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The information in this prospectus is not completend may be changed. The selling securityholders manot sell these securities until
the registration statement filed with the Securitis and Exchange Commission is effective. This prosges is not an offer to sell these
securities, and the selling securityholders are natoliciting any offer to buy these securities, inray state where the offer or sale is not
permitted.

SUBJECT TO COMPLETION, DATED JUNE 28, 2007
PROSPECTUS

$300,000,000

CACI International Inc

2.125% Convertible Senior Subordinated Notes due 2@
and Shares of Common Stock Issuable upon Conversiaf 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 notad ahares of common stock issuable upon
conversion of their notes.

The notes are due on May 1, 2014. We will pay egeon 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 daeiately preceding February 19, 2014
only under the following circumstances: (1) duramy fiscal quarter commencing after May 31, 200#he 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 thdiegdgle 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 hieiwthe 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 businessichmediately preceding the maturity date, holageay 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 né¢egiivalent to a conversion price
of approximately $54.65 per share of common stotk® conversion rate is subject to adjustment mesevents but will not be adjusted for
accrued interest. In addition, following certairrmarate transactions that occur prior to the matutate, we will increase the conversion rate
for a holder who elects to convert its notes inramiion with such a corporate transaction in sopeeified circumstances.

We may not redeem the notes. If we undergo a fuedgathchange, holders may require us to purchasedtes in whole or in part for
cash at a price equal to 100% of the principal amhofithe notes to be purchased plus any accrugdiapaid 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 exiggimnd future senior debt, and structurally ju
to all existing and future liabilities incurred byr subsidiaries. We have agreed not to have 3y & indebtedness that is junior in right of
payment to our senior indebtedness, unless thétiadeess ranks equal or junior in right of paymerihe notes.

For a more detailed description of the notes, Sistription of notes” beginning on page 32 .

Our common stock is traded on the New York Stockhaxge under the symbol “CAL” The last reportele gaice of our common stock
on the New York Stock Exchange on June 25, 200785a&s31 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 8.

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

The date of this prospectus is , 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 FO626fer to our fiscal year ended June 30, 20G6reaces to FY 2005 refer to our
fiscal year ended June 30, 2005, and reference¥ @004 refer to our fiscal year ended June 304200
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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 8 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 to camestic clients through our four major service offgs: systems
integration, managed network services, knowledgeagament and engineering 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 ser
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litigation support systems and services, produtd denagement, software development and reuseg,\waata and video communications,
simulation and planning, financial and human resewwystems and geo-demographic and customer daliesian

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 regjfi@sn potential and current customers,
who may also receive proposals from other firmsdifidnally, we face indirect competition from cent@overnment agencies that perform
services for themselves similar to those we malkfet know of no single, dominant competitor in oetds of technology. We have a relativ
small share of the available worldwide market for products and services, and we intend to aclgeswth and increase market share in part
by organic growth, and in part through strategiguésitions.

Strengths and strategy

Our high quality service has enabled us to win aépesiness and sustain lotegm client relationships and also to compete &ffely for
new clients and new contracts. We have structuoedbosiness development organization to respotigetcompetitive 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 inforinatsystems, technical and communications sendaoésproprietary products to defense
intelligence and civilian agencies of the U.S. Goweent. Our work for U.S. Government agencies naayhine a wide range of skills drawn
from our major service offerings. We have the ciljgglo combine comprehensive knowledge of cliehallenges with significant expertise in
the design, integration, development and implememtaf advanced information technology and comroations solutions. Our commercial
client base consists primarily of large corporagiamthe United Kingdom (U.K.). This market is thi@mary target of our proprietary marketing
systems software and database products.

Virtually all of our officers and managers, inclodiour Chief Executive Officer, conduct marketimglanew 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 people ¥¥so have established agreements for
the resale of certain third party software and gatalucts.

We have formed strategic business relationships avitumber of companies associated with the infaomaechnology 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 port 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 locaticghsoughout 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 “Desddptof 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” refers to CACInternational Inc and not to its
consolidated subsidiaries.

Issuer: CACI International Inc, a Delaware corporatir

Selling Securityholders: The securities to be offered and sold using thispectus will be offered and sold by the sel
securityholders named in this prospectus or inapplement to this prospectus. See “Selling
securityholder?”
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Securities:
Maturity:
Interest:

Conversion rights:

$300,000,000 principal amount of 2.125% Convertfdmior Subordinated Notes due 2C
May 1, 2014, unless earlier repurchased or conde

2.125% per year. Interest began accruing on MagQ67 and will be payable semiannually in arreau
May 1 and November 1 of each year, beginning Novemb2007. We will pay additional interest, if
any, under the circumstances described u“Description of note—Registration right”

Holders may convert their notes prior to the cloBbusiness on the business day immediately pregedi
February 19, 2014, in multiples of $1,000 principaiount, at the option of the holder only under the
following circumstances

. during any fiscal quarter commencing after May Z107, if the last reported sale price of
common stock for at least 20 trading days (whetherot consecutive) during a period of 30
consecutive trading days ending on the last tradagof the preceding fiscal quarter is
greater than or equal to 130% of the applicableversion price on each applicable trading
day;

. during the five business day period afiley measurement period in which the “trading
price” (as defined under “Description of the noteSenversion rights—Conversion upon
satisfaction of trading price condition”) per $100frincipal amount of notes for each day of
such measurement period was less than 97% of ttiptr of the last reported sale price of
our common stock and the applicable conversionaateach such day; or

. upon the occurrence of specified corpotaesactions described under “Description of
notes—Conversion rights—Conversion upon specifimparate transactions.”

On and after February 19, 2014 to (and includihg)dlose of business on the third business day
immediately preceding the maturity date, holdery s@nvert their notes, in multiples of $1,000
principal amount, at the option of the holder religgss of the foregoing circumstances.

The conversion rate for the notes is currently 38®shares per $1,000 principal amount of notes
(equal to a conversion price of approximately $5406r share of common stock) and is subject to
adjustment as described in this prospectus.

Upon conversion, we will deliver cash up to theraggte principal amount of the notes to be
converted and shares of our common stock in regfge¢he remainder, if any, of our conversion
obligation in excess of the aggregate principal amof the notes being converted. See
“Description of notes—Conversion rights—Paymentmuponversion.”

In addition, following certain corporate transandhat occur prior to maturity, we will increase
the conversion rate for a holder who elects to ednits notes in connection with such a corporate
transaction upon conversion in the circumstancssriteed under “Description of notes—
Conversion rights—Adjustment to shares deliverednugonversion upon certain fundamental
changes.”

You will not receive any additional cash paymenadditional shares representing accrued and
unpaid interest and additional interest, if anygmuponversion of a note, except in limited
circumstances. Instead, interest will be deemed Ipaithe cash and shares, if any, of our common
stock, together with any cash payment for any ioaet share, into which a note is convertit

3
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Fundamental change: If we undergo ¢fundamental chan{’ (as defined in this prospectus un“Description of note—
Fundamental change permits holders to require parchase notes”), subject to certain conditions,
holders of the notes will have the option to reguis to purchase all or any portion of your notes f
cash. The fundamental change purchase price is Dd@8& principal amount of the notes to be
purchased plus any accrued and unpaid interesadimg any additional interest, to but excluding th
fundamental change purchase d

Ranking: The notes are our direct, senior subordinated,aumed obligations and rank, or will rar
. senior in right of payment to our existigd future indebtedness that provides for its
subordination to the notes;
. equal in right of payment to our existangd future indebtedness providing for equal ranking

with the notes;
. junior in right of payment to all of outier existing and future indebtedness; and

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

We have agreed not to have any layer of indebtadiies is junior in right of payment to our
senior indebtedness, unless the indebtedness egunks or junior in right of payment to the notes.
See “Description of notes—Subordination of the sbsnd “—No layering of indebtedness.”

As of March 31, 2007, our total long-term debt &4 1 million, all of which ranks senior to the
notes.

Registration rights: Pursuant to a registration rights agreement that¢mtered into with the initial purchasers of théasoto
whom we refer throughout this prospectus as tht@igurchasers, we have filed a shelf registration
statement under the Securities Act, of which th@spectus is a part, relating to the resale ohtites
and the common stock issuable upon conversiondhe

No proceeds: We will not receive any proceeds from the sale oy selling securityholder of the notes or our comr
stock issuable upon conversion of the nc

Book-entry form: The notes have been issued in book-entry form emdepresented by permanent global certificates
deposited on behalf of The Depository Trust CompanypTC, and registered in the name of a nominee
of DTC. Beneficial interests in any of the notes sihown on, and transfers are effected only through
records maintained by DTC or its nominee and amy snterest may not be exchanged for certificated
securities, except in limited circumstanc

Trading: We do not intend to apply for a listing of the reotan any securities exchange or any automatedrdeale
guotation system, and we cannot assure you ag tdetelopment or liquidity of any market for the
notes. The notes are eligible for trading in theRABL ® market. However, notes sold using this
prospectus will no longer be eligible for tradimgthe PORTAL® market.

U.S. federal income For the U.S. federal income tax consequences didling, disposition and conversion of the notes]

tax consequences: the holding and disposition of shares of our commstock, see “Certain U.S. federal income tax
consideration”
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Convertible note hedge anc
warrant transactions:

New York Stock Exchange

symbol for our common stock:

Trustee, paying agent anc
conversion agent:

We have entered into convertible note hedge traiosecwith Morgan Stanley & Co. International
J.P. Morgan Chase Bank, National Association, aaokBf America, N.A., to whom we refer as the |
hedge counterparties, which are expected to retthecpotential dilution upon conversion of the notes
We have also entered into warrant transactions thvémote hedge counterparties. One or more of the
note hedge counterparties or their affiliates nmaghe future enter into, or may unwind, various
derivatives and/or purchase or sell our commorksitosecondary market transactions (including dwrin
any observation period in respect of any converefamotes). These activities could have the efééct
increasing, or preventing a decline in, the pritews common stock.

In addition, the note hedge counterparties or thifiliates may unwind various derivatives and/or
purchase or sell our common stock in secondary ebar&nsactions prior to maturity of the notes (and
are likely to do so during any observation perioddspect of any conversion of notes), which could
adversely impact the price of our common stockhergettlement amount payable upon conversion.

For a discussion of the impact of any market oepttctivity by the note hedge counterparties oir the
affiliates in connection with these convertibleebedge and warrant transactions, see “Risk faetors
Risks related to the notes—The convertible noteggbexhd warrant transactions may affect the value of
the notes and our common st¢”

Our common stock is quoted on the New York Stockiaxge under the symbol “CAL.”

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

The following summary consolidated financial datadd 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 lfe+he fiscal year ended June 30, 2006, and irQuarterly Report on Form 10-Q for the
quarter ended March 31, 2007, which are incorpdrbtereference into this prospectus. In the opimibmanagement, the unaudited data
includes all adjustments consisting of normal awlirring adjustments necessary for a fair statewfentir financial position and results of
operations as of and for these periods. Operaéisglts for the nine months ended March 31, 200har@ecessarily indicative of the results
that may be expected for the year ending June By .2

Nine Months Ended

Year Ended June 30 March 31,
2004 2005 2006 2006 2007
(unaudited)
Consolidated Statements of Income Dat
Revenue $1,145,78" $1,623,06. $1,755,32. $1,277,99' $1,417,58
Costs of revenue
Direct costs 708,37: 1,019,47. 1,134,95 820,75¢ 919,87¢
Indirect costs and selling expen: 323,29: 429,43 436,65t 324,10¢ 360,48:
Depreciation and amortizatic 19,03¢ 32,02: 33,431 23,59¢ 29,24’
Total costs of revent 1,050,69¢ 1,480,931 1,605,04- 1,168,46. 1,309,60:
Income from operatior 95,081 142,13: 150,28 109,53: 107,97¢
Interest expense, n 1,78 14,76¢ 17,27¢ 11,73¢ 16,50¢
Income before income tax 93,30 127,36° 133,00: 97,791 91,47
Income taxe: 35,59( 47,64 48,16: 35,04" 33,76¢
Net income $ 57,71 $ 79,728 $ 84,84( $ 62,75( $ 57,70¢
Basic earnings per she $ 1.9¢ $ 26¢ $ 281 $ 2.0t $ 1.8¢
Diluted earnings per sha $ 19 $ 261 % 272 % 2.0z % 1.84
Weighted average basic shares outstan 29,05 29,67¢ 30,24: 30,14: 30,71¢
Weighted average diluted shares outstan 29,87: 30,56¢ 31,16: 31,08 31,37¢
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As of
March 31,
2007
(unaudited)
Consolidated Balance Sheet Date
Cash and cash equivale! $ 123,72
Working capital 309,90¢
Total asset 1,431,71
Long-term debi 340,51!
Total liabilities 600,58t
Total shareholde’ equity 831,13:
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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 ceased doing business with us onifiicantly reduced the amount of business it doeghaus.

We derived 94.3 percent of our total revenue inniine-month period ended March 31, 2007, 94.4 percentiofotal revenue in FY200
and 94.3 percent of our total revenue in FY200&ffederal government contracts, either as a priomgractor or a subcontractor. We derived
71.7 percent of our total revenue in the nine-mgmthod ended March 31, 2007, 73.1 percent of @it tevenue in FY2006, and 72.7 percent
of our total revenue in FY2005 from contracts vétiencies of the U.S. Department of Defense, or B expect that federal government
contracts will continue to be the primary sourc®wif revenue for the foreseeable future. If we veergpended or debarred from contracting
with the federal government generally, with the &ahServices Administration, or GSA, or any sigi@ht agency in the intelligence
community or the DoD, or if our reputation or r@aship with government agencies were to be impaioe if the government otherwise cee
doing business with us or significantly decreasedamount of business it does with us, our busjpeespects, financial condition and
operating results could be materially and advera#fiscted.

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

Beginning in May 2004, press accounts discloseithi@nnal government report, the Taguba Report, vbantains information regarding
the alleged mistreatment of Iraqi prisoners. Thgula Report alleged that one of our employees madhied with the alleged mistreatment.
Another government report, the Jones/Fay Repdeged that three of our employees, including the identified in the Taguba Report, acted
improperly in performing their assigned dutiesriag. The Jones/Fay Report recommended that thamaton in the report regarding each of
these employees be forwarded to the General Cooh#ig® United States Army for determination of wier each of them should be referre
the United States Department of Justice for pragatuas well as forwarded to the contracting @fifor appropriate contractual action.

Our investigation into these matters has not, te,da@nfirmed the allegations of abuse containeglthrer the Taguba Report or the
Jones/Fay Report. We have cooperated and will moatio cooperate fully with the government regagdinvestigations arising out of
interrogation services provided in Irag. We haveeneondoned, and will never condone, toleratendioese, any illegal or inappropriate
behavior on the part of any employee when workingor behalf—but we will stand firmly by our empk®s and their right to be presumed
innocent until there is verifiable information coniing that they have been involved in miscondifa@nd when we receive verifiable
information indicating any inappropriate or illegshavior on the part of any employee, we will takéft and appropriate action to redress the
matter. To date, no present or former employeaiotompany has been officially charged with angpffe in connection with the Abu Ghraib
allegations.

On May 7, 2007, we received a letter from Henryaxman, Chairman of the House Committee on Ovetsigh Government Reform,
requesting documents from CACI in response to the@ittee’s investigation into the work of governrheantractors in Irag. We are
cooperating with the Committee. We provided resp@ndocuments to the Committee at the end of Ma&720

8
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The results of the investigations and proceedieganding our interrogation services in Iraq codfda our relationships with our clients
and could cause our actual results to differ maltgrand 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 ofwuek under these contracts may cause our actualtsde differ materially and adversely from
those anticipated.

