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BUSINESS INFORMATION

Unless the context indicates otherwise, the tetims Company" and "CACI" as used in Parts | anthtdlude both CACI International Inc a
its wholly-owned subsidiaries. The term "the Regist’, as used in Parts | and Il, refers to CAGétnational Inc only.

PART |

ITEM 1. BUSINESS

Background

CACI International Inc (the "Registrant”) was orgasd as a Delaware corporation under the name ACIGVORLDWIDE, INC." on
October 8, 1985. By a merger effected on June &5 ,1ithe Registrant became the parent of CACI, m@e¢laware corporation, and CACI
N.V., a Netherlands corporatia

The Registrant is a holding company and its opematare conducted through wholly-owned subsidiavigish are located in the U.S. and
Europe.

Overview

CACI founded its business in 1962 in simulatiorhtemlogy, and has strategically diversified withire information technology ("IT")
industry. With 1998 revenues of $326 million, CAS&Irves clients in major segments of governmentanumercial markets primarily
throughout North America and Western Europe, ddlingeclient solutions for systems integration, y2@00 conversion, information
assurance and security, reengineering, logistidseagineering support, electronic commerce, igfefit document management ("IDM"),
product data management ("PDM"), software develograred reuse, telecommunications, simulation aadrphg, and market analysis.
Many of the Company's client relationships havestexi for five years or more.

The Company's service and value have enabled a@nigtto sustain high rates of repeat businesd@mgiterm client relationships, but also to
compete effectively for new clients and new cortsa€he Company is organized to seek competitiwness opportunities and has designed
its operations to support major programs througtiraéized business development and industry aldan€ACI has structured its new
business development organization to respond tgltimally competitive marketplace. The Company aygplfull-time marketing, sales,
communications, and proposal development speaalibb support Company marketing and sales ac#vitie

The Company's primary markets -- both domesticiatgtnational -- are agencies of national goverrisianajor corporations, state and local
governments, and other business organizationsnidhket for CACI's information systems and advarteetinology services is created by
complex systems and information environment in Whilients operate and the continuous demand tocstagnt with emerging technology
while increasing performance, whether as a resigbeernmentally mandated programs or commercitihtives.

The Company offers marketing systems software atabdse products, targeted to clients who needragsind analysis for retail sales of
consumer products, direct marketing campaignscfrige or branch site location projects, and simmgguirements.

In its simulation technology business, the Compafifigrs simulation languages, software products,serdices that enable clients to visualize
the impact of proposed changes or new technoldggse implementation. CACI's simulation offeririgslude solutions for military training
and war-gaming exercises, air traffic control, nfanturing, wide area communications networks ("&AN"s) including satellites, land

lines and metro area networks (i.e., "MAN"Ss), loaeda computer networks (i.e., "LAN"S), the stufiypasiness processes, and the design of
distributed computer systems architectures foirtegration of synthetic environments.

CACI provides electronic commerce ("EC") solutiagaghe federal government for automated procurenientomplete suite of EC products
is available on a GSA schedule and provides alflexbut fully-featured configuration to enable easgnagement of purchases and contracts.

The Company has generated commercial businesssiourtions built on CACI's thirtyear history of logistics and engineering supporttiie
Department of Defense ("DoD"). CACI's proprietafyN? product, C-GATE (TM), enables clients to starttiae and improve the way they
manage the life cycle of systems, products, aneénatssets, resulting in cost savings and inectasoductivity. [The preceding C-GATE
trademark contains a hyphen to represent the pdiet which is an integral component of the marl avhich cannot be printed due to
electronic transmission limitations.]

The Company's IDM solutions provide a range of énghliechnologies - imaging, document managemeatkflow, and groupware - that
facilitate the management of large document catlestand allow organizations to achieve higher ap@nal efficiencies and mission
effectiveness. CACI provides IDM and related litiga support services to the Department of JugtibeJ"), the U.S. Navy, the U.S. Army,
and commercial legal clients.

CACI's RENovate (SM) methodology combines technpliagks and methodologies to plan, integrate, aadage technology change --
without losing existing investments in technolo



In response to the year 2000 challenge, CACI ofiargde range of solutions, including the Compangisversion methodology, Restore 2
(SM), that has been independently validated byrifeemation Technology Association of America ("IAR), based upon a Software
Engineering Institute Level 3-certified processngiaeering approach.

CACI's systems integration solutions, applied tigfoaut the federal and commercial arenas, improgaruzational performance by enhanc
system infrastructure through such activities agrating legacy systems to more powerful or newremvnents such as the Internet,
automating procurement, assuring security and ailulty of vital information, and reusing legacgfsvare and data.

The Company operates through wholly-owned subsatiastablished to serve specific market segmentsraluct business in specific
geopolitical jurisdictions.

CACI's major operating subsidiary in Europe, CA@hlted, is headquartered in London, England, aretates primarily in support of
CACI's information systems, marketing systems amdilstion technology lines of business in the Ualkd Western Europe.

At June 30, 1998, CACI employed approximately 3,p80ple. This total includes 400 part-time emplaydée corporation currently
operates from its headquarters at Three BallstaraP11100 N. Glebe Road, Arlington, Virginia. CAt2ls operating offices and facilities in
over 60 other locations throughout the U.S., WesErrope and Canada.

General Description of CACI Systems, Technologiesnd Products

Representative systems applications include:

. Ammunition management information systems

. Automated procurement

. Business support systems

. Computer aided logistics/data information systems

. Configuration management

. Electronic commerce

. Electronic data interchange

. Engineering support

. Executive decision support systems

. Imaging services

. Information assurance/security

. Information management systems

. Intelligent document management systems andcasvi

. Legal systems and litigation support services

. Manufacturing planning systems

. Marketing and customer database management system
. Military trainers/synthetic environment integmatiand services
. Network security

. Process reengineering

. Product data and supply chain management

. Retail market modeling

. Simulation and modeling languages, products amdces

. Site location planning and analysis systems

. Software development and reuse

. Systems reengineering

. Systems integration

. State motor vehicle registration and related gan®ent information systems
. Telecommunications network services and support

. Training

. Weapon systems/equipment configuration managegysit¢ms
. World Wide Web integration

. Year 2000 date reconfiguration services

CACI products are installed in numerous locatiomsldwide, and many are designed to run on a vadégpmmercially available compute
Representative CACI software and marketing sysiesiade:

. Performance Prediction Technology:

. SIMFACTORY (R) II.5 General Factory Simulator.séftware product for factory planners to studyrali¢ive plant and equipment
configurations.

. COMNET III (TM) Network Simulation Software. Arbgect-oriented high- fidelity wide area networkcéb area network and metro area
network telecommunications simulator for capacignping and failure analysi



. COMNET Baseliner (TM) Telecommunications SimwatiSoftware. An automatic network traffic and tagpl-gathering tool.

. COMNET Predictor (TM) Network Planning Softwafam analytical capacity planning tool for the dayetay network manager that predicts
the impact of changes to very large telecommurooatnetworks before implementation.

. Enterprise Profiler (TM) Telecommunications Siatidn Software. A tool for analyzing applicatioaffic.

. NETWORK I1.5 (R) Computer Architecture Simulati®oftware. A software product for engineers to gtalernative combinations of
computers and data storage devices.

. SIMSCRIPT II.5 (R) Simulation Programming Langaag language designed especially for analystsitiol lsomputer-based
representations ("models") of complex activitieg, eairways and airport traffic; maintenance prhoes for fleets of ships; warfare studies of
military equipment and tactics; and communicatioesvorks.

. SIMPROCESS (R) lll Object-oriented Analytical Silation Software. A prototyping tool for businessqess reengineering that enables
managers to model a current business processefpdore alternative approaches before implememtatio

. MODSIM Il (TM) Simulation Programming Languagk.graphical computer programming and simulationiemment that generates C++
code.

. Marketing Data and Information Products:

. InSite-USA (TM) and InSite (TM) for Windows 95 (8. and U.K. versions) Marketing and Demographiésrmation Systems. PC-based
geographic information systems combining softwdeta and mapping capabilities to enable plannestutdy markets to help determine the
location of retail outlets, branch networks, sa@stories, potential customers, and competitiéindows is a registered trademark of
Microsoft Corporation.)

[The preceding InSite-USA trademark contains a leypto represent the bullet point which is an irmeégomponent of the mark and which
cannot be printed due to electronic transmissimitditions.]

. ACORN (SM) (A Classification of Residential Nelgirhoods) Demographic Information System. A systieat analyzes consumers
according to the type of residential area in whiddy live, used to identify the prime prospectsdibtypes of consumer goods and services.

. Market*Master (TM) Demographic Information Systefndatabase marketing system that enables congp#manalyze their customers by
product holding and usage for the purpose of csefifag other products and services.

. SITE (R) Demographic Information Software and &&p Detailed demographic and applied market rekedatabase services for any
geographic area, such as county, zip code, TV loasdrea, congressional district, or retail traca.

. UpFront (TM) Graphical Interface Software. A gnaqal user interface that enables software to led irsan object-oriented manner.
. Electronic Commerce Products:

. SACONS (R) Automated Contracting System. A conuiagoff-the-shelf system that provides clientsaamomated, cost effective way to
complete procurement activities and improve proditgt

. SACONS (R)-EDI Module. An automated, electroraenenerce add-on module to the SACONS system thatesend receives data
transmissions using standard protocols.

. SACONS (R)-Gateway Module. An add-on module ® SACONS system that centralizes protocols estadiby the U.S. Government as
acceptable standards for electronic procuremeiht tvé government.

. QuickBid (R) Automated Bid/Contracting SystemWorld Wide Web-based value-added network ("VAN'attallows identification and
competition for U.S. Government business via etettr data interchange over the Internet.

. Imaging and Document Management Products:

. ADIIS (TM) Document Imaging Software System. axXible document conversion and management systenmnitiudes advanced imaging,
optical character recognition, indexing, documettieval and workprocess management.

U.S. Government Agencies

CACI offers its entire range of information systerteshnical services and proprietary products ferte and civilian agencies of the U



Government. These activities require CACI's exgrawledge of agency policies and operations. Tlass@nments may combine a wide
range of CACI's skills in information systems, gyss engineering, telecommunications, logisticses, weapons systems, simulation, and
automated document management systems. CACI atgmacts with other national governments.

State and Local Governments

CACI is a leader in the supply of automated infaiorasystems for state governments' managemergto€le registration, licensing and
wheeled vehicle revenue support, and for local gowents' management of false alarm billing systantshousing registration systems. The
Company also offers its software and systems iateqr services to this market segment.

Major Corporations

CACI's commercial market base consists primarillacje corporations (nominally characterized as'Bwtune 1000"). This market is a
primary target of the Company's proprietary sofevand database products in its marketing systechsiarulation technology lines of
business. The market for CACI's proprietary simafaproducts is worldwide.

Other Services

CACI also provides information about its produatsl @ervices, investor relations, and career oppiti¢s on its World Wide Web home pe
at http://www.caci.com.

CACI Employment and Benefits

CACI's business success is highly correlated wigh@ompany's ability to recruit, train, promoted aetain exceptional people at all levels of
the organization. The most valuable asset and resdbie Company has is its people. The Companydésmtinuing competition for highly
skilled professionals in virtually all of its highchnology areas.

For these reasons, the Company has endeavoreddmp@nd maintain competitive salary structunesentive compensation programs,
fringe benefits, opportunities for growth, and widual recognition and award programs to highligig Company's intense interest in the
success of its people in their careers.

In order to compete effectively in attracting aethining highly skilled personnel, the Company asdubsidiaries provide substantial
benefits to their employees. These benefits vargragrihe Company's subsidiaries, but generally decjpaid vacations and holidays, medi
dental, disability and life insurance, incentivenbses, tuition reimbursement for job-related edonaind training, technical training, and
other benefits under retirement and stock purchéses.

The Company recruits people from various populatiamcluding experienced professionals, univergigduates, trade and technical school
graduates, seasoned technicians, and entry-leyabgaes. The Company's employee profile includefgh-percentage of college graduates,
many with masters and doctoral degrees. The Compeeiys professionals with academically certifieztientials in computer-based
information sciences, systems engineering, modelirysimulation, telecommunications, network systemanagement systems, market
research, economics, environmental sciences, milgziences, law, and other scientific and resear@nted disciplines.

The Company has structured its promotion and adraraot policies to meet the current market envirartmadividuals advance in relation
to their demonstrated abilities to perform, theadership skills, or their managerial achievements.

CACI's advancement criteria incorporate specifgquieements to demonstrate a "client-service ort@maand to work synergistically within
the Company. This philosophy is consistent with CACurrent market, and is a catalyst for individua support Company objectives.

The Company has published policies that set higihdstrds for the conduct of its business. The Comnptso requires all of its employees,
consultants, officers, and directors to subscriibeually to and affirm the Company's published CoftiEthics and Business Conduct
Standards.

Marketplace, Description and Significant Activities

CACI operates in an industry which includes marghhi competitive firms. At the same time, CACI iseoof the larger public corporations
its segment of the IT services industry. Althoulgh €Company is a premier supplier of proprietary potar-based simulation technology
products worldwide, and is a major supplier of pietary marketing systems products in both the drfsl the U.K., CACI is not primarily a
software product developer-distributor (See discusfllowing on Patents, Trademarks, Trade SeaetkLicenses).

Competition for new contracts centers on past perdmce, responsiveness to proposal requests, pridenany other factors. Competition
software products and services focuses on repuotaijuplicability to client needs and market demamd| quality of product support and
maintenance services, among other elem



The Company has established the capability to coenbdmprehensive knowledge of client challengeh significant expertise in the design,
development and implementation of advanced IT &woist This capability provides CACI with importaoyiportunities to support large
equipment manufacturers with the systems integratiad software services required to compete fotirmillion dollar contracts from the
U.S. Government.

CACI has developed strategic business relationshittsscompanies such as Microsoft Corporation, Blicrosystems, Infonet Services
Corporation, Intergraph, PKS, Viasoft, Inc., NCRr@aration, Digital Equipment Corporation, Compuessociates, and Lotus Development
Corporation. These businesses have perspectivesbiectives compatible with those of the Compamyl affer products and services that
complement CACI's. The Company intends to contoterelopment of these relationships wherever thepaeitt CACI's growth objectives.

Marketing and new business development for the Gmyip services and products is conducted by abtieers and managers of the
Company, including the Chief Executive Officer, extive officers, vice presidents, and division a@eghartment managers. CACI's
proprietary software and data products are soldgmily by full-time salespeople. For its informatisystems and services markets, the
Company employs several marketing professionals suipport the Company's targeting of major contopgiortunities, primarily in the U.S.
Government market. The Company also has estableipedments for the sale of certain third partypots in specified domestic and
international markets.

CACI competes with a substantial number of firnesne of which are larger in size and have greatanttial resources than CACI. The
Company obtains much of its business on the b&gisoposals submitted in response to requests frot@ntial and current customers, who
may also request proposals from other firms. Addéily, the Company faces indirect competition froentain government agencies that
perform services for themselves similar to thoseketad by CACI. The Company knows of no single cetitpr that is dominant in its fields
of technology. The Company has a relatively sntakrs of the available worldwide market for its prots and services and has a goal of
achieving growth through increased market share.

CACI's sales of proprietary software and data petalare generally effected by limited duration ergetual licenses. The Company genei
prices its products in catalog fashion and vialtiternet. Often, product prices are determinechigytarget computer on which the product
will run, by the number of users or by frequencysége.

For CACI's information systems and professionalises contracts, the Company submits bids for veordk products to be delivered.
Commercial bids are frequently negotiated as tm$esind conditions for schedule, specificationsydg}, and payment. CACI's contracts ¢
subcontracts include a wide range of contractyadyincluding firm fixed-price, cost reimburseméabor-hour-and-materials expense, and
variants thereof, including fixed-unit price, paerftance, and delivery contracts.

Often, the form of contract and terms will be sfiediby the client. This is especially the casewgbvernment clients. In these situations, the
Company may seek alternative arrangements or chramige bid in those cases where the contractirngement appears to expose the
Company to inappropriate risk. By Company polidgyedl-price contracts require the approval of a@eofficer of the Company, and review
and release approval by the Chief Executive Officer

At any one time, the Company may have several lathsleparate contract obligations. In 1998, thedpmevenue-producing contracts
accounted for 42% of CACI's revenues, or $138 amilliOne contract for automated litigation suppettie Civil Division of DoJ, accounted
for 13% of total 1998 Company revenues.

In 1998, 77% of CACI's revenues came from U.S. Gawent contracts, the remaining 23% coming from mantial and state and local
contracts, as well as proprietary products saléth®total, 49% of the Company's revenues canma fdoD contracts, 18% from contracts
with DoJ, and 10 % from other civilian agency gowaent clients.

The Company is working to diversify its businesstfotio. The Company nonetheless, will aggressiwsagk additional work from DoD. In
1998, the DoD revenues grew by 14%, or $20 millmmarily as a result of the November 1, 1997 &itjan of the business of Governmi
Systems, Inc. ("GSI") and the October 1, 1996 aitjon of the business of Sunset Resources, I&RI(").

The Company believes it is the largest suppliditighition support and related automation servicethe U.S. Government. The Company
intends to seek additional litigation support wonkm the U.S. Government and offers significantrexuies to the Government through its
specialization in this field. In addition, the Coamy recently expanded its services to include aatedhdebt collection support services to
DoJ.

During the past fiscal year, the Company examinedraber of acquisition opportunities. On Novembet997, the Company acquired the
business and net assets of Government Systemsalpvider of international communications antivoek-related services to the U.S.
Government and other organizations, for $28 millids a result of this acquisition, the Company gigantly expanded its
telecommunications capabilities and contract batte oD and the Federal Aviation Administration AK").

On November 6, 1997, CACI Limited, the Registramt®lly-owned subsidiary in the United Kingdom, azgd the outstanding stock of
AnaData Limited ("AnaData"), a provider of databas&rketing software products in the U.K. for $1.8lion. The acquired AnaData
products are used across a range of database mgrépplications, from relationship marketing thygouadvanced name and address
processing. The AnaData business was merged intol'€Already sizeable database marketing busindbg iU.K. The acquisition give



CACI ownership of an enhanced range of softwareyts which it will continue to sell to companies their own inhouse use as well as
support of CACI's clients.

Seasonal Nature of Business

The Company's business in general is not seasatiaugh the summer and winter holiday seasonstdffeth sales and revenue of the
Company because of their impact on the Companyts Isales and on product and service sales bydhg@ny's European operations.
Variations in the Company's business also may a&ttire expiration of major contracts until suchtcacts are renewed or new contracts
obtained.

Research and Development

During fiscal years 1998, 1997 and 1996, the Comppent $1,123,000, $1,307,000 and $833,000 rasphcfor research and development
on current and future products.

Environmental Protection Requirements

There has been no significant adverse impact o€tmpany's business as a result of laws that hewe enacted for the protection of the
environment.

Patents, Trademarks, Trade Secrets and Licenses

The Company believes that its business is dependensignificant extent on its technical and oigational knowledge, practices and
procedures, in some of which it claims proprietatgrests.

CACI claims copyright, trademark and proprietaghts in each of its proprietary computer softward data products and documentation.
The Company presently owns approximately 40 regidt®).S. trademarks and service marks. All of tbenfany's registered U.S. tradem:
and service marks may be renewed indefinitely. CAIEb is a party to agreements which give it thatrto distribute computer software and
other products owned by other companies, and re¢eoome therefrom.

The Company has developed and holds proprietamnysrig a number of computer software packagesbdats and methodologies, includi
but not limited to: ACORN (SM), ADIIS (TM), C-GATETM)#, CACI Coder/Plus (TM), COMNET I1.5

(R), COMNET III (TM), COMNET Baseliner (TM), COMNEPredictor (TM), Enterprise Profiler (TM), FAR-TRUE (R), InSite-USA
(TM)#, L-NET (R)#, Legal Workbench

(TM), Market*Master (TM), MODSIM Il (R), MODSIM llII(TM), NETOBJECT (TM),

NETWORK I1.5 (R), QuickBid (R), RENovate (SM), Rest 2000 (SM), SACONS (R

SACONS-FEDERAL (R), SIMANIMATION (R), SIMBASE (TM)SIMFACTORY (R) I11.5, SIMFLOW (R), SIMGRAPHICS (RBIMLAB
(R), SIMOBJECT (R), SIMPROCESS (R) lll, SIMSCENARI[B), SIMSCRIPT 11.5 (R), SIMSNIPS (R), SIMSTRUCT(QR), SimTrainer
(R), SIMVIDEO (TM), SITELINE (R), SITE-POTENTIAL ([, Site Reporter (TM),

Sourcebook-America (TM)#, SUPERSITE (R), UpFromtijTand ZIP-DEMOGRAPHICS (R)#.

[# The marks above indicated with a terminal posigeh (#) contain a hyphen to represent the bubéitpvhich is an integral component of
each mark and which cannot be printed to due @eicttransmission limitations.]

In addition, subsidiaries of the Registrant clagrefgn copyright, trademark, and proprietary rightsomputer software products and
databases including, but not limited to: ACORN (&)d the related Arts*ACORN (R), Change*ACORN (Bjstom*ACORN (R),
Financial*ACORN (R), Holiday*ACORN (R), Household®ORN (R), Investor*ACORN (R), Property*ACORN (R)¢&tish*ACORN
(R)), ACORN Lifestyles (R), ALEX (R), CACI MARKET MSTER (R), CACI National Mortgage Database (R), @&avings Market
Database (R), Charity Focus (TM),

FINPIN (R), GEOMATCH (R), GEOREAD (R), GEOTRIEVE YRnSite (TM), Lifestyle*Plus (TM)(and the relatédito*Plus (TM),
Fuel*Plus (TM), HouseAge*Plus (TM), and MailOrdettB (TM)), Listline (TM), MONICA (R),

PayCheck (TM), PIN (R), PINPOINT (R), PINPOINT ADESS CODE (R), ScoreBoards

(TM), SITE (R), and UpFront (R).

Some of the Registrant's subsidiaries are padiagteements pursuant to which they may have g to distribute computer software
products owned by others and obtain income therefro

Backlog

The Company's backlog as of June 30, 1998 was $illl@f, of which $185 million was funded for ondebelieved to be firm. Total backlog
as of June 30, 1997 was $1.03 billion, of which3frillion represented firm orders. The source afdizg is primarily contracts with the
U.S. Government. It is presently anticipated thiadfathe firm backlog will be filled during thedtcal year ending June 30, 19



Business Segments, Foreign Operations, and Major Gtomer

The business segment, foreign operations and magtomer information is provided in the Companyds$blidated Financial Statements
contained in this Report. In particular, see NdieSegment Information, to the Notes to Consoldi®@ancial Statements.

The following information is provided about the amts of revenue attributable to firm fixed-pricent@cts (including proprietary software
product sales), time-and-materials contracts, astleimbursable contracts of the Company durirdp @ the last three fiscal years: (dollars
in

thousands)
Fiscal Year Firm Time-and- C ost
Ended June 30, Fixed-Price Materials Reim bursable Total
1998 $84,612  $171,137 $7 0,361 $326,110
1997 67,627 122,987 8 2,370 272,984
1996 56,813 109,429 7 8,373 244,615

ITEM 2. PROPERTIES

As of June 30, 1998, CACI leased office space dbé&tions containing an aggregate of approximatély,000 square feet located in 24
states and the District of Columbia. In five coiegroutside the U.S., CACI leased seven officesatoimg about 26,500 square feet. CACI's
leases expire primarily within the next five yedrsmost cases, CACI anticipates that leases willdmewed or replaced by other leases.

All of CACI's offices are in modern and well-maiimted buildings. The facilities are substantiallffizéd and adequate for present operations.

As of June 30, 1998, CACI International Inc mainéal its corporate headquarters in approximatelyQiEbsquare feet of space at 1100
North Glebe Road, Arlington, Virginia. See NoteC&mmitments and Contingencies, to the Notes to @afsed Financial Statements,
additional information regarding the Company's éeesmmitments.

ITEM 3. LEGAL PROCEEDINGS

CACI, INC. -FEDERAL v. Arizona Department of Transportation

Reference is made to Part Il, Item 1, Legal Proicegsdin the Registrant's Quarterly Report on FafvQ for the period ending March 31,
1998 for the most recently filed information condag the lawsuit filed on June 25, 1996, by CAGICL-FEDERAL ("CACI"), the
Registrant's wholly-owned subsidiary, in Superiou@ for Maricopa County, Arizona, against the Ana Department of Transportation
("ADOT"). This suit seeks the following: (i) a dacatory judgment that the disputes procedure maddat the Arizona Procurement Code is
unconstitutional; (ii) a declaratory judgment tA®2OT cannot assert claims against CACI under thedated disputes procedure; (iii) a
declaratory judgment that ADOT is not entitled ésaver consequential damages in connectio n withligpute; (iv) $2,938,990 plus interest
in breach of contract damages; (v) the return oCC&\property seized by ADOT in connection with themination of the contract; and (vi)
lawyers' fees. ADOT has counterclaimed, seekinexitess of $100 million in damages allegedly calise@ACI's breach of contract.

Since the filing of Registrant's report indicatdmbee, the parties engaged in settlement discussiahdy 1998, with no resolution to date.
ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

No matter was submitted to a vote of security hadkiring the fourth quarter of the Registranssdl year ended June 30, 1998, througt
solicitation of proxies or otherwise.

PART Il
ITEM 5. MARKET FOR THE REGISTRANT'S COMMON EQUITY A ND RELATED STOCKHOLDER MATTERS

The Registrant's Common Stock became publicly trameJune 2, 1986, replacing paired units of comstook of CACI, Inc. and beneficial
interests in common shares of CACI N.V. which hedrbtraded in the over-the-counter market.

From July 1, 1996 to June 30, 1998, the rangegybf dnd low sales prices of the common shareseoRégistrant quoted on the Nasdaq
National Market System for each quarter during pleisod are as follows

1998 1997
Quarter  High Low High Low

st $20 $137/8 $185/8 $12



2nd  $205/8 $16 $22 $16
3rd  $221/4 $181/2 $235/8 $161/8
4th  $221/4 $171/8 $195/8 $135/8

The Registrant has never paid a cash dividend pfésent policy of the Registrant is to retain eaggito provide funds for the operation and
expansio n of its business. The Registrant doesitend to pay any cash dividends at this time.

At August 31, 1998, the number of record stockhddé the Registrant's Common Stock was approximn &l .
ITEM 6. SELECTED FINANCIAL DATA

The selected financial data set forth below is\éetifrom the audited financial statements of then@any for the years ended June 30, 1998,
1997, 1996, 1995 and 1994. This information shdgldead in conjunction with Management's Discusaiwh Analysis of Financial
Condition and Results of Operations and the fir@ratatements of the Company and the notes thevdtaled as Item 8 in this Form 10-K.

(dollars in thousands, except per share)

Income Statement Data

Year ended June 30, 1998 1997 19 96 1995 1994
Revenues $326,110 $272,984 $244 ,615 $232,964 $183,700
Costs and expenses

Direct costs 177,584 147,084 133 ,184 126,442 97,584
Indirect costs and

selling expenses 119,320 101,157 89 , 160 87,688 71,126
Depreciation and

amortization 8,892 6,852 5 ,510 4,981 4,341
Total operating expenses 305,796 255,093 227 ,854 219,111 173,051
Income from operations 20,314 17,891 16 ,761 13,853 10,649
Interest expense 1,837 1,105 605 478 420
Shareholder lawsuit

& merger costs - - - - 494
Income before income taxes 18,477 16,786 16 ,156 13,375 9,735
Income taxes 6,762 6,714 6 ,305 5,219 3,699
Net income $ 11,715 $10,072 $ 9 ,851 $ 8,156 $ 6,036

Basic earnings per
share <FN1> $ 1.09 $ 096 $ 097 $ 081 $ 0.60

Diluted earnings
per share <FN1> $ 1.05% 092 % 092 $ 0.77 $ 0.57

June 30, 1998 1997 19 96 1995 1994
Total assets $163,060 $118,860 $103 ,308 $ 74,642 $ 70,999
Long-term obligations 31,231 10,568 2 414 2,340 2,492
Working capital 54,878 42,014 28 ,675 26,517 22,009
Stockholders' equity 84,327 70,774 55 ,338 44,485 37,738

<FN1> Computed on the basis described in Note fhifgs Per Share, of the Notes to ConsolidatedrieiahStatements. As a result, prior
period per share amounts have been restated.

ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION & RESULTS OF OPERATIONS

The following discussion and analysis is provide@mhance the understanding of, and should beimeaxhjunction with, the Financial
Statements and the related Notes. All years reféra Company's fiscal year which ends on Jun



The table below sets forth, for the periods indidathe customer mix in revenues with related peages of total revenues.

(dollars in thousands) 1998

1997 1996

Department of Defense $160,982 49.4% $141,172 51.7%
$130,432 53.3%

Federal Civilian Agencies 89,768 27.5 69,615 25.5
59,178 24.2

Commercial 65,878 20.2 55,132 20.2
47,479 194

State & Local Government 9,482 29 7,065 2.6
7,526 3.1

Total $326,110 100.0% $272,984 100.0%

$244,615 100.0%

REVENUES: Total revenues in 1998 increased by $68llion, or 19%, from $273.0 million to $326.1 fdin. This increase was primarily
due to recent acquisitions coupled with continugdrnal revenue growth of 14% generated from Féderiéian agencies, increased reven
from year 2000 software renovation services, agtidri commercial sales from the Company's Markebiygtems Group in the U.K. The
increase in total revenues of $28.4 million, or 12845273.0 million in 1997 from $244.6 million i®96 was primarily due to acquisitions
along with internal growth in services provided=ederal civilian agencies, and in the demand farmroercial products and services. All of
acquisitions have been accounted for using thehagie method of accounting and the results of tparations have been included in the
Company's revenues since the date of acquisitibe.fdllowing reflects the year-to-year effect ofe@aues contributed from acquired
companies. Acquisitions made during the last twarg@ccounted for $29.0 million of the 1998 revegravth. On November 1, 1997, the
Company acquired the business and net assets @r@oent Systems, Inc. ("GSI"), which contributegragimately $22.3 million of
incremental revenues in 1998. In addition, in Nolkeml 997, CACI Limited in London, England, acquieddof the share capital of AnaData,
which contributed $1.5 million of incremental reves in 1998. Acquisitions made during 1997 gendristeremental revenues of $5.2
million during 1998. For 1997, revenues contribuieain acquisitions were $21.6 million, which acctedfor 76% of the 1997 revenue
growth.

Revenues from the DoD increased 14.0%, or $19.Bomilin 1998 as compared to 1997, primarily duéh® acquisitions discussed above,
which accounted for approximately $15.3 milliontlo¢ total increase. The increase in 1997 DoD resesucompared to 1996 was primarily
attributable to the acquisitions of Sunset Resayrre. ("SRI") in 1997 and of Automated Sciencesup, Inc. ("ASG") in 1996, which
contributed combined incremental revenues of $8llion.

Federal Civilian Agencies revenues are primarilsinaég from DoJ litigation support efforts. The djition support services provided to DoJ
have grown substantially over many years. Howetherse services are dependent on the level of Bigdtion that the Company is support
at any period of time and have significant yeaygas fluctuations. Revenues from DoJ were $58.4anil$53.2 million and $47.4 million in
1998, 1997 and 1996, respectively. In 1998, reveffioen Federal Civilian Agencies other than DoJenemhanced by $10.1 million from the
acquisition of GSI, which resulted primarily fromarsices and equipment provided to the Federal fonaddministration, and by $4.9 millic
of internal growth, primarily in the Company's y@800 software renovation services.

In 1997, the majority of the growth in revenuesirBederal Civilian Agencies was due to the acqaisitof ASG and IMS Technologies, |
("IMS"), which combined provided civilian agencywenues of $7.1 million.

Commercial revenues are derived primarily from@uanpany's Marketing Systems Group in the U.K., tanal lesser degree from the
Simulation Systems Group and commercial litigagapport. For the years 1998 and 1997, commeraiehiges increased by 19%, or $10.7
million, and 16%, or $7.7 million, respectively. 83e increases were primarily the result of growtthe Marketing Systems Group's sales of
territory optimization and marketing analysis sate/ products and services and systems integratiwicss. Total revenues were $40.9
million, $33.0 million and $28.8 million in 1998927 and 1996, respectively. The nature of the Caryipgroprietary software products
business is inherently less predictable than thegamy's longeterm contract work with the Federal Government iauay fluctuate from ye:i

to year.

As a percentage, revenues from state and locargments have increased slightly to 2.9% of reverftoes 2.6% of revenues a year ago.
$2.4 million increase in revenues to $9.5 milliarlB98 versus $7.1 million in 1997 was largely thugear 2000 business. The $0.4 million
revenue decline in 1997 was principally due to oedudemand from various state motor vehicle depgartsn

The Company's total funded and unfunded backldgiia¢ 30, 1998 increased to $1.05 billion compavekiLtO3 billion a year ago.

RESULTS OF OPERATIONS. The following table setglidhe relative percentages that certain itemsqpépse and earnings bear to
revenues.



Revenues 100.0% 100 .0%  100.0%
Costs and expenses
Direct costs 54.5 53 9 54.4
Indirect & selling expenses 36.6 37 1 36.5
Depreciation & amortization 2.7 2 4 2.3
Total operating expenses 93.8 93 4 93.2
Income from operations 6.2 6 .6 6.8
Interest expense 0.6 0 5 0.2
Income before income taxes 5.6 6 1 6.6
Income taxes 2.1 2 4 2.6

Net income 3.5% 3 T% 4.0%

There are a number of factors which affect the Camg[s operating income and operating margins, eraijng income as a percentage of
revenues. Operating income over the three yearbdws primarily determined through changes inéiels of revenues. The Company
reported a 13.5% increase in operating income #8X% compared to 1997. The primary reason fointtrease was the 19.5% growth in
revenues during the year, partially offset by &®d@ecline in operating margins.

In 1997, income from operations was 6.6% of reverasescompared to 6.8% of revenues in 1996. The=higlargin in 1996 was primarily
due to $0.9 million in favorable settlements of traat claims. Similar to 1996, the Company recodeb&.5 million in 1997 on several old
contract claims and prior year indirect rate setdats. In addition, a $0.3 million pretax gain wasognized on the sale of a non-strategic
software product line. However, the gains recoghinel 997 were, in the aggregate, offset by $1lfianiof losses from productivity
problems experienced in fixed unit price documeahagement work in the litigation support business.

In 1998, there were no significant unusual or igérently recurring items, such as those discuss&@89%% and 1997, that impacted operating
margins.

During the last three years, as a percentage efhies, total direct costs were 54.5%, 53.9% andPb4Direct costs include direct labor and
other direct costs such as equipment purchasespstrbct costs and travel expenses, which are giynpassed through to the customer. The
largest component of direct costs, direct labois #803.6 million, $92.3 million and $86.3 milliom 1998, 1997 and 1996, respectively. O
direct costs were $74.0 million, $54.8 million &6.9 million in 1998, 1997 and 1996, respectivalyd have grown at a more rapid pace
over the three-year period as the Company hasheehigumber of prime contracts with an increasedllef/other direct costs, the most
notable increase coming from contracts obtainealin the acquisitions of GSI and SRI.

Indirect costs and selling expenses include fringeefits, marketing and bid & proposal costs, iectitabor, and other discretionary costs. As
a percentage of revenues, indirect costs were 3@8%% and 36.5% for 1998, 1997 and 1996 respaygtiiost of these expenses are
highly variable and have grown in proportion witle tgrowth in revenues.

The increase in depreciation and amortization od $&illion to $8.9 million in 1998 was partially ddo the acquisitions discussed above
which resulted in additional goodwill amortizatioh$0.8 million. In 1997, $0.3 million of incremetgoodwill amortization from
acquisitions contributed to the overall increas&bB million of depreciation and amortization expe. The remainder of the increases for
1998 and 1997 was due to capital expenditures df $@lion and $6.5 million, respectively, whichresisted primarily of computer and
network equipment.

Interest expense increased in 1998 and 1997 byrillidn and $0.5 million, respectively. The highmsts were the result of increases in
average borrowings during these periods to $27lfomand $15.6 million, respectively, from the B8verage of $8.6 million. The increa:
borrowings were primarily the result of the acqgsis previously discussed.

The effective income tax rates in 1998, 1997 ar@ibMere 36.6%, 40.0% and 39.0%, respectively. Hweahse in the effective tax rate in
1998 was primarily the result of a lower effectatate income tax rate. The increase in the 19@7was due to higher non-deductible
goodwill amortization expense associated with agitjans.

Effects of Inflation

Approximately 22% of the Company's business is ootetl under cost-reimbursable contracts which aaticaily adjust revenues to cover
increased costs from inflation. Over 52% of theiess is under time-and-materials contracts wradserlrates are often fixed for several
years. The Company generally is able to price thes&racts in a manner to accommodate rates cftiofi as experienced in recent years.
remaining portion of the Company's business isdfigace and is primarily for product sales or othkort-term efforts that generally are not
adversely affected by inflatio



Liquidity and Capital Resources

Historically, the Company's positive cash flow froperations and available credit facilities hasvgted adequate liquidity and working
capital to fully fund the Company's operationaldgand support acquisition activities. Working talpivas $54.9 million and $42.0 million
as of June 30, 1998 and 1997, respectively. Threase in working capital in 1998 is primarily reldtto the GSI acquisition. Operating
activities provided cash of $19.9 million and $16lion for 1998 and 1997, respectively. The irase in cash provided by operating
activities was primarily due to growth in earnirizefore depreciation and amortization. Increasedingrcapital requirements to support the
higher level of revenues were partially offset bg teceipt of $3.1 million in income tax refunds.

The Company used $42.6 million in investing acigagtin 1998 versus $17.8 million for the same pklast year. The acquisitions of GSI and
AnaData accounted for $35.4 million of the totaltanvested in 1998. In 1997, the acquisitionsRF, Sales Performance Analysis Limited
("SPA"), and the Simulation Engineering DivisionSthtistica, Inc. ("Statistica") accounted for antined purchase price of $9.6 million,
which was financed through bank borrowings. Purebas office and computer-related equipment of $6illon and $6.5 million in 1998

and 1997, respectively, accounted for a signifigamtion of the remaining cash used in investintyaies.

During 1998, the Company financed its investingvé@s from operating cash flows and from a ner@ase in borrowings of $21.0 million
under its line of credit. For the year ended Jumel397, financing activities provided cash of $ulion as a result of $4.4 million in
proceeds and derived income tax benefits from tleecese of stock options offset by a $1.2 milli@duction in borrowings under the line of
credit.

In anticipation of continuing its strategy of acsjtions and in order to secure lower interest raiaslune 19, 1998 the Company executed a
new five-year unsecured revolving line of crediieTagreement permits borrowings of up to $125 amilivith annual sublimits on amounts
borrowed for acquisitions. (See also Note 4 toNb&es to Consolidated Financial Statements.) Thagamy also maintains a 500,000 pound
sterling unsecured line of credit in London, Englawhich expires in November 1998. At June 30, 1988 Company had approximately §
million available for borrowings under its lines @tdit.

On July 30, 1998, the Company executed a definfiivehase agreement to acquire 100% of the ouisgedmmon shares of QuesTech,
Inc. ("QuesTech") for $18.375 per share in cashssquently reduced to $18.13 per share. The tataéwof the acquisition, including the
assumption of debt, will be approximately $42 milli The acquisition will be financed with bank lmwings and is expected to be completed
in late October or November 1998.

On August 13, 1998, the Company purchased thesagbtformation Decision Systems ("IDS") for $2xfllion in cash, which was financed
with available bank borrowings.

While the Company did not purchase any of its shard 997 or 1998, it has repurchased its shardseimarket in prior years. The Company
has never paid any cash dividends as its polity iisvest earnings in the growth of the Company.

The Company believes that the combination of irstlyrgenerated funds, available bank borrowings @ash on hand will provide the
required liquidity and capital resources for theefeeable future.

Year 2000

The following discussion addresses the Compang{sorese to the year 2000 issue, caused by thehtstatniany computer systems have not
been designed to process dates for the year 2@DBeyond.

The Company has undertaken a multi-faceted cong#ignogram to address its readiness to handleatieeigsue in connection with both IT
and non-IT systems (such as those using embeddedechnology) in the following areas:

CACI-developed software products and systems, strinature hardware and software applications, lessimpplications, office equipment,
leasehold facilities, and critical business pagn&he Company believes that continued awareness@nmunication are critical to the
successful execution of this program. We are ctigreldressing each one of these elements listedeab

Through the use of questionnaires, compliancengséind continued discussions, we have presentyrdeed the readiness of a substantial
portion of the CACI software products currentlyesfd. We are working to a plan which is aimed talsrhieving compliance by March
1999. As most of the products offered by CACI dofecus on or utilize transactional data, it is puesent belief that our efforts will be
successful in developing a complete suite of coamplproducts. Regarding the custom systems prdyideseloped by CACI for its
customers, the Company is working to evaluate timtractual commitments that would obligate CACtemediate nomompliant systems,
well as CACI's potential legal exposure concerrspstems for which CACI has no continuing expresgavdy or maintenance obligations.
Based on the present state of our knowledge atttedaw as it applies to this aspect of the ye®@0268sue, we are unable at this time to
determine the full extent of exposure or to esterthe probable cost and timing of any required diaimn.

