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     If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act of 1933, check the following box and list
the Securities Act registration statement number of the earlier effective registration statement for the same offering. o                  

     If delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box. o

CALCULATION OF REGISTRATION FEE

Proposed
Maximum Proposed Maximum

Title of Each Class of Amount to be
Offering Price

per Aggregate Offering Amount of
Securities to be Registered Registered Unit (1) Price Registration Fee

3% Convertible Senior Notes due 2023 $125,000,000 100% $125,000,000 $10,113

Common Stock, $0.001 par value 3,906,250(2) �(2) �(2) $ �(3)

(1) Estimated solely to compute the amount of the registration fee under Rule 457 under the Securities Act of 1933.

(2) Represents the number of shares of common stock that are currently issuable upon conversion of the 3% Convertible Senior Notes due 2023,
calculated based on a conversion rate on November 5, 2003 of 31.25 shares per $1,000 principal amount of the notes. Pursuant to Rule 416
under the Securities Act of 1933, we are also registering an indeterminable number of shares of common stock as may be issued from time to
time upon conversion of the notes.

(3) Under Rule 457(i) under the Securities Act of 1933, no registration fee is required for these shares because no additional consideration will
be received upon conversion of the notes.

The Registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until
the Registrant shall file a further amendment which specifically states that this registration statement shall thereafter become effective
in accordance with Section 8(a) of the Securities Act of 1933 or until the registration statement shall become effective on such date as the
Commission acting pursuant to said Section 8(a) may determine.
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THE INFORMATION IN THIS PROSPECTUS IS NOT COMPLETE AND MAY BE CHANGED. THE SELLING SECURITYHOLDERS
MAY NOT SELL THESE SECURITIES UNTIL THE REGISTRATION STATEMENT FILED WITH THE SECURITIES AND
EXCHANGE COMMISSION IS EFFECTIVE. THIS PROSPECTUS IS NOT AN OFFER TO SELL THESE SECURITIES, AND IT IS
NOT SOLICITING AN OFFER TO BUY THESE SECURITIES, IN ANY JURISDICTION WHERE THE OFFER OR SALE IS NOT
PERMITTED.

PROSPECTUS (Subject to completion; dated November 6, 2003)

$125,000,000

3% Convertible Senior Notes due 2023
and the shares of common stock issuable upon conversion of the notes

     InVision Technologies, Inc. issued the notes in a private placement in September 2003. With this prospectus, the selling securityholders
named in this prospectus or in prospectus supplements may offer and sell the notes or the shares of our common stock into which the notes are
convertible. The selling securityholders may sell the notes or the shares of common stock issuable upon conversion of the notes in private
transactions at negotiated prices, or in the open market at prevailing market prices. We will not receive any proceeds from this offering.

     We will pay interest on the notes on April 1 and October 1 of each year, beginning April 1, 2004. The notes will mature on October 1, 2023.
The notes rank on a parity in right of payment with all of our existing and future unsubordinated and unsecured debt and are effectively
subordinated to all liabilities of our subsidiaries. We may redeem for cash all or a portion of the notes on or after October 1, 2008 at a price equal
to 100% of the principal amount of notes being redeemed, plus accrued and unpaid interest to, but excluding, the redemption date.

     You may require us to purchase all or a portion of your notes on October 1, 2008, October 1, 2013 or October 1, 2018 or upon the occurrence
of a change in control, as described in this prospectus. We will pay the purchase price in cash in an amount equal to 100% of the principal
amount of notes being purchased, plus accrued and unpaid interest to, but excluding, the date of purchase.

     Unless we have previously redeemed or purchased the notes, you may convert the notes only under the following limited circumstances:
(1) prior to October 1, 2021, on any date during any fiscal quarter (and only during such fiscal quarter) after the fiscal quarter ending
September 28, 2003 if the closing sale price of our common stock was more than 110% of the then current conversion price for at least 20
trading days in the period of the 30 consecutive trading days ending on the last day of the previous fiscal quarter, (2) on or after October 1, 2021,
at all times on or after any date on which the closing sale price of our common stock is more than 110% of the then current conversion price of
the notes, (3) if we elect to redeem the notes on or after October 1, 2008, (4) upon the occurrence of specified corporate transactions or
significant distributions to holders of our common stock, as described in this prospectus, or (5) subject to specified exceptions, for the ten
business day period after any five consecutive trading day period in which the average trading prices for the notes for such five trading day
period was less than 98% of the average conversion value of the notes during that period. Under these circumstances and subject to adjustments
described herein, you may convert the notes into a number of shares of our common stock at an initial conversion rate of 31.25 shares of
common stock per $1,000 principal amount of notes, which is equivalent to an initial conversion price of $32.00 per share. At this conversion
rate, if all the notes were converted into common stock, we would issue 3,906,250 shares of our common stock to holders of the notes. Our
common stock is quoted on the NASDAQ National Market under the symbol �INVN.� The last reported sale price of our common stock on
November 5, 2003 was $28.48 per share.

     The notes are eligible in The Portal MarketSM (�PORTAL�), a subsidiary of The NASDAQ Stock Market, Inc. The notes sold using this
prospectus, however, will no longer be eligible for PORTAL. The notes are not listed on or included in, and we do not intend to list the notes on
or include the notes in, any securities exchange or automated quotation system.

Investing in the notes or our common stock involves a high degree of risk. Please carefully consider the �Risk Factors� beginning on
page 6 of this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities
or passed upon adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is __________ __, 2003.
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You should rely only on the information contained in or incorporated by reference into this prospectus. No dealer, salesperson or any
other person is authorized to give any information or to make any representation other than those contained in or incorporated by
reference in this prospectus. If such information is given or representations are made, you may not rely on that information or
representations as having been authorized by us. You may not imply from the delivery of this prospectus, nor from a sale made under
this prospectus, that our affairs are unchanged since the date of this prospectus. This prospectus may only be used where it is legal to
sell the securities.

TABLE OF CONTENTS

Page

Summary 3
The Offering 4
Risk Factors 6
Special Note Regarding Forward-Looking Statements 20
Ratio of Earnings to Fixed Charges 21
Use of Proceeds 21
Selling Securityholders 22
Plan of Distribution 25
Description of Notes 27
U.S. Federal Income Tax Considerations 40
Description of Capital Stock 46
Legal Matters 47
Experts 47
Where You Can Find More Information 47

     InVision, Quantum Magnetics, Yxlon, CTX, CTX 1000, CTX 2500, CTX 5500 DS, CTX 9000 DSi and QScan, among others, are
trademarks of InVision or one of our subsidiaries in the United States and other countries. InVision, Quantum Magnetics, Yxlon and QScan,
among others, are registered trademarks of InVision or one of our subsidiaries in the United States.
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SUMMARY

This summary may not contain all the information that you should consider before investing in our notes. You should read the entire
prospectus and the information incorporated by reference in this prospectus carefully, including �Risk Factors� and the financial data and related
notes incorporated by reference, before making an investment decision.

