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The information in this prospectus is not complete and may be changed. The selling stockholder named in this prospectus may not sell
these securities until the registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an
offer to sell these securities and the selling stockholder named in this prospectus is not soliciting offers to buy these securities in any
jurisdiction where the offer or sale is not permitted.

Subject to Completion. Dated August 4, 2009.

10,000,000 Shares

DYNCORP INTERNATIONAL INC.
Class A Common Stock

All of the shares of Class A common stock to be sold in this offering are being sold by our controlling stockholder, DIV Holding LLC, an
affiliate of Veritas Capital Management II, L.L.C., which we refer to in this prospectus as the "selling stockholder". We will not receive any of
the proceeds from the sale of the shares being sold by the selling stockholder.

Our Class A common stock is listed on the New York Stock Exchange, or NYSE, under the symbol "DCP". The last reported sale price of
our Class A common stock on August 3, 2009 was $21.49 per share.

See "Risk Factors" beginning on page 11 to read about factors you should consider before buying shares of our Class A common stock.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these securities or passed
upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.

Per Share Total
Initial price to public $ $
Underwriting discount $ $
Proceeds, before expenses, to the selling stockholder $ $

To the extent that the underwriters sell more than 10,000,000 shares of our Class A common stock, the underwriters have the option to
purchase up to an additional 1,500,000 shares from the selling stockholder at the initial price to the public less the underwriting discount.

The underwriters expect to deliver the shares against payment in New York, New York on , 2009.

Goldman, Sachs & Co. Credit Suisse

Prospectus dated , 2009.
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You should rely only on the information contained in this prospectus. Neither we nor the selling stockholder has 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. Neither we nor the selling stockholder is making an offer to sell these securities in any jurisdiction where the offer or sale
is not permitted. You should assume that the information appearing in this prospectus is accurate only as of the date on the front cover
of this prospectus. Our business, financial condition, results of operations and prospects may have changed since that date.
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FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference in this prospectus contain various historical and forward-looking statements
within the meaning of Section 27A of the Securities Act of 1933, as amended, or the Securities Act. Forward-looking statements, written, oral or
otherwise made, represent our expectation or belief concerning future events. Forward-looking statements involve risks and uncertainties.
Without limiting the foregoing, the words "believes," "thinks," "estimates," "anticipates," "plans," "expects" and similar expressions identify
forward-looking statements. Statements regarding the amounts of our backlog, estimated remaining contract values and estimated total contract
values are other examples of forward-looking statements. We caution that these statements are qualified by important economic, competitive,
governmental and technological factors that could cause our business, strategy or actual results or events to differ materially, or otherwise, from
those in the forward-looking statements, including, without limitation, our substantial level of indebtedness; policy and/or spending changes
implemented by the Obama administration; termination of key U.S. government contracts; changes in the demand for our services; pursuit of
new commercial business in the U.S. and abroad; activities of competitors including bid protests; changes in significant operating expenses;
changes in availability of or cost of capital; general political, economic and business conditions in the U.S. and abroad; acts of war or terrorist
activities; variations in performance of financial markets; the inherent difficulties of estimating future contract revenue; anticipated revenue from
indefinite delivery, indefinite quantity ("IDIQ") contracts; expected percentages of future revenue represented by fixed-price and
time-and-materials contracts; and other risks detailed from time to time in our reports filed with the Securities and Exchange Commission, or
SEC, that are incorporated herein by reference. Accordingly, such forward-looking statements do not purport to be predictions of future events
or circumstances; therefore, there can be no assurance that any forward-looking statement contained herein will prove to be accurate. We assume
no obligation to update the forward-looking statements.

non non non

MARKET DATA, BACKLOG AND ESTIMATED CONTRACT VALUES

In this prospectus, we refer to information regarding market data obtained from internal sources, market research, publicly available
information and industry publications. Estimates are inherently uncertain and the estimates contained herein involve risks and uncertainties and
are subject to change based on various factors, including those discussed under the caption "Risk Factors" in this prospectus. We also refer to
"backlog," "estimated remaining contract value" and "estimated total contract value" in this prospectus and the documents incorporated by
reference when describing our contracts and operating results. Each of these terms is described below.