Over the past few years, the Company has madecerted effort to update its computer desktops aptbps and its internal communicatic
network equipment and software. With current teébgyin place, the Company believes that most e¢hsystems are already compliant.
The Company has taken the additional step of repgethat its 160 suppliers of such systems andpmrants provide information as to year
2000 compliance of their products. To date, appnately 60% have been found to be compliant or requilly minor changes. The Comps
is proceeding in accordance with a plan that iedaled to achieve material compliance of theseeaysty June 199



At this point, the Company has identified the faling systems as our key business applicationsnéi@e&® project management, payroll,
human resources, and contracts. Our human resanfoesation and contracts database systems agelyacompliant with only minor issues
remaining. We are currently in the process of ugimgour payroll system to a fully compliant MS-Wiows(R)-based version supplied by an
outside vendor, and we expect this upgrade toveghls issue. In January 1998, we began our imgiteation of new finance and project
management systems, which are supplied by Deltkdgding supplier of such systems to the governmentracting industry. These systems
are represented as being compliant and our plenhave them implemented by June 1999.

We have and will continue to determine and assessriical business partners as a part of our diamge program. Presently, such
significant business partners include, but ardinmoted to, our suppliers, the utility companiesy dbank lending group, an outside vendor |

to process payroll, insurance and benefit providamd property management firms. CACI's operatamesdependent to varying degrees or
readiness of these and other partners. CACI hasdsguestionnaires to most of the currently idertibusiness partners. To date, the number
of responses received is insufficient for us toleate the readiness of such parties. The Compatynisnuing to aggressively pursue
responses in order to complete our evaluationslamdlop any appropriate contingency plans, as sacgs

The Company is heavily dependent upon the effectigs of its customers' systems, principally inlt®. Government, for the administration
of contracts and payment of the Company's invoi€hse.Company plans to make formal inquiries ofdfferts of its larger U.S. Government
customers to determine the status and encouragecton of any problems in their systems. The prineoncern is that there will be delay:
contract payments to the Company, which would megaitemporary increase in working capital. The @any has substantial borrowing
capacity available under its current line of creditich extends to June 2003, but will further exatd the potential cash flow impact of the
problem and determine if additional steps are remngdo insure that adequate contingency finanisirayailable.

The financial impact of preparing the Company ta@bmpliant is not fully determinable at this tinRresently, the most significant costs are
related to our implementation of our new busingssesns in finance and project management, whiclliamissed above. Costs for this
project, including software, hardware, consultiags and labor are estimated at $2 million, of whipgproximately 50% has been spent to
date. These costs are being capitalized and willdpeeciated when the system is operational. litiaddwe anticipate incurring
approximately $200 thousand in incremental, inteladzor costs that relate specifically to manageneéthe year 2000 compliance program.
The Company has devoted one full-time individualpaersight committee of 15 individuals and appmadely 40 LAN administrators at
various offsite locations to communicate and imm@atrall aspects of the year 2000 compliance progidma Company has found that many
of the upgrades or patches necessary to fix thevad are being provided at no cost by major vesndaraddition, a majority of the CACI
software product upgrades are currently planneabuskisting technical staff without a significaffifieet on other new product development.

In summary, the Company has established a year @®pliance program plan and is working it as dbscrabove. We have not yet
proceeded far enough through performance of that g make a more complete assessment of the Cetaziate of readiness, costs to
address year 2000 issues, or risks to the Compaonreover, because the Company's year 2000 compligragram plan appears, on the b
of our present knowledge, to adequately addresm#iter, we have not yet developed specific coetiiey plans. Investors should be awa
the fact that the process of addressing the ye@0 BBue is necessarily incremental. The Compatiycantinue to report on the status of its
year 2000 compliance program. Investors are caediphowever, that the Company's assessment efitiness, of the costs of perform
the program and the risks attended thereto, atiteafieed for any contingency plans may change rallyen the future as we gain more
complete knowledge and proceed further through p&aformance.

Forward Looking Statements

This filing may contain "forward-looking" statements that term is defined in the Private Secusrltiigation Reform Act of 1995. Such
statements include, but are not limited to, statégmeoncerning expectations of the Company's fyterormance in terms of revenue and
earnings. The Company cautions investors that tteamebe no assurance that actual results will iffetradnaterially from those projected or
suggested in such forward-looking statements. Fagtbich could cause a material difference in rtssuklude, but are not limited to, the
following: regional and national economic condisprhanges in interest rates; changes in governspentding policies and/or decisions
concerning specific programs; individual businessisions of customers and clients; developmentsdhnology; competitive factors and
pricing pressures; the year 2000 issue; our ahdigchieve the objectives of our business plamd;changes in government laws or
regulations.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
The Consolidated Financial Statements of CACI la&onal Inc and subsidiaries are provided in ®ecti of the Report.
ITEM 9. DISAGREEMENTS ON ACCOUNTING AND FINANCIAL D ISCLOSURE

The Company had no disagreements with its indepgradeountants on accounting principles, practicedmancial statement disclosure
during the two years prior to the date of the nmesént financial statements included in this Report

PART 11l

The Information required by Items 10, 11, 12, aBdfPart Il of Form 10-K has been omitted in aelte on General Instruction G(3) and is
incorporated herein by reference to the Comparsfisitive proxy statement to be filed with the SR@rsuant to Regulation 14A promulga



under the Securities Exchange Act of 1934, as astk



PART IV
ITEM 14. EXHIBITS, FINANCIAL STATEMENTS, SCHEDULES, AND REPORTS ON FORM 8-K

(a) Documents filed as part of this Report:

=

. Financial Statements.

A. Report of Independent Accountants

B. Consolidated Statements of Operations for tle@s/ended June 30, 1998, 1997 and 1996

C. Consolidated Balance Sheets as of June 30, d898997

D. Consolidated Statements of Shareholders' Eduoitthe years ended June 30, 1998, 1997 and 1996
E. Consolidated Statements of Cash Flows for tlagsyended June 30, 1998, 1997 and 1996

F. Notes to Consolidated Financial Statements

2. Supplementary Financial Data.
Schedule Il - Valuation and Qualifying Accounts fbe years ended June 30, 1998, 1997 and 1996
(b) Reports on Form 8-K

. The Registrant filed a Current Report on 8-K awvdimber 14, 1997, in which the Registrant repoittadl it had acquired the business and
most of the assets of Government Systems, Inc.

. The Registrant filed a Current Report oK/&x on January 14, 1998, in which the Registraneaded Items 7(a) (1) and (b)(2) of the Cur
Report on Form 8-K filed on November 14, 1997.

. The Registrant filed a Current Report on Form 8fKMay 27, 1998, in which the Registrant repotteat it had signed a Letter of Intent to
acquire all of the issued and outstanding stodRudsTech, Inc.

(c) Exhibits (listed by numbers corresponding t® éxhibit table of Item 601 regulation S-K).
(3) Articles of Incorporation and By-laws:

3.1 Certificate of Incorporation of the Registraag,amended to date.

3.2 By-laws of the Registrant, as amended to date.

(4) Instruments Defining the Rights of Security diis:

4.1 Clause FOURTH of the Registrant's Certificdtihoorporation, incorporated above as Exhibit 3.1.
(10) Material Contracts:

10.1 Form of Stock Option Agreement between theifemt and certain employees is incorporated fgreace from Exhibit 10.6 of the
Registrant's Annual Report on Form 10-K filed wiitle Securities and Exchange Commission for thalfigear ended June 30, 1991.

10.2 Employment Agreement between the RegistrashCanJ. P. London dated August 17, 1995, is incaafed by reference from Exhibit
10.3 of the Registrant's Annual Report on Form 1fildd with the Securities and Exchange Commis$arihe fiscal year ended June 30,
1995.

10.3 The Stock Purchase Agreement dated Septemh@83, between the Registrant, CACI, Inc., Autadasciences Group, Inc., and
Conrad Hipkins, is incorporated by reference froxhiBit 10.5 of the Registrant's Annual Report offAdLO-K filed with the Securities and
Exchange Commission for the fiscal year ended 30n&996.

10.4 The Acquisition and Merger Agreement dateddbdmer 21, 1995, between the Registrant, IMS Tecigies, Inc., and certain other
parties, is incorporated by reference from Exhibit6 of the Registrant's Annual Report of Form 16lé&d with the Securities and Exchange
Commission for the fiscal year ended June 30, 1996.

10.5 The Revolving Credit Agreement dated Julyl®®6, between the Registrant, NationsBank, N.Ad,@rtain other parties, is
incorporated by reference from Exhibit 10.7 of Begistrant's Annual Report of Form 10-K filed witle Securities and Exchange
Commission for the fiscal year ended June 30, 1



10.6 The 1996 Stock Incentive Plan of the Registisaimcorporated by reference to the RegistraBtatement on Form S-8 filed with the
Commission on January 24, 1997.

10.7 The Acquisition Agreement dated November B7]1®etween the Registrant, CACI, Inc., and Govemin$ystems, Inc., is incorporated
by reference from the Current Report on Form 8kdfiwvith the Securities and Exchange CommissioNovember 14, 1997.

10.8 The Revolving Credit Agreement date June 9981between Registrant, NationsBank N.A., andagedther parties.
(11) Computation of Earnings per Common and ComBmuivalent Share.

(21) The significant subsidiaries of the Registrastdefined in
Section 1-02(w) of regulation S-X, are:

CACI, Inc., a Delaware Corporation CACI, INC.-FEDER a Delaware Corporation (also does busines€asCl Marketing Systems”,
"Information Decision Systems", "Demographic onlCahd "CACI IDS") CACI, INC.-COMMERCIAL, a Delawar Corporation CACI
Products Company, a Delaware Corporation CACI RetsdGompany California, a California Corporation émsan Legal Services Corp., a
Delaware Corporation (also does business as "CAlvbAced Legal Systems" and "CACI Legal Systems")

CACI Field Services, Inc., a Delaware CorporatiohGT N.V., a Netherlands Corporation CACI LimitedUaited Kingdom Corporation
Automated Sciences Group, Inc., a Delaware Corjpord#IS Services, Incorporated, a Maryland Corporatntegrated Microcomputer
Systems, Inc., a Maryland Corporation

(27) Financial Data Schedu
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REPORT OF INDEPENDENT ACCOUNTANTS

To the Board of Directors and Shareholders CAGErmdtional Inc
Arlington, Virginia

We have audited the accompanying consolidated balsineets of CACI International Inc and subsidgafire Company) as of June 30, 1998
and 1997, and the related consolidated statemépfsenations, shareholders' equity, and cash flaweach of the three years in the period
ended June 30, 1998. These financial statementh@responsibility of the Company's management.r€gponsibility is to express an
opinion on these financial statements based omodits.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardsedhat we plan and perform the audit
to obtain reasonable assurance about whethenthedial statements are free of material misstatem@naudit includes examining, on a test
basis, evidence supporting the amounts and digelesn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememtell as evaluating the overall financial statetpeesentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, such financial statements presainlyf in all material respects, the financial gimsi of the Company as of June 30, 1998 and
1997, and the results of its operations and ith dasvs for each of the three years in the periodegl June 30, 1998, in conformity with
generally accepted accounting principles.

/sl
[Deloitte & Touche LLP]

Washi ngton, D.C.
August 11, 1998



CACI INTERNATIONAL INC
CONSOLIDATED STATEMENTS OF OPERATIONS
(amounts in thousands, except per share data)

Year ended June 30, 1998 1997 1996
Revenues $326,110 $272,984 $244,615
Costs and expenses
Direct costs 177,584 147,084 133,184
Indirect costs & selling expenses 119,320 101,157 89,160
Depreciation & amortization 8,892 6,852 5,510
Total operating expenses 305,796 255,093 227,854
Income from operations 20,314 17,891 16,761
Interest expense 1,837 1,105 605
Income before income taxes 18,477 16,786 16,156
Income taxes 6,762 6,714 6,305
Net income $ 11,715 $10,072 $ 9,851

EARNINGS PER COMMON AND
COMMON EQUIVALENT SHARE:

Basic earnings per share $ 1.09 $ 096 $ 0.97
Diluted earnings per share $ 1.05 $ 092 $ 0.92
Average shares outstanding 10,779 10,504 10,140

Average shares & equivalent
shares outstanding 11,153 11,005 10,716

See Notes to Consolidated Financial Statemen



CACI INTERNATIONAL INC
CONSOLIDATED BALANCE SHEETS
(dollars in thousands)

June 30, 1998 1997
ASSETS
Current assets
Cash and equivalents $ 2,081 $ 2,015
Accounts receivable
Billed 83,995 59,294
Unbilled 9,350 11,549
Total accounts receivable 93,345 70,843
Income taxes receivable - 2,984
Deferred income taxes 209 114
Deferred contract costs 2,383 -
Prepaid expenses and other 4,362 3,576
Total current assets 102,380 79,532
Property and equipment, net 11,351 11,605
Accounts receivable, long-term 6,075 7,015
Goodwill 37,474 15,459
Other assets 4,884 4,486
Deferred contract costs, long-term 480 -
Deferred income taxes 416 763
Total assets $163,060 $118,860

LIABILITIES AND SHAREHOLDERS' EQUITY

Current liabilities

Accounts payable and accrued expenses $24,257 $19,854
Accrued compensation and benefits 17,010 12,527
Income taxes payable 4,390 -
Deferred income taxes 1,845 5,137
Total current liabilities 47,502 37,518
Note payable, long-term 29,800 8,800)
Deferred rent expenses 1,289 1,627
Deferred income taxes 142 141

Shareholders' equity

Common stock
$.10 par value, 40,000,000 shares
authorized, 14,371,000 and 14,215,000

shares issued 1,437 1,422
Capital in excess of par 12,344 10,595
Retained earnings 84,415 72,700
Cumulative currency translation adjustments (207) (281)
Treasury stock, at cost (3,526,000 shares) (13,662) (13,662)
Total shareholders' equity 84,327 70,774
Total liabilities and shareholders' equity $163,060 $118,860

See Notes to Consolidated Financial Statemen



CACI INTERNATIONAL INC
CONSOLIDATED STATEMENTS OF CASH FLOWS
(dollars in thousands)

Year ended June 30, 1998 1997 1996

CASH FLOWS FROM OPERATING ACTIVITIES

Net income $11,71 5 $10,072 $ 9,851
Reconciliation of net income

to net cash provided by

operating activities

Depreciation and amortization 8,89 2 6,852 5,510
(Gain) loss on sale of property

and equipment (16 6) (657) 11
Provision (benefit) for

deferred income taxes (2,89 8) 2,531 811

Changes in operating assets
and liabilities

Accounts receivable (12,01 4) (275) (5,636)
Prepaid expenses and other assets 27 3 363 177
Accounts payable and

accrued expenses 1,48 1 (873) 1,558
Accrued compensation and benefits 4,19 2 (990) (1,667)
Deferred rent expenses (75 5) (638) (462)
Income taxes payable (receivable) 7,37 4  (1,357) (3,571)
Deferred contract costs 1,76 4 - -

Net cash provided by
operating activities 19,85 8 15,028 6,582

CASH FLOWS FROM INVESTING ACTIVITIES

Acquisitions of property and equipment (6,42 8) (6,544) (4,198)
Proceeds from sale of business,

property and equipment 1,20 7 373 62
Purchase of businesses (36,51 3) (10,351) (13,372)
Capitalized software costs and other (83 7) (1,292) (463)
Net cash used in investing activities (42,57 1) (17,814) (17,971)

CASH FLOWS FROM FINANCING ACTIVITIES

Proceeds under line of credit 175,95 0 116,471 109,173
Payments under line of credit (154,95 0) (117,658) (99,186)
Proceeds from stock options 1,76 4 4,402 1,205
Net cash provided by financing activities 22,76 4 3,215 11,192
Effect of exchange rates on cash

and equivalents 1 5 (192) (21)

Net increase (decrease) in

cash and equivalents 6 6 237 (218)
Cash and equivalents, beginning of year 2,01 5 1,778 1,996
Cash and equivalents, end of year $ 2,08 1 $ 2015 $ 1,778

SUPPLEMENTAL DISCLOSURES OF CASH FLOW
INFORMATION

Cash paid during the year for
income taxes, net of refunds $ 1,48

$ 2,826 $ 7,240

Cash paid during the year for interest  $ 1,90

$ 1035 $ 609

oI w

See Notes to Consolidated Financial Statements.



CACI INTERNATIONAL INC
CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY
(amounts in thousands)

Cumulative

Common stoc
Capital currency Treasury sto
translation = --------------- shareholders'

Shares Amo
adjustments ~ Shares Amount  equity

BALANCE, July 1, 1995 13,568 $1,
$52,777  $(1,040) 3,526 $(13,662) $4
Net income -

9,851 - - - 9,

Currency translation adjustments -

- (203) - - (203)

Exercise of stock options
(including $618 income tax

benefit) 187
- - - - 1,205
BALANCE, June 30, 1996 13,755 1,
62,628 (1,243) 3,626 (13,662) 55
Net income -
10,072 - - - 10
Currency translation adjustments -
- 962 - - 962

Exercise of stock options
(including $2,720 income

tax benefit) 460
- - - - 4,402
BALANCE, June 30, 1997 14,215 1,
72,700 (281) 3,526 (13,662) 70
Net income -
11,715 - - - 11
Currency translation adjustments -
- 74 - - 74

Exercise of stock options
(including $834 income
tax benefit) 156

BALANCE, June 30, 1998 14,371 $1,
$84,415  $(207) 3,526 $(13,662) $8

See Notes to Consolidated Financial Statemen

k
ck  Total
---- in excess Retained

unt of par earnings

357 $5,053
4,485
851)
19 1,186
376 6,239
338
072
46 4,356
422 10,595
774
715
15 1,749
437 $12,344
4,327



CACI INTERNATIONAL INC

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Business Activities

The Company is an international information systemd high technology services corporation. Itlisaaler in computer-based information
technology systems, custom software, integrati@hggerations, communication and network serviegaaging and document management,
simulation, and proprietary database and softwevdytrts. The Company provides worldwide servicesuiport of U.S. national defense ¢
civilian agencies, state and local governments,camimercial enterprises.

Principles of Consolidation

The consolidated financial statements include theements of CACI International Inc and its whatlyned subsidiaries (the "Company").
significant intercompany balances and transacti@v& been eliminated in consolidation.

Revenue Recognition

Revenues on cost-plus-fee contracts are recogiizéhe extent of costs incurred plus a proportierzahount of the fee earned. Revenues on
fixed-price contracts are recognized on the pesgrbf-completion method based on costs incurrediation to total estimated costs.
Revenues on time-and-material contracts are rezednb the extent of billable rates times hourésdetd plus material expenses incurred.
Revenues from software license sales are recogojzed delivery when there is no significant obligatto perform after the sale, but are
recognized under the percentage-of-completion ntetteen there is significant obligation for prodocti modification or customization after
the sale. Revenues from maintenance support ssreitéhese products are nonrefundable and geneealbgnized on a straight-line basis
over the term of the service agreement. Provisionsstimated losses on uncompleted contractsea@ded in the period such losses are
determined.

The Company's U.S. Government contracts (approrima% of total revenues in 1998) are subjecutisequent government audit of di
and indirect costs. The majority of such incurredt@udits have been completed through June 36, M&nhagement does not anticipate any
material adjustment to the consolidated finanditiesnents in subsequent periods for audits notgmtpleted.

Property and Equipment

Property and equipment is recorded at cost. Degieni of equipment has been provided over the estichuseful life of the respective assets
of three to ten years, using the straight-line meétt easehold improvements are generally amoriisétg the straight-line method over the
respective remaining lease term or the usefublifdhe improvements, whichever is shorter.

(dollars in thousands) June 30, 1998 1997
Equipment and furniture $ 33,949 $ 30,553
Leasehold improvements 2,412 2,198
Property and equipment, at cost 36,361 32,751

Less accumulated depreciation
and amortization (25,010 ) (21,146)
Total property and equipment, net $ 11,351 $ 11,605

Deferred Contract Costs

Deferred contract costs include the cost of equigraequired by the Company to provide communicatgervices under contract. The costs
are charged to expense as the associated servaraues are billed to the customer. As of June 898lapproximately $2.4 million is
classified as a current asset, which representartteeint to be recovered within the next twelve ment

Capitalized Software Costs

Costs incurred internally in creating a computdtveare product are charged to expense when incasaeésearch and development until
technological feasibility has been establishedtierproduct. Technological feasibility is estabdidhupon completion of a detailed program
design or, in its absence, completion of a workimagel. Thereafter, all software development costcapitalized and subsequently reported
at the lower of unamortized cost or estimated ealizable value. Capitalized costs are amortizegda@n current and future revenues



each product with annual minimum amortization eqadhe straight-line amortization over the remagnestimated economic life of the
product, which ranges from three to five years.

Goodwill

The excess of cost over fair market value of ne¢tsacquired is being amortized using the strdightmethod, generally over 15 to 20 ye
Accumulated amortization was $4,972,000 and $2088Pat June 30, 1998, and June 30, 1997, resplgct



Income Taxes

Deferred income taxes reflect the net tax effettemporary differences between the carrying anmohissets and liabilities for financial
reporting purposes and the amounts used for in¢arpurposes, and operating loss and tax credigfcawards.

U.S. income taxes have not been provided on $2@067n undistributed earnings of foreign subsiémthat have been permanently
reinvested outside the United States. If such agenivere distributed to the United States, ceftaign tax credits would be available to
reduce the associated tax liability.

Currency Translation

The assets and liabilities of the Company's forsigiosidiaries whose functional currency is othantthe U.S. dollar are translated at the
exchange rates in effect on the reporting datejrecwme and expenses are translated at the weighidge exchange rate during the period.
The net effect of such translation gains and lossast included in determining net income, butésumulated as a separate component of
shareholders' equity. Foreign currency transag@ains and losses are included in determining rosnie.

Earnings Per Share

In March 1997, the Financial Accounting Standardafd ("FASB") issued Statement of Financial AccinonStandards ("SFAS") No. 128,
"Earnings Per Share," which simplifies the stangldotl computing earnings per share previously fonn8iccounting Principles Board
Opinion No. 15 and makes them comparable to intenmal earnings per share standards. The Statemeffective for financial statements
issued for periods ending after December 15, 1887 result, the Company's reported earnings maedor 1997 and 1996 have been
restated.

SFAS No. 128 requires dual presentation of bagicdiinted earnings per share on the face of thenrecstatement. Basic earnings per share
excludes dilution and is computed by dividing ineoavailable to common shareholders by the weigintedage number of common shares
outstanding for the period. Diluted earnings parsheflects potential dilution that could occuséfcurities or other contracts to issue com
stock were exercised or converted into common stodlted earnings per share includes the increaleaitect of stock options calculated
using the treasury stock method.

Statement of Cash Flows

For purposes of the Statement of Cash Flows, g¢hort-investments with an original maturity of thraenths or less are considered cash
equivalents.

Fair Value of Financial Instruments

The carrying amounts of the Company's accountshpeyad accrued expenses approximate their faievalhe line of credit has a floating
interest rate that varies with current indices asdsuch, its recorded value approximates fairevalu

Use of Estimates

The preparation of financial statements, in conforiwith generally accepted accounting principlegjuires management to make estimates
and assumptions that affect the reported amourdss#ts and liabilities and the disclosure of ogi@int assets and liabilities at the date of the
financial statements and the reported amountsveinges and expenses during the reporting perioaiahcesults could differ from those
estimates.

Recent Accounting Pronouncements

Effective for fiscal 1997, the Company adopted SBE 123, "Accounting for Stock-Based Compensatiand, as permitted by this
standard, will continue to apply the recognitior aneasurement principles of Accounting Principlesi8 Opinion No. 25 to its stock
options. This statement requires footnote disclsidithe pro forma impact on net income and eampey share of the compensation cost
would have been recognized if the fair value oktdck-based awards was recorded in the incomenseait. (See Note 6).

In June 1997, the FASB issued SFAS No. 130, "Remp@omprehensive Income," and SFAS No. 131, "Dsates about Segments of an
Enterprise and Related Information." As specifigdh®ese Statements, the Company will apply theate8tents beginning in fiscal 1999 and
reclassify its financial statements for earlieripgs for comparative purposes.

SFAS No. 130 requires that all items that are meglio be recognized under accounting standardsraponents of comprehensive incomi
reported in a financial statement that is displayét the same prominence as other financial statesn As a result, the Company will report
the effects of foreign currency translation gaintosses as a component of comprehensive income.

SFAS No. 131 establishes standards for the waypthialic business enterprises report informationualbperating segments in ann



financial statements and requires that those emtesoreport selected information about operatégieents in interim financial reports issued
to shareholders. It also establishes standardelfated disclosures about products and servicegrgphic areas, and major customers. This
Statement supersedes SFAS No. 14, "Financial Regddr Segments of a Business Enterprise," baimetthe requirement to report
information about major customers. It amends SFASHM, "Consolidation of All Majority-Owned Subsidies," to remove the special
disclosure requirements for previously unconsotidatubsidiaries. At this point, the Company hasfulbt determined the impact of the
adoption of SFAS No. 131.

Reclassifications
Certain reclassifications have been made to tlor pgars' financial statements in order for theradnform to the current presentation.
NOTE 2. CAPITALIZED SOFTWARE DEVELOPMENT COSTS

The costs capitalized and amortized for the yeade@ June 30, 1998, 1997

and 1996, included on the Consolidated Balance She ets as other assets, were
as follows:
(dollars in thousands) 1998 1997 1996

Annual activity

Balance, beginning-of-year $2,029 $1,22 9 $1,068

Capitalized during year 694 1,39 9 422

Amortized during year (860) (59 9) (261)
Balance, end-of year $1,863 $2,02 9 $1,229

NOTE 3. ACCOUNTS RECEIVABLE

Total accounts receivable are net of allowanceléubtful accounts of $3,637,000 and $2,988,00ia¢ B0, 1998 and 1997, respectively.
Accounts receivable are classified as follows:

(dollars in thousands) 1998 1997

Billed receivables

Billed receivables $76,4 58 $52,159
Billable receivables at end of period 7,5 37 7,135
Total billed receivables 83,9 95 59,294

Unbilled receivables
Unbilled pending receipt of contractual
documents authorizing billing 9,1 95 11,374
Unbilled retainages and fee withholds
expected to be billed within the
next 12 months 1 55 175

9,3 50 11,549
Unbilled retainages and fee withholds
expected to be billed beyond the

next 12 months 6,0 75 7,015
Total unbilled receivables 15,4 25 18,564
Total accounts receivable $99,4 20 $77,858

NOTE 4. NOTE PAYABLE

On July 26, 1996, the Company entered into an umsdaredit agreement, which permitted borrowinfggpoto $50 million with sublimits o
amounts borrowed for acquisitions, dividends paid] repurchases of Company stock. Interest waslagdd based on the Prime Rate,
London Interbank Offered Rate ("LIBOR"), or Feddrahds Rate, dependent upon borrowing options iaaddial covenant thresholds. In
October 1997, the Company increased its borrowamacity to $70 million and extended the term ty Jul2000, with all other significant
terms remaining the same. On June 19, 1998, thep@aypreplaced this existing facility with a newdiyear unsecured credit agreement,
which permits borrowings of up to $125 million wahsublimit of $55 million of borrowings in the siryear for acquisitions and a sublimit



$40 million per year in subsequent years. The ngmgeanent permits similar borrowing options andregérates as those offered by the prior
agreement. The current LIBOR option is at the ajajlie period rate plus 0.50%. In addition, the Canyppays a fee on the unused portio
the facility. The interest rate and unused porfemare determined quarterly based on debt leverdigethresholds. The agreement contains
customary financial covenants and ratios relatedktat leverage, fixed charges coverage and netwdrtder these agreements, the Comg
had outstanding borrowings of $29,800,000 and $8(8M at June 30, 1998 and 1997, respectively appécable interest rate was 6.2% and
6.7% at June 30, 1998 and 1997, respectively.

NOTE 5. INCOME TAXES

The provision (benefit) for income taxes for the ye ars ended June 30, consists
of:
(dollars in thousands) 1998 1997 1996
Current
Federal $7,986 $ 2,911 $3,668
State and local 649 675 802
Foreign 1,025 597 1,024
Total current 9,660 4,183 5,494
Deferred
Federal (2,261) 2,050 693
State and local (731) 454 152
Foreign 94 27 (34)
Total deferred (2,898) 2,531 811
Total $6,762 % 6,714 $6,305

A reconciliation of the income tax provision (beitleind the amount computed by applying the stajuthS. income tax rate of 35% for the
year ended June 30, 1998 and 34% for the yearsiehnte 30, 1997 and 1996 is as follo

(dollars in thousands) 1998 1997 1996
Amount at statutory U.S. rate $6,467 $ 5,707 $5,493
State taxes, net of U.S. income

tax benefit 96 745 630
Taxes on foreign earnings at

different effective rates (65) 29 (25)
Other expenses not deductible

for tax purposes 29 74 130
Non-deductible goodwill 235 209 147
Foreign and research & development

tax credits - (50) (70)
Total $6,762 % 6,714 $6,305

Effective tax rate 36.6% 40.0% 39.0%



The tax effects of temporary differences that gise to significant deferred tax assets and dedaae liabilities at June 30, 1998 and 1997,

are as follows:

(dollars in thousands) 1998 1997
Deferred tax assets
Accrued vacation and other expenses $4,111 $3,973
Deferred rent 602 968
Foreign transactions 67 114
Pension 307 280
Depreciation 141 -
Other 143 270
Total deferred tax assets 5,371 5,605
Deferred tax liabilities
Unbilled revenues (5,361 ) (8,651)
Depreciation - (205)
Capitalized software (486 ) (562)
Goodwill (326 ) -
Other (560 ) (588)
Total deferred tax liabilities (6,733 ) (10,006)
Net deferred tax liability $(1,362 ) $(4,401)

NOTE 6. STOCK INCENTIVE PLAN

Until September 24, 1996, the Company had an Enegl&tock Incentive Plan (the "1986 Plan") whichvited that key employees could be
awarded some or all of the following: non-qualifi&dck options; incentive stock options within theaning of the Internal Revenue Code;
and common stock. At the Company's 1996 Annual Mgetn November 14, 1996, the shareholders appravesiv Stock Incentive Plan
(the "1996 Plan"). The 1996 Plan permits awardchoéntive and non-qualified stock options, stockrapiation rights and stock grants to
officers and employees of the Company, and linaitaltawards and stock grants to 1,500,000 sharestbe life of the Plan. Options for
480,000 shares have been granted under the 1986HPéaugh June 30, 1998 and, with certain exceptiare exercisable for a period of ten
years from the date of gral

The period during which each option is exercisébetermined when granted, but in no event copttbos granted under the 1986 Plan be
exercisable after December 31, 2000. Pursuangttetims of the 1986 Plan, no grants of optionstierssecurities could be made after
September 24, 1996. The stock option exercise puiaze at fair market value on the date of grantokdingly, no compensation cost has
been recognized for incentive stock option graftad compensation cost for the Company's stock-beseghensation plans been determined
based on the fair value at grant dates for awandenthose plans consistent with the method of attiag under SFAS No. 123, the
Company's net income and earnings per share wawie heen reduced to the pro forma amounts indidzetexiv:

(dollars in thousands,

except per share) 1998 199 7 1996
Net income

As reported $11,715 $10,0 72 $9,851

Pro forma 10,991 9,6 81 9,683

Diluted earnings per share
As reported $ 105 $0. 92 $ 0.92
Pro forma 0.99 0. 88 0.90

The fair value of each option is estimated on thte @f grant using the Black-Sholes option-priaimgdel with the following additional
assumptions:

Year ended June 30, 1998 199 7 1996
Dividend yield 0% 0% 0%
Volatility rate 26.6%  47. 0% 40.0%
Discount rate 5.7% 6. 2%  6.6%
Expected term (years) 5 3 3

Stock option activity and price information regaglithe Plans follows:



Weighted

Average

of Exercise

(shares in thousands) shares Exer cise Price  Price
Shares under option, July 1, 1995 1,414 $1.8 7-%$10.88 $3.63
Granted 198 10.0 0- 1444 12.10

Exercised (187) 1.8 7- 594 3.15
Forfeited (46) 35 0- 13.44 8.42
Shares under option, June 30, 1996 1,379 1.8 7-14.44 4.75
Granted 188 11.0 6- 1931 16.74
Exercised (460) 1.8 7- 13.44 3.60
Forfeited (46) 1.8 7- 1463 10.34
Shares under option, June 30, 1997 1,061 1.8 7-19.31 7.18
Granted 366 15.0 0- 20.28 19.19
Exercised (156) 1.8 7- 14.63 5.98
Forfeited (88) 25 9- 1931 14.76
Shares under option, June 30, 1998 1,183 1.8 7-20.28 10.14

Weighted Weighted
Number
Average Average
of
Exercise Remaining
(shares in thousands) shares Exercise Price
Price  Contractual Life

Shares under option, June 30, 1998 409 $187-$281 $
1.99 2.5
123 2.87- 3.50
3.15 25
26 5.94 - 8.56
6.75 2.5
224 10.00 - 15.00
13.00 25
401 15.50 - 20.28
19.24 8.4
1,183
Options exercisable, June 30, 1998 409 1.87 - 2.81 1.99
123 2.87 - 3.50 3.15
26 5.94 - 8.56 6.75
84 10.88 - 15.50 12.65
4 17.44 - 19.31 18.46
646

Exercise prices are based on the market priceeo€thmpany’'s common stock at the date the optiengranted.
NOTE 7. PENSION PLAN

Through June 30, 1997, the Company had a definettilbation pension plan (the "CACI Pension Plardyering approximately 85% of its
employees. The Company contributed to a trust asuatrequal to 2.5% of a qualified employee's thsalal year cash compensation, up to
$35,000 per year, and an amount equal to 5% of aasipensation in excess of $35,000 per year, sutgjgoaximum contribution
limitations.

Effective July 1, 1997, the Company merged its fmenplan and voluntary
401(k) Plan into a single plan, the CACI $MART Pl&urrent Company employees who participated irptim CACI Pension Plan became
fully vested in their prior Company contributions dune 30, 1997, and their balances were trandfesréhe new CACI $MART Plan.

Effective July 1, 1997, employees became immediatkgjible to join the CACI $MART Plan, a definedrdribution plan. Employees can
contribute up to 15% (subject to certain statutonjtations) of their total compensation. The Companatches contributions equal to 50% of
the amount of the employee's contribution, up todd%he employee's total fiscal year cash compé@nsain addition, the Company may al



make discretionary profit sharing contributiongfte plan. Employer contributions vest to the empésyaccording to a vesting schedule
entitling full vesting after five years of employmeThe CACI $MART PLAN is qualified under the Int@&l Revenue Code, as determinec
the Internal Revenue Service.

The Company maintains a non-qualified, unfunded,glae CACI, Inc. Group Retirement Plan (the "Retient Plan"), which is available to
certain executives participating in the CACI SMARTAN whose annual compensation exceeds the stgtlirtit of the qualified plan. The
Company contributes 5% of such excess eligible emsation to the Plan. Each participant is fullytedsmmediately in his account balance.

The total consolidated expense for pension and @osnpontribution to the 401(k) plan and the ReteeatPlan for the years ended June 30,
1998, 1997 and 1996 was $3,847,000, $3,117,0062)1d 5,000, respectively. The Company funds thésaafsthe qualified plans as they
accrue.

NOTE 8. COMMITMENTS AND CONTINGENCIES

The Company conducts its operations from leasadeofécilities, all of which are classified as ogiEmg leases and expire primarily over the
next five years.

The following is a schedule of future minimum le@sgments under non-cancelable leases with a ramgatierm greater than one year as of
June 30, 1998:

Year ended Operating Lease s

June 30, (dollars in thousa nds)
1999 $11,977
2000 8,944
2001 7,401
2002 4,593
2003 524

Later years 27
Total minimum lease payments $33,466

Operating leases reflect the minimum lease paymregitsf a minimal amount of sub-lease income. Repense incurred from operating
leases for the years ended June 30, 1998, 199¥%&lamounted to $10,780,000, $9,778,000 and $®038espectively.

The Company is involved in various lawsuits, claigngl administrative proceedings arising in the r@drrourse of business. Management is
of the opinion that any liability or loss assocthteith such matters will not have a material adeexect on the Company's operations and
liquidity.

NOTE 9. BUSINESS ACQUISITIONS

All of the acquisitions made by the Company havenbaccounted for using the purchase method of atiogy and the results of their
operations have been included in the Company'sretaits of operations since the dates of acquisifiba purchase price for each acquisi
was allocated to the acquired assets and lialsiliteéng the respective fair value at the date gisition. The excess, if any, has been
recorded as goodwill and is being amortized onaiggit-line basis over 15 to 20 years. All of thegaisitions have been primarily financed
through borrowings under the Company's existing thcredit.

1998 Acquisitions

On November 1, 1997, the Company acquired the basiand net assets of Government Systems, Incl"},@Subsidiary of Infonet
Services Corporation, a multinational communicatiortwork provider, for $28 million in cash plusadditional $5.5 million to pay off
existing debt of GSI. GSI delivers internationagounications and network-related services to nreehetworking needs of the U.S.
Government and other organizations. These seriricsle full implementation of dedicated privatéwerks, integrated public and private
networks, network installation, maintenance, andagament and operations. Its major customers iediuel DoD, the Federal Aviation
Administration, and Globalstar Limited Partnerst@sl's annual revenues, prior to acquisition, apprated $36 million. Approximately
$23.5 million of the purchase consideration hast®cated to goodwill, based upon the exceshepurchase price over the estimated fair
value of net assets acquired, and will be amortimest 20 years. The preliminary purchase pricecation may change during the year of
acquisition as additional information concerning ttet asset valuation is obtained. GSI contribtegdnues of $22.3 million for the period
from November 1, 1997 to June 30, 1998.

Also in November 1997, CACI Limited in London, Eagt, acquired all of the share capital of AnaDataited ("AnaData"). The total
consideration paid was $1.9 million in cash, whigs financed from CACI Limited's working capitalndData develops and markets
software products for managing marketing databaseshistorically generated annual revenues ofcqimiately $2.5 million. Based upc



estimated fair values, $1 million of the purchagesideration has been allocated to software irteléé property rights which will be
amortized over five years, and $0.4 million hasbakocated to goodwill which will be amortized o9 years. Since its acquisition, the
operations of AnaData have generated $1.5 milliorevenue through June 30, 1998.

1997 Acquisitions

On October 1, 1996, the Company acquired the bssiaed most of the assets of Sunset Resource$, 3. for $6.2 million. SRl is an
engineering and information technology firm thas fi@cused on logistics and engineering supporises\to the Air Force and is an expert in
electronic commerce. The excess of the purchase puier the fair value of the net assets acquirasl$4.6 million.

On January 3, 1997, the Company acquired the ssifeSales Performance Analysis Limited ("SPAi}luding the intellectual property
rights to certain software products, for $2.6 niili SPA develops and markets a unique range ofadized software products and services
that enable companies to make more effective utieeaffield forces through the optimal configucatiof sales and services territories. SPA's
annual revenues prior to acquisition were $2.0iomlIThe excess of the purchase price over thevédire of the net assets acquired is $0.7
million. In addition, $1.7 million was allocated $oftware which will be amortized over five years.

On May 14, 1997, the Company purchased the Sinonl&ngineering Division of Statistica, Inc., whispecializes in computer modeling ¢
simulation. The purchase price of $0.8 million ieased on the value of the tangible assets acqWausequently, there was no goodwill
recorded with this purchase.

1996 Acquisitions

Effective September 1, 1995, the Company purchalied the outstanding stock of Automated Scier@esup, Inc. ("ASG") for $4.9 milliot
payable in cash over four years. ASG provides mfdion technology, engineering and environmentiginee services to DoD and the
Department of Energy. $500,000 of the purchasesrés been held back against the collection ohiceréceivables.

Effective January 1, 1996, the Company purchadesf #ie outstanding stock of IMS Technologies,. IfitMS") for $6.5 million in cash
payable at closing, plus $1.5 million in cash pagab the four founders of IMS over three yearsSIkfrovides a wide range of computer
systems development and systems integration fariaty of applications. These services are providedoD as well as Department of
Justice, Department of Education, Internal Reve®erice, and Drug Enforcement Agency.

The goodwill, the amount that the purchase priceseded the fair values of the net assets acquiresl $2.8 million for ASG and $3.1
million for IMS.