InVision Technologies, Inc.

     We are the leading provider of Transportation Security Administration, or TSA (formerly Federal Aviation Administration, or FAA) certified
explosives detection systems, or EDS, used at airports for screening checked passenger baggage. The Aviation and Transportation Security Act
of 2001, or Transportation Security Act, mandates 100% screening of checked baggage at U.S. commercial airports using explosives detection
equipment and explosives trace detection equipment. In addition, until December 31, 2003, checked baggage may be screened using an
alternative means, including, among others, a passenger/bag match program, manual searches and inspections with canine detection units. We
believe that these alternative means are more time consuming, more human resource intensive and less effective means of explosives detection,
and that replacement of these means continues to provide us with a significant market opportunity.

     The Transportation Security Act has led to significantly increased order volume for our EDS products. During 2002, the TSA ordered a total
of 625 of our EDS products for deployment at U.S. airports pursuant to a letter agreement entered into with the TSA in February 2002. We
believe that the EDS products we have shipped represent approximately two-thirds of the total number of FAA/TSA-certified EDS products
delivered through June 2003 for screening checked baggage at U.S. airports and an even larger percentage of the total number of
FAA/TSA-certified EDS products delivered internationally.

     We believe that heightened focus on homeland security will provide us the opportunity to further benefit from demand for our EDS products,
as well as to leverage our core technologies to target security requirements for additional aviation and other security markets. As the homeland
security market continues to evolve, we believe there will be greater demand from airport and aviation authorities for EDS products that offer
better performance, higher efficiency, passenger convenience and lower cost of ownership through reduction in the manual resolution of false
alarms. Our strategy for growth is to:

� enhance and expand our leadership position in automated screening of checked baggage;

� leverage our technology capabilities to address additional aviation security requirements, including passenger, carry-on baggage and air
cargo screening;

� apply our portfolio of detection technologies to address broader homeland security market opportunities; and

� increase aftermarket revenues through services and product upgrades.
     Through our acquisition of Yxlon International Holding GmbH, or Yxlon, we develop, manufacture and market X-ray based non-destructive
testing systems for a wide range of industrial applications and systems that use X-ray based diffraction, or XRD, technology for explosives
detection. Through our subsidiary, Quantum Magnetics, Inc., we also design, develop and manufacture products using quadrupole resonance, or
QR, and magnetic sensing technologies for the inspection, detection and analysis of explosives, concealed weapons and other materials.

     Our principal executive offices are located at 7151 Gateway Boulevard, Newark, California 94560. Our telephone number is (510) 739-2400.
Our website address is www.invision-tech.com. Information on our website does not constitute part of this prospectus.
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The Offering

The following is a brief summary of certain terms of the notes offered for resale in this prospectus. For a more complete description of the
terms of the notes, see �Description of Notes� in this prospectus.

Securities Offered $125,000,000 aggregate principal amount of 3% Convertible Senior Notes due 2023. 3,906,250
shares of common stock issuable upon conversion of the notes.

Maturity October 1, 2023.

Interest 3% per year on the principal amount, payable semi-annually on April 1 and October 1, beginning
on April 1, 2004.

Conversion Rights Unless we have previously redeemed or purchased the notes, you have the right, at your option, to
convert your notes, in whole or in part, into shares of our common stock at any time on or prior to
the close of business on the maturity date, subject to adjustments described herein, at a conversion
rate of 31.25 shares of common stock per $1,000 principal amount of notes (which is equivalent to
a conversion price of $32.00 per share), under any of the following circumstances:

� prior to October 1, 2021, on any date during any fiscal quarter (and only
during such fiscal quarter) after the fiscal quarter ending September 28,
2003, if the closing sale price of our common stock was more than
110% of the then current conversion price for at least 20 trading days in
the period of the 30 consecutive trading days ending on the last day of
the previous fiscal quarter;

� on or after October 1, 2021, at all times on or after any date on which
the closing sale price of our common stock is more than 110% of the
then current conversion price of the notes;

� until the close of business on the business day prior to the redemption
date, if we elect to redeem the notes on or after October 1, 2008;

� upon the occurrence of specified corporate transactions or significant
distributions to holders of our common stock, as described in this
prospectus; or

� for the ten business day period after any five consecutive trading day
period in which the average trading prices for the notes for such five
trading day period was less than 98% of the average conversion value
(as defined under �Description of Notes�) for the notes during that period;
provided, that you may not convert your notes pursuant to this clause if,
at the time of calculation, the closing sale price of shares of our
common stock is greater than or equal to the then current conversion
price of the notes and less than or equal to 110% of the then current
conversion price of the notes.

The conversion rate may be adjusted for certain reasons, but will not be adjusted for accrued
interest. Upon conversion, a holder will not receive any payment representing accrued interest,
subject to certain exceptions. See �Description of Notes-Conversion Rights.�

Sinking Fund None.

Optional Redemption by InVision We may not redeem the notes prior to October 1, 2008. We may redeem some or all of the notes
for cash on or after October 1, 2008, upon at least 20 days� but not more than 60 days� notice by
mail to holders of notes at a redemption price equal to 100% of the principal amount of the notes
being redeemed, plus accrued and unpaid interest to, but excluding, the redemption date. See
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Purchase of the Notes at Option of the
Holder on a Specified Date

You may require us to purchase for cash all or a portion of your notes on October 1, 2008,
October 1, 2013 or October 1, 2018 at a purchase price equal to 100% of the principal amount of
the notes being purchased, plus accrued and unpaid interest to, but excluding, the purchase date.
See �Description of Notes-Purchase at Option of the Holder.�

Change in Control Upon a change in control, each holder of the notes may require us to purchase for cash all or a
portion of such holder�s notes at a price equal to 100% of the principal amount of the notes being
purchased, plus accrued and unpaid interest, if any, on such notes to, but excluding, the date of
purchase. See �Description of Notes-Purchase at Option of Holders Upon a Change in Control.�

Ranking The notes:

� are our senior unsecured obligations;

� rank on a parity in right of payment with all of our existing and future
unsubordinated and unsecured debt; and

� rank senior to all of our existing and future debt that expressly provides
that it is subordinated to the notes.

