative effect of a change in accoumtrinciple

Net loss

Pro forma loss assuming the change in accountiingipte is applied
retroactively before cumulative effect of changaatounting principls

Pro forma loss per common share — basic and dikgsdming the change in

accounting principle is applied retroactiv:
Weighted average number of common share

Year ended Nine months ended Year ended
December 31, December 31, March 31,
2002 2001 2001
$ 5,88: 981 $ 3,730,39:
183,63 109,66 459,71
— — 101,08t
189,52: 110,65( 4,291,18!
2,466,12! 2,078,42. 5,145,95!
3,658,30 3,972,091 4,437,63|
6,124,43 6,050,51 9,583,58!
(5,934,91)) (5,939,86) (5,292,39)
32,31¢ 98,86¢ 443,62¢
(5,445 (10,749 (20,38()
— — (66,452
(5,908,04) (5,851,74) (4,935,601
(56,789 (508,04f) (283,69¢)
(5,964,82) (6,359,79) (5,219,29)
— — (3,647,05)
(5,964,82) (6,359,79) (8,866,35))
— — (1,327)
- (2,157) 2,15¢
$ (5,964,82) (6,361,94) $ (8,865,53)
$ (0.15) (0.17) $ (0.1¢)
— (0.02) (0.02)
(0.15) (0.19) (0.19)
= = (0.19)
$ (0.15) (0.19 $ (0.32)
$ (5,964,82) (6,359,79) $ (5,219,29)
$ (0.15) 0.1 $ (0.19)
40,592,83 33,759,40 27,648,85

See accompanying notes
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Genetronics Biomedical Corporation

CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY

Receivables Accumulated Total
Common stock Additional from Common comprehensive Accumulated shareholder’s
Number of Paid-in Special  executive/share Stock
shares Amount capital warrant holder Issuable income deficit equity
[restated note [restated note
10] 10]

Balance at March 31, 20( 22,832,322 $ 22,83 $ 33,041,86 $11,002,99 $ — $ — % (100,91) $ (32,135,57) $ 11,831,19
Private placement (net of

issuance costs of $734,368)

for cash 6,267,50! 6,26¢ 4,900,11. — — — — — 4,906,38:
Exercise of stock options for

cash 111,89: 112 249,22( _ _ _ _ _ 249,33
Exercise of warrants for ca: 180,50( 18C 597,27¢ — — — — — 597,45¢
Issued for corporate finance

services 50,00( 50 44,95( — 45,00(
Issued pursuant to exercise of

special warrant 4,164,501 4,16t 10,998,82 (11,002,99) — — — — —
Issued pursuant to license

agreemen 150,00( 15C 900,30( _ — — — — 900,45(
Stocl-based compensatic — — 226,00( — — — — — 226,00(
Unrealized loss on foreign

currency translatio — — — — — — (1,327) — (1,327
Unrealized gains on short-term

investment — — — — — — 2,152 — 2,152
Net loss — = — — — — — (8,866,35!) (8,866,35)
Balance at March 31, 20( 33,756,71 33,757 50,958,54 o — — (100,08¢) (41,001,93) 9,890,28:i
Exercise of stock options for

cash 4,25( 4 4,61¢ — — — — — 4,627
Issuance of special warrants

(net of issuance cost of

$596,685 incurred in 2001)

for cash - - 1,748,93 - - - - 1,748,93
Issuance of note receivable

from executive for purchas

of stock . . . . (65,272) . . . (65,279)
Receivable from shareholde o o o — (469,129 — — — (469,129
Common stock issuable

pursuant to service _ _ _ _ — 55,00( — — 55,00(
Unrealized losses on sh-term
investment: — — — — — — (2,152) — (2,152)
Stocl-based compensatic — — 160,59« — — — o — 160,59«
Net loss — — — — — — — (6,359,791) (6,359,79))
Balance at December 31, 20 33,760,96 33,76 51,123,761  1,748,93 (534,39 55,00( (102,239 (47,361,72) 4,963,10!
Exercise of stock options for

cash 499,19¢ 49¢ 360,78t — — — — — 361,28
Exercise of warrants for ca: 500,00( 50C 337,00¢ — — — o o 337,50¢
Issued pursuant to exercise ¢

special warrants (net of

issuance costs of $413,83:

incurred in 2002 5,212,49. 5,212 1,329,79. (1,748,83) — — — — (413,83)
Issued pursuant to exercise of

series A special warran 100,00( 10C (100) . . . . .
Issuance of special warrants

(net of issuance cost of

$571,121) for cas — — —  3,835,76! . — — — 3,835,76!
Issued pursuant to exercise of

special warrant 10,225,89 10,22¢ 3,825,54. (3,835,76) _ _ _ _ _
Common stock issued pursuz

to services 100,00 10C 54,90( . (55,000 . . o
Repayment of note receivable

from executive for purchase

of stock . . — . 31,82¢ . — — 31,82¢
Repayment of receivable fron

shareholder _ _ _ 469,12: _ _ _ 469,12:
Stocl-based compensatic . 105,41 . . . . . 105,41
Net loss — — — — — — — (5,964,82) (5,964,82)
Balance at December 31, 20 50,398,55 $ 50,39¢ $ 57,137,20 $ — $ (33,44YH $ — $ (102,23% $ (53,326,54) $ 3,725,37!

See accompanying notes

F-6




Genetronics Biomedical Corporation

CONSOLIDATED STATEMENTS OF CASH FLOWS

OPERATING ACTIVITIES

Loss from continued operatio

Cumulative effect of change in accounting princifglerevenue

recognition

Net loss from continued operations adjusted forwative effect of chang

in accounting principls

Items not involving cast
Compensation for services paid in stock opti
Depreciation and amortizatic
Gain on disposal of fixed asst
Deferred ren
Restructuring charge
Write-down of fixed assel
Write-down of patents and other ass

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

Cash used in operating activities

INVESTING ACTIVITIES

Sale (purchase) of sh-term investment
Disposal (purchase) of capital ass
Increase in patents and other as

Cash (used in) provided by investing activitie:

FINANCING ACTIVITIES

Payments on obligations under capital lei

Payment of loan to executi

Repayment of loan from executi

Repayment of receivable from sharehol

Proceeds from issuance of special warrants, nissoé cost
Proceeds from issuance of common shares, netusf sst:

Cash provided by financing activities

Effect of exchange rate changes on ¢
Net cash used in discontinued operati

Decrease in cash and cash equivaler
Cash and cash equivalents, beginning of pe

Cash and cash equivalents, end of period

Year ended Nine months ended Year ended
December 31 December 31 March 31

2002 2001 2001
$ (5,908,04) $ (5,851,74) $ (4,935,601
_ — (3,647,05)
(5,908,04) (5,851,74) (8,582,65)
105,41 215,59 226,00(
619,34« 530,24« 623,51:
— (6,467) —
(9,029 9,97¢ 24,92¢
= 86,45¢ (277,45)
— — 17,157
— 4,64¢ 31,36(
88,63¢ (133,05) 274,13¢
— — 148,96
(223,05) 55,07 78,02
279,48: 41,20 (94,760)
87,63¢ 64,99 (218,636
(4,959,61) (4,983,07) (7,749,42)
— 2,804,46: (2,804,46)
19,561 (52,39Y) (239,01)
(408,715 (288,65)) (320,58)
(389,15 2,463,42. (3,364,06)
(27,47Y (51,574 (58,334
(65,277) —
31,82¢ — —
469,12 — —
3,421,93I 1,279,81. —
698,79: 4,62 5,798,16!
4,594,20: 1,167,59 5,739,83!
— — (1,327
(183,08 (556,16 (646,03
(937,656 (1,908,221 (6,021,01)
1,813,101 3,721,32i 9,742,34.
$ 875,44: $ 1,813,100 $ 3,721,321

