Edgar Filing: BRUKER BIOSCIENCES CORP - Form S-3

BRUKER BIOSCIENCES CORP
Form S-3
March 19, 2004

Quicklinks -- Click here to rapidly navigate through this document

As filed with the Securities and Exchange Commission on March 19, 2004

Registration No. 333-

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM S-3

REGISTRATION STATEMENT
UNDER THE SECURITIES ACT OF 1933

BRUKER BIOSCIENCES CORPORATION

(Exact name of registrant as specified in its charter)

Delaware 04-3110160
(State or other jurisdiction of (LR.S. Employer
incorporation or organization) Identification Number)
40 Manning Road

Billerica, MA 01821
(978) 663-3660
(Address, including zip code, and telephone number, including area code, of registrant's principal executive offices)

Frank H. Laukien, Ph.D.
Chairman, President and Chief Executive Officer
40 Manning Road
Billerica, MA 01821
(978) 663-3660

(Name, address, including zip code, and telephone number, including area code, of agent for service of process)

With a copy to:
Richard M. Stein, Esq. Donald J. Murray, Esq.
Nixon Peabody LLP Dewey Ballantine LLP
101 Federal Street 1301 Avenue of the Americas
Boston, Massachusetts 02110 New York, NY 10019
(617) 345-1000 (212) 259-8000

Approximate date of commencement of proposed sale to the public: As soon as practicable after this Registration Statement becomes
effective.

If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment plans, please check the
following box. o



Edgar Filing: BRUKER BIOSCIENCES CORP - Form S-3
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these securities, nor is it soliciting offers to buy these securities, in any state where the offer or sale is not permitted.
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COMMON STOCK

We and the selling stockholders identified in this prospectus are offering 15,000,000 shares of our common stock, par value $.01 per share.
Of the shares of common stock offered, 3,000,000 shares are being offered by us and 12,000,000 shares are being offered by the selling
stockholders. We will not receive any proceeds from the sale of shares by any of the selling stockholders.

Our common stock is traded on the Nasdaq National Market under the symbol "BRKR." On March 17, 2004, the reported last sale price of
our common stock on the Nasdaq National Market was $5.19 per share.

Investing in our common stock involves risks. See ''Risk Factors'' beginning on page 7.

PRICE $ PER SHARE

Per
Share Total

Public offering price
Underwriting discounts and commissions
Proceeds, before expenses, to us
Proceeds, before expenses, to selling stockholders
We and the selling stockholders have granted an over-allotment option to the underwriters. Under this option, the underwriters may elect to
purchase a maximum of 2,250,000 additional shares, in the aggregate, of our common stock from us and the selling stockholders, on a
proportionate basis, within 30 days following the date of this prospectus to cover over-allotments, if any.

@>H L L
@H L L L

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

Delivery of the shares of common stock is expected on or about , 2004.

BEAR, STEARNS & CO. INC. UBS INVESTMENT BANK

SG COWEN

The date of this prospectus is , 2004.
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IMPORTANT NOTICE TO READERS

You should rely only on the information contained in or incorporated by reference in this prospectus. Neither we nor the selling
stockholders have authorized anyone to provide you with information different from the information contained in or incorporated by reference in
this prospectus. If anyone provides you with different or inconsistent information, you should not rely on it. We and the selling stockholders are
offering to sell, and seeking offers to buy, our common stock only in jurisdictions where offers and sales of these securities are permitted. You
should not assume that information contained in this prospectus or in any document incorporated by reference is accurate as of any date other
than the date of the document that contains the information, regardless of when this prospectus is delivered or when any sale of our securities
occurs. Before making an investment decision, you should read this prospectus along with the information incorporated by reference in this
prospectus. See "Where You Can Find More Information" for more information.

We have not taken any action to permit a public offering of the shares of common stock outside the United States or to permit the
possession or distribution of this prospectus outside the United States. Persons outside the United States who come into possession of this
prospectus must inform themselves about and observe any restrictions relating to the offering of the shares of common stock and the distribution
of this prospectus outside of the United States.

non non

In this prospectus, we use the terms "Bruker BioSciences," "we," "us" and "our" to refer to Bruker BioSciences Corporation and its
subsidiaries.

