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As filed with the Securities and Exchange Commission on August 28, 2007
Registration No. 333-       

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form S-4
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

BELDEN INC.
SUBSIDIARY GUARANTORS LISTED ON SCHEDULE A HERETO

(Exact name of registrant as specified in charter)

Delaware 3357 36-3601505
(State or other jurisdiction of
incorporation or organization)

(Primary Standard Industrial
Classification Code Number)

(I.R.S. Employer
Identification Number)

7701 Forsyth Boulevard
Suite 800

St. Louis, Missouri 63105
(314) 854-8000

(Address, including zip code, and telephone number, including area code, of
registrants� principal executive offices)

Kevin L. Bloomfield, Esq.
Vice President, Secretary and General Counsel

Belden Inc.
7701 Forsyth Boulevard

Suite 800
St. Louis, Missouri 63105

(314) 854-8000
(Name, address, including zip code, and telephone number, including area code,

of agent for service of process)

With a copy to:
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Andrew E. Nagel, Esq.
Kirkland & Ellis LLP
153 E. 53rd Street

New York, New York 10022
(212) 446-4800

Approximate date of commencement of proposed sale of the securities to the public:  As soon as practicable after
this registration statement becomes effective.

If the securities being registered on this Form are being offered in connection with the formation of a holding
company and there is compliance with General Instruction G, check the following box.  o

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
check the following box and list the Securities Act registration statement number of the earlier effective registration
statement for the same offering.  o

If this form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  o

CALCULATION OF REGISTRATION FEE

Amount Proposed Maximum Proposed Maximum
Title of Each Class of to be Offering Price Aggregate Amount of

Securities to be Registered Registered Per Note Offering Price(1) Registration Fee
7% Senior Subordinated
Notes due 2017 $350,000,000 100% $350,000,000 $10,745.00
Guarantees of 7% Senior
Subordinated Notes due 2017 $350,000,000 � � (2)

(1) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(f) under the Securities
Act of 1933, as amended.

(2) Pursuant to Rule 457(n), no additional registration fee is payable with respect to the guarantees.

The registrants hereby amend this registration statement on such date or dates as may be necessary to delay its
effective date until the registrants shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933, as
amended, or until the registration statement shall become effective on such date as the Securities and Exchange
Commission, acting pursuant to said Section 8(a), may determine.
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SCHEDULE A

State of
Exact Name of Subsidiary Guarantor Incorporation or I.R.S. Employer
as Specified in its Charter* Organization Principal Executive Offices Identification Number

Belden 1993 Inc. Delaware 7701 Forsyth Boulevard
Suite 800
St. Louis, Missouri 63105
(314) 854-8000

76-0412617

Belden Holdings, Inc. Delaware 7701 Forsyth Boulevard
Suite 800
St. Louis, Missouri 63105
(314) 854-8000

43-1713458

Belden Technologies, Inc. Delaware 7701 Forsyth Boulevard
Suite 800
St. Louis, Missouri 63105
(314) 854-8000

43-1868546

Belden Wire & Cable Company Delaware 2200 U.S. Highway 27 South
Richmond, Indiana 47374
(765) 983-5200

76-0405879

CDT International Holdings Inc. Delaware c/o CDT Asia Pacific Pte.
Ltd.
7 Amoy Street, #03-02
Far East Square, Canada
House
Singapore 049949

25-1715671

Nordx/CDT Corp. Delaware 7701 Forsyth Boulevard
Suite 800
St. Louis, Missouri 63105
(314) 854-8000

25-1780564

Thermax/CDT, Inc. Delaware 10 Alexander Drive
Wallingford, Connecticut
06490
(203) 284-9610

23-2891819

Belden CDT Networking, Inc. Washington 7701 Forsyth Boulevard
Suite 800
St. Louis, Missouri 63105
(314) 854-8000

91-1351700

* The name, address, including zip code, and telephone number, including area code, of agent for service of process
is Kevin L. Bloomfield, Esq., Vice President, Secretary and General Counsel of Belden Inc., 7701 Forsyth
Boulevard, Suite 800, St. Louis, Missouri 63105, telephone (314) 854-8000. The primary standard industrial
classification code number for each of the subsidiary guarantors is 3357.
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The information in this prospectus is not complete and may be changed. We may not complete the exchange offer
and issue these securities until the registration statement filed with the Securities and Exchange Commission is
effective. This prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these securities
in any jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED AUGUST 28, 2007

PROSPECTUS

$350,000,000

BELDEN INC.

EXCHANGE OFFER FOR 7% SENIOR SUBORDINATED NOTES DUE 2017

We hereby offer, upon the terms and subject to the conditions set forth in this prospectus and the accompanying letter
of transmittal (which together constitute the �exchange offer�), to exchange up to $350,000,000 aggregate principal
amount of our 7% Senior Subordinated Notes due 2017, and the guarantees thereof, which have been registered under
the Securities Act of 1933, as amended, which we refer to as the exchange notes, for an equal aggregate principal
amount of our currently outstanding 7% Senior Subordinated Notes due 2017, and the guarantees thereof, that were
issued on March 16, 2007, which we refer to as the old notes. We refer to the old notes and the exchange notes
collectively as the notes.

THE EXCHANGE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 5:00 P.M., NEW YORK
CITY TIME, ON          , 2007, UNLESS EXTENDED.

The material terms of the exchange offer are summarized below and are more fully described in this prospectus.
Material Terms of the Exchange Offer

� The terms of the exchange notes are substantially identical to those of the old notes except that the exchange
notes are registered under the Securities Act of 1933, as amended, and the transfer restrictions, registration
rights and rights to additional interest applicable to the old notes do not apply to the exchange notes.

� We will exchange all old notes that are validly tendered and not withdrawn prior to the expiration of the
exchange offer.

� You may withdraw tenders of old notes at any time prior to the expiration of the exchange offer.

� We will not receive any proceeds from the exchange offer.

� The exchange of notes should not be a taxable event for U.S. federal income tax purposes.

� There is no public market for the exchange notes. We have not applied, and do not intend to apply, for listing
of the exchange notes on any national securities exchange or automated quotation system.

See �Risk Factors� beginning on page 8 of this prospectus for a discussion of certain risks that you should consider
carefully before participating in the exchange offer.
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Each broker-dealer that receives exchange notes for its own account pursuant to the exchange offer must
acknowledge that it will deliver a prospectus in connection with any resale of the exchange notes. This
prospectus, as amended or supplemented, may be used by a broker-dealer in connection with resales of
exchange notes received in exchange for old notes that were acquired by such broker-dealer as a result of
market-making or other trading activities. We have agreed that for a period of 180 days after the expiration of
the exchange offer, we will make this prospectus available to any broker-dealer for use in connection with any
such resales. See �Plan of Distribution.�

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation
to the contrary is a criminal offense.

The date of this prospectus is          , 2007
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We have not authorized anyone to give you any information or to make any representations about us or the
exchange offer other than those contained in this prospectus. If you are given any information or
representations about these matters that is not discussed in this prospectus, you must not rely on that
information. This prospectus is not an offer to sell or a solicitation of an offer to buy securities anywhere or to
anyone where or to whom we are not permitted to offer or sell securities under applicable law. The delivery of
this prospectus does not, under any circumstances, mean that there has not been a change in our affairs since
the date of this prospectus. Subject to our obligation to amend or supplement this prospectus as required by
law and the rules of the Securities and Exchange Commission, the information contained in this prospectus is
correct only as of the date of this prospectus, regardless of the time of delivery of this prospectus or any sale of
these securities.

TABLE OF CONTENTS
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This prospectus incorporates important business and financial information about us that is not included in or
delivered with this document. This information is available to you at no cost, upon your request. You can
request this information by writing or telephoning us at the following address: Investor Relations, Belden Inc.,
7701 Forsyth Boulevard, Suite 800, St. Louis, Missouri 63105, telephone number (314) 854-8000, email
info@belden.com.

In order to obtain timely delivery, you must request information no later than          , 2007, which is five
business days before the scheduled expiration of the exchange offer.

i
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the Securities and
Exchange Commission (the �SEC�) under the Securities Exchange Act of 1934, as amended (the �Exchange Act�). We
have also filed with the SEC a registration statement on Form S-4, which you can access on the SEC�s Internet site at
http://www.sec.gov, to register the exchange notes. This prospectus, which forms part of the registration statement,
does not contain all of the information included in that registration statement. For further information about us and the
exchange notes offered in this prospectus, you should refer to the registration statement and its exhibits. You may read
and copy any materials we file with the SEC at the Public Reference Room of the SEC at 100 F Street, N.E.,
Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for more information about the operation of the
Public Reference Room. The SEC also maintains an Internet site at http://www.sec.gov that contains reports, proxy
and information statements, and other information regarding issuers that file electronically with the SEC. You may
also obtain certain of these documents on our Internet site at http://www.belden.com. Our web site and the
information contained on that site, or connected to that site, are not incorporated into and are not a part of this
prospectus.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

This prospectus incorporates by reference important business and financial information about our company that is not
included in or delivered with this document. The information incorporated by reference is considered to be part of this
prospectus, and later information that we file with the SEC will automatically update and supersede this information.
Any statement contained in this prospectus or in any document incorporated or deemed to be incorporated by
reference into this prospectus that is modified or superseded by subsequently filed materials shall not be deemed,
except as so modified or superseded, to constitute a part of this prospectus. We incorporate by reference the
documents set forth below that we have previously filed with the SEC, including all exhibits thereto, and any future
filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act from now until the
termination of the exchange offer:

� Annual Report on Form 10-K for the year ended December 31, 2006;

� Quarterly Report on Form 10-Q for the quarter ended March 25, 2007;

� Quarterly Report on Form 10-Q for the quarter ended June 24, 2007;

� Definitive Proxy Statement filed on April 11, 2007; and

� Current Reports on Form 8-K filed on January 30, 2007, February 2, 2007, February 8, 2007 (with respect to
the earliest event reported occurring on February 2, 2007), February 9, 2007, February 22, 2007, February 28,
2007, March 19, 2007, April 2, 2007, April 24, 2007, May 29, 2007, May 30, 2007, June 14, 2007 and July 26,
2007 (with respect to the earliest event reported occurring on July 23, 2007).

You can obtain any of the documents incorporated by reference into this prospectus from the SEC�s web site at the
address described above. You may also request a copy of these filings, at no cost, by writing or telephoning to the
address and telephone set forth below. We will provide, without charge, upon written or oral request, copies of any or
all of the documents incorporated by reference into this prospectus (excluding exhibits to such documents unless such
exhibits are specifically incorporated by reference therein). You should direct requests for documents to:

Belden Inc.
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7701 Forsyth Boulevard
Suite 800

St. Louis, Missouri 63105
Attention: Investor Relations
Telephone: (314) 854-8000
Email: info@belden.com

In order to obtain timely delivery of any copies of filings requested, please write or call us no later than          ,
2007, which is five business days before the expiration date of the exchange offer.

ii
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933,
as amended (the �Securities Act�) and Section 21E of the Exchange Act. These statements may be identified by the use
of forward-looking terminology such as �anticipate,� �believe,� �continue,� �could,� �estimate,� �expect,� �intend,� �may,� �might,�
�plan,� �potential,� �predict,� �should� or �will� or the negative thereof or other variations thereon or comparable terminology.
In particular, statements about our expectations, beliefs, plans, objectives, assumptions or future events or
performance contained in this prospectus under the headings �Summary� and �Risk Factors� and in our 2006 Annual
Report on Form 10-K under the headings �Risk Factors� and �Management�s Discussion and Analysis of Financial
Condition and Results of Operations� are forward-looking statements.

We have based these forward-looking statements on our current expectations, assumptions, estimates and projections.
While we believe these expectations, assumptions, estimates and projections are reasonable, such forward-looking
statements are only predictions and involve known and unknown risks and uncertainties, many of which are beyond
our control. These and other important factors, including those discussed in this prospectus under the headings
�Summary� and �Risk Factors� and in our 2006 Annual Report on Form 10-K under the headings �Risk Factors� and
�Management�s Discussion and Analysis of Financial Condition and Results of Operations,� could cause our actual
results, performance or achievements to differ materially from any future results, performance or achievements
expressed or implied by these forward-looking statements. Some of the key factors that could cause actual results to
differ from our expectations include:

� changes in the level of economic activity in North America and Europe;

� changes in the price and availability of raw materials;

� competition;

� ability to maintain relationships with our distributors;

� fluctuations in effective income tax rate;

� ability to achieve planned cost savings;

� ability to comply with environmental and other laws and regulations;

� asset impairments;

� changes in accounting rules;

� fluctuations in currency exchange rates;

� political and economic uncertainties in the foreign countries in which we do business;

� ability to introduce and develop new products;

� funding of defined benefit pension plans;
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� ability to maintain good relationships with our employees;

� ability to protect our intellectual property and defend against claims of third parties that we have violated their
intellectual property rights;

� incurrence of cash and non-cash charges in connection with plant closures;

� ability to retain senior management and key employees;

� ability to find suitable acquisition partners;

� ability to effectively manage the commercial integration of connectivity;

� downgrades in our credit ratings; and

� other risks and uncertainties described from time to time in our periodic filings with the SEC.

Given these risks and uncertainties, you are cautioned not to place undue reliance on such forward-looking statements.
The forward-looking statements included in this prospectus are made only as of the date hereof. We do not undertake
and expressly disclaim any obligation to update or revise any forward-looking statements, whether as a result of new
information, future events or otherwise, except as required by law.

iii
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SUMMARY

The following summary is qualified in its entirety by the more detailed information included elsewhere or
incorporated by reference in this prospectus. Because this is a summary, it may not contain all of the information that
may be important to you. You should read the entire prospectus carefully, paying particular attention to the matters
discussed under the caption �Risk Factors� and our consolidated financial statements and accompanying notes, as well
as the information incorporated by reference, request from us all additional public information you wish to review
relating to us and complete your own examination of us and the terms of the exchange offer and the exchange notes
before making an investment decision. Unless otherwise indicated, �Belden,� �we,� �us,� and �our� refer to Belden Inc. and its
consolidated subsidiaries. Prior to May 24, 2007, Belden Inc. was known as Belden CDT Inc.

Our Company

Belden designs, manufactures and markets signal transmission products for data networking and a wide range of
specialty electronics markets. We focus on segments of the worldwide cable and connectivity market that require
highly differentiated, high-performance products. We add value through design, engineering, excellence in
manufacturing, product quality, and customer service.

We were incorporated in Delaware in 1988. Our common stock is listed on the New York Stock Exchange under the
symbol �BDC�. Our principal executive offices are located at 7701 Forsyth Boulevard, Suite 800, St. Louis, Missouri
63105, and our telephone number is (314) 854-8000. Additional information about us may be found on our web site at
http://www.belden.com. The contents of our web site are not part of this prospectus.

1
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The Exchange Offer

The following is a brief summary of certain material terms of the exchange offer. For a more complete description of
the terms of the exchange offer, see �The Exchange Offer� in this prospectus.

Background On March 16, 2007, we issued $350,000,000 aggregate principal amount
of our 7% Senior Subordinated Notes due 2017, or the old notes, to
Wachovia Capital Markets, LLC and UBS Securities LLC, as the initial
purchasers, in a transaction exempt from the registration requirements of
the Securities Act. The initial purchasers then sold the old notes to
qualified institutional buyers in reliance on Rule 144A and to persons
outside the United States in reliance on Regulation S under the Securities
Act. Because the old notes have been sold in reliance on exemptions from
registration, the old notes are subject to transfer restrictions. In connection
with the issuance of the old notes, we entered into a registration rights
agreement with the initial purchasers pursuant to which we agreed, among
other things, to deliver to you this prospectus and to complete an exchange
offer for the old notes.

The Exchange Offer We are offering to exchange up to $350,000,000 aggregate principal
amount of our 7% Senior Subordinated Notes due 2017, or the exchange
notes, for an equal aggregate principal amount of old notes. The terms of
the exchange notes are identical in all material respects to the terms of the
old notes, except that the exchange notes have been registered under the
Securities Act and do not contain transfer restrictions, registration rights
or additional interest provisions. You should read the discussion set forth
under ��Description of the Exchange Notes� for further information
regarding the exchange notes. In order to be exchanged, an old note must
be properly tendered and accepted. All old notes that are validly tendered
and not withdrawn will be exchanged. We will issue and deliver the
exchange notes promptly after the expiration of the exchange offer.

Resale of Exchange Notes Based on interpretations by the SEC�s Staff, as detailed in a series of
no-action letters issued to third parties unrelated to us, we believe that the
exchange notes issued in the exchange offer may be offered for resale,
resold or otherwise transferred by you without compliance with the
registration and prospectus delivery requirements of the Securities Act as
long as:

� you, or the person or entity receiving the exchange notes, acquires the
exchange notes in the ordinary course of business;

� neither you nor any such person or entity receiving the exchange notes is
engaging in or intends to engage in a distribution of the exchange notes
within the meaning of the federal securities laws;

� neither you nor any such person or entity receiving the exchange notes
has an arrangement or understanding with any person or entity to
participate in any distribution of the exchange notes; and
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� neither you nor any such person or entity receiving the exchange notes is
an �affiliate� of Belden Inc., as that term is defined in Rule 405 under the
Securities Act.

2
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We have not submitted a no-action letter to the SEC and there can be no
assurance that the SEC would make a similar determination with respect
to this exchange offer. If you do not meet the conditions described above,
you must comply with the registration and prospectus delivery
requirements of the Securities Act in connection with the resale of the
exchange notes. If you fail to comply with these requirements you may
incur liabilities under the Securities Act, and we will not indemnify you
for such liabilities.