Our business could be adversely affected by chartgdsudgetary 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 depamaur successful participation in federal govegntrcontract programs. Changes in
federal government budgetary priorities could diyeaffect our financial performance. A significaieecline in government expenditures, a ¢
of expenditures away from programs that we suppoat change in federal government contracting @dicould cause federal government
agencies to reduce their purchases under conttaagercise 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 fog tvarfighter in Iraq and Afghanistan, which maghuree the demand for o
services on contracts supporting some operatiotisraintenance activities in the Do

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

. budgetary priorities limiting or delaying federahgrnment spending generally, or specific departsmenagencies in particular,
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 technology solutions firn

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 psians 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 eamttperformance 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 age
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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 tlh#tens affected, a performance problem that affeatgperformance of a program or contract
could cause our actual results to differ materiatigl 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 win new
awards consistently over any extended period, ousihess and 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 aveadrthrough 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 ID/I@ontracts, GSA schedule contracts and other gowamtsmide 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 andth2 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.rbtiver, 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
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. we may encounter expense and delay if our compeiititest or challenge awards of contracts tmusmpetitive bidding, an
any such protest or challenge could result in #seilbmission of bids on modified specificationsinahe termination, reduction or
modification of the awarded contra

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 unableit new contract awards consistently over angmokéd 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 contrdetre 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. Deperafirthe level of clearance, security clearanceseadifficult and time-consuming to obtain.
If we or our employees lose or are unable to oliteitessary security clearances, we may not be@blen 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 particcdatract, we may not derive the revenue antieippditom 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&dtieral 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 dmhdf interest related to such work cannot beignaited to the government’s
satisfaction

. require us to disclose and certify cost and priclatp in connection with contract negotiations;
. require us to prevent unauthorized access to kedsnformation.
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 gaweent, civil fines and damages and criminal praden 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 procuremesttices or adopt new contracting rules and reguiat such as cost accounting
standards. It could also adopt new contracting odthelating to GSA contracts or other governmeideweontracts, or adopt new socio-
economic requirements. These changes could impaialility to obtain new contracts or win re-conmggetontracts. 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 goymen’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
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amount of services the government may obtain frarage contractors. Any reduction in the governrigense of private contractors to provide
federal services could cause our actual resultisffier materially and adversely from those antitguh

Our contracts and administrative processes and sys are subject to audits and cost adjustmentshigyfederal 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 revigeerdommance 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 and policies, including purchasing, property, estimating,
compensation and management information systemscésts found to be improperly allocated to a dpecontract will not be reimbursed,
and any such costs already reimbursed must bedefuMoreover, if any of the administrative proessand systems is found not to comply
with requirements, we may be subjected to incregsgdrnment scrutiny and approval that could delagtherwise adversely affect our abil
to compete for or perform contracts.

Therefore, an unfavorable outcome to an audit ByDI@AA or another government agency could causebotsults to differ materially
and adversely from those anticipated. If a govemtrirerestigation 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 witlieitieral government. In addition, we could su$kious 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 irctvlave act as a subcontractor or from teaming aeegts in which we and other
contractors bid on particular contracts or prografissa subcontractor or teammate, we often lackrobaver fulfillment of a contract, and
poor performance on the contract could tarnishreputation, even when we perform as required. Weetto continue to depend on
relationships with other contractors for a portadrour revenue in the foreseeable future. Moreower revenue and operating results could
differ materially and adversely from those antitguhif any prime contractor or teammate chose fierafirectly 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 caliteduce our revenue in future
periods below the levels anticipate

Our backlog consists of funded backlog, which isdaaon amounts actually obligated by a client Bgmpent 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 mayesutltrin actual revenue in any particular periadataall, which could cause our actual results
to differ materially and adversely from those aptded.

The maximum contract value specified under a gawent contract or task order awarded to us is noesearily indicative of the
revenues that we will realize under that contrBot.example, we derive a substantial portion ofrevenue from government contracts in
which we are not the sole provider, meaning thatghvernment could turn to other companies tolfatfe contract. We also derive revenues
from ID/IQ contracts, which do not require the gmment to purchase a material amount of goodsreicgs under the contract. Action by the
government to obtain support from other contractor&ilure of the government to order the quamtityvork anticipated could cause our ac
results to differ materially and adversely fromdbaa@nticipated.

Without additional congressional appropriations, 5@ of the contracts included in our backlog willmein 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 subsequengressional appropriations and the
obligation of additional funds to the contract bg fprocuring agency. Nevertheless, we estimatstoane of the contract values, including
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values based on the assumed exercise of opticatsgeto these contracts, in calculating the amo@iour 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 informatemd 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 ved&é to prevent and detect this activity
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, whichldazause our actual results to differ
materially and adversely from those anticipated.

Our failure to attract and retain qualified emplows, including our senior management team, could asely 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 cliemgrocess that relies heavily upon the expe
and services of our employees. Accordingly, ourlegges 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 thesgitmmns and they are likely to remain a limitedowse for the foreseeable future. Recruiting
training these personnel require substantial ressuiOur 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 fromgba@nticipated. In addition to attracting and retej 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 aaintaining client engagements in our indugayrticularly 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 largebemof participants and are highly competitive. Maf 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. Initimtd our competitors have established relatiopsl@imong 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 magult in the emergence of companies who
are better able to compete against us. The regiult®se competitive pressures could cause ouakasults 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 bfidget for each fiscal year beginning on October 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 failhg 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.
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Our quarterly operating results may not meet tipeetations of securities analysts or investorsctvim 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
recent changes in accounting standards.

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 fixede basis. We derived 20.6 percent of our t@eaénue in the nine months ended
March 31, 2007, 20.3 percent of our total revemuEY 2006, and 18.0 percent of our total revenueMa005 from fixed-price contracts. Fixed-
price contracts require us to price our contragtpredicting our expenditures in advance. In additsome of our engagements obligate us to
provide ongoing maintenance and other supportirenoillary services on a fixed-price basis or Miithitations on our ability to increase
prices. Many of our engagements are also on a dintematerial basis. While these types of contraetgenerally subject to less uncertainty
than fixed-price contracts, to the extent thataxtual labor costs are higher than the contraesyatur actual results could differ materially and
adversely from those anticipated.

When making proposals for engagements on a fixan-asis, we rely on our estimates of costs anih¢j for completing the projects.
These estimates reflect our best judgment regaingapability to complete the task efficientlynyAincreased or unexpected costs or
unanticipated delays in connection with the perfamoe of fixed-price contracts, including delayssealiby factors outside our control, could
make these contracts less profitable or unprofitalfom time to time, unexpected costs and unaatied delays have caused us to incur losses
on fixed-price contracts, primarily in connectioittwstate government clients. On rare occasioreseltosses have been significant. In the
event that we encounter such problems in the futureactual results could differ materially and@cely from those anticipated.

Our earnings and margins may vary based on the mbour contracts and programs.

At March 31, 2007, our backlog included both cestnbursement and fixed-price contracts. Cost remsgaent contracts generally have
lower profit margins than fixed-price contracts.r@arnings and margins may vary materially and essahg depending on the types of long-
term government contracts undertaken, the costsrned in their performance, the achievement of opleeformance objectives and the stage of
performance at which the right to receive feestipalarly under incentive and award fee contraist$inally determined.

Systems failures may disrupt our business and haweadverse effect on our results of operatio

Any systems failures, including network, softwaréhardware failures, whether caused by us, a ffarty service provider, unauthorized
intruders and hackers, computer viruses, natusalstiers, power shortages or terrorist attacksdaause loss of data, interruptions or delay
our business or that of our clients. In additidwe tailure or disruption of our mail, communicatsoor utilities could cause us to interrupt or
suspend our operations or otherwise harm our bssir@@ur property and business interruption inswanay be inadequate to compensate us
for all losses that may occur as a result of asyesy 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 desigouild also fail. If a system or
network we maintain were to fail or experience g@ninterruptions, we might experience loss of rexeor face claims for damages or cont
termination. Our errors and omissions liabilityirence may be inadequate to compensate us fdreafldmages that we might incur and, as a
result, our actual results could differ materialyd adversely from those anticipated.

We may have difficulty identifying and executing @uisitions on favorable terms and therefore may grat slower than anticipated rates.

One of our key growth strategies has been to seddgipursue acquisitions. Through acquisitions,hage expanded our base of federal
government clients, increased the range of solstvem offer to our clients and deepened our penetraf existing markets and clients. We
may encounter difficulty identifying and executisgitable acquisitions. To the extent that managéisénvolved 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 theketagxpects, which could cause our actual resoltifter materially and adversely from
those anticipated. We may encounter other riskex@tuting our acquisition strategy, including:

. increased competition for acquisitions may increhsecosts of our acquisitior
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. our failure to discover material liabilities duritige due diligence process, including the failurpreor owners of any acquire
businesses or their employees to comply with applelaws or regulations, such as the Federal Attgpn 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 ao#salts to differ materially and adversely frorngh 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 inegtg any businesses we may acquire in
the future. The integration of these business@sdnt operations may result in unforeseen operdaliffigulties, 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 backgroundsradhsition to new information systems,
coordination of geographically dispersed organizedj loss of key employees of acquired companiesyeconciliation of different corporate
cultures. For these or other reasons, we may bigleit@retain key clients of acquired companiesrédoer, any acquired business may fail to
generate the revenue or net income we expectebdupe the efficiencies or cost-savings that wegnatted. Any of these outcomes could
cause our actual results to differ materially addesisely from those anticipated.

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 affecaad 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 delitceour clients. A failure by one or more of oubsontractors to deliver on a timely and
satisfactory basis the agreed-upon supplies apefborm the agreed-upon services may materiallyaatwersely affect 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 level of problem experiencedh guoblems with subcontractors could cause owahcesults to differ materially
and adversely from those anticipated.

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

We depend on the collection of our receivablesetoegate cash flow, provide working capital, paytdetd 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 reasmur business and financial condition may be nellg and adversely affected. The
government may fail to pay outstanding invoicesdmumber of reasons, including lack of appropddtsds 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 that we may not be paid in full or payment nheydelayed.

If we experience difficulties collecting receivabli could cause our actual results to differ matigrand adversely from those
anticipated.
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We have substantial investments in recorded goobasla result of prior acquisitions, and changesfiature business conditions could cau
these investments to become impaired, requiringsahtial write-downs that would reduce our operagiftncome.

As of March 31, 2007, goodwill accounted for $72#ion of our recorded total assets. We evaldhterecoverability of recorded
goodwill amounts annually, or when evidence of ptis¢ impairment exists. The annual impairment iedtased on several factors requiring
judgment. Principally, a decrease in expected tempunit cash flows or changes in market condgiomy indicate potential impairment
recorded goodwiill.

Our global networks and other business commitmergquire our employees to travel to potentially damgus places, which may result in
injury or other negative impact to key employees.

Our domestic business involves the maintenancéobbtinetworks and provision of other services teguire us to dispatch employees
to various countries around the world. These caesitnay be experiencing political upheaval or un@sd in some cases war or terrorism.
Certain senior level employees or executives ar@azasion, part of the teams deployed to provédeices in these countries. As a result, it is
possible that certain of our employees or execatwill suffer injury or bodily harm, or be killedr &idnapped in the course of these
deployments. It is also possible that we will entten unexpected costs in connection with the regiain of our employees or executives for
reasons beyond our control. These problems couwlslecaur actual results to differ materially andeadely from those anticipated.

Our failure to adequately protect our confidenti@formation 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 obligasiothis protection may be inadequate to deter misggiation of our confidential information.
In addition, we may be unable to detect unauthdriee of our intellectual property in order to talgropriate 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 aatesuilts could differ materially and adversely frdmse 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 operaticomprised approximately 4.1
percent of our revenue in the nine-month periodedridarch 31, 2007, approximately 3.6 percent ofreuenue in FY2006 and approximately
3.4 percent of our revenue in FY2005. Our U.K.-lbaggerations are subject to risks associated vp#raiing in a foreign country. These risks
include fluctuations in the value of the Britishumal, longer payment cycles, changes in foreigiaas and regulations and unexpected
legislative, regulatory, economic or political clyas.

Our U.K.-based operations are also subject to asksciated with operating a commercial, as opptwsadyovernment 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 gedde competition for the reduced volume of workilable in those sectors. Our revenue
from this business grew during FY2006 over reveinom such business in FY2005 primarily as a resttvo acquisitions. While we are
marketing our services to clients in industries Hra new to us, our efforts in that regard maym®&uccessful. Other factors that may adversely
affect our international operations are difficudtielating to managing our business internatioredigf multiple tax structures. Any of these
factors could cause our actual results to diffetemally and adversely from those anticipated.

Our senior secured credit facility imposes restrgats on our ability to take certain actions whichayg have an impact on our business,
operating results and financial condition.

Our $550 million senior secured credit facility ioges various operating and financial restrictiomsi® and requires us to meet certain
financial tests. These restrictions may signifibahimnit or prohibit us from engaging in certairatrsactions, including:

. incurring or guaranteeing additional de
. paying dividends or other distributions to our &tomlders or redeeming, repurchasing or retiringaammon stock
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. 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 by

. modifying certain agreements, including those egldb 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 atgituation, 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.

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 indebtednesspghatides 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 ¢her winding up, our assets that secure debt rgnd@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 March 31, 2007, we had approximately $340ilian of long-term debt outstanding, including $83 million of senior
indebtedness under our senior secured credittiaaitid $1.0 million of other indebtedness.

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 Inggional 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 obligafiorduding the notes. Our subsidiaries are sepamad distinct legal entities and have no
obligation, contingent or otherwise, to make payts@m the notes or to make any funds availabléhfar purpose. In addition, dividends, loans
or other distributions to us from such subsidianes/ be subject to contractual and other restrist@nd are subject to other business
considerations.

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

Our ability to make scheduled payments of the ppedoof, to pay interest on or to refinance ourdhtédness, 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 operatiorike 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 asgelksets, restructuring debt or obtaining
additional equity capital on terms that may be ownsror 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.
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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
March 31, 2007, we had $199.9 million (net of cantsting letters of credit of $0.1 million) of toailability for potential borrowing under tl
revolving credit facility, subject to our complianwith 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#fatt 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.

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 dherefore will constitute a default under
such facility. As a result, if a fundamental chawogeurs, we may purchase your notes only if weatge 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 fundamenralnge 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 todbeversion 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 sufficient cash to repurchase tlegas 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 repaymitite 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 facil®ge “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 urdersenior secured credit facility (and
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would likely constitute an event of default undey &uture credit facility or other indebtednessjdan that instance, the subordination
provisions of the indenture would prohibit us fromaking payments on the notes. See “Descriptiorotédsi—Subordination 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 adgraffect our liquidity. In addition, even
if holders do not elect to convert their notes,amald be required under applicable accounting ndesclassify all or a portion of the
outstanding principal of the notes as a curremerathan long-term liability, which would result@material reduction of our net working
capital. We currently have approximately $199.9iomilavailable under our revolving credit facilitwhich 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. failure 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 defaullemour senior secured credit facility. In suclitaagion, we may not be able to repay our debt
or borrow sufficient funds to refinance it, andeavf 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 investmeagtital and may cause the price of our common diodecline.

The Financial Accounting Standards Board, or FASE; currently contemplating changes to the accourgistandards applicable to
financial instruments such as the notes. If thoskanges were to be implemented and became applicmbiee notes, we would have
report interest expense for the notes higher thdue interest expense we are required to report undement interpretations.

The FASB is currently evaluating the accountingndtads applicable to convertible debentures, hikertotes, that may be settled with a
combination of cash and stock. The proposed chaifgeglemented, would require us to recognize ésBmated fair value of the conversion
option as an original issue discount, and to amettie discount ratably over the seven year tertheohotes. Generally accepted accounting
principles currently applicable to the notes reguis to report interest expense based on the statgubn rate and transaction expenses. If the
proposed changes were to be adopted and madeadpplio the notes, we would be required to incledea component of interest expense, a
portion of the estimated fair value of the convamnsbption for each year the securities remain antihg. The total interest rate to be
recognized under such modified accounting standasdkl be more than twice the stated coupon ratkeohotes, with interest charges also
more than twice the interest charges we expectdariunder the notes. If they occur, these changesd reduce our earnings and could
adversely affect the price at which our commonlstoedes, but would have no effect on the amoumwsh interest paid to note holders, or on
our cash flows. We are unable to estimate theiliked that the proposed changes will be adopte@étiven they will apply to the notes, or the
date they would be effective if adopted.

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 themeeof stock options and upon conversion of thesidNVe 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 issuaseésales may occur, could adversely affect tding price of the notes and the market
price of our common stock and impair our ability&ise capital through the sale of additional ggsécurities.

Volatility in the market price and trading volumef @ur common stock could result in a lower tradirgrice 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 numtfeshares traded in any one
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day could have a significant effect on the marketepof our common stock. The market price of cammon stock could fluctuate significan
for many reasons, including in response to thesriscribed in this section, elsewhere in thisgeotis or the documents we have
incorporated by reference in this prospectus ordasons unrelated to our operations, such astsdppindustry analysts, investor perceptions
or negative announcements by our customers, cotorgetir suppliers regarding their own performamsewell as industry conditions and
general financial, economic and political instapiliA decrease in the market price of our commonlstvould likely adversely impact the
trading price of the notes. The price of our commatmtk could also be affected by possible salesiotommon stock by investors who view
the notes as a more attractive means of equitycgetion in us and by hedging or arbitrage tradiagvity that may develop involving our
common stock. This trading activity could, in tuaffect the trading prices of the notes.

Holders of notes will not be entitled to any rightsith 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 distributionsooin common stock), but holders of notes will bejsatito 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 tbels$tolders of record entitled to vote on the amesinoccurs prior to a holder’s receipt of
our common stock upon the conversion of notes, Bodter will not be entitled to vote on the amendinalthough such holder will
nevertheless be subject to any changes affectingaumon stock.

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 businessrdmediately preceding February 19, 2014, you maywed your notes only if specified
conditions are met. If the specific conditions ¢onversion are not met, you will not be able tovahyour notes at that time, and you may not
be able to receive the value of the common stockerash and common stock into which the noteddvathherwise be convertible.