See accompanying notes
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NOTES TO CONSOLIDATED FINACIAL STATEMENTS
1. NATURE OF BUSINESS AND BASIS OF PRESENTATION

Genetronics Biomedical Corporation (the “Companygs incorporated on August 8, 1979 under the ldvigriish Columbia. The
Company carries out its business through its Uriiedes wholly-owned subsidiary, Genetronics, i@t was incorporated in California on
June 29, 1983. The Company is developing drug eslisystems which are designed to use electropor&gienhance drug or gene delivery
in the areas of oncology, dermatology, gene theregngiology and transdermal drug delivery.

The Company’s consolidated financial statementshifertwelve months ended December 31, 2002 hawefrepared on a going
concern basis, which contemplates the realizati@ssets and the settlement of liabilities and cdments in the normal course of business
for the foreseeable future.

The Company incurred a net loss of $5,964,827Heryear ended December 31, 2002, has working tapi$d,039,909 and has an
accumulated deficit of $53,326,547 at Decembe2B02. The ability of the Company to continue a®ag concern is dependent upon its
ability to achieve profitable operations and toadiadditional capital. These factors raise sulbistatioubt about the Company’s ability to
continue as a going concern. In January 2003, tmepgany completed the sale of substantially alhefgiroperties and assets that are prim
used in its BTX Division to a third party for a phase price of $3.7 million in cash. The Compangggressively seeking further funding in
order to satisfy its projected cash needs foramtléhe next twelve months. The Company will cargito rely on outside sources of financing
to meet its capital needs beyond next year. Theoout of these matters cannot be predicted atithés Further, there can be no assurance,
assuming the Company successfully raises additfonals, that the Company will achieve positive ctslv. If the Company is not able to
secure additional funding, it will be required tother scale back its research and developmentamg preclinical studies and clinical trials,
and general, and administrative activities and matybe able to continue in business. These coraelidfinancial statements do not include
any adjustments to the specific amounts and cleasdns of assets and liabilities which might lee@ssary should the Company be unable to
continue in business.

On June 15, 2001, the Company completed a charitgjimisdiction of incorporation from British Qainbia, Canada into the state
of Delaware. The change was accomplished througgininuation of Genetronics Biomedical Ltd., a BhitColumbia Corporation, into
Genetronics Biomedical Corporation, a Delaware e@fion. Concurrent with the continuation of thengpany in Delaware, the shareholders
authorized for issuance 100,000,000 common shaitesav$0.001 par value. The Company also changdibital year end from March 31 to
December 31 effective with the fiscal year endeddbeber 31, 2001. For comparability purposes, theving financial data is provided for
the twelve months ended December 31, 2002 compartbe twelve months ended December 31, 2001 anditte months ended December
31, 2001, compared to the nine months ended Deaesibh2000.

Twelve months December 31, 2002 compared to Decedthp2001

Twelve months Twelve months
ended December 31, ended December 31,
Fiscal periods ended 2002 2001
(Unaudited)

License fee and milestone payment: $ 588: $ 3,471,57.
Revenues under collaborative research and develupm:

arrangement 183,63¢ 254,93.
Government grant — 4,03:
Total revenues 189,52: 3,730,53!
Research and developmt 2,466,12! 3,709,37(2)
General and administrati 3,658,30 5,114,65/(2)
Interest incom (32,31¢) (202,44¢)
Interest expens 5,44% 16,354
Foreign exchange lo: — 66,45:
Total expenses 6,097,56! 8,704,38.
Net loss from continuing operations (5,908,04) (4,973,84)
Discontinued operatior (56,789 (441,81)
Net Loss $ (5,964,82) $ (5,415,661
Amount per common share — basic and diluted:
Loss from continuing operatiol $ (0.15 $ (0.1%)
Loss from discontinuing operatio — (0.07
Net loss $ (0.15 $ (0.1




Nine months ended December 31, 2001 compared tenilear 31, 2000

Nine months Nine months
ended December 31, ended December 31,
Fiscal periods endec 2001 2000
(Unaudited)

License fee and milestone payme $ 981 259,80:
Revenues under collaborative research and develuy

arrangement 109,66 314,44¢
Government grant — 97,05¢
Total revenues 110,65( 671,30:
Research and developmt 2,078,42. 3,614,12!(2)
General and administrati 3,972,091 3,341,80:(2)
Interest incom (98,86°%) (340,049
Interest expens 10,74: 14,76¢
Total expenses 5,962,39 6,630,64
Net loss from continuing operations (5,851,74) (5,959,34)
Discontinued operatior (508,046 (204,08))
Net loss for period before cumulative effect of e in

accounting principle (6,359,79) (6,163,42))
Cumulative effect of change in accounting princi — (3,647,059
Net loss $ (6,359,79) (9,810,48)
Amount per common share — basic and diluted:
Loss from continuing operatiol $ (0.17) (0.29)
Loss from discontinuing operatio (0.02) (0.07)
Net loss before cumulative effect of chang:

accounting principle (0.19 (0.29)
Cumulative effect of change in accounting princi — (0.19
Net loss $ (0.19) (0.3¢)

2. ACCOUNTING POLICIES
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During the quarter ended March 31, 2001, the Compaanged its method of accounting for revenuegsmition in accordance
with Staff Accounting Bulletin No. 101, Revenue Rgnition in Financial Statements. Effective AprilZD00, the Company recorc
the cumulative effect of the accounting change.

Certain reclassifications have been made to conforthe December 31, 2002 presentation.

As a result of the continuation of the Company fBritish Columbia, Canada, to Delaware, these firgrstatements have been
prepared in accordance with generally acceptedusticy principles in the United States. A recomtibn of amounts presented in accord:
with Canadian generally accepted accounting priasip




is detailed in note 19. The following is a summafgignificant accounting policies used in the @ggion of these consolidated financial
statements in accordance with GAAP-US.

Consolidation

These consolidated financial statements includatiteunts of Genetronics Biomedical Corporationigsydholly-owned subsidiar
Genetronics, Inc., a company incorporated in tatestf California. Effective May 2000, Genetroniics. closed the operations of its wholly
owned subsidiary Genetronics SA, a company incatpdrin France and subsequently sold its investmeaenetronics SA for nominal
consideration to Geser SA, a company owned bydiraedr General Manager of Genetronics SA. SignifiGatercompany accounts and
transactions have been eliminated on consolidation.

