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Part I: Financial Information
Item 1. Financial Statements
AN PETROLEUM GROUP, INC. AND SUBSIDIARY
Interim Balance Sheets
June 30, 2005 and December 31, 2004
(Unaudited) (Audited)
June 30, December 31,
2005 2004

ASSETS
Current Assets
Cash and cash equivalents - $ 801
Trade accounts receivable, net of allowance of $22,700
for doubtful accounts 275,783 291,846
Prepaid assets 15,750 -
Advances to others 366,042 100,000
Inventory 259,020 254,944
Total Current Assets 916,595 647,591
Equipment
Equipment 6,068 6,068
Less accumulated depreciation 3,023 2,023
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3,045 4,045
TOTAL ASSETS $ 919,640 $ 651,636
LIABILITIES AND STOCKHOLDERS'
EQUITY (DEFICIT)
Current Liabilities
Book overdraft $ 47,502 $ 5,523
Trade accounts payable 605,914 629,825
Accrued interest 36,804 32,000
Accrued professional fees - 45,000
Accrued expenses 36,814 11,187
Loans payable to officers/stockholders 1,320,750 713,269
Total Current Liabilities 2,047,784 1,436,804
Notes Payable to Stockholders 927,500 500,000

Commitments and Contingences (Notes B, F, G, I, K and L)

Stockholders' Equity (Deficit)

Preferred stock; 5,000,000 shares; 0 shares

and 2,527,500 issued and outstanding in 2005 and - 25,275
2004, respectively

Common stock, $0.001 par value; 100,000,000 shares

authorized; 12,162,000 and 3,635,000 shares issued and

outstanding in 2005 and 2004, respectively 12,162 3,635
Additional paid-in capital 15,755,869 11,523,540
Retained deficit (17,823,675) (12,837,618)

(2,055, 644) (1,285,168)

TOTAL LIABILITIES AND STOCKHOLDERS'
EQUITY (DEFICIT) $ 919,640 S 651,636

The accompanying notes are an integral part of these consolidated financial
statements.

AMERICAN PETROLEUM GROUP, INC. AND SUBSIDIARY

Interim Statements of Operations
Three and Six Month Periods Ended June 30, 2005 and 2004

Three months ended Six months ended
(Unaudited) (Unaudited) (Unaudited)
June 30, June 30, June 30,

2005 2004 2005
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Net sales S 380,147 S ——
Cost of goods sold 264,518 -
Gross Profit 115,629 ——
Expenses
Acquisition expense - -
Professional fees 20,600 31,000
Management fees - -
Office expenses 11,239 5,233
Compensation expenses 735,000 6,700
Payroll and payroll taxes 324,177 —=
Licenses and insurance 16,444 ——
Bad debts - -
Outside sales 40,039 ——
Rent and taxes 3,000 -
Repairs and maintenance 23,808 -
Utilities 10,152 -
Vehicles 693 -
Telephone 7,694 -
Plant equipment 3,227 -
Depreciation 500 -
Advertising and promotion 8,495 50,250
Travel and entertainment 19,258 2,329
Financing Expense - -
Other 6,655 5,860
Total Expenses 1,230,981 101,372
Loss Before Other Items (1,115,352) (101,372)

Other Income (Expense)

$ 765,048 $

545,113

219,935

93,247
48,579
1,425,000
590, 610
29,398

76,339
7,000
24,403
19,887
1,386
14,945
5,970
1,000
8,890
35,404
2,782,500
11,761

Interest expense (25,412) (975) (35,829)
Other income 750 —— 6,156
Total Other Income ( Expense) (24,662) (975) (29,673)
NET LOSS $ (1,140,014) S (102,347) $ (4,986,057) $
hoss pexr share e
Weighted average number of shares outstanding 10,442,500 1,221,028 10,442,500

The accompanying notes are an integral part of these consolidated financial
statements.

AMERICAN PETROLEUM GROUP, INC. AND SUBSIDIARY

Interim Statements of Cash Flows
Six Month Periods Ended June 30, 2005 and 2004
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Cash flows from operating activities:

Net loss
Compensation, consulting, financing and termination
expenses in exchange for shares

Adjustments to reconcile net loss to net cash used in operating activities:
Bad debts

Depreciation

(Increase) decrease in operating assets:

Trade accounts receivable

Advances to others

Inventory

Acquisition deposits

Prepaid assets

Increase (decrease) 1in operating liabilities:
Book overdraft

Trade accounts payable

Proceeds for additional paid-in-capital

and stock shares issued

Accrued expenses

Net cash used in operating activities

Cash flows from investing activities:
Acquisition of new subsidiary
Purchases of equipment

Net cash provided by (used in) investing activities
Cash flows from financing activities:

Issuance of common stock

Increase in additional paid-in capital

Retirement of preferred stock
Proceeds from loans payable

Net cash provided by financing activities

INCREASE (DECREASE) IN CASH AND

CASH EQUIVALENTS

Cash and cash equivalents, beginning of year

Cash and cash equivalents, end of year

(Unaudited) (Una
June 30, June 3
2005

S (4,986,057)
1,425,000
500

16,063

(266,042)
(4,076)

(15,750)

41,979
(23,799)

8,527
2,762,717

(25,275)
1,034,981
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The accompanying notes are an integral part of these consolidated financial
statements.

AMERICAN PETROLEUM GROUP, INC. AND SUBSIDIARY

Interim Statements of Stockholders' Equity (Deficit) Three Month and Six Month
Periods Ended June 30, 2005 and Year Ended December 31, 2004

Preferred Stock Common Stock

(Audited) Number Par Value Number Par Value
Balance at December 31, 2003 - S - 1,415,000 $ 1,415
Net loss - - - -
Stock shares issued 2,527,500 25,275 2,598,700 2,599
Retired common shares - - (273,700) (274)
(Buditedy
Balance at December 31, 2004 2,527,500 25,275 3,740,000 3,740
Net loss - - - -
Stock shares issued 1,150,000 11,500 4,983,000 4,983
Retired common shares - - - -
(Unaudited)
Balance at March 31, 2005 3,677,500 36,775 8,723,000 $ 8,723
Net loss
Stock shares issued - - 3,438,750 3,439
Retired preferred shares (3,677,500) (36,775) -
(Unaudited)
Balance at June 30, 2005 - ~ 12,161,750 12,162

Addit
Paid-In
Capital

$ 9,328,58

2,194, 57

11,523,143

3,893, 34

$ 15,416,778

339,08

Item 2. Management's Discussion and Analysis and Plan of Operations.

FORWARD LOOKING STATEMENTS
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The following discussion should be read in conjunction with our audited
financial statements and notes thereto included herein. In connection with, and
because we desire to take advantage of, the "safe harbor" provisions of the
Private Securities Litigation Reform Act of 1995, we caution readers regarding
certain forward looking statements in the following discussion and elsewhere in
this report and in any other statement made by, or on our behalf, whether or not
in future filings with the Securities and Exchange Commission. Forward-looking
statements are statements not based on historical information and which relate
to future operations, strategies, financial results or other developments.
Forward looking statements are necessarily based upon estimates and assumptions
that are inherently subject to significant business, economic and competitive
uncertainties and contingencies, many of which are beyond our control and many
of which, with respect to future business decisions, are subject to change.
These uncertainties and contingencies can affect actual results and could cause
actual results to differ materially from those expressed in any forward-looking
statements made by, or on our behalf. We disclaim any obligation to update
forward-looking statements.

OVERVIEW

History and Organization

American Petroleum Group, Inc., formerly American Capital Alliance, Inc.,
formerly Prelude Ventures, Inc. (the "Company") was incorporated under the laws
of the State of Nevada on May 24, 2000. Prior to its acquisition of American
Petroleum Products, Inc., formally Alliance Petroleum Products, Inc., the
Company had limited business operations and was considered a development stage
enterprise. The activities during that period principally have been limited to
organizational matters, and examining business and financing opportunities for
the Company.

Prior Business Matters and Failed Business Acquisitions.

On March 9, 2001, we acquired a 20-year mining lease from Steve Sutherland, the
owner of 24 unpatented lode-mining claims, sometimes referred to as the Medicine
Project, located in Elko County, Nevada. The lease was terminated at some point.

During the nine months ended December 31, 2003, management of the Company
terminated the mining lease. As the Company terminated the lease, it is required
to pay all federal and state mining claim maintenance fees for the current year.
The Company 1is required to perform reclamation work on the property as required
by federal state and local law for disturbances resulting from the Company's
activities on the property. In the opinion of management, there will be no
continuing liability. Please see the Company's Schedule 14C Information
Statement as filed with the Securities and Exchange Commission on February 13,
2004 and mailed or furnished to Shareholders on February 17, 2004, and
incorporated herein by reference, for additional details on this matter.

On April 1, 2003, the Company entered into an agreement to acquire 100% of the
issued and outstanding shares of Pascal Energy, Inc., a Canadian corporation, by
the issuance of 5,000,000 common shares, restricted under Rule 144 of the
Securities Act of 1933 and at a later date, issue 5,000,000 common shares,
restricted under Rule 144 subject to the Company paying not less than $1,000,000
accumulated dividends to its shareholders of record. Pascal Energy, Inc.'s
business has to provide servicing for the oil and gas industry.

The Company determined that the transaction could not be completed due to the
inability to complete a comprehensive due diligence. The shares of common stock
previously transferred in anticipation of the completion of the transaction were
returned to the treasury of the Company and canceled.
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"TSG" Acquisition

On October 9, 2003, the Company acquired an option for $500,000 to purchase the
assets and certain liabilities of Tri-State Stores, Inc., an Illinois
Corporation ("Tri-State"), GMG Partners LLC, an Illinois Limited Liability
Company ("GMG"), and SASCO Springfield Auto Supply Company, a Delaware
Corporation ("SASCO"). Tri-State, GMG and SASCO are collectively referred to
herein as "TSG." Upon exercise of the option, the Company was to pay $3,000,000
and assume certain liabilities, not exceeding $700,000. TSG is involved in the
automotive after market. During the first quarter of 2004, the Company elected
not to continue to pursue this acquisition and let the option lapse.

Motor Parts Waterhouse, Inc.

The Company issued 5,000,000 shares of common stock for an option to acquire all
the outstanding stock of Motor Parts Warehouse, Inc. ("MPW"), of St. Louis,
Missouri. In order to exercise the option, the Company must issue an additional
5,000,000 shares of common stock to the shareholders of MPW and pay $2,200,000.
This MPW option cannot be exercised until after the refinancing of the TSG debt
of approximately $3,000,000. MPW is also an auto parts distributor. As a result
of the financing not being completed, the Company elected not to continue to
pursue this acquisition and let the option lapse.

Alliance Petroleum Products Company

On October 9, 2003, the Company also entered into a Stock Purchase Agreement
("Alliance Agreement") with Alliance Petroleum Products Company ("Alliance"), an
Illinois Corporation, and a Rider to the Alliance Agreement ("Rider"). Alliance
is in the business of blending and bottling motor oil and anti-freeze. Under the
Alliance Agreement, the Company issued 5,000,000 shares of common stock for 100%
of the issued and outstanding shares of the common stock of Alliance (757,864
common shares). An additional 5,000,000 shares of common stock of the Company is
to be issued to Worldlink International Network, Inc. upon 24 months from the
date hereof. Under the terms of the Rider, the Company is required to provide
funding of at least $3,500,000 to pay Harris Bank, a secured creditor of
Alliance. The shareholders of Alliance have the option to have the 757,864
issued and outstanding shares of common stock of Alliance returned and the
Alliance Agreement rescinded if they choose if the Company did not arrange the
funding within 150 days from the date of the execution of the Alliance
Agreement.

Since the expiration of the option period has expired, the principals
of the transactions have verbally agreed to extend the option period pending
completion of the financing. This was a material contingency to the transactions
and as a result has to be resolved prior to recognition of a business
combination. On June 24, 2004 (effective date July 1, 2004) the Company
("Prelude") now known as American Petroleum Group, Inc., ("AMPE") and Alliance
Petroleum Products Company ("Alliance"), entered into an Amendment to the
original Alliance Agreement, dated October 9, 2003 whereby all previous
conditions and contingencies were deemed to have been completed or waived and
the agreement amended as follows;
o 5,000,000 shares of AMAI voting capital stock are to be issued to
the shareholders of Alliance in the same proportions as the first
5,000,000 shares were issued to them pursuant to the exchange of
securities contemplated in the Agreement and Plan of Reorganization
upon the execution of this Amendment. The exchange of securities
also includes, 1,000,000 shares of preferred shares, with the
necessary Certificate of Designation, to allow conversion at the
rate of 1 share of preferred to ten (10) shares of common, and to
permit the preferred shareholders to vote their shares, at any time
after issuance, and after they have been converted, the shares be
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issued to the shareholders of American in the same proportions as
the first 5,000,000 shares were issued to them pursuant to the
Agreement and Plan of Reorganization.

o All the shares to the Alliance shareholders are no longer subject to
a two-year restriction prior to sale or transfer, but are now only
subject to those transfer restrictions under Rule 144 of the
Securities Laws.

o AMAI assumes all payment obligations and all other agreements of
Alliance as set forth in the including four "Promissory Notes"; and
AMAI assumes all payment obligations and all other agreements of
Alliance to the Harris Bank.

It is the opinion of current management that the terms of the amendment as
contained above, are unenforceable against the Company. It is the belief and
opinion of current management that the former control person(s) of the Company
attempted to bind the Company for debts due and owing from a transaction the
Company was not a party to, did not hold any assets from or any obligation to
repay and monies lent against assets. This is better described as the
"threatened Litigation from Harris Bank" as set forth in Part II, Item 1.
Litigation

The Company

The operations of Alliance have been consolidated with the results of AMAI since
July 1, 2004. American Petroleum Group, Inc. which was formerly American Capital
Alliance, Inc. (the "Company") is a Chicago based holding company with an agenda
to acquire, merge, and manage various business opportunities.

