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Item 1.01. Entry into a Material Definitive Agreement.
Purchase Agreement

On May 10, 2007, CACI International Inc (the “Compg¥ entered into a purchase agreement (the “Pselgreement”) under which it
agreed to sell $270 million aggregate principal amof its 2.125% Convertible Senior Subordinateded due May 1, 2014 (the “Notes”) to
J.P. Morgan Securities Inc., Banc of America S¢iesLLC, Morgan Stanley & Co. Incorporated, Raymidames & Associates, Inc.,
SunTrust Capital Markets, Inc. and Wachovia Capitatkets, LLC (collectively, the “Initial Purchasg), plus up to an additional $30

million aggregate principal amount of Notes to aoamy over-allotments. The over-allotment optios baen exercised in full. The net
proceeds from the offering, after deducting théidhPurchasers’ discount and the estimated offeeixpenses payable by the Company, were
approximately $292.0 million. A copy of the Purchasgreement is attached hereto as Exhibit 10.lisamdtorporated herein by this
reference.

The description of any document filed as an Exhilih this Report is a summary which is qualifiedts entirety by the actual terms of the
related Exhibit.

The closing of the sale of $300 million in aggregptincipal amount of the Notes occurred on May2D8)7. The Notes and the shares of the
Company’s common stock, par value $0.10 per shihee“Common Stock”), issuable in certain circumsg&supon conversion of the Notes
have not been registered under the Securities {At923, as amended (the “Securities Act”). The Canypoffered and sold the Notes to the
Initial Purchasers in reliance on the exemptiomfiregistration provided by Section 4(2) of the S&i@s Act. The Initial Purchasers then s
the Notes to qualified institutional buyers purduanthe exemption from registration provided byld&R144A under the Securities Act. The
Company relied on these exemptions from regismétmsed in part on representations made by thallRiirchasers in the Purchase
Agreement.

Indenture and Notes

The Notes are governed by an indenture, dated kkapfl6, 2007 (the “Indenture”), between the Conmypand The Bank of New York, as
trustee (the “Trustee”). A copy of the Indenturatiched hereto as Exhibit 4.1 and is incorporhagzdin by this reference.

The Notes will be convertible into cash and, if liggble, shares of Common Stock based on a comrerate of 18.2989 shares of Common
Stock per $1,000 principal amount of Notes (whi&kdual to an initial conversion price of approxieha$54.65 per share), subject to
adjustment, prior to the close of business on theiess day immediately preceding February
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19, 2014, only under the following circumstancd3:during any fiscal quarter commencing after Ma3&h2007, if the last reported sale p
of the common stock for at least 20 trading dayindua period of 30 consecutive trading days endimghe last trading day of the preceding
fiscal quarter is greater than or equal to 130%hefapplicable conversion price on each applicabliing day; (2) during the five business
day period after any 10 consecutive trading dajodgthe “measurement period”) in which the tradprice per Note for each day of that
measurement period was less than 97% of the pradtice last reported sale price of the Companym@on Stock and the applicable
conversion rate on each such day; or (3) upon thareence of specified corporate transactions. @hediter February 19, 2014, until the cl
of business on the third business day immediatedgquling the maturity date, holders may conveit tiwes at any time, regardless of the
foregoing circumstances. Upon conversion, the Compaéll pay cash up to the principal amount of reotenverted and deliver shares of
Common Stock in respect of the remainder, if afiypuw conversion obligation in excess of the aggtegrincipal amount of the Notes being
converted.

The Notes will bear interest at a rate of 2.125%year, payable semiannually in arrears in casklay 1 and November 1 of each year,
beginning on November 1, 2007. The Notes will matm May 1, 2014.

The holders of the Notes who convert their Notesannection with a “fundamental change,” as defimetthe Indenture, may be entitled to a
make-whole premium in the form of an increase end¢bnversion rate. Additionally, in the event diladamental change, the holders of the
Notes may require the Company to purchase allpmrtion of their Notes at a purchase price equal@o of the principal amount of Nott
plus accrued and unpaid interest, if any.

The Notes are not protected by restrictive covenare an unsecured obligation of the Companyaamdot an obligation of, or guaranteed
by, any of the Company’s subsidiaries. The Notek senior in right of payment to the Company'’s gngsand future indebtedness that
provides for its subordination to the Notes; edunalght of payment to our existing and future ibtkiness providing for equal ranking with
the Notes; and junior in right of payment to allteé Company’s other existing and future indebtsdnés of March 31, 2007, the Compasy’
total long-term debt on a consolidated basis wad $8illion, all of which would rank senior to theotés. After giving effect to the issuance
of the Notes, the Company’s total consolidated limeléness would have been $641 million as of theg. dde Notes are effectively
subordinated in right of payment to the liabilitefithe Company’s subsidiaries.

Registration Rights Agreement

In connection with the sale of the Notes, the Camypentered into a registration rights agreemeriedlas of May 16, 2007, with the Initial
Purchasers (the “Registration Rights Agreementt)dér the Registration Rights Agreement, the Compesyagreed to use its commercially
reasonable efforts to file within 90 days after ¢hasing of the offering of the Notes, and to catesbecome effective within 180 days after
that closing, a shelf registration statement witspect to the resale of the Notes and the shai@srafmon Stock issuable upon conversion of
the Notes. The Company will use its commercialpsanable efforts to keep the shelf registratiotesiant effective until the earlier of (i) the
second anniversary of the closing of the offerifithe Notes or (ii) the date when the Notes and @om Stock issuable upon
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conversion of the Notes cease to be registrablgrisies, as defined in the Registration Rights Agnent. The Company will be required to
pay additional interest, subject to some limitasicio the holders of the Notes if it fails to cognplith its obligations to register the Notes and
the Common Stock issuable upon conversion of thes\@ copy of the Registration Rights Agreemerattiached hereto as Exhibit 4.2 an
incorporated herein by reference.

Convertible Note Hedge Transactions

In connection with the sale of the Notes, the Camypentered into convertible note hedge transactigtisrespect to its Common Stock (the
“Purchased Call Optionstyith Morgan Stanley & Co. International plc, J.Pofldan Chase Bank, National Association, and Bankmoérica
N.A., each of which is affiliated with an InitialRchaser (collectively, th“Dealers”). The Purchased Call Options cover, subject to custy
anti-dilution adjustments, 5,489,670 shares of Comi@tock at a strike price which corresponds tartigl conversion price of the Notes.
The Company paid an aggregate amount of approxiyndd.4 million for the Purchased Call Options.p&s of the letter agreements with
each of the Dealers relating to the convertiblemdge transactions, in each case as amenddtett tiee exercise of the over-allotment
option, are attached hereto as Exhibits 4.3, 4d54an and are incorporated herein by reference.

Issuer Warrant Transactions

The Company also entered into separate issuer mtdraasactions whereby the Company has sold tD#aders warrants to acquire, subject
to customary anti-dilution adjustments, 5,489,6@@res of Common Stock (the “Warrants”) at a stpkee of $68.31 per share of Common
Stock. The Company received aggregate proceedspobamately $56.5 million from the sale of the Waants. Copies of the letter
agreements with each of the Dealers relating t&\herant transactions, in each case as amendeflé¢atrthe exercise of the over-allotment
option, are attached hereto as Exhibits 4.4, 4d64a® and are incorporated herein by reference.

The Purchased Call Options and the Warrants amatepcontracts entered into by the Company weltealers, are not part of the terms of
the Notes and will not affect the holders’ rightsdar the Notes. The Purchased Call Options arectagb¢o reduce the potential dilution upon
conversion of the Notes in the event that the ntarakie per share of the Common Stock at the tifrexercise is greater than the strike price
of the Purchased Call Options, which correspondkdanitial conversion price of the Notes andimsidtaneously subject to certain custorr
adjustments.

If the market value per share of the Common Std¢keatime of conversion of the Notes is abovedtiniée price of the Purchased Call
Options, the Purchased Call Options entitle the @ammyg to receive from the Dealers net shares of Cam&tock, based on the excess of the
then current market price of the Common Stock tiverstrike price of the Purchased Call Options. it\oldally, if the market price of the
Common Stock at the time of exercise of the Wasrarteeds the strike price of the Warrants, theg2om will owe the Dealers net share
Common Stock, not offset by the Purchased Callddgtiin an amount based on the excess of the tiveent market price of the Common
Stock over the strike price of the Warrants.



These transactions will generally have the efféahareasing the conversion price of the Notes@8.31 per share of Common Stock,
representing a 50% premium based on the closirg pfi $45.54 per share on May 10, 2007.

The Warrants and the underlying Common Stock idsusion exercise of the Warrants have not beestergd under the Securities Act, and
may not be offered or sold in the United Stateeabeegistration or an applicable exemption frogigtation requirements. This report on
Form 8-K does not constitute an offer to sell, golcitation of an offer to buy, any security astthll not constitute an offer, solicitation or
sale in any jurisdiction in which such offering e unlawful.

Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registran

On May 16, 2007, the Company issued $300 milliogregate principal amount of the Notes. The Compfered and sold the Notes to the
Initial Purchasers in reliance on the exemptiomfiregistration provided by Section 4(2) of the S&i@s Act. The Initial Purchasers then s
the Notes to qualified institutional buyers purduanthe exemption from registration provided byld&R144A under the Securities Act.

The Notes will bear interest at a rate of 2.125%year, payable semiannually in arrears in casklay 1 and November 1 of each year,
beginning on November 1, 2007. The Notes will matm May 1, 2014.

Additional terms and conditions are contained @mitl.01 and are incorporated herein by reference.

This report on Form 8-K does not constitute anrdffesell, or a solicitation of an offer to buy,yasecurity and shall not constitute an offer,
solicitation or sale in any jurisdiction in whichch offering would be unlawful.

Item 3.02. Unregistered Sales of Equity Securities

On May 10, 2007, the Company agreed to sell $2Tmiaggregate principal amount of the Notes ® liitial Purchasers in a private
placement pursuant to exemptions from the registratquirements of the Securities Act, plus upradditional $30 million of aggregate
principal amount of Notes to cover any over-allonnd he overallotment option was exercised in full. The netqaeds from the sale of $3
million in aggregate principal amount of Notesgafieducting the Initial Purchasers’ discount dreestimated offering expenses payable by
the Company, were approximately $292.0 million. Tiigal Purchasers received an aggregate comnmssiapproximately $6.4 million in
connection with the offering of the Notes.



The Company offered and sold the Notes to thealiturchasers in reliance on the exemption froristegion provided by Section 4(2) of
the Securities Act. The Initial Purchasers then sloé Notes to qualified institutional buyers puansuto the exemption from registration
provided by Rule 144A under the Securities Act. Tmenpany relied on these exemptions from registndtiased in part on representations
made by the Initial Purchasers in the Purchase éxgeat.

The Notes and the underlying Common Stock issugtba conversion of the Notes have not been regidtender the Securities Act and n
not be offered or sold in the United States abssgistration or an applicable exemption from regisbn requirements.

On May 10, 2007, pursuant to the Warrants, the Gompagreed to sell Warrants to acquire, subjectsbomary anti-dilution adjustments,
5,489,670 shares of Common Stock at a strike pfi&68.31 per share of Common Stock in reliancéherexemption from registration
provided by Section 4(2) of the Securities Act. TBmmpany received aggregate proceeds of approXyr&é.5 million from the sale of the
Warrants.

Additional information pertaining to the Notes ahd Warrants is contained in Iltem 1.01 and is ipooated herein by reference.

Neither the Warrants nor the underlying Common Istssuable upon conversion of the Warrants have begistered under the Securit
Act and may not be offered or sold in the Unitedt&t absent registration or an applicable exemition registration requirements.

This report on Form 8-K does not constitute anrdffesell, or a solicitation of an offer to buy,yasecurity and shall not constitute an offer,
solicitation or sale in any jurisdiction in whichch offering would be unlawful.

Iltem 9.01. Financial Statements and Exhibits

Exhibit

No. Document Description

4.1 Indenture related to the 2.125% Convertible Se8idvordinated Notes Due 2014, dated as of May 1@/ ,Atetween CACI
International Inc and The Bank of New York, as tees(including form of 2.125% Convertible Seniob8udinated Note due
2014).

4.2 Registration Rights Agreement, dated as of May208,7, among CACI International Inc and J.P. Mor§awurities Inc., Banc
of America Securities LLC, Morgan Stanley & Co. dngorated, Raymond James & Associates, Inc., SwhTapital Markets
Inc. and Wachovia Capital Markets, LL

4.3 Letter Agreement re Call Option Transaction datedfaviay 10, 2007, by and between CACI Internatidna and Morgan

Stanley & Co. International plc, as amended May2DD7.
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4.4

4.5

4.6

4.7

4.8

10.1

Letter Agreement re Warrants dated as of May 10728y and between CACI International Inc and Mor&sanley & Co.
International plc, as amended May 11, 2(

Letter Agreement re Call Option Transaction datedfaviay 10, 2007, by and between CACI Internatiognaand J.P. Morgan
Chase Bank, National Association, as amended MagQdy.

Letter Agreement re Warrants dated as of May 10728y and between CACI International Inc and WiBrgan Chase Bank,
National Association, as amended May 11, 2(

Letter Agreement re Call Option Transaction datedfaMay 10, 2007, by and between CACI Internatidneand Bank of America,
N.A., as amended May 11, 20(

Letter Agreement re Warrants dated as of May 1072By and between CACI International Inc and BahRmerica, N.A., as
amended May 11, 200

Purchase Agreement, dated May 10, 2007, among @#&€&inational Inc and J.P. Morgan Securities IBanc of America Securities
LLC, Morgan Stanley & Co. Incorporated, Raymond da& Associates, Inc., SunTrust Capital Markets, imd Wachovia Capital
Markets, LLC.



SIGNATURE

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

CACI INTERNATIONAL INC

Date: May 16, 2007 By: /s/ Arnold D. Morse
Name Arnold D. Morse
Title: Senior Vice President, Chief Legal Officer and &tamy

EXHIBIT INDEX
Exhibit
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4.1 Indenture related to the 2.125% Convertible Se8idvordinated Notes Due 2014, dated as of May 1@/ ,Atetween CACI
International Inc and The Bank of New York, as tegs(including form of 2.125% Convertible Seniob8tdinated Note due
2014).

4.2 Registration Rights Agreement, dated as of May208,7, among CACI International Inc and J.P. Mor§awurities Inc., Banc
America Securities LLC, Morgan Stanley & Co. Incorted, Raymond James & Associates, Inc., SunTapital Markets, Inc
and Wachovia Capital Markets, LL'

4.3 Letter Agreement re Call Option Transaction datedfaviay 10, 2007, by and between CACI Internationeand Morgan
Stanley & Co. International plc, as amended May2DD7.

4.4 Letter Agreement re Warrants dated as of May 1072By and between CACI International Inc and Mor§sanley & Co.
International plc, as amended May 11, 2(

4.5 Letter Agreement re Call Option Transaction datedfavay 10, 2007, by and between CACI Internationaand J.P. Morgan
Chase Bank, National Association, as amended MagQday.

4.6 Letter Agreement re Warrants dated as of May 1072By and between CACI International Inc and MBrgan Chase Bank,
National Association, as amended May 11, 2!

4.7 Letter Agreement re Call Option Transaction datedfaMay 10, 2007, by and between CACI Internatidne and Bank of

America, N.A., as amended May 11, 20



4.t Letter Agreement re Warrants dated as of May 107208y and between CACI International Inc and BahkRmerica, N.A., as
amended May 11, 200

10.1  Purchase Agreement, dated May 10, 2007, among @#&€&inational Inc and J.P. Morgan Securities IBanc of America Securities
LLC, Morgan Stanley & Co. Incorporated, Raymond da& Associates, Inc., SunTrust Capital Markets, amd Wachovia Capital
Markets, LLC.



Exhibit 4.1
EXECUTION COPY
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INDENTURE dated as of May 16, 2007 between CAC&inational Inc, a corporation duly organized anidteng under the laws of the
State of Delaware, as Issuer (th€dmpany”), having its principal office at 1100 North Glebe Rparlington, Virginia 22201 and The Ba
of New York, as Trustee (theTrustee”).