Discontinued operations

The Company’s Board of Directors has decided ta$dbe attention and resources of the Companysddritig and Gene Delivery
Division. In connection with this decision, ther@gany sold the assets of the BTX Instrument DivisioJanuary 2003 as noted in Note 1.
Accordingly, the BTX Instrument Division, which waseviously classified as a separate segment, d&rs tassified as discontinued
operations for financial reporting purposes.

As of As of

Fiscal Periods ended December 31, 2002 December 31, 2001

Accounts receivable, n $ 703,60: $ 776,10:
Inventory, ne’ 765,75¢ 847,90
Fixed assets, ni 48,13¢ 74,547
Assets of discontinued operatic $ 1,517,490 $ 1,698,55
Accounts payabl $ 148,94¢ $ 246,17(
Accrued expense 252,82: 462,96!
Liabilities of discontinued operatiol $ 401,76¢ $ 709,13

Operating results of the Company’s discontinued-afens are shown separately in the accompanyingaimlated statements of
operations. The BTX Instruments Division had sale$3,500,557, $3,017,747 and $4,452,939 for trar ¥nded December 31, 2002, nine
months ended December 31, 2001 and year ended [ar@001, respectively. These amounts are nhided in sales in the consolidated
statements of operations.

Use of estimates

The preparation of the consolidated financial steets in conformity with accounting principles geally accepted in the United
States requires management to make estimates sunthptsons that affect the amounts recorded in imsalidated financial statements.
Actual results could differ from those estimates.

Foreign currency translation

Through December 31, 2000, the functional curresfape Company was the Canadian dollar, while &porting currency in the
consolidated financial statements was the U.Sadolssets and liabilities were translated into.Wd&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 redordehareholders’ equity as an adjustment to timeutative translation adjustment account.
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Effective January 1, 2001, due to a change in pigtances, the functional currency of the Compamynghd 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 subsidiarygiwivas an integrated entity to the Company’s Wubsidiary until May 2000,
were recorded in French francs and have been étadsinto U.S. dollars such that monetary assetdialilities were translated at the year-
end exchange rates. Non-monetary assets andtledilere translated using historical rates of ergle. Revenues and expenses were
translated at the rates of exchange prevailindgherdates such items are recognized in earningiaBge gains and losses were included in
income for the year. The effect on the statemewpefations of transaction gains and losses wagnifisant.

Cash equivalents

The Company considers all highly liquid investmenith maturities of 90 days or less, when purchasele cash equivalents. Cash
equivalents are stated at cost, which approxinratget value.

Fixed assets

Fixed assets are stated at cost and depreciatedhevestimated useful lives of the assets (ttoesven years) using the straight-line
method. Leasehold improvements and equipment wagstal leases are being depreciated over theeshairthe estimated useful lives of the
assets or the term of the lease. Depreciationaskle assets is included in depreciation and aratidiz

Allowance for doubtful accounts
The company provides for allowance for doubtful@aats based on a specific identification method.
Patent and license costs

Patents are recorded at cost and amortized uséngtthight-line method over the expected usefekliof the patents or 17 years,
whichever is less. Cost is comprised of the comatét paid for patents and related legal costmdhagement determines that development
of products to which patent costs relate is nas@aably certain or that costs exceed recoveralileyauch costs are charged to operations.
As of December 31, 2002, the Company expects aradicin on intangible assets over the next five yefmapproximately $350,000 per year.

License costs are recorded based on the fair wdloensideration paid and amortized using the gititeline method over the
expected useful life of the underlying patents.

Long-Lived Assets

The Company reviews long-lived assets, includirigrigible assets, for impairment whenever eventhanges in circumstances
indicate that the carrying amount of an asset nudyoa recoverable.

In August 2001, the FASB issued Statement No. 2¢4punting for the Impairment or Disposal of Longdd Asset§SFAS 144),
which the Company adopted on January 1, 2002. Staiement establishes a number of rules for thegrétion, measurement and display of
long-lived assets which are impaired and eithed fal sale or continuing use within the businelssaddition, the statement broadly expands
the definition of a discontinued operation to indial reporting units or asset groupings for whikéntifiable cash flows exist. In accordance
with SFAS 144, the assets and liabilities of thexBmstrument Division have been presented as diswoed operations.

While the Company’s current and historical opegatind cash flow losses are indicators of impairptéet Company believes the
future discounted cash flows to be received froenltimg-lived assets will exceed the assets carwahge, and accordingly, the Company has
not recognized any impairment losses through Deeerdb, 2002.
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Income taxes

The Company accounts for income taxes using thditiamethod of tax allocation. Future income tavare recognized for the futt
income tax consequences attributable to differebetseen the carrying values of assets and lidsildand their respective income tax bases.
Future income tax assets and liabilities are measusing enacted income tax rates expected to &ppdxable income in the years in which
temporary differences are expected to be recovarsdttled. 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.

Government grants

The Company receives naafundable grants under available government progr&overnment grants towards current expendi
are recorded as revenue when there is reasonabimase that the Company has complied with all itimms necessary to receive the grants,
collectibility is reasonably assured, and as theexitures are incurred.

Revenue recognition

The Company has adopted a strategy of co-develapiligensing its gene delivery technology for sfiegenes 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 milestongmmts derived from collaborative licensing arrangats. Non-refundable
milestone payments continue to be recognized upahg achievement of specified milestones whenGbmpany has earned the milestone
payment, (ii) the milestone payment is substaritiveature and the achievement of the milestonenesaseasonably assured at the inception
of the agreement. The Company defers paymentsifestone events which are reasonably assured aodmies them ratably over the
minimum remaining period of the Company’s perforegnbligations. Payments for milestones which ate@asonably assured are treated
as the culmination of a separate earnings procebarm@ recognized as revenue when the milestoreschieved.

Prior to the adoption of SAB 101, the Company aliyi recognized up-front non-refundable paymentseasnue upon receipt, as
these fees were non-refundable and the Compantrdmasferred the technology and product rights upercontract’s inception and incurred
costs in excess of the up-front fees prior to tiigsition of each arrangement. Upon the adoptio8AB 101, up-front non-refundable
payments received which require the ongoing involest of the Company are deferred and amortizedimtimme on a straighine basis ove
the term of the relevant license or related undaglyroduct development period.

Net loss per share

Net loss per share is calculated in accordance WABB statement No. 12&arnings per shareBasic loss per share is computed by
dividing the net loss for the year by the weighd®drage number of common shares outstanding dtivengear. Diluted loss per share is
calculated in accordance with the treasury stocthotkand reflects the potential dilution that woalttur if securities or other contracts to
issue common stock were exercised or convertedrtor@on stock. Since the effect of the assumed eseeaficommon stock options and
other convertible securities was anti-dilutive &irperiods presented, basic and diluted loss lparesare the same.
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Leases

Leases have been classified as either capitalenatipg leases. Leases which transfer substansitlof the benefits and risks
incidental to the ownership of assets are accouoteaks if there was an acquisition of an assetiacarrence of an obligation at the inception
of the lease. All other leases are accounted fopasating leases wherein rental payments are sedeas incurred with the exception of the
facility lease.