Upon conversion of the notes, you may receive lesgeeds than expected because the value of ourmmomstock may decline after you
exercise your conversion right.

Under the notes, a converting holder will be exgasefluctuations in the value of our common stdcking the period from the date st
holder surrenders notes for conversion until the ga settle our conversion obligation. Under thtes, the amount of consideration that you
will receive upon conversion of your notes is imtpetermined by reference to the volume weightestage 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 begmoin, and including, the 47th scheduled
trading day prior to the maturity date, and inadher instances, the 45 consecutive trading-dapgé&eginning on, and including, the third
trading day immediately following the relevant cemsion date.

Accordingly, if the price of our common stock deages during this period, the amount of considergtau receive will be adversely
affected. In addition, if the market price of o@ntmon stock at the end of such 45 trading-day gesdelow the average of the volume
weighted average price of our common stock durirgh geriod, the value of any shares of our comnmckghat you will receive in
satisfaction of our conversion obligation will les$ than the value used to determine the numtsdrasés you will receive.

Our failure to convert the notes upon exercise lodlder’s conversion right in accordance with theviisions of the indenture would
constitute a default under the indenture. In addjta default under the indenture could lead tefawdt under existing and future agreements
governing our indebtedness. If, due to a defaudt,repayment of our other indebtedness were tetmerated after any applicable notice or
grace periods, we may not have sufficient fundepay such indebtedness and the notes.

The notes are not protected by restrictive covesant

The indenture governing the notes does not coatayrfinancial or operating covenants or restriction the payments of dividends, the
incurrence of indebtedness or the issuance or chpse of securities by us or any of our subsidiaiii@e indenture contains no covenants or
other provisions to afford protection to holdergta# notes
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in the event of a fundamental change involving CA@érnational Inc except to the extent describeden “Description of notes+undamente
change permits holders to require us to purchasesyidDescription of notes—Conversion rights—Adjugent to shares delivered upon
conversion upon certain fundamental changes” arestiption of notes—Consolidation, merger and s&kssets.”

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 constgwd fundamental change occurs prior to matuntgeu certain circumstances, we will
increase the conversion rate by a number of adgitishares of our common stock for notes convéntednnection 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 aHjgel corporate transaction may not
adequately compensate you for any lost value of giotes 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 netggect 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.

The conversion rate of the notes may not be adjddiar all dilutive events.

The conversion rate of the notes is subject tostjant for certain events, including, but not lexdito, the issuance of stock dividends on
our common stock, the issuance of certain rightsarants, subdivisions, combinations, distribusiof capital stock, indebtedness, or assets,
cash dividends and certain issuer tender or exehafigrs as described under “Description of notesrv@rsion rights—Conversion rate
adjustments.” However, the conversion rate will petadjusted for other events, such as a thirdspander or exchange offer or an issuance of
common stock for cash, that may adversely affextrfding price of the notes or the common stockekent 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, h®ldeuld have the right to require us to repurclyaes 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, restructuringsacquisitions 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 thoudhadhese transactions could increase the amdunirandebtedness, or otherwise adversely
affect our capital structure or any credit ratinfggereby adversely affecting the holders of notes.

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

Although the notes are designated for trading tlified institutional buyers in the PORTAtmarket, 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 tradingarket in the notes, and the
market price quoted for the notes, may be adveedégted by changes in the overall market for thie of security and by changes in our
financial performance or prospects or in the prospir companies in our industry generally. Agsult, we cannot assure you that an active
trading market will develop for the notes. If ariae trading market does not develop or is not itaied, the market price and liquidity of the
notes may be adversely affected. In that case yaumt be able to sell your notes at a particuthae tor you may not be able to sell your notes
at a favorable price.
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Any adverse rating of the notes may cause theidirey price to fall.

We do not intend to seek a rating on the notes.a&¥ew if Moody's Investor Service, Standard & Psast 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 neatertain adjustments to the conversion rate of times 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 Higfdn 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. Initiold, 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”), anyntkee dividend would be subject to
U.S. federal withholding tax at a 30% rate, or slaster 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 transactianay affect the value of the notes and our commaoc.

We have entered into convertible note hedge traiosecwith the note hedge counterparties. Thesesa@tions are expected to reduce the
potential dilution upon conversion of the notes. Wége also entered into warrant transactions Wigéhnbte hedge counterparties. In addition,
one or more of the note hedge counterparties araffdiates may enter into, or may unwind, varsoderivatives and/or purchase or sell our
common stock in secondary market transactionsu@icy during any observation period in respectryf @onversion of notes). These activities
could have the effect of increasing, or preventindgcline in, the price of our common stock.

The note hedge counterparties are likely to matti&ir hedge positions from time to time prior tongersion 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 secgnaharket 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 walditonvert 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.
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The notes are being held in book-entry form andetkfore, you must rely on the procedures of theengdnt clearing systems to exercise your
rights and remedies.

Unless and until certificated notes are issuekahange for book-entry interests in the notes, gaonéthe book-entry interests will not
be considered owners or holders of notes. Inst@&@, or its nominee, will be the sole holder of tties. 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 intesestthe notes in global form and credited
by such patrticipants 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 #dent you have received appropriate proxies tealfsom DTC or, if applicable, a participant.
We cannot assure you that procedures implementatidayranting 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 beeolatile. 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.

The market price for our common stock has varied/éen a high of $68.24 in April 2006 and a low d#$10 in February 2007 in the
twelve-month period ended March 31, 2007. Thistdlamay affect the price at which you could sgtlur common stock, and the sale of
substantial amounts of our common stock could adlgiaffect the price of our common stock. Our ktoigce is likely to continue to be
volatile and subject to significant price and voliffuctuations in response to market and otheofacincluding the factors discussed Risks
related to our business/ariations in our quarterly operating results froor expectations or those of securities analysiswvastors; downwar
revisions in securities analysts’ estimates; ambancement by us or our competitors of significguisitions, strategic partnerships, joint
ventures or capital commitments.

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

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 MaBdh 2007, we had outstanding
approximately 30.9 million shares of our commorcktand options to purchase approximately 2.4 nmlBbares of our common stock (of
which approximately 1.2 million were exercisableofhat date), and we had outstanding grants pfagimately 0.4 million shares of
restricted stock and restricted stock units whidhlve satisfied by the issuance of shares of ammon stock when vested. The sale or the
availability for sale of a large number of sharésur common stock in the public market could catimgeprice of our common stock to decline.

We have never paid cash dividends and do not aptité paying any cash dividends on our common stotihe 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 ficeour operations and growth. The terms and camditof our senior secured credit
facility restrict and limit payments or distributie in respect of our common stock.
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Delaware law and our charter documents may impedealiscourage a takeover, which could cause the n&rgrice 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 stoolkders. In addition, our board of directors has
the power, without stockholder approval, to desigrihe terms of one or more series of preferrecksand 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.
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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 8cP1 E 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 aveatnot 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 exges from this offering. Forward-looking statemearts based 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, perfocgezor achievements to be materially differentfrany future results, performance, or
achievements expressed or implied by such forwao#lihg statements. You should read carefully thkesrdiscussed 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 teefiieof the selling securityholders. See “Sellgggurityholders” and “Plan of distribution”
below.
Ratio of earnings to fixed charges

The ratio of earnings to fixed charges for eacthefperiods indicated is as follows:

Nine Months
Year Ended June 30,
Ended
March 31,
2002 2003 2004 2005  200€ 2007
Ratio of earnings to fixed charg 154 24.2x 20.x  7.5x 6.4 5.4x

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 capitaleguenses related to indebtedness, and the edtipatiéon 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 preferredistmutstanding.
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Quarterly financial information

Quarterly financial data for the two most recestéil years is provided in Note 23, Quarterly Finandata, in the Notes to Consolidated
Financial Statements contained in our Annual Repoiftorm 10-K for the fiscal year ended June 3062Which is incorporated by reference
in this prospectus. Quarterly financial data far finst three fiscal quarters of our fiscal yeadieg June 30, 2007 is presented below. This data
is unaudited but, in the opinion of managementeot$ all necessary adjustments and reclassifitafjall of which are of a normal, recurring
nature) that are necessary for fair presentatichegelected data for these interim periods.

Quarter ended
September 3C December 31

March 31,
(In thousands, except per share amounts) 2006 2006 2007
Revenue $ 467,620 $ 476,90¢ $473,05!
Income from operatior $ 36,53 $ 36,968 $ 34,47¢
Net income $ 18,80 $ 20,46: $ 18,44.
Basic earnings per she $ 061 $ 067 $ 0.6C
Diluted earnings per sha $ 06C $ 0.6t $ 0.5¢
Weightec-average shares outstandil
Basic 30,62¢ 30,69¢ 30,83t
Diluted 31,27¢ 31,44( 31,41(

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 reportetiohlew York Stock Exchange for the periods ingidaOn June 25, 2007, the last repc
sale price of our common stock was $51.31 per share

High Low

Fiscal Year Ending June 30, 200

Fourth Quarter (through June 25, 20 $52.3¢  $42.0¢

Third Quartel $57.55 $44.4(

Second Quarte $62.0z  $53.6¢

First Quartel $59.8C $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 Quartel $68.75  $58.5(
Fiscal Year Ended June 30, 200

Fourth Quarte $67.6C $51.4¢

Third Quartel $67.6C  $50.5(

Second Quarte $69.1¢  $52.6(

First Quarte! $53.5C $38.1¢
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As of June 25, 2007, there were 415 holders ofrceebour 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 andgnanagement

The following table provides the latest availalirmation with respect to beneficial ownershippaf common stock held by each
person known by us to be the beneficial owner ofd%nore of our outstanding common stock.

Amount of
Beneficial Ownershig Percent of
Beneficial Owner of Common Stock Common Stock ()
FMR Corp.® 3,104,59: 10.38%

82 Devonshire Street
Boston MA 0210-3605

Neuberger Berman, In® 1,959,32! 6.55%
605 Third Avenue
New York NY 10153698

Kinetics Asset Management, Irf®. 1,836,37 6.14%
470 Park Avenue, #Floor South
New York NY 1001+1990

T. Rowe Price Associates, Ir®. 1,587,83 5.31%
100 East Pratt Street
Baltimore MD 2120-1009

@ Based on 29,915,691 shares of common stock outataad of June 25, 2007.

@ 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. FMR reported solengppiower over 402,700 shares and sole dispositwepover 3,104,592 shares.

@ 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. Thertgpovides for (i) Neuberger, sole voting poweein222,534 shares, shared
voting power over 1,387,200 shares, and shareasiisge power over 1,959,325 shares; (ii) NeubeRgnman, LLC, sole voting power
over 222,534 shares, shared voting power over 1288%hares, and shared dispositive power ove®325 shares; (iii) Neuberger
Berman Management Inc., shared voting and dispegitbwers over 1,387,200 shares; and (iv) Neub&ganan Equity Funds, shared
voting and dispositive powers over 1,370,100 shares
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@ The number of shares beneficially owned by Kinefisset Management, Inc. (“Kinetics”) is based sobet information in a Schedule
13G filed with the SEC by Kinetics on Septembe2@)6. Kinetics reported sole voting and dispositiegver over all 1,836,377 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 on behalfsélftand T. Rowe Price Mid-Cap Growth Fund. Priggorted sole voting power over
235,400 shares and sole dispositive power over71838 shares.

The following table provides information as of Jite 2007 with respect to beneficial ownershipgach of our named executive offic
for our most recently completed fiscal year, eacbur directors, and all of our current executivécers and directors as a group.

Amount of
Beneficial Ownershig
Percent of

Name of Beneficial Owner And Positior of Common Stock®) Common Stock(®
Dr. J. P. London 369,74(@3) 1.24%

Chairman, President

CEO
Paul M. Cofoni 24,90() *(5)

Director and President, U.S. Operations
CACI, INC-FEDERAL
William M. Fairl 59,01%e) &
Chief Operating Officer
U.S. Operations
CACI, INC-FEDERAL
Stephen L. Waechtt 0w 0
Former Executive Vice President, Chief
Financial Officer, Treasurer, and
Director of Business Servict

Gregory R. Bradford 279,589 *
Chief Executive, CACI Limitec
Jeffrey P. Elefant 00) 0

Former Executive Vice President, General Counsel,
Secretary, and Director of Contract and
Administrative Service

Herbert W. Anderson 10,25(@o) &
Director

Dan R. Banniste 2,00(¢ *
Director

Peter A. Derow 21,25(a) *
Director

Gregory G. Johnson 3,75(22) *
Director

Richard L. Leatherwood 33,25(@3) &
Director

Barbara A. McNamar 13,95414) *
Director

Dr. Warren R. Phillip: 16,9075 *
Director

Charles P. Revoile 36,42415) *
Director

General Henry Hugh Shelton 0 *
Director

All Executive Officers, 871,02¢ 2.91%

Directors, as a Group (15 in numb

@ All options exercisable as of June 25, 2007 or wiB0 days after that date are treated as exer@isdtle underlying shares of common
stock. All restricted stock units (RSUs) vestinghini 60 days after June 25, 2007 are treated asds®r the underlying shares of
common stock.
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@
®)

4)
®)

(6)

©)

®)

©)

(10)
(11
(12)

(13)

Based on 29,915,691 shares of common stock outataad of June 25, 2007.

Includes 308,139 shares obtainable upon exercieptains exercisable within 60 days of June 25,7280d 39,160 RSUs that will vest
within 60 days of June 25, 2007.

Includes 24,900 shares obtainable upon exercisptains exercisable within 60 days of June 25, 2007

The asterisk (*) denotes that the individual hd&dss than one percent (1%) of outstanding commek st his stock is included in the
total percentage of outstanding common stock helidhe Executive Officers and Directors shown above.

Includes 5,220 shares in CACI's 401(k) plan, 44,668res obtainable upon exercise of options exas@swvithin 60 days of June 25,
2007 and 7,917 RSUs that will vest within 60 dafy3ume 25, 2007.

Mr. Waechter forfeited 44,601 unvested options Bd55 unvested RSUs upon his January 9, 200émeint from the Company. At t
time of his January 9, 2007 retirement from the @any, Mr. Waechter held 8,000 shares, all of wihiefsold in May, 2007.

Includes 239,534 shares obtainable upon exercieptains exercisable within 60 days of June 25,7280d 10,051 RSUs that will vest
within 60 days of June 25, 2007.

Mr. Elefante forfeited 31,498 unvested options up@August 31, 2005 retirement from the Compartyth& time of his August 31, 20
retirement from the Company, Mr. Elefante held 8,6Bares, all of which he sold by January 5, 2006.

Includes 10,250 shares obtainable upon exercisptains exercisable within 60 days of June 25, 2007
Includes 11,250 shares obtainable upon exercisptains exercisable within 60 days of June 25, 2007
Includes 3,750 shares obtainable upon exercisetairs exercisable within 60 days of June 25, 2007.

Includes 4,000 shares owned by Mr. Leatherwoodfe amnd 16,250 shares obtainable upon exercisetmingpexercisable within 60 days
of June 25, 2007.
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@4 Includes 13,250 shares obtainable upon exercisptains exercisable within 60 days of June 25, 28@¥ 85 RSUs that will vest within
60 days of June 25, 2007.

15 Includes 16,250 shares obtainable upon exercisptains exercisable within 60 days of June 25, 2007

Description of existing credit facility

Effective May 3, 2004, concurrent with the acgingitof the Defense and Intelligence Group of Amamidlanagement Systems, Inc., we
entered into a $550 million senior secured creatitlity. 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 March 31, 2007, wadhapproximately $339.5 million outstanding
under the term loan under this credit facility amdborrowings outstanding under our revolving dradiangement under this credit facility. As
of March 31, 2007, we also had approximately $1ildan of indebtedness outstanding under other iti@dangements unrelated to this credit
facility. On May 10, 2007, in connection with thesiiance of the notes, we entered into an amendrhent senior credit facility with the
necessary lenders in order, among other thingsetmit the issuance of the notes and address ediated matters.

With certain limited exceptions, the senior crddadility is senior in priority to all other debt dris secured by substantially all of our
assets and those of our subsidiaries. Our obligatimder the senior credit facility are also gussad by substantially all of our subsidiaries. In
the event that any subsidiary that is not alreagyarantor under the senior credit facility becomegsiarantor 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 LIBQRus 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 March 31, 2007, the effective
annual interest rate on the term loan was appraeimné.57%.