Backlog

We track backlog in order to assess our current business development effectiveness and to assist us in forecasting our future business needs
and financial performance. Our backlog consists of funded and unfunded amounts under contracts. Funded backlog is equal to the amounts
actually appropriated by a customer for payment of goods and services less actual revenue recognized as of the measurement date under that
appropriation. Unfunded backlog is the actual dollar value of priced contract options and the unfunded portion of exercised contract options.
Most of our U.S. government contracts allow the customer the option to extend the period of performance of a contract for a period of one or
more years. These priced options may or may not be exercised at the sole discretion of the customer. Historically, it has been our experience that
the customer has typically exercised contract options.

Firm funding for our contracts is usually made for one year at a time, with the remainder of the contract period consisting of a series of
one-year options. As is the case with the base period of our U.S. government contracts, option periods are subject to the availability of funding
for contract performance. The U.S. government is legally prohibited from ordering work under a contract in the
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absence of funding. Our historical experience has been that the government has typically funded the option periods of our contracts.
Estimated Remaining Contract Value

Our estimated remaining contract value represents total backlog plus management's estimate of future revenue under IDIQ contracts for
task or delivery orders that have not been awarded. Future revenue represents management's estimate of revenue that will be recognized from the
end of current task orders until the end of the IDIQ contract term and is based on our experience and performance under our existing contracts
and management judgments and estimates with respect to future task or delivery order awards. Although we believe our estimates are
reasonable, there can be no assurance that our existing contracts will result in actual revenue in any particular period or at all. Our estimated
remaining contract value could vary or even change significantly depending upon various factors, including government policies, government
budgets and appropriations, the accuracy of our estimates of work to be performed under time and material contracts and whether we
successfully compete with any multiple bidders in IDIQ contracts.

Estimated Total Contract Value

The estimated total contract value represents amounts expected to be realized from the current award date to the current contract end date
(i.e., revenue recognized to date plus backlog). For the reasons stated above and under "Risk Factors" below, the estimated total contract value
specified under a government contract or task order is not necessarily indicative of the revenue that we will ultimately realize under that
contract.
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PROSPECTUS SUMMARY

The following summary does not contain all the information that you should consider in making an investment decision and should be read
together with the more detailed information appearing elsewhere in this prospectus, including "Risk Factors" and the financial statements and
related notes incorporated by reference herein. In this prospectus, unless the context requires otherwise, references to "we," "us," "our," the
"Company" or "DynCorp International" refer to DynCorp International Inc. and its consolidated subsidiaries and include our predecessors. We
refer to our subsidiary, DynCorp International LLC, and its subsidiaries, as our "operating company." All references in this prospectus to fiscal
years made in connection with our financial statements or operating results refer to our fiscal year ended on the Friday closest to March 31 of
such year. For example, "fiscal 2009" refers to our fiscal year ended April 3, 2009. All references in this prospectus to fiscal years of the U.S.

government pertain to the fiscal year which ends on September 30 of each year.
Our Company

We are a leading provider of specialized mission-critical professional and support services for the U.S. military, non-military U.S.
governmental agencies and foreign governments. Our specific global expertise is in law enforcement training and support, security services, base
and logistics operations, construction management, aviation services and operations, and linguist services. We also provide logistics support for
all our services, including those services provided under the recently-awarded LOGCAP IV contract. We have provided essential services to
numerous U.S. government departments and agencies since 1951. Our customers include the U.S. Department of Defense ("DoD"), the U.S.
Department of State ("DoS"), foreign governments, commercial customers and certain other U.S. federal, state and local government
departments and agencies. Revenues from U.S. government contracts accounted for approximately 96% of our total revenues in fiscal 2009 and
we were the prime contractor on contracts representing approximately 96% of our total revenues in fiscal 2009. As of July 3, 2009, we had over
25,100 employees in more than 30 countries, approximately 58 active contracts ranging in duration from three to ten years and 110 task orders.