SPECIAL NOTE ABOUT FORWARD-LOOKING STATEMENTS

Statements in this prospectus and in documents incorporated by reference in this prospectus contain various forward-looking statements
within the meaning of Section 27A of the Securities Act of 1933, as amended, or the Securities Act, and Section 21E of the Securities Exchange
Act of 1934, as amended, or the Exchange Act, which represent our management's beliefs and assumptions concerning future events. When used
in this prospectus and in documents incorporated by reference, forward-looking statements include, without limitation, statements regarding
financial forecasts or projections and our expectations, beliefs, intentions or future strategies. These statements are often signified by the words
"expects," "anticipates,” "intends," "believes" or similar language. These forward-looking statements are subject to risks, uncertainties and
assumptions that could cause our actual results and the timing of certain events to differ materially from those expressed in the forward-looking
statements. It is routine for our internal projections and expectations to change as the year or each quarter in the year progress, and therefore you
should clearly understand that the internal projections, beliefs and assumptions upon which we base our expectations may change prior to the
end of each quarter or the year. Although these expectations may change, we may not inform you if they do.

You should understand that many important factors, in addition to those discussed or incorporated by reference in this prospectus, could
cause our results to differ materially from those expressed in the forward-looking statements. Potential factors that could affect our results
include those described in this prospectus under "Risk Factors." In light of these risks and uncertainties, the forward-looking events discussed or
incorporated by reference in this prospectus might not occur.

PROSPECTUS SUMMARY

This is only a summary and does not contain all of the information that you should consider before investing in our common stock. You
should read the entire prospectus, including "Risk Factors," as well as our consolidated financial statements and schedule and related notes
incorporated by reference in this prospectus, before deciding to invest in our common stock. Unless indicated otherwise, the information
included in this prospectus assumes no exercise by the underwriters of their over-allotment option to purchase additional shares of common
stock.
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Our Business

We design and market products to address the rapidly evolving needs of the life science industry, and we are the publicly traded parent
company of both Bruker Daltonics Inc. and Bruker AXS Inc. Bruker Daltonics is a leading developer and provider of innovative life science
tools based on mass spectrometry and also develops and provides a broad range of field analytical systems for nuclear, biological and chemical
detection. Bruker AXS is a leading developer and provider of life science and advanced materials research tools based on X-ray technology.

Bruker Daltonics' mass spectrometers are sophisticated devices that measure the mass or weight of a molecule and can provide accurate
information on the identity, quantity and primary structure of molecules. Our mass spectrometry-based solutions often combine advanced mass
spectrometry instrumentation; automated sampling and sample preparation robots; reagent kits and other disposable products, called
consumables, used in conducting tests, or assays; and powerful bioinformatics software. We offer mass spectrometry systems and integrated
solutions for applications in multiple existing and emerging life science markets including genomics, expression proteomics, clinical proteomics,
metabolic and peptide biomarker profiling, drug discovery and development, molecular diagnostics research and molecular and systems biology,
as well as basic molecular medicine research. Our substantial investment in research and development allows us to design, manufacture and
market a broad array of products intended to meet the rapidly growing needs of our diverse customer base. Our customers include
pharmaceutical companies, biotechnology companies, proteomics companies, molecular diagnostics companies, academic institutions and
government agencies. In addition, we market some of our life science systems through strategic distribution arrangements with Agilent
Technologies, Sequenom and others. We are also a worldwide leader in supplying mass spectrometry-based and other systems for NBC
detection in emergency response, homeland security and defense applications.