The term loan is repayable in quarterly installrsesftprincipal, with minimum required quarterly peipal repayments of approximately
$875,000 at the end of each fiscal quarter thrddgich 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 loéimeirevent of certain asset sales and debt antygssuiances and from “consolidated
excess cash flow,” as defined in the credit agre¢nt@ptional prepayments of the term loan are pitechiwithout 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 “coitkikd leverage ratio,” as defined in the credieagent), or the base rate plus 0.00% to
0.50% (depending on our consolidated leverage)r&iorrowings and reborrowings of any availabletjpor of the revolver can be made at any
time through May 3, 2009, when all loans must lgaie and the revolving credit arrangement termmatée fees for the unused portion of the
revolving credit arrangement range from 0.30% &% (depending on our consolidated leverage rafiog¢re were no borrowings outstanding
under the revolving credit arrangement as of M&th2007, and there were no such borrowings sulesgdfoereto through the date of this
prospectus. The credit agreement also allows fisgsuance of letters of credit up to $25,000,00é aggregate, provided there is capacity
under the revolving credit arrangement. As of Ma8th2007, there were outstanding letters of ctedtiting approximately $0.1 million.

The credit agreement contains restrictions andreavis, including limitations on the incurrence délgional debt, liens on assets,
investments, merger and acquisition activity, asakts, payment of dividends and stock repurchasesng others. In addition, we must
maintain certain consolidated leverage and fixeat@é coverage ratios and a consolidated minimunwagh, each as more fully defined in
credit agreement, as follows: (i) a consolidategtage ratio of 4.50:1.0 or less; (ii) a consokdbsenior leverage ratio of 3.50:1.0 or
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less; (iii) a minimum ratio of (x) our consolidatedITDA plusrent and lease expense for the period of the foesgaing fiscal quarters to

(y) the cash portion of our consolidated interéstrges pluscheduled payments of principal on indebtednessrpht and lease expense plus
dividend and stock repurchase payments for sudbgef 2.0:1.0; and (iv) a minimum net worth of $4@iillion, such amount being subject to
increase on a cumulative basis as of the end &f #szal quarter (commencing with the fiscal quaetieded March 31, 2004) by an amount
equal to 50% of our consolidated net income fohayearter (to the extent positive) plus the nehqa®ceeds of equity issuances since May 3,
2004 (excluding equity issuances pursuant to thespthe warrants or the related transactionspfAdarch 31, 2007 and giving effect to all
required increases in the minimum net worth coveaarount as described above through the fiscaltguanded on that date, we are required
to maintain a minimum net worth of approximately$m® million.

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 matedaksse 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 itgcil

Our senior credit facility expressly prohibits pagmbs 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 défander our senior credit facility if any of
the subordination provisions of the notes shallyiiole or in part, terminate, cease to be effeaiveease 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 converditimegorincipal amount of any of the
notes, or any cash payments in lieu of the issuaheay fractional shares of our common stock ugioy such conversion, if an event of def
then exists under the senior credit facility owé have not delivered to the administrative agenten the senior credit facility an officer’s
certificate demonstrating that, giving effect telsypayments (and the incurrence of any additiardgltedness in connection therewith) on a
pro forma basis as if such payments had been nwdtthe first day of the most recent four fiscahger period for which we have delivered
financial statements in accordance with the craglieement, we would be in compliance with our feiahcovenants under the credit
agreement as of the end of the most recent fiseatter for which we have so delivered financiatestzents.

In May 2005, as required under the credit agreepvementered into two forward interest rate swageagents under which we
exchanged our floating-rate interest payments portion 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. Thghted-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 veee in full compliance with all
covenants under our existing facility.
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Description of notes

We issued the notes under the indenture betweandi3he Bank of New York, as trustee. Initiallye tiustee 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 Adt989, as amended, or the Trust Indenture Act.ridtes 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 describedruiiieere you can find more
information” and “Documents incorporated by refereri

The following description is a summary of the matigprovisions of the notes, the indenture andréggstration rights agreement, and
does not purport to be complete. This summaryligestito 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 regt&trarights agreement. We urge you to read
these documents because they, and not this désorigefine your rights as a holder of the notes.

For purposes of this description, references to,™aur” and “us” refer only to CACI Internationdhc and not to its subsidiaries.

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

. bear interest from May 16, 2007 at an annual ra®X?5%, payable on May 1 and November 1 of eazlr,\beginning
November 1, 2007

. will mature on May 1, 2014, unless earlier convetie repurchase
. have been issued in denominations of $1,000 antptad of $1,000

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

. are eligible for trading on the PORTALmarket (although notes sold using this prospecilisiwrlonger 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 prineipedunt of notes (equivalent to a
conversion price of approximately $54.65 per sleimommon stock). The conversion rate is subjeetjostment if certain events occur. U,
conversion of a note, we will settle our conversitigation based upon a daily conversion valuewated on a proportionate basis for each
trading day in the applicable 45 trading-day obaton period as described below under “—Conversigints—Payment upon conversion.”

You will not receive any separate cash paymeninterest or additional interest, if any, accrued anpaid to the conversion date except under
the limited circumstances described below.

The indenture does not limit the amount of debtolwhihay be issued by us or our subsidiaries unéeinttenture 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 “—Fundaaierftange permits holders to require us to purchases” and “—Consolidation, merger
and sale of assets” below, and except for the pians set forth under “—Conversion rights—Adjustinenshares delivered upon conversion
upon certain fundamental changes,” the indentues d@t contain any covenants or other provisiosggded to afford holders of the notes
protection in the event of a highly leveraged teanti®n involving us or in the event of a declineur credit rating as the result of a takeover,
recapitalization, highly leveraged transactioniorilsr restructuring involving us that could advegsaffect such holders.

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

32



Table of Contents

We do not intend to list the notes on a nationaelisges 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 asdgency in New York, New York as a place wheresmay be presented for payment or
for registration of transfer. We may, however, d@the paying agent or registrar without prior c@tio the holders of the notes, and we may
act as paying agent or registrar. Interest (inclga@idditional interest, if any) on certificated eotwill 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 checkketidao each holder or, upon application by a hotdehe registrar not later than the rele
record date, by wire transfer in immediately avagafunds to that holder’s account within the Udittates, 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@ar its nominee, as the case may be, as the esgiisholder of such global note.

A holder of notes may transfer or exchange notéiseadffice of the registrar in accordance with itidenture. The registrar and the
trustee may require a holder, among other thirgyrnish appropriate endorsements and transfarrdeats. 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 sangjovernmental charge required by law or permittethe indenture. You may not sell or
otherwise transfer notes or the common stock idsugion conversion of notes except in compliandé tie 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% peryed maturity. Interest on the notes began aogwn May 16, 2007 and will be
payable semiannually in arrears on May 1 and Nowerilof each year, beginning November 1, 2007. Wepay 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 payrdetg. Interest on the notes is computed on this baa 360-day year composed of twelve
30-day months.

If any interest payment date (other than an intggagment date coinciding with the stated matutéiye or earlier required repurchase
upon a fundamental change) of a note falls on atfatyis not a business day, such interest paydeatwill be postponed to the next
succeeding business day. If the stated maturity diaearlier required repurchase date upon a fuedtahchange would fall on a day that is
a business day, the required payment of inteffestyi, 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 nitxtdate or earlier required repurchase
upon a fundamental change to such next succeedsigdss day. The term “business day” means, wiihe@ to any note, any day other than
(i) a Saturday, a Sunday or a day on which the freééReserve Bank of New York is closed, or (ii)ay@n which the corporate trust office of
the trustee is closed for business.

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

We have agreed not to have any layer of indebtadiies is junior in right of payment to our seriimlebtedness, 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 March 31, 2007, our total long-term debt 8841 million, all of which ranks senior to the nate

Conversion rights
General

Prior to the close of business on the businessrdmediately preceding February 19, 2014, the neitde 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 noteseatiplicable conversion rate at any time prioh®dlose of business on the third busines:
immediately preceding the maturity date. The ihit@nversion rate is 18.2989 shares of common gpeck1,000 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,” respectivelydame subject to adjustment as described belowoldeln may convert fewer than all of such
holder’s notes so long as the notes converted are a teulti$1,000 principal amount. In connection wititk such conversion, we will deliy
(1) cash equal to the lesser of the aggregateipahamount or the conversion value of the notdseteonverted and (2) shares of our common
stock in respect of the remainder, if any, of comversion obligation in excess of the aggregatecgyal amount of the notes being converted,
which settlement method we refer to as “net sheitéesnent.”

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

Upon conversion, you will not receive any sepacatgh payment for accrued and unpaid interest agiti@thl interest, if any, unless
such conversion occurs between a regular recosdatat the interest payment date to which it relatéswill 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 @enlalst day of the observation period (as definetbuti— Payment upon conversion”).
Our delivery to you of cash or a combination offcasd shares of our common stock, as the case eydagdether 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 additinterest, if any, to, but not including, trengersion date will be deemed to be paid
in full rather than cancelled, extinguished or éatd.

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 wditeive 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 @#ron any regular record date to 9:00 a.m., Newk Yaity time, on the immediately
following interest payment date, must be accomghhiefunds equal to the amount of interest andtauidil interest, if any, payable on the
notes so converted; provided that no such paymesd be made:

. for conversions following the record date immediapgeceding the maturity dat

. if we have specified a fundamental change purcbatethat is after a record date and on or prithechird trading day after tt
corresponding interest payment date
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. to the extent of any overdue interest, if any ouerthterest exists at the time of conversion wétspect to such not

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

Holders may surrender their notes for conversiateuthe following circumstances:

Conversion upon satisfaction of sale price conditio

Prior to the close of business on the businessrdmediately 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 aftey 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 gbareno closing sale price is
reported, the average of the bid and ask pricei$ migre than one in either case, the averageebtterage bid and the average asked prices) o
that date as reported in composite transactionthéoprincipal 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
qguoted bid price for our common stock in the over-tounter market on the relevant date as repbstede National Quotation Bureau or
similar organization. If our common stock is notgamted, the “last reported sale price” will be #werage of the mid-point of the last bid and
ask prices for our common stock on the relevarg ffam each of at least three nationally recognindépendent 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 raglsecurities exchange on which our
common stock is then listed or, if our common stisckot then listed on a United States nationakgional securities exchange, in the princ
other market on which our common stock is thenddadii) there is no market disruption event aridl 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 occurrencexistence on any scheduled trading day for our comstock of any suspension or
limitation imposed on trading (by reason of movetsén price exceeding limits permitted by the relevstock exchange or otherwise) in our
common stock on the relevant exchange or in anpagtcontracts or future contracts relating to @mmon 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 comidin

Prior to the close of business on the businessrdmediately preceding February 19, 2014, a hold@otes may surrender its notes for
conversion during the five business day periodrafitey 10 consecutive trading day period (the “mezsent period”) in which the “trading
price” per $1,000 principal amount of notes, agdained 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 pricewofcommon stock and the applicable
conversion rate on each such day.

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 Butetermination date from three independent nalfipnecognized securities dealers we
select; provided that, if three such bids cannasoaably be obtained by the bid solicitation adgentwo 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 principahount of the notes from a nationally
recognized securities dealer, then the tradingepar $1,000
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principal amount of notes will be deemed to be thas 97% of the product of the last reported palee of our common stock and the
applicable 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 Istnadl 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 conversite. 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 nagegreater than or equal to 97% of the producheflast reported sale price of our common
stock and the applicable conversion rate. If waadloso instruct the bid solicitation agent to obtaids 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 &atgr 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 ounmnon stock certain rights entitling them to purehder a period expiring within €
days after the date of the distribution, sharesusfcommon stock at less than the average of #tiedaorted sale prices of a shar
our common stock for the 10 consecutive tradingEyod ending on the business day preceding thewarcement of such
issuance; o

. distribute to all or substantially all holders afr&common stock our assets, debt securities oaioeights 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 fundanta change purchase date. Please refer to “Fundahwhange permits holders to require us to
purchase notes” below for the definition of fundamaé 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.
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The “observation period” with respect to any noteams:

. for notes with a conversion date occurring on terdfebruary 19, 2014, the 45 consecutive tradaygperiod 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 thietiing day immediately following
the relevant conversion da

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 (i) trading in our commaock generally occurs on the New York Stock Excleaag if our common stock is not then
listed on the New York Stock Exchange, on the ppialcother United States national or regional siiesrexchange 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 @yddWAP must be determined) is not
so listed or quoted, “trading day” means a “bussreesy.”

“Scheduled trading day” means a day that is scleelia be a trading day on the primary United Sta&d®nal or regional securities
exchange or market on which our common stock isdisr admitted for trading. If our common stockit so listed or admitted for trading,
“scheduled trading day” means a business day.

For the purposes of determining payment upon caiveionly, “market disruption eventiieans (i) a failure by the primary United Ste
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 ai¢exchange.

We will deliver cash in lieu of any fractional skaf common stock issuable in connection with paynoé the 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 descrilsoMp except that we will not make any adjustmeatthe conversion rate if holders of
the notes participate, as a result of holding thtes) in any of the transactions described belathvomit having to convert their notes.

(1) If we exclusively issue shares of our commanistas a dividend or distribution on shares of@mmon stock, or if we effect a
share split or share combination, the conversitmwall be adjusted based on the following formi

cr= ROS
~ L X0S,

where,
CR’ = the conversion rate in effect immediatelyeathe 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 stocktanting prior to such ex-dividend date or effectiege after giving effect to
such dividend, distribution, share split or shasmbination; and

0OS,= the number of shares of our common stock outstarichmediately prior to such ex-dividend date fieetive date.

(2) If we issue to all or substantially all holdefsour common stock any rights or warrants entitlihem for a period of not more than
60 calendar days to subscribe for or purchase sludi@ur commot
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stock, at a price per share less than the averfdape ¢ast reported sale prices of our common stockhe 10 consecutive tradil
day period ending on the trading day immediatebcpding the date of announcement of such issudreepnversion rate will be
adjusted based on the following formula (provideat the conversion rate will be readjusted to titerd that such rights or
warrants are not exercised prior to their expirgti

0s,
CR

crR= ~ XX

0 XOSo

+Y

where,

CR’ = the conversion rate in effect inmediatelyeathe ex-dividend date for such issuance;

CR = the conversion rate in effect immediately primthe ex-dividend date for such issuance;

OS,= the number of shares of our common stock outstgrichmediately after such ex-dividend date;
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 subksrigy 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 stockidences of our indebtedness or other assets pepgoof ours to all or substantially all
holders of our common stock, excludi
. dividends or distributions and rights or warrarerred to in clause (1) or (2) abo'
. dividends or distributions paid exclusively in caahd
. spir-offs to which the provisions set forth below ingtlsiause (3) shall appl
then the conversion rate will be adjusted basetherollowing formula:
CR SP,
CR= ———
o XSP, —FMV
where,

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

SP,= the average of the last reported sale pricesiotommon stock over the 10 consecutive tradinggaijod ending on the
traaing day immediately preceding the ex-divideatedor such distribution; and

FMV = the fair market value (as determined by oot of directors) of the shares of capital steskgdences of indebtedness,
assets or property distributed with respect tosirere of our common stock on the record date fcin 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 anysotaiseries, or similar equity interest, of or tielg to a subsidiary or other business
which we refer to as a “spin-off,” the

39



Table of Contents

conversion rate in effect immediately before 5:00.pNew York City time, on the effective date bétspin-off will be increased based
on the following formula:

FMV

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 distitédd 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 pricesiofommon 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 thegpiiag 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 datechfspin-off and the conversion date in deterrgitiie applicable conversion rate.

(4) If any cash dividend or distribution is made toalksubstantially all holders of our common stdble conversion rate will k
adjusted based on the following formt

_CR SP,

CR=  —2
0 XSP, —C

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

(5) If we or any of our subsidiaries make a paynieméespect 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 nexteeding the last date on which tenders or ex@sanmy be made pursuant to
such tender or exchange offer, the conversionwakée increased based on the following formt

cr - CRAC + (SF x OF)
T oX 0OS,xSP
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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 theegplieg 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 theveasion 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 beeshe adjustment does not change the convesiemy at least 1%, then the adjustment
that is not made will be carried forward and taken account in any future adjustment. All requitadculations 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@si&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 We&erfal income tax treatment of an adjustment tatimversion rate, see “Certain U.S. federal
income tax considerations.”

To the extent that we have a rights plan in effgxin conversion of the notes into common stock, witliureceive, in addition to the
common stock, the rights under the rights plangssbrior to any conversion, the rights have sépafaom 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 indelg@sslior assets as described in clause (3) aboyecstdreadjustment in the event of the
expiration, termination or redemption of such right

Notwithstanding any of the foregoing, the applieatbnversion rate will not be adjusted:

. upon the issuance of any shares of our common stacduant to any present or future plan providigtiie reinvestment of
dividends or interest payable on our securitiestherdnvestment of additional optional amountstiares of our common stock
under any plar
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. upon the issuance of any shares of our common stocftions or rights to purchase those sharesipatgo any present or futu
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 gtaduant to any option, warrant, right or exetgisaexchangeable or
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 common
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 cheingmulting from a subdivision or
combination), a consolidation, merger or combinatiovolving us, a sale, lease or other transfex tioird party of the consolidated assets of us
and our subsidiaries substantially as an entigetgny 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 trafmsaetould have owned or been entitled to receikie (teference property”) upon such
transaction. If the transaction causes our comrntmrkgo be converted into the right to receive mbian 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 amafictsnsideration received by the holders of ounown stock that affirmatively make such
an election. However, at and after the effectiugetof 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 undePdyment 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 applicablergbtien period in lieu of daily VWAP for the commatock. We will agree in the indentt
not to become a party to any such transaction slgeserms are consistent with the foregoing.