RECITALS OF THE COMPANY

WHEREAS, the Company has duly authorized the ayeaif an issue of 2.125% Convertible Senior Subatgid Notes Due 2014 (et
a “ Security " and collectively, the ‘Securities”) of the tenor and amount hereinafter set fortid o provide therefor the Company has duly
authorized the execution and delivery of this Irtdegr and

WHEREAS, all things necessary to make the Secaritilnen executed by the Company and authenticattdelivered hereunder and
duly issued by the Company, the valid and legailiygling obligations of the Company, and to make thitenture a valid and legally binding
agreement of the Company, in accordance with ttmestef the Securities and the Indenture, have deer;

NOW, THEREFORE, THIS INDENTURE WITNESSETH, for aimdconsideration of the premises and the purchasd® Securities
by the Holders thereof, it is mutually agreed,tfa benefit of the Company and the equal and ptipate benefit of all Holders of the
Securities, as follows:

ARTICLE 1
D EFINITIONS AND O THER P ROVISIONS OFG ENERAL A PPLICATION

Section 1.01 Definitions.For all purposes of this Indenture, except as otiserexpressly provided, or unless the contextrotise
requires:

(i) the terms defined in this Article 1 have theammgs assigned to them in this Article and incltigeplural as well as the
singular;

(i) all other terms used herein that are defimethe Trust Indenture Act, either directly or bjerence therein, have the meanings
assigned to them therein;

(iii) all accounting terms not otherwise defineddir have the meanings assigned to them in accoedaith GAAP; and
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(iv) the words “herein,” “hereof’ and “hereundeafid other words of similar import refer to this émdure as a whole and not to
particular Article, Section or other subdivision.

“ Act ,” when used with respect to any Holder, has thanmimg specified in Section 1.04.
“ Additional Interest ” shall mean the additional interest that is pagdht the Company pursuant to the Registration Riglgreement.
“ Additional Shares” has the meaning specified in Section 6.06(a).

“ Affiliate " of any specified Person means any other Perseatti or indirectly controlling or controlled by ander direct or indirect
common control with such specified Person. Fomptingoses of this definition, “control” when usediwiespect to any specified Person
means the power to direct the management and @elafisuch Person, directly or indirectly, whettmeough the ownership of voting
securities, by contract or otherwise; and the téwoatrolling” and “controlled” have meanings cdative to the foregoing.

“ Agent Members” has the meaning specified in Section 3.09(a).

“ Bid Solicitation Agent” means the Trustee or an independent nationadiygeized securities dealer selected by the Compmany
solicit market bid quotations for the Securitiesieh shall in no event be an Affiliate of the CompaThe Bid Solicitation Agent shall
initially be the Trustee.

“ Board of Directors ” means, with respect to any Person, either thecbotdirectors of such Person or any duly authestizommittee
of that board.

“ Board Resolution” means, with respect to any Person, a copy o$aluéion certified by the Secretary or an AssisGatretary of
such Person to have been duly adopted by the Bddddectors and to be in full force and effectttie date of such certification, and
delivered to the Trustee.

“ Business Day means, with respect to any Security, any day rotiien (i) a Saturday, a Sunday or a day on wihiehRederal Reserve
Bank of New York is closed, or (ii) a day on whitie Corporate Trust Office of the Trustee is cloggdusiness.

“ Capital Stock” means any and all shares, interests, participafidghts or other equivalents (however desigraiédorporate stock
and limited liability company interests and, widspect to partnerships, partnership interests fvengfeneral or limited) and any other inte
or participation that confers on a Person the righieceive a share of the profits and lossesrddjstributions of assets of, such partnership.
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“ Code” means the Internal Revenue Code of 1986, as agiend

“ Commission” means the U.S. Securities and Exchange Commisasdinpm time to time constituted, created undeiBkehange Act
or, if at any time after the execution of this mstent such Commission is not existing and perfogithe duties now assigned to it under the
Trust Indenture Act, then the body performing sdaties at such time.

“ Common Stock” means the shares of common stock, par value $iei8hare, of the Company as they exist on tre afahis
Indenture or any other shares of Capital Stockef@ompany into which the Common Stock shall bassified or changed or, in the event
of a merger, consolidation or other similar tratisacinvolving the Company that is otherwise petedthereunder in which the Company is
not the surviving corporation, the common stocknown equity interests, ordinary shares or depgsgthares or other certificates
representing common equity interests of such simgigorporation or its direct or indirect parentmaration.

“ Company” means the Person named as the “Company” in teedaragraph of this instrument until a succeBsrson shall have
become such pursuant to the applicable provisibtisi®indenture, and thereafter “Company” shalmesuch successor Person.

“ Company Request’ or “ Company Order " means a written request or order signed in thraenaf the Company by its Chief
Executive Officer or its President and by its Cliefancial Officer, its Treasurer or its Secretanyd delivered to the Trustee.

“ Conversion Agent” means the Trustee or such other office or agelesygnated by the Company where Securities maydsepted
for conversion.

“ Conversion Date” has the meaning specified in Section 6.02(b).
“ Conversion Notice” shall have the meaning specified in Section GP2(
“ Conversion Price” means, in respect of each Security, as of ang #2000 divided by the Conversion Rate as of siaté.

“ Conversion Rate” means initially 18.2989 shares of Common Stock$ie000 principal amount of Securities, subjeadpistment
as set forth in Article 6.

“ Corporate Trust Office " means the office of the Trustee at which the ooafe trust business of the Trustee shall, at antycplar
time, be administered, which office is, at the degef which this Indenture is dated, located 4t Rérclay Street, New York, New York
10286, Attention: Corporate Trust Administratioe; CACI International Inc, 2.125% Convertible Sergabordinated Notes Due 2014.
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“ Corporation " means a corporation, association, company, jsiotk company or business trust.
“ Custodian” means the Trustee, as custodian with respettet&ecurities in global form, or any successotenti

“ Daily Conversion Value” means, for each of the 45 consecutive TradingsOhying the Observation Period, one-forty-fifthtloé
product of (i) the Conversion Rate on such Tradbay and (ii) the Daily VWAP of Common Stock for $u€rading Day.

“ Daily Settlement Amount” has the meaning specified in Section 6.03(d).

“ Daily VWAP " means, for each of the 45 consecutive Tradingslhying the Observation Period, the per sharemwelweighted
average price as displayed under the heading “Bb@wghVWAP” on Bloomberg page “CAIL.N <equity> AQRIr(its equivalent successor if
such page is not available) in respect of the pefriom the scheduled open of trading until the deifed close of trading of the primary
trading session on such Trading Day (or if suclur@weighted average price is unavailable, the mariketesof one share of Common St
on such Trading Day determined, using a volume-iteij average method, by a nationally recognizedpgaddent investment banking firm
retained for such purpose by the Company). DailyARAWill be determined without regard to after howegling or any other trading outside
of the regular trading session hours.

“ Default ” means any event that is or with the passagerad tr the giving of notice or both would becomeEaent of Default.

“ Depositary” means the clearing agency that is designatedttasadepositary for the Global Securities. Thed3épry Trust
Company shall be the Depositary, until a succeBgpositary shall have become such pursuant topgpkcable provisions of this Indenture,
and thereafter “Depositary” shall mean such suagd3spositary.

“ Designated Senior Indebtednessmeans the Indebtedness under the Senior Credéehgent and after the Senior Credit Agreement
has been repaid in full in cash and the commitmigrgieunder terminated, any other Senior Indebtsdimewhich the instrument creating or
evidencing such indebtedness, or any related agnetsnor documents to which the Company is a paxiyressly provides that such
indebtedness is “designated senior indebtednesguiposes



of this Indenture providedthat the instrument, agreement or other documegtpizae limitations and conditions on the rightleé Senior
Indebtedness to exercise the rights of Designageib®Indebtedness). The Company shall provideResponsible Officer of the Trustee
prompt written notice of any indebtedness which lheen designated as “Designated Senior Indebtetivegmurposes of this Indenture, and
of any limitations and conditions on the right bétSenior Indebtedness to exercise the rights signated Senior Indebtedness. The Trustee
shall not be charged with knowledge of any sucligthesion until it has received such written notice.

“ Effective Date” has the meaning specified in Section 6.06(b).
“ Event of Default” has the meaning specified in Section 7.01.

“ Ex-Dividend Date” means the first date on which the shares of ComB8inck trade on the applicable exchange or irmfipdicable
market, regular way, without the right to receilie tssuance or distribution in question.

“ Exchange Act” means the U.S. Securities Exchange Act of 1984mended.
“ Fair Market Value ” means the amount which a willing buyer would peawilling seller in an arm’s length transaction.
“ Fundamental Change’ means the occurrence of any of the following ésext any time after the Securities are origineifued:

(1) a “person” or “group” within the meaning of $iea 13(d) of the Exchange Act other than the Comypés Subsidiaries or the
Company’s or its Subsidiaries’ employee benefihpJdhas become the direct or indirect “beneficiaher,” as defined in Rule 13d-3 under
the Exchange Act, of the Company’s common equipyasenting more than 50% of the voting power ofGbenpany’s common equity;

(2) consummation of (A) any recapitalization, rasiéication or change of the Common Stock (othentbhanges resulting from a
subdivision or combination) as a result of whice @ommon Stock would be converted into, or exchdrige stock, other securities, other
property or assets or (B) any share exchange, tdason or merger of the Company (excluding a neergplely for the purpose of changing
the Company’s jurisdiction of incorporation) puratito which the Common Stock will be converted ioésh, securities or other property or
any sale, lease or other transfer in one trangaoti@ series of transactions of all or substdwtall of the consolidated assets of the Company
and its Subsidiaries, taken as a whole, to anyoResther than one of the Subsidiaripgvidedthat a transaction where the holders of more
than 50% of all classes of



the Company’s common equity immediately prior totstransaction that is a share exchange, consolidat merger own, directly or
indirectly, more than 50% of all classes of comrequity of the continuing or surviving corporationtmnsferee or the parent thereof
immediately after such event shall not be a Fundaah€hange;

(3) the Company’s stockholders approve any plgoroposal for the liquidation or dissolution of tBempany; or

(4) the Common Stock, or other common stock intéectvithe Securities are then convertible, ceaség ftsted on any national
securities exchange or quoted on an establishednat¢d over-the-counter trading market in the Wn8eates;

A Fundamental Change as a result of clause (2)eatll’/not be deemed to have occurred, howevext, i€ast 90% of the consideration
received or to be received by holders of the Com@itmick, excluding cash payments for fractional ebain connection with the transaction
or transactions constituting the Fundamental Chaogsists of Publicly Traded Securities and, assalt of such transaction or transactions,
the Securities become convertible into such Pyblichded Securities, excluding cash payments #atiional shares, subject to the right of
Company to satisfy its conversion obligations ia thanner set forth under Section 6.03.

“ Fundamental Change Company Noticé has the meaning specified in Section 5.01(b).
“ Fundamental Change Purchase Datéhas the meaning specified in Section 5.01(a).
“ Fundamental Change Purchase Noticéhas the meaning specified in Section 5.01(a).
“ Fundamental Change Purchase Pric& has the meaning specified in Section 5.01(a).

“ GAAP " means generally accepted accounting principlegosth in the opinions and pronouncements of tlbeedunting Principles
Board of the American Institute of Certified Pubficcountants and statements and pronouncemerte éfinancial Accounting Standards
Board or in such other statements by such othéyexst have been approved by a significant segfetite accounting profession, in each
case, as in effect in the United States from tionéne.



“ Global Security” means a Security in global form registered in theusity Register in the name of a Depositary oominee thereo
“ Holder ” or “ Securityholder” means a Person in whose name a Security is eegisin the Security Register.

“ Indebtedness’ means:

(i) all of the Company’s indebtedness, obligatians other liabilities, contingent or otherwise, () borrowed money, including
overdrafts, foreign exchange contracts, currenchamnge agreements, interest rate protection agréeraed any loans or advances
from banks, whether or not evidenced by notesroilat instruments, or (B) evidenced by credit aragreements, bonds, debentures,
notes or similar instruments, whether or not ttemuoese of the lender is to the whole of the assfetise Company or to only a portion
thereof, other than any account payable or othenuad current liability or obligation incurred inet ordinary course of business in
connection with the obtaining of materials or seegi

(i) all of the Company’s reimbursement obligatiarsl other liabilities, contingent or otherwisethwiespect to letters of credit,
bank guarantees or bankers’ acceptances;

(iii) all of the Company’s obligations and liabiéis, contingent or otherwise, in respect of leasgsired, in conformity with
GAAP, to be accounted for as capitalized leasegatibns on the Company’s balance sheet;

(iv) all of the Company’s obligations and othelildies, contingent or otherwise, under any leaseelated document, including a
purchase agreement, conditional sale or othermrétintion agreement, in connection with the lediseal property or improvements
thereon (or any personal property included asgfaaty such lease) which provides that the Compsuepntractually obligated to
purchase or cause a third party to purchase tlsedigaroperty or pay an agreed upon residual vdltreedeased property, including the
Companys obligations under such lease or related docutogmirchase or cause a third party to purchaseleasked property or pay
agreed upon residual value of the leased propeftyet lessor;

(v) all of the Company'’s obligations, contingentabiherwise, with respect to an interest rate oeiosiwvap, cap, floor or collar
agreement or hedge agreement, forward contradher similar instrument or agreement or foreigrrency hedge, exchange, purchase
or similar instrument or agreement (other thanGbenpany’s obligations under the convertible notégeeand warrant transactions
entered into in connection with the issuance of3keurities);



(vi) all of the Company’s direct or indirect guata@s or similar agreements by the Company in résgeand all of the
Company’s obligations or liabilities to purchaseotiterwise acquire or otherwise assure a credgainat loss in respect of,
indebtedness, obligations or liabilities of anotherson of the kinds described in clauses (i) thhofv) above; and

(vii) any and all deferrals, renewals, extensioagnancings and refundings of, or amendments, fitadiions or supplements to,
any indebtedness, obligation or liability of the@d$ described in clauses (i) through (vi) above.

“ Indenture " means this instrument as originally executedsit amay from time to time be supplemented or amdray one or more
indentures supplemental hereto entered into putsadhe applicable provisions hereof, includingy, &ll purposes of this instrument and any
such supplemental indenture, the provisions ofTttust Indenture Act that are deemed to be a paahdfgovern this instrument and any such
supplemental indenture, respectively.

“ Initial Purchasers ” means J.P. Morgan Securities Inc., Banc of Anze8ecurities LLC, Morgan Stanley & Co. Incorporated
Raymond James & Associates, Inc., SunTrust Cayidaikets, Inc. and Wachovia Capital Markets, LLC.

“ Interest Payment Date” means each May 1 and November 1 of each yeamiieg November 1, 2007.
“ Issue Date” means the date the Securities are originallyedsas set forth on the face of the Security urtderibdenture.

“ Last Reported Sale Pricé means, on any date, the closing sale price paresbf the Common Stock (or, if no closing salegis
reported, the average of the last bid and ask pacgf more than one in either case, the avethdgiee average last bid and the average last
ask prices) on such date as reported in compaaisdctions for the principal U.S. securities erggaon which the Common Stock is traded.
If the Common Stock is not listed for trading ol &. national or regional securities exchange err¢tevant date, the “Last Reported Sale
Price” shall mean the last quoted bid price for@mnmon Stock in the over-the-counter market o slate as reported by the National
Quotation Bureau Incorporated or any similar orgation. If the Common Stock is not so quoted, thest Reported Sale Price” shall mean
the average of the mid-point of the last bid and@&es for the Common Stock on such date fronh @d@t least three nationally recognized
independent investment banking firms selected bydbmpany for such purpose.
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“ Market Disruption Event ” means, for purposes of the definition of Tradibay in Section 6.03(i), (i) a failure by the prirgdy.S.
national or regional securities exchange or masketvhich the Common Stock is listed or admittettading to open for trading during its
regular trading session or (ii) the occurrencexistence prior to 1:00 p.m., New York City time, any Trading Day for the Common Stock
for an aggregate one half hour period of any susiparor limitation imposed on trading (by reasomufvements in price exceeding limits
permitted by the relevant stock exchange or othemin the Common Stock on the relevant exchange amy options, contracts or future
contracts relating to the Common Stock on the sgieexchange.

