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APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE TO THE PUBLIC: From time
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If the only securities being registered on this Form are being offered
pursuant to dividend or interest reinvestment plans, please check the following
box. [ ]

If any of the securities being registered on this Form are to be offered on
a delayed or continuous basis pursuant to Rule 415 under the Securities Act of
1933, other than securities offered only in connection with dividend or interest
reinvestment plans, please check the following box. [X]

If this Form is filed to register additional securities for an offering
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pursuant to Rule 462 (b) under the Securities Act of 1933, please check the
following box and list the Securities Act registration statement number of the
earlier effective registration statement for the same offering. [ 1]

If this Form is a post-effective amendment filed pursuant to Rule 462 (c)
under the Securities Act of 1933, please check the following box and list the
Securities Act registration statement number of the earlier effective
registration statement for the same offering. [ ]

If delivery of the prospectus is expected to be made pursuant to Rule 434,
please check the following box. [ 1]

CALCULATION OF REGISTRATION FEE

PROPOSED MAXIMUM

AMOUNT TO OFFERING PRICE
TITLE OF SHARES TO BE REGISTERED BE REGISTERED PER SHARE
Common stock, par value $0.01 per
SHATE (L) vttt it e e e e e e e e e e e e e e e 589, 623 shares(2) $8.64

PROPOSED MAX
AGGREGAT
OFFERING PR

(1) Includes preferred stock purchase rights associated with the common stock.
Since no separate consideration is payable for such rights, the registration
fee for such securities is included in the fee for common stock.

(2) Represents the number of shares of Common Stock of the Registrant that may
be sold by selling stockholders of the Registrant.

(3) Estimated solely for the purpose of determining the registration fee
pursuant to Rule 457 (c) under the Securities Act, based upon the product of
(i) $8.64, the average of the high and low prices per share of Registrant's
Common Stock on October 23, 2002 as reported on the New York Stock Exchange
and (ii) 589,623 shares of Registrant's Common Stock. Pursuant to Rule
457 (p) under the Securities Act, this amount partly offsets the registration
fee in the amount of $83,191 paid by VGS Inc., a wholly owned subsidiary of
the Registrant, in connection with a Registration Statement on Form S-4
(Registration No. 333-92016) filed by VGS Inc. on July 5, 2002, which
Registration Statement was withdrawn on July 31, 2002.

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR
DATES AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT SHALL
FILE A FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT THIS REGISTRATION
STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH SECTION 8 (a) OF
THE SECURITIES ACT OF 1933 OR UNTIL THE REGISTRATION STATEMENT SHALL BECOME
EFFECTIVE ON SUCH DATE AS THE COMMISSION, ACTING PURSUANT TO SAID SECTION 8 (a),
MAY DETERMINE.

Information contained herein is subject to completion or amendment. A
registration statement relating to these securities has been filed with the
Securities and Exchange Commission. These securities may not be sold nor may
offers be accepted prior to the time the registration statement becomes
effective. This prospectus shall not constitute an offer to sell or the
solicitation of an offer to buy nor shall there be any sale of these securities
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in any State in which such offer, solicitation or sale would be unlawful prior
to registration or qualification under the securities laws of any such State.

SUBJECT TO COMPLETION, DATED OCTOBER 28, 2002
PROSPECTUS
VERITAS DGC INC.
[VERITAS DGC INC. LOGO]
589, 623 SHARES
COMMON STOCK, PAR VALUE $.01 PER SHARE

This prospectus relates to the offering of up to 589,623 shares of our
common stock, par value $.01 per share.

The selling stockholders named on pages 7 and 8 of this prospectus hold the
shares of common stock offered hereunder.

We will not receive any of the proceeds from the sale of the shares by the
selling stockholders. We have agreed to bear all expenses, including
registration and filing fees, printing expenses and certain fees and
disbursements of our counsel and accountants (other than selling discounts and
commissions) in connection with the registration and sale of the shares being
offered by the selling stockholders. We have agreed to indemnify the selling
stockholders against certain liabilities, including liabilities under the
Securities Act of 1933, as amended (the "Securities Act").

Our common stock is listed on the New York Stock Exchange under the trading
symbol "VTS" and on the Toronto Stock Exchange under the symbol "VER." Any
common stock sold pursuant to this prospectus will be listed on those exchanges,
subject to official notice of issuance. On October 25, 2002 the last reported
sales price for our common stock on the New York Stock Exchange was $8.40 per
share.

