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CALCULATION OF REGISTRATION FEE

Title of each class
of securities to be
registered”

Amount to be
registered

Proposed
maximum
offering price
per share

Proposed
maximum
aggregate offering
price (US$)

Amount of
registration fee(®

Common Stock to be
offered for resale by
the selling
stockholders upon
conversion of the
secured convertible
notes

6,375,483

$0.08

$510,038.64

$41.31

Common Stock to be
offered for resale by
the selling
stockholders upon
payment of interest
due under the
secured convertible
notes at maturity

881,4044

$0.08

$70,512.00

$5.71

Common Stock to be
offered for resale by
the selling
stockholders upon
exercise of the share
purchase warrants

6,375,4830)

$0.08

$510,038.64

$41.31

Common Stock to be
offered for resale by
the

Finder

553,215

$0.08

$44,257.20

$3.59

Total Registration
Fee

$91.92

(1) In the event of a stock split, stock dividend, or similar transaction involving our common stock, the number of
shares registered shall automatically be increased to cover the additional shares of common stock issuable pursuant to

Rule 416 under the Securities Act of 1933, as amended.
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(2) Fee calculated in accordance with Rule 457(c) of the Securities Act. Estimated for the sole purpose of calculating
the registration fee. We have based the fee calculation on the average of the last reported bid and ask price for our
common stock on the OTC Bulletin Board on April 28, 2003.

(3) Represents common stock that may be issued upon the conversion of the principal amount due under the secured
convertible notes, rounded up for partial shares. All or any part of the principal amount due under each secured
convertible note is convertible at any time at the option of the holder into shares of our common stock at a conversion
price of $0.09 (CDN$0.15) per share. See "Secured Convertible Notes" on page 23 of this registration statement for
further details on the terms of the secured convertible notes.

(4) Principal due under the secured convertible notes bears interest until maturity on March 15, 2004, or earlier
pre-payment, at the rate of 10% per annum. We are required to pay interest in cash unless our shares are registered
under the Securities Act of 1933 and all applicable hold periods in Canada have expired, in which event we will have
the option to pay 110% of the interest then due in shares of our common stock at a conversion price equal to the
market price, which is equal to the 10 trading day average closing price for our common shares on the OTC Bulletin
Board for the 10 trading-day period expiring on the last trading day prior to the conversion date. The number of shares
being registered assumes that the entire principal balance will earn interest at the stated rate until the maturity date for
a total amount of interest earned of approximately $80,128 (CDN$126,584) which, when
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multiplied by 110%, is equal to $88,140 (CDN$139,243). We have also assumed that the market price on the date of
maturity will be $0.10 and that the total number of shares issued in payment of interest will therefore be 888,690
(rounded up for partial shares).

(5) Represents common stock that may be issued upon exercise of all share purchase warrants, each of which can be
exercised at any time until March 15, 2004, at an exercise price of $0.09 (CDN$0.15).

(6) Represents common stock that was acquired by Mueller & Company as a finders' fee under a Finders Fee
Payment and Subscription Agreement dated as of January 31, 2003. These common shares were issued by our
company on January 31, 2003 at a deemed issue price of $0.09 (CDN$0.15).

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON THE DATE OR DATES AS
MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT SHALL FILE A
FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT THIS REGISTRATION STATEMENT
SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH SECTION 8(A) OF THE SECURITIES
ACT OR UNTIL THE REGISTRATION STATEMENT SHALL BECOME EFFECTIVE ON THE DATE AS THE
COMMISSION, ACTING PURSUANT TO SAID SECTION 8(A), MAY DETERMINE.
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UNITY WIRELESS CORPORATION
A DELAWARE CORPORATION

SHARES OF COMMON STOCK OF UNITY WIRELESS CORPORATION

The prospectus relates to the resale by certain selling stockholders of Unity Wireless Corporation of up to
14,185,585 shares of our common stock in connection with the resale of:

- up to 6,375,483 shares of our common stock which may be issued upon the conversion of certain
secured convertible notes;

- up to 881,404 shares of our common stock which may be issued as payment of interest on the
secured convertible notes;

- up to 6,375,483 shares of our common stock which may be issued upon the exercise of certain share
purchase warrants issued in connection with the secured convertible notes; and

- 553,215 shares of our common stock which were issued on January 31, 2003 as a finders' fee in
connection with the sale of the secured convertible notes.

The selling stockholders may offer to sell the shares of common stock being offered in this prospectus at fixed
prices, at prevailing market prices at the time of sale, at varying prices or at negotiated prices. We will not receive any
proceeds from the resale of shares of our common stock by the selling stockholders.

Our common stock is traded n the National Association of Securities Dealers OTC Bulletin Board under the symbol
"UTYW" and on the TSX Venture Exchange under the symbol "UWC". On April 28, 2003, the closing bid price of
our common stock was $0.09 OTC Bulletin Board and CDN$0.11 on the TSX Venture Exchange.

