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EXPLANATORY NOTE

This post-effective amendment includes: (i) the identical form of prospectus
filed by the registrant under Rule 424 (b) (3) on January 24, 2002 (accession
number: 0000912057-02-002445) and (ii) revised exhibits 99.1 through 99.4.
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PROSPECTUS

<Table>
<S> <C>
OMEGA HEALTHCARE INVESTORS, INC.
[LOGO] NONTRANSFERABLE RIGHTS OFFERING
TO PURCHASE UP TO 9,350,000 SHARES OF
COMMON STOCK AT $2.92 PER SHARE
</Table>

If you held our common stock on January 22, 2002, you will receive rights to
purchase additional shares of common stock for a subscription price of $2.92 per
share. You will receive one right for every 2.15 shares of common stock you held
on that date. Each right entitles you to purchase one share of common stock at
the subscription price. The number of rights allocated to you is based on the
percentage of our voting stock you own on the record date on an as converted
basis. These rights represent your pro rata portion of the aggregate
$50 million in new equity capital we propose to raise in this rights offering
together with a concurrent private placement. There is no minimum number of
shares that must be subscribed for by stockholders in the rights offering.

Explorer Holdings, L.P., which owns all of our outstanding Series C
preferred stock and 553,850 shares of our common stock, representing 47.1% of
our voting stock, will not purchase common stock in this rights offering.
Instead, Explorer has agreed to purchase $23.6 million of our stock in a private
placement concurrent with the closing of the rights offering at the same price
per common share as in this rights offering. The $23.6 million that Explorer has
agreed to invest represents its pro rata portion of the $50 million we seek to
raise, based on Explorer's ownership of our Series C preferred stock and common
stock. Explorer has also committed to invest in the concurrent private placement
an additional amount equal to the aggregate subscription price of the shares of
common stock that are not subscribed for by other stockholders in this rights
offering. As a result, we are assured of receiving an aggregate of $50 million
upon the completion of this rights offering and the private placement.

You may exercise your rights beginning on the date of this prospectus until
5:00 p.m., New York City time, on February 14, 2002. We can extend the
subscription period but in no event will the subscription period be extended
beyond February 28, 2002. However, we do not presently intend to extend the
subscription period. Rights not exercised by the end of the subscription period
will expire and have no value.

The closing of the rights offering and the issuance of the shares of common
stock are conditioned upon certain conditions. All subscriptions will be held in
escrow pending satisfaction of these conditions. If the conditions are not
satisfied on or before the expiration of the subscription period, as it may be
extended, we will terminate this offering. If we terminate the offering, we will
return your money to you, without interest, within approximately 10 business
days following termination.

We will not issue fractional rights or fractional shares, and you may not



exercise rights other than in whole numbers. If the number of shares of common
stock you held on the record date would result in your receipt of fractional
rights, the number of rights issued to you has been rounded up to the nearest
whole right.

Our common stock is traded on the New York Stock Exchange under the symbol
OHI. On January 23, 2002, the last reported sale price for our common stock was
$5.50 per share.

The rights generally may not be sold, transferred or assigned and will not
be listed for trading on any stock exchange, quotation system or the
over-the-counter market. Once you exercise your rights, you may not revoke or
change the exercise even if you later change your mind.

INVESTING IN OUR COMMON STOCK INVOLVES RISKS. SEE "RISK FACTORS" BEGINNING
ON PAGE 8.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR PASSED UPON THE
ADEQUACY OR ACCURACY OF THIS PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

The shares of common stock are being offered for sale directly by us without
the services of an underwriter or selling agent. We expect to deliver the shares
as soon as practicable following the expiration of the subscription period.

The date of this prospectus is January 24, 2002
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You should rely only on the information contained in this prospectus and the
information to which we have referred you. We have not authorized anyone else to
provide you with information different from the information contained in this
prospectus. If anyone provides you with different or inconsistent information,
you should not rely on it. You should not assume that the information in this
prospectus is accurate as of any date other than the date on the front page of
this prospectus. Also, you should not assume that there has been no change in
our business, financial position or results of operations since the date of this
prospectus.