“ Maturity ,” when used with respect to any Security, meaagidte on which the principal or Fundamental Chahgehase Price of
such Security becomes due and payable as therbirein provided, whether at Stated Maturity ordamental Change Purchase Date, by
declaration of acceleration or otherwise.

“ Measurement Period” has the meaning specified in Section 6.01(a).
“ Net Share Settlement has the meaning specified in Section 6.03(a).
“ Notice of Default” has the meaning specified in Section 7.01.

“ Observation Period” with respect to any Security tendered for coniarsneans: (i) if the related Conversion Date isoafter
February 19, 2014 (whether or not such date issar@ss Day), the 45 consecutive Trading Day peseginning on, and including, the 47th
Scheduled Trading Day prior to Stated Maturity; &Qdn all other instances, the 45 consecutivadiing Day period beginning on, and
including, the third Trading Day immediately follovg the related Conversion Date.

“ Officers’ Certificate " means a certificate signed by the Chief Execu@¥ficer, the President or the Chief Financial &dfi, and by
the Treasurer or the Secretary, of the Companygdalidered to the Trustee. One of the officersisigrman Officers'Certificate given pursual
to Section 4.09 shall be the principal executirgricial or accounting officer of the Company.

“ Opinion of Counsel” means a written opinion of counsel who may bepl or in-house counsel for the Company, and sitadl be
reasonably acceptable to the Trustee, in form abdtance acceptable to the Trustee.
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“ Qutstanding ,” when used with respect to Securities, means, deafate of determination, all Securities there®futhenticated ai
delivered under this Indenture, except:

(i) Securities theretofore cancelled by the Trusteaccepted by the Trustee for cancellation;

(i) Securities, or portions thereof, for the payrmef which or purchase money in the necessary airfuas been theretofore
deposited with the Trustee or any Paying Agentgiothan the Company) in trust or set aside ancegetgd in trust by the Company (if
the Company shall act as its own Paying AgentjferHolders of such Securitiggovidedthat if such Securities are to be purchased
prior to the maturity thereof, notice of such pwsh shall have been given to the Holders as hpreinded, or provision satisfactory to
a Responsible Officer of the Trustee shall havenlmeade for giving such naotice;

(iii) Securities that have been paid or in exchafoger in lieu of which other Securities have beeithenticated and delivered
pursuant to this Indenture, other than any sucliBess in respect of which there shall have bees@nted to the Trustee proof
satisfactory to it that such Securities are helé inpna fide purchaser in whose hands such Sesusite valid obligations of the
Company; and

(iv) Securities converted pursuant to Article 6;

providedthat, in determining whether the Holders of theuisite Principal Amount of the Outstanding Secasthave given any request,
demand, authorization, direction, notice, consentaiver hereunder, Securities owned by the Compaany other obligor upon the
Securities or any Affiliate of the Company or otkuwther obligor shall be disregarded and deemétbrize Outstanding, except that, in
determining whether the Trustee shall be proteictedlying upon any such request, demand, authtiwizadirection, notice, consent or
waiver, only Securities which a Responsible Offiokthe Trustee actually knows to be so owned diebo disregarded. Notwithstanding the
foregoing, Securities that have been pledged iddaith may be regarded as Outstanding if the @edestablishes to the satisfaction of the
Trustee the pledgee’s right so to act with respestich Securities and that the pledgee is noEtimapany or any other obligor of the
Securities or any Affiliate of the Company or otblwther obligor. Upon the written request of thiastee, the Company shall furnish to the
Trustee promptly an Officer€ertificate listing and identifying all Securitigéany, known by the Company to be owned by hgldbfor the
account of the Company, or any other obligor onSbeurities or any Affiliate of the Company or sudiligor, and subject to the provisions
of Section 6.01, the Trustee shall be entitledctmept such Officers’ Certificate as conclusive evick of the facts therein set forth and of the
fact that all Securities not listed therein aresPanding for the purpose of any such determination.
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“ Paying Agent” means any Person (including the Company) autkedrizy the Company to pay the Principal Amountmtgriest on,
including Additional Interest, or Fundamental Chamyurchase Price of, any Securities on behalfethmpany. The Trustee shall be the
initial Paying Agent.

“ Person” means any individual, corporation, partnershimjted liability company, joint venture, trust, maiorporated organization or
government or any agency or political subdivisibareof.

“ Physical Securities’ means permanent certificated Securities in regest form issued in denominations of $1,000 Predcfpmount
and multiples thereof.

“ Principal Amount " of a Security means the principal amount as aghfon the face of the Security.

“ Publicly Traded Securities” means, in respect of a transaction set fortthéndefinition of Fundamental Change, shares of comm
stock that are traded on a U.S. national secustiebange or which will be so traded or quoted wiksned or exchanged in connection with
such Fundamental Change.

“ Purchase Agreement means the Purchase Agreement, dated May 10, 26@fed into by the Company and the Initial Purclsast
connection with the sale of the Securities.

“Qualified Institutional Buyer " or * QIB " shall have the meaning specified in Rule 144A.

“ Record Date” means, with respect to the payment of interesthenSecurities, including Additional Interestaify, the April 15
(whether or not a Business Day) immediately prawpdn Interest Payment Date on May 1, and the @ctbb (whether or not a Business
Day) immediately preceding an Interest Payment DatBlovember 1.

“ Reference Property” has the meaning specified in Section 6.07.

“ Registration Rights Agreement’ means the Registration Rights Agreement, dateaf &ay 16, 2007, between the Company and the
Initial Purchasers, for the benefit of itself ahé Holders, as the same may be amended or mottfiedtime to time in accordance with the
terms thereof.

“ Representative” means the (a) indenture trustee or other trustgent or representative for any Senior Indebtesifiesluding,
without limitation, any
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agent under the Senior Credit Agreement) or (b waspect to any Senior Indebtedness that dodsavetany such trustee, agent or other
representative, (i) in the case of such Seniorhtetiness issued pursuant to an agreement provimtingting arrangements as among the
holders or owners of such Senior Indebtednesshaluer or owner of such Senior Indebtedness agtitiythe consent of the required
persons necessary to bind such holders or ownengobf Senior Indebtedness and (i) in the casdl offeer such Senior Indebtedness, the
holder or owner of such Senior Indebtedness.

“ Resale Registration Statement means a registration statement under the Seesiitct registering the Securities, and the Common
Stock issuable upon conversion of the Securit@sidsale pursuant to the terms of the Registraights Agreement.

“ Responsible Officer” means, when used with respect to the Trusteepéioer within the corporate trust departmentto Trustee,
including any vice president, assistant vice prsidassistant secretary, assistant treasuret officer or any other officer of the Trustee w
customarily performs functions similar to thosefpened by the Persons who at the time shall be sffaters, respectively, or to whom any
corporate trust matter is referred because of pacson’s knowledge of and familiarity with the peutar subject and who shall have direct
responsibility for the administration of this Indere.

“ Restricted Global Security” means a Global Security representing Restricestlifties.
“ Restricted Security” or “ Restricted Securities’ has the meaning specified in Section 2.03.

“ Rule 144" means Rule 144 under the Securities Act (inclgdiny successor rule thereto), as the same mayéeded from time to
time.

“ Rule 144A” means Rule 144A under the Securities Act (inalgdiny successor rule thereto), as the same magbraded from time
to time.

“ Scheduled Trading Day’ means a day that is scheduled to be a day onhvthading in securities generally occurs on the Nank
Stock Exchange, or if the Common Stock is not fisad on the New York Stock Exchange, on the oiignary U.S. national or regional
securities exchange on which the Common Stoclkeis listed or admitted for trading. If the Commondktis not so listed or admitted for
trading, “Scheduled Trading Day” means a Businesg. D

“ Securities Act” means the U.S. Securities Act of 1933, as amenaiedi the rules and regulations of the Commissiomplgated
thereunder.
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“ Security " or * Securities” has the meaning specified in the first paragrapthe Recitals of the Company.
“ Security Register” and “ Security Registrar” have the respective meanings specified in Se&i66.

“Senior Credit Agreement” means the Credit Agreement dated as of May 3, 2894mended and modified pursuant to the First
Amendment to the Credit Agreement dated May 185241 the Second Amendment to the Credit Agreentetetd May 9, 2007, among the
Company, the guarantors party thereto, Bank of AgaeN.A., as administrative agent, swing line lendnd L/C issuer, SunTrust Bank, as

syndication agent, Wachovia Bank, National Ass@miatas documentation agent, Manufacturers andersatirust Company, as @gent, an
the other lenders party thereto.

“ Senior Indebtedness means the principal of, and premium, if any, iet, including any interest accruing after the smncement
of any bankruptcy or similar proceeding, whethenat a claim for post-petition interest is allonasla claim in the proceeding, and rent
payable on or in connection with, and all feestigasxpenses and other amounts accrued or dueinrconnection with, Indebtedness,
whether secured or unsecured, absolute or contindee or to become due, outstanding on the datsiofndenture or thereafter created,
incurred, issued, assumed, guaranteed or in gffearianteed by the Company, including all deferraisewals, extensions, refinancings or
refundings of, or amendments, modifications or saipents to, the foregoingrovidedthat Senior Indebtedness does not include:

(i) Indebtedness that expressly provides that sntbébtedness (a) shall not be senior in right ghpent to the Securities, (b) shall
be equal in right of payment to the Securitiescdishall be junior in right of payment to the Séiies;

(i) any Indebtedness to any majority-owned Sulasids, other than Indebtedness to a Subsidiaringrisy reason of guarantees
by the Company of Indebtedness of such SubsidiaayRerson that is not a Subsidiary; and

(iii) Indebtedness for trade payables or the defképurchase price of assets or services incurrétkinrdinary course of business.

“ Settlement Amount” has the meaning specified in Section 6.03(c).

“ Significant Subsidiary” means, as of any date of determination, a Sudnsidif the Company that would constitute significant
subsidiary " as such term is defined under Rule 1-02(w) of lHaiion S-X of the Commission as in effect on tlagedof this Indenture.
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“ Spin-Off " has the meaning specified in Section 6.04(c).

“ Stated Maturity ,” when used with respect to any Security, meaagitdte specified in such Security as the fixed datehich an
amount equal to the Principal Amount of such Séguogether with accrued and unpaid interest, ¥f, amdue and payable.

“ Stock Price” has the meaning specified in Section 6.06(b).

“ Stock Transfer Agent” means American Stock Transfer and Trust Companguch other Person as may be designated by the
Company as the transfer agent for the Common Stock.

“ Subsidiary ” means a corporation more than 50% of the outstgmebting stock of which is owned, directly or irettly, by the
Company or by one or more other Subsidiaries, ahbyCompany and one or more other Subsidiariasthégpurposes of this definition,
“voting stock” means stock which ordinarily hasimgtpower for the election of directors, whethealhtimes or only so long as no senior
class of stock has such voting power by reasompftantingency.

“ Successor Company has the meaning specified in Section 8.01(a).

“ Trading Day " means, except as provided in Section 6.03(i) heeedfy on which (i) trading in securities gengraltcurs on the Ne
York Stock Exchange or, if the Common Stock isthen listed on the New York Stock Exchange, onpifiecipal other U.S. national or
regional securities exchange on which the CommonkSs then listed or, if the Common Stock is riart listed on a U.S. national or
regional securities exchange, in the principal otharket on which the Common Stock is then tra@@dhere is no market disruption event
and (iii) a Last Reported Sale Price for the Comi8totk is available on such securities exchangeasket. If the Common Stock (or other
security for which a closing sale price must beedatned) is not so listed or quoted, “Trading Day8ans a Business Day. For purposes of
this definition, “market disruption event’” meang thccurrence or existence on any Trading Day ofsaispension or limitation imposed on
trading (by reason of movements in price exceeliinigs permitted by the relevant stock exchangetberwise) in the Common Stock on the
relevant exchange or in any options, contractsituré contracts relating to the Common Stock orr¢fevant exchange, and such suspension
or limitation occurs or exists during the one hpariod before the closing time of the relevant exage on such day.
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“ Trading Price " of the Securities on any date of determinatioransethe average of the secondary market bid qootger $1,000
Principal Amount of the Securities obtained by Bie Solicitation Agent for $5,000,000 Principal Aot of the Securities at approximately
3:30 p.m., New York City time, on such determinatiate from three independent nationally recognsaamlirities dealers selected by the
Companyprovidedthat, if three such bids cannot reasonably be pbtaby the Bid Solicitation Agent but two such bédle obtained, then t
average of the two bids shall be used, and if onky such bid can reasonably be obtained by th&B8liditation Agent, that one bid shall be
used. If the Bid Solicitation Agent cannot reasdyalbtain at least one bid for $5,000,000 Princifsalount of the Securities from a
nationally recognized securities dealer, then tfeglifiig Price per $1,000 Principal Amount of Seé@sitvill be deemed to be less than 979
the product of the Last Reported Sale Price offbmmon Stock and the applicable Conversion Rate.

“ Trigger Event " has the meaning specified in Section 6.04(b).

“ Trust Indenture Act ” means the Trust Indenture Act of 1939 as in effecthe date as of which this Indenture was execetedpt a
provided in Section 13.0providedthat in the event the Trust Indenture Act of 1988@rmended after such date, “Trust Indenture Actéimse
to the extent required by any such amendment, thst Tndenture Act of 1939 as so amended.

“ Trustee ” means the Person named as tAeustee” in the first paragraph of this instrument untaccessor Trustee shall have
become such pursuant to the applicable provisibtisi®indenture, and thereafteiffustee ” shall mean such successor Trustee.

“ U.S.” means the United States of America.

“ Vice President,” when used with respect to the Company or thestBey means any vice president, whether or nogudatsid by a
number or a word or words added before or aftetitlee"vice president.”

Section 1.02 Compliance Certificates and Opiniotidpon any application or request by the Company¢oTirustee to take any action
under any provision of this Indenture, the Compsingll furnish to the Trustee an Officers’ Certifeatating that all conditions precedent
(including covenants compliance with which congéitua condition precedent), if any, provided fothiis Indenture relating to the proposed
action have been complied with and an Opinion afr3el stating that in the opinion of such couralékuch conditions precedent (including
covenants compliance with which constitutes a diordprecedent), if any, have been complied wiktept that in the case of any such
application or request as to which the furnishihguch documents is specifically required by anyjgion of this Indenture relating to such
particular application
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or request, no additional certificate or opinioedde furnished. Each such certificate or opiniwadide given in the form of an Officers’
Certificate, if to be given by an officer of the @pany, or an Opinion of Counsel, if to be givencbynsel, and shall comply with the
requirements of the Trust Indenture Act and angiothquirement set forth in this Indenture.

Every certificate or opinion with respect to comapice with a condition or covenant provided forhis indenture shall include:

(a) a statement that each individual signing swtificate or opinion has read such covenant oditmm and the definitions herein
relating thereto;

(b) a brief statement as to the nature and scoffeeafxamination or investigation upon which theesnents or opinions contained in
such certificate or opinion are based;

(c) a statement that, in the opinion of each sadividual, such individual has made such examimadioinvestigation as is necessary to
enable such individual to express an informed apirzEs to whether or not such covenant or conditembeen complied with; and

(d) a statement as to whether, in the opinion oheauch individual, such condition or covenant lxesn complied with.

Section 1.03 Form of Documents Delivered to TrustBeany case where several matters are required tetiified by, or covered by
an opinion of, any specified Person, it is not 1sseey that all such matters be certified by, orecet by the opinion of, only one such Person,
or that they be so certified or covered by only dneument, but one such Person may certify or givepinion with respect to some matters
and one or more other such Persons as to otheensiahd any such Person may certify or give aniopias to such matters in one or several
documents.