The company, via its subsidiary (American Petroleum Products Company, or APPC),
is in the manufacturing and distribution of petroleum and related products for
the automotive industry. Specifically, APPC is in the business of blending,
bottling, and distributing private label motor o0il, transmission fluid, and
related products for the automotive aftermarket. These products are sold, both
direct and through distributors, to retail outlets that include oil change
shops, automotive aftermarket chains, gas stations, department stores, and
convenience stores. Although most products are sold in 1l2-quart cases, some
products are sold in bulk. APPC sells to a wide variety of customers with a low
dependence on any one customer (the largest customer makes up less than 10% of
sales year to date).

In order to make finished motor oil, blenders and bottlers like APPC purchase
base oils and blend them with V.I. Improver and/or Additive Packages to create
motor o0il, which is then sold either Bulk or Bottled. While there are several
major companies with huge markets, this is a highly fragmented market, with many
smaller players, especially in the private label market. Other major costs
include bottles, caps, labels, corrugated, labor, and transportation costs.

The U.S. market for aftermarket motor oil is approximately $11.3B annually,
making APPC a very small, regional player. Most retail outlets for motor oil
carry a major brand and a lesser-known, lower-priced brand. APPC primarily
competes with those other, lesser-known brands, which consist of other
regional/national motor oil blenders and bottlers.

Given that the product is somewhat of a commodity, APPC competes largely by
managing a competitive cost structure so that it can pass through competitive
pricing and by carefully managing customer relationships. By giving our
customers fair prices and providing excellent quality and service, APPC has
maintained relatively long term relations with its customer base and has had
success winning new customers.
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Motor oil with for late model year automobiles normally utilize the latest
formulae established by the American Petroleum Institute and the Society of
Automotive Engineers. The "standard" for current model year automobiles is
referred to as "SM," which recently replaced "SL." Only SM and SL motor oil can
currently receive the API "starburst" certification seal, and APPC must annually
renew its API license in order to use the "starburst" seal on its labels. Motor
0il can also be made without the API starburst and sold as oil with technology
prior to SM or SL. This API-certified oil must include what is referred to as
"Group 2 Base 0ils" as the foundation for the oil, as well as an additive
package that includes the most recently approved chemical blend. APPC, like
other motor oil blenders, must purchase Group 2 base oils from select,
API-approved suppliers in order to make API-certified premium motor oil. APPC
primarily purchases Group 2 base oils from Motiva (Port Arthur, Texas) and from
Evergreen 0il (Irvine, California). Shortages of Group 2 base oils have caused
price increases in recent months, but APPC has been able to pass these increases
on to the customer.

Oilmatic Systems LLC

On December 3, 2004, the Registrant entered into a Letter of Intent, dated
December 1, 2004, with Oilmatic Systems LLC of East Orange, New Jersey, whereby
the Registrant would purchase Oilmatic Systems LLC and/or Oilmatic
International, Inc., for shares of common stock of the Registrant.

7

As part of the transaction, Michael Allora, President of Oilmatic would have
assumed, after the closing of the transaction, the position of President and
Chief Operating Officer of American Petroleum as well as Oilmatic. Mr. Allora
has extensive experience in the delivery of bulk liquids and related products to
businesses, retail and wholesale, in the restaurant field.

Oilmatic is a food service distribution company that supplies a closed loop Bulk
Cooking 0il Supply and Management system. Its patented state of the art handheld
Dipstick (R) design dispenses and removes cooking oil with the simple push of a
button at the deep fryers. The system also consists of separate fresh oil and
waste oil tanks. A key switch allows management to control unnecessary oil fills
and disposals. This system completely eliminates the practice of employees
manually removing hot used o0il which significantly reduces slips, falls and
burns, as well as the hard labor of unloading and retrieving heavy boxes of oil.
Additionally, the system eliminates hazardous grease spills both inside and
outside of the store that cause grease fires and grease trap build-ups that
pollute our environment.

Effective May 20, 2005, Management no longer felt that the mutual goals of both
parties were attainable and therefore the transaction with Oilmatic was
cancelled between the Parties.

The Registrant had advanced Oilmatic Systems LLC $300,000 under the Letter of
Intent. Pursuant to the Letter of Intent, if the transaction did not close, the
amount would be a loan to Oilmatic Systems LLC, to be repayable on the ninth
month anniversary of the date of the loan, together with interest at the
floating prime rate.

Subsequent Transactions

Triton Petroleum, LLC

On July 1, 2005, American Petroleum Group, Inc., the Registrant, entered into an
Asset Purchase Agreement with TRITON PETROLEUM, LLC, an Illinois Limited
Liability Corporation ("Triton") whereby the Registrant purchased all the assets
and operations of Triton, as follows:

10
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On the Payment Date, which shall be the one year anniversary of the
effectiveness of the Agreement, that being July 1, 2006, the Registrant shall
pay to the Sellers the Purchase Price equal to THREE AND ONE HALF (3.5) times
the net earnings of the assets and operations formerly owned by Triton.

The Purchase Price is to be paid as:

(a) TWENTY-FIVE PERCENT (25%) in cash on the payment date, and

(b) with the balance of SEVENTY-FIVE PERCENT, payable over the following two
years, 1in cash and stock, as agreed to by the parties.

In addition, current loans to Triton, totaling approximately THREE HUNDRED
THOUSAND DOLLARS ($300,000), due and owing to the members of Triton, shall be
paid over the twelve months from the Closing date to the Payment Date.

Some of the members of Triton, which sold the Assets to the Registrant, are
Officers/Directors, employees or former Directors of the Registrant. The sellers
are as follows:

Keystone Capital Resources LLC
Controlled by our former Interim President, James W. Zimbler
Rick Carter
Former Director
Christopher Hanson
Employee of our subsidiary, American Petroleum Products Corp.
Richard Steifel
President of our subsidiary, American Petroleum Products Corp.
George L. Riggs, III
Former Director and Chief Financial Officer
Michael S. Krome
Currently a Director and General Counsel
Robert Nelson - no relation to Registrant prior to transaction.

The assets purchased include the right to the name, Triton Petroleum, all
operations and assets, including any leases, or sub-leases.

Triton purchases used oil from various consolidators of used petroleum such as
gear o0il, machine oils, etc. that have never been burnt before. It then
transports the un-combusted, but unrefined oils back to its reclamation facility
for refining. After a very detailed reclamation process, all impurities and
contaminants are extrapolated out of the o0il, through Triton's centrifuge
operation, thus leaving it with a valuable renewable petroleum base oil. This
base 0il can be blended with new crude and other chemical components and bottled
in our Bedford Park, Illinois facility. Using the renewable oils from Triton
Petroleum will drastically reduce American Petroleum Products Company's (APPC)
cost of base o0il by 35%, and management feels that the acquisition of the assets
of Triton petroleum, making APPC its only customer, will be an advantage with
respect to earnings.

APPC has purchased this kind of o0il in the past from various supplies, including
Triton Petroleum, but owning the supplier creates a vertical integrated supply
chain and giving AMPE a price advantage over its competitors in this highly
competitive commodity market.

PLAN OF OPERATIONS

11
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We were a startup, development stage Company prior to the acquisition of
American Petroleum Products Company ("APPC") and did not realize any revenues
from our business operations until that time. However at time of acquiring APPC
its sales volume was at a point below its break even point and therefore was
losing money. Management of the Company feels that APPC is operating at a small
percentage of its capacity with its major constraint on increasing volume being
that of financing raw materials for manufacturing and some other limited
variable manufacturing costs. In addition, it is currently not generating
profits of sufficient amount to support the other operations of the parent
Company. Accordingly, we must raise money from sources other than the operations
of this business. Our only other source of cash at this time is investments by
others in our Company. We must raise cash to complete the acquisitions and stay
in business.

In order to raise capital for operations of the parent Company and to complete
the Oilmatic transaction, the Company entered into a transaction with Cornell
Capital Partners LP and Highgate House Funds, Ltd., dated March 8, 2005, whereby
the Company entered into a Convertible debenture for a total amount of $500,000
at 7% interest. The Note is convertible into shares of common stock at a
conversion price of $0.85 per share, at the option of the Lender. At the same
time the Company entered into with Cornell Capital Partners LP a total Standby
Equity Distribution Agreement for up to $10,000,000 equity line. Pursuant to the
Standby Equity Distribution Agreement we are to file a registration statement
180 days after execution.

We must also obtain additional financing to either purchase our operating assets
or obtain working capital for leasing arrangements

To meet our need for cash, we are attempting to raise debt and equity financing
to complete the acquisitions described in this document and fund the Company's
on-going operations. There is no assurance that we will be able to raise these
funds and stay in business. If we do not raise the funds required to complete
any of the acquisitions, we will have to find alternate sources such as a
secondary public offering, private placement of securities, or loans from
officers or others. If we need additional cash and can not raise it, we will
either have to suspend operations until we do raise the cash or cease operations
entirely

Limited Operating History.

The only historical financial information about our Company on which to base an
evaluation of our performance is the last six months after the acquisition of
APPC which was generating losses at the time of acquisition. We cannot guarantee
we will be successful in our business operations. Our business is subject to the
risks inherent in the establishment of a new business enterprise, including
limited capital resources and the ability to find and finance suitable
acquisition candidates. We are seeking equity and debt financing to provide the
capital required to fund additional proposed acquisitions and our on-going
operations.

10

We have no assurance that future financing will be available to the Company on
acceptable terms. If financing is not available on satisfactory terms, we may be
unable to continue, develop or expand our operations. Equity financing could
result in additional dilution to shareholders.

Liquidity, Capital Resources and Operations

Since the Company's inception, the Company has raised funds from
officer/stockholder advances, from private sales of its common shares and
approximately $500,000 from sale of borrowed stock contributed by the Company's

12
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promoters. This money has been utilized for start-up costs and operating
capital.

In this regard, the Company's plan of operations for the next 12 months is to
pursue profitable business acquisitions, and obtain financing to increase the
sale volume of APPC. Product research and development is expected to be minimal
during the period. Additionally, the Company does not expect any change in
number of employees other than through acquisitions.

Results of Operations:
Three Months Ended June 30, 2005 v. Three Months Ended June 30, 2004

For the Quarter Ending June 30, 2005 v. June 30, 2004, the Company had $380,147
in sales, and cost of revenues and other expenses of $1,255,643, including
$735,000 in compensation expense related to the issuance of stock for services
rendered. This is in comparison to $-0- in sales and cost of revenues and
expenses of $102,347.

Six Months Ended June 30, 2005 v. Six Months Ended June 30, 2004

For the Six months ending June 30, 2005 v. June 30, 2004, the Company had
$765,048 in sales, and cost of revenues and other expenses of $5,205,992,
including $1,425,000 in compensation expense related to the issuance of stock
for services rendered and $2,782,500 in financing expense related to the
issuance of stock in relation to financing activities. This is in comparison to
$-0- in sales and cost of revenues and expenses of $152,172.

Liquidity and Financial Resources:

During the six months ended June 30, 2005, net cash used by operating activities
was $3,781,751. The Company incurred a net loss of $1,140,013 for the three
months ended June30, 2005; the company still has a net operating loss even if
the stock compensation expense of $735,000 had not been incurred. Additionally
at June 30, 2005, current liabilities and long-term liabilities exceed current
assets by approximately $2,058,689; these factors raise substantial doubt about
the Company's ability to continue as a going concern. The Company anticipates
that in order to fulfill its plan of operation including payment of certain past
liabilities of the company, it will need to seek financing from outside sources.
The company 1is currently pursuing private debt and equity sources. It is the
intention of the Company's management to also improve profitability by
significantly reducing operating expenses and to increase revenues
significantly, through growth and acquisitions. The Company is actively in
discussion with one or more potential acquisition or merger candidates. There is
no assurance that the company will be successful in raising the necessary funds
nor there a guarantee that the Company can successfully execute any acquisition
or merger transaction with any company or individual or if such transaction is
effected, that the Company will be able to operate such company profitably or
successfully.

11

Administrative expenses for the three months ended June 30, 2005, including
stock compensation expense were $1,230,980, resulting in losses from operations
of $1,115,352. Included in these amounts are expenses for stock compensation of
$735,000. The increases in the remainder of Administrative expensed are due to
the start up of the operations due to increases in personnel, professional,
professional fees, and a generally higher level of fixed administrative
expenses. It is anticipated by the Registrant that General and Administrative
costs will remain relatively the same, while Revenues and Gross profit will
increase as a result of the business derived from APPC.

13
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Inflation

The amounts presented in the financial statements do not provide for the effect
of inflation on the Company's operations or its financial position. Amounts
shown for machinery, equipment and leasehold improvements and for costs and
expenses reflect historical cost and do not necessarily represent replacement
cost. The net operating losses shown would be greater than reported if the
effects of inflation were reflected either by charging operations with amounts
that represent replacement costs or by using other inflation adjustments.

Provision for Income Taxes

The company has determined that it will more likely than not use any tax net
operating loss carry forward in the current tax year and has taken and therefore
has a valuation amount equal to 100% of any asset.

Contingencies
Harris Bank

In conjunction with the Bank attempting to collect their debt against
certain parties, the bank is requesting that the Company become a party to any
forbearance as to collection of the debt, such as becoming a guarantor or buying
life insurance for the original makers of the debt. The basis of their claims is
that the company is using facilities that secure the original borrowings. It is
the opinion of management and counsel of the company that there is no basis and
claims or commitments since Alliance or the Company was not a borrower or a
guarantor on the debt (management of Alliance are guarantors of the original
debt) . The Company has a tentative agreement to resolve al potential claims with
the bank and is attempting to secure financing to purchase the operating assets
being utilized in the operations at fair value.