No action is being taken in any jurisdiction outside the United States to
permit a public offering of any securities or possession or distribution of this
prospectus in that jurisdiction. Persons who come into possession of this
prospectus in jurisdictions outside the United States are required to inform
themselves about and to observe any restrictions as to this offering and the
distribution of this prospectus applicable in that jurisdiction.
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PROSPECTUS SUMMARY

THIS SUMMARY HIGHLIGHTS IMPORTANT INFORMATION CONTAINED ELSEWHERE IN THIS
PROSPECTUS IN MORE DETAIL. YOU SHOULD READ THE ENTIRE PROSPECTUS CAREFULLY.

QUESTIONS AND ANSWERS ABOUT THE RIGHTS OFFERING
WHAT ARE THE RIGHTS AND TO WHAT DO THE RIGHTS ENTITLE ME?

The rights give you the opportunity to purchase additional shares of our
common stock for $2.92 per share. On January 17, 2002, the last reported sale
price for our common stock on the New York Stock Exchange was $5.74 per share.

If you owned our common stock as of 5:00 p.m. on January 22, 2002, you will
receive one right for every 2.15 shares of common stock owned by you at that
time. Each right entitles you to purchase one share of common stock at the
subscription price. For example, if you owned 100 shares of common stock on the
record date, you would have the right to purchase 47 additional shares of common
stock for $2.92 per share.

The aggregate number of rights you are entitled to receive, if exercised by
you in full, represents your pro rata portion of the $50 million in additional
equity capital we are seeking to raise. Your pro rata portion is based on the
number of shares of common stock you owned on the record date assuming, solely
for this purpose, conversion of all of our outstanding Series C preferred stock,
all of which is held by Explorer. There is no minimum number of shares that must
be subscribed for by stockholders in the rights offering.

WILL I RECEIVE FRACTIONAL RIGHTS OR SHARES?

No. We are not issuing fractional rights or shares, and you may not exercise
rights in fractional amounts. If the number of shares of common stock you held
on the record date would result in your receipt of fractional rights, the number
of rights distributed to you has been rounded up to the nearest whole right.

WHY IS OMEGA DISTRIBUTING THE RIGHTS AND OFFERING STOCK?

We are distributing the rights to purchase common stock as part of our plan
to raise up to $50 million in additional equity capital to satisfy the
conditions to the modification of our credit facilities and to enhance our
ability to repay approximately $98 million in debt maturing during the first
half of 2002. The equity investment consists of two components--this rights
offering and a concurrent private placement of equity pursuant to our
October 29, 2001 investment agreement with Explorer. We are distributing the
rights to give all our common stockholders the opportunity to participate in our
issuance of $50 million in additional equity in proportion to their ownership
interest in our voting stock. The rights offering affords our existing common
stockholders an opportunity to subscribe for new shares of common stock, at the
same price per common share as the Explorer private placement, and to maintain
their proportionate interest in us. In addition, since no underwriting or sales
commission will be paid in respect of the shares purchased in the rights
offering, we believe the rights offering will be a low-cost method for raising
additional capital.

HOW DID OMEGA ARRIVE AT THE $2.92 PRICE PER SHARE?

Our Board of Directors sought and obtained a written opinion from Shattuck
Hammond Partners LLC, an independent financial advisor, that as of October 29,
2001, the date of their opinion, the financial terms of the investment agreement
with Explorer, taken as a whole, are fair to us from a financial point of view.
The subscription price to be paid by stockholders in the rights offering will be
the same price per common share paid by Explorer in the concurrent private
placement. For purposes of the opinion, our financial advisor assumed a
subscription price of $2.92 per share.
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We have attached the full text of Shattuck Hammond's opinion as Annex A to
this prospectus. You should read the entire opinion to understand the
assumptions made, matters considered and limitations on the review undertaken by
our financial advisor. The opinion is also summarized under "Determination of
Subscription Price." The opinion does not constitute a recommendation as to
whether you should exercise your rights in the rights offering.



In recommending a price at which a share of common stock may be purchased in
this rights offering, a special committee of our Board of Directors, which did
not include affiliates of Explorer, considered several factors, including the
fairness opinion delivered by our financial advisor, the historic and current
market price of our common stock as of the date of the opinion, our financial
condition, challenges facing us, anticipated cash flows, general conditions in
the securities markets, our need for additional capital, available alternate
sources of financing, prices offered to stockholders in other rights offerings
and the need to offer the shares at a price that would be attractive to
investors relative to the then current trading price for our common stock, among
other things. Shattuck Hammond's opinion relates solely to the fairness to Omega
Healthcare of the financial terms of the investment agreement, and does not
address the fairness of either the investment agreement to unaffiliated
stockholders or the subscription price in the rights offering.

