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Registration No. 33314412°
PROSPECTUS

$300,000,000

CACI International Inc

2.125% Convertible Senior Subordinated Notes due 2@
and Shares of Common Stock Issuable upon Conversiari the Notes

CACI International Inc issued 2.125% Convertiblei®e Subordinated Notes Due 2014 (which we refeagdhe notes) in a private
placement in May 2007. This prospectus will be usgdelling securityholders to resell their noted ahares of common stock issuable upon
conversion of their notes.

The notes are due on May 1, 2014. We will pay @geon the notes on May 1 and November 1 of eaah peginning November 1,
2007.

Holders may convert their notes at their optiomptd the close of business on the business daeitfately preceding February 19, 2014
only under the following circumstances: (1) duramy fiscal quarter commencing after May 31, 200the last reported sale price of the
common stock for at least 20 trading days duripg@od of 30 consecutive trading days ending ordbetrading day of the preceding fiscal
quarter is greater than or equal to 130% of théiegdgle conversion price on each applicable tradiag; (2) during the five business day pe
after any ten consecutive trading day period, wipehod we refer to as the measurement period hictwthe trading price per $1,000 principal
amount of notes for each day of that measuremeitdgpwas less than 97% of the product of the legorted sale price of our common stock
and the applicable conversion rate on each suchadd$) upon the occurrence of specified corpoeatents. On and after February 19, 2014
until the close of business on the third businessicthmediately preceding the maturity date, holteay convert their notes at any time,
regardless of the foregoing circumstances.

The current conversion rate is 18.2989 shares of@mmon stock per $1,000 principal amount of n¢¢egiivalent to a conversion price
of approximately $54.65 per share of common stoCk® conversion rate is subject to adjustment mesevents but will not be adjusted for
accrued interest. In addition, following certaimmarate transactions that occur prior to the matutate, we will increase the conversion rate
for a holder who elects to convert its notes inmamtion with such a corporate transaction in sopeeified circumstances.

We may not redeem the notes. If we undergo a fuedéahchange, holders may require us to purchasedtes in whole or in part for
cash at a price equal to 100% of the principal amofithe notes to be purchased plus any accruédiapaid interest to, but excluding, the
purchase date.

The notes are our direct, senior subordinated,aumed obligations and rank, or will rank, senioright of payment to our existing and
future indebtedness that provides for its subotiingo the notes, equal in right of payment to existing and future senior subordinated debt
that provides for equal ranking with the notesjguin right of payment to all of our other exiggiand future senior debt, and structurally ju
to all existing and future liabilities incurred byr subsidiaries. We have agreed not to have amy (& indebtedness that is junior in right of
payment to our senior indebtedness, unless thétiadeess ranks equal or junior in right of paynmerihe notes.

For a more detailed description of the notes, Ssstription of notes” beginning on page 27.

Our common stock is traded on the New York StockHaxge under the symbol “CAI." The last reportele paice of our common stock
on the New York Stock Exchange on October 1, 2083 $61.81 per share.

Investing in the notes or our common stock involvea high degree of risk. You should carefully read rad consider the “Risk
factors” beginning on page 6.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these
securities or passed upon the accuracy or adequaoythis prospectus. Any representation to the conarry is a criminal offense.

The date of this prospectus is October 11, 2007
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We have not authorized anyone to provide you wifbrimation or to represent anything not contaimethis prospectus. You must not
rely on any unauthorized information or represéotat The selling securityholders are offeringet, and seeking offers to buy, only the nc
and shares of common stock covered by this progpeahd only under circumstances and in jurisdistiwhere it is lawful to do so. The
information contained in this prospectus is curamly as of its date, regardless of the time oivéey of this prospectus or of any sale of the
notes or shares.

References in this prospectus to “CACI,” “our commpd “we,” “our” and “us” refer to CACI Internatical Inc and its subsidiaries, except
where the context otherwise requires or as otherimidicated.

Our fiscal year-end is June 30. References to FY28fer to our fiscal year ended June 30, 200¢&reeices to FY2006 refer to our fiscal
year ended June 30, 2006, and references to FY r28®5to our fiscal year ended June 30, 2(
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Summary

This summary highlights selected information cargdielsewhere or incorporated by reference inphisspectus and does not contair
of the information you need to consider in makiogrjinvestment decision. You should read carethily entire prospectus and the documents
incorporated by reference in this prospectus, idiig the section titled “Risk Factors” beginning page 6 of this prospectus, and our
consolidated financial statements and the notesetbebefore making an investment decision. Addlitianformation regarding our company
contained in our filings with the Securities anccBange Commission. For information on how you dataio copies of our filings, please see
the section of this prospectus titled “Where yon fiad more information.”

Overview

CACI founded its business in 1962 in simulatiorhteadogy, and has strategically diversified primauilithin the information technology
(IT) and communications industries. We serve ctiéntthe government and commercial markets, prigndrroughout North America and
internationally on behalf of U.S. customers, aslaglin the United Kingdom.

Our primary customers—both domestic and internatierare agencies of the U.S. government and majmocations. The demand for
our services, in large measure, is created bynitreasingly complex network, systems and infornmagiovironments in which governments
businesses operate, and by the need to stay cwithremerging technology while increasing produityi and, ultimately, performance.

Domestic OperationsWe provide IT and communications solutions, aloritiwther professional services, to our domestent$ through our
four major service offerings: systems integratimanaged network services, knowledge managemergragideering services.

. Our systems integrationofferings combine current systems with new techgiel® or integrate hardware and software from miel
sources to enhance operations and save time aneym®ystems integration services include plannilegigning, implementing ar
managing solutions that resolve specific techrocdiusiness needs; extracting core business logic €xisting systems and
preserving it for migration to more modern envira@mnts; helping clients visualize possible changgeatesses and systems before
implementation; and weenabling systems and applications, bringing thegraf the Internet to clients and system us

. Our managed network servicewofferings include a complete suite of solutionstfmal life cycle support of global communicati
networks, including planning and building voicejed and data networks, managing network commubpitatifrastructures,
operating network systems, and assuring that irdition is secure from unauthorized interception iat@ision.

. Our knowledge managemenofferings encompass a range of information manageétonels and enabling technologies, including
Interne-based user interfaces, commercia-the-shelf software, and workflow management syste

. Our engineering servicewfferings enable clients to standardize and imptbeewvay they manage the logistical life cycle:
systems, products, and material assets. They edstdp acquisition support, prototype developmemnt mtegration, software
design and integration, systems life extensionteaiding in the use of analytical and collaboratioals for the U.S. intelligence
community.

International Operations. Our international systems integration offeringsu® primarily on planning, designing, implementargl managing
solutions that resolve specific technical or busineeeds for commercial and government clientsaértelecommunications, financial services,
healthcare services and transportation sectorsinfarmational operations also concentrate on coimbidata and technology in software
products and services that provide strategic inédiom on customers, buying patterns and marketisréor clients who are engaged in retail
sales of consumer products, direct marketing cagmgaifranchise or branch site location projectd, similar endeavors.

Through these service offerings, we provide comgmsive, practical IT and communications solutiopstiapting emerging technolog
and continually evolving legacy strengths in suekaa as information assurance and security, reeediny, logistics and engineering support,
automated debt management systems and serviagatjdih support systems and services, productmatzagement, software development and
reuse, voice, data and video communications, sitioal@and planning, financial and human resourcéesys and geo-demographic and
customer data analysis.

Competition

We operate in a highly competitive industry thaflies many firms, some of which are larger in sizé have greater financial resour
than we have. We obtain much of our business obdle of proposals submitted in response to reégjues
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from potential and current customers, who may edseive proposals from other firms. Additionallye Wace indirect competition from certain
government agencies that perform services for teéras similar to those we market. We know of ngkindominant competitor in our fields
of technology. We have a relatively small sharéhefavailable worldwide market for our products aadvices, and we intend to achieve
growth and increase market share in part by orggmowth, and in part through strategic acquisitions

Strengths and strategy

Our high quality service has enabled us to win agpesiness and sustain lotggm client relationships and also to compete é&ffely for
new clients and new contracts. We have structuoedbosiness development organization to respomicetcompetitive marketplace,
particularly within the federal government, and jsoi that activity with full-time marketing, salesgmmunications, and proposal development
specialists. We seek competitive business oppditsrand have designed our operations to suppgarmpeograms through centralized
business development and business alliances.

We offer substantially our entire range of inforfoatsystems, technical and communications senaoésproprietary products to defense
intelligence and civilian agencies of the U.S. Gawneent. Our work for U.S. Government agencies ntayghine a wide range of skills drawn
from our major service offerings. We have the ciljgglto combine comprehensive knowledge of cliehallenges with significant expertise in
the design, integration, development and implentemaf advanced information technology and comrations solutions. Our commercial
client base consists primarily of large corporagiomthe United Kingdom (U.K.). This market is thiémary target of our proprietary marketing
systems software and database products.

Virtually all of our officers and managers, incladiour Chief Executive Officer, conduct marketimglaew business development
activities. We employ marketing professionals wthenitify and qualify major contract opportunitiesnmarily in the federal government
market. Our proprietary software and marketingesyst are sold primarily by full time sales peoplee ¥so have established agreements for
the resale of certain third party software and gataucts.

We have formed strategic business relationships asitumber of companies associated with the infoaamaechnology industry. These
strategic partners have business objectives cobipatith ours, and offer products and services toatplement ours. We intend to continue to
develop these kinds of relationships wherever tgport our growth objectives.

Corporate information

We currently operate from our headquarters at TBadkston Plaza, 1100 North Glebe Road in Arlingtdirginia. We have operating
offices and facilities in over 100 other locatighsoughout the United States, Europe, and Asia.t€laphone number is (703) 841-7800. Our
website is located at www.caci.com. We do not idtenprovide an active link to our website by pdirg you with our website address, and
information on our website is not part of this grestus.

The notes

The following summary describes the principal teohthe notes. Certain of the terms and conditaescribed below are subject to
important limitations and exceptions. The “Desdadptof notes” section of this prospectus containscae detailed description of the terms and
conditions of the notes. As used in the followingngnary, “we,” “our,” “us,” and “CACI" refer to CAClInternational Inc and not to its
consolidated subsidiaries.

Issuer: CACI International Inc, a Delaware corporati

Selling The securities to be offered and sold using thisjpectus will be offered and sold by the selling

Securityholders: securityholders named in this prospectus or insupplement to this prospectus. See “Selling
securityholder?”

Securities: $300,000,000 principal amount of 2.125% Convertfdmior Subordinated Notes due 2C

Maturity: May 1, 2014, unless earlier repurchased or conde

Interest: 2.125% per year. Interest began accruing on MapQ67 and will be payable semiannually in arrears o

May 1 and November 1 of each year, beginning Nowwamb2007. We will pay additional interest, if any
under the circumstances described ut“Description of note—Registration right?”

2
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Conversion Holders may convert their notes prior to the cloBbusiness on the business day immediately pragt
rights: February 19, 2014, in multiples of $1,000 princigaiount, at the option of the holder only under the
following circumstances

. during any fiscal quarter commencing alety 31, 2007, if the last reported sale pricehef tommon
stock for at least 20 trading days (whether orawotsecutive) during a period of 30 consecutiveitigad
days ending on the last trading day of the precgfigtal quarter is greater than or equal to 130%e
applicable conversion price on each applicabldarigaday;

. during the five business day period aftiey measurement period in which the “trading pri@es’
defined under “Description of the notes—Conversights—Conversion upon satisfaction of trading
price condition”) per $1,000 principal amount otemfor each day of such measurement period was
less than 97% of the product of the last reporédel grice of our common stock and the applicable
conversion rate on each such day; or

. upon the occurrence of specified corpot@esactions described under “Description of netes
Conversion rights—Conversion upon specified corfgotansactions.”

On and after February 19, 2014 to (and includihg)dlose of business on the third business day dratedy
preceding the maturity date, holders may conveit thotes, in multiples of $1,000 principal amouattthe
option of the holder regardless of the foregoinrgunstances.

The conversion rate for the notes is currently 98®2shares per $1,000 principal amount of notesaleo a
conversion price of approximately $54.65 per stei@ommon stock) and is subject to adjustment as
described in this prospectus.

Upon conversion, we will deliver cash up to theragate principal amount of the notes to be condeatel
shares of our common stock in respect of the redeajnf any, of our conversion obligation in exce$she
aggregate principal amount of the notes being ctesdeSee “Description of notes—Conversion rights—
Payment upon conversion.”

In addition, following certain corporate transansdhat occur prior to maturity, we will increabe t
conversion rate for a holder who elects to con¥gmotes in connection with such a corporate tatien
upon conversion in the circumstances describedruiscription of notes—Conversion rights—
Adjustment to shares delivered upon conversion eotain fundamental changes.”

You will not receive any additional cash paymenéadditional shares representing accrued and unpaid
interest and additional interest, if any, upon asion of a note, except in limited circumstantestead,
interest will be deemed paid by the cash and shéimsy, of our common stock, together with anglta
payment for any fractional share, into which a risteonvertible

Fundamental If we undergo ¢ fundamental chan(’ (as defined in this prospectus un“Description of note—

change: Fundamental change permits holders to require parnchase notes”), subject to certain conditioogiérs
of the notes will have the option to require uptiochase all or any portion of your notes for cagre
fundamental change purchase price is 100% of tineipal amount of the notes to be purchased plys an
accrued and unpaid interest, including any addiiémterest, to but excluding the fundamental cleang
purchase datt

Ranking: The notes are our direct, senior subordinated,auned obligations and rank, or will rar

. senior in right of payment to our existiaugd future indebtedness that provides for its mdibation to
the notes;

. equal in right of payment to our existangd future indebtedness providing for equal rankiit the
notes;

. junior in right of payment to all of outher existing and future indebtedness; and

. structurally junior to all existing andtfue liabilities, including trade payables, incuttey our
subsidiaries.

We have agreed not to have any layer of indebtedimas is junior in right of payment to our senior
indebtedness, unless the indebtedness ranks equaiar in right of payment to the notes. See “Ergstion
of notes—Subordination of the notes” and “—No laygrof indebtedness.”

As of June 30, 2007, our total long-term debt, edirig the notes, was $343.4 million, all of whieimks
senior to the note:
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Registration
rights:

No proceeds:

Book-entry form:

Trading:

U.S. federal
income

tax consequences:

Convertible note
hedge and
warrant
transactions:

New York Stock
Exchange
symbol for our
common stock:

Trustee, paying
agent and
conversion
agent:

Pursuant to a registration rights agreement thatntered into with the initial purchasers of théespto
whom we refer throughout this prospectus as thmlngurchasers, we have filed a shelf registration
statement under the Securities Act, of which th@spectus is a part, relating to the resale ohtites and th
common stock issuable upon conversion thel

We will not receive any proceeds from the sale iy selling securityholder of the notes or our commo
stock issuable upon conversion of the nc

The notes have been issued in t-entry form and are represented by permanent glabtficates deposite
on behalf of The Depository Trust Company, or D&Gd registered in the name of a nominee of DTC.
Beneficial interests in any of the notes are shownand transfers are effected only through, record
maintained by DTC or its nominee and any such @stemay not be exchanged for certificated secaritie
except in limited circumstance

We do not intend to apply for a listing of the reote any securities exchange or any automatedrc
guotation system, and we cannot assure you ag tdethelopment or liquidity of any market for theam

The notes are eligible for trading in the PORTRAmarket. However, notes sold using this prospecilisiar
longer be eligible for trading in the PORTALmarket.

For the U.S. federal income tax consequences didliing, disposition and conversion of the notex] the
holding and disposition of shares of our commoglsteee “Certain U.S. federal income tax considenat”

We have entered into convertible note hedge traiosescwith Morgan Stanley & Co. International plcP.

Morgan Chase Bank, National Association, and Bdnkmoerica, N.A., to whom we refer as the note hedge

counterparties, which are expected to reduce tkenfial dilution upon conversion of the notes. Véwdn alsc
entered into warrant transactions with the noteghezbunterparties. One or more of the note hedge
counterparties or their affiliates may in the fet@nter into, or may unwind, various derivatived/an
purchase or sell our common stock in secondary etaransactions (including during any observatieriqul
in respect of any conversion of notes). These gietivcould have the effect of increasing, or preirey a
decline in, the price of our common stock.

In addition, the note hedge counterparties or tiliates may unwind various derivatives and/arghase
or sell our common stock in secondary market treticas prior to maturity of the notes (and arelljk® do
so during any observation period in respect of @rmwersion of notes), which could adversely imghet
price of our common stock or the settlement amgagtble upon conversion.

For a discussion of the impact of any market oep#tctivity by the note hedge counterparties oir the
affiliates in connection with these convertiblesmbedge and warrant transactions, see “Risk faetRisks
related to the notes—The convertible note hedgensarcant transactions may affect the value of thies
and our common stoc”

Our common stock is quoted on the New York Stoc&Haxge under the symk*“CAI.”

The Bank of New Yorl
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Summary consolidated financial data
(in thousands, except per share amounts)

The following summary consolidated financial datawdd be read together with, and are qualifieddfgnence to, “Management’s
Discussion and Analysis of Financial Condition &sRks of Operationsand our consolidated financial statements, inclgdive accompanyir
notes, appearing in our Annual Report on Form lidtkthe fiscal year ended June 30, 2007, whichdsiiporated by reference into this

prospectus.

Consolidated Statements of Income Dat
Revenue
Costs of revenue
Direct costs
Indirect costs and selling expen:
Depreciation and amortizatic
Total costs of revent
Income from operation
Interest expense and other,
Income before income tax
Income taxe:
Net income
Basic earnings per she
Diluted earnings per sha
Weighted average basic shares outstan
Weighted average diluted shares outstan

Consolidated Balance Sheet Datze
Cash and cash equivalel
Working capital

Total asset

Long-term debi

Total liabilities

Total shareholde’ equity

Year Ended June 30,
2005 2006 2007

$1,623,06: $1,755,32. $1,937,97.

1,019,47. 1,134,95. 1,267,67
429,43¢ 436,65¢ 485,35¢
32,02: 33,431 39,08¢
1,480,931 1,605,04- 1,792,11!
142,13: 150,28( 145,85¢

14,76¢ 17,27¢ 20,58¢
127,36 133,00: 125,26
47,64: 48,16: 46,73¢

$ 79,72 $ 84,84( $ 78,53.
$ 26¢ 9 281 $ 2.5¢€
$ 261 $ 27z $ 2.51
29,67¢ 30,24: 30,64
30,56¢ 31,16: 31,25¢

As of
June 30,
2007

$ 285,68:
413,98:
1,791,94
643,41!
978,10(
813,84
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Risk factors

You should carefully consider the risks and undetias described below, together with the inforratincluded elsewhere in this
prospectus and in the documents we file with the.Ste risks and uncertainties described belowrentethe only risks and uncertainti
facing us. Our business is also subject to genésks and uncertainties that affect many other canigs, such as overall U.S. and -U.S.
economic and industry conditions, including a globeonomic slowdown, geopolitical events, changdaws or accounting rules, fluctuations
in interest and exchange rates, terrorism, inteio@l conflicts, major health concerns, naturalassers or other disruptions of expected
economic and business conditions. Additional reshkd uncertainties not currently known to us or thatcurrently believe are immaterial also
may impair our business operations and liquidityl adversely affect the value of an investmentemibtes or the common stock issuable upon
conversion of the notes.

Risks related to our business

We depend on contracts with the federal governmiamta substantial majority of our revenue, and obusiness could be seriously harmet
the government significantly decreased or ceasethgdusiness with us.

We derived 94.2 percent of our total revenue in B0Y2and 94.4 percent of our total revenue in FY2008 federal government
contracts, either as a prime contractor or a subactor. We derived 71.9 percent of our total rexeim FY2007 and 73.1 percent of our total
revenue in FY2006 from contracts with agenciedef.S. Department of Defense, or DoD. We expetfdderal government contracts will
continue to be the primary source of our revenuéhie foreseeable future. If we were suspendecbaned from contracting with the federal
government generally, with the General Services lBtration, or GSA, or any significant agency lire intelligence community or the DoD,
or if our reputation or relationship with governmhagencies were to be impaired, or if the goverrtiroémerwise ceased doing business with us
or significantly decreased the amount of businedeés with us, our business, prospects, finamoiatlition and operating results could be
materially and adversely affected.

Our business could be adversely affected by theconte of the various investigations or proceedinggarding our interrogation services
work in Irag.

In May 2004, press accounts disclosed an interr@l government report, the Taguba Report, whicloranother things, alleged that one
of our employees was involved in the alleged magtreent of Iraqgi prisoners at the Abu Ghraib fagil&Another government report, the
Jones/Fay Report, alleges that three of our empkyyiacluding the employee identified in the TagRegort, acted improperly in performing
their assigned duties in Irag. The Jones/Fay Repdrtdes a recommendation that the informatiothénreport regarding these employees be
forwarded to the General Counsel of the U.S. Arorydietermination of whether each of them shouldetherred to the U.S. Department of
Justice for prosecution and to the contractingeeffifor appropriate contractual action. Our ingegibn into these matters has not to date
confirmed the allegations of abuse contained imegithe Taguba Report or the Jones/Fay Reportaie do charges have been brought ag
us or any of our employees in connection with thel Ahraib allegations.
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On May 7, 2007, we received a letter from Henryaxman, Chairman of the House Committee on Ovetsigh Government Reform,
requesting documents from CACI in connection with Committee’s investigation into the work of gawaent contractors in Irag. We have
cooperated with that investigation, and will contirto cooperate fully with the government regardimgstigations arising out of interrogation
services provided in Iraq.

The results of the investigations and proceedieganding our interrogation services in Iraq codfdda our relationships with our clients
and could cause our actual results to differ malflgrand adversely from those anticipated.

Our business could be adversely affected by detassed by our competitors protesting major contraetards received by us, resulting in
the delay of the initiation of work.

There is an increasing trend in the number andtiduraf protests of the major contract awards weeh@ceived in the last year. The
resulting delay in the start up and funding ofwerk under these contracts may cause our actuatsds differ materially and adversely from
those anticipated.

Our business could be adversely affected by charigégsidgetary priorities of the federal government.

Because we derive a substantial majority of ouenere from contracts with the federal governmentbeleeve that the success and
development of our business will continue to depemaur successful participation in federal govegnhrtontract programs. Changes in
federal government budgetary priorities could diyeaffect our financial performance. A significafeecline in government expenditures, a ¢
of expenditures away from programs that we suppoat change in federal government contracting @sicould cause federal government
agencies to reduce their purchases under conttactgercise their right to terminate contractarat time without penalty or not to exercise
options to renew contracts. Any such actions cealase our actual results to differ materially addeasely from those anticipated. Among the
factors that could seriously affect our federal govnent contracting business are:

. the increasing demand and priority of funding fombat operations in Irag and Afghanistan, which meaduce the demand for our
services on contracts supporting some operatiotisraintenance activities in the Do

. the funding of all civilian agencies through a éoning resolution instead of a budget approprigtishich may cause our custom
to defer or reduce work under our current contr

. budgetary priorities limiting or delaying federahgrnment spending generally, or specific departmenagencies in particul:
and changes in fiscal policies or available fundingluding potential governmental shutdowns (sashhat which occurred during
the federal governme’s 1996 fiscal year

. an increase in s-asides for small businesses, which could reswduminability to compete directly for prime conttsicand
. curtailment of the federal governm’s use of information technology or professionaViees.

Our federal government contracts may be terminatedthe government at any time and may contain otpeovisions permitting the
government not to continue with contract performagcand if lost contracts are not replaced, our opgng results may differ materially an
adversely from those anticipated.

We derive substantially all of our revenue fromefied government contracts that typically span an@are base years and one or more
option years. The option periods typically coverentihan half of the contract’s potential duratibederal government agencies generally have
the right not to exercise these option periodsddition, our contracts typically also contain psions permitting a government client to
terminate the contract for its convenience. A denigiot to exercise option periods or to termiraistracts could result in significant revenue
shortfalls from those anticipated.

Federal government contracts contain numerous pr&ions that are unfavorable to us.

Federal government contracts contain provisionsaaadubject to laws and regulations that givegtheernment rights and remedies,
some of which are not typically found in commera@ahtracts, including allowing the government to:

. cancel muli-year contracts and related orders if funds for emttperformance for any subsequent year becomeailable;
. claim rights in systems and software developeddy
. suspend or debar us from doing business with therét government or with a governmental agel
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. impose fines and penalties and subject us to cahgirosecution; an
. control or prohibit the export of our data and tealogy.

If the government terminates a contract for coneeoé, we may recover only our incurred or committests, settlement expenses and
profit on work completed prior to the terminatidhthe government terminates a contract for defawdt may be unable to recover even those
amounts, and instead may be liable for excess tusisred by the government in procuring undelideitems and services from another sot
Depending on the value of a contract, such terrtinatould cause our actual results to differ matiriand adversely from those anticipated.
Certain contracts also contain organizational éctndif interest clauses that limit our ability torapete for or perform certain other contracts.
Organizational conflicts of interest (OCIs) arisgy dime we engage in activities that (i) make uahle or potentially unable to render impatrtial
assistance or advice to the government; (ii) impaimight impair our objectivity in performing caatt work; or (iii) provide us with an unfair
competitive advantage. For example, when we wortherdesign of a particular system, we may be pdsx from competing for the contract
to install that system. Depending upon the valuthefmatters affected, an OCI issue that preclodegparticipation in or performance of a
program or contract could cause our actual resuitiffer materially and adversely from those aiptded.

As is common with government contractors, we haymeenced and continue to experience occasiomédipeance issues under certain
of our contracts. Depending upon the value of th#tens affected, a performance problem that impaatperformance of a program or
contract could cause our actual results to diffaterially and adversely from those anticipated.

If we fail to establish and maintain important reteonships with government entities and agenciesy ability to successfully bid for ne\
business may be adversely affected.

To facilitate our ability to prepare bids for newsiness, we rely in part on establishing and maiimg relationships with officials of
various government entities and agencies. Theadaeships enable us to provide informal input addice to government entities and
agencies prior to the development of a formal Wie. may be unable to successfully maintain ourigglahips with government entities and
agencies, and any failure to do so may adversédgtadur ability to bid successfully for new busisend could cause our actual results to
differ materially and adversely from those antitgua

We derive significant revenue from contracts andgkaorders awarded through a competitive bidding pess. If we are unable to consister
win new awards over any extended period, our bussand prospects will be adversely affected.

Substantially all of our contracts and task ordeith the federal government are awarded througbnapetitive bidding process. We
expect that much of the business that we will see¢ke foreseeable future will continue to be avearthrough competitive bidding. Budgetary
pressures and changes in the procurement processaased many government clients to increasingigh@ase goods and services through
indefinite delivery/indefinite quantity, or IDIQpatracts, GSA schedule contracts and other govertimiele acquisition contracts. These
contracts, some of which are awarded to multiplgre@tors, have increased competition and pricireggure, requiring that we make sustained
post-award efforts to realize revenue under each santract. In addition, in consideration of reigamblicity regarding the practice of agencies
awarding work under such contracts that is arguabtgide their intended scope, both the GSA andthi2 have initiated programs aimed to
ensure that all work fits properly within the scagfghe contract under which it is awarded. Theeffgct of such programs may reduce the
number of bidding opportunities available to us.ribtiver, even if we are highly qualified to work @particular new contract, we might not be
awarded business because of the federal goverrsraolity and practice of maintaining a diverse cacting base.

This competitive bidding process presents a nurabesks, including the following:

. we bid on programs before the completion of thesign, which may result in unforeseen technologidféiculties and cost
overruns;

. we expend substantial cost and managerial timeeffod to prepare bids and proposals for contrdws we may not win
. we may be unable to estimate accurately the regswmad cost structure that will be required toiserany contract we win; ar

. we may encounter expense and delay if our compgiitmtest or challenge awards of contracts touw®mpetitive bidding, and
any such protest or challenge could result in gseilbmission of bids on modified specificationsinahe termination, reduction or
modification of the awarded contra
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If we are unable to win particular contracts, weyrha foreclosed from providing to clients servitest are purchased under those
contracts for a number of years. If we are unableonsistently win new contract awards over angrokéd period, our business and prospects
will be adversely affected and that could causeamtmal results to differ materially and adverdetyn those anticipated. In addition, upon the
expiration of a contract, if the client requirestfier services of the type provided by the contrtetre is frequently a competitive rebidding
process. There can be no assurance that we wilamgrparticular bid, or that we will be able tolege business lost upon expiration or
completion of a contract, and the termination an-nenewal of any of our significant contracts cocdaise our actual results to differ materially
and adversely from those anticipated.

