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n-bottom:0px">Our Increasing International Presence May be Affected by Regulatory, Cultural or Other Restraints.

We intend to increase international sales of our products. Our international sales accounted for approximately $3.9 million or 12% of total
revenues for 2002, approximately $5.3 million or 16% of total revenues for 2001, and approximately $4.0 million or 14% of total revenues for
2000.

A number of factors can slow or prevent international sales, or substantially increase the cost of international sales, including those set forth
below:

� Regulatory requirements (including compliance with applicable customs regulations) may slow, limit, or prevent the offering of
products in foreign jurisdictions;

� The unavailability of licenses to certain patents in force in a foreign country which cover our products may restrict our ability to sell
into that country;

� Our inability to obtain the CE mark on our products in a timely manner may preclude or delay our ability to sell products to the
European Union;

� Cultural and political differences may make it difficult to effectively market, sell and gain acceptance of products in foreign
jurisdictions;

� Inexperience in international markets may slow or limit our ability to sell products in foreign countries;

� Exchange rates, currency fluctuations, tariffs and other barriers, extended payment terms and dependence on and difficulties in
managing international distributors or representatives may affect our revenues even when product sales occur;

� The creditworthiness of foreign entities may be less certain and foreign accounts receivable collection may be more difficult;

� Economic conditions, the absence of available funding sources, terrorism, civil unrest and war may slow or limit our ability to sell our
products in foreign countries;

� International markets often have long sales cycles, especially sales to foreign governments, quasi-governmental agencies and
international public health agencies, thereby delaying or limiting our ability to sell our products; and

� We may be at a disadvantage if competitors in foreign countries sell competing products at prices at or below such competitors� or our
cost.

In February 2000, we entered into an agreement for the distribution of our OraQuick® rapid HIV antibody test in a number of African countries.
Because of the lack of funding sources in those countries for the purchase of our product and other factors, our distributor failed to meet its
minimum purchase commitments under our agreement. As a result, we were forced to write-off approximately $0.6 million of OraQuick®
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inventory initially manufactured in contemplation of sales to this distributor.

In addition, we have entered into a contract for the manufacture and supply of the OraQuick® rapid HIV antibody test in Thailand. However, we
do not have significant direct experience with the use of international manufacturers. Factors such as economic and political conditions and
foreign regulatory requirements may slow or prevent the manufacture and distribution of our products in countries other than the United States.
Interruption of the supply of our products could reduce revenues or cause us to incur significant additional expenses in finding an alternative
source of supply.
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Risks Related to this Offering

Applicable law, our charter, our bylaws and preferred stock purchase rights may delay or prevent a change in control or the removal of
our current management.

Our board has the authority to issue up to 25,000,000 shares of preferred stock and to determine the price, privileges and other terms of such
shares. Our board may exercise this authority without the approval of, or notice to, our stockholders. Accordingly, the rights of the holders of our
common stock may be adversely affected by the rights of the holders of any preferred stock that may be issued in the future. In addition, the
issuance of preferred stock may make it more difficult for a third party to acquire a majority of our outstanding voting stock in order to effect a
change in control or replace our current management.

We are also subject to the anti-takeover provisions of Section 203 of the Delaware General Corporation Law. The application of Section 203
could also delay or prevent a third party or a significant stockholder of ours from acquiring control of us or replacing our current management.
In general, Section 203 prohibits a publicly held Delaware corporation from engaging in a business combination with an interested stockholder
for a period of three years following the date the person became an interested stockholder, unless the business combination or the transaction in
which the person became an interested stockholder is approved in a prescribed manner. Generally, a business combination includes a merger,
asset or stock sale, or other transaction resulting in a financial benefit to the interested stockholder. An interested stockholder is a person who,
together with affiliates and associates, owns 15% or more of a corporation�s voting stock.

In May 2000, our board of directors adopted a plan that grants each holder of our common stock the right to purchase shares of our series A
preferred stock. This plan is designed to help insure that all our stockholders receive fair value for their shares of common stock in the event of a
proposed takeover of us, and to guard against the use of partial tender offers or other coercive tactics to gain control of us without offering fair
value to the holders of our common stock.

In addition, there are provisions in our charter and bylaws, such as a staggered board and significant notice provisions for nominations of
directors and proposals for consideration at a meeting of our stockholders. The stockholder rights plan and our charter and bylaws may make it
more difficult for a third party to acquire a majority of our outstanding voting stock in order to effect a change in control or replace our current
management.

Our stock price could continue to be volatile.

Our stock price has been volatile. For example, since July 1, 2001, the market price of our common stock has fluctuated between $15.00 and
$3.33, and since July 1, 2002, the market price of our common stock has fluctuated between $8.62 and $3.33.

The following factors, among others, could have a significant impact on the market for our common stock:

� future announcements concerning us;
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� future announcements concerning our competitors or industry;

� governmental regulation;

� clinical results with respect to our products in development or those of our competitors;

� developments in patent or other proprietary rights;

� litigation or public concern as to the safety of products that we or others have developed;

� the relatively low trading volume for our common stock;

� period to period fluctuations in our operating results;

14

Edgar Filing: - Form

Table of Contents 4



Table of Contents

� changes in estimates of our performance by securities analysts;

� general market and economic conditions; and

� terrorist attacks, civil unrest and war.

The issuance of additional equity securities may have a dilutive effect on our existing stockholders and could lead to a decline in the
price of our common stock.

Any additional sale of equity securities may have a dilutive effect on our existing stockholders. In addition, the perceived risk associated with
the possible sale of a large number of shares could cause some of our stockholders to sell their stock, thus causing the price of our stock to
decline. Subsequent sales of our common stock in the open market or the private placement of our common stock or securities convertible into
common stock could also have an adverse effect on the market price of the shares. If our stock price declines, it may be more difficult or we may
be unable to raise additional capital.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Some of the statements in the Sections entitled, �Who We Are� and �Risk Factors,� and elsewhere in this prospectus, constitute forward-looking
statements. These statements involve known and unknown risks, uncertainties, and other factors that may cause our or our industry�s results,
levels of activity, performance, or achievements to be materially different from any future results, levels of activity, performance, or
achievements expressed or implied by such forward-looking statements. Such factors include, among others, those listed under the Section
entitled, �Risk Factors,� and elsewhere in this prospectus. In some cases, you can identify forward-looking statements by terminology such as �may,�
�will,� �should,� �intend,� �expect,� �plan,� �anticipate,� �believe,� �estimate,� �predict,� �potential,� or �continue� or the negative of such terms or other comparable
terminology.

Although we believe that the expectations reflected in the forward-looking statements are reasonable, we cannot guarantee future results,
events, levels of activity, performance, or achievements. We do not assume responsibility for the accuracy and completeness of the
forward-looking statements. We do not intend to update any of the forward-looking statements after the date of this prospectus to conform them
to actual results, except as required by the federal securities laws.

RATIO OF EARNINGS TO FIXED CHARGES

Earnings were insufficient to cover fixed charges by approximately the following amounts for the periods ended as set forth below (in
thousands):

Three Months

Ended

March 31,
2003

Fiscal Year Ended

December 31,

Three Months Ended

December 31,

Fiscal Year Ended
September 30,

2002 2001 2000 1999 1999 1998

Deficiency of earnings to
cover fixed charges $ 1,087,981 $ 3,342,473 $ 3,699,000 $ 12,722,187 $ 421,287 $ 4,183,264 $ 2,374,146

�Fixed charges� consists of interest expense plus the portion of rent expense under operating leases deemed by us to be representative of the
interest factor.

Our Company was formed in May 2000, for the purpose of combining two companies, STC Technologies, Inc. (�STC�) and Epitope, Inc.
(�Epitope�). On September 29, 2000, STC and Epitope were merged into our Company. The merger was accounted for as a pooling of interests
and, accordingly, all prior period financial statements of Epitope have been restated to include the results of STC. The above financial data for
each of the years ended September 30, 1999 and 1998 include Epitope�s previous September 30 fiscal year amounts and STC�s December 31
calendar year amounts. On September 29, 2000, the Company changed its fiscal year-end from September 30 to December 31, effective with the
calendar year beginning January 1, 2000. A three-month transition period from October 1, 1999 through December 31, 1999 preceded the start
of the 2000 fiscal year. As a result of the merger, financial statements for the three-month period ended December 31, 1999 include amounts for
Epitope and STC for the three months ended December 31, 1999. Accordingly, STC�s results of operations for the three months ended December
31, 1999 are included in both the financial statements for the year ended September 30, 1999 and for the three-month transition period ended
December 31, 1999.
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We would have had to generate additional earnings of approximately $1,088,000 for the three-month period ended March 31, 2003 to achieve an
earnings to fixed charges ratio of 1:1.

16

Edgar Filing: - Form

Table of Contents 7



Table of Contents

USE OF PROCEEDS

Except as otherwise described in the applicable prospectus supplement, the net proceeds from the sale of the securities offered hereunder will be
added to our general funds and used for general corporate purposes, which may include, but are not limited to:

� ongoing research and development activities;

� commercialization of new products;

� potential acquisitions;

� capital expenditures;

� patent license fees;

� debt service and retirement; and

� general working capital.

The amounts and timing of our actual expenditures for each purpose may vary significantly depending upon numerous factors, including the
status of our research and product development efforts, regulatory approvals, competition, marketing and sales activities, the market acceptance
of any products introduced by us and economic or other conditions. Pending such uses, we intend to invest the net proceeds of this offering in
short-term, investment grade, interest-bearing securities.

THE SECURITIES WE MAY OFFER

The descriptions of the securities contained in this prospectus, together with the applicable prospectus supplements, summarize the material
terms and provisions of the various types of securities that we may offer. We will describe in the applicable prospectus supplement relating to
any securities the particular terms of the securities offered by that prospectus supplement. We will also include in the prospectus supplement
information, where applicable, about material United States federal income tax considerations relating to the securities, and the securities
exchange or market, if any, on which the securities will be listed.

We may sell from time to time, in one or more offerings:

� common stock;
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� preferred stock; and/or

� debt securities.

In this prospectus, we will refer to the common stock, preferred stock and debt securities collectively as �securities.� The total dollar amount of all
securities that we may issue will not exceed $75,000,000.

If we issue debt securities at a discount from their original stated principal amount, then, for purposes of calculating the total dollar amount of all
securities issued under this prospectus, we will treat the initial offering price of the debt securities as the total original principal amount of the
debt securities.
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DESCRIPTION OF COMMON STOCK AND PREFERRED STOCK

The following description of our common stock and preferred stock, together with the additional information we include in any applicable
prospectus supplements, summarizes the material terms and provisions of the common stock and preferred stock that we may offer under this
prospectus. While the terms we have summarized below will apply generally to any future common stock or preferred stock that we may offer,
we will describe the particular terms of any series of these securities in more detail in the applicable prospectus supplement.

Under our certificate of incorporation, our authorized capital stock consists of 120,000,000 shares of common stock, par value $0.000001 per
share, and 25,000,000 shares of preferred stock, par value $0.000001 per share. As of June 27, 2003, we had 38,470,426 shares of common stock
outstanding and no shares of preferred stock outstanding. As of June 27, 2003, we had reserved for issuance 120,000 shares of series A preferred
stock in connection with our stockholder rights plan (described below). As of the date of this prospectus, we have not issued any shares of our
series A preferred stock.

Common Stock

Voting. For all matters submitted to a vote of stockholders, each holder of common stock is entitled to one vote for each share registered in his
or her name. Subject to applicable law and any preferential rights we may grant to the holders of preferred stock, if any is outstanding, holders of
our common stock will have all voting power. Our common stock does not have cumulative voting rights. As a result, subject to the voting rights
of any outstanding preferred stock, of which there currently is none, persons who hold more than 50% of the outstanding common stock entitled
to elect members of our board of directors can elect all of the directors who are up for election in a particular year.

Dividends. If our board of directors declares a dividend, holders of common stock will receive payments from our funds that are legally
available to pay dividends. However, this dividend right is subject to any preferential dividend rights we may grant to the holders of preferred
stock, if any is outstanding.

Liquidation and Dissolution. If we are liquidated or dissolve, the holders of our common stock will be entitled to share ratably in all the assets
that remain after we pay our liabilities and any amounts we may owe to the holders of preferred stock, if any is outstanding.

Other Rights and Restrictions. Holders of our common stock do not have preemptive rights, and they have no right to convert their common
stock into any other securities. Our common stock is not subject to redemption by us. The rights, preferences and privileges of holders of our
common stock are subject to the rights of the holders of any series of preferred stock which we may designate in the future. Our certificate of
incorporation and bylaws do not restrict the ability of a holder of common stock to transfer his or her shares of common stock. When we issue
shares of common stock under this prospectus, the shares will be fully paid and non-assessable and will not have, or be subject to, any
preemptive or similar rights.

Listing. Our common stock is listed on the Nasdaq National Market under the symbol �OSUR.�
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Transfer Agent and Registrar. The transfer agent and registrar for our common stock is Mellon Investor Services LLC.

Preferred Stock

General. Our certificate of incorporation authorizes the issuance of up to 25,000,000 shares of preferred stock, par value $0.000001 per share.
We have reserved for issuance 120,000 shares of series A preferred stock in connection with our stockholder rights plan. We may issue, from
time to time in one or more series, up to 24,880,000 shares of preferred stock, the terms of which may be determined at the time of issuance by
our board of directors, without further action by our stockholders, and may include voting rights, preferences as to dividends and liquidation,
conversion rights,
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redemption rights and sinking fund provisions. The shares of each series of preferred stock shall have preferences, limitations and relative rights,
including voting rights, identical with those of other shares of the same series and, except to the extent provided in the description of such series,
of those of other series of preferred stock.

The issuance of any preferred stock could adversely affect the rights of the holders of common stock and, therefore, reduce the value of the
common stock. The ability of our board of directors to issue preferred stock could discourage, delay or prevent a takeover or change in control.

The description of the terms of a particular series of preferred stock in the applicable prospectus supplement will not be complete. You should
refer to the applicable certificate of designation for complete information regarding a series of preferred stock. The prospectus supplement will
also contain a description of U.S. federal income tax consequences relating to the preferred stock, if material.

The terms of any particular series of preferred stock will be described in the prospectus supplement relating to that particular series of preferred
stock, including, where applicable:

� the series designation, stated value and liquidation preference of such preferred stock and the number of shares offered;

� the offering price;

� the dividend rate or rates (or method of calculation), the date or dates from which dividends shall accrue, and whether such dividends
shall be cumulative or noncumulative and, if cumulative, the dates from which dividends shall commence to cumulate;

� any redemption or sinking fund provisions;

� the amount that shares of such series shall be entitled to receive in the event of our liquidation, dissolution or winding-up;

� the terms and conditions, if any, on which shares of such series shall be exchangeable for shares of our stock of any other class or
classes, or other series of the same class;

� the voting rights, if any, of shares of such series in addition to those set forth in the Section entitled, �Voting Rights,� below;

� the status as to reissuance or sale of shares of such series redeemed, purchased or otherwise reacquired, or surrendered to us on
conversion or exchange;

� the conditions and restrictions, if any, on the payment of dividends or on the making of other distributions on, or the purchase,
redemption or other acquisition by us, of our common stock or of any other class of our stock ranking junior to the shares of such
series as to dividends or upon liquidation;

�
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the conditions and restrictions, if any, on the creation of indebtedness of us, or on the issue of any additional stock ranking on a parity
with or prior to the shares of such series as to dividends or upon liquidation; and

� any additional dividend, liquidation, redemption, sinking or retirement fund and other rights, preferences, privileges, limitations and
restrictions of such preferred stock.

If we issue shares of preferred stock under this prospectus, the shares will be fully paid and non-assessable and will not have, or be subject to,
any preemptive or similar rights.

Voting Rights. The General Corporation Law of Delaware provides that the holders of preferred stock will have the right to vote separately as a
class on any proposal involving fundamental changes in the rights of holders of that
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preferred stock. This right is in addition to any voting rights that may be provided for in the applicable certificate of designation.

Other. Our issuance of preferred stock could decrease the amount of earnings and assets available for distribution to the holders of common
stock or could adversely affect the rights and powers, including voting rights, of the holders of common stock. The issuance of preferred stock
could have the effect of decreasing the market price of our common stock.

Certain Effects of Authorized But Unissued Stock

We have shares of common stock and preferred stock available for future issuance without stockholder approval. We may utilize these
additional shares for a variety of corporate purposes, including future public offerings to raise additional capital, facilitating corporate
acquisitions or paying a dividend on the capital stock.

The existence of unissued and unreserved common stock and preferred stock may enable our board of directors to issue shares to persons
friendly to current management or to issue preferred stock with terms that could render more difficult or discourage a third party attempt to
obtain control of us by means of a merger, tender offer, proxy contest or otherwise, thereby protecting the continuity of our management. In
addition, if we issue preferred stock, the issuance could adversely affect the voting power of holders of common stock and the likelihood that
such holders will receive dividend payments and payments upon liquidation.

Delaware Anti-Takeover Law

We are subject to Section 203 of the Delaware General Corporation Law, or the DGCL, which, subject to certain exceptions and limitations,
prohibits a Delaware corporation from engaging in any �business combination� with any �interested stockholder� for a period of three years
following the date that such stockholder became an interested stockholder, unless:

(i) prior to such date, the board of directors of the corporation approved either the business combination or the transaction which
resulted in the stockholder becoming an interested stockholder;

(ii) upon consummation of the transaction which resulted in the stockholder becoming an interested stockholder, the interested
stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the transaction commenced (for
the purposes of determining the number of shares outstanding under the DGCL, those shares owned (x) by persons who are
directors and also officers and (y) by employee stock plans in which employee participants do not have the right to determine
confidentially whether shares held subject to the plan will be tendered in a tender or exchange offer are excluded from the
calculation); or

(iii) on or subsequent to such date, the business combination is approved by the board of directors and authorized at an annual or
special meeting of stockholders, and not by written consent, by the affirmative vote of at least 66 2/3% of the outstanding
voting stock which is not owned by the interested stockholder.

