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CALCULATION OF REGISTRATION FEE

=============================================================================================================================
                                                                                            Proposed
                                                                         Proposed           maximum
                                                                          maximum          aggregate          Amount of
               Title of securities                   Amount to be      offering price      offering          registration
                to be registered                     registered (1)     per share(2)        price(2)              fee
-----------------------------------------------------------------------------------------------------------------------------
Common stock, par value $.01 per share.........    1,734,616 shares        $0.75           $1,300,962           $106.00
-----------------------------------------------------------------------------------------------------------------------------

(1)      This registration statement also relates to an indeterminate number of shares of common stock that may be issued
         upon stock splits, stock dividends or similar transactions in accordance with Rule 416.

(2)      The price is estimated in accordance with Rule 457(h)(1) under the Securities Act of 1933, as amended, solely for
         the purpose of calculating the registration fee, based on the price at which the warrants may be exercised.
=============================================================================================================================


PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
Item 1. Plan Information.
The document(s) containing the information specified in Item I will be sent or given to employees as specified by Rule 428(b)(1) and are not required to be filed as part of this registration statement.
Item 2. Registrant Information and Employee Plan Annual Information.
The documents containing the information specified in Item 2 will be sent or given to employees as specified in Rule 428(b)(1) and are not required to be filed as part of this Registration Statement.
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PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Certain Documents by Reference.
The following documents previously filed by Impax with the SEC are hereby incorporated by reference in this registration statement:
(a) Our Annual Report on Form 10-K for the fiscal year ended December 31, 2002;
(b) All other reports filed by us pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended (the "Exchange Act"), since the end of the fiscal year covered by the Annual Report on Form 10-K referred to in (a) above; and
(c) The description of our common stock, which is incorporated by reference in our registration statement on Form 8-A 12g/A (File No. 33-99310-NY) filed on December 5, 1997 under the Exchange Act, including any amendments or reports filed for the purpose of updating such description.
All documents subsequently filed by us with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, after the date of this registration statement, but prior to the filing of a post-effective amendment which indicates that all securities offered hereby have been sold or which deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference in this registration statement and to be a part thereof from the date of the filing of such documents.
Item 4. Description of Securities.
Not Applicable.
Item 5. Interests of Named Experts and Counsel.
Not Applicable.
Item 6. Indemnification of Directors and Officers.
Impax is incorporated under the laws of the State of Delaware.
Section 145 of the Delaware General Corporation Law, referred to as the DGCL, authorizes a court to award, or a corporation's board to directors to grant, indemnity to directors and officers in terms sufficiently broad to permit such indemnification under certain circumstances for liabilities (including reimbursement for expenses incurred) arising under the Securities Act of 1933, as amended. Impax's Certificate of Incorporation, as amended, and By-laws provide for indemnification of Impax's officers and directors to the maximum extent permitted by Delaware law.
II-1

The DGCL also provides that a Delaware corporation may include in its certificate of incorporation a provision which eliminates personal liability of its directors to the corporation and its stockholders, in certain circumstances, for monetary damages arising from a breach of the director's duty of care. Impax's Certificate of Incorporation, as amended, provides a limitation of a director's liability for monetary damages for breach of fiduciary duty, including gross negligence, except in circumstances involving certain wrongful acts, such as the breach of a director's duty of loyalty or acts or omissions not in good faith or which involve intentional misconduct of a knowing violation of law.
Impax has obtained directors' and officers' liability insurance for the benefit of Impax and its stockholders in the amount of $10,000,000.
Item 7. Exemption from Registration Claimed.
Not Applicable.
Item 8. Exhibits.
The following exhibits are filed as part of this registration statement or, where so indicated, have been previously filed and are incorporated hereby by reference.

Number            Description

5.1               Opinion of Blank Rome LLP.

4.1               Form of Warrant, dated November 1, 1998.

23.1              Consent of PricewaterhouseCoopers LLP.

23.2              Consent of Blank Rome LLP (included in Exhibit 5.1).

24.1              Power of Attorney (included on signature page).

Item 9. Undertakings.
(a) The undersigned registrant hereby undertakes:
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(i) To include any prospectus required by section 10(a)(3) of the Securities Act of 1933, as amended;
(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement.
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Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20% change in the maximum aggregate offering price set forth in the "Calculation of Registration Fee" table in the effective registration statement; and
(iii) Include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any material change to such information in the registration statement.
Provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-effective amendment by those paragraphs is contained in periodic reports filed by the registrant pursuant to the Securities Exchange Act of 1934, as amended that are incorporated by reference in the registration statement.
(2) That, for the purpose of determining any liability under the Securities Act of 1933, as amended, each such post-effective amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the offering.
(b) The undersigned registration hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, as amended, each filing of the registrant's annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 that is incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933, as amended, may be permitted to directors, officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange Commission such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be governed by the final adjudication of such issue.
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SIGNATURES AND POWER OF ATTORNEY
Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable grounds to believe that it meets all the requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Philadelphia, State of Pennsylvania on the date indicated.
IMPAX LABORATORIES, INC.