Our business may suffer if we or our employees arable to obtain the security clearances or otheratjfications we and they need to
perform services for our clients

Many of our federal government contracts requiréousave security clearances and employ personitielspecified levels of education,
work experience and security clearances. Deperahinge level of clearance, security clearanceseadifficult and time-consuming to obtain.
If we or our employees lose or are unable to olbiteitessary security clearances, we may not be@ble new business and our existing
clients could terminate their contracts with uglecide not to renew them. To the extent we canbiatio or maintain the required security
clearances for our employees working on a partictdatract, we may not derive the revenue antieigpdtom the contract, which could cause
our results to differ materially and adversely frimse anticipated.

We must comply with a variety of laws and regulatsy and our failure to comply could cause our actuasults to differ materially from
those anticipated.

We must observe laws and regulations relatingeddhmation, administration and performance of falgovernment contracts which
affect how we do business with our clients and imgyose added costs on our business. For exampl&edtieral Acquisition Regulation and
the industrial security regulations of the DoD aefhted laws include provisions that:

. allow our federal government clients to terminat@at renew our contracts if we come under foregmership, control ¢
influence;

. require us to divest work if an organizational dimhf interest related to such work cannot beigmaited to the governme's
satisfaction

. require us to disclose and certify cost and pridata in connection with contract negotiations;
. require us to prevent unauthorized access to fildénformation.

Our failure to comply with these or other laws aedulations could result in contract terminatiasd of security clearances, suspension
or debarment from contracting with the federal gowgent, civil fines and damages and criminal pragen and penalties, any of which could
cause our actual results to differ materially addesisely from those anticipated.

The federal government may reform its procurememtather practices in a manner adverse to us.

The federal government may reform its procuremesttires or adopt new contracting rules and reguiat such as cost accounting
standards. It could also adopt new contracting ouirelating to GSA contracts or other governmeidieveontracts, or adopt hew socio-
economic requirements. These changes could impaialility to obtain new contracts or win re-conmgzetontracts. Any new contracting
methods could be costly or administratively diffidor us to satisfy, and, as a result could caataal results to differ materially and adversely
from those anticipated.

Restrictions on or other changes to the federal gowmen’s use of service contracts may harm our operatirggults.

We derive a significant amount of revenue from mereontracts with the federal government. The gawent may face restrictions from
new legislation, regulations or government uniogsgures on the nature and amount of services thegrguent may obtain from private
contractors. Any reduction in the government’s ofsprivate contractors to provide federal servicesld cause our actual results to differ
materially and adversely from those anticipated.

Our contracts and administrative processes and sgst are subject to audits and cost adjustmentshisyféderal government, which could
reduce our revenue, disrupt our business or othesevadversely affect our results of operations.

Federal government agencies, including the Def@usgract Audit Agency, or DCAA, routinely audit aimyestigate government
contracts and government contractors’ administegbrocesses and systems. These agencies revigeerdomance on contracts, pricing
practices, cost structure and compliance with apple laws, regulations and standards. They aldeweour compliance with government
regulations and policies and the adequacy of dernial control systems
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and policies, including our purchasing, properstjreating, compensation and management informatystems. Any costs found to be
improperly allocated to a specific contract willtio@ reimbursed, and any such costs already regeddunust be refunded. Moreover, if any of
the administrative processes and systems is foahtbrcomply with requirements, we may be subjetteidcreased government scrutiny and
approval that could delay or otherwise adversdigcafour ability to compete for or perform contsact

Therefore, an unfavorable outcome to an audit ByDEAA or another government agency could causeabogsults to differ materially
and adversely from those anticipated. If a govemtrirevestigation uncovers improper or illegal aitids, we may be subject to civil and
criminal penalties and administrative sanctionsluding termination of contracts, forfeitures obfits, suspension of payments, fines and
suspension or debarment from doing business witliettieral government. In addition, we could su$ferious reputational harm if allegations
of impropriety were made against us. Each of teselts could cause actual results to differ mallgrand adversely from those anticipated.

Failure to maintain strong relationships with othezontractors could result in a decline in our revaa.

We derive substantial revenue from contracts irctvisie act as a subcontractor or from teaming aenaegts in which we and other
contractors bid on particular contracts or prografvssa subcontractor or teammate, we often lackrobaver fulfillment of a contract, and
poor performance on the contract could tarnishreputation, even when we perform as required. Weetxto continue to depend on
relationships with other contractors for a portafrour revenue in the foreseeable future. Moreower revenue and operating results could
differ materially and adversely from those antitguhif any prime contractor or teammate chose fer airectly to the client services of the t
that we provide or if they team with other compartie provide those services.

We may not receive the full amounts authorized undige contracts included in our backlog, which calitfeduce our revenue in future
periods below the levels anticipate

Our backlog consists of funded backlog, which isdahon amounts actually obligated by a client fympent of goods and services, and
unfunded backlog, which is based upon managemestimate of the future potential of our existingiracts and task orders, including
options, to generate revenue. Our backlog mayesutlrin actual revenue in any particular periadataall, which could cause our actual results
to differ materially and adversely from those apted.

The maximum contract value specified under a gawent contract or task order awarded to us is noeésearily indicative of the reven
that we will realize under that contract. For exéenge derive a substantial portion of our revefraen government contracts in which we are
not the sole provider, meaning that the governroeuatd turn to other companies to fulfill the contraNe also derive revenues from IDIQ
contracts, which do not require the governmentiipase a material amount of goods or servicesrithdeontract. Action by the government
to obtain support from other contractors or failaféghe government to order the quantity of worki@pated could cause our actual results to
differ materially and adversely from those antitgua

Without additional Congressional appropriations, @ of the contracts included in our backlog willmain unfunded, which could
significantly harm our prospects

Although many of our federal government contraetguire performance over a period of years, Congrftea appropriates funds for
these contracts for only one year at a time. Assalt, our contracts typically are only partialiynfied at any point during their term, and all or
some of the work intended to be performed undectimracts will remain unfunded pending subseq@amigressional appropriations and the
obligation of additional funds to the contract bg fprocuring agency. Nevertheless, we estimatstoane of the contract values, including
values based on the assumed exercise of opticatingeto these contracts, in calculating the amotfiour backlog. Because we may not
receive the full amount we expect under a cont@atestimate of our backlog may be inaccuratevemanay post results that differ materially
and adversely from those anticipated.

Employee misconduct, including security breachesuld result in the loss of clients and our suspemsior disbarment from contractin
with the federal government.

We may be unable to prevent our employees fromgingan misconduct, fraud or other improper actéstthat could adversely affect
our business and reputation. Misconduct could ofelthe failure to comply with federal governmerdgqurement regulations, regulations
regarding the protection of classified informatand legislation regarding the pricing of labor arider costs in government contracts. Many of
the systems we develop involve managing and priagegtformation involved in national security anther sensitive government functions. A
security breach in one of these systems could ptex&from having access to such critically sewmsitystems. Other examples of employee
misconduct could include time card fraud and violad of the Anti-Kickback Act. The precautions vade to prevent and detect this activity
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may not be effective, and we could face unknowksri@ losses. As a result of employee misconduetcould face fines and penalties, loss of
security clearance and suspension or debarmentdomtnacting with the federal government, whichldatause our actual results to differ
materially and adversely from those anticipated.

Our failure to attract and retain qualified emplos, including our senior management team, could acsely affect our business.

Our continued success depends to a substantiaé@egrour ability to recruit and retain the techitjcskilled personnel we need to serve
our clients effectively. Our business involves tleelopment of tailored solutions for our cliertgrocess that relies heavily upon the expe
and services of our employees. Accordingly, our legees are our most valuable resource. Competitioakilled personnel in the information
technology services industry is intense, and teldgyoservice companies often experience high mttriamong their skilled employees. There
is a shortage of people capable of filling thesgitpmms and they are likely to remain a limitedowse for the foreseeable future. Recruiting
training these personnel require substantial ressuOur failure to attract and retain technicaspenel could increase our costs of performing
our contractual obligations, reduce our abilityetbiciently satisfy our clients’ needs, limit oubitity to win new business and cause our actual
results to differ materially and adversely fromdb@a@nticipated. In addition to attracting and retey qualified technical personnel, we believe
that our success will depend on the continued eynpémt of our senior management team and its albdityenerate new business and execute
projects successfully. Our senior management tearary important to our business because persepatations and individual business
relationships are a critical element of obtaining anaintaining client engagements in our indugiayticularly with agencies performing
classified operations. The loss of any of our seakgcutives could cause us to lose client relatigps or new business opportunities, which
could cause actual results to differ materially addersely from those anticipated.

Our markets are highly competitive, and many of tbempanies we compete against have substantial@atgr resources.

The markets in which we operate include a largebremof participants and are highly competitive. Maih our competitors may compe
more effectively than we can because they are labgdter financed and better known companies ttware. In order to stay competitive in
our industry, we must also keep pace with chantgognologies and client preferences. If we are len@bdifferentiate our services from those
of our competitors, our revenue may decline. Initiatd our competitors have established relatiopslaimong themselves or with third parties
to increase their ability to address client neédsa result, new competitors or alliances amongpziitors may emerge and compete more
effectively than we can. There is also a signiftdadustry trend towards consolidation, which maguit in the emergence of companies who
are better able to compete against us. The redult®se competitive pressures could cause oualesults to differ materially and adversely
from those anticipated.

Our quarterly revenue and operating results could kolatile.

Our quarterly revenue and operating results magtdhte significantly and unpredictably in the fetuin particular, if the federal
government does not adopt, or delays adoption lofidget for each fiscal year beginning on Octoher fails to pass a continuing resolution,
federal agencies may be forced to suspend ouramiatand delay the award of new and follow-on @mi$rand orders due to a lack of funding.
Further, the rate at which the federal governmentyres technology may be negatively affected ailhg changes in presidential
administrations and senior government officialserBfiore, period-to-period comparisons of our opegatesults may not be a good indication
of our future performance.

Our quarterly operating results may not meet thpeetations of securities analysts or investorsctim turn may have an adverse effect
on the market price of our common stock. Our quigrteperating results may also fluctuate due toampent of goodwill charges required by
generally accepted accounting principles.

We may lose money or generate less than anticipgtexits if we do not accurately estimate the co$tan engagement which is conducted
on a fixed-price basis.

We perform a portion of our engagements on a waagfixed-price contract vehicles. We derived 1pedcent of our total revenue in
FY2007 and 20.3 percent of our total revenue in ®0&from fixed-price contracts. Fixed-price contsa@quire us to price our contracts by
predicting our expenditures in advance. In addjtsmme of our engagements obligate us to provigeiog maintenance and other supporting
or ancillary services on a fixed-price basis ofwiitnitations on our ability to increase prices. Maf our engagements are also on a time-and-
material basis. While these types of contractgyarerally subject to less uncertainty than fixeidgocontracts, to the extent that our actual
labor costs are higher than the contract ratesactual results could differ materially and advirdeom those anticipated.

When making proposals for engagements on a fixan-asis, we rely on our estimates of costs anihgj for completing the projects.
These estimates reflect our best judgment regalingapability to complete the task efficientlynyAincreased or unexpected costs or
unanticipated delays in connection with the perfamwe of fixed-price contracts, including delayssealiby factors outside our control, could
make these contracts less profitable or unprofitalbfom time to time, unexpected costs and unaatied delays have caused us to incur losses
on fixed-price contracts, primarily in connectioitiwstate government clients. On rare occasiorselosses have been significant. In the
event that we encounter such problems in the futureactual results could differ materially and@cely from those anticipated.
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Our earnings and margins may vary based on the mbour contracts and programs.

At June 30, 2007, our backlog included cost reiraborent, time and materials, or T&M, and fixed-pGoatracts. Cost reimbursement
and T&M contracts generally have lower profit magthan fixed-price contracts. Our earnings andgimammay vary materially and adversely
depending on the types of long-term governmentrectd undertaken, the costs incurred in their perémce, the achievement of other
performance objectives and the stage of performaneich the right to receive fees, particulamdar incentive and award fee contracts, is
finally determined.

Systems failures may disrupt our business and hameadverse effect on our results of operatiol

Any systems failures, including network, softwaréhardware failures, whether caused by us, a fiarty service provider, unauthorized
intruders and hackers, computer viruses, natusalstiers, power shortages or terrorist attacksdamause loss of data, interruptions or delay
our business or that of our clients. In additidve tailure or disruption of our mail, communicatoor utilities could cause us to interrupt or
suspend our operations or otherwise harm our bssir@ur property and business interruption inswganay be inadequate to compensate us
for all losses that may occur as a result of asgesy or operational failure or disruption and, assalt, our actual results could differ materi
and adversely from those anticipated.

The systems and networks that we maintain for bents, although highly redundant in their desigmld also fail. If a system or
network we maintain were to fail or experience ganinterruptions, we might experience loss of rexeor face claims for damages or cont
termination. Our errors and omissions liabilityluireance may be inadequate to compensate us fdreatlamages that we might incur and, as a
result, our actual results could differ materiallyd adversely from those anticipated.

We may have difficulty identifying and executing quisitions on favorable terms and therefore may wrat slower than anticipated rates.

One of our key growth strategies has been to sedd¢tpursue acquisitions. Through acquisitions,hage expanded our base of federal
government clients, increased the range of solatiea offer to our clients and deepened our penetraf existing markets and clients. We
may encounter difficulty identifying and executisigjitable acquisitions. To the extent that managemséanvolved in identifying acquisition
opportunities or integrating new acquisitions ioto business, our management may be diverted fremating our core business. Without
acquisitions, we may not grow as rapidly as theketaexpects, which could cause our actual resulthfter materially and adversely from
those anticipated. We may encounter other rislkex@tuting our acquisition strategy, including:

. increased competition for acquisitions may increagecosts of our acquisitior

. our failure to discover material liabilities duritige due diligence process, including the failurprtor owners of any acquired
businesses or their employees to comply with applelaws or regulations, such as the Federal A#ttpri Regulation and health,
safety and environmental laws, or their failuréuifill their contractual obligations to the fedégovernment or other customers;
and

. acquisition financing may not be available on rease terms or at al

Each of these types of risks could cause our actgalts to differ materially and adversely frorgh anticipated.

We may have difficulty integrating the operation$ any companies we acquire, which could cause attasults to differ materially and
adversely from those anticipated.

The success of our acquisition strategy will depgpain our ability to continue to successfully inmegtg any businesses we may acquire in
the future. The integration of these business@sdat operations may result in unforeseen operadiffigulties, absorb significant management
attention and require significant financial resasrthat would otherwise be available for the ongaievelopment of our business. These
integration difficulties include the integration pérsonnel with disparate business backgrounddrahsition to new information systems,
coordination of geographically dispersed organizetj loss of key employees of acquired companieksyeconciliation of different corporate
cultures. For these or
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other reasons, we may be unable to retain keytsligihacquired companies. Moreover, any acquirainess may fail to generate the revenue
or net income we expected or produce the efficesnor cost-savings that we anticipated. Any ofét@mgcomes could cause our actual results
to differ materially and adversely from those aiptted.

If our subcontractors fail to perform their contracal obligations, our performance as a prime conttar and our ability to obtain future
business could be materially and adversely impaaed our actual results could differ materially analdversely from those anticipated.

Our performance of government contracts may invitheeissuance of subcontracts to other companies which we rely to perform all
or a portion of the work we are obligated to dalitceour clients. A failure by one or more of oubsontractors to satisfactorily deliver on a
timely basis the agreed-upon supplies and/or partoe agreed-upon services may materially and adiyeaffect our ability to perform our
obligations as a prime contractor.

A subcontractor’s performance deficiency could heisuthe government terminating our contract fefalilt. A default termination could
expose us to liability for excess costs of reprement by the government and have a material adeéfieset on our ability to compete for futt
contracts and task orders. Depending upon the tdfya@ioblem experienced, such problems with subrastdrs could cause our actual results to
differ materially and adversely from those antitgua

Our business may be adversely affected if we caroodfect our receivables.

We depend on the collection of our receivablesetoegate cash flow, provide working capital, paytdetdl continue our business
operations. If the federal government, any of dheoclients or any prime contractor for whom we arsubcontractor fails to pay or delays the
payment of their outstanding invoices for any reasmr business and financial condition may be nellg and adversely affected. The
government may fail to pay outstanding invoicesdaumber of reasons, including lack of appropddtmds or lack of an approved budget.
Some prime contractors for whom we are a subcawirbave significantly less financial resourcesithvee do, which may increase the risk t
we may not be paid in full or payment may be defayewe experience difficulties collecting receiles it could cause our actual results to
differ materially and adversely from those antitgua

We have substantial investments in recorded goobasla result of prior acquisitions, and changesfiature business conditions could cau
these investments to become impaired, requiringstahtial write-downs that would reduce our operagiincome.

Goodwill accounts for $848.8 million of our recodd®tal assets as of June 30, 2007. We evaluatetiogerability of recorded goodwill
amounts annually, or when evidence of potentialdimpent exists. The annual impairment test is baseskveral factors requiring judgment.
Principally, a decrease in expected reporting cesh flows or changes in market conditions maycaugi potential impairment of recorded
goodwill. If there is an impairment, we would bgué&ed to write down the recorded amount of gooklwihich would be reflected as a charge
against operating income.

Our operations involve several risks and hazards;luding potential dangers to our employees andhad parties that are inherent in
aspects of our federal business (i.e., counterteism training services). If these risks and hazardee not adequately insured, it could
adversely affect our operating results.

Our federal business includes the maintenanceotsedihetworks and the provision of special operatiservices (i.e., counterterrorism
training) that require us to dispatch employeegatious countries around the world. These countriag be experiencing political upheaval or
unrest, and in some cases war or terrorism. lbossiple that certain of our employees or executividssuffer injury or bodily harm, or be Kkille
or kidnapped in the course of these deploymentscdéd also encounter unexpected
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costs for reasons beyond our control in connegtiitin the repatriation of our employees or execigiveny of these types of accidents or other
incidents could involve significant potential clarof employees, executives and/or third parties areanjured or killed or who may have
wrongful death or similar claims against us.

We maintain insurance policies that mitigate agaiisk and potential liabilities related to our ogions. This insurance is maintained in
amounts that we believe are reasonable. Howeveinsurance coverage may not be adequate to chese tclaims or liabilities, and we may
be forced to bear significant costs from an acdideincident. Substantial claims in excess of mlated insurance coverage could cause our
actual results to differ materially and adversegnf those anticipated.

Our failure to adequately protect our confidentiaifformation and proprietary rights may harm our copetitive position.

Our success depends, in part, upon our abilitydtept our proprietary information and other irgetual property. Although our
employees are subject to confidentiality obligasiathis protection may be inadequate to deter misggiation of our confidential information.
In addition, we may be unable to detect unauthdrize of our intellectual property in order to talgpropriate steps to enforce our rights. |
are unable to prevent third parties from infringorgmisappropriating our copyrights, trademarkstbier proprietary information, our
competitive position could be harmed and our aatesits could differ materially and adversely fridmse anticipated.

We face additional risks which could harm our busias because we have international operations.

We conduct the majority of our international opinas in the United Kingdom. Our U.K.-based openaticomprised 4.2 percent of our
revenue in FY2007 and 3.6 percent of our revend€yi2006. Our U.K.-based operations are subjedsisrassociated with operating in a
foreign country. These risks include fluctuationghie value of the British pound, longer paymertiey, changes in foreign tax laws and
regulations and unexpected legislative, regulatecpnomic or political changes.

Our U.K.-based operations are also subject to asksciated with operating a commercial, as opptmssadjovernment contracting,
business, including the effects of general econaoiditions in the U.K.’s telecommunications, congoisoftware and computer services
sectors, and the impact of more concentrated gedse competition for the reduced volume of workilable in those sectors. Our revenue
from this business grew during FY2007 over revefnom such business in FY2006 primarily as a restttvo acquisitions and the strength of
the British pound. While we are marketing our segsgito clients in industries that are new to useffiorts in that regard may be unsuccessful.
Other factors that may adversely affect our intBomal operations are difficulties relating to mgimey our business internationally and multi
tax structures. Any of these factors could causeaotual results to differ materially and adverdetyn those anticipated.

Our senior secured credit facility imposes signdiat restrictions on our ability to take certain dohs which may have an impact on our
business, operating results and financial condition

Our $550 million senior secured credit facility ioges significant operating and financial restritsi@on us and requires us to meet certain
financial tests. These restrictions may signifigahinit or prohibit us from engaging in certairatrsactions, including:

. incurring or guaranteeing additional de

. paying dividends or other distributions to our &toalders or redeeming, repurchasing or retiringaammon stock

. making investments, loans and advan

. making capital expenditures above specified ley

. creating liens on our asse

. issuing or selling equity in our subsidiari

. transforming or selling assets currently held byincguding sale and les-back transaction:

. modifying certain agreements, including those esldb indebtedness; a

. engaging in mergers, consolidations or acquisiti

The failure to comply with any of these covenantaild cause a default under this credit facilitydéfault, if not waived, could cause our

debt to become immediately due and payable. In augtuation, we may not be able to repay our debbrrow sufficient funds to refinance
and, even if new financing is available, it may oohtain terms that are acceptable to us.
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Risks related to the notes
The notes are subordinated to our senior debt afigéetively subordinated to our secured debt and diapilities of our subsidiaries.

The notes rank, or will rank, senior in right ofypgent to our existing and future indebtedness phatides for its subordination to the
notes; equal in right of payment to our existing &nture indebtedness providing for equal rankintpthe notes; junior in right of payment to
all of our other existing and future indebtedness] structurally junior to all existing and futdiabilities incurred by subsidiaries. In the event
of our bankruptcy, liquidation, reorganization éher winding up, our assets that secure debt rgrg@mior or equal in right of payment to the
notes will be available to pay obligations on tinées only after the secured debt has been repéidl finrom these assets. There may not be
sufficient assets remaining to pay amounts duengroaall of the notes then outstanding. The indengoverning the notes, to which we refer
throughout this prospectus as the indenture, doeprohibit us from incurring additional senior del secured debt, nor does it prohibit any of
our subsidiaries from incurring additional liabgi.

As of June 30, 2007, we had approximately $643l4amiof long-term debt outstanding, including $338nillion of senior indebtedness
under our senior secured credit facility, $300 imnllrelated to the notes, and $4.8 million of otinelebtedness.

The notes are obligations of CACI International Inenly and our operations are conducted through, asdbstantially all of our
consolidated assets are held by, our subsidiaries.

The notes are obligations exclusively of CACI Intgional Inc and are not guaranteed by any of perating subsidiaries. A substantial
portion of our consolidated assets are held bysabsidiaries. Accordingly, our ability to serviceraebt, including the notes, depends on the
results of operations of our subsidiaries and uperability of such subsidiaries to provide us va#tsh, whether in the form of dividends, loans
or otherwise, to pay amounts due on our obligatiorduding the notes. Our subsidiaries are sepamad distinct legal entities and have no
obligation, contingent or otherwise, to make payta@m the notes or to make any funds availabléhfarr purpose. In addition, dividends, loans
or other distributions to us from such subsidiames/ be subject to contractual and other restrist@and are subject to other business
considerations.

Servicing our debt requires a significant amount oésh, and we may not have sufficient cash flowrfr@ur business to pay our substanti
debt.

Our ability to make scheduled payments of the [jpadoof, to pay interest on, or to refinance owtdhtedness, including the notes,
depends on our future performance, which is sultigeetonomic, financial, competitive and other dastbeyond our control. Our business may
not continue to generate cash flow from operatinrike future sufficient to service our debt anckmaecessary capital expenditures. If we are
unable to generate such cash flow, we may be redjtiradopt one or more alternatives, such angealbsets, restructuring debt or obtaining
additional equity capital on terms that may be ounsror highly dilutive. Our ability to refinance romdebtedness will depend on the capital
markets and our financial condition at such time WM&y not be able to engage in any of these degvir engage in these activities on
desirable terms, which could result in a defaulbandebt obligations.

Despite our substantial debt, we may incur addittdindebtedness, including senior debt, which woudrease the risks described abo

We are able to incur additional debt, includingisedebt, in the future. The indenture for the sadees not prohibit us from incurring
additional debt. We have a $550 million credit fiagi consisting of a $200 million revolving credécility and a $350 million term loan. As of
June 30, 2007, we had $199.9 million (net of oniditag letters of credit of $0.1 million) of totadailability for potential borrowing under the
revolving credit facility, subject to our compliamwith the financial and other covenants includedur revolving credit facility. We have
flexibility under our senior secured credit fagilio increase the revolver to $300 million. Anyuté borrowings we make under our revolving
credit facility will be senior to the notes. In aiiloh, the indenture allows us to incur additiodabt that may be senior to the notes, including a
replacement of our existing senior secured creditify, and allows our subsidiaries to incur d#iatt would be structurally senior to the notes.
See “Description of existing credit facility.” Ifeav debt is added to our or our subsidiaries’ curdetot levels, the risks related to our ability to
service that debt and its impact on our operatibaswe now face could increase.
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A change in control or fundamental change may adsely affect us or the note

Our senior secured credit facility provides thataie change in control events with respect to illsconstitute a default. A fundamental
change under the notes will constitute a changmwfrol under our senior secured credit facilityd aherefore will constitute a default under
such facility. As a result, if a fundamental chawgeurs, we may purchase your notes only if weatse able to repay all amounts outstanding
on our senior secured credit facility. In additifuture debt we incur may limit our ability to rephase the notes upon a fundamental change o
require us to offer to redeem that future debt updmndamental change. Moreover, if you or othgegtors in our notes exercise the repurc
right for a fundamental change, it may cause autefender our other debt, even if the fundamentalnge itself does not cause a default on our
other debt, due to the financial effect of suckurchase on us. Finally, if a fundamental changateoccurs, we cannot assure you that we
will have enough funds to repurchase all the notes.

Furthermore, the fundamental change provisionsidiol the provisions requiring the increase todbieversion rate for conversions in
connection with certain fundamental changes, mayeitain circumstances make more difficult or disage a takeover of our company and
the removal of incumbent management.

We may not have sulfficient cash to repurchase ttegas at the option of the holder upon a fundamentdlange or to pay the cash payable
upon a conversion, which may increase your credgk:

Upon a fundamental change, subject to certain ¢iondi we will be required to make an offer to neghase for cash all outstanding nc
at 100% of their principal amount plus accrued anplaid interest including additional interest,riffaup to but not including the date of
repurchase. In addition, upon a conversion, welvéltequired to make a cash payment of up to $¥d@0€ach $1,000 in principal amount of
notes converted. However, we may not have enougttesle cash or be able to obtain financing attitime we are required to make
repurchases of tendered notes or settlement ofectad/notes. Our failure to repurchase tenderessradta time when the repurchase is req
by the indenture or to pay any cash payable omaassion of the notes as required by the indentungld constitute a default under the
indenture. A default under the indenture or thedmental change itself will be a default undersroured credit facility and could also lead to
a default under the other existing and future agergs governing our indebtedness. If the repaymitiite related indebtedness were to be
accelerated after any applicable notice or graceg® we may not have sufficient funds to repayitidebtedness and repurchase the notes or
make cash payments upon conversion thereof.

Our senior secured credit facility limits our abiii to pay any cash amount upon the conversion ¢ thotes.

Our existing senior secured credit facility protshis from making any cash payments on the cororerfithe notes if an event of defa
exists under that facility or if, after giving effeto such conversion (and any additional indeb#sdrnincurred in connection with such
conversion), we would not be in pro forma complamdth our financial covenants under that facilBge “Description of existing credit
facility.” Any new credit facility that we may enter into magve similar restrictions. Our failure to make cpagments upon the conversion
the notes as required under the terms of the natetd permit holders of the notes to accelerateotiliggations under the notes. However, such
an event would constitute an event of default umdersenior secured credit facility (and would likeonstitute an event of default under any
future credit facility or other indebtedness), amthat instance, the subordination provisionshefindenture would prohibit us from making
payments on the notes. See “Description of notessefdlination of the notes.”