Each broker-dealer that is issued exchange notes in the exchange offer for
its own account in exchange for old notes acquired by such broker-dealer
as a result of market-making or other trading activities must acknowledge
that it will deliver a prospectus meeting the requirements of the Securities
Act in connection with any resale of the exchange notes issued in the
exchange offer. See �Plan of Distribution.�

Expiration Date 5:00 p.m., New York City time, on       , 2007, unless, in our sole
discretion, we extend or terminate the exchange offer.

Withdrawal Rights You may withdraw tendered old notes at any time prior to 5:00 p.m., New
York City time, on the expiration date. See �The Exchange Offer�Terms of
the Exchange Offer.�

Conditions to the Exchange Offer The exchange offer is subject to certain customary conditions, including
our determination that the exchange offer does not violate any law, statute,
rule, regulation or interpretation by the Staff of the SEC or any regulatory
authority or other foreign, federal, state or local government agency or
court of competent jurisdiction, some of which may be waived by us. See
�The Exchange Offer�Conditions to the Exchange Offer.�

Procedures for Tendering Old Notes You may tender your old notes by instructing your broker or bank where
you keep the old notes to tender them for you. In some cases, you may be
asked to submit the blue-colored letter of transmittal that may accompany
this prospectus. By tendering your old notes, you will represent to us,
among other things, (1) that you are, or the person or entity receiving the
exchange notes, is acquiring the exchange notes in the ordinary course of
business, (2) that neither you nor any such other person or entity has any
arrangement or understanding with any person to participate in the
distribution of the exchange notes within the meaning of the Securities
Act and (3) that neither you nor any such other person or entity is our
affiliate within the meaning of Rule 405 under the Securities Act. Your
old notes will be tendered in integral multiples of $1,000. Exchange notes
will be issued in minimum denominations of $1,000 and integral multiples
of $1,000 in excess thereof.

A timely confirmation of book-entry transfer of your old notes into the
exchange agent�s account at The Depository Trust Company, or DTC,
according to the procedures described in this prospectus under �The
Exchange Offer,� must be received by the exchange agent before 5:00 p.m.,
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New York City time, on the expiration date.

Consequences of Failure to Exchange Any old notes not accepted for exchange for any reason will be credited to
an account maintained at DTC promptly after the

3
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expiration or termination of the exchange offer. Old notes that are not
tendered, or that are tendered but not accepted, will be subject to their
existing transfer restrictions. We will have no further obligation, except
under limited circumstances, to provide for registration under the
Securities Act of the old notes. The liquidity of the old notes could be
adversely affected by the exchange offer. See �Risk Factors�Risks Related
to Retention of the Old Notes�If you do not exchange your old notes, your
old notes will continue to be subject to the existing transfer restrictions
and you may be unable to sell your old notes.�

Taxation The exchange of old notes for exchange notes by tendering holders should
not be a taxable event for U.S. federal income tax purposes. For more
details, see �Material United States Federal Income Tax Consequences.�

Use of Proceeds We will not receive any proceeds from the issuance of the exchange notes
in the exchange offer. For more details, see �Use of Proceeds.�

Exchange Agent U.S. Bank National Association is serving as the exchange agent in
connection with the exchange offer. The address, telephone number and
facsimile number of the exchange agent are listed under �The Exchange
Offer�Exchange Agent.�

4
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Terms of the Exchange Notes

The following is a brief summary of certain material terms of the exchange notes. For more complete information
about the exchange notes, see �Description of the Exchange Notes� in this prospectus.

Issuer Belden Inc. (formerly known as Belden CDT Inc.)

Securities Offered $350,000,000 aggregate principal amount of 7% Senior Subordinated
Notes due 2017.

Maturity Date March 15, 2017.

Interest Interest on the exchange notes will accrue at a rate of 7% per annum,
payable semi-annually on March 15 and September 15 of each year,
commencing September 15, 2007.

Guarantees The exchange notes will be guaranteed on a senior subordinated basis by
our current and future subsidiaries that guarantee our senior secured credit
facility.

Ranking The exchange notes and guarantees will be unsecured senior subordinated
obligations of us and the guarantors and will rank senior to our convertible
subordinated debentures and all future junior subordinated indebtedness of
us and the guarantors. The exchange notes and guarantees will rank equal
in right of payment with all future senior subordinated debt of us and the
guarantors, and will be subordinated to all of our and the guarantors�
existing and future senior debt, including borrowings under our senior
secured credit facility. As of June 24, 2007, we and the guarantors had no
senior debt outstanding and $225.0 million of available borrowing
capacity under our senior secured credit facility (subject to $7.2 million in
outstanding letters of credit). In addition, our senior secured credit facility
provides for an uncommitted incremental facility in the amount of
$125.0 million. As of June 24, 2007, our non-guarantor subsidiaries had
approximately $361.6 million of indebtedness and other liabilities that
ranked structurally senior to the exchange notes. The indenture governing
the exchange notes will allow us to incur additional debt, including senior
secured debt.

Optional Redemption Beginning on March 15, 2012, we may redeem some or all of the
exchange notes at the redemption prices set forth under �Description of the
Exchange Notes�Optional Redemption� plus accrued and unpaid interest on
the exchange notes to the date of redemption. In addition, prior to
March 15, 2012, we may redeem some or all of the exchange notes at a
price equal to 100% of the principal amount thereof, plus accrued and
unpaid interest, if any, plus the �make-whole� premium set forth in this
prospectus. At any time prior to March 15, 2010, we may redeem up to
35% of the exchange notes at a redemption price of 107%, plus accrued
and unpaid interest, if any, to the date of redemption, with the proceeds of
certain sales of our equity securities. We may make that redemption only
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if, after the redemption, at least 65% of the aggregate principal amount of
the exchange notes remains outstanding and the redemption occurs within
90 days of the closing of the equity offering. See �Description of the
Exchange Notes�Optional Redemption.�

5
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Change of Control Upon the occurrence of certain changes of control, we must offer to
repurchase the exchange notes at 101% of their aggregate principal
amount, plus accrued and unpaid interest to the date of repurchase.

Restrictive Covenants The indenture governing the exchange notes will contain certain
covenants limiting our ability and the ability of our restricted subsidiaries
to, under certain circumstances:

� incur additional debt;

� pay dividends or make other distributions on, redeem or repurchase,
capital stock, or make investments or other restricted payments;

� enter into transactions with affiliates;

� engage in sale and leaseback transactions;

� dispose of assets or issue stock of restricted subsidiaries;

� create liens on assets; or

� effect a consolidation or merger or sell all, or substantially all, of our
assets.

These covenants are subject to a number of important limitations,
exceptions and qualifications as described in this prospectus under
�Description of the Exchange Notes�Certain Covenants.� At any time that the
exchange notes are rated investment grade, and subject to certain
conditions, certain covenants will be suspended with respect to the
exchange notes. See �Description of the Exchange Notes�Certain
Covenants.�

DTC Eligibility The exchange notes will be issued in book-entry form and will be
represented by a permanent global security deposited with a custodian for
and registered in the name of the nominee of DTC in New York, New
York. Beneficial interests in the global security will be shown on, and
transfers will be effected only through, records maintained by DTC and its
direct and indirect participants and any such interests may not be
exchanged for certificated securities, except in limited circumstances. See
�Description of the Exchange Notes�Book-Entry Delivery and Form.�

Absence of a Public Market The exchange notes are new securities for which there currently is no
market. An active trading market for the exchange notes may not develop
or be sustained.

Governing Law The exchange notes and the indenture will be governed by, and construed
in accordance with, the laws of the State of New York.
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Risk Factors See �Risk Factors� and the other information included or incorporated by
reference in this prospectus for a discussion of factors you should consider
carefully before deciding to invest in the exchange notes.

6
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Ratio of Earnings to Fixed Charges

The following table sets forth the ratio of earnings to fixed charges for Belden and its subsidiaries on a consolidated
basis for each of the periods indicated. We calculated the ratio of earnings to fixed charges by dividing earnings by
total fixed charges. Earnings consist of income from continuing operations before income taxes and fixed charges.
Fixed charges include (i) interest expense, whether expensed or capitalized, (ii) amortization of debt issuance cost and
(iii) the portion of rental expense representative of the interest factor.

Six Months Ended
June 24, Twelve Months Ended December 31,
2007 2006 2005 2004 2003 2002

6.2x 7.3x 4.0x 2.4x 1.7x 1.0x

Recent Developments

On August 16, 2007, we announced a $100 million share repurchase program. Under the program, repurchases may
occur in the open market or in privately negotiated transactions, at times and prices considered appropriate. We retain
the right to terminate this program at any time.

7
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RISK FACTORS

Investing in the exchange notes involves risks. You should carefully consider the following risks in addition to the
risks described under �Risk Factors� in Item 1A of our Annual Report on Form 10-K for the year ended December 31,
2006, filed with the SEC on March 1, 2007 and incorporated by reference into this prospectus. You should also
consider the other information contained in this prospectus and the documents incorporated by reference into this
prospectus before exchanging your old notes for the exchange notes. See �Incorporation of Certain Information by
Reference.� The risks described below and in these other documents are not the only ones we face. Additional risks and
uncertainties not presently known to us or that we currently believe to be immaterial could also impair our business,
operating results or financial condition. In such a case, you could lose all or a part of your original investment.

Risks Related to the Exchange Notes

Our substantial indebtedness could adversely affect our financial health and prevent us from fulfilling our
obligations under the exchange notes.

We have a significant amount of indebtedness. As of June 24, 2007, we had total indebtedness of $460.0 million and
an additional $225.0 million of revolving availability under our senior secured credit facility, subject to $7.2 million
of outstanding letters of credit. In addition, our senior secured credit facility provides an uncommitted incremental
facility in the amount of $125.0 million and requires us, in certain circumstances to maintain a level of liquidity.

Our substantial indebtedness could have important consequences to you. For example, it could:

� make it more difficult for us to satisfy our obligations with respect to the exchange notes;

� increase our vulnerability to adverse economic and industry conditions;

� require us to dedicate a substantial portion of our cash flows from operations to payments on our indebtedness,
thereby reducing the availability of our cash flows to fund acquisitions, working capital, capital expenditures,
research and development efforts and other general corporate purposes;

� limit our flexibility in planning for, or reacting to, changes in our business and the industry in which we
operate;

� place us at a competitive disadvantage compared to our competitors that have less debt;

� limit our ability to borrow additional funds; and

� limit our ability to make future acquisitions.

In addition, our senior secured credit facility, the indenture governing the exchange notes and, to a lesser extent, the
indenture governing our 4.00% Convertible Subordinated Debentures due 2023, or convertible subordinated
debentures, contain restrictive (and, in the case of the senior secured credit facility, financial) covenants that limit our
ability to engage in activities that may be in our best interests. Our failure to comply with those covenants could result
in an event of default which, if not cured or waived, could result in the acceleration of all of our debts.
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Despite current indebtedness levels, we and our subsidiaries may still be able to incur substantially more debt. This
could further exacerbate the risks associated with our substantial leverage.

We and our subsidiaries may be able to incur substantial additional indebtedness in the future. The terms of the
indenture governing the exchange notes, the indenture governing our convertible subordinated debentures and our
senior secured credit facility do not fully prohibit us or our subsidiaries from doing so. As of June 24, 2007, we had an
additional $225.0 million of revolving availability under our senior secured credit facility, subject to $7.2 million of
outstanding letters of credit. In addition, our senior secured credit facility provides an uncommitted incremental
facility in the amount of $125.0 million. Any borrowings under our
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senior secured credit facility will be senior to the exchange notes. If new debt is added to our and our subsidiaries�
current debt levels, the related risks that we and they now face could intensify.

To service our indebtedness, we will require a significant amount of cash. Our ability to generate cash depends on
many factors beyond our control.

Our ability to make payments on and to refinance our indebtedness, including the exchange notes, and to fund capital
expenditures, acquisitions and research and development efforts will depend on our ability to generate cash. This, to a
certain extent, is subject to economic, financial, competitive, legislative, regulatory and other factors that are beyond
our control.

Based on our current level of operations, we believe our cash flow from operations, available cash and available
borrowings under our senior secured credit facility will be adequate to meet our current liquidity needs.

We cannot assure you, however, that our business will generate sufficient cash flows from operations, that anticipated
cost savings and operating improvements will be realized on schedule or that future borrowings will be available to us
under our senior secured credit facility or that we can obtain alternative financing proceeds in an amount sufficient to
enable us to pay our indebtedness, including the exchange notes, or to fund our other liquidity needs. We may need to
refinance all or a portion of our indebtedness, including the exchange notes, on or before maturity. We cannot assure
you that we will be able to refinance any of our indebtedness, including our senior secured credit facility or the
exchange notes, on commercially reasonable terms or at all.

Your right to receive payments on the exchange notes and the guarantees will be junior to the rights of lenders
under our senior secured credit facility and to all of our and the guarantors� other senior indebtedness, including
any of our or the guarantors� future senior debt.

The exchange notes and the guarantees rank in right of payment behind all of our and the guarantors� existing and
future senior indebtedness, including borrowings under our senior secured credit facility, and will rank junior in right
of payment behind all of our and the guarantors� future borrowings, except any future indebtedness that expressly
provides that it ranks equally or is junior in right of payment to the exchange notes and the guarantees. See
�Description of the Exchange Notes.� As of June 24, 2007, we had $225.0 million of revolving availability under our
senior secured credit facility, subject to $7.2 million of outstanding letters of credit. In addition, our senior secured
credit facility also provides an uncommitted incremental facility in the amount of $125.0 million. As of June 24, 2007,
we did not have any senior indebtedness outstanding, but we have the ability to incur substantial additional
indebtedness, including senior indebtedness, in the future. If we were to borrow under the senior secured credit
facility, the exchange notes and the guarantees would be contractually subordinated to the amount of such borrowing.

We and the guarantors may not pay principal, premium, if any, interest or other amounts on account of the exchange
notes or the guarantees in the event of a payment default or certain other defaults in respect of certain of our senior
indebtedness, including debt under the senior secured credit facility, unless the senior indebtedness has been paid in
full or the default has been cured or waived. In addition, in the event of certain other defaults with respect to the senior
indebtedness, we or the guarantors may not be permitted to pay any amount on account of the exchange notes or the
guarantees for a designated period of time. See �Description of the Exchange Notes�Subordination.� Because of the
subordination provisions in the exchange notes and the guarantees, in the event of a bankruptcy, liquidation,
reorganization or similar proceeding relating to us or a guarantor, our or the guarantor�s assets will not be available to
pay obligations under the exchange notes or the applicable guarantee until we have, or the guarantor has, made all
payments in cash on its senior indebtedness. Sufficient assets may not remain after all these payments have been made
to make any payments on the exchange notes or the applicable guarantee, including payments of principal or interest
when due. In addition, in the event of a bankruptcy, liquidation or reorganization or similar proceeding relating to us
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the guarantors� senior subordinated indebtedness, as the case may be, in the assets remaining after we and the

9

Edgar Filing: BELDEN 1993 INC - Form S-4

Table of Contents 26



Table of Contents

guarantors have paid all of the senior indebtedness. However, because the indenture requires that amounts otherwise
payable to holders of the exchange notes in a bankruptcy or similar proceeding be paid to holders of senior
indebtedness instead, holders of the exchange notes may receive less, ratably, than holders of trade payables or other
unsecured, unsubordinated creditors in any such proceedings. In any of these cases, we and the guarantors may not
have sufficient funds to pay all of our creditors, and holders of the exchange notes may receive less, ratably, than the
holders of senior indebtedness. See �Description of the Exchange Notes�Ranking.�

Our obligation to make cash payments in respect of our convertible subordinated debentures could adversely affect
our ability to fulfill our obligations under the exchange notes.

Our convertible subordinated debentures may be redeemed at our option on or after July 21, 2008. In addition, the
indenture governing the convertible subordinated debentures provides that a portion of the consideration upon
conversion of the convertible subordinated debentures be paid in cash, and the indenture governing the exchange notes
will permit us to make those payments subject to certain conditions and limitations. We will be unable to control
timing of any conversion of the convertible subordinated debentures. As a result of making cash payments on the
convertible subordinated debentures, we may not have sufficient cash to pay the principal of, or interest on, the
exchange notes. For example, if a significant amount of convertible subordinated debentures were converted shortly
before a regular interest payment date for the exchange notes offered hereby, we may not have sufficient cash to make
the interest payment on the exchange notes.

Your right to receive payments on the exchange notes could be adversely affected if any of our non-guarantor
subsidiaries declare bankruptcy, liquidate, or reorganize.

Some but not all of our subsidiaries will guarantee the exchange notes. In the event of a bankruptcy, liquidation or
reorganization of any of our non-guarantor subsidiaries, holders of their indebtedness and their trade creditors will
generally be entitled to payment of their claims from the assets of those subsidiaries before any assets are made
available for distribution to us.

As of June 24, 2007, the exchange notes were effectively junior to approximately $361.6 million of indebtedness and
other liabilities (including trade payables) of our non-guarantor subsidiaries. Our non-guarantor subsidiaries generated
approximately 50% of our consolidated revenues in the six-month period ended June 24, 2007 and approximately 40%
of our consolidated revenues in the twelve-month period ended December 31, 2006. As of June 24, 2007, our
non-guarantor subsidiaries held approximately 66% of our consolidated assets. See our consolidated financial
statements and accompanying notes included elsewhere in this prospectus.