Adjustments of average price

Whenever any provision of the indenture require®uwzalculate an average of last reported pricetady VWARP 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\ddehd date or effective date of the event occargny time during the period from which
the average is to be calculated.

Adjustment to shares delivered upon conversion upentain fundamental change

If you elect to convert your notes as describedrahmder “—Conversion upon specified corporatesaations—Certain corporate
events,” and the corporate transaction constitatesidamental change described in clause (1) af(®)ch 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
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occurred in connection with such fundamental chamgg if such notes are surrendered for converatomtime when the notes would be
convertible in light of the expected or actual acence of a fundamental change and notwithstantti@edgact that a note may then be
convertible because another condition to conversambeen satisfied.

The number of additional shares by which the cosivarrate will be increased will be determined bference 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 therewfd holders of our common stock receive only caghe 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 whicltli® conversion rate immediately prior to the atjuesnt giving rise to the stock price
adjustment and the denominator of which is the eegion rate as so adjusted. The number of additslreaes 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 thmttil shares to be added to the
conversion rate per $1,000 principal amount of stote

Stock Price
Effective Date $ 45.5¢% 50.0($ 55.0($ 60.0($ 65.00($ 70.0C$ 75.0($ 80.0($ 85.0($ 90.0C $ 95.0C $100.0( $105.0( $110.0(
May 16, 2007 3.659¢ 2.943t 2.401¢ 1.999! 1.693: 1.455f 1.267: 1.115: 0.990¢ 0.886f 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: 0.649t 0.590¢ 0.539:
May 1, 200¢ 3.659¢ 2.771: 2.170¢ 1.749¢ 1.437: 1.204¢ 1.027: 0.889¢ 0.780t 0.692: 0.620( 0.559: 0.507¢ 0.463¢
May 1, 201C 3.659¢ 2.652¢ 2.016¢ 1.5737 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¢ 0.621: 0.350: 0.210¢ 0.141: 0.106( 0.087¢ 0.076: 0.069( 0.063¢ 0.058¢ 0.054«
May 1, 2014 3.659¢ 0.000C 0.000( 0.000C 0.000C 0.000C 0.000C 0.000C 0.000C 0.000C 0.000C 0.000C 0.000C 0.000¢

The exact stock prices and effective dates mapedaeet forth in the table above, in which case:

. If the stock price is between two stock price amsumthe table or the effective date is betweem éffective dates in the table, the
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 tleedates, as applicable, based on e-day year:

. If the stock price is greater than $110.00 peresiismbject to adjustment), no additional sharekhgiladded to the conversion re
and
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. If the stock price is less than $45.54 per sharbjést to adjustment), no additional shares wiledded to the conversion ra

Notwithstanding the foregoing, in no event will tteéal number of shares of common stock issuabbe wonversion exceed 21.9587 per
$1,000 principal amount of notes, subject to adjiestts in the same manner as the conversion rat &srth under “—Conversion rate
adjustments.”

Our obligation to satisfy the additional sharesursment could be considered a penalty, in whicdedhe enforceability thereof would
subject to general principles of reasonablenessguoidable 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 conversitsnpursuant to the events described in claugahr@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 ofgiockholders before entering into certain transastihat could potentially result in the
issuance of 20% or more of our common stock outlstgnat the time the notes are issued unless warostockholder approval of issuances in
excess of such limitations. In accordance witheéHesting standards, these restrictions will apgtlyany time when the notes are outstanding,
regardless of whether we then have a class of iesuisted on the New York Stock Exchange. Ac@ogty, in the event of an increase in the
conversion rate above that would result in the s\dtethe aggregate, becoming convertible intoeshar excess of such limitations, we will, at
our option, either obtain stockholder approvalwdtstransactions leading to an increase in the esion rate or deliver cash in lieu of any
shares otherwise deliverable upon conversionsdesxof such limitations (based on the last reda#de price of our common stock on the
trading day immediately prior to the date when ssitéires would otherwise be required to be disteitbut

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, orgganyion 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% efpttincipal amount of the notes to be purchases @tgrued and unpaid interest, including
additional interest, to but excluding the fundamaénhange purchase date (unless the fundamentagelpmrchase date is between a regular
record date and the interest payment date to whielates, in which case we will pay accrued angaid interest to the holder of record on
such regular record date). The fundamental changehpse date will be a date specified by us that igter than the 30th calendar day
following the date of our fundamental change notiselescribed below. Any notes purchased by usipaid for in cash.

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

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

(2) consummation of (A) any recapitalization, resification or change of our common stock (othantbhanges resulting from a
subdivision or combination) as a result of whiclhh common stock would be converted into, or exchdrfge stock, other securities,
other property or assets or (B) any share exchamyesolidation or merger of us (excluding a mesggely 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 ori@sef transactions of all or substantially altloé consolidated assets of us and our
subsidiaries, taken as a whole, to any person thla@rone 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 exchac@esolidation or merger own,
directly or indirectly, more than 50% of all classs common equity of the continuing or survivirgygoration or transferee or the parent
thereof immediately after such event shall not liendamental change;

(3) our stockholders approve any plan or propasattfe liquidation or dissolution of us; or
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(4) our common stock (or other common stock intaclithe notes are then convertible) ceases teshedlion any national securities
exchange or quoted on an established automatedima«@ounter trading market in the United States.

A fundamental change as a result of clause (2) @bol not be deemed to have occurred, howevet iéast 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 changwsists of shares of common stock traded on a retg@aturities exchange or which will be
traded or quoted when issued or exchanged in ctionegith a fundamental change (these securitiésgbeferred 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 the ipions set forth above under “—Payment upon cornwers

On or before the 20th day after the occurrencefahdamental change, we will provide to all holdefshe notes and the trustee and
paying agent a notice of the occurrence of thednmehtal change and of the resulting purchase 18ith 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 theigdon 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 mediurwasnay 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 youte®mto be delivered for purcha:
. the portion of the principal amount of notes toplechased, which must be $1,000 or a multiple tfeend
. 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
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. the principal amount, if any, which remains subjecthe purchase notice and which must be an iategultiple of $1,000

We will be required to purchase the notes on tinedunental change purchase date subject to extetesgmmply with applicable law.
You will receive payment of the fundamental chapgechase price promptly following the later of fnadamental 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; al

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

In connection with any purchase offer pursuant ter@lamental change purchase notice, we will,qlined:
. 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 chaagenot protect holders in the event of a
highly leveraged transaction, reorganization, meagesimilar transaction involving us.

No notes may be purchased at the option of holglgos 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 aaparmrelating to the conveyance, transfer, salegleadisposition 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 mayreertain.

If a fundamental change were to occur, we may awvelenough funds to pay the fundamental changdasecprice. Our ability to
repurchase the notes for cash may be limited dyicgsns on our ability to obtain funds for suapurchase 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 aiftien of the holder upon a fundamental change pay the cash payable upon conversion,
which may increase your credit riskf'we fail to purchase the notes when requiredfelihg a fundamental change, we will be in defanlder
the indenture. In addition, we have, and may inftitere incur, other indebtedness with similar gam 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 thaimreanents set forth in the indenture applicablari@ffer by us to purchase the notes upon a
fundamental change and such third party purchdbkestas validly tendered and not withdrawn upoarsaffer.
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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 underribtes, the indenture and, to the extent thdroptirative, the registration rights agreement;
and (ii) immediately after giving effect to suchnsaction, no event of default has occurred aondngnuing under the indenture. Upon any
such consolidation, merger or transfer, the rasgltsurviving or transferee person shall succegdrtd may exercise every right and power of,
us under the indenture.

Although these types of transactions are permitteter the indenture, certain of the foregoing @atiens 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 indebtednessauilhifi cash or other payment satisfactory to thilés 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 connectidgh aiconversion of the notes if:
. a default in the payment of any designated senielitedness occurs and is continuing beyond arlicaple period of grace; ¢

. any other default under designated senior indelesinccurs and is continuing that permits holdetiseodesignated senior
indebtedness to accelerate its maturity and thsteureceives a payment blockage notice from thsope 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 designatedrs@debtedness, the earlier of the date on whiath nonpayment default

cured or waived or ceases to exist or 179 days thfeedate 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 contigwin the date of delivery of any payment blockaggce shall be the basis for a
subsequent payment blockage notice, unless theltibts been cured or waived for a period of 9Gsday

As a result of these subordination provisionshévent 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.
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If either the trustee or any holder of notes reegiany payment or distribution of our assets inraention of these subordination
provisions before all senior indebtedness is paifll 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 seniodébtedness to the extent necessary to make
payment in full in cash or other payment satisfgcto the holders of senior indebtedness of alla@ndebtedness 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 psawis.

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 défatjuding the notes, depend in part upon the egeai our subsidiaries. In addition, we would
be dependent on the distribution of earnings, l@arather payments by our subsidiaries to us.

Our subsidiaries are separate and distinct ledgale=n Our subsidiaries have no obligation to pay amounts due on the notes or to
provide us with funds for our payment obligatiowhether by dividends, distributions, loans or otp@yments. In addition, any payment of
dividends, distributions, loans or advances bysulosidiaries will also be contingent upon our stilbasies’ earnings and could be subject to
contractual or statutory restrictions.

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

As of March 31, 2007, our total consolidated inéeloess was $341 million, all of which ranks setiaihe notes.

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

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

“Designated senior indebtedness” means the indebsgsdunder our senior credit facility and, after genior credit facility has been
repaid in full in cash and the commitments thereurtdrminated, any other senior indebtedness icittie instrument creating or evidencing
the indebtedness, or any related agreements ondas to which we are a party, expressly providasguch indebtedness is “designated
senior indebtedness” for purposes of the inder(ppn@vided that the instrument, agreement or otleeuchent may place limitations and
conditions on the right of the senior indebtedrnessxercise the rights of designated senior indbigss).

“Indebtedness” means:

(2) all of our indebtedness, obligations and otladiilities, contingent or otherwise, (a) for bored money, including overdrafts, foreign
exchange contracts, currency exchange agreemeteiest rate protection agreements and any loaadwances from banks, whether or
not evidenced by notes or similar instrumentspdre¢idenced by credit or loan agreements, boretsentures, notes or similar
instruments, whether or not the recourse of thdders to the whole of our assets or to only aiporof our assets, other than any account
payable or other accrued current liability or obtign incurred in the ordinary course of busin@ssonnection with the obtaining of
materials or services;

(2) all of our reimbursement obligations and otledrilities, contingent or otherwise, with respéxietters of credit, bank guarantees or
bankers’ acceptances;
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(3) all of our obligations and liabilities, contieigt 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 liabilitiesyrdtingent or otherwise, under any lease or reldtsdiment, including a purchase
agreement, conditional sale or other title retentigreement, in connection with the lease of reggrty or improvements thereon (or
any personal property included as part of any seabe) which provides that we are contractuallygaiéd to purchase or cause a third
party to purchase the leased property or pay agedgnpon residual value of the leased propertyydireg 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 otherwigéth respect to an interest rate or other swap, loor 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 undectmertible note hedge and warrant transactioreredtnto 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, obligatiwrgbilities of another person of the
kinds described in clauses (1) through (5); and

(7) any and all deferrals, renewals, extensiorfgjarcings and refundings of, or amendments, moalifbns or supplements to, any
indebtedness, obligation or liability of the kindisscribed in clauses (1) through (6).

“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, eges 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 suwdgbtedness (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-owndokgdiaries, 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 jupimrity lien or by virtue of the fact that thelders of such indebtedness have entered into
intercreditor agreements or other arrangementsgione or more of such holders priority over theeotholders in the collateral held by them
or by virtue of structural subordination.
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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 pleyand the default continues for a period of 3@sga

(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 ppalcamount 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 beendgtresulting in such indebtedness becomingeamddeclared 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, ttustee by notice to us, or the holders of atl2&% 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 anctaed 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.

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 Exae 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 irgst that may accrue as a result of a registrat@ault as described below under the caption “—
Registration Rights.” If we so elect, such additibmterest will be payable on all outstanding sdtem and including the date on which such
event of default first occurs to but not includithg 90th day thereafter (or such earlier date oichvthe event of default relating to the
reporting obligations shall have been cured or edjvOn the 90th day after such event of defaithé event of default relating to the
reporting obligations is not cured or waived ptimsuch 90th day), such additional interest wiksto accrue and, if such event of default has
not been cured or waived prior to such 90th dag nibites will be subject to acceleration as provileolve. The provisions of the indenture
described in this paragraph will not affect thentigof holders of notes in the event of the ocawreeof any other event of default. If we do not
elect to pay the additional interest upon an ewéefault in accordance with this paragraph, tbies will be subject to acceleration as
provided above.
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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 interestressole remedy during the first 90 days afterabeurrence 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 suctialan writing within ten business days of makisgch election. Upon our failure to timely
give such notice or pay the additional interest, ribtes will be immediately subject to acceleratisrprovided above.

The holders of a majority in principal amount of thutstanding notes may waive all past defaultsgjgixwith respect to nonpayment of
principal or interest, including any additionalengst) and rescind any such acceleration with ct¢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 interestiliding additional interest, on the notes that haseome due solely by such declaration of
acceleration, have been cured or waived.

Subiject to the provisions of the indenture relatmghe duties of the trustee, if an event of défaccurs and is continuing, the trustee
be under no obligation to exercise any of the Eghitpowers under the indenture at the requestectibn 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 interestluding additional interest, when due, no holafey pursue any remedy with respect to the
indenture or the notes unless:

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

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

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

(4) the trustee has not complied with such requikin 60 days after the receipt of the request thedoffer of security or indemnity; and

(5) the holders of a majority in principal amouftite outstanding notes have not given the trustéieection that, in the opinion of the
trustee, is inconsistent with such request withichs60-day period.

Subject to certain restrictions, the holders ofagarity 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 exerciging trust or power conferred on the
trustee.

The indenture provides that if an event of defaakt occurred and is continuing, the trustee willdzpiired in the exercise of its power:
use the degree of care that a prudent person wiseldh 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 tghts of any other holder or that would involve
the trustee in personal liability. Prior to takiagy action under the indenture, the trustee wikbtitled to indemnification satisfactory to it in
its sole discretion against all losses and expeteegsed by taking or not taking such action.

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 ocUExcept in the case of a default in the paymeéptincipal 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.
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Modification and amendment

Subject to certain exceptions, the indenture ontites may be amended with the consent of the fotfeat least a majority in principal
amount of the notes then outstanding (includindnaut limitation, consents obtained in connectiothvei purchase of, or tender offer or
exchange offer for, notes) and, subject to ceganeptions, any past default or compliance with gmoyisions 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 eacliéobf an outstanding note affected, no
amendment may, among other things:

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

(2) reduce the rate of or extend the stated tim@dgment of interest, including additional intéresm any note;
(3) reduce the principal of or extend the statetunitt of any note;

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

(5) reduce the purchase price or fundamental chpagshase price of any note or amend or modifynjn@anner adverse to the holders
of notes our obligation to make such payments, drehrough an amendment or waiver of provisiorthéncovenants, definitions or
otherwise;

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

(7) impair the right of any holder to receive payref principal and interest, including additiofaterest, on such holder’s notes on or
after the due dates therefor or to institute suittie enforcement of any payment on or with resfmesuch 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 provisionshwigiquire 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 gatpm, partnership, trust or limited liability cgany of our obligations under the
indenture;

(3) provide for uncertificated notes in additionotoin place of certificated notes (provided the tincertificated notes are issued in
registered form for purposes of Section 163(f)méinal Revenue Code of 1986, as amended, or ttle,@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 benefiheftiolders or surrender any right or power conéeugon us;

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

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

The consent of the holders is not necessary uhddntlenture to approve the particular form of prgposed amendment. It is sufficient
if such consent approves the substance of the pegpamendment. After an amendment under the indeb&comes effective, we are required

to mail to the holders a notice briefly describgugh amendment. However, the failure to give sutfta 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
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are not our affiliates without registration undee tSecurities Act, or (iv) the date on which suoterhas been converted
otherwise ceases to be outstanding;

. each share of common stock, if any, issuable uporersion of any note, until the earliest of (§) éffective registration under the
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 Securitiest, or (iv) the date on which su
share of common stock ceases to be outstan

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

Under the registration rights agreement, we haveeslj at our cost, to use commercially reasondfle®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 registrationrsite use commercially reasonable efforts to
keep the shelf registration statement effectivé thit date there are no longer any registrableriées.