From fiscal 2001 to fiscal 2009, our revenues and EBITDA increased at a compound annual growth rate, or CAGR, of 23.2% and 32.2%,
respectively. For the definition of EBITDA and its reconciliation to net income attributable to DynCorp International Inc., see footnote 1 to the
table under " Summary Consolidated Historical Financial Data." Our revenues and EBITDA, for fiscal 2009 as compared with fiscal 2008,
increased by 44.9% and 24.4%, respectively. In fiscal 2009, we generated revenues, EBITDA and net income attributable to DynCorp
International Inc. of $3.1 billion, $217.6 million and $69.8 million, respectively, as compared with $2.1 billion, $174.8 million and
$48.0 million, respectively, in fiscal 2008. As a percentage of revenues for fiscal 2009, our contract mix for fixed-price, time-and-materials and
cost-reimbursement contracts was 27%, 24% and 49%, respectively, as compared with 37%, 33% and 30%, respectively, in fiscal 2008.

As of July 3, 2009, we had a total backlog of approximately $6.7 billion. Historically, substantially all of our backlog has been converted
into revenues at or above stated contract values. Backlog does not take into account any expenses associated with the contracts, and converting
backlog into revenues would not reflect income associated with contracts. In addition to our backlog, as of July 3, 2009, we had $8.7 billion of
estimated remaining contract value, which represents total backlog plus management's estimate of future revenue under our existing IDIQ
contracts.

Industry Overview

The U.S. government is the largest purchaser of the services we provide. We expect that continued significant government spending will be
a significant factor in the growth of our business.

10
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The DoD budget for fiscal 2010 has been proposed to Congress at $533.8 billion and $130.0 billion in Overseas Contingency Operations
("OCQO") funds. The Operation and Maintenance ("O&M") portion of the DoD budget, which funds the majority of the services that we provide,
is the largest segment of DoD military spending. For fiscal 2010, the DoD proposed O&M spending of $185.7 billion, which represents 35% of
the total DoD military budget.

The fiscal 2010 DoS Function 150/International Affairs budget, which represents the portion of the DoS budget that is contractor
addressable, has been proposed to Congress at $27.1 billion. Similarly, the U.S. Department of Homeland Security ("DHS") budget for fiscal
2010 has been proposed to Congress at $55.1 billion. Services reflected in these budgets include many that we provide, such as law enforcement
training, eradication of international narcotics, temporary housing for victims of calamities, training and deployment of agents along national
borders, and certain contingency and security services.

In addition to significant projected U.S. government spending, we believe the following industry trends will further increase demand for the
services we provide in our target markets:

The continued use of contractors to augment non-combat forces during conflict operations, including personnel support, base
operations and logistics, platform support and maintenance, and contingency operations, due to increased military

operational tempo, equipment service life extensions and economic pressures on the DoD budget;

Increased use of contractor support in post-conflict rebuilding efforts, including military logistics and equipment reset
support, infrastructure development, training and mentoring, and capacity building;

Increased outsourcing by foreign militaries of maintenance, supply support, facilities management and construction
management-related services; and

The shift from single award to more multiple award IDIQ contracts, which may offer us an opportunity to increase revenues
under these contracts by competing for task orders with the other contract awardees.

There is an increasing indication from the Obama administration that the U.S. government may move away from private contractors and
utilize military or government personnel in performing support services throughout the federal government. This "insourcing" of previously
contracted support services could diminish the U.S. government's reliance on private contractors in the future. While we continue to monitor this
trend going forward, we do not believe that insourcing will have a material impact to our operations in the near term.

Business Overview

On April 6, 2009, we announced a reorganization of our business structure to better align with strategic markets and to streamline our
infrastructure. Under the new alignment, we report based on three new segments, two of which, Global Stabilization and Development Solutions
("GSDS") and Global Platform Support Solutions ("GPSS"), are wholly-owned, and the third, Global Linguistic Solutions ("GLS"), is a 51%
owned joint venture. The new structure became effective April 4, 2009,

11
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the start of fiscal 2010. The following table describes the key service offerings for each of GSDS, GPSS and GLS:

Global Stabilization and
Development Solutions

Civilian Police Provides
international policing and
police training, judicial
support, immigration support
and base operations.