Federal and state statutes allow courts, under specific circumstances, to void guarantees and require note holders to
return payments received from guarantors.

Under the federal bankruptcy law and comparable provisions of state fraudulent transfer laws, a guarantee can be
voided, or claims in respect of a guarantee can be subordinated to all other debts of that guarantor if, among other
things, the guarantor, at the time it incurred the indebtedness evidenced by its guarantee:

� received less than reasonably equivalent value or fair consideration for the incurrence of such guarantee; and

� was insolvent or rendered insolvent by reason of such incurrence; or

� was engaged in a business or transaction for which the guarantor�s remaining assets constituted unreasonably
small capital; or
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� intended to incur, or believed that it would incur, debts beyond its ability to pay such debts as they mature.

In addition, any payment by that guarantor pursuant to its guarantee can be voided and required to be returned to the
guarantor, or to a fund for the benefit of the creditors of the guarantor.
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The measures of insolvency for purposes of these fraudulent transfer laws will vary depending upon the law applied in
any proceeding to determine whether a fraudulent transfer has occurred. Generally, however, a guarantor would be
considered insolvent if:

� the sum of its debts, including contingent liabilities, was greater than the fair saleable value of all of its
assets; or

� if the present fair saleable value of its assets was less than the amount that would be required to pay its
probable liability on its existing debts, including contingent liabilities, as they become absolute and mature; or

� it could not pay its debts as they become due.

On the basis of historical financial information, recent operating history and other factors, we believe that each
guarantor, after giving effect to its guarantee of these exchange notes, will not be insolvent, will not have
unreasonably small capital for the business in which it is engaged and will not have incurred debts beyond its ability
to pay such debts as they mature. We cannot assure you, however, as to what standard a court would apply in making
these determinations or that a court would agree with our conclusions in this regard.

The amount that can be collected under the guarantees will be limited.

Each of the guarantees will be limited to the maximum amount that can be guaranteed by a particular guarantor
without rendering the guarantee, as it relates to that guarantor, voidable. See the immediately preceding risk factor
above. In general, the maximum amount that can be guaranteed by a particular guarantor may be less, including
significantly less, than the principal amount of the exchange notes.

We may not have the ability to raise the funds necessary to finance the change of control offer required by the
indenture.

Upon the occurrence of certain specific kinds of change of control events, we will be required to offer to repurchase
all outstanding exchange notes at 101% of the principal amount thereof plus accrued and unpaid interest, if any, to the
date of repurchase. However, it is possible that we will not have sufficient funds at the time of the change of control to
make the required repurchase of exchange notes or that restrictions in our senior secured credit facility will not allow
such repurchases. In addition, certain important corporate events, such as leveraged recapitalizations, that would
increase the level of our indebtedness, would not constitute a �change of control� under the indenture. See �Description
of the Exchange Notes�Repurchase at the Option of Holders.�

The exchange notes are not secured by our assets and the lenders under our senior secured credit facility will be
entitled to remedies available to a secured lender, which gives them priority over you to collect amounts due to
them.

In addition to being subordinated to all of our and the guarantors� existing and future senior debt, the exchange notes
and the guarantees will not be secured by any of our or their assets. Our obligations under our senior secured credit
facility are secured by, among other things, a first priority pledge of all the capital stock held by Belden Inc. or a
material domestic subsidiary in our domestic subsidiaries, a first priority pledge of 65% of the voting stock held by
Belden Inc. or a material domestic subsidiary in our first tier foreign subsidiaries and a first priority security interest in
substantially all of our and our material domestic subsidiaries� assets other than real property. As of June 24, 2007, we
did not have any senior secured indebtedness. If we become insolvent or are liquidated, or if payment under the senior
secured credit facility or in respect of any other secured indebtedness is accelerated, the lenders under our senior
secured credit facility or holders of other secured indebtedness will be entitled to exercise the remedies available to a
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our senior secured credit facility or other senior debt). Upon the occurrence of any event of default under our senior
secured credit facility (and even without accelerating the indebtedness under our senior secured credit facility), the
lenders may be able to prohibit the payment of the exchange notes and the guarantees by limiting
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our ability to access our cash flow or under the subordination provisions contained in the indenture governing the
exchange notes.

The assets of our subsidiaries that are not guarantors will be subject to prior claims by creditors of those
subsidiaries.

The indenture governing the exchange notes will not limit our ability to invest in restricted subsidiaries that are not
guarantors of the exchange notes. You will not have a claim as a creditor against our subsidiaries that are not
guarantors of the exchange notes. In addition, our existing and future foreign and non-material domestic subsidiaries
will not guarantee the exchange notes. Therefore, the assets of our non-guarantor subsidiaries will be subject to prior
claims by creditors of those subsidiaries, whether secured or unsecured. Unrestricted subsidiaries under the indenture
are also not subject to the covenants in the indenture. The indenture will permit our restricted subsidiaries that are not
guarantors of the exchange notes to incur significant debt. See �Description of the Exchange Notes�Certain
Covenants�Incurrence of Indebtedness.� Our non-guarantor subsidiaries generated approximately 50% of our
consolidated revenues in the six-month period ended June 24, 2007 and approximately 40% of our consolidated
revenues in the twelve-month period ended December 31, 2006. As of June 24, 2007, our non-guarantor subsidiaries
held approximately 66% of our consolidated assets and had approximately $361.6 million of liabilities that ranked
structurally senior to the exchange notes. See our consolidated financial statements and accompanying notes included
elsewhere in prospectus.

There is no public market for the exchange notes and we do not know if a market will ever develop or, if a market
does develop, whether it will be sustained.

The exchange notes are a new issuance of securities and they have no existing trading market. We do not intend to list
the exchange notes on any national securities exchange or automated quotation system. Accordingly, an active trading
market for the exchange notes may not develop or be sustained, and the exchange notes may not have sufficient
liquidity to avoid price volatility and trading disadvantages. The liquidity of any trading market for the exchange notes
will depend upon the number of holders of the exchange notes, our performance, the market for similar securities, the
interest of securities dealers in making a market in the exchange notes and other factors. In addition, the market for
non-investment grade debt historically has been subject to disruptions that have caused substantial volatility in the
prices of securities similar to the exchange notes. The market for the exchange notes, if any, may be subject to similar
disruptions that could adversely affect their value and liquidity.

Risks Related to Retention of the Old Notes

If you do not exchange your old notes, your old notes will continue to be subject to the existing transfer restrictions
and you may be unable to sell your old notes.

We will only issue exchange notes in exchange for old notes that are validly tendered in accordance with the
procedures set forth in this prospectus. Therefore, you should carefully follow the instructions on how to tender your
old notes. See �The Exchange Offer�Procedures for Tendering Old Notes.� We did not register the old notes under the
Securities Act, nor do we intend to do so following the exchange offer. If you do not exchange your old notes in the
exchange offer, or if your old notes are not accepted for exchange, then, after we consummate the exchange offer, you
may continue to hold old notes that are subject to the existing transfer restrictions and may be transferred only in
limited circumstances under the securities laws. If you do not exchange your old notes, you will lose your right to
have your old notes registered under the federal securities laws, except in limited circumstances. As a result, you will
not be able to offer or sell old notes except in reliance on an exemption from, or in a transaction not subject to, the
Securities Act and applicable state securities laws.
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of the trading market for any old notes remaining after the completion of the exchange offer will be substantially
reduced. Any old notes tendered and exchanged in the exchange offer will reduce the
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aggregate number of old notes outstanding. Accordingly, the liquidity of the market for any old notes could be
adversely affected and you may be unable to sell them.

Risks Related to the Exchange Offer

The consummation of the exchange offer may not occur.

We are not obligated to complete the exchange offer under certain circumstances. See �Description of the Exchange
Offer�Conditions to the Exchange Offer.� Even if the exchange offer is completed, it may not be completed on the
schedule described in this prospectus. Accordingly, holders participating in the exchange offer may have to wait
longer than expected to receive their exchange notes.

You may be required to deliver prospectuses and comply with other requirements in connection with any resale of
the exchange notes.

In addition, if you tender your old notes for the purpose of participating in a distribution of the exchange notes, you
will be required to comply with the registration and prospectus delivery requirements of the Securities Act in
connection with any resale of the exchange notes. In addition, if you are a broker-dealer that receives exchange notes
for your own account in exchange for old notes that you acquired as a result of market-making activities or any other
trading activities, you will be required to acknowledge that you will deliver a prospectus in connection with any resale
of those exchange notes.

This list of risk factors is not exhaustive. Other considerations besides those mentioned above might cause our actual
results to differ from expectations expressed in any forward-looking statement.
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THE EXCHANGE OFFER

Purpose of the Exchange Offer

The exchange offer is designed to provide holders of old notes with an opportunity to acquire exchange notes which,
unlike the old notes, will be freely transferable at all times, subject to any restrictions on transfer imposed by state
�blue sky� laws and provided that the holder is not our affiliate within the meaning of the Securities Act and represents
that the exchange notes are being acquired in the ordinary course of the holder�s business and the holder is not engaged
in, and does not intend to engage in, a distribution of the exchange notes.

The old notes were originally issued and sold on March 16, 2007, the issue date, to the initial purchasers, pursuant to
the purchase agreement dated March 13, 2007. The old notes were issued and sold in a transaction not registered
under the Securities Act in reliance upon the exemption provided by Section 4(2) of the Securities Act. The concurrent
resale of the old notes by the initial purchasers to investors was done in reliance upon the exemptions provided by
Rule 144A and Regulation S promulgated under the Securities Act. The old notes may not be reoffered, resold or
transferred other than (i) to us or our subsidiaries, (ii) to a qualified institutional buyer in compliance with Rule 144A
promulgated under the Securities Act, (iii) outside the United States to a non-U.S. person within the meaning of
Regulation S under the Securities Act, (iv) pursuant to the exemption from registration provided by Rule 144
promulgated under the Securities Act (if available) or (v) pursuant to an effective registration statement under the
Securities Act.. Pursuant to Rule 144 promulgated under the Securities Act (referred to in clause (iv) of the preceding
sentence), the old notes may generally be resold (a) commencing one year after the issue date, in an amount up to, for
any three-month period, the greater of 1% of the old notes then outstanding or the average weekly trading volume of
the old notes during the four calendar weeks preceding the filing of the required notice of sale with the SEC and
(b) commencing two years after the issue date, in any amount and otherwise without restriction by a holder who is not,
and has not been for the preceding three months, our affiliate. Certain other exemptions may also be available under
other provisions of the federal securities laws for the resale of the old notes.

In connection with the original issuance and sale of the old notes, we entered into a registration rights agreement,
pursuant to which we agreed to file with the SEC a registration statement covering the exchange by us of the exchange
notes for the old notes, or the exchange offer. The registration rights agreement provides that we will file with the
SEC an exchange offer registration statement on an appropriate form under the Securities Act and offer to holders of
old notes who are able to make certain representations the opportunity to exchange their old notes for exchange notes.

Under existing interpretations by the Staff of the SEC as set forth in no-action letters issued to third parties in other
transactions, the exchange notes would, in general, be freely transferable after the exchange offer without further
registration under the Securities Act; provided, however, that in the case of broker-dealers participating in the
exchange offer, a prospectus meeting the requirements of the Securities Act must be delivered by such broker-dealers
in connection with resales of the exchange notes. We have agreed to furnish a prospectus meeting the requirements of
the Securities Act to any such broker-dealer for use in connection with any resale of any exchange notes acquired in
the exchange offer. A broker-dealer that delivers such a prospectus to purchasers in connection with such resales will
be subject to certain of the civil liability provisions under the Securities Act and will be bound by the provisions of the
registration rights agreement (including certain indemnification rights and obligations).

Each holder of old notes that exchanges such old notes for exchange notes in the exchange offer will be deemed to
have made certain representations, including representations that (i) any exchange notes to be received by it will be
acquired in the ordinary course of its business, (ii) it has no arrangement or understanding with any person to
participate in the distribution (within the meaning of the Securities Act) of exchange notes and (iii) it is not our
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If the holder is not a broker-dealer, it will be required to represent that it is not engaged in, and does not intend to
engage in, the distribution of exchange notes. If the holder is a broker-dealer that will receive exchange notes for its
own account in exchange for old notes that were acquired as a result of market-making activities or other trading
activities, it will be required to acknowledge that it will deliver a prospectus in connection with any resale of such
exchange notes.

Terms of the Exchange Offer

Upon the terms and subject to the conditions set forth in this prospectus and in the letter of transmittal, we will accept
any and all old notes validly tendered and not withdrawn prior to 5:00 p.m., New York City time, on the expiration
date. Subject to the minimum denomination requirements of the exchange notes, the exchange notes are being offered
in exchange for a like principal amount of old notes. Old notes may be exchanged only in integral multiples of $1,000
principal amount. Holders may tender all, some or none of their old notes pursuant to the exchange offer.

The form and terms of the exchange notes will be identical in all material respects to the form and terms of the old
notes except that (i) the exchange notes will be registered under the Securities Act and, therefore, will not bear legends
restricting the transfer thereof and (ii) holders of the exchange notes will not be entitled to certain rights of holders of
old notes under and related to the registration rights agreement. The exchange notes will evidence the same debt as the
old notes and will be entitled to the benefits of the indenture. The exchange notes will be treated as a single class
under the indenture with any old notes that remain outstanding. The exchange offer is not conditioned upon any
minimum aggregate principal amount of old notes being tendered for exchange.

Expiration Date; Extensions; Termination; Amendments

The exchange offer will expire at 5:00 p.m., New York City time, on       , 2007 (21 business days following the date
notice of the exchange offer was mailed to the holders). We reserve the right to extend the exchange offer at our
discretion, in which event the term expiration date shall mean the time and date on which the exchange offer as so
extended shall expire. Any such extension will be communicated to the exchange agent either orally or in writing and
will be followed promptly by a press release or other permitted means which will be made no later than 9:00 a.m.,
New York City time, on the business day immediately following the previously scheduled expiration date.

We reserve the right to extend or terminate the exchange offer and not accept for exchange any old notes if any of the
events set forth below under �� Conditions to the Exchange Offer� occur, and are not waived by us, by giving oral or
written notice of such delay or termination to the exchange agent. See �� Conditions to the Exchange Offer.�

We also reserve the right to amend the terms of the exchange offer in any manner, provided, however, that if we
amend the exchange offer in a manner that we determine constitutes a material or significant change, we will extend
the exchange offer so that it remains open for a period of five to ten business days after such amendment is
communicated to holders, depending upon the significance of the amendment.

Without limiting the manner in which we may choose to make a public announcement of any extension, termination
or amendment of the exchange offer, we will comply with applicable securities laws by disclosing any such
amendment by means of a prospectus supplement that we distribute to holders of the old notes. We will have no other
obligation to publish, advertise or otherwise communicate any such public announcement other than by making a
timely release through any appropriate news agency.

Procedures for Tendering Old Notes
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registered holder of the old notes and will be the only entity that can tender your old notes for exchange notes.
Therefore, to tender old notes subject to this exchange offer and to obtain exchange notes,

15

Edgar Filing: BELDEN 1993 INC - Form S-4

Table of Contents 37



Table of Contents

you must instruct the institution where you keep your old notes to tender your old notes on your behalf so that they are
received prior to the expiration of this exchange offer.

The blue-colored letter of transmittal that may accompany this prospectus may be used by you to give such
instructions. YOU SHOULD CONSULT YOUR ACCOUNT REPRESENTATIVE AT THE BROKER OR
BANK WHERE YOU KEEP YOUR OLD NOTES TO DETERMINE THE PREFERRED PROCEDURE.

IF YOU WISH TO ACCEPT THIS EXCHANGE OFFER, PLEASE INSTRUCT YOUR BROKER OR
ACCOUNT REPRESENTATIVE IN TIME FOR YOUR OLD NOTES TO BE TENDERED BEFORE THE
5:00 P.M. (NEW YORK CITY TIME) DEADLINE ON          , 2007.

You may tender all, some or none of your old notes in this exchange offer. However, your old notes may be tendered
only in integral multiples of $1,000.

When you tender your old notes and we accept them, the tender will be a binding agreement between you and us in
accordance with the terms and conditions in this prospectus.

We will decide all questions about the validity, form, eligibility, acceptance and withdrawal of tendered old notes, and
our reasonable determination will be final and binding on you. We reserve the absolute right to:

(1) reject any and all tenders of any particular old note not properly tendered;

(2) refuse to accept any old note if, in our judgment or the judgment of our counsel, the acceptance would be
unlawful; and

(3) waive any defects or irregularities or conditions to the exchange offer as to any particular old notes before the
expiration of the exchange offer.

Our reasonable interpretation of the terms and conditions of the exchange offer will be final and binding on all parties.
You must cure any defects or irregularities in connection with tenders of old notes as we will determine. Neither we,
the exchange agent nor any other person will incur any liability for failure to notify you of any defect or irregularity
with respect to your tender of old notes. If we waive any terms or conditions pursuant to (3) above with respect to a
note holder, we will extend the same waiver to all note holders with respect to that term or condition being waived.