12

Compensation for Utilizing Operation Assets

No rent or compensation of any type has been paid to the entities that
claim to have legal title to the operating assets of Alliance. Management has
taken the position that since there was no contract or agreement to purchase or
for the payment of rentals for these assets, therefore nothing is owed. The
consolidated operations for the period since Alliance was acquired do not
contain any provision for compensation for use of the facilities; The owner (and
former president of the Company and major shareholder) of the entity that owns
the real estate had previously had Alliance recorded $15,000 in rent a month
with a corresponding increase to an amount payable to this entity; This is a
contingency relating to the business combination that could potentially result
in an adjustment of the purchase price of Alliance or additional charges to
operations.

Amendment of Alliance Petroleum Products Company Agreement

On June 24, 2004 the Company amended the original agreement removing the
contingencies contained in the original document, the most significant being of
refinancing certain debt owed Harris Bank. As part of this amendment the
document stated Alliance assumed assumes all payment obligations and all other
agreements of Alliance to the Harris Bank, and all payment obligations and all
other agreements of Alliance as set forth in the following four "Promissory
Notes".:

o Alliance is to pay $200,000 to Richard Stiefel after all amounts have
been paid to Jesse Fuller and American Group Financial (owned by Jesse
Fuller) and funding has been received from Cornell Capital
Corporation. The note is non-interest bearing. Jesse Fuller was the
former president and a director of the Company and a major
shareholder. Richard Stiefel is an officer in Alliance and former

14
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shareholder, and currently is an officer/director/ shareholder of the
Company. ———-It 1is the position of the Company that since the funding
from Cornell Capital Corporation was not completed and it is unlikely
to be completed that there is no basis for this liability.

o Alliance promises to pay American Group Financial, Inc. and/or Jesse
Fuller $407,368.09 and any additional sums that AGF or Jessee Fuller
owes to Harris Bank. Jessee Fuller is the owner of AGF, the former
president of the Company, former director and still a major
shareholder. The note accrues interest at 5% per annum. The note due
December 1, 2004. Management of the Company's position is that there
was not consideration for the note and that Alliance was never a party
on any debt obligations to Harris Bank.

o Alliance is to pay $200,000 to Virginia Gefvert after all amounts have
been paid to Jesse Fuller and American Group Financial (owned by Jesse
Fuller) and funding has been received from Cornell Capital
Corporation. The note is non-interest bearing. Jesse Fuller was the
former president and a director of the Company, and a major
shareholder. Virginia Gefvert was a former shareholder of Alliance. It
is the position of the Company that since the funding from Cornell
Capital Corporation was not completed and it is unlikely to be
completed that there is no basis for this liability.

o Alliance is to pay $200,000 to American Group Financial, Inc. after
all amounts have been paid to Jessee Fuller and American Group
Financial (owned by Jesse Fuller) and funding has been received from
Cornell Capital Corporation. The note is non-interest bearing. Jesse
Fuller was the former president and a director of the Company, and a
major shareholder. Virginia Gefvert was a former shareholder of
Alliance. It is the position of the Company that since the funding
from Cornell Capital Corporation was not completed and it is unlikely
to be completed that there is no basis for this liability.

13

Much of the information included in filing includes or is based upon estimates,
projections or other "forward looking statements". Such forward-looking
statements include any projections or estimates made by us and our management in
connection with our business operations. While these forward-looking statements,
and any assumptions upon which they are based, are made in good faith and
reflect our current judgment regarding the direction of our business, actual
results will almost always vary, sometimes materially, from any estimates,
predictions, projections, assumptions or other future performance suggested
herein.

Such estimates, projections or other "forward-looking statements" involve
various risks and uncertainties as outlined above. We caution the reader that
important factors in some cases have affected and, in the future, could
materially affect actual results and cause actual results to differ materially
from the results expressed in any such estimates, projections or other
"forward-looking statements".

Our common shares are considered speculative during our search for a new
business opportunity. Prospective investors should consider carefully the risk
factors set out below.

Government Regulation

To the best of our knowledge, we are not currently subject to direct
federal, state or local regulation in the United States, other than regulations
applicable to businesses generally.

Key personnel

15
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All of our present officers or directors are key to our continuing
operations, we rely upon the continued service and performance of these officers
and directors, and our future success depends on the retention of these people,
whose knowledge of our business and whose technical expertise would be difficult
to replace. At this time, none of the officers or directors is bound by
employment agreements, and as a result, any of them could leave with little or
no prior notice.

If we are unable to hire and retain technical, sales and marketing and
operations personnel, any business we acquire could be materially adversely
affected. It is likely that we will have to hire a significant number of
additional personnel in the future if we identify and complete the acquisition
of a business opportunity, or if we enter into a business combination.
Competition for qualified individuals is likely to be intense, and we may not be
able to attract, assimilate, or retain additional highly qualified personnel in
the future. The failure to attract, integrate, motivate and retain these
employees could harm our business.

14

Limited Operating History. Need for Additional Capital

There is limited financial information about our Company on which to
base an evaluation of our performance. We were a development stage Company prior
to the acquisition of APPC and have not generated any substantial revenues from
operations. We cannot guarantee we will be successful in our business
operations. Our business is subject to the risks inherent in the establishment
of a new business enterprise, including limited capital resources and the
ability to find and finance suitable acquisition candidates. We are seeking
equity and debt financing to provide the capital required to fund the proposed
acquisitions and our on-going operations.

We have no assurance that future financing will be available to the
Company on acceptable terms. If financing is not available on satisfactory
terms, we may be unable to continue, develop or expand our operations. Equity
financing could result in additional di Serif" SIZE=2>

Total
$
7,677,367
100
$
7,192,065
100
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While some risks exist in foreign markets, the vast majority of the Company s customers are based in stable markets. To reduce the risk of
the foreign shipment and currency, the vast majority of our products are the responsibility of our customers when shipped, and payment is
required in US Dollars.

To counter the risk from fluctuations in the market price of silver, customers are subject to a silver surcharge or discount based on the
market price of silver at the time of shipment. The Company is sensitive to the impact of recent increases in silver cost to our customers, and
intends to explore options to help mitigate the resulting increases in surcharges.

Marketing and Competition

Due to the efforts to concentrate on licensing ART SAECG products, the sales department has been consolidated to the Fitchburg office.
From time to time the sales and marketing department employs outside consultants. The expenditure for these consultants was $0 and $7,500 in
2003 and 2002, respectively.

Micron sells its sensors to manufacturers of disposable snap type and radiotranslucent ECG electrodes. The Company believes that it has
one major domestic competitor and several minor competitors worldwide for sensors, and that its sales of sensors exceed those of its competition
in aggregate. The competition in the sensor and snap market is extremely price sensitive. In an effort to ensure higher volume without a firm
purchase order, some customers have entered into rebate programs with Micron. The rebates are typically paid to the customer after the calendar
year end if certain volume thresholds are attained. These rebates are accrued in the year earned and recorded as a reduction of net sales. The
rebates for the calendar year 2003 and 2002 were $69,513 and $55,752 respectively.

Product Suppliers and Manufacturing

Micron manufactures its sensors at its Fitchburg, Massachusetts facility employing a proprietary non-patented multi-step process. All
employees reaffirm confidentiality agreements annually to protect this proprietary process. The raw materials used by Micron are plastic resins
used to mold the substrates and silver / silver chloride chemical solutions for plating the molded plastic substrates. Both the resins and the
chemical involved in the silver / silver chloride process are in adequate supply. Fluctuations in the price of silver are contractually passed to
customers in the form of a surcharge. All of the chemicals and resins used in any significant volume in the Micron sensor operations are
commodities that are readily available from numerous regional suppliers.

Micron distributes medical snap fasteners purchased from domestic and international sources. Micron buys these snaps in bulk, performs

additional quality control tests, and stocks inventory allowing for just in time shipments to its customers.

Inventory Requirements

Our larger customers benefit from our ability to maintain inventory of standard sensors and snaps. This stocking inventory allows for
predictable and planned production resulting in cost efficiencies that have been passed on to our customers. The rebate program discussed in the
marketing section above ensures that volume based discounts to our customers are granted for targeted volume shipped.

Inventory Requirements 17
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Research and Development

ART s research and development efforts focused primarily on the conversion of DOS software packages in the SAECG product lines into a
Windows environment and preparing the software to easily integrate with original equipment manufacturer s cardiac monitoring equipment. For
the fiscal years ended December 31, 2003, and 2002, ART had research and development expenses of approximately $5,000, and $24,000,
respectively, which consisted principally of payments to its programming consultants.

Micron s research and development expenses in 2003 were $32,000 which included expenses on a new type of sensor, production
improvement processes, and a new type of EEG sensor for a specific customer. In 2002, research and development expenditures of $28,000 were
related to a new type of silver plated sensor developed in order to expand its volume primarily in the Pacific Rim region.

Patents and Proprietary Technology

As part of the purchase of substantially all the assets of Corazonix in 1993, ART acquired three patents related to time and frequency
domain analysis of electrocardiogram signals. The Corazonix technologies are utilized in the current version of Predictor® 7. ART acquired U.S.
Patent No. 5,117,833 entitled Bi-Spectral Filtering of Electrocardiogram Signals to Determine Selected QRS Potentials, (the Bi-Spec Patent )
which expires in 2009. ART also acquired three additional patents, which cover the spectral-temporal, mapping post-processing software
packages sold by ART. The U.S. Patent Office granted United States Patent No. 5,609,158 entitled Apparatus and Method for Predicting
Cardiac Arrhythmia, by Detection of Micropotentials and Analysis of all ECG Segments and Intervals which covers a frequency domain
analysis technique for SAECG data, in March 1997.

The Simson Patent, which covers signal averaging and filter technologies also utilized in the Predictor® 7 product, expired in 2002. The
Simson technology has been coupled to a patented process (Mortara) that is used by ART products and effectively extends the useful life of
Simson technologies. ART believes that patent protection is important to its business and anticipates that it will apply for additional patents or
extensions as deemed appropriate.

The Company believes that ART s products do not and will not infringe on patents or violate proprietary rights of others. In the event that
ART s products infringe patents or proprietary rights of others, ART may be required to modify the design of its products or obtain a license.
There can be no assurance that ART will be able to do so in a timely manner upon acceptable terms and conditions. In addition, there can be no
assurance that ART will have the financial or other resources necessary to enforce or defend a patent infringement or proprietary rights violation
action. Moreover, if ART s products infringe patents or proprietary rights of others, ART could, under certain circumstances, become liable for
damages, which could have a material adverse effect on earnings.

Micron employs a highly complex, proprietary non-patented multi-step manufacturing process for its silver / silver chloride-plated sensors.
To maintain our trade secrets associated with the manufacture of disposable electrode sensors, key employees have executed nondisclosure
agreements. Micron produces a product using a patented material in the sensor. Micron paid $4,363 in 2003 and $4,438 in 2002 in royalties
associated with this patent.

Government Regulation

ART s software products are subject to and currently comply with clearance and distribution requirements from governmental regulatory
authorities, principally the FDA and the EU. These agencies promulgate quality system requirements under which a medical device is to be
developed, validated and manufactured. Continued development of the product line is managed in accordance with applicable regulatory
requirements.

Micron s sensor elements are components used in medical devices designed and manufactured by original equipment manufacturers. As
such, these elements are not required to be listed with regulatory agencies and do not need to have regulatory clearance for distribution.
However, because Micron primarily distributes sensors to manufacturers for use in finished medical devices, Micron exercises as stringent
controls over its manufacturing processes and finished products as would be required if the sensors were considered medical devices.

Environmental Regulation

Micron s operations involve use of hazardous and toxic materials and generate hazardous, toxic and other wastes. We are subject to federal,
state and local laws and regulations governing the use, storage, handling and disposal of such materials and certain waste products. Although we
believe that our safety procedures for using, handling, storing and disposing of such materials comply with these standards required by state and
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federal laws and regulations, we cannot completely eliminate the risk of accidental contamination or injury from these materials. A specific
insurance policy has been purchased to offset this risk to the Company and the environment.

Since its inception, Micron has expended significant funds to train its personnel, install waste treatment and recovery equipment and to
retain an independent environmental consulting firm to constantly review, monitor and upgrade its air and waste water treatment activities.
Management continues to evaluate and test many possible technological advances that reduce or eliminate the need for and use of hazardous
materials in our processes. In 2003, the related expenditures for waste treatment were approximately $36,000 and $2,000 in depreciation of the
treatment equipment. Operational costs are expected to be similar in 2004, and scheduled depreciation expense remains the same. As a result,
Micron believes that the operation of its manufacturing facility is in compliance with currently applicable safety, health and environmental laws
and regulations.

Employees
As of December 31, 2003, the Company had 46 full-time and 3 part-time employees including 12 administrative, sales and supervisory
personnel, 10 quality control personnel and 27 production personnel. A union does not represent the employees of the Company.

Medical Consultants

From time to time, the Company consults with medical advisors who report on advances in technology and on developments in their
respective fields. During 2003 and 2002, the Company used consultants on a specific project basis. Amounts paid to medical consultants during
2003 and 2002 were $7,263 and $6,650, respectively.

Item 2. DESCRIPTION OF PROPERTY.

The manufacturing facility and offices of the Company are located in two buildings in an industrial area in Fitchburg, Massachusetts. The
first building, which was purchased in April 1994, consists of a 22,000 square foot, six story building. The second building, which was
purchased in September 1996, is a 94,000 square foot, two story building. We believe our current facilities are sufficient to meet our current
production needs through fiscal year ending December 31, 2004. A 40,000 square foot portion of the second building is undergoing renovations
to preserve and create functioning space from a previously unused section of the facility. The renovations are approximately 50% complete and
costs incurred to date are $245,000 of the $500,000 budget. Management believes that the project is on budget and expects completion on or
before the end of the third quarter of 2004.

Item 3. LEGAL PROCEEDINGS.

The Company is not a party to any material threatened or pending legal proceedings.

Item 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS.
The results of the Company s 2003 Annual Meeting of Shareholders were reported in the Company s Form 10-QSB for the quarter ending

March 31, 2003.

