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                          RECOM MANAGED SYSTEMS, INC.
                         (A DEVELOPMENT STAGE COMPANY)
                                 BALANCE SHEET
                               SEPTEMBER 30, 2003
                                  (UNAUDITED)

ASSETS

CURRENT ASSETS
  Cash                                                      $    2,980
EQUIPMENT AND LEASEHOLD IMPROVEMENTS, net of accumulated
  depreciation of $43,251                                      152,156
TECHNOLOGY, net of accumulated amortization of $2,600            5,200
                                                            ----------

TOTAL ASSETS                                                $  160,336
                                                            ==========

LIABILITIES AND STOCKHOLDERS' EQUITY

CURRENT LIABILITIES
  Accounts Payable and Other Liabilities                    $  617,914
                                                            ----------
TOTAL LIABILITIES                                              617,914

STOCKHOLDERS' EQUITY
  Common Stock                                                  32,154
  Additional paid-in capital                                 4,377,617
  Deficit accumulated during development stage              (4,867,349)
                                                            ----------
TOTAL STOCKHOLDERS' EQUITY                                    (457,578)
                                                            ----------

TOTAL LIABILITIES & STOCKHOLDERS' EQUITY                    $  160,336
                                                            ==========

The accompanying notes are an integral part of these financial statements.
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                          RECOM MANAGED SYSTEMS, INC.
                         (A DEVELOPMENT STAGE COMPANY)
                            STATEMENTS OF OPERATIONS
                                  (UNAUDITED)

                          Successor     Predecessor    Successor     Predecessor
                           Company       Company        Company        Company           Successor Company
                       -------------- --------------- ------------- -------------- -----------------------------
                                                                                                  Cumulative
                                                                                                    for the
                                                                     Period from    Period From    Period From
                            Three      Period from    Nine Months    January 1,    September 19,  September 19,
                        Months Ended  July 1, 2002 to    Ended         2002 to        2002 to        2002 to
                        September 30,  September 18,  September 30,  September 18,  September 30, September 30,
                             2003          2002           2003            2002          2002          2003
                       -------------- --------------- -------------- -------------- ------------- -------------

Revenue                        -             -               -             -               -             -

Research and Development     90,734          -            166,910          -               -          166,910

General and Administra-
  tive Expenses           2,680,946        21,790       4,541,165        54,941            -        4,700,439
                        -----------      --------     -----------      --------     -----------   -----------

Net Loss                $(2,771,680)     $(21,790)    $(4,708,075)     $(54,941)    $      -      $(4,867,349)
                        ===========      ========     ===========      ========     ===========   ===========

Basic and Diluted Loss
  Per Share               $   (0.09)        **        $     (0.15)         **       $      -      $     (0.16)
                          =========      ========     ===========      ========     ===========   ===========

Shares Used in Computing
  Basic and Diluted
  Loss Per Share         31,923,149     1,429,928      31,583,666     1,429,928      27,689,784   31,120,438

** Per share amounts are not meaningful due to reorganization.

The accompanying notes are an integral part of these financial statements.
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                           RECOM MANAGED SYSTEMS, INC.
                          (A DEVELOPMENT STAGE COMPANY)
                            STATEMENTS OF CASH FLOWS
                                  (UNAUDITED)

                            Successor       Predecessor
                             Company          Company               Successor Company
                         --------------    -------------     --------------------------------
                                                                               Cumulative For
                                            Period From       Period From     the Period From
                           Nine Months      January 1,       September 19,     September 19,
                              Ended           2002 to           2002 to           2002 to
                          September 30,    September 18,     September 30,     September 30,
                              2003             2002              2002              2003
                          -------------    -------------     -------------    ---------------

Cash used in operating
 activities                  $(696,737)      $(42,841)         $    -            $(873,614)

Cash Flows from Investing
 Activities:
  Purchase of equipment        (50,267)          -                  -              (79,308)

Cash Flows from Financing
 Activities:
  Capital contributions          3,295           -                  -               24,695
  Issuance of stock            598,000           -                  -              805,786
  Sale of warrants                -            35,000            125,000           125,000
                             ---------        -------           --------          --------
Net cash provided by
 financing activities          601,295         35,000            125,000           955,481

Net increase (decrease)
 in cash                      (145,709)        (7,841)           125,000             2,559

Cash at beginning of period    148,689          8,262                421               421
                             ---------       --------           --------          --------

Cash at end of period         $  2,980       $    421           $125,421          $  2,980
                              ========       ========           ========          ========
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The accompanying notes are an integral part of these financial statements.
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                          RECOM MANAGED SYSTEMS, INC.
                          NOTES TO FINANCIAL STATEMENTS

NOTE 1 - BASIS OF PRESENTATION

     The accompanying financial statements have been prepared on a going
concern basis, which contemplates the realization of assets and the
satisfaction of liabilities in the normal course of business.  The Company is
in the development stage and has a limited operating history since its
reorganization.  These factors raise substantial doubt about the Company's
ability to continue as a going concern.  The financial statements do not
include any adjustments relating to the classification and recoverability of
recorded asset amounts or the amount of liabilities that may be incurred
should the Company be unable to continue in existence.  Continuation as a
going concern is dependent on raising additional capital to fund the
Company's planned operations.  There is no assurance that the necessary funds
will be generated.