Our business is subject to many risks and an investment in our common stock will also involve a high degree of risk.
You should invest in our common stock only if you can afford to lose your entire investment. You should carefully
consider the various Risk Factors described beginning on page 10 before investing in our common stock.

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

The information in this prospectus is not complete and may be changed. The selling stockholder may not sell or offer
these securities until this registration statement filed with the Securities and Exchange Commission is effective. This
prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these securities in any state
where the offer or sale is not permitted.

The date of this prospectus is April , 2003.
5

The following table of contents has been designed to help you find important information contained in this prospectus.
We encourage you to read the entire prospectus.

TABLE OF CONTENTS
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PROSPECTUS SUMMARY
RISK FACTORS

We have issued secured convertible notes and share purchase warrants and our
obligations under these secured convertible notes and share purchase warrants pose
risks to the price of our common stock and our continuing operations.

The holders of the secured convertible notes have the option of converting all or any
part of the principal and all accrued interest outstanding at the time of conversion
into shares of our common stock. In addition, the holders of the share purchase
warrants have the right to exercise the share purchase warrants and receive shares of
our common stock. If the holder converts all or any part of these amounts due under
the secured convertible notes, or if they exercise all or any number of their share
purchase warrants, there will be dilution of your shares of our common stock.

The secured convertible notes provide for various events of default that would entitle
the holder to require us to repay the entire amount in cash immediately or within a
short period of time after notice. If an event of default occurs, we may be unable to
immediately repay the amount owed, and any repayment may leave us with little or
no working capital in our business.

Sales of a substantial number of shares of our common stock into the public market
by the selling stockholders may result in significant downward pressure on the price
of our common stock and could affect the ability of our stockholders to realize the
current trading price of our common stock.

All of our assets are pledged as security and consequently, if we default on the
secured convertible notes, we could lose our assets, which would adversely affect
our continued operation.

We have had negative cash flows from operations and if we are not able to obtain
further financing our business operations may fail.

We have a history of losses and fluctuating operating results which raise substantial
doubt about our ability to continue as a going concern.

Trading of our stock may be restricted by the SEC's penny stock regulations which
may limit a stockholder's ability to buy and sell our stock.

NASD sales practice requirements may also limit a stockholder's ability to buy and
sell our stock.

If plans to phase-out the OTC Bulletin Board are implemented, we may not qualify
for listing on the proposed Bulletin Board Exchange or any other marketplace, in
which event investors may have difficulty buying and selling our securities.

A decline in the price of our common stock could affect our ability to raise further
working capital and adversely impact our operations.
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If we issue additional shares in the future this may result in dilution to our existing
stockholders.

We have a limited operating history and if we are not successful in continuing to
grow our business, then we may have to scale back or even cease our ongoing
business operations.

6

We are currently dependent on a limited number of customers and if we are unable
to diversify our customer base and we lose one or more of these customers, then our
revenues may decrease significantly.

Substantially all of our assets and a majority of our directors and officers are outside
the United States, with the result that it may be difficult for investors to enforce
within the United States any judgments obtained against us or any of our directors or
officers.

We operate in a highly competitive industry and our failure to compete effectively
may adversely affect our ability to generate revenue.

We could lose our competitive advantages if we are not able to protect any
proprietary technology and intellectual property rights against infringement, and any
related litigation could be time-consuming and costly.

We hold no patents on our technology and may not be able to protect our proprietary
technology.

We have limited manufacturing capacity and if we are unable to deliver in a timely
manner products to fill orders, then we may lose some customers and their orders.

We depend on outside suppliers and other third parties for the components we use in
our products and for sales of our products in some international markets, and if we
cannot maintain these relationships then our ability to generate revenues would be
adversely impacted.

We may be materially and adversely affected by continued reductions in spending
on telecommunications infrastructure by our customers.

We depend on telecommunication system providers to accept our technology and
products, and if the market for our products fails to develop or develops slower than
expected, then our ongoing operations and ability to generate revenues will be
negatively impacted.

Since our products have been recently developed, the markets may not accept our
products or purchase them in sufficient numbers for us to recover the costs of
developing such products.

Unanticipated warranty costs could affect the ongoing demand for our products and
our ability to operate profitably.
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If any of the products of our former Sonem division fail, we may be exposed to
significant product liability claims which would negatively impact our financial
condition.

Rapid technological changes in our industry could render our products
non-competitive or obsolete and consequently affect our ability to generate
revenues.

We have a significant amount of aged payables and if we are unable to pay such
amounts or if a creditor decides to take legal action against us, we may have to scale
down or cease the operation of our business.
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non non

As used in this prospectus, the terms "we", "us", "our", and "Unity" mean Unity Wireless Corporation and its
subsidiary, unless otherwise indicated.