PART II

Item 5. MARKET FOR COMMON EQUITY AND RELATED STOCKHOLDER MATTERS.

ART s Common Stock was listed on the American Stock Exchange on March 3, 1992 and trades under the ticker symbol HRT. Prior to that,
ART s stock was listed on NASDAQ.

The following table sets forth, for the period indicated, the high and low sale prices per share for ART s Common Stock as quoted by the
American Stock Exchange.
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High Low

Year Ended December 31, 2003

1st Quarter $ 3.04 $ 2.55

2nd Quarter 4.90 2.75

3rd Quarter 6.80 4.03

4th Quarter 34.00 5.90
Year Ended December 31, 2002

1st Quarter $ 325 $ 2.46

2nd Quarter 3.25 2.76

3rd Quarter 3.05 2.35

4th Quarter 2.96 2.51

As of February 13, 2004 the number of record holders of ART s common stock was estimated to be 400.

Dividend Policy

The Company declared its first cash dividend in August of 2003, payable on September 1, 2003. The declared dividend of $.05 per share
was paid using the cash reserves available. In February of 2004, the Company declared another dividend payable on March 24, 2004 to holders
of record on March 10, 2004. The Company s cash reserves were more than adequate to facilitate this payment. At this time, the Company does
not plan to pay any other dividends. Future determination as to the payment of cash dividends, if any, will be at the discretion of the Board of
Directors and will be dependent upon the Company s financial condition, results of operations, capital requirements, potential acquisition, and
other such factors as the Board of Directors may deem relevant, including any restrictions under any credit facilities in place now or in the
future. The Company s demand line of credit agreement contains conditions including restrictions with regard to prior notification of the payment
of dividends.

Securities authorized for issuance under equity compensations plans

2003 Stock Grant Bonus Plan

In December 2003, the Board of Directors approved a plan to grant stock as part of a year end bonus in lieu of cash. The plan was closed on
December 31, 2003 and a total of 2,360 shares were granted to the employees including members of management. It was the Board of Directors
opinion that this grant would align the goals of the shareholders and the employees. In December 2003, Form S-8 registration statement was
filed registering the stock reserved for issuance under the plan.

2001 Stock Option Plan

In October 2001, the shareholders of the Company approved the adoption of the 2001 Stock Option Plan (the Option Plan ) and reserved
200,000 shares of the Company s common stock for issuance under the Option Plan. Options to purchase 60,000 shares were granted by the
Board of Directors to officers in 2001. In 2002, options for 30,000 of those shares granted to an officer lapsed upon the resignation of the officer
and the shares became available for grant under the plan. Options for 25,000 shares were granted to an officer in 2003. Of the remaining 55,000
options granted under this plan, 25,000 granted in 2003 are not vested, 18,000 granted in 2001 are not vested, 3,000 were exercised in 2003 and
9,000 of the options are vested and remain exercisable on December 31, 2003. A total of 145,000 shares remain available for future option
grants. In December 2003, a Form S-8 was filed registering the offer and sale of the stock reserved for issuance under the plan.

1987 Incentive Stock Option Plan

In 1987, the shareholders of the Company approved the incentive stock option plan (the ISO Plan ). The ISO Plan was terminated for
additional grants in 2001 and of the remaining options to purchase 26,000 shares 2,000 expired and 24,000 were exercised in December of 2003.
Under the ISO Plan, the exercise price of the options is the fair market value of the common stock on the date of grant. The range of exercise
prices of options granted under the ISO Plan was $1.06 to $6.00 per share for all options outstanding and granted under the 1987 ISO Plan, with
a weighted average exercise price of $1.44 per share. The ISO Plan was terminated for additional grants in 2001 and currently does not have any
outstanding and exercisable options.
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Equity Compensation Plan Information

Number of securities to Weighted-average Number of securities remaining

be issued upon exercise exercise price of available for future issuance under

of outstanding options, outstanding options, equity compensation plans (excluding
Plan Category warrants and rights warrants and rights securities reflected in column (a))
Equity compensation plan
approved by security holders 52,000 S1.74 145,000
Equity compensation plans not
approved by security holders -- -- --
Totals 52,000 $1.74 145,000

See also Note 7 of the Company's financial statements for a description of the Company's equity compensation plans
Item 6. MANAGEMENT'S DISCUSSION AND ANALYSIS OR PLAN OF OPERATION.

The following discussions of the Company s results of operations and financial condition should be read in conjunction with the financial
statements and notes pertaining to them that appear elsewhere in this Form 10-KSB.

Any forward looking statements made herein are based on current expectations of the Company that involves a number of risks and
uncertainties and should not be considered as guarantees of future performance. These statements are made under the Safe Harbor Provisions
of the Private Securities Litigation Reform Act of 1995. Forward looking statements may be identified by the use of words such as expect,

anticipate,  believe, intend, plans, predict, or will . The factors that could cause actual results to differ materially include: impact of

competitive products and pricing, product demand and market acceptance risks, the presence of competitors with greater financial resources
than the Company, product development and commercialization risks, changing economic conditions in developing countries, and an inability to
arrange additional debt or equity financing.

Although the Company believes that our expectations are based on reasonable assumptions, we can give no assurance that our expectations
will materialize. Many factors could cause actual results to differ materially from our forward looking statements. Several of these factors
include, in addition to those contained in Factors that may affect future operating results, without limitation:

our ability to finance our business;

our ability to maintain our current pricing model and/or decrease our Cost of Sales;

a stable interest rate market and/or a stable currency rate environment in the world, and specifically the countries we are doing business

in or plan to do business in;

continued availability of supplies or materials used in manufacturing at the current prices;

adverse regulatory developments in the United States or any other country we plan to do business in;

entrance of competitive products in our markets;

no adverse publicity related to our products or the Company itself;

no adverse claims relating to our Intellectual Property;

the adoption of new, or changes in, accounting principles; legal proceedings;

our ability to maintain compliance with the American Stock Exchange requirements for continued listing of our common stock;

the costs inherent with complying with new statutes and regulations applicable to public reporting companies, such as the

Sarbanes-Oxley Act of 2002;

our ability to efficiently integrate future acquisitions, if any;

and other new lines of business that the Company may enter in the future;

other risks referenced from time to time elsewhere in this report and in our filings with the SEC.

The Company is under no obligation and does not intend to update, revise or otherwise publicly release any revisions to these

forward-looking statements to reflect events or circumstances after the date hereof or to reflect the occurrence of any unanticipated events.

Results of Operations

The Company s products are devices that help in the detection and analysis of potentially fatal cardiac events. The primary source of
revenue relates to the production and sale of disposable electrode sensors used as a component part in the manufacture of integrated disposable
electrophysiological sensors. These disposable medical devices are used world wide in the monitoring of electric signals in various medical
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applications. Inasmuch as the Company s business is currently narrowly focused, management is attempting to identify complementary and/or
synergistic products, technologies and lines of business in an effort to broaden the Company s offerings.

The following table sets forth for the periods indicated, the percentages of the net sales represented by certain items reflected in the
Company s statements of operations.

Years ended December 31,

2003 2002
Net sales 100.0% 100.%
Cost of sales 63.1 68.6
Gross profit 36.9 314
Selling and marketing 2.7 3.0
General and administrative 133 15.6
Research and development 0.5 0.7
Other (income), net 0.7) -
Income before income taxes and cumulative effect of change in
accounting principle 21.1 12.1
Income tax provision 4.7 0.7
Income before cumulative effect of change in accounting principal 16.4 11.4
Cumulative effect of change in accounting principle, net of tax - 0.8
Net income 16.4% 10.6%

Revenue

Net Sales for 2003 were $7,677,367, an increase of $485,302, or 6.75%, when compared to the total net sales of $7,192,065 in 2002. The
increase in net sales is a direct result of higher sales volume in Micron s sensors. A 9.5% increase in sensor sales dollars was partially offset by a
decrease in non-sensor sales. The sensor net sales increase of 9.5% includes a volume increase of over 18%. The volume increase came in the
form of new types of sensors at various price points; therefore, the product mix sold is responsible for the difference in sales dollar increase and
sales volume increase. The flexibility of product development and design has grown the sales dollars and unit volume in a competitive price
sensitive market.

Cost of Sales

Cost of sales as a percent of revenues was 63.1% in 2003 compared to 68.6% in 2002. The reduction in cost of sales as a percentage of
revenues in 2003 is primarily attributed to the process improvements and the increased unit volume that resulted in manufacturing efficiencies.
By instituting these process improvements, Management reduced material and manufacturing overhead costs directly associated with the cost of
goods sold for sensors. While the gross margin improvement in 2003 was dramatic, management believes continued attention to the production
environment will yield more savings. Cost of sales in 2002 also includes an impairment charge of $50,923 related to obsolete electrode assembly
machine parts.

Selling and Marketing

Selling and marketing expenses decreased from $215,298 (3.0% of net sales) to $208,585 (2.7% of net sales) a reduction of $6,713, or 3%
in 2003 as compared to 2002. This slight reduction in cost can be attributed to reductions in the employee benefits cost of the personnel in the
sales department being greater than increases in wage expense.

At this time, no significant cost is associated with the effort to license the ART SAECG software products. Work continues on the
Company s plans to market this software under license agreements with original equipment manufacturers.
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General and Administrative Expenses

General and administrative expenses were $1,020,869 (13.3% of net sales) in 2003 as compared to $1,127,351 (15.6% of net sales) in
2002, a decrease of $106,482 or 9%. In the year ended December 31, 2002, the Company incurred approximately $111,000 of legal expenses
and $25,600 in other professional and corporate expenses related to an attempt to acquire certain business assets of a competitor of Micron. The
negotiations to acquire the assets were discontinued in July 2002. In the year ended December 31, 2003, the Company did not have these
unusual items. Continuing efforts towards containment of legal and other administrative expenses contributed to the reductions in cost when
compared to prior years.

Research and Development

Research and development costs decreased from $52,456 (0.7% of net sales) in 2002 to $37,285 (0.5% of net sales) in 2003, a decrease of
$15,171, or 29%. In 2003, expenditures related to the development of specialty sensors of unique designs and dramatic process improvements to
reduce the manufacturing cost of sensors. In 2002, $24,220 of cost was the outside programming service used to complete the Predictor®7
conversion and $28,236 on Micron s development of a specialty sensor.

Interest Expense

Interest expense was $5,516 in 2003 compared to $15,932 in 2002, a decrease of $10,416, or 65%. In 2003, the interest expense is a charge
associated with the unutilized borrowing base of the revolving loan. This agreement was terminated in July 2003. In 2002, the $15,932 of
expense is related to the 11% bonds which were repaid in May, and a $10,000 annual charge for the unutilized borrowing base on the $1,000,000
revolving loan.

Other Income (Expense)

Other income was $61,027 in 2003 compared to $15,015 in 2002, an increase of $46,012, or 306%. Most of the increase included the
collection of a previously written off note related to a non-operating project for $29,995 and the lack of bond amortization expense in 2003
versus 2002. Interest and miscellaneous income were level year over year.

Income Taxes

The Company s effective income tax rate was 22.3% in 2003 compared to 6% in 2002. With the increase in income, the Company paid state
and federal taxes in 2003 as compared to just state taxes in 2002. The effective rates are lower than the statutory rates primarily due to reductions
in the deferred tax valuation allowance during 2003 and 2002. While the use of the net operating loss carry forwards will continue at the
maximum allowed by Internal Revenue Code, the Company anticipates a greater percentage of income to be owed as taxes and thus a higher
effective tax rate in the future.

. __________________________________________________________________________________________________________________]

Cumulative Effect of Change in Accounting Principle

Effective January 1, 2002 the Company adopted FASB Statement No.141, Business Combinations ( SFAS 141 ) and No. 142, Goodwill
and Other Intangible Assets ( SFAS 142 ). SFAS 141 requires the use of the purchase method of accounting and prohibits the use of the
pooling-of-interest method of accounting for business combinations initiated after June 30, 2001. SFAS 141 also requires that the Company
recognize acquired intangible assets apart from goodwill if the acquired intangible assets meet certain criteria. SFAS 141 applies to all business
combinations initiated after June 30, 2001 and for purchase business combinations completed on or after July 1, 2001. It also requires, upon
adoption of SFAS 142 that the Company reclassify the carrying amounts of intangible assets and goodwill based on the criteria in SFAS 141.

SFAS 142 requires, among other things, that companies no longer amortize goodwill, but test goodwill for impairment at least annually. In
addition, SFAS 142 requires that the Company identify reporting units for the purpose of assessing potential future impairments of goodwill,
reassess the useful lives of other existing recognized intangible assets, and cease amortization of intangible assets with an indefinite useful life.
An intangible asset with an indefinite useful life should be tested for impairment in accordance with the guidelines in SFAS 142. SFAS 142 is
required to be applied to all goodwill and other intangible assets regardless of when those assets were initially recognized.
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As of January 1, 2002, the Company s goodwill of $1,326,000 related to two reporting units, $82,000 associated with attaching machine
assets purchased from Newmark, Inc. in 1997 and $1,244,000 associated with the acquisition of Micron Products, Inc. in 1992. As a result of the
transitional impairment tests, the goodwill associated with the Newmark agreement was determined to be impaired as determined by using the
present value of future cash flows solely related to attaching machines. The balance of $82,000 ($57,000 net of tax) is being reported as the
cumulative effect of change in accounting principle for the twelve months ended December 31, 2002. The diminishing number of leases and
sales of attaching machines used for the assembly of disposable medical electrodes in this mature industry lead to the impairment of Newmark
goodwill. There was no impairment to the $1,244,000 balance of goodwill associated with the Micron Products acquisition based on the first
quarter annual impairment test in 2003.

Earnings Per Share

The earning per share basic was $0.48 in 2003 as compared to $0.26 in 2002 an increase of $0.22, or 85%. The increase in earnings reflects
the combination increased volume which decreased per unit manufacturing cost, and continued control over administrative expenses.