Security &

Mentoring Provides senior
advisors and mentors to
foreign governmental agencies
and provides security and
personal protection for
diplomats and governmental
senior officials.

LOGCAP 1V Supports U.S.
military operations and
maintenance support,
including but not limited to:
construction services, facilities
management, electrical power,
water, sewage and waste
management, laundry
operations, food services and
transportation motor pool
operations.

Operations Provides
peace-keeping logistics
support, humanitarian relief,
weapons removal and
abatement, worldwide
contingency planning and
other rapid response services.
Other services include
inventory procurement and
tracking services, equipment
maintenance, property control,
data entry, mobile repair
services, facility and
equipment maintenance and
control and custodial and
administrative services.

Infrastructure Provides civil,
electrical, environmental and
mechanical engineering and
construction management
services.

Global Platform Support
Solutions

Aviation Life Cycle
Support Provides worldwide
support of U.S. Army, Air
Force and Navy fixed wing
assets. Aircraft are deployed
throughout the U.S., Europe,
Asia, South America and the
Middle East. This includes
flight line and depot level
maintenance consisting of
scheduled and unscheduled
events.

Domestic Aviation Operations
and Support Provides aircraft
fleet maintenance and
modification services, ground
vehicle maintenance and
modification services, pilot
and maintenance training,
logistics support, air traffic
control services, base and
depot operations, program
management, engineering
services and aerial firefighting
services.

Field Service

Operations Provides
worldwide maintenance,
modification, repair, and
logistics support on aircraft,
weapons systems, and related
support equipment to the DoD
and other U.S. government
agencies.

International Aviation
Operations and

Support Provides aircraft fleet
maintenance and modification
services, ground vehicle
maintenance and modification
services, pilot and
maintenance training, logistics
support, air traffic control
services, base and depot
operations, program
management and engineering
services.

International Narcotics and

Global Linguist Solutions

Global Linguist

Solutions This consolidated
joint venture between
DynCorp International and
McNeil Technologies provides
rapid recruitment, deployment
and on-site management of
in-theatre interpreters and
translators to the U.S. Military
for a wide range of foreign
languages.
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Law Enforcement Air

Wing Conducts foreign
assistance programs to reduce
the flow of international
narcotics.

Land Systems Provides
maintenance, operations,
support, life extension,
engineering, marine services
and program management
services primarily for ground
vehicles and docked ships.

13
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The following table sets forth information for certain of our principal contracts, including estimated total contract values as of July 3, 2009:

Estimated
Current Total
Principal Initial/Current Contract End Contract
Contract Customer  Segment Award Date Date Value(1)
Civilian Police Program DoS GSDS  Feb 1994/Feb 2004  August 2009 $ 3.9 billion®
INSCOM/GLS U.S. GLS March 2008 April 2013 $ 3.8 billion®®
Army
Contract Field Teams DoD GPSS  Oct 1951/Oct 2008 Sept 2015 $330 million®®
International Narcotics and
Law Enforcement DoS GPSS  Jan 1991/May 2005 Oct 2014 $ 1.3 billione)
Life Cycle Contractor U.s. GSDS August 2000 Jan 2010 $ 1.2 billion
Support Army /
U.S. Navy
Worldwide Personal
Protective Services DoS GSDS March 2000 Sept 2014 $ 1.0 billione)
LOGCAP IV U.S. GSDS April 2008 April 2018 $ 100 million®®
Army

)
Estimated total contract value has the meaning indicated in "Estimated Total Contract Value" on page ii and is not necessarily
representative of the amount of work we will actually be awarded under the contract.

@
This contract is an IDIQ contract. For the reasons stated under "Risk Factors" below, the estimated total contract value specified under
a government contract or task order is not necessarily indicative of the revenue that we will ultimately realize under that contract.