The conditional conversion features of the notektriggered, may adversely affect our financial cdition and operating results.

In the event the conditional conversion featurethefnotes are triggered, holders of notes wikbttled to convert the notes at any time
during specified periods at their option. See “Diggion of the notes—Conversion rights.” If onemore holders elect to convert their notes,
we would be required to settle any converted ppialcihrough the payment of cash, which could adagraffect our liquidity. In addition, even
if holders do not elect to convert their notes,omald be required under applicable accounting rdesclassify all or a portion of the
outstanding principal of the notes as a currefitetathan long-term liability, which would resultéanmaterial reduction of our net working
capital. We currently have approximately $200 millavailable under our revolving credit facilityhigh we could use to satisfy payment
obligations arising from conversions of the notéswever, there can be no assurance that all opartjon of this facility will be available at
the time any such conversion obligations arise. f@ilure to pay the required cash upon conversgreguired under the notes would consti
an event of default which, if not waived, woulduksn the immediate acceleration of our paymerigaitions under all of the notes. Any such
default would also result in an event of defauliemnour senior secured credit facility. In suclitaagion, we may not be able to repay our debt
or borrow sufficient funds to refinance it, andeevf new financing is available, it may be avaiéabn terms less favorable than the terms of
our existing debt and, potentially, on terms thatunacceptable to us. A material deterioratioaunfinancial condition or operating results
could inhibit our access to additional investmeapital and may cause the price of our common dimdecline.
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The Financial Accounting Standards Board, or FASBas recently proposed changes to the accountingndtads applicable to financial
instruments such as the notes. If those changeseverbe implemented and became applicable to theesiove would have to report interest
expense for the notes higher than the interest exgpe we are required to report under current integtations.

The FASB has recently proposed changing the actaustandards applicable to convertible debentuilesthe notes, that may be
settled with a combination of cash and stock. Tiep@sed changes, if implemented, would requir@usdognize the estimated fair value of
the conversion option as an original issue disgoamd to amortize the discount ratably over theeseyear term of the notes. Generally
accepted accounting principles currently applicabléne notes require us to report interest expbased on the stated coupon rate and
transaction expenses. If the proposed changestwée adopted, we would be required to include esmponent of interest expense, a pol
of the estimated fair value of the conversion apfiar each year the securities remain outstandihg.total interest rate to be recognized under
such modified accounting standards could be maxe tlice the stated coupon rate of the notes, widhrest charges also more than twice the
interest charges we expect to incur under the ntitdsey occur, these changes would be effectbreus on July 1, 2008 and the impact would
be recorded retrospectively for all periods presgénThese changes would reduce our earnings aid adversely affect the price at which our
common stock trades, but would have no effect erathount of cash interest paid to note holderenasur cash flows. We are unable to
estimate the likelihood that the proposed changkd&adopted, or whether the changes will beliresl as proposed or will be modified.

Future sales of our common stock in the public matkcould lower the market price for our common skoand adversely impact the trading
price of the notes

In the future, we may sell additional shares of @mmon stock to raise capital. In addition, a taftial number of shares of our
common stock is reserved for issuance upon theseeof stock options and upon conversion of thesi0Ne cannot predict the size of future
issuances or the effect, if any, that they may lavehe market price for our common stock. Thedsse and sales of substantial amounts of
common stock, or the perception that such issuasm@ésales may occur, could adversely affect ting price of the notes and the market
price of our common stock and impair our abilityadse capital through the sale of additional ggsktcurities.

Volatility in the market price and trading volumef@ur common stock could result in a lower tradimgice than your conversion or
purchase price and could adversely impact the treglprice of the notes

The stock market in recent years has experiencgifisent price and volume fluctuations that hatteiw been unrelated to the operating
performance of companies. A relatively small nundfeshares traded in any one day could have afgignt effect on the market price of our
common stock. The market price of our common stmekd fluctuate significantly for many reasons,luging in response to the risks
described in this section, elsewhere in this proggeor the documents we have incorporated byeeéerin this prospectus or for reasons
unrelated to our operations, such as reports hysing analysts, investor perceptions or negativeoancements by our customers, competitors
or suppliers regarding their own performance, a agindustry conditions and general financiahremmic and political instability. A decrease
in the market price of our common stock would likatversely impact the trading price of the notéee price of our common stock could also
be affected by possible sales of our common stgdkvestors who view the notes as a more attractigans of equity participation in us and
by hedging or arbitrage trading activity that mayelop involving our common stock. This tradingiatt could, in turn, affect the trading
prices of the notes.

Holders of notes will not be entitled to any rightgth respect to our common stock, but will be sedtjto all changes made with respect
them.

Holders of notes will not be entitled to any rightith respect to our common stock (including, withbmitation, voting rights and rights
to receive any dividends or other distributionsoom common stock), but holders of notes will bejsatto all changes affecting our common
stock. Holders of notes will be entitled to thehtigafforded our common stock only if and when@mmon stock is delivered to them upon
the conversion of their notes. For example, if ameadment is proposed to our certificate of incoagion or bylaws requiring stockholder
approval and the record date for determining thekstolders of record entitled to vote on the ameswinoccurs prior to a holder’s receipt of
our common stock upon the conversion of notes, sotder will not be entitled to vote on the amendimalthough such holder will
nevertheless be subject to any changes affectingamumon stock.
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The conditional conversion feature of the notes dduesult in your receiving less than the value ofir common stock into which the notes
would otherwise be convertible.

Prior to the close of business on the businessmmediately preceding February 19, 2014, you mawed your notes only if specified
conditions are met. If the specific conditions éonversion are not met, you will not be able toveshyour notes at that time, and you may not
be able to receive the value of the common sto¢ckecash and common stock into which the noteddvatherwise be convertible.

Upon conversion of the notes, you may receive @sxeeds than expected because the value of ournsomstock may decline after you
exercise your conversion right.

Under the notes, a converting holder will be expasefluctuations in the value of our common stdcking the period from the date st
holder surrenders notes for conversion until the dge settle our conversion obligation. Under tbees, the amount of consideration that you
will receive upon conversion of your notes is imtpgietermined by reference to the volume weightextage prices of our common stock for
each trading day in a 45 trading-day period. Asdbeed under “Description of Notes—Conversion Rigghthis period means, for notes with a
conversion date occurring on or after February2094, the 45 consecutive trading-day period begtoin, and including, the 47th scheduled
trading day prior to the maturity date, and inadlier instances, the 45 consecutive trading-dapgédéeginning on, and including, the third
trading day immediately following the relevant cemsion date.

Accordingly, if the price of our common stock deases during this period, the amount of considergtau receive will be adversely
affected. In addition, if the market price of ownzmon stock at the end of such 45 trading-day gasdelow the average of the volume
weighted average price of our common stock durughperiod, the value of any shares of our comneckghat you will receive in
satisfaction of our conversion obligation will les$ than the value used to determine the numistrasés you will receive.

Our failure to convert the notes upon exercise loblder’'s conversion right in accordance with thevsions of the indenture would
constitute a default under the indenture. In addijta default under the indenture could lead tefaudt under existing and future agreements
governing our indebtedness. If, due to a defdudt,repayment of our other indebtedness were tateexated after any applicable notice or
grace periods, we may not have sufficient fundgpay such indebtedness and the notes.

The notes are not protected by restrictive covesant

The indenture governing the notes does not comatayrfinancial or operating covenants or restricgion the payments of dividends, the
incurrence of indebtedness or the issuance or chpae of securities by us or any of our subsidiafibe indenture contains no covenants or
other provisions to afford protection to holderghaf notes in the event of a fundamental changaliimg CACI International Inc except to the
extent described under “Description of notes—Funetatad change permits holders to require us to @semotes,” “Description of notes—
Conversion rights—Adjustment to shares deliverednugonversion upon certain fundamental changes™Bedcription of notes—
Consolidation, merger and sale of assets.”

The adjustment to the conversion rate for notes gerted in connection with a specified corporate mismction may not adequately
compensate you for any lost value of your notesaagsult of such transaction.

If a specified corporate transaction that constgwa fundamental change occurs prior to matuntgeu certain circumstances, we will
increase the conversion rate by a number of additishares of our common stock for notes conveéntednnection with such specified
corporate transaction. The increase in the cormenrsite will be determined based on the date octwthie specified corporate transaction
becomes effective and the price paid per sharemof@mmon stock in such transaction, as descrieéhbunder “Description of notes—
Conversion rights.” The adjustment to the conversate for notes converted in connection with a#jgel corporate transaction may not
adequately compensate you for any lost value of gotes as a result of such transaction. In aduditfdhe price of our common stock in the
transaction is greater than $110.00 per shareserthan $45.54 per share (in each case, subjadfustment), no adjustment will be made tc
conversion rate. Moreover, in no event will theatatumber of shares of common stock issuable upamersion as a result of this adjustment
exceed 21.9587 per $1,000 principal amount of natdgect to adjustments in the same manner asotineersion rate as set forth under
“Description of notes—Conversion rights—Conversiate adjustments.” Our obligation to increase thaversion rate in connection with a
specified corporate transaction could be considargenalty, in which case the enforceability thémeould be subject to general principles of
reasonableness of economic remedies.
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The conversion rate of the notes may not be adjddiar all dilutive events.

The conversion rate of the notes is subject tostdjant for certain events, including, but not liedito, the issuance of stock dividends on
our common stock, the issuance of certain rightsamrants, subdivisions, combinations, distribusiar capital stock, indebtedness, or assets,
cash dividends and certain issuer tender or exehafigrs as described under “Description of notesav@rsion rights—Conversion rate
adjustments.” However, the conversion rate will betadjusted for other events, such as a thirdrpander or exchange offer or an issuance of
common stock for cash, that may adversely affextridding price of the notes or the common stockeent that adversely affects the valu
the notes may occur, and that event may not resat adjustment to the conversion rate.

Some significant restructuring transactions may noonstitute a fundamental change, in which case weuld not be obligated to offer 1
repurchase the notes.

Upon the occurrence of a fundamental change, holdeuld have the right to require us to repurclyase notes. However, the
fundamental change provisions will not afford potien to holders of notes in the event of othensections that could adversely affect the
notes. For example, transactions such as leveragegitalizations, refinancings, restructuringsaoquisitions initiated by us may not
constitute a fundamental change requiring us tandase the notes. In the event of any such trénsathe holders would not have the righ
require us to repurchase the notes, even thoughadhese transactions could increase the amdwnrdndebtedness, or otherwise adversely
affect our capital structure or any credit ratinpgreby adversely affecting the holders of notes.

We cannot assure you that an active trading markell develop for the notes.

Although the notes are designated for trading glitiad institutional buyers in the PORTALmarket, we do not intend to apply for
listing of the notes on any securities exchangt® arrange for quotation on any interdealer quotesiystem, and notes sold using this
prospectus will no longer be eligible for tradimgthe PORTAL® market. In addition, the liquidity of the tradinganket in the notes, and the
market price quoted for the notes, may be adveedédgted by changes in the overall market for thge of security and by changes in our
financial performance or prospects or in the prospfor companies in our industry generally. Agsult, we cannot assure you that an active
trading market will develop for the notes. If aiae trading market does not develop or is not itaied, the market price and liquidity of the
notes may be adversely affected. In that case ymumt be able to sell your notes at a particuiae or you may not be able to sell your notes
at a favorable price.

Any adverse rating of the notes may cause theirdirey price to fall.

We do not intend to seek a rating on the notes.é¥ew if Moody’s Investor Service, Standard & Psart another rating service rates
notes and if any of such rating services werewelats rating on the notes below the rating iflifi@assigned to the notes or otherwise
announces its intention to put the notes on credith, the trading price of the notes could decline

You may be subject to tax if we make or fail to neadertain adjustments to the conversion rate of thmes even though you do not receive a
corresponding cash distribution.

The conversion rate of the notes is subject tostjant in certain circumstances, including the paynof cash dividends. If the
conversion rate is adjusted as a result of a Higidn that is taxable to our common stockholdsush as a cash dividend, you may be deemed
to have received a dividend subject to U.S. fedamme tax without the receipt of any cash. Inithold, a failure to adjust (or to adjust
adequately) the conversion rate after an eventithegases your proportionate interest in us cbeltreated as a deemed taxable dividend to
you.

If certain types of fundamental changes occur opriar to the maturity date of the notes, under s@incumstances, we will increase the
conversion rate for notes converted in connectigh the fundamental change. Such increase mayb&ldceated as a distribution subject to
U.S. federal income tax as a dividend. See “Cettafh federal income tax considerations.”

If you are a non-U.S. holder (as defined in “CertdiS. federal income tax considerations”), anyntkeet dividend would be subject to
U.S. federal withholding tax at a 30% rate, or sloster rate as may be specified by an applicalelatyr, which may be set off against
subsequent payments. See “Certain U.S. federaliadax considerations.”

The convertible note hedge and warrant transactiangy affect the value of the notes and our commadoc.

We have entered into convertible note hedge traiosacwith the note hedge counterparties. Thesesa@tions are expected to reduce the
potential dilution upon conversion of the notes. Wége also entered into warrant transactions wighnbte hedge counterparties. In addition,
one or more of the note hedge counterparties araffdiates may enter into, or
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may unwind, various derivatives and/or purchassedrour common stock in secondary market transast{including during any observation
period in respect of any conversion of notes). €hadivities could have the effect of increasingpreventing a decline in, the price of our
common stock.

The note hedge counterparties are likely to mottii&ir hedge positions from time to time prior toneersion or maturity of the notes by
purchasing and selling shares of our common stattler of our securities, or other instruments thngy wish to use in connection with such
hedging. In particular, such hedging modificatioaynoccur during any observation period for a cosieer of notes, which may have a nega
effect on the value of the settlement amount rexkin relation to the conversion of those notesddition, we intend to exercise options we
hold under the convertible note hedge transactidrenever notes are converted. In order to unwied tredge positions with respect to those
exercised options, the note hedge counterpartigsoexo sell shares of our common stock in secgnharket transactions or unwind various
derivative transactions with respect to our commstmek during the observation period for the corecriotes.

We have also agreed to indemnify such note hedgeterparties or their affiliates for losses incdrie connection with a potential
unwinding of their hedge positions under certaimsuwinstances.

The effect, if any, of any of these transactiond activities on the market price of our common ktocthe notes in the future will depe
in part on market conditions and cannot be asecexthat this time, but any of these activities caddersely affect the value of our common
stock and the value of the notes and, as a resalgmount of cash or the number of shares thatwibteceive upon the conversion of the
notes and, under certain circumstances, your alditonvert the notes.

We may not be able to refinance the notes if regaror if we so desire.

We may need or desire to refinance all or a pordibtie notes or any other future indebtednesswigaihcur on or before the maturity of
the notes. There can be no assurance that weendble to refinance any of our indebtedness on cnciaily reasonable terms, if at all.

The notes are being held in book-entry form andetkfore, you must rely on the procedures of theesednt clearing systems to exercise your
rights and remedies.

Unless and until certificated notes are issuedahange for book-entry interests in the notes, oa/néthe book-entry interests will not
be considered owners or holders of notes. Inst@&@,, or its nominee, will be the sole holder of tit@es. Payments of principal, interest and
other amounts owing on or in respect of the nategabal form will be made to the paying agent, ebhivill make payments to DTC.
Thereafter, such payments will be credited to DB@ipipants’ accounts that hold book-entry inteséstthe notes in global form and credited
by such participants to indirect participants. Walholders of the notes themselves, owners of ek interests will not have the direct right
to act upon our solicitations for consents or restméor waivers or other actions from holders @f tiotes. Instead, if you own a book-entry
interest, you will be permitted to act only to #iadent you have received appropriate proxies tealfsom DTC or, if applicable, a participant.
We cannot assure you that procedures implementatidagyranting of such proxies will be sufficieaténable you to vote on any requested
actions on a timely basis.

Risks related to our common stock

The price of our common stock historically has beealatile. This volatility may affect the price athich you could sell your common stock,
and the sale of substantial amounts of our commdack could adversely affect the price of our commstock.

During FY2007, the market price for our common ktearied between a high of $62.02 in December 200ba low of $42.04 in May
2007. This volatility may affect the price at whigbu could sell your common stock, and the saleubtantial amounts of our common stock
could adversely affect the price of our commonlst@ur stock price is likely to continue to be wilaand subject to significant price and
volume fluctuations in response to market and ofwetiors, including the factors discussed in “RigNgated to our business”; variations in our
guarterly operating results from our expectationthose of securities analysts or investors; dowdweavisions in securities analysts’
estimates; and announcement by us or our competifaignificant acquisitions, strategic partngpshjoint ventures or capital commitments.

In the past, following periods of volatility in thearket price of their stock, many companies haantthe subject of securities class
action litigation. If we became involved in seci@stclass action litigation in the future, it couébult in substantial costs and diversion of our
management’s attention and resources and could daristock price, business, prospects, resultpefations and financial condition.

20



Table of Contents

In addition, the broader stock market has expeéérsignificant price and volume fluctuations ineetyears. This volatility has affected
the market prices of securities issued by many eongs for reasons unrelated to their operatingoperdnce and may adversely affect the
of our common stock. Also, our announcements ofquarterly operating results, changes in genenaditions in the economy or the financial
markets and other developments affecting us, diliaéds or our competitors could cause the mapkite of our common stock to fluctuate
substantially.

The sale of substantial amounts of our common stockd also adversely impact its price. As of JB@e2007, we had outstanding
approximately 30.0 million shares of our commorcktand options and stock-settled stock appreciatgits to purchase approximately
2.7 million shares of our common stock (of whiclpagximately 1.2 million were exercisable as of tate), and we had outstanding grants of
approximately 0.3 million shares of restricted &taod restricted stock units which will be satidftey the issuance of shares of our common
stock when vested. The sale or the availabilityste of a large number of shares of our commarkstothe public market could cause the
price of our common stock to decline.

We have never paid cash dividends and do not aptte paying any cash dividends on our common stiocthe future, so any short-term
return on common stock you may acquire upon conversof the notes will depend on the market priceafr common stock.

We currently intend to retain any earnings to ficeaour operations and growth. The terms and camditof our senior secured credit
facility restrict and limit payments or distributie in respect of our common stock.

Delaware law and our charter documents may impedealiscourage a takeover, which could cause the netrRrice of our shares to declin

We are a Delaware corporation, and the anti-takepravisions of Delaware law impose various impeglits to the ability of a third
party to acquire control of us, even if a changedntrol would be beneficial to our existing stookders. In addition, our board of directors has
the power, without stockholder approval, to desigribe terms of one or more series of preferrecksamd issue shares of preferred stock. The
ability of our board of directors to create andiss new series of preferred stock, our stockhaldbts plan and certain provisions of Delav
law and our certificate of incorporation and bylazesild impede a merger, takeover or other busicesgination involving us or discourage a
potential acquirer from making a tender offer far common stock, which, under certain circumstancesld reduce the market price of our
common stock.

Special note regarding forward looking statements

All statements in this prospectus and the documientsporated or deemed to be incorporated by eefsr herein that are not historical
facts are forward-looking statements within the nieg of Section 27A of the Securities Act, and 8scP1E of the Exchange Act. Forward-
looking statements may contain words such as “nfayill,” “should,” “intend,” “expect,” “plan,” “anticipate,” “believe,” “estimate,” “predict,”
“potential,” or “continue” or the negatives therewfsimilar words. Forwartboking statements in this prospectus include avatnot limited tc
statements regarding our strategy, competitivetipositrends and anticipated growth in our induspmpjections of future results of operation
or financial condition, and estimates of total enges from this offering. Forward-looking statemearesbased on our present expectations,
projections, objectives or strategies regardindftiere. As such, these statements involve knowhuarknown risks, uncertainties, and other
factors that may cause our actual results, perfoceezor achievements to be materially differentfrany future results, performance, or
achievements expressed or implied by such forn@o#lihg statements. You should read carefully thksrdiscussed in the section of this
prospectus titled “Risk Factors” for a descriptafrcertain risks that could cause actual resultdiffer from the results expressed or implied by
forward-looking statements.

Although we believe that the expectations refledtetthe forward-looking statements are based upasanable assumptions, we cannot
guarantee future results, events, levels of agtipierformance, or achievements. We caution youmptace undue reliance on forwdobking
statements, which speak only as of the date oftfuispectus or the date of any document incorpdtateein by reference, as applicable. W
not intend to update this forward-looking inforneattj except as required under applicable law.

No proceeds

We will not receive any proceeds from the salenefriotes and shares of common stock offered uhaeptospectus. All proceeds from
the sale of the notes and shares will be for tmefieof the selling securityholders. See “Sellsggurityholders” and “Plan of distribution”
below.
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Ratio of earnings to fixed charges
The ratio of earnings to fixed charges for eacthefperiods indicated is as follows:
Year Ended June 30,

2003 2004 2005 2006 2007
Ratio of earnings to fixed charg 24.2> 20.0> 75x 6.4 x 5.3 x

The ratio of earnings to fixed charges is compuedividing pre-tax income from continuing operatsdefore adjustment for minority
interests in consolidated subsidiaries plus fixearges, by fixed charges. Fixed charges consist@fest expense, including interest expense
from amortized premiums, discounts, and capitalezgokenses related to indebtedness, and the edtiatton of rental expense deemed b
to be representative of the interest factor ofakepayments under operating leases. During albdsrpresented, we had no equity method
investments, capitalized interest, or preferredlstutstanding.

Quarterly financial information

Quarterly financial data for the two most recestéil years is provided in Note 24, Quarterly FinarData, in the Notes to Consolidated
Financial Statements contained in our Annual Repoiftorm 10-K for the fiscal year ended June 30,72Which is incorporated by reference
in this prospectus.

Range and dividend history of our common stock

Our common stock is listed on the New York Stockliange under the symbol “CAl.” The following talpleesents the high and low sale
prices per share of our common stock as reportetimhlew York Stock Exchange for the periods ingidaOn October 1, 2007, the last
reported sale price of our common stock was $5fpe8khare.

High Low

Fiscal Year Ending June 30, 200:

Second Quarter (through October 1, 2C $52.41 $51.1¢

First Quarte! $52.8¢ $43.3:
Fiscal Year Ended June 30, 200

Fourth Quarte $52.3¢  $42.0¢

Third Quartel $57.55  $44.4(

Second Quarte $62.0z2 $53.6¢

First Quartel $59.8( $47.2¢
Fiscal Year Ended June 30, 200

Fourth Quarte $68.2¢ $58.3:

Third Quartel $65.97 $54.9¢

Second Quarte $62.5: $51.4¢

First Quarte! $68.75  $58.5(
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As of October 1, 2007, there were 409 holders odnme of our common stock.

We have never paid a cash dividend. Our preseitypslto retain earnings to provide funds for gperation and expansion of our
business. We do not intend to pay any cash divislanthis time. Our board of directors will detemmivhether to pay dividends in the future

based on conditions then existing, including ouniegs, financial condition and capital requirense@is well as economic and other conditions

as the board may deem relevant. In addition, oilityato declare and pay dividends on our commatktis restricted by the provisions of

Delaware law and covenants in our credit facility.

Security ownership of certain beneficial owners anananagement

The following table provides the latest availaliformation with respect to beneficial ownershippaf common stock held by each

person known by us to be the beneficial owner ofd%hore of our outstanding common stock.

Amount of
Beneficial Ownershig

Beneficial Owner of Common Stock
Kinetics Asset Management, Ir&) 3,495,391
470 Park Avenue, #Floor South
New York NY 1001+1990
FMR Corp.® 3,104,59:
82 Devonshire Street
Boston, MA 0210-3605
Neuberger Berman, In(4) 1,959,32!
605 Third Avenue
New York NY 10153698
T. Rowe Price Associates, Ir®. 1,587,83
100 East Pratt Street
Baltimore MD 2120-1009

(1) Based on 30,003,706 shares of common stock outstpad of October 1, 2007.

Percent of
Common Stocl

(6}
11.6%%

10.32%

6.55%

5.2¢%

@ The number of shares beneficially owned by Kinefisset Management, Inc. (“Kinetics”) is based sobat information in a Schedule
13G filed with the SEC by Kinetics on August 140Z0Kinetics reported sole voting and dispositiegvpr over all 3,495,390 shares.

(3)  The number of shares beneficially owned by FMR C@fMR”) is based solely on information in a Schéa13G/A filed with the SEC
by FMR on February 12, 2007 on behalf of itself ardain entities under its control, and includg&2,914 shares held by Fidelity
Management & Research Company, a wholly-owned digrgiof FMR; 8,400 shares held by Fidelity ManagetTrust Company;
32,978 shares held by Pyramis Global Advisors, Lai] 271,800 shares held by Pyramis Global Advisarst Company. FMR

reported that Edward C. Johnsol &d FMR
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each has sole dispositive powers over the 3,104B688s. FMR reported that members of the famikdward C. Johnson'3,
Chairman of FMR, are the predominant owners, diremntthrough trusts, of Series B shares of comstogk of FMR, representing 49%

of the voting power of FMR.

(4)  The number of shares beneficially owned by NeulreBgeman, Inc. (“Neuberger”) is based solely ominfation in a Schedule 13G/A
filed with the SEC by Neuberger on February 13,7260 behalf of itself, Neuberger Berman Equity Furdeuberger Berman
Management Inc., and Neuberger Berman, LLC. Thertegpates that (i) Neuberger has sole voting pawer 222,534 shares, shared
voting power over 1,387,200 shares, and shareasithe power over 1,959,325 shares; (i) NeubeRBgnman, LLC has sole voting
power over 222,534 shares, shared voting power bd&7,200 shares, and shared dispositive powerlg989,325 shares;

(iii) Neuberger Berman Management Inc. has shaodithy and dispositive powers over 1,387,200 shaned;(iv) Neuberger Berman

Equity Funds has shared voting and dispositive psweer 1,370,100 shares.

) The number of shares beneficially owned by T. R8wiee Associates, Inc. (“Price”) is based solelyirdformation in a Schedule 13G/A
filed with the SEC on June 11, 2007. Price repostald voting power over 235,400 shares and sofditsve power over 1,587,836

shares. Price also reported for T. Rowe Price Magh-Growth Fund, Inc. sole voting power over 600,808res.

The following table provides information as of Omo 1, 2007 with respect to beneficial ownershipefach of our named executive
officers for our most recently completed fiscal yesach of our directors, and all of our currerg@xtive officers and directors as a group.

Name of Beneficial Owner And Position

Dr. J. P. London

Chairman of the Board, Executive Chairn

Paul M. Cofoni

Director and President and CE
William M. Fairl

President,

U.S. Operations
CACI, INC.-FEDERAL
Thomas A. Mutryn
Executive Vice President , Chief
Financial Officer, and Treasur
Stephen L. Waechter
Former Executive Vice President,
Chief Financial Officer, and Treasui
Gregory R. Bradford
Chief Executive, CACI Limited
Herbert W. Anderson
Director
Dan R. Bannister
Director
Peter A. Derow
Director
Gregory G. Johnsa
Director
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Amount of
Beneficial Ownershig

of Common Stock®

355,084
49,80(4

56,25%6)

0

276,35((8)

11,00(9)
2,00(

22,00(a0)

5,00(a 1)

Percent of

Common Stock®

1.1&%

*(5)

*
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Amount of
Beneficial Ownershig
Percent of
Name of Beneficial Owner And Positior of Common Stock(®) Common Stock®
Richard L. Leatherwoo 34,00(a 2) *
Director
Barbara A. McNamara 14,7841 3) *
Director
Dr. Warren R. Phillips 17,6574 *
Director
Charles P. Revoill 32,17415) *
Director
General Henry Hugh Sheltc 0 *
Director
All Executive Officers, 876,11( 2.92%

Directors, as a Group (15 in numb

@ All options exercisable as of October 1, 2007 ahimi 60 days after that date are treated as exeléts the underlying shares of comn
stock. All restricted stock units (RSUs) vestinghini 60 days after October 1, 2007 are treatedsaged for the underlying shares of
common stock.

@ Based on 30,003,706 shares of common stock outataad of October 1, 2007.
@ Includes 308,139 shares obtainable upon exercisptafns exercisable within 60 days of OctoberdQ722
@ Includes 49,800 shares obtainable upon exercisptains exercisable within 60 days of October N720

&) The asterisk (*) denotes that the individual hdigss than one percent (1%) of outstanding commmrksThis stock is included in the
total percentage of outstanding common stock helidhé Executive Officers and Directors shown above.