Pro Forma Information (unaudited)

The following unaudited pro forma combined conderstatements of operations set forth the cons@dietsults of operations of the
Company for the years ended June 30, 1998, 19971288 as if the above mentioned acquisitions ltadimed at the beginning of both the
year of acquisition and the year prior to the asitjon. This unaudited pro forma information does purport to be indicative of the actt
financial position or the results that would aclpalave occurred if the combinations had been fecefor the years ended June 30:

(dollars in thousands,

except per share amounts) 1998 1997 1996
Revenues $338,013  $316,3 00 $265,234
Net income 11,440 9,3 89 9,335
Diluted earnings per share 1.03 0. 85 0.87

Subsequent Events

On July 30, 1998, the Company executed a definfiivehase agreement to acquire 100% of the ouisgedmmon shares of QuesTech,
Inc. ("QuesTech") for $18.375 per share in cash¢lwivas subsequently reduced to $18.13 per shaiesTgch is an information technology
company that specializes in the development anticapipn of information technology for governmemidaindustry. The company provides a
broad spectrum of scientific, engineering, and rgangent services in electronics, software engingesystems engineering, and many other
advanced information technology fields. The totlre of the acquisition, including the assumptibdebt, is expected to be approximately
$42 million. The transaction is expected to be cletepl in late October or November 1998.

On August 13, 1998, the Company purchased thesasbitformation Decision Systems ("IDS") for $2xllion in cash and, therefore, the
transaction will be recorded under purchase acaugistandards. It is estimated that the excesiseoptirchase price over the fair value of net
assets acquired will approximate $2.4 million. Ip®vides Internet access to demographic site irdtion and is expected to enhance the
current market share of the Company's Marketindge®ys Group in the industry. The acquisition waariiced with available bank
borrowings.

NOTE 10. SEGMENT INFORMATION



(dollars in thousands) 1998 1997
Revenues
United States $285,756  $239,64
Foreign 40,354 33,33
Combined $326,110 $272,98
Income before income taxes
United States $14,740 $14,85
Foreign 3,737 1,93
Combined $18,477 $16,78
Net income
United States $ 9,212 $ 8,83
Foreign 2,503 1,23
Combined $ 11,715 $10,07
Identifiable assets
United States $134,431 $97,84
Foreign 28,629 21,01
Combined $163,060 $118,86

NOTE 11. COMMON STOCK DATA (UNAUDITED)

The Company's stock trades on the Nasdaq Natioadtdl System. The ranges of high and low saleggfiar each quarter during fiscal

years 1998 and 1997 are as follo

1998 1997
Quarter  High Low High Low
First  $20 $137/8 $185/8 $12
Second 205/8 16 22 16
Third 221/4 181/2 235/8 161/8
Fourth 221/4 171/8 195/8 135/8

Revenues from contracts with the U.S. Government 998, 1997 and 1996 amounted to approximatelyl #%,000 (77% of revenues),
$211,000,000 (77% of revenues) and $190,000,00% @& evenues), respectively.

1996
5 $215,311
9 29,304
4 $244,615
3 $13,518
3 2,638
6 $16,156
7 $ 8,215
5 1,636
2 $ 9851
7 $86,762
3 16,546
0 $103,308

NOTE 12. QUARTERLY FINANCIAL DATA (UNAUDITED)

The quarterly financial data is unaudited, buthi@ dpinion of management, all adjustments nece$sagy/fair presentation of the selected
data for these interim periods have been included.

The 1997 fourth quarter net income included a $@ilBon loss resulting from certain productivitygitlems experienced in a fixed unit price
document management contract in the litigation suppusiness. This loss included a $0.3 millioninebme provision to cover anticipated
losses in 1998, before productivity improvementsenfally effected to return the activity to a ptafdle condition.

(dollars in thousands,

except per share) First Second Third  Fourth
Year ended June 30, 1998
Revenues $70,669 $79,145 $85,239 $91,057
Costs and expenses 66,746 74,514 80,520 85,853
Income taxes 1,491 1,759 1,613 1,899
Net income 2,432 2,872 3,106 3,305
Diluted earnings per share  0.22 0.26 0.28 0.29
Year ended June 30, 1997
Revenues $62,734 $68,821 $70,907 $70,522
Costs and expenses 58,200 64,039 66,016 67,943
Income taxes 1,836 1,936 1,912 1,030
Net income 2,698 2,846 2,979 1,549
Diluted earnings per share  0.25 0.26 0.27 0.14



SCHEDULE I

CACI INTERNATIONAL INC AND SUBSIDIARIES
VALUATION AND QUALIFYING ACCOUNTS
FOR YEARS ENDED JUNE 30, 1998, 1997 AND 1996

(dollars in thousands)

Other
Balance
at Changes Bala
Beginning
Additions Add at End
Description of Period

Deductions (Deduct) of Period

1998

Reserves deducted from assets

to which they apply:

Allowances for doubtful accounts $2,988
$(381) $210 $3,637

1997

Reserves deducted from assets

to which they apply:

Allowances for doubtful accounts $2,245
$(590) $327 $2,988

1996

Reserves deducted from assets

to which they apply:

Allowances for doubtful accounts $1,415
$(103) $551 $2,245

nce

at Cost
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EXHIBIT 3.1

CERTIFICATE OF INCORPORATION
of
CACI International Inc <FN1>

THE UNDERSIGNED INCORPORATOR(S), in order to fornca@rporation for the purposes hereinafter statadeuand pursuant to the
provisions of the General Corporation Law of thet&of Delaware, do hereby certify as follows:

FIRST: The name of the corporation is CACI Inteioral Inc <FN1>

SECOND: The registered office of the corporatiotoibe located at 306 South State Street, in theaiDover in the County of Kent, in the
State of Delaware, 19901. The name of its regidtagent at the address is the United States Cdipoi@ompany.

THIRD: The objects and purposes of the corporadi@to engage in any lawful business and actiaitywhich a corporation may be
organized under the General Corporation Law of Date, including:

The corporation shall have the power to do anyadhalcts and things necessary or useful to itsnmssi and purposes, and shall have the
general, specific and incidental powers and prigkgranted to it by statute, including:

To enter into and perform contracts; to acquire exloit patents, trademarks, rights of all kinddl aelated and other interests; to acquire,
use, deal in and with, encumber and dispose ofamdlpersonal property without limitation includialgligations and/or securities; to borrow
and lend money for its corporate purposes; to in&ed reinvest its funds, and take, hold and déhl real and personal property as security
for the payment of funds loaned or invested, oentlise; to vary any investment or employment ofitedjof the corporation from time to
time; to create and/or participate with other cogtions and entities for the performance of allemakings, as partner, joint venturer, or
otherwise, and to share or delegate control théhnewvithereto.

To pay pensions and establish and carry out pengiofit sharing, stock option, stock purchaseclstoonus, retirement, benefit, incentive or
commission plans, trust and provisions for anylbofdts directors, officers and employees, andday or all of the directors, officers and
employees of its subsidiaries; and to provide iasoe for its benefit on the life of any of its diters, officers or employees, or on the life of a
stockholder for the purpose of acquiring at histdeaares of its stock owned by such stockholder.

To invest in and merge or consolidate with any ocaiion in such manner as may be permitted by fawjd in any manner any corporation
whose stocks, bonds or other obligations are held any manner guaranteed by this corporatioin erhich this corporation is in any way
interested; to do any other acts or things forpileservation, protection, improvement or enhancemiethe value of any such stock, bonds or
other securities; and while owner of any such stbokds or other securities to exercise all thetsigpowers and privileges of ownership
thereof, and to exercise any and all voting powleeseon; and to guarantee the indebtedness ofsodimelthe payment of dividends upon any
stock, the principal or interest or both of any th®wr other securities, and the performance ofcamyracts.

To do all and everything necessary, suitable anggrfor the accomplishment of any of the purpaseke attainment of any of the object:
the furtherance of any of the powers hereinbefetdasth, either alone or in association with otberporations, firms, partnerships or
individuals, and to do every other act and thinrgdantal or appurtenant to or growing out of ormected with the aforesaid business or
powers or any part or parts thereof, to the extenmitted by the laws of Delaware under which tugporation is organized, and to do all
such acts and things and conduct business andon@ver more offices and exercise its corporate pewneany and all places, without
limitation.

FOURTH: <FN2> The total number of shares of alksks which the corporation shall have the authtwitgsue is Ninety Million
(90,000,000), consisting of Forty Million (40,0000 shares of Class A Common Stock of the par ved&®.10 per share (hereinafter called
"Class A Common Stock"), Forty Million (40,000,00hares of Class B Common Stock of the par val&Odf0 per share (hereinafter called
"Class B Common Stock"), and Ten Million (10,00@pe6hares of preferred stock (hereinafter calledfé?red Stock") of the par value of
$0.10 per share.

The Board of Directors is authorized, subject maititions prescribed by law and the provisionshig Article FOURTH, to provide for the
issuance of the shares of Preferred Stock in semekby filing a certificate pursuant to the apafile law of the State of Delaware, to
establish from time to time the number of shardsetincluded in each such series, and to fix trsigdation, powers, preferences and righ
the shares of each series and the qualificationgations or restrictions thereof.

The authority of the Board with respect to eaclieseshall include, but not be limited to, deterntima of the following:
(a) The number of shares constituting that semelstiae distinctive designation of that series;

(b) The dividend rate on the shares of that sewbsther dividends shall be cumulative, and, iffemn which date or dates, and the relative
rights of priority, if any, of payment of dividend® shares of that serie



(c) Whether that series shall have voting rightsddition to the voting rights provided by lawgdaif so, the terms of such voting rights;

(d) Whether that series shall have conversion lpgeis, and, if the terms and conditions of suclvemsion, including provision for adjustme
of the conversion rate in such events as the Boldrectors shall determine;

(e) Whether or not the shares of that series lealedeemable, and, if so, the terms and conditbeach redemption, including the date or
dates upon or after which they shall be redeemabla the amount per share payable in case of rademmwhich amount may vary under
different conditions and at different redemptioreda

(f) Whether that series shall have a sinking fumrdtfie redemption or purchase of shares of th&send, if so, the terms and amount of ¢
sinking fund,;

(9) The rights of the shares of that series inethent of voluntary or involuntary liquidation, didstion or winding up of the corporation, and
the relative rights of priority, if any, of paymenit shares of that series;

(h) Any other relative rights, preferences andtiations of that series. Dividends on outstandireyeh of Preferred Stock shall be paid or
declared and set apart for payment before any elindd shall be paid or declared and set apart fongat on the common shares with respect
to the same dividend period.

If upon voluntary or involuntary liquidation, didation or winding up of the corporation, the ass®tailable for distribution to holders of
shares of Preferred Stock of all series shall beffitient to pay such holders the full preferelgimount to which they are entitled, then such
assets shall be distributed ratably among the shrall series of Preferred Stock in accordandh thie respective preferential amounts
(including unpaid cumulative dividends, if any) paje with respect thereto.

The powers, preferences and rights, and the qeetiifins, limitation and restrictions thereof, ofle@lass of common stock, are as follows:
1. Voting

(a) While any shares of Class B Common Stock ageid and outstanding, and subject to the provisibtize following paragraph (b), at
every meeting of the stockholders every holderlaE€ A Common Stock shall be entitled to one (1¢wo person or by proxy for each share
of Class A Common Stock standing in his name orstbek transfer records of the corporation, andyekielder of Class B Common Stock
shall be entitled to ten (10) votes in person oplmxy for each share of Class B Common Stock stgnid his name on the stock transfer
records of the corporation, provided that at ewvaeegting of the stockholders called for the electibdirectors the holders of Class A
Common Stock, voting separately as a class, shathtitled to elect onguarter (1/4) of the number of directors to be telé@t such meetin

If one-quarter (1/4) of such number of directorads a whole number, then the holders of Class A@on Stock, voting separately as a
class, shall be entitled to elect the next highleol& number of directors to be elected at suchimgethe holders of Class B Common Stock
voting as a class shall be entitled to elect theairing number of directors constituting the fudkld. Directors elected by the holders of a
Class of Common Stock, voting separately as a,alaag be removed, with or without cause, only lwpte of the holders of a majority of the
shares of such Class of Common Stock then outstgndoting separately as a class. If, during theriml between annual meetings of
stockholders for the election of directors, the benof directors who have been elected by the heldieither Class of Common Stock
voting separately as a class shall, by reasonsigmation, death or removal, be reduced, the vacaneacancies in the directors elected by
the holders of such Class of Common Stock votimpgussely as a class shall be filled by a majordtevof the remaining directors
representing such Class then in office, even & than a quorum, and if not so filled within fo(40) days after the creation of such vacancy
or vacancies, the Secretary of the corporatiorl shilla special meeting of the holders of suchs€laf Common Stock and such vacancy or
vacancies shall be filled at such special meetmy. director elected to fill any such vacancy bg temaining directors then in office may be
removed from office by vote of the holders of a ondy of the shares of the represented Class ofif@omStock then outstanding, voting
separately as a class.

(b) If, while any shares of Class B Common Stoekiasued and outstanding, Herbert W. Karr shabe¢a be a holder of Class B Common
Stock, or if any "Conversion Event", as definedgiuparagraph (c) of paragraph 4 below, shall casuo Herbert W. Karr, then and in any
such event (a "Change-over Event"), the numbeirettbrs which may be elected by each Class of Com8tock shall be adjusted as
follows:

(i) Prior to the first annual meeting of stockhakléllowing the first anniversary of the Changeok&ent (the "Second Annual Meeting"),
holders of Class A Common Stock and Class B Com8tonk shall be entitled to elect directors as piesliin the preceding paragraph (a).

(i) Commencing with the Second Annual Meeting, @nidr to the annual meeting following the secondigersary of the Changaver Even
(the "Third Annual Meeting"), the holders of Cl&€ommon Stock shall be entitled to elect the largénole number of directors which is
equal to or less than five-eighths (5/8) of thé Bdard, and the holders of Class A Common Stoell &t entitled to elect the remaining
directors.

(iif) Commencing with the Third Annual Meeting, apdor to the Conversion Date (defined hereinafté® holders of Class B Common
Stock shall be entitled to elect the largest wimimber of directors which is equal to or less thae-half (1/2) of the full Board, and the
holders of Class A Common Stock shall be entittedléct the remaining directol



(iv) At the close of business on the date (the "@wosion Date") that is sixty-one (61) days priothie date on which the annual meeting
following the third anniversary of the Changeoveeft would be held in accordance with the certiéiaaf incorporation and the by-laws of
the corporation, all issued and outstanding shafr€dass B Common Stock, and all shares of Cla€oBmon Stock held in treasury, shal
deemed to be converted into an equal number oéstwrClass A Common Stock, immediately and witHorther action; and thereafter no
share of Class B Common Stock shall be issued. Garaimg on the Conversion Date and continuing thmeadhe holders of Class A
Common Stock shall be entitled to elect all thediors of the corporation as provided in subpagay(d) of this paragraph 1.

(c) At any time when the number of issued and autding shares of Class A Common Stock is less 108 of the aggregate number of
issued and outstanding shares of Common Stocktbf®ass A and Class B, then the provisions ofptleeeding paragraphs (a) and (b) shall
not be applicable to the election of directors, aththolders of Common Stock of Class A and Clashall be entitled to vote as a single class
for the election of directors, with each share ofitthon Stock of either class having one (1) votee®ors elected by the holders of both
Classes of Common Stock may be removed, with drowitcause, only by a vote of the holders of a nitgjof both Classes of Common
Stock voting together as a single class.

(d) If and whenever there are no shares of ClaGsBmon Stock issued and outstanding, every hold€tass A Common Stock shall be
entitled to one (1) vote on all matters, includihg election of directors, for each share of Cl€&ommon stock standing in his name on the
stock transfer records of the corporation.

(e) Every reference in this certificate of incorgiion to a majority or other proportion of sharéstock shall refer to such majority or other
proportion of the votes of such shares of stocknyf applicable class.

2. Dividends

(a) No cash dividend shall be declared or paid wapect to shares of Class B Common Stock unleastadividend with respect to Class A
Common Stock, equal in amount per share to onerldrtén per cent (110%) of the amount per sharaekbwith respect to the Class B
Common Stock, is declared and paid for the samidetid period.

(b) In the event of any stock split, stock dividarrdsimilar adjustment to either Class of Commarcit the voting rights and dividend
preferences of such Class shall be proportionaigiiysted to maintain the voting rights and dividegtits of the two Classes of Common
Stock in the same proportions as they existed ineelgl prior to said adjustment; provided, no spabportionate adjustment shall be made
on account of the 30% stock dividend (the "Excha@éfer Dividend") described in the Form S-4 regisiin statement of the corporation
filed with the Securities and Exchange Commissio@ctober 1985.

(c) In the event of any stock split, stock dividdother than the Exchange Offer Dividend) or simiddjustment to either Class of Common
Stock, the Offer Price (as defined in subparagfaplof paragraph 4) and the conversion ratio feradbnversion of Class B Common Stock
into Class A Common Stock shall be equitably adjd$ty the Board of Directors.

3. Restrictions on Transfer

(&) No person holding shares of Class B CommonkStoereinafter called a "Class B Holder") may tfensand the corporation shall not
register the transfer of such shares of Class Br@@mStock, whether by sale, assignment, gift, bsiga@ppointment or otherwise, except 1
Permitted Transferee of such Class B Holder, wtéc shall have the following meanings:

(i) Except as provided in the following clause,(fipermitted Transferee" shall mean only a persba,wmmediately before the registration of
any such Transfer, is a holder of record of onmore shares of Class B Common Stock.

(if) With respect to shares of Class B Common Stwehich are the subject of the Shareholders' Agregmiated as of December 1, 1985
among the corporation, Herbert W. Karr ("Karr"R.JLondon ("London"), and certain other holder€tfss B Common Stock (the
"Shareholders' Agreement"), "Permitted Transfestlll mean a person to whom, in the opinion of selito the corporation, shares of Class
B Common Stock may be transferred in conformityhwiite provisions of the Shareholders' Agreement.

(b) Notwithstanding anything to the contrary settidherein, any Class B Holder may pledge such ettdashares of Class B Common Stock
to a pledgee pursuant to a bona fide pledge of shahes as collateral security for indebtednesdalttee pledgee, provided that such shares
shall not be transferred to or registered in the@af the pledgee and shall remain subject to theigions of this paragraph 3. In the event of
foreclosure or other similar action by the pledgeehe transfer, pursuant to an attachment, liesiroilar process, of Class B Common Stock
to a bona fide creditor of any Class B Holder itisfaction of an obligation owed to said credisuch shares of Class B Common Stock n
as soon as reasonably practicable, be eithea(iterred to a Permitted Transferee of the pledgereditor or

(i) converted into shares of Class A Common Staskthe pledgee or creditor may elect, in accomavith the restrictions on transfer and
conversion as stated herein.

(c) Any purported transfer of shares of Class B @am Stock not permitted hereunder shall be voidanb effect, and the purported
transferee shall have no rights as a stockhold#reo€orporation and no other rights against oh wéspect to the corporation. The corpora
may, as a condition to the transfer or the redisineof transfer of shares of Class B Common Stock purported Permitted Transferee,
require the furnishing of such affidavits or otlpeoof as it deems necessary to establish thattsackferee is a Permitted Transferee.



corporation may note on the certificates for shafeSlass B Common Stock the restrictions on tranahd registration of transfer set forth in
this paragraph 3.

4. Conversion of Class B to Class A

(a) Each share of Class B Common Stock may atiareytie converted into one (1) fully paid and norasable share of Class A Common
Stock subject to the provisions of this paragrap8uth right shall be exercised by the surrendére¢aorporation of the certificate
representing such share of Class B Common Stobk ttonverted, at any time during normal businessshat the principal executive offices
of the corporation, or if an agent for the registna of transfer of shares of Class B Common Stec¢ken duly appointed and acting (said
agent being hereinafter called the "Transfer Agethign at the office of the Transfer Agent, acconigd by (i) a written notice of the election
by the holder thereof to convert, (ii) evidencasfattory to the corporation's counsel of complendth the provisions of the following
paragraph (b), and (iii) (if so required by thepmmation or the Transfer Agent) instruments of $fanin form satisfactory to the corporation
and to the Transfer Agent, duly executed by sudtdrmr his duly authorized attorney, and transigrstamps or funds therefor, if required
pursuant to subparagraph (i) below.

(b) No share of Class B Common Stock shall be caagego Class A Common Stock unless the holdeetifdras first offered to sell that
share to the other Class B Holders and to the catipo, as follows:

() The Class B Holder wishing to convert (the "®@erting Holder") shall give to the Secretary of tweporation a written notice (the
"Notice") to that effect, which Notice shall be desd to constitute an offer to sell, to the Offeregshe Offer Price and upon the terms and
conditions hereinafter set forth, the Class B shérat the Converting Holder proposes to convhg (Offered Shares"). As promptly as
practicable after the date on which he receivedibtece (the "Date of Receipt"), and in any eveott more than five (5) days after the Date of
Receipt, the Secretary shall (x) establish a redatd not more than sixty

(60) days prior to the Date of Receipt for purpasfedetermining the record holders of Class B Comr8tock entitled to purchase their pro
rata portion of the Offered Shares (the "Offereratid

(y) give written notice simultaneously to all Oféess, informing each Offeree of the Converting Hosdeffer to sell to that Offeree a pro rata
portion of the Offered Shares, at an "Offer Priget' share equal to the mean between the high angdrioes (or, if applicable, the mean
between the closing bid and asked prices) for Gla€®mmon Stock, as reported by NASDAQ or by antjomal securities exchange on
which the Class A Common Stock is listed, on thsitess day immediately preceding the Date of Réc8imultaneous notice shall be
deemed to have been given to all Offerees on ttee(tize "Offer Date") on which the Secretary setodsll Offerees, by delivery in hand or
deposit in the United States mail, registered atifeed and postage prepaid, addressed to eache@ffat that Offeree’'s address appearing in
the corporation's stock records as of the applceadtord date, written notice as aforesaid. Fopqaes of this paragraph (b), the pro rata
portion of Offered Shares to be offered to eacle@# shall be determined by the proportion thaatheunt of shares held of record by that
Offeree as of the applicable record date bearsa@gigregate amount of shares held of record yftlees as of that record date; provided,
that the Secretary may apply rounding to avoidraftefractional shares.

(i) Each Offeree may elect to purchase any oofalhe shares offered to him by giving written petthereof to the Secretary and the
Converting Holder within fifteen (15) days afteet®ffer Date. Any shares so purchased shall beateli against tender of the Offer Price in
cash, certified or bank check, or wire transfehimitseven (7) days after the giving of notice by @iferee.

(iii) Commencing on the sixteenth (16th) day aftex Offer Date, and continuing for fifteen (15) dayntil and including the thirtieth day af
the Offer Date, the Notice given by the Convertitgjder pursuant to the preceding clause (i) shaliibemed to constitute an offer to sell to
the corporation at the Offer Price any and allhef ©ffered Shares that have been offered to budctapted by the Offerees. The corporation
may elect to purchase any or all of the Offeredr&avithin the fifteen (15) days described in timeniediately preceding sentence.

(iv) Any shares of Class B Common Stock which hla@en offered to and have not been purchased ffeeeses and the Company, as
provided in the preceding clauses (i)-(iii), sh#l converted to shares of Class A Common Stock.

(c) Except as provided in clause (ii) of this pasgady (c), upon the occurrence of a Conversion Exantlefined in clause (i) of this paragraph
(c), any and all shares of Class B Common Stoalt bglthe shareholder as to whom the Conversion ttaarurs shall be converted
immediately and without further action into an dquamber of shares of Class A Common Stock. Th&geadny outstanding certificate
representing any shares of Class B Common Stochkrseerted shall represent the corresponding slvdi@kgass A Common Stock; and any
holder of any such certificate shall be entitledtiorender it for issue of a certificate or cectities for shares of Class A Common Stock as
provided in subparagraph (f) of this paragraph 4.

(i) A "Conversion Event" shall mean, as to any leoldf Class B Common Stock, his death, or his peanamental incapacity, or his being
adjudged bankrupt, or the appointment of any rexemgent, or other custodian of all or any patisefproperty that may include Class B
Common Stock under any insolvency or similar lavewy jurisdiction.

(if) A Conversion Event shall not result in autonatonversion of any shares under this paragrapif, (eefore the occurrence of the
Conversion Event, the affected shareholder hadeuhiato a binding agreement to sell those shamekifling a binding option to sell) to any
Permitted Transferee, as defined in paragraphtBisfirticle FOURTH; provided, however, that if teale is not consummated within sixty
(60) days after the Conversion Event, then theeshsinall be automatically converted as providetiiByparagraph (c).

(d) If and whenever the aggregate amount of shafr€sass B Common Stock held of record by Karr haddon, plus the number of sha



of Class B Common Stock which Karr or London hgsesent or future right to acquire pursuant toralinig agreement, is less than twenty-
five percent (25%) of the total amount of issued auatstanding Class B Common Stock, plus the nurobshares of Class B Common Stock
which Karr or London has a present or future righéicquire pursuant to a binding agreement, thaesaled and outstanding shares of Class
B Common Stock, and all shares of Class B CommookSield in treasury, shall be deemed to be coadéanto an equal number of share
Class A Common Stock, immediately and without fartaction; and thereafter no share of Class B Com&tock shall be issued.

(e) The Board of Directors may at any time dectheg each issued and outstanding share of ClassnBr@n Stock is converted into 1.3
shares of Class A Common Stock, immediately andowit further action, if the Board determines thathsaction is in the best interest of the
stockholders generally. Without limiting the gerityaof the foregoing, the Board may do so if itelenines that the existence of classes of
shares with unequal voting power substantially iimgoae maintenance of a public market for shafedlass A Common Stock. The Board
may make reasonable provision to avoid conversitmfractional shares, including without limitatipnovision for rounding of conversion
amounts, or for payment of cash in lieu of fracéibshares.

() As promptly as practicable after the surrerfderconversion of a certificate representing shafgSlass B Common Stock, the corporation
will deliver or cause to be delivered at the offafehe Transfer Agent to or upon the written ordethe holder of such certificate, a certific

or certificates representing the number of fullreBaf Class A Common Stock issuable upon suchearsion, issued in such name or names
as such holder may direct. Such conversion shaleleened to have been made immediately prior taltise of business on the date of the
surrender of the certificate representing shar&dlags B Common Stock, and all rights of the hotifesuch shares as such holder shall cease
at such time and the person or persons in whose wamames the certificate or certificates reprisgrhe shares of Class A Common Stock
are to be issued shall be treated for all purpasdsaving become the record holder or holdersdi shares of Class A Common Stock at
such time; provided, however, that any such sueeadd payment on any date when the stock trahsefats of the corporation shall be
closed shall constitute the person or persons ws@mame or names the certificate or certificapsesenting shares of Class A Common
Stock are to be issued as the record holder oemlthiereof for all purposes immediately priorhe tlose of business on the next succeeding
day on which such stock transfer books are open.

(9) No adjustments in respect of dividends shaliiagle upon the conversion of any share of Classmrion Stock; provided, however, that
if a share shall be converted subsequent to tredetate for the payment of a dividend or othetritistion on shares of Class B Common
Stock but prior to such payment, the registeredérobf such share at the close of business onregoind date shall be entitled to receive the
dividend or other distribution payable on such st@r the payment date notwithstanding the convetsiereof or the corporation's default in
payment of the dividend due on the payment date.

(h) The corporation covenants that it will at aihés reserve and keep available, solely for thegae of issue upon conversion of the
outstanding shares of Class B Common Stock, suetbauof shares of Class A Common Stock as shafisumble upon the conversion of
such outstanding shares; provided, that nothingadoed herein shall be construed to preclude tingocation from satisfying its obligations
respect of the conversion of the outstanding shafr&ass B Common Stock by delivery of purchadeatas of Class A Common Stock
which are held in the treasury of the corporatiime corporation covenants that if any shares a§<C/aCommon Stock, required to be
reserved for purposes of conversion hereunderjnecggistration with or approval of any governnmaauthority under any federal or state
law before such shares of Common Stock may bedsspen conversion the corporation will cause sundres to be duly registered or
approved, as the case may be. The corporatiorendleavor to list the shares of Class A Common Steglired to be delivered upon
conversion prior to such delivery upon each natiseaurities exchange, if any, upon which the augding Class A Common Stock is listed
at the time of such delivery. The corporation cargs that all shares of Class A Common Stock wéiieil be issued upon conversion of the
shares of Class B Common Stock will, upon issudule paid and nonassessable and not subjectygeremptive rights.

() The issuance of certificates for shares of €lsCommon Stock upon conversion of shares of Ba€smmon Stock, shall be made
without charge for any stamp or other similar taxaspect of such issuance. However, if any sudifficate is to be issued in a name other
than that of the holder of the share or sharedag<™B Common Stock converted, the person or psm&Emuesting the issuance thereof shall
pay to the corporation the any tax which may beapg/in respect of any transfer involved in sucludsce or shall establish to the
satisfaction of the corporation that such tax heentpaid.

5. Further Issue

(a) Except as otherwise provided in this paragfaphe directors may at any time and from timerteetissue shares of authorized and
unissued Class A Common Stock and Class B Commuok $pon such terms and for such lawful considenagis they may determine.

(b) If any Change-over Event (as defined in subgaeh (b) of paragraph 1 above) shall occur, thehthereafter no share of Class B
Common Stock shall be issued except pursuant todheersion or exercise, as the case may be, ekctble securities, options, warrants or
other rights to acquire such shares that wereandstg or in existence on the date of the Change-Bvent.

(c) After the completion of the contemplated exa@noffer described in the Form S-4 registratiotesteent of the corporation filed with the
Securities and Exchange Commission in October 198Share of authorized and unissued Class B Con8tauk, no security convertible
into or exchangeable for shares of Class B ComntockSand no option, warrant or other right to suliie for, purchase or otherwise acq
shares of Class B Common Stock shall be issuedexdth the approval of the holders of a majorifyttee issued and outstanding shares of
Class B Common Stock, voting as a class. The igsuahClass B Common Stock pursuant to the conwersi exercise of convertible
securities, options, warrants or other rights prasiy approved in accordance with the precedingesee shall not require additional apprc
at the time of such conversion or exerc



(d) After the completion of the contemplated exadenoffer described in the Form S-4 registratiotesteent of the corporation filed with the
Securities and Exchange Commission in October 188%5nore than five million (5,000,000) shares dhatized and unissued Class B
Common Stock shall be issued except with the agbraivthe holders of a majority of the issued antstanding shares of Class A Common
Stock, voting as a class; provided, however, thatfdllowing shares of Class B Common Stock shatllbe included in the limitation
provided in this paragraph (d):

(i) previously issued and reacquired shares solthéyCompany from treasury shares;

(i) shares issued and sold in exchange for arlikmber of shares of Class A Common Stock or isameldsold for a consideration per share
not less than the fair market value of Class A Cami8tock, determined as the mean between the hidjtoav prices (or, if applicable, the
mean between the closing bid and asked prices}laas A Common Stock, as reported by NASDAQ or oy raational securities exchange
on which Class A Common Stock is listed, on theress day of the issuance;

(iii) shares issued in connection with a stocktsptock dividend, or other similar pro rata distiion made on substantially equivalent terms
to holders of Class A Common Stock and holdersla§€B Common Stock; and

(iv) shares issued pursuant to the terms of an@eplstock incentive plan or similar employee bieédn of the corporation.

6. No Preemptive Rights. No stockholder of the ooafion shall be entitled as of right to subscfitre purchase, or take any part of any new
or additional issue of stock of any class.

7. Liquidation. Except as otherwise provided irstArticle FOURTH, shares of Common Stock of Clasan@l Class B shall be equal in right.
Without limiting the generality of the foregoind| shares of Common Stock of Class A and Classdl &le entitled to share equally and
ratably in the proceeds of any liquidation of tleporation.

FIFTH: The corporation is to have perpetual existen

SIXTH: The private property of the stockholderslshat be subject to the payment of corporate debtmny extent whatever and they shall
not be personally liable for the payment of thepooation's debts except as they may be liable &yar of their own conduct or acts.

SEVENTH: The following provisions are inserted fbe management of the business and for the codidet affairs the corporation, and
further definition, limitation and regulation ofetpowers of the corporation and of its directord stockholders.

(1) The number of directors comprising the Boar®woéctors of the corporation shall be such as ftne to time shall be fixed by or in the
manner provided in the by-laws, but shall not tss lihan five (5). Election of directors need nobldoallot unless the by-laws so provide.

(2) The Board of Directors shall have the powetessm and to the extent that the Board may from tortene by Resolution relinquish or
modify the power, without the assent or vote ofsteeckholders:

(a) To make, alter, amend, change, add to, or té¢ipedy-laws of the corporation, except any by-lahich pursuant to law or the by-laws of
the corporation is required to be adopted, amendeépealed by the stockholders; to fix and vagyamount of capital of the corporation to
be reserved for any proper purpose; to authoridecanse to be executed mortgages and liens uponatly part of the property of the
corporation; to determine the use and dispositfcang surplus or net profits; and to fix the tinfesthe declaration and payments of
dividends, and

(b) To determine from time to time whether, anavtaat extent, and at what times and places, andrumgigt conditions and regulations, the
accounts and books of the corporation (other tharstock ledger) or any of them shall be openddrbkpection of the stockholders.

(3) The Board of Directors in its discretion maysiit any contract or act for approval or ratificatiat any annual meeting of the stockhol
or at any meeting of the stockholders called fergihrpose of considering such act or contractaarydcontract or act that shall be approve
be ratified by the vote of the holders of a majodf the stock of the corporation which is reprasdrin person or by proxy at such meeting
and entitled to vote thereat (provided that a lawgfiorum of stockholders be there represented iisgmeor by proxy) shall be as valid and
binding upon the corporation and upon all stockbddas though it had been approved or ratifiedvieyyestockholder of the corporation,
whether or not the contract or act would otheniisepen to legal attack because of directors'ésteor for any other reason.

(4) No contract or transaction between this corpamaan one or more of its directors or officenshetween this corporation and any other
corporation, partnership, association, or otheanization in which one or more of its directorsofficers are directors or officers, or have a
financial interest, shall be void or voidable splfdr this reason or solely because the directafficer is present at or participates in the
meeting of the board of committee thereon whictatizes the contract or transaction, or solely beednis or their votes are counted for ¢
purpose, if the contract or transaction is faitcathe corporation and/or if the material factatielg thereto are disclosed to and/or known by
the directors and/or stockholders and/or approleteby, pursuant to Section 144 of Title 8 of tredavare Code.

(5) In addition to the powers and authorities hdvefore or by statute expressly conferred upon thleenBoard of Directors is here



empowered to exercise all such powers and to dsuah acts and things as may be exercised or dotielzorporation; subject, neverthele
to the provisions of the statutes of Delawarehi tertificate, and to any by-laws from time tmé made by the stockholders; provided,
however, that no by-law so made shall invalidate @nior act of the Board which would have beend/#lisuch by-law had not been made.

3/ (6) No director of the Board of Directors of tb@rporation shall be held liable for the mone@aynages for breach of fiduciary duty while
acting as a director on behalf of the corporatextept for:

1. Breach of the director's duty of loyalty to ttwporation or its stockholders;
2. Acts or omissions not committed in good faith;

3. Acts or omissions which involve intentional nuaduct or a knowing violation of law;
4. Acts taken in violation of Section 174 of TileDelaware Code, as amended from time to timelifdpaith the distribution of dividends
and stock repurchases); or

5. Transactions from which the director derivedraproper personal benefit.

<FN3> EIGHTH: The corporation may, to the full ext@ermitted by
Section 145 of the Delaware General Corporation,lassamended from time to time, indemnify or adeathe expenses of all persons whom
it may indemnify or for whom it may advance expense

NINTH: Whenever a compromise or arrangement is @sed between this corporation and its creditoengrclass of them and/or betwe
this corporation and its stockholders or any ct#fghem, any court of equitable jurisdiction wittihee State of Delaware may, on the
application in a summary way of this corporatiorobany receiver or receivers appointed for thigpooation under the provisions of Section
291 of Title 8 of the Delaware Code or on the aggtion of trustees in dissolution or of any receiwereceivers appointed for this corporal
under the provisions of

Section 279 of Title 8 of the Delaware Code ordaregeting of the creditors or class of creditorsi/anof the stockholders or class of
stockholders of this corporation, as the case neaydobe summoned in such manner as the said dioects. If a majority in number
representing three-fourths in value of the creditarclass of creditors, and/or of the stockholderslass of stockholders of this corporation,
as the case may be, agree to any compromise oigameent and to any reorganization of this corponatis consequence of such compromise
or arrangement, the said compromise or arrangeamehthe said reorganization shall, if sanctionethieycourt to which the said application
has been made, be binding on all the creditors¢ass®f creditors, and/or on all the stockholderslass of stockholders, of this corporation,
as the case may be, and also on this corporation.

TENTH: The corporation reserves the right to ametter, change or repeal any provision containatiisicertificate of incorporation in the
manner now or hereafter prescribed by law, andgiits and powers conferred herein on stockholdbrsctors and officers are subject to
reserved power.

ELEVENTH: The name(s) and addresses of the incatpds) are as follows:
Charles P. Revoile 1815 North Fort Myer Drive Agian, Virginia 22209

The powers of the incorporators shall terminatenuiiiing the certificate of incorporation, and theme and address of each person who is to
serve as a director until the first annual meetihgtockholders or until his or their successoesedected and qualify, shall be as follows:

Joseph S. Annino 1815 North Fort Myer Drive
Arlington, Virginia 22209

J. H. Berkson 1815 North Fort Myer Drive
Arlington, Virginia 22209

Herbert W. Karr 1815 North Fort Myer Drive
Arlington, Virginia 22209

J. P. London 1815 North Fort Myer Drive
Arlington, Virginia 22209

Robert F. Mcintosh 1815 North Fort Myer Drive
Arlington, Virginia 22209

Warren R. Phillips 1815 North Fort Myer Drive
Arlington, Virginia 22209

John DeNigris 1815 North Fort Myer Drive
Arlington, Virginia 22209

IN WITNESS WHEREOF, | have hereunto set my handsed, this 3rd day of October, 19:



Charles P. Revoile

<FN1> Name changed from CACI Worldwide, Inc. to QARc. by Amendment to the Certificate of Incoration dated June 2, 1986; and
from CACI, Inc. to CACI International Inc by Amendmt to the Certificate of Incorporation dated Deben?23, 1986.

<FN2> Article FOURTH amended December 23, 1986.

<FN3> Article SEVENTH (6) and Article EIGHTH amerdi®ecember 23, 198



EXHIBIT 3.2
Revised as of March 19, 1998

BY-LAWS
of
CACI International Inc
(A Delaware Corporation)

ARTICLE I. OFFICES
Section 1. PRINCIPAL OFFICE

The principal office for the transaction of busises the Corporation is hereby fixed and locatetil®t0 North Glebe Road, County of
Arlington, Commonwealth of Virginia. The Board ofrBctors is hereby granted full power and authatghange said principal office from
one location to another in said County.

Section 2. OTHER OFFICES

Branch of subordinate offices may at any time haldished by the Board of Directors at any placplaces where the Corporation is
qualified to do business.

ARTICLE Il. MEETING OF SHAREHOLDERS
Section 1. PLACE OF MEETINGS

All annual and other meetings of shareholders sleheld either at the principal office of the Gungttion or at any other place which may be
designated either by the Board of Directors purstmauthority hereafter granted to said Boardyyowritten consent of all shareholders
entitled to vote thereat, given either before éerathe meeting and filed with the Secretary of@ogporation.

Section 2. ANNUAL MEETING

The annual meetings of the shareholders shall ledmethe third Friday of October of each yea9:@0 o'clock a.m. or at such other date and
time, not inconsistent with Delaware law, as maypproved by the Board of Directors; provided, hesveshould said day fall upon a legal
holiday, then such annual meeting of shareholdeali be held at the same time and place on thedwxthereafter which is not a legal
holiday.

Written notice of each annual meeting shall be giteeeach shareholder entitled to vote theredteepersonally or by mail or other means of
written communication, charges prepaid, addressadd¢h shareholder at his or her address appeanititge books of the Corporation or gi

by him or her to the Corporation for the purposeatce. If a shareholder gives no address, natiedl be deemed to have been given him or
her if sent by mail or other means of written comination addressed to the place where the prinoffige of the Corporation is situated, or
if published at least once in some newspaper céigeicirculation in the county in which said offiselocated. All such notices shall be ser
such shareholder entitled thereto, not less thantiy(20) days nor more than sixty (60) days besoeh annual meeting, and shall specify
place, day, and hour of such meeting, and shallsitste the general nature of the business or pabpo be considered or acted upon at such
meeting before action may be taken at such meeting

(a) A proposal to sell, lease, convey, exchangaster, or otherwise dispose of all or substagtill of the property or assets of the
Corporation, except under Section 272 of the Detav@eneral Corporation Law, and except for a treamisf a wholly-owned subsidiary;

(b) A proposal to merge or consolidate with anott@poration, domestic or foreign;

(c) A proposal to reduce the stated capital ofCbeporation;

(d) A proposal to amend the Articles of Incorpavati

(e) A proposal to wind up and dissolve the Corpgoratand

(f) A proposal to adopt a plan of distribution biases, securities, or any consideration other thaney in the process of winding up.