3
This contract was awarded to GLS, a joint venture of DynCorp International (which owns a 51% majority interest) and McNeil
Technologies (which owns the remaining interest).

@
The Contract Field Teams ("CFT") contract is a multiple award IDIQ contract where the value of the task orders awarded to date is
nominal compared to the awards expected over the life of the contract. The ceiling for all awardees under the contract is $10.1 billion;
however, our estimated revenue over the life of the contract is $1.5 billion.

&)

The LOGCAP IV contract is a multiple award IDIQ contract where the value of the task orders awarded to date is nominal compared
to the awards expected over the life of the contract. LOGCAP IV has a $5 billion ceiling per year over ten years; however, our
estimated revenue over the life of the contract is $5.9 billion. In July 2009, we won a task order under the LOGCAP IV contract with a
value of $643 million for the first full year. This task order is for one base year and four one-year options.

Business Strengths
We believe our core strengths include the following:

Leading Market Position. We are a leading provider of specialized mission-critical technical services to civilian and military
government agencies. We believe that our global presence and highly specialized personnel enable us to meet our customers' specifications
anywhere in the world with one of the fastest response times in the industry. Our GLS joint venture is the prime contractor on the $3.8 billion
INSCOM contract, which has a $4.6 billion ceiling, and in April 2008 we were selected as one of three prime contractors to provide logistics
support under the 10-year, $50 billion LOGCAP IV IDIQ contract. LOGCAP 1V is the Army component of the DoD's initiative to award
contracts to U.S. companies with a broad range of logistics capabilities to support U.S. and allied forces during combat, peacekeeping,
humanitarian and training operations and has an annual ceiling value to us and our subcontractors of approximately $5 billion, depending on the
number of individual task orders that are awarded under the contract. We believe that we are currently the largest provider of CFT services to the
DoD and are the sole contractor under the DoS International Narcotics and Law Enforcement Air-Wing program. In addition, we estimate that
we have performed in excess of 90% of the dollar
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value of awarded task orders for the DoS Civilian Police Program ("CIVPOL") since its inception in February 2004.

Major Franchise Programs and Backlog Provide a Stable Revenue Base. We have a revenue base derived from approximately 58
active contracts and 110 active task orders as of July 3, 2009 with different agencies of the U.S. government that are spread over a diverse mix
of activities, services and platforms. The terms of our contracts generally range from three to ten years and, as of July 3, 2009, we had a total
contracted backlog of approximately $6.7 billion. This large contracted backlog represents funding for a variety of programs around the world.
For example, in July 2009, we were awarded a task order with a one-year base period with a value of $643 million under our LOGCAP IV
contract. The LOGCAP IV contract has a 10-year life and $50 billion contract ceiling. In addition, the INSCOM contract awarded to our GLS
joint venture has a current estimated total contract value of $3.8 billion and an end date of April 2013 and our CIVPOL contract has provided us
the opportunity to serve as the U.S. government's prime contractor under that contract for 15 years. We have been a provider of maintenance
services under the CFT contract for over 58 years. The current CFT contract, which started in October 2008 and has a duration of seven years
has a ceiling of $10.1 billion for all awardees, of which $330 million represents the estimated total contract value.

Attractive Industry Fundamentals. Our end markets are large. The O&M portion of the DoD budget, which includes the majority of the
services we provide, is the largest segment of the DoD military spending. Due to sustained high military operational tempo, equipment service
life extensions and economic pressures on the DoD budget, the U.S. and foreign militaries are expected to continue to use contractors to
augment non-combat forces during conflict operations, including personnel support, base operations and logistics, platform support and
maintenance, and contingency operations. Additionally, certain foreign governments are expected to increase their use of contractor support in
post-conflict rebuilding efforts, including military logistics and equipment reset support, infrastructure development, training and mentoring, and
capacity building. An example of these efforts is the LOGCAP IV contract, awarded in April 2008, which is intended to fund the use of civilian
contractors to perform selected services in a theater of operations to augment U.S. Army forces and release military units for other missions or to
fill U.S. Army resource shortfalls.