All dollar amounts refer to US dollars unless otherwise indicated.
PROSPECTUS SUMMARY
Our Business
Our company, Unity Wireless Corporation, is a designer, developer and manufacturer of high power linear radio
frequency amplifiers. Our principal executive offices are located at 7438 Fraser Park Driver, Burnaby, British
Columbia, Canada, V5J 5B9. Our telephone number is (800) 337-6642. We maintain a website at

www.unitywireless.com. Information contained on our website does not form part of this prospectus.

We have one wholly-owned subsidiary, Unity Wireless Systems Corporation, a British Columbia corporation
incorporated on December 31, 2000.

Number of Shares Being Offered

The prospectus relates to the resale by certain selling stockholders of Unity Wireless Corporation of up to
14,185,585 shares of our common stock in connection with the resale of:

- up to 6,375,483 shares of our common stock which may be issued upon the conversion of certain
secured convertible notes;

- up to 881,404 shares of our common stock which may be issued as payment of interest on the
secured convertible notes;

- up to 6,375,483 shares of our common stock which may be issued upon the exercise of certain share
purchase warrants issued in connection with the secured convertible notes; and
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- 553,215 shares of our common stock which were issued on January 31, 2003 as a finders' fee in
connection with the sale of the secured convertible notes.

The selling stockholders may sell these shares of common stock in the public market or through privately negotiated
transactions or otherwise. The selling shareholders may sell these shares of common stock through ordinary brokerage
transactions, directly to market makers or through any other means described in the section entitled "Plan of
Distribution".

Number of Shares Outstanding
There were 35,570,109 shares of our common stock issued and outstanding as at April 15, 2003.
Use of Proceeds

We will not receive any of the proceeds from the sale of the shares of our common stock being offered for sale by
the selling stockholders. We will, however, receive proceeds upon exercise of the share purchase warrants and these
proceeds will be used for general working capital purposes. We will incur all costs associated with this registration
statement and prospectus.

9
Summary of Financial Data
The summarized financial data presented below is derived from and should be read in conjunction with our audited

consolidated financial statements for the years ended December 31, 2002 and 2001, including the notes to those
financial statements which are included elsewhere in this prospectus along with the section entitled "Management's

Discussion and Analysis" beginning on page 49 of this prospectus.

For the year ended
December 31, 2002

For the year ended
December 31, 2001

December 31, 2002

Revenue $2,991,971 $3,544,770

Net Loss for the Period ($2,664,841) ($2,098,014)

Loss Per Share - basic and diluted ($0.08) ($0.08)
As at As at

December 31, 2001

Working Capital (Deficiency) ($394,917) $984,384
Total Assets $2,185,902 $2,977,539
Total Number of Issued Common Stock 35,016,894 30,915,704
Deficit ($15,495,130) ($12,830,289)
Total Stockholders' Equity $468,633 $1,924,950
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10
RISK FACTORS

An investment in our common stock involves a number of very significant risks. You should carefully consider the
following risks and uncertainties in addition to other information in this prospectus in evaluating our company and its
business before purchasing shares of our company's common stock. Our business, operating results and financial
condition could be seriously harmed due to any of the following risks. The risks described below are not the only ones
facing our company. Additional risks not presently known to us may also impair our business operations. You could
lose all or part of your investment due to any of these risks.

We have issued secured convertible notes and share purchase warrants and our obligations under these secured
convertible notes and share purchase warrants pose risks to the price of our common stock and our continuing
operations.

The secured convertible notes grant to the holders an option to convert the outstanding principal and accrued interest
into shares of our common stock. Similarly, the share purchase warrants grant to the holders the right to exercise the
warrants and obtain shares of our common stock. In addition, the secured convertible notes give the holders the right,
in certain circumstances, to demand that we repay any outstanding amounts of principal and accrued interest with
cash. The terms and conditions of the secured convertible notes and the share purchase warrants pose unique and
special risks to our continuing operations and the price of our common stock. Some of those risks are outlined below.

The holders of the secured convertible notes have the option of converting all or any part of the principal and all
accrued interest outstanding at the time of conversion into shares of our common stock. In addition, the holders of the
share purchase warrants have the right to exercise the share purchase warrants and receive shares of our common
stock. If the holder converts all or any part of these amounts due under the secured convertible notes, or if they
exercise all or any number of their share purchase warrants, there will be dilution of your shares of our common stock.

The conversion of all or any part of the amounts due under the secured convertible notes or the exercise of any or all
of the share purchase warrants will result in dilution to the interests of other holders of our common stock since the
holders may ultimately convert the full amount of all of the secured convertible notes and they may exercise all of the
warrants and they may sell some or all of these shares into the public market.

If the holders of all of the secured convertible notes converted all principal outstanding at the conversion price of
$0.09 (CDN$0.15) and the holders of all of the share purchase warrants exercised their share purchase warrants at the
exercise price of $0.09 (CDN$0.15), then we would be required to issue 12,700,966 shares of our common stock,
which would represent approximately 26% of our issued and outstanding stock on April 15, 2003 (assuming that the
conversion of the secured convertible notes and the exercise of the share purchase warrants occurred on April 15,
2003). This does not include any shares that may be issued as payment of interest on the secured convertible note.