     The accompanying unaudited financial statements have been prepared in
accordance with generally accepted accounting principles for interim financial
statements pursuant to Regulation  S-B.  Accordingly, they do not include all
the information and footnotes required by generally accepted accounting
principles for complete financial statements.  In the opinion of management,
all adjustments (including normal recurring accruals considered necessary for
a fair presentation) have been included.  Operating results for the nine
months ended September 30, 2003 are not necessarily indicative of the results
that may be expected for the year ending December 31, 2003.  For further
information refer to the financial statements and footnotes included in the
Form 10-KSB for the year ended December 31, 2002.

NOTE 2 - ACQUISITION OF TECHNOLOGY

     On September 19, 2002, the Company acquired from ARC Finance Group LLC
("ARC"), certain know how, trade secrets and other intellectual property
described below in exchange for 7,800,000 shares of the Company's common
stock.  This technology was valued at $7,800.  As a result of this
transaction, ARC owned approximately 84.5% of the Company's outstanding
shares. This transaction is considered a reverse acquisition and as a capital
transaction that results in a capital reorganization.  Accordingly, the
reorganized Company's assets have been reflected at fair value.  In the
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reorganization, the Predecessor Company's intangible asset, Reorganization
Value in Excess of Amount Allocated to Identifiable Assets (in the amount of
$76,667) and its accumulated deficit (in the amount of $164,947) were
eliminated against Additional Paid-in Capital.  There has been no goodwill or
intangible assets recognized for this reorganization in the financial
statements.

     The Company's technology relates to certain proprietary methods,
processes and ideas concerning devices and services which, if successfully
developed, may be capable of:

     *  accurately measuring heart functions

     *  automatically and remotely evaluating these functions over the
        telephone, the Internet, or other wireless transmission systems

                                     6

     *  providing the patient and the patient's physician(s) with vital heart
        and other data on a real time basis to provide early warnings about
        the patient's heart functions.

     No assurance can be given that commercial products or services will ever
result or that those products or services will be accepted by regulatory
agencies, physicians, patients or insurance providers.

NOTE 3   CAPITAL TRANSACTIONS

     In March 2003, the Company's Board of Directors approved the issuance of
five-year warrants to purchase 900,000 shares (on a post-split basis) of the
Company's common stock at $.50 per share to a firm which was retained to
perform various services including:  the introduction of the Company to
investment banking firms; assistance in the structuring of the Company's
private offerings; assistance in capital market transactions, mergers and
acquisitions; advisory services; and assistance in developing strategic
relationships.  The agreement for the above-referenced services was entered
into on March 10, 2003.  The warrants do not include any registration rights
but they do contain a cashless exercise provision.  The Company recognized
$708,000 of expense in connection with the issuance of these Warrants (valued
using the Black-Scholes Model).

     On April 1, 2003, the Company issued 112,812 shares of common stock (on a
post split basis) for $100,000 in cash and $150,000 in expenses and equipment
(valued using the market value of shares issued).  On April 15, 2003 the
Company split its stock three for one. All share amounts and earnings per
share have been presented on a post split basis.

     On April 15, 2003, the Company issued to Brookstreet Securities
Corporation warrants to purchase 200,000 shares of the Company's common stock
pursuant to an investment banking agreement. The warrants were issued in four
tranches of 50,000 each with the first tranche of 50,000 fully vested and
exercisable at $1.25 per share.  The second tranche will vest in 90 days after
the date of the agreement and will have an exercise price of $2.25 per share.
The third tranche will vest in 180 days and will have an exercise price of
$3.25 per share.  The fourth tranche will vest in 270 days and will have an
exercise price of $4.25 per share.  The Company recognized an expense of
$281,950 in connection with the issuance of these warrants using the Black-
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Scholes Model.

     In May 2003, the Company completed the first tranche of its private
placement as it sold 82,667 units to three accredited investors at $3.00 per
unit for cash amounting to $248,000.  Each unit consisted of one share of
common stock and one warrant.  Each warrant is exercisable at $3.00 until May
14, 2004.  Upon exercise of the warrants each investor will receive one share
of common stock and an additional warrant to purchase one share of common
stock at $6.00 per share until November 15, 2004.

     On July 17, 2003 the Company retained Maxim Group, LLC (Maxim) a New York
based investment banking firm to act as its lead investment bank.  Maxim will
provide, among other services, assistance with the Company's financing efforts
as it attempts to secure additional capital for product development as well as
to fund the process of gaining approval for the Company's cardiac monitoring
device by the FDA.  Maxim will also assist the Company with general business
strategy and with seeking a listing on a national exchange.  Maxim was paid
$50,000 at the inception of the agreement and will be paid $7,500 per month
through June 30, 2004.  In addition, Maxim received a total of 100,000
warrants to purchase shares of restricted common stock at $4.92 per share.
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The Company recognized expense of $156,200 in connection with the issuance of
these warrants (valued using the Black-Scholes Model).

     In July 2003, the Company closed its second tranche of its private
placement by selling 75.075 units to four accredited investors for total cash
of $250,000 under terms consistent with the first tranche.

     In August 2003, the Company entered into voluntary trading restriction
agreements with two shareholders in exchange for warrants to purchase a total
of 23,501 shares of the Company's common stock at a price of $3.29 per share.
In September 2003, the Company entered into a voluntary trading restriction
agreement with a shareholder in exchange for a warrant to purchase 18,000
shares of the Company's common stock at 85% of the closing price of the common
stock on the date of the agreement ($5.29 at September 23, 2003).  The value
of the warrants issued using the Black-Scholes Model was $87,304.

     In September 2003, the Company issued a consultant a warrant to purchase
25,000 shares of the Company's common stock at an exercise price of $3.29 per
share.  The value of the warrants using the Black-Scholes Model was $46,050.