The Company has an ongoing stock repurchase program as described in Item 5 of this report, which resulted in the repurchase of 148,200
shares of the Company s common stock in the first quarter of 2003 and 270,413 shares in 2002. The reduction in the number of outstanding
shares has had the effect of increasing the Company s earnings per share as reported. This decrease in the weighted average number of shares
outstanding has had the effect of increasing the basic earnings per share as reported in 2003 by $.02 per share, and in 2002 by $.01 per share.

Liquidity and Capital Resources

Working capital was $4,122,793 as of December 31, 2003 as compared to $3,577,424 as of December 31, 2002. The $545,369 increase in
working capital in 2003 was the result of continued positive operating results that produced positive cash flows of $348,253. Cash and cash
equivalents were $2,121,665 and $1,773,412 at December 31, 2003, and 2002 respectively. Substantially all these funds are invested in fixed
rate bank instruments that are highly liquid.

In addition, the announced repurchase program of the Company s common stock resulted in acquisition of 148,200 shares for $438,640 in
2003 and 270,413 shares for $730,837 in 2002. The Company reauthorized its most recent Stock Buy Back Program on June 26, 2003
authorizing an additional $650,000 worth of stock to be purchased from time to time as determined by management based upon market
conditions.

Inventories decreased by $184,101 in 2003 compared to an increase of $226,978 at the end of 2002. The increased use of capital to fund
inventory at December 31, 2002 was the result of carrying a larger quantity of radiotranslucent base resin, and manufactured product. In 2003,
these radiotranslucent inventories as well as other raw materials were reduced through better management of the production cycle.

Essentially all of the capital equipment expenditures of $736,685 in 2003 and $420,013 ($219,325 net of disposals) in 2002 were related to
the electrode sensor operation at Micron. In 2003, $400,000 of the capital expenditures was on machinery and equipment in Micron s production
facility. This includes $85,000 paid for custom equipment not yet delivered that will require an additional $90,000 upon delivery and installation
in 2004. The tooling and equipment is expected to improve the production of sensor manufacturing by reducing in process waste. Also in 2003,
approximately $300,000 was spent for property and building improvements. After $55,000 for land improvements, the remaining $245,000 is
associated with the renovation of the previously unused 40,000 square feet of space. The space is expected to be complete by the middle of
2004, with an additional $255,000 capital outlay in 2004.

A new unsecured $1,000,000 renewable credit facility was negotiated and signed in December of 2003. The agreement provides for
borrowings up to 80% of eligible accounts receivable plus 50% of raw material and finished goods inventories up to ($300,000 maximum). This
facility has no borrowing base charge. There were no outstanding borrowings on our lines of credit as of December 31, 2003 and 2002, and no
borrowings during 2003 and 2002. Interest expense includes an unutilized borrowing base charge of $5,500 and $10,000 in 2003 and 2002,
respectively.

The new agreement contains covenants that apply upon drawing on the line. The covenants relate to various matters including notice prior
to executing further borrowings and security interests, merger or consolidation, acquisitions, guarantees, sales of assets other than in the normal
course of business, leasing, changes in ownership and payment of dividends.

Funding for future research and development is expected to come from cash provided by ongoing operations and at this time there are no
plans for projects that would require outside funding.
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On March 3, 2004, the Company reported on its Current Report on Form 8-K that it had announced that Micron had entered into a
non-binding letter of intent to purchase substantially all of the operating assets of New England Molders, Inc. ("NEMI") of Shrewsbury,
Massachusetts. The purchase price is payable in the form of $1,100,000 from working capital and ART common stock with a market value of
$400,000 (or in cash at Micron's option). NEMI is a custom thermoplastic injection molder specializing in the manufacture of intricately
designed disposable products primarily for the medical and electronics industries. Closing of the transaction is subject to customary
contingencies including satisfactory conclusion of due diligence.

Inflation

The Company does not believe that inflation in the United States or international markets in recent years has had a significant effect on its
results of operations.

Factors that may affect future operating results

In addition to the other information in this Form 10-KSB, the following factors should be considered in evaluating the Company and its
business. The risks and uncertainties described below are not the only ones facing the Company. Additional risks and uncertainties that the
Company does not presently know or currently deems immaterial may also impair the Company s business, results of operations and financial
condition.

The Company s operating results may fluctuate significantly as a result of a variety of factors.

Our operating results may fluctuate significantly in the future as a result of a variety of factors, many of which are outside of our control.
These factors include: the level of demand for the products that we may develop; our ability to attract and retain personnel with the necessary
strategic, technical and creative skills required for effective operations; the amount and timing of expenditures by customers; the amount and
timing of capital expenditures and other costs relating to the expansion of our operations; government regulation and general economic
conditions. As a strategic response to changes in the competitive environment, we may from time to time make certain pricing, service,
technology or marketing decisions or business or technology acquisitions that could have a material adverse effect on our quarterly results. Due
to all of these factors, our operating results may fall below the expectations of securities analysts, stockholders and investors in any future
period.

If trade secrets are not kept confidential, the secrets may be used by others to compete against us.

Micron relies on unpatented trade secrets to protect its proprietary process. There are no assurances that others will not independently
develop or acquire substantially equivalent technologies or otherwise gain access to our proprietary process. Ultimately the meaningful
protection of such unpatented proprietary technology cannot be guaranteed. The Company relies on confidentiality agreements with its
employees. Remedies for any breach by a party of these confidentiality agreements may not be adequate to prevent such actions. Failure to
maintain trade secret protection, for any reason, could have a material adverse effect on us.

. __________________________________________________________________________________________________________________]

Dependence on a limited number of customers.

In the fiscal years 2003 and 2002, 68% and 75%, respectively of the Company s revenues was derived from three customers. The loss of any
one or more of these customers would have an immediate significant adverse effect on our financial results. In an effort to maintain this
customer base, more favorable terms than might otherwise be agreed to could be granted. Currently, the Company generally does not receive
purchase volume commitments extending beyond several months. Large corporations can shift focus away from a need for our product with
little or no warning.

The vast majority of revenues are derived from the sale of a single product.

In fiscal years 2003 and 2002, the Company derived 94% and 92%, respectively, of its income from medical electrode sensors for use in
disposable electrodes. While the technology in electrode sensors has been used for many years, there is no assurance that a new patented or
unpatented technology might not replace the existing market for disposable electrode sensors. Any substantial technological advance that
eliminates our product will have a material adverse effect on our operating results.

The Company is subject to stringent environmental regulations.
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The Company is subject to a variety of Federal, state and local requirements governing the protection of the environment. These
environmental regulations include those related to the use, storage, handling, discharge and disposal of toxic or otherwise hazardous materials
used in or resulting from the Company s manufacturing processes. Failure to comply with environmental law could subject the Company to
substantial liability or force us to significantly change our manufacturing operations. In addition, under some of these laws and regulations, the
Company could be held financially responsible for remedial measures if its properties are contaminated, even if it did not cause the
contamination.

The Company may make acquisitions of companies, products or technologies that may disrupt the business and divert management s
attention, adversely impacting our results of operations and financial condition.

The Company may make acquisitions of complementary companies, products or technologies from time to time. Any acquisitions will
require the assimilation of the operations, products and personnel of the acquired businesses and the training and motivation of these individuals.
Management may be unable to maintain and improve upon the uniform standards, controls, procedures and policies if we fail in this integration.
Acquisitions may cause disruptions in operations and divert management s attention from day-to-day operations, which could impair our
relationships with current employees, customers and strategic partners. We may also have to, or choose to, incur debt or issue equity securities to
pay for any future acquisitions. The issuance of equity securities for an acquisition could be substantially dilutive to our stockholders holdings.
In addition, our profitability may suffer because of such acquisition-related costs or amortization costs for other intangible assets. If management
is unable to fully integrate acquired businesses, products, technologies or personnel with existing operations, we may not receive the intended
benefits of such acquisitions. Other than as disclosed herein or disclosed since December 31, 2003, we are not party to any agreements, written
or oral, for the acquisition of any company, product or technology.

If the Company is unable to keep up with rapid technological changes, our processes, products or services may become obsolete and
unmarketable.

The medical device and medical software industries are characterized by technological change over time. Although we attempt to expand
our technological capabilities in order to remain competitive, discoveries by others may make our processes or products obsolete. If we cannot
compete effectively in the marketplace, our potential for profitability and financial position will suffer.

The Company could become involved in litigation over intellectual property rights.

The medical device industry has been characterized by extensive litigation regarding patents and other intellectual property rights.
Litigation, which would likely result in substantial cost to us, may be necessary to enforce any patents issued or licensed to us and/or to
determine the scope and validity of others proprietary rights. In particular, our competitors and other third parties hold issued patents and are
assumed to hold pending patent applications, which may result in claims of infringement against us or other patent litigation. The Company also
may have to participate in interference proceedings declared by the United States Patent and Trademark Office, which could result in substantial
cost, to determine the priority of inventions.

. __________________________________________________________________________________________________________________]

A product liability suit could adversely affect our operating results.

The testing, manufacture, marketing and sale of medical devices of our customers entail the inherent risk of liability claims or product
recalls. If our customers are involved in a lawsuit, it is foreseeable that the Company would also be named. Although the Company maintains
product liability insurance, coverage may not be adequate. Product liability insurance is expensive, and in the future may not be available on
acceptable terms, if at all. A successful product liability claim or product recall could have a material adverse effect on our business, financial
condition, and ability to market product in the future.

Critical Accounting Policies

The preparation of financial statements and related disclosures in conformity with generally accepted accounting principles requires
management to make judgments, assumptions and estimates that affect the amounts reported. Note 2 of Notes to Consolidated Financial
Statements describe the significant accounting policies used in the preparation of the consolidated financial statements. Certain of these
significant accounting policies are considered to be critical accounting policies, as defined below.

A critical accounting policy is defined as one that is both material to the presentation of the Company s financial statements and requires
management to make difficult, subjective or complex judgments that could have a material effect on the Company s financial condition and
results of operations. Specifically, critical accounting estimates have the following attributes: 1) the Company is required to make assumptions
about matters that are highly uncertain at the time of the estimate; and 2) different estimates the Company could reasonably have used, or
changes in the estimate that are reasonably likely to occur, would have a material effect on the Company s financial condition or results of
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operations.

Estimates and assumptions about future events and their effects cannot be determined with certainty. The Company bases its estimates on
historical experience and on various other assumptions believed to be applicable and reasonable under the circumstances. These estimates may
change as new events occur, as additional information is obtained and as the Company s operating environment changes. These changes have
historically been minor and have been included in the consolidated financial statements as soon as they became known. In addition, management
is periodically faced with uncertainties, the outcomes of which are not within its control and will not be known for prolonged periods of time.
These uncertainties are discussed in the section above entitled Factors that may affect future operating results. Based on a critical assessment of
its accounting policies and the underlying judgments and uncertainties affecting the application of those policies, management believes that the
Company s consolidated financial statements are fairly stated in accordance with generally accepted accounting principles, and present a
meaningful presentation of the Company s financial condition and results of operations.

Management believes that the following are critical accounting policies:

Revenue Recognition and Accounts Receivable

Revenues from the sale of products are recorded when the product is shipped, title and risk of loss have transferred to the purchaser,
payment terms are fixed or determinable and payment is reasonably assured.

Based on management s on-going analysis of accounts receivable balances, and after the initial recognition of the revenue, if an event occurs
which adversely affects the ultimate collectibility of the related receivable, management will record an allowance for bad debts. Bad debts have
not had a significant impact on our financial position, results of operations and cash flows.

Inventory and Inventory Reserves

The Company values its inventory at the lower of cost or market. The Company reviews its inventory for quantities in excess of production
requirements, obsolescence and for compliance with internal quality specifications. Any adjustments to inventory would be equal to the
difference between the cost of inventory and the estimated net market value based upon assumptions about future demand, market conditions
and expected cost to distribute those products to market. If actual market conditions are less favorable than those projected by management,
additional inventory may be required.

. __________________________________________________________________________________________________________________]

The Company maintains a reserve for excess, slow moving, and obsolete inventory as well as inventory with a carrying value in excess of
its net realizable value. A review of inventory on hand is made at least annually and any provision for excess and obsolete inventory is recorded.
The review is based on several factors including a current assessment of future product demand, historical experience, and product expiration.

Deferred Tax Assets

The Company assesses its deferred tax assets for realizability based upon a more likely than not to be realized criteria. The Company
considers future taxable income and ongoing prudent and feasible tax planning strategies in assessing the need for the valuation allowance. In
2003 and 2002 the Company determined that it would likely realize its deferred tax assets in the future in excess of its net recorded amount,
increasing net income by approximately $369,000 in 2003 and $249,000 in 2002.

Asset Impairment  Goodwill

The Company reviews the valuation of goodwill and intangible assets to assess potential impairments. Management reassesses the useful
lives of other intangible assets with identifiable useful lives in accordance with the guidelines set forth in FASB Statement No. 142, Goodwill
and Other Intangible Assets . The value assigned to intangible assets is determined by a valuation based on estimates and judgment regarding
expectations for the success and life cycle of products previously acquired or others in the future. If the actual sale of product and market
acceptance differs significantly from the estimates, management may be required to record an impairment charge to write down the asset to its
realizable value. To test for impairment, a present value of an estimate of future cash flows related to goodwill or intangible assets with
indefinite lives are calculated and compared to the value of the intangible asset during the first quarter annually. When impairment exists it could
have a material adverse effect on the Company s business, financial condition and results of operations.
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Asset Impairment  Long Lived Assets

The Company assesses the impairment of long-lived assets and intangible assets with finite lives whenever events or changes in
circumstances indicate that the carrying value may not be fully recoverable. When we determine that the carrying value of such assets may not
be recoverable, we generally measure any impairment on a projected discounted cash flow method using a discount rate determined by our
management to be commensurate with the risk inherent in our current business model. Included in cost of sales for 2002 is an impairment charge
of $50,923 related to machine parts, which were used in the electrode assembly machine leasing business. The parts were determined to have no
future utilization and therefore were fully impaired.