We may suspend the effectiveness of the shelftragjn statement of which this prospectus is & garing specified periods (not to
exceed 30 days in any fiscal quarter or 90 daysdraggregate in any 12 month period) in speciiesimstances, 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 tlsgectus 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, provitieat no additional interest will accrue with respiecany 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 défaccrued and unpaid additional interest toctiaversion 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 @s¢a 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 damageégh respect to our registration obligations, gxdbat if we breach, fail to comply with or
violate some provisions of the registration righggseement, the holders of the notes may be entileduitable relief, including injunctive
relief and specific performance.
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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 regfistn statement has become effective and take atiions that are required to permit, suk
to the foregoing, resales of the notes and theeshafrcommon stock issued upon conversion of tiesnin accordance with the plan of
distribution in the prospectus.

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 agreemergppy of which is available as described under “Véhayu 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 algdl note. Upon issuance, the global note was dteposith the trustee as custodian for
DTC and registered in the name of Cede & Co., asimee of DTC.

Ownership of beneficial interests in the globalenaill be limited to persons who have accounts \WBiffC, 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 byritial purchasers; an

. ownership of beneficial interests in the globalenistshown on, and transfers of ownership of thosgests will be effected only
through, records maintained by DTC (with respednterests 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 fexuept 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 partiois and to facilitate the clearance and settleliesecurities 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, brokeadedeand trust companies; these indirect partitgpealear through or maintain a custodial
relationship with a DTC participant, either dirgaotlr 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.
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So long as DTC’s nominee is the registered ownéheflobal note, that nominee will be considefrezidole owner or holder of the notes
represented by that global note for all purposekeuthe indenture. Except as provided below, owokbeneficial interests in a global note:

. will not be entitled to have notes representedhgygiobal 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 purpincluding with respect to the giving
any direction, instruction or approval to the tagstinder the indentur

As a result, each investor who owns a beneficigr@st in a global note must rely on the procedafé3TC to exercise any rights of a
holder of notes under the indenture (and, if theedtor 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 represkby 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.

Payments by participants and indirect participdmf3TC to the owners of beneficial interests in ti@bal note will be governed by
standing instructions and customary industry pcactind will be the responsibility of those partéifs or indirect participants and DTC.

Transfers between participants in DTC will be eféelcunder DTC's procedures and will be settlecaimes-day funds.

Certificated notes

Notes in physical, certificated form will be issusd 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 wnable to continue as depositary for the globé mmd a successor depositary is
not appointed within 90 day

. DTC ceases to be registered as a clearing agenmigyr timee 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 wadtfy its participants of our request, but witilg withdraw beneficial interests
from the global note at the request of each DTGigpant); or

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

In addition, beneficial interests in the globalaatay be exchanged for certificated notes uponesiqef a DTC participant by written
notice given to the trustee by or on behalf of Dif@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
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. our amended and restated certificate of Incorpmmatis it has been amended to date and as it mayéeded or restated from tir
to time; anc

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

General

We are authorized to issue 80,000,000 shares ofnonstock and 10,000,000 shares of preferred s8k000 shares of our preferred
stock are designated as Series A Participating Catime Preferred Stock. As of June 25, 2007, thezee 29,915,691 shares of common stock
outstanding and no shares of preferred stock austg.

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 hawaudative voting rights. Holders of common stock antitled to receive any lawful
dividends declared by the board of directors, sutlifethe 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 dibtition rights of the holders of any shares of pref# 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.

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 aralimons of our amended and restated
certificate of incorporation, as amended to date.

Our board of directors is authorized to issue upa@®00,000 shares of preferred stock in one oemeries. 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 andesttights, 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 acquima, 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 couldken& 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 takdmgisrand to encourage persons seeking to acquiiteot of us to first negotiate with us. We
believe that the benefits of increased protectiooun potential ability to negotiate with the praymt 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.
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Delaware Takeover Statute We are subject to the “business combination” @ions of Section 203 of the Delaware General Catan

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 witielperson became an interested stockholder,
unless:

. the transaction is approved by the board of dirsqgboior to the date the interested stockholdeaiobt interested stockholder sta

. upon consummation of the transaction that resuttekle stockholde s becoming an interested stockholder, the stoclnadnec
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 pardictp do not have the right to determine confidégpti@hether shares held
subject to the plan will be tendered in a tendesahange offer; c

. on or subsequent to the date the business comtinatapproved by the board of directors and aigbdrat an annual or special
meeting of stockholders by the affirmative votebfeast 66 2/3% of the outstanding voting stoek i 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 gsim 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 lmeel@s directors. In order for a stockholder tmimate a candidate for the board of
directors, the stockholder must give us writteriggobdf the nomination. Our secretary must recdieeriotice 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 tleniating stockholder and the nominee.

Our by-laws also provide that, at any annual meeatinstockholders, we may conduct only the busitiessis specified in the notice of
the meeting or that is otherwise properly brougfble the meeting. In order for a stockholder wperly bring business before an annual
meeting, the stockholder must give us written reoti€the proposed business. Our secretary musveestte 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 reasondding so, any material interest the stockholday imave in the business, and the stockhodder’
beneficial ownership interest in our corporation.

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

Stockholder rights plan. On July 11, 2003, we adopted a stockholder rigtas. The rights plan is designed to help ensuaedh of our
stockholders receive fair and equal treatmenteénetvent 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 takeoversaoging substantial dilution to a person or grdwgt ttempts 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 effecte &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.deal 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 aesyswith notes and shares of our
common stock held as capital assets and holdersaadpaired notes upon their original issuance atsthige 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
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in the capacity of underwriters, placement agentstwlesalers). Additionally, this summary does deal with special situations. For example,
this summary does not address:

. tax consequences to holders who may be subjepettead tax treatment, such as dealers in secudtiesirrencies, financial
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 securitieinsurance companie

. tax consequences to persons holding notes or sbfacesnmon stock as part of a hedging, integratedpnversion transaction ol
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 sb&msnmon stock whos"functional currenc” is not the U.S. dollal
. tax consequences to partnerships or other-through entities and investors in such entities
. alternative minimum tax consequences, if ¢

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

The discussion below is based upon the provisibtiseoCode, and regulations, rulings and judicididions 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 partnershiglimgy 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 intemdeditten 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 owrathsisors concerning the U.S. federal income taxsequences to you and any consequences
arising under the laws of any state, local, foregother taxing jurisdiction.

Consequences to U.S. holders

The following is a summary of the U.S. federal imetax consequences that will apply to a U.S. hadfleotes or shares of our common
stock. “U.S. holder” means a beneficial owner ofoée or common stock for U.S. federal income tasppses that is:

. an individual citizen or resident of the United 8t

. a corporation (or any other entity treated as pa@tion for U.S. federal income tax purposes)tear organized in or under the
laws of the United States, any state thereof oDlis&rict 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 onenore U.S. persons have the
authority to control all substantial decisionsvé trust, or (2) it has a valid election in effender applicable U.S. Treasury
regulations to be treated as a U.S. per

Stated interes

The notes were issued without original issue dietéor 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 accardamith the U.S. holder’s method of
accounting for U.S. federal income tax purposeddfvever, the notes’ “stated redemption price atumity” (generally, the sum of all
payments required under the note other than payudrstated interest) exceeds the issue price g than a de minimis amount, a U.S.
holder
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will be required, regardless of the U.S. holder&timod of accounting, to include such excess inrmeas original issue discount, as it accrues,
in accordance with a constant yield method baseal @mpounding of interest.

Additional interest

Our obligation to pay you additional interest ie #wvent that we fail to comply with specified obligns under the registration rights
agreement may implicate the provisions of U.S. Suearegulations relating to “contingent paymenttdastruments.” As of the issue date, we
believe and intend to take the position that tkelillood that we will make payments of additiorgkrest is remote. Therefore, we intend to
take the position that the notes should not baddeas contingent payment debt instruments. Howdlverdetermination of whether such a
contingency is remote or not is inherently factTfdlerefore, 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 paynutit 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 thatt#kigg 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. haddmethod 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 prtippate interest in our assets or earnings mapine circumstances result in a deemed
distribution to a holder. Adjustments to the comi@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 adjustfoanula. If such adjustments are made, the U.8&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, thdti@gincrease in the proportionate interests of
holders of the notes could be treated as a taxsabtk dividend to such holders. In addition, ifement occurs that dilutes the interests of
holders of the notes and the conversion rate igdjoisted, the resulting increase in the propoatienterests of our stockholders could be
treated as a taxable stock dividend to those stddkhs.

Such constructive distributions would result inidand income to the recipient to the extent of @urent or accumulated earnings and
profits, with any excess treated as a nontaxalbleref capital or as capital gain as more fullgctibed in “Dividends on the common stock”
below. It is not clear whether any such constrgctividend 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 entitledidm the dividends-received deduction
with respect to such constructive dividend. Anyatale constructive stock dividends resulting froochange to, or a failure to change, the
conversion rate would in other respects be treiatélte same manner as dividends paid in cash er gioperty. Holders should carefully
review the conversion rate adjustment provisiors@msult their tax advisors with respect to thecansequences 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 lagson the sale, exchange, redemption or other glispo of a note (including a
conversion entirely paid in cash) equal to theeddéhce between the amount
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realized (less any accrued interest, which wiltdeable as such) upon the sale, exchange, redemtiother disposition and the holder’s tax
basis in the note. A U.S. holder’s tax basis irogerwill generally equal the amount paid for théendny gain or loss recognized on a taxable
disposition of the note will be capital gain ordos non-corporate U.S. holder who has held the fmtmore than one year generally will be
subject to reduced rates of taxation on such Jdia.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 determinecitreect 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. Acagtyi, such tax treatment may be less favorableWloSa 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 eaddi 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 bgldvie U.S. holder would have an aggregate taxsbhaghe common stock received in the
conversion equal to the aggregate tax basis afidkes converted, decreased by the aggregate amifocarh (other than cash in lieu of
fractional shares and cash attributable to accintedest) received upon conversion and increasatdgpggregate 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 ttammon stock received attributable to accruest@st) would include the period during
which the U.S. holder held the notes. Gain recagphizill be long-term capital gain if the U.S. haldas 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, gailoss with respect to the portion of the notes m®red 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 thatde 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 limitationdemthe Code.

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 portithreafote 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.
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Treatment of cash in lieu of a fractional shardésa U.S. holder receives cash in lieu of a fracéil share of common stock, such U.S. holder
would be treated as if the fractional share had lieued and then redeemed for cash. AccordindliySaholder 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. hdidx 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 biasisy shares of common stock attributi
to accrued interest would equal the fair marketi@alf 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 cqusaces resulting from the conversion
of notes into a combination of cash and commorkstoc

Possible effect of changes to the terms of the st

In certain situations, we may adjust the conversata of the notes and provide for the exchangbehotes into publicly traded
securities. See “Fundamental change permits hotdeeqquire us to repurchase the notes.” Depengliniipe 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 gedigrwill be treated as a dividend to the exterilgeom our current or accumulated
earnings and profits. If the distribution exceeds airrent and accumulated earnings and profieseitess 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 gainidends received by individual holders generaliil e subject to a reduced maximum tax
rate of 15% for taxable years beginning on or leefdecember 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 19.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 theididnds 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 sfide&.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.

Information reporting and backup withholding

When required, we or our paying agent will reporthS. holders of the notes and our common stodk@the IRS amounts paid on or
with respect to the notes and the common stockdwach calendar year and the

62



Table of Contents

amount of tax, if any, withheld from such paymewtdJ.S. holder will be subject to backup withholgian interest payments made on the r
and dividends paid on the common stock and prociedsthe sale of the common stock or the notedyding a redemption or retirement) at
the applicable rate (which is currently 28%) if theS. holder (a) fails to provide us or our payaggent with a correct taxpayer identification
number or certification of exempt status (such esréfication of corporate status), (b) has beetified by the IRS that it is subject to backup
withholding as a result of the failure to propemyport payments of interest or dividends, or (adentain circumstances, has failed to certify
under penalty of perjury that it is not subjecbxkup withholding. A U.S. holder may be eligibte &n exemption from backup withholding
by providing a properly completed IRS Form W-9 toan our paying agent. Any amounts withheld unterliackup withholding rules will
generally be allowed as a refund or a credit agains.S. holdes U.S. federal income tax liability provided thgueed information is proper
furnished to the IRS on a timely basis.

Consequences to non-U.S. holders

The following is a summary of the U.S. federal immtax 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, corpionatrust 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 andraiéix 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 mearof&ection 871(h)(3) of the Cod

. the no1-U.S. holder is not a controlled foreign corporatibat is related to us (actually or constructivehrpugh 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 no1-U.S. holder provides its name and address, aniliegrunder penalties of perjury, that it is nd/ 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 lassinn the United States and interest receivedauad by the non-U.S. holder on the
note is effectively connected with the conducttadtttrade 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@ h@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 fag thxable 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
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United States or conducted through certain U.&tedl payors, unless the payor of the proceedsvexc#ie statement described above or the
holder otherwise establishes an exemption.

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 June 25, 2007 regardingrineipal 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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Name

Principal Amount

of Notes
Beneficially
Owned that may
be Offered ($)

Percentage ¢

Notes
Qutstanding

Absolute Strategies Fund, Forum Funds T
4

Argent Classic Convertible Arbitrage Fund
L.P. (5)

Argent Classic Convertible Arbitrage Fu
L.P. (5)

Argent Classic Convertible Arbitrage Fund
Ltd. (5)

Argentum Mult-Strategy Fund Li-Classic
(5)

CBARB (6)

Citadel Equity Fund, Ltd. (7

CNH CA Master Account, L.P. (¢

CQS Convertible and Quantitative Strateg
Master Fund Limited (9

Elite Classic Convertible Arbitrage Ltd. (

Lehman Brothers Inc. (1(

Linden Capital LP (11

Mohican VCA Master Fund, Ltd. (1:

300,00(
140,00(
490,00(
4,680,001

90,00(
7,500,00!
21,500,00
1,000,00t

2,000,00!
250,00(
1,000,00t
27,500,00
1,200,00!

*
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Number of
Number of Shares of
Shares of Number of Common
Common Shares of Percentage of Stock upon
Stock Common Stocl Common Stoc} Completion
Beneficially
that may be Outstanding of the
Owned (1) Offered (1) (2) Offering (3)
5,48¢ 5,48¢ * 0
2,561 2,561 * 0
8,96¢ 8,96¢ * 0
85,63¢ 85,63¢ * 0
1,64¢ 1,64¢ * 0
137,24 137,24 * 0
393,42¢ 393,42¢ 1.3(% 0
18,29¢ 18,29¢ * 0
36,59’ 36,597 * 0
4,574 4,57¢ * 0
18,29¢ 18,29¢ * 0
503,21¢ 503,21¢ 1.6%% 0
21,95¢ 21,95¢ * 0
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Polygon Global Opportunities Master Fund ( 4,000,001 1.32% 73,19¢ 73,19¢ * 0
Steelhead Pathfinder Master LP (. 250,00 * 4574 4,57¢ * 0
TQA Master Fund LTD. (15 1,535,00! W 28,08¢ 28,08¢ * 0]
TQA Master Plus Fund LTD. (1¢ 959,00( * 17,54¢ 17,54¢ * 0
UBS O’Connor LLC F/B/O: O’'Connor Global Convertible

Arbitrage Master Limited (17 9,460,00! 3.15% 173,10° 173,10° * 0
UBS O’Connor LLC F/B/O: O’'Connor Global Convertible

Arbitrage Il Master Limited (18 540,00( * 9,881 9,881 * 0
Vicis Capital Master Fund (1¢ 6,000,00! 2.0(% 109,79: 109,79¢ * 0
Xavex Convertible Arbitrage 10 Fund ( 350,00( * 6,40 6,40¢ * 0
Zurich Institutional Benchmarks Master Fund Lta TQA

Investors, LLC (20 506,00( * 9,25¢ 9,25¢ * 0

* Less than 1%

(1) Assumes conversion of all of the holder’s natea conversion rate of 18.2989 shares of comnuak per $1,000 principal amount of
notes. However, this conversion rate is subjeetfjostment 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 decreathe ifuture.

(2) Calculated based on Rule -3(d)(1), using 29,915,691 shares of common stot&tanding as of June 25, 2007. In calculating
amount for each holder, the number of shares ofwomstock 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 ath@®elling securityholders will fully convert thetes for shares of our common stock and
that the selling securityholders will sell all seaiof our common stock that they received pursieasitich conversiot
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(4)
(5)
(6)

(7)

(8)

(9)

(10)

(11)
(12)
(13)

(14)

(15)

(16)

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.