     In September 2003, the Company issued 305,000 shares of restricted common
stock to three persons pursuant to the cashless exercise provisions of common
stock purchase warrants held by such persons.

     During the three month and nine month periods ended September 30, 2003,
the Company issued 169,105 and 327,342 shares of common stock, respectively,
for marketing and business services rendered during the period.  These
services were valued at $626,539 for the three months ended September 30,
2003, and $1,073,131 for nine month period ended September 30, 2003, based
upon the market value of the shares at the date of issuance.

NOTE 4 - STOCK-BASED COMPENSATION PLANS

     The table below summarizes the transactions in the Company's Employee
2002 stock option plan as of September 30, 2003:
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     Option outstanding at January 1, 2003            -
     Granted                                     1,960,000
     Exercised                                        -
     Purchased                                        -
     Canceled                                         -
                                                 ---------
     Options outstanding at September 30,
       2003 (weighted average exercise price
       of $1.04 as of September 30,2003)         1,960,000
                                                 =========

     Exercisable as of September 30, 2003          981,000
                                                 ---------

     The table below summarizes options and warrants issued to non-employees
as of September 30, 2003:

     Options and warrants outstanding at
       January 1, 2003                             825,000
     Granted                                     1,269,501
     Exercised                                        -
     Cancelled                                        -
                                                 ---------
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     Options outstanding at September 30,
       2003 (weighted average exercise
       price of $0.87 as of September 30,
       2003)                                     2,094,501
                                                 =========

     Exercisable as of September 30, 2003        1,994,501
                                                 =========

    The fair value of each option and warrant grant to non-employees was
estimated on the date of grant using the Black-Scholes option pricing model,
the form of the option agreement and the option price along with the following
assumptions:

     Risk free interest rate                  4.4%
     Dividend yield                           0.0%
     Expected volatility                     43.0%

     The Company recognized total expenses of $684,639 and $1,392,639 related
to options and warrants granted to non-employees for the three months and nine
months ended September 30, 2003, respectively.

NOTE 5 - AHT SETTLEMENT

     During October 2002, the Company entered into a Loanout Agreement with
Dr. Budimir Drakulic pursuant to which he agreed to serve as our Chief
Technology Officer. In this agreement, we agreed on his behalf, to fulfill
certain obligations in connection with a settlement agreement, which Dr.
Drakulic entered into with the minority shareholders of AHT.  Dr. Drakulic's
settlement agreement is complex, but it generally requires that if the Company
completes a financing of more than $2,000,000, up to 4% of the proceeds are to
be paid to certain AHT shareholders, up to a total amount of $480,100.
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     As discussed in Note 7, the Company completed a financing in October 2003
in excess of $2,000,000.  The Company has recorded a liability of $480,100 at
September 30, 2003, as a result of the financing.  However, such payment is
subject to compliance with the provisions of the settlement agreement and the
Company believes that it has evidence that several of the representations,
warranties and covenants have been violated.  The Company is currently
investigating the violations and does not intend to pay any amounts until the
investigation is completed and a final determination is made of amounts due,
if any, pursuant to the settlement agreement.

NOTE 6 - ACCOUNTING PRONOUNCEMENTS

     a.  Accounting for Certain Financial Instruments with Both Liabilities
and Equity

     In May 2003, the Financial Accounting Standards Board ("FASB") issued
Statement of Financial Accounting Standards ("SFAS") No. 150, Accounting for
Certain Financial Instruments with Characteristics of Both Liabilities and
Equity, SFAS No. 150 clarifies the accounting for certain financial
instruments with characteristics of both liabilities and equity and requires
that those instruments be classified as liabilities.  SFAS No. 150 is
effective for financial instruments entered into or modified after May 31,
2003 and otherwise is effective at the beginning of the first interim period
beginning after June 15, 2003.  The Company does not have any obligations to
be settled in either cash or common stock that are classified as a liability.
It does not have any immediate plans to enter into other financial instruments
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subject to the accounting requirements of SFAS No. 150.  The adoption of SFAS
No. 150 does not have an impact on the Company's financial statements.

     b.  Accounting for Derivative Instruments and Hedging Activities

     In April 2003, the FASB issued SFAS No. 149, Amendment of Statement 133
on Derivative Instruments and Hedging Activities.  SFAS No. 149 clarifies
financial accounting and reporting requirements for derivative instruments and
hedging activities as set forth under SFAS No. 133.  SFAS No. 149 is effective
for contracts entered into or modified after June 30, 2003 and for hedging
relationships entered into after June 30, 2003.  The adoption of SFAS No. 149
does not have an impact on the Company's financial statements.

     c.  Consolidations of Variable Interest Entities

     In January 2003, the FASB Interpretation ("FIN") No. 36, Consolidation of
Variable Interest Entities, requiring that companies consolidate variable
interest entities if they are the primary beneficiaries, as defined under FIN
No. 46, of the activities of the variable interest entities.  Companies are
required to apply FIN No. 46 immediately for all variable interest entities
created after January 31, 2003, and as of the beginning of the first interim
period beginning after June 15, 2003, for all other variable interest
entities.  The Company does not have any variable interest entities.