Stock-based compensation

The Company follows Accounting Principles Board gn No. 25 Accounting for Stock Issued to Employg&RB25) 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 ithedaket value of the underlying stock on the d#tgrant, no compensation expense has
been recognized. Options awarded to non-employeasding consultants, are recorded at their falues using the Black Scholes option
pricing model based on the vesting terms of théoapt The Company has also adopted the disclasukealternative of FASB Statement
No0.123,Accounting for Stock-Based Compensa{i®RAS 123).

Pro forma information regarding net income and ie@sper share is required by SFAS 123, which agaires that the information
be determined as if the Company has accountedsfemployee stock options granted under the fdirevanethod of that statement. The fair
value for these options was estimated at the dajeaot using a Black-Scholes pricing model with fhllowing weighted average
assumptions for the year ended December 31, 280free interest rate of 3.88% [nine months endedember 31, 2001 4-9%; year ende
March 31, 2001— 5.6%)]; dividend yield of 0%; voliyi factor of the expected market price of the Qamy’s common stock of 1.43 [nine
months ended December 31, 2001 — 1.25; year endedhMB81, 2001 — 0.75]; and a weighted average éggdiée of the options of 9 years
[nine months ended December 31, 2001 — 9 years;graed March 31, 2001 — 9 years].

The Black Scholes options valuation model was dma for use in estimating the fair value of tragéons which have no vesting
restrictions and are fully transferable. In addifioption valuation models require the input ofttygsubjective 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 rédiabingle measure of the fair value of its employeek options.

The weighted-average fair value of options grawiiging the year ended December 31, 2002 which wyeneted at fair market value
on the date of grant was $ 0.35 [nine months e mber 31, 2001 — $0.80; year ended March 311 280.51].

Supplemental disclosure of pro forma loss and pesscommon share is as follows:

Year ended Nine months ended Year ended
December 31 December 31 March 31
2002 2001 2001
Pro forma los: $ (6,555,16) $ (7,035,87) $ (10,636,15)
Pro forma loss per common shi $ (0.1¢) $ (0.2)) % (0.3%)
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Recent accounting pronouncement

In June 2002, the FASB issued Statement No. 148%SH6),Accounting for Costs Associated with Exit or DisglosSFAS 146
addresses financial accounting and reporting fetscassociated with exit or disposal activities sungersedes EITF Issue No. 94-Bbility
Recognition for Certain Employee Termination Barefnd Other Costs to Exit an Activity (includingr@in Costs Incurred in
Restructuring) The principle difference between SFAS 146 andd$-3 relates to the requirements under SFASdrd@cognition of a
liability for a cost associated with an exit orhsal activity. SFAS 146 requires that a liabifity a cost associated with and exit or disposal
activity recognized when the liability is incurretdnder Issue 94-3, a liability for an exit costgamerally defined in Issue 94-3 was
recognized at the date of an entity’s commitmerartexit plan. The provisions of SFAS 146 areaife for exit or disposal activities that
are initiated after December 31, 2002, with eappligation encouraged. We do not expect that tupton of SFAS 146 will have material
impact on the consolidated financial statements.

In November 2002, the FASB issued Interpretation dgGuarantor’s Accounting and Disclosure Requiremdot<suarantees,
Including Indirect Guarantees of Indebtedness dfeg(the Interpretation). The Interpretation will sifigantly change current practice in
the accounting for, and disclosure of, guarantéasarantees meeting the characteristics descnibirtilnterpretation are required to be
initially recorded at fair value, which is differefnom the general current practice of recordid@hility only when a loss is probable and re
onably estimable, as those terms are defined inB-8atement No. 5Accounting for ContingenciesThe Interpretation also requires a
guarantor to make significant new disclosures fdually all guarantees even when the likelihoodjoérantor’s having to make payments
under the guarantee is remote. The Interpretatidisidosure requirements are effective for finahsfatements with annual periods ending
after December 15, 2002. The Interpretation’sahitecognition and initial measurement provisioresapplicable on a prospective basis to
guarantees issued or modified after December 312.20he guarantor’s previous accounting for guaasissued prior to the date of the
Interpretation’s initial application will not bevised or restated to reflect the Interpretation@vsions. The Company has adopted the
disclosure provision of The Interpretation as ot®maber 31, 2002. Management believes the adoptithednterpretation will not have a
significant effect on the Company’s financial pwsit results of operations or cash flows.

In December 2002, the FASB issued SFAS No."Pgounting for Stock-Based Compensation — Traosiand Disclosure — an
amendment of FASB Statement No. 1Z8i5 statements amends SFAS No. 12&¢tounting for Stock Based Compensatitmprovide
alternative methods of voluntarily transitioningthe fair value based method of accounting forkstomsed employee compensation. SFAS
148 also amends the disclosure requirements of SI2Z830 require disclosure of the method used towat for stock-based employee
compensation and the effect of the method on reda#sults in both annual and interim financialesteents. The disclosure provisions are
effective for us beginning with our year ended Deber 31, 2002. We have not yet completed the &waluation of the options presented
SFAS 148. However, within fiscal year 2003, weeantfto reach determination of whether and, if soemvto change our existing accounting
for stock-based compensation to the fair value oekth accordance with the transition alternativeSIAS 148.

3. FINANCIAL INSTRUMENTS

For certain of the Company’s financial instrumentduding cash equivalents, accounts receivableatts payable and accrued
expenses the carrying values approximate fair vadiligeto their short term nature. The obligationdanrcapital lease bear interest rates which
in management’s opinion approximate the curremrast rate at which the Company could borrow atthacefore approximate fair value.
4. CHANGE IN ACCOUNTING PRINCIPLE

During the fourth quarter ended March 31, 2001,Gbenpany changed its accounting policy for upfroon-refundable license
payments received in connection with collaborali#ense arrangements in accordance with Staff Acting Bulletin No. 101 (SAB 101), as
amended by SAB 101(A) and (B), issued by the 5&urities and Exchange Commission.
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The Company had received cumulative up-front paymehapproximately $4,000,000 through April 1, Q00 accordance with
SAB 101, the Company is required to record these &er the life of the arrangement, which was iteaited in the year ended March 31,
2001 (See Note 6). As a result of this change,mees in the year ended March 31, 2001 have inaldas83,647,059 and the cumulative
effect of this change in accounting principle isharge of $3,647,059 in the year ended March 31120

5. CASH EQUIVALENTS AND SHORT-TERM INVESTMENTS

At December 31, 2002, cash equivalents includedoxpately $465,000 of commercial paper with anrage interest rate of
1.09%. At December 31, 2001, cash equivalents dsdiapproximately $1,690,000 of commercial papdrtarm deposits with an average
interest rate of 2.64%.

6. MAJOR CUSTOMERS AND CONCENTRATION OF CREDIT RISK

In November 2001, the Company entered into a nahisive license with Valentis, Inc. to use its Mat#er® System in the
development of its Genemedicine™ products. The Gomhas received an upfront payment in the firstrign of 2002 which is recorded as
revenue ratable over the term of the agreementéhceceive payments upon the achievements ofifipdanilestones in the form of cash
and stock of Valentis as well as a supply agreernetvteen the two companies. The agreement expir2318.