Any certificate or opinion of an officer of the Cpany may be based, insofar as it relates to legéens, upon a certificate or opinion
of, or representations by, counsel, unless sudbenfknows that the certificate or opinion or reggetations with respect to the matters upon
which his certificate or opinion is based are eers. Any such certificate or Opinion of Counsel/rba based, insofar as it relates to factual
matters, upon a certificate or opinion of, or regrgations by, an officer or officers of the Compatating that the information with respec
such factual matters is in the possession of thagamy, unless such counsel knows that the cetgficaopinion or representations with
respect to such matters are erroneous.
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Where any Person is required to make, give or g@gdero or more applications, requests, consentsficates, statements, opinions or
other instruments under this Indenture, they maynleed not, be consolidated and form one instrtmen

Section 1.04Acts of Holders; Record Dates.

(a) Any request, demand, authorization, directimtice, consent, waiver or other action providedHy Indenture to be given or taken
by Holders may be embodied in and evidenced byoomeore instruments of substantially similar tesigned by such Holders in person or
by agent duly appointed in writing and, except @sem otherwise expressly provided such action $feglome effective when such instrum
or instruments are delivered to the Trustee ane@revh is hereby expressly required, to the Comp&8ngh instrument or instruments (and the
action embodied therein and evidenced therebyhamein sometimes referred to as aict ” of the Holders signing such instrument or
instruments. Proof of execution of any such insegatror of a writing appointing any such agent shalkufficient for any purpose of this
Indenture and (subject to Section 10.01) conclusivfavor of the Trustee and the Company, if madthé manner provided in this Section.

(b) The fact and date of the execution by any Reas@ny such instrument or writing may be provgdhe affidavit of a withess of su
execution or by a certificate of a notary publiotimer officer authorized by law to take acknowleggts of deeds, certifying that the
individual signing such instrument or writing ackviedged to him the execution thereof. Where su@tetion is by a signer acting in a
capacity other than his individual capacity, suettificate or affidavit shall also constitute saféint proof of his authority. The fact and date
of the execution by any Person of any such instniraewriting, or the authority of the Person ex@wy the same, may also be proved in any
other manner which the Trustee reasonably deerfisisanf and in accordance with such reasonablesragethe Trustee may determine.

(c) The Company may, in the circumstances permiitethe Trust Indenture Act, fix any day as theordadate for the purpose of
determining the Holders entitled to give or takg esquest, demand, authorization, direction, nottomsent, waiver or other action, orto v
on any action, authorized or permitted to be giwetaken by Holders. If not set by the Company pacthe first solicitation of a Holder ma
by any Person in respect of any such action, dhercase of any such vote, prior to such votergherd date for any such action or vote shall
be the 30th day (or, if later, the date of the mesent list of Holders required to be providedspant to Section 11.01) prior to such first
solicitation or vote, as the case may be. With mdga any record date, only the Holders on suck @attheir duly designated proxies) shal
entitled to give or take, or vote on, the relevaction.
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(d) The ownership of Securities shall be provedhsySecurity Register.

(e) Any request, demand, authorization, directiatice, consent, waiver or other Act of the Holdeany Security shall bind every
future Holder of the same Security and the Holdexvery Security issued upon the registration ahsfer thereof or in exchange therefor «
lieu thereof in respect of anything done, omitteduffered to be done by the Trustee or the Compamsliance thereon, whether or not
notation of such action is made upon such Security.

Section 1.05 Notices to Trustee and Compaiyy request, demand, authorization, direction,aetconsent, waiver or Act of Holders
or other document provided or permitted by thisimdre to be made upon, given or furnished toiled fvith:

(i) the Trustee by any Holder or by the Companylidiesufficient for every purpose hereunder if magiven, furnished or filed
writing to or with the Trustee at its applicablerfaorate Trust Office or transmitted by facsimilartsmission (confirmed by delivery in
person or mail by first-class mail, postage prepaicdy guaranteed overnight courier); or

(if) the Company by the Trustee or by any Holdellshe sufficient for every purpose hereunder (ssletherwise herein expres
provided) if in writing and mailed, first-class page prepaid, to the Company addressed to it atdteess of its principal office

specified in the first paragraph of this instrumenat any other address previously furnished iiting to the Trustee by the Company,
Attention: Chief Legal Officer.

Section 1.06 Notice to Holders; Waiveki/here this Indenture provides for notice to Hold&rany event, such notice shall be
sufficiently given (unless otherwise herein explepsovided) if in writing and mailed, first-clagmstage prepaid, to each Holder affected by
such event, at such Holder’'s address as it appeénie Security Register, not later than the ladese (if any), and not earlier than the earliest
date (if any), prescribed for the giving of suchic®. In any case where notice to Holders is givgmail, neither the failure to mail such
notice, nor any defect in any notice so mailedrtg particular Holder shall affect the sufficierafysuch notice with respect to other Holders.
Where this Indenture provides for notice in any mansuch notice may be waived in writing by thesBe entitled to receive such notice,
either before or after the event, and such wailiall ®e the equivalent of such notice. Waiversaifae by Holders shall be filed with the
Trustee, but such filing shall not be a conditisagedent to the validity of any action taken inamte upon such waiver.
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In case by reason of the suspension of regularseatice or by reason of any other cause it skealitpracticable to give such notice by
mail, then such notification as shall be made withapproval of the Trustee shall constitute aigefit notification for every purpose
hereunder.

Whenever under this Indenture the Trustee is reduiv provide any notice by mail, in all casesThastee may alternatively provide
notice by overnight courier or by telefacsimiletwtonfirmation of transmission.

Section 1.07Conflict with Trust Indenture AcExcept as otherwise expressly provided hereinTthst Indenture Act shall apply as a
matter of contract to this Indenture for purposkisi@rpretation, construction and defining thehtiggand obligations hereunder, and this
Indenture, the Company, and the Trustee shall bendd for all purposes hereof to be subject to avemed by the Trust Indenture Act.
Except as otherwise provided herein, if and toetktent that any provision of this Indenture limgsialifies or conflicts with the duties
imposed by any of Sections 310 to 317, inclusifehe Trust Indenture Act through operation of 8at818(c) thereof, such imposed duties
shall control.

Whenever this Indenture refers to a provision efThust Indenture Act, that provision is incorpedaby reference in and made a part of
this Indenture. The Indenture shall also includes¢éhprovisions of the Trust Indenture Act requietle included herein by the provisions of
the Trust Indenture Reform Act of 1990. The follagiTrust Indenture Act terms used in this Indenhaee the following meanings:

“ indenture securities” means the Securities;
“indenture trustee” means the Trustee; and
“ obligor ” on the Securities means the Company or any ahkgor on the Securities.

All other terms used in this Indenture that arerdgef in the Trust Indenture Act, defined by Trusdénture Act reference to another
statute or defined by any Commission rule and tio¢ravise defined herein shall have the meaninggraesd to them therein.

Section 1.08 Effect of Headings and Table of Conteiitse Article and Section headings herein and thdeTabContents are for
convenience only and shall not affect the condtvadtereof, and all Article and Section referenaesto Articles and Sections, respectively,
of this Indenture unless otherwise expressly stated
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Section 1.09 Severability Clausédn case any provision in this Indenture or in tlee8ities shall be invalid, illegal or unenforceslihe
validity, legality and enforceability of the remaig provisions shall not in any way be affectednapaired thereby.

Section 1.10 Benefits of Indenturdlothing in this Indenture or in the Securities, g3 or implied, shall give to any Person, othanth
the parties hereto and their respective succebgoesinder and the Holders of Securities, any beoeéiny legal or equitable right, remedy or
claim under this Indenture.

Section 1.11 Governing LawThis Indenture and the Securities shall be govehyeaind construed in accordance with the laws ®f th
State of New York.

Section 1.12 No Recourse Against Othelo director, officer, employee, stockholder or Affie of the Company from time to time
shall have any liability for any obligations of tG@mpany under the Securities or this IndenturehE#older by accepting a Security waives
and releases such liability.

ARTICLE 2
S ECURITY F ORMS

Section 2.01 Form of SecuritiesThe Securities and the Truste&ertificate of authentication shall be in subtédly the forms set fort|
in Exhibit A hereto, with such appropriate insem8pomissions, substitutions and other variatianara required or permitted by this
Indenture, and may have such letters, numbersher mtarks of identification and such legends ooeseiments placed thereon as may be
required to comply with the rules of any securigegshange or Depositary therefor, the Code andatgas thereunder, or as may,
consistently herewith, be determined by the offi@xecuting such Securities, as evidenced by ¢xeicution thereof.

Section 2.02 Global Securitieg@) So long as the Securities are eligible for benky settlement with the Depositary, or unless
otherwise required by law, or otherwise contempldye Section 3.09(b), all of the Securities willfepresented by one or more Securities in
global form registered in the name of the Depogitarthe nominee of the DepositaryGlobal Securities”). The transfer and exchange of
beneficial interests in any such Global Securiieall be effected through the Depositary in acaoecdavith applicable procedures of the
Depositary. Except as provided in Section 3.09elieial owners of a Global Security shall not béiteed to have certificates registered in
their names, will not receive or be entitled toeige physical delivery of certificates in defingivorm and will not be considered Holders of
such Global Security.
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(b) Each Global Security shall represent the aggeegrincipal amount of outstanding Securities ftome to time endorsed thereon and
the aggregate principal amount of outstanding Seesirepresented thereby may from time to timénbesased or reduced to reflect
issuances, repurchases, conversions, transfercloamges permitted hereby. Any endorsement of aab®ecurity to reflect the amount of
any increase or decrease in the principal amouatitstanding Securities represented thereby sbatidde by the Trustee or the custodiar
the Global Security, at the direction of the Trest@ such manner and upon instructions given byHblder of such Securities in accordance
with this Indenture.

(c) Each Global Security shall bear the legendas#t in Exhibit B hereto.

Section 2.03 Restricted Securitiega) Until the expiration of the holding period ajgpble to sales of Securities under Rule 144(k)
under the Securities Act (or any successor prowjsiany certificate evidencing a Security shallreeiegend in substantially the form set fi
in Exhibit C-1 hereto unless such Security has tsedth pursuant to a registration statement thabkas declared effective under the
Securities Act (and which continues to be effectivéhe time of such transfer) or sold pursuamute 144 under the Securities Act or any
similar provision then in force, or unless othemvégyreed by the Company in writing as set fortBeation 2.03(b) with written notice thereof
to the Trustee.

(b) A Security that bears the legend set forthxhikit C-1 (a “Restricted Security”) shall be subject to the restrictions on transketr
forth in Section 3.11 (and the restrictions on $fanset forth in the legends in Exhibit C-1) uslesich restrictions on transfer shall be
(1) waived by written consent of the Company folilegvreceipt of legal advice supporting the pernhidiy of the waiver of such transfer
restrictions, or (2) have terminated in the marsatiforth in Section 2.03(a). The Holder of eacktReted Security, by such Holder’s
acceptance thereof, agrees to be bound by allresttictions on transfer. As used in this Secti@82the term “transfer” means any sale,
pledge, loan, transfer or other disposition whateoef any Restricted Security or any interesteirer

(c) A stock certificate representing shares of Cam8tock issued upon conversion of a RestrictedirBgshall bear a legend in
substantially the form set forth in Exhibit C-2 &tr, and the Holder of each such Restricted Sgcinjtsuch Holder’'s acceptance thereof,
agrees to be bound by all such restrictions orstesirof the Common Stock. Stock certificates repméiag shares of Common Stock issued
upon conversion of a Security that is not a ResiGecurity shall not bear the form of legendeeth in Exhibit C-2.
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ARTICLE 3
T HE SECURITIES

Section 3.01 Title and Terms; PaymenfBhe aggregate Principal Amount of Securities thay tme authenticated and delivered under
this Indenture is initially limited to $300,000,0C&kcept for Securities authenticated and delivergzh registration or transfer of, or in
exchange for, or in lieu of, other Securities parguto Sections 3.05, 3.06, 3.07 or 5.05.

The Securities shall be known and designated a&th&5% Convertible Senior Subordinated Notes Ro&4” of the Company. The
Principal Amount shall be payable at Stated Magurit

The Principal Amount of and interest (including akgditional Interest) on Global Securities registkin the name of the Depositary or
its nominee shall be paid by wire transfer in imiagzly available funds to the Depositary or its foee, as applicable, as the registered
Holder of such Global Security.

The Principal Amount of Physical Securities shallgayable at the Corporate Trust Office and atadhgr office or agency maintained
by the Company for such purpose. Interest (includidditional Interest, if any) on Physical Secastiwill be payable (i) to Holders having
aggregate Principal Amount of $5,000,000 or lesSegfurities, by check mailed to such Holders aatiiress set forth in the Security
Register and (ii) to Holders having an aggregatecRral Amount of more than $5,000,000 of Secusitigither by check mailed to such
Holders or, upon application by a Holder to theu8i¢¢ Registrar not later than the relevant Reddade for such interest payment, by wire
transfer in immediately available funds to suchdé¢ols account within the United States, which agadlon shall remain in effect until the
Holder notifies, in writing, the Security Registtarthe contrary.

If any Interest Payment Date (other than an Intétagment Date coinciding with Stated Maturity arlier Fundamental Change
Purchase Date) of a Security falls on a day thabisa Business Day, such Interest Payment Datelshpostponed to the next succeeding
Business Day. If Stated Maturity or earlier FundataekChange Purchase Date would fall on a dayishadt a Business Day, the required
payment of interest, if any, and Principal Amouwarid Additional Interest, if any), shall be madetlom next succeeding Business Day and no
interest on such payment shall accrue for the gdrmm and after Stated Maturity or earlier FundataeChange Purchase Date to such next
succeeding Business Day. If a Record Date is iusiness Day, the Record Date will be unaffected.

Section 3.02 Ranking.The Securities constitute the senior subordinatdéhtedness of the Company, as set forth in Aréidiereof.
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Section 3.03 DenominationsThe Securities shall be issuable only in registéoenh without coupons and in denominations of $0,00
and any multiple of $1,000 above that amount.

Section 3.04 Execution, Authentication, Delivery and Datifigne Securities shall be executed on behalf of inagany by its Chief
Executive Officer, its President, its Chief Finaldfficer or its Treasurer.

Securities bearing the manual or facsimile sigrestwf individuals who were at any time the progécers of the Company shall bind
the Company, notwithstanding that such individualany of them have ceased to hold such officew poithe authentication and delivery of
such Securities or did not hold such offices atdée of such Securities.

At any time and from time to time after the exeontand delivery of this Indenture, the Company meljver Securities executed by the
Company to the Trustee for authentication, togettidr a Company Order for the authentication anddey of such Securities. The
Company Order shall specify the amount of Secugritiebe authenticated, and shall further spec#yatmount of such Securities to be issued
as a Global Security or as Physical Securities. Trustee in accordance with such Company Ordet ah#ienticate and deliver such
Securities as in this Indenture provided and no¢mwtise.

Each Security shall be dated the date of its atittagtion.

No Security shall be entitled to any benefit unithés Indenture or be valid or obligatory for anyrpose unless there appears on such
Security a certificate of authentication substdiytia the form provided for in Exhibit A hereto eguted by the Trustee by manual signature,
and such certificate upon any Security shall beckmive evidence, and the only evidence, that Sedurity has been duly authenticated and
delivered hereunder.

Section 3.05Temporary Securitief2ending the preparation of definitive Securitibg, Company may execute, and upon Company
Order the Trustee shall authenticate and delieenpbrary Securities that are printed, lithograplygaewritten, mimeographed or otherwise
produced, in any authorized denomination, substiyntf the tenor of the definitive Securities iad of which they are issued and with such
appropriate insertions, omissions, substitutiords@her variations as the officers executing suetuBities may determine, as evidenced by
their execution of such Securities and as shalkbsonably acceptable to the Trustee.