NOTE 7 - SUBSEQUENT EVENTS

     During October 2003, the Company sold 53.2875 units with each unit
consisting of 33,334 shares of Series A Convertible Preferred Stock
(Convertible Preferred Stock) and 16,667 Class C Common Stock Purchase
Warrants (Warrants) at a price of $100,000 per unit.  The proceeds to the
Company, net of expenses, was approximately $4,645,000.
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     The Convertible Preferred Stock will pay dividends of 8% annually, to be
paid quarterly either in cash or in the form of Convertible Preferred Stock at
the Company's discretion.  The Convertible Preferred Stock will be valued at
$3.00 per share when it is issued as a dividend.  Each Holder of the
Convertible Preferred Stock will have the option at any time to convert all or
any portion of the Convertible Preferred Stock held by such Holder into shares
of Common Stock. The Convertible Preferred Stock shall have a liquidation
value equal to $3.00 per share and shall be convertible into Common Stock on a
one-for-one basis (the "Conversion Price").  The Convertible Preferred Stock
shall be senior to all other shares of capital stock now existing or
hereinafter created of the Company as to dividend and liquidation rights and
shall have voting rights as if converted into Common Stock.

     The Company can force conversion of the Convertible Preferred Stock into
Common Shares upon 45 days written notice to the holders of the Preferred
Stock, if (1) the closing price of the Common Stock is at least $7.50 for 30
consecutive trading days; (2) the Common Stock is listed on a qualified
exchange (NASDAQ, AMEX or NYSE); and (3) the Common Stock underlying the
conversion is subject to an effective registration statement filed with the
SEC pursuant to the Securities Act of 1933, as amended.

     Each Warrant entitles the holder to purchase one share of common stock at
an exercise price of $3.75 per share.  The Warrants are exercisable anytime
during the four year period commencing on the final closing and do not contain
provisions for cashless exercise.

     The Company will issue the Placement Agent a common stock purchase
warrant exercisable for a number of units equal to 10% of the number of units
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sold in the offering.  The Placement Agent warrant will be exercisable at
$3.60 per share and will expire five years following the date of issuance.

     The Company is required to file a registration statement with the
Securities and Exchange Commission by December 30, 2003, to register the
shares of common stock issuable upon conversion of the Series A Convertible
Preferred Stock and upon exercise of the Warrants.

     Subsequent to September 30, 2003, the Company issued 15,385 shares of
common stock to individuals for business services.  These shares were valued
at $3.90 based on the market value of the stock at the date of issuance.

ITEM 2.  MANAGEMENT'S PLAN OF OPERATION.

FORWARD-LOOKING INFORMATION

     This Report on Form 10-QSB contains forward-looking statements within the
meaning of the Private Securities Litigation Reform Act of 1995.  The
statements regarding the Company contained in this report that are not
historical in nature, particularly those that utilize terminology such as
"may," "will," "should," "likely," "expects," "anticipates," "estimates,"
"believes" or "plans," or comparable terminology, are forward-looking
statements based on current expectations and assumptions, and entail various
risks and uncertainties that could cause actual results to differ materially
from those expressed in such forward-looking statements.  Details about these
risks are set forth in the Company's Report on Form 8-K which was filed with
the SEC in September 2002.
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PLAN OF OPERATION FOR THE NEXT TWELVE MONTHS

     The Company intends to proceed with further development of products and
services which employ or otherwise utilize the technology described in Note 2
above.  We plan to develop a "belt" that is worn by the patient which will
hold both electrodes and the electronics.  This development will be
accomplished in stages with the first stage housing only the electrodes with
the electronics in a separate module.  Subsequent development will incorporate
the electronics in the belt along with the electrode.  We have initiated the
study of alternative algorithms for the analysis of ECG's and the Company is
also evaluating the advisability of submitting its proof of concept system for
hospital institutional review board testing.  We are also in discussion with
various medical centers regarding beta testing of the low power electronics
version of our system.  The Company will also work with the inventor of an
alternative to standard electrodes (a sensor).  The Company plans to develop
the sensor technology for possible future incorporation into the "belt."  The
Company will have an option to acquire the intellectual property rights to the
technology if the proof of concept results are as anticipated.  The Company
estimates it has sufficient cash on hand to fund development and operations
for approximately 12 months, because the Company raised approximately
$4,645,000 in net proceeds from the private sale of Series A Convertible
Preferred Stock.

     The Company plans on using a portion of its funds to develop a sales and
marketing infrastructure and a key physician information program.  The Company
believes it will need to continue to raise funds to finance the full rate
production of its ECG System.  Additionally, the Company plans to invest in
other medical applications of its technology.  The first such application
being, the monitoring of brain waves to aide in the treatment of neurological
diseases.
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ITEM 3. Controls and Procedures

     Under the supervision and with the participation of our management,
including our principal executive officer, we have evaluated the effectiveness
of the design and operation of our disclosure controls and procedures within
90 days of the filing date of this quarterly report, and, based upon their
evaluation, our principal executive  officer and principal financial officer
have concluded that these controls and procedures are effective. There were no
significant changes in our internal controls or in other factors that could
significantly affect these controls subsequent to the date of their
evaluation.

     Disclosure controls and procedures are our controls and other procedures
that are designed to ensure that information required to be disclosed by us in
the reports that we file or submit under the Exchange Act is recorded,
processed, summarized and reported, within the time periods specified in the
Securities and Exchange Commission's rules and forms. Disclosure controls and
procedures include, without limitation, controls and procedures designed to
ensure that information required to be disclosed by us in the reports that we
file under the Exchange Act is accumulated and communicated to our management,
including our principal executive officer and principal financial officer, as
appropriate to allow timely decisions regarding required disclosure.
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                          PART II. OTHER INFORMATION

ITEM 1.  Legal Proceedings.

     None.

ITEM 2.  Changes in Securities.