Advance Notice of Stockholder Proposed Businegshatial Meeting:
At an Annual Meeting of the Shareholders, only shigkiness shall be conducted as shall have beeenydrought before the meetir



(a) As specified in the notice of the meeting (oy aupplement thereto);
(b) By, or at the direction of, the Board of Direx; or
(c) Otherwise properly brought before the meetin@ Istockholder.

In addition to any other applicable requiremerts business to be properly brought before an AnMesdting by a stockholder, the
stockholder must have given timely notice thereofriting to the Secretary of the Corporation. Botimely, a stockholder's notice must be
delivered to or mailed and received at the offickthe Secretary of the Corporation, not less @ hundred fifty (150) days prior to the f
anniversary of the date of the last Annual Meetihgtockholders of the Corporation. A stockholded$ice to the Secretary shall set forth as
to each matter the stockholder purposes to brifigre¢he Annual Meeting (i) a brief descriptiontbé business desired to be brought before
the Annual Meeting and reasons for conducting fuiness at the Annual Meeting; (ii) the name andrd address of the stockholder
proposing such business; (iii) the class and nurabshares of the Corporation which are benefigialbned by the stockholder; and (iv) any
material interest of the stockholder in such bussne

Notwithstanding anything in the I-laws to the contrary, no business shall be comduat the Annual Meeting except in accordance thigh
procedures set forth in this section, provided, éaav, that nothing in this section shall be deetogareclude discussion by any stockholder
of any business properly brought before the AniMibting in accordance with said procedure.

The Chairman of the Annual Meeting shall, if thetéawarrant, determine and declare to the meefiagliusiness was not properly brought
before the meeting in accordance with the provsiofithis section, and if he should so determirestall so declare to the meeting that any
such business not properly brought before the mgeatiall not be transacted.

Section 3. SPECIAL MEETINGS

Special Meetings of the shareholders, for any pgepw purposes whatsoever, may be called any tntleebChairman of the Board, the
President, or by the Board of Directors. Exceppecial cases where other express provision is tmadeatute, notice of such special
meetings shall be given in the same manner asfoara meetings of shareholders.

Notices of any special meeting shall specify, idiidn to the place, day and hour of such meeting,general nature of the business t
transacted.

Section 4. ADJOURNED MEETINGS AND NOTICE THEREOF

Any shareholders' meeting, annual or special, wdrathnot a quorum is present, may be adjourned fime to time by vote of a majority of
the shares, the holders of which are either préagrdgrson or by proxy, but in the absence of agug no other business may be transactt
such meeting.

When any shareholders' meeting, either annualewial is adjourned for thirty (30) days or moretice of the adjourned meeting shall be
given as in the case of an original meeting. lrotdkr instances of adjournment, it shall not beegeary to give any notice of an adjournment
or of the business to be transacted ad an adjoumeedting, other than by announcement at the meatingpich such adjournment is taken.

Section 5. ENTRY OF NOTICE

Whenever any shareholder entitled to vote has bbsent from any meeting or shareholders, whethararor special, an entry in the
minutes to the effect that notice has been dulgmyshall be sufficient evidence that due noticeush meeting was given to such shareholder,
as required by the law and the By-laws of the Cafpon.

Section 6. VOTING

At all meetings of shareholders, every sharehaddéitled to vote shall have the right to vote imgom or by proxy the number of shares
standing in his or her name on the stock recordseorporation. Such vote may be given viva varcky ballot; provided, however, that all
elections for directors must be by ballot upon dedn@made by a shareholder at any election and b#fereoting begins.

Section 7. QUORUM.

The presence in person or by proxy of the holdéesmajority of the shares entitled to vote at amgeting shall constitute a quorum for the
transaction of business. The shareholders presamdaly called or held meeting at which a quorsrmpriesent may continue to do business
until adjournment, notwithstanding the withdrawlkeaough shareholders to leave less than a quailren a quorum is present at any
meeting, a majority in interest of the stock repreed thereat shall decide any question brouglaréefuch meeting, unless the question is
upon which by express provision of law, the Artictef Incorporation, or these By-laws, a largeriffiedent vote is required, in which case
such express provision shall govern and controtigasion of such questio



Section 8. CONSENT OF ABSENTEES

The proceedings and transactions of any meetisparfeholders, either annual or special, howevégdahd noticed, shall be as valid as
though had at a meeting duly held after reguldrazal notice, if a quorum be present either in @ei@ by proxy, and if, either before or after
the meeting, each of the shareholders entitledte,\not present in person or by proxy, sign atemivaiver of notice, a consent to the
holding of such meeting, or an approval of the rreésuhereof. All such waivers, consents, or apgsosfaall be filed with the corporate
records or made apart of the minutes of the meeting

Section 9. ACTION WITHOUT MEETING

Any action, which under the provisions of Secti@8 af the Delaware General Corporation Law mayalier at a meeting of the
shareholders, may be taken without a meeting Hariged by a writing signed by the holders of cansling shares having not less than the
minimum number of votes that would be necessagnuthorize or take such action at any meeting athvail shares entitled to vote thereon
were present and voted, and filed with the Secoraththe Corporation.

Section 10. PROXIES

Every person entitled to vote or execute consdrdal kave the right to do so either in person oabyagent or agents authorized by a written
proxy executed by such person or his or her dullgarized agent and filed with the Secretary of@weporation; provided, that no such proxy
shall be valid after the expiration of eleven (frignths from the date of its execution, unless Hageholder executing it specifies therein the
length of time for which such proxy is to continngorce, which in no case shall exceed seven €&y from the date of its execution.

ARTICLE Ill. DIRECTORS
Section 1. POWERS

Subject to limitations of the Articles of Incorptica, of the By-laws, and particularly Article Bection 6 of these By-laws, and Section 141
of the Delaware General Corporation Law as to adiiobe authorized or approved by the shareholders subject to the duties of director
prescribed by the By-laws, all corporate powerIdhalexercised by or under the authority of, aredidhsiness and affairs of the Corporation
shall be controlled by, the Board of Directors. Ndgiit prejudice to such general powers, but suljettte same limitations, it is hereby
expressly declared that the directors shall hagddtowing powers, to-wit:

First: To select and remove all other officers,ragand employees of the Corporation, prescribé goevers and duties for them as may not
be inconsistent with law, the Articles of Incorpiiwa or by By-laws, fix their compensation, anduigq from them security for faithful
service.

Second: To conduct, manage, and control the affaidsbusiness of the Corporation, and to make suek and regulations therefore not
inconsistent with law, the Articles of Incorporatior the By-laws, as they may deem best.

Third: To change the principal office for the tranogon of the business of the Corporation from lmeation to another within the same county
as provided in Article I, Section 1 hereof; to éirnd locate from time to time, one or more brancbutisidiary offices of the Corporation
within or without the State of Delaware as providedirticle I, Section 2 hereof; to designate amgce within or without the State of
Delaware for the holding of any shareholders' nngsti and to adopt, make, and use a corporatess&htp prescribe the form of certificates
of stock, and to alter the form of such seal ansuch stock certificates from time to time, ashieit judgment they may deem best; provided,
such seal and such certificates shall at all tiooesply with the provisions of the law.

Fourth: To authorize the issuance of stock of tbep@ration from time to time, upon such terms ay bwlawful, in consideration of money
paid, labor done, or services actually rendereltsder securities canceled, or tangible or intalegiboperty actually received, or in case of
shares issued as a dividend, against amountseragdffrom surplus to stated capital.

Fifth: To borrow money and incur indebtedness figr purposes of the Corporation and to cause tadeueed and delivered therefore, in the
corporate name, promissory notes, bonds, debentigeds of trust, mortgages, pledges, hypothetmrother evidence of debt and
securities therefore.

Sixth: To appoint an executive committee and otlmenmittees, and to delegate to the executive commenény of the powers and authority of
the Board in the management of the business aadsaff the Corporation, except the power to decthvidends and to adopt, amend, or
repeal By-laws. The executive committee shall bmpased of two or more directors.

Seventh: To impose such restriction(s) on the feartf the stock of the Corporation, specificaligliuding by way of illustration only, and r
of limitation, e.g., the requirement that such ktonot be transferable on the books of the Corponatixcept with a simultaneous transfer of
stock of any other corporation(s), as is or mapémnitted by law, and to remove any such restrigtpthereon.

Section 2. NUMBER AND QUALIFICATIONS OF DIRECTOR



The authorized number of directors of the Corporasihall be a number between five (5) and ninén@ysive, as the Board of Directors
from time to time by vote of a supermajority (a ordy plus one) may set, until changed by amendroéttie Articles of Incorporation or by
a by-law amending this Section 2, Article Il oede By-laws duly adopted by the vote or writtereatsof the shareholders entitled to
exercise fifty-one percent (51%) of the voting powethe Corporation.

Section 3. ELECTION AND TERM OF OFFICE

The directors shall be elected at each annual nggefithe shareholders, but if any such annual imgét not held, or the directors are not
elected thereat, the directors may be electedyasecial meeting of the shareholders held for poapose. All directors shall hold office at
the pleasure of the shareholders or until thepeetve successors are elected. The shareholdgrataay time, either at a regular or special
meeting, remove any director and elect his or becassor.

NOMINATIONS OF DIRECTORS

Only persons who are nominated in accordance Wweétfdllowing procedures shall be eligible for eiectas directors. Nominations of
candidates for election as directors of the Corpamaat any meeting of shareholders may be madey(ar at the direction of, a majority of
the Board of Directors, or (b) by any shareholddhat class of stock entitled to vote for the &tat of directors of that class of stock. Only
persons nominated in accordance with the proced@te®rth in this section shall be eligible foeaion as directors. Such nomination, other
than those made by, or at the direction of thedhcgrall be made pursuant to timely notice in wgtio the Secretary of the Corporation. To
be timely, a stockholder's notice shall be delidereor mailed and received at the office of ther8&ry of the Corporation not less than sixty
(60) days prior to the first anniversary of theedat the last meeting of stockholders of the Caapon called for the election of directors.
Such stockholder's notice to the Secretary shifbsén (a) as to each person whom the stockhgideposes to nominate for election or
reelection as a director: (i) the name, age, bgsiaeldress, and residence address of the per$ahe (principal occupation of the
employment of the person; (iii) the class and nunabehares of capital stock of the Corporationchhare beneficially owned by the person;
and (iv) any other information related to the pertiwat is required to be disclosed in solicitatiéarsproxies for elections of directors pursu
to Rule 14a under the Securities Exchange Act 8f18s amended; and (b) as to the stockholdergythi@ notice: (i) the name and record
address of the stockholder, and (ii) the classramdber of shares of capital stock of the Corporatihich are beneficially owned by the
stockholder. The Corporation may require any predasgominee to furnish such other information as neagonably be required by the
Corporation to determine the eligibility of suclopposed nominee to serve as director of the Coriporatio person shall be eligible for
election as a director of the Corporation unlegsinated in accordance with the procedures set faethin.

The Chairman of the meeting shall, if the factsrasat, determine and declare to the meeting thanaimation was not made in accordance
with the foregoing procedure, and if he should sednine, he shall so declare to the meeting teatlefective nomination shall be
disregarded.

Section 4. VACANCIES

Vacancies in the Board of Directors may be fillgtthe remaining directors, though less than a quoar by a sole remaining director, and
each director so elected shall hold office untl & her successor is elected at an annual oradpeeeting of the shareholders.

A vacancy or vacancies in the Board of DirectoidIdie deemed to exist in case of the death, rasigm or removal of any director, or if the
authorized number of directors be increased, threfshareholders fail at any annual or special imgef the shareholders at which any
director or directors are elected, to elect theguthorized number of directors to be voted fathat meeting.

The shareholders may elect a director of direabeny time to fill any vacancy or vacancies ofraator tendered to take effect at a future
time; the Board or the shareholders shall havetiveer to elect a successor to take office whemehignation is to become effective.

No reduction of the authorized number of direcsirall have the effect of removing any director ptamthe expiration of his or her term
office.

Section 5. PLACE OF MEETING

Regular meetings of the Board of Directors shalhélel at any place within or without the State ef@vare which has been designated from
time to time by resolution of the Board or by weittconsent of all members of the Board. In the rtesef such designation, regular meetings
shall be held at the principal office of the Colgtéyn. Special meetings of the Board may be hdlkeat a place so designated or at the
principal office.

Section 6. ORGANIZATION MEETING

Immediately following each annual meeting of shatdérs, the Board of Directors shall hold a regutaeting for the purpose of
organization, election of officers, and the tramisecof other business. Notice of such meetingsigby dispensed with.
Section 7. OTHER REGULAR MEETING



Other regular meetings of the Board of Directoralldie held on the third Friday of January, Apaihd July of each year at 9:00 o'clock a.m.
thereof; provided, however, that should said ddlyufaon a legal holiday, then said meeting shalhbkl at the same time and place on the
next day thereafter which is not a legal holidagtidke of regular meetings of the Board of Directisrsequired and shall be given in the same
manner as notice of special meetings of the BohRirectors.

Section 8. SPECIAL MEETINGS

Special meetings of the board of Directors for pagpose or purposes may be called at any timedZtiairman of the Board, by the
Executive Committee, or by any three (3) membetb@Board.

Written notice of the time and place of special timggs shall be delivered personally to the directmrsent to each director by mail or other
form or written communication, charges prepaid,radsed to him or her at his or her address asfitag/n upon the records of the
Corporation, or if it is not shown on such recoodss not readily ascertainable, at the place iictvithe meetings of the directors are regul
held. In case such notice is mailed or telegraphetiall be deposited in the U.S. Mail or delivete the telegraph company in the place in
which the principal office of the Corporation iciied at least one hundred twenty (120) hours fwithe time of holding of the meeting. In
case such notice is delivered personally as abowaded, it shall be so delivered at least forgyhei(48) hours prior to the time of the holding
of the meeting. Such mailing, telegraphing, orwely as above provided, shall be due, timely, lega personal notice to such director.

NOTICE FOR A PARTICULAR SPECIFIED ACTION

Notwithstanding the above requirements for regofaspecial meetings, the Chairman of the BoardCthief Executive Officer, or any tw
directors may require at least thirty (30) calerdizys notice of any action, by writing deliveredtie Secretary of the Corporation, before or
during any regular or special meeting, and if sniatice is given, no vote or written consent maydi&n upon such action until the passac
such time (at another special meeting or by writtensent). Provided, however, if eighty percen®480f the directors agree to waive such
notice, the meeting or vote of consent on sucloachall proceed without the requirement for exéshdotice.

Section 9. NOTICE OF ADJOURNMENT

Notice of the time and place of holding an adjodrmeeting need not be given to absent directdheifime and place be fixed at the mee
adjourned.

Section 10. ENTRY OF NOTICE

Whenever any director has been absent from anyadpeeeting of the Board of Directors, any entryttie minutes as to the effect that notice
has been duly given shall be sufficient evideneg tlue notice of such special meeting was givesuth director, as required by law and the
By-laws of the Corporation.

Section 11. WAIVER OF NOTICE

The transactions of any meeting of the Board oé&rs, however called and noticed or wherever, ts#ldll be as valid as though had at a
meeting duly held after regular call and noticea guorum be present, and if either before or #fiemeeting, each of the directors not
present, signs a written waiver of notice or a eons$o holding such meeting or an approval of tleutes thereof. All such waivers, conse
or approvals shall be filed with the corporate rdsamr made a part of the minutes of the meeting.

Section 12. QUORUM

A majority of the authorized number of directoralblbe necessary to constitute a quorum for thestration of business, except to adjourn as
hereinafter provided. With the exception of Sectoof this Article, an action of the directors st regarded as the act of the Board of
Directors only if a majority of the entire auth@@ number of directors shall vote affirmativelysrch action.

Section 13. ADJOURNMENT

A quorum of the directors may adjourn any directorseting to meet again at a stated time, plaathaanr; provided, however, that in the
absence of a quorum, the directors present at is@gtors' meeting, either regular or special, m@jparn from time to time, until the time
fixed for the next regular meeting of the Board.

Section 14. ACTION WITHOUT MEETING

Any action required or permitted to be taken byBlard of Directors under any provision of law lbete By-laws may be taken without a
meeting if all members shall individually or colieely consent in writing to such action. Such et consent or consents shall be filed with
the minutes of the proceedings of the Board. Satibraby written consent shall have the same farmt effect as a unanimous vote of such
directors, any certificate or other document filedier any provisions of the Delaware General Catjpmm Law which related to action so
taken shall state that the action was taken byiomars written consent of the Board of Directorsheiit a meeting and that the -laws



authorize the directors to so act, and such statestall be prima facie evidence of such authority.
Section 15. FEES AND COMPENSATION

Directors shall not receive any stated salarylieirtservices as directors, but, by resolutiorhefBoard of Directors, a fixed fee, with or
without expenses of attending, may be allowed finalance at each meeting. Nothing herein contashad be construed to preclude any
director from serving the Corporation in any otbapacity as an officer, agent, employee, or othtewand receiving compensation therefore.

ARTICLE IV. OFFICERS
Section 1. OFFICERS
The officers of the Corporation shall be:

1. Chairman of the Board
2. President

3. Vice President

4. Secretary

5. Treasurer

The Corporation may also have, at the discretiam@Board of Directors, one or more additionakvicesidents, one or more assistant
secretaries, one or more assistant treasurersuatdother officers as may be appointed in accaelarith the provisions of Section 3 of this
Article. Officers other than the President and @han of the Board of Directors need not be direct@ne person may hold two or more
offices, except those of President and Secretary.

Section 2. ELECTIONS

The officers of the Corporation, except such offices may be appointed in accordance with the giang of Sections 3 or 5 of this Article,
shall be chosen annually by the Board of Directansl each shall hold his or her office at the pleasf the Board of Directors, who may,
either at a regular or special meeting, removesaith officers and appoint his or her successor.

Section 3. SUBORDINATE OFFICERS, ETC

The Board of Directors may appoint such other efficas the business of the Corporation may reqeaeh of whom shall hold office for st
period, have such authority, and perform such dwgeare provided in the By-laws or as the Boal@i@fctors may from time to time
determine.

Section 4. REMOVAL AND RESIGNATION

Any officer may be removed, either with or withaatuse, by a majority of the directors at the timeffice, at a regular or special meeting of
the Board, or, except in the case of an officerseindby the Board of Directors, by any officer updrom such power of removal may be
conferred by the Board of Directors.

Any officer may resign at any time by giving writteotice to the Board of Directors or to the Prestidor to the Secretary of the Corporati
Any such resignation shall take effect at the dditive receipt of such notice or at any later tspecified therein; and unless otherwise
specified therein, the acceptance of such resigmatiall not be necessary to make it effective.

Section 5. VACANCIES

A vacancy in any office because of death, resignatiemoval, disqualification, or any other causallse filled in the manner prescribed in
the By-laws for regular appointments to such office

Section 6. CHAIRMAN OF THE BOARD

The Chairman of the Board, if there shall be sutbféicer, shall, if present, preside at all megsif the Board of Directors, and exercise
perform such other powers and duties as may be tiromto time assigned to him or her by the BodrDicectors as prescribed by the By-
laws.

Section 7. PRESIDENT

Subject to such supervisory powers, if any, as bwgiven by the Board of Directors to the Chairrofithe Board, if there be such an officer,
the President shall be the Chief Executive Offafethe Corporation and shall, subject to the cdrifdhe Board of Directors, have gene



supervision, direction, and control of the busiresg affairs of the Corporation. He shall presitallameetings of the shareholders, and in the
absence of the Chairman of the Board, or if theradne, at all meetings of the Board of Directbis.shall be ex-officio a member of all the
standing committees, including the Executive Cortamitif any, and shall have the general powersdatids of management usually veste
the office of president of a Corporation, and shalle such other powers and duties as may be freddyy the Board of Directors or by the
By-laws.

Section 8. VICE PRESIDENT

In the absence or disability of the President,Ghairman of the Board or in the event of his absardisability, the Vice Presidents in order
of their rank as fixed by the Board of Directorsjfmot ranked, the Vice President designatedhayBoard of Directors, shall perform all the
duties of the President, and when so acting slak lall the powers of, and be subject to all retsbms upon, the President. Absence and
disability are defined as follows: absence is ptaisabsence from the Corporation's principal ptEdeusiness and unreachable by telephone
for a period of forty-eight (48) hours. Disabilitythe inability of the President to perform higids on an ongoing basis.

The Senior Vice President and each other Vice &easishall have such other powers and perform dutibs as are authorized by the laws of
Delaware and as are delegated to them respectiosiytime to time by the board of Directors or Bylaws.

Section 9. SECRETARY

The Secretary shall keep, or cause to be keptplk tominutes at the principal office or such otpkxce as the Board of Directors may order,
of all meetings of directors and shareholders, withtime and place of holding, whether regulaspecial, and if special, how authorized, the
notice thereof given, the names of those direa@adsshareholders present, the names of those peggée directors' meeting, the number of
shares present or represented at shareholdershggeind the proceedings thereof.

The Secretary shall keep or cause to be kepteairihcipal office or at the office of the Corpaoats transfer agent, a share register or a
duplicate share register showing the names oftihseolders and their addresses; the number asskslaf shares held by each; the number
and the date of certificates issued for the same tlae number and date of cancellation of evertifizate surrendered for cancellation.

The Secretary shall give or cause to be givencaatf all meetings of shareholders and the Boaiictors, as required by the By-laws or
by law to be given, and he or she shall keep theafeahe Corporation in safe custody, and shalehsuch other powers and perform such
other duties as may be prescribed by the Boardretrs or the By-laws.

Section 10. TREASURER

The Treasurer shall keep and maintain, or caube t@pt and maintained, adequate and correct atcofithe properties and business
transactions of the Corporation, including accowftis assets, liabilities, receipts, disburseragghins, losses, capital surplus, and surplus
shares. Any surplus, including earned surplus,-paglirplus, and surplus arising from a reductibatated capital, shall be classified
according to source and shown in a separate accbl@tooks of account shall at all times be operirnfispection by any director.

The Treasurer shall deposit all monies and othkerakédes in the name and to the credit of the Cafpom with such depositories as may be
designated by the Board of Directors. He or shd disburse the funds of the Corporation as magiered by the Board of Directors and
shall render to the President and directors, when tequest it, an account of all of his or hensections as Treasurer and of the financial
condition of the Corporation, and shall have sutteopowers and perform such other duties as maydseribed by the Board of Director:
the By-laws.

ARTICLE V. MISCELLANEOUS
Section 1. RECORD DATE AND CLOSING STOCK BOOKS
A. Fixed Date

The Board of Directors may fix a time, in the fugunot less than twenty (20) nor more than six8) (Bys preceding the date of any meeting
of shareholders, and not more than sixty (60) gagseding the date fixed for the payment of anydéind or distribution, or for the allotment
of rights, or when any change, conversion, or emghaof shares shall go into effect, as a record ftaitthe determination of the shareholders
entitled to notice of and to vote at any such nmegtdr entitled to receive any such dividend otritigtion, or any such allotment of rights, or
to exercise the rights in respect to any such ohacanversion, or exchange of shares, and in sagd @nly shareholders of record on the date
so fixed shall be entitled to notice of and to vatesuch meeting, or to receive such rights, agdlse may be, notwithstanding any transfer of
any shares on the books of the Corporation aftgreeord date fixed as aforesaid. The Board of @ines may close the books of the
Corporation against transfer of shares during theley or any part of any such period.

B. No Fixed Date

As an alternative to an action taken under Subme&iof this



Section 1 of Article V, if no record date has beeis fixed for the purpose of determining shareleas entitled to receive payment of any
dividend, the record date for such purpose shatitlibe close of business of the date on whiclBtherd of Directors adopts the resolution
relating thereto.

Section 2. INSPECTION OF CORPORATE RECORDS

The share register or duplicate share registehdloé&s of account, and minutes of proceedings@tttareholders and directors shall be open
to inspection upon the written demand of any shadsh or the holder of a voting trust certificadié any reasonable time, and for a purpose
reasonably related to his or her interests as ieBbkler, and shall be exhibited at any time wiegired by the demand of ten percent (10%)
of the shares represented at any shareholdershigie8tich inspection may be made in person or bggamt or attorney, and shall include the
right to make extracts. Demand of inspection othan at a shareholders' meeting shall be madeiimgvupon the President, Secretary, or
Assistant Secretary of the Corporation.

Section 3. CHECKS, DRAFTS, ETC.

All checks, drafts, or other orders for paymeninainey, notes, or other evidence of indebtednessdsim the name of or payable to the
Corporation, shall be signed or endorsed by sucsopeor persons and in such manner as, from tinienty shall be determined by resolution
of the Board of Directors.

Section 4. CONTRACTS, ETC.: HOW EXECUTED

The Board of Directors, except as the By-laws dicdas of Incorporation otherwise provide, may awibe any officer or officers, agent or
agents, to enter into any contract or execute astyument in the name of and on behalf of the Qaijam, and such authority may be general
or confined to specific instances; and unless slocaized by the Board of Directors, no officer, ay®or employee shall have any power or
authority to bind the Corporation by any contracagreement or to pledge its credit to rendegtlg for any purpose or to any amount.

Section 5. ANNUAL REPORTS

The Board of Directors shall cause an annual reggostatement to be sent to the shareholders ®fQbiporation not later than one hundred
and twenty (120) days after the close of the fiscalalendar year.

Section 6. CERTIFICATES OF STOCK

A certificate or certificates for shares of theitalpstock of the Corporation shall be issued toheshareholder when any such shares are fully
paid up. All such certificates shall be signed ey President or a Vice President and the Secretaag Assistant Secretary. Such certificates
may be paired with, deemed to represent, and sebjéc restrictions on transfer without simultaretransfer of, certificates for: (a) share:
stock of any other corporation(s), (b) beneficiérests in such shares,

(c) interests in voting trust(s), or (d) other lénaf interests in any other kind of entity. Cecéfies for shares may be issued prior to full
payment thereof, under such restrictions and foh suurposes as the Board of Directors or the Byslmay provide; provided, however, that
any such certificate so issued prior to full paytrsrall state the amount remaining unpaid andetrag of payment thereof.

Section 7. REPRESENTATION OF SHARES OF OTHER CORRD®NS

The President or any Vice President and the SegretaAssistant Secretary of this Corporation artharized to vote, represent, and exercise
on behalf of this Corporation all rights incideatany and all shares of any other corporation gpa@tions standing in the name of this
Corporation. The authority herein granted to sdfiters to vote or represent on behalf of this Gwgtion any and all shares held by this
Corporation or corporations, may be exercised ellyesuch officers in person or by any person aigkd to do so by proxy or power of
attorney.

Section 8. INSPECTION OF BY-LAWS

The Corporation shall keep in its principal offfoe the transaction of business the original oopycof the By-laws as amended or otherwise
altered to date, certified by the Secretary, wisichll be open to inspection by the shareholdeadl edasonable times during business hours.

Section 9. INDEMNIFICATION OF DIRECTORS AND OFFICER

Every person who was or is a party or is threatéodz made a party to or is involved in any actgrit, or proceeding, whether civil,
criminal, administrative, or investigative, by reasf the fact that he or a person of whom heeéddlgal representative is or was a director or
officer of the Corporation or is or was servingte request of the Corporation as a director aceffof another corporation, shall be
indemnified and held harmless to the fullest extegally permissible under the General Corporatiaw of the state of Delaware from time
to time against all expense, liability, and losgluding attorneys' fees, judgments, fines, andpfroved by the Board of Directors, amounts
paid or to be paid in settlement) reasonably iredior suffered by him in connection therew



If authorized by the Board of Directors, expensesiired in connection with the defense of any @vitriminal action, suit, or proceeding
may be paid by the Corporation in advance of tepatition of the action, suit, or proceeding, upeeeipt of an undertaking by or on behalf
of the director or officer to repay such amounts shall be ultimately determined that he is natiteed to be indemnified by the Corporation.

The foregoing right of indemnification shall beaddition to, and not exclusive of, all other rigldswvhich such director or officer may be
entitled. Payments pursuant to the Corporatiomermification of any person hereunder shall be cediby any amounts such person may
collect as indemnification under any policy of ireoce purchased and maintained on his behalf byothéiny other Corporation.

ARTICLE VI. AMENDMENTS
Section 1. POWER OF SHAREHOLDERS

New By-laws may be adopted or these By-laws may be andemdepealed by the vote of shareholders entitiezkercise fifty-one percent
(51%) of the voting power of the Corporation ortbg written assent of such shareholders.

Section 2. POWERS OF DIRECTORS

Subject to the right of shareholders as provideSidntion 1 of this Article VI to adopt, amend, epeal By-laws, By-laws other than a By-law
or amendment thereof changing the authorized nuwibdirectors may be adopted, amended, or repéslelde Board of Directors.

ARTICLE VII. SEAL

The Corporation shall have a common seal, and bha# inscribed thereon the name of the Corporatii@nyear of its incorporation, and the
word Delaware



Exhibit 11

CACI INTERNATIONAL INC AND SUBSIDIARIES

COMPUTATION OF EARNINGS PER SHARE

Year ended June 30, 1998

Net income $11,715

Average shares outstanding during
the period 10,779

Dilutive effect of stock options after
application of treasury stock method 374

Average number of shares and equivalent
shares outstanding during the period 11,153

Basic earnings per share $ 1.09

Diluted earnings per share $ 1.05



Exhibit 21

SIGNIFICANT SUBSIDIARIES

The significant subsidiaries of the Registrantdefned in Section 1-02(w) of regulation S-X, are:
CACI, Inc., a Delaware Corporation

CACI, INC.-FEDERAL, a Delaware Corporation (alsceddusiness as "CACI Marketing Systems","Informmafiecision Systems”,
"Demographic on Call" and "CACI IDS")

CACI, INC.-COMMERCIAL, a Delaware Corporation
CACI Products Company, a Delaware Corporation
CACI Products Company California, a California Corporation
American Legal Services Corp., a Delaware Corponafilso does business as "CACI Advanced Legak8ystand "CACI Legal Systems")
CACI Field Services, Inc., a Delaware Corporation
CACI N.V., a Netherlands Corporation
CACI Limited, a United Kingdom Corporation
Automated Sciences Group, Inc., a Delaware Corporain
IMS Services, Incorporated, a Maryland Corporation

Integrated Microcomputer Systems, Inc., a Maryl@uodporation



ARTICLE 5

THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM FORM 10-K FOR FY1998 AND IS
QUALIFIED IN ITS ENTIRETY BY REFERENCE TO SUCH FINRCIAL STATEMENTS.

PERIOD TYPE YEAR
FISCAL YEAR END JUN 30 199
PERIOD END JUN 30 199
CASH 2,081,001
SECURITIES 0
RECEIVABLES 103,057,00
ALLOWANCES (3,637,00C
INVENTORY 0
CURRENT ASSET 102,380,00
PP&E 36,361,00
DEPRECIATION (25,010,00C
TOTAL ASSETS 163,060,00
CURRENT LIABILITIES 47,502,00
BONDS 29,800,00
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 1,437,001
OTHER SE 82,890,00
TOTAL LIABILITY AND EQUITY 163,060,00
SALES 0
TOTAL REVENUES 326,110,00
CGS 0
TOTAL COSTS 177,584,00
OTHER EXPENSES 126,871,00
LOSS PROVISION 1,341,001
INTEREST EXPENSE 1,837,001
INCOME PRETAX 18,477,00
INCOME TAX 6,762,00!
INCOME CONTINUING 11,715,00
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 11,715,00
EPS PRIMARY $1.091
EPS DILUTED $1.05¢

, Earnings per share data has been presented andheifl statements in accordance with the nomamelan SFAS #128: earnings per
share - basic $1.09 earnings per share - dilut€ab$1



Exhibit 10.8 $125,000,000
REVOLVING CREDIT AGREEMENT

between

CACI International Inc,
as Borrower

and

The Lenders From Time
To Time a Party Hereto,
as Lenders

with

NationsBank, N.A.,
as Agent

Dated as of June 19, 199
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REVOLVING CREDIT AGREEMENT

THIS REVOLVING CREDIT AGREEMENT, dated as of Jun@ 1998 as amended, modified, or otherwise suppiéaderom time to time
(this "Agreement"), is between (i) CACI INTERNATIQWN INC, a Delaware corporation (the "Borrower"),

(i) THE LENDERS FROM TIME TO TIME A PARTY TO THIAGREEMENT (each, a"Lender" and, collectively, thehders") and (iii)
NATIONSBANK, N.A., a national banking associationdain its separate capacity as agent for the Lendlereunder (in such capacity,
"Agent").

WITNESSETH:

WHEREAS, the Borrower has requested the Lendemsatce available to the Borrower a revolving lineeddit for loans and letters of credit
up to an aggregate of $125,000,000 for the purpbfigancing stock or asset acquisitions and theega working capital requirements of the
Borrower and its subsidiaries (the "Permitted Ugér"each case upon the terms and conditionostét fierein;

WHEREAS, as collateral security for the obligatiamfishe Borrower under this Agreement, and to iredthe Lenders and the Agent to enter
into this Agreement, (i) the Borrower and the Agerd, contemporaneously with the execution andreglihereof, entering into the Notarial
Deed, pursuant to which the Borrower has pledgebad\gent a first priority security interest iretlCACI Limited Shares and (i) CACI N.!
and the Agent are, contemporaneously with the gi@cand delivery hereof, entering into, the Pledgeeement, pursuant to which CACI
N.V. has pledged to the Agent the CACI Limited %3

WHEREAS, to induce the Lenders and the Agent teranto this Agreement, the Agent, on behalf dadlitand the Lenders, and the
Guarantors are entering into the Subsidiary GuassWHEREAS, the Lenders are willing to make thekand issue the letters of credit to
the Borrower, and the Agent is willing to act ag®ht", upon the terms and subject to the conditiarsprovisions set forth herein; and
NOW, THEREFORE, in consideration of the premises mitual covenants and agreements herein contaime@orrower, the Lenders a
the Agent hereby agree as follows:

ARTICLE | DEFINITIONS AND ACCOUNTING TERMS

Section 1.1 DEFINITIONS. As used in this Agreememtg unless the context requires a different megitie following terms shall have the
meanings indicated (such meanings to be, when pppte, equally applicable to both the singular photal forms of the terms defined):
"ABR" means, for any day, the greater of (x) theB&rime Rate as in effect on such day and (yF#aeral Funds Rate as in effect on such
day plus one-half of 1%.

"ABR Period" means any 30-day period in respeattoth interest accrues on the Revolving Loans beariterest at the ABR.
"Accumulated Funding Deficiency" has the meaningiaed to that term in ERISA Section 302.

"Acquisition Consideration" has the meaning spedifin Section 6.2(e)(i) of this Agreement.

"Administrative Fee " has the meaning specifie&éttion 3.7(b) of this Agreement.

"Administrative Fee Letter" shall have the mearspgcified in Section 3.7(b) hereof, and shall idelany amendment, modification or
supplement thereof.

"Affected Advance" has the meaning specified inti®ec3.8(d) of this Agreement.

"Affiliate" means, with respect to a Person, anlyestPerson that, directly or indirectly through amenore intermediaries, controls, or is
controlled by, or is under common control with, Isdicst Person. For purposes of this definitiorgritrol" (including, with correlative
meanings, the terms "controlling”, "controlled " 'under common control with"), as applied to &w®rson, means the possession, directly
or indirectly, of the power to vote 10% or morettod securities having voting power for the electiéulirectors of such Person or otherwis
direct or cause the direction of the managementatidies of that Person, whether through the osimierof voting securities or by contract
or otherwise.

"Agent" has the meaning specified in the preamblhis Agreement and shall include any success@mf\gppointed pursuant to Section 8.7
hereof.

"Agent Lending Office" or "Lending Office of the &gt" means the Agent's offices at NationsBank, NGurporate Credit Services, care of
Angela Berry, NC1-001-15-04, 100 North Tryon Str&dtarlotte, North Carolina 28255-0001, or sucteotiffice in the United States of
America of Agent as it may from time to time desitmto the Borrower or the Lenders by written reatic

"Agreement" shall have the meaning specified ingteamble hereof. "Applicable L/C Margin" means,day period, in the event the Func
Debt to EBITDA ratio calculated pursuant to Secttoh(e) hereof is (a) less than or equal to 1.0D@6, then 0.375%, (b) greater than 1.0
1.00 but less than or equal to 1.50 to 1.00, thB@%, (c) greater than 1.50 to 1.00 but less th@@ @ 1.00, then 0.625%, (d) greater than
2.00 to 1.00 but less than 2.50 to 1.00, then 0,759 (e) greater than 2.50 to 1.00, then 1.0%.

"Applicable LIBOR Rate" means, for any period, lire tevent the Funded Debt to EBITDA ratio calculgiatsuant to Section 6.1(e) hereof is
(a) less than or equal to 1.00 to 1.00, LIBOR (@IlB¥5%, (b) greater than 1.00 to 1.00 but less tinagual to 1.50 to 1.00, LIBOR plus
0.50%, (c) greater than 1.50 to 1.00 but less #h@é to 1.00, LIBOR plus 0.625%, (d) greater th&d02o 1.00 but less than 2.50 to 1.00,
LIBOR plus 0.75%, and (e) greater than 2.50 to 1LOBOR plus 1.0%.

"Applicable Swing Line Rate" means, for any perimdthe event the Funded Debt to EBITDA ratio cdted pursuant to Section 6.1(e)
hereof is

(a) less than or equal to 1.00 to 1.00, LIBOR (Has®a LIBOR Period of 30 days) plus 0.55%, (bjatgethan 1.00 to 1.00 but less than or
equal to 1.50 to 1.00, LIBOR (based on a LIBOR &kdf 30 days) plus 0.65%, (c) greater than 1.50@0 but less than or equal to 2.00 to
1.00, LIBOR (based on a LIBOR Period of 30 daysisff).75%, (d) greater than 2.00 to 1.00 but less tr equal to 2.50 to 1.00, LIBOR
(based on a LIBOR Period of 30 days) plus 0.85%,(ah greater than 2.50 to 1.00, LIBOR (based biB®R Period of 30 days) plus
1.05%.

"Authorized Officer" means any of the Chief ExewatOfficer, Chief Financial Officer or Treasurerasfy Person which is a corporation,
partnership, or other business organization.

"Bank Prime Rate" means, for any period, a fluéhgpinterest rate per annum equal to the ratetefést publicly announced by the Agent as
its prime rate in effect from time to time (whicite may not be the lowest rate of interest chabyettie Agent to commercial borrowers).
"Bankruptcy Code" shall mean Title 11 of the Uniidtes Code or any similar or successor fedasatdathe relief of debtors, as the same
may be amended from time to tin



"Benefit Plan" means any employee benefit planl@isiog a Multiemployer Benefit Plan), the fundireguirements of which (under ERISA
Section 302 or

Section 412 of the Code) are, or at any time wiliinyears immediately preceding the time in questiere, in whole or in part, the
responsibility of the Borrower or an ERISA Affileat

"Borrower" has the meaning specified in the preawblthis Agreement. "Borrower Account" means thakbaccount of the Borrower
maintained with the Agent for general purposesassigned the account number designated by the Agemiting to the Borrower.
"Borrowing Notice" has the meaning specified int®et2.2(a) of this Agreement.

"Breakage Period" has the meaning specified ini@e&t9 of this Agreement.

"Business Day" means any day on which commerciaké€are open for business (and not required omaatdd by law to close) in Fairfax
County, Virginia, and Charlotte, North Carolina.

"CACI Limited" shall mean CACI Limited, a United Kgdom corporation and, except as otherwise pemlityethe proviso contained in
Section 6.1(q) hereof, an indirect, wholly-ownetsidiary of the Borrower.

"CACI Limited Shares" means the issued and out@tgnghares of capital stock of CACI Limited pleddgdCACI N.V. to the Agent under
the Pledge Agreement.

"CACI N.V." shall mean CACI N.V., a corporation @gized under the laws of The Netherlands and, e&xaeptherwise permitted by the
proviso contained in Section 6.1(q) hereof, anraati wholly-owned subsidiary of the Borrower.

"CACI N.V. Shares" means the issued and outstanshiages of capital stock of CACI N.V. pledged by Borrower to the Agent under the
Notarial Deed

"Capital Expenditures” shall mean all expenditwilessified as capital expenditures in accordantie GAAP.

"Capital Lease" of any Person shall mean any le&aey property (whether real, personal or mixedstich Person (as lessee or guarantor or
other surety) which would, in accordance with GAAR,required to be classified and accounted far @apital lease on a balance sheet of
such Person.