Bruker AXS' X-ray systems are advanced instruments that use extremely short wavelengths of energy to determine the characteristics and
composition of matter as well as the three-dimensional structure of molecules. Depending on the application, our X-ray systems utilize one of
three core X-ray analysis methods: single crystal diffraction, known as SCD or X-ray crystallography; polycrystalline X-ray diffraction, known
as XRD or X-ray diffraction; and X-ray fluorescence, known as XRF. Using our modular platforms, we often combine each of these three
technology applications with sample preparation tools, automation, consumables and data analysis software. Our products, which have particular
application in structural proteomics, drug discovery, and materials and nanotechnology research fields, provide our customers with the ability to
determine the three-dimensional structure of specific molecules, such as proteins, and to characterize and determine the properties and
composition of materials. Our customers include biotechnology and pharmaceutical companies, nanotechnology companies, semiconductor
companies, raw material manufacturers, chemical companies, academic institutions and other businesses involved in materials and structure
analysis.

Our Market Opportunity
Our systems and integrated solutions address multiple existing and emerging markets, including:
Life Sciences

We design products that address, among other things, the rapidly evolving needs of the life science industry, academic institutions and
research hospitals. The sequencing of the human genome has led to advances that are fueling further investment in the discovery and
identification of genetic variation, peptides and proteins, as well as small molecule metabolites, often collectively referred to as systems biology.
These developments, combined with advances in combinatorial chemistry, which is the creation of libraries of chemical compounds, and in basic
molecular biology and medical research, are spurring growth in the following developing and emerging areas:

pharmacogenomics and pharmacoproteomics;

expression proteomics;

clinical proteomics;

interaction proteomics;
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structural proteomics;

new methods of drug discovery;

biomarker discovery and molecular diagnostics research;

metabolic profiling, or metabonomics, in drug development and biomarker research; and

pathogen and biological warfare agent detection and identification.
NBC Detection

We design products to address the evolving needs of governments, in particular defense and homeland security forces with respect to
nuclear radiation detection and chemical warfare agent detection, as well as biological warfare agent detection and pathogen identification,
collectively known as NBC (nuclear, biological, and chemical) detection. These products are used to detect the presence of such things as
radioactivity, nerve gas or biological agents and play a vital role in the fight against terrorism. The market for NBC detection and identification
systems, as well as for life science systems for biological defense research, has experienced significant growth and budget increases, and is
driven primarily by the United States and the United Kingdom governments.

Material and Nanotechnology Research

We also design products that are vital in the research of the properties and structure of materials, including nanomaterials, and the
determination and analysis of the elemental composition of various materials. These fields, known as materials and nanotechnology research,
involve the discovery and characterization of new material such as nanomaterials, semiconductors, thin films, and catalysts and the
determination of the elemental compositions of chemicals, petrochemicals, pharmaceuticals, semiconductors, steel, cement, plastics and rubber
in manufacturing and quality analysis/quality control applications in industries.

Our Products

We believe that our products offer the following advantages to our customers:

high performance;

integrated solutions;

increased productivity;

high quality results; and

cost efficiency.

Our Strategy

Our strategy is to continue to be a leading provider of both mass spectrometry and related systems for use in life sciences as well as in NBC
detection and of X-ray systems. Our various systems are used in the life sciences, in drug discovery and development by pharmaceutical and
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biotechnology companies, in molecular diagnostics research and in nanotechnology analysis in the chemical, electronics and raw materials
industries, as well as for academic and government research. Through our merger with Bruker AXS, we are striving to capitalize on synergistic
technologies and to cross-sell our life science mass spectrometry and X-ray products, as well as to decrease some of our operating expenses.

Key elements of our strategy include:

providing a unique combination of tools for the proteomics market;

maintaining our position as a technology leader and innovator;

providing integrated solutions;

focusing on new and expanding markets;

generating recurring revenue and customer loyalty through world class customer support;

providing complementary technologies;

capitalizing on the benefits of our modular platform technology; and

pursuing acquisitions and building alliances.
Corporate Information

We were incorporated in Massachusetts as Bruker Federal Systems Corporation. In February 2000, we reincorporated in Delaware as
Bruker Daltonics Inc. In July 2003, we merged with Bruker AXS Inc., a company under common control, and we were the surviving corporation
in that merger. In connection with the merger, we changed our name to Bruker BioSciences Corporation and formed two operating subsidiaries,
Bruker Daltonics and Bruker AXS, into which we transferred substantially all of the assets and liabilities, except cash, which formerly belonged
to us and Bruker AXS.