If temporary Securities are issued, the Compankoailse definitive Securities to be prepared withoueasonable delay. After the
preparation of definitive Securities, the tempor@gcurities shall be exchangeable for definitive
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Securities upon surrender of the temporary Seearét any office or agency of the Company designatesuant to Section 4.02, without
charge to the Holder. Upon surrender for canceltatif any one or more temporary Securities, the @ shall execute and the Trustee
shall authenticate and deliver in exchange therelike Principal Amount of definitive Securitiebauthorized denominations. Until so
exchanged, the temporary Securities shall in ajpeets be entitled to the same benefits undetrtienture as definitive Securities.

Section 3.06Registration; Registration of Transfer and Exchange

(a) The Company shall cause to be kept at the@gipé Corporate Trust Office of the Trustee a tegi@he register maintained in such
office and in any other office or agency designaiersuant to Section 4.02 being herein sometimisctively referred to as theSecurity
Register”) in which, subject to such reasonable regulatias# may prescribe, the Company shall provideHerregistration of Securities
and of transfers of Securities. The Trustee istheappointed “Security Registrar” (theSecurity Registrar”) for the purpose of registering
Securities and transfers of Securities as heramiged.

Upon surrender for registration of transfer of &®curity at an office or agency of the Companyglestied pursuant to Section 4.02 for
such purpose, the Company shall execute, and thste€kr shall authenticate and deliver, in the naimieeodesignated transferee or transfel
one or more new Securities of any authorized denatitins and of a like aggregate Principal Amourt &mor, each such Security bearing
such restrictive legends as may be required byitidisnture.

At the option of the Holder and subject to the oftr@visions of this Section 3.06, Securities mayekichanged for other Securities of
any authorized denominations and of a like aggeeBaincipal Amount and tenor, upon surrender ofSbeurities to be exchanged at such
office or agency. Whenever any Securities are s@sdered for exchange, the Company shall exeantethe Trustee shall authenticate and
deliver, the Securities which the Holder making ¢ixehange is entitled to receive.

All Securities issued upon any registration of $fan or exchange of Securities shall be the vdlidhations of the Company, evidenci
the same debt, and entitled to the same benefitsrithis Indenture, as the Securities surrendgped such registration of transfer or
exchange.

Every Security presented or surrendered for registr of transfer or for exchange shall (if so fieggh by the Company or the Trustee)
be duly endorsed, or be accompanied by a writtstniiment of transfer in form satisfactory to thex@pany and the Security Registrar duly
executed, by the Holder thereof or his attorney dwithorized in writing.
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No service charge shall be made for any registraifdransfer or exchange of Securities, but then@any or the Security Registrar i
require payment of a sum sufficient to cover anyaaother governmental charge that may be impasednnection with any registration of
transfer or exchange of Securities, other than axgbs pursuant to Section 3.05 or 13.06 not inmglainy transfer.

Neither the Company nor the Security Registrarldieatequired to exchange or register a transfangfSecurity (i) that has been
surrendered for conversion or (ii) as to which adamental Change Purchase Notice has been deligatedot withdrawn, except that whi
such Fundamental Change Purchase Notice providésubh Security is to be purchased only in paetGompany and the Security Registrar
shall be required to exchange or register a traméfihe portion thereof not to be purchased.

(b) Notwithstanding this Section 3.06, the transfied exchange of Restricted Securities shall adssubject to Section 3.11, and the
transfer and exchange of Global Securities shadl B subject to Section 3.09.

(c) Neither the Trustee, the Security Registrarargr of their respective agents shall (i) have @uy to monitor compliance with or
with respect to any federal or state or other sgesror tax laws or (ii) have any duty to obtamcdmentation relating to any transfers or
exchanges other than as specifically required imeleu

Section 3.07 Mutilated, Destroyed, Lost and Stolen Securifiegny mutilated Security is surrendered to thesiee, together with su
security or indemnity as may be required by the @amy or the Trustee to save each of them harntles€ompany shall execute and the
Trustee shall authenticate and deliver in exchahgee=for a new Security of like tenor and Principalount and bearing a number not
contemporaneously outstanding.

If there shall be delivered to the Company andTihustee (i) evidence to their satisfaction of tlestduction, loss or theft of any Security
and (ii) such security or indemnity as may be regpliby them to save each of them and any agerithafr ef them harmless, then, in the
absence of notice to the Company and the Trustdestith Security has been acquired by a bona tidshpser, the Company shall execute
and the Trustee shall authenticate and delivdiginof any such destroyed, lost or stolen Secuatyew Security of like tenor and Principal
Amount and bearing a number not contemporaneousstanding.

In case any such mutilated, destroyed, lost oest8lecurity has become or is about to become dilipayable, the Company in its
discretion may, instead of issuing a new Secupidyy, such Security.
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Upon the issuance of any new Security under thisi&e3.07, the Company may require payment byHbleler of a sum sufficient to
cover any tax or other governmental charge that beaiynposed in relation thereto and any other esgefincluding the fees and expenses of
the Trustee) connected therewith.

Every new Security issued pursuant to this Se@io in lieu of any destroyed, lost or stolen Sigwhall constitute an original
additional contractual obligation of the Companyether or not the destroyed, lost or stolen Secariall be at any time enforceable by
anyone, and shall be entitled to all the benefithis Indenture equally and proportionately wittyand all other Securities duly issued
hereunder.

The provisions of this Section are exclusive arallgireclude (to the extent lawful) all other rigland remedies with respect to the
replacement or payment of mutilated, destroyed,dostolen Securities.

Section 3.08 Persons Deemed OwneFgior to due presentment of a Security for regiitneof transfer, the Company, the Trustee, the
Security Registrar and any agent of the ComparyTthistee or the Security Registrar shall treafPteson in whose name such Security is
registered on the Security Register as the ownsudifi Security for the purpose of receiving payneénihe principal of such Security and for
all other purposes whatsoever, and neither the @ogghe Trustee, the Security Registrar nor amnggf the Company, the Trustee or the
Security Registrar shall be affected by noticentodontrary.

Section 3.09Global Securities; Transfer.

(a) Global Securities shall (i) be registered ia tiame of the Depositary or the nominee of suctoBiggry and (ii) be delivered to the
Trustee as custodian for the Depositary. Membersrgfarticipants in, the DepositaryAgent Members”) shall have no rights under this
Indenture with respect to any Global Security fadheir behalf by the Depositary, or the Trusteé@sacustodian, or under the Global
Security, and the Depositary may be treated byCthmpany, the Trustee and any agent of the Compiathed rustee as the absolute owner
of the Global Security for all purposes whatsoeMatwithstanding the foregoing, the Holder of thielaal Securities may grant proxies and
otherwise authorize any Person, including Agent Mers and Persons that may hold interests througimtAgembers, to take any action that
a Holder is entitled to take under this Indenturéhe Securities; and the Trustee or any agertteofClompany or the Trustee shall give effect
to any proxy or other authorization granted byBDlegpositary. This Indenture shall not impair, asueetn the Depositary and its Agent
Members, the operation of customary practices gongrthe exercise of the rights of beneficial ovenef a Global Security.

26



(b) Transfers of the Global Securities shall betkahto transfers in whole, but not in part, to Bepositary, its successors or their
respective nominees. Physical Securities shalldresterred to all beneficial owners in exchangetieir beneficial interests in the Global
Securities if (i) the Depositary has notified then@pany and the Trustee in writing that the DepogifA) is unwilling or unable to continue
Depositary for such Global Security or (B) has e€la® be a clearing agency registered under thbdtxe Act when the Depositary is
required to be so registered to act as such Depgsdnd in either such case, no successor Depostiall have been appointed within 90
days of such notification, (ii) there shall haveweed and be continuing an Event of Default wibpect to such Global Security and the
Trustee has received a written request from theoBiggry that Physical Securities be issued or i) Company, at its option, notifies the
Trustee that it elects to cause the issuance ai®dilySecurities, subject to applicable procedoféke Depositary.

In connection with the transfer of a Global Seguttdt beneficial owners pursuant to this Sectior®®), the Global Security shall be
deemed to be surrendered to the Trustee for catioal] and the Company shall execute, and the deustiall authenticate and deliver, to ¢
beneficial owner identified by the Depositary irckange for its beneficial interest in the GlobatB#y, an equal aggregate Principal
Amount of Physical Securities of authorized denations and the same tenor.

(c) Notwithstanding Section 3.09(b), a portion leé principal amount of a Restricted Global Securigy be exchanged or transferred
for an equal principal amount of a Global Secuttiigt does not bear the legend set forth in Exi@klt in accordance with Section 3.11. If
such Restricted Security surrendered for transfexohange is represented by a Restricted Glomlrig, the principal amount of the
Restricted Global Securities shall be reduced byatbpropriate principal amount and the principabant of a Global Security without the
legend set forth in Exhibit C-1 hereto shall be@ased by an equal principal amount. If a GlobaL8ty without the legend set forth in
Schedule C- 1 is not then outstanding, the Comghaajl execute and the Trustee shall authenticatelaliver an unlegended Global Security
to the Depositary.

Section 3.10 CancellationThe Company at any time may deliver to the Trukteeancellation any Securities previously autheaitd
and delivered hereunder that the Company may hayérad in any manner whatsoever, and may delivéng Trustee for cancellation any
Securities previously authenticated hereunder wtiiehCompany has not issued and sold. The Trubtdkecancel and dispose of all
Securities surrendered for registration of transfgchange, payment, purchase, repurchase, coongmirsuant to Article 6 hereof) or
cancellation in accordance with its customary ficast If the Company shall acquire any of the S&esr such acquisition shall not operat
a redemption or satisfaction of the indebtednegssesented by such Securities unless and untilaime sare delivered to the Trustee for
cancellation. The Company may not issue new Séesitib replace Securities it has paid in full divdged to the Trustee for cancellation.
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Section 3.11 Restricted Securities; Restrictions on Trangfay.In connection with any transfer of Restrictegt &ities, the Holder mu
complete the assignment form set forth on thefazate representing the Securities. If the Holdes bpecified in the assignment form that the
transfer will be made pursuant to Rule 144 underSbcurities Act, the Company may require, priaegistering any such transfer of the
Securities, in its sole discretion, the Holder toyide such legal opinions, certifications and ofhéormation as the Company may reason
request to confirm that such transfer is being nadsuant to Rule 144.

(b) Any Securities that are Restricted Securitied @s to which such restrictions on transfer dtebe expired in accordance with their
terms or which have been transferred in accordasitteRule 144 or pursuant to an effective regisbrastatement under the Securities Act
may, upon surrender of such Securities for exchangensfer to the Registrar in accordance withgfovisions of Section 3.06, be
exchanged for a new Security or Securities, of tédkeor and aggregate principal amount, which st@lbear the restrictive legend set forth in
Exhibit C-1 hereto.

Section 3.12 CUSIP Numberdn issuing the Securities, the Company may use “lPUSumbers (if then generally in use), and, if so,
the Trustee shall use “CUSIP” numbers in noticesedémption as a convenience to Holders; provitlatlany such notice may state that no
representation is made as to the correctness bfraumbers either as printed on the Securities epatined in any notice of a redemption
and that reliance may be placed only on the ottemtification numbers printed on the Securities] any such redemption shall not be
affected by any defect in or omission of such nusb&he Company will promptly notify the Trusteeawfy change in the “CUSIP” numbers.

ARTICLE 4
P ARTICULAR C OVENANTS OF THEC OMPANY

Section 4.01 Payment of Principal and Intere§the Company covenants and agrees that it shallahdypunctually pay or cause to be
paid the principal of, and interest (including Atilaial Interest, if any) on, each of the Securiieghe places, at the respective times and in
the manner provided, and in accordance with thegef the Securities and this Indenture.

Section 4.02 Maintenance of Office or Agenchhe Company shall maintain an office or agency wthke Securities may be
surrendered for
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registration of transfer or exchange or for preaston for payment or for conversion and where restiand demands to or upon the Company
in respect of the Securities and this Indenture beagerved. The Company initially appoints the Teesacting through its Corporate Trust
Office, as its agent for said purposes. The Comsaayl give prompt written notice to the Trusteatwf location, and any change in the
location, of such office or agency not designatedgpointed by the Trustee. If at any time the Canypshall fail to maintain any such
required office or agency or shall fail to furniie Trustee with the address thereof, such presmméasurrenders, notices and demands may
be made or served at the Corporate Trust Office tlh@ Company hereby appoints the Trustee aséistag receive all such presentations,
surrenders, notices and demands.

The Company may also from time to time designateegistrars and one or more offices or agenciegevtiee Securities may be
presented or surrendered for any or all such pepasd may from time to time rescind such designati

The Company will give prompt written notice of asiych designation or rescission and of any changfeeitocation of any such other
office or agency.

The Company hereby initially designates the Truagepaying agent, Security Registrar, Custodiancangiersion agent at the
Corporate Trust Office.

So long as the Trustee is the Security RegistiarTtustee agrees to mail, or cause to be malledhdtices set forth in Section 10.11(a)
and the third paragraph of Section 10.12. If castegrs have been appointed in accordance with3bddion, the Trustee shall mail such
notices only to the Company and the Holders of Beesi it can identify from its records.

Section 4.03Provisions as to Paying Agent.

(a) If the Company shall appoint a Paying Agentothan the Trustee, or if the Trustee shall agmich a Paying Agent, the Comp:
will cause such Paying Agent to execute and detivéhe Trustee an instrument in which such ageall agree with the Trustee, subject to
the provisions of this Section 4.03:

(i) that it will hold all sums held by it as suchemt for the payment of the principal of or intéré@scluding Additional Interest, if
any, on the Securities (whether such sums have fdrto it by the Company or by any other obligorthe Securities) in trust for the
benefit of the Holders of the Securities;

(i) that it will give the Trustee written noticd any failure by the Company (or by any other obtign the Securities) to make any
payment of the principal of or interest, includiddditional Interest, if any, on the Securities whka same shall be due and payable;
and
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(iii) that at any time during the continuance oftarent of Default, upon request of the Trustewjlitforthwith pay to the Trustee
all sums so held in trust.

The Company shall, on or before each due dateegbtimcipal of or interest, including Additionaltémest, if any, on the Securities,
deposit with the paying agent a sum (in funds wilaighimmediately available on the due date for uaghment) sufficient to pay such
principal or interest, including Additional Inteteg any, and (unless such paying agent is thestBe) the Company will promptly notify the
Trustee in writing of any failure to take such antiprovidedthat if such deposit is made on the due date, dapbsit shall be received by the
paying agent by 11:00 a.m. New York City time, aglsdate.

(b) If the Company shall act as its own Paying Ag#émill, on or before each due date of the pipat of or interest, including
Additional Interest, if any, on the Securities, aside, segregate and hold in trust for the beng&ftie Holders of the Securities a sum
sufficient to pay such principal or interest, irdilig Additional Interest, if any, so becoming dunel avill promptly notify the Trustee of any
failure to take such action and of any failure lng Company (or any other obligor under the Seew)itio make any payment of the principal
of or interest, including Additional Interest, ifig, on the Securities when the same shall becoreedd payable.

(c) Anything in this Section 4.03 to the contrantwithstanding, the Company may, at any time, lier purpose of obtaining a
satisfaction and discharge of this Indenture, olfty other reason, pay or cause to be paid tdingtee all sums held in trust by the
Company or any paying agent hereunder as requyréidid Section 4.03, such sums to be held by tlstée upon the trusts herein contained
and upon such payment by the Company or any pagegt to the Trustee, the Company or such payiegtaghall be released from all
further liability with respect to such sums.

(d) Anything in this Section 4.03 to the contraptwithstanding, the agreement to hold sums in @egtrovided in this Section 4.03 is
subject to Section 12.03 and Section 12.04.

The Trustee shall not be responsible for the astafrany other paying agents (including the Compéaagting as its own paying agent)
and shall have no control of any funds held by satbler paying agents.