The secured convertible notes provide for various events of default that would entitle the holder to require us to repay
the entire amount in cash immediately or within a short period of time after notice. If an event of default occurs, we
may be unable to immediately repay the amount owed, and any repayment may leave us with little or no working
capital in our business.

We will be in default of the secured convertible notes if any of the following events, among others, occurs:

(a) we or our subsidiary fail to make any payment of interest or principal when due;

10
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(b) we or our subsidiary breach or fail to comply with any other provision of any secured convertible
note and our breach or failure continues for five days after written notice from the holder;

11

(c) we fail at any time to meet the requirements for being a qualifying issuer under Canadian law, fail
to provide adequate current public information as required by Rule 144(c) promulgated under the
Securities Act of 1933, or we fail to maintain our status as a reporting company under British
Columbia securities laws;

(d) if any representation or warranty made by us in any of the agreements pursuant to which the
secured convertible notes were sold turns out to be untrue or incorrect in any material respect;

(e) we become bankrupt or insolvent.
If any one of the above defaults occurs and is not cured within any applicable cure period, then the holder can elect to:

(a) declare the principal of the secured convertible notes, plus any accrued interest, to be immediately
due and payable;

(b) may protect and enforce its rights or remedies either by suit in equity or by action at law, or both,
whether for the specific performance of any covenant, agreement or other provision contained in the
secured convertible notes, in the private placement agreement or the general security agreements in
connection with the secured convertible notes or in any document or instrument delivered in
connection with or pursuant to the secured convertible notes, or to enforce the payment of the
outstanding secured convertible notes or any other legal or equitable right or remedy.

Some of the events of default include matters over which we may have some, little or no control. If an event of
default occurs, we may be unable to repay any part or all of the entire amount in cash and the holder could exercise its
rights and make a claim against all of our assets, subject to any prior security held by third parties. Any such action
would have an adverse effect on our continuing operations.

Sales of a substantial number of shares of our common stock into the public market by the selling stockholders may
result in significant downward pressure on the price of our common stock and could affect the ability of our
stockholders to realize the current trading price of our common stock.

Sales of a substantial number of shares of our common stock in the public market could cause a reduction in the
market price of our common stock. We had 35,570,109 shares of common stock issued and outstanding as of April 15,
2003. When this registration statement is declared effective, the selling stockholders may be reselling up to
14,185,585 shares of our common stock, only 553,215 of which are included in the number of our issued and
outstanding common shares as of April 15, 2003, shown above. As a result of such registration statement, a substantial
number of our shares of common stock may be issued and may be available for immediate resale, which could have an
adverse effect on the price of our common stock.

To the extent any of the selling stockholders converts any of the principal or interest due under any of the secured
convertible note(s), or they exercise any of their share purchase warrants, and then resell the shares of common stock
issued to them upon such conversion or exercise, the price of our common stock may decrease due to the additional
shares of common stock in the market.

Any significant downward pressure on the price of our common stock as the selling stockholders convert any
secured convertible notes or exercise their share purchase warrants and sell the resulting shares of our common stock

11
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could encourage short sales by the selling stockholders or others. Any such short sales could place further downward
pressure on the price of our common stock.

All of our assets are pledged as security and consequently, if we default on the secured convertible notes, we could
lose our assets, which would adversely affect our continued operation.

The sale of the secured convertible notes has been secured by a pledge of all of our assets in two general security
agreements, which is subject to certain prior security interests granted to third party creditors with a prior

12

claim. If we default on any of the secured convertible notes and the holder chooses to realize upon and take possession
of our assets and business, we may be unable to continue to operate our current business, and as a result you may lose
some or all of your investment in our common stock.

We have had negative cash flows from operations and if we are not able to obtain further financing our business
operations may fail.

To date we have had negative cash flows from operations and we have been dependent on sales of our equity
securities and debt financing to meet our cost requirements. As of December 31, 2002, we had working capital
deficiency of $394,917. We do not expect positive cash flow from operations in the near term. During November and
December, 2002, we received $605,435 (approximately CDN$956,323) from the private placement financing in which
we sold the units consisting of the secured convertible notes and the share purchase warrants. We have estimated that
we will require between $3.0 and $3.5 million to carry out our business plan in the next twelve months, we may need
to raise additional funds to:

- support our planned rapid growth and carry out our business plan,

- develop new or enhanced services and technologies,

- increase our marketing efforts,

- acquire complementary businesses or technologies,

- respond to regulatory requirements,

- respond to competitive pressures or unanticipated requirements, and
- pay our aged payables.