HAS THE BOARD OF DIRECTORS MADE A RECOMMENDATION REGARDING THE RIGHTS OFFERING?

Our Board of Directors is not making any recommendation about whether or not
you should exercise any rights. Although our Board of Directors has obtained a
fairness opinion and both the Board of Directors and the special committee
approved our proceeding with the rights offering, you should make your own
decision as to whether or not to exercise your rights and, if so, how many
rights to exercise. You should make this decision only after reading this entire
prospectus and consulting with your own financial advisors. Your decision should
be based upon your own assessment of your best interests.

HOW SOON MUST I ACT?

The rights expire on February 14, 2002, at 5:00 p.m., New York City time.
The subscription agent must actually receive all required documents and payments
before that date and time. We recommend that you send all of your subscription
documents, together with payment of the subscription price, to the subscription
agent several days in advance of the expiration date. Any personal checks used
to pay for shares must timely clear payment prior to the expiration date. The
clearing process can take five business days or more. We can extend the
expiration date, but in no event will the expiration date be extended beyond
February 28, 2002. We do not presently intend to extend the expiration date.

MAY I TRANSFER MY RIGHTS OR THE SHARES TO WHICH THEY RELATE?

No. The rights are nontransferable, even by gift. However, rights may be
transferred by will, devise or operation of law in the case of death,
dissolution, liquidation, or bankruptcy of the holder or pursuant to an order of
an appropriate court.

WILL I BE ENTITLED TO AN OVER-SUBSCRIPTION PRIVILEGE?

No stockholder will have an over-subscription privilege in the rights
offering. To the extent that shares of common stock are not subscribed for in
this offering, Explorer has committed to increase the size of its private
placement investment in our company by an additional amount equal to the
aggregate subscription price relating to the unsubscribed shares on the closing
of the rights offering.

WILL EXPLORER PARTICIPATE IN THE RIGHTS OFFERING OR OTHERWISE INVEST IN OMEGA?

No. Explorer will not purchase common stock in this rights offering.
Although Explorer will not participate in the rights offerings, Explorer has
agreed to purchase $23.6 million of our stock, in a private placement concurrent
with the closing of the rights offering, at the same price per common
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share available in this rights offering. The amount that Explorer has agreed to
invest in the private placement represents its pro rata portion, based on
Explorer's ownership of our Series C preferred stock and common stock, of the
$50 million in additional equity capital we are seeking to raise. Explorer has
also agreed to increase the size of its private placement investment in our
company by an additional amount equal to the aggregate subscription price of any
shares that are not subscribed for in this offering. As a result of this
commitment, we are assured of receiving a total of $50 million in gross proceeds
upon the completion of the rights offering and Explorer's investment. The shares
to be issued to Explorer are not registered as part of the rights offering and
will be restricted securities under the Securities Act.

As a condition to Explorer's private placement investment, we have agreed to
amend certain of the agreements relating to Explorer's July 2000 investment in
our company effective as of the closing of Explorer's new investment. The effect
of these amendments is generally to remove those provisions in our agreements
that prohibit Explorer from voting in excess of 49.9% of our stock and from
taking certain actions without the prior approval of our Board. These agreements
are described in more detail under "Modifications to Agreements with Explorer"
on page 46 of this prospectus. The private placement to Explorer is subject to



the satisfaction of the same closing conditions to which the rights offering is
subject.

The rules of the New York Stock Exchange require that stockholders approve
the sale of voting capital stock to an affiliate such as Explorer. If the
issuance of common stock to Explorer has not been approved by our stockholders
at the time we close the rights offering and Explorer's investment, we will
issue to Explorer, in lieu of common stock, non-voting Series D preferred stock,
which will have greater rights and preferences than common stock. The Series D
preferred stock will automatically convert into common stock upon receipt of
stockholder approval or the waiver by the New York Stock Exchange of its
stockholder approval requirement.