Section 4.04 Rule 144A Information RequiremeWithin the period prior to the expiration of theldiog period applicable to sales
thereof under Rule
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144(k) under the Securities Act (or any successarigion), the Company covenants and agrees tisagait, during any period in which it is
not subject to Section 13 or 15(d) under the Exgkakct, make available to any Holder or benefibialder of Restricted Securities or any
Common Stock bearing the legend set forth in ExI@b2 hereto in connection with any sale thereaf any prospective purchaser of the
Securities or Common Stock designated by such Haldbeneficial holder, the information requiredsuant to Rule 144A(d)(4) under the
Securities Act upon the request of any Holder awefieial holder of the Securities or such Commooct all to the extent required from time
to time to enable such Holder or beneficial hokdesell its Securities or Common Stock without séigition under the Securities Act within
the limitation of the exemption provided by Rulet®4 as such rule may be amended from time to time.

Section 4.05 Resale of Restricted SecuritiBaring the period beginning on the first date sliance of the Securities and ending or
date that is two years thereafter, the Company sbgland shall not permit any of itsaffiliates ” within its “control” (each as defined under
Rule 144 under the Securities Act or any succgzsision thereto) to, resell any Securities whionstitute “restricted securities” under
Rule 144 that have been reacquired by any of tidm.Trustee shall have no responsibility in respéthe Company’s performance of its
agreement in the preceding sentence.

Section 4.06 Commission FilingsSubject to the requirements of Section 314(a) effttust Indenture Act, the Company will deliver to
the Trustee within 30 days after the Company isiired to file the same with the Commission, cogiethe quarterly and annual reports and
of the information, documents and other reportxégries of such portions of any of the foregoingh@sCommission may prescribe) which
the Company is required to file with the Commissgpamsuant to Section 13 or 15(d) of the Exchange &uwd shall otherwise comply with t
requirements of Section 314(a) of the Trust IndenAct. To the extent any such information, docutsemd reports are filed by the
Company electronically on the Commission’s Eledodbata Gathering and Retrieval System (or any esmar system), notice thereof shall
be delivered promptly to the Trustee, upon whiathsaformation, documents and reports shall be @eedelivered to the Trustee.

Section 4.07 Book-Entry Systenif.the Securities cease to trade in the Deposisangok-entry settlement system, the Company
covenants and agrees that it shall use reasonfibftséo make such other book-entry arrangemdrasit determines are reasonable for the
Securities, which arrangements shall be acceptalilee Trustee.

Section 4.08 Additional Interest under the Registration RigAtgreementlf at any time Additional Interest becomes paydijehe
Company
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pursuant to the Registration Rights AgreementGbmpany shall promptly deliver to the Trustee difteate to that effect and stating (i) the
amount of such Additional Interest that is payatid (ii) the date on which such Additional Interiegbayable pursuant to the terms of the
Registration Rights Agreement. Unless and untieag®nsible Officer of the Trustee receives sucbrtificate, the Trustee may assume
without inquiry that no Additional Interest is pdoya. If the Company has paid Additional Interesedily to the Persons entitled to such
Additional Interest, the Company shall delivertie fTrustee a certificate setting forth the particsiof such payment.

Section 4.09 Compliance CertificatéeThe Company shall deliver to the Trustee, withif #lays after the end of each fiscal year of the
Company, an Officers’ Certificate, stating whetbenot to the knowledge of the signers thereofGbenpany is in default in the performance
and observance of any of the terms, provisionsgegants and conditions of this Indenture (withogare to any period of grace or
requirement of notice provided hereunder) or hanle default during the previous year and, if @@mpany shall be in default, or shall have
been in default during the previous year, speaifyafl such defaults and the nature and the sthereof of which the signers may have
knowledge.

The Company shall deliver to the Trustee, as segoasible and in any event within 30 days afterGbmpany becomes aware of the
occurrence of any Event of Default or an event Whieith notice or the lapse of time or both, wootihstitute an Event of Default, an
Officers’ Certificate setting forth the detailssich Event of Default or Default, its status areldbtion which the Company proposes to take
with respect thereto.

Any notice required to be given under this Secdi® shall be delivered to a Responsible OfficahefTrustee at its Corporate Trust
Office.

ARTICLE 5
F UNDAMENTAL C HANGES AND P URCHASEST HEREUPON

Section 5.01Purchase at Option of Holders Upon a Fundamentadite.

(a) Generally. If a Fundamental Change occurs at any time poithe Stated Maturity of the Securities, then ddolder shall have the
right, at such Holder’s option, to require the Campto purchase for cash any or all of such Ho&d8gcurities, or any portion of the
Principal Amount thereof, that is equal to $1,00@ enultiple of $1,000, on a date specified by@wenpany that is no later than the30
calendar day following the date of the Fundame@teinge Company Notice (as defined below) (tRefidamental Change Purchase Date
"), at a purchase price equal to 100% of the PpimcAmount thereof,
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together with accrued and unpaid interest theriemhyding Additional Interest, if any, to, but exding, the Fundamental Change Purchase
Date (the “Fundamental Change Purchase Pric&); providedthat if a Fundamental Change Purchase Date is bataedkecord Date and t
Interest Payment Date related thereto, accruediapdid interest, including Additional Interestaify, for the full interest period to such
Interest Payment Date and payable in respect &f kuerest Payment Date (irrespective of the adtuadamental Change Purchase Date)
shall be payable to the Holders of record as ottireesponding Record Date.

Purchases of Securities under this Section 5.01 lshanade, at the option of the Holder thereofhnup

(i) delivery to the Paying Agent by a Holder, prior10:00 a.m., New York City time, on or before BBusiness Day immediately
preceding the Fundamental Change Purchase Dajecstdextension to comply with applicable lawaofluly completed notice (the “
Fundamental Change Purchase Notic8 in the form set forth on the reverse of the S&ms or otherwise stating:

(A) if certificated, the certificate numbers of Rigal Securities to be delivered for purchasefagitificated Securities have
not been issued, the Fundamental Change Purchdge Nball comply with the appropriate Depositarggedures for book-entry
transfer;

(B) the portion of the Principal Amount of Secwg#tito be purchased, which must be $1,000 or apteuttiereof; and

(C) that the Securities are to be purchased b tmpany pursuant to the applicable provisions ef3bcurities and the
Indenture; and

(i) delivery or bookentry transfer of the Securities to the Trusteeotber Paying Agent appointed by the Company) (togrewitt
all necessary endorsements) at any time prior 1@018.m., New York City time, on or before the Bussis Day immediately preceding
the Fundamental Change Purchase Date, subjectanséon to comply with applicable law, at the apglile Corporate Trust Office of
the Trustee (or other Paying Agent appointed byabmpany), such delivery being a condition to rgthy the Holder of the
Fundamental Change Purchase Price therpforidedthat such Fundamental Change Purchase Price ghsdl paid pursuant to this
Section 5.01 only if the Securities so delivereths Trustee (or other Paying Agent appointed byGbmpany) shall conform in all
respects to the description thereof in the rel&t@damental Change Purchase Notice.
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Any purchase by the Company contemplated pursoahetprovisions of this Section 5.01 shall be comsiated by the delivery of the
consideration to be received by the Holder promfatiipwing the later of the Fundamental Change Rase Date and the time of the book-
entry transfer or delivery of the Securities.

Notwithstanding anything herein to the contraryy &lolder delivering to the Trustee (or other Payigent appointed by the Compar
the Fundamental Change Purchase Notice contemigittds Section 5.01 shall have the right to witlvd such Fundamental Change
Purchase Notice at any time prior to 10:00 a.mw Nerk City time, on the Business Day immediatetggeding the Fundamental Change
Purchase Date by delivery of a written notice ahdiawal to the Trustee (or other Paying Agent agtpd by the Company) in accordance
with Section 5.03 below.

The Company will not be required to make an oféeptirchase the Securities upon a Fundamental Chibadleird party makes the
offer in the manner, at the times, and otherwiseoimpliance with the requirements set forth in thicle 5 applicable to an offer by the
Company to purchase the Securities upon a Fundaim@hange and such third party purchases all Sexuvialidly tendered and not
withdrawn upon such offer.

The Trustee (or other Paying Agent appointed byGbmpany) shall promptly notify the Company of teeeipt by it of any
Fundamental Change Purchase Notice or written eafievithdrawal thereof.

(b) Fundamental Change Company Noti¢@n or before the 20day after the occurrence of a Fundamental ChahgeCompany shall
provide to all Holders of record of the Securitiewl the Trustee and Paying Agent a notice (fheriddamental Change Company Noticé)
of the occurrence of such Fundamental Change atiteqiurchase right at the option of the Holdeisirag as a result thereof. Such mailing
shall be by first class mail. Simultaneously witbyiding such Fundamental Change Company NotieeCthmpany shall publish a notice
containing the information included therein onca&inewspaper of general circulation in The CitiNefv York or publish such information
the Company’s website or through such other publdium as the Company may use at such time.

Each Fundamental Change Company Notice shall gpecif
(i) the events causing a Fundamental Change;
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(i) the date of the Fundamental Change;

(iii) the last date by which the Fundamental ChaRgechase Notice pursuant to this Section 5.01 teustelivered to the Paying
Agent in order for a Holder to exercise the purehéght;

(iv) the Fundamental Change Purchase Price;

(v) the Fundamental Change Purchase Date (whidhkshao earlier than 15 days and no later thad&@ after the date of the
Fundamental Change Company Notice);

(vi) the name and address of the Paying Agent laacCbnversion Agent, if applicable;
(vii) if applicable, the applicable Conversion Rated any adjustments to the applicable Conversair;R

(viii) if applicable, that the Securities with resy to which a Fundamental Change Purchase Nodisdéen delivered by a Holder
may be converted only if the Holder withdraws thm&famental Change Purchase Notice in accordanheSsittion 5.03;

(ix) that the Securities must be surrendered tdPnging Agent (by effecting book entry transfetted Securities or delivering
Physical Securities, together with necessary eedoests, as the case may be) to collect payment;

(x) that the Fundamental Change Purchase PricanfpSecurity as to which a Fundamental Change BsecNotice has been di
given and not withdrawn shall be paid promptlydaling the later of the Business Day immediateljofwing the Fundamental Change
Purchase Date and the time of surrender of suctriBeas described in clause (ix);

(xi) the procedures for withdrawing a Fundamenta@e Purchase Notice;

(xii) that, unless the Company defaults in makiagrpent of such Fundamental Change Purchase PriSeaurities for which a
Fundamental Change Purchase Notice is submittexiest and Additional Interest, if any, on Secastsurrendered for purchase by the
Company shall cease to accrue from and after thed&uaental Change Purchase Date; and
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(xiii) the procedures that Holders must follow &muire the Company to purchase their Securities.

At the Company’s request, the Trustee shall givh stundamental Change Company Notice to each Haldee Company name an
at the Company’s expengapvided, that, in all cases, the text of such Fundame@it@nge Company Notice shall be prepared by the
Company.

No failure of the Company to give the foregoingioes and no defect therein shall limit the Sectdtgers’purchase rights or affect t
validity of the proceedings for the purchase of $leeurities pursuant to this Section 5.01.

(c) No Purchase During Events of Defaulthere shall be no purchase of any Securitiesuaniso this Section 5.01 if there has
occurred (prior to, on or after, as the case mayHgegiving, by the Holders of such Securitiesthaf required Fundamental Change Purchase
Notice) and is continuing an Event of Default ofigéhthe Trustee shall have received written notitker than a default that is cured by
payment of the Fundamental Change Purchase Pribe &ecurities). The Paying Agent will promptlyura to the respective Holders ther
any Securities (i) with respect to which a Fundat@e@ihange Purchase Notice has been withdrawnrptance with this Indenture, or
(i) surrendered to it during the continuance ofa@nt of Default of which the Trustee shall hagesived written notice (other than a default
that is cured by the payment of the Fundamentah@d#&®urchase Price with respect to such Securitieghich case, upon such return, the
Fundamental Change Purchase Notice with respeettthshall be deemed to have been withdrawn.

(d) Payment of Fundamental Change Purchase Priiee Securities to be purchased pursuant to #atidh 5.01 shall be paid for in
cash.

Section 5.02 Effect of Fundamental Change Purchase Notilpgon receipt by the Paying Agent of the Fundamedtelnge Purchase
Notice specified in Section 5.01(a), the Holdethaf Security in respect of which such Fundamentange Purchase Notice was given s
(unless such Fundamental Change Purchase Notigthidrawn as specified in the following two pargga) thereafter be entitled to receive
solely the Fundamental Change Purchase Price ®sftect to such Security. Such Fundamental Changbd&e Price shall be paid to such
Holder, subject to receipt of funds by the PayirgeAt, promptly following the later of (x) the Fumdental Change Purchase Date with
respect to such Securitypfovidedthe conditions in Section 5.01(a) have been satiyfand (y) the time of book-entry transfer or deévery
of such Security to the Paying Agent by the Holtlereof in the manner required by Section 5.01(b).
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Section 5.03Withdrawal of Fundamental Change Purchase Notice.

(a) A Fundamental Change Purchase Notice may Wbelwitvn (in whole or in part) by means of a writtenice of withdrawal delivered
to the Paying Agent in accordance with the Fundaai€hange Company Notice at any time prior to @@0n., New York City time, on the
Business Day immediately preceding the Fundaméittahge Purchase Date, specifying:

(i) the name of the Holder;

(i) the Principal Amount of the Securities withspect to which such notice of withdrawal is beingmitted, which must be an
integral multiple of $1,000;

(iii) if Physical Securities have been issued,dbdificate numbers of the withdrawn Securitieg an

(iv) the Principal Amount, if any, of Securitiesattremains subject to the original Fundamental @adfurchase Notice, which
portion must be in Principal Amounts of $1,000 enaltiple of $1,000;

providedthat if Physical Securities have not been issuegnbtice must comply with appropriate procedufebe Depositary.

Section 5.04 Deposit of Fundamental Change Purchase Piréor to 10:00 a.m. (local time in The City of N&fe@rk) on the
Fundamental Change Purchase Date, subject to étetoscomply with applicable law, the Company skeaposit with the Paying Agent (or,
if the Company or a Subsidiary or an Affiliate @her of them is acting as the Paying Agent, sbadregate and hold in trust as provided
herein) an amount of money (in immediately ava#édbihds if deposited on such Business Day) suffidie pay the Fundamental Change
Purchase Price, of all the Securities or portitveseof that are to be purchased as of the Fundair@hange Purchase Date. The Company
shall promptly notify the Trustee in writing of tl@nount of any deposits of cash made pursuanid@&strction 5.04. If the Paying Agent ho
cash or securities sufficient to pay the FundameZitange Purchase Price of any Security for whi€luiadamental Change Purchase Notice
has been tendered and not withdrawn in accordaitbehis Indenture as of the Business Day followihg Fundamental Change Purchase
Date, then effective on the Fundamental Changeh@secDate, (a) such Security shall cease to b&aodiag and interest, including
Additional Interest, if any, will cease to accrieteon and (b) all other rights of the Holder ispect thereof will terminate (other than the
right to receive the Fundamental Change Purchdse &nd previously accrued and unpaid intereshjdéticg Additional Interest, if any, upon
delivery or book-entry transfer of such Securityinterest payable on the related Interest Paymate, if the Fundamental Change Purchase
Date occurs between the Record Date and such $hféayment Date, as applicable).
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Section 5.05 Securities Purchased in Whole or in Pahy Physical Security that is to be purchased, vein whole or in part, shall
be surrendered at the office of the Paying Ageiith(wf the Company or the Trustee so requires, ehdorsement by, or a written instrument
of transfer in form satisfactory to the Company &mal Trustee duly executed by, the Holder theresfuch Holder’s attorney duly authorized
in writing) and the Company shall execute and thestee shall authenticate and deliver to the Hadlsuch Security, without service char
a new Security or Securities, of any authorizedbd@nation as requested by such Holder in aggre@ateipal Amount equal to, and in
exchange for, the portion of the Principal Amouhth@ Security so surrendered which is not purcthase

Section 5.06 Covenant to Comply With Securities Laws Upon Rase of Securitie$n connection with any offer to purchase
Securities under Section 5.0prpvidedthat such offer or purchase constitutes an “isserader offer” for purposes of Rule 13gwhich term
as used herein, includes any successor provis@ett) under the Exchange Act at the time of sdfgr or purchase), the Company shall
(i) comply with Rule 13e-4 and Rule 14e-1 underlExehange Act, (ii) file the related Schedule T@ 4oy successor schedule, form or
report) under the Exchange Act, and (iii) otherwdsenply with all federal and state securities lawsas to permit the rights and obligations
under Section 5.01 to be exercised in the timeimtide manner specified in Section 5.01.