By an exclusive license and development agreemsrtidOctober 2, 1998, the Company had grantedghtstto its drug delivery
technology to make, use and sell oncology prodasdefined in the agreement. The agreement wagteat the expiration of certain pat
rights covering the technology in 2016. Pursuarihéoagreement, during the year ended March 311,208 after giving effect to the change
in the Company’s revenue recognition policy upoogibn of SAB 101, the Company recognized liceresednd milestone payments from
the licensee in the amount of $3,730,392. Pridhéochanges in accounting policy adopted in 2084 Gompany recognized fees from this
arrangement of $416,667 in fiscal 2000 and $4,51Wi0 fiscal 1999. On July 26, 2000, the Comparmgireed notice that the licensee had
elected to exercise its discretionary right to teate, without cause, the license agreement. Theeatent provided for a termination notice
180 days; accordingly, the effective terminatiotedaas January 22, 2001, at which time the unameattportion of the up-front license fee
was recorded as revenue. All rights previously tgato the licensee were returned to the Company.

7. FIXED ASSETS

Accumulated Net book
Cost depreciation value
As at December 31, 200
Machinery, equipment and office furnitt $ 1,525,06. $ 1,259,43. $ 265,62
Leasehold improvemen 435,30 416,38( 18,92
Equipment under capital leas 119,67: 108,90: 10,76¢

$ 2,080,03 $ 1,784,711 $ 295,32

As at December 31, 200

Machinery, equipment and office furnitt $ 1,466,83 $ 982,17¢ $ 484,65¢
Leasehold improvemen 435,30 389,79: 45,51
Equipment under capital leas 200,56° 157,10 43,46(

$ 2,102,70' $ 1,529,071 $ 573,62
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8. PATENTS AND OTHER ASSETS

December 31 December 31
2002 2001
Patent costs, ni $ 1,718,80 $ 1,601,05!
License costs, nt 637,72: 750,37!
Other 69,46: 26,44+

$ 242599 ¢ 2,377,87

Patent costs are net of accumulated amortizatié867,204 at December 31, 2002 [December 31, 20(k619,247]. License costs
are net of accumulated amortization of $262,720estember 31, 2002 [December 31, 2001 — $150,075].

The Company has two primary groups of patents (@doand Group 2), which are being amortized ovyeeriod of 8 years and
17 years, respectively. The patent balance, netaimulated amortization, of Group 1 totaled $1,@33 at December 31, 2002
[December 31, 2001 — $1,090,047]. The patent balamet of accumulated amortization, of Group 2léat&463,785 at December 31, 2002
[December 31, 2001 — $511,008]. License costsphatcumulated amortization, totaled $637,723 atdbwber 31, 2002 [December 31,
2001 — $750,375] and are being amortized over mgef 8 years.

9. ACCOUNTS PAYABLE AND ACCRUED EXPENSES

December 31, December 31,
2002 2001
Trade accounts payak $ 642,96: $ 378,38t
Accrued compensatic 167,96: 268,05:
Accrued lega 20,00( 19,28:
Accrued clinical 40,56¢ 78,68¢
Accrued expense 161,44¢ 9,04¢

$ 1,032,93' $ 753,45

10. SHAREHOLDERS’ EQUITY

As a result of the Company’s continuation into Dedee [note 1] on June 15, 2001, the Company changed its negdae common
shares to $0.001 par value common shares. Thehstidees’ equity for all periods presented has beetassified to conform to this
presentation.

On January 17, 2001, the Company completed a poffécing of 6,267,500 common shares at a pric€ari $1.35 per share for
gross proceeds of Cdn $8,461,125 (U.S. $5,640/é58)expenses of Cdn $1,102,877 (U.S. $734,368) Cimpany has also granted the
Agent compensation warrants exercisable until Jgnl@, 2002 to purchase 500,000 common sharegjratC.35 per common share. The
Company has also issued to the Agent 50,000 consinares as compensation for corporate finance sstvic

Pursuant to a consulting agreement dated Junéd02, the Company agreed to issue shares with & wdlfi55,000 based on the fair
market value of the Company’s common stock on timepdetion date of the project in October 2001. ABecember 31, 2001 these shares
had not been issued and were recorded as commaiissoiable. The 100,000 common shares were issuddnuary 9, 2002.

On September 15, 2000, the Company entered inéxelosive license agreement with the Universitpotith Florida Research
Foundation, Inc. (“USF"), whereby USF granted then(pany 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 CompanyegtddSF and its designees warrants to acquire 80@&G0mmon shares for $2.25 per
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share until September 14, 2010. Of the total wasrgranted, 300,000 vest at the date of grantlmademainder will vest upon the
achievement of certain milestones. The 300,000fodeitable vested warrants were valued at $55318560g 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.

In addition, pursuant to the above License Agredpibka Company issued a total of 150,000 commoreshaith a fair market value
of $346,500 to USF and its designees for no additioonsideration. The fair market value of the omn shares on September 15, 2000 was
recorded as other assets and a credit to commok atal additional paid-in capital.

Special Warrants

On June 6, 2002, the Company closed a private plaweof 10,225,891 special warrants. 7,985,574iapearrants were issued at a
subscription price of $0.42 per special warrant 2/240,317 special warrants were issued at a gphiscrprice of $0.47 per special warrant,
for gross proceeds of $4,406,890. Each $0.42 apeeirrant is exercisable, without additional papméto one share of common stock and
a warrant for the purchase of one-third of oneeladicommon stock. Each full common stock purcheseant is exercisable for 12 months
to purchase a share of common stock at $0.70.| Watgants to purchase 2,661,851 shares of comtozk are exercisable at $0.70 per
share. These warrants expire on June 6, 2003. $adii special warrant is exercisable, without #altil payment ,into one share of
common stock and a warrant for the purchase of feetcent of one share of common stock. Eachcrimon stock purchase warrant is
exercisable for 12 months to purchase one sharernfnon stock at $0.65. A total of 896,125 suchrargts are issuable and shall expire on
June 6, 2003. The gross proceeds of this finaneerg reduced by issuance costs including the agemthmission of 6.0% of the gross
proceeds of $264,413 and other issue costs of $386ncurred as of December 31, 2002. In Oct@B62, these special warrants were
converted into 10,225,891 shares of common stodi3ag6b7,976 common stock purchaser warrants.

In January 2002, the Company reduced the exerdise @f the 500,000 Agent’'s Compensation WarrartsfCdn $1.35 to Cdn
$1.10 and extended the expiry date to January@X2.2The Company agreed to the extension and thectien of the exercise price of the
warrants to provide the Agent with an incentivexercise the warrants, as the exercise of the nigrmould provide the Company with a f
and inexpensive method of financing to supportrésearch and development of our products and waaritinue to foster the goodwiill
between the parties. On January 16, 2002, the Cayripaued 500,000 common shares in respect ofxéreise of these warrants for gross
proceeds of Cdn $550,000 (US $337,506).