We anticipate that we will require a greater amount of additional working capital for inventory, components and
work in process and to expand our manufacturing capacity if we enter into contracts for large quantities of our
amplifiers. We are incurring expenses in anticipation of future sales that may not materialize. If future sales fall
significantly below our expectations or if we incur unanticipated costs or expenses our financing needs could be
increased. Any inability to obtain sufficient capital to sustain our existing operations, to meet commitments or to fund
our obligations under our existing sales orders may require us to delay delivery of products, to default on one or more
agreements or to significantly reduce or eliminate sales and marketing, research and development or administrative

functions. The occurrence of any of these, or other adverse affects of inability to raise adequate capital may have a
material adverse effect on our business, financial condition and results of operations.

12
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We may not be able to obtain additional equity or debt financing on acceptable terms when we need it. We may be
less likely to raise future financing after the completion of a convertible debenture financing in November and
December 2002 because, as part of that financing transaction, we have given security over all of our assets to the
holders of these debentures. Potential financiers may be reluctant to provide us with further debt or equity financing as
they will not be able to obtain a first charge over our assets or be able to realize on our assets should our business fail.
Even if financing is available it may not be available on terms that are favourable to us or in sufficient amounts to
satisfy our requirements. If we require, but are unable to obtain, additional financing in the future, we may be unable
to implement our business plan and our growth strategies, respond to changing business or economic conditions,
withstand adverse operating results, consummate desired acquisitions and compete effectively. More importantly, if
we are unable to raise further financing when required, our continued operations may have to be scaled down or even
ceased.
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We have a history of losses and fluctuating operating results which raise substantial doubt about our ability to
continue as a going concern.

Since inception through December 31, 2002, we have incurred aggregate losses of $15,495,130. Our loss from
operations for the fiscal year ended December 31, 2002 was $2,707,170. During fiscal 2002, we took steps to reduce
our cash expenditures by reducing the number of employees by approximately 50% and by reducing employee
salaries. There is no assurance that we will operate profitably or will generate positive cash flow in the future. In
addition, our operating results in the future may be subject to significant fluctuations due to many factors not within
our control, such as the unpredictability of when customers will order products, the size of customers' orders, the
demand for our products, and the level of competition and general economic conditions. If we cannot generate
positive cash flows in the future, or raise sufficient financing to continue our normal operations, then we may be
forced to scale down or even close our operations.

Although we anticipate that revenues will increase, we expect an increase in development costs and operating costs.
Consequently, we expect to incur operating losses and negative cash flow until our products gain market acceptance
sufficient to generate a commercially viable and sustainable level of sales, and/or additional products are developed
and commercially released and sales of such products made so that we are operating in a profitable manner. These
circumstances raise substantial doubt about our ability to continue as a going concern, as described in the explanatory
paragraph to our independent auditors' report on the December 31, 2002 consolidated financial statements, which are
included with this registration statement. The consolidated financial statements do not include any adjustments that
might result from the outcome of that uncertainty.

Trading of our stock may be restricted by the SEC's penny stock regulations which may limit a stockholder's ability to
buy and sell our stock.

The Securities and Exchange Commission has adopted regulations which generally define "penny stock" to be any
equity security that has a market price (as defined) less than $5.00 per share or an exercise price of less than $5.00 per
share, subject to certain exceptions. Our securities are covered by the penny stock rules, which impose additional sales
practice requirements on broker-dealers who sell to persons other than established customers and "accredited
investors". The term "accredited investor" refers generally to institutions with assets in excess of $5,000,000 or
individuals with a net worth in excess of $1,000,000 or annual income exceeding $200,000 or $300,000 jointly with
their spouse. The penny stock rules require a broker-dealer, prior to a transaction in a penny stock not otherwise
exempt from the rules, to deliver a standardized risk disclosure document in a form prepared by the SEC which
provides information about penny stocks and the nature and level of risks in the penny stock market. The
broker-dealer also must provide the customer with current bid and offer quotations for the penny stock, the
compensation of the broker-dealer and its salesperson in the transaction and monthly account statements showing the
market value of each penny stock held in the customer's account. The bid and offer quotations, and the broker-dealer

13
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and salesperson compensation information, must be given to the customer orally or in writing prior to effecting the
transaction and must be given to the customer in writing before or with the customer's confirmation. In addition, the
penny stock rules require that prior to a transaction in a penny stock not otherwise exempt from these rules, the
broker-dealer must make a special written determination that the penny stock is a suitable investment for the purchaser
and receive the purchaser's written agreement to the transaction. These disclosure requirements may have the effect of
reducing the level of trading activity in the secondary market for the stock that is subject to these penny stock rules.
Consequently, these penny stock rules may affect the ability of broker-dealers to trade our securities. We believe that
the penny stock rules discourage investor interest in and limit the marketability of our common stock.

NASD sales practice requirements may also limit a stockholder's ability to buy and sell our stock.