Item 7. FINANCIAL STATEMENTS.

The information required by this item may be found on pages F-1 through F-19 of this Annual Report on Form 10-KSB.

Item 8. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE.

There have been no changes in or disagreements with accountants on accounting or financial disclosure matters.

Item 8A. CONTROLS AND PROCEDURES.

As of the end of the period covered by this Annual Report on Form 10-KSB, the Disclosure Committee of the Company, with the
participation of the Company s Chief Executive Officer ( CEO ) and Chief Financial Officer ( CFO ) ( the Certifying Officers ), carried out ar
evaluation of the effectiveness of its disclosure controls and procedures (as the term is defined under Rules 13a - 15(e) and 15d - 15(e)
promulgated under the Securities Exchange Act of 1934 as amended ( the Exchange Act )). Based on this evaluation, the Certifying Officers have
concluded that the Company s disclosure controls and procedures were effective to ensure that material information is recorded, processed,
summarized and reported by management of the Company on a timely basis in order to comply with the Company s disclosure obligations under
the Exchange Act and the rules and regulations promulgated there under. In compliance with Section 302 of the Sarbanes-Oxley Act of 2002 (18
U.S.C. 1350), each of the Certifying Officers executed an Officer s Certification included as exhibits to this Annual Report on Form 10-KSB.

Further, there were no changes in the Company s internal controls over financial reporting during the Company s fourth fiscal quarter that

has materially affected, or are reasonably likely to materially affect, the Company s internal control over financial reporting.
L]

PART III

Item 9. DIRECTORS, EXECUTIVE OFFICERS, PROMOTERS AND CONTROL PERSONS;
COMPLIANCE WITH SECTION 16(a) OF THE EXCHANGE ACT

The information with respect to directors and executive officers required under this item is incorporated by reference to the applicable
information set forth in our Proxy Statement for our 2004 Annual Meeting of Shareholders to be held on May 14, 2004.
Item 10. EXECUTIVE COMPENSATION.

The information required under this item is incorporated by reference to the applicable information in our Proxy Statement for our 2004
Annual Meeting of Shareholders, and is incorporated herein by reference.
Item 11. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND

RELATED STOCKHOLDER MATTERS.

The information required under this item is incorporated by reference to the applicable information in our Proxy Statement for our 2004
Annual Meeting of Shareholders, and is incorporated herein by reference.
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Item 12. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS.

The information required under this item is incorporated by reference to the applicable information in our Proxy Statement for our 2004
Annual Meeting of Shareholders, and is incorporated herein by reference.

Item 13. EXHIBITS AND REPORTS ON FORM 8-K.
(a) Exhibits:

The Company hereby furnishes exhibits listed on the attached exhibit index. Exhibits, which are incorporated herein by reference,

may be inspected and copied at the public reference facilities maintained by the SEC at Room 1024, Washington, D.C. 20549.

Copies of such material may be obtained by mail from the Public Reference Section of the SEC at Judiciary Plaza, 450 Fifth

Street, N.W., Washington, D.C. 20549, at prescribed rates. The SEC also maintains a website that contains reports, proxy and

information statements and other information regarding registrants that file electronically with the SEC at the address
http:/fwww.sec.gov .

(b) Reports filed in the fourth quarter on Form 8-K
1. On October 31, 2003 a form 8-K was filed detailing under item 7 a press release announcing its financial results

for the third quarter ended September 30, 2003.

Item 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES.

The information required under this item is incorporated by reference to the applicable information in our proxy statement for our 2004
Annual Meeting of Shareholders, and is incorporated herein by reference.

SIGNATURES

In accordance with of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant caused this report to be signed on its behalf
by the undersigned, thereunto duly authorized.

ARRHYTHMIA RESEARCH TECHNOLOGY, INC.

By:__/s/ James E Rouse
James E. Rouse,
President and Chief Executive Officer
March 30, 2004

In accordance with the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the
registrant and in the capacities and on the dates indicated.

Signature Capacity Date

/s/ James E. Rouse

President and Chief Executive Officer March 30, 2004
James E. Rouse (Principal Executive Officer)
/s/ David A. Garrison

Chief Financial Officer March 30, 2004
David A. Garrison (Principle Financial and Accounting Officer)
/s/ E. P. Marinos

Chairman of the Board March 30, 2004
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Signature Capacity

Date

E. P. Marinos

/s/ Russell C. Chambers

Director
Russell C. Chambers
/s/ Julius Tabin

Director
Julius Tabin
/s/ Paul F. Walter

Director
Paul F. Walter
/s/ James E. Rouse

Director

James E. Rouse

March 30, 2004

March 30, 2004

March 30, 2004

March 30, 2004

EXHIBIT INDEX
Exhibit
Number Description of Exhibit Page
3.0 Articles of Incorporation (a)
3.1 By-laws (k)
3.2 Certificate of Agreement of Merger of Arrhythmia Research Technology, Inc., a Louisiana Corporation, and (a)
Arrhythmia Research Technology, Inc., a Delaware Corporation
33 Articles of Merger of Arrhythmia Research Technology, Inc., a Louisiana Corporation, and Arrhythmia (a)
Research Technology, Inc., a Delaware corporation
4.0 Form of Certificate evidencing shares of the Company's Common Stock (a)
4.6*% 2001 Stock Option Plan ()
4.7* 2003 Stock Bonus Plan (o)
10.13 Agreement and Plan of Merger executed by ART and Arrhythmia Research Technology, Inc., a (a)
Louisiana corporation
10.22 Asset Purchase Agreement, dated February 17, 1993, by and among Hubbard, Thurman, Tucker & Harris, f)
L.L.P. and ART related to Corazonix
10.23 Agreement and Plan of Merger, dated November 25, 1992, among Arrhythmia Research Technology, Inc., (e)
ART Merger Subsidiary II, Inc., Micron Products, Inc. and Micron Medical Products, Inc.
10.24 Merger Agreement, dated November 25, 1992, between ART Merger Subsidiary II, Inc. and Micron Products, (e)
Inc.
10.25 Asset Purchase Agreement, dated July 9, 1993, between Arrhythmia Research Technology, Inc. and Corazonix (g)
Corporation
10.26 Amendment to Asset Purchase Agreement, dated November 5, 1993, between Arrhythmia Research (i)
Technology, Inc. and Corazonix Corporation
10.34 Asset Purchase Agreement, dated March 5, 1997, between Micron Products, Inc. and Newmark, Inc. (1)
10.40% Employment agreement between James E. Rouse and the Company dated October Sth, 2001 (m)
21.0 Subsidiaries (n)
23.1 Consent of BDO Seidman LLP X-1
28.09 Merger Agreement, dated December 26, 1993, between Micron Products, Inc. and Micron Medical Products, (i)
Inc.
28.10 Articles of Merger of Parent and Subsidiary (i)
28.11 Consent Judgment signed by Arrhythmia Research Technology, Inc. and Corazonix Corporation and entered on (h)
November 15, 1993
31.1 Certification of the CEO pursuant to Rule 13a-14(a) or Rule 15(d)-14(a) X-2
31.2 Certification of the CFO pursuant to Rule 13a-14(a) or Rule 15(d)-14(a) X-3
32.1 X-4

EXHIBIT INDEX
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Exhibit

Number Description of Exhibit Page
Certification pursuant to 18 U.S.C.ss.1350 as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
2002

322 Certification pursuant to 18 U.S.C.ss.1350 as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of X-5
2002

* Indicates a management contract or compensatory plan required to be filed as an exhibit.

(a) Incorporated by reference from the Company's Registration Statement on Form S-18 as filed with the Commission in April 1988,
Registration Statement No. 33-20945-FW.

(e) Incorporated by reference from the Company's Form 8-K as filed with the Commission on December 10, 1992.

(f) Incorporated by reference from the Company's Form 10-K for fiscal year ended December 31, 1992 as filed with the Commission in
March 1993.

(g) Incorporated by reference from the Company's Form 8-K as filed with the Commission on July 15, 1993.

(h) Incorporated by reference from the Company's Form 8-K as filed with the Commission on November 22, 1993.

(i) Incorporated by reference from the Company's Form 8-K as filed with the Commission on June 30, 1998.

(j) Incorporated by reference from the Company's Form 10-K for fiscal year ended December 31, 2001 as filed with the Commission in

March 2002.

(k) Incorporated by reference from the Company's Form 10-Q for period ended September 30, 2002 as filed with the Commission in
November 2002.

(1) Incorporated by reference from the Company's Form 10-K for fiscal year ended December 31, 1997 as filed with the Commission in
March 1998.

(m) Incorporated by reference from the Company's Form 10-Q as exhibit 10.10 for period ended September 30, 2002 as filed with the
Commission in November 2002.

(n) Incorporated by reference from the Company's Form 10-K for fiscal year ended December 31, 2002 as filed with the Commission in
March 2003.

(0) Incorporated by reference from the Company s Registration Statement of Form S-8 as filed with the Commission in December 2003,
Registration Statement No. 333-111326.
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Independent Auditors Report

To the Shareholders of
Arrhythmia Research Technology, Inc.

We have audited the accompanying consolidated balance sheets of Arrhythmia Research Technology, Inc. and
Subsidiary as of December 31, 2003 and 2002, and the related consolidated statements of income, changes in
shareholders equity and cash flows for the years then ended. These financial statements are the responsibility of the
Company s management. Our responsibility is to express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with auditing standards generally accepted in the United States of America.
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free of material misstatement. An audit includes examining, on a test basis, evidence supporting the
amounts and disclosures in the financial statements. An audit also includes assessing the accounting principles used
and significant estimates made by management, as well as evaluating the overall financial statement presentation. We
believe that our audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the consolidated
financial position of Arrhythmia Research Technology, Inc. and Subsidiary as of December 31, 2003 and 2002, and
the consolidated results of their operations and their cash flows for the years then ended, in conformity with
accounting principles generally accepted in the United States of America.

As discussed in Note 2 to the consolidated financial statements, the Company in 2002 adopted the provisions of

Statement of Financial Accounting Standards SFAS No. 142, Goodwill and Other Intangible Assets .

/s/ BDO Seidman, LLP
Gardner, Massachusetts
February 13, 2004

Arrhythmia Research Technology, Inc.

and Subsidiary

Consolidated Balance Sheets

December 31, 2003 2002

Assets

Current assets:

Cash and cash equivalents $2,121,665 $1,773,412
Trade accounts receivable, net of allowance

for doubtful accounts of $15,000 and $39,000 1,447,697 979,774
Inventories (Note 3) 939,964 1,124,065
Deposits, prepaid expenses and other current assets 62,926 79,726
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Total current assets 4,572,252 3,956,977
Property, plant and equipment, net (Note 4) 3,065,513 2,831,836
Goodwill (Note 2) 1,244,000 1,244,000
Deferred income taxes, net (Note 6) 398,923 444,923
Other assets 20,260 -

Total assets $9,300,948 $8,477,736

See accompanying notes to consolidated financial statements.

Arrhythmia Research Technology, Inc.
and Subsidiary

Consolidated Balance Sheets

December 31, 2003 2002
Liabilities and Shareholders' Equity
Current liabilities:
Accounts payable $ 283,483 $ 156,275
Accrued expenses 165,976 223,278
Total current liabilities 449,459 379,553
Commitments and contingencies (Notes 7 and 8):
Shareholders' equity (Notes 2 and 11):
Common stock, $.01 par value; 10,000,000 shares authorized;

3,917,491 and 3,888,131 issued, respectively 39,175 38,881
Additional paid-in-capital 9,224,169 9,161,707
Common stock held in treasury, 1,287,918 and 1,139,718 shares at cost (3,526,756) (3,088,116)
Retained earnings 3,114,901 1,985,711

Total shareholders' equity 8,851,489 8,098,183

Total liabilities and shareholders' equity $9,300,948 $8,477,736

See accompanying notes to consolidated financial statements.

Consolidated Balance Sheets

33



Edgar Filing: American Petroleum Group Inc - Form 10QSB/A

Arrhythmia Research Technology, Inc.

Consolidated Statements of Income

and Subsidiary

Years ended December 31, 2003 2002
Net sales (Note 8 and 12) $ 7,677,367 $ 7,192,065
Cost of sales 4,844,789 4,934,307
Gross profit 2,832,578 2,257,758
Selling and marketing 208,585 215,298
General and administrative 1,020,869 1,127,351
Research and development 37,285 52,456
Income from operations 1,565,839 862,653
Other income (expense):
Interest expense (Note 5) (5,516) (15,932)
Other income 61,027 15,015
Total other income (expense), net 55,511 917)
Income before income taxes and cumulative effect
of change in accounting principle 1,621,350 861,736
Income tax provision (Note 6) 362,000 52,000
Income before cumulative effect of change in accounting
principle 1,259,350 809,736
Cumulative effect of change in accounting principle, net of
income taxes of $25,000 (Note 2) - (57,000)
Net income $1,259,350 $ 752,736
Earnings per share (Note 2):
Before cumulative effect of change in accounting principle:
Basic $ 0.48 $ 0.28
Diluted $ 0.48 $ 0.28
After cumulative effect of change in accounting principle:
Basic $ 0.48 $ 0.26
Diluted $ 0.48 $ 0.26
Cash dividend paid per share: $ 0.05 $ 0.00

See accompanying notes to consolidated financial statements.

