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PROSPECTUS SUPPLEMENT
(To  Prospectus dated January 27, 2010)

700,000 Shares
 

8.5% Series B Cumulative Preferred Stock
(Liquidation Preference $25.00 Per Share)

We are o ffering  up to  700,000 shares o f our 8.5% Series B Cumulative Preferred Stock, which we refer to  as the Series B
Preferred Stock. Distributions on the Series B Preferred Stock will be payable  quarterly at an annual rate  o f 8.5% o f the $25.00
liquidation preference, o r $2.125 per share o f Series B Preferred Stock per year. The first distribution on the Series B Preferred Stock
so ld in this o ffering  will be paid on April 1, 2013, will be fo r less than a full quarter and will reflect distributions accumulated from (but
excluding ) the date  o f o rig inal issuance through April 1, 2013.

Generally, we may no t redeem the Series B Preferred Stock until January 31, 2018. On and after January 31, 2018, we may, at our
option, redeem the Series B Preferred Stock, in who le o r from time to  time in part, by paying  $25.00 per share, plus any accrued and
unpaid distributions to , but no t including , the date  o f redemption. In addition, upon the occurrence o f a Change o f Contro l (as defined
herein), we may, at our option, redeem the Series B Preferred Stock, in who le o r in part within 120 days after the first date  on which
such Change o f Contro l occurred, by paying  $25.00 per share, plus any accrued and unpaid distributions to , but no t including , the date
o f redemption. To  the extent we exercise  our redemption right re lating  to  the Series B Preferred Stock, the ho lders o f Series B
Preferred Stock will no t be permitted to  exercise  the conversion right described below in respect o f their shares called fo r redemption.
The Series B Preferred Stock has no  maturity date  and will remain outstanding  indefinite ly unless redeemed by us o r converted in
connection with a Change o f Contro l by the ho lders o f Series B Preferred Stock.

Upon the occurrence o f a Change o f Contro l, each ho lder o f Series B Preferred Stock will have the right (subject to  our right to
redeem the Series B Preferred Stock in who le o r in part, as described above, prio r to  the Change o f Contro l Conversion Date (as
defined herein)) to  convert some o r all o f the Series B Preferred Stock held by such ho lder on the Change o f Contro l Conversion Date
into  a number o f shares o f our common stock per share o f Series B Preferred Stock (o r the equivalent value o f the alternative
consideration) as described in this prospectus supplement.

Ho lders o f the Series B Preferred Stock generally have no  vo ting  rights except fo r limited vo ting  rights if we fail to  pay
distributions on the Series B Preferred Stock fo r six o r more quarterly periods (whether o r no t consecutive) o r we fail to  maintain the
listing  o f the Series B Preferred Stock on a national securities exchange fo r a period o f at least 180 consecutive days.

The underwriters are  selling  the shares o f Series B Preferred Stock on a “best effo rts” basis. The underwriters are  no t required to
sell any specific  number o f securities but will use their best effo rts to  sell the securities o ffered in this prospectus supplement. The
underwriters will receive a commission with respect to  such sales. There is no  arrangement fo r funds to  be received in escrow, trust o r
similar arrangement. Fo r additional info rmation regarding  our arrangement with the underwriters and underwriting  compensation, please
see “Underwriting” beg inning  on page S-31 o f this prospectus supplement.

There is currently no  market fo r our Series B Preferred Stock. Subject to  issuance, we antic ipate  that the outstanding  shares o f
Series B Preferred Stock will be listed on the New York Stock Exchange under the symbol “DMPrB.”

Investing  in the Series B Preferred Stock invo lves risks that are described in the “Risk Factors” section beg inning  on
page S- 7 o f this prospectus supplement and appearing  under the caption “Item 1A. Risk Factors” in our Annual Report on
Form 10- K for the year ended December 31, 2011.
 

   Pe r S hare    T otal  
Public  o ffering  price o f the shares   $ 23.00    $16,100,000  
Underwriting  discounts and commissions in connection with the stock o ffering   $ 1.265    $ 885,500  
Proceeds, befo re expenses, to  us   $ 21.735    $15,214 ,500  

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved o f
these securities or determined if this prospectus supplement or the accompanying  prospectus is truthful or complete. Any
representation to  the contrary is a criminal o ffense.

The underwriters expect that the Series B Preferred Stock will be ready fo r delivery in book-entry fo rm only through The
Deposito ry Trust Company on o r about January 31, 2013.

Sole Book-Running Manager

MLV & Co.
Co-Managers

 

Dougherty & Company  Northland Capital Markets
 

The date  o f this prospectus supplement is January 24 , 2013.
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You should rely only on the information included in or incorporated by reference in this prospectus supplement, the
accompanying  prospectus and any related free writing  prospectus prepared by us and filed with the Securities and
Exchange Commission (the “SEC”). Neither we nor the underwriters have authorized any o ther person to  provide you with
different or additional information. This prospectus supplement and the accompanying  prospectus do  not constitute an
offer to  sell or the so lic itation o f an o ffer to  buy any securities o ther than the reg istered securities to  which they relate .
Neither we nor the underwriters are making  an o ffer to  sell or so lic iting  an o ffer to  buy the Series B Preferred Stock in any
jurisdiction where the o ffer or sale  or so lic itation is no t permitted. You should not assume that the information appearing  in
this prospectus supplement, the accompanying  prospectus, any free writing  prospectus or the documents incorporated by
reference herein or therein is accurate as o f any date o ther than their respective dates or such o ther date as may be
specified herein or therein. Our business, financial condition, liquidity, results o f operations and prospects may have
changed since those dates.
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EXTENDED SETTLEMENT

We expect that delivery o f the shares o f our Series B Preferred Stock will be made to  investo rs on o r about the fifth business day
fo llowing  the date  o f the final prospectus supplement (this settlement cycle  being  referred to  as “T+5”). Under Rule 15c6-1 o f the
Securities Exchange Act o f 1934 , as amended (the “Exchange Act”), trades in the secondary market are  required to  settle  in three
business days, unless the parties to  any such trade expressly ag ree o therwise. According ly, if you wish to  trade shares o f our Series B
Preferred Stock befo re their delivery, you will be required, because the shares initially will settle  in T+5, to  specify an alternate
settlement cycle  at the time o f any such trade to  prevent a failed settlement. If you wish to  trade shares o f our Series B Preferred Stock
befo re their delivery, you should consult your adviso rs.

ABOUT THIS PROSPECTUS SUPPLEMENT

We are providing  info rmation to  you about this o ffering  o f Series B Preferred Stock in two  parts. The first part is this prospectus
supplement, which provides you with specific  info rmation regarding  the terms o f this o ffering  and certain o ther info rmation. The
second part is the accompanying  prospectus, which provides general info rmation. Generally, when we refer to  this “prospectus,” we
are referring  to  bo th documents combined. Bo th this prospectus supplement and the accompanying  prospectus, including  the
documents inco rporated by reference herein and therein, include important info rmation about us, the Series B Preferred Stock being
offered, and o ther info rmation you should know befo re investing  in our securities.

You should read bo th this prospectus supplement and the accompanying  prospectus as well as the additional info rmation
described under the heading  “Where You Can Find More Info rmation” in this prospectus supplement befo re investing  in our Series B
Preferred Stock. This prospectus supplement adds to , updates, and changes info rmation contained in the accompanying  prospectus
and the info rmation inco rporated by reference therein. To  the extent that any statement that we make in this prospectus supplement is
inconsistent with the statements made in the accompanying  prospectus o r any document inco rporated by reference, you should rely on
the info rmation in this prospectus supplement. If any statement in one o f these documents is inconsistent with a statement in ano ther
document having  a later date , the statement in the document having  the later date  modifies o r supersedes the earlier statement.

As used in this prospectus supplement, the terms “we,” “our,” “us,” o r the “Company” refer to  The Do lan Company, a Delaware
co rporation, and its conso lidated subsidiaries, unless o therwise no ted.

CAUTIONARY STATEMENT REGARDING FORWARD–LOOKING STATEMENTS

This prospectus supplement, the accompanying  prospectus, and the documents inco rporated by reference herein and therein
contain fo rward-looking  statements that invo lve risks and uncertainties. These fo rward-looking  statements are  no t histo rical facts but
rather are  based on current beliefs, assumptions and expectations. These beliefs, assumptions and expectations can change as a result
o f many possible  events o r facto rs, no t all o f which are  known to  us o r are  within our contro l. If a change occurs, our business, financial
condition, liquidity and results o f operations may vary materially from those expressed in our fo rward-looking  statements. You should
no t place undue reliance on these fo rward-looking  statements, which reflect our view only as o f the date  o f the document in which they
appear. We use words such as “antic ipate ,” “could,” “expect,” “intend,” “plan,” “goal,” “po tential,” “may,” “believe,” “seek,”
“estimate,” “would” o r the negative o f these terms o r variations o f these words and similar expressions to  identify fo rward-looking
statements. Fo rward-looking  statements are  subject to  various risks and uncertainties that could cause actual results to  vary from our
fo rward-looking  statements, including  those described in our Annual Report on Form 10-K fo r the year ended December 31, 2011,
inco rporated by reference in this prospectus supplement and the accompanying  prospectus, including  those
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set fo rth under the sections captioned “Risk Facto rs,” “Business,” and “Management’s Discussion and Analysis o f Financial Conditions
and Results o f Operations.”

Although we believe the expectations reflected in the fo rward-looking  statements are  reasonable , we canno t guarantee future
results, level o f activity, perfo rmance o r achievements. We undertake no  obligation to  publicly update  o r revise  any fo rward-looking
statements, whether as a result o f new info rmation, future  events o r risks. New info rmation, future  events o r risks may cause the
fo rward-looking  events we discuss in this prospectus supplement no t to  occur. You should consider any fo rward-looking  statements in
light o f this explanation, and we caution you about placing  undue reliance on fo rward-looking  statements.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary may not contain all of the information that is important to you. You should carefully read this entire prospectus
supplement and the accompanying prospectus, including the section entitled “Risk Factors” beginning on page S-7 of this
prospectus supplement, as well as the information appearing under the caption “Item 1A. Risk Factors” in our Annual Report on
Form 10-K for the year ended December 31, 2011, before making a decision to invest in the Series B Preferred Stock. You should
also read the documents we have referred you to in “Incorporation of Certain Information by Reference.” This summary is qualified
in its entirety by the more detailed information and financial statements, including the notes thereto, appearing elsewhere or
incorporated by reference in this prospectus supplement and the accompanying prospectus.

The Company

We are a leading  provider o f pro fessional services and business info rmation to  legal, financial and real estate  secto rs in the
United States. We serve our customers through two  complementary operating  divisions: our Pro fessional Services Division and
our Business Info rmation Division. Our Pro fessional Services Division comprises two  reporting  segments: mortgage default
processing  services and litigation support services. Through our subsidiary NDeX we provide mortgage default processing
services to  six law firm customers related to  residential real estate  located in Texas, Michigan, Minneso ta, Indiana, Georg ia, and
Califo rnia, and we provide mortgage default processing  services directly to  mortgage lenders and loan servicers on residential
real estate  located in Califo rnia. Our subsidiaries DiscoverReady and Counsel Press comprise  our litigation support services
reporting  segment. DiscoverReady provides outsourced discovery management and document review services to  majo r United
States companies and their counsel. Counsel Press provides appellate  services to  law firms and atto rneys nationwide. Our Business
Info rmation Division produces legal publications, business journals, court and commercial media, o ther highly focused online
info rmation products and services, and operates web sites and produces events fo r targeted pro fessional audiences in 19
geographic markets across the United States. Our info rmation is delivered through a variety o f methods, including  approximately
60 print publications and 80 web sites. We also  operate  specialized info rmation services covering  leg islative and regulato ry
activities and providing  transcription, media monito ring  and translation services.

The Do lan Company is a Delaware co rporation inco rporated in March 2003 under the name DMC II Company to  continue
operations started in 1992 by our predecesso r company, named Dolan Media Company. In July 2003, after our predecesso r
company spun o ff its business info rmation and o ther businesses to  us in connection with a restructuring , we resumed operations
under the name Dolan Media Company. In 2010, we changed our name from Dolan Media Company to  The Do lan Company. Our
principal executive o ffices are  located at 222 South Ninth Street, Suite  2300, Minneapo lis, Minneso ta 55402, and our te lephone
number is 612-317-9420. We maintain a website  at www.thedo lancompany.com. The contents o f our website  do  no t constitute  a
part o f this prospectus supplement o r accompanying  prospectus.
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The Offering

The fo llowing  is a brief summary o f certain terms o f this o ffering . Fo r a more complete  description o f the terms o f the
Series B Preferred Stock, see “Description o f the Series B Preferred Stock” in this prospectus supplement and “Description o f
Capital Stock” in the accompanying  prospectus.
 
Issuer The Do lan Company
 
Securities Offered 700,000 shares o f 8.5% Series B Cumulative Preferred Stock. We reserve the

right to  reopen this series and issue additional shares o f Series B Preferred Stock
either through public  o r private  sales at any time and from time to  time.

 
Best Effo rts The underwriters will use their best effo rts to  sell the securities o ffered in this

prospectus supplement, but they are  no t required to  sell any specific  number o r
do llar amount o f securities.

 
Ranking The Series B Preferred Stock will, with respect to  distribution rights and rights

upon our liquidation, disso lution o r winding  up, rank: (i) senio r to  all c lasses o r
series o f our common stock, and any class o r series o f our capital stock
expressly designated as ranking  junio r to  the Series B Preferred Stock as to
distribution rights and rights upon our liquidation, disso lution o r winding  up, which
we refer to  in this prospectus supplement, together with our common stock, as
“junio r equity securities”; (ii) on a parity with any class o r series o f our capital
stock expressly designated as ranking  on a parity with the Series B Preferred
Stock as to  distribution rights and rights upon our liquidation, disso lution o r
winding  up, which we refer to  in this prospect supplement as “parity equity
securities”; and (iii) junio r to  any class o r series o f our capital stock expressly
designated as ranking  senio r to  the Series B Preferred Stock as to  distribution
rights and rights upon our liquidation, disso lution o r winding  up, which we refer to
in this prospectus supplement as “senio r equity securities.” The term “capital
stock” does no t include convertible  o r exchangeable  debt securities, which will
rank senio r to  the Series B Preferred Stock as to  distribution rights and rights upon
liquidation, disso lution o r winding  up.

 
Distributions Investo rs will be entitled to  receive cumulative cash distributions on the Series B

Preferred Stock at a rate  o f 8.5% per annum of the $25.00 per share liquidation
preference (equivalent to  $2.125 per annum per share). Beg inning  on April 1,
2013, distributions on the Series B Preferred Stock will be payable  quarterly in
arrears on o r about the 1st day o f January, April, July and October o f each year
o r, if no t a business day, the next succeeding  business day. The first distribution
on the Series B Preferred Stock will be fo r less than a full quarter, will reflect
distributions accumulated from (but excluding ) the date  o f o rig inal issuance
through April 1, 2013, and will be paid on April 1, 2013.
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Liquidation Preference $25.00 per share o f Series B Preferred Stock, plus an amount equal to
accumulated, accrued and unpaid distributions, whether o r no t earned o r declared.

 
Optional Redemption We may no t redeem the Series B Preferred Stock prio r to  January 31, 2018,

except as described below under “Special Optional Redemption.” On and after
January 31, 2018, we may, at our option, redeem the Series B Preferred Stock, in
who le, at any time, o r in part, from time to  time, by paying  $25.00 per share, plus
any accrued and unpaid distributions (whether o r no t declared) to , but no t
including , the date  o f redemption. Any partial redemption o f the Series B
Preferred Stock will be paid on a pro  rata basis, by lo t o r by any o ther equitable
method we may choose. See “Description o f the Series B Preferred Stock —
Redemption — Optional Redemption.”

 
Special Optional Redemption In the event o f a Change o f Contro l (as defined below), we may, at our option,

exercise  our special optional redemption right to  redeem the Series B Preferred
Stock, in who le o r in part, within 120 days after the first date  on which such
Change o f Contro l occurred, by paying  $25.00 per share, plus any accrued and
unpaid distributions (whether o r no t declared) to , but no t including , the date  o f
redemption. To  the extent that we exercise  our redemption right re lating  to  the
Series B Preferred Stock, the ho lders o f Series B Preferred Stock will no t be
permitted to  exercise  the conversion right described below in respect o f their
shares called fo r redemption.

 

 
A “Change o f Contro l” is when, after the o rig inal issuance o f the Series B
Preferred Stock, the fo llowing  have occurred and are  continuing :

 

 

• the acquisition by any person, syndicate  o r g roup deemed to  be a “person”
under Section 13(d)(3) o f the Exchange Act, o f beneficial ownership, directly
o r indirectly, through a purchase, merger o r o ther acquisition transaction o r
series o f purchases, mergers o r o ther acquisition transactions o f our capital
stock entitling  that person to  exercise  more than 50% of the to tal vo ting
power o f all o f our capital stock entitled to  vo te  generally in elections o f
directo rs; and

 

 

• fo llowing  the closing  o f any transaction referred to  above, neither we no r the
acquiring  o r surviving  entity has a c lass o f common securities (o r American
Depositary Receipts, o r ADRs, representing  such securities) listed on the
NYSE, the NYSE MKT, o r the NYSE MKT, o r the NASDAQ Stock Market, o r
NASDAQ, o r listed o r quo ted on an exchange o r quo tation system that is a
successo r to  the NYSE, the NYSE MKT or NASDAQ. For additional details,
See “Description o f the Series B Preferred Stock — Redemption — Special
Optional Redemption.”
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Conversion Rights Upon the occurrence o f a Change o f Contro l, each ho lder o f Series B Preferred
Stock will have the right (unless, prio r to  the Change o f Contro l Conversion Date,
we have provided o r provide no tice o f our e lection to  redeem the Series B
Preferred Stock) to  convert some o r all o f the Series B Preferred Stock held by
such ho lder on the Change o f Contro l Conversion Date into  a number o f shares
o f our common stock per share o f Series B Preferred Stock to  be converted
equal to  the lesser o f:

 

 

• the quo tient obtained by dividing  (i) the sum o f the $25.00 liquidation
preference plus the amount o f any accrued and unpaid distributions to , but no t
including , the Change o f Contro l Conversion Date (unless the Change o f
Contro l Conversion Date is after a reco rd date  fo r a share o f Series B
Preferred Stock distribution payment and prio r to  the co rresponding  Series B
Preferred Stock distribution payment date , in which case no  additional amount
fo r such accrued and unpaid distribution will be included in this sum) by (ii) the
Common Stock Price; and

 

 
• 14 .285, which we refer to  as the Share Cap, subject to  certain adjustments;

subject, in each case, to  provisions fo r the receipt o f alternative consideration
upon conversion as described in this prospectus supplement.

 

 

For definitions o f “Change o f Contro l Conversion Date” and “Common Stock
Price” and fo r a description o f the adjustments and provisions fo r the receipt o f
alternative consideration that may be applicable  to  the Change o f Contro l
Conversion Right, see “Description o f the Series B Preferred Stock —
Conversion Rights.”

 
No Maturity The Series B Preferred Stock has no  maturity date  and we are  no t required to

redeem the Series B Preferred Stock. According ly, the Series B Preferred Stock
will remain outstanding  indefinite ly unless we decide to  redeem it pursuant to  our
optional redemption right o r our special optional redemption right in connection
with a Change o f Contro l, o r under the circumstances set fo rth above where the
ho lders o f the Series B Preferred Stock have a conversion right and elect to
convert such Series B Preferred Stock. We also  have the right to  make open-
market purchases o f the Series B Preferred Stock from time to  time. We are  no t
required to  set aside funds to  redeem the Series B Preferred Stock.

 
Voting  Rights Holders o f Series B Preferred Stock generally will no t have any vo ting  rights. If,

however, e ither (i) we have no t paid distributions on the Series B Preferred Stock
fo r six o r more quarterly periods, whether o r no t consecutive, o r (ii) we fail to
maintain the listing  o f the Series B Preferred Stock on the NYSE, the NYSE MKT
or NASDAQ, o r on an exchange o r quo tation system that is a successo r to  the
NYSE, the NYSE MKT or NASDAQ, fo r a period o f at least 180 consecutive
days, then ho lders o f Series B Preferred Stock, vo ting  together with ho lders o f
any o ther c lasses o r series o f our
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preferred stock upon which similar vo ting  rights have been conferred and are
exercisable , will be entitled to  elect two  additional directo rs to  our Board o f
Directo rs.

 

 

In addition, the affirmative vo te  o f the ho lders o f at least two-thirds o f the
outstanding  Series B Preferred Stock (vo ting  as a separate  c lass) is required fo r
us to  autho rize, create  o r increase the number o f any class o r series o f senio r
equity securities o r to  amend our charter (including  by merger, conso lidation o r
o therwise) in a manner that materially and adversely affects the rights o f the
ho lders o f Series B Preferred Stock.

 

 
Among  o ther things, we may, without any vo te  o f the ho lders o f Series B
Preferred Stock, issue additional shares o f Series B Preferred Stock and we may
authorize and issue additional c lasses o r series o f parity equity securities.

 
Info rmation Rights During  any period in which we are  no t subject to  the reporting  requirements o f

Section 13 o r Section 15(d) o f the Exchange Act and any Series B Preferred
Stock is outstanding , we will (i) transmit by mail o r o ther permissible  means under
the Exchange Act to  all ho lders o f Series B Preferred Stock as their names and
addresses appear in our reco rd books and without cost to  such ho lders, copies o f
the annual reports on Form 10-K and quarterly reports on Form 10-Q that we
would have been required to  file  with the SEC pursuant to  Section 13 o r
Section 15(d) o f the Exchange Act if we were subject thereto  (o ther than any
exhibits that would have been required) and (ii) within 15 days fo llowing  written
request, supply copies o f such reports to  any prospective ho lder o f the Series B
Preferred Stock. We will mail (o r o therwise provide) the reports to  the ho lders o f
Series B Preferred Stock within 15 days after the respective dates by which we
would have been required to  file  such reports with the SEC if we were subject to
Section 13 o r Section 15(d) o f the Exchange Act.

 
Listing There is currently no  market fo r our Series B Preferred Stock. Subject to

issuance, we antic ipate  that the outstanding  shares o f Series B Preferred Stock
will be listed on the NYSE under the symbol “DMPrB.”

 
Potential Insider Partic ipation Certain o f our executive o fficers, directo rs and key employees have indicated an

interest in purchasing  up to  approximately $600,000 o f our Series B Preferred
Stock, in the aggregate , in this o ffering  at the public  o ffering  price. Because this
indication o f interest is no t represented by binding  ag reements o r commitments
to  purchase, however, the underwriters may decide to  sell more, fewer o r no
shares in this o ffering  to  such insiders, o r the insiders may decide to  buy more,
fewer o r no  shares in this o ffering . The underwriters will receive the same
discounts and commissions from any shares o f our Series B Preferred Stock
purchased by our executive o fficers,
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directo rs and key employees as they will from any o ther shares so ld to  the public
in this o ffering .

 
Form The Series B Preferred Stock will be issued and maintained in book-entry fo rm

reg istered in the name o f the nominee o f The Deposito ry Trust Company except
under limited circumstances.

 
Use o f Proceeds We intend to  use the net proceeds to  repay bo rrowings outstanding  under our

credit facility.
 
Settlement Delivery o f the shares o f Series B Preferred Stock will be made against payment

therefo r on o r about January 31, 2013.
 