In connection with the issuance of the special amsts described in the proceeding paragraph, thep@oyngranted warrants to the
placement agent to acquire 665,000 shares of constock for $0.47 per share. These warrants expirdune 6, 2005.

On November 30, 2001, the Company closed a prpfatement of 5,212,494 special warrants at a @fid®.45 per Special Warre
for gross proceeds of $2,345,622. Each Special Aaentitles the holder to acquire one common sbfatiee Company and one-half of a
nontransferable warrant of the Company, without payneéfurther consideration, on the exercise or degmxercise of the Special Warr:
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#475,922 and other issue costs of
$420,763 incurred as of December 31, 2001. Thetagamalso granted Agent’'s Series A Special Wasrantitling the holder to acquire
100,000 common shares of the Company, without paywfeurther consideration, exercisable on or befdovember 30, 2002 and Agent’s
Series B Special Warrants entitling the agent tpuaie 521,249 Agent’s Share Purchase Warrants. Bgeht’s Share Purchase Warrant
entitles the holder to acquire one common shatee€ompany at a price of $0.45 per Agent’'s Sharetase Warrant, exercisable through
May 30, 2003.

On January 25, 2002, the Company filed a prelinyipaospectus in Canada qualifying the common shemdsshare purchase
warrants of the Company. Of the total gross prose2d% ($469,124) was withheld from the Companyaded in an escrow account by
the placement agent. In April 2002, the $469,124 vedeased from
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the escrow agent. As of December 31, 2002, the @osnpecorded proceeds of $1,335,104 from the daked,212,494 special warrants,
of issuance costs of $1,010,518 incurred as of Deee 31, 2002.

In November 2001, the Company entered into a resteivable agreement with one of its executive effian the amount of $65,0(
to enable the executive to purchase 144,000 Spatiaiants offered through the Compasprivate placement. The loan plus accrued int
at an interest rate of 5.0%, is payable on or leeMwvember 9, 2004. During 2002, $31,826 was tepgpithe executive during 2002.

Stock options

The Company has three stock option plans pursoamhich stock options are granted to executivecefi, directors, employees and
consultants.

The 1995 stock option plan (the “1995 Plawgs approved by the shareholders in 1995 and subs#dy amended in 1997. The 1¢
Plan was suspended by the Board of Directors ie 1997 and no further options will be granted pansio this plan. As at December 31,
2002, there are 490,500 options outstanding putsadhe 1995 Plan.

The 1997 stock option plan (the “1997 Plan”), agaded in 1999, was approved by the shareholdehslyn1999. The 1997 Plan
was suspended by the Board of Directors in July020@ no further options will be granted pursuarthts plan. As at December 31, 2002,
there are 1,354,775 options outstanding pursuahietd 997 Plan.

The 2000 Stock Option Plan (the “2000 Plaeffective July 31, 2000, was approved by the sh@deins on August 7, 2000, pursu
to which 7,400,000 common shares are reservedg$aance to executive officers, directors, emplog@elsconsultants of the Company. In
April 2002, the annual meeting of shareholder appdao amend the 2000 plan to increase the maximumber of common shares reserved
for issues to 10,000,000. The 2000 Plan supercatpeevious stock option plans. At December 3102 4,940,875 options are available for
future grants and 5,059,125 stock options are audéhg pursuant to the 2000 Plan. The options abiailfor issuance under the 2000 Plan
generally have a term of ten years and vest operiad of three years. The Plan will terminate oly 30, 2010.

The Company accounts for options granted to nonk@reps in accordance with EITF 96-18 and FAS 12t fhir value of these
options at the measurement dates was estimategl th&Black-Scholes pricing model.

In January 2002, the Company extended the expiraide of 624,200 consultant stock options fronudan15, 2002 to January 31,
2002 and reduced the exercise price from between$T®5 and Cdn $4.13 to Cdn $1.15. On Januar@@12, the Company issued 499,199
common shares in respect of the exercise of thtesk eptions for gross proceeds of Cdn $574,079¢8%L,287). As a result, additional
stock-based compensation was recorded in Janu8g/&39,936 at a fair value of $0.08 per optidrich was estimated by using the Black
Scholes Pricing Model. The remaining 125,001 stmutions expired.

Total stock-based compensation for options grattewbn-employees for the year ended December I2,20e nine months ended
December 31, 2001 and the year ended March 31,2861105,413, $160,594 and $226,000, respectively.

The following table summarizes the stock optiontstanding at December 31, 2002:

Options outstanding Options exercisable
Weighted
average Weighted Weighted
Number of remaining average Number of average
options contractual exercise options exercise
outstanding life price exercisable price
Range of exercise prices $ # (years) $ # $
0.18- 0.55 4,042,62! 9.21 0.41 1,602,37! 0.4<
0.69- 1.00 204,00( 8.3¢ 0.81 170,75( 0.8<
1.12- 1.66 1,120,50! 5.8¢ 1.34 958,25( 1.3
1.69-2.52 442,82! 3.87 2.1¢ 435,82! 2.17
2.55-3.75 1,014,95! 2.8¢ 2.9¢ 1,014,95! 2.9¢
4.00- 5.50 79,50( 6.9 4.7¢ 60,87t 4.717
6,904,40! 7.34 1.1 4,243,02! 1.5C
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Stock option transactions for the periods and timaber of stock options outstanding are summarizgoliws:

No. of common Weighted average

shares issuable exercise price
Balance, March 31, 20( 4,515,54. $ 2.65
Options grante: 1,537,001 1.4Z
Options exercise (111,89 2.2¢
Options forfeitec (480,95() 2.5€
Balance, March 31, 20( 5,459,70i 2.3¢€
Options grante: 2,114,00! 0.84
Options exercise (4,250 1.0¢
Options forfeitec (1,798,52) 2.11
Balance, December 31, 20 5,770,92! 1.8¢
Options granted 3,721,201 0.4¢
Options exercisec (499,199 0.72
Options forfeited (2,088,521 2.1¢
Balance, December 31, 20C 6,904,400 $ 112

Shareholder Rights Plan

In 1997, the shareholders approved the adopti@nSifareholder Rights Plan (the “Rights Plan”) ttget the Company’s
shareholders from unfair, abusive or coercive taker strategies. Under the Rights Plan, holdeoofmon shares are entitled to one share
purchase right (“Right”) for each common share hHldny person or group makes a take-over bidgmtihan a bid permitted under the plan
or acquires 20% or more of the Company’s outstandommon shares without complying with the RigHePeach Right entitles the
registered holder thereof to purchase, in effe?®, €quivalent of common shares of the Company @ 60the prevailing market price.

11. RESTRUCTURING CHARGES

In October 2001, the Company reorganized its ofmrsito reduce its operating expenses. As a refthie reorganization the
Company terminated 16 employees of which 7 had begsloyed in general and administrative departménits research 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 severanceartmbtertain benefits amounting to $210,911 femine months ended December 31,
2001. $94,165 was included in accounts payableaaodied expenses relating to these reorganizeliarges at December 31, 2001, all of
which has been paid by December 31, 2002.