® Includes 5,389 shares in CACI's 401(k) plan, an@®@@ shares obtainable upon exercise of option<isable within 60 days of
October 1, 2007.

(M Mr. Waechter forfeited 44,601 unvested options 88d55 unvested RSUs upon his January 9, 200@m&tint from the Company. At t
time of his January 9, 2007 retirement from the @any, Mr. Waechter held 8,000 shares, all of wiielsold in May, 2007.

®  Includes 239,534 shares obtainable upon exercieptidns exercisable within 60 days of October@Q72
(9) Includes 11,000 shares obtainable upon exercisptains exercisable within 60 days of October D720
10) Includes 12,000 shares obtainable upon exercisptadins exercisable within 60 days of October 720
1) Includes 5,000 shares obtainable upon exercisptas exercisable within 60 days of October 1,200

2) Includes 4,000 shares owned by Mr. Leatherwoodfs amd 17,000 shares obtainable upon exercisetimingpexercisable within 60 days
of October 1, 2007.

@3) Includes 14,000 shares obtainable upon exercisptadins exercisable within 60 days of October J728nd 54 RSUs that will vest
within 60 days of October 1, 2007.

@4) Includes 17,000 shares obtainable upon exercisptadins exercisable within 60 days of October N720

15 Includes 12,000 shares obtainable upon exercisptadins exercisable within 60 days of October 720
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Description of existing credit facility

Effective May 3, 2004, concurrent with the acquasitof the Defense and Intelligence Group of Amamidlanagement Systems, Inc., we
entered into a $550 million senior secured creditlity. Our senior secured credit facility consisf a term loan in the original principal
amount of $350 million and a revolving credit agament in the amount of $200 million. We have téity under our senior secured credit
facility to increase the revolving portion of thecflity to $300 million. As of June 30, 2007, wedhapproximately $338.6 million outstanding
under the term loan under this credit facility ammdborrowings outstanding under our revolving dradiangement under this credit facility. As
of June 30, 2007, we also had approximately $4lBomiof indebtedness outstanding under other ¢r@uangements unrelated to this credit
facility. On May 10, 2007, in connection with tresiiance of the notes, we entered into an amendvhent senior credit facility with the
necessary lenders in order, among other thingsetmit the issuance of the notes and address ceeiated matters.

With certain limited exceptions, the senior crddiility is senior in priority to all other debt diis secured by substantially all of our
assets and those of our subsidiaries. Our obligatimder the senior credit facility are also gutsad by substantially all of our subsidiaries. In
the event that any subsidiary that is not alreagyarantor under the senior credit facility becomesiarantor with respect to the notes, such
subsidiary will be required to become a guarantaten the senior credit facility.

The term loan bears interest, at our option, aeeifi) the London Interbank Offered Rate, or LIBQiRis 1.5%; or (ii) the base rate,
which is defined as the higher of the federal furade plus 0.5% and the Bank of America prime rAgof June 30, 2007, the effective annual
interest rate on the term loan was approximateé$%.

The term loan is repayable in quarterly installmsesftprincipal, with minimum required quarterly peipal repayments of approximately
$875,000 at the end of each fiscal quarter thrddgrch 31, 2011, plus a final principal payment ppeoximately $325.5 million on May 3,
2011. Interest is payable on a quarterly basis.

There are mandatory prepayments of the term lodimeirevent of certain asset sales and debt antyagsiiances and from “consolidated
excess cash flow,” as defined in the credit agrexni@ptional prepayments of the term loan are pgehivithout penalty or premium. Once
repaid in full or in part, no reborrowings undee tierm loan can be made.

Borrowings under the revolving credit arrangemeatgenerally subject to the terms of the credieagrent and bear interest at either
LIBOR plus 1.00% to 2.00% (depending on our “coitsdkd leverage ratio,” as defined in the credieagent), or the base rate plus 0.00% to
0.50% (depending on our consolidated leverage)rd&iorrowings and reborrowings of any availabletipor of the revolver can be made at any
time through May 4, 2009, when all loans must lpaie and the revolving credit arrangement termmatée fees for the unused portion of the
revolving credit arrangement range from 0.30% &9% (depending on our consolidated leverage rafiogre were no borrowings outstanding
under the revolving credit arrangement as of JUn&B07, and there were no such borrowings subsétfuereto through the date of this
prospectus. The credit agreement also allows isgbuance of letters of credit up to $25,000,000i¢ aggregate, provided there is capacity
under the revolving credit arrangement. As of JB®e2007, there were outstanding letters of citediling approximately $0.1 million.

The credit agreement contains restrictions andmans, including limitations on the incurrence dfitional debt, liens on assets,
investments, merger and acquisition activity, asatgs, payment of dividends and stock repurchasesng others. In addition, we must
maintain certain consolidated leverage and fixeat@é coverage ratios and a consolidated minimumnwagh, each as more fully defined in
credit agreement, as follows: (i) a consolidataetage ratio of 4.50:1.0 or less; (ii) a consokdbsenior leverage ratio of 3.50:1.0 or less;
(i) a minimum ratio of (x) our consolidated EBIDplusrent and lease expense for the period of the foeoguling fiscal quarters to (y) the
cash portion of our consolidated interest chardesgzheduled payments of principal on indebtednessrpht and lease expense plus divid
and stock repurchase payments for such perioddat.P; and (iv) a minimum net worth of $420 millisuch amount being subject to increase
on a cumulative basis as of the end of each figeafter (commencing with the fiscal quarter endedtd¥l 31, 2004) by an amount equal to !
of our consolidated net income for such quarteti{goextent positive) plus the net cash proceedsjoity issuances since May 3, 2004
(excluding equity issuances pursuant to the neeswarrants or the related transactions). As péR0, 2007 and giving effect to all required
increases in the minimum net worth covenant amasamtescribed above through the fiscal quarter eaddtiat date, we are required to
maintain a minimum net worth of approximately $5b8uillion.

The credit agreement contains events of defaulydting events of default for non-payment of thermbligations, breaches of
covenants, representations or warranties, crosaslled other indebtedness (including the notesiikbuptcy and insolvency events, unsatisfied
judgments, suspension or debarment from contraetitigthe United States government or terminatigriie United States government
contracts where termination would have a matedakese effect on us, and change of control evanteng others. In addition, any
fundamental change, as defined in “Descriptionaies—Fundamental change permits holders to regsite purchase notes” below, will
constitute an event of default under our senioditfacility. As described more fully below, anyiltae of the subordination terms of the notes
to be effective and enforceable will also constitaih event of default under our senior credit itycil

26



Table of Contents

Our senior credit facility expressly prohibits pagmis of principal or interest in respect of theasdh contravention of the subordination
provisions of the notes. See “Description of not&sbordination of the notes.” It is an event of déffander our senior credit facility if any of
the subordination provisions of the notes shallyfole or in part, terminate, cease to be effeabiveease to be legally valid, binding and
enforceable against any holder of the notes.

In addition, our senior credit facility prohibits from making any cash payments on the converditimeqoprincipal amount of any of the
notes, or any cash payments in lieu of the issuaheay fractional shares of our common stock ugy such conversion, if an event of def
then exists under the senior credit facility owd have not delivered to the administrative agenten the senior credit facility an officer’s
certificate demonstrating that, giving effect t@lsypayments (and the incurrence of any additiamdgbtedness in connection therewith) on a
pro forma basis as if such payments had been nmsadethe first day of the most recent four fiscahger period for which we have delivered
financial statements in accordance with the cragiitement, we would be in compliance with our faiahcovenants under the credit
agreement as of the end of the most recent fiseatter for which we have so delivered financiatesteents.

In May 2005, as required under the credit agreepvementered into two forward interest rate swagegents under which we
exchanged our floating-rate interest payments partion of the credit facility for fixed-rate intest payments. The agreements cover a
combined notional amount of debt totaling $98 milli provide for swap payments over the twenty-sewenth period beginning in March
2006, and are settled on a quarterly basis. Thghtei-average fixed interest rate provided by tireements is 4.22%.

We are under no obligation to amend or refinangesaisting facility prior to its termination and vege in full compliance with all
covenants under our existing facility.

Description of notes

We issued the notes under the indenture betweandi$he Bank of New York, as trustee. Initiallye tihustee will also act as paying
agent and conversion agent for the notes. The tefrie notes include those expressly set forthénindenture and those made part of the
indenture by reference to the Trust Indenture A&989, as amended, or the Trust Indenture Act.fdies and the shares of common stock
issuable upon conversion of the notes, if anycaxered by a registration rights agreement.

You may obtain a copy of the indenture and thestegfion rights agreement from us as describedrufwdkeere you can find more
information” and “Documents incorporated by referen

The following description is a summary of the mitigprovisions of the notes, the indenture andréggstration rights agreement, and
does not purport to be complete. This summarybgestito and is qualified by reference to all thevisions of the notes and the indenture,
including the definitions of certain terms usedha indenture and to all provisions of the regtstrarights agreement. We urge you to read
these documents because they, and not this desorigefine your rights as a holder of the notes.

For purposes of this description, references to,™haur” and “us” refer only to CACI Internation&hc and not to its subsidiaries.

General
The notes:
. are our general unsecured, senior subordinatedatiadns;

. bear interest from May 16, 2007 at an annual ra® k5%, payable on May 1 and November 1 of eaalr,\beginning
November 1, 2007

. will mature on May 1, 2014, unless earlier conwe e repurchasec
. have been issued in denominations of $1,000 antptad of $1,000

. are currently represented by a registered notéoimagjform, but in certain limited circumstancesynie represented by notes in
certificated definitive form. Se*Book-entry, settlement and cleara”; and

. are eligible for trading on the PORTAlLmarket (although notes sold using this prospecilisyavlonger be eligible for trading in
the PORTAL® market).

Subject to fulfillment of certain conditions andrihg the periods described below, the notes magobeerted into the consideration
described below initially at a conversion rate 8f2B89 shares of common stock per $1,000 prinaipedunt of notes (equivalent to a
conversion price of approximately $54.65 per stei@mmon stock). The conversion rate is
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subject to adjustment if certain events occur. Upamversion of a note, we will settle our convensidligation based upon a daily conversion
value calculated on a proportionate basis for é@ating day in the applicable 45 trading-day obaton period as described below under “—
Conversion rights—Payment upon conversiofo will not receive any separate cash paymenirtrest or additional interest, if any, accr
and unpaid to the conversion date except unddimtited circumstances described below.

The indenture does not limit the amount of debtalvhiay be issued by us or our subsidiaries undeinttenture or otherwise. The
indenture does not contain any financial covenantsdoes not restrict us from paying dividendssuing or repurchasing our other securities.
Other than restrictions described under “—Fundaaiattange permits holders to require us to purchases” and “—Consolidation, merger
and sale of assets” below, and except for the piavs set forth under “—Conversion rights—Adjustinenshares delivered upon conversion
upon certain fundamental changes,” the indentuss diot contain any covenants or other provisiosgded to afford holders of the notes
protection in the event of a highly leveraged teantion involving us or in the event of a declineiir credit rating as the result of a takeover,
recapitalization, highly leveraged transactioniorilar restructuring involving us that could advessaffect such holders.

We may, without the consent of the holders, issiggt@nal notes under the indenture with the saene$ and with the same CUSIP
numbers as the notes offered hereby in an unlingiteptegate principal amount, provided that suclitiadél notes must be part of the same
issue as the notes offered hereby for federal irctam purposes. We may also from time to time relpage notes in open-market purchases or
negotiated transactions without prior notice todeos.

We do not intend to list the notes on a nationaligées exchange or interdealer quotation system.

Payments on the notes; paying agent and registratransfer and exchange

We will pay principal of certificated notes at tbifice or agency designated by us for that purp@ée have initially designated The Ba
of New York as our paying agent and registrar andgency in New York, New York as a place wheresoay be presented for payment or
for registration of transfer. We may, however, dethe paying agent or registrar without prior c®tio the holders of the notes, and we may
act as paying agent or registrar. Interest (inclgdidditional interest, if any) on certificated @®till be payable (i) to holders having an
aggregate principal amount of $5,000,000 or leggHeck mailed to the holders of these notes aptb(holders having an aggregate principal
amount of more than $5,000,000, either by checlkletidd each holder or, upon application by a hotdehe registrar not later than the rele
record date, by wire transfer in immediately auaggafunds to that holder’'s account within the Udi&tates, which application shall remain in
effect until the holder notifies, in writing, thegistrar to the contrary.

We will pay principal of and interest (includingyaadditional interest) on notes in global form stgied in the name of or held by DTC
or its nominee in immediately available funds to@adr its nominee, as the case may be, as the eegrisholder of such global note.

A holder of notes may transfer or exchange notéiseapffice of the registrar in accordance with ithdenture. The registrar and the
trustee may require a holder, among other thirggBjrnish appropriate endorsements and transfasrdents. No service charge will be
imposed by us, the trustee or the registrar forragyjstration of transfer or exchange of notesvoeitnay require a holder to pay a sum
sufficient to cover any transfer tax or other samjovernmental charge required by law or permitiethe indenture. You may not sell or
otherwise transfer notes or the common stock ideugion conversion of notes except in compliandé ttie provisions set forth below under
“—Registration rights.” Also, we are not requiredregister any transfer or exchange of any notafoeriod of 15 days before the mailing of a
notice of redemption.

The registered holder of a note will be treate@tsaswner for all purposes.

Interest

The notes bear interest at a rate of 2.125% pery@d maturity. Interest on the notes began aogron May 16, 2007 and will be
payable semiannually in arrears on May 1 and Noweritof each year, beginning November 1, 2007. \Wiegpay additional interest, if any,
under the circumstances described under “—Evendefafult” and “—Registration rights.”

Interest will be paid to the person in whose nameta is registered at the close of business oil Apror October 15, as the case may
immediately preceding the relevant interest payrndete. Interest on the notes is computed on thie baa 360-day year composed of twelve
30-day months.
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If any interest payment date (other than an intgragment date coinciding with the stated matudéye or earlier required repurchase
upon a fundamental change) of a note falls on alulatyis not a business day, such interest paydestwill be postponed to the next
succeeding business day. If the stated maturity olaearlier required repurchase date upon a fuadthchange would fall on a day that is
a business day, the required payment of intetfesyi, and principal (and additional interest,nf/g will be made on the next succeeding
business day and no interest on such payment edgtua for the period from and after the stated nitgtdate or earlier required repurchase
upon a fundamental change to such next succeedsigdss day. The term “business day” means, wihe to any note, any day other than
(i) a Saturday, a Sunday or a day on which the feéReserve Bank of New York is closed, or (ii)ayan which the corporate trust office of
the trustee is closed for business.

Ranking
The notes are our direct, senior subordinated,aumsd obligations and rank, or will rank:
. senior in right of payment to our existing and fetindebtedness that provides for its subordinataihe notes
. equal in right of payment to our existing and fetindebtedness providing for equal ranking withribtes;
. junior in right of payment to all of our other etiigy and future indebtedness; ¢
. structurally junior to all existing and future lifitles incurred by our subsidiarie

We have agreed not to have any layer of indebtedias is junior in right of payment to our senimiebtedness, unless the indebtedness
ranks equal or junior in right of payment to theeso For additional information, see “—Subordinatas the notes” and “—No layering of
indebtedness.”

As of June 30, 2007, our total long-term debt, edirig the notes, was $343.4 million, all of whieimks senior to the notes.

Conversion rights
General

Prior to the close of business on the businessmmediately preceding February 19, 2014, the naiide convertible only upon
satisfaction of one or more of the conditions dibed under the headings “—Conversion upon satisfactf sale price condition,” “—
Conversion upon satisfaction of trading price ctindl' and “—Conversion upon specified corporatesactions.” On or after February 19,
2014, holders may convert each of their noteseattiplicable conversion rate at any time priohdlose of business on the third business
immediately preceding the maturity date. The ihit@nversion rate is 18.2989 shares of common gpecks1,000 principal amount of notes
(equivalent to a conversion price of approxima&dy.65 per share of common stock). The trusteeiniilally act as the conversion agent.

The conversion rate and the equivalent conversiime fin effect at any given time are referred tahees“applicable conversion rate” and
the “applicable conversion price,” respectivelyd ame subject to adjustment as described belowolden may convert fewer than all of such
holder’s notes so long as the notes converted are a teudti$1,000 principal amount. In connection widtk such conversion, we will deliy
(1) cash equal to the lesser of the aggregateipahamount or the conversion value of the notdset@onverted and (2) shares of our common
stock in respect of the remainder, if any, of cameersion obligation in excess of the aggregatecipal amount of the notes being converted,
which settlement method we refer to as “net sheitéesnent.”

If a holder of notes has submitted notes for repase upon a fundamental change, the holder mayedoimose notes only if that holder
withdraws the repurchase election made by thatenold

Upon conversion, you will not receive any sepacateh payment for accrued and unpaid interest aditi@uhl interest, if any, unless
such conversion occurs between a regular recosdatat the interest payment date to which it relatgswill not issue fractional shares of our
common stock upon conversion of notes. Insteadyili@ay cash in lieu of fractional shares basedt@daily VWAP (as defined under “—
Payment upon conversion”) of our common stock enlaist day of the observation period (as definatkufr— Payment upon conversion”).
Our delivery to you of cash or a combination offcasd shares of our common stock, as the case eydgdether with any cash payment for
any fractional share, into which a note is conbégtiwill be deemed to satisfy in full our obligatito pay:

. the principal amount of the note; a
. accrued and unpaid interest and additional inteifesty, to, but not including, the conversionel;

As a result, accrued and unpaid interest and ad@itinterest, if any, to, but not including, trengersion date will be deemed to be paid
in full rather than cancelled, extinguished or éated.
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Notwithstanding the preceding paragraph, if notescanverted after 5:00 p.m., New York City tima,aregular record date for the
payment of interest, holders of such notes at p:60, New York City time, on such record date wéiteive the interest and additional interest,
if any, payable on such notes on the corresponidiegest payment date notwithstanding the converdimtes, upon surrender for conversion
during the period from 5:00 p.m., New York City @#tron any regular record date to 9:00 a.m., Newk Yaity time, on the immediately
following interest payment date, must be accomphhiefunds equal to the amount of interest andtamdil interest, if any, payable on the
notes so converted; provided that no such paymesd be made:

. for conversions following the record date immediafgeceding the maturity dat

. if we have specified a fundamental change purctlatethat is after a record date and on or prithechird trading day after the
corresponding interest payment date

. to the extent of any overdue interest, if any ouerthterest exists at the time of conversion wétbpect to such not

If a holder converts notes, we will pay any docutagy stamp or similar issue or transfer tax du¢henissue of any shares of our
common stock upon the conversion, unless the tdyesbecause the holder requests any shares ssumiin a name other than the holder’s
name, in which case the holder will pay that tax.

Holders may surrender their notes for conversiateuahe following circumstances:

Conversion upon satisfaction of sale price conditio

Prior to the close of business on the businessmmediately preceding February 19, 2014, a holday surrender all or a portion of its
notes for conversion during any fiscal quarter (anly during such fiscal quarter) commencing afiiety 31, 2007, if the last reported sale
price of our common stock for at least 20 tradiagsi(whether or not consecutive) during the peoio80 consecutive trading days ending on
the last trading day of the preceding fiscal quasgreater than or equal to 130% of the applie&@iinversion price on each applicable trading
day.

The “last reported sale price” of our common stonkany date means the closing sale price per gbaieno closing sale price is
reported, the average of the bid and ask pricei$ mgre than one in either case, the averageebtlerage bid and the average asked prices) o
that date as reported in composite transactionthéprincipal U.S. securities exchange on whichammmon stock is traded. If our common
stock is not listed for trading on a U.S. natiooategional securities exchange on the relevam, dia¢ “last reported sale price” will be the last
quoted bid price for our common stock in the ovex-tounter market on the relevant date as repbstede National Quotation Bureau or
similar organization. If our common stock is notqgmted, the “last reported sale price” will be #verage of the mid-point of the last bid and
ask prices for our common stock on the relevarg &taim each of at least three nationally recogninddpendent investment banking firms
selected by us for this purpose.

“Trading day”means a day on which (i) trading in securities galheoccurs on the New York Stock Exchange oguf common stock
not then listed on the New York Stock Exchangethenprincipal other United States national or reglsecurities exchange on which our
common stock is then listed or, if our common stisckot then listed on a United States nationakegional securities exchange, in the princ
other market on which our common stock is thendadadii) there is no market disruption event aiiigi ilast reported sale price for our
common stock is available on such securities exghan market. If our common stock (or other segudt which a closing sale price must be
determined) is not so listed or quoted, “trading"daeans a “business day.”

“Market disruption event” means the occurrencexastence on any scheduled trading day for our comstock of any suspension or
limitation imposed on trading (by reason of movetsen price exceeding limits permitted by the raletvstock exchange or otherwise) in our
common stock on the relevant exchange or in anprgtcontracts or future contracts relating to@ammon stock on the relevant exchange,
and such suspension or limitation occurs or existing the one hour period before the closing tohthe relevant exchange on such day.

Conversion upon satisfaction of trading price comigdin

Prior to the close of business on the businessmmediately preceding February 19, 2014, a holdeotes may surrender its notes for
conversion during the five business day periodrafig 10 consecutive trading day period (the “meament period”) in which the “trading
price” per $1,000 principal amount of notes, agruained following a request by a holder of noteadnordance with the procedures described
below, for each day of that period was less th& 87 the product of the last reported sale pricewwsfcommon stock and the applicable
conversion rate on each such day.
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The “trading price’of the notes on any date of determination meanatkeage of the secondary market bid quotation$p&00 origine
principal amount of the notes obtained by the biitgation agent, initially the trustee, for $5lh@n principal amount of the notes at
approximately 3:30 p.m., New York City time, on Budetermination date from three independent nalfipnecognized securities dealers we
select; provided that, if three such bids cannasoaably be obtained by the bid solicitation adpenitwo such bids are obtained, then the
average of the two bids shall be used, and if onky such bid can reasonably be obtained by thedbicitation agent, that one bid shall be
used. If the bid solicitation agent cannot reastnabtain at least one bid for $5 million princigahount of the notes from a nationally
recognized securities dealer, then the tradingegrer $1,000 principal amount of notes will be deéro be less than 97% of the product of
last reported sale price of our common stock aedatplicable conversion rate.

In connection with any conversion upon satisfactbthe above trading price condition, the bid citdition agent shall have no obligati
to determine the trading price of the notes untes$iave requested such determination; and we Istvadl no obligation to make such request
unless a holder of a note provides us with readeralidence that the trading price per $1,000 jpalcamount of notes would be less than
97% of the product of the last reported sale pofceur common stock and the applicable conversita. rAt such time, we shall instruct the bid
solicitation agent to determine the trading pri€¢he notes beginning on the next trading day amdarh successive trading day until the
trading price per $1,000 principal amount of nasegreater than or equal to 97% of the producheflast reported sale price of our common
stock and the applicable conversion rate. If waalioso instruct the bid solicitation agent to obfaids when required, the trading price per
$1,000 principal amount of the notes will be deeiteele less than 97% of the product of the lasbrepl sale price and the applicable
conversion rate on each day we fail to do so.dftthding price condition has been met, we wilhetify the holders. If, at any time after the
trading price condition has been met, the tradinceper $1,000 principal amount of the notes eatgr than 97% of the product of the last
reported sale price of our common stock and theeion rate for such date, we will so notify theders.

Conversion upon specified corporate transactions
Certain distributions
If we elect to:

. issue to all or substantially all holders of oungoon stock certain rights entitling them to purahdsr a period expiring within 60
days after the date of the distribution, sharesusfcommon stock at less than the average of #tedaorted sale prices of a shar
our common stock for the 10 consecutive tradingmEyod ending on the business day preceding thewarcement of such
issuance; o

. distribute to all or substantially all holders afrcaommon stock our assets, debt securities oaioenights to purchase our securiti
which distribution has a per share value, as resdslgrdetermined by our board of directors, excegdi®% of the last reported sale
price of our common stock on the business day piegehe declaration date for such distributi

we must notify the holders of the notes at leass@teduled trading days prior to the “ex-dividemaded for such distribution. Once we have
given such notice, holders may surrender theirsfiteconversion at any time until the earlier di®p.m., New York City time, on the
business day immediately prior to the ex-divideatedr our announcement that such distributionwatlitake place, even if the notes are not
otherwise convertible at such time. As used in éscription of notes, “ex-dividend date” meansfitet date on which the shares of our
common stock trade on the applicable exchange theimpplicable market, regular way, without tightito receive the issuance or distribution
in question.

Certain corporate events

If we are party to a transaction described in @g(23 of the definition of fundamental change (withgiving effect to the paragraph
following that definition), we must notify holdeds the notes at least 47 scheduled trading days twithe anticipated effective date for such
transaction. Once we have given such notice, helaety surrender their notes for conversion at ang tintil 15 calendar days after the actual
effective date of such transaction (or if such $eaation also constitutes a fundamental changd,thetrelated fundamental change purchase
date, if later). In addition, you may surrenderaalk portion of your notes for conversion if adamental change of the type described in cl
(1) or (4) of the definition of fundamental chargurs. In such event, you may surrender notesdioversion at any time beginning on the
actual effective date of such fundamental changiéamd including the date which is 30 calendargiafter the actual effective date of such
transaction or, if later, until the related fundantad change purchase date. Please refer to “Funataimehange permits holders to require us to
purchase notes” below for the definition of fundaraé change.
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Conversions on or after February 19, 2014

On or after February 19, 2014, holders may coreach of their notes at any time prior to the clofSkbusiness on the third business day
immediately preceding the maturity date regardiééshe foregoing conditions.

Conversion procedures

If you hold a beneficial interest in a global ndteconvert you must comply with DTC'’s proceduresdonverting a beneficial interest in
a global note and, if required, pay funds equahterest payable on the next interest paymenttdatéhich you are not entitled and, if required,
pay all transfer or similar taxes.

If you hold a certificated note, to convert you Inus

. complete and manually sign the conversion noticéherback of the note, or a facsimile of the cosiger notice;

. deliver the conversion notice, which is irrevocalaled the note to the conversion ag

. if required, furnish appropriate endorsements sawlsfer document:

. if required, pay all transfer or similar taxes; ¢

. if required, pay funds equal to interest payablé¢hennext interest payment date to which you ateenttled.

The date you comply with these requirements is¢baversion datetinder the indenture. A holder receiving sharesunfoommon stoc

upon conversion will not be entitled to any rigassa holder of our common stock, including, amatigothings, the right to vote and receive
dividends and notices of stockholder meetings| timti close of business on the last trading dayefbservation period.

If a holder has already delivered a purchase neticgescribed under “—Fundamental change permiitietsoto require us to purchase
notes” with respect to a note, the holder may natender that note for conversion until the holdas withdrawn the notice in accordance with
the indenture.

Payment upon conversio

Upon conversion, we will deliver to the holdersé@spect of each $1,000 principal amount of notésgoeonverted a “settlement amount”
equal to the sum of the daily settlement amountg#ah of the 45 trading days during the obseragieriod. Net share settlements will occur
on the third business day following the final tregiday of the observation period (as defined below)

The “daily settlement amount,” for each of the #fling days during the observation period, shaiksi of:
. cash equal to the lesser of (i) ~forty-fifth of $1,000 and (ii) the daily conversion valfer such trading day; ar

. to the extent the daily conversion value exceea-forty-fifth of $1,000, a number of shares equal to (4 difference between tt
daily conversion value and c-forty-fifth of $1,000, divided by (B) the daily VWAP fauch day

The “daily conversion value” means, for each of4beconsecutive trading days during the observai@iod, one-forty-fifth of the
product of (1) the applicable conversion rate a)dtfe daily VWAP of our common stock on such day.

The “daily VWAP” means, for each of the 45 consa®utrading days during the observation period,gaeshare volume-weighted
average price as displayed under the heading “Biesgh'VWAP” on Bloomberg page “CAIL.N <equity> AQRJr(its equivalent successor if
such page is not available) in respect of the piefriom scheduled open of trading until the schedlglese of trading of the primary trading
session on such trading day (or if such volume-titeig average price is unavailable, the market vaduse share of our common stock on
such trading day determined, using a volume-we@jhteerage method, by a nationally recognized indéget investment banking firm
retained for this purpose by us). Daily VWAP wi# determined without regard to after hours tradingny other trading outside of the regular
trading session hours.