Our principal executive offices are located at 40 Manning Road, Billerica, Massachusetts 01821 and our telephone number is

(978) 663-3660. Our website address is www.bruker-biosciences.com. Information contained on our website is not a prospectus and does not
constitute part of this prospectus.

Selling Stockholders

Our five largest stockholders are Frank H. Laukien, Dirk Laukien, Isolde Laukien, Jorg Laukien and Marc Laukien. Dirk Laukien, Isolde
Laukien, Jorg Laukien and Marc Laukien, none of whom are members of our management or employees of ours, are the selling stockholders in
this offering. Frank H. Laukien, Ph.D., our Chairman, President and Chief Executive Officer, is not selling any shares of common stock in this
offering.

As of March 1, 2004, the four selling stockholders held, in the aggregate, 51,069,947 shares, or 59.4% of our outstanding common stock.
They intend to sell 12,000,000 of those shares in this offering. Upon completion of this offering, these selling stockholders will own 43.9% of
our common stock, or 41.7% if the underwriters' over-allotment option is exercised in full, and our public float will increase from 24.4% to
40.4% of our outstanding common stock, or 42.7% if the underwriters' over-allotment option is exercised in full. Frank H. Laukien, Ph.D., owns
or controls 13,989,114 shares, or 16.3%, of our common stock as of March 1, 2004. We will not receive any proceeds from the sale of shares by
the selling stockholders in this offering.
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THE OFFERING

Common stock offered by us (1) 3,000,000 shares
Common stock offered by the selling stockholders 12,000,000 shares

Common stock to be outstanding immediately after
this offering (1)(2) 89,005,591 shares

Use of Proceeds We expect to use the net proceeds we will receive
from this offering for general corporate purposes,
potential acquisitions and the possible repayment of
debt. Our use of proceeds is more fully described
under "Use of Proceeds." We will not receive any
proceeds from the sale of shares by the selling
stockholders.

Risk Factors See "Risk Factors" and other information included in
this prospectus for a discussion of factors you should
carefully consider before investing in our common
stock.

Nasdaq National Market Symbol BRKR

ey
Assumes that the underwriters do not exercise their over-allotment option to purchase up to 2,250,000 additional shares in the offering,
including up to 450,000 shares that the underwriters may purchase from us. If the underwriters exercise this option in full, there will be
89,455,591 shares of common stock outstanding immediately after this offering. See "Underwriting."

)

The number of shares of common stock to be outstanding upon completion of this offering is based on 86,005,591 shares of common
stock outstanding as of December 31, 2003. This number excludes 3,095,002 shares of common stock issuable upon exercise of
options outstanding at a weighted average exercise price of $6.77 as of December 31, 2003 and 3,160,730 additional shares of
common stock available for future grant under our Amended and Restated 2000 Stock Option Plan as of December 31, 2003.

SUMMARY CONSOLIDATED FINANCIAL DATA

On July 1, 2003, we merged with Bruker AXS, a company under common control, and we were the surviving corporation in that merger.
We then formed two operating subsidiaries, Bruker Daltonics and Bruker AXS, into which we transferred substantially all of the assets and
liabilities, except cash, which formerly belonged to us and Bruker AXS. See Note 5 to the audited financial statements incorporated by reference
in this prospectus. The consolidated statement of operations data for each of the years ended December 31, 2001, 2002 and 2003 and the
consolidated balance sheet data as of December 31, 2003 set forth below has been derived from our audited financial statements incorporated by
reference in this prospectus and reflect the consolidation of the historical financial results of us and Bruker AXS. The statement of operations
data for the year ended December 31, 2000 has been derived by combining amounts from Bruker Daltonics' and Bruker AXS' historical audited
financial statements included in each company's Annual Report on Form 10-K for the fiscal year ended December 31, 2002. The statement of
operations data for the year ended December 31, 1999 has been derived by combining amounts from Bruker Daltonics' historical audited
financial statements included in the company's Annual Report on Form 10-K for the fiscal year ended December 31, 2001 and Bruker AXS'
unaudited financial statements for the year ended December 31, 1999. Through and including September 30, 1999, Bruker AXS' fiscal year
ended on September 30. The unaudited financial statements for Bruker AXS for the twelve-month period ended December 31, 1999 were
derived by adding the audited financial statements for the three-month period ending December 31, 1999 and the audited twelve-month financial