Date: August 11, 2003                         By: Barry R. Edwards
                                                  ------------------------
                                                  Barry R. Edwards, Co-Chief
                                                  Executive Officer
                                                  (Principal Executive Officer)
                                                  and Director

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Barry Edwards, his true and lawful attorney-in-fact and agent, with full power of substitution of resubstitution, for him and in his name, place and stead, in any and all capacities, to sign any and all amendments to this Registration Statement, and to file the same, with all exhibits thereto, and other documentation in connection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purpose as he might or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent, or their substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, as amended, this Form S-8 registration statement has been signed by the following persons in the capacities and on the dates indicated:

Name                                     Title                                        Date
Charles Hsiao, Ph.D.                     Chairman, Co-Chief Executive Officer         August 11, 2003
------------------------                                                              ----------------
Charles Hsiao, Ph.D.                     (Principal Executive Officer) and Director

Barry R. Edwards                         Co- Chief Executive Officer and Director     August 11, 2003
--------------------                                                                  ---------------
Barry R. Edwards

Larry Hsu, Ph.D.                         President, Chief Operating Officer and       August 11, 2003
--------------------                                                                  ---------------
Larry Hsu, Ph.D.                         Director

Cornel C. Spiegler                      Chief Financial Officer (Principal           August 11, 2003
----------------------                                                                ---------------
Cornel C. Spiegler                       Financial and Accounting Officer)

Leslie Z. Benet, Ph.D.                   Director                                     August 11, 2003
--------------------------                                                            ---------------
Leslie Z. Benet, Ph.D.

Robert L. Burr                           Director                                     August 11, 2003
------------------                                                                    ---------------
Robert L. Burr

David J. Edwards                         Director                                     August 11, 2003
--------------------                                                                  ---------------
David J. Edwards

Nigel Fleming, Ph.D.                     Director                                     August 11, 2003
------------------------                                                              ---------------
Nigel Fleming, Ph.D.

Michael Markbreiter                      Director                                     August 11, 2003
-----------------------                                                               ---------------
Michael Markbreiter

Oh Kim Sun                               Director                                     August 11, 2003
--------------                                                                        ---------------
Oh Kim Sun

Peter R. Terreri                         Director                                     August 11, 2003
--------------------                                                                  ---------------
Peter R. Terreri
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EXHIBIT 4.1
Form of Warrant dated November 1, 1998
THIS WARRANT AND THE SECURITIES PURCHASABLE UPON ITS EXERCISE HAVE BEEN AND WILL BE, AS THE CASE MAY BE, ISSUED WITHOUT REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE "ACT"), AND MAY NOT BE SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OF UNLESS SO REGISTERED OR AN EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE ACT IS AVAILABLE FOR SUCH SALE, TRANSFER, OR DISPOSITION.
WARRANT TO PURCHASE
COMMON STOCK
OF
IMPAX PHARMACEUTICALS, INC.
WARRANT NO. ______
 ISSUE DATE: November 1, 1998
FOR VALUE RECEIVED, subject to the terms and conditions herein set forth, _________________ (the "Holder") is entitled to purchase from IMPAX PHARMACEUTICALS, INC., a California corporation (the "Company"), at a price per share as set forth in Section 1 hereof (the "Warrant Price"), the number of fully paid and non--assessable shares of Common Stock, as set forth in Section 2 hereof.
1. Warrant Price. The Warrant Price for each share of Common Stock shall equal $2.50.
2. Number of Shares. The number of shares of Common Stock issuable upon exercise of this Warrant shall be equal to ( ) (the "Warrant Shares").
3. No Shareholder Rights. This Warrant shall not entitle the Holder to any of the rights of a shareholder of the Company.
4. Reservation of Shares. The Company covenants that during the period this Warrant is exercisable it will reserve from its authorized and unissued shares of Common Stock a sufficient number of units to provide for the issuance of the number of shares of Common Stock which are issuable upon the exercise of this Warrant. The Company agrees that its issuance of this Warrant shall constitute full authority to its officers who are charged with the duty of executing stock certificates to execute and issue the necessary certificates for Common Stock upon the exercise of this Warrant.
5. Exercise of Warrant.
5.1 Exercise. This Warrant may be exercised by the Holder, in whole or in part, by the surrender of this Warrant at the principal office of the Company, together with the Subscription Agreement duly completed and executed, substantially in the form attached hereto as Exhibit A, accompanied by payment