Deemed Representations

To participate in the exchange offer, we require that you represent to us that:

(i) you or any other person acquiring exchange notes in exchange for your old notes in the exchange offer is acquiring
them in the ordinary course of business;

(ii) neither you nor any other person acquiring exchange notes in exchange for your old notes in the exchange offer is
engaging in or intends to engage in a distribution of the exchange notes within the meaning of the federal securities
laws;

(iii) neither you nor any other person acquiring exchange notes in exchange for your old notes has an arrangement or
understanding with any person to participate in the distribution of exchange notes issued in the exchange offer;
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(iv) neither you nor any other person acquiring exchange notes in exchange for your old notes is our �affiliate� as
defined under Rule 405 of the Securities Act; and

(v) if you or another person acquiring exchange notes in exchange for your old notes is a broker-dealer and you
acquired the old notes as a result of market-making activities or other trading activities, you acknowledge that you will
deliver a prospectus meeting the requirements of the Securities Act in connection with any resale of the exchange
notes.

BY TENDERING YOUR OLD NOTES YOU ARE DEEMED TO HAVE MADE THESE
REPRESENTATIONS.
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Broker-dealers who cannot make the representations in item (v) of the paragraph above cannot use this exchange offer
prospectus in connection with resales of the exchange notes issued in the exchange offer.

If you are our �affiliate,� as defined under Rule 405 of the Securities Act, if you are a broker-dealer who acquired your
old notes in the initial offering and not as a result of market-making or trading activities, or if you are engaged in or
intend to engage in or have an arrangement or understanding with any person to participate in a distribution of
exchange notes acquired in the exchange offer, you or that person:

(i) may not rely on the applicable interpretations of the Staff of the SEC and therefore may not participate in the
exchange offer; and

(ii) must comply with the registration and prospectus delivery requirements of the Securities Act or an exemption
therefrom when reselling the old notes.

Procedures for Brokers and Custodian Banks; DTC ATOP Account

In order to accept this exchange offer on behalf of a holder of old notes you must submit or cause your DTC
participant to submit an Agent�s Message as described below.

The exchange agent, on our behalf, will seek to establish an Automated Tender Offer Program, or ATOP, account
with respect to the old notes at DTC promptly after the delivery of this prospectus. Any financial institution that is a
DTC participant, including your broker or bank, may make book-entry tender of old notes by causing the book-entry
transfer of such old notes into our ATOP account in accordance with DTC�s procedures for such transfers.
Concurrently with the delivery of old notes, an Agent�s Message in connection with such book-entry transfer must be
transmitted by DTC to, and received by, the exchange agent prior to 5:00 p.m., New York City time, on the expiration
date. The confirmation of a book-entry transfer into the ATOP account as described above is referred to herein as a
�Book-Entry Confirmation.�

The term �Agent�s Message� means a message transmitted by the DTC participants to DTC, and thereafter transmitted
by DTC to the exchange agent, forming a part of the Book-Entry Confirmation which states that DTC has received an
express acknowledgment from the participant in DTC described in such Agent�s Message stating that such participant
and beneficial holder agree to be bound by the terms of this exchange offer.

Each Agent�s Message must include the following information:

(i) Name of the beneficial owner tendering such old notes;

(ii) Account number of the beneficial owner tendering such old notes;

(iii) Principal amount of old notes tendered by such beneficial owner; and

(iv) A confirmation that the beneficial holder of the old notes tendered has made the representations for the benefit of
us set forth under ��Deemed Representations� above.

BY SENDING AN AGENT�S MESSAGE THE DTC PARTICIPANT IS DEEMED TO HAVE CERTIFIED
THAT THE BENEFICIAL HOLDER FOR WHOM OLD NOTES ARE BEING TENDERED HAS BEEN
PROVIDED WITH A COPY OF THIS PROSPECTUS.
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The delivery of old notes through DTC, and any transmission of an Agent�s Message through ATOP, is at the election
and risk of the person tendering old notes. We will ask the exchange agent to instruct DTC to return those old notes, if
any, that were tendered through ATOP but were not accepted by us, to the DTC participant that tendered such old
notes on behalf of holders of the old notes.

Acceptance of Old Notes for Exchange; Delivery of Exchange Notes

We will accept validly tendered old notes when the conditions to the exchange offer have been satisfied or we have
waived them. We will have accepted your validly tendered old notes when we have given oral or written notice to the
exchange agent. The exchange agent will act as agent for the tendering holders for the purpose of receiving the
exchange notes from us. If we do not accept any old notes tendered for exchange by
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book-entry transfer because of an invalid tender or other valid reason, we will credit the old notes to an account
maintained with DTC promptly after the exchange offer terminates or expires.

THE AGENT�S MESSAGE MUST BE TRANSMITTED TO THE EXCHANGE AGENT BEFORE 5:00 PM,
NEW YORK CITY TIME, ON THE EXPIRATION DATE.

Withdrawal Rights

You may withdraw your tender of old notes at any time before 5:00 p.m., New York City time, on the expiration date.

For a withdrawal to be effective, you should contact your bank or broker where your old notes are held and have them
send an ATOP notice of withdrawal so that it is received by the exchange agent before 5:00 p.m., New York City
time, on the expiration date. Such notice of withdrawal must:

(1) specify the name of the person that tendered the old notes to be withdrawn;

(2) identify the old notes to be withdrawn, including the CUSIP number and principal amount at maturity of the old
notes; and

(3) specify the name and number of an account at DTC to which your withdrawn old notes can be credited.

We will decide all questions as to the validity, form and eligibility (including time of receipt) of the notices and our
reasonable determination will be final and binding on all parties. Any tendered old notes that you withdraw will not be
considered to have been validly tendered. We will return any old notes that have been tendered but not exchanged, or
credit them to the DTC account, promptly after withdrawal, rejection of tender, or termination of the exchange offer.
You may re-tender properly withdrawn old notes by following one of the procedures described above prior to the
expiration date.

Conditions to the Exchange Offer

Notwithstanding any other provisions of the exchange offer, or any extension of the exchange offer, we will not be
required to accept for exchange, or to issue exchange notes in exchange for, any old notes and may terminate the
exchange offer (whether or not any old notes have been accepted for exchange) or amend the exchange offer, if any of
the following conditions has occurred or exists or has not been satisfied, or has not been waived by us in our sole
reasonable discretion, prior to the expiration date:

� there is threatened, instituted or pending any action or proceeding before, or any injunction, order or decree
issued by, any court or governmental agency or other governmental regulatory or administrative agency or
commission:

(1) seeking to restrain or prohibit the making or completion of the exchange offer or any other transaction
contemplated by the exchange offer, or assessing or seeking any damages as a result of this transaction; or

(2) resulting in a material delay in our ability to accept for exchange or exchange some or all of the old notes in the
exchange offer; or

(3) any statute, rule, regulation, order or injunction has been sought, proposed, introduced, enacted, promulgated or
deemed applicable to the exchange offer or any of the transactions contemplated by the exchange offer by any
governmental authority, domestic or foreign; or
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� any action has been taken, proposed or threatened, by any governmental authority, domestic or foreign, that, in
our sole reasonable judgment, would directly or indirectly result in any of the consequences referred to in
clauses (1), (2) or (3) above or, in our sole reasonable judgment, would result in the holders of exchange notes
having obligations with respect to resales and transfers of exchange notes which are greater than those
described in the interpretation of the SEC referred to above, or would otherwise make it inadvisable to proceed
with the exchange offer; or
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� the following has occurred:

(1) any general suspension of or general limitation on prices for, or trading in, securities on any national securities
exchange or in the over-the-counter market; or

(2) any limitation by a governmental authority which adversely affects our ability to complete the transactions
contemplated by the exchange offer; or

(3) a declaration of a banking moratorium or any suspension of payments in respect of banks in the United States or
any limitation by any governmental agency or authority which adversely affects the extension of credit; or

(4) a commencement of a war, armed hostilities or other similar international calamity directly or indirectly involving
the United States, or, in the case of any of the preceding events existing at the time of the commencement of the
exchange offer, a material acceleration or worsening of these calamities; or

� any change, or any development involving a prospective change, has occurred or been threatened in our
business, financial condition, operations or prospects and those of our subsidiaries taken as a whole that is or
may be adverse to us, or we have become aware of facts that have or may have an adverse impact on the value
of the old notes or the exchange notes, which in our sole reasonable judgment in any case makes it inadvisable
to proceed with the exchange offer and/or with such acceptance for exchange or with such exchange; or

� there shall occur a change in the current interpretation by the Staff of the SEC which permits the exchange
notes issued pursuant to the exchange offer in exchange for old notes to be offered for resale, resold and
otherwise transferred by holders thereof (other than broker-dealers and any such holder which is our affiliate
within the meaning of Rule 405 promulgated under the Securities Act) without compliance with the registration
and prospectus delivery provisions of the Securities Act, provided that such exchange notes are acquired in the
ordinary course of such holders� business and such holders have no arrangement or understanding with any
person to participate in the distribution of such exchange notes; or

� any law, statute, rule or regulation shall have been adopted or enacted which, in our reasonable judgment,
would impair our ability to proceed with the exchange offer; or

� a stop order shall have been issued by the SEC or any state securities authority suspending the effectiveness of
the registration statement, or proceedings shall have been initiated or, to our knowledge, threatened for that
purpose, or any governmental approval has not been obtained, which approval we shall, in our sole reasonable
discretion, deem necessary for the consummation of the exchange offer as contemplated hereby; or

� we have received an opinion of counsel experienced in such matters to the effect that there exists any actual or
threatened legal impediment (including a default or prospective default under an agreement, indenture or other
instrument or obligation to which we are a party or by which we are bound) to the consummation of the
transactions contemplated by the exchange offer.

If we determine in our sole reasonable discretion that any of the foregoing events or conditions has occurred or exists
or has not been satisfied, we may, subject to applicable law, terminate the exchange offer (whether or not any old
notes have been accepted for exchange) or may waive any such condition or otherwise amend the terms of the
exchange offer in any respect. If such waiver or amendment constitutes a material change to the exchange offer, we
will promptly disclose such waiver or amendment by means of a prospectus supplement that will be distributed to the
registered holders of the old notes and will extend the exchange offer to the extent required by Rule 14e-1
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promulgated under the Exchange Act.

These conditions are for our sole benefit and we may assert them regardless of the circumstances giving rise to any of
these conditions, or we may waive them, in whole or in part, in our sole reasonable discretion, provided that we will
not waive any condition with respect to an individual holder of old notes unless we
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waive that condition for all such holders. Any reasonable determination made by us concerning an event, development
or circumstance described or referred to above will be final and binding on all parties.

Exchange Agent

We have appointed U.S. Bank National Association as the exchange agent for the exchange offer. You should direct
questions, requests for assistance and requests for additional copies of this prospectus or of the blue-colored letter of
transmittal to the exchange agent at U.S. Bank, Corporate Trust Services, 60 Livingston Avenue, EP-MN-WS3C, St.
Paul, Minnesota 55107, telephone: (651) 495-3460, facsimile: (651) 495-8145.

Fees and Expenses

We have not retained any dealer-manager or similar agent in connection with the exchange offer. We will not make
any payment to brokers, dealers or others for soliciting acceptances of the exchange offer. However, we will pay the
reasonable and customary fees and reasonable out-of-pocket expenses to the exchange agent in connection therewith.
We will also pay the cash expenses to be incurred in connection with the exchange offer, including accounting, legal,
printing, and related fees and expenses.

Accounting Treatment

The exchange notes will be recorded at the same carrying value as the old notes, as reflected in our accounting records
on the date of exchange. Accordingly, we will recognize no gain or loss for accounting purposes upon the closing of
the exchange offer. The expenses of the exchange offer will be expensed as incurred.

Consequences of Failure to Exchange

Upon consummation of the exchange offer, certain rights under and related to the registration rights agreement,
including registration rights and the right to receive the contingent increases in the interest rate, will terminate. The
old notes that are not exchanged for exchange notes pursuant to the exchange offer will remain restricted securities
within the meaning of Rule 144 promulgated under the Securities Act. Accordingly, such old notes may be resold only
(i) to us or our subsidiaries, (ii) to a qualified institutional buyer in compliance with Rule 144A promulgated under the
Securities Act, (iii) outside the United States to a non-U.S. person within the meaning of Regulation S under the
Securities Act, (iv) pursuant to the exemption from registration provided by Rule 144 promulgated under the
Securities Act (if available) or (v) pursuant to an effective registration statement under the Securities Act. The
liquidity of the old notes could be adversely affected by the exchange offer.
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DESCRIPTION OF THE EXCHANGE NOTES

General

In this description, references to the �Notes� are to the exchange notes, unless the context otherwise requires. We issued
the old notes and will issue the exchange notes pursuant to an Indenture (the �Indenture�), dated as of March 16, 2007,
among the Company, the Guarantors and U.S. Bank National Association, as trustee (the �Trustee�). The form and
terms of the old notes and the exchange notes are identical in all material respects except that the exchange notes will
have been registered under the Securities Act. See �The Exchange Offer�Purpose of the Exchange Offer� and �The
Exchange Offer�Terms of the Exchange Offer.� The terms of the Notes include those stated in the Indenture and those
made part of the Indenture by reference to the Trust Indenture Act of 1939 (the �Trust Indenture Act�). The Notes are
subject to all such terms, and holders (the �Holders�) of the Notes are referred to the Indenture and the Trust Indenture
Act for a statement thereof. The following summary of the material provisions of the Indenture does not purport to be
complete and is qualified in its entirety by reference to the Indenture, including the definitions therein of certain terms
used below. We urge you to read the Indenture because it, and not this description, defines your rights as Holders. The
definitions of certain terms used in the following summary are set forth below under ��Certain Definitions.� For purposes
of this summary, (i) the term �Company� refers only to Belden Inc. and not to any of its subsidiaries and (ii) the terms
�we,� �our� and �us� refer to the Company and its consolidated Subsidiaries.

Brief Description of the Notes

The Notes will be:

� general unsecured obligations of the Company;

� subordinated in right of payment to the prior repayment in full in cash of all existing and future Senior
Debt; and

� pari passu in right of payment with all existing and future senior subordinated Indebtedness of the Company.

As of June 24, 2007, we had no senior debt outstanding, and we had available to borrow $225.0 million under our
secured credit facility, subject to $7.2 million of outstanding letters of credit. The Indenture permits the incurrence of
substantial additional indebtedness by the Company and its subsidiaries, under the Credit Agreement or otherwise, in
the future. See �Risk Factors�Despite current indebtedness levels, we and our subsidiaries may still be able to incur
substantially more debt. This could further exacerbate the risks associated with our substantial indebtedness.�

Guarantees

The Notes will be guaranteed by each existing and future Restricted Subsidiary of the Company that guarantees the
Credit Agreement. The Guarantors will jointly and severally guarantee on a senior subordinated basis the Company�s
obligations under the Indenture and Notes. Each Note Guarantee will rank as a general unsecured senior subordinated
obligation of such Guarantor. The obligations of each Guarantor under its Note Guarantee will be limited as necessary
to prevent the Note Guarantee from constituting a fraudulent conveyance or fraudulent transfer under applicable law.
Each Note Guarantee will be:

� a general unsecured obligation of the applicable Guarantor;

� 
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subordinated in right of payment to the prior repayment in full in cash of all existing and future Senior Debt of
such Guarantor; and

� pari passu in right of payment with all existing and future senior subordinated Indebtedness of such Guarantor.
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Each Guarantor may consolidate with or merge into or sell its assets to the Company or another Guarantor that is a
Restricted Subsidiary of the Company without limitation, or with other Persons upon the terms and conditions set
forth in the Indenture. See ��Certain Covenants�Merger, Consolidation, or Sale of Assets.� A Guarantor will be released
from its Note Guarantee without any action required on the part of the Trustee or any Holder:

(1) if all or substantially all of the assets of such Guarantor are sold or otherwise disposed of (including by way of
merger or consolidation) to a Person that is not (either before or after giving effect to such transaction) the Company
or any of its Restricted Subsidiaries and we otherwise comply, to the extent applicable, with the covenant described
below under the caption ��Certain Covenants�Limitation on Asset Sales�; or

(2) if we designate such Guarantor as an Unrestricted Subsidiary in accordance with the covenant described below
under the caption ��Certain Covenants�Restricted Payments�; or

(3) if we consummate a transaction not prohibited by the Indenture following which such Guarantor is no longer a
Restricted Subsidiary; or

(4) if such Guarantor no longer guarantees the Credit Agreement, unless such Guarantor is released or discharged
from such guarantee as a result of making a payment thereon; or

(5) if we exercise our legal defeasance option or our covenant defeasance option as described below under the caption
��Legal Defeasance and Covenant Defeasance.�

At our request and expense, the Trustee will execute and deliver any instrument evidencing such release. A Guarantor
may also be released from its obligations under its Note Guarantee in connection with a permitted amendment. See
��Amendment, Supplement and Waiver.�

As of the date of the Indenture, all of the Company�s Subsidiaries were �Restricted Subsidiaries.� Under certain
circumstances, the Company will be able to designate future subsidiaries as Unrestricted Subsidiaries. Unrestricted
Subsidiaries are not subject to many of the restrictive covenants set forth in the Indenture and do not guarantee the
Notes.