Consolidated Statements of Income
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Consolidated Statements of Changes in Shareholders Equity

(Note 7 and 11)

Paid-in Treasury Retained
Shares Amount Capital Stock Earnings Total
December 31, 2001 3,758,181 $37,582  $8,999,581  $(2,357,279) $1,232,975  $7,912,859
Treasury stock purchase of 270,413 shares, at
cost -- - -- (730,837) -- (730,837)
Exercise of stock options and warrants 129,950 1,299 162,126 - - 163,425
Net income - - - - 752,736 752,736
December 31, 2002 3,888,131 38,881 9,161,707 (3,088,116) 1,985,711 8,098,183
Treasury stock purchase of 148,200 shares, at
cost -- - -- (438,640) -- (438,640)
Exercise of stock options 27,000 270 31,206 - -- 31,476
Employee stock grant in lieu of cash bonus 2,360 24 31,256 -- -- 31,280
Cash dividends ($.05 per share) - - - - (130,160) (130,160)
Net income - - - - 1,259,350 1,259,350
December 31, 2003 3,917,491 $39,175  $9,224,169  $(3,526,756) $3,114,901  $8,851,489
See accompanying notes to consolidated financial statements.
Arrhythmia Research Technology, Inc.
and Subsidiary
Consolidated Statements of Cash Flows
(Note 9)
Years ended December 31, 2003 2002

Cash flows from operating activities:
Net income $ 1,259,350 $ 752,736
Adjustments to reconcile net income to net cash
provided by operating activities:
Cumulative effect of change in accounting principle -- 82,000
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Impairment of long-lived assets -- 50,923
Depreciation and amortization 503,008 621,130
Provision for doubtful accounts (23,660) 12,167
Employee stock grant in lieu of cash bonus 31,280 --
Deferred income tax provision 46,000 --
Changes in operating assets and liabilities:
Trade accounts receivable (444,263) (137,515)
Inventories 184,101 (226,978)
Deposits, prepaid expenses and other assets (3,460) (51,839)
Accounts payable and accrued expenses 69,906 (278,297)
Net cash provided by operating activities 1,622,262 824,327
Cash flows from investing activities:
Capital expenditures, net of disposals (736,685) (219,325)
Cash flows from financing activities:
Issuance of common stock 31,476 163,425
Cash dividend paid (130,160) --
Payments on long-term debt -- (125,000)
Purchase of treasury stock (438,640) (730,837)
Net cash used in financing activities (537,324) (692,412)
Net increase (decrease) in cash and cash equivalents 348,253 (87,410)
Cash and cash equivalents, beginning of year 1,773,412 1,860,822
Cash and cash equivalents, end of year $ 2,121,665 $ 1,773,412

See accompanying notes to consolidated financial statements.

Arrhythmia Research Technology, Inc.

and Subsidiary

Notes to Consolidated Financial Statements

1. Description of Arrhythmia Research Technology, Inc. ("ART"), a Delaware corporation, is attempting to license the
Business medical software for monitoring, analyzing and treating heart disease to medical equipment manufacturers.
Micron Products, Inc. ("Micron"), a Massachusetts corporation, a wholly-owned subsidiary of ART, is a
manufacturer of silver / silver chloride-plated sensor elements, a component primarily used in the
manufacture of disposable medical electrodes designed for electrocardiograph ("ECG"). Additionally,
Micron acts as a distributor of metal snap fasteners, another component used in the manufacture of
disposable medical electrodes. Micron manufactures and leases high speed electrode assembly machines to
its sensor and snap customers.
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The consolidated financial statements include the accounts of ART and Micron (collectively the
"Company"). All intercompany balances and transactions have been eliminated in consolidation.

Revenue from product sales is recognized upon shipment of the product, as the title and risk of loss passes
to the customer at the time of shipment.

Cash and cash equivalents consist of cash on hand and on deposit in high quality financial institutions. The
Company considers highly liquid investments that can be readily converted to cash at par value to be cash
equivalents.

Inventories are stated at the lower of cost or market. Silver is inventoried with approximately one month's
usage and is not re-priced as the inventory turns make the changes immaterial. Cost of inventories is
determined by the first-in, first-out method.

Financial instruments, which potentially expose the Company to concentrations of credit risk, as defined by
SFAS No. 105, consist primarily of trade accounts receivable and cash and cash equivalents.

Accounts receivable are customer obligations due under normal trade terms. Micron's products are sold to
manufacturers of disposable electrodes, who are typically large diversified medical product manufacturers.
The Company does not generally require collateral for its sales; however, the Company believes that its
terms of sale provide adequate protection against significant credit risk.

Senior management reviews accounts receivable on a bimonthly basis to determine if any receivables will
potentially be uncollectible. The Company includes any accounts receivable balances that are determined to
be uncollectible, along with a general reserve, in our overall allowance for doubtful accounts. After all
attempts to collect a receivable have failed, the receivable is written off against the allowance. Based on the
information available to us, we believe our allowance for doubtful accounts as of December 31, 2003 is
adequate. However, actual write offs might exceed the recorded allowance.

It is the Company's policy to place its cash and cash equivalents in high quality financial institutions. The
Company does not believe significant credit risk exists above federally insured limits with respect to these
institutions.

Property, plant and equipment are recorded at cost and include expenditures which substantially extend their
useful lives. Depreciation on property, plant and equipment is calculated using the straight-line method over
the estimated useful lives of the assets. Expenditures for maintenance and repairs are charged to earnings as
incurred. When equipment is retired or sold, the resulting gain or loss is reflected in earnings.

2.  Accounting Policies
(Continued)

Long-Lived Assets

Notes to Consolidated Financial Statements

Arrhythmia Research Technology, Inc.
and Subsidiary

Notes to Consolidated Financial Statements

In 2002, the Company adopted Statement of Financial Accounting Standards No 144 ("SFAS 144")
"Accounting for the Impairment or Disposal of Long-Lived Assets", which addresses financial accounting and
reporting for the impairment or disposal of long-lived assets. Although SFAS 144 supersedes Statement of
Financial Accounting Standard No. 121 ("SFAS 121"), "Accounting for the Impairment of Long-Lived Assets
To Be Disposed Of", it retains many of the fundamental provisions of SFAS 121. SFAS 144 also supersedes
the accounting and reporting provisions of Accounting Principles Board Opinion No. 30 ("APB 30"),
"Reporting the Results of Operations-Reporting the Effects of Disposal of a Segment of a Business, and
Extraordinary, Unusual and Infrequently Occurring Events and Transactions" for the disposal of a segment
of a business. However, it retains the requirement of ABP 30 to report separately discontinued operations and
extends that reporting to a component of an entity that either has been disposed of, by sale, abandonment, or
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in a distribution to owners, or is classified as held for sale. The adoption of SFAS 144 did not have a material
effect on the Company's consolidated financial statements.

Included in cost of sales for 2002 is an impairment charge of $50,923 related to machine parts which were
used in the electrode assembly machine leasing business. The parts were determined to have no future
utilization. After examination, no further impairment was deemed necessary as of December 31, 2003.

Goodwill Effective January 1, 2002 the Company adopted FASB Statement No.141, "Business Combinations" ("SFAS
141") and No. 142, "Goodwill and Other Intangible Assets" ("SFAS 142"). SFAS 141 requires the use of the
purchase method of accounting and prohibits the use of the pooling-of-interest method of accounting for
business combinations initiated after June 30, 2001. SFAS 141 also requires that the Company recognize
acquired intangible assets apart from goodwill if the acquired intangible assets meet certain criteria. SFAS
141 applies to all business combinations initiated after June 30, 2001 and for purchase business combinations
completed on or after July 1, 2001. It also requires, upon adoption of SFAS 142, that the Company reclassify
the carrying amounts of intangible assets and goodwill based on the criteria in SFAS 141.

SFAS 142 requires, among other things, that companies no longer amortize goodwill, but test goodwill for
impairment at least annually. In addition, SFAS 142, requires that the Company identify reporting units for
the purpose of assessing potential future impairments of goodwill, reassess the useful lives of other existing
recognized intangible assets, and cease amortization of intangible assets with an indefinite useful life. An
intangible asset with an indefinite useful life should be tested for impairment in accordance with the
guidelines in SFAS 142. SFAS 142 is required to be applied to all goodwill and other intangible assets
regardless of when those assets were initially recognized.

As of January 1, 2002, the Company's goodwill of $1,326,000 consisted of two reporting units, $82,000
associated with attaching machine assets purchased from Newmark, Inc. in 1997 and $1,244,000 associated
with the acquisition of Micron Products Inc. in 1992. As a result of the transitional impairment tests, the
goodwill associated with the Newmark agreement was determined to be impaired as determined by using the
present value of future cash flows solely related to attaching machines.

Arrhythmia Research Technology, Inc.
and Subsidiary

Notes to Consolidated Financial Statements

2.  Accounting Policies

(Continued)

Goodwill The balance of $82,000 ($57,000 net of tax) is being reported as the cumulative effect of change in

(Continued) accounting principle in 2002. The diminishing number of leases and sales of attaching machines used for the
assembly of disposable medical electrodes in this mature industry lead to the impairment of Newmark
goodwill. There was no impairment to the $1,244,000 balance of goodwill associated with the Micron
Products acquisition based on the first quarter annual impairment test in 2003.

Income Taxes The Company accounts for income taxes in accordance with SFAS No. 109, "Accounting for Income Taxes,"
which requires recognition of deferred tax liabilities and assets for the expected future tax consequences of
events that have been included in the financial statements or tax returns. Under this method, deferred tax
liabilities and assets are determined based on the difference between the financial statement and tax bases of
assets and liabilities using enacted tax rates in effect for the year in which the differences are expected to
reverse.

Earnings Per The Company follows the provisions of SFAS No. 128 "Earnings Per Share", which requires the Company to

Share Data present its basic earnings per share and diluted earnings per share, and certain other earnings per share

disclosures for each year presented. Basic earnings per share is computed by dividing income available to
common shareholders by the weighted average number of common shares outstanding. The computation of
diluted earnings per share is similar to the computation of basic earnings per share except that the
denominator is increased to include the average number of additional common shares that would have been
outstanding if the dilutive potential common shares had been issued. In addition, the numerator is adjusted for
any changes in income or loss that would result from the assumed conversions of those potential shares.
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Notes to Consolidated Financial Statements
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Basic and diluted EPS computation for the years ended December 31, 2003 and 2002 are as follows:

Years ended December 31, 2003 2002
Net income available to common shareholders $1,259,350 $752,736
Weighted average common shares outstanding 2,624,343 2,875,244
Basic EPS $0.48 $0.26
Diluted EPS:

Net income available to common shareholders $1,259,350 $752,736
Weighted average common share outstanding 2,624,343 2,875,244
Assumed conversion of net common shares issuable
under stock option plans 25,931 60,040
Weighted average common and common equivalent
shares outstanding 2,650,274 2,935,284
Diluted EPS $0.48 $0.26

Arrhythmia Research Technology, Inc.
and Subsidiary

Notes to Consolidated Financial Statements

The preparation of financial statements in conformity with generally accepted accounting principles requires
management to make estimates and assumptions that affect the reported amounts of assets and liabilities and
disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts
of revenue and expenses during the reporting periods. Actual results could differ from those estimates.

The carrying amount reported in the balance sheets for cash and cash equivalents, accounts receivable,
accounts payable and accrued liabilities approximate their fair value due to the immediate or short-term
maturity of such instruments.

The Company has 2,000,000 shares of $1 par value preferred stock authorized. No shares have been issued.

The Company accounts for employee stock-based compensation in accordance with Accounting Principles
Board Opinion No. 25, "Accounting for Stock Issued to Employees," ("APB 25") and related interpretations.
In December 2002, the Financial Accounting Standards Board issued SFAS 148, "Accounting for Stock-Based
Compensation - Transition and Disclosure" which amends SFAS 123, "Accounting for Stock-Based
Compensation," to provide alternative methods of transition for an entity that voluntarily changes to the fair
value based method of accounting for stock-based employee compensation. It also amends the disclosure
provisions of that Statement to require prominent disclosure about the effect on reported net income of an
entity's accounting policy decisions with respect to stock-based employee compensation. The Company plans
to continue accounting for its employee stock-based compensation under the intrinsic value method in
accordance with APB 25.

Had compensation cost for the Company's stock options been determined based upon the fair value at the
grant date for awards under the plans consistent with the methodology prescribed under SFAS 123, the

Company's net income would have been adjusted to the pro forma amounts indicated below:

Years ended December 31, 2003 2002

Net income - as reported $1,259,350 $752,736
Deduct: Total stock-based compensation
expense determined under fair value
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based method (7,876) (7,876)

Net income - pro forma $1,251,474 $744,860

Basic earnings per share:
as reported $ 0.48 $ 0.26
proforma $ 0.48 $ 0.26

Diluted earnings per share:
as reported $ 0.48 $ 0.26
proforma $ 0.47 $ 0.25

Arrhythmia Research Technology, Inc.
and Subsidiary

Notes to Consolidated Financial Statements

2.  Accounting Policies

(Continued)

Comprehensive The Company follows the provisions of SFAS 130, "Reporting Comprehensive Income", which establishes

Income standards for reporting and display of comprehensive income, its components, and accumulated balances.
Comprehensive income is defined to include all changes in equity except those resulting from investments by
owners and distributions to owners. The Company did not have any components of comprehensive income,
exclusive of net income, for the years ended December 31, 2003 and 2002.

Industry Segments The Company follows the provisions of SFAS 131, "Disclosure about Segments of an Enterprise and
Related Information" which requires reporting of selected information about operating segments in interim
and annual financial statements issued to the public. It also establishes standards for disclosures regarding
products and services, geographic areas, and major customers. SFAS No. 131 defines operating segments as
components of an enterprise about which separate financial information is available that is evaluated
regularly by the chief operating decision maker in deciding how to allocate resources and in assessing
performance.

Shipping and Shipping and handling costs include primarily freight and are classified as a cost of sales in the consolidated

Handling Costs statements of income.

Reclassifications Certain previously reported 2002 amounts for selling and marketing and general and administrative have
been reclassified in order to conform to the 2003 presentation.