in full of the aggregate Warrant Price for the shares of Common Stock being purchased upon such exercise. Upon partial exercise hereof, a new warrant of like tenor and date shall be issued by the Company to the Holder setting forth the formula for determining the balance of shares of Common Stock not exercised under this Warrant. A warrant shall be deemed to have been exercised immediately prior to the close of business on the date of its surrender for exercise as provided above, and the Holder shall be treated for all purposes as the holder of record of such shares as of the close of business on such date. As promptly as practicable on or after such date, the Company shall issue and deliver to the Holder a certificate for the number of shares of Common Stock issuable upon such exercise, together with cash in lieu of any fraction of a share as provided above.
5.2 Issuance of Stock Certificates. Issuance of certificates for the shares upon the exercise of this Warrant shall be made without charge to the registered holder hereof for any issue or transfer tax or other incidental expense in respect of the issuance of such certificate, all of which taxes and expenses shall be paid by the Company, and such certificates shall be issued in the name of the registered holder of this Warrant.
6. Adjustments.
6.1 Adjustment for Reclassification, Exchange and Substitution. If the Company shall at any time or from time to time effect a subdivision of the outstanding capital stock, or shall issue a dividend of capital stock on its outstanding capital stock, the Warrant Price then in effect immediately before the subdivision or dividend shall be proportionately decreased, and conversely, if the Company shall combine the outstanding shares of capital stock, the Warrant Price then in effect immediately before the combination shall be proportionately increased. Any adjustment under this Section 6.1 shall become effective at the close of business on the date the subdivision or combination becomes effective or on the date on which the dividend is declared.
6.2 Adjustment for Reclassification, Exchange and Substitution. If the Common Stock issuable upon the exercise of this Warrant shall be changed into the same or different number of shares of any class or series of stock, whether by capital reorganization, reclassification or otherwise (other than a subdivision or combination of shares or stock dividend, provided for above, or a merger, consolidation, sale of assets), then, and in such event, the Holder of this Warrant shall have the right thereafter to purchase pursuant to this Warrant, the kind and amount of shares of stock and other securities and property receivable upon such reorganization, reclassification or other change by holders of the number of shares of Common Stock exercisable pursuant to this Warrant immediately prior to such reorganization, reclassification or change, all subject to further adjustment as provided herein.
7. Performance of Terms. The Company will not, by amendment of its Article of Incorporation or Bylaws or through any reorganization, recapitalization, transfer of assets, consolidation, merger, dissolution, issuance of sale or securities or any other voluntary action, avoid or seek to avoid the observance or performance of any of the terms to be performed hereunder by the Company, but will at all times in good faith assist in the carrying out of all the provisions of this Warrant and in the taking of all such action as may be reasonably necessary or appropriate in order to protect the rights of Warrant Holder under this Warrant.
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8. Certain Transaction Rights. In the event of a merger or consolidation of the Company with or into another corporation, limited liability company, general or limited partnership, joint venture, association or other legal entity (other than a merger or consolidation pursuant to which the Company is the surviving corporation and the stockholders of the Company immediately preceding such merger or consolidation continue to own at least fifty percent (50%) of the capital stock of the Company entitled to vote following the closing of such merger or consolidation and which does not result in any reclassification of the Warrant Shares issuable upon the exercise of the rights represented by this Warrant), or the sale of all or substantially all of the assets or capital stock of the Company, the Company or any successor corporation or other legal entity, as the case may be, shall execute a new Warrant the terms of which provide that the holder of this Warrant shall have the right to exercise the rights represented by such new Warrant, and procure upon such exercise and payment of the same aggregate Exercise Price then in effect, in lieu of the shares of Common Stock theretofore issuable upon exercise of the rights represented by this Warrant, the kind and amount of shares of stock, other securities, money and property receivable upon such merger, consolidation or sale of assets or capital stock by a holder of an equivalent number of shares of Common Stock. Such new Warrant shall provide for adjustments which are as equivalent as practicable to the adjustments provided for in this Section 8. The provisions of this Section 8 shall apply with equal force and effect to all successive mergers, consolidations and sales of assets and capital stock of the Company.