The Company�s Unrestricted Subsidiaries and Foreign Subsidiaries, and the Company�s Restricted Subsidiaries that do
not guarantee obligations under Credit Agreement, will not guarantee the Notes. Claims of creditors of non-guarantor
Subsidiaries, including trade creditors, secured creditors and creditors holding debt and guarantees issued by those
Subsidiaries, and claims of preferred stockholders (if any) of those subsidiaries generally will have priority with
respect to the assets and earnings of those subsidiaries over the claims of creditors of the Company, including Holders
of the Notes. See �Risk Factors�The assets of our subsidiaries that are not guarantors will be subject to prior claims by
creditors of those subsidiaries.�

Principal, Maturity and Interest

An aggregate principal amount of Notes up to $350.0 million is being offered in this exchange offer. The Notes will
mature on March 15, 2017. Interest on the Notes will accrue at the rate of 7% per annum and will be payable
semi-annually in arrears on March 15 and September 15, commencing on September 15, 2007, to Holders of record on
the immediately preceding March 1 and September 1. An unlimited amount of additional Notes may be issued from
time to time after the Issue Date, subject to the provisions of the Indenture described below under the caption ��Certain
Covenants�Incurrence of Indebtedness.� The Notes and any additional Notes subsequently issued under the Indenture
will be treated as a single class for all purposes under the Indenture, including, without limitation, waivers,
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amendments, redemptions and offers to purchase. Interest on the Notes will accrue from the most recent date to which
interest has been paid or, if no interest has been paid, from the date of original issuance. Interest will be computed on
the basis of a 360-day year comprised of twelve 30-day months. Principal, premium, if any, and interest on the Notes
will be payable at the office or agency of the Company maintained for such purpose within the City and State of New
York or, at the option of the Company, payment of interest may be made by check mailed to the Holders of the Notes
at their respective addresses set forth in the register of Holders of Notes; provided that all payments of principal,
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premium, if any, and interest with respect to Notes the Holders of which have given wire transfer instructions to the
Company will be required to be made by wire transfer of immediately available funds to the accounts specified by the
Holders hereof. Until otherwise designated by the Company, the Company�s office or agency in New York will be the
office of the Trustee maintained for such purpose. The Notes are issued in denominations of $1,000 and integral
multiples thereof.

Subordination

The payment of principal, interest and premium on the Notes will be subordinated to the prior payment in full in cash
of all Senior Debt, including Senior Debt incurred after the date of the Indenture.

The holders of Senior Debt will be entitled to receive payment in full in cash of all Obligations due in respect of
Senior Debt (including interest after the commencement of any bankruptcy proceeding at the rate specified in the
applicable Senior Debt, whether or not such interest is allowed in such proceeding) before the holders of Notes will be
entitled to receive any payment with respect to the Notes (except that holders of Notes may receive and retain
Permitted Junior Securities and payments made from either of the trusts described under ��Legal Defeasance and
Covenant Defeasance� and ��Satisfaction and Discharge�), in the event of any distribution to creditors of the Company or
any of the Guarantors:

(1) in a liquidation or dissolution of the Company or any of the Guarantors;

(2) in a bankruptcy, reorganization, insolvency, receivership or similar proceeding relating to the Company or any of
the Guarantors or their respective property;

(3) in an assignment for the benefit of creditors of the Company or any of the Guarantors; or

(4) in any marshaling of the Company�s or any of the Guarantors� assets and liabilities.

Neither the Company nor or any Guarantor also may make any payment in respect of the Notes (except in Permitted
Junior Securities or from the trusts described under ��Legal Defeasance and Covenant Defeasance� and ��Satisfaction and
Discharge�) if:

(1) a payment default on any Senior Debt occurs and is continuing beyond any applicable grace period; or

(2) any other default occurs and is continuing on any series of Designated Senior Debt that permits holders of that
series of Designated Senior Debt to accelerate its maturity and the Trustee receives a notice of such default (a
�Payment Blockage Notice�) from (a) with respect to Designated Senior Debt arising under the Credit Agreement, the
administrative agent thereunder, or (b) with respect to any other Designated Senior Debt, the Representative of such
Designated Senior Debt.

Payments on the Notes may and will be resumed:

(1) in the case of a payment default, upon the date on which such default is cured or waived; and

(2) in the case of a nonpayment default, upon the earlier of (x) the date on which such nonpayment default is cured or
waived or, (y) 179 days after the date on which the applicable Payment Blockage Notice is received and (z) the date
the Trustee receives notice from the Representative for such Designated Senior Debt rescinding the Payment Blockage
Notice, unless the maturity of any Designated Senior Debt has been accelerated.
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No new Payment Blockage Notice may be delivered unless and until 360 days have elapsed since the delivery of the
immediately prior Payment Blockage Notice irrespective of the number of defaults with respect to Designated Senior
Debt during such period.

No nonpayment default that existed or was continuing on the date of delivery of any Payment Blockage Notice to the
trustee will be, or be made, the basis for a subsequent Payment Blockage Notice unless such default has been cured or
waived for a period of not less than 90 days.
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If the Trustee or any Holder of the Notes receives a payment in respect of the Notes (except in Permitted Junior
Securities or from the trusts described under ��Legal Defeasance and Covenant Defeasance� and ��Satisfaction and
Discharge�) when:

(1) the payment is prohibited by these subordination provisions; and

(2) the trustee or the holder has actual knowledge that the payment is prohibited,

the trustee or the holder, as the case may be, will hold the payment in trust for the benefit of the holders of Senior
Debt. Upon the proper written request of the holders of Senior Debt, the Trustee or the Holder, as the case may be,
will deliver the amounts in trust to the holders of Senior Debt or their proper representative.

The Company must promptly notify holders of Senior Debt if payment on the Notes is accelerated because of an
Event of Default.

As a result of the subordination provisions described above, in the event of a bankruptcy, liquidation or reorganization
of the Company or any Guarantor, Holders of Notes may recover less ratably than creditors of the Company or any of
the Guarantors who are holders of Senior Debt. As a result of the obligation to deliver amounts received in trust to
holders of Senior Debt, Holders of Notes may recover less ratably than trade creditors of the Company or any of the
Guarantors. See �Risk Factors � Your right to receive payments on the exchange notes and the guarantees will be junior
to the rights of lenders under our senior secured credit facility and to all of our and the guarantors� other senior
indebtedness, including any of our or the guarantors� future senior debt.�

Optional Redemption

The Notes will be redeemable, in whole or in part on any one or more occasions, at the option of the Company, at any
time prior to March 15, 2012, upon not less than 30 nor more than 60 days� notice, at a redemption price equal to 100%
of the principal amount of the Notes redeemed plus the Applicable Premium as of, and accrued and unpaid interest to
but excluding, the redemption date, subject to the right of Holders of record on the relevant record date to receive
interest due on the relevant interest payment date.

The Notes will be redeemable, in whole or in part on any one or more occasions, at the option of the Company, on or
after March 15, 2012, upon not less than 30 nor more than 60 days� notice, at the redemption prices (expressed as
percentages of principal amount) set forth below plus accrued and unpaid interest thereon to the applicable redemption
date, if redeemed during the twelve-month period beginning on March 15 of the years indicated below:

Year Percentage

2012 103.500%
2013 102.333%
2014 101.167%
2015 and thereafter 100.000%

Notwithstanding the foregoing, at any time on or prior to March 15, 2010, the Company may on any one or more
occasions redeem Notes with the net cash proceeds of one or more Equity Offerings, at 107% of the principal amount
thereof, plus accrued and unpaid interest thereon to the redemption date, provided that at least 65% of the principal
amount of Notes originally issued remains outstanding immediately following such redemption (excluding Notes held
by the Company or any of its Subsidiaries); and provided, further, that such redemption shall occur within 90 days of
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the date of the closing of any such Equity Offering. �Equity Offering� means any public offering of Qualified Capital
Interests of the Company, other than any offering any public offerings registered on Form S-8.

Selection and Notice

If less than all of the Notes are to be redeemed at any time, selection of Notes for redemption will be made by the
Trustee in compliance with the requirements of the principal national securities exchange, if any,
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on which the Notes are listed, or, if the Notes are not so listed, on a pro rata basis, by lot or by such method as the
Trustee shall deem fair and appropriate; provided that no Notes of $1,000 or less shall be redeemed in part. Notices of
redemption shall be mailed by first class mail at least 30 but not more than 60 days before the redemption date to each
Holder of Notes to be redeemed at its registered address. If any Note is to be redeemed in part only, the notice of
redemption that relates to such Note shall state the portion of the principal amount thereof to be redeemed. A new
Note in principal amount equal to the unredeemed portion thereof will be issued in the name of the Holder thereof
upon cancellation of the original Note. Notes called for redemption become due on the date fixed for redemption. On
and after the redemption date, interest ceases to accrue on Notes or portions of them called for redemption.

Mandatory Redemption

The Company is not required to make mandatory redemption or sinking fund payments with respect to the Notes.

Repurchase at the Option of Holders

Change of Control

Upon the occurrence of a Change of Control, each Holder of Notes will have the right to require the Company to
repurchase all or any part (equal to $1,000 or an integral multiple thereof) of such Holder�s Notes pursuant to the offer
described below (the �Change of Control Offer�) at an offer price in cash equal to 101% of the aggregate principal
amount thereof plus accrued and unpaid interest thereon to the date of purchase (the �Change of Control Payment�).
Within 30 days following any Change of Control, the Company will mail a notice to each Holder describing the
transaction or transactions that constitute the Change of Control and offering to repurchase Notes on the date specified
in such notice, which date shall be no earlier than 30 days and no later than 60 days from the date such notice is
mailed (the �Change of Control Payment Date�), pursuant to the procedures required by the Indenture and described in
such notice. The Company will comply with the requirements of Rule 14e-1 under the Exchange Act and any other
securities laws and regulations thereunder to the extent such laws and regulations are applicable in connection with the
repurchase of the Notes as a result of a Change of Control. To the extent that the provisions of any securities laws or
regulations conflict with the Change of Control provisions of the Indenture, the Company will comply with the
applicable securities laws and regulations and will not be deemed to have breached its obligations under the Change of
Control provisions of the Indenture by virtue of such compliance.

On the Change of Control Payment Date, the Company will, to the extent lawful, (1) accept for payment all Notes or
portions thereof properly tendered pursuant to the Change of Control Offer, (2) deposit with the Paying Agent an
amount equal to the Change of Control Payment in respect of all Notes or portions thereof so tendered and (3) deliver
or cause to be delivered to the Trustee the Notes so accepted together with an Officers� Certificate stating the aggregate
principal amount of Notes or portions thereof being purchased by the Company. The Paying Agent will promptly mail
to each Holder of Notes so tendered the Change of Control Payment for such Notes, and the Trustee will promptly
authenticate and mail (or cause to be transferred by book entry) to each Holder a new Note equal in principal amount
to any unpurchased portion of the Notes surrendered, if any; provided that each such new Note will be in a principal
amount of $1,000 or an integral multiple thereof. The Company will publicly announce the results of the Change of
Control Offer on or as soon as practicable after the Change of Control Payment Date.

The Credit Agreement prohibits the Company from purchasing Notes, and also provides that the occurrence of certain
change of control events would constitute a default. Prior to complying with any of the provisions of this �Change of
Control� covenant under the Indenture governing the Notes, but in any event within 90 days following a Change of
Control, to the extent required to permit the Company to comply with this covenant, the Company will either repay all
outstanding Indebtedness under the Credit Agreement or other Indebtedness ranking senior to or pari passu with the
Notes or obtain the requisite consents, if any, under all agreements governing such outstanding Indebtedness.
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If a Change of Control Offer is made, there can be no assurance that the Company will have available funds sufficient
to make the Change of Control payment for all the Notes that might be delivered by Holders seeking to accept the
Change of Control Offer. The Credit Agreement contains, and any future agreements relating to other indebtedness to
which the Company becomes a party may contain, restrictions or prohibitions on the Company�s ability to repurchase
Notes or may provide that an occurrence of a Change of Control constitutes an event of default under, or otherwise
requires payments of amounts borrowed under, those agreements. If a Change of Control occurs at a time when the
Company is prohibited from repurchasing the Notes, the Company could seek the consent of its then lenders to
repurchase the Notes or could attempt to repay or refinance the Indebtedness containing such prohibitions. If the
Company does not obtain such consent or repay the applicable Indebtedness, it would remain prohibited from
repurchasing the Notes. In that case, failure to repurchase tendered Notes would constitute an Event of Default under
the Indenture and may constitute a default under the terms of the Credit Agreement or other Indebtedness that the
Company may enter into from time to time.

Neither the Board of Directors of the Company nor the Trustee, without the consent of the Holders affected thereby,
may waive the covenant relating to a Holder�s right to require a repurchase of Notes upon a Change of Control.
Restrictions in the Indenture described herein on the ability of the Company and its Restricted Subsidiaries to incur
additional Indebtedness, to grant liens on their property, to make Restricted Payments and to make Asset Sales may
also make more difficult or discourage a takeover of the Company, whether favored or opposed by the management of
the Company. Consummation of any such transaction in certain circumstances may require redemption or repurchase
of the Notes, and there can be no assurance that the Company or the acquiring party will have sufficient financial
resources to effect such redemption or repurchase. Such restrictions and the restrictions on transactions with Affiliates
may, in certain circumstances, make more difficult or discourage any leveraged buyout of the Company or any of its
Subsidiaries by the management of the Company. While such restrictions cover a wide variety of arrangements that
have traditionally been used to effect highly leveraged transactions, the Indenture may not afford the Holders of Notes
protection in all circumstances from the adverse aspects of a highly leveraged transaction, reorganization,
restructuring, merger or similar transaction.

The Company will not be required to make a Change of Control Offer upon a Change of Control if (1) a third party
makes the Change of Control Offer in the manner, at the times and otherwise in compliance with the requirements set
forth in the Indenture applicable to a Change of Control Offer made by the Company and purchases all Notes validly
tendered and not withdrawn under such Change of Control Offer, (2) notice of redemption has been given pursuant to
the Indenture as described above under the caption �� Optional Redemption� in respect of all Notes then outstanding
unless and until there is a default in payment of the applicable redemption price, or (3) if, in connection with or in
contemplation of any Change of Control, it or a third party has made an offer to purchase (an �Alternate Offer�) any and
all Notes validly tendered at a cash price equal to or higher than the Change of Control Payment and has purchased all
Notes properly tendered and not withdrawn in accordance with the terms of such Alternate Offer. A Change of
Control Offer may be made in advance of a Change of Control, conditional upon such Change of Control, if a
definitive agreement is in place for the Change of Control at the time of making the Change of Control Offer. Notes
repurchased pursuant to a Change of Control Offer will be retired and cancelled.

�Change of Control� means the occurrence of any of the following:

(i) any sale, lease, transfer, conveyance or other disposition (other than a Lien permitted by the Indenture or by way of
consolidation or merger), in one transaction or a series of related transactions, of all or substantially all of the assets of
the Company and its Restricted Subsidiaries, taken as a whole, to any Person or group of related Persons for purposes
of Section 13(d) of the Exchange Act (a �Group�), together with any Affiliates thereof (whether or not otherwise in
compliance with the provisions of the Indenture);
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(iii) The Company becomes aware (whether by any report or any other filing pursuant to Section 13(d) of the
Exchange Act, proxy, vote, written notice or otherwise) that any Person or Group shall become the owner, directly or
indirectly, beneficially or of record, of shares representing 50% or more of the aggregate ordinary voting power
represented by the issued and outstanding Capital Interests of the Company; or

(iv) the replacement over a two-year period of a majority of the Board of Directors of the Company who constituted
the Board of Directors of the Company, at the beginning of such period, and each such replacement shall not have
been approved by a vote of at least a majority of the Continuing Directors.

The definition of �Change of Control� includes a phrase relating to the sale, lease, transfer, conveyance or other
disposition of �all or substantially all� of the assets of the Company and its Restricted Subsidiaries taken as a whole.
Although there is a developing body of case law interpreting the phrase �substantially all,� there is no precise
established definition of the phrase under applicable law. Accordingly, the ability of a Holder of Notes to require the
Company to repurchase such Notes as a result of a sale, lease, transfer, conveyance or other disposition of less than all
of the assets of the Company and its Subsidiaries taken as a whole to another Person or group may be uncertain.

�Board of Directors� means (i) with respect to a corporation, the board of directors of the corporation or any committee
thereof duly authorized to act on behalf of such board, (ii) with respect to a partnership, the Board of Directors of the
general partner of the partnership, (iii) with respect to a limited liability company, the managing member or members
or any controlling committee or board of directors of the sole member or of the managing member thereof and
(iv) with respect to any other person, the board or committee of such Person serving a similar function.

�Continuing Directors� means, as of any date of determination, any member of the Board of Directors of the Company
who (i) was a member of such Board of Directors on the date of the Indenture or (ii) was nominated for election or
elected to such Board of Directors with the approval of a majority of the Continuing Directors who were members of
such Board of Directors at the time of such nomination or election.