CBARB is a segregated account of Geode Calglitaiter Fund Ltd., which is an open-ended exemptetiah fund company registered as
a segregated accounts company under the laws oftBker. 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 vestment discretion over securit
held by Citadel Equity Fund, Ltd. Citadel Investm@&moup L.L.C. controls Citadel Limited Partnershifenneth C. Griffin controls
Citadel Investment Group L.L.C. and therefore Hémate investment discretion over the securitiemf 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 CIRIA Master Account, L.P. and has sole voting angatigive power over th
securities being offered. Investment principals@dH Partners, LLC are Messrs. Robert Krail, MarkdWell and Todd Pulvinc

Karla Bodden, Jane Fleming, Dennis Hunter, Aanith and Gary Trehiou, as directors of CQS Caiblerand Quantitative Strategies
Master Fund Limited, are the natural persons whe vating and investment control over the secwitieing offered

Lehman Brothers, Inc. is a reporting companges the Exchange Act. Lehman Brothers, Inc. hastifled itself as a registered broker-
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 siégholder.

Siu Min Wong is the natural person who has votind evestment control over the securities beingreff.
Eric Hage and Daniel Hage are the natural pers¢rsshave voting and investment control over the stes being offered

Polygon Investment Partners LLP, Polygon InvestnRamtners LP, Polygon Investments Ltd., Alexandetdekson, Reade E. Griffi
and Patrick G. G. Dear share voting and disposjim@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

Steelhead PF Capital LTD is the general partn&teélhead Pathfinder Master LP. Steelhead Paithe€?gs the shareholder ¢
Steelhead PF Capital LTD. Michael Johnson and Bfialilein are the managing members of SteelheathBe LLC.

TQA Investors, LLC is the controlling sharediel of TQA Master Fund LTD. Andrew Anderson, PautBi, Robert Butman and George
Esser are the principals of TQA Investors, LLC anelthe natural persons who have voting and invastigontrol over the securities
being offered

TQA Investors, LLC is the controlling shareholdéT@A Master Plus Fund LTD. Andrew Anderson, PautBi, Robert Butman ar
George Esser are the principals of TQA Investoks; Bnd are the natural persons who have votingrarestment control over the
securities being offere
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(17) UBS CConnor LLC is the investment manager of UB’Connor LLC F/B/O: ¢ Connor Global Convertible Arbitrage Master Limit
and has voting and investment control over theritgesibeing offered. UBS O’Connor LLC is a whobiywned subsidiary of UBS AG,
which is a reporting company under the Exchange

(18) UBS O’Connor LLC is the investment managet8S O’Connor LLC F/B/O: O’'Connor Global Convertibdebitrage 1l 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

(19) Vicis Capital LLC is the investment managar¥iacis Capital Master Fund. Shad Stastney, Johst&and Sky Lucas control Vicis
Capital LLC and are the natural persons who havieg@nd investment control over the securitiendeiffered.

(20) 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 #ire natural persons who have
voting and investment control over the securitiem offered

Plan of distribution

We will not receive any of the proceeds of the sdilthe notes and the underlying common stock effdry this prospectus. The aggre:
proceeds to the selling securityholders will begghechase price of the notes less any discountsamenissions. The notes and the underlying
common stock may be sold from time to time to pases:

. directly by the selling securityholders;
. through underwriters, broker-dealers or agents mhyg receive compensation in the form of discouragacessions or commissions
from the selling securityholders or the purchaséte notes and the underlying common st

Each selling securityholder reserves the rightcept 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 broketedsa@r agents who participate in the distributddnhe notes and the underlying
common stock may be deemed to be “underwriterdiiwithe meaning of the Securities Act. As a result; profits on the sale of the
underlying common stock by selling securityholdemnsl any discounts, commissions or concessionsvestély any such broker-dealers or
agents might be deemed to be underwriting discaumiscommissions under the Securities Act. Thesebdints, commissions or concessions
may be in excess of those customary in the typémo$actions involved. If the selling securityreislare 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 at@ ttwough underwriters or broker-dealers, theimglecurityholders will be
responsible for underwriting discounts or commissior agent’'s commissions.

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

. prevailing market prices at the time of si

. varying prices determined at the time of sale

. negotiated price:
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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.
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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, MaArssetts.

Experts

The consolidated financial statements of CACI Inéional Inc included in CACI International Inc’srAual Report (Form 10-K) for the
year ended December 31, 2006 (including the sckddaluded therein), and CACI International’s management’s assessment of the
effectiveness of internal control over financigboeting as of December 31, 2006 included therednetbeen audited by Ernst & Young LLP,
independent registered public accounting firm,eadarth in their reports thereon, included theraind incorporated herein by reference. Such
consolidated financial statements and managemassasssment are incorporated herein by refererrediance upon such reports given on the
authority of such firm as experts in accounting anditing.

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 referenmem 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#curities 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 foritthie 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 contengsmpicontract or other document are not necessaityplete and, in each instance, we refer you
to the copy of that contract or document filed m&x=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”ittfiermation we have filed with them, which meahattwe can disclose important
information to you by referring you to those docuntse The information incorporated by referenceoissidered 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, 2006 (including information djmadly incorporated by
reference into our Form -K from our Proxy Statement for our Annual Meetirfgstockholders held on November 16, 20(

2. Our Quarterly Reports on Form-Q for the fiscal quarters ended September 30, 20866ember 31, 2006, and March 31, 2C
and

3. Our Current Reports on Form 8-K filed on July 2003, October 17, 2006, October 24, 2006, Janl&r2007, January 29,
2007, March 21, 2007, April 17, 2007, April 23, Z0May 11, 2007, May 16, 2007, May 17, 2007, May 2107, June 1, 2007 and
June 26, 200

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 shoutgctiany requests for documents to CACI’s Chiefdlégfficer, 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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PART Il
Information not required in prospectus

Item 13.  Other Expenses of Issuance and Distributiol

The following table sets forth the various expers@gble by the registrant in connection with thle sind distribution of the securities
being registered hereby. Normal commission expeasddrokerage fees are payable individually bys#ing securityholders. All amounts
are estimated except the SEC registration fee.

Amount

SEC registration fe $ 9,21(
Printing costs 10,00(
Accounting fees and expens 100,00(
Legal fees and expens 100,00(
Trustee and Transfer Agent fees and expe 10,00(
Miscellaneou: 10,00(

Total $239,21(

Iltem 14. Indemnification of Directors and Officers

Section 145 of the Delaware General Corporation peavides that a corporation may indemnify any peysncluding an officer and
director, who was or is, or is threatened to beenadarty to any threatened, pending or complatédn, suit or proceeding, whether civil,
criminal, administrative or investigative (otheathan action by or in the right of such coopergtiby reason of the fact that such person is or
was a director, officer, employee or agent of stmitporation, or is or was serving at the requestuch corporation as a director, officer,
employee or agent of another corporation, partmgrghint venture, trust or other enterprise. Theemnity may include expenses (including
attorneys’ fees), judgments, fines and amounts ipeseéttlement actually and reasonably incurreduosh person in connection with such
action, suit or proceeding, provided such persdadin good faith and in a manner such person redsyp believed to be in or not opposed to
the best interests of such corporation, and, veiipect to any criminal actions and proceedings neagasonable cause to believe that his
conduct was unlawful. A Delaware corporation majeimnify any person, including an officer or directoho was or is, or is threatened to be
made, a party to any threatened, pending or coriggetpaction or suit by or in the right of suchpmanation, under the same conditions, except
that no indemnification is permitted without juditepproval if such person is adjudged to be liagbleuch corporation. Where an officer or
director of a corporation is successful, on theits@r otherwise, in the defense of any actiont, @uproceeding referred to above, or any cli
issue or matter herein, the corporation must indgnsiuch person against the expenses (includingrag/s'fees) which such officer or direc
actually and reasonably incurred in connectionetvith.

The registrant’s certificate of incorporation exmates the registrant’s directors from personaliliigtfor monetary damages for breach of
the fiduciary duty of care as a director, exceptdioy breach of the directors’ duty of loyalty fmrts or omissions not in good faith or which
involve intentional misconduct or knowing violat®of law, for any improper declaration of dividerador any transaction from which the
director derived an improper personal benefit. fidggstrant’s certificate of incorporation does abininate a stockholder’s right to seek non-
monetary, equitable remedies, such as an injunctioascission, to redress an action taken by itleetdrs. However, as a practical matter,
equitable remedies may not be available in alksituns, and there may be instances in which netéfferemedy is available.
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The registrant maintains directors’ and officerabllity insurance policies. The registrant haseesd into contracts with its directors and
executive officers providing for indemnification thfe registrant’s officers and directors to théefstl extent permitted by applicable law.

ltem 16. Exhibits and Financial Statement Schedule

Filed with Incorporated by Reference
this Form
Exhibit No. Description S-1 Form Filing Date Exhibit No.
3.1 Certificate of Incorporation of CACI Internationialc, as amended to 10K  September 13, 20 3.1
date.
3.2 Amended and Restated Byws of CACI International Inc amendec 8-K March 21, 2007 3.1
of March 15, 2007
4.1 Clause FOURTH of CACI International I's Certificate o 10-K  September 13, 201 4.1
Incorporation, incorporated above as Exhibit .
4.2 The Rights Agreement incorporated below as ExHiDi6. 8-K July 11, 200: 4.1
4.3 Indenture, dated as of May 16, 2007, between CA€rhational Inc 8-K May 16, 2007 4.1
and The Bank of New York, including the form of Mc
4.4 Registration Rights Agreement, dated as of May206,7, amon 8-K May 16, 2007 4.2

CACI International Inc and J.P. Morgan Securities. | Banc of
America Securities LLC, Morgan Stanley & Co. Incorated,
Raymond James & Associates, Inc., SunTrust Cadigakets, Inc.
and Wachovia Capital Markets, LL

45 Letter Agreement re Call Option Transaction datedfaviay 10, 8-K May 16, 2007 4.3
2007, by and between CACI International Inc and d4or Stanley &
Co. International plc, as amended May 11, 2(

4.6 Letter Agreement re Warrants dated as of May 1072By anc 8-K May 16, 2007 4.4
between CACI International Inc and Morgan StanleZé.
International plc, as amended May 11, 2(

4.7 Letter Agreement re Call Option Transaction datedfaMay 10, 8-K May 16, 2007 4.5
2007, by and between CACI International Inc and Mé&gan Chase
Bank, National Association, as amended May 11, 2

4.8 Letter Agreement re Warrants dated as of May 1072By anc 8-K May 16, 2007 4.6
between CACI International Inc and J.P. Morgan €Haank,
National Association, as amended May 11, 2(
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Filed with Incorporated by Reference
this Form
Exhibit No. Description S-1 Form Filing Date Exhibit No.
4.9 Letter Agreement re Call Option Transaction datedfaviay 10, 8-K May 16, 2007 4.7
2007, by and between CACI International Inc andiBafn
America, N.A., as amended May 11, 20
4.10 Letter Agreement re Warrants dated as of May 107 2By anc 8-K May 16, 2007 4.8
between CACI International Inc and Bank of AmeridaA., as
amended May 11, 200
5.1 Opinion of Foley Hoag LLP.
8.1 Tax Opinion of Foley Hoag LLP.
10.1 Employment Agreement between CACI Internationaldnd 1C-K September 27, 19 10.3
Dr. J. P. London dated August 17, 19
10.2 The 1996 Stock Incentive Plan of CACI Internatiokmel. S-8 February 15, 200 4.3
10.3 Form of Stock Option Agreement between CACI Intdoral Inc 10-K September 27, 20 10.10
and certain employee
10.4 Form of Performance Accelerated Stock Option Agredm 10-K September 27, 20 10.11
between CACI International Inc and certain emplay
10.5 The Rights Agreement dated July 11, 2003 betwee@ICA 8-K July 11, 2003 4.1
International Inc and American Stock Transfer & §irGompany
10.6 The 2002 Employee Stock Purchase Plan of CACI mattgonal S-8 March 28, 200: 4.3
Inc.
10.7 Amended and Restated Management Stock PurchaseRICI Def 14A October 13, 200  Appendix E
International Inc
10.8 Director Stock Purchase Plan of CACI Internatidnal S-8 March 28, 200 4.5
10.9 The Credit Agreement dated May 3, 2004, between IC 1C-K September 13, 20 10.21
International Inc, Bank of America, N.A. and a cortiam of
participating banks
10.10 First Amendment dated May 18, 2005 to the Credite&gent 8-K May 18, 2005 99
dated May 3, 2004, between CACI International Bank of
America, N.A. and a consortium of participating k&
10.11 The Amended and Restated Asset Purchase Agreeatet d 8-K March 1, 2006 99b
February 16, 2006 between CACI International InBQOT INC.-
FEDERAL, CACI Acquisition, Inc., Information SystenSupport
Inc., Young Yong Lee, AE Kyung Lee, Jack A. Garsas Voting
Trustee,
10.12 2006 Stock Incentive Plan of CACI International.l Def 14A October 13,200  Appendix A
10.13 Amended and Restated Employment Agreement dateériNloer 10-Q February 9, 2007 10.1

13, 2006 between J.P. London and CACI Internatiémal
11-3
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Filed with Incorporated by Reference
this Form
Exhibit No. Description S-1 Form Filing Date Exhibit No.
10.14 Amended and Restated Severance Compensation Agnedated 10Q February 9, 2007 10.2
December 13, 2006 between Paul M. Cofoni and CACI
International Inc
10.15 Amended and Restated Severance Compensation Agnedatec 16-Q February 9, 200 10.3
December 18, 2006 between William M. Fairl and CACI
International Inc
10.16 Amended and Restated Severance Compensation Agnedated 10Q February 9, 2007 10.4
December 27, 2006 between Gregory R. Bradford ahdIC
International Inc
10.17 CACI Separation and Severance Agreement dated JaR8¢ 16-Q February 9, 200 10.5
2007 between Stephen L. Waechter and CACI, -FEDERAL.
10.18 Second Amendment, dated May 9, 2007, to the Chagtitement 8-K May 11, 2007 10.1
dated as of May 3, 2004 among CACI Internatione] the
guarantors identified therein, the lenders idesdifiherein, and
Bank of America, N.A., as Administrative Age
10.19 Purchase Agreement, dated May 10, 2007, among ( 8-K May 16, 2007 10.1
International Inc and J.P. Morgan Securities IBanc of America
Securities LLC, Morgan Stanley & Co. IncorporatBdymond
James & Associates, Inc., SunTrust Capital Markats,and
Wachovia Capital Markets, LL(
12.1 Computation of Ratios of Earnings to Fixed Char X
21.1 Significant Subsidiaries of CACI International I 10-K September 13, 20 21.1
23.1 Consent of Ernst & Young LLP, Independent Registdtablic X
Accounting Firm.
23.2 Consents of Foley Hoag LLP
24.1 Power of Attorney (see signature pag X
25.1 Statement of Eligibility and Qualification undesetfirust Indentur X

Act of 1939 of a Corporation Designated to Act a3astee on
Form T1-1.

* To be filed by amendmer

Item 17.

Undertakings

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers alss are being made, a post-effective amendmeheteegistration statement:
(i) to include any prospectus required by Sectida)(3) of the Securities Act;

(ii) to reflect in the prospectus any facts or egarising after the effective date of the registrastatement (or the most rec

-4

post-effective amendment thereof) which, individipak in the aggregate, represent a fundamentaigdhén the information set
forth in the registration statement. Notwithstamdihe foregoing, any increase or decrease in volofnsecurities offered (if the
total
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dollar value of securities offered would not excéwat which was registered) and any deviation fthenlow or high end of the
estimated maximum offering range may be refleatetthé form of prospectus filed with the Commisspamsuant to Rule 424(b) if,
in the aggregate, the changes in volume and pejmesent no more than 20% change in the maximumegatg offering price set
forth in the “Calculation of Registration Fee” tabih the effective registration statement; and

(iii) to include any material information with resqt to the plan of distribution not previously dised in the registration
statement or any material change to such informatidhe registration statement;

Provided, however, that paragraphs (i), (ii) afigldo not apply if the information required to lmeluded in a post-effective amendment
by those paragraphs is contained in periodic regffded by the registrant pursuant to Section 18$ection 15(d) of the Exchange Act that are
incorporated by reference in the registration stetat, or is contained in a form of prospectus fppedsuant to Rule 424(b) that is part of the
registration statement.

(2) That, for the purpose of determining any lipiinder the Securities Act, each such post-affea@mendment shall be deemed
to be a new registration statement relating tosttmurities offered therein, and the offering oftssecurities at that time shall be deemed
to be the initial bona fide offering thereof.

(3) To remove from registration by means of a pgfgetive amendment any of the securities beingsteged which remain unsold
at the termination of the offering.