The “observation period” with respect to any noteams:

. for notes with a conversion date occurring on teraéfebruary 19, 2014, the 45 consecutive tradaygpriod beginning on, and
including, the 47 scheduled trading day prior to the maturity date;

. in all other instances, the 45 consecutive trading period beginning on, and including, the thrailing day immediately followin
the relevant conversion da
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For the purposes of determining payment upon caiveionly, “trading day'means a day on which (i) there is no market disoapgven
(as defined below) and (ii) trading in our commawc& generally occurs on the New York Stock Excleaag if our common stock is not then
listed on the New York Stock Exchange, on the fpiacother United States national or regional séiesrexchange on which our common
stock is then listed or, if our common stock is than listed on a United States national or redieaaurities exchange, in the principal other
market on which our common stock is then tradedutfcommon stock (or other security for which dyddWAP must be determined) is not
so listed or quoted, “trading day” means a “busiraesy.”

“Scheduled trading day” means a day that is scleedia be a trading day on the primary United Stasi®nal or regional securities
exchange or market on which our common stock tedier admitted for trading. If our common stock@ so listed or admitted for trading,
“scheduled trading day” means a business day.

For the purposes of determining payment upon caiweonly, “market disruption evenifieans (i) a failure by the primary United Stz
national or regional securities exchange or masketwhich our common stock is listed or admittetréaling to open for trading during its
regular trading session or (ii) the occurrencexistence prior to 1:00 p.m., New York City time, any trading day for our common stock for
an aggregate one half hour period of any suspemsibmitation imposed on trading (by reason of mments in price exceeding limits
permitted by the relevant stock exchange or otreaWin our common stock on the relevant exchange any options, contracts or future
contracts relating to our common stock on the eléexchange.

We will deliver cash in lieu of any fractional skaf common stock issuable in connection with paynoéthe settlement amount (based
upon the daily VWAP for the final trading day okthpplicable observation period).

Conversion rate adjustments

The conversion rate will be adjusted as descrileoviy except that we will not make any adjustmeathe conversion rate if holders of
the notes participate, as a result of holding thtes) in any of the transactions described belathvamit having to convert their notes.

(1) If we exclusively issue shares of our common stk dividend or distribution on shares of our camrstock, or if we effect
share split or share combination, the conversitewdll be adjusted based on the following formi

where,
CR’ = the conversion rate in effect imnmediatelyeathe ex-dividend date or effective date;

CR = the conversion rate in effect immediately primthe exdividend date of such dividend or distribution tloe effective date ¢
such share split or combination, as applicable;

OS’ = the number of shares of our common stocktantsng prior to such ex-dividend date or effectivae after giving effect to
such dividend, distribution, share split or shasmbination; and

OS,= the number of shares of our common stock outstarichmediately prior to such ex-dividend date ffeetive date.

(2) If we issue to all or substantially all holdersonfr common stock any rights or warrants entitlimgnh for a period of not more th
60 calendar days to subscribe for or purchase slodieur common stock, at a price per share |lems tiiie average of the last
reported sale prices of our common stock for thedifsecutive trading day period ending on the trgudiay immediately preceding
the date of announcement of such issuance, theecsiom rate will be adjusted based on the followiorgnula (provided that the
conversion rate will be readjusted to the exteat fuch rights or warrants are not exercised poidheir expiration)

0s,

cr = CRo + X
X 0s,

+Y

where,
CR’ = the conversion rate in effect inmediatelyeathe ex-dividend date for such issuance;
CR,=the conversion rate in effect immediately primthie ex-dividend date for such issuance;
OS,= the number of shares of our common stock outstgrichmediately after such ex-dividend date;
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X = the total number of shares of our common sieskable pursuant to such rights or warrants; and

Y = the number of shares of our common stock etjutile aggregate price payable to exercise subltsriy warrants divided by t
average of the last reported sale prices of oumeomstock over the 10 consecutive trading day pegiading on the trading day
immediately preceding the date of announcemerfiefdsuance of such rights or warrants.

(3) If we distribute shares of our capital stock, ewickes of our indebtedness or other assets or pyopeotrs to all or substantially ¢
holders of our common stock, excludi

. dividends or distributions and rights or warramferred to in clause (1) or (2) abo
. dividends or distributions paid exclusively in caahd
. spir-offs to which the provisions set forth below ingtlgiause (3) shall appl

then the conversion rate will be adjusted basetheriollowing formula:

CR' = CRoi
X SP, —FMV

where,
CR’ = the conversion rate in effect immediatelyeathe ex-dividend date for such distribution;
CR = the conversion rate in effect immediately printhie ex-dividend date for such distribution;

SP = the average of the last reported sale pricesioEommon stock over the 10 consecutive tradinggtaijod ending on the
traéing day immediately preceding the ex-divideatedor such distribution; and

FMV = the fair market value (as determined by ooatd of directors) of the shares of capital steskdences of indebtedness,
assets or property distributed with respect tositege of our common stock on the record date foh slistribution.

With respect to an adjustment pursuant to thisselg8) where there has been a payment of a divideather distribution on our
common stock or shares of capital stock of anysoteiseries, or similar equity interest, of or tieig to a subsidiary or other business 1
which we refer to as a “spin-off,” the conversiaterin effect immediately before 5:00 p.m., New K@ity time, on the effective date of
the spin-off will be increased based on the follogvformula:

FMV
crR = “Ro +wmp,
X ———————————
MP

0

where,
CR’ = the conversion rate in effect immediatelyeathe effective date of the adjustment;
CR = the conversion rate in effect inmediately printhe effective date of the adjustment;

FMV ,= the average of the last reported sale priceBeotapital stock or similar equity interest distitdd to holders of our
common stock applicable to one share of our comsback over the first 10 consecutive trading-dayiqueafter, and including, the
effective date of the spin-off; and

MP ,= the average of the last reported sale pricesioEommon stock over the first 10 consecutive trgeiay period after, and
including, the effective date of the spin-off.

The adjustment to the conversion rate under theegplieg paragraph will occur on the 10th trading ftayn, and including, the effective
date of the spin-off; provided that in respect§ aonversion within 10 trading days immediatelffdeing, and including, the effective
date of any spin-off, references within this cla(®geto “10 trading days” shall be deemed replawétl such lesser number of trading
days as have elapsed between the effective datecbfspin-off and the conversion date in deterngitiire applicable conversion rate.

(4) If any cash dividend or distribution is madeatbor substantially all holders of our commoncstathe conversion rate will be
adjusted based on the following formt

CR SP,

CR =  —%
o X SP,-C

where,
CR’=the conversion rate in effect immediately aftee ex-dividend date for such dividend or disttibn;
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(5)

CR,=the conversion rate in effect immediately printhie ex-dividend date for such dividend or distfibn;

SP, = the last reported sale price of our common stockhe trading day immediately preceding the exedind date for such
dividend or distribution; and

C =the amount in cash per share we distributeldens of our common stock.

If we or any of our subsidiaries make a payniemespect of a tender offer or exchange offemfar common stock, to the extent
that the cash and value of any other consideraticinded in the payment per share of common stackeds the last reported sale
price of our common stock on the trading day nektseding the last date on which tenders or exaswamay be made pursuant to
such tender or exchange offer, the conversionwakée increased based on the following formt

_ CRAC + (SF xO¢)

CR'= x  o0s,xSP

0

where,

CR’ = the conversion rate in effect immediatelyeathe effective date of the adjustment;
CR,=the conversion rate in effect immediately printhie effective date of the adjustment;

AC = the aggregate value of all cash and any atbesideration (as determined by our board of dis¢tpaid or payable for shares
purchased in such tender or exchange offer;

SP’ = the average of the last reported sale po€esir common stock over the 10 consecutive tradiag period commencing on
the trading day next succeeding the date such temdexchange offer expires;

OS’ = the number of shares of our common stocktanting immediately after the date such tendexohange offer expires; and
OS,= the number of shares of our common stock outstgrichmediately prior to the date such tender ahexge offer expires.

The adjustment to the conversion rate under thegpiiag paragraph will occur on the tenth trading flam, and including, the
trading day next succeeding the date such tendexatrange offer expires; provided that in respéeing conversion within the 10
trading days beginning on the trading day next sedmg the date the tender or exchange offer expieéerences within this clause
(5) to “10 trading days” shall be deemed replacét such lesser number of trading days as havesethpetween the trading day
next succeeding the date the tender or exchange @fpires and the conversion date in determitiegapplicable conversion rate.

Except as stated herein, we will not adjust theveosion rate for the issuance of shares of our comstock or any securities convertible
into or exchangeable for shares of our common stodke right to purchase shares of our commorkstosuch convertible or exchangeable
securities. No adjustment in the conversion ratebei required unless the adjustment would reqairéncrease or decrease of at least 1% ¢
conversion rate. If the adjustment is not made bseshe adjustment does not change the conveieby at least 1%, then the adjustment
that is not made will be carried forward and taken account in any future adjustment. All requicadculations will be made to the nearest
cent or 1/1000th of a share, as the case may be.

If, however, the application of the foregoing fordamiwould result in a decrease in the conversite) reo adjustment to the conversion
rate will be made (other than as a result of aeshplit or share combination).

We are permitted to increase the conversion rateeohotes by any amount for a period of at le@sd&ys if our board of directors
determines that such increase would be in ouribesest. We may also (but are not required tojeiase the conversion rate to avoid or
diminish income tax to holders of our common stockights to purchase shares of our common stockimection with a dividend or
distribution of shares (or rights to acquire shpeesimilar event.

A holder may, in some circumstances, includingdis¢ribution of cash dividends to holders of ouargs of common stock, be deemed to
have received a distribution or dividend subjedt8. federal income tax as a result of an adjustroethe nonoccurrence of an adjustment to
the conversion rate. For a discussion of the le&erfal income tax treatment of an adjustment tetiwersion rate, see “Certain U.S. federal
income tax considerations.”

To the extent that we have a rights plan in effgin conversion of the notes into common stock,witireceive, in addition to the
common stock, the rights under the rights planesmbprior to any conversion, the rights have sépaifaom the common stock, in which case,
and only in such case, the conversion rate wikdjeisted at the time of separation as if we distet to all holders of our common stock,
shares of our capital stock, evidences of indelgeglior assets as described in clause (3) aboyecstdreadjustment in the event of the
expiration, termination or redemption of such right
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Notwithstanding any of the foregoing, the applieabbnversion rate will not be adjusted:

. upon the issuance of any shares of our common stasuant to any present or future plan providimgtiie reinvestment
dividends or interest payable on our securitiestherdnvestment of additional optional amountstiares of our common stock
under any plar

. upon the issuance of any shares of our common stoogtions or rights to purchase those sharesipatdo any present or future
employee, director or consultant benefit plan agpam of ours or assumed by us or any of our sigr&d;

. upon the issuance of any shares of our common gtaiduant to any option, warrant, right or exetgisaexchangeable
convertible security not described in the precedinliet and outstanding as of the date the notes first issued

. for a change in the par value of the common st
. for accrued and unpaid interest and additionaléste if any; ol

. for the avoidance of doubt, for (i) the issuanceamhmon stock by us (other than to all or substdigtall holders of our comma
stock) or (ii) the payment of cash by us upon cosie@ or repurchase of note

Except as described above in this section, wenasilladjust the conversion rate.

Recapitalizations, reclassifications and changesoofr common stocl

In the case of any recapitalization, reclassifaratr change of our common stock (other than cheinggulting from a subdivision or
combination), a consolidation, merger or combimatiovolving us, a sale, lease or other transfex tioird party of the consolidated assets of us
and our subsidiaries substantially as an entimtgny statutory share exchange, in each caseessith of which our common stock would be
converted into, or exchanged for, stock, other sges, other property or assets (including cashror combination thereof), then, at the
effective time of the transaction, the right to eert a note will be changed into a right to conveirito the kind and amount of shares of stock,
other securities or other property or assets (tlinlyicash or any combination thereof) that a hotder number of shares of common stock
equal to the conversion rate prior to such tramsaetould have owned or been entitled to receikie (teference property”) upon such
transaction. If the transaction causes our comntarkgo be converted into the right to receive nmtban a single type of consideration
(determined based in part upon any form of stoakdroélection), the reference property into whiaoh tiotes will be convertible will be deemed
to be the weighted average of the types and amafictensideration received by the holders of oungwn stock that affirmatively make such
an election. However, at and after the effectiueetif the transaction, we will continue to be ablsatisfy our conversion obligations by
delivering

. cash up to the aggregate principal amount theeswt
. in lieu of common stock otherwise deliverable, tbference property that holders of the common stemkld have receivel

in accordance with the procedures set forth undelPdyment upon conversion.” The amount of cash agdeference property you receive
will be based on a daily conversion value and ¥ daittlement amount determined using the valubefeference property (using a volume
weighted average method) during the applicablerwbsien period in lieu of daily VWAP for the commatock. We will agree in the indentt
not to become a party to any such transaction siilgserms are consistent with the foregoing.

Adjustments of average price

Whenever any provision of the indenture require®wsalculate an average of last reported pricetady VWAP over a span of multiple
days, we will make appropriate adjustments to actfar any adjustment to the conversion rate tlegbimes effective, or any event requiring
an adjustment to the conversion rate where the\adeshd date or effective date of the event occatrsny time during the period from which
the average is to be calculated.

Adjustment to shares delivered upon conversion umemntain fundamental change

If you elect to convert your notes as describedrahmder “—Conversion upon specified corporatesaations—Certain corporate
events,” and the corporate transaction constimtesidamental change described in clause (1) arf(&ich term (as defined under
“Fundamental change permits holders to requir@ymitchase notes”), in certain circumstances desdtelow, the conversion rate will be
increased by an additional number of shares of comsitock (the “additional shares”) as describedwelAny conversion will be deemed to
have occurred in connection with such fundamertahge only if such notes are surrendered for caimeiat a time when the notes would be
convertible in light of the expected or actual acence of a fundamental change and notwithstanttiedact that a note may then be
convertible because another condition to conversambeen satisfied.
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The number of additional shares by which the cosigerrate will be increased will be determined éference to the table below, based
on the date on which the fundamental change oarurecomes effective, which we refer to below a&sdfiective date, and the price paid per
share of our common stock in the fundamental chambih we refer to below as the stock price. § ftandamental change is a transaction
described in clause (2) of the definition thereofd holders of our common stock receive only cagheé fundamental change, the stock price
shall be the cash amount paid per share. Otherthisestock price shall be the average of the &gsinted sale prices of our common stock over
the five trading day period ending on the tradirg-greceding the effective date of the fundamesttahge.

The stock prices set forth in the first row of thble below (i.e., column headers) will be adjusie@f any date on which the conversion
rate of the notes is otherwise adjusted. The asljustiock prices will equal the stock prices applieammediately prior to such adjustment,
multiplied by a fraction, the numerator of whichtli® conversion rate immediately prior to the amipent giving rise to the stock price
adjustment and the denominator of which is the eegion rate as so adjusted. The number of additsireaes will be adjusted in the same
manner as the conversion rate as set forth und€drversion rate adjustments.”

The following table sets forth the hypotheticalcit@rice, the effective date and the number of thmitil shares to be added to the
conversion rate per $1,000 principal amount of stote

Stock Price
Effective Date $ 455¢ $ 50.0C $ 55.0( $ 60.0C $ 65.0C $ 70.0C $ 75.0C $ 80.0C $ 85.0C $ 90.0C $ 95.0C $100.0( $105.0¢ $110.0(
May 16, 2007 3.659¢ 2.943¢ 2.401¢ 1.999: 1.693: 1.455¢ 1.267: 1.115. 0.990¢ 0.886:¢ 0.798¢ 0.723: 0.658: 0.601:
May 1, 200€ 3.659¢ 2.871: 2.304( 1.889¢ 1.580: 1.344: 1.160: 1.014: 0.896: 0.799: 0.718. 0.649¢ 0.590: 0.539:
May 1, 200¢ 3.659¢ 2.771. 2.170¢ 1.749¢ 1.437: 1.204¢ 1.027: 0.889¢ 0.780% 0.692: 0.620( 0.559: 0.507¢ 0.463¢
May 1, 201C 3.659¢ 2.652¢ 2.016¢ 15737 1.259¢ 1.032¢ 0.865¢ 0.739¢ 0.642¢ 0.5667 0.505:¢ 0.455( 0.412¢ 0.376¢
May 1, 2011 3.659¢ 2.503: 1.815¢ 1.353¢ 1.039: 0.822¢ 0.670¢ 0.561¢ 0.481: 0.4207 0.373¢ 0.3357 0.3047 0.278¢
May 1, 2012 3.659¢ 2.297( 1.538' 1.055¢ 0.749: 0.554¢ 0.429¢ 0.347¢ 0.292¢ 0.253: 0.224¢ 0.202¢ 0.184¢ 0.169
May 1, 2012 3.659¢ 2.007¢ 1.124¢ 0.6217 0.350: 0.210¢ 0.141: 0.106( 0.087¢ 0.076: 0.069C 0.063: 0.058¢ 0.054«
May 1, 2014 3.659¢ 0.000C 0.000C 0.000C 0.000C 0.000C 0.000C 0.000¢ 0.000C 0.000¢ 0.000C 0.000C 0.000C 0.000¢
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The exact stock prices and effective dates maypedtet forth in the table above, in which case:

. If the stock price is between two stock price anmsim the table or the effective date is between éffective dates in the table, t
number of additional shares will be determined Isyraight-line interpolation between the numbeadditional shares set forth for
the higher and lower stock price amounts and tleedstes, as applicable, based on e-day year.

. If the stock price is greater than $110.00 pereslisubject to adjustment), no additional sharekbgiladded to the conversion rate;
and
. If the stock price is less than $45.54 per sharbjést to adjustment), no additional shares wilabded to the conversion ra

Notwithstanding the foregoing, in no event will tiéal number of shares of common stock issuabbs wpnversion exceed 21.9587 per
$1,000 principal amount of notes, subject to adjesits in the same manner as the conversion raiet &srth under “—Conversion rate
adjustments.”

Our obligation to satisfy the additional sharesuisment could be considered a penalty, in whigdedhe enforceability thereof would
subject to general principles of reasonablenessgunidable remedies.

Limitation on conversion rate adjustmen

Notwithstanding anything to the contrary in thissbeption of notes, certain listing standards oé New York Stock Exchange may lir
the amount by which we may increase the conversitnpursuant to the events described in claugebr@ugh (5) in the sections captioned
“—Conversion rate adjustments” and “—Adjustmensh@res delivered upon conversion upon certain fuedtal changes.” These standards
generally require us to obtain the approval ofstockholders before entering into certain transastthat could potentially result in the
issuance of 20% or more of our common stock outstgnat the time the notes are issued unless warostockholder approval of issuances in
excess of such limitations. In accordance withéHesting standards, these restrictions will apgitlyany time when the notes are outstanding,
regardless of whether we then have a class of iiesuisted on the New York Stock Exchange. Acaogty, in the event of an increase in the
conversion rate above that would result in the sidtethe aggregate, becoming convertible intoeshar excess of such limitations, we will, at
our option, either obtain stockholder approvalwdtstransactions leading to an increase in the@winn rate or deliver cash in lieu of any
shares otherwise deliverable upon conversionséesexof such limitations (based on the last redaéde price of our common stock on the
trading day immediately prior to the date when ssizéires would otherwise be required to be distithut

Fundamental change permits holders to require us tpurchase notes

If a fundamental change (as defined below in te@isn) occurs at any time, you will have the rjgtttyour option, to require us to
purchase for cash any or all of your notes, orggnion of the principal amount thereof, that isiaio $1,000 or a multiple of $1,000. The
price we are required to pay is equal to 100% efptincipal amount of the notes to be purchasesl @herued and unpaid interest, including
additional interest, to but excluding the fundamaénhange purchase date (unless the fundamentagelpmurchase date is between a regular
record date and the interest payment date to whielates, in which case we will pay accrued angdaid interest to the holder of record on
such regular record date). The fundamental changehpse date will be a date specified by us thaoikter than the 30calendar day
following the date of our fundamental change noéisalescribed below. Any notes purchased by useipaid for in cash.

A “fundamental change” will be deemed to have ocmdiat the time after the notes are originally éssthat any of the following occurs:

(1) a “person” or “group” within the meaning of $iea 13(d) of the Exchange Act other than us, alos@iaries or our or their employee
benefit plans, becomes the direct or indirect “lfiered owner,” as defined in Rule 13d-3 under thekange Act, of our common equity
representing more than 50% of the voting powerwfammmon equity;

(2) consummation of (A) any recapitalization, resléication or change of our common stock (othantbhanges resulting from a
subdivision or combination) as a result of whiclh common stock would be converted into, or exchdrfge stock, other securities,
other property or assets or (B) any share exchamgesolidation or merger of us (excluding a mesggdely for the purpose of changing
our jurisdiction of incorporation) pursuant to whiour common stock will be converted into cashusiées or other property or any sale,
lease or other transfer in one transaction oriasef transactions of all or substantially altieé consolidated assets of us and our
subsidiaries, taken as a whole, to any person thiaerone of our subsidiaries; provided that asaation where the holders of more than
50% of all classes of our common equity immediapelgr to such transaction that is a share excharwesolidation or merger own,
directly or indirectly, more than 50% of all class#f common equity of the continuing or survivirgrgoration or transferee or the parent
thereof immediately after such event shall not lienalamental change;
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(3) our stockholders approve any plan or propazaltfe liquidation or dissolution of us; or
(4) our common stock (or other common stock intaciwithe notes are then convertible) ceases toshedlion any national securities
exchange or quoted on an established automatedfma«mounter trading market in the United States.

A fundamental change as a result of clause (2) @bl not be deemed to have occurred, howevet i€ast 90% of the consideration
received or to be received by our common stockhs|deccluding cash payments for fractional sharespnnection with the transaction or
transactions constituting the fundamental changesists of shares of common stock traded on a reltesturities exchange or which will be
traded or quoted when issued or exchanged in ctionegith a fundamental change (these securitigsgoeferred to as “publicly traded
securities”) and as a result of this transactiotramsactions the notes become convertible intb publicly traded securities, excluding cash
payments for fractional shares, subject to theiprons set forth above under “—Payment upon conaers

On or before the 20day after the occurrence of a fundamental changewilv provide to all holders of the notes and thestee and
paying agent a notice of the occurrence of thednmehtal change and of the resulting purchase 18iith notice shall state, among other
things:

. the events causing a fundamental cha

. the date of the fundamental chan

. the last date on which a holder may exercise therohase righi

. the fundamental change purchase pt

. the fundamental change purchase date (which may learlier than 15 days and no later than 30 dftgsthe date of such notice
. the name and address of the paying agent and theigon agent, if applicabl

. if applicable, the applicable conversion rate amyl @&djustments to the applicable conversion |

. if applicable, that the notes with respect to whactundamental change purchase notice has beemigliby a holder may be
converted only if the holder withdraws the fundataénhange purchase notice in accordance withetmag of the indenture; ai

. the procedures that holders must follow to requg¢o purchase their note

Simultaneously with providing such notice, we willblish a notice containing this information inewspaper of general circulation in
The City of New York or publish the information onr website or through such other public mediunwvasnay use at that time.

To exercise the purchase right, you must delivierpo 10:00 a.m., New York City time, on or befdhe business day immediately
preceding the fundamental change purchase datiecstd extension to comply with applicable lawe thotes to be purchased, duly endorsed
for transfer, together with a written notice of yantent to exercise your repurchase right, togaging agent. Your purchase notice must state:

. if certificated, the certificate numbers of youtte®mto be delivered for purcha:
. the portion of the principal amount of notes toplechased, which must be $1,000 or a multiple tfesnd
. that the notes are to be purchased by us pursudme applicable provisions of the notes and therture.

You may withdraw any purchase notice (in wholeropart) by a written notice of withdrawal deliveredthe paying agent prior to 10:00
a.m., New York City time, on the business day ptiothe fundamental change purchase date. Theenoftiwithdrawal shall state:

. the name of the holde
. the principal amount of the withdrawn notes, whichst be an integral multiple of $1,0(

. if certificated notes have been issued, the ceatié numbers of the withdrawn notes (if not cexdifed, your notice must comply
with appropriate DTC procedures); a

. the principal amount, if any, which remains subjecthe purchase notice and which must be an iategultiple of $1,000
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We will be required to purchase the notes on tinedwnental change purchase date subject to extetesgcmmply with applicable law.
You will receive payment of the fundamental chapgechase price promptly following the later of fanedamental change purchase date o
time of book-entry transfer or the delivery of thates. If the paying agent holds money or secsrgidficient to pay the fundamental change
purchase price of the notes on the business depwiolg the fundamental change purchase date, #féettive on the fundamental change
purchase date:

. the notes will cease to be outstanding and inteiredtiding any additional interest, if any, wikase to accrue; a

. all other rights of the holder will terminate (othiban the right to receive the fundamental chgmgehase price and previously
accrued and unpaid interest (including any additigmerest) upon delivery or transfer of the nit

In connection with any purchase offer pursuant ter@lamental change purchase notice, we will,qlineed:
. comply with the provisions of the tender offer milender the Exchange Act that may then be appécainld
. file a Schedule TO or any other required schedotieuthe Exchange Ac

The purchase rights of the holders could discousagetential acquirer of us. The fundamental chagngehase feature, however, is not
the result of management’s knowledge of any speeifiort to obtain control of us by any means att paa plan by management to adopt a
series of anti-takeover provisions.

The term fundamental change is limited to specifiadsactions and may not include other eventsntiigiit adversely affect our financ
condition. In addition, the requirement that weeoffo purchase the notes upon a fundamental chmagenot protect holders in the event of a
highly leveraged transaction, reorganization, meagesimilar transaction involving us.

No notes may be purchased at the option of holdess a fundamental change if there has occurredsatmhtinuing an event of default
other than an event of default that is cured bypdagment of the fundamental change purchase pfiteemotes.

The definition of fundamental change includes aphrrelating to the conveyance, transfer, salsgleadisposition of “all or
substantially all” of our consolidated assets. Ehiemo precise, established definition of the plrsubstantially all” under applicable law.
Accordingly, the ability of a holder of the notesrequire us to purchase its notes as a resutteoédnveyance, transfer, sale, lease or other
disposition of less than all of our assets may rieettain.

If a fundamental change were to occur, we may avéelenough funds to pay the fundamental changéasecprice. Our ability to
repurchase the notes for cash may be limited Hyicgsns on our ability to obtain funds for sugpurchase through dividends from our
subsidiaries, the terms of our then existing bomgvwarrangements or otherwise. See “Risk factorsskfielated to the notes—We may not
have sufficient cash to repurchase the notes aifitien of the holder upon a fundamental change ay the cash payable upon conversion,
which may increase your credit riskf'we fail to purchase the notes when requiredfeslhg a fundamental change, we will be in defaniier
the indenture. In addition, we have, and may inftitere incur, other indebtedness with similar g@m control provisions permitting our
lenders to accelerate or to require us to purchas@édebtedness upon the occurrence of similantsva on some specific dates, including
indebtedness senior in right of payment to thesiote

We will not be required to make an offer to purehttee notes upon a fundamental change if a thiry paakes the offer in the manner
the times, and otherwise in compliance with theiregnents set forth in the indenture applicablanmffer by us to purchase the notes upon a
fundamental change and such third party purchdbestas validly tendered and not withdrawn upoarsaffer.

Consolidation, merger and sale of assets

The indenture provides that we shall not consadidéth or merge with or into, or convey, transfetease all or substantially all of our
properties and assets to, another person, unjets® (iesulting, surviving or transferee persom@f us) is a person organized and existing L
the laws of the United States of America, any Sta¢eeof or the District of Columbia, and such gn(if not us) expressly assumes by
supplemental indenture all our obligations underrtbtes, the indenture and, to the extent thdropérative, the registration rights agreement;
and (ii) immediately after giving effect to suchnsaction, no event of default has occurred aodngnuing under the indenture. Upon any
such consolidation, merger or transfer, the resgltsurviving or transferee person shall succegdrtd may exercise every right and power of,
us under the indenture.
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Although these types of transactions are permiiteder the indenture, certain of the foregoing taatiens could constitute a fundamental
change (as defined above) permitting each holdegdoire us to purchase the notes of such holddessribed above.