Asset Sales

The Indenture provides that the Company will not, and will not permit any of its Restricted Subsidiaries to,
consummate an Asset Sale unless:

(i) the Company (or the Restricted Subsidiary, as the case may be) receives consideration at the time of such Asset
Sale at least equal to the fair market value (as determined in good faith by the Board of Directors (or, in the event of
Asset Sales for consideration of less than $5.0 million, by the chief financial officer of the Company) set forth in an
Officers� Certificate delivered to the Trustee) of the assets or Equity Interests issued or sold or otherwise disposed of
(such fair market value to be determined on the date of contractually agreeing to such Asset Sale); and

(ii) at least 75% of the consideration therefor received by the Company or such Restricted Subsidiary is in the form of
cash, Cash Equivalents or a combination thereof; provided that the amount of:

(A) any liabilities (as shown on the Company�s or such Restricted Subsidiary�s most recent balance sheet or in the
footnotes thereto) of the Company or such Restricted Subsidiary, other than liabilities that are by their terms
subordinated to the Notes, that are assumed by the transferee of any such assets and for which the Company and all of
its Restricted Subsidiaries have been validly released by all creditors in writing, and

(B) securities or other obligations received by the Company or such Restricted Subsidiary from such transferee that
are converted by the Company or such Restricted Subsidiary into cash (to the extent of cash received) within 180 days
following the closing of such Asset Sale,
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Within 365 days after the receipt of any Net Proceeds from an Asset Sale, the Company or any of its Restricted
Subsidiaries may apply such Net Proceeds:

(a) to repay Senior Debt and, in the case of any such repayment under any revolving credit facility, permanently
reduce commitments thereunder;

(b) to acquire a majority of the assets of, or a majority of the voting Capital Interests of, another Person (or division or
business unit thereof);

(c) to make capital expenditures or to acquire other tangible long-term assets; and/or

(d) to repay the Company�s convertible subordinated debentures to the extent required to be settled by the Company in
cash in accordance the net share settlement provision;

provided that, prior to the application of the Net Proceeds from the Specified Asset sale in accordance with this
paragraph, the Company shall be entitled, within 180 days from the date of the Specified Asset Sale, to apply such Net
Proceeds towards the redemption of Equity Interests of the Company in an amount not to exceed the limitation set
forth in clause (x) of the third paragraph under ��Certain Covenants�Restricted Payments.�

Pending the final application of any such Net Proceeds, the Company may temporarily reduce revolving credit
borrowings or otherwise invest such Net Proceeds in any manner that is not prohibited by the Indenture. Any Net
Proceeds from Asset Sales that are not applied or invested as provided in the first sentence of this paragraph will be
deemed to constitute �Excess Proceeds.� When the aggregate amount of Excess Proceeds exceeds $10.0 million, the
Company will be required to make an offer to all Holders of Notes and all holders of other Indebtedness that is pari
passu with the Notes containing provisions similar to those set forth in the Indenture with respect to offers to purchase
or redeem with the proceeds of sales of assets (an �Asset Sale Offer�) to purchase the maximum principal amount of
Notes and such other indebtedness that may be purchased out of the Excess Proceeds, at an offer price in cash in an
amount equal to 100% of the principal amount thereof plus accrued and unpaid interest thereon to the date of
purchase, in accordance with the procedures set forth in the Indenture and such other indebtedness. To the extent that
any Excess Proceeds remain after consummation of an Asset Sale Offer, the Company may use such Excess Proceeds
for any purpose not otherwise prohibited by the Indenture. If the aggregate principal amount of Notes surrendered by
Holders thereof and other pari passu Indebtedness described above tendered into such Asset Sale Offer exceeds the
amount of Excess Proceeds, the respective aggregate amount of the Notes and such other Indebtedness to be
purchased shall be determined on a pro rata basis, and the Trustee shall select the Notes to be purchased in such
aggregate amount on a pro rata basis. Upon completion of such offer to purchase, the amount of Excess Proceeds shall
be reset at zero.

The Company will comply with the requirements of Rule 14e-1 under the Exchange Act and any other securities laws
and regulations thereunder to the extent such laws and regulations are applicable in connection with the repurchase of
Notes pursuant to an Asset Sale Offer. To the extent that the provisions of any securities laws or regulations conflict
with the �Asset Sale� provisions of the Indenture, the Company will comply with the applicable securities laws and
regulations and will not be deemed to have breached its obligations under the �Asset Sale� provisions of the Indenture
by virtue thereof.

The Credit Agreement contains prohibitions on the ability of the Company and its Subsidiaries to voluntarily
repurchase, redeem or prepay certain of their Indebtedness, including the Notes, and limitations on the ability of the
Company and its Subsidiaries to engage in Asset Sales. Additionally, future agreements may contain prohibitions of
certain events, including events that would constitute an Asset Sale and including repurchases of or other prepayments
in respect of the Notes. The exercise by the Holders of Notes of their right to require the Company to repurchase the
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at a time when the Company is prohibited from purchasing Notes, the Company could seek the consent of their other
lenders to the purchase of Notes or could attempt to refinance, repay or replace the Indebtedness that contain such
prohibition and enter into new agreements without such prohibition. If the Company does not obtain a consent or
refinance, repay or replace
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such Indebtedness, the Company will remain prohibited from purchasing Notes. In that case, the Company�s failure to
purchase tendered Notes would constitute an Event of Default under the Indenture which, in turn, may constitute a
default under the other Indebtedness. Finally, the Company�s ability to pay cash to the Holders of Notes upon a
repurchase may be limited by the Company�s then existing financial resources.

Certain Covenants

Set forth below are summaries of certain covenants contained in the Indenture. During any period of time that (i) the
Notes have Investment Grade Ratings from both Rating Agencies and (ii) no Default has occurred and is continuing
under the Indenture (the occurrence of the events described in the foregoing clauses (i) and (ii) being collectively
referred to as a �Covenant Suspension Event�) then the covenants specifically listed below will not be applicable to the
Notes (collectively, the �Suspended Covenants�):

(1) ��Repurchase at the Option of Holders�Asset Sales�;

(2) ��Restricted Payments�;

(3) ��Incurrence of Indebtedness�;

(4) ��Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries�;

(5) clause (iv) of the first paragraph of ��Merger, Consolidation or Sale of Assets�; and

(6) ��Transactions with Affiliates.�

During any period that the foregoing covenants have been suspended, the Company may not designate any of its
Subsidiaries as Unrestricted Subsidiaries.

If and while the Company and its Restricted Subsidiaries are not subject to the Suspended Covenants, the Notes will
be entitled to substantially less covenant protection. In the event that the Company and its Restricted Subsidiaries are
not subject to the Suspended Covenants under the Indenture for any period of time as a result of the foregoing, and on
any subsequent date one or both of the Rating Agencies withdraw their Investment Grade Rating or downgrade the
rating assigned to the Notes below an Investment Grade Rating, then the Company and its Restricted Subsidiaries will
thereafter again be subject to the Suspended Covenants under the Indenture with respect to future events; it being
understood that no actions taken by (or omissions of) the Company or any of its Restricted Subsidiaries during the
suspension period shall constitute a Default or an Event of Default under the Suspended Covenants. Furthermore, after
the time of reinstatement of the Suspended Covenants upon such withdrawal or downgrade, calculations with respect
to Restricted Payments will be made in accordance with the terms of the covenant described below under ��Certain
Covenants�Restricted Payments� as though such covenant had been in effect during the entire period of time from the
Issue Date.

In addition, (i) Indebtedness incurred while the Company and its Restricted Subsidiaries are not subject to the
Suspended Covenants will be deemed to have been incurred pursuant to the first paragraph of the covenant �Incurrence
of Indebtedness� and (ii) Restricted Payments made while the Company and its Restricted Subsidiaries are not subject
to the Suspended Covenants will be deemed to have been made pursuant to the sum of clauses (c)(i)-(v) of the
covenant �Restricted Payments.�

There can be no assurance that the Notes will ever achieve or maintain Investment Grade Ratings.
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The Company will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly:

(i) declare or pay any dividend or make any other payment or distribution on account of the Company�s or any of its
Restricted Subsidiaries� Equity Interests (including, without limitation, any payment in connection with any merger or
consolidation involving the Company or any of its Restricted Subsidiaries) or to the direct or indirect holders of the
Company�s or any Restricted Subsidiary�s Equity Interest in their capacity as such (other than (A) dividends or
distributions accrued or payable in Equity
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Interests (other than Disqualified Interests) of the Company or (B) dividends or distributions to the Company or a
Restricted Subsidiary of the Company);

(ii) purchase, redeem or otherwise acquire or retire for value (including, without limitation, in connection with any
merger or consolidation involving the Company) any Equity Interests of the Company or any direct or indirect parent
of the Company (other than any such Equity Interests owned by the Company or any Restricted Subsidiary of the
Company);

(iii) make any payment on or with respect to, or purchase, redeem, defease or otherwise acquire or retire for value any
Indebtedness that is subordinated to the Notes or any Note Guarantee (other than Indebtedness permitted under
clause (vi) of the definition of �Permitted Debt�) except (a) a payment of interest or principal at Stated Maturity or
(b) the purchase, repurchase or other acquisition of any such Indebtedness in anticipation of satisfying a sinking fund
obligation, principal installment or final maturity, in each case, due within one year of the date of such purchase,
repurchase or other acquisition; or

(iv) make any Restricted Investment

(all such payments and other actions set forth in clauses (i) through (iv) above being collectively referred to as
�Restricted Payments�), unless, at the time of and after giving effect to such Restricted Payment:

(a) no Event of Default shall have occurred and be continuing or would occur as a consequence thereof;

(b) the Company would, at the time of such Restricted Payment and after giving pro forma effect thereto as if such
Restricted Payment had been made at the beginning of the applicable four-quarter period, have been permitted to incur
at least $1.00 of additional Indebtedness pursuant to the Fixed Charge Coverage Ratio test set forth in the first
paragraph of the covenant described below under the caption ��Incurrence of Indebtedness�; and

(c) such Restricted Payment, together with the aggregate amount of all other Restricted Payments made by the
Company and its Restricted Subsidiaries after the date of the Indenture (excluding Restricted Payments permitted by
clauses (i) (provided that at the time of declaring such dividend, such dividend was counted as a Restricted Payment)
(ii), (iii), (iv), (vi), (viii), (xii), (xiii), (xiv) and (xvi) of the second succeeding paragraph), is less than the sum, without
duplication, of

(i) 50% of the Consolidated Net Income of the Company for the period (taken as one accounting period) from
January 1, 2007 (the �Measurement Date�) to the end of the Company�s most recently ended fiscal quarter for which
internal financial statements are available at the time of such Restricted Payment (or, if such Consolidated Net Income
for such period is a deficit, less 100% of such deficit), plus

(ii) 100% of the aggregate net proceeds, including the fair market value of any property, received by the Company
since the date of the Indenture as a contribution to its equity capital or from the issue or sale of Equity Interests of the
Company (other than Disqualified Interests) from the issue or sale of Disqualified Interests or debt securities of the
Company that have been converted into such Equity Interests (other than Equity Interests (or Disqualified Interests or
convertible debt securities) sold to a Subsidiary of the Company), together with the aggregate cash and Cash
Equivalents received by the Company or any of its Restricted Subsidiaries at the time of such conversion or exchange
plus the amount by which Indebtedness of the Company and its Restricted Subsidiaries is reduced upon the conversion
or exchange subsequent to the date of the Indenture of any Indebtedness or Disqualified Interests which are
convertible into or exchangeable for Qualified Capital Interests of the Company or any of its Restricted Subsidiaries,
plus
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Indenture by means of (A) the sale or other disposition (other than to the Company or a Restricted Subsidiary) of
Restricted Investments made by the Company or its Restricted Subsidiaries and repurchases and redemptions of such
Restricted Investments from the Company or its Restricted Subsidiaries and repayments of loans or advances which
constitute
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Restricted Investments of the Company or its Restricted Subsidiaries or (B) the sale (other than to the Company or a
Restricted Subsidiary) of the Capital Stock of an Unrestricted Subsidiary or a distribution from an Unrestricted
Subsidiary (other than in each case to the extent the Investment in such Unrestricted Subsidiary constituted a
Permitted Investment) or a dividend from an Unrestricted Subsidiary, plus

(iv) in the case of the redesignation of an Unrestricted Subsidiary as a Restricted Subsidiary or the merger or
consolidation of an Unrestricted Subsidiary into the Company or a Restricted Subsidiary or the transfer of assets of an
Unrestricted Subsidiary to the Company or a Restricted Subsidiary, the fair market value of the Investment in such
Unrestricted Subsidiary, (other than an Unrestricted Subsidiary to the extent the Investment in such Unrestricted
Subsidiary constituted a Permitted Investment).

The Board of Directors may designate any Restricted Subsidiary to be an Unrestricted Subsidiary if such designation
would not cause a Default. For purposes of making such determination, all outstanding Investments by the Company
and its Restricted Subsidiaries in the Subsidiary so designated will be deemed to be Restricted Payments at the time of
such designation and will reduce the amount available for Restricted Payments under the first paragraph of this
covenant. All such outstanding Investments will be deemed to constitute Investments in an amount equal to the fair
market value of such Investments at the time of such designation. Such designation will only be permitted if such
Restricted Payments would be permitted at such time and if such Restricted Subsidiary otherwise meets the definition
of an Unrestricted Subsidiary.

The foregoing provisions will not prohibit:

(i) the payment of any dividend or other distribution or redemption within 60 days after the date of declaration or call
for redemption thereof, if at said date of declaration or call for redemption such payment would have complied with
the provisions of the Indenture;

(ii) the making of any Restricted Payment in exchange for, or out of the net cash proceeds of the substantially
concurrent sale (other than to a Subsidiary of the Company) of, other Equity Interests of the Company (other than any
Disqualified Interests) or from a contribution of capital to the Company; provided that the amount of any such net
cash proceeds that are utilized for any such redemption, repurchase, retirement, defeasance or other acquisition shall
be excluded from clause (c)(ii) of the second preceding paragraph;

(iii) the defeasance, redemption, repurchase, replacement, extension, renewal, refinancing or retirement or other
acquisition of subordinated Indebtedness or Disqualified Interests with the net cash proceeds from an incurrence of
Permitted Refinancing Indebtedness;

(iv) the declaration, or payment of any dividend or other distribution by a Subsidiary of the Company to the holders of
its common Equity Interests on a pro rata basis;

(v) the repurchase, redemption or other acquisition or retirement for value of any Equity Interests of the Company or
any Subsidiary of the Company held by any current or former officer, director, employee, consultant or agent of
Company or any of its Restricted Subsidiaries (or Heirs or other permitted transferees thereof) upon death, disability,
retirement, severance or termination of employment or service or in connection with a stock option plan or agreement,
shareholders agreement, or similar agreement, plan or arrangement, including amendments thereto; provided that the
aggregate price paid for all such repurchased, redeemed, acquired or retired Equity Interests may not exceed:

(a) $10.0 million in any calendar year, with unused amounts being available to be used in the following calendar year,
but not in any succeeding calendar year; provided that such amount in any calendar year may be increased in an
amount not to exceed the net cash proceeds from the sale of Equity Interests (other than Disqualified Stock) of the
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(b) the cash proceeds of �key man� life insurance policies received by the Company and its Restricted Subsidiaries after
the date of the Indenture that are used for the repurchase, redemption or other acquisition or retirement for value
owned by the individual (or such individual�s estate) that is the subject of such insurance;

(vi) the repurchase of Equity Interests deemed to occur upon the exercise of options, warrants or other convertible
securities to the extent such Equity Interests represent a portion of the exercise price of those options, warrants or
other convertible securities and cash payments in lieu of the issuance of fractional shares in connection with the
exercise of options, warrants, or other convertible securities;

(vii) the declaration and payment of regular quarterly dividends on the Company�s Equity Interests in accordance with
past practice and not to exceed $0.05 per share;

(viii) the Company may exercise its right of redemption under the indenture governing the New Convertible
Subordinated Debentures, and in connection therewith may make payments to the holders of the New Convertible
Subordinated Debentures to the extent required to be settled by the Company in cash in accordance with the net share
settlement provisions thereof in an amount not to exceed $115.0 million in the aggregate after the Issue Date (it being
understood that cash payments in excess of such amount may be made pursuant to any other available exception to
this covenant);

(ix) additional Restricted Payments not to exceed $100.0 million after the date of the Indenture;

(x) the repurchase of the Company�s Equity Interests (i) with the proceeds from the Specified Asset Sale in an amount
not to exceed $65.0 million and (ii) otherwise in an amount not to exceed $35.0 million;

(xi) distributions or payments of Securitization Fees and purchases of Securitization Assets pursuant to a
Securitization Repurchase Obligation in connection with a Qualified Securitization Financing;

(xii) any payments made in connection with the consummation of the Transactions on substantially the terms
described in this prospectus;

(xiii) payment of intercompany subordinated debt, the incurrence of which was permitted under clause (vi) of the
second paragraph of the covenant described under ��Limitation on Indebtedness�;

(xiv) the purchase of fractional shares by the Company upon conversion of any securities of the Company into Capital
Interests of the Company;

(xv) the repurchase, redemption or other acquisition or retirement for value of subordinated Indebtedness or
Disqualified Interests pursuant to the provisions similar to those described under the captions �Repurchase at the
Option of Holders�Change of Control� and �Repurchase at the Option of Holders�Asset Sales�; provided that all Notes
tendered by holders of the Notes in connection with the related Change of Control Offer or Asset Sale Offer, as
applicable, have been repurchased, redeemed or acquired for value in full; and

(xvi) payment of dividends on Disqualified Interests of the Company or a Restricted Subsidiary, the Incurrence of
which is permitted by the Indenture.

The amount of all Restricted Payments (other than cash) shall be the fair market value on the date of the Restricted
Payment of the asset(s) or securities proposed to be transferred or issued by the Company or such Subsidiary, as the
case may be, pursuant to the Restricted Payment. The fair market value of any non-cash Restricted Payment shall be
determined by the Board of Directors whose resolution with respect thereto shall be delivered to the Trustee, such
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Incurrence of Indebtedness

The Company will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly, create, incur,
issue, assume, guarantee or otherwise become directly or indirectly liable, contingently or otherwise, with respect to
(collectively, �incur�) any Indebtedness (including Acquired Debt); provided, however, that the Company may incur
Indebtedness (including Acquired Debt) and any of the Company�s Restricted Subsidiaries that is a Guarantor or, upon
such incurrence becomes a Guarantor, may incur Indebtedness if, in each case, the Fixed Charge Coverage Ratio for
the Company�s most recently ended four full fiscal quarters for which internal financial statements are available
immediately preceding the date on which such additional Indebtedness is incurred would have been at least 2.00 to 1,
determined on a pro forma basis (including a pro forma application of the net proceeds therefrom but without giving
pro forma effect to any Indebtedness incurred on such date of determination pursuant to the following paragraph), as if
the additional Indebtedness had been incurred, as the case may be, at the beginning of such four-quarter period.