(4) That, for the purpose of determining any ligypilinder the Securities Act to any purchaser,

(i) each prospectus filed by the registrant purst@Rule 424(b)(3) shall be deemed to be parhefregistration statement as
of the date the filed prospectus was deemed pamafincluded in the registration statement; and

(i) each prospectus required to be filed purstiamule 424(b)(2), (b)(5), or (b)(7) as part okgistration statement in
reliance on Rule 430B relating to an offering mpdesuant to Rule 415(a)(1)(i), (vii), or (x) foretipurpose of providing the
information required by section 10(a) of the SetgesiAct shall be deemed to be part of and includetle registration statement as
of the earlier of the date such form of prospe@usst used after effectiveness or the date effitst contract of sale of securities in
the offering described in the prospectus. As predith Rule 430B, for liability purposes of the issand any person that is at that
date an underwriter, such date shall be deemed torfew effective date of the registration statemedating to the securities in the
registration statement to which that prospectustes| and the offering of such securities at iha shall be deemed to be the initial
bona fide offering thereof. Provided, however, thaistatement made in a registration statementaspectus that is part of the
registration statement or made in a document iraratpd or deemed incorporated by reference intoddistration statement or
prospectus that is part of the registration statémal, as to a purchaser with a time of contrafcsale prior to such effective date,
supersede or modify any statement that was matthe iregistration statement or prospectus that \aesof the registration
statement or made in any such document immediptéy to such effective date.

(b) That, for purposes of determining any liabilityder the Securities Act, each filing of the régist’s annual report pursuant to Section 13(a)
or Section 15(d) of the Exchange Act that is incogped by reference in the registration statemieait be deemed to be a new registration
statement relating to the securities offered tmer@nd the offering of such securities at that téhall be deemed to be the initial bona fide
offering thereof.

(c) To deliver or cause to be delivered with thespectus, to each person to whom the prospectenior given, the latest annual report to
securityholders that is incorporated by referemcthé prospectus and furnished pursuant to andimgetbie requirements of Rule 14a-3 or Rule
14c-3 under the Securities Exchange Act of 193d; amere interim financial information requiredide presented by Article 3 of Regulation
S-X are not set forth in the prospectus, to dejigeicause to be delivered to each person to whenpitospectus is sent or given, the latest
quarterly report that is specifically incorporatgdreference in the prospectus to provide suchimténancial information.

(d) Insofar as indemnification for liabilities ang under the Securities Act may be permitted teadors, officers and controlling persons of the
registrant pursuant to the foregoing provisionsptbierwise, the registrant has been advised thatimpinion of the Commission such
indemnification is against public policy as expezsf the Securities Act and is, therefore, unaxd@able. In the event that a claim for
indemnification against such liabilities
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(other than the payment by the registrant of expeiscurred or paid by a director, officer or cofiing person of the registrant in the
successful defense of any action, suit or procegdiasserted by such director, officer or cofitiglperson in connection with the securities
being registered, the registrant will, unless i dfpinion of its counsel the matter has been setyecontrolling precedent, submit to a court of
appropriate jurisdiction the question whether sinclemnification by it is against public policy agxeessed in the Securities Act and will be
governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoAtB33, the registrant has duly caused this regiet statement to be signed on its
behalf by the undersigned, thereunto duly authdriethe City of Arlington, Commonwealth of Virda on June 28, 2007.

CACI International Inc

By: /s/ THoMAS A. M UTRYN
T HOMASA. M UTRYN
Executive Vice President, Chief Financial Offit
and Treasure

POWER OF ATTORNEY

KNOW ALL BY THESE PRESENTS that each individual va@gosignature appears below hereby constitutesgpardas Dr. J.P.
London, Paul M. Cofoni, Thomas A. Mutryn and Arn@dMorse, and each or any of them, his or her anck lawful attorneys-in-fact and
agents with full power of substitution, for himteer and in his or her name, place and stead, iraadyall capacities, to sign any and all
amendments (including post-effective amendmentt)isoregistration statement, and to file the samith all exhibits thereto, and all
documents in connection therewith, with the Semsiand Exchange Commission, granting unto sabdredys-in-fact and agents, and each of
them, full power and authority to do and performateand every act and thing which they, or any efthmay deem necessary or advisable to
be done in connection with this registration staetnas fully to all intents and purposes as hghermight or could do in person, hereby
ratifying and confirming all that said attorneysfact and agents, or any of them, or their subtstitw substitutes or any of them, may lawfully
do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been ditpyethe following persons in the
capacities and on the dates indicated.

Signatures Title Date
/s/DR.J.P. LONDON Chairman of the Board, Chief Executive June 28, 2007
Dr. J. P. London Officer and Director

(Principal Executive Officer

/ s/ T HOMAS A. M UTRYN Executive Vice President, Chief Financial Officer June 28, 2007
Thomas A. Mutryn and Treasurer
(Principal Financial Officer

/ s/ C AROL P. HANNA Senior Vice President, Corporate Contro June 28, 200
Carol P. Hanna (Principal Accounting Officer
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Herbert W. Anderson
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Dan R. Bannister

/ s/ PauL M. C oFONI

Paul M. Cofoni

/ s/ PETERA. D EROW

Peter A. Derow

/ s/ G REGORYG. JOHNSON

Gregory G. Johnson

/ s/ RICHARD L. L EATHERWOOD

Richard L. Leatherwood

/ s/ B ARBARA A. M CcN AMARA

Barbara A. McNamara

/ s/ DR. W ARREN R. PHILLIPS

Dr. Warren R. Phillips

/ s/ CHARLESP. REVOILE

Charles P. Revoile

/ s/ G ENERAL H ENRY H UGH SHELTON

General Henry Hugh Shelton

Director

Director

Director

Director

Director

Director

Director

Director

Director

Director

June 28, 200

June 28, 200

June 28, 2007

June 28, 200

June 28, 2007

June 28, 200

June 28, 2007

June 28, 200

June 28, 2007

June 28, 2007
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EXHIBIT INDEX
Filed with Incorporated by Reference
this Form
Exhibit No. Description S-1 Form Filing Date Exhibit No.
3.1 Certificate of Incorporation of CACI Internationalc, as amended ! 10-K  September 13, 20 3.1
date.
3.2 Amended and Restated -laws of CACI International Inc amendec 8-K March 21, 200° 3.1
of March 15, 2007
4.1 Clause FOURTH of CACI International Inc’s Certifieaof 10K  September 13, 20 4.1
Incorporation, incorporated above as Exhibit .
4.2 The Rights Agreement incorporated below as ExHiDi6. 8-K July 11, 200: 4.1
4.3 Indenture, dated as of May 16, 2007, between CA€@rhational Inc 8-K May 16, 2007 4.1
and The Bank of New York, including the form of Mc
4.4 Registration Rights Agreement, dated as of May206,7, among 8-K May 16, 2007 4.2
CACI International Inc and J.P. Morgan Securities. | Banc of
America Securities LLC, Morgan Stanley & Co. Incorated,
Raymond James & Associates, Inc., SunTrust Cadigakets, Inc.
and Wachovia Capital Markets, LL
4.5 Letter Agreement re Call Option Transaction datedfdvay 10, 8-K May 16, 2007 4.3
2007, by and between CACI International Inc and d4or Stanley &
Co. International plc, as amended May 11, 2(
4.6 Letter Agreement re Warrants dated as of May 1072By and 8K May 16, 2007 4.4
between CACI International Inc and Morgan StanleZé.
International plc, as amended May 11, 2(
4.7 Letter Agreement re Call Option Transaction datedfaviay 10, 8-K May 16, 2007 4.5
2007, by and between CACI International Inc and M&gan Chase
Bank, National Association, as amended May 11, 2
4.8 Letter Agreement re Warrants dated as of May 10720y and 8-K May 16, 2007 4.6
between CACI International Inc and J.P. Morgan @tBank,
National Association, as amended May 11, 2!
4.9 Letter Agreement re Call Option Transaction datedfdvay 10, 8-K May 16, 2007 4.7

2007, by and between CACI International Inc andkBainAmerica,
N.A., as amended May 11, 20(
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Filed with Incorporated by Reference
this Form
Exhibit No. Description S-1 Form Filing Date Exhibit No.
4.10 Letter Agreement re Warrants dated as of May 107208y and 8-K May 16, 2007 4.8
between CACI International Inc and Bank of AmeridaA., as
amended May 11, 200
5.1 Opinion of Foley Hoag LLP.
8.1 Tax Opinion of Foley Hoag LLP.
10.1 Employment Agreement between CACI Internationaldnd 10K  September 27, 19 10.3
Dr. J. P. London dated August 17, 19
10.2 The 1996 Stock Incentive Plan of CACI Internatiokmed. S-8  February 15, 200 4.3
10.3 Form of Stock Option Agreement between CACI Intdoral Inc 10K  September 27, 20 10.10
and certain employee
10.4 Form of Performance Accelerated Stock Option Agrest 10-K  September 27, 20 10.11
between CACI International Inc and certain emplay
10.5 The Rights Agreement dated July 11, 2003 betwee@I( 8-K July 11, 200: 4.1
International Inc and American Stock Transfer & StrGompany
10.6 The 2002 Employee Stock Purchase Plan of CACI hatérnal S8 March 28, 2003 4.3
Inc.
10.7 Amended and Restated Management Stock PurchasefRICl Def 14A October 13, 2006  Appendix E
International Inc
10.8 Director Stock Purchase Plan of CACI Internatidnal S-8 March 28, 200 4.5
10.9 The Credit Agreement dated May 3, 2004, between ICAC 10K  September 13, 20 10.21
International Inc, Bank of America, N.A. and a cortiam of
participating banks
10.10 First Amendment dated May 18, 2005 to the Credite&gen 8-K May 18, 200¢ 99
dated May 3, 2004, between CACI International Bank of
America, N.A. and a consortium of participating kau
10.11 The Amended and Restated Asset Purchase Agreeratet d 8-K March 1, 2006 99b
February 16, 2006 between CACI International InBOT INC.-
FEDERAL, CACI Acquisition, Inc., Information SystenSupport
Inc., Young Yong Lee, AE Kyung Lee, Jack A. Garsas Voting
Trustee,
10.12 2006 Stock Incentive Plan of CACI International.l Def 14A October 13,200  Appendix A
10.13 Amended and Restated Employment Agreement datedriNo@r 16-Q February 9, 200 10.1
13, 2006 between J.P. London and CACI Internatiomal
10.14 Amended and Restated Severance Compensation Agnedatec 16-Q February 9, 200 10.2

December 13, 2006 between Paul M. Cofoni and CACI
International Inc
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Filed with Incorporated by Reference
this Form
Exhibit No. Description S-1 Form Filing Date Exhibit No.
10.15 Amended and Restated Severance Compensation Agnedated 10Q February 9, 2007 10.3
December 18, 2006 between William M. Fairl and CACI
International Inc
10.16 Amended and Restated Severance Compensation Agnedatec 16-Q February 9, 200 10.4
December 27, 2006 between Gregory R. Bradford ah@dIC
International Inc
10.17 CACI Separation and Severance Agreement dated 3aR8a 10Q February 9, 2007 10.5
2007 between Stephen L. Waechter and CACI, -FEDERAL.
10.18 Second Amendment, dated May 9, 2007, to the Chagtitement 8K May 11, 2007 10.1
dated as of May 3, 2004 among CACI Internatione] the
guarantors identified therein, the lenders idegdifiherein, and
Bank of America, N.A., as Administrative Age
10.19 Purchase Agreement, dated May 10, 2007, among CACI 8-K May 16, 2007 10.1
International Inc and J.P. Morgan Securities IBanc of America
Securities LLC, Morgan Stanley & Co. IncorporatBéymond
James & Associates, Inc., SunTrust Capital Markaets,and
Wachovia Capital Markets, LL(
12.1 Computation of Ratios of Earnings to Fixed Char X
211 Significant Subsidiaries of CACI International I 10-K September 13, 201 211
23.1 Consent of Ernst & Young LLP, Independent Registdétablic
Accounting Firm. X
23.2 Consents of Foley Hoag LLP
24.1 Power of Attorney (see signature pag X
25.1 Statement of Eligibility and Qualification undesetfirust Indentur
Act of 1939 of a Corporation Designated to Act a3astee on
Form T-1. X

* To be filed by amendmer



Exhibit 12.1

Computation of Ratios of Earnings to Fixed Charges

Nine Months
Year Ended June 30,
Ended
March 31,
2002 2003 2004 2005 2006 2007
(in thousands, except for ratios’
Fixed charges computatior
Interest expens $1,78: $ 1,27/ $ 2,76z $ 1554¢ $ 20,26¢ $ 17,70!
Amortization of deferred financing charg — — 224 1,352 1,421 1,06t
Reasonable approximation of interest within reatgdense 1,322 1,492 1,91¢ 2,65k 2,954 2,24¢
Total fixed charges $ 3,104 $ 2,766 $ 4,904 $ 19,55! $ 24,63¢ $ 21,01
Earnings computation
Income from continuing operations before incomes $44,74¢ $64,19: $93,30: $127,36° $133,00. $ 91,47:
Fixed charges included in earnir 3,10¢ 2,76¢ 4,904 19,55 24,63¢ 21,01°
Earnings available before fixed charge: $47,84¢ $66,95¢ $98,20¢ $146,92( $157,64( $ 112,49:

Ratio of earnings to fixed charge: 15.4 24.2 20.C 7.5 6.4 5.4




Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the reference to our firm under #ion “Experts” in this Registration StatementrfRd-1) and related Prospectus of CACI
International Inc for the registration of $300,0l) of 2.125% Convertible Senior Subordinated Ndtes2014 and 5,489,670 shares of its
common stock and to the incorporation by refergheeein of our reports dated September 11, 200, nespect to the consolidated financial
statements and schedule of CACI International GACI International Inc’'s management’s assessmethegffectiveness of internal control
over financial reporting, and the effectivenesgtdrnal control over financial reporting of CAGIternational Inc, included in its Annual
Report (Form 10-K) for the year ended June 30, 20ig8l with the Securities and Exchange Commission

/s/ Ernst & Young LLF

McLean, Virginia
June 21, 200



Exhibit 25.1

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE

CHECK IF AN APPLICATION TO DETERMINE
ELIGIBILITY OF A TRUSTEE PURSUANT TO
SECTION 305(b)(2) O

THE BANK OF NEW YORK

(Exact name of trustee as specified in its charter)

New York 13-5160382

(State of incorporation (I.LR.S. employer

if not a U.S. national bank) identification no.)
One Wall Street, New York, N.Y. 10286
(Address of principal executive offices) (Zip code)

CACI International Inc

(Exact name of obligor as specified in its charter)

Delaware 54-134588¢
(State or other jurisdiction of (I.LR.S. employer
incorporation or organization) identification no.)
1100 North Glebe Road Arlington, Virginia 22201
(Address of principal executive offices) (Zip code)

2.125% Convertible Senior Subordinated Notes due 2@

(Title of the indenture securities)




16.

General information. Furnish the following information as to the Trustee:
(@) Name and address of each examining or supervisingithority to which it is subject.

gin;arintendent of Banks of the State of New York gjr?:: sgtate Street, New York, N.Y. 10004-1417, arlabAY,
N.Y. 12223

Federal Reserve Bank of New Y 33 Liberty Street, New York, N.Y. 100¢

Federal Deposit Insurance Corporat Washington, D.C. 2042

New York Clearing House Associatit New York, New York 1000!

(b) Whether it is authorized to exercise corporate truspowers.

Yes.

Affiliations with Obligor.

If the obligor is an affiliate of the trustee, deskbe each such affiliation.
None.

List of Exhibits.

Exhibits identified in parentheses below, on file ith the Commission, are incorporated herein by refeence as an exhibit hereto,
pursuant to Rule 7a-29 under the Trust Indenture At of 1939 (the “Act”) and 17 C.F.R. 229.10(d).

1. A copy of the Organization Certificate of The BaosfdNew York (formerly Irving Trust Company) as namveffect, which contain
the authority to commence business and a granbwéps to exercise corporate trust powers. (ExHilbit Amendment No. 1 to
Form T-1 filed with Registration Statement No. 336, Exhibits 1a and 1b to Form T-1 filed with Rettation Statement No. 33-
21672, Exhibit 1 to Form T-1 filed with RegistratiGtatement No. 33-29637 and Exhibit 1 to Formfilet! with Registration
Statement No. 3:-121195.)

4. A copy of the existing B-laws of the Trustee. (Exhibit 4 to Forn-1 filed with Registration Statement No. :-121195.)
-2-



The consent of the Trustee required by Sect&irfty of the Act. (Exhibit 6 to Form T-1 filed witRegistration Statement No. 333-

106702.)
A copy of the latest report of condition of ffeistee published pursuant to law or to the requéngs of its supervising or

examining authority
-3-



SIGNATURE

Pursuant to the requirements of the Act, the Trystée Bank of New York, a corporation organized aristing under the laws of the
State of New York, has duly caused this statemgeligibility to be signed on its behalf by the @rdigned, thereunto duly authorized, all in
The City of New York, and State of New York, on ®f&th day of June, 2007.

THE BANK OF NEW YORK

By:/S/ FRANCA M. FERRER/
Name FRANCA M. FERRERA
Title: ASSISTANT VICE PRESIDEN1