8
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statements ending September 30, 1999, included in the company's Annual Report on Form 10-K for the fiscal year ended December 31, 2001,
and subtracting the unaudited three-month period ending December 31, 1998. Historical results are not necessarily indicative of future results.
The data presented below has been derived from financial statements that have been prepared in accordance with accounting principles generally
accepted in the United States and should be read in conjunction with the consolidated financial statements and schedule, including the notes,
incorporated by reference in this prospectus, and "Management's Discussion and Analysis of Financial Condition and Results of Operations"
included elsewhere in this prospectus.

Years Ended December 31,

1999 2000 2001 2002 2003

(dollars in thousands, except per share data)

Statement of Operations Data:

Product revenue $ 120,780 $ 142,877 $ 174,353  § 220,440 $ 259,381
Other revenue 4,070 1,830 926 218 1,298
Net revenue 124,850 144,707 175,279 220,658 260,679
Total costs and operating expenses 121,067 141,870 173,905 215,012 270,360
Operating income (loss) 3,783 2,837 1,374 5,646 (9,681)
Income (loss) before cumulative effect of change in accounting
principle, net of tax 1,439 2,795 2,687 (6,185) (17,554)
Net income (loss) available to common shareholders 1,439 2,795 (3,338) (6,802) (17,554)
Net income (loss) per share available to common shareholders $ 0.02 $ 0.04 $ 0.05) $ 0.09) $ 0.22)
Shares used in computing net income (loss) per share basic 59,904 63,673 70,360 77,483 81,280
Shares used in computing net income (loss) per share diluted 59,904 64,353 70,360 77,483 81,280
As of
December 31, 2003
Actual As Adjusted(1)
Balance Sheet Data:
Cash, cash equivalents and short-term investments $ 76,837 $ 91,420
Working capital 142,025 156,609
Total assets 351,031 365,614
Total debt 44,961 44,961
Other long-term liabilities 13,507 13,507
Total shareholders' equity 202,426 217,010
(1)

As adjusted to give effect to our receipt of $14.6 million from our sale of 3,000,000 shares of common stock in this offering at an assumed public
offering price per share of $5.19, after deducting the underwriting discounts and commissions and estimated offering expenses payable by us.

RISK FACTORS

An investment in our securities involves a high degree of risk. You should carefully consider the risks described below, as well as the other
information included or incorporated by reference in this prospectus, before making an investment decision. Our business, financial condition
or results of operations could be materially adversely affected by any of these risks. The trading price of our common stock could decline due to
any of these risks, and you may lose all or part of your investment. In addition, please read "Special Note About Forward-Looking Statements"
in this prospectus, where we describe additional uncertainties associated with our business and the forward-looking statements included or
incorporated by reference in this prospectus. Our actual results could differ materially from those anticipated in these forward-looking
statements as a result of certain factors, including the risks faced by us described below and elsewhere included or incorporated by reference in
this prospectus. Please note that additional risks not presently known to us or that we currently deem immaterial may also impair our business
and operations.

We may face challenges in integration, which could result in lower than expected synergies from our merger with Bruker AXS.
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We face a number of challenges in merging the operations of Bruker Daltonics and Bruker AXS, which merged in July 2003. Although
affiliates, the companies have historically operated their businesses autonomously. We are currently working to integrate certain functions and
facilitate communication and cooperation. The following factors will be critical to successfully complete the integration:

effectively coordinating or consolidating geographically separate organizations and integrating personnel with different
business backgrounds and corporate cultures;

coordinating previously autonomous departments in accounting, finance, and administrative functions, and expanding and
integrating information and management systems; and

minimizing disruption of the integration to the businesses.