We have scheduled a special meeting of stockholders to be held on
February 18, 2002 at which stockholders will be asked to vote on a proposal to
approve the issuance of common stock to Explorer. Explorer has committed to vote
its existing shares, representing 47.1% of our voting capital stock, in favor of
this proposal. We will provide separate proxy solicitation materials to our
stockholders in connection with the special meeting. We recommend that you read
both the prospectus and the proxy materials completely. Your vote will not
affect your ability to exercise rights received in this offering. Stockholders
may vote to approve the issuance of the shares of common stock to Explorer and
still decline to exercise their subscription rights. Conversely, stockholders
can vote against the issuance of shares to Explorer yet still exercise their
subscription rights if the closing conditions to which the rights offering is
subject are met. This prospectus relates solely to the rights offering and is
not a solicitation for proxies. The proxy solicitation will only be made
pursuant to the separate proxy materials that you will receive.

AM I REQUIRED TO PARTICIPATE IN THE RIGHTS OFFERING?

No. You are not required to exercise any rights, purchase any new shares, or
otherwise take any action in response to this rights offering.

WHAT WILL HAPPEN IF I DO NOT EXERCISE MY RIGHTS?

If you do not exercise any rights, the number of shares you own will not
change, but your percentage ownership of our total outstanding common stock will
decline following the rights offering and Explorer's investment. There is no
minimum number of shares that must be subscribed for by stockholders in the
rights offering. If no other stockholders subscribe for shares in the rights
offering, Explorer has committed to invest $50 million if the closing conditions
are satisfied.
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IS THE RIGHTS OFFERING SUBJECT TO ANY CLOSING CONDITIONS?

Yes, the closing of the rights offering is subject to conditions relating to
modifications to our credit facilities and the absence of any governmental order
or litigation that is reasonably likely to render it impossible or unlawful to
complete the rights offering and/or Explorer's investment, or that could
reasonably be expected to have a material adverse effect on our business,
results of operations, or financial condition, or materially restrict the the
rights of Explorer under the documents relating to its investment.

We have entered into amendments to our credit facilities that are
satisfactory to us and Explorer that become effective concurrently with the
closing of the rights offering. We believe that these amendments will satisfy
the closing conditions relating to our credit facilities. See "Modification of
Bank Credit Agreements." While there currently exists no governmental order or
litigation with respect to this offering, we cannot assure you that such
governmental order or litigation will not arise prior to closing the rights
offering. If a governmental order or litigation arises prior to the closing of
the rights offering, we may not be able to complete the rights offering and/or
the private placement to Explorer.

If these conditions are not satisfied by the expiration of the subscription
period, as it may be extended by us from time to time, in our sole discretion,
we will terminate the rights offering. All subscriptions will be held in escrow
pending satisfaction of these conditions. If we terminate the rights offering,
we will return your money to you, without interest, within approximately 10
business days following termination.

HOW DO I EXERCISE MY RIGHTS?

You must properly complete and sign the enclosed subscription agreement and
deliver it, together with payment in full for the rights you are exercising, to
the subscription agent before expiration of the subscription period. For the
address to which the subscription agreement should be mailed and payment
forwarded, see "The Rights Offering--Procedures To Exercise Rights."

AFTER I EXERCISE MY RIGHTS, CAN I CHANGE MY MIND?

No. Once you send in your subscription agreement and payment, you may not



revoke the exercise of your rights, even if you later learn information about us
that you consider to be unfavorable, or if our stock price declines. You should
not exercise your rights unless you are certain that you wish to purchase
additional shares of our common stock in this rights offering.

IS THERE RISK IN OWNING OUR COMMON STOCK?

Yes. Exercising your rights means making a decision to make an additional
investment in our common stock. You should carefully consider this decision as
you would any other equity investment. Among other things, you should carefully
consider the risks described under "Risk Factors" beginning on page 8 of this
prospectus.

CAN OMEGA TERMINATE THE RIGHTS OFFERING?

Yes. We may terminate the rights offering at any time before the expiration
of the subscription period for any reason or promptly following expiration of
the subscription period if the closing conditions are not satisfied at
expiration. If we terminate the rights offering, your money will be refunded,
without interest, within approximately 10 business days following termination.

WHAT SHOULD I DO IF I WANT TO PARTICIPATE IN THE RIGHTS OFFERING, BUT MY COMMON
STOCK IS HELD IN THE NAME OF MY BROKER, DEALER OR OTHER NOMINEE?

If you hold your shares of our common stock through a broker, dealer or
other nominee, for example, through a custodian bank, then your broker, dealer
or other nominee is the record holder of
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the shares you own. This record holder must exercise the rights on your behalf
for shares you wish to purchase. Therefore, you will need to have your broker,
dealer or other nominee act for you.