In addition to the "penny stock" rules described above, the NASD has adopted rules that require that in
recommending an investment to a customer, a broker-dealer must have reasonable grounds for believing that the
investment is suitable for that customer. Prior to recommending speculative low priced securities to their
non-institutional customers, broker-dealers must make reasonable efforts to obtain information about the customer's
financial status, tax status, investment objectives and other information. Under interpretations of these rules, the
NASD believes that there is a high probability that speculative low priced securities will not be suitable for at least
some customers. The NASD requirements make it more difficult for broker-dealers to recommend that their
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customers buy our common stock, which may limit your ability to buy and sell our stock and have an adverse effect
on the market for our shares.

If plans to phase-out the OTC Bulletin Board are implemented, we may not qualify for listing on the proposed
Bulletin Board Exchange or any other marketplace, in which event investors may have difficulty buying and selling
our securities

We understand that in 2004, subject to approval of the Securities and Exchange Commission, the NASDAQ Stock
Market intends to phase-out the OTC Bulletin Board, and replace it with the "Bulletin Board Exchange" or "BBX". As
proposed, the BBX will include an electronic trading system to allow order negotiation and automatic execution. The
NASDAQ Stock Market has indicated its belief that the BBX will bring increased speed and reliability to trade
execution, as well as improve the overall transparency of the marketplace. Specific criteria for listing on the BBX
have not yet been finalized, and the BBX may provide for listing criteria which we do not meet. If the OTC Bulletin
Board is phased-out and we do not meet the criteria established by the BBX, there may be no market on which our
securities may be included. In that event, shareholders may have difficulty reselling any of the shares they own.

A decline in the price of our common stock could affect our ability to raise further working capital and adversely
impact our operations

A prolonged decline in the price of our common stock could result in a reduction in the liquidity of our common
stock and a reduction in our ability to raise capital. Because our operations have been primarily financed through the
sale of equity securities, a decline in the price of our common stock could be especially detrimental to our liquidity
and our continued operations. Any reduction in our ability to raise equity capital in the future would force us to
reallocate funds from other planned uses and would have a significant negative effect on our business plans and
operations, including our ability to develop new products and continue our current operations. If our stock price
declines, there can be no assurance that we can raise additional capital or generate funds from operations sufficient to
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meet our obligations.
If we issue additional shares in the future this may result in dilution to our existing stockholders.

Our Certificate of Incorporation authorizes the issuance of 100,000,000 shares of common stock and 5,000,000
shares of preferred stock. Our board of directors have the authority to issue additional shares up to the authorized
capital stated in the certificate of incorporation, subject to the regulatory requirements of the TSX Venture Exchange.
Our board of directors may choose to issue some or all of such shares to acquire one or more businesses or other types
of property, or to provide additional financing in the future. The issuance of any such shares may result in a reduction
of the book value or market price of the outstanding shares of our common stock. If we do issue any such additional
shares, such issuance also will cause a reduction in the proportionate ownership and voting power of all other
stockholders. Further, any such issuance may result in a change of control of our corporation. Our board of directors
has the authority to issue shares of preferred stock with such liquidation preferences, voting rights, dividend rights,
conversion rights and other terms as the board of directors may determine, without approval of our shareholders. The
rights and preferences of holders of any preferred stock we issue could make acquisition of our company by a third
party more difficult or costly and could operate to discourage or frustrate acquisition proposals.

We have a limited operating history and if we are not successful in continuing to grow our business, then we may
have to scale back or even cease our ongoing business operations.

We have a limited history of revenues from operations and have no significant tangible assets. We have yet to
generate positive earnings and there can be no assurance that we will ever operate profitably. Our business involves
the development, manufacture and marketing of products in the wireless communications industry. Future
development and operating results will depend on many factors, including the completion of products currently in
development, levels of demand for our current and future products, levels of product and price competition, success in
setting up and expanding distribution channels, whether we can develop and market new products and control costs
and the general economic condition of the telecommunications industry. In addition, our future prospects must be
considered in light of the risks, expenses and difficulties frequently encountered in establishing a new business in
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the technology industry, which is characterized by intense competition, rapid technological change, and significant
regulation. There can be no assurance that our actual financial results will be consistent with our financial forecasts or
that any positive trends will continue and if we are unable to continue to grow our revenues from operations, then we
may have to scale back or even cease the ongoing operations of our business.

We are currently dependent on a limited number of customers and if we are unable to diversify our customer base and
we lose one or more of these customers, then our revenues may decrease significantly.

Sales to five customers comprised 79% of our revenue in the year ended December 31, 2002 and sales to six
customers comprised 92% in the year ended December 31, 2001. During fiscal 2002, each of the five customers
accounted for more than ten percent (10%) of our revenues. Sales to the Korean market have decreased significantly
because of a slowdown in the telecommunications industry and increased competition in the Korean market. We
predict that our sales to these customers in Korea and in the Korean market will decrease significantly in fiscal 2003.
In addition, one of our significant customers in the United States went bankrupt during fiscal 2002. As a result of the
decrease in sales to the Korean market and the loss of one large customer in the United States in the first quarter of
2002, we took positive steps in the second quarter of fiscal 2002 to diversify our customer base to ensure that reliance
on significant customers will be reduced in the future. If our business strategy to diversify our customer base is
successful, we expect that we will become less dependent on such significant customers in the future as sales increase.
However, if we are unable to successfully diversify our customer base and if we lost one or more of these limited
number of customers, our revenues would decrease significantly and our business, financial condition and results of
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operations would be materially and adversely affected.