"Cash Equivalents" shall mean securities or othstriments of the type described in (A) clausear( (ii) of the definition of Permitted
Investment provided such obligations have a matofinot more than twelve

(12) months from the date purchased, (B) claugeofithe definition of Permitted Investment progaisuch instruments have a maturity ol
more than 270 days from the date purchased, and4G3e (v) of the definition of Permitted Investmprovided such commercial paper has
a maturity of not greater than six (6) months fritve date purchased. "Cash Flow" shall mean, forpemipd of determination, the sum of a
Person's earnings before interest, taxes, depiaetiaimortization, lease and rental expenses lap#al Expenditures, as determined in
accordance with GAAP. "Change in Control" meansanmore of the following events:

(a) if any Person (including a person as define8édntion

3(a)(9), Section 13(d) or Section 14(d) of the Earde Act) is or becomes the owner or beneficialawdirectly or indirectly, of securities
the Borrower representing fifty percent (50%) omrenof the combined voting power of the Borrowenart outstanding securities (the term
"beneficial owner" as used herein shall includermitbe limited to any person with the attributesnterests described in Rule 13d-3 (as now
in effect or as amended) promulgated under the &b Act); or

(b) (i) the shareholders of the Borrower approve onmore mergers, consolidations or combinatidriekeoBorrower with any other
corporations or entities which, if consummated priothe Maturity Date, would result in (A) the iraj securities of the Borrower outstand
the day following the Effective Date (together wéthy voting securities issued by the Borrower ptadiunder Section 6.2(c) herein)
representing less than 50% of the combined votowep of the voting securities of the Borrower oclssurviving entity immediately after
consummation of any such merger, consolidatioroantination, or (B) after giving effect to such mergconsolidation or combination, a
change in the person holding the Office of Chieg&xive Officer, President, Chief Operating OffioerChief Financial Officer of the
Borrower relative to the person holding such respeoffice immediately prior to giving effect taish merger, consolidation or combination,
or (ii) the shareholders of the Borrower approydam of liquidation of the Borrower or an agreemfentthe sale, disposition or transfer by
Borrower of all or substantially all the assetdha Borrower and its Consolidated Subsidiaries. d&€aneans the Internal Revenue Code of
1986, as amended from time to time, and any succ&ssieral statute. "Commitment" shall mean, wétpect to each Lender's commitment
to make Revolving Loans and to issue (or partieipathe issuance of) Standby Letters of Cred#,abgregate Dollar amount set forth on
Schedule | hereto opposite such Lender's name dineéreading "Commitment" or assigned to it in adance with Section 9.8(c), as such
amount may be reduced or otherwise adjusted froma to time in accordance with the provisions of thgreement. "Consolidated Cash
Flow" means, as computed at any time and from tortene, the sum of the Borrower's and its Subsiesaearnings before interest, taxes,
depreciation, amortization, lease and rental exgefess Capital Expenditures, as determined inrdance with GAAP. "Consolidated Fixed
Charges" means, as computed at any time and fromtt time, the sum of the Borrower's and its Slibges' cash interest paid, lease and
rental expenses, dividends paid, declared or acladetlion any class of capital stock and paymengsio€ipal due (during the period as to
which such computation relates) under any Indeleesinas determined in accordance with GAAP. "Cadtestgldd Net Income" shall mean, for
any period, the consolidated net income of the ®@er and its Subsidiaries for any period, as datexchin accordance with GAAP.
"Consolidated Net Worth" means, as computed atiamy and from time to time, the excess of Constdidal otal Assets over Consolidated
Total Liabilities. "Consolidated Subsidiary” meamish respect to any Person, at any time, any Sidgidr other Person the accounts of
which would be consolidated with those of sucht fiterson in its consolidated financial statemeatsfauch time. "Consolidated Total
Assets" means all assets of the Borrower and isi8iaries, computed at any time and from timernteton a consolidated basis, which
would be classified, in accordance with GAAP, daltassets of a corporation conducting a busirtessame as, or similar in nature to, the
business conducted by the Borrower and its Subydid'Consolidated Total Liabilities" means adlbilities of the Borrower and its
Subsidiaries, computed at any time and from timinte on a consolidated basis, which would be diads in accordance with GAAP, as
total liabilities of a corporation conducting a lmess the same as, or similar in nature to, thanbes conducted by the Borrower and its
Subsidiaries. "Credit Agreement Related Claim" nseamy claim (whether civil, criminal or administiat and whether sounding in tort,
contract or otherwise) in any way arising out efated to, or connected with, this Agreement or @mer Loan Document or the relationships
established hereunder or thereunder. "Default Ragzins the rate of interest applicable under Seéti® of this Agreement from time to
time. "Dollars", "U.S.$" and the sign "$" mean swdhin or currency of the United States of Amerisaathe time shall constitute legal tender
for the payment of public and private debts. "DotieeSubsidiary" shall mean any Subsidiary thatreated under the laws of any State of the
United States of America or the District of ColumbiDrawing" has the meaning specified in Secti@{ed of this Agreement. "EBITDA"
means, as at the end of any Fiscal Quarter, éifleoBorrower's and its Subsidiaries' earnings leeftterest, taxes, depreciation ¢



amortization for such fiscal quarter and the imraggly preceding three fiscal quarters, as detemimaccordance with GAAP. For the
avoidance of doubt, EBITDA shall be computed based rolling four quarter basis. "Effective Datelstthe meaning specified in Section
of this Agreement. "ERISA" means the Employee Retent Income Security Act of 1974, as amended fiora to time. "ERISA Affiliate”
means any Person, including a Subsidiary or otlifgiate, that is a member of any group of orgati@as within the meaning of Code
Sections 414(b), (c), (m) or (o) of which Borroviea member. "Event of Default" has the meaningigigel in Section 7.1 of this Agreeme
"Exchange Act" means the Securities Exchange A&B8#, as amended, and any successor Federaést&atility Amount" shall mean
$125,000,000.00. "Federal Funds Rate" means, fodan, the rate per annum (rounded upward to theesé 1/100th of 1%) equal to the
weighted average of the rates on overnight Fedienals transactions with members of the Federal Resgystem arranged by the Federal
Reserve Bank of New York on the Business Day nestaeding such day; provided that (x) if such daydt a Business Day, the Federal
Funds Rate for such day shall be such rate ontsacbkactions on the next preceding Business Day\grifino such rate is so published on
such next succeeding Business Day, the FederalsHrat for such day shall be the average rate dtotidne Agent on such day on such
transactions as determined by the Agent Lendee Hayyment Date" means (x) in the case of the UnBeeiibn Fee, the first Business Day
following the end of any Fiscal Quarter (or paerégof), and (y) in the case of the Administratie=fnd the Fronting Fee, the first Business
Day following each annual anniversary of the EffecDate. "Fiscal Quarter" means the quarter, duainy Fiscal Year, ending March 31,
June 30, September 30 and December 31. "Fiscal Yiaarthe meaning specified in Section 6.1(a) sf Agreement. "Fixed Charge
Coverage Ratio" means the ratio of Consolidatech@ésw to Consolidated Fixed Charges. "Foreign &litay/" shall mean any Subsidiary
that is not created or organized under the lavengfState of the United States of America or th&tridit of Columbia.

"Form 8-K" means Form 8-K of the Exchange Act. 'lRdt0-K" means Form 10-K of the Exchange Act. "FA®rQ" means Form 10-Q of
the Exchange Act.

"Fronting Fee" shall have the meaning specifieBeagtion 2.3(b) hereof. "Funded Debt" means, aspfate of determination, the sum of all
Indebtedness.

"Funding Date" shall mean the date on which any kizall be made by a Lender to the Borrower hereund

"GAAP" has the meaning specified in Section 1.2hif Agreement. "Governmental Body" means (i) tmétéH States of America or any
State thereof or any department, agency, commisbimard, bureau or instrumentality of the Unitedt& of America or any State thereof,
and (ii) any quasi-governmental body, agency oheauitty (including any central bank) exercising riegary authority over the Lender
pursuant to applicable law in respect of the tratisas contemplated by this Agreement.

"Guarantors" means those Subsidiaries who haveutegthe Subsidiary Guarantee on the Effective Dateho may thereafter become a
party to the Subsidiary Guarantee in accordande tivé provisions hereof.

"Indebtedness" means all (i) indebtedness, obbigatand liabilities now existing or hereafter arisfor money borrowed by the Borrower or
any Subsidiary thereof, whether or not evidenced hgte, indenture or other agreement (includirithout limitation, the Revolving Notes,
the Swing Line Note and the Subsidiary Guaran{@gyeimbursement or indemnification obligatiomsrespect of any letter of credit issued
for the account of the Borrower or any Subsididwsréof, (i) reimbursement or indemnification @altions in respect of any guarantee iss
by or on behalf of the Borrower or any Subsididrgreof, (iv) obligations of the Borrower or any Sidiary thereof as lessee under any
Capital Lease, (v) all amounts owing by the Borromeany Subsidiary thereof under purchase moneygages or other purchase money
liens or conditional sales or other title retentagreements and (vi) all indebtedness secured tlphase money mortgages, liens, security
interests, conditional sales or other title remm&greements upon property owned by the Borrowany Subsidiary thereof (whether or not
the Borrower or Subsidiary has assumed or becaabéelfor the payment of such indebtedness).

"Indemnified Person" has the meaning specifiedaati®n 9.10(b) of this Agreement.

"Initial Fiscal Quarter" has the meaning specifie@ection 6.1(e). "Interest Payment Date" meahin(the case of Revolving Loans bearing
interest at the ABR, the last Business Day of #ileredar month (or part thereof) in which interestraes on such Revolving Loans, (y) in the
case of LIBOR Loans, the expiration of the LIBORiB& in respect of such LIBOR Loans, and (z) in ¢hse of any Swing Line Loans, on
the last Business Day of the Swing Line Periocegpect of such Swing Line Loans.

"Interest Period" means any 30-day period in reispbahich interest accrues on the Revolving Lobearing interest at the ABR.

"Issuing Lender" shall mean, initially, the Agemidathereafter, such other Lender as from timéne shall agree to act as the issuer of the
Standby Letters of Credit by notice to the Lendtrs,Agent and the Borrower.

"L/C Fee" has the meaning specified in Sectiont).8( this Agreement. "L/C Fee Payment Date" mahadirst Business Day of the calen
month following each Fiscal Quarter.

"Lender" or "Lenders" have the meanings specifiethe preamble of this Agreement.

"Lender Availability" shall mean, as of any datedetermination and with respect to each Lenderatheunt determined by deducting (x) the
amount of such Lender's Pro Rata Share of the Tattdtanding Amount from (y) the amount of suchders Pro Rata Share of the
Revolving Loan Commitment.

"LIBOR" means, with respect to any LIBOR Period), {txe per annum interest rate (rounded upwardeaam#darest 1/100th of 1%) determined
on the basis of the offered rates for Dollar dejgdsir a term comparable to such LIBOR Period anan amount substantially equal to the
outstanding amount of the Revolving Loans in respéwhich such determination is made which appeathe Telerate Screen Page 3750 as
of 11:00 a.m. (London time) on the day that is MBOR Business Days prior to the first day of si¢BOR Period, divided by (y) a number
equal to 1.00 minus the LIBOR Reserve Rate.

"LIBOR Business Day" means any day on which comimélanks are open for international business (iticlg dealings in Dollar deposits)
in London or such other Euro-dollar interbank madsemay be selected by the Lender in its soleelisn.

"LIBOR Conversion" has the meaning specified inti®ec3.8 of this Agreement.

"LIBOR Conversion Notice" has the meaning specifie@ection 3.8 of this Agreement.

"LIBOR Loans" means the Revolving Loans which begerest at the Applicable LIBOR Rate.

"LIBOR Period" means the one month, two month,ehrenth or six month interest period selected leyBbrrower pursuant to any LIBOR
Conversion Notice.

"LIBOR Reserve Rate" means, for any day with resfeea LIBOR Loan, the maximum rate (expressed @scamal) at which a Lender
would be required to maintain reserves under Réigul® of the Board of Governors of the Federaldtes System, as amended from tim
time (or any successor or similar regulations megpto such reserve requirements), against "Eureaay liabilities" (as that term is used in
Regulation D), if such liabilities were outstandifdgne LIBOR Reserve Rate shall be adjusted autealbtion and as of the effective date of
any change in the LIBOR Reserve Ri



“Lien" of any Person shall mean any mortgage, dédrlst, lien, pledge, adverse interest in properharge, security interest or other
encumbrance in or on, or any interest or titlerof @endor, lessor, Lender or other secured party tf such Person under any conditional
sale or other title retention agreement or Capiégise with respect to, any property or asset ownéald by such Person, or the signing or
filing of any security agreement with respect ty afthe foregoing authorizing any other partylees $ecured party thereunder to file any
financing statement.

"Loan" shall mean any Revolving Loan (whether beginterest at the ABR or Applicable LIBOR Rate)3wing Line Loan, and "Loans"
shall mean, collectively, all Revolving Loans (wet bearing interest at the ABR or Applicable LIBGRBte) and Swing Line Loans.

"Loan Documents" means this Agreement, the RevglXotes, the Swing Line Note, the Subsidiary Gumrthe Notarial Deed, the Pledge
Agreement and the Administrative Fee Letter.

"Mandatory Borrowing" shall have the meaning spediin Section 2.4(e) hereof.

"Maturity Date" means June 19, 2003.

"Multiemployer Plan" means any "multiemployer plas'defined in ERISA

Section 4001(a)(3) to which the Borrower or any ERIAffiliate is making or accruing an obligationteake contributions, or has within any
of the preceding three plan years made or accmetblkgation to make contributions.

"NationsBanc Montgomery Securities LLC" means twtain affiliate of Agent which is a party to tAdministrative Fee Letter.

"Notarial Deed" means that certain notarial deeglefige of shares, dated on or about the dateedghitial Loan made hereunder, by and
among the Borrower, the Agent and CACI N.V., anthriged by a civil law notary officiating in Amsttam, pursuant to which the Borrower
pledged to the Agent, on behalf of the LendersGA€I N.V. Shares, substantially in the form of ExhA hereto, as the same may be
amended, modified or otherwise supplemented frome to time.

"Note" means each of the Revolving Notes and them&Wwine Note. "Obligations" shall mean all now gtig or hereafter arising
indebtedness, obligations, liabilities and covesarfithe Borrower to the Lenders or the Agent,rthespective Affiliates or permitted
successors and assigns or any other IndemnifiesbPein each case arising under or evidenced byAifpieement or any other Loan
Document, whether direct or indirect, absoluteantimgent, now or hereafter existing, or due doéeome due.

"Optional Prepayment" means the optional prepayraERevolving Loans pursuant to Section 3.6(b) bkoe the optional prepayment of
Swing Line Loans pursuant to Section 2.4(f) herasfthe context shall require.

"Permitted Investment" means each of (i) directgattions of the United States of America, and agenthereof; (ii) obligations fully
guaranteed by the United States of America; (éi}ificates of deposit issued by, or bankers' atzrege of, or time deposits with, any bank,
trust company or national banking association ipomated or doing business under the laws of théedr$tates of America or one of the
states thereof having combined capital and sugohdsretained earnings of at least $100,000,00pb&warer note deposits with, or certificates
of deposit issued by, or promissory notes of, arsgliary incorporated under the laws of Canadafgrprovince thereof) of any bank, trust
company or national banking association describedause (iii) or (vi); (v) commercial paper of cpamies having a rating assigned to such
commercial paper by Standard & Poor's Corporatioda@ody's Investors Service, Inc. (or, if neithaclk organization shall rate such
commercial paper at any time, by any nationallygeized rating organization in the United StateAmierica) of A-1 or P-1, respectively;
(vi) U.S. dollar-denominated time deposits with @gnadian bank having a combined capital and ssigold retained earnings of at least
$100,000,000, having a rating of A, its equivalenbetter by Moody's Investors Service, Inc. om8&ad & Poor's Corporation (or, if neither
such organization shall rate such institution attime, by any nationally recognized rating orgatiizn in the United States of America); ()
Canadian Treasury Bills fully hedged to U.S. dajgwiii) bonds or other debt instruments of anynpany, if such bonds or other debt
instruments, at the time of their purchase, aredr&AA or Aaa, respectively, by Standard & Poorsidration or Moody's Investors Service,
Inc. (or, if neither such organization shall ratels obligations at such time, by any nationallyoggtized rating organization in the United
States of America); (ix) if such investment is ®rhade by the Borrower or any Subsidiary therebbnganized or created under the laws of
any State of the United States of America or th&rigit of Columbia or any territory of the Uniteth&s of America, each of (A) direct
obligations of the countries of France, The Fedeeglublic of Germany, the United Kingdom, The Ndtals or Switzerland (each, an "E
State") and agencies thereof, (B) obligations fglaranteed by any E.C. State; (C) certificatedepiosit issued by, or bankers' acceptance of,
or time deposits with, any bank, trust companyaifamal banking association incorporated or doiagjifiess under the laws of any E.C. State
having combined capital and surplus retained egsnaf the local currency counter value of at |&4€0,000,000 having a rating of A, its
equivalent or higher by Standard & Poor's Corporatir Moody's Investors Service, Inc. (or, if neitlsuch organization shall rate such
institution at any time, by any nationally recogrdzrating organization in the relevant E.C. Stgf@);commercial paper of companies having
a rating assigned to such commercial paper by &tdn® Poor's Corporation or Moody's Investors Saryinc. (or, if neither such
organization shall rate such commercial paper watiame, by any nationally recognized rating orgatiian in the relevant E.C. State) equal to
A-1 or P-1, respectively; (E) bonds or other delstiuments of any company, if such bonds or otkét thstruments, at the time of their
purchase, are rated A-1 or P-1, respectively, by&ird & Poor's Corporation or Moody's Investonyi8e, Inc., (or, if neither such
organization shall rate such obligations at suctetiby any nationally recognized rating organizatiothe relevant E.C. State); or (X) any
investment provided the aggregate amount of ath saeestments shall not exceed $4,000,000.00. "RedrUses” shall have the meaning
specified in the first Whereas clause hereof. "®8rsneans an individual, partnership, corporatiaol(ding a business trust), joint stock
company, trust, unincorporated association, jo@mtture or other entity, or a government or anytjali subdivision or agency thereof.
"Pledge Agreement" means that certain Pledge Ageagrdated as of June 19, 1998, between the Ageh€ACI N.V., substantially in the
form of Exhibit B hereto, as the same may be amgnaedified or supplemented from time to time.

"Pledgor” shall mean each of the Borrower and CNG/.

"Potential Change In Control" means one or moréheffollowing events:

(a) the Borrower enters into an agreement, thewunsation of which would result in the occurrencead@hange In Control; or

(b) the Board of Directors of the Borrower adoptesolution, the effect of which would result iretbccurrence of a Change in Control.
"Potential Event of Default" means an event, caadibr circumstance which, with the giving of neatior the lapse of time or both, would
constitute an Event of Default. "Prepayment Dates the meaning specified in the first sentence of

Section 9.3 of this Agreement. "Prohibited Tranisatshall have the meaning ascribed to such tarBRISA. "Pro Rata Share" shall mean,
as of any date of determination and with respeentolLender, a fraction (expressed as a percentdgefumerator of which shall be the
amount of such Lender's Commitment and the dendorimhwhich shall be the aggregate amount of Camnts of all Lenders, as such
Commitments may be reduced or otherwise adjusted fime to time in accordance with the provisiohthas Agreement; provided,
however, that if all of the Commitments are ternaor reduced to zero hereunder, the Pro RateShatl mean, as of any date



determination and with respect to any Lender, etiiva (expressed as a percentage), the numeratanioh shall be the sum of the aggregate
amount of such Lender's Revolving Loans then omditay plus the aggregate amount of such Lendertgjpation in any outstanding
Standby Letter of Credit and the denominator ofolutghall be the sum of the aggregate amount &elblving Loans then outstanding plus
all Standby Letters of Credit then outstanding.d&atory Change" means any applicable law, intéatian, directive, request or guideline
(whether or not having the force of law), or angaege therein or in the administration or enforcentieereof, that becomes effective or is
implemented or first required or expected to be piged with after the date hereof, whether the san{p the result of an enactment by a
government or any agency or political subdivisioareof, a determination of a court or regulatortharity, or otherwise or (ii) enacted,
adopted, issued or proposed before or after treettateof, including any such that imposes, incieasenodifies any tax, reserve requirem
insurance charge, special deposit requirementssisgnt or capital adequacy requirement, but exofuany such that imposes, increases or
modifies any income or franchise tax imposed uponlander by any jurisdiction (or any political slitision thereof) in which any Lender
or any office is located. "Reportable Event" meang event or condition described in ERISA

Section 4043(b), other than an event or conditidh vespect to which the 30-day notice requirenterst been waived. "Required Lenders"
shall mean, except as otherwise provided in Se&i®() hereof, as of any date of determinatiochsiuenders whose Pro Rata Shares of the
Revolving Loan Commitment, in the aggregate, aeaftgr than sixty-six and twihirds percent (66 2/3%); provided, however, tloatso lonc
as only two financial institutions constitute Lerglaereunder (it being understood that, solelyttierpurposes of determining the number of
financial institutions constituting Lenders undeistproviso, each financial institution, togetheathwits Affiliates, shall constitute a single
Lender), Required Lenders shall mean, except aswibe provided in Section 8.9(i) hereof, as of date of determination, such Lenders
whose Pro Rata Shares of the Revolving Loan Comemitiin the aggregate, constitute one hundred pe(t80%). "Revolving Loan" has
the meaning specified in Section 2.1 of this Agreetn"Revolving Loan Commitment” shall mean the ogdtment of the Lenders to make
Revolving Loans and issue (or participate in tilseasce of) Standby Letters of Credit in an aggeegatount of up to the Facility Amount, as
such amount may be reduced or otherwise adjusbed time to time in accordance with the provisiohthis Agreement. "Revolving Note"
means any promissory note issued to a Lender bBaoh@wer pursuant to this Agreement, substantiallhe form (appropriately completed)
of Exhibit C to this Agreement, as the same magrhended, modified or supplemented from time to tiamel any other promissory note
issued in exchange or substitution thereof, and/dRing Notes" means, collectively, all such prosuig/ notes so issued. "SEC" means the
Securities and Exchange Commission or any simialeFal agency. "Securities Act" means the Secsiitie of 1933, as amended, and any
successor Federal statute. "Stamp Taxes" has tApingespecified in Section 9.5 of this AgreemeS8tahdby Letter of Credit" has the
meaning specified in Section 2.3 of this Agreem&sibsidiary” shall mean any corporation, limitebllity company, partnership, trust or
other entity a majority of the capital stock (ouaelent ownership or controlling interest) of whiat the time outstanding, having ordinary
voting power for the election of directors (or eqaient controlling interest or person), is ownedBorrower directly or indirectly, and
"Subsidiaries” means, collectively, all such eati

"Subsidiary Guarantee" means the Subsidiary Guegadated as of June 19, 1998, substantially ifottme of Exhibit D hereto, between the
Guarantors and the Agent, as the same may be athenddified or supplemented from time to time.

"Swing Line Lender" shall have the meaning spedifieSection 2.4(a) hereof.

"Swing Line Borrowing Notice" shall have the meanspecified in Section 2.4(c) hereof.

"Swing Line Loan" shall have the meaning specifie@ection 2.4(a) hereof.

"Swing Line Note" means the promissory note issuethe Borrower to NationsBank, N.A. pursuant tis thgreement in respect of the
Swing Line Loans, substantially in the form (appiately completed) of Exhibit E to this Agreemeas,the same may be amended, modified
or supplemented from time to time, and any othempssory note issued in exchange or substitutierefor.

"Swing Line Period" shall have the meaning spedifie Section 2.4(c) hereof.

"Swing Line Subfacility" shall have the meaning afied in Section 2.4(a) hereof.

"Target" has the meaning specified in Section §.@{¢his Agreement. "Termination Event" meanshwitspect to any Benefit Plan, (i) any
Reportable Event with respect to such Benefit Rligrthe termination of such Benefit Plan, or fileng of a notice of intent to terminate such
Benefit Plan, or the treatment of any amendmestitih Benefit Plan as a termination under ERISAiSeet041(c), (iii) the institution of
proceedings to terminate such Benefit Plan unddSERSection 4042 or (iv) the appointment of a teesto administer such Benefit Plan
under ERISA Section 4042.

"Total Outstanding Amount" has the meaning spegtifieSection 2.1(a) of this Agreement.

"U.K. Debt" has the meaning specified in Sectial(i#) of this Agreement.

"Unused Portion Fee" has the meaning specifiecenti@ 3.7(a) of this Agreement.

"Year 2000 Compliant” has the meaning specifieBeaation 5.13 of this Agreement.

"Year 2000 Problem" has the meaning specified tti®e 5.13 of this Agreement.

Section 1.2 ACCOUNTING TERMS. All accounting termst specifically defined herein shall be constriredccordance with generally
accepted accounting principles ("GAAP") consisteatbplied in the United States.

Section 1.3 TIME PERIOD COMPUTATIONS. In the comgiiin of a period of time specified in this Agreeth&om a specified date to a
subsequent date, the word "from" means "from aolliding” and the words "to" and "until* mean "totlexcluding".

ARTICLE Il
GENERAL PROVISIONS OF REVOLVING CREDIT FACILITY
Section 2.1 THE REVOLVING LOANS.

(a) REVOLVING LOAN BORROWINGS. Subject to the termsd conditions of this Agreement, each Lenderrsdlyeand not jointly agree
to make revolving loans (each individually, a "Rieweg Loan" and, collectively, the "Revolving Lodhso the Borrower, at any time and
from time to time on and after the Effective Datiluwone Business Day prior to the Maturity Dateaimamount which shall not exceed such
Lender's Pro Rata Share of the Revolving Loan Camenit; provided, however, that (i) the sum of thgragate outstanding amount of



Revolving Loans plus the aggregate outstanding atnaiuall Swing Line Loans plus the aggregate @mnding amount of all Standby Letters
of Credit (such sum, the "Total Outstanding Amoystiall at no time exceed the Facility Amount, &ifjdhe aggregate outstanding amount
of all Revolving Loans made by each individual Lendursuant to this Section 2.1 plus the aggremaistanding amount of all Standby
Letters of Credit made by the Issuing Lender arehtil made by each other Lender pursuant to Setadmereof shall at no time exceed
such Lender's Pro Rata Share of the Revolving l[Gammitment. Within the limits and subject to theme and conditions set forth in this
Agreement, the Borrower may borrow pursuant to $gstion 2.1 and Section 2.2 hereof, may prepasyaunt to Section 3.6(b), and rebori
under this Section 2.1 hereof.

(b) THE REVOLVING NOTES; MATURITY. The Revolving Lans made by each Lender pursuant hereto shallider®ed by a separate
Revolving Note. Each Revolving Note shall be issardr before the Effective Date and shall bearasgt for the period from the initial
Funding Date thereof until paid in full on the uitpprincipal amount thereof at the rate specifie@ection 3.1 of this Agreement. Each
Lender is hereby authorized to record in the basidrecords of such Lender (without making anytiartan such Lender's Revolving Note
or any schedule thereto) the amount and Funding Bfa¢ach Revolving Loan made by such Lender, hadmount and date of each
payment or prepayment of any Revolving Loan. Ntufaito so record nor any error in so recordinglgffect the obligations of the
Borrower to repay the actual outstanding princgrabunt of the Revolving Loans, with interest thereas provided in this Agreement. The
aggregate principal amount of the Revolving Loaradlde payable on the Maturity Date, unless soaceelerated pursuant to the terms of
this Agreement.

Section 2.2 REVOLVING LOAN BORROWING PROCEDURES.

(2) NOTICE OF REVOLVING BORROWING. Whenever the Bower desires to borrow Revolving Loans under $ec?.1 hereof, the
Borrower shall deliver to the Agent irrevocablettem notice (each such notice, a "Borrowing Noficab later than 10:00 A.M. (Eastern
time) on the Funding Date on a Revolving Loan repimterest at the ABR (it being understood thatBlorrower may request Revolving
Loans to bear interest initially at the Applicabl8OR Rate provided the Borrower complies with@lthe provisions of Section

3.8(a) (with such modifications thereof as shalhkeessary to reflect that an initial loan, rathen the conversion of an outstanding loan, is
being requested, including the delivery to the Agsra Borrowing Notice no later than 10:00 a.mleasst three (3) LIBOR Business Days
prior to the first day of the LIBOR Period as toialhsuch initial loan relates) and, to the extgl&able but without duplication, this Sect
2.2(a)) specifying (i) that the Borrower wishesftect Revolving Loans, (ii) the amount of the Rty Loans thereby requested (which
shall not be less than $500,000 and shall be itiptes of $100,000), (iii) the requested Fundingéaf such Revolving Loans, which date
shall be a Business Day, and (iv) whether the retgadeRevolving Loans will bear interest at the A@R\pplicable LIBOR Rate. Each
Borrowing Notice shall be accompanied by the offgceertificate contemplated by Section 4.2(vi)dwér In lieu of delivering the above-
described Borrowing Notice, and only with the corisef the Agent in its sole discretion at such titie Borrower may give the Agent
telephonic notice of any such proposed borrowinghieytime required under this Section 2.2(a); medithat, in the event the Agent so
consents, such notice shall be confirmed in writigglelivery to the Agent promptly (but in no evéater than 12:00 noon (Eastern time) on
the Funding Date of the requested Revolving Loahs)Borrowing Notice (it being understood that augh telephonic notice shall be
irrevocable). Notwithstanding anything containeddireto the contrary, if on any Interest Paymentelihe credit balance in the Borrower
Account is insufficient to permit the debit contdatpd by the second sentence of Section 3.4(dioPigreement, the Agent, without any
notice or other authorization being required, sfaild is hereby irrevocably instructed by the Baento) effect Revolving Loans in an
amount sufficient to permit such debit to be impéeried or, if the amount of such debit is greatantthe aggregate Lender Availability, in
the amount of such unused portion.

(b) MAKING OF REVOLVING LOANS. Promptly after recei of a Borrowing Notice under clause (a) of thexton 2.2 (or telephonic
notice if the Agent so consents thereto), the Agbatl notify each Lender by telecopy or telex thveo customary form of teletransmission of
the requested borrowing. Each Lender shall makanheunt of its Revolving Loan available to the AgenDollars and in immediately
available funds, not later than 3:00 P.M. (Eastiene) on the Funding Date specified in the Borrayiiotice. After the Agent's receipt of the
proceeds of such Revolving Loans from the LendbesAgent shall (unless it shall have learned éingtof the conditions precedent set forth
in Section 4.2 hereof have not been satisfied) ntia&groceeds of such Revolving Loans availabtbédBorrower on such Funding Date and
shall disburse such funds in Dollars to the Bornoiwémmediately available funds by crediting therBower Account.

(c) FAILURE TO FUND BY LENDER. Unless the Agent $haave been notified by any Lender prior to 12R0M. (Eastern time) on any
Funding Date in respect of Revolving Loans requksteder a Borrowing Notice that such Lender dog¢sntend to make available to the
Agent such Lender's Revolving Loan on such Fun@iate, the Agent may assume that such Lender has suath amount available to the
Agent on such Funding Date and the Agent in ite si@cretion may, but shall not be obligated tokenavailable to the Borrower a
corresponding amount on such Funding Date. If sactesponding amount is not in fact made availtdbkae Agent by such Lender on or
prior to 3:00 P.M. (Eastern time) on a Funding Datech Lender agrees to pay and the Borrower agpeepay to the Agent forthwith on
demand such corresponding amount together withestéhereon, for each day from the date such atisumade available to the Borrower
until the date such amount is paid or repaid toApent, at (i) in the case of such Lender, the Fedeunds Rate, and

(i) in the case of the Borrower, the ABR. If suabnder shall pay to the Agent such correspondinguar) such amount so paid shall
constitute such Lender's Revolving Loan, and ihtmtch Lender and the Borrower shall have paidrapdid, respectively, such
corresponding amount, the Agent shall promptly gagr to the Borrower such corresponding amounamesday funds, but the Borrower
shall remain obligated for all interest thereontiiog contained in this Section 2.2(b) shall bendeé to relieve any Lender of its obligation
hereunder to make its Revolving Loan on any Fun@iate.

Section 2.3 STANDBY LETTERS OF CREDIT.

(a) GENERALLY. Subject to and in accordance wita tarms and conditions set forth herein, the Boeroway request the Issuing Lenc



from time to time during the period commencing ba Effective Date and ending 10 Business Days poitine Maturity Date, to issue, and
subject to the terms hereof the Issuing Lendel &wale, for the account of the Borrower and ordlifedf itself or any Subsidiary, one or m
standby letters of credit (each, a "Standby LatteZredit") pursuant to the Issuing Lender's custonetter of credit application. The
aggregate outstanding amount at any time and firoin to time of all Standby Letters of Credit shait exceed $15,000,000. The Issuing
Lender shall have no obligation to issue any Standter of Credit if, after giving effect to thesuance thereof, the Total Outstanding
Amount shall then exceed the Facility Amount (itnfgeunderstood that the Issuing Lender shall, uigguiest of the Borrower, issue a
Standby Letter of Credit in an amount that wouftgragiving effect to the issuance thereof, notseathe Facility Amount to be exceeded).

(b) STANDBY LETTER OF CREDIT FEES; MATURITY. The Bmwer shall, among other things, pay to the Isgliender for the benefit
of the Lenders, pro rata, on each L/C Fee Paymatsd,[in arrears, a fee (the AL/C Fee") per annuatc(tated on the basis of a 360 day year
and the actual number of days elapsed), computeauttyplying the Applicable L/C Margin for the FistQuarter immediately preceding the
applicable L/C Fee Payment Date by the daily awedghe aggregate of all Standby Letters of Credistanding during such Fiscal Quarter.
Any change in the Applicable L/C Margin resultimgrh a change in the ratio of Funded Debt to EBITé&culated pursuant to Section 6.1
(e) hereof shall be effective five (5) Business ®after receipt of Borrower's financial statementkecting such ratio; provided, however,
that if such financial statements are not delivevbeén due, then the highest Applicable L/C Mardialsapply. In addition to the L/C Fee, 1
Borrower shall pay to the Issuing Lender, for igncaccount, an annual fronting fee (the "Frontieg'. The Fronting Fee shall be payable
not later than the Fee Payment Date and shall bal ég10.125% per annum (calculated on the basis3#0 days year and the actual number
of days elapsed) of the daily average of the agdecqf all Standby Letters of Credit outstandingrtlyithe period as to which such Fronting
Fee shall have accrued.

All Standby Letters of Credit issued by the Issuimgnder as contemplated by this Section 2.3 skagile no later than the Maturity Date.
Notwithstanding that the Issuing Lender shall hawebligation to issue any Standby Letter of Crédtitexpiration date of which shall exte
beyond the Maturity Date, if the expiration dateanof Standby Letter of Credit shall in fact extéegond the Maturity Date, then on the last
Business Day immediately preceding the MaturityeD#tere shall be deemed to have been made Regdlegns in the outstanding amount
of all Standby Letters of Credit the expirationedaf which shall occur after the Maturity Date, fireceeds of which the Issuing Lender shall
deposit in a collateral account at the Issuing leermat an Affiliate thereof in order to collateraizuch Standby Letters of Credit, which
collateral account shall bear interest for the antof the Borrower based upon investment of tmelfuas agreed between the Issuing Lender
and the Borrower.

(c) STANDBY LETTER OF CREDIT REQUEST PROCEDURE. Wieser the Borrower desires that a Standby Lett€@retlit be issued on
its behalf, the Borrower shall give the Issuing tlen(with copies to be sent to the Agent and edlobrd_ender) at least five (5) Business
Days' prior written notice therefor. The execut#ord delivery of each request for a Standby Lett€redit shall be deemed to be a
representation and warranty by the Borrower thahsstandby Letter of Credit may be issued in acoed with, and will not violate the
requirements of, this Section 2.3. Unless the tgsliender has received notice from the Agent orlaamyder before it issues the respective
Standby Letter of Credit that one or more of thedittons specified in

Section 4.2 are not then satisfied, or that theaisse of such Standby Letter of Credit would vielditis Section 2.3, then the Issuing Lender
may issue the requested Standby Letter of Credthfoaccount of the Borrower in accordance withtdrms of this Agreement and, with
respect to any matters not specifically coverethizy Agreement, in accordance with the Issuing legiscusual and customary practices as in
effect from time to time.

(d) LETTER OF CREDIT PARTICIPATIONS.

(i) Immediately upon the issuance by the Issuingdez of any Standby Letter of Credit, the Issuirgder shall be deemed to have sold and
transferred to each Lender (other than the Issu@rgler), and each such Lender shall be deemedgably and unconditionally to have
purchased and received from the Issuing Lendehauitrecourse or warranty, an undivided interedtarticipation, in proportion to such
Lender's Pro Rata Share, in such Standby Lett€redit, each drawing made thereunder and the dhldigmof the Borrower under this
Agreement with respect thereto, and any collatéexiefor. Upon any change in a Lender's Pro RasaeStf the Revolving Loan
Commitment, it is hereby agreed that with respeetitoutstanding Standby Letters of Credit, thehell be an automatic adjustment to the
participations pursuant to this Section 2.3(d)eftect the new Pro Rata Share of the Revolving LGammitment of the assigning and
assignee Lenders.

(i In determining whether to pay under any Stantbtter of Credit, the Issuing Lender shall haweobligation relative to the Lenders other
than to confirm that any documents required toddavered under such Standby Letter of Credit appeaeave been delivered and that they
appear to comply on their face with the requiremerfitsuch Standby Letter of Credit. Any action take omitted to be taken by the Issuing
Lender under or in connection with any Standbydredf Credit, if taken or omitted in the absencgmafss negligence or willful misconduct,
shall not create for the Issuing Lender any resglliability to any Lender.

(iif) Upon the request of any Lender, the Issuiremder shall furnish to such Lender copies of aay@y Letter of Credit to which the
Issuing Lender is party and such other documemta&tating to such Standby Letter of Credit as memsonably be requested by such Ler

(iv) As between the Borrower on the one hand aedgbkuing Lender and the Lenders on the other thad3orrower assumes all risks of the
acts and omissions of, or misuse of the Standbietsbf Credit by the respective beneficiariesunfhsStandby Letters of Credit. Without
limiting the generality of the foregoing, neithéetissuing Lender nor any other Lender shall bpaesible (except in the case of its gross
negligence or willful misconduct) for the followin



(A) the form, validity, sufficiency, accuracy, geneness or legal effect of any documents submiifedny party in connection with the
application for and issuance of or any drawing urstkieh Standby Letters of Credit, even if it shaunléact prove to be in any respects inve
insufficient, inaccurate, fraudulent or forged;

(B) the validity or sufficiency of any instrumemansferring or assigning or purporting to trangfieassign any such Standby Letter of Credit
or the rights or benefits thereunder or proceedsetif, in whole or in part, which may prove to bedlid or ineffective for any reason;

(C) failure of the beneficiary of any such Standlegter of Credit to comply fully with conditionsaaired in order to draw upon such Standby
Letter of Credit, other than material conditionsrstructions that expressly appear in such Stahdiier of Credit;

(D) errors, omissions, interruptions or delayshia transmission or delivery of any messages by, iwalile, telegraph, telecopier, telex or
otherwise, whether or not they are encoded;

(E) errors in interpretation of technical terms;

(F) any loss or delay in the transmission or othsevef any document required in order to make avithgaunder any such Standby Letter of
Credit or the proceeds thereof;

(G) the misapplication by the beneficiary of anglsstandby Letter of Credit of the proceeds of drawing of any such Standby Letter of
Credit; or

(H) any consequences arising from causes beyoncbtiteol of the Issuing Lender, including withoumhitation any acts of governments.

(v) The obligations of the Lenders to make paymémtie Agent for the account of the Issuing Lenalih respect to Standby Letters of
Credit shall be irrevocable and not subject to quglification or exception whatsoever and shaliia@le in accordance with the terms and
conditions of this Agreement under all circumstandecluding, without limitation, any of the follomg circumstances:

(A) any lack of validity or enforceability of thisgreement or any of the other Loan Documents;

(B) the existence of any claim, setoff, defensetber right which the Borrower may have at any tagainst a beneficiary named in a
Standby Letter of Credit, any transferee of ann@ig Letter of Credit (or any Person for whom angistransferee may be acting), the
Agent, the Issuing Lender, any Lender, or any oBeson, whether in connection with this Agreemany, Standby Letter of Credit, the
transactions contemplated herein or any unrelasetsactions;

(C) any draft, certificate or any other documemtsgnted under the Standby Letter of Credit shallgto be forged, fraudulent, invalid or
insufficient in any respect or any statement threstiall prove to be untrue or inaccurate in anpees

(D) the surrender or impairment of any securitytfa performance or observance of any of the texfnasiy of the Loan Documents;
(E) the occurrence of any Event of Default or P&t fvent of Default; or
(F) the termination of this Agreement or any Conmnaint.