Long-Standing and Strong Customer Relationships. We have provided services to the DoD for over 58 years and to the DoS for
18 years. We have been a participant in the CFT program for 58 years and have been the prime contractor for our CIVPOL contract for 15 years.
We also have participated in a number of other high-priority U.S. government programs for over a decade. Our key executives have developed
long-standing and strong relationships with U.S. military and government officials, and we believe that the longevity and depth of our customer
relationships have positioned us as a contractor of choice for our customers. In fiscal 2009, we generated approximately 96% of our revenues as
a prime contractor, and we were one of the largest private contractors based on dollar volume to the DoS.

Global Business Development Capability. We have a long-standing presence in the Middle East. In addition, we have frontline sales
and marketing personnel in the United States, Europe, Africa and Asia-Pacific. We also market our services through relationships with military
and government officials, through joint ventures and at international trade shows.

Attractive Cash Flow Dynamics. Due to the nature of the services that we provide, we generally benefit from low capital expenditure
requirements, which contribute to our ability to generate strong cash flow. We convert substantially all of our EBITDA to free cash flow before
debt services and taxes. We believe that our ability to generate strong cash flow provides us with a substantial degree of operating flexibility
beyond servicing our debt, thereby allowing us to fund our growth initiatives. For fiscal 2009, free cash flow as a percentage of EBITDA was
61.4% versus 19.8% for fiscal 2008.
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Experienced Management Team with Strong Government Relationships. Our operating company's senior management team has
extensive industry expertise with an average of approximately 20 years of experience working in our industry. Many members of our
management and our board of directors have had military and government experience and have long-standing relationships with U.S. military
and U.S. government officials.

Business Strategy
Our objective is to increase our revenues and earnings through the following strategies:

Exploit Current Business Opportunities and Backlog. As of July 3, 2009, our backlog was approximately $6.7 billion. Recently, we
won, under our existing LOGCAP IV contract, the task order for logistics support for the Afghanistan-South area of responsibility, with a value
of $643 million for the first full year. This task order is for one base year and four one year options. Additionally, we won a contract with
Federal Emergency Management Agency ("FEMA") Partnership for Temporary Housing, LLC to provide temporary housing and support for
shelter operations for disaster victims (potential value of $375 million over the one-year base period and four one-year option periods) and a
contract with the DoS to provide aviation and aviation support services in Iraq under the Worldwide Personal Protective Services program. This
contract was awarded for a base year plus four one-year options and has a total potential value of $915 million if all options are exercised. In
addition to servicing our backlog, we intend to leverage our existing contract base to expand the scope of our activities as a result of contract
renewals, favorable contract modifications and new task orders. We also plan to expand the scope of services we provide to our existing
customers.

Capitalize on Industry Trends. We intend to continue to capitalize on the U.S. government's reliance on civilian contractors and
significant spending on the types of services we provide. We believe that as the military industry moves towards post-conflict operations, further
opportunities for support and stability operations and the application of "soft" and "smart" power will exist. We believe that we are well
positioned to benefit from these trends, given our breadth of services and experience, global reach and strong operating performance.

Grow Our Revenue Base. We plan to maintain and grow our contractually recurring revenue base by winning recompetitions for our
existing contracts and leveraging our deep customer relationships to create new business opportunities. Our revenues have grown at a CAGR of
23.2% since fiscal 2001. Historically, a significant portion of our revenues has been under contract at the beginning of our fiscal year. We
actively seek to expand our relationships to provide additional services and solutions to our customers as their needs evolve, as evidenced by our
recent FEMA, INSCOM, and LOGCAP IV contract awards. These awards significantly expand our business with the DoD, and we believe our
proven ability to perform large-scale, complex programs for customers in our targeted service areas will continue to create additional revenue
opportunities in the future.