Subordination of the notes

The payment of the principal of, the cash portibthe conversion obligation and any interest (idahg additional interest) on, and any
our other cash payment obligation with respechéortotes is subordinated to the prior paymentlinifucash or other payment satisfactory to
the holders of senior indebtedness, of all exiséing future senior indebtedness of ours.

If we dissolve, winddp, liquidate or reorganize, or if we are the sobgd any bankruptcy, insolvency, receivershipiotilar proceeding:
we will pay the holders of senior indebtednesauilhifi cash or other payment satisfactory to thielés of senior indebtedness before we pay
the holders of the notes. If the notes are acdel@aecause of an event of default under the indenive must pay the holders of senior
indebtedness in full in cash or other payment featiery to the holders of senior indebtednessrathants due and owing thereunder before we
pay the holders of the notes. The indenture reguirat we promptly notify holders of senior indeirtess if payment of the notes is accelerated
because of an event of default under the indenture.

We may not make any payment on the notes or pueabragtherwise acquire or pay cash in connectidh aiconversion of the notes if:

. a default in the payment of any designated senibehitedness occurs and is continuing beyond arlicaple period of grace; «

. any other default under designated senior indeletsinccurs and is continuing that permits holdetseodesignated seni
indebtedness to accelerate its maturity and trsteureceives a payment blockage notice from thsdpe permitted to give such
notice under the indenture (which will include #geent under our senior credit facility on behalthaf lenders thereunde

We are required to resume payments on the notes:

. in case of a payment default under designated semlebtedness, upon the date on which such dé&ciltred or waived or ceases
to exist; anc
. in case of a nonpayment default under designatedrsi@debtedness, the earlier of the date on whigth nonpayment default is

cured or waived or ceases to exist or 179 days thieedate on which the payment blockage noticedsived

No new period of payment blockage may be commefarea default unless:
. 365 days have elapsed since our receipt of the papment blockage notice; a
. all scheduled payments on the notes that have dammé&ave been paid in full in ca:

No nonpayment default that existed or was contipwin the date of delivery of any payment blockagtice shall be the basis for a
subsequent payment blockage notice, unless theltibtes been cured or waived for a period of 9Gsday

As a result of these subordination provisionshmevent of our bankruptcy, dissolution or reorgation, holders of senior indebtedness
may receive more, ratably, and holders of the nutag receive less, ratably, than our other creslitbhese subordination provisions will not
prevent the occurrence of any event of default utfteindenture.

If either the trustee or any holder of notes reegigny payment or distribution of our assets irtremention of these subordination
provisions before all senior indebtedness is paifdll in cash or other payment satisfactory tohiéders of senior indebtedness, then such
payment or distribution will be held by the recipién trust for the benefit of holders of seniodé@btedness to the extent necessary to make
payment in full in cash or other payment satisfgcto the holders of senior indebtedness of alimendebtedness remaining unpaid.

The holders of our senior indebtedness shall Haeight to rely upon, and our senior credit fagiéxpressly prohibits payments in
contravention of, the foregoing subordination psawms.

Substantially all of our consolidated operatiores and in the future may continue to be, condutitesligh our subsidiaries. As a result,
our cash flow and our ability to service our détjuding the notes, depend in part upon the egenaf our subsidiaries. In addition, we would
be dependent on the distribution of earnings, l@marather payments by our subsidiaries to us.
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Our subsidiaries are separate and distinct legdle=n Our subsidiaries have no obligation to pay amounts due on the notes or to
provide us with funds for our payment obligatiowkether by dividends, distributions, loans or otb@yments. In addition, any payment of
dividends, distributions, loans or advances bysulssidiaries will also be contingent upon our stibsies’ earnings and could be subject to
contractual or statutory restrictions.

A substantial portion of our consolidated asseteeld by our subsidiaries. Our right to receive aagets of any of our subsidiaries upon
their liquidation or reorganization, and thereftre right of the holders of the notes to participatthose assets, is structurally subordinated to
any claims of that subsidiary’s creditors, inclugiinade creditors. In addition, even if we wereedior of any of our subsidiaries, our rights as
a creditor would be subordinate to any securitgriggt in the assets of our subsidiaries and argbbedness of our subsidiaries senior to that
held by us.

As of June 30, 2007, our total consolidated longatdebt, excluding the notes, was $343.4 millidhofawhich ranks senior to the notes.

Neither we nor our subsidiaries are limited frorourring senior indebtedness or additional debt utieindenture. If we incur additior
debt, our ability to pay our obligations on theastould be affected. We expect from time to timmtur additional indebtedness and other
liabilities.

We are obligated to pay reasonable compensatitirettbrustee. We will indemnify the trustee agaarsf losses, liabilities or expenses
incurred by it in connection with its duties. Thegtee’s claims for such payments will be senigdhtclaims of the holders of the notes.

“Designated senior indebtedness” means the indebssdunder our senior credit facility and, aftarsanior credit facility has been
repaid in full in cash and the commitments thereurndrminated, any other senior indebtedness ichwtie instrument creating or evidencing
the indebtedness, or any related agreements ontrds to which we are a party, expressly providasguch indebtedness is “designated
senior indebtedness” for purposes of the inderfn@vided that the instrument, agreement or otleeuchent may place limitations and
conditions on the right of the senior indebtedriessxercise the rights of designated senior indkigss).

“Indebtedness” means:

(1) all of our indebtedness, obligations and otfadiilities, contingent or otherwise, (a) for bored money, including overdrafts, foreign
exchange contracts, currency exchange agreemetgest rate protection agreements and any loaadwances from banks, whether or
not evidenced by notes or similar instrumentspdrefidenced by credit or loan agreements, borelsentures, notes or similar
instruments, whether or not the recourse of thdders to the whole of our assets or to only aipordf our assets, other than any account
payable or other accrued current liability or oltign incurred in the ordinary course of businessannection with the obtaining of
materials or services;

(2) all of our reimbursement obligations and otledsilities, contingent or otherwise, with respexietters of credit, bank guarantees or
bankers’ acceptances;

(3) all of our obligations and liabilities, contiagt or otherwise, in respect of leases requiredpiformity with generally accepted
accounting principles, to be accounted for as aelipéd lease obligations on our balance sheet;

(4) all of our obligations and other liabilitiesyrtingent or otherwise, under any lease or reldtsdiment, including a purchase
agreement, conditional sale or other title retenigreement, in connection with the lease of regbgrty or improvements thereon (or
any personal property included as part of any $egbe) which provides that we are contractuallygaiéd to purchase or cause a third
party to purchase the leased property or pay agedgupon residual value of the leased propertyydiimg our obligations under such
lease or related document to purchase or causelgptirty to purchase such leased property or paggaeed upon residual value of the
leased property to the lessor;

(5) all of our obligations, contingent or otherwiggth respect to an interest rate or other swap, tloor or collar agreement or hedge
agreement, forward contract or other similar insteat or agreement or foreign currency hedge, exgtgsurchase or similar instrument
or agreement (other than our obligations undectmvertible note hedge and warrant transactioreredtinto in connection with the
issuance of the notes);

(6) all of our direct or indirect guaranties or 8anagreements by us in respect of, and all ofailigations or liabilities to purchase or
otherwise acquire or otherwise assure a creditainagloss in respect of, indebtedness, obligatmngbilities of another person of the
kinds described in clauses (1) through (5); and

(7) any and all deferrals, renewals, extensiorfgaecings and refundings of, or amendments, meatifbns or supplements to, any
indebtedness, obligation or liability of the kindisscribed in clauses (1) through (6).
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“Senior indebtedness” means the principal of, amanium, if any, interest, including any interestraing after the commencement of
any bankruptcy or similar proceeding, whether dranolaim for post-petition interest is allowedaaslaim in the proceeding, and rent payable
on or in connection with, and all fees, costs, esgs and other amounts accrued or due on or irection with, indebtedness, whether secured
or unsecured, absolute or contingent, due or torheadue, outstanding on the date of the indentutieeveafter created, incurred, issued,
assumed, guaranteed or in effect guaranteed bgalgding all deferrals, renewals, extensions,naficings or refundings of, or amendments,
modifications or supplements to, the foregoing.i@eindebtedness does not include:

(1) indebtedness that expressly provides that gwdbtedness (a) shall not be senior in right ghpent to the notes, (b) shall be equal in
right of payment to the notes, or (c) shall be gurin right of payment to the notes;

(2) any indebtedness to any of our majority-owndoksgdiaries, other than indebtedness to our sudrgdi arising by reason of guarantees
by us of indebtedness of such subsidiary to a petsat is not our subsidiary; and

(3) indebtedness for trade payables or the defgmiechase price of assets or services incurreldeiotdinary course of business.

No layering of indebtedness

We will not incur, create, issue, assume, guaramtegherwise become liable for any indebtedneasithsubordinate or junior in right of
payment to any senior indebtedness, unless suebtiediness ranks equal or junior in right of paynenihe notes. For purposes of the
foregoing, for the avoidance of doubt, no indeb&sdnshall be deemed to be subordinated in righéyient to any other indebtedness solely
by virtue of being unsecured or secured by a jupi@rity lien or by virtue of the fact that thelders of such indebtedness have entered into
intercreditor agreements or other arrangementsigione or more of such holders priority over theeotholders in the collateral held by them
or by virtue of structural subordination.

Events of default
Each of the following is an event of default:

(1) default in any payment of interest, includinty additional interest (as required by the regigirarights agreement described in “—
Registration rights”) on any note when due and pkeyand the default continues for a period of 3@s¢ga

(2) default in the payment of principal of any natiken due and payable at its stated maturity, upquired repurchase, upon declaration
or otherwise;

(3) failure by us to comply with our obligation¢onvert the notes in accordance with the indentpn exercise of a holdsrtonversiol
right and such failure continues for a period of teading days;

(4) failure by us to give a fundamental changea®otir notice of a specified corporate transact®described under “—Conversion upon
specified corporate transactions,” in each casenvdue;

(5) failure by us to comply with our obligationsder “Consolidation, merger and sale of assets”;

(6) failure for 90 days after written notice frohettrustee or the holders of at least 25% in ppadcamount of the notes then outstanding
has been received to comply with any of our otlgge@ments contained in the notes or indenture;

(7) default by our or any of our subsidiaries wiéspect to any mortgage, agreement or other insintimhich results in the acceleration
of maturity of any indebtedness of us and/or olnsgliaries for money borrowed in excess of $40iamilin the aggregate, whether such
indebtedness now exists or shall hereafter beenldgtresulting in such indebtedness becomingetmddeclared due and payable or
(i) constituting a failure to pay the principal ioterest of any such debt when due and payalbte stiated maturity, upon required
repurchase, upon declaration or otherwise;

(8) certain events of bankruptcy, insolvency, @rganization involving us or our significant subaries; or

(9) a final judgment for the payment of $40 millionmore (excluding any amounts covered by insweprendered against us or any
significant subsidiary of ours, which judgment & discharged or stayed within 60 days after @ dhate on which the right to appeal
thereof has expired if no such appeal has commencdd) the date on which all rights to appeal@deen extinguished.

If an event of default occurs and is continuing tlustee by notice to us, or the holders of aitl28% in principal amount of the
outstanding notes by notice to us and the trust@g, and the trustee at the request of such hosthel declare 100% of the principal of and
accrued and unpaid interest, including additiontdriest, if any, on all the notes to be due andbly In case of certain events of bankruptcy,
insolvency or reorganization involving us or a $figant subsidiary, 100% of the principal of anctaged and unpaid interest on the notes will
automatically become due and payable. Upon sudtlation, such principal and accrued and unpaétest, including any additional
interest, will be due and payable immediately.
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Notwithstanding the foregoing, the indenture pregidhat, to the extent elected by us, the soledgrfte an event of default relating to
the failure to file any documents or reports thatave required to file with the Securities and Exafe Commission, or SEC, pursuant to
Section 13 or 15(d) of the Exchange Act and for failyre to comply with the requirements of Sect&##(a)(1) of the Trust Indenture Act or
of the covenant described below in “Reports totthstee” will, for the first 90 days after the oc@nce of such an event of default, consist
exclusively of the right to receive additional irgst on the notes equal to 0.25% per annum ofrineipal amount of the notes. The additional
interest will be in addition to any additional irget that may accrue as a result of a registrat&dault as described below under the caption “—
Registration Rights.” If we so elect, such addiéibimterest will be payable on all outstanding sdtem and including the date on which such
event of default first occurs to but not includihg 90" day thereafter (or such earlier date on which tlemeof default relating to the reporti
obligations shall have been cured or waived). @ABi" day after such event of default (if the event dadé relating to the reporting
obligations is not cured or waived prior to such"@@y), such additional interest will cease to acem, if such event of default has not been
cured or waived prior to such 9@ay, the notes will be subject to accelerationrasided above. The provisions of the indenture disd in
this paragraph will not affect the rights of holslef notes in the event of the occurrence of ahgroévent of default. If we do not elect to pay
the additional interest upon an event of defaultdnordance with this paragraph, the notes willdgect to acceleration as provided above.

Our senior credit facility prohibits us from elewito pay, or paying, the additional interest uparevent of default under the indentur:
described in the foregoing paragraph if an evemtedfult under our senior credit facility then éis

In order to elect to pay the additional interestheessole remedy during the first 90 days afterab@urrence of an event of default relating
to the failure to comply with the reporting obligats in accordance with the immediately precediaggraph, we must notify all holders of
notes and the trustee and paying agent of suctiaen writing within ten business days of makisuch election. Upon our failure to timely
give such notice or pay the additional interes,ribtes will be immediately subject to acceleratisrprovided above.

The holders of a majority in principal amount of thutstanding notes may waive all past defaultsggixwith respect to nonpayment of
principal or interest, including any additionaldrest) and rescind any such acceleration with ctd¢pehe notes and its consequences if
(i) rescission would not conflict with any judgmentdecree of a court of competent jurisdiction éidall existing events of default, other tr
the nonpayment of the principal of and interestiuding additional interest, on the notes that ha@eome due solely by such declaration of
acceleration, have been cured or waived.

Subject to the provisions of the indenture relatm¢he duties of the trustee, if an event of difaccurs and is continuing, the trustee
be under no obligation to exercise any of the ggittpowers under the indenture at the requestectobn of any of the holders unless such
holders have offered to the trustee indemnity ousty reasonably satisfactory to it against args|diability or expense. Except to enforce the
right to receive payment of principal or interéstluding additional interest, when due, no holaety pursue any remedy with respect to the
indenture or the notes unless:

(1) such holder has previously given the trustedeeadhat an event of default is continuing;

(2) holders of at least 25% in principal amounthaf outstanding notes have requested the trusiaersoe the remedy;

(3) such holders have offered the trustee secaritgdemnity reasonably satisfactory to it agaarsf loss, liability or expense;

(4) the trustee has not complied with such requébkin 60 days after the receipt of the request thedoffer of security or indemnity; and
(5) the holders of a majority in principal amoufitlte outstanding notes have not given the trusteéieection that, in the opinion of the
trustee, is inconsistent with such request withichs60-day period.

Subiject to certain restrictions, the holders ofaarity in principal amount of the outstanding reotee given the right to direct the time,
method and place of conducting any proceedingrigrramedy available to the trustee or of exercising trust or power conferred on the
trustee.

The indenture provides that if an event of defaak occurred and is continuing, the trustee willdzpiired in the exercise of its power:
use the degree of care that a prudent person wsgldh the conduct of its own affairs. The trustemyever, may refuse to follow any direction
that conflicts with law or the indenture or thag tiustee determines is unduly prejudicial to tbhkts of any other holder or that would involve
the trustee in personal liability. Prior to takiagy action under the indenture, the trustee wikbttled to indemnification satisfactory to it in
its sole discretion against all losses and expeteegsed by taking or not taking such action.
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The indenture provides that if an event of defaatturs and is continuing and is known to the treistiee trustee must mail to each holder
notice of the default within 90 days after it occUExcept in the case of a default in the payméptincipal of or interest on any note, the
trustee may withhold notice if and so long as amittee of trust officers of the trustee in goodHaletermines that withholding notice is in the
interests of the holders. In addition, we are regglito deliver to the trustee, within 120 daysratte end of each fiscal year, a certificate
indicating whether the signers thereof know of amgnt of default that occurred during the previgear. We also are required to deliver to the
trustee, within 30 days after the occurrence tHemagtten notice of any events which would congtit certain events of default, their status
what action we are taking or propose to take ipeesthereof.

Modification and amendment

Subiject to certain exceptions, the indenture ontites may be amended with the consent of the teotifeat least a majority in principal
amount of the notes then outstanding (includindpezit limitation, consents obtained in connectiothvai purchase of, or tender offer or
exchange offer for, notes) and, subject to cegageptions, any past default or compliance with groyisions may be waived with the consent
of the holders of a majority in principal amounttbé notes then outstanding (including without tation, consents obtained in connection with
a purchase of, or tender offer or exchange offerrfotes). However, without the consent of eachléobdf an outstanding note affected, no
amendment may, among other things:

(1) reduce the amount of notes whose holders nourstent to an amendment;

(2) reduce the rate of or extend the stated tim@dgment of interest, including additional int¢resm any note;
(3) reduce the principal of or extend the statetunity of any note;

(4) make any change that adversely affects thearsion rights of any notes;

(5) reduce the purchase price or fundamental chpagghase price of any note or amend or modifynijnmanner adverse to the holders
of notes our obligation to make such payments, dreghrough an amendment or waiver of provisionhécovenants, definitions or
otherwise;

(6) make any note payable in money other thandfaé¢d in the note;

(7) impair the right of any holder to receive payef principal and interest, including additiomaterest, on such holder’s notes on or
after the due dates therefor or to institute suitlie enforcement of any payment on or with ressgesuch holder’s notes;

(8) make any change to the subordination provisadribe indenture if such change would adversdigcathe rights of holders; or
(9) make any change in the amendment provisionshwtgiquire each holder’s consent or in the waivevigions.

Without the consent of any holder, we and the émishay amend the indenture to:

(1) cure any ambiguity, omission, defect or incetesicy in the indenture, so long as such actiohnetl materially adversely affect the
interests of holders of the notes;

(2) provide for the assumption by a successor catjom, partnership, trust or limited liability cqany of our obligations under the
indenture;

(3) provide for uncertificated notes in additionotoin place of certificated notes (provided thee tincertificated notes are issued in
registered form for purposes of Section 163(f)reéinal Revenue Code of 1986, as amended, or te,©oin a manner such that the
uncertificated notes are described in Section 3@3(B) of the Code);

(4) add guarantees with respect to the notes;

(5) secure the notes;

(6) add to the covenants of us for the benefihefiolders or surrender any right or power conéeagon us;

(7) make any change that does not materially adiyeedfect the rights of any holder; or

(8) comply with any requirement of the SEC in castizs with the qualification of the indenture undlee Trust Indenture Act.

The consent of the holders is not necessary uhédantienture to approve the particular form of prgposed amendment. It is sufficient
if such consent approves the substance of the pegp@mendment. After an amendment under the indebcomes effective, we are required

to mail to the holders a notice briefly describswgh amendment. However, the failure to give swtlta to all the holders, or any defect in the
notice, will not impair or affect the validity ofi¢ amendment.
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Discharge

We may satisfy and discharge our obligations utiteeindenture by delivering to the securities regisfor cancellation all outstanding
notes or by depositing with the trustee or delivgito the holders, as applicable, after the node® lhecome due and payable, whether at statec
maturity, or any purchase date, or upon conversiastherwise, cash or shares of common stock (glécaple under the terms of the indentt
sufficient to pay all of the outstanding notes pagling all other sums payable under the indentynesb Such discharge is subject to terms
contained in the indenture.

Calculations in respect of notes

Except as otherwise provided above, we are resplenfsir making all calculations called for undee tiotes. These calculations include,
but are not limited to, determinations of the l&gtorted sale prices of our common stock, accminlést payable on the notes and the
conversion rate of the notes. We will make all ¢heslculations in good faith and, absent manifastreour calculations will be final and
binding on holders of notes. We will provide a sile of our calculations to each of the trusteethrdconversion agent, and each of the
trustee and conversion agent is entitled to rehcheively upon the accuracy of our calculationthaiit independent verification. The trustee
will forward our calculations to any holder of nstepon the request of that holder.

Trustee

The Bank of New York is the trustee, security regis paying agent and conversion agent. The BaNew York, in each of its
capacities, including without limitation as trustsecurity registrar, paying agent and conversgeng assumes no responsibility for the
accuracy or completeness of the information coriogras or our affiliates or any other party conéainn this document or the related
documents or for any failure by us or any othetyptr disclose events that may have occurred andaffact the significance or accuracy of
such information.

Reports to the Trustee

The indenture governing the notes provides thatdammyments or reports that we are required toAfith the SEC pursuant to Section 13
or 15(d) of the Exchange Act will be filed with tirastee within 30 days after the same is requiodak filed with the SEC.

In addition, we have agreed that, if at any timeanenot required to file with the SEC the repeoetpuired by the preceding paragraph,
will furnish to the holders of notes or any shasésur common stock issued upon conversion of titesithe information required to be
delivered pursuant to Rule 144A(d)(4) under theuies Act and take such further action as anhdumder may reasonably request, all to
extent required from time to time to enable suchiéoto sell its notes or common stock without ségition under the Securities Act within the
limitation of the exemption provided by Rule 144, such rule may be amended from time to time.

Governing law
The indenture provides that it and the notes aveg®d by, and will be construed in accordance wfita laws of the State of New York.

Registration rights

We and the initial purchasers entered into a regish rights agreement concurrently with the issaof the notes under which we have
agreed to file a registration statement, of whitk prospectus is a part, registering the resaleeohotes and the shares of our common stock
issuable upon conversion of the notes under tharBies Act, as more fully described below.

When we use the term “registrable securities” ia ffection, we are referring to:

. each note until the earliest of (i) its effectiegistration under the Securities Act and the resb$eich note in accordance with 1
shelf registration statement, (ii) the expiratidrite holding period applicable to such note uriRlele 144(k) under the Securities
Act or any successor provision or similar provisidhen in effect, (iii) the date on which such nistéeely transferable by persons
who are not our affiliates without registration enthe Securities Act, or (iv) the date on whichtsnote has been converted or
otherwise ceases to be outstanding;
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. each share of common stock, if any, issuable uporersion of any note, until the earliest of (§) éffective registration under t
Securities Act and the resale of such share of comstock in accordance with the shelf registrasitatement, (ii) the expiration of
the holding period applicable to such share of comstock under Rule 144(k), (iii) the date on whicith share of common stock
is freely transferable by persons who are not ffiliades without registration under the Securitist, or (iv) the date on which su
share of common stock ceases to be outstan

Notwithstanding the foregoing definition, once deor a share of common stock is sold pursuaritedadgistration statement, it ceases to
be a registrable security.

Under the registration rights agreement, we haveeaj at our cost, to use commercially reasondfdet®to cause the shelf registration
statement to be declared effective under the SesuAct as promptly as possible but in any evenlater than 180 days after the original date
of issuance of the notes and, subject to certghtsito suspend use of the shelf registrationrsizte, use commercially reasonable efforts to
keep the shelf registration statement effectivé thret date there are no longer any registrablersges.

We may suspend the effectiveness of the shelftragjin statement of which this prospectus is & garing specified periods (not to
exceed 30 days in any fiscal quarter or 90 daykeraggregate in any 12 month period) in specifietimstances, including circumstances
relating to pending corporate developments. We me¢dpecify the nature of the event giving risa guspension in any notice to holders of
the notes of the existence of a suspension.

The following requirements and restrictions wilhgeally apply to a holder selling the securitiesspiant to the shelf registration
statement, of which this prospectus is a part:

. the holder will be required to be named as a seiecurityholder in the prospecti
. the holder will be required to deliver a prospedtupurchasers
. the holder will be subject to some of the civiblility provisions under the Securities Act in contien with any sales; ar

. the holder will be bound by the provisions of tkegistration rights agreement which are applicablié holder (including
indemnification obligations!

We have agreed to pay predetermined additionaldstas described herein, which we refer to adiaddi interest, to holders of the
notes if the shelf registration statement is moety made effective as described above or if tisgectus is unavailable for periods in exces
those permitted above. The additional interestnif, is payable at the same time and in the sam@enand to the same persons as ordinary
interest. The additional interest will accrue uatfiailure to become effective or unavailabilitycisred in respect of any notes that are regist
securities at a rate equal to 0.25% per annunhiofitst 90 days after the occurrence of the eaedt0.5% per annum after the first 90 days of
the outstanding principal amount thereof, provitleat no additional interest will accrue with respecany period after the second anniversary
of the original issuance of the notes and providether that, if the shelf registration statemeas been declared effective but is unavailable for
periods in excess of those permitted above, additimterest shall accrue on registrable securitidg. No additional interest or other
additional amounts will be payable in respect @frelk of common stock into which the notes have beererted in relation to any registration
default.

If a holder converts some or all of its notes iobonmon stock when there exists a registration diefidth respect to the common stock,
the holder will not be entitled to receive addigbmterest on such common stock. Such holderrgdleive, on the settlement date for any notes
submitted for conversion during a registration défaaccrued and unpaid additional interest tociv@version date relating to such settlement
date. If a registration default with respect to ¢benmon stock occurs after a holder has convetsatbites into common stock, such holder will
not be entitled to any compensation with respestith common stock.

The additional interest will accrue from and inéhglthe date on which any registration default @sda but excluding the earlier of the
date on which all registration defaults have baged or the date the shelf registration statengenoilonger required to be kept effective. We
will have no other liabilities for monetary damagéth respect to our registration obligations, eptdhat if we breach, fail to comply with or
violate some provisions of the registration righggseement, the holders of the notes may be entidleduitable relief, including injunctive
relief and specific performance.

We will pay all expenses of the shelf registratitatement, provide to each registered holder ohtites copies of the related prospectus,
notify each registered holder when the shelf regfigin statement has become effective and take atlions that are required to permit, suk
to the foregoing, resales of the notes and theest@rcommon stock issued upon conversion of thesnn accordance with the plan of
distribution in the prospectus.
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The summary herein of provisions of the registratights agreement is subject to, and is qualiiiteitls entirety by reference to, all the
provisions of the registration rights agreemertppy of which is available as described under “Véhgyu can find more information” and
“Documents incorporated by reference.”

Book-entry, settlement and clearance
The global note

The notes were initially issued in the form of algl note. Upon issuance, the global note was diegosith the trustee as custodian for
DTC and registered in the name of Cede & Co., asimee of DTC.

Ownership of beneficial interests in the globalenwill be limited to persons who have accounts WIiC, or DTC participants, or
persons who hold interests through DTC participaMs expect that under procedures established . DT

. upon deposit of the global note with DTC’s custodi@TC credited portions of the principal amountted global note to the
accounts of the DTC participants designated byrihial purchasers; an

. ownership of beneficial interests in the globalenistshown on, and transfers of ownership of thosgests will be effected on
through, records maintained by DTC (with respeghterests of DTC participants) and the record®©€ participants (with respe
to other owners of beneficial interests in the glaiote).

Beneficial interests in the global note may noekehanged for notes in physical, certificated fexuoept in the limited circumstances
described below.

Book-entry procedures for the global note

All interests in the global note are subject todperations and procedures of DTC. We provide ¢hlevfing summary of those operatic
and procedures solely for the convenience of imresiThe operations and procedures of DTC are altedrby DTC and may be changed at
any time, and we are not responsible for thoseatipers or procedures.

DTC has advised us that it is:

. a limited purpose trust company organized undefativs of the State of New Yor

. a“banking organizatic” within the meaning of the New York State Banking;.i

. a member of the Federal Reserve Sys

. a“clearing corporatic” within the meaning of the Uniform Commercial Coded

. a‘“clearing agenc” registered under Section 17A of the Exchange

DTC was created to hold securities for its partiaifs and to facilitate the clearance and settlewfesgcurities transactions between its
participants through electronic book-entry chartgethe accounts of its participants. DTC'’s partgifs include securities brokers and dealers,
including the initial purchasers; banks and trushpanies; clearing corporations and other organiaat Indirect access to DTC'’s system is
also available to others such as banks, brokeadeideand trust companies; these indirect partitgpelear through or maintain a custodial

relationship with a DTC participant, either dirgatlr indirectly. Investors who are not DTC parteis may beneficially own securities held by
or on behalf of DTC only through DTC participantsmdirect participants in DTC.