9. Representations and Warranties of the Company. The Company hereby represents and warrants to the Holder as follows:
9.1 Valid Authorization of Warrant. This Warrant has been duly authorized and validly executed and delivered by the Company and constitutes a valid and legally binding obligation of the Company enforceable against the Company in accordance with its terms.
9.2 Valid Authorization of Warrant Shares. The Warrant Shares have been duly and validly authorized and reserved for issuance by the Company upon the exercise of the rights represented by this Warrant and, when issued upon the exercise of such rights in accordance with the terms and conditions hereof, the Warrant Shares will be (A) duly authorized and validly issued, fully paid and nonassessable shares of Common Stock, (B) free from all preemptive rights, rights of first refusal or first offer, taxes, liens, charges or other encumbrances with respect to the issuance thereof by the Company, and (C) free of any restrictions on the transfer thereof other than restrictions on transfer under applicable federal and state securities laws. At all times during the term hereof, the Company shall have authorized and reserved for issuance a sufficient number of shares of Common Stock to provide for the exercise of the rights represented by this Warrant.
9.3 No Violation of Charter Documents. The due execution and delivery of this Warrant are not, and the issuance of the Warrant Shares upon the exercise of the rights represented by this Warrant in accordance with the terms hereof will not, conflict with the Certificate of Incorporation or Bylaws of the Company, each as amended to the date of issuance hereof.
10. Representations and Warranties of the Holder. The Holder hereby represents and warrants to the Company as follows:
10.1 Investment Intent. This Warrant is being acquired for such Holder's own account, for investment and not with a view to, or for resale in connection with, any distribution or public offering thereof within the meaning of the Securities Act. Upon the exercise of the rights represented by this Warrant, the Holder shall, if so requested by the Company, confirm in writing, in a form reasonably satisfactory to the Company, that the Warrant Shares issuable upon the exercise of such rights are being acquired for investment and not with a view toward distribution or resale thereof.
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10.2 No Registration. The Holder understands that the Warrant and the Warrant Shares have not been registered under the Securities Act by reason of their issuance in a transaction exempt from the registration and prospectus delivery requirements of the Securities Act pursuant to Section 4(2) thereof, and that such Warrant and the Warrant Shares, as the case may be, must be held by the Holder indefinitely, and therefore, that the Holder must bear the economic risk of such investment indefinitely, unless a subsequent disposition thereof is registered under the Securities Act or is exempt from such registration requirements. The Holder further understands that the Warrant Shares have not been qualified under the California Securities Law of 1968 (the "California Law") by reason of their issuance in a transaction exempt from the qualification requirements of the California Law pursuant to Section 25102(f) thereof, which exemption depends upon, among other things, the bona fide nature of such Holder's investment intent expressed herein.
10.3 Sophisticated Investor. The Holder has such knowledge and experience in financial and business matters that it is capable of evaluating the merits and risks of the purchase of this Warrant and the Warrant Shares and of protecting its interests in connection therewith.
10.4 Economic Risk. The Holder is able to bear the economic risk of the purchase of the Warrant Shares pursuant to the terms of this Warrant.
11. Lock-Up Agreement. The Holder hereby agrees that, upon request of the Company or the managing underwriter of a public offering of any securities of the Company, such Holder shall not sell, make any short sale of, loan, grant any option for the purchase of, or otherwise dispose of all or any portion of the Warrant Shares without the prior written consent of the Company or the managing underwriter, as the case may be, for such period of time (not to exceed one hundred eighty (180) days from the date upon which the registration statement relating to such public offering is declared or ordered effective by the Securities and Exchange Commission) as may be requested by the Company or the underwriters, as the case may be.
12. Miscellaneous.
12.1 Governing Law. This Warrant is being delivered in the State of California and shall be construed and enforced in accordance with and governed by the laws of such State. The parties expressly stipulate that any litigation under this Warrant shall be brought in the State court of the County of Alameda, California and in the United States District Court for the Northern District of California. The parties agree to submit to the jurisdiction and venue of such courts.
12.2 Notice Procedures. Any written notice by the Company required hereunder shall be made by hand delivery or first class mail, postage prepaid, addressed to the Holder at the address set forth on the books of the Company.