Substantially all of our assets and a majority of our directors and officers are outside the United States, with the result
that it may be difficult for investors to enforce within the United States any judgments obtained against us or any of
our directors or officers.

Substantially all of our assets are located outside the United States and we do not currently maintain a permanent
place of business within the United States. In addition, a majority of our directors and officers are nationals and/or
residents of countries other than the United States, and all or a substantial portion of such persons' assets are located
outside the United States. As a result, it may be difficult for investors to enforce within the United States any
judgments obtained against us or our officers or directors, including judgments predicated upon the civil liability
provisions of the securities laws of the United States or any state thereof. Consequently, you may be effectively
prevented from pursuing remedies under U.S. federal securities laws against them.

We operate in a highly competitive industry and our failure to compete effectively may adversely affect our ability to
generate revenue

The wireless communications industry is characterized by rapidly evolving technology and intense competition. We
may be at a disadvantage to other companies having larger technical staff, established market share and greater
financial and operational resources. Some of our competitors have achieved greater brand recognition and
technologies than we currently enjoy. We may not be able to successfully compete. Our competitors may succeed in
developing products or competing technologies that are more effective or more effectively marketed than products
marketed by us, or that render our technology obsolete. Earlier and larger entrants into the market often obtain and
maintain significant market share relative to later entrants. We believe that an increasing number of products in the
market and the desire of other companies to obtain market share will result in increased price competition. Price
reductions by us in response to competitive pressure or our desire to also successfully increase market penetration or
market share could have a material, adverse effect on our business, financial condition, and results of operations.

We could lose our competitive advantages if we are not able to protect any proprietary technology and intellectual
property rights against infringement, and any related litigation could be time-consuming and costly

Our success and ability to compete depend to a significant degree on the proprietary technology. If any of our
competitors copies or otherwise gains access to the proprietary technology or develops similar technology
independently, we would not be able to compete as effectively. The measures we take to protect the proprietary
technology and other intellectual property rights, which presently are based upon a combination of copyright, trade
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secret, trademark and patent laws, may not be adequate to prevent their unauthorized use. Further, the laws of foreign
countries may provide inadequate protection of such intellectual property rights. We may need to bring legal claims to
enforce or protect such intellectual property rights. Any litigation, whether successful or unsuccessful, could result in
substantial costs and diversions of resources. In addition, notwithstanding the rights we have secured in our
intellectual property, other persons may bring claims against us that we have infringed on their intellectual property
rights, including claims based upon the content we license from third parties or claims that our intellectual property
right interests are not valid. Any claims against us, with or without merit, could be time consuming and costly to
defend or litigate, divert our attention and resources, result in the loss of goodwill associated with our service marks or
require us to make changes to our websites or other of our technologies.
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We hold no patents on our technology and may not be able to protect our proprietary technology

Other than the provisional patent application that we recently filed in the United States for our multi-carrier linear
amplifier, we do not have any patents on our technology or products. We rely on a combination of copyright, trade
secret, trademark and patent laws to protect our proprietary intellectual property. Management believes that the patent
application process in many countries in which we intend to sell products would be time-consuming and expensive
and any patent protection might be out of date by the time the patent were to be granted.

The departure of any of our management or significant technical personnel, the breach of their confidentiality and
non-disclosure obligations, or the failure to achieve our intellectual property objectives may have a material adverse
effect on our business, financial condition and results of operations. We believe our success depends upon the
knowledge and experience of our management and technical personnel and our ability to market our existing products
and to develop new products. Employees may and have left us to go to work for competitors. While we believe that
we have adequately protected our proprietary technology, and we will take all appropriate and reasonable legal
measures to protect it, the use of our processes by a competitor could have a material adverse effect on our business,
financial condition and results of operations. Our ability to compete successfully and achieve future revenue growth
will depend, in part, on our ability to protect our proprietary technology and operate without infringing upon the rights
of others. We may not be able to successfully protect our proprietary technology, and our proprietary technology may
otherwise become known or be independently developed by competitors and if that happens our ability to generate
revenues from the sale of our products may be negatively affected.

We have limited manufacturing capacity and if we are unable to deliver in a timely manner products to fill orders,
then we may lose some customers and their orders.