The provisions of the first paragraph of this covenant will not apply to the incurrence of any of the following items of
Indebtedness (collectively, �Permitted Debt�):

(i) the incurrence by the Company and its Restricted Subsidiaries (and the guarantee thereof by the Guarantors) of
Indebtedness and letters of credit (with letters of credit being deemed to have a principal amount equal to the
maximum potential liability of the Company and its Restricted Subsidiaries thereunder) under the Credit Agreement in
an aggregate amount not to exceed the greater of (x) $400 million or (y) 25% of Consolidated Total Assets; less the
aggregate amount of all Net Proceeds of Asset Sales applied by the Company or any Restricted Subsidiary since the
date of the Indenture to repay any term Indebtedness under the Credit Agreement or to repay any revolving credit
Indebtedness under the Credit Agreement and effect a corresponding commitment reduction thereunder pursuant to
the covenant described above under ��Asset Sales�;

(ii) Indebtedness outstanding on the Issue Date after giving effect to the intended use of proceeds of the Notes;

(iii) the incurrence by the Company (and the Guarantee thereof by the Guarantors) of Indebtedness represented by the
Notes and the Note Guarantees issued on the Issue Date and the Exchange Notes and any related Note Guarantees to
be issued therefor pursuant to the Registration Rights Agreement;

(iv) the incurrence by the Company or any of its Restricted Subsidiaries of Indebtedness represented by Capital Lease
Obligations, mortgage financings or purchase money obligations, in each case incurred for the purpose of financing all
or any of the purchase price or cost of construction, installation, design, repair or improvement of real or personal
property, plant or equipment used in the business of the Company or such Restricted Subsidiary (whether through the
direct acquisition of such assets or the acquisition of Equity Interests of any Person owning such assets) and in an
aggregate principal amount not to exceed the greater of (x) $25.0 million or (y) 2.0% of Consolidated Total Assets at
any time outstanding;

(v) the incurrence by the Company or any of its Restricted Subsidiaries of Permitted Refinancing Indebtedness in
exchange for, or the net proceeds of which are used to extend, redeem, renew, refund, refinance, defease, discharge,
replace or retire for value Indebtedness permitted to be incurred by the Indenture (other than Indebtedness permitted
under clause (i));

(vi) the incurrence by the Company or any of its Restricted Subsidiaries of intercompany Indebtedness between or
among the Company and any of its Restricted Subsidiaries; provided, however, that (i) if the Company is the obligor
on such Indebtedness, such Indebtedness is expressly subordinated to the prior payment in full in cash of all
obligations with respect to the Notes and (ii) (A) any subsequent issuance or transfer of Equity Interests that results in
any such Indebtedness being held by a Person other than the Company or a Subsidiary thereof and (B) any sale or
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shall be deemed, in each case, to constitute an incurrence of such Indebtedness by the Company or such Restricted
Subsidiary, as the case may be, that was not permitted by this clause (vi);
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(vii) the incurrence by the Company or any of its Restricted Subsidiaries of Hedging Obligations that are incurred for
the purpose of fixing or hedging interest rate risk or, commodity price risk or currency exchange rate risk, and in any
such case not for speculative purposes;

(viii) the guarantee by the Company or any of the Guarantors of Indebtedness of the Company or a Restricted
Subsidiary of the Company that was permitted to be incurred by another provision of this covenant; provided that if
the Indebtedness being guaranteed is subordinated to the Notes or the Note Guarantees, then the guarantee shall be
subordinated to the same extent as the Indebtedness guaranteed;

(ix) Indebtedness consisting of Permitted Investments of the kind described in clauses (f) and (k) of the definition of
�Permitted Investments�;

(x) Indebtedness (a) consisting of indemnification obligations of the Company or any Restricted Subsidiary or
(b) arising from the honoring by a bank or other financial institution of a check, draft or similar instrument
inadvertently (except in the case of daylight overdrafts) drawn against insufficient funds in the ordinary course of
business; provided, however, that such Indebtedness is extinguished within five business days of incurrence;

(xi) the incurrence by the Company or any of the Guarantors of additional Indebtedness in an aggregate principal
amount (or accreted value, as applicable) at any time outstanding, including all outstanding Permitted Refinancing
Indebtedness incurred to refund, refinance or replace any Indebtedness incurred pursuant to this clause (xi), not to
exceed $50.0 million;

(xii) the incurrence by any of the Company�s Foreign Subsidiaries of Indebtedness in an aggregate principal amount
not to exceed at any time, in the aggregate for all such Foreign Subsidiaries, the greater of (x) $5.0 million and (y) the
sum of (i) 75% of the net book value of accounts receivable of all Foreign Subsidiaries and (ii) 75% of the net book
value of inventory of all Foreign Subsidiaries;

(xiii) Indebtedness incurred by a Securitization Subsidiary in a Qualified Securitization Financing that is not recourse
to the Company or any of its Restricted Subsidiaries, other than a Securitization Subsidiary (except for Standard
Securitization Undertakings);

(xiv) Indebtedness arising from agreements of the Company or a Restricted Subsidiary of the Company providing for
adjustment of purchase price, deferred payment, earn out or similar obligations, in each case, incurred or assumed in
connection with the disposition or acquisition of any business or assets of the Company or a Restricted Subsidiary;

(xv) Indebtedness in respect of worker�s compensation claims, health, disability or other employee benefits or
property, casualty or liability insurance or self-insurance obligations, bankers� acceptances, letters of credit (not
supporting Indebtedness for borrowed money), performance, surety, appeal and similar bonds and completion
guarantees or similar obligations provided by the Company or a Restricted Subsidiary in the ordinary course of
business;

(xvi) Indebtedness of the Company or any Restricted Subsidiary to the extent the proceeds of such Indebtedness are
deposited and used to defease the Notes as described under ��Legal Defeasance and Covenant Defeasance� or
��Satisfaction and Discharge�;

(xvii) Indebtedness of the Company or any Restricted Subsidiary consisting of the financing of insurance premiums in
the ordinary course of business; and
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(xviii) Indebtedness of a Person incurred and outstanding on or prior to the date on which such Person was acquired
by the Company or any Restricted Subsidiary of the Company or merged into the Company or a Restricted Subsidiary
of the Company in accordance with the terms of the Indenture; provided that such Indebtedness is not incurred in
connection with or in contemplation of, or to provide all or any portion of the funds or credit support utilized to
consummate, such acquisition or merger; and provided, further, that after giving pro forma effect to such incurrence of
Indebtedness (A) the Company would have been permitted to incur at least $1.00 of additional Indebtedness pursuant
to the first
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paragraph of this covenant or (B) the Fixed Charge Coverage Ratio would be greater than such Fixed Charge
Coverage Ratio immediately prior to such acquisition.

For purposes of determining compliance with this covenant, in the event that an item of Indebtedness (of any portion
thereof) meets the criteria of more than one of the categories of Permitted Debt described in clauses (i) through
(xviii) above or is entitled to be incurred pursuant to the first paragraph of this covenant, the Company, in its sole
discretion, will be permitted to divide and classify such item of Indebtedness, (or any portion thereof) on the date of
occurrence, and at any time and from time to time may reclassify in any manner that complies with this covenant.
Additionally, all or any portion of any item of Indebtedness may later be reclassified as having been incurred pursuant
to the first paragraph of this covenant or under any category of Permitted Debt described in clause (i) through
(xix) above so long as such Indebtedness is permitted to be incurred pursuant to such provision at the time of
reclassification. Accrual of interest, accretion or amortization of original issue discount, the payment of interest on any
Indebtedness in the form of additional Indebtedness with the same terms, and the payment of dividends on
Disqualified Stock in the form of additional shares of the same class of Disqualified Stock for purposes of this
covenant shall not be deemed an incurrence of Indebtedness or an issuance of Disqualified Stock for purposes of this
covenant; provided, in each such case, that the amount is included in Fixed Charges of the Company as accrued.

Limitation on Senior Subordinated Debt

The Company will not incur any Indebtedness that is contractually subordinate in right of payment to any Senior Debt
of the Company unless it is pari passu or subordinate in right of payment to the Notes. No Guarantor will incur any
Indebtedness that is contractually subordinate in right of payment to the Senior Debt of such Guarantor unless it is
pari passu or subordinate in right of payment to such Guarantor�s Note Guarantee. For purposes of the foregoing, no
Indebtedness will be deemed to be subordinated in right of payment to any other Indebtedness of the Company or any
Guarantor, as applicable, solely by reason of any Liens or guarantees arising or created in respect of such other
Indebtedness of the Company or any Guarantor or by virtue of the fact that the holders of any secured Indebtedness
have entered into intercreditor agreements giving one or more of such holders priority over the other holders in the
collateral held by them.

Liens

The Company will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly, create, incur,
assume or suffer to exist any Lien securing Indebtedness on any asset now owned or hereafter, acquired, or any
income or profits therefrom, except Permitted Liens, unless contemporaneously therewith:

(i) in the case of any Lien securing Indebtedness that ranks pari passu with the Notes or a Note Guarantee, effective
provision is made to secure the Notes or such Note Guarantee, as the case may be, at least equally and ratably with or
prior to such obligation with a Lien on the same collateral; and

(ii) in the case of any Lien securing Indebtedness that is subordinated in right of payment to the Notes or a Note
Guarantee, effective provision is made to secure the Notes or such Note Guarantee as the case may be, with a Lien on
the same collateral that is prior to the Lien securing such subordinated obligation,

in each case, for so long as such Indebtedness is secured by such Lien (such Lien, �Primary Lien�).

Any Lien created for the benefit of the Holders of the Notes pursuant to the immediately preceding paragraph shall
automatically and unconditionally be released and discharged upon the release and discharge of the Primary Lien,
without any further action on the part of any Person.
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Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries

The Company will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly, create or
otherwise cause or suffer to exist or become effective any consensual encumbrance or restriction on the ability of any
Restricted Subsidiary to:

(i) (a) pay dividends or make any other distributions to the Company or any of its Restricted Subsidiaries on its
Capital Interests or (b) pay any Indebtedness owed to the Company or any of its Restricted Subsidiaries,
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(ii) make loans or advances to the Company or any of its Restricted Subsidiaries or

(iii) transfer any of its properties or assets to the Company or any of its Restricted Subsidiaries.

However, the foregoing restrictions will not apply to encumbrances or restrictions existing under or by reason of:

(a) the Indenture, the Notes, the Note Guarantees and the Exchange Notes and the related Guarantees to be issued in
exchange therefor pursuant to the Registration Rights Agreement;

(b) applicable law, rule or regulation or order;

(c) any instrument governing Indebtedness (including Acquired Debt) or Capital Interests of a Person acquired by the
Company or any of its Restricted Subsidiaries as in effect at the time of such acquisition (except to the extent such
Indebtedness or Capital Interest was incurred or issued in connection with or in contemplation of such acquisition),
which encumbrance or restriction is not applicable to any Person, or the properties or assets of any Person, other than
the Person, or the property or assets of the Person, so acquired, and any amendments, modifications, restatements,
renewals, supplements, refundings, replacements or refinancings of any such agreements or instruments (provided that
the amendments, modifications, restatements, renewals, supplements, refundings, replacements or refinancings are no
more restrictive, taken as a whole, than those contained in the agreements governing such original agreement or
instrument); provided that, in the case of Indebtedness, such Indebtedness was permitted by the terms of the Indenture
to be incurred;

(d) non-assignment provisions in leases, contracts, licenses and other agreements entered into in the ordinary course of
business;

(e) purchase money obligations for property acquired in the ordinary course of business and Capital Lease Obligations
that impose restrictions of the nature described in clause (iii) above on the property so acquired;

(f) any agreement for the sale or other disposition of Equity Interests or assets of a Restricted Subsidiary or an
agreement entered into for the sale of specified assets that restrict the sale of assets, distributions, loans on transfers by
that Restricted Subsidiary pending such sale or other disposition;

(g) Permitted Refinancing Indebtedness, provided that the restrictions contained in the agreements governing such
Permitted Refinancing Indebtedness are no more materially restrictive, taken as a whole, than those contained in the
agreements governing the Indebtedness being refinanced;

(h) provisions limiting the disposition or distribution of assets or property in joint venture agreements, partnership
agreements, limited liability company operating agreements, asset sale agreements, sale-leaseback agreements, stock
sale agreements and other similar agreements entered into with the approval of the Board of Directors of the
Company, which limitation is applicable only to the assets that are the subject of such agreements;

(i) purchase money indebtedness otherwise permitted to be incurred pursuant to the provisions of the covenant
described above under the caption ��Liens� that limits the right of the debtor to dispose of the assets securing such
Indebtedness;

(j) restrictions in other Indebtedness incurred in compliance with the covenant described under the caption ��Incurrence
of Indebtedness�; provided that such restrictions, taken as a whole, are, in the good faith judgment of the Company�s
Board of Directors not materially more restrictive with respect to such encumbrances and restrictions than those
contained in the Credit Agreement and the Indenture;
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(k) agreements governing existing Indebtedness and the Credit Agreement as in effect on the date of the Indenture and
any amendments, restatements, modifications, renewals, increases, supplements, refundings, replacements or
refinancings of those agreements; provided that the amendments, restatements, modifications, renewals, increases,
supplements, refundings, replacements or refinancings are not materially more restrictive, taken as a whole, with
respect to such encumbrances and restrictions than those contained in those agreements on the date of the Indenture;
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(l) Liens securing Indebtedness otherwise permitted to be incurred under the provisions of the covenant described
under the caption ��Liens� that limit the right of the debtor to dispose of the assets subject to such Liens;

(m) any restriction on cash or other deposits or net worth provisions in leases and other agreements entered into in the
ordinary course of business;

(n) any encumbrance or restriction with respect to a Restricted Subsidiary imposed pursuant to an agreement entered
into for the sale or disposition of all or a portion of the Capital Interests or assets of such Restricted Subsidiary
pending the closing of such sale or disposition;

(o) with respect to clause (iii) of the first paragraph, (i) any such encumbrance or restriction consisting of customary
nonassignment, subletting or transfer provisions in leases governing leasehold interests to the extent such provisions
restrict the transfer of the lease or the property leased thereunder; and (ii) encumbrance or restrictions contained in
security agreements, pledges or mortgages securing Indebtedness of a Restricted Subsidiary to the extent such
restrictions restrict the transfer of the property subject to such security agreements, pledges or mortgages; and

(p) any encumbrances or restrictions imposed by any amendments, modifications, restatements, renewals, increases,
supplements, refundings, replacements or refinancings of the contracts, instruments or obligations referred to in
clauses (a) through (m) above; provided that the encumbrances or restrictions in such amendments, modifications,
restatements, renewals, increases, supplements, refundings, replacements or refinancings are not materially more
restrictive, in the good faith judgment of the Board of Directors of the Company, taken as a whole, than the
encumbrances or restrictions prior to such amendment, modification, restatement, renewal, increase, supplement,
refunding, replacement or refinancing.

Merger, Consolidation or Sale of Assets

The Company may not consolidate or merge with or into (whether or not the Company is the surviving corporation),
or sell, assign, transfer, lease, convey or otherwise dispose of all or substantially all of its properties or assets in one or
more related transactions, to another corporation, Person or entity unless

(i) either (a) the Company is the surviving corporation or (b) the Person formed by or surviving any such
consolidation or merger (if other than the Company) or to which such sale, assignment, transfer, lease, conveyance or
other disposition shall have been made is a corporation, limited liability company or limited partnership organized or
existing under the laws of the United States, any state thereof or the District of Columbia; provided that, in case of a
limited liability company or a partnership, a co-obligor of the Notes is a corporation;

(ii) the entity or Person formed by or surviving any such consolidation or merger (if other than the Company) or the
entity or Person to which such sale, assignment, transfer, lease, conveyance or other disposition shall have been made
assumes all the obligations of the Company under the Registration Rights Agreement, the Notes and the Indenture
pursuant to agreements in form and substance reasonably satisfactory to the Trustee;

(iii) immediately after giving effect to such transaction no Default or Event of Default exists; and

(iv) either (a) the Company or the entity or Person formed by or surviving any such consolidation or merger (if other
than the Company), or to which such sale, assignment, transfer, lease, conveyance or other disposition shall have been
made, will, at the time of such transaction and after giving pro forma effect thereto as if such transaction had occurred
at the beginning of the applicable four-quarter period, be permitted to incur at least $1.00 of additional Indebtedness
pursuant to the Fixed Charge Coverage Ratio test set forth in the first paragraph of the covenant described above
under the caption ��Incurrence of Indebtedness� or (b) the Fixed Charge Coverage Ratio is equal to or greater than it is
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The predecessor company will be released from its obligations under the Indenture and the successor company will
succeed to, and be substituted for, and may exercise every right and power of, the Company
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under the Indenture; provided that in the case of a lease of all its assets, the predecessor will not be released from the
obligation to pay the principal of and interest on the Notes.