(e) STANDBY LETTER OF CREDIT DRAWINGS CONSTITUTE RBOLVING LOANS. The Issuing Lender shall promptlytifg the
Agent, and the Agent shall promptly notify each den in each case by telecopy or telex or othetoousry form of teletransmission, of any
drawing under any Standby Letter of Credit (ea@wiing, a "Drawing"). Each Drawing shall immediatbly deemed to be and for all
purposes of this Agreement shall constitute a RéwglLoan hereunder in the amount of such drawltagh Lender shall promptly and
unconditionally pay to the Agent for the accounth# Issuing Lender an amount equal to such Lem&ed Rata Share of such Drawing in
same day funds. Such payment shall be made todkatfat the Agent Lending Office. If the Agent delis such notice to such Lender prior
to 2:00 P.M. (Eastern time) on any Business Dagh diender shall make its required payment on theesBusiness Day. If and to the extent
such Lender shall not have made available to thenf\fpr the account of the Issuing Lender such ee€adPro Rata Share of such Drawing,
such Lender agrees to pay to the Agent for thewadaaf the Issuing Lender, promptly upon demandhsamount, together with interest
thereon, for each day from such date until the datdh amount is paid to the Agent for the Accodrihe Issuing Lender at the Federal Funds
Rate plus 100 basis points. The failure of any leerid make available to the Agent for the Accourthe Issuing Lender its Pro Rata Shar
any Drawing shall not relieve any other Lendensfobligation hereunder to make available to themtdor the Account of the Issuing Len
its Pro Rata Share of any Drawing on the date goired; provided, however, that no Lender shaltdsponsible for the failure of any other
Lender to make available to the Agent for the aotofi the Issuing Lender such other Lender's Pita Baare of such Drawing.

Section 2.4 SWING LINE LOAN SUBFACILITY.

(a) SWING LINE SUBFACILITY. Subject to the termsdinonditions hereof, NationsBank, N.A., in its midual capacity (as such, the
ASwing Line Lender"), shall, in its sole and abgeldiscretion from and after the Effective Dateilurie Business Day prior to the Maturity
Date, make certain revolving credit loans (eactgwing Line Loan" and, collectively, the "Swing ldn.oans") to the Borrower; provide



however, that (i) the aggregate principal amourgloSwing Line Loans shall at no time exceed $00,000.00 (such amount, the "Swing
Line Subfacility"), and (ii) the sum of the aggrémamount of all Revolving Loans (whether bearimgfiest at the ABR or Applicable LIBC
Rate) plus the aggregate amount of all Swing Liaarls plus the aggregate amount of all Standby iisetfeCredit shall at no time exceed the
Facility Amount.

(b) THE SWING LINE NOTE; MATURITY. The Swing Line dans made by the Swing Line Lender pursuant hetet be evidenced by a
separate Swing Line Note. The Swing Line Note dbalissued on or before the Effective Date and Slealr interest for the period from the
date of the initial funding of any Swing Line Loantil paid in full on the unpaid principal amouhgeteof. The Swing Line Lender is hereby
authorized to record in its books and records

(without making any notation on the Swing Line Noteany schedule thereto) the amount and datenafifig of each Swing Line Loan made
by it, and the amount and date of each paymentegyment of any Swing Line Loan. No failure tarsocord nor any error in so recording
shall affect the obligations of the Borrower toagphe actual outstanding principal amount of thén§ Line Loans, with interest thereon, as
provided in this Agreement. The aggregate princgmabunt of the Swing Line Loans shall be payabl¢herMaturity Date.

(c) SWING LINE LOAN BORROWING PROCEDURE. WhenevaetBorrower desires to borrow Swing Line Loans urthis Section 2.4,
the Borrower shall deliver to the Swing Line Lendegvocable written notice (each such notice, aittg Line Borrowing Notice"), and the
Swing Line Lender may, in its sole and absolutergéigson and upon such other arrangements as shajpdcifically agreed to by the Swing
Line Lender and the Borrower, make a Swing LinerLtiathe Borrower on the date (which shall be aif®2ss Day), at the time and in the
amount so agreed; provided, however, that (i) tirecpal amount of any Swing Line Loan made hereurshall not be less than $1,000.00
(and shall be in multiples of $1,000.00) and (f)iadividual Swing Line Loan shall be offered by t8wing Line Lender for a period of not
less than 1 but not more than 29 days (any sudbdyexr "Swing Line Period"). In addition, and asaternative when requested by the
Borrower, the Swing Line Lender shall provide awtiwbw services in respect of the Swing Line Loamspant to the Swing Line Lender's
standard terms and conditions for such servicag@®rth in a mutually acceptable agreement ceratinrangement between the Swing Line
Lender and the Borrower.

(d) INTEREST ON SWING LINE LOANS. Subject to theopisions of clause

(e) of this Section 2.4, in the event that the $wime Lender shall make any Swing Line Loan punsua Section 2.4 hereof, the aggregate
principal amount of Swing Line Loans outstandingnfirtime to time shall bear interest at a rate peuen equal to the Applicable Swing Line
Rate for the applicable Swing Line Period (or sattfer interest rate agreed to in writing by ther@pliine Lender and the Borrower). Any
change in the Applicable Swing Line Rate resulfiogn a change in the ratio of Funded Debt to EBIT&Aculated pursuant to Section 6.1
(e) hereof shall be effective five (5) Business ®after timely receipt of Borrower's financial staents reflecting such ratio; provided,
however, that if such financial statements aredetittered when due, then the highest Applicablen§wiine Rate shall apply.

(e) REPAYMENT OF SWING LINE LOANS. Each Swing Lih@an made by the Swing Line Lender hereunder sleatlue and payable
upon the expiration of the Swing Line Period relgtio such Swing Line Loan. The Swing Line Lendaymat any time and in its sole and
absolute discretion, by written notice to the Bareo and the Agent (which shall promptly deliverogpy thereof to the other Lenders), derr
repayment of its Swing Line Loans then outstandingvay of a Revolving Loan borrowing (a "Mandat&grrowing"), in which case the
Borrower, shall be deemed to have requested a Ragdloan borrowing in the amount of the then cartsting Swing Line Loans which sh
bear interest at the ABR; provided, however, timathe following circumstances, any such demandl st be deemed to have been given
one Business Day prior to each of (i) the Matubiste, (ii) the occurrence of any Event of Defa@sctibed in clause (g), (h) or (i) of Section
7.1 hereof, (iii) upon acceleration of the Obligas hereunder, whether on account of an Event tdultedescribed in clause (g), (h) or (i) of
Section 7.1 or any other Event of Default, and M exercise of remedies in accordance with tbeigions of Section 7.1 hereof. Each
Lender hereby irrevocably agrees to make such Rixploans promptly upon any such request or deemagdest on account of a
Mandatory Borrowing, in the amount (but in propontito each Lender's Pro Rata Share) and in the enapecified in the preceding sente
and on the same such date notwithstanding thath@amount of the Mandatory Borrowing may not compith the minimum amount for
borrowings of Revolving Loans otherwise requirecci@der, (B) whether any conditions specified in

Section 4.2 are then satisfied, (C) whether a Defawan Event of Default then exists, (D) failkany such request or deemed request for
Revolving Loans to be made by the time otherwisgiired in Section 2.2 hereof, (E) the date of Sdemdatory Borrowing, or (F) any
reduction in the Revolving Loan Commitment or teration of the Commitments relating thereto immeadiaprior to such Mandatory
Borrowing or contemporaneously therewith. In therexthat any Mandatory Borrowing cannot for anysceabe made on the date otherwise
required above (including, without limitation, asesult of the commencement of a proceeding in hartky with respect to the Borrower),
then each Lender hereby agrees that it shall fattthpurchase (as of the date the Mandatory Borrgwinuld otherwise have occurred, but
adjusted for any payments received from the Borraweor after such date and prior to such purchise) the Swing Line Lender such
participations in the then outstanding Swing Lireahs as shall be necessary to cause each sucthritemsthare in such Swing Line Loans
ratably based upon its respective Pro Rata ShatedRevolving Loan Commitment (determined befawing effect to any termination of tt
Revolving Loan Commitments pursuant to the lasageaph of Section 7.1), provided that (1) all ietpayable on the Swing Line Loans
shall be for the account of the Swing Line Lendatildhe date as of which the respective partiégrabf each other Lender is purchased, and
(2) at the time any purchase of participations pans to this sentence is actually made, the punchdsnder shall be required to pay to the
Swing Line Lender interest on the principal amaoafrduch participation purchased for each day frohiacluding the day upon which the
Mandatory Borrowing would otherwise have occurretheit excluding the date of payment for such pigaiton, at the rate equal to, if paid
within 2 Business Days of the date of the MandaRwoyrowing, the Federal Funds Rate, and thereaftarrate equal to the ABR.

(f) OPTIONAL PREPAYMENT OF SWING LINE LOANS. Subjeto the provisions of this clause (f) and SecBd® hereof, the Borrower
may, at its sole option, prepay the principal amiairihe Swing Line Loans in whole or in part (im amount of $10,000 or more and in
multiples of $1,000) at any time and from timeitod, without premium or penalty. In respect of e@gtional Prepayment of a Swing Line
Loan proposed to be made by the Borrower, the nfttte Borrower to make such Optional Prepaymestibject to the Agent's receipt fre



the Borrower, no later than 12:00 P.M. on the BesinDay specified therein as the date on which €ytional Prepayment is to be made, of
a written notice (which shall be irrevocable) spgop (i) that the Borrower desires to prepay s@eting Line Loan, (ii) the principal amount
of such Optional Prepayment, and (iii) the datei¢Wishall be a Business Day) on which such Opti®mapayment will be made. Any
Optional Prepayment of a Swing Line Loan, which hasbeen converted to a Revolving Loan, made byBitrrower as permitted hereunder
shall be paid to the Agent for the account of théng Line Lender no later than 12:00 P.M. (EasfEime) on the applicable prepaymentd



ARTICLE Il
INTEREST, FEES AND REPAYMENT
Section 3.1 INTEREST ON THE REVOLVING LOANS

(&) ABR. The initial Revolving Loan and, exceptmsvided pursuant to clause (b) of this Section 81& aggregate principal amount of the
Revolving Loans outstanding from time to time shalar interest at a rate per annum equal to the &fRthe entire principal amount of the
Revolving Loans shall have been repaid. Any chandke rate of interest on the Revolving Loans itésy from a change in the ABR shall
effective as of the opening of business on theatawhich such change is effective.

(b) LIBOR RATE. In the event the Borrower shallexff a LIBOR Conversion in accordance with the miovis of Section 3.8 of this
Agreement or obtain a Revolving Loan that shallrtye@rest initially at the Applicable LIBOR Rate provided in Section 2.2(a) hereof, the
aggregate principal amount of the Revolving Lodwad &re the subject of such LIBOR Conve rsion ar@weing Notice, as the case may be,
shall bear interest at a rate per annum equakté\plicable LIBOR Rate. Any change in the AppliablBOR Rate resulting from a change
in the ratio of Funded Debt to EBITDA calculatedsuant to Section 6.1(e) hereof shall be effediiwe (5) Business Days after receipt of
Borrower's financial statements reflecting suclorgirovided, however, that if such financial staents are not delivered when due, then the
highest Applicable LIBOR Rate shall apply.

Section 3.2 REGULATORY CHANGES. If, after the dafethis Agreement, any Regulatory Change

(i) shall subject any Lender to any tax, duty dvestcharge with respect to its obligation to makenaintain any Loan or its Commitment, or
shall change the basis of taxation of paymentsith $ender of the principal of or interest on theahs or in respect of any other amounts due
under this Agreement in respect of its obligatiomiake any Loan or maintain its Commitment (exéepthanges in the rate of tax on the
overall net income of such Lender); or

(i) shall impose, modify or deem applicable anyenwe, assessment, special deposit, capital adggqeaital maintenance or similar
requirement against assets of, deposits with othaccount of, or credit extended by, such Lendshall impose on such Lender any other
condition affecting (x) the obligation of the Lemde make or maintain the Loans or its Commitmen{y) the Revolving Notes or the Swing
Line Note; and the result of any of the foregoisga increase the cost to such Lender of makingaintaining any Loan or maintaining its
Commitment or to reduce the amount of any sum vededr receivable by such Lender under, or theofteturn attributable to, this
Agreement or under the Revolving Notes or the Swing Note, such Lender shall, within 30 days afier effective date of such Regulatory
Change, provide written notice to the Borrower wfls Regulatory Change (it being agreed by thegmhereto that if such notice is given
after 30 days' of the effective date of such ReguyaChange, the Borrower shall be liable to thedsss for the additional amounts payable
pursuant to this Section 3.2 only to the extenhsadditional amounts accrue from and after the ditke giving of such notice), together
with a certificate describing in reasonable detagh increase or reduction, as the case may g, whihin 30 days after delivery of such
notice by such Lender to the Borrower if such Ratpuly Change shall impose costs in excess of thosts, or reduce the amount of any such
sum or rate of return below the amount or rateliegiple on the date of this Agreement, the Borrquhall pay to such Lender for the accc

of such Lender such additional amount or amountgilhsompensate such Lender for such increaseduction. A certificate of such Lender
setting forth the basis for the amount of saidéase or reduction, as the case may be, shall mdusbre in the absence of manifest error.

Section 3.3 INTEREST AFTER DUE DATE. In the evem Borrower fails to make any payment of the ppatamount of or interest on
any of the Revolving Loans or Swing Line Loanspbthe Unused Portion Fee, the Administrative flee,L/C Fee or the Fronting Fee, in
each case when due (whether by demand, acceleatutherwise), the Borrower, shall pay to the Agen the account of the Lenders
interest on such unpaid amount, payable from tortérie on demand, from the date such amount sha# become due to the date of
payment thereof, accruing on a daily basis, atrapeum rate (the "Default Rate") equal to the siifx) the greater of the ABR and
Applicable LIBOR Rate determined on and, in thesgafsany continuing default, from time to time aftiee date of such default plus (y) two
percent (2%).

Section 3.4 PAYMENT AND COMPUTATIONS.

(a) PAYMENTS. All payments required or permittedo® made to the Agent, to the Agent for the accofittie Lenders, or to any Lender
under this Agreement or under any Note shall beeniadollars (i) if to the Agent, at the Lendingfioé of the Agent in immediately

available funds and (ii) if to any Lender, to itimmediately available funds at an account spetifig such Lender in writing to the Borrow
The Borrower hereby irrevocably instructs and ariftes the Agent to effect each payment of inteoesthe Loans due on each Interest
Payment Date, and of each payment of the UnusatRdéee and the Administrative Fee due on theiegiple Fee Payment Date by debit
the Borrower Account on such Interest Payment Dateee Payment Date, as the case may be, witlgtiregate amount thereof, in each
case, after giving effect to the crediting to the®wer Account of the proceeds of the Revolvinguhoif any, made on such Interest Payment
Date or Fee Payment Date, as the case may be;ondance with Section 2.1(b) of this Agreement. Algent shall provide to the Borrower

an invoice showing the amount of such debit andithaner in which it was calculated.

(b) COMPUTATIONS. Interest on the unpaid portiortlod Revolving Loans, the Swing Line Loans, the éatiPortion Fee and the
Administrative Fee shall each be calculated foratial number of days (including the first day éxtluding the last day) elapsed and shall
be computed on the basis of a year of 360 ¢



(c) INTEREST AND FEE PAYMENT DATES. The Unused Rornt Fee and interest on the Loans shall be payaldgears (i) in the case of
the Revolving Loans and Swing Line Loans, on eatérést Payment Date and (i) in the case of thesgd Portion Fee, on each Fee
Payment Date. The Administrative Fee, if any, shalpayable in advance on each Fee Payment Datd./ThFee and the Fronting Fee shall
be payable in arrears as provided in Section 23bgof.

(d) APPLICATION OF PAYMENTS; APPORTIONMENT.

(i) APPORTIONMENT OF PAYMENTS AND PREPAYMENTS. Urde a Lender shall be in default of its obligatitmadvance any
Revolving Loan or reimburse the Agent as providerkeim, all payments and prepayments of principéliaterest in respect of outstanding
Revolving Loans and all payments of fees (othen th&@ Administrative Fee and Fronting Fee) anadtilér payments in respect of any other
Obligations (other than with respect to Swing Lirans) shall be allocated among (and paid over ptiyrafter receipt thereof to) such of
Lenders as are entitled thereto in proportion &rtlespective Pro Rata Share. All payments anpgymaents of principal and interest and
other amounts in respect of the Swing Line Loaas flave not been converted to Revolving Loans &titeoAdministrative Fee and Fronti
Fee shall be allocated only to the Swing Line L&nde

(il) Upon the occurrence and during the continuasfcan Event of Default, the Agent shall, unledseotvise specified by the Required
Lenders as provided in the last paragraph of thigse (ii), apply all payments (including the prede of any collateral obtained upon the
exercise by the Agent of any remedy specified @Rledge Agreement or in the Notarial Deed) ineespf any Obligations:

(A) first, and except as otherwise provided in ®ecti(b)(ii) of the Pledge Agreement and in the éfial Deed, to pay interest on and then
principal of any portion of the Loans which the Agenay have advanced on behalf of any Lender fachvthe Agent has not then been
reimbursed by such Lender or the Borrowers;

(B) second, to pay Obligations in respect of amsfexpense reimbursement or indemnities due tAdkat;

(C) third, to pay Obligations in respect of anydeexpense reimbursement, indemnities, increasstd oo breakage then due to the Lenders,
pro rata;

(D) fourth, to the ratable payment of overdue ies¢or late charges, if any, then due the Lenders;

(E) fifth, to the ratable payment of interest doedspect of the Revolving Loans and Swing Linerisya

(F) sixth, to the ratable payment or prepaymemrofcipal due in respect of the Revolving Loans 8mdng Line Loans; and
(G) seventh, to the ratable payment of all otheligakions;

provided, however, that no Lender which shall bdefault of its obligations to fund Revolving Loamisreimburse the Agent as provided
herein shall be entitled to its ratable share ghpents in respect of any Obligations prior to thgment to all non-defaulting Lenders of all
amounts due such Lenders as provided herein.

The order of priority set forth in this Section @i)ii) is set forth solely to determine the riglaisd priorities of the Agent and the Lenders as
among themselves. The order of priority set fontislauses (C) through (G) of this Section 3.4(¥)tiay at any time and from time to time be
changed by the Required Lenders without necessitptice to or consent of or approval by the Boreoyor any other Person. The order of
priority set forth in clauses (A) and (B) of this@&ion 3.4(d)(ii) may be changed only with the prgitten consent of the Agent.

Section 3.5 PAYMENT AT MATURITY. Any outstanding ipcipal amount of the Revolving Notes or the Swimge Note theretofore not
repaid, together with any accrued and unpaid Un®sgtion Fee, Administrative Fee, L/C Fee or Frogntree, any accrued and unpaid
interest thereon, together with any other amounésahd payable in accordance with the provisiomsdigincluding pursuant to Section 9.10
hereof) shall be due and payable in full on theuvit Date (unless sooner accelerated pursuaietdetrms hereof), and this Agreement shall
not terminate until all Obligations shall have bead in full.

Section 3.6 PREPAYMENTS; CERTAIN EARLY REPAYMENTS.
(a&) MANDATORY PREPAYMENT OF LOANS AND STANDBY LETTRS OF CREDIT.

(i) Upon the termination of this Agreement pursuanthe first sentence of Section 9.3 of this Agneat, the Borrower shall on the
Prepayment Date (x) prepay the Loans in full togethith interest accrued on the aggregate prin@padunt of the Loans to the Prepayment
Date, and (y) pay to the Agent, for the accourthefLenders all other amounts payable pursuanettichs 3.9 and 9.3 of this Agreement.

(i) If at any time the Total Outstanding Amountditbe greater than the Facility Amount, the Boreowhall, without notice from the Lender,
prepay that portion of the Loans and/or the Stariditers of Credit, as the case may be, in an atmequnal to such excess.

(b) OPTIONAL PREPAYMENTS OF REVOLVING LOANS. Subjem the terms and conditions of clause (c) belod &ection 3.9 herec



the Borrower may, at its sole option prepay theg@pal amount of the Revolving Loans (whether begamterest at the ABR or Applicable
LIBOR Rate) in whole or in part (in an amount of8$500 or more and in multiples of $100,000) at timg and from time to time, without
premium or penalty.

(c) OPTIONAL PREPAYMENT PROCEDURE. In respect otk#@ptional Prepayment of Revolving Loans (whetiearing interest at the
ABR or Applicable LIBOR Rate) proposed to be magighe Borrower, the right of the Borrower to makels Optional Prepayment is
subject to the Agent's receipt from the Borrower|ater than 10:00 A.M. (Eastern Time) on the BasgDay specified therein as the date on
which such Optional Prepayment is to be made (ardash Optional Prepayment shall relate to LIBORM in which case such notice shall
be given no later than 10:00 A.M. (Eastern timdgast three (3) Business Days prior to the dafgepayment, of a written notice (which
shall be irrevocable) specifying (i) that the Baves desires to prepay the Revolving Loans, (ii)ghacipal amount of such Optional
Prepayment, and (iii) the date (which shall be aiBess Day or, if such Optional Prepayment relettesLIBOR Loan, a LIBOR Business
Day) on which such Optional Prepayment will be maley Optional Prepayment of Revolving Loans magéhe Borrower as permitted
hereunder shall be paid to the Agent for the actotithe Lenders no later than 12:00 P.M. (Eastémme) on the applicable prepayment date
(except that any prepayment of a LIBOR Loan shalpaid no later than 10:00 A.M. (Eastern Time)lomdpplicable prepayment date).

Section 3.7 UNUSED PORTION FEE, ADMINISTRATIVE FEE/C FEE AND FRONTING FEE.

(a) UNUSED PORTION FEE. For each Fiscal Quartempg@t thereof) during the period from the Effectivate until the Maturity Date, the
Borrower shall pay to the Agent for the accounthef Lenders pro rata based upon each Lender's®eo3kare of the Revolving Loan
Commitment, an unused portion fee (the "UnusediétoRee") determined by subtracting the sum ofatlpgregate outstanding amount of all
Revolving Loans and Standby Letters of Credit (cotad on the basis of the daily average for sucbaFi@uarter) from the Facility Amount.
The Unused Portion Fee shall be computed at gpeatannum equal to, in the event the Funded DeBBId DA ratio calculated pursuant to
Section 6.1(e) hereof is (i) less than or equdl.@® to 1.00, then 0.125%, (ii) greater than 1.00l&ss than or equal to 1.50 to 1.00, then
0.15%, (iii) greater than 1.50 to 1.00, but lesmtbr equal to 2.00 to 1.00, then 0.175%, (iv) tgethan 2.00 to 1.00 but less than or equal to
2.50 to 1.00, then 0.20%, and (v) greater than &13000, then 0.25%. The Unused Portion Fee bleadlue and payable in arrears on the Fee
Payment Date to which such Unused Portion Feeasekatid on the Maturity Date, and shall be calcdlatethe basis of a 360 day year and
the actual days elapsed.

(b) ADMINISTRATIVE FEE. The Borrower shall pay thé Agent, as compensation for the services of thenfhereunder, a fee (the
"Administrative Fee") in an amount separately adreeby the Borrower, NationsBanc Montgomery Semsil LC and the Agent in that
certain letter agreement dated the date hereof ftiministrative Fee Letter"). The Administrativeé& payable by the Borrower as
contemplated by this clause (b) shall be due omapipdicable Fee Payment Date (and the Borrowel sbtibe entitled to any credit if any
Lender as to which such fee shall have been paigeseto be a Lender hereunder for the entire yaaspect of which such fee shall have
been due and payable).

(c) L/C FEE. The Borrower shall pay the L/C Fee #reFronting Fee in accordance with the proviswinSection 2.3(b) hereof.
Section 3.8 LIBOR CONVERSION

(a) CONVERSION. So long as no Event of Default otefdtial Event of Default shall have occurred aaatbntinuing, the Borrower shall
have the right to convert all or part of the outsliag Revolving Loans bearing interest at the tABR to loans bearing interest at the then
Applicable LIBOR Rate (such conversion, a "LIBORm@ersion"); provided, however, that the LIBOR Pdrio which such LIBOR
Conversion shall relate will not extend beyond Megurity Date. In order to effect a LIBOR Conversjghe Borrower shall give the Agent
irrevocable written notice (such notice, a "LIBORr@ersion Notice") prior to 10:00 A.M. (Eastern é)nat least three LIBOR Business D
prior to the first day of the LIBOR Period to whishch LIBOR Conversion shall apply, stating thatl{e Borrower wishes to effect a LIBOR
Conversion, (ii) the aggregate principal amounpuistanding Revolving Loans which the Borrower wisko bear interest at the Applicable
LIBOR Rate (it being understood and agreed thdtlIB®OR Conversion shall be permitted in an amouss lghan $500,000.00 and shall be in
multiples of $100,000.00), (iii) the applicable LOR Period being elected by the Borrower (it beinderstood that no change in LIBOR w
respect to any LIBOR Loans may be effected durimgapplicable LIBOR Period) and (iv) the Business/@n which the LIBOR Period is
be effective.

(b) NOTICE OF LIBOR TO BORROWER. In the event ther®wer has requested a LIBOR Conversion, the Agkall give written notice
to the Borrower and the Lenders of LIBOR as proynpfl reasonably possible after such rate is detedniThe Agent's determination of
LIBOR shall be conclusive in the absence of mahéesor.

(c) SUCCESSIVE NOTICE OF LIBOR CONVERSION. Subjezthe provisions of clause (a) of this Section &8 Borrower may, by
executing a LIBOR Conversion Notice at least thrBOR Business Days prior to the first day of th8OR Period to which such LIBOR
Conversion Notice shall apply, execute successiBOR Conversions with respect to any Revolving Ltzen outstanding and bearing
interest at the ABR together with any then outsitagndlIBOR Loans the LIBOR Period in respect of whis scheduled to expire on or before
the start of the LIBOR Period specified in such OB Conversion Notice. If, with respect to any LIBQRans, the Agent shall not have
received a LIBOR Conversion Notice for the next iethately succeeding LIBOR Period which complieshwiite provisions of clause (a) of
this Section 3.8, such LIBOR Loans shall, immedyatgon the expiration of the then current LIBORiBé and without any notice to the
Borrower, bear interest at the ABR in accordandé ttie provisions of Section 3.1(a) of this Agreaine

(d) MARKET DISRUPTION, ETC. In the event that thgdnt (i) shall have determined (which determinasiball be conclusive and bindi



upon the Borrower) that by reason of circumstamdescting the London interbank market either adégoa reasonable means do not exis
ascertaining LIBOR elected by the Borrower pursuarthe terms hereof or (ii) the Agent shall haegedmined (which determination shall be
conclusive and binding on the Borrower) that thgliaable LIBOR will not adequately and fairly redtethe cost to the Agent of maintaining
or funding loans bearing interest based on suclORBate, with respect to any portion of the Revudviioans that the Borrower has
requested be made as a LIBOR Loan (each, an "&ffle&tlvance"), the Agent shall promptly notify therBower (by telephone or otherwise,
to be promptly confirmed in writing), with a copy the Lenders, of such determination. If the Agsh#ll give such notice, (x) any Affected
Advances shall be made as advances which shalifteaest at the ABR, and (y) any outstanding LIBOd&n shall, from and after the last
day of the then current LIBOR Period applicable¢h® bear interest at the ABR. Until any noticelemnclauses (i) or (ii) of this Section 3.8
(d) has been withdrawn by the Agent, no amountstantling or to be advanced hereunder shall besesitbased upon LIBOR.

Section 3.9 BREAKAGE, ETC. In the event of the @gment of any LIBOR Loan (whether by way of accati@n or otherwise or due to an
Optional Prepayment of any LIBOR Loan pursuantéot®n 3.6(b) hereof), the Borrower shall pay toreeender whose LIBOR Loan has
been so prepaid any loss or expense which sucheenaly incur or sustain directly as a result ohspiepayment, including without
limitation, an amount equal to (i) an amount oéneist which would have accrued on the amount guapidor the period beginning on the
date of such prepayment and ending on the lasbfithe applicable LIBOR Period (such period, theedkage Period"), at the Applicable
LIBOR Rate minus (ii) the amount of interest (aas@nably determined by each affected Lender) wiimhid have accrued to such Lende
such amount by placing such amount on deposihfoBreakage Period with leading banks in the Londterbank market. Without
limitation of the foregoing provisions of this

Section 3.9, the Borrower agrees to pay to eachi¢ethne losses or expenses which any Lender mégr @rfincur as a result of such
prepayments of any Loan.

ARTICLE IV
CONDITIONS PRECEDENT

Section 4.1 CONDITIONS PRECEDENT TO EFFECTIVE DATHiis Agreement, and the Revolving Loan Commitnodrihe Lenders
hereunder, shall become effective at a closingeabffices of Crowell & Moring LLP 1001 Pennsylvarvenue, N.W., Washington, D.C.
20004 only on the day (the "Effective Date") on g¥hall of the following conditions precedent shale been fulfilled to the satisfaction of
the Lenders; provided, however, that in the evieatHffective Date shall have not occurred on arrpo June 30, 1998, the Lenders shall |
no further obligations hereunder:

() The Agent, on behalf of the Lenders, shall heaeeived from the Borrower the following instruntgragreements, certificates and
payments, as the case may be, on or prior to tleetitfe Date:

(A) A Revolving Note, dated the Effective Date, phle to the order of each of Lender in the amofistioh Lender's Pro Rata Share of the
Revolving Loan Commitment and duly executed byBberower;

(B) A Swing Line Note, dated the Effective Dateyghle to the order of NationsBank, N.A. in the amioaf $10,000,000.00 and duly
executed by the Borrower;

(C) The Subsidiary Guarantee, executed in favah@fAgent by each Domestic Subsidiary of the Boaoexisting as of the Effective Date;

(D) The Pledge Agreement, executed by CACI N.\fawor of the Agent, together with stock certificaevidencing the CACI Limited
Shares, duly indorsed in blank for transfer or hgwattached thereto stock transfer powers dulyrsetbin blank;

(E) The Notarial Deed, executed by the Borrowdairor of the Agent and acknowledged or execute@AZI N.V_;
(F) An opinion or opinions of counsel to the BoremwGuarantors and Pledgors, in form and substsattsfactory to the Lenders;

(G) A certified copy of the resolutions of the Boaf Directors of the Borrower, Guarantors andRbhexlgors authorizing the execution and
delivery of this Agreement and/or the other Loarcdments to which they are a party;

(H) A copy of the charter documents and by-lawthefBorrower and any Subsidiary thereof, togethiér all amendments thereto, certified
by the Secretary of the Borrower or such Guaraadseing true, complete and correct and in effecif she Effective Date;

() An incumbency certificate of the Secretary Amsistant Secretary or an Assistant TreasurereoBtbrrower, the Guarantors and CACI
N.V. certifying the names and true signatures chezfficer of the Borrower, the Guarantors and CALV. authorized to execute the La
Documents;

(J) By wire transfer of immediately available fupttee Borrower shall have paid to the Agent, ondlfedf the Lenders, as applicable, a fee in
the amount of (i) in the case of NationsBank, N$25,000.00, (i) in the case of First Union ComairCorporation, $18,750.00, (iii) in the
case of Mellon Bank, N.A., $16,875.00, and (iv}hie case of Crestar Bank $16,875.



(K) A certificate of an Authorized Officer of theoBrower, dated the Effective Date, certifying ttie# matters contained in clauses (jii),
(iv) and (v) of Section 4.2 hereof are true andec,

(L) A certificate of an Authorized Officer of theoBrower, dated the Effective Date, certifying, amrh and substance satisfactory to the
Lenders, the Borrower's compliance with Sectior{r)Ihereof, having attached to such certificatararaary in reasonable detail of the
Borrower's and its Subsidiaries' insurance coverdgen request of the Lenders, the Borrower stelil’dr an insurance report of an
independent insurance broker as to due compliaftbeSection 6.1(m) hereof; and

(M) The results of a search, upon the records ramietl with the appropriate Secretary of State auhty or city recorder offices of all
jurisdictions deemed advisable by the Lenders,rdégg liens, if any, on file with such offices andming the Borrower or any Subsidiary i
debtor, which results shall be satisfactory tolteeders.

(i) The Borrower shall have disclosed to the Lasd@omptly from time to time any material develats or changes in the Borrower ani
Subsidiaries’, taken as a whole, business, asestdts of operations, condition (financial or athise) or prospects, including without
limitation amendments to their charter documentherBorrower's Form 10-K or 1Q-and the exhibits thereto, and any material amemds
changes or terminations of any material contracte@award of or loss of any material bid or pregdoAny such material developments,
changes or amendments shall not have affected selyehe assumptions contained in the credit aisabfghe Borrower performed by the
Lenders prior to the execution of this Agreememntesulted in a material adverse change since Mattch998 in the business, assets, results
of operations, condition (financial or otherwise)oospects of the Borrower and its Subsidiarigset as a whole;

(iii) The Borrower shall have delivered to the Lersla true, correct and complete copy of all loacudhents relating to that certain unsect
loan facility made to CACI Limited by the financingstitution or institutions named therein in trggeegate amount of up to 500,000 Pound
Sterling (the "U.K. Debt"), certified as of the Eftive Date by an Authorized Officer of CACI Limit@&s such and that the U.K. Debt loan
documents remain in full force and effect and timtlefault or event that, with the lapse of timehar giving of notice or both, would
constitute an event of default exists thereunder;

(iv) The Borrower shall have delivered to the Lersd@) the Borrower's Form 10-K for the Fiscal Yeanding June 30, 1996 and 1997 and
Form 10-Q for the Fiscal Quarters ending SepteriBe 997, December 31, 1997 and March 31, 1998(Bnsuch other unaudited
consolidated financial statements of the Borrowet igs Consolidated Subsidiaries as any Lendet stedonably request, together with, in
each case, an officer's certificate, dated theckffe Date, from each of the Borrower's Chief FiciahOfficer and Treasurer, stating that, to
their personal knowledge after having performecdalige diligence as would customarily be performga loorporate officer in their position
but no additional due diligence, the Borrower'srrdi0-K and Form 10-Qs and unaudited consolidateghfiial statements, if any, attached
thereto as of the Effective Date do not contaimiainue statement of a material fact or omit toestatnaterial fact required to be stated therein
or necessary to make the statements therein nt#adiag;

(v) All legal matters incident to this AgreemengbBibe satisfactory to counsel for the Lenders, twedBorrower shall have reimbursed the
Lenders for their fees and expenses and the fakexaenses of the Lenders' counsel in connectitimtive preparation or review, as the case
may be, of the Loan Documents and all matters ertithereto (it being understood that such statémaw not reflect the final statement of
fees and expenses incurred by the Lenders' coimsehnection with such preparation or review);

(vi) All Schedules delivered hereunder by the Baeoshall be in form and substance satisfactothed_enders;

(vii) By wire transfer of immediately available fds, the Agent shall have received the Administeafiee due and payable to the Agent ol
Effective Date pursuant to the Administrative Festtér;

(viii) By wire transfer of immediately availablerfds, NationsBanc Montgomery Securities LLC shalleheeceived the fee due and payab
it on the Effective Date in accordance with the Awistrative Fee Letter;

(ix) The Lenders shall have completed their duigeliice review of the Borrower and its Subsidiariesluding their business, assets, results
of operations, condition (financial or otherwisgipspects, liabilities (both actual and contingamtluding environmental liabilities),
management and affairs, and the results theretifrenge been satisfactory to the Lenders in thelie sliscretion;

(x) The Lenders shall have received such othermeats, instruments, certificates, opinions, agregsand information as the Lenders or
their counsel shall reasonably request in theizrdigon in connection with the consummation of ifamsactions contemplated by this
Agreement (including, without limitation, currerdresolidated and consolidating financial statemehfthe Borrower and its Subsidiaries, a
report describing the aggregate amount and cuagmstatus of accounts receivable of the Borroavegport describing the current status of
goods or services on backlog with the Borrowerrgr @ubsidiary thereof and a report describing thtus of pending or threatened litigatic

Section 4.2 FURTHER CONDITIONS PRECEDENT TO LOANSIB. STANDBY LETTERS OF CREDIT. The obligation of tihgent, on
behalf of the Lenders, to make any Revolving L@ the obligation of the Swing Line Lender to makg Swing Line Loan, and the
obligation of the Issuing Lender to issue any Stgridetter of Credit shall be subject to the fulfiint to the satisfaction of the Lenders, in the
case of Revolving Loans and Standby Letters of iGradd the Swing Line Lender, in the case of Swimge Loans, of the further conditions
precedent that, on the Funding Date for such Rawplizoan or Swing Line Loan or the issuance datestwh Standby Letter of Credit, as the
case may be



(i) The Agent shall have received a Borrowing Netfexcept as otherwise provided in the last serteh&ection 2.2(a) of this Agreement)
accordance with Section 2.2(a) or the Swing Linadez shall have received a Swing Line Borrowingi®otn accordance with Section 2.4

or the Issuing Lender shall have received a redfoest Standby Letter of Credit in accordance V@#ttion 2.3(c), as the case may be, in eact
case executed by an Authorized Officer of the Baeo(or other officer of the Borrower designatedsiigh Authorized Officer as having
authority to execute such notice);

(il) The prospect of payment of all obligations dradbilities outstanding or to become outstandinger this Agreement is not impaired due to
acts or events materially bearing upon the findremadition of the Borrower and its ConsolidatedSidiaries (taken as a whole), as
determined by the Required Lenders (or, in the cd$&aing Line Loans, the Swing Line Lender) inithele discretion;

(iii) Since the date of the most recent financtatesments or projections provided to the Lendées,et shall have been no material adverse
change in the Borrower's or its Consolidated Suasas' (taken as a whole) financial conditionrothie Borrower's or its Consolidated
Subsidiaries' (taken as a whole) assets or prasfdactach case as determined by the Required te(mie in the case of Swing Line Loans,
the Swing Line Lender) in their sole discretion;

(iv) The representations and warranties of the @eer, the Pledgors and the Guarantors containédticle V of this Agreement, in the
Pledge Agreement, the Notarial Deed and the Sudrgi@uarantee, as the case may be, are true araticas of such Funding Date (or, in
case of Standby Letters of Credit, the date ofassa thereof) as though made on and as of suchrfeubdte (or, in the case of Standby
Letters of Credit, the date of issuance thereafil (& any such representation and warranty stalbe true and correct, the Borrower shall
describe in writing to the Agent the nature of saubrepresentation and warranty);

(v) No event has occurred and is continuing, or l@esult from such Revolving Loan or Swing Linedwmafter giving effect to the
application of the proceeds therefrom or from gsuance of such Standby Letter of Credit if thecfierary thereof were to fully draw upon
such Standby Letter of Credit on the date of isseaawhich constitutes an Event of Default or wonddstitute a Potential Event of Default;
and

(vi) The Agent shall have received a certificatidr@ssed to the Lenders (or, in the case of a SwimgLoan, the Swing Line Lender), of an
Authorized Officer of the Borrower, dated the dat¢he Borrowing Notice, certifying that the mati@ontained in clauses (iii), (iv) and (v)
this

Section 4.2 are true and correct.

ARTICLE V
REPRESENTATIONS

In order to induce the Lenders and the Agent terdnto this Agreement and make the Loans conteteqblay the terms hereof, the Borrower
represents and warrants with respect to itselfisn8Bubsidiaries, as the context shall requirefdle date hereof and as of the Effective Date
that:

Section 5.1 EXISTENCE, POWER AND AUTHORITY. The Bower and each Subsidiary thereof is a corporatidy organized, validly
existing and in good standing under the laws ofuhisdiction of its incorporation, with full corpate power and authority to carry on its
business as currently conducted and to own or tnodiér lease its property; the Borrower and eaclsiligny thereof is duly qualified to do
business as a foreign corporation in good stanidirgch other jurisdiction in which the conducitefbusiness or the maintenance of its
property requires it to be so qualified and whéeefailure to be so qualified would have a mateathlerse effect on the financial condition,
business or operation of the Borrower or such Slidnsi; and, the Borrower and its Subsidiaries Hallecorporate power and authority to
execute and deliver the Loan Documents to whici #ie a party and to carry out the transactionseroplated thereby.

Section 5.2 AUTHORIZATION; ENFORCEABLE OBLIGATIONSAs of the Effective Date and thereafter, the LBertuments to which
the Borrower and the Subsidiaries are a party baes duly authorized, executed and delivered bytreower and such Subsidiaries and
constitute legal, valid and binding obligationsttedé Borrower and such Subsidiaries, enforceablaagéne Borrower and such Subsidiarie
accordance with their respective terms (exceptial enforceability may be limited by general prpies of the law of equity or by any
applicable bankruptcy, reorganization, insolvemagyatorium or similar laws and laws affecting cteds' rights generally).

Section 5.3 NO LEGAL BAR. The execution, deliverydgperformance by the Borrower and the Subsidiari¢se Loan Documents to whi
they are a party

(i) do not violate the certificate of incorporatidsy-laws or any preferred stock provision of the®wer or such Subsidiaries (ii) do not
violate or conflict with any law, governmental rderegulation or any judgment, writ, order, injtioo, award or decree of any court,
arbitrator, administrative agency or other governtakauthority applicable to the Borrower or suclbS§diaries or any indenture, mortgage,
contract, agreement or other undertaking or insénirto which the Borrower or such Subsidiaries gy or by which their respective
property may be bound and/or (iii) do not and wal result in the creation or imposition of anynlienortgage, security interest or other
encumbrance on any of its property pursuant tgtbeisions of any such indenture, mortgage, cotitesgreement or other undertaking or
instrument.