We currently assemble, tune and test our products in our manufacturing facility located in Burnaby, British
Columbia. Current models of our products are required to be individually assembled, tuned and tested to meet the
specifications of the end-user. This process is time-consuming and labor intensive and our ability to increase
manufacturing output is limited by the size of our facilities and our ability to hire, train and retain qualified personnel.
On August 1, 2002, we announced that we had selected Burnaby, British Columbia based contract electronics
manufacturer Creation Technologies Inc. for volume production of our power amplifiers. We started outsourcing our
larger orders during the third quarter of 2002. This will allow us to take advantage of better purchasing power, reduce
our inventory levels and ensure that a consistent quality product is delivered on time. The loss of such an outsourcing
relationship could have a material adverse effect on our business, financial condition and results of operations and
there can be no assurances that we will be able to find another manufacturer on a timely basis necessary to fill orders
or at all. If we are unable to deliver our products in a timely manner, then we may lose customers to our competitors
and may become subject to late delivery penalties which would affect our ability to generate revenue.

In the future, we may be required to outsource additional manufacturing or expand our facility, hire additional
personnel and automate the assembly, tuning and/or testing process to increase our manufacturing capacity in order to
meet future demand for our products. Such expansion will require additional capital investments and allocation of
resources, which may affect our results of operations and our ability to operate profitably. We cannot assure that
adequate resources will be available or that we will be able to increase our manufacturing capacity in a timely manner,
if at all. Our inability to meet the demand for our products may result in some of our customers purchasing their
products from other suppliers, which would affect our ability to generate revenues.
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We depend on outside suppliers and other third parties for the components we use in our products and for sales of our
products in some international markets, and if we cannot maintain these relationships then our ability to generate
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revenues would be adversely impacted.

We are a small enterprise and have yet to establish substantial internal management, personnel and other resources.
We depend substantially upon third parties for several critical elements of our business including, among other things,
promotion and marketing, technology and infrastructure development and distribution activities. We also depend
substantially upon third party sales agents. A substantial portion of our high power radio frequency amplifier revenues
to date have been derived through a single South Korean sales agent. Historically, we have generated over 90% of our
revenues from the Korean market. We anticipate that this trend will continue. If we are unable to maintain our
relationships with these sales agents or these sales agents begin selling our competitors products, then our ability to
generate revenues through the sale of our products would be negatively impacted.

We rely on outside suppliers for some components and the assembly of some portions of our products. There can be
no assurance that component parts, materials or services obtained from outside suppliers will continue to be available
in adequate quantities or on adequate terms. The inability to obtain sufficient quantities of such materials, parts or
services at reasonable cost would have a material adverse effect on our ability to produce products to satisfy customer
demand and therefore would have a negative impact on our ability to generate revenues.

We may be materially and adversely affected by continued reductions in spending on telecommunications
infrastructure by our customers.

A continued slowdown in capital spending by telecommunication service providers may affect our revenues more
than we currently expect. Moreover, the significant slowdown in capital spending by telecommunication service
providers has created uncertainty as to market demand for the type of products we produce. As a result, revenues and
operating results for a particular period can be difficult to predict. In addition, there can be no certainty as to the
severity or duration of the current industry adjustment. As a result of the recent changes in industry and market
conditions, many of our customers have reduced their capital spending on telecommunications infrastructure. Our
revenues and operating results are expected to continue to be affected by the continued reductions in capital spending
on telecommunications infrastructure by our customers.

We depend on telecommunication system providers to accept our technology and products, and if the market for our
products fails to develop or develops slower than expected, then our ongoing operations and ability to generate
revenues will be negatively impacted.

The markets for our technologies and products have only recently begun to develop. As is typical in the case of a
new and rapidly evolving industry, demand and market acceptance for recently introduced products and services are
subject to a high level of uncertainty and risk. Because the markets for our technologies and products are new and/or
evolving, it is difficult to predict the future growth rate, if any, and size of these markets. There is no assurance that
the markets for our technologies and products will emerge or become or remain sustainable. If the markets fail to
develop, develop more slowly than expected or become saturated with competitors, or if our technologies and
products do not achieve or sustain market acceptance, our ongoing business, our ability to generate revenues and our
ongoing growth will be materially and adversely affected.

Since our products have been recently developed, the markets may not accept our products or purchase them in
sufficient numbers for us to recover the costs of developing such products.

We have only recently released additional commercial versions of some of our technologies and products. Additional
efforts and expenditures to enhance their capabilities are critical to commercial viability. We invest heavily in the
research and development of new products and we cannot assure you that the new products we develop will be
commercially viable or that a sufficient demand will develop for such products. If markets do not accept our products
in sufficient numbers to offset the costs of developing and marketing such products, we would be unable to generate
significant revenues and may never be able to operate profitably.
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Unanticipated warranty costs could affect the ongoing demand for our products and our ability to operate profitably.

Our products are relatively new to their respective markets and lack extensive field operating experience. While we
have tested our products for failure in certain circumstances, there can be no assurance that our products will continue
to operate satisfactorily after sustained field use. If a substantial number of products are returned and accepted for
warranty replacement, the cost to us could have a material adverse effect on our business, the continued or ongoing
demand for our products and our ability to operate profitably.

If any of the prod