Continue to Enhance Financial Performance and Operating Efficiency. We believe a key element of our success has been our
continued focus on growing our business and expanding our margins. Since fiscal 2001, we have established a track record of revenue and
EBITDA growth. Our extensive service experience and understanding of cost structure, developed from managing our diversified contract mix,
have helped us to expand our EBITDA margin from 4.0% in fiscal 2001 to 7.0% in fiscal 2009. We will seek to further increase our profitability
by reducing operating costs and realizing improved efficiencies across our business. Furthermore, we believe that, by aligning ourselves with the
right strategic partners, such as McNeil Technologies, our joint venture partner in GLS, and CH2M Hill and Taos Industries, Inc., our partners
under LOGCAP IV, we will be well-positioned to meet our customers' requirements and win future contract awards and task orders, leading
over time to further revenue growth and enhanced profitability.

16



Edgar Filing: DYNCORP INTERNATIONAL INC. - Form S-3/A

Pursue Foreign Government Opportunities. We believe that there is significant potential to increase the business that we generate from
foreign governments by leveraging the expertise that we have developed through our work with the U.S. government. In particular, certain oil-
and natural gas-rich nations have indicated a desire to increase spending for security, logistics and aviation services expertise that is often
unavailable to them domestically. We believe that our significant experience in the Middle East and other parts of the world will allow us to
effectively compete for these contracts. For example, in fiscal 2007, we were awarded a subcontract to provide the United Arab Emirates,
Ministry of Defense depot-level maintenance, supply-chain management, maintenance training and facilities management for approximately
17,000 items of ground equipment. This subcontract has an estimated total contract value of approximately $164 million.

Selectively Pursue Acquisitions. We intend to evaluate and pursue acquisitions on a strategic basis, with a view to increasing our
revenues, improving our profitability and strengthening our competitive position through adding complementary skills and customers.
Acquisitions may be funded through the issuance of equity, the incurrence of debt, cash on hand, or a combination of the foregoing.

Recent Developments

For the fiscal quarter ended July 3, 2009, our revenue was $785.2 million, our EBITDA was $58.5 million, our net income attributable to
DynCorp International Inc. was $20.6 million, our net income attributable to DynCorp International Inc. stockholders was $0.36 per share, our
backlog was $6.7 billion and our total debt was $566.4 million. See " Summary Consolidated Historical Financial Data" for further information
concerning our results for the fiscal quarter ended July 3, 2009.

Our History

We operated as a separate subsidiary of DynCorp from December 2000 to March 2003 and of Computer Sciences Corporation from March
2003 until February 2005. On February 11, 2005, Computer Sciences Corporation sold our business to DynCorp International Inc., a newly
formed entity controlled by The Veritas Capital Fund II, L.P. and its affiliates, which we refer to as "Veritas Capital".

Corporate Information

We are a Delaware corporation. Our principal executive offices are located at 3190 Fairview Park Drive, Suite 700, Falls Church, VA
22042 and our telephone number is (571) 722-0210. Our website address is http://www.dyncorpinternational.com. We make our website content
available for information purposes only. We do not incorporate the information on our website into this prospectus, and you should not consider
it part of this prospectus. You should not rely upon the information on our website for investment purposes.
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Class A common stock, or common
stock, offered by the selling stockholder
Option to purchase additional shares
granted by the selling stockholder
Selling stockholder

Common stock to be outstanding
immediately after this offering
Use of proceeds

New York Stock Exchange symbol
Risk factors

THE OFFERING

10,000,000 shares

1,500,000 shares

All the shares of common stock offered by this
prospectus are to be sold by DIV Holding LLC, our
controlling stockholder and an affiliate of Veritas
Capital. We will not offer any shares of common
stock in this offering.

56,251,900 shares

We will not receive any proceeds from the sale of the

shares of common stock being offered by this

prospectus.

DCP

For a discussion of risks relating to our company, our

business and an investment in our common stock, see

"Risk Factors" and all other information set forth in

this prospectus and incorporated herein by reference.
8
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SUMMARY CONSOLIDATED HISTORICAL FINANCIAL DATA

Th