     During July 2003, the Company sold 75,075 units to four accredited
investors at $3.00 per unit in cash.  Each unit consisted of one share of
common stock and one warrant.  Each warrant is exercisable at $3.00 until May
14, 2004.  Upon exercise of the warrants each investor will receive one share
of common stock and an additional warrant to purchase one share of common
stock at $6.00 per share until November 15, 2004. The Company relied on the
exemption provided by Section 4(2) of the Securities Act and Rule 506 of
Regulation D thereunder.  The investors received a disclosure document and
they executed a Subscription Application and a Common Stock Purchase Agreement
in which they represented that they were acquiring the units for investment
purposes.  The certificates for the warrants and the shares contain
restrictive legends.

     During September 2003, the Company issued 305,000 restricted shares of
common stock to three persons pursuant to cashless exercise provisions of
common stock purchase warrants held by such persons.  The persons who
exercised the warrants were accredited investors.  The Company relied on
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Section 4(2) of the Securities Act of 1933, as amended.  The appropriate
restrictive legend was placed on the certificates and stop transfer
instructions were issued to the transfer agent.

     On July 17, 2003 the Company issued to Maxim Group LLC a warrant to
purchase 100,000 restricted shares of the Company's common stock pursuant to
an investment banking agreement.  The warrants have a five year term and are
exercisable at a price of $4.92 per share.  The Company relied on Section 4(2)
of the Securities Act of 1933, as amended.

     During March 2003, the Company issued to a consultant a warrant to
purchase 21,000 shares of the Company's common stock at an exercise price of
$.81 per share as payment for services rendered by the consultant.  During
August 2003, the Company also issued a total of 23,501 warrants to two
shareholders as consideration for their agreement to a partial lockup of
shares they own.  The warrants have an exercise price of $3.29.  During
September 2003, the Company issued to a consultant a warrant to purchase
25,000 shares of the Company's common stock at an exercise price of $3.19 as
payment for services rendered by the consultant.  The Company relied on
Section 4(2) of the Securities Act of 1933, as amended.

ITEM 3.  Defaults Upon Senior Securities.

     None.
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ITEM 4.  Submission of Matters to a Vote of Security Holders.

     None.

ITEM 5.  Other Information.

     See Subsequent  Event footnote to the financial statements above.

ITEM 6.  Exhibits and Reports on Form 8-K.

     a.  Exhibits.

         31.1     Certification of Chief       Filed herewith
                  Executive Officer Pursuant   electronically
                  to Section 302 of the
                  Sarbanes-Oxley Act of 2002

         31.2     Certification of Chief       Filed herewith
                  Financial Officer Pursuant   electronically
                  to Section 302 of the
                  Sarbanes-Oxley Act of 2002

         32.1     Certification of Chief       Filed herewith
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                  Executive Officer and        electronically
                  Pursuant to Section 302
                  of the Sarbanes-Oxley
                  Act of 2002

         32.2     Certification of Chief       Filed herewith
                  Financial Officer and        electronically
                  Pursuant to Section 302
                  of the Sarbanes-Oxley
                  Act of 2002

     b.  Reports on Form 8-K.

         None.

                                  SIGNATURES

     Pursuant to the requirements of the Securities Exchange Act of 1934, the
Registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.

                                     RECOM MANAGED SYSTEMS, INC.

Date: November 13, 2003             By:/s/Marvin H. Fink
                                        Marvin H. Fink, Chief Executive
                                        Officer