12. COMMITMENTS

The Company leases its facilities and certain megdicles under operating lease agreements whiginesup to 2006. The facilities
lease agreements require the Company to pay maimtercosts. Rent expense under operating leasessvialdows:
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Year ended Nine months ended Year ended

December 31 December 31 March 31
2002 2001 2001
Rentals $ 472,51t $ 376,26¢ $ 501,94¢

At December 31, 2002, future minimum lease paymentier non-cancelable operating leases are asviallo

Operating leases

2003 $ 418,89¢
2004 419,12t
2005 35,45¢
2006 26,71:

$ 900,19:

The Company leases certain office equipment unalgital lease arrangements. At December 31, 2002;ef minimum lease
payments under non-cancellable capital leasessaialaws:

Capital
leases
2003 $ 22,17:
Total minimum lease paymer 22,17«
Amounts representing intere 1,53
Present value of future minimum lease paymentsaaidcurrent
portion of capital lease obligatiol $ 20,64:

Pursuant to the USF license agreement enteredlimtng the nine months ended December 31, 200& [b@f, the Company is
responsible for payment of royalties, based onregmage of revenue from the licensed product.tA3egember 31, 2002 and 2001, no
royalties were payable.

13. INCOME TAXES

At December 31, 2002, the Company has U.S. fedamliCalifornia income tax net operating loss camyfrds of approximately
$46.4 million and $10.1 million, respectively. Thegleral loss carryforwards will begin to expire2@08 unless previously utilized. The
California loss carryforwards will continue to esgin 2004. The difference between the U.S. fedamndl California tax loss carryforwards is
primarily attributable to the capitalization of easch and development expenses for California irctam purposes and the 50% to 55%
limitation of California loss carryforwards. In atldn, the U.S. subsidiary has U.S. federal andf@ailia research tax credit carryforwards of
approximately $1,050,000 and $500,000, respectivefych will continue to expire in 2003, unless\paasly utilized.

Pursuant to Internal Revenue Code Sections 3838Bdannual use of the subsidiary’s net operatisg And credit carryforwards
may be limited because of a cumulative change inesghip of more than 50%. However, the Company doebelieve such limitations will
have a material impact upon the utilization of thearryforwards.

Significant components of the Company’s deferredassets as of December 31, 2002 and December0@1a28 shown below:

December 31 December 31
2002 2001

Deferred tax assets

Capitalized research exper $ 911,00 $ 1,078,00

Net operating loss carryforwar 16,829,00 14,913,00

Research and development and other tax cr 1,406,001 1,296,001

Other 492,00( 369,00(
Total deferred tax asse 19,638,00 17,656,00
Valuation allowanct (19,181,00) (16,909,00)
Total deferred tax asse 457,00( 747,00!
Deferred tax liabilities:

Difference between book and tax basis For pateshfiaense cost (457,000 (747,000
Total deferred tax liabilitie $ (457,000 $ (747,000
Net deferred tax asse $ — $ —
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The potential income tax benefits relating to thieife tax assets have been recognized in the aisctuuthe extent their realization
meets the requirements of “more likely than nottl@nthe liability method of tax allocation.

The reconciliation of income tax attributable teecgtions computed at the statutory tax rates tonrectax expense (recovery), using
a 35% statutory tax rate, is:

At December 31, At December 31.
2002 2001
Income taxes at statutory ra $ (2,088,00) $ (2,226,001
State income tax, net of federal ben (225,000) (366,000
Change in valuation allowan: 2,272,001 3,565,001
Other 41,00( (973,000
$ — $ =

14. PENSION PLAN

In 1995, the U.S. subsidiary adopted a 401 (k)iP8tfaring Plan covering substantially all of itegdoyees 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 armompensation 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 year endeehiber 31, 2002 was $62,721 [nine
months ended December 31, 2001 — $63,963; yeaddvidech 31, 2001 — $60,761].

15. SEGMENTED INFORMATION

The Company'’s reportable business segments inth@BTX Instrument Division and the Drug and Geradivzry Division. In
connection with the sale of assets of the BTX Lmsgnt Division on January 31, 2003. The BTX InstemtrDivision, which was previously
classified as a separate segment, has been @dssigicontinued operations for financial reporfngposes.

The accounting policies of BTX Division and Drugda@ene Delivery Division are the same as thoserithestin note 2.

Substantially all of the Company’s assets and djmgraare located in the United States and predantiy all revenues and expenses
are generated, based on the location of origithénUnited States.
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16. RELATED PARTY TRANSACTIONS

The payments to related parties include the folhguwi
* legal services provided by a law firm where on¢hef partners is a director of the Company

* accounting and administration services provided lbpmpany where the principal is a director of@oenpany

Year ended Nine months endec Year ended
December 31 December 31 March 31
2002 2001 2001
Legal service: $ 337,15( $ 272,03 $ 239,22!
Accounting and administratic $ — 8 58t $ 28,78(

Included in accounts payable and accrued expemseblafollowing amounts owed to the parties idesdiabove which are payable
under normal trade terms:

At December 31 At December 31,
2002 2001

Legal service: $ 56,75: $ 73,82(

Total expenses paid to the parties identified atamcincluded in share issue costs for the yeag@iicember 31, 2002 were
$221,585 [nine months ended December 31, 2001 -6,%86; year ended March 31, 2001 — $95,263]. Alhsactions are recorded at their
exchange amounts.

17. SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATI ON

Year ended Nine months ended Year ended
December 31 March 31 March 31
2002 2001 2001
Interest paid during the ye $ 544t $ 10,74: $ 20,38(

During the year ended December 31, 2002, the Coyniganed common shares pursuant to a consultirepaggnt [note 10]
aggregating $ 55,000.

18. RECLASSIFICATION

Certain reclassifications have been made to ttanéiral statements for the nine months ended Dece®ih@001 and year ended
March 31, 2001 to conform to the presentation ef2802 financial statements.

19. GENERALLY ACCEPTED ACCOUNTING PRINCIPLES IN CAN ADA

The Company prepares its consolidated financiséstants in accordance with generally accepted aticmuprinciples in the Unite
States (“U.S. GAAP”)In addition, the Company provides supplementarygiijgsons of significant differences between U. AP and thos
in Canada (“Canadian GAAP”) as follows:

[a] Under Canadian GAAP, the Company tgatock options to executive officers, direct@mployees and consultants
pursuant to stock option plans as described in hdté&No compensation is recognized for these phdren common shares or stock options
are issued. Any consideration received on exerdfistock options or the purchase of stock is ceetlib share capital. If common shares are
repurchased, the excess or deficiency of the ceratidn paid over the carrying amount of the commsiweres canceled is charged or credited
to additional paid in capital or retained earnirigsder U.S. GAAP, options granted to non-employeeh as

F-22




consultants are fair valued. In addition, optiormdified to accelerate vesting provisions are sulifgeemeasurement at the date of
modification. Under Canadian GAAP, the Company duatsfair value options granted to nemployees or record expense for options su
to accelerated vesting.