The notes are also effectively subordinated in right of payment to our existing and future secured
debt, to the extent of such security, and all existing and future debt and other liabilities of our
subsidiaries. On June 29, 2003, we had $40.1 million of indebtedness (all of which was secured
and is effectively senior to the notes). Our subsidiaries had $26.7 million of outstanding liabilities
(excluding intercompany liabilities), which are effectively senior to the notes.

DTC Eligibility The notes are issued in fully registered book-entry form and are represented by one or more
permanent global notes without coupons. The global notes are deposited with the trustee as a
custodian for DTC and are registered in the name of Cede & Co., DTC�s nominee. Beneficial
interests in global notes are shown on, and transfers thereof will be effected only through, records
maintained by DTC and its direct and indirect participants, and your interest in any global note
may not be exchanged for certificated notes, except in limited circumstances described in this
prospectus. See �Description of Notes-Global Notes; Book-Entry; Form.�

Trading The notes are eligible for PORTAL. The notes sold using this prospectus, however, will no longer
be eligible for PORTAL. The notes are not listed on or included in, and we do not intend to list the
notes on or include the notes in, any securities exchange or automated quotation system.

Use of Proceeds We will not receive any of the proceeds from the selling securityholders� sale of the notes or shares
of our common stock issuable upon conversion of the notes. See �Use of Proceeds.�

Risk Factors The securities offered under this prospectus involve a high degree of risk. You should carefully
consider the information under the �Risk Factors,� and all other information included in this
prospectus and the documents incorporated by reference.
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RISK FACTORS

You should carefully consider the following risks, as well as the other information contained in or incorporated by reference in this
prospectus, before investing in the notes and the underlying common stock. If any of the following risks actually occurs, our business could be
harmed. You should refer to the other information set forth or incorporated by reference in this prospectus, including our consolidated financial
statements and the related notes incorporated by reference herein.

Risks Related to Our Business

A number of factors that affect our revenues make our future results difficult to predict, and therefore we may not meet expectations
for a particular period.

     We believe that our revenues have the potential to vary significantly from time to time. For example, our total revenues were $89.4 million
for the second quarter of fiscal 2003, $165.2 million for the first quarter of fiscal 2003 and $220.4 million for the fourth quarter of fiscal 2002,
and were $439.1 million for fiscal 2002, $74.3 million for fiscal 2001 and $79.1 million for fiscal 2000. We believe that these variations may
result from many factors, including:

� the timing, size and mix of orders from our major customers, including in particular, the TSA and agencies of other governments;

� legislative or other government actions driven, in part, by the public�s perception of the threats facing commercial aviation, leading to
fluctuations in demand for aviation security products and services;

� delays in product shipments caused by the inability of airports to install or integrate our products in a timely fashion;

� the availability and cost of key components;

� the timing of completion of acceptance testing for some of our products;

� the introduction and acceptance of new products or enhancements to existing products offered by us or our competitors;

� changes in pricing policies by us, our competitors or our suppliers, including possible decreases in average selling prices of our products
caused by customer volume orders or in response to competitive pressures; and

� our sales mix to domestic and international customers.
     Further, we depend on a small number of customers for a substantial portion of our revenues. In the past, the number of orders placed by
these customers has changed significantly from period to period, and we expect that this may continue in the future.

     A significant portion of our quarterly and annual operating expenses is, and will continue to be, relatively fixed in nature. This means that
revenue fluctuations will cause our quarterly and annual operating results to vary substantially. We also may choose to increase spending to
pursue new market opportunities, which may negatively affect our financial results.

     Accordingly, we believe that period-to-period comparisons of our results of operations cannot be relied upon as indicators of future
performance. Because of all of the foregoing factors, our operating results have from time to time in the past been, and may again in the future
be, different from expectations of public market analysts and investors. Failure to meet market expectations has in the past resulted, and may
again in the future result, in fluctuations in the trading price of our common stock.

Governmental agencies, the primary customers for our EDS and other products, are subject to budget processes which could limit the
demand for these products.

     Substantially all of the customers for our EDS products and our other products under development to date have been public agencies or
quasi-public agencies, such as the FAA, the TSA and airport authorities. Public agencies are subject to
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budgetary processes and expenditure constraints. In the past, many domestic and foreign government agencies have experienced budget deficits
that have led to decreased capital expenditures in certain areas.

     The funding of government programs is subject to legislative appropriation. Budgetary allocations for EDS depend, in part, upon
governmental policies, which fluctuate from time to time in response to political and other factors, including the public�s perception of the threat
of commercial airline bombings. For example, the terrorist attacks of September 11, 2001 resulted in the passage of the Aviation and
Transportation Security Act of 2001, or Transportation Security Act, mandating a small surcharge on each airline ticket purchase to fund airline
security. This surcharge was suspended from June 1, 2003 to September 30, 2003. We cannot assure investors that the surcharge will not again
be suspended or that the funds generated by these surcharges will be used to purchase our EDS products. We cannot assure investors that funds
will continue to be appropriated by Congress or allocated by the TSA or other agencies for the purchase of EDS products.

Legislative actions could lead to fluctuations in demand for aviation security products and services.

     In addition to the Congressional budgetary process, other legislation could be introduced that would impact demand for aviation security
products and services. In response to fluctuation in concern on the part of voters about aviation security and competing homeland security
demands, or for other reasons, the plans for deployment of EDS to screen baggage could be changed. Budgetary debates and delays could result
in fewer EDS being sold to the TSA and elected officials who support the EDS program could fail to maintain their offices, any of which events
could cause a decrease in the demand for our EDS products.

Governmental agencies have special contracting requirements, which create additional risks.

     In contracting with public agencies, we are subject to public agency contract requirements that vary from jurisdiction to jurisdiction. Future
sales to public agencies will depend, in part, on our ability to meet public agency contract requirements, certain of which may be onerous or
even impossible for us to satisfy.

     Government contracts typically contain termination provisions unfavorable to us and are subject to audit and modification by the government
at its sole discretion, which subject us to additional risks. These risks include the ability of the U.S. government to unilaterally:

� suspend or prevent us for a set period of time from receiving new contracts or extending existing contracts based on violations or
suspected violations of laws or regulations;

� terminate our existing contracts;

� reduce the scope and value of our existing contracts;

� audit and object to our contract-related costs and fees, including allocated indirect costs;

� control and potentially prohibit the export of our products; and

� change certain terms and conditions in our contracts.
     The U.S. government can terminate any of its contracts with us either for its convenience or if we default by failing to perform in accordance
with the contract schedule and terms. Termination for convenience provisions generally enable us to recover only our costs incurred or
committed, and settlement expenses and profit on the work completed prior to termination. Termination for default provisions do not permit
these recoveries and make us liable for excess costs incurred by the U.S. government in procuring undelivered items from another source. Our
contracts with foreign governments may contain similar provisions. Consequently, our backlog is not necessarily indicative of future revenues.
The government�s termination of one or more of the contracts for our EDS products or our other products under development would harm our
business.

     In addition, U.S. government contracts are conditioned upon the continuing availability of Congressional appropriations. Congress usually
appropriates funds annually for a given program on a September 30 fiscal year-end basis, even though contract performance may take years.
Consequently, our contracts with the TSA may only be partially funded at the outset, and additional monies are normally committed to the
contract by the TSA only as appropriations are
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made by Congress for future periods. The government�s failure to fully fund one or more of the contracts for our EDS products or our other
products under development would harm our business.

     Under our new three-year agreement with the TSA announced on August 12, 2003, the TSA has the right to purchase system options and
accessories, engineering and installation support and 550 CTX units, principally our CTX 9000 DSi systems, over the three-year term. While the
TSA placed an initial $54.8 million delivery order under the new agreement, the TSA has no obligation to place additional delivery orders or
purchase additional engineering and installation support under the new agreement. We cannot assure you that the TSA will make any additional
delivery orders under the new agreement or will not cancel its existing order. The new agreement is subject to all of the limitations and
restrictions that apply to U.S. government contracts, including those described above.

     Because we contract with the U.S. government, we are subject to periodic audits and reviews. Based on the results of its audits, the U.S.
government may adjust our contract-related costs and fees, including allocated indirect costs. In the future, government audits and reviews could
result in adjustments to our revenues and cause other adverse effects, particularly to our relationship with the TSA. In addition, under U.S.
government purchasing regulations, some of our costs, including most financing costs, amortization of intangible assets, portions of our research
and development costs, and some marketing expenses may not be reimbursable or allowed in our negotiation of fixed-price contracts. Further,
because we contract with the U.S. government, we are subject to an increased risk of investigations, criminal prosecution, civil fraud,
whistleblower lawsuits and other legal actions and liabilities to which purely private sector companies are not.

     In addition, public agency contracts are frequently awarded only after formal competitive bidding processes, which are often protracted and
typically contain provisions that permit cancellation in the event that funds are unavailable to the public agency. We may not be awarded any of
the contracts for which our products are bid. Even if we are awarded contracts, substantial delays or cancellations of purchases could result from
protests initiated by losing bidders.

Our growth depends on our introduction of new products and services, which may be costly to develop and may not achieve market
acceptance.

     As part of our strategy for growth, we intend to develop products to address additional aviation security opportunities, such as passenger,
carry-on baggage and air cargo screening. We also intend to address homeland security requirements beyond aviation, such as screening at
border checkpoints, government offices and transportation terminals and ports. We will be required to spend significant funds to develop or
acquire technologies and products for these initiatives, and these initiatives may divert our development and management resources away from
our core EDS products. In addition, we have acquired, rather than developed internally, some of our technologies in connection with our
acquisitions of companies and businesses, and these technologies may not perform as we expect. The development of new products may require
greater time and financial resources than we currently anticipate and, despite significant investments in research and development, may not yield
commercially successful products.

     The development of our products for explosives and weapons detection is highly complex. Successful product development and market
acceptance of any new products and services that we develop depend on a number of factors, including:

� our timely completion and introduction of new products;

� our accurate prediction of the demand for homeland security products and the changing requirements of the homeland security industry,
including certification or other required performance standards;

� the availability of key components of our products;

� the quality, price and operating performance of our products and those of our competitors;

� our customer service capabilities and responsiveness; and

� the success of our relationships with existing and potential customers.
     Finally, new products for aviation security applications may require certification or approval by the TSA, and we believe that the TSA does
not currently have standards for the certification of aviation security products other than bulk explosives detection systems and explosives trace
detectors, or ETD. Other products, such as metal detectors, are subject to TSA testing prior to approval. Market acceptance of new products may
be limited if the TSA has not developed
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standards for certification or approval of such products, and even if it does develop such standards, we may be unable to obtain any such
certification or approval, which could materially limit market acceptance of such products. If we fail to timely introduce new products or if these
products fail to gain market acceptance, our results of operations would be harmed.

     In addition, even if successful in the United States, new products that we develop may not achieve market acceptance outside of the United
States. Unlike the U.S. government, foreign governments may be unwilling to commit financial resources to purchase our new products, which
would reduce our potential revenues and harm our business.

We depend upon a limited number of suppliers for components of our products, and if we are unable to obtain parts from these
suppliers on a timely basis, then we may not be able to deliver our products as required.

     Key components used in our products have been designed by us to our specifications and are currently available only from one or a limited
number of suppliers. We currently do not have long-term agreements with any of these suppliers. In addition, some of the suppliers of the key
components used in our products are our competitors, and they may be motivated not to supply us with the components we need. Our inability to
develop alternative sources for single or sole source components, to find alternative third party manufacturers or sub-assemblers, or to obtain
sufficient quantities of these components, could result in delays or interruptions in product shipments, which could cause current or potential
customers to seek other suppliers of our products. In view of the high cost of many of these components, we strive to avoid excess supplies. If
our suppliers experience financial, operational, production or quality assurance difficulties, or our sole source suppliers are acquired or otherwise
influenced by our competitors, the supply of components to us would be reduced or interrupted. In the event that a supplier ceases operations,
discontinues a product or withholds or interrupts supply for any reason, we may be unable to acquire the product from alternative sources within
a reasonable period of time.

Our future EDS products may fail to obtain certification by the TSA.

     We plan to continue to develop new models for our family of EDS products, including systems utilizing X-ray based diffraction, or XRD,
technology, of our recently acquired subsidiary, Yxlon International Holding GmbH, or Yxlon, and to continue our participation in the ARGUS
program, an FAA/TSA-sponsored program designed to develop a smaller, low-cost EDS product. However, we cannot be certain that any new
EDS product, including systems utilizing Yxlon�s XRD technology or our CTX 1000 (ARGUS) system, will be certified by the TSA. The failure
to gain certification for an EDS product would harm our ability to sell the product, and recognize associated revenues.