If we are not able to successfully integrate the two businesses, we may not be able to realize all of the cost savings and other benefits that
we expect to result from the merger.

Goodwill and other intangible assets are subject to impairment.

As a result of the merger, we recorded significant goodwill and other intangible assets, which must be continually evaluated for potential
impairment. We assess the realizability of the goodwill and other intangible assets annually as well as whenever events or changes in
circumstances indicate that the assets may be impaired. These events or circumstances generally include operating losses or a significant decline
in the earnings associated with the acquired business. Our ability to realize the value of the goodwill will depend on the future cash flows of the
business in addition to how well we integrate the business.

If our products fail to achieve and sustain sufficient market acceptance across their broad intended range of applications in the life sciences,
we will not generate expected revenue.

Our business strategy depends on our ability to successfully commercialize a broad range of products based on mass spectrometry and
X-ray technology for use in a variety of life science applications. We have only recently commercially launched many of our current products
for sale to these markets, and many of our products have achieved only limited sales. The commercial success of our life science products
depends on our obtaining continued and expanding market acceptance of our mass spectrometry and X-ray tools by pharmaceutical,
biotechnology and proteomics companies and academic and government research laboratories, among others, across the wide range of
applications covered by our product offerings. We may fail to achieve or sustain substantial market acceptance for

our products across the full range of our intended life science applications or in one or more of our principal intended life science applications.
Any such failure could decrease our sales and revenue. To succeed, we must convince substantial numbers of pharmaceutical and biotechnology
companies and other laboratories to replace their existing techniques with mass spectrometry and X-ray techniques employing our systems.
Limited funding available for capital acquisitions by our customers, as well as our customers' own internal purchasing approval policies, could
hinder market acceptance of our products. Our intended life science customers may be reluctant to make the substantial capital investment
generally needed to acquire our products or to incur the training and other costs involved with replacing their existing systems with our products.
We also may not be able to convince our intended life science customers that our systems are an attractive and cost-effective alternative to other
technologies and systems for the acquisition, analysis and management of molecular information. Because of these and other factors, our
products may fail to gain or sustain market acceptance.

Our products compete in markets that are subject to rapid technological change, and most of our products are based on a range of mass
spectrometry and X-ray technologies one or more of which could be made obsolete by new technology.

The market for life science discovery tools is characterized by rapid technological change and frequent new product introductions. Rapidly
changing technology could make some or all of our life science product lines obsolete unless we are able to continually improve our existing
products and develop new products. Because substantially all of our life science products are based on mass spectrometry and X-ray technology,
we are particularly vulnerable to any technological advances that would make either mass spectrometry or X-ray obsolete as the basis for
bioanalytical systems in any of our life science markets. To meet the evolving needs of our customers, we must rapidly and continually enhance
our current and planned products and services and develop and introduce new products and services. In addition, our product lines are based on

10
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complex technologies which are subject to rapid change as new technologies are developed and introduced in the marketplace. We may have
difficulty in keeping abreast of the rapid changes affecting each of the different markets we serve or intend to serve. If we fail to develop and
introduce products in a timely manner in response to changing technology, market demands or the requirements of our customers, our product
sales may decline, and we could experience significant losses.

If we are unable to recover significant development costs of one or more of our products or product lines, our business, results of operations
and financial condition may suffer.

We offer and plan to continue to offer a broad product line and incur and expect to continue to incur substantial expenses for the
development of new products and enhanced versions of our existing products. Our business model calls for us to derive a significant portion of
our revenues each year from products that did not exist in the previous two years. However, we may experience difficulties which may delay or
prevent the successful development, introduction and marketing of new products or product enhancements. The speed of technological change in
life science and other related markets we serve may prevent us from successfully marketing some or all of our products for the length of time
required to recover their often significant development costs. If we fail to recover the development costs of one or more products or product
lines, our business, results of operations and financial condition could be harmed.

