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Item 3.02 Unregistered Sales of Equity Securities.

On various dates from December 18, 2006 through December 21, 2006, holders of $130.5 million in aggregate principal
amount of the Floating Rate Convertible Senior Notes Due 2024 (the “ Convertible Notes”) issued by Veritas DGC Inc. tendered their
Convertible Notes for conversion into cash and common stock of Veritas DGC, par value $0.01 per share (* Common Stock™), in
accordance with the terms of the Indenture dated March 3, 2004 (the “Indenture”) between Veritas DGC and U.S. Bank National
Association, as trustee, governing the Convertible Notes. The Convertible Notes are currently convertible into a combination of cash
and Common Stock at afixed conversion price of $24.03, which is equivalent to a conversion ratio of approximately 41.6146 shares
of Common Stock per $1,000 principal amount of Convertible Notes. In general, upon conversion of a Convertible Note, the holder
receives cash egual to the principal amount of the Convertible Notes and Common Stock for the Convertible Note's conversion value
in excess of such principal amount. Under Section 10.02(b) of the Indenture, holders of the Convertible Notes do not become record
holders of Common Stock until, at the earliest, the Determination Date. Under Section 10.14 of the Indenture, the Determination Date
is defined as the 10th trading day on the New Y ork Stock Exchange beginning on the second trading day following the day the
relevant Convertible Notes are tendered for conversion. Under the terms of the Indenture, the conversion value of the Convertible
Notes and the number of shares of Common Stock issuable to the former holders of the Convertible Notes is not known until the
Determination Date. The following table sets forth the date the Convertible Notes were tendered for conversion, the aggregate
principal amount of Convertible Notes tendered for conversion, the date the shares of Common Stock were issued to the former
holders of the Convertible Notes, and the number of shares of Common Stock issued upon conversion of the Convertible Notes:

Date Convertible Notes Aggregate Principal Date the Shares Number of Shares of
Tendered for Amount Tendered for of Common Common Stock
Conversion Conversion Stock |Issued | ssued
12/18/2006 $17,200,000 01/08/2007 511,294
12/19/2006 $13,000,000 01/09/2007 386,195
12/20/2006 $50,557,000 01/10/2007 1,500,363
12/21/2006 $49,743,000 01/11/2007 1,473,942

A total of $24.5 million in remaining aggregate principal amount of the Convertible Notes was outstanding as of January 10,
2007.

No consideration was received by Veritas DGC in connection with the conversion of any of the Convertible Notes or the
issuance of the Common Stock upon conversion. Veritas DGC relied upon the exemption from registration set forth in Section 3(a)(9)
of the Securities Act of 1933, as amended, in connection with the issuance of such Common Stock.
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