If you wish to participate in the rights offering and purchase new shares,
please promptly contact the record holder of your shares. To indicate your
decision with respect to your rights, you should follow the instructions
provided by your broker, dealer or other nominee. You should receive these
instructions from the record holder with the other rights offering materials.

WHAT FEES OR CHARGES APPLY IF I PURCHASE SHARES?

We are not charging any fee or sales commission to issue rights to you or to
issue shares to you if you exercise rights. If you exercise rights through a
record holder of your shares, you are responsible for paying any fees that the
record holder may charge you.

WHAT HAPPENS IF I SELL OR TRANSFER THE SHARES OF COMMON STOCK TO WHICH THE
RIGHTS RELATE AFTER THE RECORD DATE?

You may exercise rights only to the extent that you have held the shares of
common stock to which the rights relate continuously from the record date of
January 22, 2002 through and including the date of exercise. If you sell, gift
or otherwise transfer the shares to which the rights relate after the record
date but prior to exercising your rights, the rights relating to the transferred
shares will be forfeited, even if you later repurchase those shares or other
shares of our common stock before expiration of the subscription period.
However, rights may be transferred by will, devise or operation of law in the
case of death, dissolution, liquidation or bankruptcy of the holder, or pursuant
to an order of an appropriate court. We intend to monitor transfers of shares
during the subscription period for this purpose. If you have delivered to the
subscription agent a properly completed and signed subscription agreement
together with the subscription price, you may thereafter sell your shares of
common stock to which the rights relate without forfeiting the associated
rights. You should note, however, that if your exercise of rights is determined
to be defective and you have transferred the associated shares, you will forfeit
the rights associated with the transferred shares.

WHAT ARE THE FEDERAL INCOME TAX CONSEQUENCES OF EXERCISING MY SUBSCRIPTION
RIGHTS?

The receipt and exercise of your subscription rights are intended to be
nontaxable. However, you should seek specific tax advice from your personal tax
advisor with respect to your particular circumstances and tax situation. See
"Material United States Federal Income Tax Considerations."

HOW MANY SHARES OF COMMON STOCK WILL BE OUTSTANDING AFTER THE RIGHTS OFFERING
AND THE EXPLORER INVESTMENT? HOW MUCH OF OMEGA WILL EXPLORER OWN?

Following the rights offering and Explorer's investment, we will have
53,897,075 shares of common stock outstanding assuming the conversion of the
Series C preferred stock and assuming we issue shares of common stock to
Explorer in connection with its investment. If, at the time of Explorer's



investment, we have not obtained the requisite stockholder approval to issue
common stock to Explorer, Explorer will instead purchase shares of Series D
preferred stock rather than common stock, and the number of shares of common
stock outstanding would be reduced by the number of shares of common stock
reserved for issuance upon conversion of the Series D preferred stock. The
number of additional shares to be purchased by Explorer depends on the number of
shares that are purchased by other stockholders in the rights offering. If no
shares are subscribed for in the rights offering, following completion of the
rights offering and the concurrent private placement Explorer would own
approximately 63.9% of our voting stock on an as converted basis. If all of the
shares are subscribed for in the rights offering, Explorer would continue to own
approximately 47.1% of our voting stock on an as converted basis.
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WHO IS THE SUBSCRIPTION AGENT?

EquiServe Trust Company, N.A. is the subscription agent for this rights
offering. EquiServe is also the transfer agent for our common stock.

WHAT IF MY PAYMENT IS INCONSISTENT WITH THE NUMBER OF RIGHTS BEING EXERCISED?

If you send a payment that is insufficient to purchase the number of shares
for which you are exercising rights, or if the number of shares is not indicated
in the forms you return, the subscription agent will apply the payment received
to exercise rights on your behalf up to the amount of the payment received. If
your payment exceeds the subscription price for the maximum number of rights
that you are eligible to exercise, the excess will be refunded to you, without
interest within approximately 10 business days following the expiration date.

WILL MANAGEMENT PARTICIPATE IN THE RIGHTS OFFERING?

Our executive officers and directors that own shares of our common stock
have indicated that they intend to participate in the rights offering, although
they are not bound to do so and may change their mind at any time. These
executive officers and directors are eligible to subscribe for an aggregate of
448,950 additional shares of our common stock in the rights offering.

WHEN WILL SHARES BE ISSUED?

Shares of common stock purchased in the rights offering will be issued as
soon as practicable after satisfaction of the closing conditions, not to exceed
10 business days after the expiration date.