Section 5.07 Repayment to the Compaiiye Trustee and the Paying Agent shall returnécdbmpany any cash that remains
unclaimed, together with interest, including Adalital Interest, if any, or dividends, if any, tharebeld by them for the payment of the
Fundamental Change Purchase Priceyidedthat to the extent that the aggregate amount df daposited by the Company pursuant to
Section 5.04 exceeds the aggregate Fundamentag€amchase Price of the Securities or portiongtievhich the Company is obligated
to purchase as of the Fundamental Change PurcteeetBen as soon as practicable following the Romahtal Change Purchase Date, the
Trustee or the Paying Agent, as the case may b#,return any such excess to the Company.

ARTICLE 6
C ONVERSION

Section 6.01Right to Convert.

(a) Subject to and upon compliance with the provisiof this Indenture, each Holder shall have it rat such Holder’s option, to
convert the
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Securities, or any portion of such Securities Priacipal Amount which is $1,000 or a multiple df,800 thereof at the Conversion Rate then
in effect, (x) on or after February 19, 2014 throulye close of business on the third Business Dawyddiately preceding the Stated Maturity

or (y) prior to the close of business on the Bussnieay immediately preceding February 19, 2014phlyt upon the satisfaction of any of the

following conditions and only during the periods feth below:

() A Holder may surrender all or a portion of 8scurities for conversion during any fiscal quaféd only during such fiscal
quarter) commencing after May 31, 2007, if the LRsported Sale Price of the Common Stock for &t|2@ Trading Days (whether or
not consecutive) during the period of 30 conseeutirading Days ending on the last Trading Day efithmediately preceding fiscal
quarter is greater than or equal to 130% of thev€mion Price in effect on each applicable Tradiay.

(if) A Holder may surrender its Securities for cersion during the five Business Day period after & consecutive Trading Day
period (the “Measurement Period”) in which the Trading Price per $1,000 Principahount of Securities, as determined following a
request by a Holder in accordance with the procesiset forth in this Section 6.01(a)(ii), for ealely of such period was less than 97%
of the product of the Last Reported Sale Pricdhef@Gommon Stock and the applicable Conversion &atsach such day. In connection
with any conversion in accordance with this Sec@dii(a)(ii), the Bid Solicitation Agent shall hane obligation to determine the
Trading Price of the Securities unless requestettidyCompany; and the Company shall have no oigéd make such request unless
a Holder provides the Company with reasonable exieé¢hat the Trading Price per $1,000 Principal Ant@f Securities would be less
than 97% of the product of the Last Reported Seteff the Common Stock and the applicable ConwerRate. Promptly after
receiving such evidence, the Company shall instheBid Solicitation Agent to determine the TragPrice of the Securities beginning
on the next Trading Day and on each successivarigdRhy until the Trading Price per $1,000 Printigmount of Securities is greater
than or equal to 97% of the product of the Lastdregal Sale Price of the Common Stock and the agdpkcConversion Rate. If the
Company does not so instruct the Bid SolicitatiageAt to obtain bids when required, the TradingeéPpier $1,000 Principal Amount of
Securities will be deemed to be less than 97%eptioduct of the last reported sale price and fipfiGable conversion rate on each day
the Company fails to do so. If the Trading Pricadition in the first sentence of this Section 6a){i{) has been met, the Company shall
so notify the Holders. If, at any time after theding Price condition has been met, the TradingeRser $1,000 Principal Amount of
Securities is greater than 97% of the product efithst Reported Sale Price of the Common Stockla@onversion Rate for such
date, the Company shall so notify the Holders.
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(iii) If the Company elects to:

(A) issue to all or substantially all holders ofr@mon Stock rights entitling them to purchase, fpedod expiring within 60
days after the date of the distribution, shareS@hmon Stock at less than the average of the Legbied Sale Prices of a share
of Common Stock for the 10 consecutive Trading pagiod ending on the Business Day preceding thewamement of such
issuance; or

(B) distribute to all or substantially all holdesCommon Stock assets, debt securities or righpgitchase securities of the
Company, which distribution has a per share vasagasonably determined by the CompsuBdard of Directors, exceeding 1!
of the Last Reported Sale Price of the Common Stocthe Business Day preceding the declarationfdatuch distribution,

then, in each case, the Company shall notify thieléts, in the manner provided in Section 1.06east 25 Scheduled Trading Days
prior to the Ex-Dividend Date for such distributiddnce the Company has given such notice, Holdesssurrender Securities for
conversion at any time until the earlier of 5:0@p.New York City time, on the Business Day immeéslaprior to such Ex-Dividend
Date or the Company’s announcement that such ldisiton will not take place, even if the Securitée not otherwise convertible at
such time.

(iv) (A) If the Company is party to a transactiogsdribed in clause (2) of the definition of FundatatChange (without, for the
avoidance of doubt, giving effect to the excepfiothe last paragraph of the definition thereoétielg to Publicly Traded Securities),
Company shall notify Holders, in the manner prodide Section 1.06, at least 47 Scheduled Tradingspaior to the anticipated
effective date for such transaction. Once the Campas given such notice, Holders may surrendeur@is for conversion at any tir
until 15 calendar days after the actual effectisedf such transaction (or, if such transactiso abnstitutes a Fundamental Change,
until the related Fundamental Change Purchase Déater).

(B) In addition, if a Fundamental Change of thestgescribed in clauses (1) and (4) in the definitiereof occurs,
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Holders may surrender all or a portion of their 8#ies for conversion at any time beginning on dletual effective date of such
Fundamental Change until and including the dateish30 calendar days after the actual effective dasuch transaction or, if
later, until the related Fundamental Change Puecbade.

(b) Notwithstanding the foregoing, a Security ispect of which a Holder has delivered a Fundam&tiahge Purchase Notice
exercising such Holder’s option to require the Campto purchase such Security may be surrenderamifversion only if such notice
of exercise is withdrawn in accordance with Artiblaereof prior to 10:00 a.m., New York City tinog, the Business Day immediately
preceding the Fundamental Change Purchase Date.

Section 6.02Conversion Procedure.
(a) Each Security shall be convertible at the effif the Conversion Agent.

(b) In order to exercise the conversion privilegthwespect to any beneficial interest in a Gldbaturity, the Holder must complete the
appropriate instruction form for conversion purduarthe Depositary’s bookntry conversion program, furnish appropriate eseiorents an
transfer documents if required by the Company erTitustee or Conversion Agent, and pay the furidsyi, required by Section 6.03(f) and
any transfer taxes if required pursuant to Sedi®8 and the Trustee or Conversion Agent must foerired in writing of the conversion in
accordance with customary practice of the Depasitarorder to exercise the conversion privilegéhwespect to any Securities in certifice
form that are not Global Securities, the Holdeaw§ such Securities to be converted, in whole qair, shall:

(i) complete and manually sign the conversion mopiovided on the back of the Security (thédnversion Notice”) or a
facsimile of the conversion notice and deliver sGcimversion Notice, which is irrevocable, to then@ersion Agent;

(i) surrender the Security to the Conversion Agent

(i) if required, furnish appropriate endorsemeatsl transfer documents;
(iv) if required, pay any transfer or similar taxaad

(v) if required, make any payment required undettiSe 6.03(f).
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The date on which the Holder satisfies all of thpli&able requirements set forth above is tl@ohversion Date.” The Trustee will, as
promptly as possible, and in any event within t&pBusiness Days, provide the Company with notfceny conversion exercises by Holders
of which a Responsible Officer becomes aware.

(c) Each Conversion Notice shall state the nameaares (with address or addresses) in which anificate or certificates for shares of
Common Stock which shall be issuable on such cameshall be issued. All such Securities surreediéor conversion shall, unless the
shares issuable on conversion are to be issuba isaime name as the registration of such Secutbiteduly endorsed by, or be accompanied
by instruments of transfer in form satisfactoryhe Company duly executed by, the Holder or hiy duithorized attorney.

(d) On the third Business Day immediately followithg last day of the Observation Period, subjecbtapliance with any restrictions
on transfer if shares issuable on conversion abetigsued in a name other than that of the H@lkeif such transfer were a transfer of the
Securities (or portion thereof) so converted),@loenpany shall issue and shall deliver to such Haddi¢he office of the Conversion Agent, a
check or cash and a certificate or certificategsdernumber of full shares of Common Stock issuabieccordance with the provisions of this
Article 6, if applicable. In case any Securitiesaalenomination greater than $1,000 shall be sderex for partial conversion, the Company
shall execute and the Trustee shall authenticatelaliver to the Holder of the Securities so suterad, without charge to him, new Secur
in authorized denominations in an aggregate Pradénount equal to the unconverted portion of theendered Securities.

Each conversion shall be deemed to have beenedfastto any such Securities (or portion therewfthe date on which the
requirements set forth above in this Section 6 &&been satisfied as to such Securities (or pottiereof), and the person in whose name
any certificate or certificates for shares of ComnStock shall be issuable upon such conversion sbaleemed to have become on said date
the holder of record of the shares representeéltygprovidedthat in case of any such surrender on any date Wigestock transfer books of
the Company shall be closed, the person or peisomkose name the certificate or certificates fwlsshares are to be issued shall be de
to have become the record holder thereof for athpses on the next day on which such stock tramsfeks are open, but such conversion
shall be at the Conversion Price in effect on t&e dipon which such Securities shall be surrengeresided furtherthat a Holder receiving
shares of Common Stock upon conversion will no¢iititled to any rights as a holder of Common Stauiuding, among other things, the
right to vote and receive dividends and noticestoékholder meetings, until the close of businesthe last Trading Day of the Observation
Period.
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(e) Upon the conversion of an interest in GlobaluBiées, the Trustee (or other Conversion Agemiodted by the Company) shall
make a notation on such Global Securities as toetiection in the Principal Amount representedebgr The Company shall notify the
Trustee in writing of any conversions of Securigffected through any Conversion Agent other tianTrustee.

(f) Each stock certificate representing Common Kiesued upon conversion of the Securities thaRagricted Securities shall bear
legend in substantially the form of ExhibitZhereto.

Section 6.03Settlement of Conversion Obligation.
(a) The Company shall satisfy its obligation towent the Securities at the Conversion Rate in taamar set forth in this Section 6.03.

(b) The Company shall satisfy its conversion oliliges in respect of any Security on the third BassiDay following the final Trading
Day of the applicable Observation Period.

(c) Upon conversion, the Company will deliver te tHolders, in respect of each $1,000 Principal Amad Securities being converted,
a “ Settlement Amount” equal to the sum of the Daily Settlement Amountsefach of the 45 Trading Days during the Obsermafieriod fol
such Security.

(d) The “Daily Settlement Amount” for each of the 45 Trading Days during the Oba&on Period shall consist of:

(i) cash equal to the lesser of (x) one-forty-fiith$1,000 and (y) the Daily Conversion Value focls Trading Day, and

(ii) to the extent the Daily Conversion Value exdeene-forty-fifth of $1,000, a number of share€ofmmon Stock equal to
(x) the difference between the Daily Conversioniaand one-forty-fifth of $1,000, divided by (yetBaily VWAP for such day.

(e) Subject to clauses (f) and (g) below, upon eosion, Holders shall not receive any separate gagment for accrued and unpaid
interest, including Additional Interest, if any,lagss such conversion occurs between a Record Ddttha Interest Payment Date to which it
relates.

(f) If Securities are converted after 5:00 p.m.ywWN\¥ork City time, on a regular Record Date for ffeyment of interest, Holders of such
Securities at 5:00 p.m., New York City time, onlsiecord Date will receive the interest and Addigéibinterest, if any, payable on such
Securities on the corresponding Interest Paymetd Batwithstanding the conversion. Securities suteeed for conversion during the period
from 5:00 p.m., New York City time, on any Record
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Date to 9:00 a.m., New York City time, on the imragely following Interest Payment Date, must beomepanied by funds equal to the
amount of interest and Additional Interest, if apglyable on the Securities so converfgdyidedthat no such payment need be made (i) for
conversions following the Record Date immediatelyceding the Stated Maturity; (ii) if the Compargstspecified a Fundamental Change
Purchase Date that is after a Record Date and priarto the third Trading Day after the corresgimg Interest Payment Date; or (iii) to the
extent of any overdue interest, if any overdueraggeexists at the time of conversion with respestuch Security.

(9) If a Holder converts some or all of its Sedastinto Common Stock when Additional Interestdsraing on the Securities being
converted, the Holder will not be entitled to reeeAdditional Interest with respect to any Commaoc® issued in respect of the Securities
converted. Such Holder will receive, on the thingsBiess Day following the last day of the relatdis@vation Period, all accrued and unpaid
Additional Interest to the Conversion Date.

(h) The Company shall not issue fractional shaf€sommmon Stock upon conversion of Securities. Iftiple Securities shall be
surrendered for conversion at one time by the ddatéer, the number of full shares which shall su&ble upon conversion shall be
computed on the basis of the aggregate Principalukrof the Securities (or specified portions tbéte the extent permitted hereby) so
surrendered. If any fractional share of stock wdaddssuable upon the conversion of any SecuritiesCompany shall make payment
therefor in cash in lieu of fractional shares oh@oon Stock based on the Daily VWAP of the Commarcksbn the final Trading Day of the
applicable Observation Period.

(i) For purposes of this Section 6.03, and notwéthding the definitions contained in Section 1:0Irading Day " means a day on
which (i) there is no Market Disruption Event aifijittading in the Common Stock generally occurgtos New York Stock Exchange or, if
the Common Stock is not then listed on the New Yatdck Exchange, on the principal other U.S. natii@n regional securities exchange on
which the Common Stock is then listed or, if thex@aon Stock is not then listed on a U.S. nationakgional securities exchange, on the
principal other market on which the Common Stocthen traded. If the Common Stock (or other segtioit which a Daily VWAP must be
determined) is not so listed or quoted, “TradingyDaeans a Business Day.

(j) The Company’s delivery to a Holder of cash @ombination of cash and shares of Common Stoctheasase may be, together with
any cash payment for any fractional share, intactvlai Security is convertible, will be deemed tas$ain full the Company’s obligation to
pay (i) the Principal Amount of such Security; dilfdaccrued and unpaid interest and Additionagiest, if any, to, but not including, the
Conversion Date. As a result, accrued and unpaédast and Additional Interest, if any, to, but matluding, the Conversion Date will be
deemed to be paid in full rather than cancelletinguished or forfeited.
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Section 6.04 Adjustment of Conversion Ragubject to Section 6.04(m), the Conversion Rat# beaadjusted from time to time by the
Company if any of the following events occurs.

(a) If the Company, at any time or from time toeimhile any of the Securities are outstanding,esigkly issues shares of Common
Stock as a dividend or distribution on shares ah@wn Stock, or if the Company effects a share splhare combination, then the
Conversion Rate will be adjusted based on thevatig formula:

0Ss
CR' = CR, ~(og
X
0
where
CR' = the Conversion Rate in effect immediately afterEw-Dividend Date or effective dat
CR, = the Conversion Rate in effect immediately priotite Ex-Dividend Date of such dividend or distriloutj or the
effective date of such share split or share contininaas applicable
os' = the number of shares of Common Stock outstandiing fr such Ex-Dividend Date or effective date afiving effect
to such dividend, distribution, share split or ghemmbination; an
oS = the number of shares of Common Stock outstandimgeidiately prior to such Ex-Dividend Date or effeettate.