Section 5.4 CONSENTS. The execution, delivery agrdgomance by the Borrower and the Subsidiarigh®i.oan Documents to which th



are a party does not require any consent, whiclnbbeen obtained, of any other Person (includiithout limitation, stockholders of the
Borrower or such Subsidiaries) or any consentniee permit, authorization or other approval of; giving of notice to, exemption by, any
registration, declaration or filing with, or anykilag of any other action in respect of, any coarhitrator, administrative agency or other
governmental authority.

Section 5.5 LITIGATION. Except as set forth on Sdhle 5.5 hereto, there is no action, suit, invedim or proceeding by or before any
court, arbitrator, administrative agency or othevernmental authority pending or, to the knowledfjghe Borrower or the Subsidiaries,
threatened (i) which involves any of the transarioontemplated by this Agreement or (ii) agaimsiftecting the Borrower or any
Subsidiary thereof which could in the reasonabdigyinent of the Borrower materially adversely affibet financial condition, business or
operation of the Borrower, CACI N.V. or the Guarastor any Subsidiary thereof.

Section 5.6 NO DEFAULT. Except as set forth on Siete 5.6 hereto in writing, neither the Borrower aay Subsidiary thereof is in default
under any material order, writ, injunction, awarddecree of any court, arbitrator, administratigeracy or other governmental authority
binding upon it or its property, or any materiadémture, mortgage, contract, agreement or othegrtakdng or instrument to which it is a
party or by which its property may be bound, anthimgy has occurred which would materially adversdfect the ability of any of them to
carry on their respective business or perform tresipective obligations under any such materiadiondrit, injunction, award or decree or ¢
such material indenture, mortgage, contract, agee¢wr other undertaking or instrument.

Section 5.7 FINANCIAL CONDITION. The financial seahents of the Borrower (including the Borrower'srfd0-K and Form 10-Q) and

its Subsidiaries, copies of which have been fuedsto the Lenders, were prepared in accordanceGWAP and are complete and correct
and fairly and accurately present the financialditton of the Borrower and its Subsidiaries (takesna whole) as of their dates and the results
of their operations for the periods then endedr@tmas been no material adverse change in thecfadasondition of the Borrower and the
Guarantors (taken as a whole) or the results af tdperations since the date of such financiakestents.

Section 5.8 USE OF PROCEEDS. None of the procekdsylLoan have been or will be used to purchasmuowy, or reduce or retire or
refinance any credit incurred to purchase or cany, margin stock (within the meaning of Regulati@ U and X of the Board of Governors
of the Federal Reserve system) or to extend credithers for the purchasing or carrying of anygiastock. Neither the Borrower nor any
its Subsidiaries is engaged in the business ohekig credit for the purpose of purchasing or dagyany margin stock.

Section 5.9 BORROWER NOT AN INVESTMENT COMPANY. Nle¢r the Borrower nor any of its Subsidiaries isiamestment
company", or a company "controlled” by an "investineompany", within the meaning of the Investmeatipany Act of 1940, as amended.

Section 5.10 TAXES. T he Borrower and its Subsidmhave filed or caused to be filed all tax resunhich are required to be filed by them
and have paid or caused to be paid all taxes wiagle been shown to be due and payable by sucmsatu except to the extent being
contested in good faith and for the payment of Whidequate reserves have been provided) tax ass#ssmceived by the Borrower or any
Subsidiary thereof to the extent that such taxes bacome due and payable.

Section 5.11 ENVIRONMENTAL MATTERS. The Borrowerdits Subsidiaries conduct their respective openatin compliance with all
applicable laws and regulations concerning thehdisge of substances into the environment and etindronmental control matters, excep
the extent that non-compliance would not have aratadverse effect on the business, results efatjpns or condition (financial or
otherwise) of the Borrower and the Guarantors fiasa whole). Neither the Borrower nor any Subsjdihereof has any liability, conting:
or otherwise, under any law, ordinance or regutet@ating to the storage, transport, disposaetwase of "oil", "petroleum products”,
"hazardous substance”, "hazardous waste", "hazamaterial", "hazardous chemical substance", "egfos any other term of similar import
(as such terms are defined in any such law, ordman regulation), except to the extent that arghdiability would not have a material

adverse effect on the business, results of opasatio condition (financial or otherwise) of the Bawer and the Guarantors (taken as a wr

Section 5.12 SUBSIDIARIES. There are no AffiliatgsSubsidiaries

(consolidated or otherwise, direct or indirect}tod Borrower other than (i)

the Guarantors, (ii) the Foreign Subsidiaries sghfon Schedule 5.12 hereof and (iii) in the aafsaffiliates, certain other Persons disclosed
in writing to the Lenders prior to the date herd&idfe Borrower is the holder (either directly orimedtly) of all of the outstanding shares of
capital stock of each Subsidiary and, except asrailse provided in the proviso contained in Sec6di(q) hereof, of each Foreign
Subsidiary. All Foreign Subsidiaries other than GAGnited, CACI Virgin Islands, Inc., a corporatiarganized under the laws of the United
States Virgin Islands, and CACI Nederland B.V.pgporation organized under the laws of The Netimeldaare non-operating companies.
Except for CACI N.V. and CACI Limited, no ForeigmilSsidiary is material to the financial conditionassets of the Borrower and its
Consolidated Subsidiaries, taken as a whole.

Section 5.13 YEAR 2000 COMPLIANCE. The Borrower [i@snitiated a review and assessment of all arei#fsin its and each of the
Subsidiaries' business and operations (includingetaffected by suppliers and vendors) that coalddversely affected by the risk that
computer applications used by the Borrower or dnfsd@ubsidiaries (or its suppliers and vendoray e unable to recognize and perform
properly date-sensitive functions involving certeates prior to and any date after December 319 (9@ "Year 2000 Problem"), (ii)
developed a plan and timeline for addressing thar 2800 Problem on a timely basis, and (iii) teed@nplemented that plan in accordance
with that timetable. The Borrower reasonably badethat all computer applications (including thok#s suppliers and vendors) that are
material to its or any of its Subsidiaries' bustasd operations will on a timely basis be ableeidorm properly date-sensitive functions for
all dates before and after January 1, 2000 (suoiptiance, "Year 2000 Compliant"), except to theeexthat a failure to do so could not
reasonably be expected to have a material advéesz en the Borrower and the Guarantors, takea abole.



ARTICLE VI
COVENANTS

Section 6.1 AFFIRMATIVE COVENANTS. The Borrower cawvants and agrees for itself and its Subsidiamestfich case the Borrower
shall cause such Subsidiaries to take or refraim fiaking the actions described below) that, sg lBsithis Agreement shall remain in effec
any Obligation shall remain unpaid:

(a) AUDITED ANNUAL FINANCIALS. The Borrower shall eliver to the Agent and each Lender, as soon akabieabut within 90 days of
the end of each fiscal year of the Borrower endimge 30 (each such year, a "Fiscal Year"), a idl@mplete set of the annual audited
consolidated financial statements (including st&ets of financial condition, income, cash flows @ahdnges in shareholders' equity),
together with all notes thereto, of the Borrowed &8 Consolidated Subsidiaries prepared in accmelavith GAAP and certified by an
independent accounting firm of national recognitieasonably acceptable to the Required Lenderswdertificate shall be accompanied by
an unqualified opinion of such accounting firm otk statements).

(b) QUARTERLY FINANCIAL STATEMENTS. The Borrower siil deliver to the Agent and each Lender, as saoavailable but within 48
days following the end of each of the Borrower'scBl Quarters, internally prepared consolidatedcamdolidating financial statements of the
Borrower and its Consolidated Subsidiaries (inalgdk balance sheet, income statement and statefnesh flows), together with (i) a
report detailing the aggregate amount and curmgatséatus of accounts receivable of the Borrowdraany of its Consolidated Subsidiaries,
and (ii) a report, substantially in the form of EbibF hereof, describing the current status ofdgor services on backlog with the Borrower
or any such Consolidated Subsidiary, in each ca®é the end of such Fiscal Quarter]. The finansiatements and reports required to be
delivered under this clause (b) shall be accompinyea certificate of an Authorized Officer of tBerrower, to the effect that the informati
contained therein is true and accurate as of tteeafasuch certificate.

(c) EXCHANGE ACT AND SECURITIES ACT FILINGS. The Bmwer shall deliver to each Lender and the Ageithin 5 days following
the filing with the SEC, copies of all filings blyar any of its Subsidiaries under the Exchange(iuding reports on Forms 10-Q, K0and
8-K) and registration statements filed with the SE(er either the Securities Act or the Exchange Maee Borrower shall deliver to each
Lender and the Agent copies of all of the Borrosv@&mnnual Reports and Proxy Statements and, aeteest of such Lender, any other
shareholder communication.

(d) TAX FORMS. From time to time, the Borrower di@duse each of its Foreign Subsidiaries to codpevith each Lender and shall
execute and deliver to such Lender in a timely neaismch forms (including Internal Revenue Serviomis) and certificates as such Lender
shall reasonably request, in each case for theoparpf confirming that such Lender is capable, utige provisions of any applicable tax
treaty concluded with the United States of Amedcany other applicable law, of receiving paymaeitsterest hereunder without deduction
or withholding of any tax. In the event that anglstax shall be required to be withheld or dedudteel Borrower shall pay to such Lender an
amount that would fully indemnify such Lender foch withheld or deducted amount.

(e) FUNDED DEBT TO EBITDA RATIO. The Borrower antsiSubsidiaries, taken as a whole, shall mainfam(and at all times during)
each Fiscal Quarter beginning with the Fiscal Qaraehding March 31, 1998 (the "Initial Fiscal QealY}, a ratio of Funded Debt to EBITDA
of not greater than 3.00 to

1.00. The ratio contemplated by this clause (ell fgacomputed on a rolling four quarter basis ahdll include the Fiscal Quarter for which
such ratio shall be determined plus the immedigtetgeding three Fiscal Quarters; provided, howehet to the extent that any Target
acquired in accordance with Section 6.2(e) herbkall ot constitute a Subsidiary for a month falimithin such rolling four quarters at the
time of the determination of this ratio, then EBIAor the purposes of this ratio shall include, $oich rolling four quarter basis as it relates
to such Target, (i) the pro forma EBITDA of suchdet for that portion of the rolling four quarteznpd during which the Target was not a
Subsidiary of the Borrower, and (ii) the actual EBRA of the Target for that portion of the rollingdr quarter period during which the Target
constitutes a Subsidiary of the Borrower. For theppses of illustration of the proviso to the piding sentence, if a Target is acquired on
March 31, 2000 and the ratio contemplated by tlaisse (e) shall be determined for the period endinge 30, 2000, then such Target's pro
forma EBITDA as it existed prior to the acquisitifam the quarters ending September 30, 1999, DeeeBih 1999 and March 31, 2000,
together with such Target's actual EBITDA as a #lidnsy of the Borrower for the quarter ending J@@¢ 2000, shall be taken into account
for the purposes of calculating this ratio.

(f) CONSOLIDATED NET WORTH. The Borrower and its I&idiaries, taken as a whole, shall maintain, &md(at all times during) each
Fiscal Quarter beginning with the Initial Fiscal@ter, a Consolidated Net Worth of not less tha{D,000,000.00 plus (ii) fifty percent
(50%) of Consolidated Net Income (computed on audative basis for each Fiscal Quarter during thmtef this Agreement, from the Initial
Fiscal Quarter to the date of determination withaeducting any net losses during any Fiscal Quarteshich there was a net loss) plus (iii)
the net proceeds from the issuance of any capdek ®f the Borrower as determined on a cumulatizsis.

(g) CONSOLIDATED FIXED CHARGE COVERAGE RATIO. Thed®rower and its Subsidiaries, taken as a whold| ahall times
maintain, for (and at all times during) each Fis@ahrter beginning with the Initial Fiscal Quartematio of Consolidated Cash Flow to
Consolidated Fixed Charges of not less than 2.0000. The ratio contemplated by this clause (@)l4le computed on a rolling four quarter
basis and shall include the Fiscal Quarter for Wisiech ratio shall be determined plus the immelyigieeceding three Fiscal Quarters;
provided, however, that to the extent that any &aagquired in accordance with Section 6.2(e) Hesleall not constitute a Subsidiary for a
month falling within such rolling four quartersthae time of the determination of this ratio, theon€olidated Cash Flow for the purposes of
this ratio shall include, for such rolling four gtex basis as it relates to such Target, (i) tleefprma Cash Flow of such Target for that por



of the rolling four quarter period during which tharget was not a Subsidiary of the Borrower, aindhe actual Cash Flow of the Target for
that portion of the rolling four quarter period thg which the Target constitutes a Subsidiary efBorrower. For the purposes of illustration
of the proviso to the preceding sentence, if a @aiggacquired on March 31, 2000 and the ratioeoptated by this clause (g) shall be
determined for the period ending June 30, 2000 thieh Target's pro forma Cash Flow as it existaxt o the acquisition for the quarters
ending September 30, 1999, December 31, 1999 anch\84.,, 2000, together with such Target's actuahGdow as a Subsidiary of the
Borrower for the quarter ending June 30, 2000,| &leataken into account for the purposes of catindathis ratio.

(h) PROCEEDS. The Borrower shall use the proceétlseed_oans and the Standby Letters of Creditlier Rermitted Uses and for no other
purpose.

() PAYMENT OF DEBTS AND TAXES. The Borrower andiSubsidiaries shall pay all debts, liabilitiexets, assessments and other
governmental charges when due in the ordinary eorevided, however, that no such debt, liabiliak, assessment or other governmental
charge need be paid if such is being contestedad daith by appropriate legal proceedings promisiityated and diligently conducted and if
such reserves or other appropriate provision,yf as shall be required by GAAP shall have beenentlérefor.

(j) CONDUCT OF BUSINESS. The Borrower and its Sdiemiies shall continue to engage in business of#ime general type as now
conducted by the Borrower or Subsidiary. The Bomoand its Subsidiaries will conduct and managg thepective business and affairs in
the ordinary course, and shall take all steps sacgsind reasonable for the purpose of presertimgalue of their respective business and
assets.

(k) PRESERVATION OF CORPORATE EXISTENCE. The Borewvand its Subsidiaries shall at all times presang:keep in full force ar
effect their respective corporate existence anitl thepective rights, privileges, licenses and ¢rases which are necessary in the normal
conduct of their business; provided, however, Wittiout the consent of the Required Lenders, thedzer may cause any non-operating
Subsidiary not a party to any Loan Document or CAi€tlerland B.V. to cease its corporate existenderspas the assets of such entity are
distributed to its parent company prior to suctsaéen; and provided, further, that any Domestibssdiary of the Borrower may merge with
and into any other Domestic Subsidiary of the Baag and any Foreign Subsidiary of the Borrower mme&yge with and into any other
Foreign Subsidiary of the Borrower, so long assieviving entity resulting from such merger shall/d succeeded to all rights, assets,
liabilities, obligations and properties of the ¢lipaaring entity.

() BOOKS AND RECORDS. The Borrower and its Subaiiis shall at all times keep and maintain comm@etkaccurate books, accounts
and records of its operations and affairs in ac@ocd with customary and sound business practindsstzll permit each Lender and the
Agent and their respective officers, employeesntggand representatives to, from time to time ugasonable notice, have access to its |
of business, examine such books, accounts andd®eod make copies thereof and discuss the affiadtdinances of the Borrower or its
Subsidiary with any of their respective officersdinectors.

(m) INSURANCE. The Borrower and its Subsidiariealshaintain in full force and effect policies afsurance with responsible and
reputable insurance companies or associationscimaunounts as are within an acceptable range tbcawvering such risks as are usually and
customarily insured against by companies engagsihiitar businesses and owning similar propertiethé same general area in which the
Borrower or Subsidiary is engaged.

(n) COMPLIANCE WITH LAWS. The Borrower and its Suthsries shall comply with all applicable laws, &s| regulations and orders of
any governmental or regulatory body or authoritireach of which could have a material adverseceéfie the financial condition or business
of the Borrower and its Consolidated Subsidiariakgn as a whole).

(o) COMPLIANCE WITH LOAN DOCUMENTS. The Borrower drits Subsidiaries shall comply with the terms agdeements contained
each Loan Document to which they are a party.

(p) LENDING RELATIONSHIP WITH THE AGENT. The Borrogr shall maintain with the Agent the Borrower Acobu

(q) PARENT OWNERSHIP OF CONSOLIDATED SUBSIDIARIEShe Borrower will, at all times, either directly mdirectly own all of
the shares of each class of capital stock of eabki&iary thereof; provided, however, that, in thse of any Foreign Subsidiary, not more
than three percent (3%) of such shares may be o &drsons other than the Borrower or its SubsatiaSo long as any Obligation rem:
outstanding, the Borrower shall continue to comsdé the accounts of each its Foreign and Dom8stisidiaries on the consolidated
financial statements of the Borrower.

(r) NOTICE OF DEFAULT. The Borrower shall, prompthfter becoming aware thereof, deliver to each keemaid the Agent notice of any
Event of Default and Potential Event of Defaultd anich notice shall contain an express referenttdgdgreement and that such naotice is a
"notice of an Event of Default” or "notice of Potiah Event of Default," as the case may be.

(s) NOTICE OF ENVIRONMENTAL CLAIMS. The Borrower sli deliver to each Lender and the Agent a coparof notice or other
communication (i) alleging any violation by the Bmwer or its Subsidiaries of any laws or regulaticoncerning the discharge of substances
into the environment and other environmental cdmtratters or (ii) under which the Borrower or itstSidiaries shall admit to any such
violation. Each copy of any such notice shall bitvéesd to the Lenders and the Agent promptly fwilog the receipt or issuance thereof by
the Borrower or such Subsidial



(t) PAYMENTS PARI PASSU. Under applicable laws arde from time to time, the claims and rights a&f ttenders and the Agent against
the Borrower and its Subsidiaries under the Loanubments will not be subordinate to, and will rabkeast pari passu with, the claims and
rights of each other unsecured creditor of the @mer and its Subsidiaries.

(u) YEAR 2000 COMPLIANCE. The Borrower will promgthotify the Agent in the event the Borrower disers/or determines that any
computer application (including those of its supmiand vendors) that is material to its or anigsoBubsidiaries' business and operations will
not be Year 2000 Compliant on a timely basis, ektethe extent that such failure could not reabjnbe expected to have a material
adverse effect upon the Borrower and the Guarariahen as a whole.

Section 6.2 NEGATIVE COVENANTS. The Borrower covatsaand agrees for itself and its Subsidiariesvfirch case the Borrower shall
cause such Subsidiaries to take or refrain frormgathe actions described below), that, so lonthssAgreement shall remain in effect or ¢
Obligation shall remain unpaid:

(a) LIENS. The Borrower and its Subsidiaries, tasra whole, shall not, directly or indirectly, ate incur, assume, grant, pledge or permit
to exist any Lien on the property or assets ofBbgower and its Subsidiaries, taken as a wholethdr now owned or hereafter acquired, or
any income or profits therefrom, other than:

(i) any Lien (other than a Lien arising out of aghase money security interest) which, togetheh ait such other similar Liens, are no
greater than $250,000;

(i) any Lien which shall constitute a purchase eyBecurity interest which, together with all sather similar Liens, are no greater than
$5,000,000; and

(iii) the Lien granted by the CACI N.V. under thie&ge Agreement and the Lien granted by the Borrawder the Notarial Deed.

(b) INDEBTEDNESS. Neither the Borrower nor its Sidieries shall, directly or indirectly, create, incassume or otherwise become or
remain directly or indirectly liable with respeot any Indebtedness, other than:

() the Indebtedness incurred by the Borrower hedeu and evidenced by the Revolving Notes and WiadgsLine Note and the Indebtedness
of the Guarantors under the Subsidiary Guarantee;

(i) the Indebtedness incurred by CACI Limited untiee loan documents evidencing the U.K. Debt;
(iii) the Indebtedness evidenced by the Standbtekgbf Credit, if any, issued by the Lender incadance with Section 2.3 hereof;

(iv) indebtedness of the type described in clai$esd (ii) of
Section 6.2(a) which does not exceed (in eachioabe aggregate and as to the Borrower and itsiSialvies, taken as a whole) the
respective amounts set forth in such clauses @)(@nof Section 6.2(a);

(v) (A) any guarantee, suretyship agreement, ctimilar arrangement effecting the assumption oélst @r obligation of Borrower or any
Subsidiary, or the endorsement of any promissotg npother instrument of obligation of any othebSidiary thereof, in each case which is
entered into in the ordinary course of the Borrdsver Subsidiary's business and is necessary arafibial in connection with the operation
thereof, or (B) any guarantee, suretyship agreenogimer similar arrangement effecting the assumptioa debt or obligation of any Person
(other than the Borrower or Subsidiary thereoftharendorsement of any promissory note or othstriment of obligation of any Person
(other than the Borrower or Subsidiary thereofgath case which is entered into in the ordinagrsmof the Borrower's or its Subsidiaries'
business, is necessary and beneficial in conneetittnthe operation thereof and the aggregate atafuall such guarantees, suretyship
agreements, or other similar arrangements shakxa#ed in the aggregate $1,000,000.00; and

(vi) trade debt, operating leases, accounts payaitleother similar indebtedness incurred in thénarg course of the Borrower's or its
Subsidiaries' business.

(c) CAPITAL STOCK. Without the prior written congeof the Required Lenders, neither the Borrowerary Subsidiary thereof shall,
directly or indirectly, repurchase, redeem or eetiny of their capital stock, create new classespital stock, declare or pay any cash
dividends on their capital stock, except that tloer8wver may:

(i) repurchase from time to time the capital stotkhe Borrower provided such repurchases do hatughout the term of this Agreement,
exceed in the aggregate $10,000,000.00 and, prb¥idtther, that after giving effect to any suchueghase, the Borrower shall be in
compliance with all provisions of this Agreememtcfuding, without limitation, all financial raticntained in Section 6.1 hereof based o1
financial statements most recently provided byBberower to the Lenders);

(i) declare and pay dividends or make other distibns on its capital stock if the Borrower woblelin compliance with all provisions of tt
Agreement, including without limitation the finaatratios contained in
Section 6.1 hereof after giving effect to the pagbtw@ distribution thereof; ar



(iii) issue securities authorized under stock inisenplans described in the Borrower's Form 10-Koyxy Statement.

(d) LOAN. Neither the Borrower (nor any Subsidigingreof) shall, directly or indirectly, make anwits or advances to any corporate offii
or directors, or any employees, or any insideraffiliates (as defined in the Exchange Act) or by Subsidiary of the Borrower not a party to
the Subsidiary Guarantee, other than:

(i) travel, relocation and other salary advancedaria the ordinary course of the Borrower's ofSitthsidiaries' business;

(i) loan the proceeds of the Revolving Loans oirgLine Loans to any Subsidiary of the Borroweattts not a party to the Subsidiary
Guarantee for the purpose of financing the acdorsitf any Target as contemplated by, and in a@mred with the limitations contained in,
Section 6.1(e) hereof (provided such Subsidiaryl fiaae become a party to the Subsidiary Guaraintaecordance with Section 6.2(h)
hereof); and

(iii) loans to any officer of the Borrower for tipeirpose of enabling such officer to purchase sgesmf the type described in Section 6.2(c)
(iiif) hereof; provided that the aggregate amourdlbfoans made pursuant to this clause and outstgrirom time to time shall not exceed
$500,000.00.

(e) NO MERGER OR ACQUISITION. Without the prior \iteén consent of the Required Lenders, neither thredBver nor any Subsidiary
thereof shall acquire, whether by stock or assettase, merger, consolidation or other businesswtion, any corporation, partnership,
joint venture or other business organization (arghsentity, the "Target"); provided, however, ttied Borrower or any direct or indire
Consolidated Subsidiary thereof may acquire, eitlyavay of stock or asset acquisition, merger, obdation or otherwise, one or more
Targets involved in a line of business similarhe line of business of the Borrower if:

(i) for any calendar year during the term of thigréement, the aggregate consideration (whethersartdideration shall consist of stock,
cash, the assumption of debt, or otherwise, andhgher not paid at closing or deferred) (any scmhsideration, "Acquisition
Consideration") paid for all Targets acquired dgrauch calendar year shall not exceed $60,000,000t6vided, however, that if Borrower
either directly or indirectly shall so acquire QtUesh, Inc., a Virginia corporation, on or beforecBmber 31, 1998, then, solely with respect
to the calendar year ending December 31, 1998, agglegate consideration paid for all Targets dusunch calendar year ending December
31, 1998 shall not exceed $75,000,000.00;

(i) for any calendar year during the term of tAigreement, the cash component (which, for the mepof this clause (i), shall include all
cash and cash equivalents and the assumption gfwlebther or not paid at closing or deferred) efjdisition Consideration paid for all
Targets acquired during such calendar year shakxzeed $40,000,000.00; provided, however, thAbifower either directly or indirectly
shall so acquire QuesTech, Inc., a Virginia corporga on or before December 31, 1998, then, salétlly respect to the calendar year ending
December 31, 1998, such cash component of Acquisiionsideration paid for all Targets acquiredmyisuch calendar year ending
December 31, 1998 shall not exceed $55,000,000.00;

(iii) such Target's earnings before interest, tagepreciation and amortization shall, for the 1éhth period immediately preceding the
acquisition of such Target, be greater than $0.00;

(iv) the Borrower and its Subsidiaries shall, afising effect to the acquisition of any such Tdragge provided above, be in compliance with
all of the terms of this Agreement including thesfincial covenants described in Sections 6.1(eff)&fad 6.1(g) hereof as determined on a
pro-forma basis;

(v) such acquisition, merger, consolidation (orewttise) is not hostile or pursued by way of terafér, proxy contest or other contested
manner (unless the Required Lenders shall haveadaivwriting compliance with this clause (v));

(vi) for any calendar year during the term of tAgreement (including the calendar year beginninquday 1, 1998), Targets that are not
organized under the laws of a state of the UnitedeS of America or the District of Columbia mayt be so acquired except to the extent that
the Aggregate Consideration paid for all such Tardering such calendar year does not exceed $90000;

(vii) such Target shall have become a party toStbsidiary Guarantee pursuant to an instrumentiimg satisfactory to the Agent (unless
such Target shall, after giving effect to the asiign thereof, constitute a Foreign Subsidiarywhich case the entity acquiring the capital
stock or other equity interests of such Targetlgiatige to the Agent for the benefit of the Lersdgursuant to a pledge agreement
satisfactory to the Agent, not more than 65% ofisseed and outstanding shares of capital stocithar equity interests of such Target); and

(viii) three (3) Business Days prior to consummatioereof, the Borrower shall have delivered toAlgent (which shall promptly deliver a
copy to the Lenders) a certificate, executed byatiorized Officer of the Borrower, demonstratimgsufficient detail compliance with the
financial covenants contained in this Section §.a¢e, further, certifying that, after giving efféo the consummation of such acquisition,
merger, consolidation (or otherwise), the represtéaris and warranties of the Borrower containe@inewill be true and correct and that the
Borrower, as of the date of such consummation, vélin compliance with all other terms and condsicontained herein.

(f) MODIFICATIONS OF U.K. DEBT. CACI Limited shalhot amend or modify in any respect any of the agesgs or instruments
delivered in connection with the U.K. Debt, theeetfof which would, as a result thereof, contravamg of the provisions contained here



increase the aggregate amount of the loan fatilyeunder (which, as of the date hereof, is 5@AUNds Sterling) or otherwise adversely
effect the ability of the Borrowers to make any mpaynts of the principal of, or interest on, any Loamf any Unused Portion Fee or
Administrative Fee or L/C Fee or Fronting Fee oan§ other amounts payable hereunder, in eachicaseordance with the provisions
hereof.

(9) FISCAL YEAR. The Borrower and its Subsidiargall not, without the prior written consent of RRequired Lenders, make any material
change in accounting policies or reporting prastiéecluding a change in their Fiscal Year.

(h) ADVANCES TO SUBSIDIARIES AND AFFILIATES. The Boower shall not, without the prior written consefithe Required Lender
make any advances (either directly or indirectiyhether such advances are made from the proceels Bievolving Loans, any Swing Line
Loan or Standby Letters of Credit or otherwiseany of its Subsidiaries or Affiliates not a parythe Subsidiary Guarantee unless such
Subsidiary or Affiliate shall have entered intoagreement or instrument (in form and substancepgable to the Required Lenders) pursuant
to which such Subsidiary or Affiliate shall haveeed to be bound by all of the terms, conditiomsenants and agreements contained in the
Subsidiary Guarantee and such Subsidiary or Afiilghall have delivered such documents, certificatel opinions as any Lender may
reasonably request to implement such agreemenstiument.

(i) CREATION OF SUBSIDIARIES. Neither the Borroweor any Subsidiary thereof shall create or causeettormed any Subsidiary
without the consent of the Required Lenders urdesh Subsidiary is a Consolidated Subsidiary oBtberower and agrees to be bound by
the terms and conditions of the Subsidiary Guamptesuant to an agreement of the type and toxtieetedescribed in clause (h) above;
provided, however, that the Borrower or any ofitsmestic Subsidiaries may form a Domestic Subsidiarthe purpose of implementing or
giving effect to any acquisition permitted by Sentb.2(e) without such newly formed Domestic Sulasidbeing required to be a party to the
Subsidiary Guarantee so long as such newly formmdd3tic Subsidiary shall have received none optbeeeds of any Loan or shall have
material assets.

()) DISPOSITION OF ASSETS. Neither the Borrower aory Subsidiary thereof shall, without the prioitten consent of the Required
Lenders, sell, transfer or otherwise dispose da(iding by way of a sale and leaseback transactiop)its assets (whether real or personal)
other than in the ordinary and usual course dfutsness.

(k) PERMITTED INVESTMENTS. Neither the Borrower nitre Subsidiary thereof shall, without the prioitten consent of the Required
Lenders, make any investment in any security (wdretbnsisting of debt or equity or a partnershipitéd liability company or other intere:
or like instrument except for Permitted Investmdiitbeing understood and agreed that this clakissh@ll not prohibit the investment in any
Target to the extent permitted by the provisionSeftion 6.2(e) hereof).

ARTICLE VII
EVENTS OF DEFAULT

Section 7.1 EVENTS OF DEFAULT. If one or more oé tlollowing events or conditions (each, an "EverDefault") shall occur and be
continuing, that is to say:

(a) the Borrower defaults in the payment of priatipf any Revolving Note or the Swing Line Note wtdie, or any Guarantor defaults in
observance or performance of any agreement cout&in®ection 2 of the Subsidiary Guarantee; or

(b) the Borrower defaults in the payment of intesany Loan, or of the Unused Portion Fee, themifistrative Fee, any L/C Fee, the
Fronting Fee or of any other fee, expense or aitheunt payable hereunder after the same becomemnduygayable for more than three (3)
Business Days after notice thereof has been giyghéAgent to the Borrower (which notice may begéonic); or

(c) the Borrower or any Subsidiary defaults in @ayment of principal of or interest on, or fees argdenses relating to any other obligation
for borrowed money (including without limitationglobligations arising under the U.K. Debt) beyond period of grace provided with
respect thereto or in the performance of any atlgeeement, term or condition contained in any ims&nt or agreement evidencing, securing,
guaranteeing or otherwise relating to any suchgakibn and shall not have cured such default wisimy period of grace provided by such
agreement and such obligation, either individualyn the aggregate, is for an amount in exce$260,000 of the Indebtedness of the
Borrower; or

(d) any written representation or warranty madeéhgyBorrower, the Guarantors or the Pledgors ipussuant to this Agreement or any other
Loan Document or in any other documents, certifisafinancial statements or reports furnished byBarrower, the Guarantors or the
Pledgors or any Subsidiary of any thereof in cotineavith the transactions contemplated herebyl ginale to have been false or misleading
in any material respect as of the time made orighed; or

(e) (i) the Borrower shall default in the performaror observance of any covenant, condition oreagest contained in clause (c), (d), (h),

(k), (), (m), (s) or (t) of Section 6.1 and suaifallt shall remained unremedied for more thar(1€) Business Days, or (ii) the Borrower
shall default in the performance or observancengfaher covenant, condition or agreement containé&kction 6.1 or any covenant,
condition or agreement contained in Section 6..



(f) the Borrower shall default in the performancebservance of any other covenant, condition ovigion hereof or in any other Loan
Document or any Pledgor shall default in the penfamce or observance of any covenant, conditiomavigion in the Pledge Agreement ot
the Notarial Deed or any Guarantor shall defauthaperformance or observance of any covenandition or provision in the Subsidiary
Guarantee (other than Section 2 thereof, as tomdlause (a) of this Section 7.1 relates), as #ise cay be, and such default shall not be
remedied within thirty (30) days after written rogtithereof is received by the Borrower (or, ind¢hee of a default under the Pledge
Agreement, the Subsidiary Guarantee or the NotBegld, as the case may be, the applicable Pledgaunarantor) from any Lender or the
Agent; or

(9) a proceeding (other than a proceeding commebgdide Borrower or any Subsidiary thereof, asddee may be) shall have been institi
in a court having jurisdiction in the premises segla decree or order for relief in respect of Bogrower or such Subsidiary in an involunt
case under any applicable bankruptcy, insolvenatheer similar law now or hereafter in effect, or the appointment of a receiver,
liquidator, assignee, custodian, trustee, sequesti@ar similar official) of the Borrower or sucluBsidiary or for any substantial part of its
total assets, or for the winding-up or liquidatifrits affairs and such proceedings shall remamlismissed or unstayed and in effect for a
period of thirty (30) consecutive days or such tstall enter a decree or order granting the rsheight in such proceeding; or

(h) the Borrower or any Subsidiary thereof, asdhge may be, shall commence a voluntary case angeapplicable bankruptcy, insolvency
or other similar law now or hereafter in effectakltonsent to the entry of an order for reliehminvoluntary case under any such law, or
shall consent to the appointment of or taking pssis@ by a receiver, liquidator, assignee, trustestodian, sequestrator (or other similar
official) of the Borrower or such Subsidiary or famy substantial part of its total assets, or shake a general assignment for the benefit of
creditors, or shall fail generally to pay its de@ssthey become due, or shall take any corporgiendn furtherance of any of the foregoing;

(i) a judgment or order shall be entered agairsBbrrower or any Subsidiary thereof, by any coamg (i) in the case of a judgment or order
for the payment of money, either (A) such judgmamndrder shall continue undischarged and unstaged period of fifteen (15) days in
which the aggregate amount of all such judgmentsoaders exceeds $100,000 or (B) enforcement pdige shall have been commenced
upon such judgment or order and (ii) in the casanyfjudgment or order for other than the paymémaney, such judgment or order could,
in the reasonable judgment of any Lender, togetlitdrall other such judgments or orders, have eenwlty adverse effect on the Borrower
and its Subsidiaries taken as a whole; or

(j) subject to the proviso contained in Section(&) hereof, the Borrower shall cease to own (eithierctly or indirectly) 100% of the
outstanding capital stock or other equity intere$tiss Subsidiaries; or

(k) the occurrence of a material adverse changeeiinancial condition, properties or assets efBorrower and its Consolidated
Subsidiaries, taken as a whole; or

() (i) any Termination Event shall occur with regpto any Benefit Plan, (ii) any Accumulated FungdDeficiency, whether or not waived,
shall exist with respect to any Benefit Plan, @iy Person shall engage in any Prohibited Traiwsaitvolving any Benefit Plan, (iv) the
Borrower or any ERISA Affiliate shall be in "deféli(as defined in ERISA Section 4219(c)(5)) witlspect to payments owing to a
Multiemployer Benefit Plan as a result of the Boveo's or any ERISA Affiliate's complete or partigthdrawal (as described in ERISA
Section 4203 or 4205) from such Multiemployer Bériefan,

(v) the Borrower or any ERISA Affiliate shall faib pay when due an amount that is payable bythieédPension Benefit Guaranty Corpora
or to a Benefit Plan under Title IV of ERISA, oii)(a proceeding shall be instituted by a fiduciafyany Benefit Plan against the Borrower or
any ERISA Affiliate to enforce ERISA Section 515dasuch proceeding shall not have been dismissédn80 days thereafter, except tha
event or condition referred to in clauses (i) thylovi) shall constitute an Event of Default iftibigether with all other such events or
conditions at the time existing, has not had, anithé reasonable determination of the Required &enill not have, a materially adverse
effect on the Borrower and its Subsidiaries, takemhole; or

(m) if (i) the Borrower or any Subsidiary therebfd be suspended or debarred from contracting thighUnited States Government and such
suspension or debarment shall not have been lifitdn fifteen (15) days after the imposition thefeor (ii) the United States Government
shall have terminated any contract to which ther®eer or any Consolidated Subsidiary thereof isiypand such termination would have a
material adverse effect upon the financial conditio prospects of the Borrower and its Consolid&eldsidiaries, taken as a whole;

(n) the occurrence of a Change in Control or am@keChange in Control; then, and upon any suangvhe Agent, with the consent of the
Required Lenders, may (1) upon notice to the Boerdeclare the entire outstanding principal amaifiafyy, of the Revolving Notes, the
Swing Line Note, any and all accrued and unpaierett thereon, the aggregate amount outstandirgr afidStandby Letters of Credit, any
and all accrued and unpaid Unused Portion Fee, Aidtrative Fee, L/C Fees and the Fronting Feeaaiydand all other amounts payable by
the Borrower to the Lenders or the Agent under Algigeement or the Revolving Notes or the Swing Lilwge to be forthwith due and
payable, whereupon the entire outstanding prin@psbunt, if any, of the Revolving Notes and thergpliine Note, together with any and all
accrued and unpaid interest thereon, the aggregadent outstanding under all Standby Letters oflitrany and all accrued and unpaid
Unused Portion Fee, Administrative Fee, the feesdpect of Standby Letters of Credit, and anyahdther such amounts and such
reimbursement shall become and be forthwith duepaiydble, without presentment, demand, protesirtindr notice of any kind, all of whit
are hereby expressly waived by the Borrower; predjdhowever, that in the event of the entry of atepfor relief with respect to the
Borrower or its Subsidiary under the Bankruptcy €aahy principal amount of the Revolving Notes #tr&Swing Line Note then
outstanding, together with any and all accruedwammhid interest thereon, the aggregate amountamalistg under all Standby Letters of
Credit, any and all accrued and unpaid Unused dtoRee, Administrative Fee and any fee in respeahy Standby Letter of Credit, and any
and all such other amounts shall thereupon autoaigtibbecome and be due and payable without pressrit demand, protest or notice



any kind, all of which are hereby expressly waitgdhe Borrower; (2) terminate or reduce the Rewgiloan Commitment; (3) exercise ¢
rights and remedies available to it under any Libanument (including without limitation the SubsidiaGuarantee, the Pledge Agreement
and the Notarial Deed) or under applicable lawsluiging without limitation any rights and remedafsa secured party under the Uniform
Commercial Code in effect in the Commonwealth afjifiia and under the Netherlands Civil Code andeurahy other applicable laws.

ARTICLE VI
THE AGENT
Section 8.1 APPOINTMENT OF AGENT.

(2) APPOINTMENT GENERALLY. Each of the Lenders heyaelesignates and appoints NationsBank, N.A. aé&gsant of such Lender
under this Agreement and the other Loan Documantseach of the Lenders hereby irrevocably autesiize Agent to take such action on
its behalf under the provisions of this Agreement the other Loan Documents and to exercise susternsoas are set forth herein and thel
together with such other powers as are incidehtakto. The Agent agrees to act as such on thegxponditions contained in this Article
VIII.

(b) AGENT ACTS FOR LENDERS. The provisions of tiigticle VIII are solely for the benefit of the Ageand the Lenders and the
Borrower shall have no right (including as thirdtgébeneficiary) to rely on or enforce any of theyisions hereof. In performing its
functions and other duties under this Agreementthadther Loan Documents, the Agent shall actgeale agent for the Lenders and does
not assume and shall not be deemed to have asanyaxbligation toward or relationship of agencyrast with or for the Borrower or any
their Affiliates.

Section 8.2 NATURE OF DUTIES; NON-RELIANCE ON AGENAND OTHER LENDERS.

(a) The Agent shall not have any duties or reslités except those expressly set forth in thggéement or in the other Loan Documents.
The duties of the Agent shall be mechanical andimidtrative in nature. The Agent shall not haveregson of this Agreement or any other
Loan Document a fiduciary relationship in respddamy Lender and is not a trustee for the Lendeathing in this Agreement or any of the
other Loan Documents, expressed or implied, iswohte to or shall be construed to impose upon trenfgny obligations in respect of this
Agreement or any of the other Loan Documents exaggixpressly set forth herein and therein. I{Agent seeks the consent or approval of
the Lenders to the taking or refraining from takafgny action hereunder, the Agent shall senctadtiereof to each Lender. The Agent s
promptly notify each Lender at any time the Rediiirenders or all of the Lenders, as the case maldwe instructed the Agent to act or
refrain from acting pursuant hereto. The Agent magcute any of its duties hereunder or under amgrdtoan Document by or through
agents or attorneys-in-fact and shall be entitteddvice of counsel concerning all matters pemano such duties. The Agent shall not be
responsible for the negligence or misconduct of aggnts or attorneys-in-fact selected by it witisanable care.