Date: November 13, 2003             By:/s/ Charles E. McGill
                                        Charles E. McGill, Chief Financial
                                        Officer
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The following table sets forth our net revenues for semiconductor devices by product markets for the three and nine
months ended September 30, 2005 and 2004 (in thousands): Three Months Ended Nine Months Ended September 30,
September 30, ------------------------------ ------------------------------- 2005 2004 Variance 2005 2004 Variance ---- ----
-------- ---- ---- -------- Commercial $ 2,171 $ 1,836 $ 335 $ 6,387 $ 7,243 $ (856) High-end industrial and military 241
610 $ (369) $ 1,204 $ 1,824 $ (620) ------- ------- ------- ------- ------- ------- Total Semiconductor Revenue $ 2,412 $
2,446 $ (34) $ 7,591 $ 9,067 $(1,476) ======= ======= ======= ======= ======= ======= Commercial
revenues include revenue generated from our legacy products (products built on silicon wafers received from
Chartered Semiconductor Manufacturing Plc., or Chartered of Singapore, collectively "Chartered") and from our .25
micron products (products built on silicon wafers received from DongbuAnam Semiconductor or DongbuAnam,
collectively "Dongbu"). Commercial revenues increased by $335,000 and decreased by $856,000 for the three and
nine months ended September 30, 2005, respectively, as compared to the three months and nine months ended
September 30, 2004. The increase for the three-month period reflects an 8% increase in unit shipments of our .8
micron legacy products, which was offset by a decrease in average selling prices on certain devices. In addition, unit
shipments of our flagship .25 micron products in the third quarter were 1200% higher than the 2004 quarter. The
decrease for the nine-month period was primarily due to a decrease in unit shipments and average selling prices.
High-end industrial and military product saw decreases of $369,000 and $620,000 for the three and nine months ended
September 30, 2005, respectively, as compared to the same periods in 2004. High-end industrial and military unit
volume was 60% lower in the 2005 third quarter compared to 2004. For the nine months in 2005, unit volume was
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down 18% and average selling prices were down 19% from the 2004 period. These decreases reflect our efforts to
align customer inventory levels to their actual demand for the products. We expect this will result in higher average
selling prices for these parts in the next several quarters. Three distributors accounted for approximately 34% of our
semiconductor devices product sales for the quarter ended September 30, 2005. Products sold to distributors are sold
without material recourse. Distributors sell our products to various end customers. If one of these distributors was to
terminate its relationship with us, we believe that there would not be a material impact on our product sales, as other
distributors would likely take their place. We expect that revenue will increase in the next several quarters, as
shipments of our .25 micron product family ramp up. Customer acceptance of our flagship .25 micron products has
increased significantly in 2005. In addition, we expect that sales of our high-end industrial and military products will
increase as customer inventory levels and consumption demand are realigned. Cost of Sales and Gross Margin We
recorded cost of sales for semiconductor devices of $1,807,000 and $5,490,000 for the three and nine months ended
September 30, 2005, respectively, as compared with the $1,950,000 and $6,441,000 for the three and nine months
ended September 30, 2004, respectively. These costs reflect an approximate 5% increase and 1% decrease in gross
margin percentages for the three and nine 14 SIMTEK CORPORATION months ended September 30, 2005,
respectively, as compared to the same periods in 2004. Actual gross margin percentages for the three and nine months
ended September 30, 2005 were 25% and 28%, respectively, as compared to gross margins percentages for the three
and nine months ended September 30, 2004 of 20% and 29%, respectively. We saw decreases in our product costs for
our legacy products for the three and nine month periods, as yields have improved for the products produced from
silicon wafers manufactured in Chartered's Fab 2 facility and test cost reductions. In addition, costs for the 1 megabit
.25 micron product were also reduced in the third quarter of 2005. The decreases in product costs accounted for the
increase in gross margin for the three-month period. The decrease in gross margins for the nine-month period was due
primarily to decreased average selling prices and lower unit volume of the high-end industrial and military products,
which typically carry high gross margins. During the three and nine months ended September 30, 2005, we purchased
all of our silicon wafers to produce 0.8 micron nonvolatile static random access memory products from a single
supplier, Chartered, to support sales of our nonvolatile semiconductor memory products. Sales of products built on
these wafers accounted for approximately 84% and 88% of our semiconductor product revenue for the three and nine
months ended September 30, 2005, respectively. We purchased silicon wafers to produce our family of 1-megabit and
certain 256-kilobit nonvolatile static random access memory products built on 25 micron technology from Dongbu.
Sales of our semiconductor products built on .25 micron technology accounted for approximately 16% and 11% of our
semiconductor product revenue for the three and nine months ended September 30, 2005, respectively. The remaining
sales for the nine-month period were for a one-time sale of our discontinued logic products. We expect gross margins
on both our legacy and .25 micron products to improve over the next several quarters. The net yields on the silicon
wafers received from Chartered over the last few months have resulted in yields significantly better and more stable
than in earlier production received during the transition from Chartered's wafer fabrication facility # 1 to Chartered's
wafer fabrication facility # 2. The yields are better than the historical yields from Chartered's wafer fabrication facility
# 1. In addition, we are moving the final testing of our higher volume products to Asia, which will result in lower
costs. On the .25 micron products, we achieved full production qualification on the 1 megabit products in September
2005. Based on that qualification, we can reduce the amount of back-end testing, which will reduce the costs in the
next several quarters. Research and Development We believe that continued investments into new product
development are required for us to remain competitive in the markets we serve. Currently, our research and
development department has been focusing on yield improvement and qualification of our new.25 micron product