12.3 Successors and Assigns. Neither this Warrant, nor any rights hereunder, may be assigned or transferred without the express written consent of the Company. The terms of this Warrant shall be binding upon and shall inure to the benefit of any successors or assigns of the Company and of the Holder or Holders of this Warrant and the Warrant Shares issued or issuable upon the exercise of the rights represented by this Warrant.
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12.4 Entire Agreement. This Warrant constitutes the full and entire understanding and agreement between the parties with respect to the subject matter hereof and supersedes in their entirety any prior or contemporaneous agreements by and between the Company and the Holder with respect to such matters.
12.5 Further Assurances: No Impairment. The Company shall not, by amendment of its Articles of Incorporation or through any other means, directly or indirectly, avoid or seek to avoid the observance or performance of any of the terms of this Warrant and shall at all times in good faith assist in the carrying out of all such terms and in the taking of all such action as may be necessary or appropriate in order to protect the rights of the Holder of this Warrant against impairment. The Company shall at no time close its transfer books against the transfer of this Warrant or of any Warrant Shares issued or issuable upon the exercise of the rights represented by this Warrant in any matter which interferes with a timely exercise of such rights. The Company shall not, by any action, seek to avoid the observance or performance of any of the terms of this Warrant, but shall at all times in good faith seek to carry out all such terms and take all such actions as may be necessary or appropriate in order to protect the rights of the Holder under this Warrant against impairment.
12.6 Lost Warrant. Upon receipt of evidence reasonably satisfactory to the Company of the loss, theft, destruction or mutilation of this Warrant and, in the case of any such loss, theft or destruction, upon delivery of an indemnity agreement reasonably satisfactory in form and amount to the Company or, in the case of any such mutilation, upon surrender and cancellation of such Warrant, the Company at the Holder's expense shall execute and deliver to the Holder, in lieu thereof, a new Warrant of like date and tenor.
12.7 Amendments. This Warrant and any provision hereof may be amended, waived or terminated (either generally or in a particular instance, retroactively or prospectively and for a specified period of time or indefinitely) only by a written instrument signed by the Company and the Holder, or, in the event of any partial transfer of the rights represented by this Warrant, the Holders of rights to purchase more than fifty percent (50%) of the Warrant Shares issuable upon exercise of the rights represented by this Warrant, and with the same consent the Company may enter into a supplementary agreement for the purpose of adding any provisions to or changing in any manner or eliminating any of the provisions of this Warrant or the Warrants, as the case may be; provided, however, that no such amendment, waiver, termination or supplemental agreement shall reduce the aforesaid percentage which is required for consent to any amendment, waiver, termination or supplemental agreement without the consent of all of the Holders of the rights represented by this Warrant.
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13. Expiration of Warrant. This Warrant shall expire and shall no longer be exercisable on or after December 31, 2003.
Issued this 1st day of November, 1998
IMPAX PHARMACEUTICALS, INC.
By:______________________________
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EXHIBIT 5.1
[BR LETTERHEAD]
August 11, 2003
Impax Laboratories, Inc.
3735 Castor Avenue
Philadelphia, PA 19124
Dear Sir or Madam:
We refer to the registration statement on Form S-8 to be filed with the Securities and Exchange Commission under the Securities Act of 1933, as amended (the "Act"), on behalf of Impax Laboratories, Inc., a Delaware corporation ("Impax"), relating to 1,734,616 shares of the Impax's common stock, $0.01 par value, to be issued pursuant to the Impax Laboratories, Inc. Warrants to Purchase Common Stock, dated November 1, 1998 (the "Warrants").
As counsel to Impax, we have examined such corporate records, other documents and such questions of law as we have deemed necessary or appropriate for the purposes of this opinion and, upon the basis of such examinations, advise you that in our opinion all necessary corporate proceedings by Impax have been duly taken to authorize the issuance of the common stock pursuant to the Warrants and the shares of common stock being registered pursuant to the registration statement, when issued and paid for in accordance with the terms of the Warrants, will be legally issued, fully paid and non-assessable.
We consent to the filing of this opinion as Exhibit 5.1 to the registration statement. This consent is not to be construed as an admission that we are a person whose consent is required to be filed with the registration statement under the provisions of the Act.
Sincerely,
Blank Rome LLP
Blank Rome LLP

EXHIBIT 23.1
CONSENT OF INDEPENDENT ACCOUNTANTS
We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated March 24, 2003, relating to the financial statements and financial statement schedule, which appears in Impax Laboratories, Inc.'s Annual Report on Form 10-K for the year ended December 31, 2002.
PricewaterhouseCoopers LLP
PricewaterhouseCoopers LLP
Philadelphia, PA
August 11, 2003