3. Inventories Inventories consist of the following:
December 31, 2003 2002
Raw materials $144,486 $215,552
Work-in-process 347,592 290,368
Finished goods 447,886 618,145
Total $939,964 $1,124,065
4. Property, Plant Property, plant and equipment consist of the following:

and Equipment,

Net December 31, Asset Lives 2003 2002
Machinery and equipment 5 to 15 years $5,114,023 $4,739,594
Equipment held for lease 10 years 286,751 292,621
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Building and improvements 20 years 1,924,711 1,869,894
Vehicles 3to 5 years 24,445 24,445
Furniture and fixtures 3to 5 years 342,668 313,378
Construction in progress 246,118 --
7,938,716 7,239,932
Less accumulated depreciation (4,873,203) (4,408,096)
Net property, plant and equipment $3,065,513 $2,831,836

Construction in progress relates to building renovations with an estimated cost to complete of approximately
$250,000.

4. Property, Plant
and Equipment,
Net
(Continued)

5. Debt

Revolving Credit
Facility

6. Income Taxes

Arrhythmia Research Technology, Inc.
and Subsidiary

Notes to Consolidated Financial Statements

The Company leases attaching machines to customers under operating leases for periods of up to one year
with renewable terms. The cost of the leased equipment is depreciated on a straight-line basis over ten years.
Accumulated depreciation on leased equipment was $163,941 and $143,920 at December 31, 2003 and 2002
respectively.

A new unsecured $1,000,000 renewable credit facility was negotiated and signed in December of 2003. The
agreement provides for borrowings up to 80% of eligible accounts receivable plus 50% of raw material and
finished goods inventories up to ($300,000 maximum). This facility has no borrowing base charge. This new
credit facility replaced the Company's previous line of credit. There were no outstanding borrowings on the
lines of credit as of December 31, 2003 and 2002 and no borrowings during 2003 and 2002. Interest expense
includes an unutilized borrowing base charge of $5,500 and $10,000 under the old credit facility in 2003 and
2002, respectively.

The new agreement contains covenants that apply upon drawing on the line. The covenants relate to various
matters including notice prior to executing further borrowings and security interests, merger or consolidation,
acquisitions, guarantees, sales of assets other than in the normal course of business, leasing, changes in
ownership and payment of dividends.

The income tax provision consists of the following:

Year ended December 31, 2003 2002
Current:
Federal $ 228,000 $ --
State 88,000 52,000
316,000 52,000
Deferred:
Federal $ 34,000 $ -
State 12,000
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46,000 ==

Total income tax provision $ 362,000 $ 52,000

The Company's federal net operating loss ("NOL") carryforwards are approximately $651,000 at December
31, 2003 and expire through 2006. The use of the loss carryforwards to reduce future income tax obligations
are limited in any given year due to restrictions defined in the Internal Revenue Code related to a change in
ownership control.

Arrhythmia Research Technology, Inc.
and Subsidiary

Notes to Consolidated Financial Statements

6. Income Taxes

(Continued)
The components of deferred income taxes are as follows:
December 31, 2003 2002
Deferred income taxes:
Inventories $ — $ 46,000
Property, plant and equipment (36,000) 43,000
Patents and intangibles 203,000 199,000
Other 10,923 83,923
Net operating loss carryforwards 221,000 442,000
Valuation allowance - (369,000)
Deferred income taxes $ 398,923 $ 444,923
The Company files a consolidated federal income tax return. For financial statement purposes, the actual
effective consolidated tax rates have been applied to the income before income taxes when calculating the tax
provision. The actual income tax provision differs from the statutory income tax rate (34%) as follows:
Years ended December 31, 2003 2002
Tax provision computed at statutory rate $ 551,000 $ 292,990
Increases (reductions) due to:
Tax effect of change in accounting principle -- (25,000)
State income taxes, net of federal benefit 66,000 34,320
Changes in valuation allowance estimates (369,000) (249,446)
Other 114,000 (864)
Income tax expense $ 362,000 $ 52,000
The changes in valuation allowance estimates are due to tax planning focused on accelerated use of deferred
tax assets and more predictable taxable income estimates.
7. Employee Benefit The Company sponsors an Employee Savings and Investment Plan under Section 401(k) of the Internal
Plans Revenue Code covering all eligible employees of the Company. Employees can contribute up to 90% of their

eligible compensation or up to the maximum allowable by the IRS. The Company's matching contributions
are at the discretion of management. The Company did not make any contributions for the years ended
December 31, 2003 and 2002.
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The Board of Directors after a recommendation from the Compensation Committee approved the
establishment of a Stock Bonus Plan for the fiscal year ending December 31, 2003. This plan allocated up to
3,000 to be granted to eligible employees as part of a year end performance bonus. The plan terminated as
scheduled at year end after granting stock to the employees.

. __________________________________________________________________________________________________________________]

Arrhythmia Research Technology, Inc.
and Subsidiary

Notes to Consolidated Financial Statements

8. Commitments and
Contingencies

Royalties ART receives a non-exclusive royalty from Philips Medical for the sale of equipment that includes the ART's
technology. The royalties received in 2003 and 2002 were $3,032 and $10,989, respectively.

ART licenses part of its signal-averaging technology from an unrelated entity. The license expired with the
expiration of the patent in February 2002. Royalties paid in 2002 were $3,917.

ART's subsidiary Micron pays a royalty for use of patented material in a specific custom electrode. The
royalties paid in 2003 and 2002 were $4,363 and $4,438, respectively.

Environmental Like many industrial processes, the Micron manufacturing process utilizes hazardous and non-hazardous

Groundwater chemicals, the treatment and disposal of which are subject to federal and state regulation. Since its inception,
Micron has expended significant funds to train its personnel, install waste treatment and recovery equipment
and to retain an independent environmental consulting firm to constantly review, monitor and upgrade its air
and waste water treatment activities. As a result, Micron believes that the operations of its manufacturing
facility are in compliance with currently applicable safety, health and environmental laws and regulations.

Based on the Company's analyses and subject to the difficulty in estimating these future costs, the Company
does not expect future costs in connection with environmental matters to have a material adverse effect on
financial condition, result of operations or liquidity. To further guard against any future contingencies, the
Company has purchased environmental release liability insurance to protect against a catastrophic loss which
releases hazardous materials into the environment.

Employment The Company has an employment agreement with an executive extending through September 2006. The
Agreement agreement provides for a base compensation and certain other benefits. The agreement also contains other

terms and conditions of employment, including termination payments under certain circumstances.

Operating Leases The Company leases vehicles and equipment under non-cancelable lease arrangements. Lease expense under
all operating leases was approximately $34,000 and $40,000 in 2003 and 2002, respectively.

Future minimum operating lease payments as of December 31, 2003 are approximately as follows:

Year Amount
2004 $34,000
2005 15,000
Total $49,000
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Cash paid for income taxes and interest for the years ended December 31 are as follows:

2003 2002
Income taxes $224,120 $15,000
Interest 5,516 10,203

The Company obtains legal services believed to be at arm's length terms with respect to its patents from a law
firm, a partner of which is a shareholder and Director of the Company. Fees for services and patent prosecution
costs paid to this firm were approximately $17,000, and $18,600 for years 2003, and 2002, respectively.

During 2003 and 2002, healthcare coverage premiums of approximately $7,400 were paid on behalf of a
Director of the Company in exchange for consulting services.

The Company obtains consulting services from a shareholder and Director of the Company related to
acquisitions and other negotiations. Fees paid to this Director during 2003 and 2002 were $0 and $5,250,
respectively.

In October 2001, the shareholders approved the adoption of the 2001 Stock Option Plan (the "Option Plan") and
reserved 200,000 shares of the Company's common stock for issuance under the new Option Plan. Under the
Option Plan, options become exercisable commencing one year from the date of grant at the rate of 20% of the
amount granted per year and expire six years from the date of grant. The exercise price is the fair market value
of the common stock on the date of the grant.

The fair value of each stock option granted is estimated on the date of grant using the Black-Scholes
option-pricing model. The model uses assumptions for dividend yield, expected volatility, and a risk-free
interest rate.

In 2001, options for 60,000 shares were granted to two officers at an exercise price of $2.00. After the
resignation of one of those officers whereby half of these options were forfeited, 170,000 shares were available
for future grants. The weighted average fair market value on the date of grant of the options granted was $1.31.
The assumptions used for the 60,000 options issued in 2001 were a dividend yield of 0%, expected volatility of
.8, and a risk free rate of 3.0%

In 2003, options for 25,000 shares were granted an officer at an exercise price of $4.85. At December 31, 2003,
145,000 options are available for future grants. The weighted average fair market value on the date of grant of
the 2003 options granted was $0.66. The assumptions used for the 25,000 options issued in 2003 were a
dividend yield of 0.15%, expected volatility of .046, and a risk free rate of 3.0%.

On December 18, 2003, the Company registered 197,000 of the 200,000 shares underlying these options in this
Option Plan.

11. Stock Options
(Continued)

Notes to Consolidated

Arrhythmia Research Technology, Inc.
and Subsidiary

Notes to Consolidated Financial Statements
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2001 Stock Transactions under the Option Plan are summarized as follows:
Option Plan
(Continued) 2003 2002
Options outstanding at beginning of year 30,000 60,000
Issued 25,000 --
Exercised (3,000) -
Cancelled/expired -- (30,000)
Options outstanding at end of year 52,000 30,000
Options exercised to date 3,000 --
Available for grant at end of year 145,000 170,000
Exercisable at end of year 9,000 6,000

The weighted average exercise price of options outstanding was $3.37 at December 31, 2003
and $2.00 at December 31, 2002. The weighted average price of options exercisable at
December 31, 2003 and 2002 was $2.00.

Incentive Stock The Company had reserved 250,000 shares of its common stock for issuance to officers and

Option Plan key employees pursuant to an Incentive Stock Option Plan (the "ISO Plan"). Under the ISO
Plan, options become exercisable commencing one year from the date of grant at the rate of
20% of the total granted per year and expire ten years from the date of grant. The exercise
price is the fair market value of the common stock on the date of grant. The range of exercise
prices was $1.06 to $6.00 per share for all options outstanding and granted under the ISO Plan
with a weighted average exercise price of $1.44 per share at December 31, 2002. The ISO
Plan was terminated for additional grants in 2001.

In December 2003, the remaining 24,000 options outstanding under the ISO Plan were
exercised.

Transactions under the ISO Plan are summarized as follows:

2003 2002
Options outstanding at beginning of year 26,000 28,000
Exercised 24,000 --
Cancelled/expired (2000) (2,000)
Options outstanding at end of year -- 26,000
Options exercised to date 38,000 12,500
Available for grant at end of year -- --
Exercisable at end of year -- 26,000

Non-Plan Options During 1994, non-plan options for 144,000 shares, expiring in 2004, at an exercise price of

$3.00, were granted to eight Directors. During September 1998, the Board of Directors
repriced options outstanding to Directors and Officers. All options were repriced in 1998 to
reflect the fair market value on the effective date of $1.06 per share. During 2002, the
remaining 72,000 options were exercised.
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12. Industry and The Company's operations are classified into two business segments; medical electrode components and
Geographic computerized medical instruments.
Segments

The following table shows sales, operating income (loss) and other financial information by industry segment as
of and for the years ended December 31, 2003 and 2002:

Medical Computerized
Electrode Medical
Components Instruments Corporate Consolidated
Year ended December 31, 2003:
Sales $7,677,202 $ 165 $ - $ 7,677,367
Operating income (loss) $1,612,419 $ (46,580) $ == $ 1,565,839
Capital Expenditures $ 736,685 $ -- $ -- $ 736,685
Depreciation and Amortization $ 503,008 $ -- $ -- $ 503,008
Total assets at December 31, 2003 $6,952.953 $ 185,284 $ 2,162,711 $ 9,300,948
Medical Computerized
Electrode Medical
Components Instruments Corporate Consolidated
Year ended December 31, 2002:
Sales $7,188,325 $ 3,740 $ - $7,192,065
Operating income (loss) $ 927,099 $ (64,446) $ - $ 862,653
Capital Expenditures $ 219,325 $ - $ - $ 219,325
Depreciation and Amortization $ 609,158 $ - $ 11,972 $ 621,130
Total assets at December 31, 2002 $6,655,611 $ 15,106 $1,807,019 $8,477,736
The following table sets forth the geographic distribution of the Company's net sales:
2003 2002
Canada $3,128,515 $3,133,890
Europe 1,704,150 1,239,172
United States 1,149,181 1,115,941
United Kingdom 1,142,132 1,430,459
Pacific Rim 471,261 230,917
Other 82,128 41,686
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The following table sets forth the geographic distribution of the Company's net sales:

Net Sales $7,677,367 $7,192,065
Arrhythmia Research Technology, Inc.
and Subsidiary
Notes to Consolidated Financial Statements
12. Industry and The following table sets forth the percentage of net sales to significant customers of the medical electrode
Geographic components segment in relation to total segment sales:
Segments
(continued) Customers 2003 2002
A 37% 36%
B 15% 19%
C 16% 20%
13.  Quarterly First Second Third Fourth
Financial Data Quarter Quarter Quarter Quarter
2003
Net sales $1,875,568 $1,939,635 $1,975,049 $1,887,115
Gross profit 702,040 738,495 727,233 664,810
Net income 279,355 284,981 314,119 380,895
Earnings per share 0.10 0.11 0.12 0.15
2002
Net sales $1,915,097 $1,832,237 $1,630,427 $1,814,304
Gross profit 632,381 577,180 548,463 499,734
Net income 145,021 101,440 178,744 327,531
Earnings per share 0.05 0.03 0.06 0.12

During the fourth quarter of 2003, the Company adjusted income tax expense by approximately $83,000 to

better reflect the expected utilization of deferred tax assets.

During the fourth quarter of 2002, the Company determined that $50,923 of electrode assembly machine parts
had no future value and were charged to expense. Also in the fourth quarter of 2002, the Company adjusted
income tax expense by approximately $80,000 to better reflect the expected utilization of deferred tax assets.
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