family. Through September 30, 2005, we have been shipping our family of 1-megabit nonvolatile semiconductor
memory products tested to production requirements on a provisional qualification. Qualification was completed on
September 30, 2005. Our development engineers are now working with Cypress Semiconductor on the development
of our next generation technology based on Cypress' .13 micron platform. We expect to have initial customer samples
in the latter part of 2006. Total research and development expenses were $1,572,000 and $4,697,000 for the three and
nine months ended September 30, 2005, respectively, as compared to $1,397,000 and $3,999,000 for the three and
nine months ended September 30, 2004, respectively. The $175,000 increase for the three-month period was due
primarily to $564,000 in charges incurred related to the joint development agreement with Cypress Semiconductor
and an $8,000 increase in travel expenses. The charges associated with the development agreement with Cypress are
funded by the restricted cash account. The increases were offset by decreases in payroll and 15 SIMTEK
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CORPORATION payroll overhead costs of $84,000, consulting services of $145,000 and other product development
costs of $96,000, software and equipment related costs of $61,000 and other miscellaneous expenses of $11,000. The
$84,000 decrease in payroll and payroll overhead costs was a direct result of reduced headcount. The $145,000
decrease in consulting services was due to a decrease in engineering work performed by our subsidiary Q-DOT for the
development of our data-communication products. The $96,000 decrease in product development costs was related to
the wind down of the final development of the .25 micron product. Management expects that product development
costs will increase over the next several years as development with Cypress on the new .13 micron and 90 nanometer
technologies accelerate. The $698,000 increase for the nine-month period was primarily due to a one-time charge of
$827,000 related to the development of our .25-micron product, discussed in the second quarter. This charge was
partially offset by decreases in payroll and payroll overhead costs of $121,000, consulting services of $299,000,
product development costs of $314,000 and other miscellaneous expenses of $22,000 which were in turn partially
offset by increases in equipment related costs of $7,000, travel expenses of $8,000 and costs related to the joint
development with Cypress Semiconductor of $612,000. The $121,000 decrease in payroll and payroll overhead costs
was a direct result of reduced headcount. The $299,000 decrease in consulting services was due to a decrease in
engineering work performed by our subsidiary Q-DOT for the development of our data-communication products. The
$314,000 decrease in product development costs was related to wind down of the final development of the .25 micron
product. As discussed in the second quarter, the one-time charge related to our .25 micron product was due to
abnormally low yields and high scrap due to design and process issues with the silicon wafers. These issues have been
resolved and yields from the revised silicon wafers are significantly better and now result in a cost effective product.
General and Administration Total general and administration expenses were $412,000 and $1,759,000 for the three
and nine months ended September 30, 2005, respectively, as compared to $198,000 and $729,000, respectively, for
the same periods in 2004. The $214,000 increase for the three month period was primarily due to increases in payroll
and payroll overhead costs of $84,000, costs related to our annual meeting of shareholders of $41,000, reorganization
costs of $31,000, professional and consulting services of $25,000 and increases in bad debt, board of director costs,
travel expenses and other miscellaneous expenses of $33,000. The $1,030,000 increase for the nine month period was
due to increases in accounting and legal expenses of $106,000, $208,000 increase in payroll and payroll overhead
costs, $645,000 in expenses related to separation and employment agreements and a $75,000 increase in board of
director costs and contract services. The increases in payroll and payroll overhead costs and contract services, in both
periods, were related to increases in headcount and increases in administrative services provided by our subsidiary
Q-DOT. The increases in accounting and legal expenses, in both periods, were related to increased activity related to
agreements with personnel and increased securities work. The $645,000 in expenses was related to costs associated
with the terms of the employment agreement for our current Chief Executive Officer and the costs associated with the
separation agreement entered into with our previous Chief Executive Officer, which were discussed in the second
quarter. Marketing Total marketing expenses were $321,000 and $1,165,000 for the three and nine months ended
September 30, 2005, respectively, as compared to $359,000 and $1,161,000, respectively, for the same periods in
2004. The decrease for the three-month period was primarily due to decreases in advertising expenses, printing
expenses and other miscellaneous expenses. 16 SIMTEK CORPORATION Expenses for the nine-month periods were
essentially the same. Management expects marketing expenses to increase over the next several quarters, as the
Company expands its efforts to identify new markets and customers for its current and future products. Loss from
Continuing Operations We recorded a net loss, from continuing operations, of approximately $1,718,000 and
$5,640,000 for the three and nine months ended September 30, 2005, respectively, as compared to $1,513,000 and
$3,424,000 for the three and nine months ended September 30, 2004, respectively. The increase in net loss for the
three-month period was due primarily to increased operating expenses previously discussed. The increase in net loss
for the nine-month period was due primarily to lower revenues, decreased gross margins and increases in operating
expenses, discussed previously. Liquidity and Capital Resources As of September 30, 2005, we had a net working
capital of $4,577,071, including restricted cash of $2,845,000, as compared to a net working capital of $2,114,099 as
of September 30, 2004. On August 30, 2005, we, along with our wholly-owned subsidiary, Q-DOT, entered into an
Asset Purchase Agreement with Hittite and a wholly-owned subsidiary of Hittite, HMC Acquisition, whereby
substantially all of the assets of Q-DOT were sold to HMC Acquisition in exchange for a cash payment of
approximately $2.2 million. The Company realized a net gain of approximately $1,689,000. In addition, Hittite
assumed certain future obligations of Q-DOT, including obligations related to Q-DOT's real estate lease and certain