If the proteomics market does not grow as expected, we may not meet our growth expectations.

We expect the proteomics market to fuel the growth of a significant portion of our business. We have invested and expect to continue to
invest significant time and resources in the development of new products for this market. If this new and still evolving market does not grow and
become established, we may not realize the expected profit from these research and development expenditures.

If this market for our products does not grow, our expected growth rate could decline substantially, which could have a material adverse impact
on our business, results of operations or financial condition. If we do not address our substantial competitive pressures, our revenues and
profitability may suffer.

We face substantial competition.

We face substantial competition and we expect that competition in all of our markets will increase further. Currently, our principal
competition comes from established companies providing products using existing technologies, including mass spectrometry, X-ray technology,
NBC detection technologies and other technologies, which perform many of the same functions for which we market our products. Other
companies also may choose to enter our field in the future. In addition, some of our technologies indirectly compete for funding with
technologies and products provided by some of our affiliates, such as Bruker BioSpin; this competition creates the potential for actual or
perceived conflicts of interest. Our competitors may develop or market products that are more effective or commercially attractive than our
current or future products or that may render our products obsolete. Many of our competitors have more experience in the life science market
and substantially greater financial, operational, marketing and technical resources than we do which could give them a competitive edge in areas
such as research and development, production, marketing and distribution. Our ability to compete successfully will depend, in part, on our
ability to develop proprietary products that reach the market in a timely manner and are technologically superior to, less expensive than, or more
cost-effective than, other currently marketed products.

Our chief executive officer maintains relationships with various affiliates which may impact his management of us.

Our chief executive officer, Frank H. Laukien, Ph.D., currently is, and has been for over 10 years, a management officer and director of
certain of our affiliates and spends a substantial amount of time rendering services to these affiliates. Although Dr. Laukien spends the majority
of his time attending to our business, his involvement with these affiliates reduces the time and attention he can devote to our management.

Dr. Laukien beneficially owns directly or indirectly more than 10% of our stock and more than 10% of the stock of several affiliated companies.
We collaborate with some of these affiliates in product development, and a portion of our customer base also does business with these affiliates.
We believe that all agreements with our affiliates are at arm's length commercial conditions and pricing. However, Dr. Laukien's relationship
with and to these affiliated companies could create an actual or perceived conflict of interest which could negatively impact our business,
financial condition, results of operations or cash flows.

We may not be able to maintain and grow our sales and service staff to meet demand for our products and services.

Our future revenue and profitability will depend in part on our ability to maintain our team of marketing and service personnel. Because our
products are technical in nature, we believe that our marketing, sales and support staff must have scientific or technical expertise and experience.
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Competition for employees with these skills is intense. We may not be able to continue to attract and retain sufficient qualified sales and service
people, and we may not be able to maintain, and grow as necessary, an efficient and effective sales, marketing and support department. If we fail
to continue to attract or retain qualified people, then our business could suffer.

We plan significant growth, and there is a risk that we will not be able to manage this growth.

Our success will depend on the expansion of our operations. Effective growth management will place increased demands on our
management, operational and financial resources. To manage our

growth, we must expand our facilities, augment our operational and management systems, and hire and train additional qualified personnel. In
addition, as a result of our merger and our global operations as well as recent regulatory changes, we must continue to expand and improve upon
our financial control and financial reporting systems and other resources in order to improve upon our ability to capture and report information
on a timely basis. Our failure to implement these systems or to manage this growth effectively could impair our ability to respond effectively to
changing business conditions and generate revenue, could cause our expenses to increase more rapidly than revenue, resulting in operating
losses and could otherwise have a material adverse effect on our business, financial condition and results of operations.

Our operations are dependent upon a limited number of suppliers and contract manufacturers.

We currently purchase components used in our mass spectrometry and X-ray systems from a limited number of outside sources. Our
reliance on a limited number of suppliers could result in time delays associated with redesigning a product due to an inability to obtain an
adequate supply of required components and reduced control over pricing, quality and timely delivery. Any of these factors could adversely
affect our re