WHAT SHOULD I DO IF I HAVE OTHER QUESTIONS?

If you have questions, need additional copies of offering documents or
otherwise need assistance, you should contact Georgeson Shareholder
Communications, Inc. Georgeson's address and phone number appear on page 28. You
may also contact us at the address and telephone number shown on page 7. We also
file annual and quarterly reports and other information with the Securities and
Exchange Commission. You may obtain copies of these reports by contacting us,
the Securities and Exchange Commission or the New York Stock Exchange, as
applicable, as described in "Where You Can Find More Information" also on
page 118.
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OUR COMPANY

We are a self-administered real estate investment trust, or REIT, investing
in and providing financing to the long-term care industry in the United States.
At September 30, 2001, we owned or had mortgages on 246 skilled nursing and
assisted living facilities with approximately 25,400 beds located in 29 states
and operated by 32 independent healthcare operating companies.

We have historically financed investments through borrowings under our
revolving credit facilities, private placements or public offerings of debt or
equity securities, the assumption of secured debt or a combination of these
methods. We also finance acquisitions through the exchange of properties or the
issuance of shares of our capital stock when the transactions otherwise satisfy
our investment criteria.

We prefer to make equity investments in our properties. We do this by
purchasing the property and leasing it back to the operator. However, due to
regulatory, tax or other considerations, we sometimes pursue alternative
investment structures, including convertible participating and participating
mortgages, that we believe achieve returns comparable to equity investments. We
also provide traditional fixed-rate mortgages.

We are currently unable to borrow under our revolving credit facilities
because we are not in compliance with certain financial covenants contained in
the loan agreements relating to our two revolving credit facilities. On
December 21, 2001, we reached agreements with the bank groups under both of our
revolving credit facilities. These agreements include modifications and/or



waivers to the financial covenants with which we were not in compliance. In
addition, certain other financial covenants will be either modified or
eliminated going forward. The effectiveness of these agreements is subject to
the completion of the rights offering and private placement to Explorer. See
"Modifications of Bank Credit Agreements."

Our executive offices are located at 9690 Deereco Road, Suite 100, Timonium,
Maryland 21093. Our telephone number is (410) 561-5726.

We also maintain a website at www.omegahealthcare.com. However, the
information on our website is not part of this prospectus and you should
consider only the information contained in this prospectus when making a
decision as to whether or not to exercise your rights.
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RISK FACTORS

You should carefully consider the risks described below and the other
information in this prospectus before deciding to purchase shares in the rights
offering. Many factors, including the risks described below and other risks we
have not recognized, could cause our operating results to be different from our
current expectations and plans.

RISKS RELATED TO THE RIGHTS OFFERING
YOU CANNOT REVOKE YOUR EXERCISE OF SUBSCRIPTION RIGHTS FOR ANY REASON.

You may not revoke or change your exercise of rights after you send your
subscription forms and payment to the subscription agent. If you later learn
information about us that you consider to be unfavorable, if our stock price
declines, or if you simply change your mind, you will not be entitled to revoke
your subscription or obtain a refund of your subscription price. If we terminate
the rights offering, you are only entitled to a refund of your subscription
price. We will not pay any interest on the subscription price while it is held
in escrow. If the market value of your shares declines during the period in
which you are required to hold the shares, you will not receive any compensation
for such loss in market value.

IF YOU DO NOT EXERCISE YOUR RIGHTS, YOUR PERCENTAGE OWNERSHIP INTEREST WILL BE
DILUTED.

If you choose not to exercise your subscription rights in full, your
percentage ownership interest will be diluted following the rights offering and
private placement to Explorer. In addition, because the subscription price
represents a discount from the prevailing market price of our common stock,
stockholders who choose not to exercise their subscription rights will
experience dilution of their economic interest in us.

THE SUBSCRIPTION RIGHTS ARE NONTRANSFERABLE.

Only our stockholders of record as of the record date may exercise rights.
You may not sell, give away, or otherwise transfer your rights. However, rights
may be transferred by will, devise or operation of law in the case of death,
dissolution, ligquidation or bankruptcy of the holder or pursuant to an order of
an appropriate court.

YOU NEED TO ACT PROMPTLY AND FOLLOW SUBSCRIPTION INSTRUCTIONS.