Our existing EDS products may fail to obtain re-certification by the TSA for changes in the EDS systems.

     Our existing EDS products can be required to be re-certified by the TSA. This can happen when a critical component is changed, or we wish
to make other changes to the EDS systems. When this happens, the affected EDS model requires re-certification by the TSA. The failure or
delay in gaining re-certification for an existing EDS product could harm our ability to continue to sell the product and recognize associated
revenues.

Our major customer, the TSA, is a part of the Department of Homeland Security, a newly created agency that has experienced, and may
continue to experience, delays in its operations, which may cause delays in our receiving orders from the TSA.

     The TSA is a relatively new agency that was created in November 2001 by the Transportation Security Act. As a result, it has experienced,
and may continue to experience, delays in fulfilling its mandate as a result of delays in establishing the necessary infrastructure to operate in an
efficient manner. This may result in delays in our receiving orders for our EDS products. Further, the TSA is now a part of the Department of
Homeland Security, which was created subsequent to the creation of the TSA and is therefore in an earlier stage of formation, which may further
create delays in our receiving orders as this agency is organized.

Future sales of our EDS products will depend on the ability of airports to secure funding to build baggage handling systems and to
integrate our EDS products into such systems, which they may not be able to do.

     Future sales will depend, in part, on installing our EDS products into airport lobbies or integrating them into existing baggage handling
systems. If an airport is not configured for these systems, deployment of our EDS products may require
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changes in the airport infrastructure, such as reinforced airport lobby floors and baggage platforms. If our EDS products cannot easily be
installed in airport lobbies or integrated into existing baggage handling systems, we may experience reduced sales of our EDS products or these
sales may be delayed. In addition, installations and integrations are currently partially funded by the TSA in the United States. Recent legislation
established a �letter of intent� program under which an airport can present a request to the TSA for reimbursement of costs incurred by the airport
in improving baggage handling systems to increase security. There can be no assurance that the government will continue to fund installations,
integrations and reimbursements at the current level or at all. If there is a reduction in funding, we may experience reduced sales of our EDS
products or these sales may be delayed.

     We believe that a substantial opportunity exists for our CTX 9000 DSi model to be integrated into baggage handling systems. If airports
determine, in conjunction with governmental authorities, that they will be unable or unwilling to modify or finance such in-line baggage
handling systems, this opportunity may be limited.

As a result of the Transportation Security Act, our EDS products are undergoing substantially increased usage per day, which could
cause unforeseen problems with their ability to sustain this increased usage.

     As required by the Transportation Security Act, as of December 31, 2002, 100% of checked baggage must undergo screening. As a result, our
EDS products in operation are being used more hours per day than before, which places a burden on them not previously experienced. This has
resulted in an increase in the amount of maintenance required to keep them operating, and may result in unforeseen problems. If this were to
occur, our customers could perceive that there are reliability problems with our EDS products, which could reduce the demand for our products.
In addition, our CTX 9000 DSi product is a relatively new model with which we have limited experience in sustaining extensive usage. As a
result, our CTX 9000 DSi product may experience maintenance needs and increased down time beyond that experienced by our CTX 2500 and
CTX 5500 DS products. Further, because the CTX 9000 DSi product is designed to be integrated into an airport�s baggage handling system, it
has, in addition to the detection function and mechanisms, components that integrate it into the baggage handling system, which also require
maintenance and may also contribute to increased maintenance needs and down time. If our CTX 9000 DSi product does experience additional
maintenance needs beyond that of our CTX 2500 and CTX 5500 DS products, our customers may not purchase this product in favor of our CTX
2500 and CTX 5500 DS products or the products of our competitors.

We may seek to grow by acquisition, which subjects us to substantial risks, including the failure to successfully integrate an acquired
business.

     As part of our growth strategy, we may expand our business by pursuing selected acquisitions of technologies and companies that offer
complementary products, services, technologies or market access. Our ability to grow by acquisition depends upon the availability of acquisition
candidates at acceptable prices. We may incur costs in connection with our pursuit of acquisitions for which we are responsible regardless of
whether the acquisitions are actually consummated. Future acquisitions by us could result in dilutive issuances of equity securities, the
incurrence of debt and contingent liabilities and expenses related to acquired operations and assets, any of which could harm our business and
our operating results. Acquisitions entail numerous risks and we may not realize the expected benefits of these transactions. These risks include:

� difficulties in the assimilation of acquired operations, technologies and products;

� diversion of management�s attention from other business concerns;

� lack of experience operating in the geographic market or industry sector of acquired companies;

� exposure to unanticipated contingent liabilities of acquired companies; and

� potential loss of key employees of acquired companies.
     The process of integrating supply and distribution channels, computer and accounting systems and other aspects of operations, while
managing a larger entity, may present a significant challenge to our management. We may not be able to successfully integrate any businesses,
products, technologies or personnel that might be acquired in the future. In such case, we would not fully realize the anticipated benefits of a
business combination, and the failure of such efforts would harm our business. Maintaining uniform standards, controls, procedures and policies
may be harder than we anticipate and interfere with efficient administration of the company as a whole.
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     For example, on March 31, 2003, we completed the acquisition of Yxlon. Yxlon is active in businesses that are new to us and present a
challenge to our management. In order to successfully integrate Yxlon�s security technologies and products, we must, among other things,
integrate these into our suite of products, both from an engineering and a sales and marketing perspective. As a result, we may take longer to
develop and introduce new products than we anticipate. In addition, Yxlon�s non-destructive testing business is new to us. We do not have
experience developing, marketing and selling products in the non-destructive testing business, and we may not be successful competing for
customers in industries with which we are unfamiliar. The difficulties of integration of Yxlon may be further complicated by the geographic
distance between our U.S. offices and Yxlon�s headquarters, which are located in Germany. If we are not successful in integrating Yxlon�s
security technologies into our product line, or in managing Yxlon�s non-destructive testing business, we may incur additional expenses or lose
revenue opportunities for Yxlon and us, and our business results may suffer.

Our strategic investments may not provide any of the benefits we anticipate, and as a result, we may incur economic losses or be
required to write-down these investments.

     From time to time, we consider strategic investments in development-stage companies that we believe provide strategic opportunities for us,
such as our recent investment in SafeView, Inc., which is developing portal systems for passenger screening. Although we intend that these
investments will provide access to new technologies and emerging markets, we cannot assure you that these investments will create
opportunities for us to increase our sales. If these companies are unsuccessful in their product development efforts or are unable to obtain
additional private financing, we may be required to write-down these investments or we may lose some or all of these investments, which would
harm our results.

We may not be able to grow our service organization quickly enough to support our EDS products deployed in the field.

     We are responsible for supporting the installation of, and providing warranty service for, our EDS products. With the rapid increase in the
number of units being shipped, we are expanding our service organization�s capability. EDS products are relatively complex machines, which
employ high-speed conveyors and sophisticated imaging technology. If we are unable to hire and train sufficient service personnel supported by
an expanded logistical system, the reliability of our machines could suffer. If this were to occur, there could be a decrease in demand for our
products.

If our EDS products fail to detect explosives, we could be exposed to product liability and related claims for which we may not have
adequate insurance coverage, and we may lose current and potential customers.

     Our business exposes us to potential product liability risks, which are inherent in the manufacturing, sale and maintenance of EDS products.
Our machines are not designed to detect, and FAA/TSA certification does not require, 100% detection of any and all explosives contained in
scanned baggage. For this reason, or if our products malfunction, it is possible that explosive material could pass undetected through our
products, which could lead to product liability claims. There are also many other factors beyond our control that could lead to liability claims,
such as the reliability and competence of the customer�s operators and the training of the operators.

     InVision and our subsidiary, Quantum Magnetics, were named as defendants in a number of lawsuits relating to the terrorist acts of
September 11, 2001. We anticipate that additional lawsuits relating to the terrorist acts of September 11, 2001 will name us as defendants. The
cost of defending these and other product liability claims brought against us could be significant and any adverse determination may result in
liabilities in excess of our insurance coverage. We currently have product liability insurance in the amount of $200.0 million. We also have war
and terrorism insurance in the amount of $200.0 million, including up to $50.0 million under our product liability insurance. However, since the
terrorist acts of September 11, 2001, insurance rates have increased dramatically, and we cannot be certain that our current insurance can be
maintained, or additional insurance coverage could be obtained, on acceptable terms, if at all.

     In addition, the failure of any EDS product to detect explosives, even if due to operator error and not to the mechanical failure of an EDS
product, could result in public and customer perception that our products do not work effectively, which may cause potential customers to not
place orders and current customers to cancel orders already placed or to not place additional orders, any of which would harm our business and
financial results.
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We substantially depend on large orders from a limited number of customers. As a result, order cancellations from any of our
customers or the failure of these customers to continue to purchase EDS products could have a material negative impact on our business
and financial results.

     In any given fiscal quarter or year, our revenues are derived from orders of multiple units of our EDS products from a limited number of
customers. Through September 28, 2003, substantially all of our orders from U.S. customers have been funded by the FAA and the TSA, which
allocate our products to airports in the United States. Including revenues from the Siemens subcontract to provide maintenance service for
TSA-owned EDS systems, EDS sales to the FAA, and following the formation of the TSA, to the TSA, accounted for 79.9% of our EDS
revenues in the nine months ended September 28, 2003 and 85.4% of our EDS revenues in the year ended December 31, 2002. In the nine
months ended September 28, 2003, 15 customers accounted for all of our EDS units sold during the quarter, and in the year ended December 31,
2002, ten customers accounted for all of our EDS products sold during the year. The failure of these customers, particularly the U.S.
government, to continue to purchase our EDS products or the cancellation of existing orders would harm our business.

We have granted a royalty-bearing license to the U.S. government to have our products produced by other manufacturers and if other
manufacturers produce our products, we may lose expected revenue opportunities.

     In connection with orders for EDS products, the TSA required that we grant the TSA a two-year royalty-bearing license, commencing in
March 2002, to enable other manufacturers to build for the TSA EDS products based on our technology used in these products. With this license,
the TSA may purchase EDS products from other manufacturers rather than us, even if we have the manufacturing capacity to build those EDS
products. If this happens, the royalty we receive under the license may not fully compensate us for the lost business opportunity. Further, since
licensed manufacturers will be building substantially the same products as we build, if we fail to timely deliver EDS products which the TSA has
ordered from us, the TSA may not give us the opportunity to cure the failure to deliver, and it may transfer the order from us to a licensed
manufacturer. The TSA has not exercised this license to date.

The U.S. government�s right to use technology developed by us, but funded by the U.S. government, limits our intellectual property
rights.

     In accordance with Federal Acquisition Regulations included in our development contracts with the FAA, the U.S. government has rights to
use our proprietary technologies developed after the award of the development contract and funded by the development contract. The U.S.
government may use these rights to produce or have produced for the U.S. government competing products using CT technology found in our
existing EDS products as well as our CTX 1000 model, which has not yet been certified by the TSA. With respect to Quantum, the U.S.
government retains the same rights to the passive magnetic technology found in the quadrupole resonance, or QR, technology. In the event that
the U.S. government were to exercise these rights, our competitive position in supplying the U.S. government with certified CT-based explosives
detection systems and/or the Quantum products would be harmed.

The sales cycle for our EDS products is lengthy, and we may expend a significant amount of effort in obtaining sales orders and not
receive them.

     The sales cycle of our EDS products is often lengthy due to the protracted approval process that typically accompanies large capital
expenditures and the time required to manufacture and install our EDS products. Typically, six to twelve months may elapse between a new
customer�s initial evaluation of our systems and the execution of a contract. Another three months to a year may elapse prior to shipment of our
EDS products as the customer site is prepared and our EDS products are manufactured. In addition, in the United States, the creation of the TSA
and debate on formation of a Department of Homeland Security, as well as budgetary debates in Congress, may result in additional delays in the
purchase of additional EDS products. During the sales cycle we expend substantial funds and management resources but recognize no associated
revenue.

Our backlog is not necessarily indicative of future revenues.

     We measure our backlog of product revenues as orders for systems and upgrades for which contracts or purchase orders have been signed,
but which have not yet been shipped. We measure our backlog of service revenues as orders for maintenance related to product support for
which contracts have been signed, but maintenance service has not yet been performed. We typically ship our products within three to twelve
months after receiving an order. However, such
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shipments may be affected by delays which occur in the delivery of components to us or our readiness to accept delivery of components for
reasons of site preparation or otherwise. In some instances, shipments may be made more quickly depending on our ability to build machines to
order and our customers� demand for immediate delivery.

     We measure our backlog of Quantum government contracts as funded and unfunded awards from government agencies for which services
have not yet been performed. At September 28, 2003, our Quantum government contracts backlog was $16.5 million, $4.9 million of which was
funded.

     Any failure by us to meet an agreed upon schedule could lead to the cancellation of the related order. Variations in the size, complexity and
delivery requirements of the customer order may result in substantial fluctuations in backlog from period to period. In addition, all orders are
subject to cancellation or delay by the customer and, accordingly, we cannot assure investors that our backlog will eventually result in revenues.
For these reasons, we believe that backlog cannot be considered a meaningful indicator of our performance on an annual or quarterly basis.

Our international sales subject us to risks that could materially harm our business.

     Sales to countries other than the United States accounted for 26.1% of our revenues in the nine months ended September 28, 2003 and 11.7%
of our revenues in the year ended December 31, 2002. It is part of our growth strategy to increase our international operations. A number of
factors related to our international sales and operations could adversely affect our business, including:

� changes in domestic and foreign regulatory requirements;

� political instability in the countries where we sell products;

� possible foreign currency controls;

� fluctuations in currency exchange rates;

� our ability to protect and utilize our intellectual property in foreign jurisdictions;

� tariffs, embargoes or other barriers;

� difficulties in staffing and managing foreign operations;

� difficulties in obtaining and managing distributors; and

� potentially negative tax consequences.
     Further, the sale of some of our products outside the United States is subject to compliance with the U.S. International Traffic in Arms
Regulations and Export Administration Regulations. Our failure to obtain the requisite licenses, meet registration standards or comply with other
government export regulations, may affect our ability to generate revenues from the sale of our products outside the United States, which could
harm our business. In particular, some of our EDS products and our landmine detection equipment are deemed regulated military devices subject
to export restrictions under the U.S. Department of State regulations. Consequently, these regulations may make these products more difficult to
sell to a number of countries. Compliance with government regulations may also subject us to additional fees and costs. The absence of
comparable restrictions on competitors in other countries may adversely affect our competitive position.

Exchange rate fluctuations could cause a decline in our financial condition and results of operations.

     In 2003, the cost of certain international currencies has increased due to fluctuations in the exchange rate of the U.S. dollar against the euro.
As a result of our international operations and recently acquired Yxlon operations, we generate a significant portion of our net sales and incur a
significant portion of our expenses in currencies other than the U.S. dollar, primarily the euro. Future fluctuations in this exchange rate could
adversely affect our results because we pay our non-U.S. employees and certain suppliers in local currencies, and, in some cases, our sales
contracts are denominated in local currencies. From time to time, as and when we determine it is appropriate and advisable to do so, we will seek
to mitigate the effect of exchange rate fluctuations through the use of derivative financial instruments. We cannot assure you, however, that we
will continue this practice or be successful in these efforts.
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     Yxlon, which we acquired on March 31, 2003, generally transacts business in euros. Consequently, its financial condition and results of
operations are reported in euros and then translated into U.S. dollars at the applicable exchange rate for inclusion in our consolidated financial
statements. As a result, appreciation of the U.S. dollar against the euro will have a negative impact on our reported revenues and operating profit
while depreciation of the U.S. dollar against the euro will have a positive effect on reported revenues and operating profit.

We may have warranty claims that exceed our reserves.

     Our EDS products are typically sold with one-year warranties. We have established reserves for the liability associated with product
warranties based on historical experience with warranty claims. However, our actual warranty costs, including actual material usage or service
delivery costs, may exceed our reserves, which could have an adverse effect on our operating results.

We may not be selected to provide post-warranty service on our CTX systems, and if we are selected to provide post-warranty services,
these services may not be profitable for us.

     We offer to our customers the opportunity to buy a service contract from us, which provides for scheduled maintenance, repairs and parts
once a warranty period on a CTX system has expired (which is typically a one-year period). If we are not selected to provide post-warranty
service, this would harm our business. Some of our post-warranty service contracts contain fixed pricing terms. If our actual costs, including
actual material usage or service delivery costs, exceed our revenues under these service agreements, our operating results could be adversely
affected. In January 2003, we entered into an agreement with Siemens pursuant to which Siemens subcontracted to us its CTX service
obligations to the FAA/TSA. The agreement is retroactive to November 2002. Commencing in January 2003, Siemens has the option,
exercisable each year, to extend the agreement for the following year, through 2007. Siemens has exercised its option for 2003. We cannot
assure investors that Siemens will renew the agreement in subsequent years. In addition, historically, we have sold service contracts on most
eligible CTX systems deployed internationally. We may not achieve this level of service contract sales in the future.

Our inability to adapt to rapid technological change could impair our ability to remain competitive.

     The EDS industry may undergo significant technological development in response to increased demand for aviation security products. A
fundamental shift in technology in our product markets could harm us, because we derive substantially all of our revenues from sales of EDS
products and services.

     We anticipate that we will incur significant expenses in the design and initial manufacturing and marketing of new products and services. Our
competitors may implement new technologies before we are able to, allowing them to provide more effective products at more competitive
prices. Future technological developments could:

� adversely impact our competitive position;

� require write-downs of obsolete technology;

� require us to discontinue production of obsolete products before we can recover any or all of our related research, development and
commercialization expenses; or

� require significant capital expenditures beyond those currently contemplated.
     We cannot assure investors that we will be able to achieve the technological advances to remain competitive and profitable, that new products
and services will be developed and manufactured on schedule or on a cost-effective basis, that anticipated markets will exist or develop for new
products or services, or that our existing products and services will not become technologically obsolete.

The EDS industry is highly competitive. Given the anticipated continuing demand for airport security products, competition may
increase.

     The EDS industry is intensely competitive and we may not compete successfully. As a result of increased demand for security systems,
additional companies may enter the EDS industry. Some of our competitors, including L-3 Communications Holdings, Inc. and many of the
potential new entrants into the EDS industry, have financial, technical, production and other resources substantially greater than ours. We
believe that some of our competitors have EDS
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products undergoing TSA certification. Our failure to compete successfully could result in lost sales and could hamper our financial results.

We depend on key management and personnel and may not be able to retain those employees or recruit additional qualified personnel.

     We believe that our future success will be due, in part, to the continued services of our senior management team. We do not have long-term
employment agreements with any of our executive officers. Losing the services of one or more members of our management team could
negatively affect our business and our expansion efforts. We do not maintain key person life insurance policies for members of our management.
We could be seriously harmed by the loss of any of our executive officers. The implementation of our growth strategy will require that we
recruit additional members of our senior management team. In addition, in order to manage our growth, we will need to recruit and retain
additional skilled personnel, such as advanced engineering professionals. Our failure to recruit qualified employees in a timely manner and
retain them could harm our business and our ability to continue to grow.