For purposes of Section 203, a �business combination� includes:
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(i) any merger or consolidation involving the corporation and the interested stockholder;

(ii) any sale, lease, exchange, mortgage, transfer, pledge or other disposition of 10% or more of the assets of the corporation
involving the interested stockholder;
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(iii) subject to certain exceptions, any transaction which results in the issuance or transfer by the corporation of any stock of the
corporation to the interested stockholder;

(iv) any transaction involving the corporation which has the effect of increasing the proportionate share of the stock of any class or
series of the corporation beneficially owned by the interested stockholder; or

(v) the receipt by the interested stockholder of the benefit of any loans, advances, guarantees, pledges or other financial benefits
provided by or through the corporation.

For purposes of Section 203, an interested stockholder is defined as any entity or person beneficially owning 15% or more of the outstanding
voting stock of the corporation and any entity or person affiliated with or controlling or controlled by such entity or person.

Selected Certificate of Incorporation and Bylaw Provisions

Our certificate of incorporation provides that the number of directors shall be as determined by the board of directors from time to time, but shall
be at least three and not more than twelve. It further provides that directors may be removed only for cause, and then only by the affirmative vote
of the holders of at least a majority of all outstanding voting stock entitled to vote in an election of directors. These provisions, in conjunction
with the provision of the certificate of incorporation authorizing the board of directors to fill vacant directorships, will prevent stockholders from
removing incumbent directors without cause and filling the resulting vacancies with their own nominees.

Our certificate of incorporation further provides that the board of directors will be divided into three classes, with each class containing as nearly
as possible one-third of the total number of directors and the members of each class serving for staggered three-year terms. At each annual
meeting of our stockholders, the number of directors equal to the number of the class whose term expires at the time of such meeting will be
elected to hold office until the third succeeding annual meeting of stockholders. This provision could make it more difficult for stockholders to
take control of the board of directors.

Our certificate of incorporation provides that stockholders may act only at an annual or special meeting of stockholders and may not act by
written consent unless such consent is unanimous. Special meetings of the stockholders can be called only by our Chairman of the Board, Chief
Executive Officer, President, or board of directors pursuant to a resolution approved by a majority of the whole board of directors. This
provision will prevent stockholders from removing board members by calling a special meeting of stockholders without the consent of the
Chairman of the Board, the Chief Executive Officer, the President or the board of directors.

Our bylaws contain provisions (i) requiring that advance notice be delivered to us of any business to be brought by a stockholder before any
meeting of stockholders and (ii) establishing procedures to be followed by stockholders in nominating persons for election to the board of
directors. Generally, such advance notice provisions provide that written notice must be given to us by a stockholder, with respect to director
nominations or stockholder proposals, not less than 90 nor more than 120 days prior to the meeting (except that if less than 100 days notice or
prior public disclosure of the date of the meeting is given or made to stockholders, then notice by the stockholder, to be timely, must be received
within 10 days of the date on which notice of the date of the meeting was mailed or such public disclosure was made, whichever first occurs).
Such notice must set forth specific information regarding such stockholder and such business or director nominee, as described in the bylaws.
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Our certificate of incorporation authorizes the board of directors to take into account (in addition to any other considerations which the board of
directors may lawfully take into account) in determining whether to take or to refrain from taking corporate action on any possible acquisition
proposals, including proposing any related matter to our stockholders, the long-term as well as short-term interests of our company and its
stockholders, including the possibility that these may be best served by the continued independence of our company, customers, employees and
other constituencies and any subsidiaries, as well as the effect upon communities in which we do business. In considering the
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foregoing and other pertinent factors, the board of directors is not required, in considering our best interests, to regard any particular corporate
interest or the interest of any particular group affected by such action as a controlling interest.

Certain provisions of the certificate of incorporation and bylaws, including those described above, may only be amended by stockholders upon
the affirmative vote of the holders of at least two-thirds of the outstanding voting capital stock entitled to vote on such amendment.

The preceding provisions could have the effect of discouraging, delaying or making more difficult certain attempts to acquire us or to remove
incumbent directors even if a majority of our stockholders believe the attempt to be in their or our best interests. The foregoing summaries are
qualified in their entirety by reference to our certificate of incorporation and bylaws, copies of which are incorporated by reference into the
registration statement of which this prospectus is a part.

Stockholder Rights Plan

In May 2000, our board of directors adopted a stockholder rights plan. Pursuant to the rights plan, we distributed a dividend of one right to
purchase shares of our capital stock under certain circumstances specified in the rights plan, for each outstanding share of common stock. We
refer to these purchase rights as the �Rights.� The Rights trade with the common stock and will detach and become exercisable only if, in a
transaction not approved by our board of directors, ten business days elapse after either a person (together with that person�s affiliates or
associates) acquires 15% or more of the outstanding shares of our common stock, or announces a tender offer the completion of which would
result in ownership by a person (together with such person�s affiliates or associates) of 15% or more of those shares.

If the Rights detach and become exercisable as a result of the commencement of a tender offer, unless subsequently redeemed, each Right then
would entitle its holder to purchase one one-thousandth of a share of the series A preferred stock for an exercise price specified in the rights plan
(which is intended to equal the estimated value of our common stock at the end of the ten-year life of the Rights). If we were to be involved in a
merger or other business combination transaction after the Rights become exercisable, each Right would entitle its holder to purchase, for the
Right�s exercise price, a number of the acquiring or surviving company�s shares of common stock having a market value equal to twice the
exercise price. If, in a transaction not approved by our board of directors, a person (together with such person�s affiliates or associates) acquires
15% or more of the outstanding shares of our common stock, each Right would entitle its holder (other than the acquiring person and its
affiliates and associates, all of whose Rights become automatically void) to purchase, for the Right�s exercise price, a number of shares of our
common stock having a market value equal to twice the exercise price. At any time after a person (together with such person�s affiliates or
associates) acquires at least 15%, but not more than 50%, of the outstanding shares of our common stock, our board of directors can elect to
exchange one share of common stock for each Right (other than Rights held by such acquiring person and its affiliates and associates). We
would be entitled to redeem the Rights at $.01 per Right at any time until ten business days following a public announcement that a person
(together with such person�s affiliates or associates) has acquired beneficial ownership of 15% or more of the outstanding shares of common
stock. Following such an announcement, or, subject to certain exceptions specified in the rights plan, the acquisition of beneficial ownership of
15% or more of the outstanding shares of common stock by the acquirer (together with such person�s affiliates or associates), the Rights acquired
by such person or persons would be null and void. Prior to the date upon which the Rights detach, the terms of the rights plan could be amended
by our board of directors without the consent of the holders of the Rights. The Rights expire on May 6, 2010, unless earlier redeemed by us.

The rights plan may deter takeover bids for our Company. To the extent an acquirer would be discouraged by the rights plan from acquiring an
equity position in us, stockholders may be deprived from receiving a premium for their shares. The issuance of additional shares of common
stock prior to the time the Rights become exercisable would result in an increase in the number of Rights outstanding.
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We anticipate that the series A preferred stock, if issued, would rank junior to all other series of preferred stock as to the payment of dividends
and the distribution of assets in liquidation, unless the terms of any such other series provide otherwise. Each share of series A preferred stock
would have a quarterly dividend rate per share equal to 1,000 times the per share amount of any dividend (other than a dividend payable in
shares of common stock or a subdivision of the common stock) declared from time to time on the common stock, subject to certain adjustments.
The holders of series
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A preferred stock would be entitled to receive a preferred liquidation payment per share of $1,000 (plus accrued and unpaid dividends) or, if
greater, an amount equal to 1,000 times the payment to be made per share of common stock. Generally, the holder of each share of series A
preferred stock would vote together with the common stock (and any other series of preferred stock entitled to vote on such matter) on any
matter as to which the common stock is entitled to vote, including the election of directors. The holder of each share of series A preferred stock
would be entitled to 1,000 votes, or one vote for each one one-thousandth of a share. In the event of any merger, consolidation, combination or
other transaction in which shares of common stock are exchanged for or changed into other stock or securities, cash and/or property, the holder
of each share of series A preferred stock would be entitled to receive 1,000 times the aggregate amount of stock, securities, cash and/or property
into which or for which each share of common stock is changed or exchanged.

The foregoing dividend, voting and liquidation rights of the series A preferred stock would be protected against dilution in the event that
additional shares of common stock are issued pursuant to a stock split or stock dividend. Because of the nature of the series A preferred stock�s
dividend, voting, liquidation and other rights, the value of the one one-thousandth of a share of series A preferred stock purchasable with each
Right is intended to approximate the value of one share of common stock.

Stock Option Plan

As of June 27, 2003, a total of 4,472,419 options to purchase shares of our common stock have been granted and remain outstanding and
unexercised under our stock option plan.

DESCRIPTION OF DEBT SECURITIES

The following description, together with the additional information we include in any applicable prospectus supplements, summarizes the
material terms and provisions of the debt securities that we may offer under this prospectus. While the terms we have summarized below will
apply generally to any future debt securities we may offer, we will describe the particular terms of any debt securities that we may offer in more
detail in the applicable prospectus supplement.

The debt securities will be our direct unsecured general obligations and may include debentures, notes, bonds and/or other evidences of
indebtedness. The debt securities will be either senior debt securities or subordinated debt securities. The debt securities will be issued under one
or more separate indentures. Senior debt securities will be issued under a senior indenture, and subordinated debt securities will be issued under
a subordinated indenture. We use the term �indentures� to refer to both the senior indenture and the subordinated indenture. We have filed forms
of the indentures as exhibits to the registration statement which includes this prospectus.

The indentures will be qualified under the Trust Indenture Act of 1939. We use the term �debenture trustee� to refer to either the senior trustee or
the subordinated trustee, as applicable.

The following summaries of material provisions of the debt securities and indentures are subject to, and qualified in their entirety by reference
to, all the provisions of the indenture and any relevant indenture supplement applicable to a particular series of debt securities. Except as we
might otherwise indicate, the terms of the senior indenture and subordinated indenture are identical.
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General

We will describe in each prospectus supplement the following terms relating to a series of debt securities:

� the title;

� the principal amount being offered, and if a series, the total authorized amount and the total amount outstanding;

� any limit on the amount that may be issued;

� whether or not we will issue the series of debt securities in global form, the terms and who the depository will be;

� the maturity date;

� the annual interest rate, which may be fixed or variable, or the method for determining the rate and the date interest will begin to
accrue, the dates interest will be payable and the regular record dates for interest payment dates or the method for determining such
dates;

� whether and under what circumstances, if any, we will pay additional amounts on any debt securities held by a person who is not a
United States person for tax purposes, and whether we can redeem the debt securities if we have to pay such additional amounts;

� the place where payments will be payable;

� our right, if any, to defer payment of interest and the maximum length of any such deferral period;

� the date, if any, after which, and the price at which, we may, at our option, redeem the series of debt securities pursuant to any optional
or provisional redemption provisions and the terms of those redemption provisions;

� the date, if any, on which, and the price at which, we are obligated, pursuant to any mandatory sinking fund provisions or otherwise, to
redeem, or at the holder�s option to purchase, the series of debt securities;

� whether the indenture will restrict our ability to pay dividends, or will require us to maintain any asset ratios or reserves;

� whether we will be restricted from incurring any additional indebtedness or issuing additional securities;

� a discussion on any material or special United States federal income tax considerations applicable to the debt securities;
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� information describing any book-entry features;

� the denominations in which we will issue the series of debt securities, if other than denominations of $1,000 and any integral multiple
thereof;

� material changes in the amount of outstanding debt that is secured, and/or senior debt ranking equally with the senior debt that may be
issued under the senior indenture and senior to the subordinated debt that may be issued under the subordinated indenture;

� any provisions for payment of additional amounts for taxes and any provision for redemption, if we must pay such additional amount
with respect to any debt security;
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� whether the debt securities are to be offered at a price such that they will be deemed to be offered at an �original issue discount� as
defined in paragraph (a) of Section 1273 of the Internal Revenue Code; and

� any other specific terms, preferences, rights or limitations of, or restrictions on, the debt securities including any additional events of
default or covenants provided with respect to the debt securities, and any terms which may be required by us or advisable under
applicable laws or regulations.

Conversion or Exchange Rights

We will set forth in the prospectus supplement the terms on which a series of debt securities may be convertible into or exchangeable for
common stock or other securities of ours. We will include provisions as to whether conversion or exchange is mandatory, at the option of the
holder or at our option. We may include provisions pursuant to which the number of shares of common stock or other securities of ours that the
holders of the series of debt securities receive would be subject to adjustment.

Consolidation, Merger or Sale

The indentures do not contain any covenant that restricts our ability to merge or consolidate, or sell, convey, transfer or otherwise dispose of all
or substantially all of our assets. However, any successor to or acquirer of such assets must assume all of our obligations under the indentures or
the debt securities, as appropriate.

Redemption

The indentures contain a provision which allow us to redeem all or a portion of the debt securities on and after the dates specified in the
applicable prospectus supplement and in accordance with the terms established for such debt securities as specified in the applicable prospectus
supplement. We are required to send a notice to all debt securities holders no less than 30 days and no more than 90 days prior to the redemption
date which shall specify:

� the redemption date;

� the redemption price; and

� the particular debt securities to be redeemed if such redemption is not for the entire debt security.

If less than all of the debt securities of a series are to be redeemed, we must give the debenture trustee at least 45 days� notice in advance of the
redemption date as to the aggregate principal amount of debt securities of the series to be redeemed. Upon receipt of the notice, the debenture
trustee shall select, by lot or in such other manner as it shall deem appropriate and fair in its discretion, the debt securities to be redeemed and
shall thereafter promptly notify us in writing of the numbers of the debt securities to be redeemed, in whole or in part. In any event, the
debenture trustee�s determination shall provide for the selection of a portion or portions (equal to one thousand U.S. dollars ($1,000) or any
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integral multiple thereof) of the principal amount of such debt securities of a denomination larger than $1,000.

Events Of Default Under The Indenture

The following are events of default under the indentures with respect to any series of debt securities that we may issue:

� if we fail to pay interest when due and our failure continues for 90 days and the time for payment has not been extended or deferred;
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� if we fail to pay the principal, or premium, if any, when due and the time for payment has not been extended or delayed;

� if we fail to observe or perform any other covenant or agreement contained in the debt securities or the indentures, other than a
covenant or agreement specifically relating to another series of debt securities, and our failure continues for 90 days after we receive
notice from the debenture trustee or holders of at least 25% in aggregate principal amount of the outstanding debt securities of the
applicable series; and

� if specified events of bankruptcy, insolvency or reorganization occur as to us.

If an event of default with respect to debt securities of any series occurs and is continuing, the debenture trustee or the holders of at least 25% in
aggregate principal amount of the outstanding debt securities of that series, by notice to us in writing, and to the debenture trustee if notice is
given by such holders, may declare the unpaid principal of all debt securities of that series due and payable immediately.

The holders of a majority in principal amount of the outstanding debt securities of an affected series may waive any default or event of default
with respect to the series and its consequences, except defaults or events of default regarding payment of principal, premium, if any, or interest,
unless we have cured the default or event of default in accordance with the indenture. Any waiver shall cure the default or event of default.

Subject to the terms of the indentures, if an event of default under an indenture shall occur and be continuing, the debenture trustee will be under
no obligation to exercise any of its rights or powers under such indenture at the request or direction of any of the holders of the applicable series
of debt securities, unless such holders have offered the debenture trustee reasonable indemnity. The holders of a majority in principal amount of
the outstanding debt securities of any series will have the right to direct the time, method and place of conducting any proceeding for any
remedy available to the debenture trustee, or exercising any trust or power conferred on the debenture trustee, with respect to the debt securities
of that series, provided that:

� the direction so given by the holder is not in conflict with any law or the applicable indenture; and

� subject to its duties under the Trust Indenture Act of 1939, the debenture trustee need not take any action that might involve it in
personal liability or might be unduly prejudicial to the holders of debt securities of any other series.

A holder of the debt securities of any series will only have the right to institute a proceeding under the indentures or to appoint a receiver or
trustee, or to seek other remedies if:

� the holder has given written notice to the debenture trustee of a continuing event of default with respect to that series;

� the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series have made written request,
and such holders have offered reasonable indemnity, to the debenture trustee to institute the proceeding as trustee; and

� the debenture trustee does not institute the proceeding, and does not receive from the holders of a majority in aggregate principal
amount of the outstanding debt securities of that series other conflicting directions, within 90 days after the notice, request and offer.
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These limitations do not apply to a suit instituted by a holder of debt securities if we default in the payment of the principal, premium, if any, or
interest on, the debt securities.

We will periodically file statements with the debenture trustee regarding our compliance with specified covenants in the indentures.

Modification of Indenture; Waiver

We and the debenture trustee may change an indenture without the consent of any holders with respect to specific matters, including:

� to fix any ambiguity, defect or inconsistency in the indenture;

� to comply with the provisions described above under the Section entitled, �Consolidation, Merger or Sale;�

� to comply with any requirements of the SEC in connection with the qualification of any indenture under the Trust Indenture Act of
1939;

� to evidence and provide for the acceptance of appointment by a successor trustee;

� to provide for uncertificated debt securities and to make all appropriate changes for such purpose;

� to add to our covenants such new covenants, restrictions, conditions or provisions for the protection of the holders, or to surrender any
right or power conferred on us under the indenture; and

� to change anything that does not materially adversely affect the interests of any holder of debt securities of any series.

In addition, under the indentures, the rights of holders of a series of debt securities may be changed by us and the debenture trustee with the
written consent of the holders of at least a majority in aggregate principal amount of the outstanding debt securities of each series that is
affected. However, we and the debenture trustee may only make the following changes with the consent of each holder of any outstanding debt
securities affected:

� extending the fixed maturity of the series of debt securities;

� reducing the principal amount, reducing the rate of or extending the time for payment of interest, or any premium payable upon the
redemption of any debt securities; or
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� reducing the percentage of debt securities, the holders of which are required to consent to any amendment.

Discharge

Each indenture provides that we can elect to be discharged from our obligations with respect to one or more series of debt securities, except for
obligations to:

� register the transfer or exchange of debt securities of the series;

� replace stolen, lost or mutilated debt securities of the series;

� maintain paying agencies;
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� hold monies for payment in trust;

� compensate and indemnify the trustee; and

� appoint any successor trustee.

In order to exercise our rights to be discharged, we must deposit with the trustee money or government obligations sufficient to pay all the
principal of, premium, if any, and interest on, the debt securities of the series on the dates payments are due.

Form, Exchange and Transfer

We will issue the debt securities of each series only in fully registered form without coupons and, unless we otherwise specify in the applicable
prospectus supplement, in denominations of $1,000 and any integral multiple thereof. The indentures provide that we may issue debt securities
of a series in temporary or permanent global form and as book-entry securities that will be deposited with, or on behalf of, The Depository Trust
Company or another depository named by us and identified in a prospectus supplement with respect to that series. See Section entitled, �Legal
Ownership of Securities,� for a further description of the terms relating to any global or book-entry securities.

At the option of the holder, subject to the terms of the indentures and the limitations applicable to global securities described in the applicable
prospectus supplement, the holder of the debt securities of any series can exchange the debt securities for other debt securities of the same series,
in any authorized denomination and of like tenor and aggregate principal amount.

Subject to the terms of the indentures and the limitations applicable to global securities set forth in the applicable prospectus supplement, holders
of the debt securities may present the debt securities for exchange or for registration of transfer, duly endorsed or with the form of transfer
endorsed thereon duly executed if so required by us or the security registrar, at the office of the security registrar or at the office of any transfer
agent designated by us for this purpose. Unless otherwise provided in the debt securities that the holder presents for transfer or exchange, we
will make no service charge for any registration of transfer or exchange, but we may require payment of any taxes or other governmental
charges.

We will name in the applicable prospectus supplement the security registrar, and any transfer agent in addition to the security registrar, that we
initially designate for any debt securities. We may at any time designate additional transfer agents or rescind the designation of any transfer
agent or approve a change in the office through which any transfer agent acts, except that we will be required to maintain a transfer agent in each
place of payment for the debt securities of each series.

If we elect to redeem the debt securities of any series, we will not be required to:

� issue, register the transfer of, or exchange any debt securities of that series during a period beginning at the opening of business 15
days before the day of mailing of a notice of redemption of any debt securities that may be selected for redemption and ending at the
close of business on the day of the mailing; or
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� register the transfer of or exchange any debt securities so selected for redemption, in whole or in part, except the unredeemed portion
of any debt securities we are redeeming in part.
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Information Concerning the Debenture Trustee

The debenture trustee, other than during the occurrence and continuance of an event of default under an indenture, undertakes to perform only
those duties as are specifically set forth in the applicable indenture. Upon an event of default under an indenture, the debenture trustee must use
the same degree of care as a prudent person would exercise or use in the conduct of his or her own affairs. Subject to this provision, the
debenture trustee is under no obligation to exercise any of the powers given it by the indentures at the request of any holder of debt securities
unless it is offered reasonable security and indemnity against the costs, expenses and liabilities that it might incur.

Payment and Paying Agents

Unless we otherwise indicate in the applicable prospectus supplement, we will make payment of the interest on any debt securities on any
interest payment date to the person in whose name the debt securities, or one or more predecessor securities, are registered at the close of
business on the regular record date for the interest payment.

We will pay principal of and any premium and interest on the debt securities of a particular series at the office of the paying agents designated
by us, except that unless otherwise indicated in the applicable prospectus supplement, we will we make interest payments by check which we
will mail to the holder. Unless we otherwise indicate in a prospectus supplement, we will designate the corporate trust office of the debenture
trustee in the City of New York as our sole paying agent for payments with respect to debt securities of each series. We will name in the
applicable prospectus supplement any other paying agents that we initially designate for the debt securities of a particular series. We will
maintain a paying agent in each place of payment for the debt securities of a particular series.

All money we pay to a paying agent or the debenture trustee for the payment of the principal of or any premium or interest on any debt securities
which remains unclaimed at the end of two years after such principal, premium or interest has become due and payable will be repaid to us, and
the holder of the security thereafter may look only to us for payment thereof.

Governing Law

The indentures and the debt securities will be governed by and construed in accordance with the laws of the State of New York, except to the
extent that the Trust Indenture Act of 1939 is applicable.

Subordination of Subordinated Notes

The subordinated notes will be unsecured and will be subordinate and junior in priority of payment to certain of our other indebtedness to the
extent described in a prospectus supplement. The subordinated indenture does not limit the amount of subordinated notes which we may issue. It
also does not limit us from issuing, assuming or guaranteeing any other secured or unsecured debt, nor does the indenture limit the amount of
indebtedness or other liabilities that any subsidiary can create, incur, assume or guarantee. As of June 30, 2003, we had $4,145,164 of
outstanding indebtedness that would have constituted senior indebtedness under the subordinated indenture.
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LEGAL OWNERSHIP OF SECURITIES

We can issue securities in registered form or in the form of one or more global securities. We describe global securities in greater detail below.
We refer to those persons who have securities registered in their own names on the
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books that we or any applicable trustee maintain for this purpose as the �holders� of those securities. These persons are the legal holders of the
securities. We refer to those persons who, indirectly through others, own beneficial interests in securities that are not registered in their own
names, as �indirect holders� of those securities. As we discuss below, indirect holders are not legal holders, and investors in securities issued in
book-entry form or in street name will be indirect holders.

Book-Entry Holders

We may issue securities in book-entry form only, as we will specify in the applicable prospectus supplement. This means securities may be
represented by one or more global securities registered in the name of a financial institution that holds them as depositary on behalf of other
financial institutions that participate in the depositary�s book-entry system. These participating institutions, which are referred to as participants,
in turn, hold beneficial interests in the securities on behalf of themselves or their customers.

Only the person in whose name a security is registered is recognized as the holder of that security. Securities issued in global form will be
registered in the name of the depositary or its participants. Consequently, for securities issued in global form, we will recognize only the
depositary as the holder of the securities, and we will make all payments on the securities to the depositary. The depositary passes along the
payments it receives to its participants, which in turn pass the payments along to their customers who are the beneficial owners. The depositary
and its participants do so under agreements they have made with one another or with their customers and are not obligated to do so under the
terms of the securities.

As a result, investors in a book-entry security will not own securities directly. Instead, they will own beneficial interests in a global security,
through a bank, broker or other financial institution that participates in the depositary�s book-entry system or holds an interest through a
participant. As long as the securities are issued in global form, investors will be indirect holders, and not holders, of the securities.

Street Name Holders

We may terminate a global security or issue securities in non-global form. In these cases, investors may choose to hold their securities in their
own names or in �street name.� Securities held by an investor in street name would be registered in the name of a bank, broker or other financial
institution that the investor chooses, and the investor would hold only a beneficial interest in those securities through an account he or she
maintains at that institution.

For securities held in street name, we will recognize only the intermediary banks, brokers and other financial institutions in whose names the
securities are registered as the holders of those securities, and we will make all payments on those securities to them. These institutions pass
along the payments they receive to their customers who are the beneficial owners, but only because they agree to do so in their customer
agreements or because they are legally required to do so. Investors who hold securities in street name will be indirect holders, not holders, of
those securities.

Legal Holders
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Our obligations, as well as the obligations of any applicable trustee and of any third parties employed by us or a trustee, run only to the legal
holders of the securities. We do not have obligations to investors who hold beneficial interests in global securities, in street name or by any other
indirect means. This will be the case whether an investor chooses to be an indirect holder of a security or has no choice because we are issuing
the securities only in global form.

For example, once we make a payment or give a notice to the holder, we have no further responsibility for the payment or notice even if that
holder is required, under agreements with depositary participants or customers or by law, to pass it along to the indirect holders but does not do
so. Similarly, we may want to obtain the approval of the holders to amend an indenture, to relieve us of the consequences of a default or of our
obligation to comply with a particular provision of the indenture or for other purposes. In such an event, we would seek approval only from the
holders, and not the indirect holders, of the securities. Whether and how the holders contact the indirect holders is up to the holders.
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Special Considerations For Indirect Holders

If you hold securities through a bank, broker or other financial institution, either in book-entry form or in street name, you should check with
your own institution to find out:

� how it handles securities payments and notices;

� whether it imposes fees or charges;

� how it would handle a request for the holders� consent, if ever required;

� whether and how you can instruct it to send you securities registered in your own name so you can be a holder, if that is permitted in
the future;

� how it would exercise rights under the securities if there were a default or other event triggering the need for holders to act to protect
their interests; and

� if the securities are in book-entry form, how the depositary�s rules and procedures will affect these matters.

Global Securities

A global security is a security held by a depositary which represents one or any other number of individual securities. Generally, all securities
represented by the same global securities will have the same terms.

Each security issued in book-entry form will be represented by a global security that we deposit with and register in the name of a financial
institution or its nominee that we select. The financial institution that we select for this purpose is called the depositary. Unless we specify
otherwise in the applicable prospectus supplement, The Depository Trust Company, New York, New York, known as DTC, will be the
depositary for all securities issued in book-entry form.

A global security may not be transferred to or registered in the name of anyone other than the depositary, its nominee or a successor depositary,
unless special termination situations arise. We describe those situations below under the Section entitled, �Special Situations When a Global
Security Will Be Terminated.� As a result of these arrangements, the depositary, or its nominee, will be the sole registered owner and holder of all
securities represented by a global security, and investors will be permitted to own only beneficial interests in a global security. Beneficial
interests must be held by means of an account with a broker, bank or other financial institution that in turn has an account with the depositary or
with another institution that does. Thus, an investor whose security is represented by a global security will not be a holder of the security, but
only an indirect holder of a beneficial interest in the global security.
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If the prospectus supplement for a particular security indicates that the security will be issued in global form only, then the security will be
represented by a global security at all times unless and until the global security is terminated. If termination occurs, we may issue the securities
through another book-entry clearing system or decide that the securities may no longer be held through any book-entry clearing system.

Special Considerations For Global Securities

As an indirect holder, an investor�s rights relating to a global security will be governed by the account rules of the investor�s financial institution
and of the depositary, as well as general laws relating to securities transfers. We do not recognize an indirect holder as a holder of securities and
instead deal only with the depositary that holds the global security.

If securities are issued only in the form of a global security, an investor should be aware of the following:

� An investor cannot cause the securities to be registered in his or her name, and cannot obtain non-global certificates for his or her
interest in the securities, except in the special situations we describe below;
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� An investor will be an indirect holder and must look to his or her own bank or broker for payments on the securities and protection of
his or her legal rights relating to the securities, as we describe under the Section entitled, �Legal Ownership of Securities,� above;

� An investor may not be able to sell interests in the securities to some insurance companies and to other institutions that are required by
law to own their securities in non-book-entry form;

� An investor may not be able to pledge his or her interest in a global security in circumstances where certificates representing the
securities must be delivered to the lender or other beneficiary of the pledge in order for the pledge to be effective;

� The depositary�s policies, which may change from time to time, will govern payments, transfers, exchanges and other matters relating
to an investor�s interest in a global security. We and any applicable trustee have no responsibility for any aspect of the depositary�s
actions or for its records of ownership interests in a global security. We and the trustee also do not supervise the depositary in any
way;

� The depositary may, and we understand that DTC will, require that those who purchase and sell interests in a global security within its
book-entry system use immediately available funds, and your broker or bank may require you to do so as well; and

� Financial institutions that participate in the depositary�s book-entry system, and through which an investor holds its interest in a global
security, may also have their own policies affecting payments, notices and other matters relating to the securities. There may be more
than one financial intermediary in the chain of ownership for an investor. We do not monitor and are not responsible for the actions of
any of those intermediaries.

Special Situations When A Global Security Will Be Terminated

In a few special situations described below, the global security will terminate and interests in it will be exchanged for physical certificates
representing those interests. After that exchange, the choice of whether to hold securities directly or in street name will be up to the investor.
Investors must consult their own banks or brokers to find out how to have their interests in securities transferred to their own name, so that they
will be direct holders. We have described the rights of holders and street name investors above.

The global security will terminate when the following special situations occur:

� if the depositary notifies us that it is unwilling, unable or no longer qualified to continue as depositary for that global security and we
do not appoint another institution to act as depositary within 90 days;

� if we notify any applicable trustee that we wish to terminate that global security; or

� if an event of default has occurred with regard to securities represented by that global security and has not been cured or waived.

The prospectus supplement may also list additional situations for terminating a global security that would apply only to the particular series of
securities covered by the prospectus supplement. When a global security terminates, the depositary, and not we or any applicable trustee, is
responsible for deciding the names of the institutions that will be the initial direct holders.
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PLAN OF DISTRIBUTION

We may sell the securities being offered hereby in one or more of the following ways from time to time:

� through agents to the public or to investors;

� to underwriters for resale to the public or to investors;

� directly to investors; or

� through a combination of any of these methods of sale.

We will set forth in a prospectus supplement the terms of the offering of securities, including:

� the name or names of any agents or underwriters;

� the purchase price of the securities being offered and the proceeds we will receive from the sale;

� any over-allotment options under which underwriters may purchase additional securities from us;

� any agency fees or underwriting discounts and other items constituting agents� or underwriters� compensation;

� any initial public offering price;

� any discounts or concessions allowed or reallowed or paid to dealers; and

� any securities exchanges or markets on which such securities may be listed.

Agents

We may designate agents who agree to use their reasonable efforts to solicit purchases for the period of their appointment or to sell securities on
a continuing basis.

Edgar Filing: - Form

Table of Contents 40



Underwriters

If we use underwriters for a sale of securities, the underwriters will acquire the securities for their own account. The underwriters may resell the
securities in one or more transactions, including negotiated transactions, at a fixed public offering price or at varying prices determined at the
time of sale. The obligations of the underwriters to purchase the securities will be subject to the conditions set forth in the applicable
underwriting agreement. The underwriters will be obligated to purchase all the securities of the series offered if they purchase any of the
securities of that series. We may change from time to time any initial public offering price and any discounts or concessions the underwriters
allow or reallow or pay to dealers. We may use underwriters with whom we have a material relationship. We will describe in the prospectus
supplement naming the underwriter the nature of any such relationship.

Direct Sales

We may also sell securities directly to one or more purchasers without using underwriters or agents. Underwriters, dealers and agents that
participate in the distribution of the securities may be underwriters as defined in the Securities Act of 1933, as amended (the �Securities Act�), and
any discounts or commissions they receive from us and any profit on their resale of the securities may
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be treated as underwriting discounts and commissions under the Securities Act. We will identify in the applicable prospectus supplement any
underwriters, dealers or agents and will describe their compensation. We may have agreements with the underwriters, dealers and agents to
indemnify them against specified civil liabilities, including liabilities under the Securities Act. Underwriters, dealers and agents may engage in
transactions with or perform services for us in the ordinary course of their businesses.

Trading Markets and Listing Of Securities

Unless otherwise specified in the applicable prospectus supplement, each class or series of securities will be a new issue with no established
trading market, other than our common stock, which is listed on The Nasdaq National Market. We may elect to list any other class or series of
securities on any exchange or market, but we are not obligated to do so. It is possible that one or more underwriters may make a market in a
class or series of securities, but the underwriters will not be obligated to do so and may discontinue any market making at any time without
notice. We cannot give any assurance as to the liquidity of the trading market for any of the securities.

Stabilization Activities

Any underwriter may engage in overallotment, stabilizing transactions, short covering transactions and penalty bids in accordance with
Regulation M under the Securities Exchange Act of 1934, as amended (the �Exchange Act�). Overallotment involves sales in excess of the
offering size, which create a short position. Stabilizing transactions permit bids to purchase the underlying security so long as the stabilizing bids
do not exceed a specified maximum. Short covering transactions involve purchases of the securities in the open market after the distribution is
completed to cover short positions. Penalty bids permit the underwriters to reclaim a selling concession from a dealer when the securities
originally sold by the dealer are purchased in a covering transaction to cover short positions. Those activities may cause the price of the
securities to be higher than it would otherwise be. If commenced, the underwriters may discontinue any of the activities at any time.

Passive Market Marking

Any underwriters who are qualified market markers on The Nasdaq National Market may engage in passive market making transactions in the
securities on The Nasdaq National Market in accordance with Rule 103 of Regulation M, during the business day prior to the pricing of the
offering, before the commencement of offers or sales of the securities. Passive market makers must comply with applicable volume and price
limitations and must be identified as passive market makers. In general, a passive market maker must display its bid at a price not in excess of
the highest independent bid for such security. If all independent bids are lowered below the passive market maker�s bid, however, the passive
market maker�s bid must then be lowered when certain purchase limits are exceeded.

LEGAL MATTERS

The validity of the securities we are offering by this prospectus will be passed upon for us by Pepper Hamilton LLP, Philadelphia, Pennsylvania.
Jeffrey P. Libson, Esq., a partner at Pepper Hamilton LLP, owns options to purchase 21,184 shares of our common stock.
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EXPERTS

The financial statements of OraSure Technologies, Inc. as of December 31, 2002 and for the year then ended, have been incorporated by
reference herein and in the registration statement of which this prospectus forms a part, in reliance upon the report of KPMG LLP, independent
accountants, incorporated by reference herein, and upon the authority of said firm as experts in accounting and auditing.

The financial statements incorporated by reference in this registration statement of which this prospectus forms a part as of December 31, 2001
and for the years ended December 31, 2001 and 2000 have been incorporated by reference
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in reliance on the report of Arthur Andersen LLP, independent public accountants, given on the authority of said firm as experts in auditing and
accounting.

Effective May 21, 2002, the Company�s audit committee approved the dismissal of Arthur Andersen LLP as the Company�s independent auditors
and the appointment of KPMG LLP to serve as the Company�s independent auditors. After reasonable efforts, the Company has not been able to
obtain the written consent of Arthur Andersen LLP to the incorporation by reference of its report into this registration statement. The Company
has dispensed with the requirement to file the written consent of Arthur Andersen LLP in reliance on Rule 437a promulgated under the
Securities Act. Since the Company has not been able to obtain the written consent of Arthur Andersen LLP, you will not be able to recover
against Arthur Andersen LLP under Section 11 of the Securities Act for any untrue statements of material fact contained in the financial
statements audited by Arthur Andersen LLP incorporated by reference herein or any omissions to state a material fact required to be stated
therein.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the information requirements of the Exchange Act, and file reports, proxy statements and other information with the SEC. You
may read and copy such reports, proxy statements and other information, including the registration statements and all of their exhibits, at the
SEC public reference room located at:

450 Fifth Street, N.W.

Judiciary Plaza

Room 1024

Washington, D.C. 20549

You may obtain information on the operation of the SEC public reference room in Washington, D.C. by calling the SEC at 1-800-SEC-0330.
Our SEC filings, including the registration statement of which this prospectus forms a part and the documents incorporated by reference that are
listed below, are also available from the SEC�s Web site at http://www.sec.gov, which contains reports, proxy and information statements and
other information regarding issuers that file electronically.

The SEC allows us to �incorporate by reference� into this prospectus certain information that we file with it. This means that we can disclose
important information to you by referring you to another document that we filed separately with the SEC. The information incorporated by
reference is deemed to be part of this prospectus, except for any information superseded by information in this prospectus. You should read the
information incorporated by reference because it is an important part of this prospectus.

We incorporate by reference the following documents that we have filed or may file with the SEC (but we do not incorporate by reference any
documents or portions of documents that we furnish to or are otherwise not deemed filed with the SEC):
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1. Our Annual Report on Form 10-K for the year ended December 31, 2002;

2. Our Quarterly Report on Form 10-Q for the quarter ended March 31, 2003;

3. Our Current Reports on Form 8-K filed on January 31, 2003, February 6, 2003 and June 27, 2003;

4. Our Definitive Proxy Statement filed April 11, 2003;

5. The description of our capital stock contained in Exhibit 99 to our Quarterly Report on Form 10-Q for the quarter ended March 31,
2001;
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6. The description of rights to purchase shares of preferred stock contained in the Registration Statement on Form 8-A filed on June 11,
2001; and

7. All documents filed by us with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of the initial
registration statement and before the termination of this offering.

If you request, either orally or in writing, we will provide you with a copy of any or all documents which are incorporated by reference. We will
provide such documents to you free of charge, but will not include any exhibits, unless those exhibits are incorporated by reference into the
document. You should address written requests for documents as follows:

Corporate Secretary

OraSure Technologies, Inc.

220 East First Street

Bethlehem, Pennsylvania 18015

(610) 882-1820

Except as required by law, we undertake no obligation to publicly update any forward-looking statements, whether as a result of new
information, future events or otherwise. You are advised, however, to consult any further disclosures we make on related subjects in our 10-Q,
8-K and 10-K reports to the SEC. Also note that we provide a cautionary discussion of risks and uncertainties relevant to our business in the
�Risk Factors� section of this prospectus. These are factors that we think could cause our actual results to differ materially from expected results.
Other factors besides those listed here could also adversely affect us. This discussion is provided as permitted by the Private Securities Litigation
Reform Act of 1995.
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ORASURE TECHNOLOGIES, INC.

$75,000,000

Common Stock

Preferred Stock

Debt Securities

PROSPECTUS

July     , 2003

This prospectus only provides you with a general description of the securities that we may offer. Each time we sell securities, we will provide a
prospectus supplement that contains specific information about the terms of those securities. You should read both this prospectus and any
prospectus supplement together with the additional information described under the Section entitled, �Where You Can Find More Information.�
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Part II

Information Not Required In Prospectus

Item 14. Other Expenses of Issuance and Distribution

The following table sets forth the various expenses in connection with the sale and distribution of the securities being registered. All of the
amounts shown are estimates except the Securities and Exchange Commission registration fee.

SEC registration fee $ 6,068
Printing fees $ 10,000
Legal fees and expenses $ 30,000
Accounting fees and expenses $ 10,000
Miscellaneous fees and expenses $ 5,000

TOTAL $ 61,068

Item 15. Indemnification of Directors and Officers

Section 145 of the Delaware General Corporation Law permits a corporation to indemnify any person who was or is a party or is threatened to
be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative, by
reason of the fact that he is or was a director, officer, employee or agent of the corporation or another enterprise if serving at the request of the
corporation. Depending on the character of the proceeding, a corporation may indemnify against expenses (including attorneys� fees), judgments,
fines and amounts paid in settlement actually and reasonably incurred in connection with such action, suit or proceeding if the person
indemnified acted in good faith and in a manner reasonably believed to be in or not opposed to the best interests of the corporation and, with
respect to any criminal action or proceeding, had no reasonable cause to believe his conduct was unlawful. In the case of an action by or in the
right of the corporation, no indemnification may be made with respect to any claim, issue or matter as to which such person shall have been
adjudged to be liable to the corporation unless and only to the extent that the Delaware Court of Chancery or the court in which such action or
suit was brought shall determine that, despite the adjudication of liability, such person is fairly and reasonably entitled to indemnity for such
expenses which the court shall deem proper. Section 145 further provides that to the extent a director, officer, employee or agent of a corporation
has been successful in the defense of any action, suit or proceeding referred to above, or in the defense of any claim, issue or matter therein, he
shall be indemnified against expenses (including attorneys� fees) actually and reasonably incurred by him in connection therewith.

Delaware law authorizes a corporation to limit or eliminate the personal liability of its directors for monetary damages for breach of a director�s
fiduciary duty of care. Delaware law further enables corporations to limit available relief to equitable remedies such as injunction or rescission.
Absent the limitations authorized by Delaware law, directors are accountable for monetary damages for conduct constituting gross negligence in
the exercise of their duty of care. Our certificate of incorporation limits the liability of our directors to the fullest extent permitted by Delaware
law. Accordingly, our directors will not be personally liable to us or our stockholders for monetary damages for breach of a fiduciary duty as a
director, except for liability for breach of the duty of loyalty, for acts or omissions not in good faith or that involve intentional misconduct or a
knowing violation of law, for the unlawful payments of dividends or unlawful stock repurchases or redemptions as provided in Section 174 of
the General Corporation Law of the State of Delaware, or for any transaction in which a director has derived an improper personal benefit.
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Our bylaws require us to indemnify to the fullest extent permitted by Delaware law any person who is a party or is threatened to be made a party
to any action, suit or proceeding by reason of the fact that such person is or was our director, officer, employee or agent, or is serving as a
director, officer, employee or agent of another enterprise at our request. Indemnification is not, however, permitted under the bylaws unless the
person acted in good faith and in a manner that such person reasonably believed to be in or not opposed to our best interests and,
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with respect to any criminal action or proceeding, that such person had no reasonable cause to believe such person�s conduct was unlawful. The
bylaws further provide that we shall not indemnify any person for any liabilities or expenses incurred by such person in connection with an
action, suit or proceeding by or in the right of OraSure Technologies in respect of any claim, issue or matter as to which such person shall have
been adjudged to be liable to us, unless and only to the extent that the court in which the action, suit or proceeding is brought determines that the
person is entitled to indemnity for such expenses. The indemnification provided by the bylaws is not exclusive of any other rights to which those
seeking indemnification may be otherwise entitled.

We have entered into indemnification agreements with certain of our directors and officers. The indemnification agreements provide that we will
indemnify these directors and officers against all liabilities and expenses actually and reasonably incurred in connection with any action, suit or
proceeding (including an action by or in the right of OraSure Technologies) to which any of them is, was or at any time becomes a party, or is
threatened to be made a party, by reason of their status as a director or officer, or by reason of their serving or having served at the request or on
behalf of OraSure Technologies as a director, officer, trustee or in any other comparable position of any other enterprise to the fullest extent
allowed by law. No indemnity will be provided under the indemnification agreements for any amounts for which indemnity is provided by any
other indemnification obligation or insurance maintained by us or otherwise. Indemnity will not be available to any director or officer on account
of conduct which is finally adjudged by a court to have been knowingly fraudulent, deliberately dishonest or willful misconduct. No
indemnification will be provided if a final court adjudication determines that such indemnification is not lawful, or in respect of any suit in
which judgment is rendered against any director or officer for an accounting of profits made from a purchase or sale of securities of OraSure
Technologies in violation of Section 16(b) of the Exchange Act or of any similar law, or on account of any remuneration paid to any director or
officer which is adjudicated to have been paid in violation of law.

We have also obtained director�s and officer�s liability insurance.

Item 16. List of Exhibits

The exhibits filed as part of this registration statement are as follows:

Exhibit Description

1.1 The form of equity underwriting agreement will be filed as an exhibit to a Current Report of the Company on Form 8-K and
incorporated herein by reference.

1.2 The form of debt underwriting agreement will be filed as an exhibit to a Current Report of the Company on Form 8-K and
incorporated herein by reference.

4.1 Certificate of Incorporation of OraSure Technologies is incorporated by reference to Exhibit 3.1 to the Company�s Registration
Statement on Form S-4 (No. 333-39210), filed June 14, 2000.

4.2 Certificate of Amendment to Certificate of Incorporation dated May 23, 2000 is incorporated by reference to Exhibit 3.1.1 to
the Company�s Registration Statement on Form S-4 (No. 333-39210), filed June 14, 2000.

4.3 Amended and Restated Bylaws of OraSure Technologies, effective as of February 4, 2003, are incorporated by reference to
Exhibit 3.2 to the Company�s Annual Report on Form 10-K for the year ended December 31, 2002.

4.4 Specimen certificate representing shares of OraSure Technologies $.000001 par value Common Stock is incorporated by
reference to Exhibit 4.1 to Amendment No. 1 to the Company�s Registration Statement on Form S-4 (No. 333-39210), filed
August 8, 2000.

4.5 Rights Agreement, dated as of May 6, 2000, between OraSure Technologies and ChaseMellon Shareholder Service, L.L.C.
(now called Mellon Investor Services LLC), as Rights Agent, is incorporated by reference to Exhibit 4.2 to Amendment No. 1
to the Company�s Registration Statement on Form S-4 (No. 333-39210), filed August 8, 2000.
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4.6 Certificate of Designation of Series A Preferred Stock of OraSure Technologies (filed as Exhibit A to the Rights Agreement
referred to in Exhibit 4.5).
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  4.7 Stockholders Agreement among STC Technologies, Inc., Healthcare Ventures V, L.P., RHO Management Trust II, Hudson
Trust and Pennsylvania Early Stage Partners, L.P., dated March 30, 1999, is incorporated by reference to Exhibit 4.3 to
Amendment No. 3 to the Company�s Registration Statement on Form S-4 (No. 333-39210), filed August 30, 2000.

  4.8 Amendment to Stockholders Agreement filed as Exhibit 4.7 is incorporated by reference to Exhibit 4.4 to Amendment No. 3 to
the Company�s Registration Statement on Form S-4 (No. 333-39210), filed August 30, 2000.

  4.9 Second Amendment to Stockholders Agreement dated as of June 29, 2001 is incorporated by reference to Exhibit 4 to the
Company�s Quarterly Report on Form 10-Q for the quarter ended June 30, 2001.

  4.10* Form of subordinated indenture.

  4.11* Form of senior indenture.

  4.12 The form of any senior note with respect to each particular series of senior notes issued hereunder will be filed as an exhibit to a
Current Report of the Company on Form 8-K and incorporated herein by reference.

  4.13 The form of any subordinated note with respect to each particular series of subordinated notes issued hereunder will be filed as
an exhibit to a Current Report of the Company on Form 8-K and incorporated hereby by reference.

  4.14 The form of any certificate of designation with respect to any preferred stock issued hereunder and the related form of preferred
stock certificate will be filed as exhibits to a Current Report of the Company on Form 8-K and incorporated herein by reference.

  5.1** Opinion of Pepper Hamilton LLP regarding legality of securities being registered.

12.1* Statement of Computation of Ratio of Earnings to Fixed Charges.

23.1** Consent of KPMG LLP.

23.2** Consent of Pepper Hamilton LLP (included in its Opinion filed as Exhibit 5.1 hereto).

24.1* Powers of Attorney (included on signature page).

25.1*** Statement of Eligibility of Trustee

* Previously filed.

** Filed herewith.

*** To be filed separately pursuant to Section 305(b)(2) of the Trust Indenture Act of 1939.

Item 17. Undertakings

The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the Registration
Statement. Notwithstanding the foregoing, any increase or decrease in the volume of the securities offered (if the total dollar value of securities
offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may
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be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price
represent no more than 20 percent change in the maximum aggregate offering price set forth in the �Calculation of Registration Fee� table in the
effective Registration Statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or any
material change to such information in the Registration Statement; provided, however, that paragraphs (i) and (ii)
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above do not apply if the Registration Statement is on Form S-3 or Form S-8 and the information required to be included in a post-effective
amendment by those paragraphs is contained in periodic reports filed by the Registrant pursuant to Section 13 or Section 15(d) of the Securities
Exchange Act of 1934 that are incorporated by reference in the Registration Statement

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to
be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the
Registrant�s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 that is incorporated by reference in
the Registration Statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons
of the Registrant pursuant to the foregoing provisions or otherwise, the Registrant has been advised that in the opinion of the Securities and
Exchange Commission such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a
claim for indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or
controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling
person in connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by
controlling precedent, submit to a court of appropriate jurisdiction the question of whether such indemnification by it is against public policy as
expressed in the Act and will be governed by the final adjudication of such issue.

The undersigned Registrant hereby undertakes to file an application for the purpose of determining the eligibility of the trustee to act under
subsection (a) of Section 310 of the Trust Indenture Act in accordance with the rules and regulations prescribed by the Commission under
Section 305(b)(2) of the Act.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, OraSure Technologies, Inc. certifies that it has reasonable grounds to believe that it
meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to be signed on its behalf by the
undersigned, thereunto duly authorized in Bethlehem, Pennsylvania on July 23, 2003.

ORASURE TECHNOLOGIES, INC.

By: /s/    MICHAEL J. GAUSLING

Michael J. Gausling
President and Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities
indicated on July 23, 2003.

Signature Title

/s/    MICHAEL J. GAUSLING

Michael J. Gausling

President, Chief Executive Officer (Principal Executive Officer)
and Director

/s/    RONALD H. SPAIR

Ronald H. Spair

Executive Vice President and Chief Financial Officer (Principal
Financial Officer)

/s/    MARK L. KUNA

Mark L. Kuna

Vice President and Controller (Principal Accounting Officer)

*

Carter H. Eckert

Director

*

Frank G. Hausmann

Director

*

Ronny B. Lancaster

Director

*

Gregory B. Lawless

Director
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*

Roger L. Pringle

Director

*

Douglas G. Watson

Director

* By: /s/    RONALD H. SPAIR        

Ronald H. Spair
Attorney-in-Fact
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EXHIBIT INDEX

Exhibit Description

  1.1 The form of equity underwriting agreement will be filed as an exhibit to a Current Report of the Company on Form 8-K and
incorporated herein by reference.

  1.2 The form of debt underwriting agreement will be filed as an exhibit to a Current Report of the Company on Form 8-K and
incorporated herein by reference.

  4.1 Certificate of Incorporation of OraSure Technologies is incorporated by reference to Exhibit 3.1 to the Company�s Registration
Statement on Form S-4 (No. 333-39210), filed June 14, 2000.

  4.2 Certificate of Amendment to Certificate of Incorporation dated May 23, 2000 is incorporated by reference to Exhibit 3.1.1 to
the Company�s Registration Statement on Form S-4 (No. 333-39210), filed June 14, 2000.

  4.3 Amended and Restated Bylaws of OraSure Technologies, effective as of February 4, 2003, are incorporated by reference to
Exhibit 3.2 to the Company�s Annual Report on Form 10-K for the year ended December 31, 2002.

  4.4 Specimen certificate representing shares of OraSure Technologies $.000001 par value Common Stock is incorporated by
reference to Exhibit 4.1 to Amendment No. 1 to the Company�s Registration Statement on Form S-4 (No. 333-39210), filed
August 8, 2000.

  4.5 Rights Agreement, dated as of May 6, 2000, between OraSure Technologies and ChaseMellon Shareholder Service, L.L.C.
(now called Mellon Investor Services LLC), as Rights Agent, is incorporated by reference to Exhibit 4.2 to Amendment No. 1
to the Company�s Registration Statement on Form S-4 (No. 333-39210), filed August 8, 2000.

  4.6 Certificate of Designation of Series A Preferred Stock of OraSure Technologies (filed as Exhibit A to the Rights Agreement
referred to in Exhibit 4.5).

  4.7 Stockholders Agreement among STC Technologies, Inc., Healthcare Ventures V, L.P., RHO Management Trust II, Hudson
Trust and Pennsylvania Early Stage Partners, L.P., dated March 30, 1999, is incorporated by reference to Exhibit 4.3 to
Amendment No. 3 to the Company�s Registration Statement on Form S-4 (No. 333-39210), filed August 30, 2000.

  4.8 Amendment to Stockholders Agreement filed as Exhibit 4.7 is incorporated by reference to Exhibit 4.4 to Amendment No. 3 to
the Company�s Registration Statement on Form S-4 (No. 333-39210), filed August 30, 2000.

  4.9 Second Amendment to Stockholders Agreement dated as of June 29, 2001 is incorporated by reference to Exhibit 4 to the
Company�s Quarterly Report on Form 10-Q for the quarter ended June 30, 2001.

  4.10* Form of subordinated indenture.

  4.11* Form of senior indenture.

  4.12 The form of any senior note with respect to each particular series of senior notes issued hereunder will be filed as an exhibit to a
Current Report of the Company on Form 8-K and incorporated herein by reference.

  4.13 The form of any subordinated note with respect to each particular series of subordinated notes issued hereunder will be filed as
an exhibit to a Current Report of the Company on Form 8-K and incorporated hereby by reference.

  4.14 The form of any certificate of designation with respect to any preferred stock issued hereunder and the related form of preferred
stock certificate will be filed as exhibits to a Current Report of the Company on Form 8-K and incorporated herein by reference.

  5.1** Opinion of Pepper Hamilton LLP regarding legality of securities being registered.

12.1* Statement of Computation of Ratio of Earnings to Fixed Charges.

23.1** Consent of KPMG LLP.

23.2** Consent of Pepper Hamilton LLP (included in its Opinion filed as Exhibit 5.1 hereto).

24.1* Powers of Attorney (included on signature page).

25.1*** Statement of Eligibility of Trustee

* Previously filed.

Edgar Filing: - Form

Table of Contents 57



** Filed herewith.

*** To be filed separately pursuant to Section 305(b)(2) of the Trust Indenture Act of 1939.
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