If you decide to exercise your rights, you will need to follow the
instructions contained in this prospectus and the subscription agreement. If you
do not, your subscription may be rejected. Stockholders who desire to purchase
shares in the rights offering must act promptly to ensure that all required
forms and payments are actually received by EquiServe, the subscription agent,
prior to the expiration date. If you fail to complete and sign the required
subscription forms, send an incorrect payment amount, or otherwise fail to
follow the subscription procedures we may, depending on the circumstances,
reject your subscription or accept it to the extent of the payment received.
Neither we nor EquiServe undertakes to contact you concerning, or to attempt to
correct, an incomplete or incorrect subscription form. We have the sole
discretion to determine whether a subscription exercise properly follows the
subscription procedures.

In addition, any personal check used to pay for shares must clear prior to
the expiration date, and the clearing process may require five or more business
days.
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THE SERIES D PREFERRED STOCK THAT MAY BE ISSUED TO EXPLORER WILL HAVE GREATER
RIGHTS, PREFERENCES AND PRIVILEGES THAN THOSE ALLOCATED TO OUR COMMON STOCK.



If we have not obtained the approval of our stockholders to issue common
stock to Explorer as required by the rules of the New York Stock Exchange prior
to the closing of the private placement to Explorer, we will issue to Explorer a
new series of preferred stock that will have greater rights, preferences and
privileges than our common stock, although this preferred stock would be
non-voting. The Series D preferred stock has dividend rights and rights upon
liqguidation, dissolution or winding up of our company that rank senior to our
common stock. Accordingly, if Explorer receives Series D preferred stock and it
cannot be converted into common stock, Explorer will have, in some instances,
greater rights, preferences and privileges than the holders of our common stock.

YOUR SUBSCRIPTION PRICE WILL BE RETURNED WITHOUT INTEREST IF THE RIGHTS OFFERING
IS NOT COMPLETED.

If we terminate the rights offering, you are only entitled to a refund of
your subscription price. We will not pay any interest on the subscription price
while it is held in escrow. If the market value of your shares declines during
the period in which you are required to hold the shares, you will not receive
any compensation for such loss in market value.

The closing of the rights offering is subject to conditions relating to
modifications to our credit facilities and the absence of any governmental order
or litigation that is reasonably likely to render it impossible or unlawful to
complete the rights offering and/or Explorer's investment, or that could
reasonably be expected to have a material adverse effect on our business,
results of operations, or financial condition, or materially restrict the rights
of Explorer under the documents relating to its investment.

We have entered into amendments to our credit facilities that are
satisfactory to us and Explorer that become effective concurrently with the
closing of the rights offering. We believe that these amendments will satisfy
the closing conditions relating to our credit facilities. While there currently
exists no governmental order or litigation with respect to this offering, we
cannot assure you that such governmental order or litigation will not arise
prior to closing the rights offering. If a governmental order or litigation
arises prior to the closing of the rights offering, we may not be able to
complete the rights offering and/or the private placement to Explorer. As a
result, we cannot assure you that the rights offering will be completed.

RISKS RELATED TO OUR COMMON STOCK
THE PRICE OF OUR COMMON STOCK MAY DECLINE BELOW THE SUBSCRIPTION PRICE.

The subscription price in this rights offering represents a discount to the
market price of our common stock on the date it was determined. The trading
price for our common stock may decline below the subscription price during or
after the rights offering. We cannot assure you that the subscription price will
remain below the trading price for our common stock.

THE FUTURE MARKET PRICE OF OUR COMMON STOCK MAY FLUCTUATE SUBSTANTIALLY.

Future prices of our stock may be affected positively or negatively by our
future revenues and earnings, changes in estimates by analysts, our ability to
meet analysts' estimates, speculation in the trade or business press about our
company, and overall conditions affecting our business, economic trends and the
securities markets.

In addition, the stock market has recently experienced significant price and
volume fluctuations, which have been further exacerbated by the events of
September 11, 2001. We cannot assure you that the market for our common stock
will not continue to be volatile or that any additional terrorist attacks would
not further disrupt the market generally or our common stock in particular.
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ALTHOUGH OUR COMMON STOCK IS LISTED ON THE NEW YORK STOCK EXCHANGE, IT IS THINLY
TRADED. OUR STOCK PRICE MAY FLUCTUATE MORE THAN THE STOCK MARKET AS A WHOLE.

As a result of the thin trading market or "float" for our stock, the market
price for our common stock may fluctuate significantly more than the stock
market 