Edgar Filing: RECOM MANAGED SYSTEMS INC DE/ - Form 10QSB

17



software license agreements. Incident to the Asset Purchase Agreement, the parties also entered an Escrow
Agreement, whereby $200,000 of the purchase price was placed in escrow for one year to secure certain
indemnification obligations of Simtek and Q-DOT. In addition, the parties entered into a Confidentiality,
Non-Disclosure and Restrictive Covenant Agreement, whereby, among other things, Simtek and Q-DOT agreed not to
compete against Hittite and HMC Acquisition for a period of four years with respect to certain businesses relating to
Q-DOT's operations. On May 5, 2005, we closed a Production and Development Agreement with Cypress to jointly
develop a 0.13-micron Silicon-Oxide-Nitride-Oxide-Silicon (SONOS) nonvolatile memory process. We have agreed
to work with Cypress to add the SONOS nonvolatile capability to Cypress's baseline CMOS process, which is in
production at its Minnesota wafer fabrication plant. We intend to use the technology to produce a family of 4-megabit
nvSRAM and Value-Added-Memory products. In connection with the Production and Development Agreement, we
closed a Share Purchase Agreement with Cypress on May 5, 2005, pursuant to which Cypress purchased 6,740,816
shares of our common stock for $4,000,000 and acquired a warrant to purchase 5,055,612 shares of our common stock
at an exercise price of $0.7772. The warrant has a ten-year term. We also entered into an Escrow Agreement with
Cypress pursuant to which we deposited $3 million into an escrow account in order to support and make certain
payments for the 0.13-micron SONOS process and product developments. This $3 million is restricted and is
unavailable for other use by us, unless distributed to us out of the escrow account per the terms of the Escrow
Agreement. Short-term liquidity -------------------- Our unrestricted cash balance at September 30, 2005 was
$2,303,000. Our future liquidity will depend on our revenue growth and our ability to sell our products at positive
gross margins and to control our operating expenses. Through December 31, 2005, we expect to spend approximately
$2,000,000 for operating expenses assuming some revenue growth. We expect to meet our 17 SIMTEK
CORPORATION capital needs from sales revenues; and, to the extent we do not have sufficient revenues, from our
existing cash reserves. In addition, we believe that we may need additional capital in the latter part of the year or in
early 2006, to fund anticipated revenue growth. Long-term liquidity ------------------- We believe that we will achieve a
cash breakeven point in mid 2006, as projected revenues increase and production costs for both our legacy and 25
micron nonvolatile semiconductor memory products decrease. However, in order to fund significant organic growth as
well as take advantage of other potential strategic opportunities in the future, we may require additional capital
resources. We have engaged the services of C.E. Unterberg, Towbin, LLC to assist us in evaluating our operating and
strategic capital needs as well as possible alternatives. As of this date, there has been no commitment to any
investment transaction. 18 SIMTEK CORPORATION ITEM 3 QUANTITATIVE AND QUALITATIVE
DISCLOSURES ABOUT MARKET RISK Market risk represents the risk of loss that may impact our financial
position, results of operations or cash flows due to adverse changes in financial and commodity market prices and
rates. We are exposed to market risk in the areas of changes in United States interest rates and changes in foreign
currency exchange rates as measured against the United States dollar. These exposures are directly related to our
normal operating activities. We currently have no derivative financial instruments. Interest payable on our convertible
debentures is fixed at 7.5% over the term of the debentures. As such, changes in interest rates will not affect future
expenses or cash flows. We manage interest income by investing our excess cash in cash equivalents bearing variable
interest rates, which are tied to various market indices. We do not believe that near-term changes in interest rates will
result in a material effect on future earnings, fair values or cash flows. We do not speculate in the foreign exchange
market and do not manage exposures that arise in the normal course of business related to fluctuations in foreign
currency exchange rates by entering into offsetting positions through the use of foreign exchange forward contracts.
Average selling prices of our products have not increased significantly as a result of inflation during the past several
years, primarily due to intense competition within the semiconductor industry. The effect of inflation on our costs of
production has been minimized through improvements in production efficiencies. We anticipate that these factors will
continue to minimize the effects of any foreseeable inflation and other price pressures within the industry and markets
in which we participate. 19 SIMTEK CORPORATION ITEM 4 CONTROLS AND PROCEDURES (a) Evaluation of
disclosure controls and procedures. Harold Blomquist, who serves as the Company's chief executive officer, and Brian
Alleman, who serves as the Company's chief financial officer, after evaluating the effectiveness of the Company's
disclosure controls and procedures as of the end of the period covered by this quarterly report (the "Evaluation Date")
concluded that as of the Evaluation Date, the Company's disclosure controls and procedures were effective to ensure
that information required to be disclosed by the Company in reports that it files or submits under the Exchange Act is
recorded, processed, summarized and reported as specified in the SEC's rules and forms and to ensure that information
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required to be disclosed by the Company in reports that it files or submits under the Exchange Act is accumulated and
communicated to our management to allow timely decisions regarding required disclosure. (b) Changes in internal
control over financial reporting. There were no changes in the Company's internal control over financial reporting
during the three months ended September 30, 2005, that have materially affected, or are reasonably likely to
materially affect, internal control over financial reporting. 20 SIMTEK CORPORATION PART II. OTHER
INFORMATION Item 1. Legal Proceedings -None Item 2. Unregistered Sales of Equity Securities and Use of
Proceeds - None Item 3. Defaults Upon Senior Securities - None Item 4. Submission of Matters to a Vote of Security
Holders - None Item 5. Other Information - None Item 6. Exhibits 10.1 Waiver Letter agreement, dated June 28, 2005,
by and between the Company, Q-DOT, Inc., Renaissance Capital Growth & Income Fund III, Inc., Renaissance US
Growth Investment Trust PLC and BFS US Special Opportunities Trust PLC (incorporated by reference to the
Company's Current Report on Form 8-K filed by the Company with the SEC on July 5, 2005) 10.2 Asset Purchase
Agreement, dated August 30, 2005, by and among Hittite Microwave Corporation, HMC Acquisition Corporation, the
Company and Q-DOT, Inc. (incorporated by reference to the Company's Current Report on Form 8-K filed by the
Company with the SEC on September 6, 2005) 10.3 Escrow Agreement, dated August 30, 2005, by and among the
Company, Q-DOT, Inc., Hittite Microwave Corporation, HMC Acquisition Corporation, and U.S. Bank, National
Association (incorporated by reference to the Company's Current Report on Form 8-K filed by the Company with the
SEC on September 6, 2005) 10.4 Confidentiality, Non-Disclosure and Restrictive Covenant Agreement, dated August
30, 2005, by and among Hittite Microwave Corporation, HMC Acquisition Corporation, the Company and Q-DOT,
Inc. (incorporated by reference to the Company's Current Report on Form 8-K filed by the Company with the SEC on
September 6, 2005) 31.1 Certification pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 of Principal
Executive Officer 31.2 Certification pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 of Principal Financial
Officer 32.1 Certification pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 of Principal Executive Officer
32.2 Certification pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 of Principal Financial Officer 21
SIGNATURES Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused
this report to be signed on its behalf by the undersigned thereunto duly authorized. SIMTEK CORPORATION
(Registrant) November 11, 2005 By: /s/ HAROLD BLOMQUIST ------------------------------ HAROLD BLOMQUIST
Chief Executive Officer, President November 11, 2005 By: /s/ BRIAN ALLEMAN ----------------------------- BRIAN
ALLEMAN Chief Financial Officer 22
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