(b) Each Lender expressly acknowledges that neitleeAgent nor any of its officers, directors, eoyges, agents, attorneys-in-fact or
Affiliates has made any representations or warearit it and that no act by the Agent or any Adfdi thereof hereinafter taken, including any
review of the affairs of the Borrower or any Suliesigd thereof, shall be deemed to constitute anyessmtation or warranty by the Agent to
any Lender. Each Lender represents to the Agentitthas, independently and without reliance ugenAgent or any other Lender, and ba
on such documents and information as it has deepppriate, made its own appraisal of and invattig into the business, assets,
operations, property, financial and other condgigmrospects and creditworthiness of the Borrowdrits Subsidiaries and made its own
decision to make its Loans and issue or particippatlee issuance of Standby Letters of Credit hedeu and enter into this Agreement and the
other Loan Documents to which it is a party. Eaender covenants that it will, independently andhait reliance upon the Agent or any
other Lender, and based on such documents andriafimn as it shall deem appropriate at the timatinae to make its own credit analysis,
appraisals and decisions in taking or not takintgpaainder this Agreement or any other Loan Docunt@mhich it is a party, and to make
such investigations as it deems necessary to initsetf as to the business, assets, operationpepng financial and other conditions,
prospects and creditworthiness of the Borroweriem8ubsidiaries. Except for notices, reports aheiodocuments expressly required to be
furnished to the Lenders by the Agent hereunderAtifent shall not have any duty or responsibilitytovide any Lender with any credit or
other information concerning the business, opematiassets, property, financial and other conditipnospects or creditworthiness of the
Borrower and its Subsidiaries which may come ihtopgossession of the Agent or any of its officdirgctors, employees, agents, attorneys-
in-fact or Affiliates.

Section 8.3 RIGHTS, EXCULPATION, ETC. Neither thgént nor any of its Affiliates nor any of their pegtive officers, directors,
employees, agents, attorneys or consultants shéithble to any Lender for any action taken or ¢aditoy it or such Person hereunder or
under any of the other Loan Documents, or in cotioeherewith or therewith, except that (i) the Agehall be obligated on the terms set
forth herein for performance of its express oblimat hereunder, and (ii) neither the Agent nor sungh other Person shall have any liability
hereunder or under any other Loan Document exogpietextent arising out of its own gross negligeocwillful misconduct (as determined
by the final judgment of a court of competent jditsion). The Agent shall not be liable for any agpnment or distribution of payments
made by it in good faith pursuant to the termshaf Agreement and if any such apportionment oridigtion is subsequently determined to
have been made in error the sole recourse of angidreto whom payment was due, but not made, shab lbecover from other Lenders any
payment in excess of the amount to which they aterthined to have been entitled. The Agent shalbeaesponsible to any Lender for any
recitals, statements, representations or warrantaete by the Borrower or Subsidiary thereof in fhigeement or in any other Loan
Document or in any other document, certificate repofinancial statement delivered by the Borroweany Subsidiary thereof in connection
herewith or therewith or for the execution, effeetiess, genuineness, validity, enforceability emtibility, or sufficiency of this Agreement



any of the other Loan Documents, or any of thesaations contemplated thereby, or for the finaraldition of the Borrower or any of its
Subsidiaries. The Agent shall not be required t&erany inquiry concerning conditions of this Agresrhor any of the Loan Documents or
the financial condition of the Borrower or its Sidigries or the existence or possible existencangfPotential Event of Default or Event of
Default. The Agent may at any time request instomst from the Lenders with respect to any actianspprovals which by the terms of this
Agreement or of any of the other Loan DocumentsAthent is permitted or required to take or to gramd if such instructions are promptly
requested, the Agent shall be absolutely entitbegfrain from taking any action or to withhold aagproval and shall not incur any liability
whatsoever to any Person for refraining from artioacor withholding any approval under any of theah Documents until it shall have
received such instructions from the Required Lenderto the extent specifically provided hereihttee Lenders or unless it shall first be
indemnified by the Lenders against any and aliliigtand expense which may be incurred by it bgsen of refraining to take any action or
withholding any approval. Without limiting the fa@reing, no Lender shall have any right of action t8baver against the Agent as a result of
the Agent acting or refraining from acting undesthgreement or any of the other Loan Documentcicordance with the instructions of the
Required Lenders or, to the extent specificallyvted herein, all the Lenders, and such instrustgmall be binding upon all Lenders
(including their successors and assigns).

Section 8.4 RELIANCE; NOTICE OF DEFAULT.

(a) The Agent shall be entitled to rely upon anjttem notice, statement, certificate, order, letb@blegram, telegram, telecopy, telex or
teletype message, statement or other documentydebaphone message believed by it in good faithetgenuine and correct and to have
been signed or made by the proper Person, and&gfect to all matters pertaining to this Agreenoereiny of the other Loan Documents

its duties hereunder or thereunder, upon advidegafl counsel (including counsel for the Borrowthg Guarantors or the Pledgors),
independent public accountants and other expddsted by it with reasonable care. The Agent mandand treat each Lender as the owner
of its interests hereunder for all purposes urdeskuntil the Agent shall have received a duly atest instrument of assignment as
contemplated by Section 9.8(c) hereof and the atbeditions to assignment, to the extent applicadiiall have been satisfied.

(b) The Agent shall not be deemed to have knowledgetice of the occurrence of any Event of DefaulPotential Event of Default unless
the Agent has received notice from a Lender oBibieower referring to this Agreement, describingtsvent of Default or Potential Event
of Default and stating that such notice is a "r@t€ Event of Default" of "notice of Potential Evexf Default”, as the case may be. The Ac
shall take such action with respect to such EvéBtedault or Potential Event of Default as shallrbasonably directed by the Required
Lenders.

Section 8.5 INDEMNIFICATION. To the extent that tAgent is not reimbursed and indemnified by therBaers or the Borrowers fail upi
demand by the Agent to perform their obligationseionburse or indemnify the Agent, the Lenders séliVerally reimburse and indemnify 1
Agent for and against any and all liabilities, ghliions, losses, damages, penalties, actions, jeidigmsuits, costs, expenses or disbursements
of any kind or nature whatsoever which may be ingpasn, incurred by, or asserted against the Ageaty way relating to or arising out of
this Agreement or any of the other Loan Documentny action taken or omitted by the Agent undes &greement or any of the other Lc
Documents, in proportion to each Lender's Pro Ba&re; provided, that no Lender shall be liablgifoany portion of such liabilities,
obligations, losses, damages, penalties, actiodgnments, suits, costs, expenses or disbursenemiking from the Agent's gross negligence
or willful misconduct (as determined by the finatigment of a court of competent jurisdiction) dytfie legal fees and expenses incurred by
the Agent in connection with the execution andwael of this Agreement and the other Loan Documé@ntghe extent not reimbursed by the
Borrower). The obligations of the Lenders undes ®éction 8.5 shall survive the payment in fulthaf Revolving Loans and the Swing Line
Loans and the termination of this Agreement.

Section 8.6 THE AGENT INDIVIDUALLY. With respect tibs Pro Rata Share hereunder and the Revolvingd,dawing Line Loans, if any,
and Standby Letters of Credit made by it, the Agdratll have and may exercise the same rights awdnschereunder and is subject to the
same obligations and liabilities as and to therbdet forth herein for any other Lender. The téenders” or "Required Lenders" or any
similar terms shall, unless the context clearlyeottise indicates, include the Agent in its indivatlaapacity as a Lender. The Agent and its
Affiliates may accept deposits from, lend moneyatod generally engage in any kind of banking, tousither business with the Borrower as
if it were not acting as Agent pursuant hereto.

Section 8.7 SUCCESSOR AGENT; RESIGNATION OF AGENT.

(a) The Agent may resign from the performanceofuhctions and duties hereunder at any time bingiat least twenty (20) days' prior
written notice to the Lenders and the Borrowetthin event that the Agent gives notice of its desinesign from the performance of its
functions and duties as Agent, any such resignatiai take effect only upon the acceptance bycaessor Agent of appointment pursuant to
clauses (b) and

(c) below.

(b) The Required Lenders shall jointly appoint aca&ssor Agent, which shall be a Lender hereunder.

(c) If a successor Agent shall not have been soiafgul within said twenty (20) day period, theniati Agent shall then appoint a successor
Agent who shall serve as Agent until such timen§, as the Lenders appoint a successor Agenbaglpd above, it being understood and
agreed that any successor Agent so appointed betineg Agent pursuant to this clause (c) neetlh&y notwithstanding the provisions of
clause (b) above, a Lender hereunder so long dsssucessor Agent is a commercial bank organizeéruhe laws of the United States of
America or of any State thereof or of the DistaEColumbia and has a combined capital and sumgfias least $400,000,000.C



(d) Upon the appointment of a successor Agentigima "Agent" shall, for all purposes of this Agremmhand the other Loan Documents,
thereafter include such successor Agent, themgtibigent shall be discharged from its duties aridjations as Agent, as appropriate, under
this Agreement and the other Loan Documents andubeessor Agent shall thereupon succeed to amhieeeested with all the rights,
powers, privileges and duties of the retiring Ag@xicept that the retiring Agent shall reserveaights as to obligations accrued or due to i
its capacity as such, at the time of such successid all rights (whenever arising) under Sectidd hereof.

Section 8.8 CERTAIN MATTERS REQUIRING THE CONSENT@LL LENDERS. Subject to the provisions of Sect®8(ii) hereof, the
consent of all the Lenders shall be required feingrany of the following required or permittediaas hereunder:

(i) any decrease or increase in any interest nateasgin applicable to any Loan or in any fee pdgdlereunder, or change in the method of
computing the interest rate or margin applicablartg Loan or in any fee payable hereunder;

(i) any change in the Maturity Date;

(iii) any increase in the Facility Amount;

(iv) the release of any collateral, including bat fimited to the CACI Limited Shares and the CACV. Shares;
(v) any change in the definition of Required Lersgler

(vi) any assignment or delegation of Borrower'si@dtlons and rights hereunder;

(vii) any change in the definition of Pro Rata Shar

(viil) any amendment, modification or waiver ofgl$ection 8.8; and

(ix) any postponement of the date of payment of @inycipal, interest or fees (other than the Admiiitive Fee, which may be postponed or
waived at the sole discretion of the Agent) duesheder.

For the avoidance of doubt, all other actions, eats waivers and amendments permitted or reqhigeglinder by the Lenders shall be by
Required Lenders (unless such action, consent avaivamendment shall relate only to an individuedder, in which case such action may
be taken by such Lender individually).

Section 8.9 DEFAULTING LENDERS VOTE NOT COUNTED. \aiever the "Required Lenders" or "all the Lendst=ll be required or
permitted to take any action pursuant to the prorsof any Loan Document, for so long as a Lestlail be in default of its obligation to
advance its Pro Rata Share of any Loan or advamcetaer funds to the Agent or any other Lendeeasired hereunder:

(i) until the earlier of the cure of such defauitighe termination of the Revolving Loan Commitméné term Required Lenders for purposes
of this Agreement shall mean Lenders (excluding.aiiders whose default shall have not been curbdse Pro Rata Shares represent more
than sixty-six and two-thirds percent (66 2/3%]}h# aggregate Pro Rata Shares of such Lenders; and

(i) until the earlier of the cure of such defaaiftd the termination of the Revolving Loan Commitiéme term “all the Lenders" for purposes
of this Agreement shall mean Lenders (excluding.aiiders whose default shall have not been curbdse Pro Rata Shares represent one
hundred percent (100%) of the aggregate Pro RaeeSof such Lenders.

ARTICLE IX
MISCELLANEOUS

Section 9.1 AMENDMENTS AND WAIVERS; CUMULATIVE REMBIES. No delay or failure of any Lender or the Agenthe holder of
any the Revolving Notes or the Swing Line Notexereising any right, power or privilege hereundeunder any other Loan Document s}
affect such right, power or privilege; nor shalyaingle or partial exercise thereof or any abanakemt or discontinuance of steps to enforce
such a right, power or privilege preclude any fartaxercise thereof or of any other right, poweprivilege. The rights and remedies of any
Lender or the Agent or any other holder of the Rang Notes or the Swing Line Note are cumulativnel aot exclusive of any rights or
remedies which any of them would otherwise haveathgethis Agreement or any other Loan Document,amy term, condition,
representation, warranty, covenant or agreemeeoher thereof, may be changed, waived, dischaogedrminated orally but only by an
instrument in writing executed by the party agaimsom such change, waiver, discharge or terminasi@ought. Any waiver, permit, cons:
or approval of any kind or character (whether iy a breach, default, provision, condition ontdrereof or otherwise) on the part of any
Lender or the Agent or any other holder of any Noteof the Borrower under this Agreement, or uralgy other Loan Document shall be
effective only in the specific instance and for pfugpose for which given and only to the extentfegh specifically in writing. No notice or
demand given hereunder shall entitle the recigtesteof to any other or further notice or demansimilar or other circumstances.

Section 9.2 SURVIVAL OF REPRESENTATIONS AND WARRANMES. All representations, warranties, covenantsagrédements of tt



Borrower, the Guarantors and the Pledgors contdieegin or made in writing in connection herewitlals survive the execution and delivery
of this Agreement, the Subsidiary Guarantee, teddd Agreement and the Notarial Deed, the makingahs hereunder and the issuance of
the Notes.

Section 9.3 SUPERVENING ILLEGALITY. If, after thefféctive Date, as the result of (i) the adoptioran§ law, rule or regulation by any
Governmental Body, (ii) any change in the existangs, rules and regulations of any GovernmentalyB3@d) the issuance of any order or
decree by any Governmental Body, (iv) any changaerinterpretation or administration of any apglie law, rule, regulation, order or
decree by any Governmental Body (including anyreg¢iiank or similar agency) charged with the intetations or administration thereof, or
(v) compliance by any Lender with any request ceative (whether or not having the force of lawjafy Governmental Body, it shall be
unlawful or impossible for any Lender to maintdie iRevolving Loans or the Swing Line Loans, suchder shall so notify the Borrower a
the Agent and such Lender, by giving the Borrovideast one hundred twenty (120) Business Dayst priitten notice, may require the
Borrower to prepay the aggregate principal amofirdd all accrued and unpaid Unused Portion Fdeairother fees and all accrued and
unpaid interest on, the Revolving Loans and then§wine Loans, as the case may be (together wighotlver amounts that may become
payable hereunder as a result thereof, includingnabunts pursuant to Section 9.10 of this Agredjnen a Business Day (the "Prepayment
Date") specified in such notice. If after the daft¢his Agreement and prior to the initial Fundibgte it shall become unlawful for any Lent
to make any Revolving Loans or Swing Line Loanshader or to maintain its Commitment, this Agreenstrall terminate forthwith with
respect to such Lender and neither such LendethedBorrower shall have any further rights or olligns under this Agreement, provided,
however, that the Borrower, in the event of anyntaation pursuant to this second sentence of Seéti®, shall pay to such Lender the
amount of all accrued and unpaid fees, if any, ttogrewith all amounts then due pursuant to Sed@id0 hereof. If it shall become unlawful
for any such Lender to make any Revolving LoanSwing Line Loans as provided in this Section %8, Revolving Loan Commitment sh
automatically be deemed to be decreased in thenodésuch Lender's Pro Rata Share, and the Comenttof each such other Lender shall
be adjusted accordingly.

Section 9.4 NO REDUCTION IN PAYMENTS. All paymerdse to the Lenders hereunder, and all other tecargiitions, covenants and
agreements to be observed and performed by th@Bermhereunder, shall be made, observed or pertbby¢he Borrower without any
reduction or deduction whatsoever, including arducgion or deduction for any set-off, recoupmentjrterclaim (whether sounding in tort,
contract or otherwise) or tax.

Section 9.5 STAMP TAXES. The Borrower, on behalfled Guarantors and the Pledgors, agrees to pdypaave each Lender harmless
from all liability for, any State or Federal stangansfer, documentary or similar taxes, assessmertharges (herein "Stamp Taxes"), and
any penalties or interest with respect theretoctvimay be assessed, levied, collected or imposen bgon such Lender, or otherwise
become payable by such Lender, in connection Witheikecution and delivery of this Agreement ordtieer Loan Documents.

Section 9.6 NOTICES. Any notice, statement, reqaesiemand required or permitted hereunder to leritmg may be given by telecopy,
telex, cable or other customary means of electromiomunication or by registered or certified megftgrn receipt requested) or express
courier, postage prepaid. All notices, statemeaptgjests and demands given to or made upon anylpaeto in accordance with the
provisions of this Agreement shall be deemed teeHzaen given or made, in the case of telephonicen@p the extent expressly permitted
hereunder) when made, or in the case of any ogperdf notice, when actually received, if:

to the Borrower, to it at:

CACI International Inc
1100 North Glebe Road
Arlington, Virginia 22021

Attention: James P. Allen Telephone:(703) 841-7946
Telecopy:(703) 522-6895

if to the Agent, to it at:
NationsBank, N.A
8300 Greensboro Drive

Suite 550
McLean, VA 22102
Attention: James W. Gaittens Telephone: (703) 78428Telecopy:(703) 761-8059

and if to any Lender, to it at its address spedifipposite its name on the signature pages hereto.

or such other address for notice as any party tienaly designate for itself in a notice to the othemnty, except in cases where it is expressly
provided herein that such notice, statement, réquredemand shall not be effective until receivgdh®e party to whom it is addressed.

Section 9.7 GOVERNING LAW. THIS AGREEMENT AND THETHER LOAN DOCUMENTS (OTHER THAN THE NOTARIAL



DEED) SHALL BE DEEMED TO BE CONTRACTS UNDER THE LAB/OF THE COMMONWEALTH OF VIRGINIA AND, FOR ALL
PURPOSES, SHALL BE GOVERNED BY AND CONSTRUED IN ACGRDANCE WITH THE LAWS OF THE COMMONWEALTH OF
VIRGINIA WITHOUT REGARD TO THE CONFLICTS OF LAWS PRICIPLES.

Section 9.8 SUCCESSORS AND ASSIGNS; PARTICIPATIORSSIGNMENTS.

(2) SUCCESSORS AND ASSIGNS. This Agreement shabibding upon and inure to the benefit of and biereeable by the respective
permitted successors and assigns of the partiesoh@rovided that the Borrower may not assignamdfer any of its interest hereunder
without the prior written consent of the Lenders é&me Agent.

(b) PARTICIPATIONS. Any Lender may sell participatiin all or any part of the Revolving Loans magétlor its Commitment or any
other interest herein or in its Revolving Note many other document delivered or instrument dedisién connection herewith to another
bank or other entity. In the case of such partiagmaby a Lender, (i) the participant shall not &any rights under this Agreement or the
applicable Revolving Note or any other documerihetrument delivered in connection herewith (theipgant's rights against such Lender
in respect of such participation to be those sehfim the agreement executed by such Lender iorfaf/the participant relating thereto), (ii)
all amounts payable by the Borrower shall be detthas if such Lender had not sold such partiipaand (i) the Borrower shall continue
to deal directly with such Lender with respecttte transactions contemplated hereby.

(c) ASSIGNMENTS. Each Lender may assign any ofigiksts or interests under the Loan Documents toasmaore financial institutions,
provided that:

(i) each such assignment shall be in an amouniesstthan $10,000,000.00 (or such lesser amouattéf;, giving effect to such assignment
and all other assignments by such Lender occustihgtantially simultaneously therewith, such asemhender shall hold no Commitment
or any Revolving Loan);

(if) each such assignment by a Lender of its Comeiitt or Revolving Loans shall be made in such masmé¢hat the same portion of such
Lender's Commitment, Revolving Loans, RevolvingéNaihd obligations in respect of any Standby Lett€redit is assigned to the
respective assignee Lender;

(iii) the assigning Lender shall pay to the Agemina-time fee in the amount of $3,500.00; and
(iv) the Agent shall have consented to such Assimtmvhich consent shall not be unreasonably withbedelayed.

Upon execution and delivery by the assignee t@tireower and the Agent of an instrument in writigrsuant to which such assignee agrees
to be a "Lender" hereunder (if not already a Leptlaving the Commitment and Revolving Loans spedifin such assignment, and upon the
consent of the Agent as provided above, the assighall have, to the extent of such assignmentigheés, benefits and obligations of a
Lender hereunder holding the Commitment, Revoliagns (or portions thereof) and Standby Letter€mfdit or deemed participations
therein, as applicable, assigned to it pursuastith assignment (in addition to the Commitment,dReng Loans (or portions thereof) and
Standby Letters of Credit or deemed participatihvesein, as applicable, theretofore held by susigase), and the assigning Lender shall, to
the extent of such assignment, be relieved fror@asmitment (or portion thereof) and other obligati hereunder so assigned.

Section 9.9 AFFIRMATIVE RATE OF INTEREST PERMITTEBY LAW. Nothing in this Agreement or in any Noteadhrequire the
Borrower to pay interest to the Agent for the actmf the Lenders at a rate exceeding the maximatenpermitted by applicable law to be
charged or received by the Lenders, it being utidedsthat this Section 9.9 is not intended to nthkecriminal laws of any jurisdiction
applicable in circumstances in which they would othterwise apply. If the rate of interest specifidein, in any Revolving Note or in the
Swing Line Note would otherwise exceed the maxinmata so permitted to be charged or received witpeet to any amounts outstanding
hereunder or under such Revolving Note or the Swing Note, the rate of interest required to belgaithe Agent for the account of the
Lenders shall be automatically reduced to such mani rate.

Section 9.10 COSTS AND EXPENSES; INDEMNIFICATION.

(a) Without regard to whether the Effective Datalshave come into existence or whether any Reumgitioan or Swing Line Loan or
Standby Letter of Credit shall have been madesureid hereunder, the Borrower, on behalf of the &uars and the Pledgors, shall pay to
each Lender and the Agent, as the case may begandurse each Lender and the Agent for, as the ey be, and save each Lender an
Agent, as the case may be, harmless from and infleeach Lender and the Agent, as the case magdagnst losses from:

(i) in the case of the Agent, (x) all out-pbcket cost and expenses of the Agent in conneutitinthe preparation, execution, delivery, wai
modification and amendment of this Agreement andather Loan Document (to the extent applicable) amy other document or instrument
delivered in connection with the transactions comtiated hereby, including, without limitation, treasonable fees and expenses of counsel
for the Agent with respect thereto, and (y) all-offpocket costs and expenses, if any (includindpexit limitation, reasonable counsel fees
and expenses), of such Agent in such capacitynnection with the enforcement (whether through tiations, legal proceedings or
otherwise) of this Agreement and any other Loanuboent and any other document or instrument delivereonnection with the
transactions contemplated hereby, including, feratoidance of doubt and without limitation, reasaa counsel fees and expenses in
connection with the enforcement of rights undes tause (i); an



(i) in the case of any Lender, all out-of-pockests and expenses, if any (including without litihdta, reasonable counsel fees and expenses)
of such Lender in connection with the enforcemeritgther through negotiations, legal proceedingstioerwise) of this Agreement and any
other Loan Document and any other document orunwnt delivered in connection with the transactiomstemplated hereby, including, for
the avoidance of doubt and without limitation, @@able counsel fees and expenses in connectiortivdtanforcement of rights under this
clause (ii).

(b) The Borrower, on behalf of itself, the Guarastand the Pledgors, shall indemnify and hold hessmkach Lender, the Agent and their
respective affiliates, officers, directors, emplegeagents and advisors (each, an "IndemnifiedR8rfom and against, and pay and
reimburse each Indemnified Person for, any andailins, damages, losses, liabilities and expenses

(including, without limitation, reasonable fees atisbursements of counsel) which may be incurredrtgsserted or awarded against any
Indemnified Person in each case arising out ofi @onnection with or by reason of, or in connectioth the preparation for a defense of, any
investigation, litigation or proceeding arising @di related to or in connection with this Agreemeéhe Subsidiary Guarantee, the Pledge
Agreement, the Notarial Deed, the Revolving Noties,Swing Line Note and any other document or imsént delivered in connection with
the transactions contemplated hereby, whether toaméndemnified Person is a party hereto or tlveaed whether or not the Effective Date
shall have come into existence or any RevolvingloaSwing Line Loan or Standby Letter of Credis lieeen made or issued under this
Agreement; provided, however, that, and exceppasifically limited by the next succeeding provittee Borrower shall have no obligatior
indemnify or hold harmless any Indemnified Persmmlifibility or expenses to the extent arising ofusuch Indemnified Person's gross
negligence or willful misconduct; and provided,thar, and that the Borrower shall have no obligatmindemnify or hold harmless any
Indemnified Person for liability or expenses amsout of any investigation, litigation or proceeglinstituted by the Borrower against an
Indemnified Person if such liability or expenses attributable to the negligence of such Indemdiferson in the performance of such
Indemnified Person's obligations under any Loanubuent as finally determined by a court of compejensdiction or as mutually agreed
upon by such Indemnified Person and the Borrowdrefing understood and agreed that nothing corddmehis proviso shall have the effect
of limiting or otherwise prejudicing any Indemnifi€erson's right to indemnification hereunder if@bility or expenses arising out of any
investigation, litigation or proceeding institutieg the Borrower against an Indemnified Person imneetion with any action or inaction taken
by such Indemnified Person under, pursuant to aoimection with Section 2.3 hereof unless sudfiliig or expenses are attributable to s
Indemnified Person's gross negligence or willfusooinduct.)

(c) All amounts payable by the Borrower under téxtion 9.10 shall be immediately due upon writeguest by a Lender or the Agent, as
the case may be, for the payment thereof. The afiidigs of the Borrower under this
Section 9.10 shall survive the payment of the RamglNotes and the Swing Line Note.

Section 9.11 SET-OFF; SUSPENSION OF PAYMENT AND FHERRMANCE. Each Lender and the Agent is hereby aigbd by the
Borrower, at any time and from time to time, withowotice (a) during any Event of Default, to setagfainst, and to appropriate and apply to
the payment of, the liabilities of the Borrowerhatue under this Agreement and any other Loan Dectiginy and all liabilities owing by
any Lender or the Agent or any of their Affiliatissthe Borrower (whether payable in Dollars or attyer currency, whether matured or
unmatured and, in the case of liabilities thatdaposits (including, without limitation, any funfiitem time to time on deposit in the Borrower
Account or other account maintained with any Leratehe Agent Lender, whether general or spediak br demand and however eviden
and whether maintained at a branch or office Iatati¢hin or without the United States), and (b)idgrany Event of Default, to suspend the
payment and performance of such liabilities owiggshch Person or its Affiliates and, in the casbatifilities that are deposits, to return as
unpaid for insufficient funds any and all checks ather items drawn against such deposits.

Section 9.12 JUDICIAL PROCEEDINGS; WAIVER OF JURYRITAL. Any judicial proceeding brought against therBwer with respect to
any Credit Agreement Related Claim may be brouglainy court of competent jurisdiction in the Commvealth of Virginia, and, by
execution and delivery of this Agreement, the Baen(a) accepts, generally and unconditionally,rtbeexclusive jurisdiction of such courts
and any related appellate court and irrevocablgegto be bound by any judgment rendered therebgrinection with any Credit Agreement
Related Claim and (b) irrevocably waives any oligecit may now or hereafter have as to the venuengfsuch proceeding brought in such a
court or that such a court is an inconvenient farlitre Borrower hereby waives personal service of@ss and consents that service of
process upon it may be made by certified or regadtenail, return receipt requested, at its addspssified or determined in accordance with
the provisions of

Section 9.6 of this Agreement, and service so nshd# be deemed completed on the earlier of (xX)yekeipt thereof and (y) the fifth (5th)
Business Day after such service is deposited imiié Nothing herein shall affect the right of dmgnder, the Agent or any other Indemnit
Person to serve process in any other manner pethtitt law or shall limit the right of any LenddrgtAgent or any other Indemnified Person
to bring proceedings against the Borrower in thertsoof any other jurisdiction. Any judicial proatiag by the Borrower against any Lender
or the Agent involving any Credit Agreement Rela@dim shall be brought only in a court locatedhia Commonwealth of Virginia. THE
BORROWER AND THE LENDERS AND THE AGENT HEREBY WAIVERIAL BY JURY IN ANY JUDICIAL PROCEEDING TO
WHICH THEY ARE PARTIES INVOLVING ANY CREDIT AGREEMBT RELATED CLAIM.

Section 9.13 INTEGRATION. This Agreement and thbéétloan Documents constitute the entire agreeofahe Agent, the Lenders, the
Borrower and the Guarantors with respect to thgestilnatter hereof and thereof, and there are amises, undertakings, representations or
warranties by the Agent or any Lender relativeh® dubject matter hereof or thereof not exprestiyosth or referred to herein or in the other
Loan Documents.

Section 9.14 FURTHER ACTS AND ASSURANCES. The Bareo shall, and shall cause the Guarantors or CA®I d, promptly and
duly execute and deliver to a Lender or the Agasithe case may be, and to such other personstataunder or the Agent shall designate,
such further instruments and shall take such fudicgon as may be required by law or as such Leodthe Agent may from time to time
request in order more effectively to carry out andomplish the intent and purpose of this Agreeraadtthe other Loan Documents ant



establish and protect the rights and remediesenteatintended to be created in favor of the Lemdeeunder or under any other Loan
Document.

Section 9.15 NO FIDUCIARY RELATIONSHIP. The Borrowacknowledges that no provision of this Agreenmrih any of the other Loan
Documents, and no course of dealing between angldrenr the Agent and the Borrower, the GuarantoGACI N.V. shall be deemed to
create any fiduciary duty by the Agent or any Lertdehe Borrower, the Guarantors and CACI N.V.

Section 9.16 SEVERABILITY. The provisions of thigfeement are severable, and if any clause or poovis this Agreement shall be held
invalid or unenforceable in whole or in part in gagisdiction, then such clause or provision shedlto such jurisdiction, be ineffective to the
extent of such invalidity or unenforceability withioin any manner affecting the validity or enforoidity of such clause or provision in any
other jurisdiction or the remaining provisions hadrim any jurisdiction.

Section 9.17 COUNTERPARTS. This Agreement may lexeated in any number of counterparts and by diffieparties hereto on separate
counterparts, each complete set of which, wherxeowted and delivered by all parties, shall beragiral, but all such counterparts shall
together constitute but one and the same instrument

Section 9.18 HEADINGS, BOLD TYPE AND TABLE OF CONMNHS. The section headings, subsection headingshalddype used here
and the Table of Contents hereto have been inskntenvenience of reference only and do not é¢tuistmatters to be considered in
interpreting this Agreement.

IN WITNESS WHEREOF, the parties hereto, by theficefs thereunto duly authorized, have executexlAlgireement as of the day and year
first above written.

BORROWER

CACI INTERNATIONAL INC

Narre: James P. Allen

Title: Executive Vice President,
Chi ef Financial Oficer
and Treasurer

AGENT
Address: NATIONSBANK, N.A.
8300 Greensboro Drive By: /sl
Fifth Floor oo
McLean, Virginia 22102 Name: Janes W Gaittens
Attention: M. James W Gaittens Title: Senior Vice President
Tel ephone: (703) 761-8022
Tel ecopier: (703) 761-8059
LENDERS
Address: NATIONSBANK, N.A.
8300 Greensboro Drive By: /sl
Fifth Floor i
McLean, Virginia 22102 Nare: James W Gittens
Attention: M. James W Gaittens Title: Senior Vice President

Tel ephone: (703) 761-8022
Tel ecopier: (703) 761-8059

Address: FIRST UNION COMMERCIAL

CORPORATION

1970 Chain Bridge Road By: /sl

McLean, Virginia 22102 = e e oo
Attention: M. Richard Schrersal Name: Richard M Schnersal

Tel ephone: (703) 760-5318 Title: Vice President

Tel ecopi er: (703) 760-6019



Address: MELLON BANK, N.A.

1901 Research Boul evard By: /sl

Rockville, Maryland 20850 s e e
Attention: M. Crissola Kennedy Nare: J. Mchael Troutnman

Tel ephone: (301) 309-3427 Title: Vice President

Tel ecopi er: (301) 309-3458

Address: CRESTAR BANK

8245 Boone Boul evard By: /sl

Vienna, VA 22182 e
Attention: M. Mark Swaak Name: R Mark Swaak

Tel ephone: (703) 902-9123 Title: Vice President

Tel ecopier: (703) 902-9075



Exhibit C to Revolving Credit Agreement

FORM OF
REVOLVING NOTE

REVOLVING NOTE

U.S.$ Dated: June , 1998

FOR VALUE RECEIVED, the undersigned, CACI Intermaual Inc, a Delaware corporation, (the "Borrowehgreby promises to pay on
June , 2003 (the

"Maturity Date") to the order of [NATIONSBANK, N.A[FIRST UNION COMMERCIAL CORPORATION] [MELLON BANK N.A.]
[CRESTAR BANK] (the "Lender") the principal amouoitthe lesser of (x) MILLION UNITED STATES DOLLARS ) and (y) the
aggregate amount of Revolving Loans made by theléeto the Borrower pursuant to the Agreement éasihafter defined) and remaining
outstanding on such date. Capitalized terms usgih( defined) in this Revolving Note shall halie meanings given to them in the
Agreement (as hereinafter defined).

The Borrower promises to pay interest from thaahFunding Date of such Revolving Loans until Maturity Date on the principal amount
of this Revolving Note from time to time outstangliat the rate, and in the manner, prescribed ifreement. Any principal amount of, or
any interest accrued on, this Revolving Note wiischot paid on the date due shall bear interest §ach due date until paid in full at the
Default Rate. In no event shall the rate of intebegne by this Revolving Note at any time excdetirhaximum rate of interest permitted at
that time under applicable law.

Payments of the principal amount of and interesh@Revolving Note shall be made in lawful moméyhe United States of America to the
Lending Office of the Agent on behalf of the Lendsrprovided in the Agreement.

This Revolving Note is one of the Revolving Notegerred to in the Revolving Credit Agreement, daedf June , 1998 (the "Agreement"),

between the Lender, the other financial institwtinom time to time a party thereto, the Borrowed ¢he Agent. The Lender is entitled to the
rights and benefits of the Agreement and the dtkan Documents, and the Agent, for the benefihefltender, is secured by certain
collateral described in the Pledge Agreement aad\ibtarial Deed and is entitled to the benefitthefSubsidiary Guarantee. The Agreement,
among other things, contains provisions for opti@mal mandatory prepayments on account of the ipahof this Revolving Note by the
Borrower and for acceleration of the maturity aétRevolving Note upon the terms and conditionseimespecified.

THIS REVOLVING NOTE IS BEING ISSUED IN THE COMMONWALTH OF VIRGINIA AND FOR ALL PURPOSES SHALL BE
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LWS OF THE COMMONWEALTH OF VIRGINIA WITHOUT
REGARD TO THE CONFLICTS OF LAWS PRINCIPLES.

CACI INTERNATIONAL INC

Narre: James P. Allen

Title: Executive Vice President,
Chi ef Financial Oficer
and Treasurer

ARTICLE |



Exhibit E to
Revolving Credit Agreement

FORM OF
SWING LINE NOTE

SWING LINE NOTE
U.S.$10,000,000.00 Dated: June , 1998

FOR VALUE RECEIVED, the undersigned, CACI Intermeial Inc, a Delaware corporation (the "Borroweh8reby promises to pay on
June , 2003 (the

"Maturity Date") to the order of NATIONSBANK, N.Athe "Lender") the principal amount of the lessiefx) TEN MILLION UNITED
STATES DOLLARS ($10,000,000.00) and (y) the aggteganount of Swing Line Loans made by the Lend¢hédBorrower pursuant to the
Agreement (as hereinafter defined) and remainingtanding on such date. Capitalized terms usedniudefined) in this Swing Line Note
shall have the meanings given to them in the Agesgrtas hereinafter defined).

The Borrower promises to pay interest from thaahfunding Date of such Swing Line Loans until Maturity Date on the principal amount
of this Swing Line Note from time to time outstamgliat the rate, and in the manner, prescribedamtireement. Any principal amount of, or
any interest accrued on, this Swing Line Note wiéchot paid on the date due shall bear interesth such due date until paid in full at the
Default Rate. In no event shall the rate of intebesne by this Swing Line Note at any time excteimaximum rate of interest permitted at
that time under applicable law.

Payments of the principal amount of and interesh@Swing Line Note shall be made in lawful moréyhe United States of America to-
Lending Office of the Agent on behalf of the Lerglas provided in the Agreement.

This Swing Line Note is the Swing Line Note referte in the Revolving Credit Agreement, dated adwfe , 1998 (the "Agreement”),
between the

Lender, the other financial institutions from titeetime a party thereto, the Borrower and the Ag€he Lender is entitled to the rights and
benefits of the Agreement and the other Loan Docusp@nd the Agent, for the benefit of the Lendesecured by certain collateral
described in the Pledge Agreement and the Not@gald and is entitled to the benefits of the SubsjdiGuarantee. The Agreement, among
other things, contains provisions for optional amahdatory prepayments on account of the principtilis Swing Line Note by the Borrower
and for acceleration of the maturity of this Swirige Note upon the terms and conditions thereirifiee.

THIS SWING LINE NOTE IS BEING ISSUED IN THE COMMONWALTH OF VIRGINIA AND FOR ALL PURPOSES SHALL BE
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LWS OF THE COMMONWEALTH OF VIRGINIA WITHOUT
REGARD TO THE CONFLICTS OF LAWS PRINCIPLES.

CACI INTERNATIONAL INC

Nare: James P. Allen

Title: Executive Vice President,
Chief Financial Oficer
and Treasurer



SCHEDULE I TO

THE REVOLVING CREDIT AGREEMENT

Name of Lender Commitment (in Dollars)
NationsBank, N.A. $50,000,000 .00
First Union Commercial Corporation ~ $30,000,000 .00
Mellon Bank, N.A. $22,500,000 .00

Crestar Bank $22,500,000 .00



Schedule 5.12

Foreign Subsidiaries

1. CACI SYSTEMS AND TECHNOLOGY LTD, a corporatiomganized under the laws of Ontario, Canada
2. CACI Virgin Islands, Inc., a corporation orgagtzunder the laws of the United States Virgin Idfan

3. CACI N.V., a corporation organized under thedasf The Netherlands

4. CACI Limited, a corporation organized under kdgs of the United Kingdom

5. CACI-Dublin Limited, a corporation organized @ndhe laws of Ireland

6. CACI Nederland B.V., a corporation organizedemithe laws of The Netherlan



Schedule 5.5
Litigation

1. CACI, INC.-FEDERAL is engaged in litigation withe State of Arizona Department of Transportatieimore fully described in CACI
International Inc.'s Forms 10K and 10Q filed bedgigrwith the fiscal period ended June 30, 1996 @inuing through the fiscal quarter
ended March 31, 1998.

2. Various litigation instituted by Pentagen Tedbgges International, Ltd. against CACI Internatbinc and certain of its subsidiaries as
more fully described in CACI International Inc'srfs 10K and 10Q filed beginning with the fiscal yeaded June 30, 1993 and continuing
through the fiscal year ended June 30, 1997.

3. On May 18, 1998, Computer Systems and CommuoitaCorporation (CSCC) transmitted a Demand Létt€2ACI International Inc
(CACI) seeking payment of Fifteen Million Dollar$15,000,000) in damages allegedly caused by CA€lsination of efforts to acquire
substantially all of the assets of CS(



Schedule 5.6
Defaults

1. Contract No. TI-00115-01 between the State @fdkra Department of Transportation (ADOT) and CAGIC-FEDERAL (CACI). CACI
notified ADOT in November, 1995 that CACI considg#sDOT to be in material breach of the contract.@D in turn, notified CACI that
ADOT considered the contract terminated for defailie dispute is now in litigation as describe®ahedule 5.5.

2. On May 18, 1998, Computer Systems and CommuoitaCorporation (CSCC) transmitted a demand l&dt€@ACI International Inc
(CACI) alleging that CACI had materially breachedadleged contract under which CACI and CSCC atiggkad agreed that CACI would
purchase substantially all of the assets of CSGtigjdtion has been threatened, but has not be



Schedule |

Schedule 5.5

Schedule 5.6

Schedule 5.12

Exhibit A

Exhibit B

Exhibit C

Exhibit D

Exhibit E

Exhibit F

SCHEDULES

Lender Commitments

Litigation

Defaults

Foreign Subsidiari

EXHIBITS

Notarial Deed

Pledge Agreement

Form of Revolving

Subsidiary Guarant

Form of Swing Line

Form of Backlog Re

es

Note

ee

Note

port

End of Filing

Pewerad By H|¥iﬂh[_i' :

© 2005 | EDGAR Online, Inc.