So long as DTC’s nominee is the registered ownéneflobal note, that nominee will be considefreridole owner or holder of the notes
represented by that global note for all purposeteuthe indenture. Except as provided below, owagbeneficial interests in a global note:
. will not be entitled to have notes representedheygiobal note registered in their narr
. will not receive or be entitled to receive physjaartificated notes; ar
. will not be considered the owners or holders ofrtbtes under the indenture for any purpose, inoeliith respect to the giving «
any direction, instruction or approval to the tagstinder the indentur

As a result, each investor who owns a beneficiar@st in a global note must rely on the procedafé3TC to exercise any rights of a
holder of notes under the indenture (and, if theegtor is not a participant or an indirect parteipin DTC, on the procedures of the DTC
participant through which the investor owns iteiest).

Payments of principal and interest (including addil interest) with respect to the notes represkhby the global note will be made by
the trustee to DTC’s nominee as the registeredenalflithe global note. Neither we nor the trustdehave any responsibility or liability for
the payment of amounts to owners of beneficiaredts in a global note, for any aspect of the dsoelating to or payments made on account
of those interests by DTC, or for maintaining, swfsng or reviewing any records of DTC relatingthmse interests.

48



Table of Contents

Payments by participants and indirect participam@®TC to the owners of beneficial interests in ¢hebal note will be governed by
standing instructions and customary industry pcacsind will be the responsibility of those partiifs or indirect participants and DTC.

Transfers between participants in DTC will be efiéglcunder DTC'’s procedures and will be settledaima-day funds.

Certificated notes

Notes in physical, certificated form will be issusad delivered to each person that DTC identifiea beneficial owner of the related
notes only if:

. DTC notifies us at any time that it is unwilling @nable to continue as depositary for the glob&t mod a successor depositary is
not appointed within 90 day

. DTC ceases to be registered as a clearing agemtey tire Exchange Act and a successor depositant sppointed within 90 day

. we, at our option, notify the trustee that we eteatause the issuance of certificated notes, sutgeDTC’s procedures (DTC has
advised that, under its current practices, it wawddfy its participants of our request, but willlp withdraw beneficial interests
from the global note at the request of each DTGigpant); or

. an event of default in respect of the notes hagroed and is continuing, and the trustee has redearequest from DT(

In addition, beneficial interests in the globalenatay be exchanged for certificated notes uponesqf a DTC participant by written
notice given to the trustee by or on behalf of Dii@ccordance with customary procedures of DTC.

Description of capital stock

The following description of our capital stock imsmarized from, and qualified in its entirety bjemence to, our Amended and Restated
Certificate of Incorporation, which has been puplfded with the SEC. This summary is not intendedjive full effect to provisions of
statutory or common law. We urge you to reviewftiilowing documents because they, and not this samndefine your rights as a holder of
shares of common stock or preferred stock:

. the Delaware General Corporation Law, as it magrbended from time to tim

. our amended and restated certificate of Incorpmmatis it has been amended to date and as it maynéeded or restated from time
to time; anc

. our by-laws, as they may be amended or restated fromttrtime.

General

We are authorized to issue 80,000,000 shares ofnmonstock and 10,000,000 shares of preferred s8k000 shares of our preferred
stock are designated as Series A Participating Catime Preferred Stock. As of October 1, 2007, ¢hgere 30,003,706 shares of common
stock outstanding and no shares of preferred siatdtanding.

Common Stock

Holders of common stock are entitled to one votespare for each share held of record on all mattebe voted upon by the
stockholders. Holders of common stock do not hawewative voting rights. Holders of common stock antitled to receive any lawful
dividends declared by the board of directors, stthijethe preferences of the holders of any shafrpseferred stock then outstanding. In the
event of our liquidation, dissolution or winding,Uplders of common stock are entitled to theimpprtionate share of all assets remaining after
payment of liabilities, subject to the prior dibtrtion rights of the holders of any shares of prefi stock then outstanding. Shares of common
stock have no preemptive or conversion rights beosubscription rights. No redemption or sinkingd provisions apply to the common st
All outstanding shares of common stock are fullidgnd nonassessable.
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Preferred Stock

We may issue preferred stock in one or more seagedescribed below. The following briefly summasizhe provisions of our amended
and restated certificate of incorporation, as aredrtd date, that would be important to holderswfpreferred stock. The following descripti
may not be complete and is subject to, and qudlifigts entirety by reference to, the terms aralisions of our amended and restated
certificate of incorporation, as amended to date.

Our board of directors is authorized to issue upd®00,000 shares of preferred stock in one oerseries. 300,000 shares of our
preferred stock are designated as Series A PatiogpCumulative Preferred Stock. Our board hagliberetion to determine the dividend,
voting, conversion, redemption, liquidation andesthights, preferences and limitations of eacheseof preferred stock. The rights of the
holders of common stock will be affected by, and/rba adversely affected by, the rights of holddrany preferred stock that we may
designate and issue in the future. The issuanpeetérred stock, while providing desirable flexityilin connection with possible acquisitions
and other corporate actions, could have the effeataking it more difficult for others to acquim, of discouraging others from attempting to
acquire, a majority of our outstanding voting stotke issuance of shares of preferred stock witmgand conversion rights may adversely
affect the voting power of the holders of our conmnstock.

Transfer Agent
The transfer agent and registrar for our commocksi® American Stock Transfer & Trust Company.

Delaware anti-takeover law and charter and bylaw povisions

Provisions of Delaware law and our by-laws coulkené more difficult to acquire us by means of ader offer, a proxy contest, open
market purchases, removal of incumbent directodsaiherwise. These provisions, summarized beloeeapected to discourage types of
coercive takeover practices and inadequate takdmgierand to encourage persons seeking to acquiteot of us to first negotiate with us. We
believe that the benefits of increased protectiooun potential ability to negotiate with the praoymt of an unfriendly or unsolicited proposa
acquire or restructure us outweigh the disadvastafjdiscouraging takeover or acquisition propobalsause negotiation of these proposals
could result in an improvement of their terms.

Delaware Takeover Statute We are subject to the “business combination” {sons of Section 203 of the Delaware General Caipan

Law. In general, those provisions prohibit a pupliteld Delaware corporation from engaging in vasidbusiness combination” transactions
with any interested stockholder for a period okthyears after the date of the transaction in wihielperson became an interested stockholder,
unless:

. the transaction is approved by the board of dirsgboior to the date the interested stockholdeaiokd interested stockholder sta

. upon consummation of the transaction that resutéde stockholder’'s becoming an interested stoltddrothe stockholder owned
at least 85% of the voting stock of the corporatiatstanding at the time the transaction commereaduding for purposes of
determining the number of shares outstanding tebaees owned by (a) persons who are directorsland#icers and
(b) employee stock plans in which employee pargictp do not have the right to determine confidéptishether shares held
subject to the plan will be tendered in a tendexahange offer; ¢

. on or subsequent to the date the business comtinatapproved by the board of directors and aigbdrat an annual or spec
meeting of stockholders by the affirmative votebfeast 66 2/3% of the outstanding voting stoek ik not owned by the interest
stockholder

A “business combination” is defined to include mengy asset sales and other transactions resuttifigeincial benefit to a stockholder. In
general, an “interested stockholder” is a person,wdgether with affiliates and associates, ownsyithin three years, did own, 15% or more
of a corporation’s voting stock. The statute cquidhibit or delay mergers or other takeover or gesim control attempts with respect to us
and, accordingly, may discourage attempts to aequsr

Certain provisions of our by-laws. Our by-laws provide that only candidates nominditgthe board of directors or by a stockholder in
accordance with the prescribed procedure may ln¢eel@s directors. In order for a stockholder tmimate a candidate for the board of
directors, the stockholder must give us writteriggbf the nomination. Our secretary must recdieertotice not less than 150 days before the
first anniversary of the last stockholders’ meefioigthe election of directors. The notice mustteiminformation about the beneficial
ownership interest in our corporation of both tleeninating stockholder and the nominee.
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Our by-laws also provide that, at any annual meeatiinstockholders, we may conduct only the busitiessis specified in the notice of
the meeting or that is otherwise properly brougdfoke the meeting. In order for a stockholder taperly bring business before an annual
meeting, the stockholder must give us written rotitthe proposed business. Our secretary must/eettee notice not less than 150 days
before the first anniversary of our last annual tingeof stockholders. The notice must contain acdpson of the business the stockholder
desires to bring before the meeting, its reasonddng so, any material interest the stockholday tmave in the business, and the stockhadder’
beneficial ownership interest in our corporation.

Special meetings of stockholders may only be cdilethe board of directors, our chairman of therb@a our president. Except as
required by law, we must give notice of a speciakting of stockholders in the same manner as nofiee annual meeting of stockholders,
and the notice must specify the general natureebtisiness to be transacted.

Stockholder rights plan. On July 11, 2003, we adopted a stockholder riglas. The rights plan is designed to help enswaeat of our
stockholders receive fair and equal treatmenteénetent of any unsolicited proposal to acquire rmbmf our company. As part of the rights
plan, we designated 300,000 shares of our autltbpeeferred stock as Series A Participating Cunuda®referred Stock. The rights issued
under the plan discourage unsolicited takeoversalging substantial dilution to a person or grdwgh attempts to acquire us without
conditioning the offer on substantially all thehig being acquired. However, because our boardamend the rights plan or redeem the then-
outstanding rights before their dilutive effects &iggered, the rights do not interfere with angrger or other business combination with a
third party for which our board of directors graittsapproval.

Certain U.S. federal income tax considerations

The following is a summary of the material U.S.deadl income tax considerations relating to the pase, ownership and disposition of
the notes and the shares of our common stock ihtohvthe notes may be converted. This summary aegyswith notes and shares of our
common stock held as capital assets and holdersaadpgired notes upon their original issuance atshee price, which is the first price at
which a substantial amount of the notes is soldifoney to the public (not including bond houseskbrs or similar persons or organizations
acting in the capacity of underwriters, placemeygrds or wholesalers). Additionally, this summaogs not deal with special situations. For
example, this summary does not address:

. tax consequences to holders who may be subjepetia tax treatment, such as dealers in secudtiesirrencies, financi
institutions, regulated investment companies, estdte investment trusts, certain expatriatesexaxapt entities, traders in
securities that elect to use a n-to-market method of accounting for their securitiegngurance companie

. tax consequences to persons holding notes or sbhcesnmon stock as part of a hedging, integratedpnversion transaction or a
straddle, or persons deemed to sell notes or sbmesnmon stock under the constructive sale prongsof the Code

. tax consequences to U.S. holders of notes or shamsnmon stock whos"functional currenc” is not the U.S. dollal
. tax consequences to partnerships or othel-through entities and investors in such entities
. alternative minimum tax consequences, if ¢

Finally, this summary does not address other l&&erfal tax consequences (such as estate andxgifbhaequences) or any state, local or
foreign tax consequences.

The discussion below is based upon the provisiétiseoCode, and regulations, rulings and judicedidions as of the date hereof. Those
authorities may be changed, perhaps retroactigelas to result in U.S. federal income tax consecggedifferent from those discussed below.
This summary does not address all aspects of ©derdl income taxes and does not deal with alttessequences that may be relevant to
holders in light of their personal circumstances.

If a partnership holds our notes or shares of comstock, the tax treatment of a partner in thengaship will generally depend upon the
status of the partner and the activities of thengaship. If you are a partner of a partnershiglimgj our notes or shares of our common stock,
you should consult your tax advis

To ensure compliance with Internal Revenue Ser@iceular 230, you are hereby notified that the désion of tax matters set forth in
this prospectus was written in connection withgheparation of this prospectus and was not inteldeditten to be used, and cannot be used
by any prospective investor, for the purpose ofiding tax-related penalties under federal, statépaal tax law. If you are considering the
purchase of notes, you should consult your owrathssors concerning the U.S. federal income taxsequences to you and any consequences
arising under the laws of any state, local, foregther taxing jurisdiction.
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Consequences to U.S. holders

The following is a summary of the U.S. federal imeptax consequences that will apply to a U.S. hadfl@otes or shares of our common
stock. “U.S. holder” means a beneficial owner afoée or common stock for U.S. federal income tapppses that is:

. an individual citizen or resident of the United 8t

. a corporation (or any other entity treated as aa@tion for U.S. federal income tax purposes)tetar organized in or under the
laws of the United States, any state thereof obiis&ict of Columbia

. an estate the income of which is subject to U.&erfal income taxation regardless of its sourct

. a trust if (1) it is subject to the primary supsigh of a court within the United States and onmore U.S. persons have |
authority to control all substantial decisionsloé trust, or (2) it has a valid election in effanter applicable U.S. Treasury
regulations to be treated as a U.S. per

Stated interes

The notes were issued without original issue distéar U.S. federal income tax purposes. Accordingtated interest on the notes will
generally be taxable to a U.S. holder as ordinacgiine at the time it is paid or accrues in accardavith the U.S. holder’'s method of
accounting for U.S. federal income tax purposesdfvever, the notes’ “stated redemption price atumity” (generally, the sum of all
payments required under the note other than paywéstated interest) exceeds the issue price g than a de minimis amount, a U.S.
holder will be required, regardless of the U.Sdeolks method of accounting, to include such exaegscome as original issue discount, as it
accrues, in accordance with a constant yield mellzsgd on a compounding of interest.

Additional interest

Our obligation to pay you additional interest ie #vent that we fail to comply with specified obligns under the registration rights
agreement may implicate the provisions of U.S. Suearegulations relating to “contingent paymentdastruments.” As of the issue date, we
believe and intend to take the position that tkelillood that we will make payments of additiorkrest is remote. Therefore, we intend to
take the position that the notes should not baddeas contingent payment debt instruments. Howdélverdetermination of whether such a
contingency is remote or not is inherently factd&lerefore, we can give you no assurance that asitipn would be sustained if challenged by
the Internal Revenue Service, or IRS. A successfallenge of this position by the IRS would affded amount and timing of a U.S. holder’s
income and would generally cause the gain fronsttie or other disposition of a note to be treatedrdinary income, rather than capital gain.
Our position for purposes of the contingent paynustit instrument regulations as to the likelihobthese additional payments being remo
binding on a U.S. holder, unless the U.S. holdscldses in the proper manner to the IRS thattékigg a different position. If, contrary to our
expectations, we pay additional interest, suchtamtdil interest should be taxable to a U.S. hosdeordinary interest income at the time it is
paid or accrues in accordance with the U.S. haddaethod of accounting for U.S. federal incomepasposes.

Constructive distributions

The conversion rate of the notes will be adjustedeirtain circumstances, such as a stock spltioekglividend, a distribution of cash or
other assets to our stockholders (including ceselfitender transactions), and certain transastibat constitute a fundamental change. See
“Description of notes-Conversion rights-Conversiate adjustments” and “Description of notes-Coneersights-Adjustments to shares
delivered upon conversion upon certain fundamesitahges.” Under Section 305(c) of the Code, adjeste(or failures to make adjustments)
that have the effect of increasing a holder’s prtipnate interest in our assets or earnings mapine circumstances result in a deemed
distribution to a holder. Adjustments to the cosi@n rate made pursuant to a bona fide reasondplstment formula that has the effect of
preventing the dilution of the interest of the teslelof the notes, however, will generally not besidered to result in a deemed distribution.
Conversion rate adjustments arising from a stotik@pa stock dividend are generally considereeqursuant to a bona fide reasonable
adjustment formula and thus will not give rise tdeeemed dividend. However, certain of the possibleversion rate adjustments (generally
including adjustments to the conversion rate topensate holders for distributions of cash or prigper our stockholders) will not qualify as
being pursuant to a bona fide reasonable adjustfoenula. If such adjustments are made, the U.&ldns of notes will be deemed to have
received a distribution even though they have ec¢ived any cash or property as a result of sugtstadents. Conversely, if an event occurs
that increases the interests of holders of thesrare the conversion rate is not adjusted, thdtim@gincrease in the proportionate interests of
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holders of the notes could be treated as a taxsabtd dividend to such holders. In addition, ifeM@nt occurs that dilutes the interests of
holders of the notes and the conversion rate isdjoisted, the resulting increase in the propoatienterests of our stockholders could be
treated as a taxable stock dividend to those stiddkhs.

Such constructive distributions would result inidend income to the recipient to the extent of @urent or accumulated earnings and
profits, with any excess treated as a nontaxalblerr®f capital or as capital gain as more fullgd#ed in “Dividends on the common stock”
below. It is not clear whether any such constrectividend would be eligible for the preferentiales of U.S. federal income tax applicable to
certain dividends received by noncorporate holdemshether a corporate holder would be entitlediaim the dividends-received deduction
with respect to such constructive dividend. Anyafale constructive stock dividends resulting froechange to, or a failure to change, the
conversion rate would in other respects be treiatélte same manner as dividends paid in cash er gtioperty. Holders should carefully
review the conversion rate adjustment provisiords@msult their tax advisors with respect to thedansequences of any such adjustment,
including any potential consequences of a taxablekslividend to basis and holding period.

Sale, exchange, redemption or other dispositiomotes

A U.S. holder will generally recognize gain or lag®on the sale, exchange, redemption or other siispo of a note (including a
conversion entirely paid in cash) equal to theed&@hce between the amount realized (less any atorterest, which will be taxable as such)
upon the sale, exchange, redemption or other disposnd the holder’s tax basis in the note. A .Uh8der’s tax basis in a note will generally
equal the amount paid for the note. Any gain os lezognized on a taxable disposition of the ndliebe capital gain or loss. A non-corporate
U.S. holder who has held the note for more thanyaae generally will be subject to reduced rateagétion on such gain. The ability to
deduct capital losses may be limited.

Conversion of notes into common stock and cash

The U.S. federal income tax treatment of a U.Sdéid conversion of the notes into our common stockcasth is uncertain. U.S. hold
should consult their tax advisors to determinecitr@ect treatment of such conversion. It is possibat the conversion may be treated as a
recapitalization or as a partially taxable excharmgebriefly discussed below.

Possible treatment as a recapitalizatic The conversion of a note into common stock ant caay instead be treated in its entirety as a
recapitalization for U.S. federal income tax pugmsn which case a U.S. holder would be requioa@ctognize gain on the conversion but
would not be allowed to recognize any loss. Acawglli, such tax treatment may be less favorableWoSa holder than if the conversion were
treated as part conversion and part redemptiodessribed below. If the conversion constitutescapéalization, a U.S. holder generally wo
recognize gain (but not loss) in an amount equ#iiédesser of (i) the excess (if any) of (A) tmecant of cash (not including cash received in
lieu of fractional shares) and the fair market eatdi common stock received (treating fractionakshas received for this purpose) in the
exchange (other than any cash or common stockattiible to accrued interest) over (B) the U.S. éidddadjusted tax basis in the notes, and
(if) the amount of cash received upon conversighgothan cash received in lieu of fractional shamecash attributable to accrued interest,
which will be treated in the manner described bgldve U.S. holder would have an aggregate taxshaghe common stock received in the
conversion equal to the aggregate tax basis afidkes converted, decreased by the aggregate amiocarh (other than cash in lieu of
fractional shares and cash attributable to accintedest) received upon conversion and increasatidpggregate amount of gain (if any)
recognized upon conversion (other than gain redlézea result of cash received in lieu of fracticares). The holding period for such
common stock received by the U.S. holder (othem ttaammon stock received attributable to accruest@st) would include the period during
which the U.S. holder held the notes. Gain recaghizill be long-term capital gain if the U.S. haldms held the notes for more than one year.
In the case of certain non-corporate U.S. holdaduding individuals), long-term capital gains aenerally eligible for a reduced rate of
taxation.

Possible treatment as part conversion and part neglison. The conversion of a note into our common stockeash may instead be treatec
U.S. federal income tax purposes as in part a asioreinto stock and in part a payment in redenmptiba portion of the notes. In that event, a
U.S. holder would not recognize any income, gaifoss with respect to the portion of the notes wered to be converted into stock, except
with respect to any cash received in lieu of atfoaal share of stock or any common stock attriblet@o accrued interest (which will be treated
in the manner described below). A U.S. holder'shiagis in the stock received upon conversion géyevauld be equal to the portion of its
tax basis in a note allocable to the portion ofribte deemed converted. A U.S. holddrblding period for such common stock generallyiha
include the period during which the U.S. holderdhble note.

With respect to the part of the conversion thatidne treated under this characterization as a payim redemption of the remaining
portion of the note, a U.S. holder generally wadognize gain or loss equal to the difference betwthe amount of cash received (other than
amounts attributable to accrued interest) and ti& hblder’s tax basis allocable to such portiothefnote. Gain or loss recognized will be
long-term capital gain or loss if the U.S. holdeslheld the note for more than one year. In the ofsertain non-corporate U.S. holders
(including individuals), long-term capital gainsagenerally eligible for a reduced rate of U.Sefadlincome taxation. The deductibility of
capital losses is subject to certain limitationgemthe Code.
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Although the law on this point is not entirely alea holder would likely allocate its tax basisaimote between the portion of the note that
is deemed to have been converted and the portitheafote that is deemed to have been redeemed bagbe relative fair market value of
common stock and the amount of cash received upowetsion. In light of the uncertainty in the lawplders are urged to consult their own
advisors regarding such basis allocation.

Treatment of cash in lieu of a fractional sharéa U.S. holder receives cash in lieu of a fragéil share of common stock, such U.S. holder
would be treated as if the fractional share hach liesued and then redeemed for cash. AccordindlySaholder generally will recognize
capital gain or loss with respect to the receiptasth in lieu of a fractional share measured bylifierence between the cash received for the
fractional share and the portion of the U.S. hdidtx basis in the notes that is allocated tofthetional share.

Treatment of amounts attributable to accrued interény cash and the value of any common stock reddilvat is attributable to accrued
interest on the notes not yet included in incomeldide taxed as ordinary interest income. The biasigy shares of common stock attributi
to accrued interest would equal the fair marketieaf such shares when received. The holding péoiodny shares of common stock
attributable to accrued interest would begin the after the date of receipt.

U.S. holders are urged to consult their tax adegisdth respect to the U.S. federal income tax cgusaces resulting from the conversion
of notes into a combination of cash and commorkstoc

Possible effect of changes to the terms of the s«

In certain situations, we may adjust the conversata of the notes and provide for the exchangbehotes into publicly traded
securities. See “Fundamental change permits hotdeexjuire us to repurchase the notes.” Depenglindpe circumstances, such adjustments
could result in a deemed taxable exchange to ahaldd the modified note could be treated as neslyed at that time. In addition, the
exchange of the notes for the publicly traded seesmay be treated as a taxable event to a holder

Dividends on the common stoc

A distribution in respect of our common stock getigrwill be treated as a dividend to the exterilgeom our current or accumulated
earnings and profits. If the distribution exceeds aurrent and accumulated earnings and profieseittess will be treated as a nontaxable
return of capital reducing the U.S. holder’s tasiban our common stock to the extent of the Uddér’s tax basis in that stock. Any
remaining excess will be treated as capital gaimidends received by individual holders generalill the subject to a reduced maximum tax
rate of 15% for taxable years beginning on or keefdecember 31, 2010, after which the rate applkctbtividends is scheduled to return tc
tax rate generally applicable to ordinary incomiee Tate reduction will not apply to dividends reeei to the extent that the U.S. holder elects
to treat dividends as “investment income,” whichyrba offset by investment interest expense. Funtbeg, the rate reduction also will not
apply to dividends that are paid to a U.S. holdigh wespect to shares of our common stock thahele by such holder for less than 61 days
during the 121-day period beginning on the dateith@0 days before the date on which the sharesiofommon stock became ex-dividend
with respect to such dividend. If a U.S. holdea i9.S. corporation, it will be able to claim theddetion allowed to U.S. corporations in respect
of dividends received from other U.S. corporatiegsal to a portion of any dividends received, stitfie generally applicable limitations on
that deduction. In general, a dividend distributiora corporate U.S. holder may qualify for theidinds received deduction.

U.S. holders should consult their tax advisors irdigg the holding period and other requirements itast be satisfied in order to qualify
for the dividends-received deduction and the redumaximum tax rate on dividends.

Sale, exchange, redemption or other dispositiorcommon stocl

A U.S. holder will generally recognize capital gainloss on a sale or exchange of our common sido&.U.S. holder’s gain or loss will
equal the difference between the amount realizetthéy).S. holder and the U.S. holdetax basis in the stock. The amount realized bylS.
holder will include the amount of any cash andftiiemarket value of any other property receivedtfe stock. Gain or loss recognized by a
U.S. holder on a sale or exchange of stock willdog-term capital gain or loss if the holder héid stock for more than one year. Long-term
capital gains of non-corporate taxpayers are gdpesxed at lower rates than those applicablertbnary income. The deductibility of capital
losses is subject to certain limitations.
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Information reporting and backup withholding

When required, we or our paying agent will reporthS. holders of the notes and our common stodik@the IRS amounts paid on or
with respect to the notes and the common stockidwach calendar year and the amount of tax, if wititheld from such payments. A U.S.
holder will be subject to backup withholding oneirégst payments made on the notes and dividendopatte common stock and proceeds
from the sale of the common stock or the notedyding a redemption or retirement) at the applieabke (which is currently 28%) if the U.S.
holder (a) fails to provide us or our paying ageith a correct taxpayer identification number ortifieation of exempt status (such as a
certification of corporate status), (b) has beetified by the IRS that it is subject to backup Vhithiding as a result of the failure to properly
report payments of interest or dividends, or (adértain circumstances, has failed to certify urparalty of perjury that it is not subject to
backup withholding. A U.S. holder may be eligibée n exemption from backup withholding by proviglim properly completed IRS Form W-
9 to us or our paying agent. Any amounts withheldar the backup withholding rules will generallydwed as a refund or a credit against a
U.S. holder’s U.S. federal income tax liability pided the required information is properly furnidhte the IRS on a timely basis.

Consequences to non-U.S. holders

The following is a summary of the U.S. federal imetax consequences that will apply to you if ysianon-U.S. holder of notes or
shares of our common stock. The term “non-U.S. éltheans a beneficial owner of a note or sharesiotommon stock that is, for U.S.
federal income tax purposes, an individual, corponatrust or estate that is not a U.S. holdeecsd rules may apply to certain non-U.S.
holders such as “controlled foreign corporations"gassive foreign investment companieSuch entities should consult their own tax advi
to determine the U.S. federal, state, local anéraiéix consequences that may be relevant to them.

Stated interes

Subject to the discussion of backup withholdinglela non-U.S. holder will not be subject to thé40.S. federal withholding tax or
U.S. federal income tax at graduated rates in msgenterest income on the notes, provided that:

. interest paid on the note is not effectively conedavith the no-U.S. holde’'s conduct of a trade or business in the UnitedeS]

. the nor1-U.S. holder does not actually or constructively dd% or more of the total combined voting powealbtlasses of oL
stock that are entitled to vote within the mearsh&ection 871(h)(3) of the Cod

. the no1-U.S. holder is not a controlled foreign corporatibat is related to us (actually or constructivehypugh stock ownershi
. the noi-U.S. holder is not a bank whose receipt of inteoasa note is described in Section 881(c)(3)(Athef Code; ani

. the nor-U.S. holder provides its name and address, aniliegrunder penalties of perjury, that it is ndt/ 8. person (whic
certification may be made on an IRS Form W-8BENSs{@cessor form)) or (b) the non-U.S. holder htihésnotes through foreign
intermediaries or certain foreign partnerships, satikfies the certification requirements of apgihle Treasury regulation

If a non-U.S. holder does not satisfy the requinetméescribed above, payments of interest willligest to the 30% U.S. federal
withholding tax, unless the holder provides us witbroperly executed (1) IRS Form W-8BEN (or susoe$orm) claiming an exemption from
or reduction in withholding under the benefit ofaplicable income tax treaty or (2) IRS Form8EEI (or successor form) stating that inte
paid on the note is not subject to withholding baxause it is effectively connected with the noS-UWolder’'s conduct of a trade or business in
the United States.