Natural disasters, including earthquakes, may damage our facilities.

     Our corporate and manufacturing facilities in California are located near major earthquake faults, which have experienced earthquakes in the
past. In the event of a major earthquake or other natural disaster, our facilities may sustain significant damage and our operations could be
harmed.

Our business could be harmed if we fail to properly protect our intellectual property.

     Our success depends in part on our ability to protect our intellectual property. Although we attempt to protect our intellectual property in the
United States and other countries through various methods such as patents and patent applications, trademarks, copyrights and non-disclosure
agreements, there can be no assurance that we will successfully protect our technology or that competitors will not be able to develop similar
technology independently.

     We have two U.S. patents for automatic concealed object detection systems using a pre-scan stage as used in our CTX products. These
patents expire in 2010 and 2011. The patents have not prevented competitors from developing CT-based products which do not use a pre-scan
stage. The time period for filing foreign counterparts of our two U.S. EDS patents has expired, and we did not seek or obtain patent protection.
The absence of foreign counterparts to our patents could adversely affect our ability to prevent a competitor from using technology similar to
technology used in our CTX products. We also have a U.S. patent for a mechanical radiation shield for our CTX 9000 DSi model, which expires
in 2021. We rely on this technology to increase the speed of the baggage inspection process. We have filed other applications in the United
States and Europe for patents covering other features contained in our CTX 9000 DSi model. We cannot assure investors that the claims allowed
under any patents held by us will be sufficiently broad to protect our technology against competition from third parties with similar technologies
or products. In addition, we cannot assure investors that any patents issued to us will not be challenged, invalidated or circumvented or that the
rights granted under these patents will provide a competitive advantage to us. Moreover, the laws of some foreign countries do not protect
intellectual property rights to the same extent as the laws of the United States, and we could experience various obstacles and high costs in
protecting our intellectual property rights in foreign countries. If we are unable to obtain or maintain these protections, we may not be able to
prevent third parties from using our intellectual property.

     We also rely on trade secrets, proprietary know-how and continuing technological innovation to remain competitive. We have taken measures
to protect our trade secrets and know-how, including the use of confidentiality agreements with our employees. It is possible that these
agreements may be breached and that the available remedies for any breach will not be sufficient to compensate us for damages incurred.

Litigation may be necessary to enforce or defend against claims of intellectual property infringement, which could be expensive and, if
we lose, could prevent us from selling our products.

     Litigation may be necessary in the future to enforce our patents and other intellectual property rights, to protect our trade secrets or to
determine the validity and scope of the proprietary rights of others. Any litigation, regardless of the outcome, could be costly and require
significant time and attention of key members of our management and technical personnel.
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     Our domestic and international competitors, many of whom have substantially greater resources and have made substantial investments in
competing technologies, may have patents that will prevent, limit or interfere with our ability to manufacture and sell our products. We have not
conducted an independent review of patents issued to third parties. Because of the perceived market opportunity we face, companies possessing
technology rights that they believe we might be infringing will now be much more motivated to assert infringement of their rights. These third
parties may assert infringement or invalidity claims against us and litigation may be necessary to defend against these claims. An adverse
outcome in the defense of a patent suit could subject us to significant liabilities to third parties, require disputed rights to be licensed from third
parties or require us to cease selling our products. Even successful defenses of patent suits can be costly and time-consuming.

We have received significant amounts of funding from government grants and contracts. We cannot assure investors that we will
continue to receive this level of funding for future product development.

     The U.S. government currently plays an important role in funding the development of EDS technology and sponsoring its deployment in U.S.
airports. We performed reimbursable research and development for EDS products pursuant to FAA and TSA grants and contracts totaling
$886,000 for the year ended December 31, 2002. We received reimbursable research and development for EDS products of $2.0 million in the
nine months ended September 28, 2003. This is a significant reduction from the $8.3 million for reimbursable research and development for
EDS products from FAA grants and contracts in the year ended December 31, 2001. We are also aware that other competitors and potential
competitors in the EDS market have received FAA and TSA development grants. The U.S. government also currently funds almost all of the
development of Quantum products, including QR and passive magnetic sensing. We had contract research and development revenues from the
U.S. government for the development of Quantum products of $3.1 million for the nine months ended September 28, 2003 and of $12.1 million
for the year ended December 31, 2002. We cannot assure investors that additional research and development funds from the government will
become available in the future or that we will receive any of these additional funds. If the government fails to continue to sponsor our
technology, we would have to expend more resources on product development, which could adversely affect our business. In addition, any
future grants to our competitors may improve their ability to develop and market advanced detection products and cause our customers to delay
any purchase decisions, which could harm our ability to market our products.

The U.S. government may obligate us to give priority to the TSA, which could harm our relationships with other customers.

     The TSA has been authorized by the U.S. Department of Commerce to place a priority rating on EDS contracts, which would obligate us to
timely fulfill the TSA�s orders and delay any unrated or lower-rated orders. In addition, as part of any future orders, the TSA may request that we
agree to timely fill its orders prior to fulfilling the needs of any other customers. Accordingly, we may not be able to fulfill orders for our EDS
products from non-U.S. government customers during a period of demand from the U.S. government. This could cause our current and potential
non-U.S. government customers to seek EDS products from other sources, and could trigger financial penalties under the agreements with such
customers. We also may lose our goodwill and relationships with these customers, which could harm our ability to make sales in the future.

Substantial leverage and debt service obligations may adversely affect our cash flow.

     As a result of the convertible debt offering that we completed in September 2003, our debt service obligations increased substantially. There
is the possibility that we may be unable to generate cash sufficient to pay the principal of, interest on and other amounts due in respect of our
indebtedness when due. We may also add equipment loans and lease lines to finance capital expenditures and may obtain additional long-term
debt, working capital lines of credit and lease lines.

     Our substantial leverage could have significant negative consequences, including:

� increasing our vulnerability to general adverse economic and industry conditions;

� limiting our ability to obtain additional financing;

� requiring the dedication of a portion of our expected cash flow from operations to service our indebtedness, thereby reducing the amount
of our expected cash flow available for other purposes, including capital expenditures;
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� limiting our flexibility in planning for, or reacting to, changes in our business and the industry in which we compete; and

� placing us at a possible competitive disadvantage relative to less leveraged competitors and competitors that have better access to capital
resources.

Risks Related to Ownership of the Notes and Our Common Stock
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