SEE "RISK FACTORS" BEGINNING ON PAGE 4 OF THIS PROSPECTUS AND UNDER THE
SAME HEADING IN THE APPLICABLE PROSPECTUS SUPPLEMENT, IF ANY, BEFORE INVESTING
IN THE COMMON STOCK.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY OTHER REGULATORY BODY HAS
APPROVED OR DISAPPROVED OF THE SECURITIES TO BE DISTRIBUTED UNDER THIS
PROSPECTUS OR PASSED UPON THE ADEQUACY OR ACCURACY OF THIS PROSPECTUS. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.
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ABOUT THIS PROSPECTUS

This prospectus 1is part of a registration statement that we have filed with
the Securities and Exchange Commission using a "shelf" registration process.
Under the shelf registration process, the selling stockholders may, from time to
time, offer shares of our common stock that are owned by them. Each time the
selling stockholders offer common stock under this prospectus, they will provide
a prospectus supplement, if required, that will contain specific information
about the terms of that offering. The prospectus supplement may also add, update
or change information contained in this prospectus. You should read both this
prospectus and any prospectus supplement together with additional information
described in "Where You Can Find More Information" on page 14.

The selling stockholders may offer the common stock in amounts, at prices,
and on terms determined at the time of offering. The selling stockholders may
sell the common stock directly to you or through underwriters they select. If
the selling stockholders use underwriters to sell the common stock, we will name
them and describe their compensation in a prospectus supplement.

ABOUT VERITAS DGC INC.
GENERAL

We are a leading provider of integrated geophysical services to the
petroleum industry worldwide. Our customers include major, national and
independent oil and gas companies that utilize geophysical technologies to
achieve the following:

— Identify new areas where subsurface conditions are favorable for the
production of hydrocarbons.

— Determine the size and structure of previously identified oil and gas
fields.

- Optimize development and production of hydrocarbon reserves.

We acquire, process and interpret geophysical data and produce geophysical
surveys that are either 2D or 3D images of the subsurface geology in the survey
area. We also produce 4D surveys, which record fluid movement in the reservoir,
by repeating specific 3D surveys over time. Additionally, we are increasingly
using geophysical data for reservoir characterization to enable our customers to
maximize their recovery of oil and natural gas.

We conduct our data acquisition operations as follows:

— Offshore —-- by crews operating from seven vessels, including three
Veritas Viking flagships, which are among the most capable and efficient
geophysical vessels in the world. We charter six of the vessels and own
one.

— On land and in swamp and tidal areas —-- by crews utilizing
technologically advanced equipment having combined 2D and 3D recording
capacity of 45,826 channels.

We conduct geophysical surveys on both a contract and a multi-client basis.
When operating on a contract basis, our customers purchase all rights to the
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completed geophysical survey, including all related data and interpretive
manipulations of the data. When operating on a multi-client basis, we retain
ownership of the survey and all associated data and license the survey to
multiple customers. Historically, we have realized significantly higher
operating margins from our multi-client surveys than from surveys performed on a
contract basis. In line with current industry trends, multi-client survey
licensing constitutes a growing percentage of our revenues. The licensing of
multi-client surveys generated approximately 50% of our revenues in fiscal 2002.

We process geophysical data at 14 data processing centers in 13 countries.
Our processing centers operate high capacity, advanced technology data
processing systems on high-speed networks which can process large-scale offshore
surveys and perform complex 3D imaging and pre-stack depth migrations. Pre-
stack depth migration techniques produce a more accurate image of subsurface
geology, particularly beneath obstructions such as the complex salt formations
in the Gulf of Mexico and subsurface basalt

flows in the North Atlantic. Our processing centers run our proprietary software
using advanced data processing hardware from Hewlett-Packard, Sun Microsystems
and others.

We operate four visualization centers in Houston, Calgary, Perth and
Crawley. These centers allow teams of geoscientists and engineers to view and
interpret large volumes of complex 3D data. The visualization centers are
imaging tools used for advanced interpretive techniques that enhance the
understanding of regional geology and reservoir modeling. These visualization
centers allow us to offer the type of collaborative geophysical model building
that is enabling o0il companies to explore areas of complex geology such as the
large sub-salt plays in the deepwater Gulf of Mexico.

We have groups of scientists and engineers located in Calgary, Houston,
Denver and Leoben, Austria who perform advanced geophysical interpretation on a
contract basis. These geophysical experts work around the world, using
third-party and Veritas proprietary software to create subsurface models for our
clients and advise our clients on how best to exploit their reservoirs. Their
work is related to exploration as well as production activities. Additionally,
we license our proprietary software, obtained through the acquisition of RC2 and
Hampson-Russell, to companies desiring to do their own geophysical
interpretation.

INDUSTRY CONDITIONS

Overall demand for geophysical technologies is dependent upon the level of
expenditures by oil and gas companies for exploration, production, development
and field management activities, which depends in part on present and expected
future oil and natural gas prices. Commodity prices are currently at relatively
high levels. 0il prices have been over $30 per barrel recently and have averaged
in the high $20's since March 2002. Natural gas prices have been similarly high
in the U.S. with contract prices in the $3 to $4 per mcf range, also since
March. The positive commodity price news has been tempered somewhat by
uncertainty as to the sustainability of these prices and the continued
consolidation in the o0il and gas business.

Over the past five years, worldwide demand for advanced geophysical
technologies, such as pre-stack depth migrations, increased rapidly. The greater
precision and improved subsurface resolution obtainable from 3D geophysical
data, combined with advanced processing techniques, has assisted oil and gas
companies in finding new fields and more accurately delineating existing
reservoirs. These technologies have improved drilling success rates and lowered
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finding and field extension costs. Furthermore, improved 4D technology is also
enhancing production monitoring methodologies and the management of oil and gas
reservoirs. The recent advances in geophysical technologies, coupled with
improvements in drilling and completion techniques, are significantly enhancing
0il and gas companies' ability to explore for, develop and manage oil and gas
reserves cost-effectively.

OUR STRENGTHS

— Large Multi-Client Data Library in High Demand Regions. We conduct
geophysical surveys on both a contract and a multi-client basis.
Approximately 50% of our business was done on a multi-client basis in
fiscal year 2002. The high cost of acquiring and processing geophysical
data on an exclusive basis has prompted many oil and gas companies to
increase their licensing of multi-client surveys. In response, we have
added significantly to our multi-client data library, increasing its size
and geographic breadth, as well as enhancing the quality of the data
through advanced processing. Currently our library consists of 178,787
line kilometers of 2D survey data and 135,975 square kilometers of 3D
data. We have focused data acquisitions for our multi-client data library
on prime exploration regions around the world. The marine library covers
areas in the Gulf of Mexico, the North Atlantic, Southeast Asia, West
Africa, North Africa, Canada and Brazil. The land data library includes
surveys in Texas, Mississippi, Oklahoma, Wyoming and Alberta, Canada.

- Focus on Leading Edge Technologies. We are a leader in the use of
innovative technology that allows for faster, higher quality acquisition,
processing and interpretation of large amounts of geophysical data. We
maintain our technological capabilities through ongoing research and
development, alliances with equipment manufacturers and by acquiring
technology under licenses from others.

2

- Balance Sheet and Financial Information. We have a capital structure of
$10.6 million in cash, $140 million in long-term debt, which is due in
October 2003, and a debt-to-total capitalization ratio of 29% at July 31,
2002. We also have a revolving credit facility that can provide advances
in the U.S. up to $80 million and outside the U.S. up to $20 million.

— Experienced and Incentivized Management Team. Our senior management team
averages more than 20 years of experience in the oil field services
industry. A significant portion of the compensation for these executives,
as well as other key employees, is based on performance-related incentive
compensation and stock options.

OUR STRATEGY

Our objective is to enhance our position as a leading provider of
integrated geophysical technologies while maximizing earnings and cash flow on a
long-term basis. To achieve our objective, we are pursuing the following
business strategy:

- Expand Our Multi-Client Data Library. We continue to expand and
geographically diversify our multi-client data library to capture
increasing demand for licensed data. The high cost of acquiring and
processing geophysical data on an exclusive basis, particularly in
frontier areas, has prompted many oil and gas companies to increase their
licensing of multi-client surveys. Our multi-client data library has
tripled over the past three years and the licensing of multi-client data
has become a larger part of our business, reaching a current level of
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approximately 50% of revenues. Historically, we have realized
significantly higher operating margins from our multi-client surveys than
from surveys performed on a contract basis.

— Invest in Leading Edge Technologies. We are continuing to invest in
advanced geophysical technologies that enhance and expand our ability to
acquire, process and interpret geophysical data. During fiscal 2002,

2001, and 2000, capital expenditures were $87.1 million, $96.9 million
and $57.9 million, respectively. Our capital expenditure budget for
equipment in fiscal 2003 is $57.9 million. The actual level of future
capital expenditures will depend on the availability of funding and
market requirements as dictated by oil and gas company spending levels. A
substantial portion of our fiscal 2003 capital budget is allocated to
replacement and upgrading of existing equipment.

— Leverage Core Geophysical Technologies to Expand Business. We are
leveraging our core geophysical technologies to provide value-added
services to our customers, including pre-stack depth migrations and data
interpretation services, as well as reservoir characterization services,
utilizing new state-of-the-art data processing techniques and
visualization centers. These visualization centers, coupled with our
highly skilled and experienced geoscientists, form the core of our
exploration services group. We will continue to invest in the people and
technology required to develop value-added services.

— Maintain Conservative Balance Sheet and Financial Flexibility. We intend
to maintain a conservative financial structure in order to minimize the
impact of industry cycles on our earnings and cash flow. Our conservative
balance sheet and revolving credit facility will allow us to pursue our
strategy and capitalize on business opportunities while maintaining our
financial flexibility.

RISK FACTORS

An investment in our common stock is subject to a number of risks,
including those discussed below. You should carefully consider these risks and
the other information included or incorporated by reference in this prospectus
and any prospectus supplement before deciding whether an investment in the
common stock is appropriate for you.

AS A PROVIDER OF GEOPHYSICAL TECHNOLOGIES, OUR BUSINESS IS SUBSTANTIALLY
DEPENDENT ON THE LEVEL OF CAPITAL EXPENDITURES BY OIL AND GAS COMPANIES.

Capital expenditures by o0il and gas companies have tended in the past to
follow trends in the prices of oil and natural gas, which have fluctuated widely
in recent years. These capital expenditures may also be affected by worldwide
economic conditions. Should there be a sustained period of substantially reduced
capital expenditures by o0il and gas companies, as we have experienced in recent
years, the demand for geophysical services likely will drop and there will be an
adverse effect on our results of operations and cash flow during the affected
period.

WEAK DEMAND OR TECHNOLOGICAL OBSOLESCENCE COULD IMPAIR THE VALUE OF OUR
MULTI-CLIENT DATA LIBRARY; CHANGES IN ACCOUNTING PRACTICES COULD AFFECT OUR
METHODS OF ACCOUNTING FOR OUR MULTI-CLIENT DATA LIBRARY.

We have invested significant amounts in acquiring and processing
multi-client data and expect to continue to do so for the foreseeable future.
There is no assurance that we will recover all the costs of such surveys.
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Technological, regulatory or other industry or general economic developments
could render all or portions of our multi-client data library obsolete or reduce
its value.

In accordance with industry practice, we capitalize our investments in our
multi-client library and charge these investments to cost of services as sales
are made. Certain accounting authorities are reviewing accounting practices
relating to the capitalization of expenditures made in the development of
certain data bases, particularly in the context of "e-commerce" companies. We
cannot predict whether future accounting changes could adversely affect our
financial condition or results of operations.

WE ARE DEPENDENT ON ACHIEVING AND MAINTAINING TECHNOLOGICAL ADVANCES, WHICH
CREATES RISKS REGARDING TECHNOLOGICAL OBSOLESCENCE, REQUIREMENTS FOR SUBSTANTIAL
FUTURE CAPITAL EXPENDITURES, THE UNAVAILABILITY OF NECESSARY TECHNOLOGY AND THE
FAILURE OF NEW TECHNOLOGIES.

The development of geophysical data acquisition and processing equipment
has been characterized by rapid technological advancements in recent years. We
expect this trend to continue. We will be required to invest substantial capital
in the future to maintain our leading edge technology. Furthermore,
manufacturers of geophysical equipment may develop new systems that render our
equipment, even if recently acquired, obsolete or less desirable, requiring
significant additional capital expenditures. Since some of our competitors are
themselves leading designers and manufacturers of seismic equipment, we may not
have access to their technology. Even if critical new and advanced equipment is
available to us, we may not have funds available or be able to obtain necessary
financing on acceptable terms to acquire it. Further, any investment we may make
in a perceived technological advance may not be effective, economically
successful or otherwise accepted in the market.

WE FACE INTENSE COMPETITION IN OUR INDUSTRY, WHICH COULD ADVERSELY AFFECT OUR
RESULTS.

Competition among geophysical service providers historically has been, and
will continue to be, intense. Competitive factors in recent years have included
price, crew experience, equipment availability, technological expertise and
reputation for quality, safety and dependability. Some of our competitors
operate substantially more data acquisition crews than we do and have
significantly greater financial and other resources. These larger and
better-financed operators could enjoy an advantage over us in a competitive
environment for contract awards or data sales and in the development of new
technologies. Other competitors operate with extremely low overhead and compete
vigorously on price in certain markets where that is the determining factor in
awarding work. These low-cost competitors can have a competitive advantage over
us in these markets.

HIGH FIXED COSTS COULD RESULT IN OPERATING LOSSES.

Our business has high fixed costs. As a result, downtime or low
productivity due to reduced demand, weather interruptions, equipment failures or
other causes can result in significant operating losses. As technology continues
to change rapidly, low utilization rates may impact our ability to recover the
cost of necessary capital investments in a timely manner.

OUR REVENUES ARE SUBJECT TO FLUCTUATIONS THAT ARE BEYOND OUR CONTROL, WHICH
COULD ADVERSELY AFFECT OUR RESULTS OF OPERATIONS IN ANY FINANCIAL PERIOD.

Our operating results may, in the future, vary in material respects from
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quarter to quarter. Factors that could cause variations include the timing of
the receipt and commencement of contracts for data acquisition, customers'
budgetary cycles, the timing of offshore lease sales and the effect of such
timing on the demand for geophysical activities, seasonal factors and the timing
of sales of geophysical data from our multi-client data library, which may be
significant to us and which are not typically made in a linear or consistent
pattern. Combined with our high fixed costs, these revenue fluctuations could
produce unexpected adverse results of operations in any financial period.

WE MAY BE UNABLE TO ATTRACT AND RETAIN KEY EMPLOYEES, WHICH COULD ADVERSELY
AFFECT OUR BUSINESS.

Our success depends upon attracting and retaining highly skilled
professionals and other technical personnel. A number of our employees are
highly skilled scientists and highly trained technicians, and our failure to
continue to attract and retain such individuals could adversely affect our
ability to compete in the geophysical services industry. We may confront
significant and potentially adverse competition for key personnel, particularly
during periods of increased demand for geophysical services. In addition, our
success will depend to a significant extent upon the abilities and efforts of
members of our senior management, the loss of whom could adversely affect our
business.

WE FACE RISKS ASSOCIATED WITH OUR FOREIGN REVENUE GENERATING ACTIVITIES.

Substantial portions of our revenues are derived from foreign revenue
generating activities. As a result, a significant portion of our revenues are
denominated in foreign currencies. These revenues are impacted by foreign
currency fluctuations. In addition, net assets reflected on the balance sheets
of our foreign subsidiaries, and therefore on our consolidated balance sheet,
are subject to currency fluctuations. Foreign revenues are also subject to
special risks that may disrupt markets, including the risk of war, civil
disturbances, embargo and government activities. Revenue generating activities
in certain foreign countries may require prior United States government approval
in the form of an export license and otherwise be subject to tariffs and
import/export restrictions. There can be no assurance that we will not
experience difficulties in connection with future foreign revenues and, in
particular, adverse effects from foreign currency fluctuations.

WE OPERATE UNDER HAZARDOUS CONDITIONS THAT SUBJECT US TO RISK OF DAMAGE TO
PROPERTY OR PERSONAL INJURIES AND MAY INTERRUPT OUR BUSINESS.

Our seismic data acquisition activities involve operating under extreme
weather and other hazardous conditions. These operations are subject to risks of
loss of property and injury to personnel from fires, accidental explosions, ice
floes and high seas. These events could result in an interruption of our
business or significant liability. We may not obtain insurance against all risks
or for certain equipment located from time to time in certain areas of the
world.

THE TRADING PRICE OF OUR SECURITIES COULD BE SUBJECT TO SIGNIFICANT
FLUCTUATIONS.

The trading price of our securities fluctuates. Factors such as
fluctuations in our financial performance, and that of our competitors, as well
as general market conditions could have a significant impact on the future
trading prices of our securities. The trading prices also may be affected by
weakness in oil prices, changes in interest rates, foreign exchange rates and
other factors beyond our control. These factors may have an adverse effect on
the trading price of our securities.
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OUR BUSINESS IS SUBJECT TO GOVERNMENTAL REGULATION, WHICH MAY ADVERSELY AFFECT
OUR FUTURE OPERATIONS.

Our operations are subject to a variety of federal, provincial, state,
foreign and local laws and regulations, including environmental laws. We invest
financial and managerial resources to comply with these laws and related permit
requirements. Failure to obtain the required permits in a timely manner may
result in crew downtime and operating losses. Because laws and regulations
change frequently, we cannot predict the impact of government regulations on our
future operations. The adoption of laws and regulations that have the effect of
curtailing exploration by o0il and gas companies could also adversely affect our
operations by reducing the demand for our geophysical services.

CERTAIN PROVISIONS OF OUR CHARTER, DELAWARE LAW AND OUR SHAREHOLDER RIGHTS PLAN
MAY MAKE IT DIFFICULT FOR A THIRD PARTY TO ACQUIRE US, EVEN IN SITUATIONS THAT
MAY BE VIEWED AS DESIRABLE BY OUR STOCKHOLDERS.

The General Corporation Law of the State of Delaware contains provisions
that may delay or prevent an attempt by a third party to acquire control of us.
Our certificate of incorporation and bylaws contain provisions that authorize
the issuance of preferred stock, and establish advance notice requirements for
director nominations and actions to be taken at stockholder meetings. These
provisions could also discourage or impede a tender offer, proxy contest or
other similar transaction involving control of us, even if viewed favorably by
stockholders. In addition, we have adopted a stockholder rights plan that would
likely discourage a hostile attempt to acquire control of us.

CAUTIONARY STATEMENT ABOUT FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference contain
forward-looking statements, within the meaning of Section 27A of the Securities
Act of 1933 and Section 21E of the Securities Exchange Act of 1934 ("Exchange
Act"). These statements include statements incorporated by reference to other
documents filed by us with the SEC. Forward-looking statements include, among
other things, business strategy and expectations concerning industry conditions,
market position, future operations, margins, profitability, liquidity and
capital resources. Forward-looking statements generally can be identified by the
use of terminology such as "may," "will," "expect," "intend," "estimate,"
"anticipate" or "believe" or the negatives thereof. Although we believe that the
expectations reflected in such statements are reasonable, we can give no
assurance that such expectations will be correct. You are cautioned not to place
undue reliance on these forward-looking statements. Our operations are subject
to a number of uncertainties, risks and other influences, many of which are
outside our control and any one of which, or a combination of which, could cause
our actual results of operations to differ materially from the forward-looking
statements. Important factors that could cause actual results to differ
materially from our expectations are disclosed in "Risk Factors" and elsewhere
in this prospectus.

USE OF PROCEEDS
All sales of the common stock under this prospectus will be by or for the
account of the selling stockholders listed in the following section. We will not

receive any proceeds from the sale of the common stock by any of the selling
stockholders.

SELLING STOCKHOLDERS

10
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We have filed a registration statement on Form S-3 with the SEC, of which
this prospectus forms a part, in accordance with registration rights we granted
to the selling stockholders or their affiliates upon the issuance of the shares
offered under this prospectus.

All of the shares of common stock offered under this prospectus are being
offered and sold by the selling stockholders listed in the table below. The
selling stockholders may offer pursuant to this prospectus only those shares of
common stock listed below. The shares of common stock reflected below in the
column entitled "Number of Shares Being Offered" are restricted securities
within the meaning of Rule 144 of the Securities Act because they were issued in
private placement transactions exempt from the registration requirements of the
Securities Act.

The shares of common stock reflected below in the column entitled "Number
of Shares Being Offered" were issued to the selling stockholders or their
affiliates in connection with our acquisition of substantially all of the assets
of Hampson-Russell Software Services Ltd. ("Hampson-Russell"), an Alberta,
Canada corporation, under an Asset Sale Agreement, dated August 15, 2002, among
Hampson-Russell, Veritas and some of their respective subsidiaries. Upon