Risk Facto rs See “Risk Facto rs” beg inning  on S-7 o f this prospectus supplement and

appearing  under the caption “Item 1A. Risk Facto rs” in our Annual Report on
Form 10-K fo r the year ended December 31, 2011, fo r risks you should consider
befo re purchasing  shares o f our Series B Preferred Stock.
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RISK FACTORS

An investment in our securities involves risk. You should carefully consider the risk factors in the “Risk Factors” section of our
Annual Report on Form 10-K for the year ended December 31, 2011, which are incorporated by reference into this prospectus
supplement in their entirety. These risk factors may be amended or supplemented or superseded from time to time by other reports we file
with the SEC in the future. If any of the events or developments described therein actually occurs, our business, financial condition and
results of operations may suffer. In that case, the value of our securities may decline, and you could lose all or part of your investment.

The Series B Preferred Stock is subordinate to  our existing  and future debt, and your interests could be diluted by the
issuance o f additional shares o f preferred stock and by o ther transactions.

The Series B Preferred Stock will rank junio r to  all o f our existing  and future  debt and any classes o r series o f our senio r equity
securities and to  o ther non-equity claims on us and our assets available  to  satisfy claims against us, including  claims in bankruptcy,
liquidation o r similar proceedings. Our charter currently autho rizes the issuance o f up to  5,000,000 shares o f preferred stock in one o r
more classes o r series. Subject to  limitations prescribed by Delaware law and our charter, our Board o f Directo rs is autho rized to  issue,
from our autho rized but unissued shares o f capital stock, preferred stock in such classes o r series as our Board o f Directo rs may
determine and to  establish from time to  time the number o f shares o f preferred stock to  be included in any such class o r series. The
issuance o f additional shares o f Series B Preferred Stock o r o ther parity equity securities would dilute  the interests o f the ho lders o f
Series B Preferred Stock, and the issuance o f any senio r equity securities o r the incurrence o f additional indebtedness could affect our
ability to  pay distributions on, redeem o r pay the liquidation preference on the Series B Preferred Stock. Other than the conversion right
affo rded to  ho lders o f Series B Preferred Stock that may become exercisable  in connection with a Change o f Contro l as described in
this prospectus supplement under the heading  “Description o f the Series B Preferred Stock — Conversion Rights” and limited vo ting
rights related to  changes to  our charter described in “Description o f the Series B Preferred Stock — Voting  Rights,” none o f the
provisions relating  to  the Series B Preferred Stock contain any terms relating  to  o r limiting  our indebtedness o r affo rding  the ho lders o f
Series B Preferred Stock pro tection in the event o f a highly leveraged o r o ther transaction, including  a merger o r the sale , lease o r
conveyance o f all o r substantially all our assets, that might adversely affect the ho lders o f Series B Preferred Stock.

The Series B Preferred Stock has not been rated.
We have no t sought to  obtain a rating  fo r the Series B Preferred Stock. No  assurance can be g iven, however, that one o r more

rating  agencies might no t independently determine to  issue such a rating  o r that such a rating , if issued, would no t adversely affect the
market price o f the Series B Preferred Stock. In addition, we may elect in the future  to  obtain a rating  o f the Series B Preferred Stock,
which could adversely impact the market price o f the Series B Preferred Stock. Ratings only reflect the views o f the rating  agency o r
agencies issuing  the ratings and such ratings could be revised downward o r withdrawn entirely at the discretion o f the issuing  rating
agency if in its judgment circumstances so  warrant. Any such downward revision o r withdrawal o f a rating  could have an adverse effect
on the market price o f the Series B Preferred Stock.

The Series B Preferred Stock may not have an active trading  market, which may reduce its market value and your
ability to  transfer or sell your shares.

An active trading  market fo r the Series B Preferred Stock may no t exist after issuance o f the Series B Preferred Stock o ffered
hereby o r, even if it develops, may no t last, in which case the trading  price o f the shares could be reduced and your ability to  transfer
your shares o f Series B Preferred Stock could be limited. The trading  price o f the shares would depend on many facto rs, including :
 

 •  prevailing  interest rates;
 

 •  the market fo r similar securities;
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 •  general economic conditions; and
 

 •  our financial condition, perfo rmance and prospects.

As a ho lder o f Series B Preferred Stock, you will have extremely limited vo ting  rights.
Your vo ting  rights as a ho lder o f Series B Preferred Stock will be limited. Our shares o f common stock are  the only class o f our

securities that carry full vo ting  rights. Vo ting  rights fo r ho lders o f Series B Preferred Stock exist primarily with respect to  (i) the ability
to  elect two  additional directo rs to  our Board o f Directo rs if six quarterly distributions (whether o r no t consecutive) payable  on the
Series B Preferred Stock are  in arrears, o r if we fail to  maintain the listing  o f the Series B Preferred Stock on the NYSE, the NYSE
MKT, NASDAQ or an exchange o r quo tation system that is a successo r to  the NYSE, the NYSE MKT or NASDAQ, and (ii) vo ting  on
amendments to  our charter o r certificate  o f designations relating  to  the Series B Preferred Stock that materially and adversely affect
the rights o f the ho lders o f Series B Preferred Stock o r create  additional c lasses o r series o f senio r equity securities. Other than the
limited circumstances described in this prospectus supplement, ho lders o f Series B Preferred Stock will no t have any vo ting  rights. See
“Description o f the Series B Preferred Stock — Voting  Rights.”

This o ffering  is being  conducted on a “best efforts” basis.
The underwriters are  o ffering  the Series B Preferred Stock on a “best effo rts” basis, and the underwriters are  under no  obligation

to  purchase any shares o f Series B Preferred Stock fo r their own account. The underwriters are  no t required to  sell any specific  number
o r do llar amount o f securities in this o ffering  but will use their best effo rts to  sell the securities o ffered in this prospectus supplement.
As a “best effo rts” o ffering , there  can be no  assurance that the o ffering  contemplated hereby will ultimately be consummated. See
“Underwriting .”

Future issuances o f preferred stock, including  future issuances o f shares o f Series B Preferred Stock, may reduce the
value o f the Series B Preferred Stock o ffered hereby.

Upon the completion o f the o ffering  described in this prospectus supplement, we may sell additional shares o f preferred stock,
including  shares o f Series B Preferred Stock, on terms that may differ from those described in this prospectus supplement. Such shares
could rank on parity with o r, subject to  the vo ting  rights referred to  above, senio r to  the Series B Preferred Stock o ffered hereby as to
distribution rights o r rights upon liquidation, winding  up o r disso lution. The subsequent issuance o f additional shares o f Series B
Preferred Stock o r the creation and subsequent issuance o f additional c lasses o f preferred stock on parity with the Series B Preferred
Stock could dilute  the interests o f the ho lders o f Series B Preferred Stock o ffered hereby. Any issuance o f preferred stock that is
senio r to  the Series B Preferred Stock would dilute  the interests o f the ho lders o f Series B Preferred Stock o ffered hereby and could
affect our ability to  pay distributions on, redeem o r pay the liquidation preference on the Series B Preferred Stock.

You may not be permitted to  exercise  conversion rights upon a Change o f Contro l. If exercisable, the Change o f
Contro l conversion feature o f the Series B Preferred Stock may not adequately compensate you, and the Change o f Contro l
conversion and redemption features o f the Series B Preferred Stock may make it more difficult for a party to  take over our
company or discourage a party from taking  over our company.

Upon the occurrence o f a Change o f Contro l, as a result o f which our common stock and the common securities o f the acquiring
or surviving  entity are  no t listed on the NYSE, the NYSE MKT or NASDAQ, o r listed o r quo ted on an exchange o r quo tation system
that is a successo r to  the NYSE, the NYSE MKT or NASDAQ, ho lders o f Series B Preferred Stock will have the right to  convert some
or all o f their Series B Preferred Stock into  our common stock (o r equivalent value o f alternative consideration). No twithstanding  that
we generally may no t redeem the Series B Preferred Stock prio r to  January 31, 2018, we have a special optional redemption right to
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redeem the Series B Preferred Stock in the event o f a Change o f Contro l, and ho lders o f Series B Preferred Stock will no t have the
right to  convert any shares that we have elected to  redeem prio r to  the Change o f Contro l Conversion Date. See “Description o f the
Series B Preferred Stock — Conversion Rights” and “Description o f the Series B Preferred Stock — Redemption.” Upon such a
conversion, the ho lders will be limited to  a maximum number o f shares o f our common stock equal to  the Share Cap multiplied by the
number o f Series B Preferred Stock converted. If the Common Stock Price (as defined in “Description o f the Series B Preferred Stock
— Conversion Rights”) is less than $1.75 (which is approximately 50% of the per-share closing  sale  price o f our common stock on
January 23, 2013), subject to  adjustment, the ho lders will receive a maximum of 14 .285 shares o f our common stock per share o f
Series B Preferred Stock, which may result in a ho lder receiving  value that is less than the liquidation preference o f the Series B
Preferred Stock. In addition, those features o f the Series B Preferred Stock may have the effect o f inhibiting  a third party from making
an acquisition proposal fo r our company o r o f delaying , deferring  o r preventing  a Change o f Contro l o f our company under
circumstances that o therwise could provide the ho lders o f our common stock and Series B Preferred Stock with the opportunity to
realize  a premium over the then-current market price o r that stockho lders may o therwise believe is in their best interests.

We may not be able to  pay distributions on the Series B Preferred Stock if we default on our credit facility.
The credit ag reement governing  our credit facility imposes restric tions and covenants on us, including  the requirement that we

maintain certain financial ratio s. The credit facility generally permits us to  pay distributions o f available  cash to  ho lders o f the Series B
Preferred Stock so  long  as we are  in compliance with the provisions o f the credit facility. A default under the credit facility would
preclude us from making  any distributions during  the periods in which such defaults occurred. We have had trouble  satisfying  all o f the
covenants contained in the credit facility in the past and have needed to  obtain waivers from the lenders, including  most recently in
2012. Our ability to  comply with these restric tions and covenants in the future  is uncertain and will be affected by the levels o f cash flow
from our operations and events o r c ircumstances beyond our contro l. If market o r o ther economic conditions deterio rate , our ability
to  comply with these covenants may be impaired. If we vio late  any o f the restric tions, covenants, ratio s o r tests in the credit facility, a
significant po rtion o f our indebtedness may become immediately due and payable , our ability to  make distributions will be inhibited and
our lenders’ commitment to  make further loans to  us may terminate . We might no t have, o r be able  to  obtain, suffic ient funds to  make
these accelerated payments. In addition, our obligations under the credit facility are  secured by substantially all o f our assets, and if we
are unable  to  repay the indebtedness under the credit facility, the lenders could seek to  fo reclose on our assets.
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USE OF PROCEEDS

We intend to  use the net proceeds from this o ffering  to  repay bo rrowings outstanding  under our credit facility, including  the
amounts required by our credit ag reement to  be so  used. As o f September 30, 2012, we had to tal bo rrowings o f $189.3 million
outstanding  under our credit facility with a weighted average interest rate  o f 3.8%. The bo rrowings were primarily incurred to  fund
acquisitions. See “Description o f the Credit Facility” fo r additional info rmation about our credit facility, including  requirements as to  our
use o f net proceeds from this o ffering .

RATIO OF EARNINGS TO FIXED CHARGES
AND COMBINED FIXED CHARGES AND PREFERRED STOCK DIVIDENDS TO EARNINGS

The fo llowing  table  sets fo rth our ratio  o f earnings to  fixed charges and ratio  o f earnings to  combined fixed charges and
preferred stock dividends fo r the periods indicated. Earnings include pretax income (lo ss) from continuing  operations befo re non-
contro lling  interest and income (lo ss) from equity investees. Fixed charges consist o f interest expensed and capitalized, amortization
of debt issuance costs, preferred security dividend requirements o f our conso lidated subsidiaries and that po rtion o f our rental expense
that we believe to  be a reasonable  approximation o f the interest. We do  no t have any shares o f preferred stock outstanding  and,
acco rding ly, have no t paid any preferred stock dividends.
 

   Ye ar Ende d De c e mbe r 31,    
Nine  Months  Ende d

S e pte mbe r 30,  

   2011(1)   

2011
(pro

form a)
(2)    2010    2009    2008    2007    2012(3)    

2012
(pro

form a)
(2)(3)  

Ratio  o f earnings to  fixed charges    6.25x     6.64x     9.55x     8.90x     3.86x     0.36x     —       —    
Ratio  o f earnings to  combined fixed charges and

preferred stock dividends    6.25x     4 .76x     9.55x     8.90x     3.86x     0.34x     —       —    
 
(1) Earnings fo r the year ended December 31, 2011, include net non-cash earnings o f $15.1 million consisting  o f $16.3 million o f fair

value adjustments related to  reducing  estimated earnouts payable  fo r acquisitions, o ffset by a $1.2 million impairment o f long
lived assets. Had the earnings fo r the period ended December 31, 2011, no t included these amounts, the Ratio  o f Earnings to
Fixed Charges at December 31, 2011, would have been 3.96x.

(2) Represents the ratio s on a pro  fo rma basis to  reflect the issuance o f the shares and the application o f the net proceeds therefrom
as described in “Use o f Proceeds” as o f the beg inning  o f the period indicated.

(3) The Ratio  o f Earnings to  Fixed Charges fo r the nine months ended September 30, 2012 were less than 1:1 due to  nonrecurring
non-cash charges o f $151.6 million related to  the impairment o f goodwill and long  lived assets, o ffset by $12.1 million o f fair
value adjustments related to  reducing  estimated earnouts payable  fo r acquisitions. Had the earnings fo r the nine months ended
September 30, 2012, actual and pro  fo rma, been $126.6 million higher, the Ratio  o f Earnings to  Fixed Charges at September 30,
2012 would have been 1:1. Had the earnings fo r the nine months ended September 30, 2012, pro  fo rma, been $128.4  million
higher, the Ratio  o f Earnings to  Combined Fixed Charges and Preferred Stock Dividends would have been 1:1. In o ther words,
excluding  the net effect o f the non-recurring  charge and the fair value adjustments, the actual and pro  fo rma Ratio  o f Earnings to
Fixed Charges would have been 4 .83x and 5.10x, respectively, and the actual and pro  fo rma Ratio  o f Earnings to  Combined Fixed
Charges and Preferred Stock Dividends would have been 4 .83x and 3.82x, respectively, fo r the nine months ended September 30,
2012.
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SELECTED CONSOLIDATED FINANCIAL DATA

The table  below sets fo rth a summary o f our conso lidated financial data fo r the periods and as o f the dates presented. We derived
the financial info rmation as o f and fo r each o f the years in the five-year period ended December 31, 2011 from our audited
conso lidated financial statements. We derived the financial info rmation as o f and fo r the nine months ended September 30, 2012 and
2011 from our unaudited condensed conso lidated financial statements.

The selected conso lidated financial data should be read in conjunction with our conso lidated financial statements and related no tes
and the “Management’s Discussion and Analysis o f Financial Condition and Results o f Operations” included in our Annual Report on
Form 10-K fo r the year ended December 31, 2011 and our Quarterly Reports on Form 10-Q fo r the quarters ended March 31,
2012, June 30, 2012 and September 30, 2012, which are  inco rporated by reference in this prospectus supplement and the
accompanying  prospectus.
 

  Ye ar Ende d De c e mbe r 31,   
Nine  Months  Ende d 

S e pte mbe r 30,  
  2011   2010   2009   2008   2007   2012   2011  

  
(In thousands , e xc e pt pe r share  data)

(Unaudite d)  
Conso lidated Statement o f Operations

Data        
Professional Services Division revenues  $190,119   $210,469   $170,240   $ 99,496   $ 67,015   $134 ,818   $142,539  
Business Info rmation Division revenues   78,493    83,826    85,397    84 ,322    79,042    56,552    58,582  

To tal revenues   268,612    294 ,295    255,637    183,818    146,057    191,370    201,121  
Income (lo ss) from continuing  operations  $ 21,457   $ 35,288   $ 34 ,303   $ 16,725   $(50,440)  $ (94 ,369)  $ 9,178  
Net income (lo ss) attributable  to  The Do lan

Company  $ 19,493   $ 32,355   $ 30,813   $ 14 ,303   $(54 ,034)  $ (98,417)  $ 9,136  
Income (lo ss) from continuing  operations

attributable  to  The Do lan Company per
shares:        

Basic  $ 0.65   $ 1.07   $ 1.02   $ 0.54    $ (3.41)  $ (2.80)  $ 0.28  
Diluted  $ 0.65   $ 1.07   $ 1.02   $ 0.53   $ (3.41)  $ (2.80)  $ 0.28  

Conso lidated Balance Sheet Data:        
Total assets  $615,603   $535,401   $528,290   $470,627   $226,367   $473,072   $636,370  
Long-term debt, less current po rtion   168,724     131,568    137,960    143,450    56,301   $174 ,466    179,890  
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DESCRIPTION OF THE SERIES B PREFERRED STOCK

The fo llowing  summary o f the material terms and provisions o f the Series B Preferred Stock is no t complete  and is qualified in its
entirety by the terms o f our charter and the terms o f the certificate  o f designations establishing  the Series B Preferred Stock. See
“Where You Can Find More Info rmation.” As used in this section “Description o f the Series B Preferred Stock,” the terms “we,” “our,”
“us,” o r the “Company” refer only to  The Do lan Company and no t to  its conso lidated subsidiaries.

General
We currently are  autho rized to  issue up to  5,000,000 shares o f preferred stock, par value $0.001 per share, in one o r more classes

o r series. Each class o r series will have the designations, powers, preferences, rights, qualifications, limitations o r restric tions as
Delaware law may permit and our Board o f Directo rs may determine by adoption o f applicable  certificates o f designations. We have
designated 5,000 shares o f Series A Junio r Partic ipating  Preferred Stock, as a series o f preferred stock, in connection with our
adoption o f a stockho lder rights plan on January 29, 2009. No  shares o f Series A Junio r Partic ipating  Preferred Stock have been issued.
Our Board o f Directo rs may, without no tice to  o r the consent o f ho lders o f Series B Preferred Stock, autho rize the issuance and sale  o f
additional shares o f Series B Preferred Stock and autho rize and issue additional shares o f any class o r series o f parity o r junio r equity
securities from time to  time.

This summary o f the terms and provisions o f the Series B Preferred Stock is no t complete . Our Board o f Directo rs will adopt a
certificate  o f designations establishing  the terms o f the Series B Preferred Stock, and you may obtain a complete  copy o f this
certificate  o f designations by contacting  us. In connection with this o ffering , we will file  the certificate  o f designations with the SEC.

There is currently no  market fo r the Series B Preferred Stock. Subject to  issuance, we antic ipate  that the outstanding  shares o f
Series B Preferred Stock will be listed on the NYSE under the symbol “DMPrB.” The Series B Preferred Stock initially will be issued and
maintained in book-entry fo rm reg istered in the name o f the nominee o f The Deposito ry Trust Company, o r DTC, except in limited
circumstances.

The transfer agent, reg istrar and distribution disbursement agent fo r the Series B Preferred Stock will be Wells Fargo  Shareowner
Services.

Ranking
The Series B Preferred Stock will, with respect to  distribution rights and rights upon our liquidation, disso lution o r winding  up, rank:

(i) senio r to  all o f our junio r equity securities, including  our common stock and Series A Junio r Partic ipating  Preferred Stock; (ii) on a
parity with any class o r series o f our parity equity securities; and (iii) junio r to  any class o r series o f our senio r equity securities. Any o f
our convertible  o r exchangeable  debt securities will rank senio r to  the Series B Preferred Stock prio r to  conversion o r exchange. The
Series B Preferred Stock will also  rank junio r in right o f payment to  our o ther existing  and future  indebtedness. Fo r definitions o f “junio r
equity securities,” “parity equity securities” and “senio r equity securities,” see “Prospectus Supplement Summary — The Offering  —
Ranking .”

Distributions
Subject to  the preferential rights o f ho lders o f any class o r series o f our senio r equity securities, ho lders o f Series B Preferred

Stock will be entitled to  receive, when, as and if autho rized by our Board o f Directo rs, out o f funds legally available  fo r the payment o f
distributions, cumulative cash distributions at the rate  o f 8.5% per annum of the $25.00 per share liquidation preference, equivalent to
$2.125 per annum per share o f Series B Preferred Stock. Distributions on the Series B Preferred Stock will accrue and be cumulative
from (but no t including ) the o rig inal date  o f issuance o f any shares o f Series B Preferred Stock and will be payable  quarterly in
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arrears on o r about the 1st o f January, April, July and October o f each year o r, if no t a business day, the next succeeding  business day,
and no  interest, additional distributions o r o ther sums will accrue on the amount so  payable  fo r the period from and after the distribution
payment date  to  the next succeeding  business day. The first distribution on the Series B Preferred Stock will be paid on April 1, 2013,
will be fo r less than a full quarter and will reflect distributions accumulated from (but excluding ) the date  o f o rig inal issuance through
April 1, 2013. Distributions payable  on the Series B Preferred Stock fo r any partial distribution period, including  the first distribution
period, will be computed on the basis o f a 360-day year consisting  o f twelve 30-day months. We will pay distributions to  ho lders o f
reco rd as they appear in our stock reco rds at the close o f business on the applicable  reco rd date , which will be the 15th day o f the
calendar month immediately preceding  the one in which the applicable  distribution falls, o r such o ther date  as designated by our Board
of Directo rs fo r the payment o f distributions that is no t more than 90 days no r less than 10 days prio r to  the distribution payment date .

Our Board o f Directo rs will no t autho rize, and we will no t pay, any distributions on the Series B Preferred Stock o r set aside funds
fo r the payment o f distributions if the terms o f any o f our ag reements, including  ag reements relating  to  our indebtedness, prohibit that
autho rization, payment o r setting  aside o f funds o r provide that the autho rization, payment o r setting  aside o f funds is a breach o f o r a
default under that ag reement, o r if the autho rization, payment o r setting  aside o f funds is restric ted o r prohibited by law. We may in the
future become a party to  ag reements that restric t o r prevent the payment o f distributions on, o r the purchase o r redemption o f, our
capital stock. These restric tions may be indirect (fo r example, covenants requiring  us to  maintain specified levels o f net worth o r
assets) o r direct. We do  no t believe that any o f our current ag reements restric t our ability to  pay distributions on the Series B Preferred
Stock.

No twithstanding  the fo rego ing , distributions on the Series B Preferred Stock will accrue whether o r no t we have earnings, whether
o r no t there  are  funds legally available  fo r the payment o f distributions, whether o r no t distributions are  autho rized by our Board o f
Directo rs and whether o r no t the restric tions referred to  above exist. Accrued but unpaid distributions on the Series B Preferred Stock
will no t bear interest, and the ho lders o f Series B Preferred Stock will no t be entitled to  any distributions in excess o f full cumulative
distributions as described above. All o f our distributions on the Series B Preferred Stock, including  any capital gain distributions, will be
credited to  the previously accrued and unpaid distributions on the Series B Preferred Stock. We will credit any distribution made on the
Series B Preferred Stock first to  the earliest accrued and unpaid distribution due.

While  any shares o f Series B Preferred Stock are  outstanding , unless full cumulative distributions on the Series B Preferred Stock
fo r all past distribution periods have been o r contemporaneously are  declared and paid:
 

 

•  no  distributions will be declared and either paid o r set apart fo r payment, and no  o ther distribution o f cash o r o ther property
may be declared and made, on o r with respect to  shares o f any class o r series o f our parity equity securities o r our junio r
equity securities, including  our common stock (o ther than a distribution paid in shares o f, o r options, warrants o r rights to
subscribe fo r o r purchase shares o f, our junio r equity securities) fo r any period;

 

 

•  no  shares o f any class o r series o f our parity equity securities o r our junio r equity securities, including  our common stock,
will be redeemed, purchased o r o therwise acquired fo r any consideration (o ther than a redemption, purchase o r acquisition
of our common stock made fo r purposes o f and in compliance with requirements o f any incentive, benefit o r stock purchase
plan o f ours); and

 

 

•  no  funds will be paid o r made available  fo r a sinking  fund by us fo r the redemption o f shares o f any class o r series o f our
parity equity securities o r our junio r equity securities, including  our common stock (except by conversion into  o r exchange
fo r shares o f, o r options, warrants o r rights to  purchase o r subscribe fo r shares o f, our junio r equity securities, and except
fo r purchases o r exchanges pursuant to  a purchase o r exchange o ffer made on the same terms to  all ho lders o f Series B
Preferred Stock and all ho lders o f our o ther parity equity securities, if any).

If we do  no t declare  and either pay o r set aside fo r payment the full cumulative distributions on the Series B Preferred Stock and
our parity equity securities, if any, the amount which we have declared will be allocated pro
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rata to  the Series B Preferred Stock and our parity equity securities, if any, so  that the amount declared per share is proportionate  to  the
accrued and unpaid distributions on those shares.

Liquidation Rights
In the event o f our liquidation, disso lution o r winding  up, whether vo luntary o r invo luntary, the ho lders o f Series B Preferred Stock

will be entitled to  be paid out o f our assets legally available  fo r distribution to  our stockho lders a liquidation preference in cash o r
property, at fair market value as determined by our Board o f Directo rs, o f $25.00 per share, plus any accrued and unpaid distributions
to , but no t including , the date  o f the payment. Ho lders o f Series B Preferred Stock will be entitled to  receive this liquidating  distribution
befo re we distribute  any assets to  ho lders o f our junio r equity securities, including  our common stock. The rights o f ho lders o f Series
B Preferred Stock to  receive their liquidation preference would be subject to  preferential rights o f the ho lders o f our senio r equity
securities, if any. Written no tice will be g iven to  each ho lder o f Series B Preferred Stock o f any such liquidation no  fewer than 30 days
and no  more than 60 days prio r to  the payment date . After payment o f the full amount o f the liquidating  distribution to  which they are
entitled, the ho lders o f Series B Preferred Stock will have no  right o r c laim to  any o f our remaining  assets. If we conso lidate  o r merge
with any o ther entity, o r sell, lease, transfer o r convey all o r substantially all o f our assets, we will no t be deemed to  have liquidated. In
the event our assets are  insuffic ient to  pay the full liquidating  distributions to  the ho lders o f Series B Preferred Stock and our parity
equity securities, if any, then we will distribute  our assets to  the ho lders o f Series B Preferred Stock and our parity equity securities, if
any, ratably in proportion to  the full liquidating  distributions they would have o therwise received.

Redemption
Optional Redemption
We may no t redeem the Series B Preferred Stock prio r to  January 31, 2018, except as described below under “— Special

Optional Redemption.” On and after January 31, 2018, upon no  fewer than 30 days’ no r more than 60 days’ written no tice, we may, at
our option, redeem the Series B Preferred Stock, in who le o r from time to  time in part, by paying  $25.00 per share, plus any accrued
and unpaid distributions to , but no t including , the date  o f redemption.

We will g ive no tice o f redemption by publication in a newspaper o f general c irculation in the City o f New York and by mail to  each
ho lder o f reco rd o f Series B Preferred Stock at the address shown on our stock transfer books. A failure  to  g ive no tice o f redemption
or any defect in the no tice o r in its mailing  will no t affect the validity o f the redemption o f any shares o f Series B Preferred Stock
except as to  the ho lder to  whom no tice was defective. Each no tice will state  the fo llowing :
 

 •  the redemption date;
 

 
•  the redemption price, including , without limitation, a statement as to  whether o r no t accumulated but unpaid distributions will

be payable  as part o f the redemption price, o r payable  on the next distribution payment date , to  the reco rd ho lder at the
close o f business on the relevant reco rd date;

 

 •  the number o f shares o f Series B Preferred Stock to  be redeemed;
 

 
•  the place o r places where the certificates, if any, representing  the shares o f Series B Preferred Stock to  be redeemed are  to

be surrendered fo r payment;
 

 •  the procedures fo r surrendering  non-certificated shares fo r payment; and
 

 •  that distributions on the shares o f Series B Preferred Stock to  be redeemed will cease to  accrue on the redemption date .

If we redeem fewer than all o f the Series B Preferred Stock, the no tice o f redemption mailed to  each stockho lder will also
specify the number o f shares o f Series B Preferred Stock that we will redeem from that
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stockho lder. In this case, we will determine the number o f shares o f Series B Preferred Stock to  be redeemed on a pro  rata basis o r by
lo t. Any redemption may be made conditional on such facto rs as may be determined by our Board o f Directo rs and as set fo rth in the
redemption no tice. Unless full cumulative distributions on all shares o f Series B Preferred Stock have been o r contemporaneously are
declared and paid fo r all past distribution periods, we may no t redeem any Series B Preferred Stock unless we redeem all o f the Series
B Preferred Stock.

If we have g iven a no tice o f redemption and have paid o r set aside suffic ient funds fo r the redemption in trust fo r the benefit o f
the ho lders o f shares o f Series B Preferred Stock called fo r redemption, then from and after the redemption date , those shares o f
Series B Preferred Stock will be treated as no  longer being  outstanding , no  further distributions will accrue and all o ther rights o f the
ho lders o f those shares o f Series B Preferred Stock will terminate . The ho lders o f those shares o f Series B Preferred Stock will re tain
their right to  receive the redemption price fo r their shares and any accrued and unpaid distributions to  (but no t including ) the redemption
date .

If a redemption date  falls after a distribution reco rd date  and prio r to  the co rresponding  distribution payment date , the ho lders o f
shares o f Series B Preferred Stock at the close o f business on a distribution reco rd date  will be entitled to  receive the distribution
payable  with respect to  the shares o f Series B Preferred Stock on the co rresponding  payment date  no twithstanding  the redemption o f
the shares o f Series B Preferred Stock between such reco rd date  and the co rresponding  payment date  o r our default in the payment o f
the distribution due. Except as provided above and in connection with a redemption pursuant to  our special optional redemption, we will
make no  payment o r allowance fo r unpaid distributions, whether o r no t in arrears, on shares o f Series B Preferred Stock to  be
redeemed.

The Series B Preferred Stock has no  stated maturity and will no t be subject to  any sinking  fund o r mandato ry redemption
provisions.

Subject to  applicable  law and any contractual restric tions imposed on us by our credit facility o r o therwise, we may purchase
shares o f Series B Preferred Stock in the open market, by tender o r by private  ag reement. Any shares o f Series B Preferred Stock that
we reacquire  will assume the status o f treasury shares.

Special Optional Redemption
In the event o f a Change o f Contro l, we may, at our option, redeem the Series B Preferred Stock, in who le o r in part and within

120 days after the first date  on which such Change o f Contro l occurred, by paying  $25.00 per share, plus any accrued and unpaid
distributions to , but no t including , the date  o f redemption. If, prio r to  the Change o f Contro l Conversion Date, we exercise  our special
optional redemption right by providing  a no tice o f redemption with respect to  some o r all o f the Series B Preferred Stock (whether
such no tice was issued pursuant to  our optional redemption right o r our special optional redemption right), the ho lders o f Series B
Preferred Stock will no t be permitted to  exercise  the conversion right described below under “— Conversion Rights” in respect o f their
shares called fo r redemption.

We will g ive no tice o f redemption no  fewer than 30 days no r more than 60 days befo re the redemption date  by publication in a
newspaper o f general c irculation in the City o f New York and by mail to  each ho lder o f reco rd o f Series B Preferred Stock at the
address shown on our stock transfer books. A failure  to  g ive no tice o f redemption o r any defect in the no tice o r in its mailing  will no t
affect the validity o f the redemption o f any shares o f Series B Preferred Stock except as to  the ho lder to  whom no tice was defective.
Each no tice will state  the fo llowing :
 

 •  the redemption date;
 

 
•  the redemption price, including , without limitation, a statement as to  whether o r no t accumulated but unpaid distributions will

be payable  as part o f the redemption price, o r payable  on the next distribution payment date , to  the reco rd ho lder at the
close o f business on the relevant reco rd date;
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 •  the number o f shares o f Series B Preferred Stock to  be redeemed;
 

 
•  the place o r places where the certificates, if any, evidencing  the shares o f Series B Preferred Stock to  be redeemed are  to

be surrendered fo r payment;
 

 •  the procedures fo r surrendering  non-certificated shares fo r payment;
 

 
•  that the shares o f Series B Preferred Stock are  being  redeemed pursuant to  our special optional redemption right in

connection with the occurrence o f a Change o f Contro l and a brief description o f the transaction o r transactions constituting
such Change o f Contro l;

 

 

•  that the ho lders o f shares o f Series B Preferred Stock to  which the no tice relates will no t be able  to  tender such shares o f
Series B Preferred Stock fo r conversion in connection with the Change o f Contro l and each share o f Series B Preferred
Stock tendered fo r conversion that is selected, prio r to  the Change o f Contro l Conversion Date, fo r redemption will be
redeemed on the related date  o f redemption instead o f converted on the Change o f Contro l Conversion Date; and

 

 •  that distributions on the shares o f Series B Preferred Stock to  be redeemed will cease to  accrue on the redemption date .

If we redeem fewer than all o f the shares o f Series B Preferred Stock, the no tice o f redemption mailed to  each stockho lder will
also  specify the number o f shares o f Series B Preferred Stock that we will redeem from each stockho lder. In this case, we will
determine the number o f shares o f Series B Preferred Stock to  be redeemed on a pro  rata basis o r by lo t. Any redemption may be
made conditional on such facto rs as may be determined by our Board o f Directo rs and as set fo rth in the redemption no tice. Unless full
cumulative distributions on all shares o f Series B Preferred Stock have been o r contemporaneously are  declared and either paid o r set
aside fo r payment fo r all past distribution periods, we generally may no t redeem any Series B Preferred Stock unless we redeem all o f
the Series B Preferred Stock.

If we have g iven a no tice o f redemption and have paid o r set aside suffic ient funds fo r the redemption in trust fo r the benefit o f
the ho lders o f shares o f Series B Preferred Stock called fo r redemption, then from and after the redemption date , those shares o f
Series B Preferred Stock will be treated as no  longer being  outstanding , no  further distributions will accrue and all o ther rights o f the
ho lders o f those shares o f Series B Preferred Stock will terminate . The ho lders o f those shares o f Series B Preferred Stock will re tain
their right to  receive the redemption price fo r their shares and any accrued and unpaid distributions to  (but no t including ) the redemption
date .

If a redemption date  falls after a distribution reco rd date  and prio r to  the co rresponding  distribution payment date , the ho lders o f
Series B Preferred Stock at the close o f business on a distribution reco rd date  will be entitled to  receive the distribution payable  with
respect to  the Series B Preferred Stock on the co rresponding  payment date  no twithstanding  the redemption o f the Series B Preferred
Stock between such reco rd date  and the co rresponding  payment date  o r our default in the payment o f the distribution due. Except as
provided above, we will make no  payment o r allowance fo r unpaid distributions, whether o r no t in arrears, on Series B Preferred Stock
to  be redeemed.

A “Change o f Contro l” is when, after the o rig inal issuance o f the Series B Preferred Stock, the fo llowing  have occurred and are
continuing :
 

 

•  the acquisition by any person, including  any syndicate  o r g roup deemed to  be a “person” under Section 13(d)(3) o f the
Exchange Act, o f beneficial ownership, directly o r indirectly, through a purchase, merger o r o ther acquisition transaction o r
series o f purchases, mergers o r o ther acquisition transactions o f shares o f our company entitling  that person to  exercise
more than 50% of the to tal vo ting  power o f all shares o f our company entitled to  vo te  generally in elections o f directo rs
(except that such person will be deemed to  have beneficial ownership o f all securities that such person has the right to
acquire , whether such right is currently exercisable  o r is exercisable  only upon the occurrence o f a subsequent condition);
and
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•  fo llowing  the closing  o f any transaction referred to  above, neither we no r the acquiring  o r surviving  entity has a c lass o f

common securities (o r ADRs representing  such securities) listed on the NYSE, the NYSE MKT or NASDAQ, o r listed o r
quo ted on an exchange o r quo tation system that is a successo r to  the NYSE, the NYSE MKT or NASDAQ.

Conversion Rights
The Series B Preferred Stock is no t convertible  into  o r exchangeable  fo r any property o r o ther securities unless upon the

occurrence o f a Change o f Contro l as described below.

Upon the occurrence o f a Change o f Contro l, each ho lder o f Series B Preferred Stock will have the right (subject to  our right to
redeem the Series B Preferred Stock in who le o r in part, as described under “— Redemption — Special Optional Redemption,” prio r to
the Change o f Contro l Conversion Date) to  convert some o r all o f the shares o f Series B Preferred Stock held by such ho lder (the
“Change o f Contro l Conversion Right”) on the Change o f Contro l Conversion Date into  a number o f shares o f our common stock per
share o f Series B Preferred Stock (the “Common Stock Conversion Consideration”) equal to  the lesser o f:
 

 

•  the quo tient obtained by dividing  (i) the sum o f the $25.00 liquidation preference plus the amount o f any accrued and unpaid
distributions to , but no t including , the Change o f Contro l Conversion Date (unless the Change o f Contro l Conversion Date is
after a reco rd date  fo r a share o f Series B Preferred Stock distribution payment and prio r to  the co rresponding  Series B
Preferred Stock distribution payment date , in which case no  additional amount fo r such accrued and unpaid distribution will be
included in this sum) by (ii) the Common Stock Price; and

 

 •  14 .285 (i.e ., the Share Cap).

The Share Cap is subject to  pro  rata adjustments fo r any stock splits (including  those effected pursuant to  a distribution o f our
common stock), subdivisions o r combinations (in each case, a “Stock Split”) with respect to  our common stock. The adjusted Share
Cap as the result o f a Stock Split will be the number o f shares o f our common stock that is equivalent to  the product obtained by
multiplying  (i) the Share Cap in effect immediately prio r to  such Stock Split by (ii) a fraction, (a) the numerato r o f which is the number
o f shares o f our common stock outstanding  after g iving  effect to  such Stock Split and (b) the denominato r o f which is the number o f
shares o f our common stock outstanding  immediately prio r to  such Stock Split.

Fo r the avo idance o f doubt, subject to  the immediately succeeding  sentence, the aggregate  number o f shares o f our common
stock (o r equivalent Alternative Conversion Consideration (as defined below), as applicable) issuable  in connection with the exercise
o f the Change o f Contro l Conversion Right will no t exceed 9,999,500 shares (o r equivalent Alternative Conversion Consideration, as
applicable) (the “Exchange Cap”). The Exchange Cap is subject to  pro  rata adjustments fo r any Stock Splits on the same basis as the
co rresponding  adjustment to  the Share Cap and fo r additional issuances o f shares o f Series B Preferred Stock in subsequent o fferings,
if any.

In the case o f a Change o f Contro l pursuant to  which our common stock will be converted into  cash, securities o r o ther property
o r assets (including  any combination thereo f) (the “Alternative Form Consideration”), a ho lder o f shares o f Series B Preferred Stock
will receive upon conversion o f such shares o f Series B Preferred Stock the kind and amount o f Alternative Form Consideration which
such ho lder would have owned o r been entitled to  receive upon the Change o f Contro l had such ho lder held a number o f shares o f our
common stock equal to  the Common Stock Conversion Consideration immediately prio r to  the effective time o f the Change o f
Contro l (the “Alternative Conversion Consideration,” and the Common Stock Conversion Consideration o r the Alternative Conversion
Consideration, as may be applicable  to  a Change o f Contro l, is referred to  as the “Conversion Consideration”).

If the ho lders o f our common stock have the opportunity to  elect the fo rm o f consideration to  be received in the Change o f
Contro l, the consideration that the ho lders o f Series B Preferred Stock will receive will be the fo rm
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and proportion o f the aggregate  consideration elected by the ho lders o f our common stock who  partic ipate  in the determination
(based on the weighted average o f e lections) and will be subject to  any limitations to  which all ho lders o f our common stock are
subject, including , without limitation, pro  rata reductions applicable  to  any po rtion o f the consideration payable  in the Change o f
Contro l.

We will no t issue fractional shares o f common stock upon the conversion o f the Series B Preferred Stock. Instead, we will pay the
cash value o f such fractional shares.

Within 15 days fo llowing  the occurrence o f a Change o f Contro l, we will provide to  ho lders o f Series B Preferred Stock a no tice
o f occurrence o f the Change o f Contro l that describes the resulting  Change o f Contro l Conversion Right. This no tice will state  the
fo llowing :
 

 •  the events constituting  the Change o f Contro l;
 

 •  the date  o f the Change o f Contro l;
 

 •  the last date  on which the ho lders o f Series B Preferred Stock may exercise  their Change o f Contro l Conversion Right;
 

 •  the method and period fo r calculating  the Common Stock Price;
 

 •  the Change o f Contro l Conversion Date;
 

 

•  that if, prio r to  the Change o f Contro l Conversion Date, we have provided o r provide no tice o f our e lection to  redeem all o r
any po rtion o f the Series B Preferred Stock, ho lders will no t be able  to  convert shares o f Series B Preferred Stock into  a
number o f shares o f our common stock per share o f Series B Preferred Stock and such shares will be redeemed on the
related redemption date , even if such shares have already been tendered fo r conversion pursuant to  the Change o f Contro l
Conversion Right;

 

 
•  if applicable , the type and amount o f Alternative Conversion Consideration entitled to  be received per share o f Series B

Preferred Stock;
 

 •  the name and address o f the paying  agent and the conversion agent; and
 

 
•  the procedures that the ho lders o f Series B Preferred Stock must fo llow to  exercise  the Change o f Contro l Conversion

Right.

We will issue a press release fo r publication on the Dow Jones & Company, Inc., Business Wire, PR Newswire o r Bloomberg
Business News (o r, if these o rganizations are  no t in existence at the time o f issuance o f the press release, such o ther news o r press
o rganization as is reasonably calculated to  broadly disseminate  the relevant info rmation to  the public), o r post no tice on our website , in
any event prio r to  the opening  o f business on the first business day fo llowing  any date  on which we provide the no tice described above
to  the ho lders o f Series B Preferred Stock.

To  exercise  the Change o f Contro l Conversion Right, a ho lder o f Series B Preferred Stock will be required to  deliver, on o r
befo re the close o f business on the Change o f Contro l Conversion Date, the certificates (if any) evidencing  shares o f Series B
Preferred Stock to  be converted, duly endorsed fo r transfer, together with a written conversion no tice completed, to  our transfer
agent. The conversion no tice must state:
 

 •  the relevant Change o f Contro l Conversion Date;
 

 •  the number o f shares o f Series B Preferred Stock to  be converted; and
 

 
•  that the shares o f Series B Preferred Stock are  to  be converted pursuant to  the applicable  terms o f the Series B Preferred

Stock.

The “Change o f Contro l Conversion Date” is the date  the shares o f Series B Preferred Stock are  to  be converted, which will be a
business day that is no  fewer than 20 days no r more than 35 days after the date  on which we provide the no tice described above to  the
ho lders o f Series B Preferred Stock.
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The “Common Stock Price” will be: (i) the amount o f cash consideration per share o f common stock, if the consideration to  be
received in the Change o f Contro l by the ho lders o f shares o f our common stock is so lely cash; and (ii) the average o f the closing
prices, per share, o f our common stock on the NYSE fo r the ten consecutive trading  days immediately preceding , but no t including ,
the effective date  o f the Change o f Contro l, if the consideration to  be received in the Change o f Contro l by the ho lders o f shares o f
our common stock is o ther than so lely cash.

Ho lders o f Series B Preferred Stock may withdraw any no tice o f exercise  o f a Change o f Contro l Conversion Right (in who le o r in
part) by a written no tice o f withdrawal delivered to  our transfer agent prio r to  the close o f business on the business day prio r to  the
Change o f Contro l Conversion Date. The no tice o f withdrawal must state:
 

 •  the number o f withdrawn shares o f Series B Preferred Stock;
 

 
•  if certificated shares o f Series B Preferred Stock have been issued, the certificate  numbers o f the withdrawn shares o f Series

B Preferred Stock; and
 

 •  the number o f shares o f Series B Preferred Stock, if any, which remain subject to  the conversion no tice.

No twithstanding  the fo rego ing , if the shares o f Series B Preferred Stock are  held in g lobal fo rm, the conversion no tice and/o r the
no tice o f withdrawal, as applicable , must comply with applicable  procedures o f DTC.

Shares o f Series B Preferred Stock as to  which the Change o f Contro l Conversion Right has been properly exercised and fo r
which the conversion no tice has no t been properly withdrawn will be converted into  the applicable  Conversion Consideration in
acco rdance with the Change o f Contro l Conversion Right on the Change o f Contro l Conversion Date, unless prio r to  the Change o f
Contro l Conversion Date we have provided o r provide no tice o f our e lection to  redeem such shares o f Series B Preferred Stock,
whether pursuant to  our optional redemption right o r our special optional redemption right. Ho lders o f Series B Preferred Stock will no t
have the right to  convert any shares that we have elected to  redeem prio r to  the Change o f Contro l Conversion Date. According ly, if
we have provided a redemption no tice with respect to  some o r all o f the Series B Preferred Stock, ho lders o f any Series B Preferred
Stock that we have called fo r redemption will no t be permitted to  exercise  their Change o f Contro l Conversion Right in respect o f any
of their shares that have been called fo r redemption, and such shares o f Series B Preferred Stock will no t be so  converted and the
ho lders o f such shares will be entitled to  receive on the applicable  redemption date  $25.00 per share, plus any accrued and unpaid
distributions thereon to , but no t including , the redemption date .

We will deliver amounts owing  upon conversion no  later than the third business day fo llowing  the Change o f Contro l Conversion
Date. In connection with the exercise  o f any Change o f Contro l Conversion Right, we will comply with all federal and state  securities
laws and stock exchange rules in connection with any conversion o f shares o f Series B Preferred Stock into  shares o f our common
stock.

These Change o f Contro l conversion and redemption features may make it more difficult fo r a party to  take over our company o r
discourage a party from taking  over our company. See “Risk Facto rs — You may no t be permitted to  exercise  conversion rights upon
a Change o f Contro l. If exercisable , the Change o f Contro l conversion feature  o f the Series B Preferred Stock may no t adequately
compensate  you, and the Change o f Contro l conversion and redemption features o f the Series B Preferred Stock may make it more
difficult fo r a party to  take over our company o r discourage a party from taking  over our company.”

Except as provided above in connection with a Change o f Contro l, the shares o f Series B Preferred Stock are  no t convertible  into
o r exchangeable  fo r any o f our o ther securities o r property.
 

S-19



Table of  Contents

Voting  Rights
Holders o f Series B Preferred Stock generally will have no  vo ting  rights, except as set fo rth below.

Whenever (i) distributions on the Series B Preferred Stock are  in arrears fo r six o r more quarterly periods, whether o r no t
consecutive (a “Preferred Distribution Default”) o r (ii) we fail to  maintain the listing  o f the Series B Preferred Stock on the NYSE, the
NYSE MKT or NASDAQ, o r an exchange o r quo tation system that is the successo r to  the NYSE, the NYSE MKT or NASDAQ, fo r a
period o f at least 180 consecutive days (a “Listing  Default”), the number o f directo rs then constituting  our Board o f Directo rs will be
increased by two  (if no t already increased by reason o f similar types o f provisions with respect to  o ther c lasses o r series o f our
preferred stock upon which like vo ting  rights have been conferred and are  exercisable  (“Voting  Parity Stock”)), and ho lders o f Series
B Preferred Stock (vo ting  as a sing le  class with the ho lders o f Vo ting  Parity Stock) will be entitled to  vo te  fo r the election o f two
additional directo rs to  serve on our Board o f Directo rs (the “Preferred Stock Directo rs”), if no t already elected by reason o f similar
types o f provisions with respect to  Preferred Stock Directo rs. In the event o f a Preferred Distribution Default o r a Listing  Default,
ho lders o f Series B Preferred Stock and ho lders o f shares o f Vo ting  Parity Stock (vo ting  as a sing le  class) will vo te  in the election o f
Preferred Stock Directo rs at a special meeting  called by the ho lders o f at least 33% of the outstanding  shares o f Series B Preferred
Stock o r the ho lders o f at least 33% of outstanding  shares o f Vo ting  Parity Stock if the request is received 90 o r more days befo re the
next annual meeting  o f stockho lders, o r, if the request is received less than 90 days prio r to  the next annual meeting  o f stockho lders, at
the next annual meeting  o f stockho lders o r, at our so le  discretion, a separate  special meeting  o f stockho lders to  be held no  later than
90 days after our receipt o f such request, and thereafter at each subsequent annual meeting  o f stockho lders until the Preferred
Distribution Default o r Listing  Default, as the case may be, has been cured as described below. The Preferred Stock Directo rs will be
elected by a plurality o f the vo tes cast by the ho lders o f the Series B Preferred Stock and the ho lders o f Vo ting  Parity Stock (vo ting
together as a sing le  class) in the election to  serve until our next annual meeting  o f stockho lders and until their successo rs are  duly
elected and qualified o r until such directo rs are  removed as described below, whichever occurs earlier.

A Preferred Distribution Default will be cured once all distributions accumulated on the Series B Preferred Stock fo r the past
distribution periods and the then-current distribution period have been paid in full. A Listing  Default will be cured once the Series B
Preferred Stock has been listed on the NYSE, the NYSE MKT or NASDAQ, o r an exchange o r quo tation system that is the successo r
to  the NYSE, the NYSE MKT or NASDAQ. When the Preferred Distribution Default o r Listing  Default, as applicable , has been cured,
the rights o f the ho lders o f Series B Preferred Stock to  elect any directo rs will cease and, unless there  are  any classes o r series o f our
Voting  Parity Stock outstanding  and the ho lders o f the shares o f such stock have the right to  e lect Preferred Stock Directo rs at that
time, any directo rs e lected by ho lders o f the Series B Preferred Stock shall immediately resign and the number o f directo rs
constituting  our Board o f Directo rs shall be reduced acco rding ly. The vo ting  rights described above are  subject to  revesting  in the
event o f each and every Preferred Distribution Default and each and every Listing  Default.

Any Preferred Stock Directo r may be removed at any time, but only fo r cause (as provided in our charter), by the vo te  o f, and
shall no t be removed o therwise than by the vo te  o f, the ho lders o f reco rd o f at least two-thirds o f the outstanding  shares o f Series B
Preferred Stock and Vo ting  Parity Stock (vo ting  together as a sing le  class). So  long  as a Preferred Distribution Default o r a Listing
Default continues, any vacancy in the o ffice o f a Preferred Stock Directo r may be filled by written consent o f the Preferred Stock
Directo r remaining  in o ffice  o r, if none remains in o ffice , by a vo te  o f the ho lders o f reco rd o f the outstanding  shares o f Series B
Preferred Stock and Vo ting  Parity Stock (vo ting  together as a sing le  class). The Preferred Stock Directo rs will each be entitled to  one
vo te per directo r on any matter.

So  long  as any Series B Preferred Stock remains outstanding , we will no t:
 

 
•  autho rize o r create , o r increase the autho rized o r issued amount o f, any class o r series o f senio r equity securities, o r

reclassify any autho rized shares o f our capital stock into  any such shares, o r create ,
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autho rize o r issue any obligations o r security convertible  into  o r evidencing  the right to  purchase any such shares without the
affirmative vo te  o f the ho lders o f at least two-thirds o f the then-outstanding  shares o f Series B Preferred Stock (vo ting  as a
separate  c lass); o r

 

 

•  amend, alter o r repeal the provisions o f our charter (including  the certificate  o f designations), whether by merger,
conso lidation o r o therwise, in each case in such a way that would materially and adversely affect any right, preference,
privilege o r vo ting  power o f the Series B Preferred Stock without the affirmative vo te  o f the ho lders o f at least two-thirds o f
the outstanding  shares o f Series B Preferred Stock at the time (vo ting  as a separate  c lass).

No twithstanding  the preceding  sentence, with respect to  the occurrence o f a merger, conso lidation o r a sale  o r lease o f all o f our
assets as an entirety, so  long  as shares o f Series B Preferred Stock remain outstanding  with the terms thereo f materially unchanged o r
the ho lders o f Series B Preferred Stock receive shares o f capital stock with rights, preferences, privileges and vo ting  powers
substantially the same as those o f the Series B Preferred Stock, then the occurrence o f any such event will no t be deemed to  materially
and adversely affect the rights, privileges o r vo ting  powers o f the ho lders o f Series B Preferred Stock. In addition, any increase in the
amount o f autho rized Series B Preferred Stock o r the creation o r issuance, o r increase in the amounts autho rized, o f any o ther c lass o r
series o f our parity equity securities, will no t be deemed to  materially and adversely affect the rights, preferences, privileges o r vo ting
powers o f the Series B Preferred Stock.

In any matter in which the ho lders o f Series B Preferred Stock are  entitled to  vo te  separately as a c lass, each share o f Series B
Preferred Stock will be entitled to  one vo te . If the ho lders o f Series B Preferred Stock and the ho lders o f Vo ting  Parity Stock are
entitled to  vo te  together as a sing le  class on any matter, the ho lders o f Series B Preferred Stock and the ho lders o f Vo ting  Parity Stock
will have one vo te  fo r each $25.00 o f liquidation preference.

Information Rights
During  any period in which we are  no t subject to  the reporting  requirements o f Section 13 o r Section 15(d) o f the Exchange Act

and any shares o f Series B Preferred Stock are  outstanding , we will (i) transmit by mail o r o ther permissible  means under the Exchange
Act to  all ho lders o f Series B Preferred Stock as their names and addresses appear in our reco rd books and without cost to  such
ho lders, copies o f the Annual Reports on Form 10-K and Quarterly Reports on Form 10-Q that we would have been required to  file  with
the SEC pursuant to  Section 13 o r Section 15(d) o f the Exchange Act if we were subject thereto  (o ther than any exhibits that would
have been required) and (ii) within 15 days fo llowing  written request, supply copies o f such reports to  any prospective ho lder o f the
Series B Preferred Stock. We will mail (o r o therwise provide) the reports to  the ho lders o f Series B Preferred Stock within 15 days after
the respective dates by which we would have been required to  file  such reports with the SEC if we were subject to  Section 13 o r
Section 15(d) o f the Exchange Act.

Preemptive Rights
No ho lders o f Series B Preferred Stock shall, as the ho lders, have any preemptive rights to  purchase o r subscribe fo r our

common stock o r any o ther security o f our company.

Book–Entry Procedures
DTC will act as securities depositary fo r the Series B Preferred Stock. We may issue one o r more fully reg istered g lobal

securities certificates in the name o f DTC’s nominee, Cede & Co . Any such certificates will represent the to tal agg regate  number o f
shares o f Series B Preferred Stock. We will deposit any such certificates with DTC o r a custodian appo inted by DTC. We will no t issue
certificates to  you fo r the shares o f Series B Preferred Stock that you purchase, unless DTC’s services are  discontinued as described
below.
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Title  to  book-entry interests in the Series B Preferred Stock will pass by book-entry reg istration o f the transfer within the reco rds
o f DTC in acco rdance with its procedures. Book-entry interests in the securities may be transferred within DTC in acco rdance with
procedures established fo r these purposes by DTC. Each person owning  a beneficial interest in the Series B Preferred Stock must re ly
on the procedures o f DTC and the partic ipant through which such person owns its interest to  exercise  its rights as a ho lder o f the Series
B Preferred Stock.

DTC has advised us that it is a limited-purpose trust company o rganized under the New York Banking  Law, a member o f the
Federal Reserve System, a “clearing  co rporation” within the meaning  o f the New York Unifo rm Commercial Code and a “clearing
agency” reg istered under the provisions o f Section 17A o f the Exchange Act. DTC ho lds securities that its partic ipants (“Direct
Partic ipants”) deposit with DTC. DTC also  facilitates the settlement among  Direct Partic ipants o f securities transactions, such as
transfers and pledges, in deposited securities through electronic  computerized book-entry changes in Direct Partic ipants’ accounts,
thereby eliminating  the need fo r physical movement o f securities certificates. Direct Partic ipants include bo th U.S. and non-U.S.
securities brokers and dealers, banks, trust companies, c learing  co rporations, and certain o ther o rganizations.

Access to  the DTC system is also  available  to  o thers such as to  bo th U.S. and non-U.S. securities brokers and dealers, including
the underwriters, banks, trust companies and clearing  co rporations that c lear through o r maintain a custodial re lationship with a Direct
Partic ipant, e ither directly o r indirectly (“Indirect Partic ipants”). The rules applicable  to  DTC and its Direct and Indirect Partic ipants are
on file  with the SEC.

When you purchase shares o f the Series B Preferred Stock within the DTC system, the purchase must be by o r through a Direct
Partic ipant. The Direct Partic ipant will receive a credit fo r the shares o f Series B Preferred Stock on DTC’s reco rds. You, as the actual
owner o f the shares o f Series B Preferred Stock, are  the “beneficial owner.” Your beneficial ownership interest will be reco rded on the
Direct and Indirect Partic ipants’ reco rds, but DTC will have no  knowledge o f your individual ownership. DTC’s reco rds reflect only the
identity o f the Direct Partic ipants to  whose accounts shares o f Series B Preferred Stock are  credited.

You will no t receive written confirmation from DTC of your purchase. The Direct o r Indirect Partic ipants through whom you
purchased the shares o f Series B Preferred Stock should send you written confirmations providing  details o f your transactions, as well
as periodic  statements o f your ho ldings. The Direct and Indirect Partic ipants are  responsible  fo r keeping  an accurate  account o f the
ho ldings o f their customers like you.

Transfers o f ownership interests held through Direct and Indirect Partic ipants will be accomplished by entries on the books o f
Direct and Indirect Partic ipants acting  on behalf o f the beneficial owners.

Conveyance o f no tices and o ther communications by DTC to  Direct Partic ipants, by Direct Partic ipants to  Indirect Partic ipants,
and by Direct Partic ipants and Indirect Partic ipants to  beneficial owners will be governed by arrangements among  them, subject to  any
statuto ry o r regulato ry requirements as may be in effect from time to  time.

We understand that, under DTC’s existing  practices, in the event that we request any action o f the ho lders, o r an owner o f a
beneficial interest in a g lobal security such as you desires to  take any action which a ho lder is entitled to  take under our charter, DTC
would autho rize the Direct Partic ipants ho lding  the relevant shares to  take such action, and those Direct Partic ipants and any Indirect
Partic ipants would autho rize beneficial owners owning  through those Direct and Indirect Partic ipants to  take such action o r would
o therwise act upon the instructions o f beneficial owners owning  through them.

Any redemption no tices with respect to  the shares o f Series B Preferred Stock will be sent to  DTC. If less than all o f the shares o f
Series B Preferred Stock are  being  redeemed, DTC will reduce each Direct Partic ipant’s ho ldings o f shares o f Series B Preferred Stock
in acco rdance with its procedures.
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In those instances where a vo te  is required, neither DTC nor Cede & Co . itself will consent o r vo te  with respect to  the shares o f
Series B Preferred Stock. Under its usual procedures, DTC would mail an omnibus proxy to  us as soon as possible  after the reco rd
date . The omnibus proxy assigns Cede & Co .’s consenting  o r vo ting  rights to  those Direct Partic ipants whose accounts the Series B
Preferred Stock are  credited to  on the reco rd date , which are  identified in a listing  attached to  the omnibus proxy.

Distributions on the shares o f Series B Preferred Stock will be made directly to  Cede & Co . (o r its successo r, if applicable).
DTC’s practice  is to  credit partic ipants’ accounts on the relevant payment date  in acco rdance with their respective ho ldings shown on
DTC’s reco rds unless DTC has reason to  believe that it will no t receive payment on that payment date .

Payments by Direct and Indirect Partic ipants to  beneficial owners will be governed by standing  instructions and customary
practices, as is the case with securities held fo r the accounts o f customers in bearer fo rm o r reg istered in “street name.” These
payments will be the responsibility o f the partic ipant and no t o f DTC, us o r any agent o f ours.

DTC may discontinue providing  its services as securities depositary with respect to  the Series B Preferred Stock at any time by
g iving  reasonable  no tice to  us. Additionally, we may decide to  discontinue the book-entry only system o f transfers with respect to  the
Series B Preferred Stock. In that event, we will print and deliver certificates in fully reg istered fo rm fo r the Series B Preferred Stock. If
DTC no tifies us that it is unwilling  to  continue as securities depositary, o r it is unable  to  continue o r ceases to  be a c learing  agency
reg istered under the Exchange Act and a successo r depositary is no t appo inted by us within 90 days after receiving  such no tice o r
becoming  aware that DTC is no  longer so  reg istered, we will issue the Series B Preferred Stock in definitive fo rm, at our expense,
upon reg istration o f transfer o f, o r in exchange fo r, such g lobal security.

According  to  DTC, the fo rego ing  info rmation with respect to  DTC has been provided to  the financial community fo r
info rmational purposes only and is no t intended to  serve as a representation, warranty o r contract modification o f any kind.

Global Clearance and Settlement Procedures
Initial settlement fo r the Series B Preferred Stock will be made in immediately available  funds. Secondary market trading  among

DTC’s Partic ipants will occur in the o rdinary way in acco rdance with DTC’s rules and will be settled in immediately available  funds using
DTC’s Same-Day Funds Settlement System.
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DESCRIPTION OF THE CREDIT FACILITY

On December 6, 2010, we and our conso lidated subsidiaries entered into  a third amended and restated credit ag reement (the
“Credit Agreement”) with a syndicate  o f lenders, including  U.S. Bank, National Association, as LC issuer, swing  line lender, lead
arranger, so le  bookrunner, and as administrative agent fo r the Lenders, and Wells Fargo  Bank, National Association, as syndication
agent. The Credit Agreement has been amended three times and is being  amended again, effective on the date  that the preliminary
prospectus supplement fo r this o ffering  is filed with the SEC. This fourth amendment permits the payment o f distributions on the Series
B Preferred Stock o ffered hereby; requires that the first $15 million o f net proceeds from the issuance o f the Series B Preferred Stock,
plus 50% of any net proceeds in excess o f $15 million, be used to  pay down the loans under the Credit Agreement; and makes certain
o ther adjustments to  the covenants and restric tions applicable  to  us.

The Credit Agreement provides fo r a $206.3 million senio r secured credit facility comprised o f a term loan facility in an
aggregate  outstanding  amount o f $141.3 million due and payable  in quarterly installments o f $3,750,000 with a final maturity date  o f
December 6, 2015, and a revo lving  credit facility in an aggregate  amount o f up to  $65.0 million, with a final maturity date  o f
December 6, 2015. The Credit Agreement also  contains provisions fo r the issuance o f le tters o f credit under the revo lving  credit
facility.

The Credit Agreement permits us to  elect whether outstanding  amounts under the term loan facility and the revo lving  credit
facility accrue interest based on a base rate  o r Eurocurrency rate  as determined in acco rdance with the Credit Agreement, in each case,
plus a marg in that fluctuates on the basis o f our To tal Cash Flow Leverage Ratio . Currently, the marg in on the base rate  loans may
fluctuate  between 0.5% and 4 .0% and the marg in on the Eurocurrency rate  loans may fluctuate  between 2.0% and 5.5%. If we have
elected to  have interest accrue (i) based on the base rate , then such interest is due and payable  on the first business day o f each month
and (ii) based on the Eurocurrency rate , then such interest is due and payable  at the end o f the applicable  interest period that we elected,
provided that if the applicable  interest period is longer than three months, interest will be due and payable  in three-month intervals.

Our obligations under the Credit Agreement are  the jo int and several liabilities o f the Company and its conso lidated subsidiaries
and are  secured by liens on substantially all o f the assets o f such entities, including  pledges o f equity interests in the conso lidated
subsidiaries.

The Credit Agreement includes restric tions on our and our conso lidated subsidiaries’ ability to  incur debt; g rant liens; consummate
certain acquisitions, mergers, conso lidations and sales o f our o r their assets; pay dividends to  our stockho lders; make o ther restric ted
payments; and purchase o r redeem stock, and requires us to  maintain certain financial ratio s. The Credit Agreement contains customary
events o f default, including  nonpayment, misrepresentation, breach o f covenants and bankruptcy.

MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES

The fo llowing  discussion summarizes the material U.S. federal income tax consequences that may be applicable  to  “U.S. ho lders”
and “non–U.S. ho lders” (each as defined below) with respect to  the purchase, ownership, and disposition o f the Series B Preferred
Stock o ffered by this prospectus supplement. This discussion only applies to  purchasers who  purchase and ho ld the Series B Preferred
Stock as a capital asset within the meaning  o f Section 1221 o f the Internal Revenue Code o f 1986, as amended (the “Code”)
(generally property held fo r investment). This discussion does no t describe all o f the tax consequences that may be relevant to  each
purchaser o r ho lder o f Series B Preferred Stock in light o f its particular c ircumstances.

This discussion is based upon provisions o f the Code, Treasury regulations, rulings and judicial decisions as o f the date  hereo f.
These autho rities may change, perhaps retroactively, which could result in U.S. federal income tax consequences different from those
summarized below. This discussion does no t address all aspects o f U.S. federal income taxes (such as the alternative minimum tax)
and does no t describe any fo reign, state , local o r
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o ther tax considerations that may be relevant to  a purchaser o r ho lder o f Series B Preferred Stock in light o f their particular
circumstances. In addition, this discussion does no t describe the U.S. federal income tax consequences applicable  to  a purchaser o r a
ho lder o f Series B Preferred Stock who  is subject to  special treatment under U.S. federal income tax laws (including  a co rporation that
accumulates earnings to  avo id U.S. federal income tax, a pass-through entity o r an investo r in a pass-through entity, a tax-exempt
entity, pension o r o ther employee benefit plans, financial institutions o r broker-dealers, persons ho lding  Series B Preferred Stock as
part o f a hedg ing  o r conversion transaction o r straddle , a person subject to  the alternative minimum tax, an insurance company, fo rmer
U.S. c itizens, o r fo rmer long-term U.S. residents). We canno t assure you that a change in law will no t significantly alter the tax
consequences that we describe in this discussion.

If a partnership (o r any o ther entity treated as a partnership fo r U.S. federal income tax purposes) ho lds Series B Preferred Stock,
the U.S. federal income tax treatment o f a partner o f that partnership generally will depend upon the status o f the partner and the
activities o f the partnership. If you are  a partnership o r a partner o f a partnership ho lding  our Series B Preferred Stock, you should
consult your tax adviso rs as to  the particular U.S. federal income tax consequences o f ho lding  and disposing  o f our Series B Preferred
Stock.

THIS DISCUSSION IS PROVIDED FOR GENERAL INFORMATION ONLY AND DOES NOT CONSTITUTE LEGAL
ADVICE TO ANY PROSPECTIVE PURCHASER OF OUR SERIES B PREFERRED STOCK. ADDITIONALLY, THIS
DISCUSSION CANNOT BE USED BY ANY HOLDER FOR THE PURPOSE OF AVOIDING TAX PENALTIES THAT MAY BE
IMPOSED ON SUCH HOLDER. IF YOU ARE CONSIDERING THE PURCHASE OF OUR SERIES B PREFERRED STOCK, YOU
SHOULD CONSULT YOUR OWN TAX ADVISORS CONCERNING THE U.S. FEDERAL INCOME TAX CONSEQUENCES OF
PURCHASING, OWNING AND DISPOSING OF OUR SERIES B PREFERRED STOCK IN LIGHT OF YOUR PARTICULAR
CIRCUMSTANCES AND ANY CONSEQUENCES ARISING UNDER THE LAWS OF APPLICABLE STATE, LOCAL OR
FOREIGN TAXING JURISDICTIONS. YOU SHOULD ALSO CONSULT WITH YOUR TAX ADVISORS CONCERNING ANY
POSSIBLE ENACTMENT OF LEGISLATION THAT WOULD AFFECT YOUR INVESTMENT IN OUR SERIES B PREFERRED
STOCK IN YOUR PARTICULAR CIRCUMSTANCES.

U.S. Ho lders
Subject to  the qualifications set fo rth above, the fo llowing  discussion summarizes the material U.S. federal income tax

consequences o f the purchase, ownership and disposition o f our Series B Preferred Stock by “U.S. ho lders.” You are  a “U.S. ho lder” if
you are  a beneficial owner o f our Series B Preferred Stock and you are  fo r U.S. federal income tax purposes:
 

 •  an individual c itizen o r resident o f the United States;
 

 
•  a co rporation (o r o ther entity treated as a co rporation fo r U.S. federal income tax purposes) created o r o rganized in o r under

the laws o f the United States, any state  thereo f o r the Distric t o f Co lumbia;
 

 •  an estate  the income o f which is subject to  U.S. federal income taxation regardless o f its source; o r
 

 
•  a trust if it (a) is subject to  the primary supervision o f a court within the United States and one o r more United States persons

have the autho rity to  contro l all substantial decisions o f the trust o r (b) has a valid election in effect under applicable  Treasury
regulations to  be treated as a United States person.

U.S. Holder: Distributions in General
In general, if distributions are  made with respect to  our Series B Preferred Stock, such distributions will be treated as dividends to

the extent o f our current and accumulated earnings and pro fits as determined fo r U.S. federal income tax purposes. Any po rtion o f a
distribution that exceeds our current and accumulated earnings and pro fits will first be applied to  reduce a U.S. ho lder’s tax basis in the
Series B Preferred Stock, and the excess will be treated as gain from the disposition o f the Series B Preferred Stock, the tax treatment
o f which is discussed
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below under “— U.S. Ho lder: Disposition o f Series B Preferred Stock, Including  Redemptions.” We may, o r may no t, have suffic ient
current earnings and pro fits during  future  fiscal years fo r the distributions on the Series B Preferred Stock to  qualify as dividends fo r
U.S. federal income tax purposes.

Dividends received by individual ho lders o f Series B Preferred Stock will generally be subject to  a reduced tax rate  if such
dividends are  treated as “qualified dividend income” fo r U.S. federal income tax purposes. The rate  reduction does no t apply to
dividends received to  the extent that the individual shareho lder e lects to  treat the dividends as “investment income,” which may be
offset against investment expenses. Furthermore, the rate  reduction does no t apply to  dividends that are  paid to  individual shareho lders
with respect to  the Series B Preferred Stock that is held fo r 60 days o r less during  the 121-day period beg inning  on the date  that is 60
days befo re the date  on which the Series B Preferred Stock becomes ex-dividend (o r where the dividend is attributable  to  a period o r
periods in excess o f 366 days, Series B Preferred Stock that is held fo r 90 days o r less during  the 181-day period beg inning  on the date
that is 90 days befo re the date  on which the Series B Preferred Stock becomes ex-dividend). In addition, if a dividend received by an
individual shareho lder that qualifies fo r the rate  reduction is an “extrao rdinary dividend” within the meaning  o f Section 1059 o f the
Code, any lo ss recognized by such individual ho lder on a subsequent disposition o f the stock will be treated as long-term capital lo ss
to  the extent o f such “extrao rdinary dividend,” irrespective o f such ho lder’s ho lding  period fo r the stock.

Dividends received by co rporate  ho lders o f Series B Preferred Stock generally will be elig ible  fo r the dividends-received
deduction. Generally, this deduction is allowed if the underlying  stock is held fo r at least 46 days during  the 91-day period beg inning  on
the date  45 days befo re the ex-dividend date  o f the stock, and fo r cumulative preferred stock with an arrearage o f dividends
attributable  to  a period in excess o f 366 days, the ho lding  period is at least 91 days during  the 181-day period beg inning  on the date  90
days befo re the ex-dividend date  o f the stock. Corporate  ho lders o f Series B Preferred Stock should also  consider the effect o f
Section 246A o f the Code, which reduces the dividends-received deduction allowed to  a co rporate  shareho lder that has incurred
indebtedness that is “directly attributable” to  an investment in po rtfo lio  stock such as preferred stock. If a co rporate  shareho lder
receives a dividend on the Series B Preferred Stock that is an “extrao rdinary dividend” within the meaning  o f Section 1059 o f the Code,
the shareho lder in certain instances must reduce its tax basis in the Series B Preferred Stock by the amount o f the “nontaxed po rtion” o f
such “extrao rdinary dividend” that results from the application o f the dividends-received deduction. If the “nontaxed po rtion” o f such
“extrao rdinary dividend” exceeds such co rporate  shareho lder’s tax basis, any excess will be taxed as gain as if such shareho lder had
disposed o f its shares in the year the “extrao rdinary dividend” is paid. Each domestic  co rporate  ho lder o f Series B Preferred Stock is
urged to  consult with its tax adviso rs with respect to  the elig ibility fo r and amount o f any dividends received deduction and the
application o f Section 1059 o f the Code to  any dividends it receives on our Series B Preferred Stock.

Additionally, if the Series B Preferred Stock is issued at a price less than the redemption price, which is expected, because the
Company may call fo r the redemption o f the Series B Preferred Stock under certain circumstances, the ho lder o f the Series B Preferred
Stock may be treated as receiving  periodically a constructive distribution o f additional stock on the Series B Preferred Stock. Under
Treasury regulations, such constructive distribution would be required if, based on all o f the facts and circumstances as o f the issue
date , the redemption pursuant to  the Company’s right to  redeem the Series B Preferred Stock is more likely than no t to  occur. The
Treasury regulations provide that an issuer’s right to  redeem will no t be treated as more likely than no t to  occur if: (i) the issuer and
ho lder o f the stock are  no t re lated within the meaning  o f Section 267(b) o r Section 707(b) o f the Code (substituting  “20%” fo r the
phrase “50%”); (ii) there  are  no  plans, arrangements, o r ag reements that effectively require  o r are  intended to  compel the issuer to
redeem the stock; and (iii) exercise  o f the right to  redeem would no t reduce the yield on the stock determined using  principles
applicable  to  the determination o f o rig inal issue discount under Section 1272 o f the Code and the Treasury regulations under Sections
1271 through 1275 o f the Code. The fact that a redemption right is no t described in the preceding  sentence does no t mean that an
issuer’s right to  redeem is more likely than no t to  occur and the issuer’s right to  redeem must still be tested under all the facts and
circumstances to  determine if it is more likely than no t to  occur. The Company believes
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that its right to  call fo r the redemption o f the Series B Preferred Stock should no t be treated as more likely than no t to  occur applying
the fo rego ing  test, and as a result, no  constructive distribution should be required.

Holder’s Conversion Option
If upon a Change o f Contro l the Company does no t exercise  its special optional redemption right and a U.S. ho lder e lects to

convert some o r all o f the ho lder’s Series B Preferred Stock into  common stock o f the Company, the ho lder should no t recognize
gain o r lo ss upon the conversion except as no ted below. The U.S. ho lder’s conversion o f Series B Preferred Stock into  common stock
of the Company may result in a distribution taxed in the same manner as a cash distribution described under the heading  “— U.S. Ho lder:
Distributions in General” if e ither: (i) the ho lder’s right is pursuant to  a plan to  periodically increase a shareho lder’s proportionate  interest
in the assets o r earnings and pro fits o f the Company, o r (ii) there  are  dividends in arrears on the Series B Preferred Stock at the time o f
the recapitalization, and as a result, the ho lder’s interest in the assets o r earnings and pro fits o f the Company is increased. In the latter
case, the amount o f the constructive distribution is limited to  the lesser o f (x) the amount by which the value o f the common stock
received exceeds the issue price o f the Series B Preferred Stock, which in this case, would be the redemption premium; o r (y) the
amount o f dividends in arrears on the Series B Preferred Stock. The Company believes that any conversion o f the Series B Preferred
Stock into  common stock should no t be treated as pursuant to  a plan to  periodically increase the ho lders’ interest in the assets o r
earnings and pro fits o f the Company. According ly, the amount o f any deemed distribution upon conversion should be the lesser o f:
(a) the redemption premium fo r Series B Preferred Stock o r (b) the amount o f dividends in arrears. Assuming  the Company makes
quarterly payments o f dividends on the Series B Preferred Stock, any constructive distribution attributable  to  conversion o f the Series
B Preferred Stock into  common stock o f the Company should be limited in amount.

U.S. Holder: Disposition of Series B Preferred Stock, Including Redemptions
Upon any sale , exchange, redemption (except as discussed below), o r o ther disposition o f the Series B Preferred Stock, a U.S.

ho lder generally will recognize capital gain o r lo ss equal to  the difference between the amount realized by the U.S. ho lder on any sale ,
exchange, redemption (except as discussed below), o r o ther disposition, and the U.S. ho lder’s adjusted tax basis in the Series B
Preferred Stock. Such capital gain o r lo ss will be long-term capital gain o r lo ss if the U.S. ho lder’s ho lding  period fo r the Series B
Preferred Stock exceeds one year. A U.S. ho lder should consult its own tax adviso rs with respect to  applicable  tax rates and netting
rules fo r capital gains and lo sses. Certain limitations exist on the deduction o f capital lo sses by bo th co rporate  and non-co rporate
taxpayers.

A redemption o f shares o f the Series B Preferred Stock will generally be a taxable  event. If the redemption is treated as a sale  o r
exchange, instead o f a dividend, a U.S. ho lder generally will recognize capital gain o r lo ss (which will be long-term capital gain o r lo ss,
if the U.S. ho lder’s ho lding  period fo r such Series B Preferred Stock exceeds one year), equal to  the difference between the amount
realized by the U.S. ho lder and the U.S. ho lder’s adjusted tax basis in the Series B Preferred Stock redeemed, except to  the extent that
any cash received is attributable  to  any accrued but unpaid dividends on the Series B Preferred Stock, which generally will be subject to
the rules discussed above in “— U.S. Ho lder: Distributions in General.” A payment made in redemption o f Series B Preferred Stock may
be treated as a dividend, rather than as payment in exchange fo r the Series B Preferred Stock, unless the redemption:
 

 •  is “no t essentially equivalent to  a dividend” with respect to  a U.S. ho lder under Section 302(b)(1) o f the Code;
 

 •  is a “substantially disproportionate” redemption with respect to  a U.S. ho lder under Section 302(b)(2) o f the Code;
 

 •  results in a “complete  redemption” o f a U.S. ho lder’s stock interest in the Company under Section 302(b)(3) o f the Code; o r
 

 
•  is a redemption o f stock held by a non-co rporate  shareho lder, which results in a partial liquidation o f the Company under

Section 302(b)(4 ) o f the Code.
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In determining  whether any o f these tests has been met, a U.S. ho lder must take into  account no t only shares o f Series B Preferred
Stock and our common stock that the U.S. ho lder actually owns, but also  shares and o ther equity interests that the U.S. ho lder
constructively owns within the meaning  o f Section 318 o f the Code. A redemption payment will be treated as “no t essentially
equivalent to  a dividend” if it results in a “meaningful reduction” in a U.S. ho lder’s agg regate  stock interest in the Company, which will
depend on the U.S. ho lder’s particular facts and circumstances at such time. If the redemption payment is treated as a dividend, the
rules discussed above in “— U.S. Ho lder: Distributions in General” apply.

Satisfaction o f the “complete  redemption” and “substantially disproportionate” exceptions is dependent upon compliance with
the objective tests set fo rth in Section 302(b)(3) and Section 302(b)(2) o f the Code. A redemption will result in a “complete
redemption” if e ither all o f our stock actually and constructively owned by a U.S. ho lder is exchanged in the redemption o r all o f our
stock actually owned by the U.S. ho lder is exchanged in the redemption and the U.S. ho lder is e lig ible  to  waive, and, if the U.S. ho lder
constructively owns our stock by reason o f a family member’s ownership o f our stock, the U.S. ho lder effectively waives, the
attribution o f our stock constructively owned by the U.S. ho lder in acco rdance with the procedures described in Section 302(c)(2) o f
the Code. A redemption does no t qualify fo r the “substantially disproportionate” exception if the stock redeemed is only non-vo ting
stock, and fo r this purpose, stock which does no t have vo ting  rights until the occurrence o f an event is no t vo ting  stock until the
occurrence o f the specified event. According ly, any redemption o f Series B Preferred Stock will likely no t qualify fo r this exception
because the vo ting  rights are  limited as provided in “Description o f the Series B Preferred Stock — Voting  Rights.”

For purposes o f the “redemption from non-co rporate  shareho lders in a partial liquidation” test, a distribution will be treated as a
partial liquidation o f a co rporation if the distribution is no t essentially equivalent to  a dividend (determined at the co rporate  level rather
than the shareho lder level) and the distribution is pursuant to  a plan and occurs within the taxable  year in which the plan was adopted o r
within the succeeding  taxable  year. Fo r these purposes, a distribution is generally no t essentially equivalent to  a dividend if the
distribution results in a co rporate  contraction. The determination o f what constitutes a co rporate  contraction is generally factual in
nature, and has been interpreted under case law to  include the termination o f a business o r line o f business.

Each U.S. ho lder o f Series B Preferred Stock should consult its own tax adviso rs to  determine whether a payment made in
redemption o f Series B Preferred Stock will be treated as a dividend o r as payment in exchange fo r the Series B Preferred Stock. If the
redemption payment is treated as a dividend, the rules discussed above in “— U.S. Ho lder: Distributions in General” apply.

U.S. Holder: Information Reporting and Backup Withholding
Info rmation reporting  and backup withho lding  may apply with respect to  payments o f dividends on the Series B Preferred Stock

and to  certain payments o f proceeds on the sale  o r o ther disposition o f our Series B Preferred Stock. Certain non-co rporate  U.S.
ho lders may be subject to  U.S. backup withho lding  on payments o f dividends on the Series B Preferred Stock and certain payments o f
proceeds on the sale  o r o ther disposition o f our Series B Preferred Stock unless the beneficial owner o f such Series B Preferred Stock
furnishes the payor o r its agent with a taxpayer identification number, certified under penalties o f perjury, and certain o ther info rmation,
o r o therwise establishes, in the manner prescribed by law, an exemption from backup withho lding .

U.S. backup withho lding  tax is no t an additional tax. Any amounts withheld under the backup withho lding  rules may be allowed as a
refund o r a credit against a U.S. ho lder’s U.S. federal income tax liability, which may entitle  the U.S. ho lder to  a refund, provided the
U.S. ho lder timely furnishes the required info rmation to  the Internal Revenue Service.

Medicare Tax
For taxable  years beg inning  after December 31, 2012, a U.S. ho lder that is an individual o r estate , o r a trust that does no t fall into  a

special c lass o f trusts that is exempt from such tax, will be subject to  a 3.8% tax on the
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lesser o f (i) the U.S. ho lder’s “net investment income” (in the case o f individuals) o r “undistributed net investment income” (in the case
o f estates and trusts) fo r the relevant taxable  year and (ii) the excess o f the U.S. ho lder’s “modified adjusted g ross income” (in the
case o f individuals) o r “adjusted g ross income” (in the case o f estates and trusts) fo r the taxable  year over a certain thresho ld (which in
the case o f individuals will be between $125,000 and $250,000, depending  on the individual’s c ircumstances). A U.S. ho lder’s net
investment income will generally include its dividends (including  constructive distributions, if any) with respect to  the Series B
Preferred Stock and net gain from the disposition o f the Series B Preferred Stock, unless such dividend income and net gain is derived
in the o rdinary course o f the conduct o f a trade o r business (o ther than a trade o r business that consists o f certain passive o r trading
activities). Net investment income may, however, be reduced by properly allocable  deductions to  such income. Prospective investo rs
that are  individuals, estates o r trusts are  urged to  consult their tax adviso rs regarding  the applicability o f the Medicare tax to  their
income and gains from the Class B Preferred Stock.

Non–U.S. Ho lders
Subject to  the qualifications set fo rth above under the caption “Material U.S. Federal Income Tax Consequences,” the fo llowing

discussion summarizes the material U.S. federal income tax consequences o f the purchase, ownership and disposition o f our Series B
Preferred Stock by certain “non–U.S. ho lders.” Fo r purposes o f this discussion, you are  a “non–U.S. ho lder” if you are  a beneficial
owner o f Series B Preferred Stock and you are  no t a “U.S. ho lder.”

Non–U.S. Holder: Distributions on the Series B Preferred Stock
In general, if distributions (whether in cash o r our common stock o r Series B Preferred Stock) are  made with respect to  our Series

B Preferred Stock, such distributions will be treated as dividends to  the extent o f our current and accumulated earnings and pro fits as
determined fo r U.S. federal income tax purposes and will be subject to  withho lding  as discussed below. Any po rtion o f a distribution
that exceeds our current and accumulated earnings and pro fits will first be applied to  reduce the non–U.S. ho lder’s tax basis in the Series
B Preferred Stock and, to  the extent such po rtion exceeds the non–U.S. ho lder’s basis, the excess will be treated as gain from the
disposition o f the Series B Preferred Stock, the tax treatment o f which is discussed below under “— Non–U.S. Ho lder: Disposition o f
Series B Preferred Stock, Including  Redemptions.” We may, o r may no t, have suffic ient current earnings and pro fits during  future  fiscal
years fo r the distributions on the Series B Preferred Stock to  qualify as dividends fo r U.S. federal income tax purposes.

Dividends paid to  a non–U.S. ho lder o f our Series B Preferred Stock will generally be subject to  withho lding  o f U.S. federal
income tax at a 30% rate  o r such lower rate  as may be specified by an applicable  income tax treaty. However, dividends that are
effectively connected with the conduct o f a trade o r business by the non–U.S. ho lder within the United States (and, where a tax treaty
applies, are  attributable  to  a permanent establishment maintained by the non–U.S. ho lder in the United States) are  no t subject to  the
withho lding  tax, provided certain certification and disclosure requirements are  satisfied including  completing  Internal Revenue Service
Form W–8ECI (o r o ther applicable  fo rm). Instead, such dividends are  subject to  U.S. federal income tax on a net income basis in the
same manner as if the non–U.S. ho lder were a United States person as defined under the Code, unless an applicable  income tax treaty
provides o therwise. Any such effectively connected dividends received by a fo reign co rporation may be subject to  an additional
“branch pro fits tax” at a 30% rate  o r such lower rate  as may be specified by an applicable  income tax treaty.

A non–U.S. ho lder o f our Series B Preferred Stock who  wishes to  claim the benefit o f an applicable  treaty rate  and avo id backup
withho lding , as discussed below, fo r dividends will be required to  (i) complete  Internal Revenue Service Form W–8BEN (o r o ther
applicable  fo rm) and certify under penalty o f perjury that such ho lder is no t a United States person as defined under the Code and is
elig ible  fo r treaty benefits, o r (ii) if our Series B Preferred Stock is held through certain fo reign intermediaries, satisfy the relevant
certification requirements o f applicable  Treasury regulations.
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A non–U.S. ho lder o f our Series B Preferred Stock elig ible  fo r a reduced rate  o f U.S. withho lding  tax pursuant to  an income tax
treaty may obtain a refund o f any excess amounts withheld by timely filing  an appropriate  c laim fo r refund with the Internal Revenue
Service.

Non–U.S. Holder: Disposition of Series B Preferred Stock, Including Redemptions
Any gain realized by a non–U.S. ho lder on the disposition o f our Series B Preferred Stock will generally no t be subject to  U.S.

federal income o r withho lding  tax unless:
 

 
•  the gain is effectively connected with the conduct o f a trade o r business by the non–U.S. ho lder in the United States (and, if

required by an applicable  income tax treaty, is attributable  to  a permanent establishment maintained by the non–U.S. ho lder in
the United States);

 

 
•  the non–U.S. ho lder is an individual who  is present in the United States fo r 183 days o r more in the taxable  year o f that

disposition, and certain o ther conditions are  met; o r
 

 

•  we are o r have been a U.S. real property ho lding  co rporation fo r U.S. federal income tax purposes, as such term is defined in
Section 897(c) o f the Code, and such non–U.S. ho lder owned directly o r pursuant to  certain attribution rules at any time
during  the five-year period ending  on the date  o f disposition more than 5% of our Series B Preferred Stock (this assumes
that our Series B Preferred Stock is regularly traded on an established securities market, within the meaning  o f
Section 897(c)(3) o f the Code, which may no t be the case).

A non–U.S. ho lder described in the first bulle t po int immediately above will generally be subject to  tax on the net gain derived
from the sale  under regular g raduated U.S. federal income tax rates in the same manner as if the non–U.S. ho lder were a United States
person as defined under the Code, and if it is a co rporation, may be subject to  the branch pro fits tax equal to  30% of its effectively
connected earnings and pro fits o r at such lower rate  as may be specified by an applicable  income tax treaty. An individual non–U.S.
ho lder described in the second bullet po int immediately above will be subject to  a flat 30% tax on the gain derived from the sale , which
may be o ffset by U.S. source capital lo sses, even though the individual is no t considered a resident o f the United States. A non–U.S.
ho lder described in the third bulle t po int above will be subject to  U.S. federal income tax under regular g raduated U.S. federal income
tax rates with respect to  the gain recognized in the same manner as if the non–U.S. ho lder were a United States person as defined under
the Code. We do  no t believe that we currently are  a U.S. real property ho lding  co rporation o r that we will become one in the future .

A payment made in redemption o f Series B Preferred Stock may be treated as a dividend, rather than as payment in exchange fo r
the Series B Preferred Stock, in the same circumstances discussed above under “— U.S. Ho lder: Disposition o f Series B Preferred
Stock, Including  Redemptions.” Each non–U.S. ho lder o f Series B Preferred Stock should consult its own tax adviso rs to  determine
whether a payment made in redemption o f Series B Preferred Stock will be treated as a dividend o r as payment in exchange fo r the
Series B Preferred Stock.

Non–U.S. Holder: Information Reporting and Backup Withholding
We must report annually to  the Internal Revenue Service and to  each non–U.S. ho lder the amount o f dividends paid to  such non–

U.S. ho lder and the tax withheld with respect to  such dividends, regardless o f whether withho lding  was required. Copies o f the
info rmation returns reporting  such dividends and withho lding  may also  be made available  to  the tax autho rities in the country in which the
non–U.S. ho lder resides under the provisions o f an applicable  income tax treaty.

A non–U.S. ho lder will no t be subject to  backup withho lding  on dividends paid to  such non–U.S. ho lder as long  as such non–U.S.
ho lder certifies under penalty o f perjury that it is a non–U.S. ho lder (and the payor does no t have actual knowledge o r reason to  know
that such non–U.S. ho lder is a United States person as defined under the Code), o r such non–U.S. ho lder o therwise establishes an
exemption.
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Depending  on the circumstances, info rmation reporting  and backup withho lding  may apply to  the proceeds received from a sale
o r o ther disposition o f our Series B Preferred Stock, unless the beneficial owner certifies under penalty o f perjury that it is a non–U.S.
ho lder (and the payor does no t have actual knowledge o r reason to  know that the beneficial owner is a United States person as defined
under the Code), o r such owner o therwise establishes an exemption.

U.S. backup withho lding  tax is no t an additional tax. Any amounts withheld under the backup withho lding  rules may be allowed as a
refund o r a credit against a non–U.S. ho lder’s U.S. federal income tax liability provided the required info rmation is timely furnished to
the Internal Revenue Service.

Legislation Affecting the Series B Preferred Stock Held by or through Foreign Entities
Leg islation was enacted in 2010, contained in Sections 1471 through 1474  o f the Code, that will impose a 30% withho lding  tax on

withho ldable  payments (as defined below) made to  a fo reign financial institution, unless such institution enters into  an ag reement with
the Treasury to , among  o ther things, co llect and provide to  it substantial info rmation regarding  such institution’s United States financial
account ho lders, including  certain account ho lders that are  fo reign entities with United States owners. The leg islation also  generally
imposes a 30% withho lding  tax on withho ldable  payments to  a non-financial fo reign entity unless such entity provides the paying  agent
with a certification that it does no t have any substantial United States owners o r a certification identifying  the direct and indirect
substantial United States owners o f the entity. “Withho ldable  payments” include distributions in respect o f common and preferred stock
(which would include the Series B Preferred Stock) from sources within the United States, as well as g ross proceeds from the sale  o f
any property o f a type which can produce distributions from sources within the United States, unless the distributions o r g ross proceeds
are effectively connected with the conduct o f a United States trade o r business and taxed as such. As enacted, these withho lding  and
reporting  obligations generally apply to  payments made after December 31, 2012 with respect to  common and preferred stock (which
would include the Series B Preferred Stock) regardless o f the stock’s issue date . Under final Treasury regulations effective January 28,
2013, these withho lding  and reporting  requirements with respect to  distributions will be delayed until January 1, 2014 , and withho lding
on g ross proceeds will be delayed until January 1, 2017. Investo rs are  urged to  consult their own tax adviso rs regarding  the application
of the leg islation and regulations to  the Series B Preferred Stock.

UNDERWRITING

Under the terms and subject to  the conditions contained in an underwriting  ag reement, dated the date  o f this prospectus
supplement, between us and MLV & Co . LLC, o r MLV, acting  as representative o f the several underwriters named therein, we have
agreed to  issue and sell to  the public  through the underwriters, and the underwriters have ag reed to  o ffer and sell up to  700,000 shares
o f Series B Preferred Stock, on a best effo rts basis.

The underwriting  ag reement provides that the obligation o f the underwriters to  o ffer and sell the shares o f Series B Preferred
Stock, on a best effo rts basis, is subject to  certain conditions precedent, including  but no t limited to  delivery o f legal opinions. The
underwriters are  under no  obligation to  purchase any shares o f Series B Preferred Stock fo r their own account. As a “best effo rts”
o ffering , there  can be no  assurance that the o ffering  contemplated hereby will ultimately be consummated. The underwriters may, but
are  no t obligated to , re tain o ther selected dealers that are  qualified to  o ffer and sell the shares and that are  members o f the Financial
Industry Regulato ry Authority.

We will have no  obligation to  sell any shares o f our Series B Preferred Stock unless, upon issuance, the Series B Preferred Stock
has at least 100 beneficial ho lders in the U.S., at least 100,000 publicly held shares in the U.S. and an aggregate  market value o f publicly
held shares o f at least $2 million in the U.S., such that the Series B Preferred Stock would be elig ible  fo r listing  on the NYSE.
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The underwriters propose to  o ffer the shares o f Series B Preferred Stock to  investo rs at the public  o ffering  price set fo rth on the
cover o f this prospectus supplement. There is no  arrangement fo r funds to  be received in escrow, trust o r similar arrangement. This
o ffering  will terminate  if it is no t consummated by February 8, 2013. In connection with the o ffer and sale  o f the Series B Preferred
Stock by the underwriters, we will pay the underwriters an amount equal to  5.5% o f the g ross proceeds received by us in connection
with the sale  o f the shares o f Series B Preferred Stock, which will be deemed underwriting  commission.

The fo llowing  table  summarizes the compensation and estimated expenses we will pay:
 

   Pe r S hare    T otal  
Public  o ffering  price   $ 23.00    $16,100,000  
Underwriting  discounts and commissions   $ 1.265    $ 885,500  
Proceeds, befo re expenses, to  us   $ 21.735    $15,214 ,500  

In addition, we estimate that our share o f the to tal expenses o f this o ffering , excluding  underwriting  discounts and commissions
referred to  above and payment o f the underwriters’ expenses referred to  below, will be approximately $210,000. We have also  ag reed
to  pay the underwriters’ reasonable  out-o f-pocket expenses (including  fees and expenses o f the underwriters’ counsel) incurred by the
underwriters in connection with this o ffering  up to  $100,000.

We have ag reed to  indemnify the underwriters against some specified types o f liabilities, including  liabilities under the Securities
Act, and to  contribute  to  payments the underwriters may be required to  make in respect o f any o f these liabilities.

The underwriters and their respective affiliates may provide from time to  time in the future  certain financial adviso ry, investment
banking  and o ther services fo r us in the o rdinary course o f their business, fo r which they are  expected to  receive customary fees and
commissions. In addition, from time to  time, the underwriters and their affiliates may effect transactions fo r their own account o r the
accounts o f customers, and ho ld on behalf o f themselves o r their customers, long  o r sho rt positions in our debt o r equity securities o r
loans.

“Northland Capital Markets” is the trade name fo r certain capital markets and investment banking  services o f Northland Securities,
Inc., member FINRA/SIPC.

New York Stock Exchange Listing
There is currently no  market fo r our Series B Preferred Stock. Subject to  issuance, we antic ipate  that the outstanding  shares o f

Series B Preferred Stock will be listed on the NYSE under the symbol “DMPrB.”

Potential Insider Participation
Certain o f our executive o fficers, directo rs and key employees have indicated an interest in purchasing  up to  approximately

$600,000 o f our Series B Preferred Stock, in the aggregate , in this o ffering  at the public  o ffering  price. Because this indication o f
interest is no t represented by binding  ag reements o r commitments to  purchase, however, the underwriters may decide to  sell more,
fewer o r no  shares in this o ffering  to  such insiders, o r the insiders may decide to  buy more, fewer o r no  shares in this o ffering . The
underwriters will receive the same discounts and commissions from any shares o f our Series B Preferred Stock purchased by our
executive o fficers, directo rs and key employees as they will from any o ther shares so ld to  the public  in this o ffering .

LEGAL MATTERS

Certain legal matters in connection with this o ffering  will be passed upon fo r us by Faegre Baker Daniels LLP, Minneapo lis,
Minneso ta. The underwriters have been represented by LeClairRyan, a Pro fessional Corporation, New York, New York.
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EXPERTS

The conso lidated financial statements and the effectiveness o f internal contro l over financial reporting  o f The Do lan Company
and its conso lidated subsidiaries inco rporated by reference in this Prospectus Supplement and Reg istration Statement have been
audited by McGladrey LLP (fo rmerly McGladrey & Pullen, LLP), an independent reg istered public  accounting  firm, as stated in their
reports inco rporated by reference herein, and are  included in reliance upon such reports and upon the autho rity o f such firm as experts in
accounting  and auditing .

The conso lidated financial statements o f The Detro it Legal News Publishing , LLC as o f December 31, 2011 and 2010 and fo r the
years then ended inco rporated by reference in this Prospectus Supplement and Reg istration Statement have been audited by Baker Tilly
Virchow Krause, LLP, an independent reg istered public  accounting  firm, as stated in their reports inco rporated by reference herein, and
are included in reliance upon such reports and upon the autho rity o f such firm as experts in accounting  and auditing .

RETROACTIVE PRESENTATION FOR CHANGE IN ACCOUNTING PRINCIPLE

During  the first quarter o f 2012, we adopted the accounting  standard regarding  the presentation o f comprehensive income. This
standard was issued to  increase the prominence o f items reported in o ther comprehensive income. We have presented all non-owner
changes in stockho lders’ equity in a separate  “Conso lidated Statements o f Comprehensive Income.” The standard does no t change
the fo llowing : items that must be reported in o ther comprehensive income, when an item o f o ther comprehensive income must be
reclassified to  net income, the requirement to  disclose the tax effect fo r each component o f o ther comprehensive income o r how
earnings per share is calculated o r presented. Our o ther comprehensive income includes unrealized gains (lo sses) on interest rate
swaps. The adoption o f this standard in the first quarter o f 2012 impacted our financial statement presentation only.

The fo llowing  presents the retroactive presentation o f the accounting  standard regarding  the presentation o f comprehensive
income fo r each o f the three years ended December 31, 2011, 2010 and 2009 (in thousands):
 

   2011    2010   2009  
Net income attributable  to  The Do lan Company   $19,493    $32,355   $30,813  
Other comprehensive income:      

Unrealized gain (lo ss) on interest rate  swaps,
net o f tax (1)    13     (1,298)   —    

Comprehensive income attributable  to
The Do lan Company   $19,506    $31,057   $30,813  

 
(1) Net o f deferred taxes o f $8, $(817) and $0 (in thousands) during  2011, 2010 and 2009, respectively.

WHERE YOU CAN FIND MORE INFORMATION

This prospectus supplement constitutes a part o f a reg istration statement on Form S-3 filed by us with the SEC under the
Securities Act with respect to  the Series B Preferred Stock o ffered by this prospectus supplement. This prospectus supplement does
no t contain all o f the info rmation included in the reg istration statement. We have omitted certain parts o f the reg istration statement, as
allowed by the rules and regulations o f the SEC. You may wish to  inspect the reg istration statement and the exhibits to  that reg istration
statement fo r further info rmation with respect to  us and the Series B Preferred Stock o ffered by this prospectus supplement. Copies o f
the reg istration statement and the exhibits to  such reg istration statement are  on file  at the o ffices o f the SEC and may be obtained upon
payment o f the prescribed fee o r may be examined without charge at the public  reference facilities o f the SEC described below.
Statements contained o r inco rporated by reference in this prospectus
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supplement concerning  the provisions o f certain documents are  necessarily summaries o f the material provisions o f such documents,
and each statement is qualified in its entirety by reference to  the copy o f the applicable  document filed with the SEC.

We are  subject to  the info rmational requirements o f the Exchange Act. According ly, we file  reports, proxy statements, and o ther
info rmation with the SEC. Through our website  at www.thedo lancompany.com, you may access, free o f charge, our filings, as soon as
reasonably practical after we electronically file  them with o r furnish them to  the SEC. Info rmation contained in our website  is no t
inco rporated by reference in, and should no t be considered a part o f, this prospectus supplement o r the accompanying  prospectus.
You may read and copy any materials that we file  with the SEC at the SEC’s Public  Reference Room at 100 F Street, N.E., Washing ton,
D.C. 20549. You may obtain info rmation on the operation o f the Public  Reference Room by calling  the SEC at 1-800-SEC-0330. The
SEC also  maintains an Internet site  that contains reports, proxy and info rmation statements, and o ther materials that are  filed through the
SEC’s Electronic  Data Gathering , Analysis, and Retrieval system. This website  can be accessed at www.sec.gov.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

We are “inco rporating  by reference” into  this prospectus supplement and the accompanying  prospectus certain info rmation we
file  with the SEC, which means that we are  disclosing  important info rmation to  you by referring  you to  those documents. The
info rmation inco rporated by reference is deemed to  be part o f this prospectus supplement and the accompanying  prospectus, except
as described below. This prospectus supplement inco rporates by reference the documents listed below that we have previously filed
with the SEC, o ther than any po rtions o f such documents that are  no t deemed “filed” under the Exchange Act, in acco rdance with the
Exchange Act and applicable  SEC rules:
 

 •  our Annual Report on Form 10-K fo r the year ended December 31, 2011;
 

 •  our Quarterly Reports on Form 10-Q fo r the quarters ended March 31, 2012, June 30, 2012, and September 30, 2012; and
 

 •  our Current Reports on Form 8-K filed on May 18, 2012, October 10, 2012 and January 22, 2013.

All documents that we file  with the SEC pursuant to  Sections 13(a), 13(c), 14 , o r 15(d) o f the Exchange Act from the date  o f this
prospectus supplement to  the end o f the o ffering  o f the shares o f our Series B Preferred Stock pursuant to  this prospectus supplement
and the accompanying  prospectus shall also  be deemed to  be inco rporated herein by reference (o ther than any po rtions o f any such
documents that are  no t deemed “filed” under the Exchange Act in acco rdance with the Exchange Act and applicable  SEC rules) and will
automatically update  info rmation in this prospectus supplement and the accompanying  prospectus.

Any statements made in this prospectus supplement and the accompanying  prospectus o r in a document inco rporated o r deemed
to  be inco rporated by reference into  this prospectus supplement and the accompanying  prospectus will be deemed to  be modified o r
superseded fo r purposes o f this prospectus supplement and the accompanying  prospectus to  the extent that a statement contained in
this prospectus supplement and the accompanying  prospectus o r in any o ther subsequently filed document that is also  inco rporated o r
deemed to  be inco rporated by reference into  this prospectus supplement and the accompanying  prospectus modifies o r supersedes
the statement. Any statement so  modified o r superseded will no t be deemed, except as so  modified o r superseded, to  constitute  a
part o f this prospectus supplement o r the accompanying  prospectus.

You may request a copy o f these filings, at no  cost, by writing  o r te lephoning  us at the fo llowing  address:

The Do lan Company
Attention: Corporate  Secretary

222 South Ninth Street, Suite  2300
Minneapo lis, MN 55402

612-317-9420
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PROSPECTUS
$200,000,000

 

Common Stock
Preferred Stock
Debt Securities

Warrants
 

 
We may o ffer and sell from time to  time common stock, preferred stock, debt securities o r warrants, e ither together o r

separately. The to tal agg regate  o ffering  price fo r these securities will no t exceed $200,000,000.

This prospectus describes the general terms o f these securities and the general manner in which we will o ffer them. Each time that
we o ffer and sell securities using  this prospectus, we will provide a supplement to  this prospectus that contains specific  info rmation
about the securities and their terms and the manner in which we will o ffer them fo r sale . The supplement also  may add o r update
info rmation contained in this prospectus. You should carefully read this prospectus, any post-effective amendment and any supplement
to  this prospectus, as well as any documents we have inco rporated into  this prospectus by reference, befo re you invest in any o f these
securities.

We may o ffer and sell these securities through underwriters, dealers o r agents, o r directly to  purchasers. We will provide the
names o f any such agents and underwriters used in connection with the sale  o f any o f these securities, as well as any fees, commissions
o r discounts we may pay to  such agents and/o r underwriters in connection with the sale  o f these securities, in the applicable  prospectus
supplement.
 

 
Our common stock is listed on the New York Stock Exchange under the symbol “DM.” Any common stock we sell under this

prospectus, as it may be supplemented, will be listed on the New York Stock Exchange, subject to  o ffic ial no tice o f issuance.
 

 
Investing  in our securities invo lves a number o f risks. See “Risk Factors” on page 2.

 
 

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved o f
these securities or determined if this prospectus is truthful or complete. Any representation to  the contrary is a criminal
o ffense.
 

 
The date  o f this Prospectus is January 27, 2010
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ABOUT THIS PROSPECTUS

This prospectus is part o f a reg istration statement that we have filed with the Securities Exchange Commission, o r SEC, using  a
“shelf” reg istration process. Under this process, we may sell the securities, o r combinations o f the securities, from time to  time in one
or more transactions, up to  a to tal do llar amount o f $200,000,000. In this prospectus, we provide you with a general description o f the
securities that we may o ffer fo r sale . When we o ffer a type o f securities fo r sale  under this prospectus, we will provide a prospectus
supplement that will describe in more detail the specific  info rmation about the terms o f those securities and the manner in which they
will be o ffered fo r sale . Info rmation that we provide in a prospectus supplement may add to , update  o r change info rmation we have
provided in this prospectus o r in the documents we have inco rporated in this prospectus by reference. Befo re buying  any securities
being  o ffered under this prospectus, you should carefully read this prospectus, all applicable  prospectus supplements as well as the
info rmation we have inco rporated by reference.

You should rely only on the info rmation contained o r inco rporated by reference in this prospectus o r in any supplement to  this
prospectus. We have no t autho rized anyone to  provide you with different o r additional info rmation. If anyone provides you with
different o r additional info rmation, you should no t re ly on it. This prospectus is no t an o ffer to  sell these securities in any jurisdiction
where the o ffer o r sale  is no t permitted. You should assume that the info rmation appearing  o r inco rporated by reference in this
prospectus and any supplement is accurate  as o f its date  only. Our business, financial condition, results o f operations and prospects
may have changed since that date .

In this prospectus, unless the context requires o therwise, the terms “company,” “we,” “us,” and “our” refer to  Do lan Media
Company and its conso lidated subsidiaries.
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THE COMPANY

We are a leading  provider o f necessary business info rmation and pro fessional services to  the legal, financial and real estate
secto rs in the United States. We serve our customers through two  complementary operating  divisions: Pro fessional Services and
Business Info rmation. Our Pro fessional Services Division provides specialized outsourced services to  the legal pro fession. Through
our subsidiary, NDeX, we provide mortgage default processing  services to  eight law firms and also  directly to  mortgage lenders and
loan servicers on Califo rnia fo reclosure files. Counsel Press provides appellate  services to  law firms and atto rneys nationwide and
DiscoverReady, which we acquired on November 2, 2009, provides outsourced discovery management and document review
services to  majo r United States companies and their counsel. Our Business Info rmation Division publishes business journals, court and
commercial newspapers and o ther publications, operates web sites and e-mail no tification systems and conducts a broad range o f
events fo r targeted pro fessional audiences in the 21 geographic  markets that it serves in the United States.

Our principal executive o ffices are  located at 222 South Ninth Street, Suite  2300, Minneapo lis, Minneso ta 55402 and our
telephone number is (612) 317-9420. Our web site  address is www.do lanmedia.com. Info rmation on our web site  does no t constitute  a
part o f this prospectus.

For additional info rmation concerning  us, please refer to  the documents inco rporated by reference that are  listed under the
caption “Documents Inco rporated by Reference.”

RISK FACTORS

Investing  in our securities invo lves a high deg ree o f risk. You should consider carefully the risks inco rporated by reference herein
that are  described under “Risk Facto rs” in our Annual Report on Form 10-K fo r the year ended December 31, 2008 and Item 1A o f
Part II o f our quarterly reports on Form 10-Q filed with the SEC on August 7, 2009, and November 6, 2009, as well as any applicable
prospectus supplement and the reports we file  from time to  time with the SEC that are  inco rporated by reference in this prospectus. If
any o f the events described in such “Risk Facto rs” section occurs o r the risks described in such “Risk Facto rs” section actually
materialize , our business, financial condition, results o f operations, cash flow o r prospects could be materially adversely affected.

CAUTIONARY NOTE REGARDING FORWARD- LOOKING STATEMENTS

This prospectus contains and/o r inco rporates by reference fo rward-looking  statements within the meaning  o f Section 21E o f the
Securities Exchange Act o f 1934  and Section 27A o f the Securities Act o f 1933. Fo rward-looking  statements are  statements such as
those contained in pro jections, plans, objectives, estimates and antic ipated future  economic perfo rmance, as well as assumptions
relating  to  any o f the fo rego ing . We have based these fo rward-looking  statements on our current expectations and pro jections about
our future  results, perfo rmance, prospects and opportunities. We have tried to  identify fo rward-looking  statements by using  words such
as “may,” “will,” “expect,” “antic ipate ,” “believe,” “intend,” “estimate,” “goal,” “continue” and similar expressions o r termino logy.
These fo rward-looking  statements are  based on info rmation currently available  to  us and are  subject to  a number o f known and unknown
risks, uncertainties and o ther facto rs that could cause our actual results, perfo rmance, prospects o r opportunities to  differ materially
from those expressed in, o r implied by, these fo rward-looking  statements. These risks, uncertainties and o ther facto rs include:
 

 
•  our business operates in highly competitive markets and depends upon the economies and the demographics o f the legal,

financial and real estate  secto rs in the markets we serve and changes in those secto rs could have an adverse effect on our
revenues, cash flows and pro fitability;
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•  NDeX’s business revenues are  very concentrated, as NDeX currently provides mortgage default processing  services to
eight law firm customers, and if the number o f case files referred to  our law firm customers, and ultimately to  NDeX fo r
processing , decreases o r fails to  increase, it may affect the cash flow o f our law firm customers and their ability to  pay us
timely fo r services we perfo rm and may also  adversely affect our operating  results and ability to  execute  our g rowth
strategy;

 

 
•  the key atto rneys at each o f NDeX’s law firm customers are  employed by NDeX, some o f whom also  ho ld a direct o r

indirect equity interest in NDeX. As a result, these key atto rneys may, in certain circumstances, have interests that differ o r
conflic t with our interests;

 

 

•  government regulation o f sub-prime, Alt-A and o ther residential mortgage products, including  bills introduced in states
where we do  business (such as recently enacted fo reclosure leg islation in Michigan and Indiana), the Hope fo r Homeowners
Act, the Emergency Stabilization Act and Homeowner Affo rdability and Stability Plan, the Streamlined Modification
Program, Pro tecting  Tenants at Fo reclosure Act o f 2009, and vo luntary fo reclosure relief prog rams developed by lenders,
loan servicers and the Hope Now Alliance, a conso rtium that includes loan servicers, may have an adverse affect on and
restric t our mortgage default processing  services and public  no tice operations;

 

 

•  we have owned and operated DiscoverReady, LLC fo r a very sho rt period o f time and we are  highly dependent on the skills
and knowledge o f the individuals serving  as chief executive o fficer and president o f DiscoverReady as none o f our
executive o fficers have managed and operated a discovery management and document review services company prio r to
this acquisition;

 

 
•  DiscoverReady’s business revenues are  very concentrated among  a few customers and if these customers choose to

manage their discovery with their own staff o r by engag ing  ano ther provider and if we are  unable  to  develop new customer
relationships, our operating  results and the ability to  execute  our g rowth strategy may be adversely affected;

 

 

•  the acquisition o f DiscoverReady may expose us to  particular business and financial risks that include, but are  no t limited to :
(1) diverting  management’s time, attention and resources from manag ing  the business; (2) incurring  significant additional
capital expenditures and operating  expenses to  improve, coo rdinate  o r integ rate  managerial, operational, financial and
administrative systems; (3) failing  to  integ rate  the operations, personnel and internal contro ls o f DiscoverReady in our
company o r to  manage DiscoverReady o r our g rowth; and (4 ) facing  operational difficulties in new markets o r with new
products and service o fferings;

 

 

•  we are dependent on our senio r management team, especially James P. Do lan, our founder, chairman, president and chief
executive o fficer; Sco tt J. Po lle i, our executive vice president and chief operating  o fficer; Mark W.C. Stodder, our
executive vice president — business info rmation; David A. Tro tt, chairman and chief executive o fficer, NDeX; and Vicki J.
Duncomb, our vice president and chief financial o fficer;

 

 
•  we intend to  continue to  pursue acquisition opportunities, which we may no t do  successfully and which may subject us to

considerable  business and financial risk, and we may be required to  incur additional indebtedness o r raise  additional capital to
fund these acquisitions and this additional cash may no t be available  to  us on satisfacto ry terms o r at all;

 

 •  growing  our business may place a strain on our management and internal systems, process and contro ls; and
 

 
•  we incurred additional indebtedness to  close the acquisitions o f National Default Exchange Management, Inc. and its

affiliates, which we refer to  as “Barrett-NDeX”, and DiscoverReady and this additional debt consumed a significant po rtion
of our ability to  bo rrow and may limit our ability to  pursue o ther acquisitions o r g rowth strateg ies.
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See “Risk Facto rs” in our Annual Report on Form 10-K fo r the year ended December 31, 2008, and Item 1A o f Part II o f our
quarterly reports on Form 10-Q fo r the second and third quarters o f 2009, as well as in our o ther reports filed from time to  time with the
SEC that are  inco rporated in this prospectus by reference and in any applicable  prospectus supplement, fo r a description o f these and
o ther risks, uncertainties and facto rs that could cause our actual results, perfo rmance, prospects o r opportunities to  differ materially
from those expressed in, o r implied by, these fo rward-looking  statements.

You should no t place undue reliance on any fo rward-looking  statements. Except as o therwise required by federal securities laws,
we undertake no  obligation to  publicly update  o r revise  any fo rward-looking  statements, whether as a result o f new info rmation, future
events, changed circumstances o r any o ther reason after the date  o f this prospectus.
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RATIO OF EARNINGS TO FIXED CHARGES AND RATIO OF
COMBINED FIXED CHARGES AND PREFERENCE DIVIDENDS TO EARNINGS

The table  below sets fo rth our histo rical conso lidated ratio  o f earnings to  fixed charges and ratio  o f combined fixed charges and
preference dividends to  earnings fo r the periods indicated. Earnings available  to  cover fixed charges include pretax income (lo ss) from
continuing  operations befo re non-contro lling  interest and income (lo ss) from equity investees. Fixed charges consist o f interest
expensed and capitalized, amortization o f debt issuance costs, preferred security dividend requirements o f our conso lidated
subsidiaries and that po rtion o f our rental expense that we believe to  be a reasonable  approximation o f the interest. Preference security
dividends are  the amount o f pre-tax earnings that is required to  pay the dividends on outstanding  preference securities. See Exhibit 12
filed with the reg istration statement to  which this prospectus is a part fo r a statement setting  fo rth the computation o f these ratio s.
 
   Nine   Months

Ende d
S e pte mbe r 30, 2009  

  Ye ar Ende d De c e mbe r 31,  

     2008    2007   2006    2005    2004  
Ratio  o f Earnings to  Fixed Charges(1)    7.8     3.7     0.4      0.5     0.6     1.1  
Ratio  o f Combined Fixed Charges and Preference Dividends to

Earnings(1)    0.1     0.3     2.9     2.2     2.7     2.2  
 
(1) Calculated in acco rdance with Item 503(d) o f Regulation S-K under the Securities Act.
Fo r the years ended December 31, 2007, 2006, and 2005, the ratio  o f earnings to  fixed charges indicates less than one-to -one
coverage. According ly, the do llar amount o f the deficiency is $46.0 million, $14 .6 million and $3.6 million fo r the year ended
December 31, 2007, 2006 and 2005, respectively.

USE OF PROCEEDS

Unless we o therwise specify in any applicable  prospectus supplement, we expect to  use the net proceeds from the sale  o f any
securities under this prospectus fo r general co rporate  purposes, including  fo r acquisitions, capital expenditures, the repayment o f debt,
and working  capital. However, unless we receive a waiver from the lenders under our credit facility, we will be required to  apply 50% of
the net proceeds from the sale  o f any equity securities under this prospectus to  the repayment o f debt outstanding  under our
$200 million credit facility. We may provide additional info rmation regarding  the use o f net proceeds from the sale  o f these securities
in the applicable  prospectus supplement.

THE SECURITIES WE MAY OFFER

We may sell from time to  time, in one o r more o fferings: common stock; preferred stock; debt securities; and/o r warrants. The
descriptions o f the securities contained in this prospectus summarize the material general terms and provisions o f the various types o f
securities that we may o ffer. We will describe in the applicable  prospectus supplement relating  to  any securities the particular terms o f
the securities o ffered by that prospectus supplement. If we indicate  in the applicable  prospectus supplement, the terms o f the
securities may differ from the terms we have summarized below. We will also  include in the prospectus supplement info rmation, where
applicable , about material United States federal income tax considerations relating  to  the securities, and the securities exchange o r
market, if any, on which the securities will be listed.
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DESCRIPTION OF CAPITAL STOCK

The fo llowing  summary describes the material terms o f our capital stock and is subject to , and qualified in its entirety by, our
amended and restated certificate  o f inco rporation and by-laws that are  included as exhibits to  certain o f the documents inco rporated by
reference below and by the provisions o f applicable  Delaware law. We refer you to  the fo rego ing  documents and to  Delaware law fo r a
detailed description o f the provisions summarized below.

General
We are autho rized to  issue 70,000,000 shares o f common stock, $.001 par value, and 5,000,000 shares o f preferred stock,

$.001 par value. As o f January 15, 2010, there  were approximately (x) 30,325,865 shares o f common stock issued and outstanding
held by approximately 1,760 ho lders o f reco rd and (y) no  shares o f preferred stock outstanding . We have designated 5,000 shares o f
series A junio r partic ipating  preferred stock, as a series o f preferred stock, in connection with our adoption o f a stockho lder rights plan
on January 29, 2009.

Common Stock
If we o ffer shares o f our common stock fo r sale  under this prospectus, we will provide a prospectus supplement that describes

the terms o f the o ffering , including  the number o f shares o ffered and the o ffering  price.

Voting Rights. Each ho lder o f common stock is entitled to  one vo te  fo r each share held on all matters submitted to  a vo te  o f the
stockho lders.

Dividends. Subject to  the rights o f the ho lders o f any preferred stock, the ho lders o f common stock are  entitled to  receive ratably
such dividends as may be declared by our board o f directo rs out o f funds legally available  fo r dividends. We have no t histo rically
declared o r paid cash dividends on our common stock.

Other Rights. In the event o f a liquidation, disso lution o r winding  up o f us, ho lders o f our common stock are  entitled to  share
ratably in all assets remaining  after payment o f liabilities and the liquidation preference, if any, o f any then outstanding  preferred stock.
Ho lders o f our common stock are  no t entitled to  preemptive rights and have no  subscription, redemption o r conversion privileges. All
outstanding  shares o f common stock are , and all shares o f common stock issued by us in an o ffering  under this prospectus and the
applicable  prospectus supplement will be, fully paid and nonassessable . The rights, preferences and privileges o f ho lders o f common
stock are  subject to , and may be adversely affected by, the rights o f the ho lders o f shares o f any series o f preferred stock which our
board o f directo rs may designate  and that we may issue in one o r more o fferings under this prospectus o r at o ther times in the future .

Stockholder Rights Plan. On January 29, 2009, our board adopted a Stockho lder Rights Plan, which is designed to  pro tect our
stockho lders from po tentially coercive takeover practices o r takeover bids and to  prevent an acquirer from gaining  contro l o f the
company without o ffering  a fair price to  our stockho lders. The plan is no t intended to  deter o ffers that are  fair o r o therwise in the best
interests o f our stockho lders.

This plan is similar to  plans that o ther public  companies have adopted and our adoption o f this plan was no t prompted by any
external actions. We have received no  hostile  communications o r takeover approaches o f any kind. We adopted the plan to  g ive our
board time to  evaluate  and respond to  any unso licited future  attempts to  acquire  our company. In connection with the adoption o f this
plan, our board declared a dividend o f one Series A junio r partic ipating  preferred stock purchase right fo r each outstanding  share o f our
common stock, payable  to  the stockho lders o f reco rd on February 9, 2009. Please see our current report on Form 8-K and the
reg istration statement on Form 8-A, each dated February 3, 2009, and inco rporated in this prospectus by reference fo r more
info rmation about the terms o f our stockho lder rights plan.
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Transfer Agent and Registrar. The transfer agent and reg istrar fo r our common stock is BNY Mellon Shareho lder Services. Their
address is BNY Mellon Shareho lder Services, P.O. Box 358015, Pittsburgh, PA 15252-8015 and their te lephone number is 1-800-953-
2495.

Listing. Our common stock is listed on the New York Stock Exchange under the symbol “DM.” Any common stock we sell under
this prospectus, as it may be supplemented, will be listed on the New York Stock Exchange, subject to  o ffic ial no tice o f issuance.

Preferred Stock
We are autho rized to  issue shares o f preferred stock in one o r more series, with such designations, preferences and relative,

partic ipating , option and o ther special rights, qualifications, limitations o r restric tions as determined by our board o f directo rs, without
any further vo te  o r action by our stockho lders, including  dividend rights, conversion rights, vo ting  rights, redemption rights and terms
of redemption and liquidation preferences.

Our board may fix the number o f shares constituting  any series and the designations o f these series by adopting  a certificate  o f
designation relating  to  each series. The prospectus supplement relating  to  each series will specify the terms o f the preferred stock,
including :
 

 •  the number o f shares we are  o ffering ;
 

 •  the o ffering  price fo r those shares;
 

 •  the maximum number o f shares in the series and the distinctive designation thereo f;
 

 •  the terms on which dividends will be paid, if any;
 

 •  the terms on which the shares will be redeemed, if at all;
 

 •  the liquidation preference, if any;
 

 •  the terms o f any retirement o r sinking  fund fo r the purchase o r redemption o f the shares o f the series;
 

 
•  the terms and conditions, if any, on which the shares o f the series will be convertible  into , o r exchangeable  fo r, shares o f any

o ther c lass o r c lasses o f capital stock;
 

 •  the vo ting  rights, if any, on the shares o f the series;
 

 •  any securities exchange o r market on which the shares will be listed; and
 

 
•  any o ther preferences and relative, partic ipating , operation o r o ther special rights o r qualifications, limitations o r restric tions

o f the shares

You should also  refer to  the applicable  certificate  o f designation fo r complete  info rmation about the terms, preferences and
rights related to  a particular series o f our preferred stock, which we will inco rporate  as an exhibit to  the reg istration statement o f which
this prospectus is a part. The prospectus supplement will contain a description o f United States federal income tax consequences
relating  to  the preferred stock, to  the extent applicable .

Our issuance o f preferred stock may have the effect o f delaying  o r preventing  a change in contro l. Our issuance o f preferred
stock could decrease the amount o f earnings and assets available  fo r distribution to  the ho lders o f common stock o r could adversely
affect the rights and powers, including  vo ting  rights, o f the ho lders o f common stock. The issuance o f preferred stock could have the
effect o f decreasing  the market price o f our common stock.
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Anti- Takeover Effects o f Our Amended and Restated Certificate o f Incorporation, Our Second Amended and Restated By-
Laws and Delaware Law

Authorized but Unissued Shares. The autho rized but unissued shares o f our common stock and our preferred stock will be
available  fo r future  issuance without any further vo te  o r action by our stockho lders. These additional shares may be utilized fo r a variety
o f co rporate  purposes, including  future  public  o fferings to  raise  additional capital, co rporate  acquisitions and employee benefit plans.
The existence o f autho rized but unissued shares o f our common stock and our preferred stock could render more difficult o r
discourage an attempt to  obtain contro l over us by means o f a proxy contest, tender o ffer, merger o r o therwise.

Stockholder Action; Advance Notification of Stockholder Nominations and Proposals. Our amended and restated certificate  o f
inco rporation and by-laws require  that any action required o r permitted to  be taken by our stockho lders must be effected at a duly called
annual o r special meeting  o f stockho lders and may no t be effected by a consent in writing . Our amended and restated certificate  o f
inco rporation also  requires that special meetings o f stockho lders be called only by our board o f directo rs, our chairman o r our
president. In addition, our by-laws provide that candidates fo r directo r may be nominated and o ther business brought befo re an annual
meeting  only by the board o f directo rs o r by a stockho lder who  g ives written no tice to  us no  later than 90 days prio r to  no r earlier than
150 days prio r to  the first anniversary o f the last annual meeting  o f stockho lders. These provisions may have the effect o f deterring
hostile  takeovers o r delaying  changes in contro l o f our management, which could depress the market price o f our common stock.

Number, Election and Removal of the Board of Directors. As o f the date  o f this prospectus, our board o f directo rs consisted o f
seven directo rs. Our amended and restated certificate  o f inco rporation autho rizes a board o f directo rs consisting  o f at least five, but
no  more than eleven, members, with the number o f directo rs to  be fixed from time to  time by a reso lution o f the majo rity o f our board
of directo rs (o r by a duly adopted amendment to  our certificate  o f inco rporation). Any additional directo rships resulting  from an
increase in the number o f directo rs will be distributed among  the three classes so  that, as nearly as possible , each class shall consist o f
one-third o f the directo rs. At each annual meeting  o f stockho lders, a c lass o f directo rs will be elected fo r a three-year term to  succeed
the directo rs o f the same class whose terms are  then expiring . As a result, a po rtion o f our board o f directo rs will be elected each year.
The division o f our board o f directo rs into  three classes with staggered three-year terms may delay o r prevent a change o f our
management o r a change in contro l. Between stockho lders meetings, directo rs may be removed by our stockho lders only fo r cause
and the board o f directo rs may appo int new directo rs to  fill vacancies o r newly created directo rships. These provisions may deter a
stockho lder from removing  incumbent directo rs and from simultaneously gaining  contro l o f the board o f directo rs by filling  the
resulting  vacancies with its own nominees. Consequently, the existence o f these provisions may have the effect o f deterring  hostile
takeovers, which could depress the market price o f our common stock.

Delaware Anti-Takeover Law. Our amended and restated certificate  o f inco rporation provides that Section 203 o f the Delaware
General Corporation Law, an anti-takeover law, will apply to  us. In general, Section 203 prohibits a publicly held Delaware co rporation
from engag ing  in a “business combination” with an “interested stockho lder” fo r a period o f three years fo llowing  the date  the person
became an interested stockho lder, unless the “business combination” o r the transaction in which the person became an interested
stockho lder is approved in a prescribed manner. Generally, a “business combination” includes a merger, asset o r stock sale , o r o ther
transaction resulting  in a financial benefit to  the interested stockho lder. Generally, an “interested stockho lder” is a person who , together
with affiliates and associates, owns o r, within three years prio r to  the determination o f interested stockho lder status, did own, 15% or
more o f a co rporation’s vo ting  stock.
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DESCRIPTION OF DEBT SECURITIES

General
The debt securities that we may o ffer by this prospectus consist o f no tes, debentures, o r o ther evidences o f indebtedness. Any

debt securities that we o ffer and sell will be our direct obligations. Debt securities may be issued in one o r more series. All debt
securities o f any one series need no t be issued at the same time, and unless o therwise provided, a series o f debt securities may be
reopened, with the required consent o f the ho lders o f outstanding  debt securities, fo r issuance o f additional debt securities o f that
series o r to  establish additional terms o f that series o f debt securities (with such additional terms applicable  only to  unissued o r
additional debt securities o f that series). The fo rm o f indenture has been filed as an exhibit to  the reg istration statement o f which this
prospectus is a part and is subject to  any amendments o r supplements that we may enter into  with the trustee(s). The material terms o f
the indenture are  summarized below and we refer you to  the indenture fo r a detailed description o f these material terms. Additional o r
different provisions that are  applicable  to  a particular series o f debt securities will, if material, be described in a prospectus supplement
relating  to  the o ffering  o f debt securities o f that series. These provisions may include, among  o ther things and to  the extent applicable ,
the fo llowing :
 

 
•  the title  o f the debt securities, including , as applicable , whether the debt securities will be issued as senio r debt securities,

senio r subordinated debt securities o r subordinated debt securities, any subordination provisions particular to  the series o f
debt securities;

 

 •  any limit on the aggregate  principal amount o f the debt securities;
 

 
•  if o ther than 100% of the aggregate  principal amount, the percentage o f the aggregate  principal amount at which we will sell

the debt securities (i.e ., o rig inal issuance discount);
 

 •  the date  o r dates, whether fixed o r extendable , on which the principal o f the debt securities will be payable;
 

 

•  the rate  o r rates, which may be fixed o r variable , at which the debt securities will bear interest, if any, the date  o r dates from
which any such interest will accrue, the interest payment dates on which we will pay any such interest, the basis upon which
interest will be calculated if o ther than that o f a 360-day year consisting  o f twelve 30-day months, and, in the case o f
reg istered securities, the reco rd dates fo r the determination o f ho lders to  whom interest is payable;

 

 
•  the place o r places where the principal o f and any premium o r interest on the debt securities will be payable  and where the

debt securities may be surrendered fo r conversion o r exchange;
 

 
•  whether we may, at our option, redeem the debt securities, and if so , the price o r prices at which, the period o r periods within

which, and the terms and conditions upon which, we may redeem the debt securities, in who le o r in part, pursuant to  any
sinking  fund o r o therwise;

 

 
•  if o ther than 100% of the aggregate  principal amount thereo f, the po rtion o f the principal amount o f the debt securities which

will be payable  upon declaration o f acceleration o f the maturity date  thereo f o r provable  in bankruptcy, o r, if applicable ,
which is convertible  o r exchangeable;

 

 

•  any obligation we may have to  redeem, purchase o r repay the debt securities pursuant to  any sinking  fund o r analogous
provisions o r at the option o f a ho lder o f debt securities, and the price o r prices at which, the currency in which and the period
or periods within which, and the terms and conditions upon which, the debt securities will be redeemed, purchased o r repaid,
in who le o r in part, pursuant to  any such obligation, and any provision fo r the remarketing  o f the debt securities;

 

 
•  the issuance o f debt securities as reg istered securities o r unreg istered securities o r bo th, and the rights o f the ho lders o f the

debt securities to  exchange unreg istered securities fo r reg istered securities, o r vice versa, and the circumstances under
which any such exchanges, if permitted, may be made;
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•  the denominations, which may be in United States Do llars o r in any fo reign currency, in which the debt securities will be

issued, if o ther than denominations o f $1,000 and any integ ral multiple  thereo f;
 

 

•  whether the debt securities will be issued in the fo rm o f certificated debt securities, and if so , the fo rm o f the debt securities
(o r fo rms thereo f if unreg istered and reg istered securities are  issuable  in that series), including  the legends required by law o r
as we deem necessary o r appropriate , the fo rm o f any coupons o r temporary g lobal security which may be issued and the
fo rms o f any o ther certificates which may be required under the indenture o r which we may require  in connection with the
o ffering , sale , delivery o r exchange o f the debt securities;

 

 
•  if o ther than United States Do llars, the currency o r currencies in which payments o f principal, interest and o ther amounts

payable  with respect to  the debt securities will be denominated, payable , redeemable o r repurchasable , as the case may be;
 

 •  whether the debt securities may be issuable  in tranches;
 

 

•  the obligations, if any, we may have to  permit the conversion o r exchange o f the debt securities into  common stock,
preferred stock o r o ther capital stock o r property, o r a combination thereo f, and the terms and conditions upon which such
conversion o r exchange will be effected (including  conversion price o r exchange ratio ), and any limitations on the ownership
o r transferability o f the securities o r property into  which the debt securities may be converted o r exchanged;

 

 
•  if o ther than the trustee under the indenture, any trustees, authenticating  o r paying  agents, transfer agents o r reg istrars o r any

o ther agents with respect to  the debt securities;
 

 
•  if the debt securities do  no t bear interest, the applicable  dates required under the indenture fo r furnishing  info rmation to  the

trustee regarding  the ho lders o f the debt securities;
 

 
•  any deletions from, modifications o f o r additions to  (a) the events o f default with respect to  the debt securities o r (b) the

right o f the Trustee o r the ho lders o f the debt securities in connection with events o f default;
 

 •  any deletions from, modifications o f o r additions to  the covenants with respect to  the debt securities;
 

 
•  if the amount o f payments o f principal o f, and make-who le amount, if any, and interest on the debt securities may be

determined with reference to  an index, the manner in which such amount will be determined;
 

 

•  whether the debt securities will be issued in who le o r in part in the g lobal fo rm o f one o r more debt securities and, if so , the
depositary fo r such debt securities, the circumstances under which any such debt security may be exchanged fo r debt
securities reg istered in the name o f, and under which any transfer o f debt securities may be reg istered in the name o f, any
person o ther than such depositary o r its nominee, and any o ther provisions regarding  such debt securities;

 

 

•  whether, under what c ircumstances and the currency in which, we will pay additional amounts on the debt securities to  any
ho lder o f the debt securities who  is no t a United States person in respect o f any tax, assessment o r governmental charge
and, if so , whether we will have the option to  redeem such debt securities rather than pay such additional amounts (and the
terms o f any such option);

 

 
•  whether the debt securities will be secured by any co llateral and, if so , a general description o f the co llateral and the terms o f

any related security, pledge o r o ther ag reements;
 

 
•  the persons to  whom any interest on the debt securities will be payable , if o ther than the reg istered ho lders thereo f on the

regular reco rd date  therefo r; and
 

 •  any o ther material terms o r conditions upon which the debt securities will be issued.

Unless o therwise indicated in the applicable  prospectus supplement, we will issue debt securities in fully reg istered fo rm without
coupons and in denominations o f $1,000 and in integ ral multiples o f $1,000, and interest
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will be computed on the basis o f a 360-day year o f twelve 30 day months. If any interest payment date  o r the maturity date  falls on a
day that is no t a business day, then the payment will be made on the next business day without additional interest and with the same
effect as if it were made on the o rig inally scheduled date . “Business day” means any calendar day that is no t a Saturday, Sunday o r legal
ho liday in New York, New York, and on which the trustee and commercial banks are  open fo r business in New York, New York.

Unless o therwise indicated in the applicable  prospectus supplement, the trustee will act as paying  agent and reg istrar fo r the debt
securities under the indenture. We may act as paying  agent under the indenture.

The prospectus supplement will contain a description o f United States federal income tax consequences relating  to  the debt
securities, to  the extent applicable .

Covenants
The applicable  prospectus supplement will describe any covenants, such as restric tive covenants restric ting  us o r any o f our

subsidiaries from incurring , issuing , assuming  o r guarantying  any indebtedness o r restric ting  us o r any o f our subsidiaries from paying
dividends o r acquiring  any o f our o r its capital stock.

Conso lidation, Merger and Transfer o f Assets
The indenture permits a conso lidation o r merger between us and ano ther entity and/o r the sale , conveyance o r lease by us o f all o r

substantially all o f our property and assets, provided that:
 

 
•  the resulting  o r acquiring  entity, if o ther than us, is o rganized and existing  under the laws o f a United States jurisdiction and

assumes all o f our responsibilities and liabilities under the indenture, including  the payment o f all amounts due on the debt
securities and perfo rmance o f the covenants in the indenture;

 

 •  immediately after the transaction, and g iving  effect to  the transaction, no  event o f default under the indenture exists; and
 

 
•  we have delivered to  the trustee an o fficers’ certificate  stating  that the transaction and, if a supplemental indenture is required

in connection with the transaction, the supplemental indenture comply with the indenture and that all conditions precedent to
the transaction contained in the indenture have been satisfied.

If we conso lidate  o r merge with o r into  any o ther entity, o r sell o r lease all o r substantially all o f our assets in compliance with the terms
and conditions o f the indenture, the resulting  o r acquiring  entity will be substituted fo r us in the indenture and the debt securities with the
same effect as if it had been an o rig inal party to  the indenture and the debt securities. As a result, such successo r entity may exercise
our rights and powers under the indenture and the debt securities, in our name and, except in the case o f a lease, we will be released
from all our liabilities and obligations under the indenture and under the debt securities.

No twithstanding  the fo rego ing , we may transfer all o f our property and assets to  ano ther entity if, immediately after g iving  effect
to  the transfer, such entity is our who lly owned subsidiary. The term “who lly owned subsidiary” means any subsidiary in which we and/o r
our o ther who lly owned subsidiaries own all o f the outstanding  capital stock.

Modification and Waiver
Under the indenture, some o f our rights and obligations and some o f the rights o f the ho lders o f the debt securities may be

modified o r amended with the consent o f the ho lders o f no t less than a majo rity in aggregate  principal amount o f the outstanding  debt
securities affected by the modification o r amendment. However, the fo llowing  modifications and amendments will no t be effective
against any ho lder without its consent:
 

 •  a change in the stated maturity date  o f any payment o f principal o r interest;
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 •  a reduction in the principal amount o f o r interest on any debt securities;
 

 •  an alteration o r impairment o f any right to  convert at the rate  o r upon the terms provided in the indenture;
 

 •  a change in the currency in which any payment on the debt securities is payable;
 

 •  an impairment o f a ho lder’s right to  sue us fo r the enfo rcement o f payments due on the debt securities; o r
 

 
•  a reduction in the percentage o f outstanding  debt securities required to  consent to  a modification o r amendment o f the

indenture o r required to  consent to  a waiver o f compliance with certain provisions o f the indenture o r certain defaults under
the indenture.

Under the indenture, the ho lders o f no t less than a majo rity in aggregate  principal amount o f the outstanding  debt securities may, on
behalf o f all ho lders o f the debt securities:
 

 •  waive compliance by us with certain restric tive provisions o f the indenture; and
 

 
•  waive any past default under the indenture in acco rdance with the applicable  provisions o f the indenture, except a default in

the payment o f the principal o f o r interest on any series o f debt securities.

Events o f Default
Unless we indicate  o therwise in the applicable  prospectus supplement, “event o f default” under the indenture will mean, with

respect to  any series o f debt securities, any o f the fo llowing :
 

 •  failure  to  pay interest on any debt security fo r 30 days after the payment is due;
 

 •  failure  to  pay the principal o f any debt security when due, e ither at maturity, upon redemption, by declaration o r o therwise;
 

 
•  failure  on our part to  observe o r perfo rm any o ther covenant o r ag reement in the indenture that applies to  the debt securities

fo r 90 days after we have received written no tice o f the failure  to  perfo rm in the manner specified in the indenture; and
 

 •  certain events o f bankruptcy, inso lvency o r reo rganization.

If an event o f default occurs and continues, the trustee o r the ho lders o f no t less than 25% in aggregate  principal amount o f the
outstanding  debt securities o f such series may declare  the entire  principal o f all the debt securities to  be due and payable  immediately,
except that, if the event o f default is caused by certain events in bankruptcy, inso lvency o r reo rganization, the entire  principal o f all o f
the debt securities o f such series will become due and payable  immediately without any act on the part o f the trustee o r ho lders o f the
debt securities. If such a declaration occurs, the ho lders o f a majo rity o f the aggregate  principal amount o f the outstanding  debt
securities o f such series can, subject to  conditions, rescind the declaration. In addition, if there  is an “event o f default” under the
indenture, it may trigger an event o f default under our credit ag reement.

The indenture requires us to  furnish to  the trustee no t less o ften than annually, a certificate  from our principal executive o fficer,
principal financial o fficer o r principal accounting  o fficer, as the case may be, as to  such o fficer’s knowledge o f our compliance with all
conditions and covenants under the indenture. The trustee may withho ld no tice to  the ho lders o f debt securities o f any default, except
defaults in the payment o f principal o f o r interest on any debt securities if the trustee in good faith determines that the withho lding  o f
no tice is in the best interests o f the ho lders. Fo r purposes o f this parag raph, “default” means any event which is, o r after no tice o r lapse
o f time o r bo th would become, an event o f default under the indenture.

The trustee is no t obligated to  exercise  any o f its rights o r powers under the indenture at the request, o rder o r direction o f any
ho lders o f debt securities, unless the ho lders o ffer the trustee satisfacto ry security o r indemnity. If
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satisfacto ry security o r indemnity is provided, then, subject to  o ther rights o f the trustee, the ho lders o f a majo rity in aggregate
principal amount o f the outstanding  debt securities may direct the time, method and place o f:
 

 •  conducting  any proceeding  fo r any remedy available  to  the trustee; o r
 

 •  exercising  any trust o r power conferred upon the trustee.

The ho lder o f a debt security will have the right to  beg in any proceeding  with respect to  the indenture o r fo r any remedy only if:
 

 •  the ho lder has previously g iven the trustee written no tice o f a continuing  event o f default;
 

 
•  the ho lders o f no t less than a majo rity in aggregate  principal amount o f the outstanding  debt securities have made a written

request o f, and o ffered reasonable  indemnity to , the trustee to  beg in such proceeding ;
 

 •  the trustee has no t started such proceeding  within 60 days after receiving  the request; and
 

 •  no  direction inconsistent with such written request has been g iven to  the trustee under the indenture.

However, the ho lder o f any debt security will have an abso lute  right to  receive payment o f principal o f and interest on the debt security
when due and to  institute  suit to  enfo rce this payment.

Satisfaction and Discharge; Defeasance
Satisfaction and Discharge of Indenture. Unless o therwise indicated in the applicable  prospectus supplement, if at any time,

 

 
•  we have paid the principal o f and interest on all the debt securities o f any series, except fo r debt securities which have been

destroyed, lo st o r sto len and which have been replaced o r paid in acco rdance with the indenture, as and when the same shall
have become due and payable , o r

 

 
•  we have delivered to  the trustee fo r cancellation all debt securities o f any series thereto fo re authenticated, except fo r debt

securities o f such series which have been destroyed, lo st o r sto len and which have been replaced o r paid as provided in the
indenture, o r

 

 

•  all the debt securities o f such series no t thereto fo re delivered to  the trustee fo r cancellation have become due and payable ,
o r are  by their terms are  to  become due and payable  within one year o r are  to  be called fo r redemption within one year, and
we have deposited with the trustee, in trust, suffic ient money o r government obligations, o r a combination thereo f, to  pay
the principal, any interest and any o ther sums due on the debt securities, on the dates the payments are  due o r become due
under the indenture and the terms o f the debt securities,

then the indenture shall cease to  be o f further effect with respect to  the debt securities o f such series, except fo r (a) rights o f
reg istration o f transfer and exchange, and our right o f optional redemption, (b) substitution o f mutilated, defaced, destroyed, lo st o r
sto len debt securities, (c) rights o f ho lders to  receive payments o f principal thereo f and interest thereon upon the o rig inal stated due
dates therefo r (but no t upon acceleration) and remaining  rights o f the ho lders to  receive mandato ry sinking  fund payments, if any,
(d) the rights, obligations and immunities o f the trustee under the indenture, and (e) the rights o f the ho lders o f such series o f debt
securities as beneficiaries thereo f with respect to  the property so  deposited with the trustee payable  to  all o r any o f them.

Defeasance and Covenant Defeasance. Unless o therwise indicated in the applicable  prospectus supplement, we may elect with
respect to  any debt securities o f any series e ither:
 

 
•  to  defease and be discharged from all o f our obligations with respect to  such debt securities (“defeasance”), with certain

exceptions described below; o r
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•  to  be released from our obligations with respect to  such debt securities under such covenants as may be specified in the

applicable  prospectus supplement, and any omission to  comply with those obligations will no t constitute  a default o r an
event o f default with respect to  such debt securities (“covenant defeasance”).

We must comply with the fo llowing  conditions befo re the defeasance o r covenant defeasance can be effected:
 

 

•  we must irrevocably deposit with the indenture trustee o r o ther qualifying  trustee, under the terms o f an irrevocable  trust
ag reement in fo rm and substance satisfacto ry to  the trustee, trust funds in trust so lely fo r the benefit o f the ho lders o f such
debt securities, suffic ient money o r government obligations, o r a combination thereo f, to  pay the principal, any interest and
any o ther sums on the due dates fo r those payments; and

 

 

•  we must deliver to  the trustee an opinion o f counsel to  the effect that the ho lders o f such debt securities will no t recognize
income, gain o r lo ss fo r federal income tax purposes as a result o f defeasance o r covenant defeasance, as the case may be,
to  be effected with respect to  such debt securities and will be subject to  federal income tax on the same amount, in the same
manner and at the same times as would be the case if such defeasance o r covenant defeasance, as the case may be, had no t
occurred.

In connection with defeasance, any irrevocable  trust ag reement contemplated by the indenture must include, among  o ther things,
provision fo r (a) payment o f the principal o f and interest on such debt securities, if any, appertaining  thereto  when due (by redemption,
sinking  fund payments o r o therwise), (b) the payment o f the expenses o f the trustee incurred o r to  be incurred in connection with
carrying  out such trust provisions, (c) rights o f reg istration, transfer, substitution and exchange o f such debt securities in acco rdance
with the terms stated in the indenture, and (d) continuation o f the rights, obligations and immunities o f the trustee as against the ho lders
o f such debt securities as stated in the indenture.

The accompanying  prospectus supplement may further describe any provisions permitting  o r restric ting  defeasance o r covenant
defeasance with respect to  the debt securities o f a particular series.

Global Securities
Unless o therwise indicated in the applicable  prospectus supplement, each debt security o ffered by this prospectus will be issued

in the fo rm o f one o r more g lobal debt securities representing  all o r part o f that series o f debt securities. This means that we will no t
issue certificates fo r that series o f debt securities to  the ho lders. Instead, a g lobal debt security representing  that series will be
deposited with, o r on behalf o f, a securities depositary and reg istered in the name o f the depositary o r a nominee o f the depositary.
Any such depositary must be a c learing  agency reg istered under the Exchange Act. We will describe the specific  terms o f the
depositary arrangement with respect to  a series o f debt securities to  be represented by a g lobal security in the applicable  prospectus
supplement.

Notices
We will g ive no tices to  ho lders o f the debt securities by mail at the addresses listed in the security reg ister. In the case o f no tice

in respect o f unreg istered securities o r coupon securities, we may g ive no tice by publication in a newspaper o f general c irculation in
New York, New York.

Governing  Law
The indenture and the debt securities will be governed by, and construed in acco rdance with, the laws o f the State  o f New York,

except to  the extent the Trust Indenture Act is applicable .
 

14



Table of  Contents

Regarding  the Trustee
From time to  time, we may maintain deposit accounts and conduct o ther banking  transactions with the trustee to  be appo inted

under the indenture o r its affiliates in the o rdinary course o f business.

Outstanding  Indebtedness
On August 8, 2007, we, including  our conso lidated subsidiaries, entered into  a second amended and restated credit ag reement,

effective August 8, 2007, with a syndicate  o f bank lenders and U.S. Bank National Association, as LC bank and lead arranger and as
agent fo r the lenders, fo r a $200 million senio r secured credit facility comprised o f a term loan facility in an initial agg regate  amount o f
$50 million due and payable  in quarterly installments with a final maturity date  o f August 8, 2014  and a revo lving  credit facility in an
aggregate  amount o f up to  $150 million with a final maturity date  o f August 8, 2012. At any time the outstanding  principal balance o f
revo lving  loans under the revo lving  credit facility exceeds $25 million, such revo lving  loans will convert to  an amortiz ing  term loan, in
an amount that we designate  if we g ive no tice, due and payable  in quarterly installments with a final maturity date  o f August 8, 2014 . As
of January 15, 2010, we had $143.5 million outstanding  under our term loan, and $13.0 million outstanding  balance under our revo lving
variable-rate  credit facility and available  capacity o f approximately $27.0 million, after taking  into  account the senio r leverage ratio
requirements under the credit ag reement.

Our obligations under the credit ag reement are  the jo int and several liabilities o f us and our conso lidated subsidiaries and are
secured by liens on substantially all o f the assets o f such entities, including  pledges o f equity interests in the conso lidated subsidiaries.
Our credit ag reement prohibits redemptions and provides that in the event we issue any additional equity securities, 50% of the cash
proceeds o f the issuance must be paid to  our lenders in satisfaction o f any outstanding  indebtedness. Our credit ag reement also
contains a number o f negative covenants that limit us from, among  o ther things and with certain thresho lds and exceptions, merg ing ,
conso lidating  o r entering  into  a reo rganization o r similar transaction with ano ther person, incurring  indebtedness (including  guarantee
obligations) o r liens, paying  dividends, redeeming  o r repurchasing  shares o r making  o ther payments in respect o f capital stock. As o f
the date  o f this prospectus, we are  in compliance with these covenants.

DESCRIPTION OF WARRANTS

We may o ffer to  sell warrants from time to  time. If we do  so , we will describe the specific  terms o f the warrants in a prospectus
supplement. In particular, we may issue warrants fo r the purchase o f common stock, preferred stock and/o r debt securities in one o r
more series. We may also  issue warrants independently o r together with o ther securities and the warrants may be attached to  o r
separate  from those securities.

We will evidence each series o f warrants by warrant certificates that we will issue under a separate  ag reement. We will enter into
the warrant ag reement with a warrant agent. We will indicate  the name and address o f the warrant agent in the applicable  prospectus
supplement relating  to  a particular series o f warrants.

We will describe in the applicable  prospectus supplement the terms o f the series o f warrants, including :
 

 •  the o ffering  price and aggregate  number o f warrants o ffered;
 

 •  the currency fo r which the warrants may be purchased;
 

 
•  if applicable , the designation and terms o f the securities with which the warrants are  issued and the number o f warrants issued

with each such security o r each principal amount o f such security;
 

 •  if applicable , the date  on and after which the warrants and the related securities will be separately transferable;
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•  in the case o f warrants to  purchase debt securities, the principal amount o f debt securities purchasable  upon exercise  o f one

warrant and the price at, and currency in which, this principal amount o f debt securities may be purchased upon such exercise;
 

 
•  in the case o f warrants to  purchase common stock o r preferred stock, the number o f shares o f common stock o r preferred

stock, as the case may be, purchasable  upon the exercise  o f one warrant and the price at which these shares may be
purchased upon such exercise;

 

 •  the effect o f any merger, conso lidation, sale  o r o ther disposition o f our business on the warrant ag reement and the warrants;
 

 •  the terms o f any rights to  redeem o r call the warrants;
 

 
•  any provisions fo r changes to  o r adjustments in the exercise  price o r number o f securities issuable  upon exercise  o f the

warrants;
 

 •  the dates on which the right to  exercise  the warrants will commence and expire;
 

 •  the manner in which the warrant ag reement and warrants may be modified;
 

 •  certain United States federal income tax consequences o f ho lding  o r exercising  the warrants;
 

 •  the terms o f the securities issuable  upon exercise  o f the warrants; and
 

 •  any o ther specific  material terms, preferences, rights o r limitations o f o r restric tions on the warrants.

You may exercise  the warrants by delivering  the warrant certificate  representing  the warrants to  be exercised together with o ther
requested info rmation, and paying  the required amount to  the warrant agent in immediately available  funds, as provided in the applicable
prospectus supplement. We will set fo rth in the applicable  prospectus supplement the info rmation that the ho lder o f the warrant will be
required to  deliver to  the warrant agent.

Upon receipt o f the required payment and the warrant certificate  properly completed and duly executed at the o ffice  o f the
warrant agent o r any o ther o ffice  indicated in the applicable  prospectus supplement, we will issue and deliver the securities purchasable
upon such exercise . If you exercise  fewer than all o f the warrants represented by the warrant certificate , then we will issue you a new
warrant certificate  fo r the remaining  amount o f warrants.

You will no t have any o f the rights o f the ho lders o f the securities purchasable  upon the exercise  o f warrants until you exercise
them. According ly, you will no t be entitled to , among  o ther things, vo te  o r receive dividend payments o r similar distributions on the
securities you can purchase upon exercise  o f the warrants.

The info rmation provided above is only a summary o f the terms under which we may o ffer warrants fo r sale . According ly, please
carefully review the applicable  warrant ag reement fo r more info rmation about the specific  terms and conditions o f these warrants
befo re investing  in us. In addition, please carefully review the info rmation provided in the applicable  prospectus supplement, which
contains additional info rmation that is important fo r you to  consider in evaluating  an investment in our securities.

PLAN OF DISTRIBUTION

We may sell the securities covered by this prospectus from time to  time at market prices prevailing  at the time o f sale , at prices
related to  such prevailing  market prices at the time o f sale , at nego tiated prices o r at fixed prices, which may change from time to
time. We may sell the securities directly to  one o r more purchasers; through agents; to  dealers; through underwriters, brokers o r
dealers; o r through a combination o f any o f these sales methods. We reserve the right to  accept o r re ject, in who le o r in part, any
proposed purchase o f securities, whether the purchase is to  be made directly o r through agents.
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Each time that we use this prospectus to  sell our securities, we will also  provide a prospectus supplement that contains the
specific  terms o f the o ffering , including :
 

 
•  the name o r names o f the underwriters, dealers o r agents, if any, and the types and amounts o f securities underwritten o r

purchased by each o f them;
 

 •  the public  o ffering  price o f the securities and the proceeds we will receive from the sale;
 

 •  any over-allo tment options under which underwriters may purchase additional securities from us;
 

 •  any agency fees o r underwriting  discounts o r o ther items constituting  agents’ o r underwriters’ compensation;
 

 •  any discounts, commissions o r concessions allowed o r reallowed o r paid to  dealers; and
 

 •  any securities exchange o r market on which the securities may be listed.

Only underwriters that we have named in the prospectus supplement will be underwriters o f the securities o ffered by that
prospectus supplement. This prospectus may no t be used to  consummate a sale  o f securities unless it is accompanied by a prospectus
supplement.

If underwriters are  used in the sale , they will acquire  the securities fo r their own account and may resell the securities from time to
time in one o r more transactions at a fixed public  o ffering  price o r at varying  prices determined at the time o f sale . The obligations o f
the underwriters to  purchase the securities will be subject to  the conditions set fo rth in the applicable  underwriting  ag reement. We may
offer the securities to  the public  through underwriting  syndicates represented by manag ing  underwriters o r by underwriters without a
syndicate . Subject to  certain conditions, the underwriters will be obligated to  purchase all o f the securities o ffered by the prospectus
supplement, o ther than securities covered by any over-allo tment option. Any public  o ffering  price and any discounts o r concessions
allowed o r reallowed o r paid to  dealers may change from time to  time. We may use underwriters with whom we have a material
relationship. We will describe in the prospectus supplement, naming  the underwriter, the nature  o f any such relationship.

We may sell securities directly o r through agents we designate  from time to  time. We will name any agent invo lved in the o ffering
and sale  o f securities and we will describe any commissions we will pay the agent in the prospectus supplement. Unless the prospectus
supplement states o therwise, our agent will act on a best-effo rts basis fo r the period o f its appo intment.

We may autho rize agents o r underwriters to  so lic it o ffers by certain types o f institutional investo rs to  purchase securities from us
at the public  o ffering  price set fo rth in the prospectus supplement pursuant to  delayed delivery contracts providing  fo r payment and
delivery on a specified date  in the future . We will describe the conditions to  these contracts and the commissions we must pay fo r
so lic itation o f these contracts in the prospectus supplement.

We may provide agents and underwriters with indemnification against c ivil liabilities, including  liabilities under the Securities Act,
o r contribution with respect to  payments that the agents o r underwriters may make with respect to  these liabilities. Agents and
underwriters may engage in transactions with, o r perfo rm services fo r, us in the o rdinary course o f business.

All securities we may o ffer, o ther than common stock, will be new issues o f securities with no  established trading  market. Any
underwriters may make a market in these securities, but will no t be obligated to  do  so  and may discontinue any market making  at any
time without no tice. We canno t guarantee the liquidity o f the trading  markets fo r any securities.

Any underwriter may engage in over-allo tment, stabiliz ing  transactions, sho rt-covering  transactions and penalty bids in
acco rdance with Regulation M under the Exchange Act. Over-allo tment invo lves sales in excess o f the o ffering  size, which create  a
short position. Stabiliz ing  transactions permit bids to  purchase the underlying
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security so  long  as the stabiliz ing  bids do  no t exceed a specified maximum price. Syndicate-covering  o r o ther sho rt-covering
transactions invo lve purchases o f the securities, e ither through exercise  o f the over-allo tment option o r in the open market after the
distribution is completed, to  cover sho rt positions. Penalty bids permit the underwriters to  reclaim a selling  concession from a dealer
when the securities o rig inally so ld by the dealer are  purchased in a stabiliz ing  o r covering  transaction to  cover sho rt positions. Those
activities may cause the price o f the securities to  be higher than it would o therwise be. If commenced, the underwriters may
discontinue any o f the activities at any time.

Under the securities laws o f some states, to  the extent applicable , the securities may be so ld in such states only through
reg istered o r licensed brokers o r dealers. In addition, in some states the securities may no t be so ld unless such securities have been
reg istered o r qualified fo r sale  in such state  o r an exemption from reg istration o r qualification is available  and is complied with.

LEGAL MATTERS

The validity o f the issuance o f the securities that are  covered by this prospectus will be passed upon fo r us by Katten Muchin
Rosenman LLP, Chicago , Illino is. Further, to  the extent that we use any underwriters o r agents in connection with any o ffering  o f the
securities, we expect that the counsel fo r such underwriters and/o r agents will pass upon the validity o f the securities as well.

EXPERTS

McGladrey & Pullen, LLP, an independent reg istered accounting  firm, has audited (1) the conso lidated financial statements o f
Do lan Media Company and its subsidiaries as o f December, 31, 2007 and 2008 and fo r the years ended December 31, 2006, 2007, and
2008; (2) the conso lidated financial statements o f National Default Exchange Ho ldings, LP (and Predecesso r) as o f December 31,
2006 and 2007 and fo r the years ended December 31, 2005, 2006 and 2007; (3) the conso lidated financial statements o f The Detro it
Legal News Publishing , LLC fo r the year ended December 31, 2006; and (4 ) the internal contro l over financial reporting  o f Do lan Media
Company and its subsidiaries as o f December 31, 2008, all inco rporated by reference in this prospectus. These financial statements are
so  inco rporated by reference in reliance upon McGladrey & Pullen’s reports dated December 18, 2009 (which report expresses an
unqualified opinion and includes an explanato ry parag raph referring  to  the retrospective adoption o f Statement o f Financial Accounting
Standards No . 160, Noncontrolling Interests in Consolidated Financial Statements — an amendment of Accounting Research
Bulletin No. 51), September 2, 2008, April 25, 2007, and March 11, 2009, and upon the autho rity o f such firm as experts in accounting
and auditing . The financial statements o f The Detro it Legal News Publishing , LLC fo r the years ended December 31, 2007 and 2008,
inco rporated by reference in this prospectus, have been audited by Baker Tilly Virchow Krause, LLP (f/k/a Virchow, Krause &
Company, LLP), an independent reg istered public  accounting  firm, and are  so  inco rporated by reference in reliance upon its report and
upon the autho rity o f such firm as experts in accounting  and auditing .

WHERE YOU CAN FIND MORE INFORMATION

We file  annual, quarterly and special reports, proxy statements and o ther info rmation with the SEC. You may read, without charge,
and copy the documents we file  at the SEC’s public  reference room in Washing ton, D.C., at 100 F Street, N.E., Washing ton, D.C.
20549. You can request copies o f these documents by writing  to  the SEC and paying  a fee fo r the copying  cost. Please call the SEC at
1-800-SEC-0330 fo r further info rmation on the public  reference room. Our SEC filings are  also  available  to  the public  at no  cost from
the SEC’s web site  at http://www.sec.gov. Our shares o f common stock are  listed on the New York Stock Exchange and you can
inspect our reports, proxy statements and o ther info rmation at the o ffices o f the New York Stock Exchange, 20 Broad Street, New
York, New York 10005.
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We have filed with the SEC a reg istration statement on Form S-3 under the Securities Act fo r the securities being  o ffered by us.
This prospectus does no t contain all o f the info rmation in the reg istration statement and the exhibits and schedules that were filed with
the reg istration statement. Fo r further info rmation with respect to  us and our securities, we refer you to  the reg istration statement and
the exhibits that were filed with the reg istration statement. Statements contained o r inco rporated by reference in this prospectus about
the contents o f any contract o r any o ther document that is filed as an exhibit to  the reg istration statement are  no t necessarily complete ,
and we refer you to  the full text o f the contract o r o ther document filed as an exhibit to  the reg istration statement. Anyone may obtain
the reg istration statement and its exhibits and schedules from the SEC.

DOCUMENTS INCORPORATED BY REFERENCE

The SEC allows us to  “inco rporate  by reference” info rmation into  this prospectus, which means that we can disclose important
info rmation to  you by referring  you to  ano ther document that we filed separately with the SEC. Info rmation in this prospectus updates,
and in some cases supersedes, info rmation inco rporated by reference from documents we have filed with the SEC prio r to  the date  o f
this prospectus, while  info rmation that we file  later with the SEC will automatically update  and, in some cases, supersede the
info rmation contained o r inco rporated by reference in this prospectus.

The fo llowing  documents that we have previously filed with the SEC are inco rporated by reference into  this prospectus:
 

 •  our Annual Report on Form 10-K fo r the fiscal year ended December 31, 2008;
 

 
•  our Quarterly Reports on Form 10-Q fo r the quarterly periods ended March 31, 2009, June 30, 2009, and September 30,

2009;
 

 
•  the po rtions o f our Definitive Proxy Statement on Schedule 14A fo r the 2009 annual meeting  o f stockho lders that are

inco rporated by reference in our Annual Report on Form 10-K fo r the fiscal year ended December 31, 2008;
 

 
•  our Current Reports on Form 8-K filed with the SEC on September 16, 2008, February 3, 2009, July 28, 2009, August 4 ,

2009, October 5, 2009, December 18, 2009, January 5, 2010, and January 19, 2010;
 

 
•  the description o f our common stock contained in our Reg istration Statement on Form 8-A filed with the SEC on July 17,

2007 and any amendments thereto  filed to  update  the description; and
 

 
•  the description o f our preferred stock purchase rights contained in our Reg istration Statement on Form 8-A filed with the

SEC on February 3, 2009 and any amendments thereto  filed to  update  that description.

In addition, all documents filed by us under Section 13(a), 13(c), 14 , o r 15(d) o f the Exchange Act after the date  o f this
prospectus and prio r to  the sale  o f all o f the securities covered by this prospectus are  inco rporated by reference into , and deemed a
part o f, this prospectus from the date  o f filing  o f those documents.

Copies o f these filings are  available  free o f charge on our web site , www.do lanmedia.com. In addition, if you request, e ither
o rally o r in writing , we will provide you with a copy o f any o r all documents that are  inco rporated by reference. These documents will
be provided to  you free o f charge, but will no t contain any exhibits, unless those exhibits are  specifically inco rporated by reference
into  a document. You should direct any requests fo r documents to  Do lan Media Company, Attention: Corporate  Secretary, 222 South
Ninth Street, Suite  2300, Minneapo lis, Minneso ta 55402, te lephone: (612) 317-9420.
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