[b] Under Canadian GAAP, the effect ¢é tthange in accounting principle described in dAageapplied retroactively and all
prior periods are restated.

[c] Under Canadian GAAP, investmentsaaeied at the lower of cost or market. Unrealigaths are not recognized in the
financial statements.

The impact of significant variations between U.2 AP and Canadian GAAP on the Consolidated Statesnafritoss are as follows:

Year ended Nine months endec Year ended
December 31, December 31, March 31,
2002 2001 2001
Loss for the period, U.S. GAA $ (5,964,82) $ (6,359,79) $ (8,866,35)
Adjustment for stock based compensa 105,41 160,59 226,00(
Loss for the period, Canadian GA/ $ (5,859,41) $ (6,199,19) $ (8,640,35)
Basic and diluted loss per common share, Canadian
GAAP $ (0.19 $ (0.1¢) $ (0.3)
Weighted average number of common sh 40,592,83 33,759,40 27,648,85

The impact of significant variations to CanadianA&FAon the Consolidated Balance Sheet items arellasvé:

December 31 December 31
2002 2001
Additional paid in capita $ 5410806 $  48,200,03
Other accumulated comprehensive loss/ cumulatarestation adjustmel $ (102,23) $ (102,239
Accumulated defici $ (50,297,40) $ (44,437,99)

20. SUBSEQUENT EVENTS

On January 21, 2003, the Company entered intoGDS00 bridge loan with a major shareholder. Rayrof the loan is due on the
earlier of March 21, 2003 or upon the completiothef sale of the BTX Instrument Division of the Guamy. Warrants to purchase 60,000
shares of the Company’s common stock at $.01 @eshkere granted in lieu of interest being chargetie loan. The warrants expire in
January 2005. In February 2003, the bridge loas pedd in full with proceeds from the sale of thEXBInstrument Division.

On January 31, 2003, the Company accounted theletiorpof the sale of substantially all of the peojies and assets that are
primarily used in its BTX Instrument Division. Tl@ompany’s stockholders, in a Special Meeting loeldanuary 31, 2003, voted to approve
the proposed sale to Harvard Bioscience, Inc. t&tras of the sale are $3.7 million in cash, subiecertain adjustments, and royalty on net
sales of BTX products above certain sales targeta period of four years.
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Exhibit 3.2
[SEAL]

CERTIFICATE OF AMENDMENT
OF THE CERTIFICATE OF INCORPORATION
OF
GENETRONICS BIOMEDICAL CORPORATION

Pursuant to Section 242 of the General Corporataw of the State of Delaware, the undersigned, Abtaillon, President and Chief
Executive Officer of Genetronics Biomedical Corgama, a corporation organized and existing under lanvirtue of the General Corporati
Law of the State of Delaware, DOES HEREBY CERTIFY,

FIRST: That the name of the Corporation is GENETRONICS BEDICAL CORPORATION (hereinafter the
“Corporation”);

SECOND: The Certificate of Incorporation of the Corporatisthereby amended by striking out Article 4 thér@and by
substituting in lieu of said Article the followingew Article 4:

“ARTICLE 4 — AUTHORIZED CAPITAL:

The Corporation is authorized to issue two clas$ahares designated, respectively, “PreferrediStaed “Common
Stock”. The total number of shares of Preferred Stock thig@ration shall have authority to issue is 10,000, $0.00:
par value per share, and the total number of slidr€@mmon Stock the Corporation shall have authdoi issue is
300,000,000, $0.001 par value per share. The sb&rr®ferred Stock shall initially be undesignatsdo series.

The Board of Directors is hereby authorized, witthiea limitations and restrictions stated hereirgetermine or alter tt
rights, preferences, privileges and restrictiormtgd to or imposed upon a wholly unissued sefi€eferred Stock,
and the number of shares constituting any sucksarid the designation thereof, or any of themjtaumacrease or
decrease the number of shares constituting anysarads and the designation thereof, or any of ffzem to increase
decrease the number of shares of any series subgeqithe issue of shares of that series, bugspect of decreases,
not below the number of shares of such seriesdhtstanding. In case the number of shares of amgssehould be so
decreased, the shares constituting such decrealbeestume the status which they had prior




to the adoption of the resolutions originally figithe number of shares of such series.

THIRD: That said amendment was duly adopted, in accordaitbehe provisions of Section 242 of the Gen&atporation
law of the State of Delaware.

IN WITNESS WHEREOF, said Board of Directors of Georics Biomedical Corporation have caused thigifiate to be signed
by its Chief Executive Officer and President, Avidrillon, and attested by Peter Kies, its Chiefdricial Officer, this 21 day of November,
2002.

GENETRONICS BIOMEDICAL
CORPORATION

By:/s/ Avtar Dhillon
Avtar Dhillon
Chief Executive Officer and
Presiden

Attest:

By: /s/ Peter Kie!
Peter Kies
Chief Financial Officel




Exhibit 23.1

CONSENT OF ERNST & YOUNG LLP, INDEPENDENT AUDITORS

We consent to the incorporation by reference inRbgistration Statements (Forms S-8 Nos. 333-100883-86377 and 333-58168, Forms
S-3 Nos. 333-91538, 333-76738, 333-55786 and 332-Ba&nd Form S-4 No. 333-56978) of Genetronics Bigigal Corporation, of our

report dated February 7, 2003, with respect tatiresolidated financial statements of Genetronicsr®idical Corporation included in the
Annual Report (Form 10-K) for the year ended Decenddi, 2002.

/s/ ERNST & YOUNG LLF

San Diego, California
March 25, 2003




Exhibit 23.2

CONSENT OF ERNST & YOUNG LLP, INDEPENDENT AUDITORS

We consent to the incorporation by reference inRbgistration Statements (Forms S-8 Nos. 333-100883-86377 and 333-58168, Forms
S-3 Nos. 333-91538, 333-76738, 333-55786 and 332-Ba&nd Form S-4 No. 333-56978) of Genetronics Bigigal Corporation, of our
report dated May 4, 2001 (except as to notes 1lanahich are as of December 19, 2001), with resjeeitte consolidated financial
statements of Genetronics Biomedical Corporatiafuited in the Annual Report (Form 10-K) for the yeaded December 31, 2002.

/sl ERNST & YOUNG LLF

Vancouver, Canada
March 25, 2003




Exhibit 99.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350
AS ADOPTEDPURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the annual report of Genetrofasmedical Corporation (the “Company”) on Form Kder the year ended
December 31, 2002 as filed with the Securitiesxcthange Commission on the date hereof (the “R8pe#dch of the undersigned, in the

capacities and on the date indicated below, cestifpursuant to 18 U.S.C. 81350, as adopted pursu8rb06 of the Sarbanes-Oxley Act of
2002, that:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934; and

2. The information contained in the Report fairly mets, in all material respects, the financial ctadiand results of
operations of the Company.

/S/ Avtar Dhillon

Avtar Dhillon

President and Chief Executive Offic
(Principal Executive Officer

March 28, 200:

/SI PETER KIES

Peter Kies

Chief Financial Office!

(Principal Financial and Accounting Office
March 28, 200:




