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LSI INDUSTRIES INC.
1,419,355 SHARES OF COMMON STOCK
The shareholder of LSI described below is offering and selling 1,419,355 shares of LSI common stock.

The selling shareholder obtained its shares of our common stock in connection with our acquisition of Saco Technologies Inc., a privately
owned company headquartered in Montreal, Quebec. In connection with this acquisition, Saco Technologies Inc. received both cash and the
stock offered under this prospectus supplement.

The selling shareholder may offer its shares of our common stock through public or private transactions, on or off the United States
exchanges, at prevailing market prices, or at privately negotiated prices.

Investing in our securities involves risk. See Risk Factors beginning on page 3.

Our common stock is traded on the Nasdaq Global Select Market under the symbol LYTS. On November 27, 2006, the closing price of our
common stock on the Nasdaq Global Select Market was $17.14.

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

The date of this prospectus supplement is November 28, 2006.
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This prospectus supplement and the accompanying prospectus are part of a registration statement that we filed with the Securities and
Exchange Commission, or SEC, utilizing a shelf registration process. Under this shelf registration process, we may, from time to time, sell the
securities described in the accompanying prospectus in one or more offerings. You should read both this prospectus supplement and the
accompanying prospectus together with additional information described under the heading Where You Can Find More Information.

We have not, and the selling shareholder has not, authorized any other person to provide you with different information. If anyone provides
you with different or inconsistent information, you should not rely on it. We are not, and the selling shareholder is not, making an offer to sell
these securities in any jurisdiction where the offer and sale is not permitted. You should not assume that the information in this prospectus
supplement, the accompanying prospectus or in any document incorporated by reference is accurate as of any date other than the date on the
front of the applicable document. Our business, financial condition, results of operations and prospects may have changed since those dates.

RISK FACTORS

In considering whether to purchase common stock, you should carefully consider all of the information contained in or incorporated by
reference into this prospectus supplement and the accompanying prospectus, including but not limited to our Annual Report on Form 10-K for
the year ended June 30, 2006, as amended, and other information which may be incorporated by reference into this prospectus supplement and
the accompanying prospectus as provided under Where You Can Find More Information. You should carefully consider the information under
Safe Harbor Statement under the Private Securities Litigation Reform Act of 1995 and under the caption Risk Factors contained in Item 1A of
our Annual Report on Form 10-K for the year ended June 30, 2006, as amended, as such Risk Factors may be amended, revised or modified in
documents we later file with the SEC.

SELLING SHAREHOLDER
The 1,419,355 shares of common stock offered under this prospectus supplement are being offered by the selling shareholder named below.
The selling shareholder received its shares in connection with our acquisition of Saco Technologies Inc., a privately owned company

headquartered in Montreal, Quebec.

Shares Owned Before Offering Shares Owned After Offering

Percentage of

Percentage of Our Our
Common Stock Shares Common Stock
Name No. Outstanding Offered No. Outstanding
Saco Technologies Inc. 1,419,355 7.1% 1,419,355 -0- 0%

Under certain circumstances, shares acquired by gift, pledge or assignment from the shares owned by the selling shareholder may also be
sold under this prospectus supplement by the donee, pledgee or assignee.

Fred Jalbout and Bassam Jalbout are each fifty percent beneficial owners of Saco Technologies. Fred Jalbout is the President of LSI
Technologies Solutions Plus and President and Chief Executive Officer of LSI Saco Technologies Inc., a wholly owned subsidiary of ours.
Bassam Jalbout is the Executive Vice President and Chief Operating Officer of LSI Saco Technologies Inc. Fred Jalbout and Bassam Jalbout do
not beneficially own shares of our common stock, other than that which is to be sold under this prospectus supplement.

USE OF PROCEEDS

We will not receive any proceeds from the shares being sold in this offering.

USE OF PROCEEDS 2
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PLAN OF DISTRIBUTION

We are registering the shares offered by this prospectus supplement on behalf of the selling shareholder. We have been advised by the
selling shareholder that it may sell or transfer

S-3
L]

all or a portion of the shares offered from time to time to third parties directly or by or through brokers, dealers, agents or underwriters, who may
receive compensation in the form of underwriting discounts, concessions or commissions from the selling shareholder and/or from purchasers of
the shares for whom it may act as agent. However, the selling shareholder has advised us that it has not entered into any agreements,
understandings or arrangements with any underwriters or broker-dealers regarding the sale of its shares, nor is there an underwriter or
coordinating broker acting in connection with the proposed sales or transfers of shares by the selling shareholder. Such sales and transfers of the
shares may be effected from time to time in one or more transactions on the Nasdaq Global Select Market, in the over-the-counter market, in
negotiated transactions or otherwise, at a fixed price or prices which may be changed, at market prices prevailing at the time of sale, at
negotiated prices, or without consideration through put or call option transactions relating to the shares, through short sales of shares or a
combination of such methods of sale, or by any other legally available means.

The term, selling shareholder includes donees, pledgees and assignees in interest selling shares from the named selling shareholder after the
date of this prospectus supplement. A supplement to this prospectus supplement will be filed if the Company is notified by the Selling
Shareholder that a donee or pledgee intends to sell more than 500 shares.

Any or all of the shares may be sold or transferred from time to time by the selling shareholder by means of:

block trade in which the broker or dealer so engaged will attempt to sell the shares as agent but may position and resell a portion
of the block as principal to facilitate the transaction;

purchases by a broker or dealer as principal and resale by such broker or dealer for its account pursuant to this prospectus;
ordinary brokerage transactions and transactions in which the broker solicits purchasers;

through the writing of options on the shares;

pledges as collateral to secure loans, credit or other financing arrangements and any subsequent foreclosure, if any, thereunder;
gifts, donations and contributions; and

any other legally available means.

The aggregate net proceeds to the selling shareholder from the sale of the shares will be the purchase price of such shares less any commissions.

In order to comply with the securities laws of certain states, if applicable, the shares will be sold in such jurisdictions only through
registered or licensed brokers or dealers. In addition, in certain states the shares may not be sold unless they have been registered or qualified for
sale in the applicable state or an exemption from the registration or qualification requirement is available and is complied with.

S-4
. ______________________________________________________________________________________________________________________________________________________________|

The selling shareholder and any brokers, dealers, agents or underwriters that participate in the distribution of the shares may be deemed to
be underwriters within the meaning of Section 2(11) of the Securities Act of 1933, in which event any discounts, concessions and commissions
received by such brokers, dealers, agents or underwriters and any profit on the resale of the shares purchased by it may be deemed to be
underwriting commissions or discounts under the Securities Act of 1933. Because the selling shareholder may be deemed to be an underwriter
within the meaning of Section 2(11) of the Securities Act of 1933, the selling shareholder will be subject to the prospectus delivery requirements
of the Securities Act of 1933, which may include delivery through the facilities of the Nasdaq Global Select Market. Additionally, the
anti-manipulative provisions of Regulation M promulgated under the Securities Exchange Act of 1934 may apply to sales by the selling
shareholder.

PLAN OF DISTRIBUTION 3
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We have not, and the selling shareholder has not, engaged any underwriter, broker, dealer or agent in connection with the distribution of the
shares.

Any shares covered by this prospectus which qualify for sale pursuant to Rule 144 under the Securities Act of 1933 may be sold under Rule
144 rather than pursuant to this prospectus. There is no assurance that the selling shareholder will sell any of the shares offered hereby. The
selling shareholder may transfer, devise or gift shares by other means not described in this prospectus supplement.

We will pay all of the expenses incident to the registration of the shares, other than costs associated with an underwritten public offering,
underwriting discounts and selling commissions, if any.

The selling shareholder may agree to indemnify any agent, dealer or broker-dealer that participates in transactions involving sales of shares
against certain liabilities, including liabilities under the Securities Act of 1933.

Upon the Company being notified by the Selling Shareholder that any material arrangement has been entered into with a broker-dealer for
the sale of shares through a block trade, special offering, exchange distribution or secondary distribution or a purchase by a broker or dealer, a
supplement to this prospectus will be filed, if required, pursuant to Rule 424(b) under the Securities Act. The supplement will disclose (i) the
name of each such selling shareholders and of the participating broker-dealer(s), (ii) the number of shares involved, (iii) the price at which such
shares will be sold, (iv) the commissions to be paid or discounts or concessions to be allowed to such broker-dealer(s), where applicable, (v) that
such broker-dealer(s) did not conduct any investigation to verify the information set out or incorporated by reference in this prospectus and (vi)
other facts material to the transaction.

S-5

LEGAL MATTERS

The legality of the common stock offered by this prospectus will be passed upon for us by Keating Muething & Klekamp PLL, Cincinnati,
Ohio, of which Gary P. Kreider, a Director of the Company, is a partner. Members of that firm responsible for matters related to the offering
beneficially own 35,464 shares of our common stock.

EXPERTS

The consolidated financial statements and management s report on the effectiveness of internal control over financial reporting incorporated
in the accompanying prospectus by reference from the Company s Annual Report on Form 10-K for the year ended June 30, 2006 and the related
financial statement schedule have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their
reports incorporated herein by reference (which reports (1) express an unqualified opinion on the financial statements and financial statement
schedule and include an explanatory paragraph relating to the adoption of Statement of Financial Accounting Standards No. 123(R), Share
Based Payment, on July 1, 2005, (2) express an unqualified opinion on management s assessment regarding the effectiveness of internal control
over financial reporting, and (3) express an unqualified opinion on the effectiveness of internal control over financial reporting), and have been
so incorporated in reliance upon the reports of such firm given upon their authority as experts in accounting and auditing.

Grant Thornton LLP, independent registered public accounting firm, has audited our consolidated balance sheet as of June 30, 2005 and the
related consolidated statements of income, stockholders equity and cash flows for each of the two years in the period ended June 30, 2005
included in our Annual Report on Form 10-K for the year ended June 30, 2006, as set forth in its report which is incorporated by reference in the
accompanying prospectus and elsewhere in the registration statement. Our consolidated financial statements are incorporated by reference in
reliance upon Grant Thornton LLP s reports, given on their authority as experts in accounting and auditing.

S-6
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$85,000,000

Debt Securities, Common Stock, Preferred Stock, Warrants and
Depositary Shares

and
2,019,355 Shares of Common Stock

By this prospectus and an accompanying prospectus supplement, we or selling securityholders may from time to time offer and sell, in one
or more offerings, up to $85,000,000 any combination of debt securities, common stock, preferred stock, warrants and depositary shares. Also,
selling securityholders identified in this prospectus may, from time to time, offer and sell up to an additional 2,019,355 shares of common stock.
See Selling Securityholders.

We will provide you with more specific terms of these securities in supplements to this prospectus. You should read this prospectus and the
applicable prospectus supplement carefully before you invest. We or any selling securityholders may offer these securities from time to time in
amounts, at prices and on other terms to be determined at the time of offering. We or any selling securityholders may offer and sell these
securities to or through one or more underwriters, dealers and agents, or directly to purchasers, on a continuous or delayed basis.

Our common stock is listed on the NASDAQ Global Select Market under the symbol LYTS. On November 27, 2006, the closing price of
our common stock as reported by the NASDAQ Global Select Market was $17.14 per share.

Investing in our securities involves risks. Risks associated with an investment in our securities will be described in the applicable
prospectus supplement and certain of our filings with the Securities and Exchange Commission, as described under the section entitled
Risk Factors on page 5.

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

The date of this prospectus is November 28, 2006.
L]
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement filed with the Securities and Exchange Commission using a shelf registration process.
Under this shelf process, we may sell any combination of the securities described in this prospectus in one or more offerings up to a total dollar
amount of $85,000,000 and the selling securityholders identified in this prospectus may sell up to an additional 2,019,355 shares of common
stock. See Selling Securityholders. This prospectus provides you with a general description of the securities which may be offered. Each time
securities are offered for sale, we and any selling securityholders will provide a prospectus supplement that contains specific information about
the terms of that offering. The prospectus supplement may also add or update information contained in this prospectus. You should read both
this prospectus and any prospectus supplement together with additional information described below under Where You Can Find More
Information.

The registration statement that contains this prospectus (including the exhibits) contains additional important information about us, any
selling securityholders and the securities offered under this prospectus. Specifically, we have filed certain legal documents that establish the
terms of the securities offered by this prospectus as exhibits to the registration statement. We will file certain other legal documents that
establish the terms of the securities offered by this prospectus as exhibits to reports we file with the SEC. That registration statement and the
other reports can be read at the SEC web site or at the SEC offices referenced under the following heading.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, proxy statements and other information with the SEC. Our SEC filings are available to the
public over the internet at the SEC s web site at http://www.sec.gov. You may also read and copy any document we file at the SEC s Public
Reference Room at 100 F. Street, N.E., Room 1580, Washington, D.C. 20549. Please call the

SEC at 1-800-SEC-0330 for further information on the operation of the Public Reference Room. You may also access these filings free of
charge through our Internet site at www.lsi-industries.com. Other than information specifically incorporated by reference in this prospectus,
information on our Internet site is not part of this prospectus.

The SEC allows us to incorporate by reference the information that we file with it. This prospectus incorporates important business and
financial information about us which is not included in or delivered with this prospectus. The information incorporated by reference is an
important part of this prospectus, and information that we file later with the SEC will automatically update and supersede this information. This
prospectus incorporates by reference the documents set forth below that we have previously filed with the Securities and Exchange Commission.

SEC Filings (File No. 0-13375) Period
Annual Report on Form 10-K Year Ended June 30, 2006
Quarterly Report on Form 10-Q Quarter Ended September 30, 2006
Current Reports on Form 8-K Dated June 26, 2006 (as amended) and
August 22, 2006 (as amended)
Form 8-A Registration Statement Filed on April 11, 1985

All documents that we file with the Securities and Exchange Commission pursuant to Section 13(a), 13(c), 14 or 15(d) of the Securities
Exchange Act of 1934 from the date of this prospectus to the end of the offering of the securities under this document shall also be deemed to be
incorporated in this prospectus by reference. Any statement contained in this prospectus or in a document incorporated or deemed to be
incorporated by reference into this prospectus will be deemed to be modified or superseded for purposes of this prospectus to the extent that a
statement contained in this prospectus or any other subsequently filed document that is deemed to be incorporated by reference into this
prospectus modifies or supersedes the statement. Any statement so modified or superseded will not be deemed, except as so modified or
superseded, to constitute a part of this prospectus.

You may obtain a copy of these filings without charge, by writing or telephoning us at the following address:

Ronald S. Stowell
Vice President, Chief Financial Officer
and Treasurer
LSI Industries Inc.
10000 Alliance Road
P.O. Box 42728
Cincinnati, Ohio 45242

(513) 793-3200

Exhibits to the filings will not be sent, however, unless those exhibits have specifically been incorporated by reference in this prospectus.

WHERE YOU CAN FIND MORE INFORMATION 6
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2

You should rely only on the information incorporated by reference or provided in this prospectus and the prospectus supplement. No one
else is authorized to provide you with any other information or any different information. Neither we nor any selling securityholder is making an
offer of securities in any state where an offer is not permitted. You should not assume that the information in this prospectus is accurate as of
any date other than the date on the front of this document.

SPECIAL NOTE REGARDING FORWARD LOOKING STATEMENTS

This prospectus contains certain forward-looking statements that are subject to numerous assumptions, risks or uncertainties. The Private
Securities Litigation Reform Act of 1995 provides a safe harbor for forward-looking statements. Forward-looking statements may be identified
by words such as estimates, anticipates, projects, plans, expects, intends, believes, seeks, may, will, should or the negative
words and similar expressions, and by the context in which they are used. Such statements are based upon our current expectations and speak
only as of the date made. Actual results could differ materially from those contained in or implied by such forward-looking statements as a result
of a variety of risks and uncertainties. These risks and uncertainties include, but are not limited to:

the impact of competitive products and services;

product demand and market acceptance risks;

reliance on key customers;

financial difficulties experienced by customers;

the adequacy of reserves and allowances for doubtful accounts;
potential asset impairments;

fluctuations in operating results or costs;

the outcome of pending litigation;

unexpected difficulties in integrating acquired businesses; and

the ability to retain key employees of acquired businesses.

The Company has no obligation to update publicly any forward-looking statements to reflect subsequent events or circumstances.

3

RISK FACTORS

You should carefully consider the specific risks set forth under the caption Risk Factors in the applicable prospectus supplement and under
the caption Risk Factors in any of our filings with the SEC pursuant to Sections 13(a), 13(c), 14, or 15(d) of the Securities Exchange Act of
1934, incorporated by reference in this prospectus, including, without limitation, the Risk Factors contained in Item 1A of our Annual Report on
Form 10-K for the year ended June 30, 2006, before making an investment decision. For more information see Where You Can Find More
Information.

LSI INDUSTRIES INC.

LSI Industries Inc. is a leading provider of comprehensive corporate visual image solutions through the combination of extensive screen
and digital graphics capabilities, a wide variety of high quality indoor and outdoor lighting products, and related professional services. We also
provide graphics and lighting products and professional services on a stand-alone basis. Our company is the leading provider of corporate visual
image solutions to the petroleum/convenience store industry. We use this leadership position to penetrate national retailers and multi-site
retailers, including quick service and casual restaurants, video rental and eyewear chains, retail chain stores and automobile dealerships located
primarily in the United States. Our business is organized in three segments: the Lighting Segment, the Graphics Segment and the Technology

LSI INDUSTRIES INC. 7
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Segment.

Our Lighting Segment manufactures and markets outdoor, indoor, and landscape lighting for the commercial, industrial and multi-site retail
markets, including the petroleum / convenience store market. Our products are designed and manufactured to provide maximum value and meet
the high-quality, competitively-priced product requirements of our niche markets. We generally avoid specialty or custom-designed, low-volume
products for single order opportunities. We do, however, design proprietary products used by our national account customers in large volume,
and occasionally also provide custom products for large, specified projects. Our concentration is on our high-volume, standard product lines that
meet our customers needs. By focusing our product offerings, we achieve significant manufacturing and cost efficiencies.

The Graphics Segment manufactures and sells exterior and interior visual image elements related to graphics and menu board systems.
These products are used in visual image programs in several markets, including the petroleum/convenience store market and multi-site retail
operations. Our extensive lighting and graphics expertise, product offering, visual image solution implementation capabilities and other
professional services represent significant competitive advantages. We work with corporations and design firms to establish and implement cost
effective corporate visual image programs. Increasingly, we become the primary supplier of exterior and interior graphics for our customers. We
also offer installation or installation management (utilizing pre-qualified independent subcontractors throughout the United States) services for
those customers who desire that we become involved in the installation of either menu board systems, or interior or exterior graphics products.

4

The Technology Segment was created on June 26, 2006 when the Company acquired substantially all the net assets of SACO Technologies,
Inc., which it renamed LSI Saco Technologies, at a total purchase price of $45.0 million. The new subsidiary will continue to operate in
Montreal, Canada as a worldwide leader and pioneer in the design, production, and support of high-performance light engines and large format
video screens using LED (light emitting diode) technology. LSI Saco Technologies offers its customers expertise in developing and utilizing
high-performance LED color and white lightsource solutions for both lighting and graphics applications. The Company acquired SACO
Technologies primarily in order to obtain LED technology and also to enter into the large format video screen business for the sports and
entertainment markets. This LED technology has significant potential for our Lighting Segment to be combined with our existing lighting fixture
expertise and technology to develop a broad spectrum of white light LED fixtures that offer equivalent or improved lighting performance with
significant energy and maintenance savings as compared to the present metal halide and fluorescent lighting fixtures. Additionally, this LED
technology is used in the Company s Graphics Segment to light, accent and provide color lighting to graphics display and visual image programs
of our customers.

Our principal executive offices are located at 10000 Alliance Road, Cincinnati, Ohio, 45242, and our telephone number is (513) 793-3200.
Our Internet address is wwwe.lsi-industries.com. Other than information specifically incorporated by reference in this prospectus, information on
our Internet site is not part of this prospectus.

USE OF PROCEEDS

Unless otherwise indicated in an accompanying prospectus supplement, we expect to use the net proceeds from the sale of any securities
offered by us for general corporate purposes. Until the net proceeds are used for these purposes, we may deposit them in interest-bearing
accounts or invest them in short-term marketable securities. The specific allocations, if any, of the proceeds from the sale of any of the securities
will be described in the prospectus supplement relating to the offering of the securities.

Unless otherwise indicated in a prospectus supplement, we will not receive any proceeds from the sale of securities by any selling
securityholder.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of earnings to fixed charges for the periods indicated.

Quarter Ended

September 30, Year Ended June 30,
2006 2006 2005 2004 2003 2002
16.98 24.37 21.33 14.73 11.13 17.33

RATIO OF EARNINGS TO FIXED CHARGES 8
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DESCRIPTION OF THE SECURITIES WE MAY OFFER

We may issue, in one or more offerings, any combination of senior or subordinated debt securities, common stock, preferred stock,
warrants or depositary shares.

This prospectus contains a summary of the general terms of the various securities that we may offer. The prospectus supplement relating to
any particular securities offered will describe the specific terms of the securities, which may be in addition to or different from the general terms
summarized in this prospectus. The summary in this prospectus and in any prospectus supplement does not describe every aspect of the
securities and is subject to and qualified in its entirety by reference to all applicable provisions of the documents relating to the securities
offered. These documents are or will be filed as exhibits to or incorporated by reference in the registration statement.

In addition, the prospectus supplement will set forth the terms of the offering, the initial public offering price and net proceeds to us. Where
applicable, the prospectus supplement will also describe any material United States federal income tax considerations relating to the securities
offered and indicate whether the securities offered are or will be listed on any securities exchange.

DESCRIPTION OF DEBT SECURITIES
General

The debt securities are governed by a document called an indenture. An indenture is a contract between LSI Industries and U.S. Bank,
National Association, unless we name another trustee in the applicable prospectus supplement, which acts as trustee for the debt securities.
There may be more than one trustee under each indenture for different series of debt securities. The trustee has two main roles. First, the trustee
can enforce your rights against us if we default. There are some limitations on the extent to which the trustee acts on your behalf, described
under Remedies If An Event of Default Occurs. Second, the trustee may perform administrative duties for us, such as sending you interest
payments, transferring your debt securities to a new buyer if you sell, and sending you notices.

The debt securities may be secured or unsecured and may include senior debt securities and subordinated debt securities.

This section summarizes the general terms of the debt securities we may offer. The prospectus supplement relating to any particular debt
securities offered will indicate whether the debt securities are senior debt securities or subordinated debt securities and will describe the specific
terms of the debt securities, which may be in addition to or different from the general terms summarized in this section. The summary in this
section and in any prospectus supplement does not describe every aspect of the senior or subordinated indenture or the debt securities, and is
subject to and qualified in its entirety by reference to all the provisions of the indenture and the debt securities. The forms of the indenture and
the debt securities are or will be filed as exhibits to or incorporated by reference in the registration statement. See  Where You Can Find More

Information for information on how to obtain a copy.

6

The prospectus supplement relating to any series of debt securities will describe the following specific financial, legal and other terms
particular to such series of debt securities:

the title of the debt securities;
any limit on the aggregate principal amount of the debt securities;
the date or dates on which the debt securities will mature;

the rate or rates (which may be fixed or variable) at which the debt securities will bear interest, if any, and the date or dates from
which the interest will accrue;

the purchase price and other terms on which the debt securities may be redeemed, at our option or otherwise
the dates on which interest on the debt securities will be payable and the regular record dates for those interest payment dates;

the place or places where the principal of and premium, if any, and interest shall be payable, where the debt securities may be
surrendered for transfer or exchange;

General 9
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the date, if any, after which and the price or prices at which the debt securities may, in accordance with any option or mandatory
redemption provisions, be redeemed and the other detailed terms and provisions of any such optional or mandatory redemption
provision;

any mandatory or optional sinking funds or analogous provisions or provisions for redemption at the holder's option;

if other than denominations of $1,000 and any integral multiple thereof, the denomination in which the debt securities will be
issuable;

if other than the principal amount thereof, the portion of the principal amount of the debt securities which will be payable upon the
declaration of acceleration of the maturity of those debt securities;

any addition to, or modification or deletion of, any events of default or covenants with respect to the securities;

any index or formula used to determine the amount of payment of principal of, premium, if any, and interest on the debt securities;
any provision relating to the defeasance of our obligations in connection with the debt securities;

any provision regarding exchangeability or conversion of the debt securities into our common stock or other securities;

7

the terms of any transfer, mortgage, pledge or assignment as security for the debt securities;

whether any debt securities will be issued in the form of a global security, and, if different than described above under Description
of the Securities We May Offer Book Entry System, any circumstances under which a global security may be exchanged for debt
securities registered in the names of persons other than the depositary for the global security or its nominee;

whether the debt securities are senior or subordinated debt securities;
any change in the subordination provisions applicable to the subordinated debt securities; and
any other material terms of the debt securities.
The terms of any series of debt securities may vary from the terms described here. Thus, this summary also is subject to and qualified by

reference to the description of the particular terms of your debt securities to be described in the prospectus supplement. The prospectus
supplement relating to the debt securities will be attached to the front of this prospectus.

The indenture and its associated documents contain the full legal text of the matters described in this section. The indenture and the debt
securities are governed by Ohio law.

Events Of Default
General

You will have special rights if an event of default occurs, with respect to any series, and is not cured, as described later in this subsection.
Under the indenture, the term event of default means any of the following:

we do not pay interest on a debt security, in the case of senior debt securities or subordinated debt securities, within 30 days of its
due date;

we do not pay the principal or any premium on a debt security on its due date;

we do not make a sinking fund payment on its due date;

Events Of Default 10
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we remain in breach of any covenant or warranty described in the indenture for 60 days after we receive a notice stating we are in
breach;

we fail to pay an amount of debt (other than the debt securities) totaling more than $25,000,000, or such lesser amount as set forth
in a prospectus supplement, our obligation to repay is accelerated by our lenders, and this payment obligation remains accelerated
for 10 days after we receive notice of default as described in the previous paragraph; or

certain events of bankruptcy, insolvency or reorganization of us.

8

Remedies if an Event of Default Occurs

With respect to events of default relating to certain events of bankruptcy, insolvency or reorganization, all principal and accrued interest on
the debt securities shall become immediately due and payable. If another event of default has occurred and has not been cured, the trustee or the
direct holders of 25% in principal amount of the outstanding debt securities of the affected series may declare the entire principal amount of all
the debt securities of that series to be due and immediately payable. This is called a declaration of acceleration of maturity.

Except in cases of default, where a trustee has some special duties, a trustee is not required to take any action under the indenture at the
request of any direct holders unless the direct holders offer the trustee reasonable protection from expenses and liability (called an indemnity ). If
reasonable indemnity is provided, the direct holders of a majority in principal amount of the outstanding debt securities of the relevant series
may direct the time, method and place of conducting any lawsuit or other formal legal action seeking any remedy available to the trustee. These
majority direct holders may also direct the trustee in performing any other action under the indenture.

In general, before you bypass the trustee and bring your own lawsuit or other formal legal action or take other steps to enforce your rights
or protect your interests relating to the debt securities, the following must occur:

you must give the trustee written notice that an event of default has occurred and remains uncured;

the direct holders of 25% in principal amount of all outstanding debt securities of the relevant series must make a written request
that the trustee take action because of the default, and must offer reasonable indemnity to the trustee against the cost and other
liabilities of taking that action;

the trustee must have not taken action for 60 days after receipt of the above notice and offer of indemnity; and
the trustee must not have received from direct holders of a majority in principal amount of the outstanding debt securities of that
series a direction inconsistent with the written notice during the 60 day period after receipt of the above notice.

However, you are entitled at any time to bring a lawsuit for the payment of money due on your debt security on or after its due date.

9

Modification
There are three types of changes we can make to the indentures and the debt securities.
Changes Requiring Your Approval

First, there are changes that cannot be made to the indentures or your debt securities without your specific approval. Following is a list of
those types of changes:

change the payment due date of the principal or interest on a debt security;

Modification 11
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reduce any amounts due on a debt security;

reduce the amount of principal payable upon acceleration of the maturity of a debt security following a default;
change the place of payment on a debt security;

impair your right to sue for payment;

reduce the percentage in principal amount of debt securities, the consent of whose holders is required to modify or amend the
indenture;

reduce the percentage in principal amount of debt securities, the consent of whose holders is required to waive compliance with
certain provisions of the indenture or to waive certain defaults; and

modify any other aspect of the provisions dealing with modification and waiver of the indenture.

Changes Requiring a Majority Vote

The second type of change to the indentures and the debt securities is the kind that requires consent of the holders of a majority in principal
amount of the outstanding debt securities of the particular series affected. With a majority vote, the holders may waive past defaults, provided
that such defaults are not of the type described previously under Changes Requiring Your Approval.

Changes Not Requiring Approval

The third type of change does not require any vote by direct holders of debt securities. This type is limited to clarifications and certain other
changes that would not adversely affect holders of the debt securities.

Consolidation, Merger And Sale Of Assets

‘We may consolidate or merge with or into another entity, and we may sell or lease substantially all of our assets to another corporation if
the following conditions, among others, are met:
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where we merge out of existence or sell or lease substantially all our assets, the other entity must be a corporation, partnership or
trust organized under the laws of a State or the District of Columbia or under federal law, and it must agree to be legally
responsible for the debt securities; and

the merger, sale of assets or other transaction must not cause a default or an event of default on the debt securities.

Form, Exchange, Registration And Transfer
Unless otherwise provided in a prospectus supplement, we intend to issue debt securities only in registered global form.

You may have your debt securities broken into more debt securities of smaller denominations or combined into fewer debt securities of
larger denominations, as long as the total principal amount is not changed. This is called an exchange.

You may exchange or transfer debt securities at the office of the trustee. The trustee acts as our agent for registering debt securities in the
names of holders and transferring debt securities. We may appoint another entity or perform this role ourselves. The entity performing the role of
maintaining the list of registered direct holders is called the security registrar. It will also perform transfers. You will not be required to pay a
service charge to transfer or exchange debt securities, but you may be required to pay for any tax or other governmental charge associated with
the exchange or transfer. The transfer or exchange will only be made if the security registrar is satisfied with your proof of ownership.

If the debt securities are redeemable and we redeem less than all of the debt securities of a particular series, we may block the transfer or
exchange of those debt securities during the period beginning 15 days before the day we mail the notice of redemption and ending on the day of

Form, Exchange, Registration And Transfer 12
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that mailing, in order to freeze the list of holders to prepare the mailing. We may also refuse to register transfers or exchanges of debt securities
selected for redemption, except that we will continue to permit transfers and exchanges of the unredeemed portion of any debt security being
partially redeemed.

Payment And Paying Agents

We will pay interest to you if you are a direct holder listed in the trustee s records at the close of business on a particular day in advance of
each due date for interest, even if you no longer own the debt security on the interest due date. That particular day, usually about two weeks in
advance of the interest due date, is called the regular record date and will be stated in the prospectus supplement. Holders buying and selling
debt securities must work out between them how to compensate for the fact that we will pay all the interest for an interest period to the one who
is the registered holder on the regular record date. The most common manner is to adjust the sales price of the debt securities to prorate interest
fairly between buyer and seller. This prorated interest amount is called accrued interest.

We may choose to pay interest, principal and any other money due on the debt securities at the corporate trust office of the trustee. You
must make arrangements to have your payments picked up at or wired from the trust office.

11
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We may also arrange for additional payment offices, and may cancel or change these offices, including our use of the trustee s corporate

trust office. These offices are called paying agents. We may also choose to act as our own paying agent. We must notify you of changes in the
paying agents for any particular series of debt securities.

Notices
Notices to holders of debt securities will be given by mail to the addresses of such holders as they appear in the security register.
DESCRIPTION OF COMMON STOCK

The following summary of some provisions of our capital stock is not complete. You should refer to our articles of incorporation, which is
incorporated by reference as exhibits to the registration statement of which this prospectus is a part, and applicable law for more information.

General

We are authorized to issue 30,000,000 shares of common stock of which 21,454,180 shares were issued and outstanding at September 28,
2006.

Holders of our common stock are entitled to one vote for each share held of record on all matters submitted to a vote of shareholders.
Shareholders do not have the right to cumulate their votes in the election of directors.

Holders of our common stock are entitled to share in dividends as declared by our Board of Directors in its discretion. In the event of our
liquidation, each outstanding share of common stock entitles its holder to participate ratably in the assets remaining after payment of liabilities.
Shareholders have no preemptive or other rights to subscribe for or purchase additional shares of any class of our stock or any other securities of
ours. We do not have any redemption or sinking fund provisions with regard to our common stock. All outstanding shares of common stock are
fully paid, valid issued and non-assessable.

The vote of holders of 66-2/3% of all outstanding shares of common stock is required to amend our articles of incorporation and to approve
mergers, reorganizations, and similar transactions.

Provisions Affecting Business Combinations

Our articles of incorporation require approval by 66-2/3% of the voting power of disinterested shareholders for any business combination
between an interested shareholder and us for five years after such party became an interested shareholder. An interested shareholder is one
beneficially owning 15% or more of the voting power. Business combinations include mergers, sales of assets and similar transactions. Our
articles of incorporation also require any person who becomes an interested shareholder to offer to purchase all of our voting securities and
securities convertible into or constituting warrants or options to purchase our voting securities within 25 days after achieving 15% ownership.
The price to be paid would be the higher of the highest price paid by the interested shareholder in acquiring such beneficial
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ownership or the highest trading price during the 45 day period commencing 70 days prior to the date that such person became an interested
shareholder. These provisions are not applicable if the proposed business combination is approved prior to its consummation by a majority of
disinterested directors or if the transaction by which a person becomes an interested shareholder is approved at any time prior to that time by a
majority of disinterested directors.

We are also subject to Chapter 1704 of the Ohio Revised Code which prohibits us from entering into transactions with persons owning 10%
or more of our outstanding voting power for at least three years after attaining 10% ownership unless the Board of Directors has approved the
acquisitions of shares resulting in such ownership. We are also subject to §1701.831 of the Ohio General Corporation Law requiring shareholder
approval of acquisitions by persons beyond 20%, 33-1/3% and 50% of our voting power. Ohio Revised Code §1707.043 requires a person or
entity making a proposal to acquire control of us to repay us any profits made from trade in our stock within 18 months after making the control
proposal.

These provisions of our articles of incorporation and Ohio law would be important in any attempted takeover of us and could operate,
depending on how utilized by the Board of Directors, either to discourage a hostile takeover or to enable the Board of Directors to negotiate a
higher price than may be initially proposed in any such situation.

DESCRIPTION OF PREFERRED STOCK

The following briefly summarizes the material terms of the preferred stock that we may offer, other than pricing and related terms disclosed
in a prospectus supplement. You should read the particular terms of any series of preferred stock that we offer which we will describe in more
detail in any prospectus supplement relating to such series. You should also read the more detailed provisions of our articles of incorporation and
the statement with respect to shares relating to each particular series of preferred stock for provisions that may be important to you. The
statement with respect to shares relating to each particular series of preferred stock offered by the accompanying prospectus supplement and this
prospectus will be filed as an exhibit to a document incorporated by reference in the registration statement. The prospectus supplement will also
state whether any of the terms summarized below do not apply to the series of preferred stock being offered.

Our Board of Directors is authorized to issue up to 1,000,000 shares of preferred stock. Our Board of Directors can issue shares of preferred
stock in one or more series and can specify the following terms for each series:

the number of shares;
the designation, powers, preferences and rights of the shares; and
the qualifications, limitations or restrictions, except as otherwise stated in the articles of incorporation.
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Before issuing any series of preferred stock, our Board of Directors will adopt resolutions creating and designating the series as a series of
preferred stock, and the resolutions will be filed in a statement with respect to shares as an amendment to the articles of incorporation.

The rights of holders of the preferred stock offered may be adversely affected by the rights of holders of any shares of preferred stock that
may be issued in the future. Our Board of Directors may cause shares of preferred stock to be issued in public or private transactions for any
proper corporate purpose. An example includes issuances to obtain additional financing in connection with acquisitions or otherwise. The
preferred stock could have the effect of acting as an anti-takeover device to prevent a change in control of us.

Unless the particular prospectus supplement states otherwise, holders of each series of preferred stock will not have any preemptive or
subscription rights to acquire more of our stock.

The transfer agent, registrar, dividend disbursing agent and redemption agent for shares of each series of preferred stock will be named in
the prospectus supplement relating to such series.

Rank

Unless otherwise specified in the prospectus supplement relating to the shares of any series of preferred stock, the shares will rank on an
equal basis with each other series of preferred stock and prior to the common stock as to dividends and distributions of assets.

Rank 14
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Dividends

Unless the particular prospectus supplement states otherwise, holders of each series of preferred stock will be entitled to receive cash
dividends, when, as and if declared by our Board of Directors out of funds legally available for dividends. The rates and dates of payment of
dividends will be set forth in the prospectus supplement relating to each series of preferred stock. Dividends will be payable to holders of record
of preferred stock as they appear on our books. Dividends on any series of preferred stock may be cumulative or noncumulative.

We may not declare, pay or set apart for payment dividends on the preferred stock unless full dividends on any other series of preferred
stock that ranks on an equal or senior basis have been paid or sufficient funds have been set apart for payment for:

all prior dividend periods of the other series of preferred stock that pay dividends on a cumulative basis; or
the immediately preceding dividend period of the other series of preferred stock that pay dividends on a noncumulative basis.
Partial dividends declared on shares of preferred stock and any other series of preferred stock ranking on an equal basis as to dividends will

be declared pro rata. A pro rata declaration means that the ratio of dividends declared per share to accrued dividends per share will be the same
for all such series of preferred stock.
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Similarly, we may not declare, pay or set apart for payment non-stock dividends or make other payments on the common stock or any other
stock of ours ranking junior to the preferred stock unless full dividends on all series of preferred stock have been paid or set apart for payment
for:

all prior dividend periods if the preferred stock pays dividends on a cumulative basis; or

the immediately preceding dividend period if the preferred stock pays dividends on a noncumulative basis.

Conversion and Exchange

The prospectus supplement for any series of preferred stock will state the terms, if any, on which shares of that series are convertible into or
exchangeable for shares of our common stock.

Redemption

If so specified in the applicable prospectus supplement, a series of preferred stock may be redeemable at any time, in whole or in part, at
our option or at the option of the holders, or may be mandatorily redeemed.

Any partial redemptions of preferred stock will be made in a way that our Board of Directors decides is equitable.

Unless we default in the payment of the redemption price, dividends will cease to accrue after the redemption date on shares of preferred
stock called for redemption and all rights of holders of such shares will terminate except for the right to receive the redemption price.

Liquidation Preference

Upon our voluntary or involuntary liquidation, dissolution or winding up, holders of each series of preferred stock will be entitled to receive
distributions upon liquidation in the amount set forth in the prospectus supplement relating to such series of preferred stock, plus an amount
equal to any accrued and unpaid dividends. Such distributions will be made before any distribution is made on any securities ranking junior to
the preferred stock with respect to liquidation, including common stock.

If the liquidation amounts payable relating to the preferred stock of any series and any other securities ranking on a parity regarding
liquidation rights are not paid in full, the holders of the preferred stock of such series and such other securities will share in any such distribution
of our available assets on a ratable basis in proportion to the full liquidation preferences. Holders of such series of preferred stock will not be
entitled to any other amounts from us after they have received their full liquidation preference.

Liquidation Preference 15
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Voting Rights

If we issue voting preferred stock, holders of preferred stock will be entitled to one vote per share on each matter submitted to our
shareholders. If we issue non-voting preferred stock, holders of preferred stock will have no voting rights, except as required by applicable law.
The prospectus supplement will state the voting rights, if any, applicable to any particular series of preferred stock.

DESCRIPTION OF WARRANTS

We may issue warrants for the purchase common stock, debt securities or other securities registered pursuant to this registration statement
and described in this prospectus. We may issue warrants independently or together with other securities that may be attached to or separate from
the warrants. We will issue each series of warrants under a separate warrant agreement that will be entered into between us and a bank or trust
company, as warrant agent, and will be described in the prospectus supplement relating to the particular issue of warrants. The warrant agent
will act solely as our agent in connection with the warrant of such series and will not assume any obligation or relationship of agency for or with
holders or beneficial owners of warrants. The following describes certain general terms and provisions of debt warrants or common stock
warrants we may offer. We will set forth further terms of the debt warrants, common stock warrants or warrants to purchase other securities and
the applicable warrant agreement in the applicable prospectus supplement.

Debt Warrants
The applicable prospectus supplement will describe the terms of any debt warrants, including the following:

the title of the debt warrants;
the offering price for the debt warrants;
the aggregate number of the debt warrants;
the designation and terms of the debt securities purchasable upon exercise of such debt warrants;
if applicable, the designation and terms of the securities with which such debt warrants are issued and the number of such debt
warrants issued with each security;
if applicable, the date from and after which such debt warrants and any securities issued therewith will be separately transferable;
the principal amount of debt securities purchasable upon exercise of a debt warrant and the price at which such principal amount
of debt securities may be purchased upon exercise;
the date on which the right to exercise such debt warrants shall commence and the date on which such right shall expire;
if applicable, the minimum or maximum amount of such debt warrants which may be exercised at any one time;
16

whether the debt warrants represented by the debt warrant certificates or debt securities that may be issued upon exercise of the
debt warrants will be issued in registered form;

information with respect to book-entry procedures, if any;

the currency, currencies or currency units in which the offering price, if any, and the exercise price are payable;

if applicable, a discussion of certain United States federal income tax considerations;

the identity of the warrant agent for the warrants; o the antidilution provisions of such debt warrants, if any;

the redemption or call provisions, if any, applicable to such debt warrant; and

any additional terms of the debt warrants, including terms, procedures and limitations relating to the exchange and exercise of
such debt warrants.

Common Stock Warrants
The applicable prospectus supplement will describe the terms of any common stock warrants, including the following:

the title of such warrants;

the offering price of such warrants;

the aggregate number of such warrants;

the designation and terms of the common stock issued by us purchasable upon exercise of such warrants;

if applicable, the designation and terms of the securities with which such warrants are issued and the number of such warrants
issued with each such security;

if applicable, the date from and after which such warrants and any securities issued therewith will be separately transferable;
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the number of shares of common stock issued by us purchasable upon exercise of the warrants and the price at which such shares
may be purchased upon exercise;

the date on which the right to exercise such warrants shall commence and the date on which such right shall expire;

if applicable, the minimum or maximum amount of such warrants which may be exercised at any one time;

the currency, currencies or currency units in which the offering price, if any, and the exercise price are payable;

if applicable, a discussion of certain United States federal income tax considerations;

the identity of the warrant agent for the warrants; and

the antidilution provisions of the warrants, if any.

DESCRIPTION OF DEPOSITARY SHARES

The following briefly summarizes the provisions of the depositary shares and depositary receipts that we may issue from time to time and
which would be important to holders of depositary receipts, other than pricing and related terms which will be disclosed in the applicable
prospectus supplement. The prospectus supplement will also state whether any of the general
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provisions summarized below do not apply to the depositary shares or depositary receipts being offered and provide any additional
provisions applicable to the depositary shares or depositary receipts being offered. The following description and any description in a prospectus
supplement may not be complete and is subject to, and qualified in its entirety by reference to the terms and provisions of the form of deposit
agreement filed as an exhibit to the registration statement which contains this prospectus.

Description of Depositary Shares

We may offer depositary shares evidenced by depositary receipts. Each depositary share represents a fraction or a multiple of a share of a
particular series of preferred stock that we issue and deposit with a depositary. The fraction or the multiple of a share of preferred stock which
each depositary share represents will be set forth in the applicable prospectus supplement.

We will deposit the shares of any series of preferred stock represented by depositary shares according to the provisions of a deposit
agreement to be entered into between us and a bank or trust company which we will select as our preferred stock depositary. We will name the
depositary in the applicable prospectus supplement. Each holder of a depositary share will be entitled to all the rights and preferences of the
underlying preferred stock in proportion to the applicable fraction or multiple of a share of preferred stock represented by the depositary share.
These rights include any applicable dividend, voting, redemption, conversion and liquidation rights. The depositary will send the holders of
depositary shares all reports and communications that we deliver to the depositary and which we are required to furnish to the holders of
depositary shares.

Depositary Receipts

The depositary shares will be evidenced by depositary receipts issued pursuant to the deposit agreement. Depositary receipts will be
distributed to anyone who is buying the fractional shares of preferred stock in accordance with the terms of the applicable prospectus
supplement.

Withdrawal of Preferred Stock

Unless the related depositary shares have previously been called for redemption, a holder of depositary shares may receive the number of
whole shares of the related series of preferred stock and any money or other property represented by the holder s depositary receipts after
surrendering the depositary receipts at the corporate trust office of the depositary, paying any taxes, charges and fees provided for in the deposit
agreement and complying with any other requirement of the deposit agreement. Partial shares of preferred stock will not be issued. If the
surrendered depositary shares exceed the number of depositary shares that represent the number of whole shares of preferred stock the holder
wishes to withdraw, then the depositary will deliver to the holder at the same time a new depositary receipt evidencing the excess number of
depositary shares. Once the holder has withdrawn the preferred stock, the holder will not be entitled to re-deposit that preferred stock under the
deposit agreement or to receive depositary shares in exchange for such preferred stock.

18
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Dividends and Other Distributions

The depositary will distribute to record holders of depositary shares any cash dividends or other cash distributions it receives on preferred
stock. Each holder will receive these distributions in proportion to the number of depositary shares owned by the holder. The depositary will
distribute only whole U.S. dollars and cents. The depositary will add any fractional cents not distributed to the next sum received for distribution
to record holders of depositary shares.

In the event of a non-cash distribution, the depositary will distribute property to the record holders of depositary shares, unless the
depositary determines that it is not feasible to make such a distribution. If this occurs, the depositary may, with our approval, sell the property
and distribute the net proceeds from the sale to the holders.

The amounts distributed to holders of depositary shares will be reduced by any amounts required to be withheld by the preferred stock
depositary or by us on account of taxes or other governmental charges.

Redemption of Depositary Shares

If the series of preferred stock represented by depositary shares is subject to redemption, then we will give the necessary proceeds to the
depositary. The depositary will then redeem the depositary shares using the funds they received from us for the preferred stock. The redemption
price per depositary share will be equal to the redemption price payable per share for the applicable series of the preferred stock and any other
amounts per share payable with respect to the preferred stock multiplied by the fraction of a share of preferred stock represented by one
depositary share. Whenever we redeem shares of preferred stock held by the depositary, the depositary will redeem the depositary shares
representing the shares of preferred stock on the same day provided we have paid in full to the depositary the redemption price of the preferred
stock to be redeemed and any accrued and unpaid dividends. If fewer than all the depositary shares of a series are to be redeemed, the depositary
shares will be selected by lot or ratably or by any other equitable method as the depositary will decide.

After the date fixed for redemption, the depositary shares called for redemption will no longer be considered outstanding. Therefore, all
rights of holders of the depositary shares will cease, except that the holders will still be entitled to receive any cash payable upon the redemption
and any money or other property to which the holder was entitled at the time of redemption. To receive this amount or other property, the
holders must surrender the depositary receipts evidencing their depositary shares to the preferred stock depositary. Any funds that we deposit
with the preferred stock depositary for any depositary shares that the holders fail to redeem will be returned to us after a period of two years
from the date we deposit the funds.

Voting the Preferred Stock

Upon receipt of notice of any meeting at which the holders of preferred stock are entitled to vote, the depositary will notify holders of
depositary shares of the upcoming vote and arrange to deliver our voting materials to the holders. The record date for determining holders
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of depositary shares that are entitled to vote will be the same as the record date for the preferred stock. The materials the holders will receive will
describe the matters to be voted on and explain how the holders, on a certain date, may instruct the depositary to vote the shares of preferred
stock underlying the depositary shares. For instructions to be valid, the depositary must receive them on or before the date specified. To the
extent possible, the depositary will vote the shares as instructed by the holder. We agree to take all reasonable actions that the depositary
determines are necessary to enable it to vote as a holder as instructed. The depositary will abstain from voting shares of preferred stock deposited
under a deposit agreement if it has not received specific instructions from the holder of the depositary shares representing those shares.

Amendment and Termination of the Deposit Agreement

We may agree with the depositary to amend the deposit agreement and the form of depositary receipt at any time. However, any
amendment that materially and adversely alters the rights of the holders of depositary receipts will not be effective unless it has been approved
by the holders of at least a majority of the affected depositary shares then outstanding. We will make no amendment that impairs the right of any
holder of depositary shares, as described above under Withdrawal of Preferred Stock, to receive shares of preferred stock and any money or
other property represented by those depositary shares, except in order to comply with mandatory provisions of applicable law. If an amendment
becomes effective, holders are deemed to agree to the amendment and to be bound by the amended deposit agreement if they continue to hold
their depositary receipts.

The deposit agreement automatically terminates if a final distribution in respect of the preferred stock has been made to the holders of
depositary receipts in connection with our liquidation, dissolution or winding-up. We may also terminate the deposit agreement at any time we
wish with at least 60 days prior written notice to the depositary. If we do so, the depositary will give notice of termination to the record holders
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not less than 30 days before the termination date. Once depositary receipts are surrendered to the depositary, it will send to each holder the
number of whole or fractional shares of the series of preferred stock underlying that holder s depositary receipts.

Charges of Depositary and Expenses

We will pay all transfer and other taxes and governmental charges arising solely from the existence of the depositary arrangements. We will
pay all charges of the depositary in connection with the initial deposit of the related series of offered preferred stock, the initial issuance of the
depositary shares, all withdrawals of shares of the related series of offered preferred stock by holders of the depositary shares and the registration
of transfers of title to any depositary shares. However, holders of depositary receipts will pay other taxes and governmental charges and any
other charges provided in the deposit agreement to be payable by them.

Limitations on Our Obligations and Liability to Holders of Depositary Receipts

The deposit agreement expressly limits our obligations and the obligations of the depositary. It also limits our liability and the liability of
the depositary as follows:
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we and the depositary are only liable to the holders of depositary receipts for negligence or willful misconduct; and

we and the depositary have no obligation to become involved in any legal or other proceeding related to the depositary receipts or

the deposit agreement on your behalf or on behalf of any other party, unless you provide us with satisfactory indemnity.
Resignation and Removal of Depositary

The depositary may resign at any time by notifying us of its election to do so. In addition, we may remove the depositary at any time.
Within 60 days after the delivery of the notice of resignation or removal of the depositary, we will appoint a successor depositary.

Reports to Holders

We will deliver all required reports and communications to holders of the offered preferred stock to the depositary, and it will forward those
reports and communications to the holders of depositary shares.

SELLING SECURITYHOLDERS

The selling securityholders may be our directors, executive officers, former directors, employees or former employees. The common stock
that may be sold by the selling securityholders:

includes common stock that was issued in private placements completed before our initial public offering;
includes common stock issued under our stock incentive plans; and
includes common stock that may be acquired after the date of this prospectus by the exercise of outstanding options granted under
our stock incentive plans.
Except with respect to the 1,419,355 shares as set forth in the following paragraph, sales of common stock by selling securityholders under this

prospectus will not exceed 600,000 shares.

The selling securityholders will also include Saco Technologies, Inc., which received 1,419,355 shares of common stock issued in June
2006 connection with our acquisition of Saco Technologies Inc., a privately owned company headquartered in Montreal, Quebec.

The prospectus supplement for any offering of the common stock by selling securityholders will include the following information:

the names of the selling securityholders;
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the nature of any position, office or other material relationship which each selling stockholder has had within the last three years
with us or any of our predecessors or affiliates;
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the number of shares held by each of the selling securityholders before and after the offering;
the percentage of the common stock held by each of the selling securityholders before and after the offering; and

the number of shares of our common stock offered by each of the selling securityholders.

PLAN OF DISTRIBUTION

We and the selling securityholders may sell the securities through underwriters or dealers, directly to one or more purchasers or through
agents. The prospectus supplement will include the names of underwriters, dealers or agents that we or any selling securityholders retain, will
include the purchase price of the securities; our and the selling securityholders proceeds from the sale; any underwriting discounts or
commissions and other items constituting underwriters compensation; and any securities exchanges on which the securities may be listed.

In some cases, we and any selling securityholders may also repurchase the securities and reoffer them to the public by one or more of the
methods described above. This prospectus may be used in connection with any offering of securities through any of these methods or other
methods described in the applicable prospectus supplement.

The securities we and the selling securityholders distribute by any of these methods may be sold to the public, in one or more transactions,
either:

at a fixed price or prices, which may be changed;
at market prices prevailing at the time of sale;
at prices related to prevailing market prices; or

at negotiated prices.

We and any selling securityholders may solicit offers to purchase securities directly from the public from time to time. We and any selling
securityholders may also designate agents from time to time to solicit offers to purchase securities from the public on behalf of our or any selling
securityholders. The prospectus supplement relating to any particular offering of securities will name any agents designated to solicit offers, and
will include information about any commissions we and the selling securityholders may pay the agents, in that offering. Agents may be deemed
to be underwriters as that term is defined in the Securities Act of 1933.

In connection with the sale of securities, underwriters may receive compensation from us or any selling securityholders or from purchasers
of the securities, for whom they may act as agents, in the form of discounts, concessions or commissions. Underwriters may sell the securities to
or through dealers, and such dealers may receive compensation in the form of discounts, concessions or commissions from the underwriters
and/or commissions from the purchasers for whom they may act as agents. Underwriters, dealers and agents that participate
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in the distribution of the securities may be deemed to be underwriters, and any discounts or commissions they receive from us or any selling
securityholders, and any profit on the resale of the securities they realize may be deemed to be underwriting discounts and commissions under
the Securities Act. Any such underwriter, dealer or agent will be identified, and any such compensation received will be described, in the
applicable prospectus supplement.

Securities may also be sold in one or more of the following transactions:
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block transactions (which may involve crosses) in which a broker-dealer may sell all or a portion of the securities as agent but
may position and resell all or a portion of the block as principal to facilitate the transaction;

purchases by a broker-dealer as principal and resale by the broker-dealer for its own account pursuant to a prospectus supplement;

a special offering, an exchange distribution or a secondary distribution in accordance with applicable Nasdaq or other stock
exchange rules;

ordinary brokerage transactions and transactions in which a broker-dealer solicits purchasers;
sales "at the market" to or through a market maker or into an existing trading market, on an exchange or otherwise; and

sales in other ways not involving market makers or established trading markets, including direct sales to purchasers.

Unless otherwise specified in the related prospectus supplement, each series of the securities will be a new issue with no established trading
market, other than the common stock. Any common stock sold pursuant to a prospectus supplement will be listed on the Nasdaq Global Select
Market, subject to official notice of issuance. We and the selling securityholders may elect to list any of the other securities on an exchange, but
are not obligated to do so. It is possible that one or more underwriters may make a market in a series of the securities, but will not be obligated to
do so and may discontinue any market making at any time without notice. Therefore, no assurance can be given as to the liquidity of the trading
market for the securities.

If dealers are utilized in the sale of the securities, we and selling securityholders will sell the securities to the dealers as principals. The
dealers may then resell the securities to the public at varying prices to be determined by such dealers at the time of resale. The names of the
dealers and the terms of the transaction will be set forth in the applicable prospectus supplement.

We and the selling securityholders may enter into agreements with underwriters, dealers and agents who participate in the distribution of
the securities, which may entitle these persons to indemnification by us against certain liabilities, including liabilities under the Securities Act, or
to contribution with respect to payments which such underwriters, dealers or agents may be required to make in respect thereof. Any agreement
in which we and the selling securityholders
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agree to indemnify underwriters, dealers and agents against civil liabilities will be described in the applicable prospectus supplement.

In connection with an offering, the underwriters may purchase and sell securities in the open market. In a firm commitment underwriting
(as opposed to an at-the-market offering), these transactions may include short sales, stabilizing transactions and purchases to cover positions
created by short sales. Short sales involve the sale by the underwriters of a greater number of securities than they are required to purchase in an
offering. Stabilizing transactions consist of certain bids or purchases made for the purpose of preventing or retarding a decline in the market
price of the securities while an offering is in progress.

The underwriters also may impose a penalty bid. This occurs when a particular underwriter repays to the underwriters a portion of the
underwriting discount received by it because the underwriters have repurchased securities sold by or for the account of that underwriter in
stabilizing or short-covering transactions.

These activities by the underwriters may stabilize, maintain or otherwise affect the market price of the securities. As a result, the price of
the securities may be higher than the price that otherwise might exist in the open market. If these activities are commenced, they may be
discontinued by the underwriters at any time. These transactions may be effected on an exchange or automated quotation system, if the securities
are listed on that exchange or admitted for trading on that automated quotation system, or in the over-the-counter market or otherwise.

We have not authorized any dealer, salesperson or other person to give any information or represent anything not contained in this
prospectus. You must not rely on any unauthorized information. This prospectus does not constitute an offer to sell or buy any securities in any
jurisdiction where it is unlawful.

Underwriters, dealers and agents may engage and may in the past have engaged in transactions with or perform or have performed services
for us, our affiliates or any selling securityholders, or be or have been customers of ours, our affiliates or any selling securityholders, or
otherwise engage or have engaged in commercial activities with us, our affiliates or any selling securityholders, in the ordinary course of
business.
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LEGAL MATTERS

The legality of the common stock offered by this prospectus will be passed upon for us by Keating Muething & Klekamp PLL, Cincinnati,
Ohio, of which Gary P. Kreider, a Director of the Company, is a partner.

EXPERTS

The consolidated financial statements and management s report on the effectiveness of internal control over financial reporting incorporated
in this prospectus by reference from the Company s Annual Report on Form 10-K for the year ended June 30, 2006 and the related financial
statement schedule have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their reports
incorporated herein by reference
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(which reports (1) express an unqualified opinion on the financial statements and financial statement schedule and include an explanatory
paragraph relating to the adoption of Statement of Financial Accounting Standards No. 123(R), Share Based Payment, on July 1, 2005, (2)
express an unqualified opinion on management s assessment regarding the effectiveness of internal control over financial reporting, and (3)
express an unqualified opinion on the effectiveness of internal control over financial reporting), and have been so incorporated in reliance upon
the reports of such firm given upon their authority as experts in accounting and auditing.

Grant Thornton LLP, independent registered public accounting firm, has audited our consolidated balance sheet as of June 30, 2005 and the
related consolidated statements of income, stockholders equity and cash flows for each of the two years in the period ended June 30, 2005
included in our Annual Report on Form 10-K for the year ended June 30, 2006, as set forth in its report which is incorporated by reference in
this prospectus and elsewhere in the registration statement. Our consolidated financial statements are incorporated by reference in reliance upon
Grant Thornton LLP s reports, given on their authority as experts in accounting and auditing.
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