No Guarantor may consolidate with or merge with or into (whether or not such Guarantor is the surviving Person),
another corporation, Person or entity whether or not affiliated with such Guarantor unless:

(i) subject to the provisions of the following paragraph, the Person formed by or surviving any such consolidation or
merger (if other than such Guarantor) assumes all the obligations of such Guarantor under the Notes, the Indenture
and the Registration Rights Agreement pursuant to agreements in form and substance reasonably satisfactory to the
Trustee; and

(ii) immediately after giving effect to such transaction, no Default or Event of Default exists.

This �Merger, Consolidation or Sale of Assets� covenant will not apply to a merger of the Company or a Guarantor with
an Affiliate solely for the purpose, and with the effect, of reincorporating the Company or such a Guarantor, as the
case may be, in another jurisdiction of the United States. In addition, nothing in this �Merger, Consolidation or Sale of
Assets� covenant will prohibit any Restricted Subsidiary from consolidating or amalgamating with, merging with or
into or conveying, transferring or leasing, in one transaction or a series of transactions, all or substantially all of its
assets, to the Company or another Restricted Subsidiary.

Transactions with Affiliates

The Company will not, and will not permit any of its Restricted Subsidiaries to, make any payment to, or sell, lease,
transfer or otherwise dispose of any of its properties or assets to, or purchase any property or assets from, or enter into
or make or amend any transaction, contract, agreement, understanding, loan, advance or guarantee with, or for the
benefit of, any Affiliate (each of the foregoing, an �Affiliate Transaction�), unless

(i) such Affiliate Transaction is on terms that are no less favorable to the Company or the relevant Restricted
Subsidiary than those that would have been obtained in a comparable transaction by the Company or such Restricted
Subsidiary with an unrelated Person; and

(ii) the Company delivers to the Trustee (a) with respect to any Affiliate Transaction or series of related Affiliate
Transactions involving aggregate consideration in excess of $10.0 million, a resolution of the Board of Directors set
forth in an Officers� Certificate certifying that such Affiliate Transaction complies with clause (i) above and that such
Affiliate Transaction has either been approved by a majority of the disinterested members of the Board of Directors or
has been approved in an opinion issued by an accounting, appraisal or investment banking firm of national standing as
being fair to the Holders from a financial point of view and (b) with respect to any Affiliate Transaction or series of
related Affiliate Transactions involving aggregate consideration in excess of $20.0 million, an opinion as to the
fairness to the Holders of such Affiliate Transaction from a financial point of view issued by an accounting, appraisal
or investment banking firm of national standing.

Notwithstanding the foregoing, the following items shall not be deemed to be Affiliate Transactions:

(i) any employment agreement or arrangements, consulting, non-competition, confidentiality, indemnity or similar
agreement, incentive compensation plan, benefit arrangements or plan, severance or expense reimbursement
arrangement entered into by the Company or any of its Restricted Subsidiaries in the ordinary course of business of
the Company or such Restricted Subsidiary;

(ii) transactions between or among the Company and/or its Restricted Subsidiaries;
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(iii) payment of reasonable directors fees to directors of the Company or any Restricted Subsidiary of the Company
and other reasonable fees, compensation, benefits and indemnities paid or entered into with directors, officers and
employees of the Company or any Restricted Subsidiary of the Company;

(iv) Restricted Payments that are permitted by the provisions of the Indenture described above under the caption
��Restricted Payments� and Permitted Investments;

(v) any transaction with a Securitization Subsidiary effected as part of a Qualified Securitization Financing;
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(vi) the entering into of a registration rights agreement with the stockholders or debtholders of the Company;

(vii) the issuance or sale of any Capital Stock (other than Disqualified Interests) of the Company and the granting of
other customary rights in connection therewith; and

(viii) any agreement as in effect on the Issue Date or any amendments, renewals or extensions of any such agreement
(so long as such amendments, renewals or extensions are not less favorable to the Company or the Restricted
Subsidiaries) and the transactions evidenced thereby.

Payments for Consent

Neither the Company nor any of its Subsidiaries will, directly or indirectly, pay or cause to be paid any consideration,
whether by way of interest, fee or otherwise, to any Holder of any Notes for or as an inducement to any consent,
waiver or amendment of any of the terms or provisions of the Indenture or the Notes unless such consideration is
offered to be paid or is paid to all Holders of the Notes that consent, waive or agree to amend in the time frame set
forth in the solicitation documents relating to such consent, waiver or amendment.

Subsidiary Guarantees

If any of the Company�s Subsidiaries shall guarantee the Credit Agreement or shall become directly liable for
obligations under the Credit Agreement, then such Subsidiary shall, within ten Business Days, become a Guarantor
and execute a Supplemental Indenture and deliver an Opinion of Counsel, in accordance with the terms of the
Indenture.

Reports

Whether or not required by the rules and regulations of the Securities and Exchange Commission (the �Commission�),
so long as any Notes are outstanding, the Company will furnish to the Trustee on behalf of the Holders of Notes (i) all
quarterly and annual financial information that would be required to be contained in a filing with the Commission on
Forms 10-Q and 10-K if the Company were required to file such Forms, including a �Management�s Discussion and
Analysis of Financial Condition and Results of Operations� that describes the financial condition and results of
operations of the Company and its consolidated Subsidiaries (showing in reasonable detail, either on the face of the
financial statements or in the footnotes thereto and in Management�s Discussion and Analysis of Financial Condition
and Results of Operations, the financial condition and results of operations of the Company and its Restricted
Subsidiaries separate from the financial condition and results of operations of the Unrestricted Subsidiaries of the
Company) and, with respect to the annual information only, a report thereon by the Company�s certified independent
accountants and (ii) all current reports that would be required to be filed with the Commission on Form 8-K if the
Company were required to file such reports, in each case within the time periods specified in the Commission�s rules
and regulations (together with any extensions granted by the Commission); provided, however, that if the Commission
will accept the filings of the Company, the Company, at its option, need not furnish such reports to the Trustee to the
extent it elects to file such reports with the Commission. In addition, following the consummation of the exchange
offer contemplated by the Registration Rights Agreement, whether or not required by the rules and regulations of the
Commission, the Company will file a copy of all such information and reports with the Commission for public
availability within the time periods specified in the Commission�s rules and regulations (unless the Commission will
not accept such a filing). In addition, the Company and the Guarantors have agreed that, for so long as any Notes
remain outstanding, they will furnish to the Holders, upon their request, the information required to be delivered
pursuant to Rule 144A(d)(4) under the Securities Act.

Events of Default and Remedies
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(i) default for 30 days in the payment when due of interest on the Notes;
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(ii) default in payment when due of the principal of or premium, if any, on the Notes (whether or not the payment is
prohibited by the subordination provisions of the Indenture);

(iii) a default by the Company or any Guarantor in the observance or performance of any other covenant or agreement
contained in the Indenture which default continues for a period of 60 days after the Company or such Guarantor
receives written notice specifying the default (and demanding that such default be remedied and stating that such
notice is a �Notice of Default�) from the Trustee or the Holders of at least 25% of the outstanding principal amount of
the Notes (except in the case of a default with respect to the �Merger, Consolidation and Sale of Assets� covenant,
which will constitute an Event of Default with such notice requirement but without such passage of time requirement);

(iv) the failure to pay at final maturity (giving effect to any applicable grace periods and any extensions thereof) the
principal amount of any Indebtedness of the Company or any Restricted Subsidiary of the Company or the
acceleration of the final stated maturity of any such Indebtedness, if the aggregate principal amount of such
Indebtedness, together with the principal amount of any other such Indebtedness in default for failure to pay principal
at final maturity or which has been accelerated, aggregates $10.0 million or more at any time and such failure shall not
have been cured or waived within 30 days thereof;

(v) failure by the Company or any of its Subsidiaries to pay final judgments (to the extent such judgments are not paid
or covered by an insurance carrier or pursuant to which the Company is not indemnified by a third party who has
agreed to honor such obligation) aggregating in excess of $10.0 million, which judgments are not paid, discharged or
stayed for a period of 60 days after such judgments have become final and non-appealable;

(vi) certain events of bankruptcy or insolvency with respect to the Company or any of its Significant Subsidiaries; and

(vii) except as permitted by the Indenture, any Note Guarantee shall be held in any judicial proceeding to be
unenforceable or shall cease for any reason to be in full force and effect or any Guarantor, or any Person acting on
behalf of any Guarantor, shall deny or disaffirm its obligation under its Note Guarantee.

If any Event of Default occurs and is continuing, the Trustee or the Holders of at least 25% in principal amount of the
then outstanding Notes shall notify the Company in writing, specifying the Event of Default, demanding that the
Default be remedied and stating that such notice is a �Notice of Default� following which such Holders may declare all
the Notes to be due and payable immediately. Upon such declaration of acceleration pursuant to a Notice of Default,
the aggregate principal of and accrued and unpaid interest on the outstanding Notes shall become due and payable
without further action or notice; provided, however, that in the event of a declaration of acceleration because an Event
of Default set forth in clause (iv) above has occurred and is continuing, such declaration of acceleration shall be
automatically rescinded and annulled if the failure to pay or acceleration triggering such Event of Default pursuant to
clause (iv) shall be remedied or cured or waived by the holders of the relevant Indebtedness within 60 days after the
declaration of acceleration with respect thereto. Notwithstanding the foregoing, in the case of an Event of Default
arising from certain events of bankruptcy or insolvency, with respect to the Company, any Significant Subsidiary or
any group of Subsidiaries that, taken together, would constitute a Significant Subsidiary, all outstanding Notes will
become due and payable without further action or notice. Holders of the Notes may not enforce the Indenture or the
Notes except as provided in the Indenture. Subject to certain limitations, Holders of a majority in principal amount of
the then outstanding Notes may direct the Trustee in its exercise of any trust or power. The Trustee may withhold
from Holders of the Notes notice of any continuing Default or Event of Default (except a Default or Event of Default
relating to the payment of principal, premium or interest) if it determines that withholding notice is in their interest.
Holders of the Notes may not enforce the Indenture or the Notes except as provided in the Indenture and under the
Trust Indenture Act.
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existing or past Default or Event of Default and its consequences under the Indenture except a continuing Default or
Event of Default in the payment of interest on, or the principal of, the Notes (other than nonpayment of principal or
interest that has become due solely because of acceleration).

The Company is required to deliver to the Trustee annually within 120 days after the end of each fiscal year a
statement regarding compliance with the Indenture, and the Company is required upon becoming aware of any Default
or Event of Default, to deliver to the Trustee within 30 days after the occurrence thereof a statement specifying such
Default or Event of Default.

No Personal Liability of Directors, Officers, Employees and Stockholders

No past, future or present director, officer, employee, partner, manager, agent, member (or Person forming any limited
liability company), incorporator or stockholder of the Company or any Guarantor, as such, shall have any liability for
any obligations of the Company or any Guarantor under the Notes, the Note Guarantees or the Indenture or for any
claim based on, in respect of, or by reason of, such obligations or their creation. Each Holder of Notes by accepting a
Note and Note Guarantee waives and releases all such liability. The waiver and release are part of the consideration
for issuance of the Notes and Note Guarantee. Such waiver may not be effective to waive liabilities under the federal
securities laws.

Legal Defeasance and Covenant Defeasance

The Company may, at its option and at any time, elect to have all of its obligations discharged with respect to the
outstanding Notes (�Legal Defeasance�) except for:

(i) the rights of Holders of outstanding Notes to receive payments in respect of the principal of, premium, if any, and
interest on such Notes when such payments are due from the trust referred to below,

(ii) the Company�s obligations with respect to the Notes concerning issuing temporary Notes, registration of Notes,
mutilated, destroyed, lost or stolen Notes and the maintenance of an office or agency for payment and money for
security payments held in trust,

(iii) the rights, powers, trusts, duties and immunities of the Trustee, and the Company�s obligations in connection
therewith and

(iv) the Legal Defeasance provisions of the Indenture.

In addition, the Company may, at its option and at any time, elect to have the obligations of the Company released
with respect to certain covenants that are described in the Indenture (�Covenant Defeasance�) and thereafter any
omission to comply with such obligations shall not constitute a Default or Event of Default with respect to the Notes.
In the event Covenant Defeasance occurs, certain events (not including (i) nonpayment and (ii) bankruptcy,
receivership, rehabilitation and insolvency events with respect to the Company) described under ��Events of Default�
will no longer constitute an Event of Default with respect to the Notes.

In order to exercise either Legal Defeasance or Covenant Defeasance,

(i) the Company must irrevocably deposit with the Trustee, in trust, for the benefit of the Holders of the Notes, cash in
U.S. dollars, noncallable Government Securities, or a combination thereof, in such amounts as will be sufficient, in the
opinion of a nationally recognized firm of independent investment bank, appraisal firms or public accountants, to pay
the principal of, premium, if any, and interest on the outstanding Notes on the stated maturity or on the applicable
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redemption date, as the case may be, and the Company must specify whether the Notes are being defeased to maturity
or to a particular redemption date;

(ii) in the case of Legal Defeasance, the Company shall have delivered to the Trustee an opinion of counsel in the
United States reasonably acceptable to the Trustee confirming that (A) the Company has received from, or there has
been published by, the Internal Revenue Service a ruling or (B) since the date of the Indenture, there has been a
change in the applicable federal income tax law, in either case to the effect that, and based thereon such opinion of
counsel shall confirm that, the Holders of the outstanding
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Notes will not recognize income, gain or loss for federal income tax purposes as a result of such Legal Defeasance and
will be subject to federal income tax on the same amounts, in the same manner and at the same times as would have
been the case if such Legal Defeasance had not occurred;

(iii) in the case of Covenant Defeasance, the Company shall have delivered to the Trustee an opinion of counsel in the
United States reasonably acceptable to the Trustee confirming that the Holders of the outstanding Notes will not
recognize income, gain or loss for federal income tax purposes as a result of such Covenant Defeasance and will be
subject to federal income tax on the same amounts, in the same manner and at the same times as would have been the
case if such Covenant Defeasance had not occurred;

(iv) no Default or Event of Default shall have occurred and be continuing on the date of such deposit (other than a
Default or Event of Default resulting from the borrowing of funds to be applied to such deposit);

(v) such Legal Defeasance or Covenant Defeasance will not result in a breach or violation of, or constitute a default
under any material agreement or instrument (other than the Indenture) to which the Company or any of its
Subsidiaries is a party or by which the Company or any of its Subsidiaries is bound including, without limitation, the
Credit Agreement;

(vi) the Company must deliver to the Trustee an Officers� Certificate stating that the deposit was not made by the
Company with the intent of preferring the Holders of Notes over the other creditors of the Company with the intent of
defeating, hindering, delaying or defrauding creditors of the Company or others; and

(vii) the Company must deliver to the Trustee an Officers� Certificate and an opinion of counsel, each stating that all
conditions precedent provided for relating to the Legal Defeasance or the Covenant Defeasance have been complied
with.

Transfer and Exchange

A Holder may transfer or exchange Notes in accordance with the Indenture. The Registrar and the Trustee may require
a Holder, among other things, to furnish appropriate endorsements and transfer documents and the Company may
require a Holder to pay any taxes and fees required by law or permitted by the Indenture. The Company is not required
to transfer or exchange any Note selected for redemption. Also, the Company is not required to transfer or exchange
any Note for a period of 15 days before a selection of Notes to be redeemed.

The registered Holder of a Note will be treated as the owner of it for all purposes.

Satisfaction and Discharge

The Indenture will be discharged and will cease to be of further effect (except as to surviving rights or registration of
transfer or exchange of the Notes, as expressly provided for in the Indenture) as to all outstanding Notes when

(1) either

(a) all the Notes theretofore authenticated (except lost, stolen or destroyed Notes which have been replaced or paid
and Notes for whose payment money has theretofore been deposited in trust or segregated and held in trust by the
Company and thereafter repaid to the Company or discharged from such trust) have been delivered to the Trustee for
cancellation; or
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(b) all Notes not theretofore delivered to the Trustee for cancellation (1) have become due and payable or (2) will
become due and payable within one year, or are to be called for redemption within one year, under arrangements
reasonable satisfactory to the Trustee for the giving of notice of redemption by the Trustee in the name, and at the
expense, of the Company, and the Company has irrevocably deposited or caused to be deposited with the Trustee
funds in an amount sufficient to pay and discharge the entire Indebtedness on the Notes not theretofore delivered to
the Trustee for
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cancellation, for principal of, premium, if any, and interest on the Notes to the date of deposit together with
irrevocable instructions from the Company directing the Trustee to apply such funds to the payment thereof at
maturity or redemption, as the case may be;

(2) the Company has paid all other sums payable under the Indenture by the Issuer; and

(3) the Company has delivered to the Trustee an officers� certificate and an opinion of counsel stating that all
conditions precedent under the Indenture relating to the satisfaction and discharge of the Indenture have been
complied with.

Amendment, Supplement and Waiver

Except as provided in the next two succeeding paragraphs, the Indenture, the Notes or the Note Guarantees may be
amended or supplemented with the consent of the Holders of at least a majority in principal amount of the Notes then
outstanding (including, without limitation, consents obtained in connection with a purchase of, or tender offer or
exchange offer for, Notes), and any existing Default or Event of Default or compliance with any provision of the
Indenture, the Notes or the Note Guarantees may be waived with the consent of the Holders of a majority in principal
amount of the then outstanding Notes (including, without limitation, consents obtained in connection with a purchase
of, or tender offer or exchange offer for, Notes); provided, that without the consent of each Holder affected, an
amendment or waiver may not (with respect to any Notes held by a nonconsenting Holder):

(i) reduce the principal amount of Notes whose Holders must
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