If a non-U.S. holder is engaged in a trade or lassirnn the United States and interest receivedauad by the non-U.S. holder on the
note is effectively connected with the conducttaftttrade or business, such interest (although pkéom the 30% withholding tax, provided
the non-U.S. holder complies with certain certifica and disclosure requirements) will be subjedttS. federal income tax on that interest on
a net income basis in the same manner as a U@ rh@inless, under an applicable treaty, the istésenot attributable to a U.S. permanent
establishment of the holder). In addition, a fonetg@rporation may be subject to a branch profitsetgual to 30% (or lower applicable income
tax treaty rate) of its earnings and profits fa taxable year, subject to adjustments, that deetefely connected with its conduct of a trade or
business in the United States.
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Dividends on the common stoc

Any dividend paid with respect to our common st¢exkd any deemed dividends resulting from certajosichents, or failure to make
adjustments, to the conversion rate, see “Consegsdn U.S. holders-Constructive distributions™agowill be subject to withholding tax at a
30% rate or such lower rate as specified by aniegigde income tax treaty. However, dividends thateffectively connected with the conduct
of a trade or business within the United Statesiatesubject to the withholding tax, but instead subject to U.S. federal income tax on a net
income basis at applicable graduated individualasporate rates (unless, under an applicable treath dividends are not attributable to a
U.S. permanent establishment of such holder). @ectxtification and disclosure requirements mestbmplied with in order for effectively
connected income to be exempt from withholding. Aogh effectively connected dividends received graign corporation may, under
certain circumstances, be subject to an additioreaich profits tax at a 30% rate or such lower aatspecified by an applicable income tax
treaty.

A non-U.S. holder of shares of common stock whdegsto claim the benefit of an applicable treatg s required to satisfy applicable
certification and other requirements. If a non-Uh&8lder is eligible for a reduced rate of U.S. \ithding tax pursuant to an income tax treaty,
the holder may obtain a refund of any excess ansowithheld by timely filing an appropriate clainrfi@fund with the IRS.

Sale, exchange, redemption or other dispositiomotes or common stoc

Any gain realized by a nod-S. holder upon the sale, exchange, redemptiathar taxable disposition of a note or shares ofcommor
stock (including a conversion of the note into elsasf common stock that is treated as a taxabletesee “Consequences to U.S. holders-
Conversion of notes into common stock and cashriegaly will not be subject to U.S. federal incotag unless:

. that gain is effectively connected with the condafca trade or business in the United States (&nelquired by an applicable
income tax treaty, is attributable to a U.S. peremrestablishment

. the not-U.S. holder is an individual who is present in thated States for 183 days or more in the taxabhy wf that dispositior
and certain other conditions are met

. we are or have beer“U.S. real property holding corporat” during the applicable statutory period. We are and do no
anticipate that we will become “U.S. real property holding corporat” for U.S. federal income tax purpos

A non-U.S. holder described in the first bulletqtaabove will be subject to U.S. federal incomedaxhe net gain derived from the sale
in the same manner as a U.S. holder. If a nonfbler is eligible for the benefits of a tax trebgtween the United States and its country of
residence, any such gain will be subject to U.8effal income tax in the manner specified by thatyrand generally will only be subject to
such tax if such gain is attributable to a permaestablishment maintained by the non-U.S. holdehé United States. To claim the benefit of
a treaty, a non-U.S. holder must properly submitR& Form W-8BEN (or suitable successor or sultstitorm). A non-U.S. holder that is a
foreign corporation and is described in the fingiidt point above will be subject to tax on gainegular graduated U.S. federal income tax
and, in addition, may be subject to a branch maéik at a 30% rate or a lower rate if so specifigdn applicable income tax treaty. An
individual non-U.S. holder described in the secballlet point above will be subject to a flat 30%8Ufederal income tax on the gain derived
from the sale, which may be offset by U.S. soumggtal losses, even though the holder is not cemsitia resident of the United States.

Information reporting and backup withholding

Generally, we must report to the IRS and to kb8- holders the amount of interest and divideradd o the holder and the amount of
if any, withheld with respect to those paymentspi€s of the information returns reporting suchriest and dividend payments and any
withholding may also be made available to the haerities in the country in which the holder residinder the provisions of an applicable
income tax treaty.

In general, a non-U.S. holder will not be subjecbackup withholding with respect to payments ¢éiiest or dividends that we make to
the holder if the non-U.S. holder has providedstaement described above in the fifth bullet paimder “—Consequences to non-U.S.
holders—Stated interest.” A non-U.S. holder willdubject to information reporting and, dependingtancircumstances, backup withholding
with respect to the proceeds of the sale or ottlspodition (including a redemption or retiremerftaaote or shares of our common stock
within the United States or conducted through éemthS.-related payors, unless the payor of thegeds receives the statement described
above or the holder otherwise establishes an exempt

Any amounts withheld under the backup withholdintgs will be allowed as a refund or a credit agaénisolder’s U.S. federal income
tax liability provided the required informationfisrnished to the IRS.
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Selling securityholders

We originally issued the notes in a private placeite J.P. Morgan Securities, Inc., Banc of AmeBegurities LLC, Morgan Stanley &
Co. Incorporated, Raymond James & Associates, $um;Trust Capital Markets, Inc. and Wachovia Capitarkets, LLC, as initial purchase
on May 16, 2007 pursuant to Section 4(2) of theuBtes Act. The notes were resold by the initiatghasers to qualified institutional buyers
under Rule 144A under the Securities Act. Thoselpasers may have made subsequent transfers obtiaeto purchasers that are qualified
institutional buyers pursuant to Rule 144A. We hage&knowledge whether the selling securityholdestedl below received the notes on the
initial distribution or through subsequent transfefter the close of the initial private placement.

The notes and our shares of common stock to bedsgpon conversion of the notes are being regtgwesuant to a registration rights
agreement between us and the initial purchasethatragreement, we undertook to file a registrastatement with respect to the notes anc
shares of common stock issuable upon conversitimeafiotes and, subject to certain exceptions,éaammercially reasonable efforts to keep
the shelf registration statement continuously eiffecuntil such time as each of the notes, and sheahe of common stock issuable on the
conversion thereof, either (i) is no longer outdiag, (ii) has been sold or otherwise transferrespant to an effective registration statement,
(iii) is freely transferable by persons who are oot affiliates without registration under the Setdes Act, or (iv) is eligible to be sold pursuant
to Rule 144(k) under the Securities Act or any sgeor or similar provision. See “Description ofesmt-Registration rights.” The selling
securityholders, which term includes their transésr, pledges, donees and successors, may fronwotitnge offer and sell pursuant to this
prospectus any and all of the notes and the slofims common stock issuable upon conversion ofthtes. Upon request by a selling
securityholder following the effectiveness of tlegistration statement of which this prospectuspard, we will file a prospectus supplement
naming those transferees, donees or pledgeesiostiteessors who are able to offer and sell thenand the underlying common stock
pursuant to this prospectus.

The following table sets forth information that Wave received through October 1, 2007 regardingtimeipal amount of notes and the
underlying common stock, beneficially owned by eseling securityholder, that may be offered ugimg prospectus. Information with resg
to selling securityholders and beneficial ownerdfithe notes is based upon information providedibgn behalf of the selling securityhold:
Unless otherwise described below, no selling sgdwider nor any of its affiliates is a broker-d&ahas held any position or office with, been
employed by or otherwise has had any materialiogighip with us or our affiliates during the thngears prior to the date of this prospectus
selling securityholder that is a broker-dealer asglithe notes as compensation for underwritingyiiets, purchased the securities outside of
the ordinary course of business or, at the timth®fpurchase of the securities, had any agreernentsderstandings, directly or indirectly, w
any person to distribute the securities. Sellingqusé/holders that are affiliates of broker-dealpuschased the securities in the ordinary course
of business and at the time of the purchase ofdbarities, had no agreements or understandingsgtlgi or indirectly, with any person to
distribute the securities. If, after the date a$ fhrospectus, a securityholder notifies us pursteathe registration rights agreement of its inten
to dispose of notes pursuant to the registratiatestent, we may supplement this prospectus todedlat information. With respect to any
securityholder who acquires notes after the effeciss of this registration statement, we may sup@ht this prospectus under the Securities
Act to add that securityholder to the table.

A selling securityholder may offer all, some or raf the notes or the shares of the common staclaide upon conversion of the notes.
Accordingly, no estimate can be given as to thewarhor percentage of the notes or our common dtwatkwill be held by the selling
securityholders upon termination of sales purstmittis prospectus. In addition, the selling seghdlders identified below may have sold,
transferred or disposed of all or a portion of timgites since the date on which they providedrfarination regarding their holdings in
transactions exempt from the registration requimeshef the Securities Act. Information about thiirsg securityholders may change over
time. Changed information regarding selling segtotders will be set forth in an amendment to thgistration statement, of which this
prospectus is a part, or a supplement to this paisp, as required by law.
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Number of
Principal Amount Shares of Number of
Common Shares of Percentage of
of Notes Percentage c Stock Common Stocl Common Stocl
Beneficially Beneficially
Owned that may Notes that may be Outstanding
Name be Offered ($) Outstanding Owned (1) Offered (1) (2)
Absolute Strategies Fund, Forum Fu
Trust (4) 625,00( * 11,43¢ 11,43¢ *
Argent Classic Convertible Arbitra¢
Fund I, L.P. (5) 140,00( * 2,561 2,561 *
Argent Classic Convertible Arbitrag
Fund L.P. (5 490,00( * 8,96¢ 8,96¢ *
Argent Classic Convertible Arbitrage
Fund Ltd. (5) 4,680,001 1.56% 85,63¢ 85,63¢ *
Argentum Mult-Strategy Fund L1
Classic (5] 90,00( * 1,64¢ 1,64¢ *
Bank of America Pension Plan ( 400,00( * 7,31¢ 7,31¢ *
CBARB (7) 7,500,001 2.5(% 137,24 137,24: *
Citadel Equity Fund, Ltd. (€ 21,500,00 7.1%% 393,42t 393,42t 1.2%
CNH CA Master Account, L.P. (¢ 1,000,001 * 18,29¢ 18,29¢ *
CQS Convertible and Quantitative
Strategies Master Fund Limited (1 2,000,001 * 36,591 36,591 *
Elite Classic Convertible Arbitrac
Ltd. (5) 250,00( * 4,57¢ 4,572 *
Highbridge Convertible Arbitrag
Master Fund LP (11 5,600,00! 1.87% 102,47 102,47: *
Highbridge International LLC. (12 32,400,00 10.8(% 592,88 592,88 1.94%
Institutional Benchmark Series (Mas
Feeder) Limited in Respect of
Electra Series c/o Quattro Global
Capital, LLC (13) 1,020,001 * 18,66¢ 18,66¢ *
JABCAP Multi Strategy Master Fund
Limited (14) 15,390,00 5.13% 281,62( 281,62 *
J-lnvest Ltd. (14, 3,610,001 1.2(% 66,05¢ 66,05¢ *
Lehman Brothers Inc. (1! 1,000,001 * 18,29¢ 18,29¢ *
Linden Capital LP (16 27,500,00 9.17% 503,21¢ 503,21¢ 1.65%
Mohican VCA Master Fund, Ltd. (1° 1,800,001 * 32,93¢ 32,93¢ *
Peoples Benefit Life Insurance
Company Teamsters ( 1,260,001 * 23,05¢ 23,05¢ *
Polygon Global Opportunities Maste!
Fund (18) 4,000,001 1.33% 73,19¢ 73,19¢ *
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Number of
Number of Shares of
Principal Amount Shares of Number of Common
Common Shares of Percentage o' Stock upon
of Notes Percentage c Stock Common Stocl Common Stoc} Completion
Beneficially Beneficially
Owned that may Notes that may be Outstanding of the
Name be Offered ($) Outstanding Owned (1) Offered (1) (2) Offering (3)
Quattro Fund Ltd. (1€ 6,970,00 2.3% 127,54: 127,54: * 0
Quattro Multistrategy Masterfund LP (1 510,00( * 9,33 9,33 * 0
Redbourn Partners Ltd. ( 340,00( * 6,221 6,221 * 0
Silvercreek Limited Partnership (2 12,060,00 4.02% 220,68« 220,68 * 0
Silvercreek Il Limited (20 5,940,00! 1.9¢% 108,69 108,69! * 0
Steelhead Pathfinder Master LP (. 250,00( * 4,57¢ 4,57¢ * 0
TQA Master Fund LTD. (22 1,535,00! * 28,08¢ 28,08¢ * 0
TQA Master Plus Fund LTD. (2: 959,00( * 17,54¢ 17,54¢ * 0
UBS (Lux) Bond Sican Convert Gloh
USD B (24) 1,500,001 * 27,44¢ 27,44¢ * 0
UBS (Lux) Institutional Fund Glob:
Convertible Bonds (24 8,600,00! 2.81% 157,37( 157,37( * 0
UBS O’Connor LLC F/B/O: O’'Connor
Global Convertible Arbitrage Master
Limited (25) 9,460,00! 3.15% 173,10° 173,10° * 0
UBS C'Connor LLC F/B/O: C Connor
Global Convertible Arbitrage 1l Master
Limited (26) 540,00( * 9,881 9,881 * 0
Vicis Capital Master Fund (2° 6,000,00! 2.0(% 109,79: 109,79¢ * 0
Wachovia Capital Markets LLC (2! 8,750,00! 2.92% 160,11 160,11! * 0
Xavex Convertible Arbitrage 10 Fund ( 350,00( & 6,40¢ 6,40¢ kd 0
Zurich Institutional Benchmarks Masi
506,00( * 9,25¢ 9,25¢ * 0

Fund Ltd. c/o TQA Investors, LLC (2

* Less than 1%

(1) Assumes conversion of all of the hol's notes at a conversion rate of 18.2989 sharesmimon stock per $1,000 principal amoun
notes. However, this conversion rate is subjeetdjostment as described under “Description of neteSonversion rights.” As a result,
the number of shares of common stock issuable apowersion of the notes may increase or decreabe ifuture.

(2) Calculated based on Rule 13d-3(d)(1), usin@@®,706 shares of common stock outstanding as wih®@c 1, 2007. In calculating this
amount for each holder, the number of shares ofwemstock issuable upon conversion of all of tiwtlér’'s notes, but not any other

holders notes, are treated as outstand

(3) The information presented assumes that ah@f®elling securityholders will fully convert thetas for shares of our common stock and
that the selling securityholders will sell all skaiof our common stock that they received pursteastich conversior
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(4)
(5)
(6)
(7)

(8)

(9)
(10)

(11)

(12)

(13)
(14)
(15)

(16)
(17)
(18)

(19)
(20)

(21)

Mohican Financial Management, LLC is the portfatianager of Absolute Strategies Fund, Forum FundstTEric Hage of Mohica
Financial Management, LLC is the natural person Wa® voting and investment control over the seiesrhieing offerec

Messrs. Nathaniel Brown and Robert Richardserttee natural persons who have voting and invastieentrol over the securities being
offered.

Tomas Kirviatis is the natural person who has \p#tnd investment control over the securities beiifered.

CBARB is a segregated account of Geode Calgitester Fund Ltd., which is an open-ended exemptetthiah fund company registered as
a segregated accounts company under the laws oflgier. Phil Dumas is the natural person who hadispe power over the securiti
being offered

Citadel Limited Partnership is the trading managfeCitadel Equity Fund, Ltd. and consequently hagstment discretion over securit
held by Citadel Equity Fund, Ltd. Citadel Investrh@&@moup L.L.C. controls Citadel Limited Partnershifenneth C. Griffin controls
Citadel Investment Group L.L.C. and therefore Heimate investment discretion over the securitiemg offered. Citadel Limited
Partnership, Citadel Investment Group L.L.C. and Ghiffin each disclaim beneficial ownership of thecurities being offere:

CNH Partners, LLC is the Investment Advisor of CIIA Master Account, L.P. and has sole voting angal#tive power over th
securities being offered. Investment principals@GdH Partners, LLC are Messrs. Robert Krail, MarkdWell and Todd Pulvinc

Karla Bodden, Jane Fleming, Dennis Huntern/anith and Gary Trehiou, as directors of CQS Cdible and Quantitative Strategies
Master Fund Limited, are the natural persons whe vating and investment control over the secuwitieing offered

Highbridge Capital Management, LLC is the ingdnanager of Highbridge Convertible Arbitrage kad-und, L.P. and has voting
control and investment discretion over the se@sitield by Highbridge Convertible Arbitrage Magtand, L.P. Glenn Dubin and Henry
Swieca control Highbridge Capital Management, Llid &dave voting control and investment discretioardhe securities held by
Highbridge Convertible Master Fund, L.P. Each aflttiridge Capital Management, LLC, Glenn Dubin amshiy Swieca disclaims
beneficial ownership of the securities held by Higtige Convertible Arbitrage Master Fund, L

Highbridge Capital Management, LLC is the tradingmager of Highbridge International LLC and hasngtontrol and investme
discretion over the securities held by Highbridgtetnational LLC. Glenn Dubin and Henry Swieca colntlighbridge Capital
Management, LLC and have voting control and investindiscretion over the securities held by HighpeiCapital Management, LLC.
Each of Highbridge Capital Management, LLC, Glenubld and Henry Swieca disclaims beneficial ownegrstiithe securities held by
Highbridge International, LLC

Gary Crowder is the natural person who has votirdjiavestment control over the securities beingrefd
Philippe Jabre is the natural person who has vatimdjinvestment control over the securities befifigred.

Lehman Brothers, Inc. is a reporting company unldefExchange Act. Lehman Brothers, Inc. has idiedtitself as a registered bro-
dealer and, accordingly, it is, under the integiens of the Securities and Exchange Commissiofiyaderwriter"within the meaning «
the Securities Act of 1933. Please “Plan of distributio” for required disclosure regarding this selling sigolder.

Siu Min Wong is the natural person who has votind envestment control over the securities beingreffl.
Eric Hage and Daniel Hage are the natural persdmshave voting and investment control over the stes being offered

Polygon Investment Partners LLP, Polygon Ihwesit Partners LP, Polygon Investments Ltd., AlebeairE. Jackson, Reade E. Griffith
and Patrick G. G. Dear share voting and disposfinm@er over the securities being offered. Polygorestment Partners LLP, Polygon
Investment Partners LP, Polygon Investments Lttexd@nder E. Jackson, Reade E. Griffith and Patéicks. Dear disclaim beneficial
ownership of the securities being offer

Andrew Kaplan, Brian Swain, and Louis Napo# ¢he natural persons who have voting and investicantrol over the securities being
offered.

Louise Morwick, Bryn Joynt, and Chris Witkowski @fee natural persons who have voting and investmemirol over the securitie
being offered

Steelhead PF Capital LTD is the general partn&teélhead Pathfinder Master LP. Steelhead Paithe€?gs the shareholder ¢
Steelhead PF Capital LTD. Michael Johnson and Bfialkilein are the managing members of SteelheathBe LLC.
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(22) TQA Investors, LLC is the controlling shareholdéMQA Master Fund LTD. Andrew Anderson, Paul BudRgbert Butman and Geor
Esser are the principals of TQA Investors, LLC anelthe natural persons who have voting and invastigontrol over the securities
being offered

(23) TQA Investors, LLC is the controlling sharethel of TQA Master Plus Fund LTD. Andrew AndersoauFBucci, Robert Butman and
George Esser are the principals of TQA Investoks; and are the natural persons who have votingrarestment control over the
securities being offere!

(24) UBS Global Asset Management (UK) Ltd. is theeistment manager and has voting and investmelrotaver the securities being
offered. UBS Global Asset Management (UK) Ltd. isteolly owned subsidiary of UBS AG, which is a piahl held entity.

(25) UBS O’Connor LLC is the investment managet8fS O’Connor LLC F/B/O: O’Connor Global Convertidgbitrage Master Limited
and has voting and investment control over theritgesibeing offered. UBS O’Connor LLC is a whotiywned subsidiary of UBS AG,
which is a reporting company under the Exchange

(26) UBS C'Connor LLC is the investment manager of UB’Connor LLC F/B/O: ¢ Connor Global Convertible Arbitrage || Master Liwenit
and has voting and investment control over theritgesibeing offered. UBS O’Connor LLC is a whotiywned subsidiary of UBS AG,
which is a reporting company under the Exchange

(27) Vicis Capital LLC is the investment manager for igi€apital Master Fund. Shad Stastney, John Sunt&ky Lucas control Vici
Capital LLC and are the natural persons who hatieg@nd investment control over the securitieneiffered.

(28) Wachovia Capital Markets LLC is a subsidiary of Waeia Corp., which is a publicly held enti

(29) TQA Investors, LLC is the controlling shareholdéZarich Institutional Benchmarks Master Fund Ld¢tb TQA Investors, LLC. Andre
Anderson, Paul Bucci, Robert Butman and Georgerkssehe principals of TQA Investors, LLC and #re natural persons who have
voting and investment control over the securitied offered

Plan of distribution

We will not receive any of the proceeds of the sdildhe notes and the underlying common stock etfdry this prospectus. The aggre
proceeds to the selling securityholders will begihechase price of the notes less any discountsamenissions. The notes and the underlying
common stock may be sold from time to time to pasgrs:

. directly by the selling securityholders;

. through underwriters, broker-dealers or agents mhyg receive compensation in the form of discowdagcessions or commissions
from the selling securityholders or the purchaséithie notes and the underlying common st

Each selling securityholder reserves the rightcmeat and, together with its agents, to reject,@oposed purchases of notes or common
stock to be made directly or through agents.

The selling securityholders and any such broketedga@r agents who participate in the distributddthe notes and the underlying
common stock may be deemed to be “underwriterdiiwithe meaning of the Securities Act. As a reguit; profits on the sale of the
underlying common stock by selling securityholdensl any discounts, commissions or concessionsvestély any such broker-dealers or
agents might be deemed to be underwriting discaamiscommissions under the Securities Act. Thessodnts, commissions or concessions
may be in excess of those customary in the typéso$actions involved. If the selling securityteislare deemed to be underwriters, the
selling securityholders may be subject to certtatusory liabilities as underwriters under the Séms Act and the Exchange Act.

If the notes and the underlying common stock ale twough underwriters or broker-dealers, themsglsecurityholders will be
responsible for underwriting discounts or commissior agent’'s commissions.

The notes and the underlying common stock may likis@ne or more transactions at:
. fixed prices;

. prevailing market prices at the time of st

. varying prices determined at the time of sale

. negotiated prices
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These sales may be effected in transactions:

. on any national securities exchange or quotatioviceon which the notes and underlying commonistoay be listed or quoted
the time of the sale, including the New York Stébichange in the case of the common st

. in the ove-the-counter market
. in transactions otherwise than on such exchangssruices or in the ov-the-counter market; c
. through the writing of option:

These transactions may include block transactiosasses. Crosses are transactions in which the saoker acts as an agent on both
sides of the trade.

In connection with the sales of the notes and tigetlying common stock or otherwise, the sellingusigyholders may enter into hedgi
transactions with broker-dealers. These brokeredeahay in turn engage in short sales of the ramtdghe underlying common stock in the
course of hedging their positions. The selling siéghwlders may also sell the notes and the un@eglgommon stock short and deliver notes
and the underlying common stock to close out ghasttions, or loan or pledge notes and the undeglgommon stock to broker-dealers that in
turn may sell the notes and the underlying comntocks

To our knowledge, there are currently no plangragements or understandings between any sellingisdmlders and any underwriter,
brokerdealer or agent regarding the sale of the noteshendnderlying common stock by the selling seghdtders. We cannot assure you-
any selling securityholder will sell any or all thie notes or the underlying common stock offerethieyn pursuant to this prospectus. Any n
or underlying common stock covered by this progpethtat qualify for sale pursuant to Rule 144 oleRui44A of the Securities Act may be
sold under Rule 144 or Rule 144A rather than pursteathis prospectus. In addition, we cannot asgou that any selling securityholder will
not transfer, devise or gift the notes and the tlyithg common stock by other means not describetii;mprospectus.

Our common stock trades on the New York Stock Emgkainder the symbol “CAI.” We do not intend to lgdpr listing of the notes on
any securities exchange. Accordingly, no assuraanebe given as to the development of liquiditaoy trading market for the notes.

The selling securityholders and any other persotigigating in such distribution will be subjecttivee Exchange Act. The Exchange Act
rules include, without limitation, Regulation M, igh may limit the timing of purchases and saleamyf of the notes and the underlying
common stock by the selling securityholders andsargh other person. In addition, Regulation M ef Bxchange Act may restrict the ability
of any person engaged in the distribution of thees@nd the underlying common stock being disteithdior a period of up to five business d
prior to the commencement of such distribution.sTiiay affect the marketability of the notes anduhderlying common stock and the ability
of any person or entity to engage in market-makictiyities with respect to the notes and the uyitegglcommon stock.

Any selling securityholder who is a “broker-dealerdy be deemed to be an “underwriter” within theameg of Section 2(11) of the
Securities Act. To our knowledge, Lehman Brothers Is the only selling securityholder that is gistered broker-dealer or is affiliated with a
registered broker-dealer. We do not have a matesfiaionship with Lehman Brothers Inc., and it sloet have the right to designate or
nominate a member or members of our board of dirsct

Pursuant to the registration rights agreemenththatbeen incorporated by reference as an exhitiitdgegistration statement, we and the
selling securityholders will each indemnify the etlagainst specified liabilities, including lialigis under the Securities Act, or will be entitled
to contribution in connection with these liabilgie

We have agreed to pay substantially all of the egpe incidental to the registration, offering aal® ®f the underlying common stock to
the public other than commissions, fees and disgsonfrunderwriters, brokers, dealers and agents.

Legal matters

The validity of the notes and common stock offdsgdhis prospectus and the enforceability of odigaltions under the notes are being
passed upon for us by Foley Hoag LLP, Boston, Masssetts.
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Experts

The consolidated financial statements of CACI Imétional Inc included in CACI International Inc’snAual Report (Form 10-K) for the
year ended June 30, 2007 (including the schedualeded therein), and CACI International 's management’s assessment of the effectivenes:
of internal control over financial reporting asJaine 30, 2007 included therein, have been auditdetist & Young LLP, independent
registered public accounting firm, as set forthhiair reports thereon, included therein, and inocated herein by reference. Such consolidated
financial statements and management’s assessneeimcarporated herein by reference in reliance uuarh reports given on the authority of
such firm as experts in accounting and auditing.

Where you can find more information

We file annual, quarterly and special reports, prstatements, and other information with the SEGu ¥hay read and copy any materials
we file with the SEC at the SEC'’s public referensem at 100 F Street, N.E., Room 1580, Washindio@, 20549. Please call the SEC at 1-
800-SECBO330 for more information on its public referenoem. The SEC also maintains a website at http://veswgov that contains repol
proxy and information statements, and other infdiomaregarding issuers that file electronicallywihe SEC.

We have filed with the SEC a registration statentleat contains this prospectus on Form S-1 undeBt#turities Act. The registration
statement relates to the notes and the common &ssa&ble on conversion of the notes offered bys#ikng securityholders. This prospectus
does not contain all of the information set foritthe registration statement and the exhibits ahddules to the registration statement. Please
refer to the registration statement and its exhiaitd schedules for further information about lus,rfotes and our common stock. Statements
contained in this prospectus as to the contengmpicontract or other document are not necessaityplete and, in each instance, we refer you
to the copy of that contract or document filed mex=hibit to the registration statement. You madrand obtain a copy of the registration
statement and its exhibits and schedules from B, &s described in the preceding paragraph.

Documents incorporated by reference

The SEC allows us to “incorporate by reference”ittiermation we have filed with them, which meahattwe can disclose important
information to you by referring you to those docuntse The information incorporated by referencevissidered to be a part of this prospectus.
The documents we have filed with the SEC (File N81400) that we incorporate by reference are:

1.  Our Annual Report on Form 10-K for the fiscahyended June 30, 2007 (including information djudly incorporated by
reference into our Form 10-K from our Proxy Statatrfer our Annual Meeting of Stockholders to becheh November 14, 2007);
and

2. Our Current Reports on Form 8-K filed on July 2003, July 3, 2007, September 24, 2007, Septe@#e2007, and October 4,
2007.

We will furnish without charge to you, on writtenaral request, a copy of any or all of the docute@mcorporated by reference,
including exhibits to such documents. You shoutectiany requests for documents to CACI’s Chiefdlefficer, 1100 North Glebe Road,
Arlington, Virginia 22201, (703) 841-7800. You shaduely only on the information incorporated byerdnce or provided in this prospectus.
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