0

If any dividend or distribution of the type des@tbin this Section 6.04(a) is declared but notaid pr made, the Conversion Rate shall again
be adjusted to the Conversion Rate which would treem effect if such dividend or distribution haot been declared.

(b) If the Company, at any time or from time todinvhile any of the Securities are outstanding,gsdu all or substantially all holders
of Common Stock any rights or warrants entitlingrthfor a period of not more than 60 calendar daysibscribe for or purchase shares of
Common Stock at a price per
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share less than the average of the Last Reported®8aes of Common Stock for the 10 consecutivadifrg Day period ending on the
Trading Day immediately preceding the date of amecement of such issuance, the Conversion Rateshaltljusted based on the following
formula:

CR' =CR, OS,+ X

X OS,+Y
where
CR' = the Conversion Rate in effect immediately afterB-Dividend Date for such issuanc
CR, = the Conversion Rate in effect immediately priotite Ex-Dividend Date for such issuance;
oS, = the number of shares of Common Stock outstandimgeidiately after such Ex-Dividend Date;
X = the total number of shares of Common Stock issyatinieuant to such rights or warrants;
Y = the number of shares of Common Stock equal todlyeegate price payable to exercise such rightsaorants divided

by the average of the Last Reported Sale Pric€ofmon Stock for the 10 consecutive Trading Dayogeending on
the Trading Day immediately preceding the datensfomncement of the issuance of such rights or wts!

To the extent such rights or warrants are not és@dgorior to their expiration or termination, f@enversion Rate shall be readjusted to
the Conversion Rate which would then be in effext the adjustments made upon the issuance of gtk or warrants been made on the
basis of the delivery of only the number of shae€ommon Stock actually delivered. If such rigbtsvarrants are not so issued, the
Conversion Rate shall again be adjusted to be tinwé&sion Rate which would then be in effect if tiage fixed for the determination of
stockholders entitled to receive such rights orramts had not been fixed. In determining whethgrraghts or warrants entitle the holders to
subscribe for or purchase shares of Common Stolelssithan the average of the Last Reported SedesRaf Common Stock for the 10
consecutive Trading Day period ending on the Bussiigay immediately preceding the date of announnénfesuch issuance, and in
determining the aggregate offering price of sudres of Common Stock, there shall be taken intowaticany consideration received for s
rights or warrants and the value of such consideraif other than cash, as shall be determinggbiod faith by the Board of Directors of the
Company.
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(c) If the Company, at any time or from time to ¢invhile the Securities are outstanding, distribstesres of any class of Capital Stock
of the Company, evidences of Indebtedness or atbsts or property of the Company to all or sulbist&nall holders of its Common Stock,
excluding:

(i) dividends or distributions referred to in Secti6.04(a);

(i) rights or warrants referred to in Section g4

(iii) dividends or distributions paid exclusively €ash; and

(iv) Spin-Offs (as defined below) to which the pigigns set forth below in this clause 6.04(c) shpjly;

then the Conversion Rate will be adjusted basetth@ifollowing formula:

CR'=CR, SP,
X SP,— FMV
where

CR' = the Conversion Rate in effect immediately afterB-Dividend Date for such distributiol
CR, = the Conversion Rate in effect immediately priothte Ex-Dividend Date for such distribution;
SP, = the average of the Last Reported Sale Prices df¢timemon Stock over the 10 consecutive Trading Baijod ending

on the Trading Day immediately preceding the¢-Dividend Date for such distribution; a
FMV = the Fair Market Value (as determined by the Bodrdirectors of the Company) of the shares of Cadtack,

evidences of Indebtedness, assets or propertybdited with respect to one share of the CommonkStoche record
date for such distributiol

If the Board of Directors of the Company determitiesFair Market Value of any distribution for poges of this Section 6.04(c) by
reference to the actual or when issued trading etddk any securities, it must in doing so consitherprices in such market over the same
period used in computing the average of the LapbRed Sale Prices of the Common Stock.

With respect to an adjustment pursuant to thisi@@2&.04(c) where there has been a payment ofidedid or other distribution on the
Common Stock of
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shares of Capital Stock of any class or seriesjroitar equity interest, of or relating to a Subig or other business unit (eSpin-Off "), the
Conversion Rate in effect immediately before 5:0@.pNew York City time, on the effective date b&tSpin-Off shall be increased based on
the following formula:

CR'=CR, FMV ,+ MP,

X MP
where

CR' = the Conversion Rate in effect immediately aftereffective date of the adjustme

CR, = the Conversion Rate in effect immediately priottte effective date of the adjustment;

FMV, = the average of the Last Reported Sale Prices dE#pital Stock or similar equity interest distribdtto holders of
Common Stock applicable to one share of CommonkSiwer the first ten consecutive Trading Day pemad@r, and
including, the effective date of the S-Off; and

MP = the average of the Last Reported Sale Prices ofn@mm$tock over the first ten consecutive Trading pariod after,

° and including, the effective date of the <-Off.

The adjustment to the Conversion Rate under theegieg paragraph will occur on the tenth Trading Bfam, and including, the
effective date of the Spin-Offirovidedthat in respect of any conversion within the 10diing Days immediately following, and including,
effective date of any Spin-Off, references withiistSection 6.04(c) to “10 Trading Days” shall leeedhed replaced with such lesser number
of Trading Days as have elapsed between the afedtite of such Spin-Off and the Conversion Datietermining the applicable
Conversion Rate.

(d) If any cash dividend or other distribution isde to all or substantially all holders of Commdaocg, the Conversion Rate shall be
adjusted based on the following formula:

CR'=CR, SP,
X SpP,-C
where
CR' = the Conversion Rate in effect immediately afterB-Dividend Date for such dividend or distributic
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CR

0

SP,

C

the Conversion Rate in effect immediately priothte Ex-Dividend Date for such dividend or distribut

the Last Reported Sale Price of a share of Comnback®n the Trading Day immediately preceding tlellvidend
Date for such dividend or distribution; a

the amount in cash per share the Company distshiatbolders of Common Stoc

(e) If the Company or any Subsidiary makes a payiimerespect of a tender offer or exchange offeildommon Stock, to the extent
that the cash and value of any other consideraticlnded in the payment per share of Common Stackexds the Last Reported Sale Price
per share of Common Stock on the Trading Day nasteseding the last date on which tenders or exasanmay be made pursuant to such
tender or exchange offer, the Conversion Rate beaihcreased based on the following formula:

where
CR'
CR
AC

SP

os'

0s,

CR'=CR, AC + (SP'x OS'
X OS,x SP'

the Conversion Rate in effect immediately afterdffective date of the adjustme
the Conversion Rate in effect immediately priothe effective date of the adjustment;

the aggregate value of all cash and any other deregion (as determined by the Board of Directpesyl or payable fc
shares purchased in such tender or exchange

the average of the Last Reported Sale Prices ofm@mnStock over the 10 consecutive Trading Day perio
commencing on the Trading Day next succeeding #te slich tender or exchange offer expi

the number of shares of Common Stock outstandimgeidiately after the date such tender or excharfge expires;
and

the number of shares of Common Stock outstandimgeidiately prior to the date such tender or exchanfige expires
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The adjustment to the Conversion Rate under thitic8e6.04(e) shall occur on the tenth Trading Brayn, and including, the Trading Day
next succeeding the date such tender or exchaffigreeapiresprovidedthat in respect of any conversion within the 10dimg Days
beginning on the Trading Day next succeeding the thee tender or exchange offer expires, referewith this Section 6.04(e) to “10
Trading Days” shall be deemed replaced with suskdenumber of Trading Days as have elapsed betive€frading Day next succeeding
the date the tender or exchange offer expirestam@€onversion Date in determining the applicablav@eosion Rate.

If the Company is obligated to purchase sharesupmtsto any such tender or exchange offer, bu€Ctirapany is permanently prevented
by applicable law from effecting any such purchasesll such purchases are rescinded, the ConveRsite shall again be adjusted to be the
Conversion Rate that would then be in effect ifrstender or exchange had not been made.

(f) No adjustment to the Conversion Rate will bguieed unless the adjustment would require an asg®r decrease of at least 1% of
the Conversion Rate. If the adjustment is not niatmuse the adjustment does not change the Camvétate by at least 1%, then the
adjustment that is not made will be carried forwand taken into account in any future adjustmetittefjuired calculations will be made to
the nearest cent or 1/1000th of a share of CommarkSas the case may be.

(9) For purposes of this Section 6.04etord date” shall mean, with respect to any dividend, disitibn or other transaction or event
in which the holders of Common Stock have the righteceive any cash, securities or other propgarty which the Common Stock (or other
applicable security) is exchanged for or conveitéal any combination of cash, securities or otlrepprty, the date fixed for determination
stockholders entitled to receive such cash, seéesidrr other property (whether such date is fixgdhle Board of Directors or by statute,
contract or otherwise).

(h) The Company from time to time may increaseGbaversion Rate by any amount for a period of @tl@0 days if the Board of
Directors shall have made a determination that sumiease would be in the best interests of the g2z, which determination shall be
conclusive. Whenever the Conversion Rate is ineasirsuant to this Section 6.04(h), the Compaail siail to Holders of record of the
Securities a notice of the increase at least 15 gagr to the date the increased Conversion Rétesteffect, and such notice shall state the
increased Conversion Rate and the period duringwibiwill be in effect.

(i) The Company may (but is not required to) makehsincreases in the Conversion Rate, in additicany adjustments required by
Section 6.04(a), 6.04(b), 6.04(c), 6.04(d), 6.04¢5.04(h), as the Board of Directors considers to
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be advisable to avoid or diminish income tax todleas of Common Stock or rights to purchase shdr€ommon Stock in connection with
any dividend or distribution of shares (or righisatquire shares) or from any event treated asfen¢dhcome tax purposes.

() All calculations under this Article 6 shall neade by the Company. No adjustment shall be madféoCompany’s issuance of
Common Stock or securities convertible into or exayeable for shares of Common Stock or rights tolmse Common Stock or convertible
or exchangeable securities, other than as providdds Section 6.04.

(k) Whenever the Conversion Rate is adjusted asithprovided, the Company shall promptly file wille Trustee and any Conversion
Agent an Officers’ Certificate setting forth ther@ersion Rate after such adjustment and settirth #obrief statement of the facts requiring
such adjustment. Unless and until a Responsiblie@f6f the Trustee shall have received such Qfidgertificate, the Trustee shall not be
deemed to have knowledge of any adjustment of the/€@sion Rate and may assume without inquiryttiatast Conversion Rate of whicl
has knowledge is still in effect. Promptly aftetidery of such certificate, the Company shall prepa notice of such adjustment of the
Conversion Rate setting forth the adjusted ConearBiate and the date on which each adjustment leceffective and shall mail such
notice of such adjustment of the Conversion Ratatth Securityholder at such Holder's last addapggaring on the list of Securityholders
provided for in Section 3.06, within 20 days af&ecution of the related Officer€ertificate. Failure to deliver such notice shait affect the
legality or validity of any such adjustment.

() For purposes of this Section 6.04, the numtieshares of Common Stock at any time outstandiadl slot include shares held in the
treasury of the Company so long as the Company niatgsay any dividend or make any distribution bares of Common Stock held in the
treasury of the Company, but shall include shassisable in respect of scrip certificates issudakinof fractions of shares of Common Stock.

(m) No adjustment to the Conversion Rate shall bderpursuant to this Section 6.04 if the HolderhefSecurities may participate
without conversion of their Securities in the tractson that would otherwise give rise to an adjésttrpursuant to this Section 6.04 at the
same time as holders of Common Stock and on the samms as holders of Common Stock as if the Heldéthe Securities held a number
of shares of Common Stock equal to the Conversee Rultiplied by the principal amount (expressethbusands) of the Securities held by
the Holders.

(n) Notwithstanding the foregoing, if the applicatiof the foregoing formulas would result in a éd&se in the Conversion Rate (other
than as a result of a stock split or a stock div@jeno adjustment to the Conversion Rate shathade.
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(o) Notwithstanding anything to the contrary instiirticle 6, no adjustment to the Conversion Ragdlde made:

(i) upon the issuance of any shares of Common Stackuant to any present or future plan providimgtfie reinvestment of
dividends or interest payable on the Company’srigesiand the investment of additional optionaloaimts in shares of Common Stock
under any plan;

(i) upon the issuance of any shares of CommonkStooptions or rights to purchase those sharesuaumt to any present or futt
employee, director or consultant benefit plan @gpam of or assumed by the Company or any Subgidiar

(iii) upon the issuance of any shares of CommowlSpursuant to any option, warrant, right or exsable, exchangeable or
convertible security not described in (ii) abovestanding as of the date the Securities wereifissted;

(iv) for a change in the par value of the Commaockt
(v) for accrued and unpaid interest, including Aiddial Interest, if any; or

(vi) for the avoidance of doubt, for the issuanE€ommon Stock by the Company (other than to afiudsstantially all holders of
Common Stock) or the payment of cash by the Compgioy conversion or repurchase of Securities.

Section 6.05 Adjustments of Average Pric&8henever a provision of this Indenture requiresddleulation of an average of Last
Reported Sale Prices or Daily VWAP over a span witiple days, the Company shall make appropriajestishents to account for any
adjustment to the Conversion Rate that becomestifée or any event requiring an adjustment to@oaversion Rate that becomes effective,
or any event requiring an adjustment to the ConeerRate where the Ex-Dividend Date of the everuos, at any time during the period
from which the average is to be calculated.

Section 6.06Adjustments Upon Certain Fundamental Changes.

(a) If (i) a Holder elects to convert Securitiesddascribed in Section 6.01(a)(iv) in connectiorhvétcorporate transaction as specified
thereunder and such corporate transaction coregituFundamental Change described in clause (2) of the definition thereof, the
Conversion Rate will be increased by an
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additional number of shares of Common Stock (tAelditional Shares”) as described below. Any conversion will be dedrteehave
occurred “in connection with” such Fundamental Gfeonly if such Securities are surrendered for eogion at a time when the Securities
would be convertible in light of the expected otuat occurrence of a Fundamental Change and natiaitiding the fact that a Security may
then be convertible because another condition nwesion has been satisfied.

(b) The number of Additional Shares by which then@rsion Rate will be increased will be determibgdeference to the table
attached as Schedule | hereto, based on the dathioh the Fundamental Change occurs or becomestigi (the “Effective Date”) and
the price (the ‘Stock Price”) paid per share of Common Stock in the Fundameitange. If the Fundamental Change is a transactio
described in clause (2) of the definition therewfd holders of Common Stock receive only cash @ gtundamental Change, the Stock Price
shall be the cash amount paid per share. Otherthis&Stock Price shall be the average of the LapbRed Sale Prices of Common Stock
over the five Trading Day period ending on the Tmgdday preceding the Effective Date of the FundataeChange.

(c) The Stock Prices set forth in the first rowtlod table in Schedule | hereto (i.e., column hegd&rall be adjusted as of any date on
which the Conversion Rate of the Securities ismwiis® adjusted. The adjusted Stock Prices shalilee Stock Prices applicable
immediately prior to such adjustment, multiplied@fraction, the numerator of which is the ConwardRate immediately prior to the
adjustment giving rise to the Stock Price adjustnaga the denominator of which is the ConversioteRa so adjusted. The number of
Additional Shares set forth in such table will lofusted in the same manner as the Conversion Ratetdorth in Section 6.04.

(d) The table in Schedule | hereto sets forth thmlmer of Additional Shares to be added to the Caiwe Rate per $1,000 Principal
Amount of Securities at the Stock Prices and EiffedDates set forth therein. The exact Stock Paite Effective Date for a Fundamental
Change may not be set forth in the table in Scleeduh which case:

(i) If the Stock Price is between two Stock Pricgoaints in the table or the Effective Date is betwieo Effective Dates in the
table, the number of Additional Shares will be datieed by a straight-line interpolation between tlnenber of Additional Shares set
forth for the higher and lower Stock Price amouantd the two dates, as applicable, based on a 369eda.

53



(ii) If the Stock Price is greater than $110.00 gleaire (subject to adjustment in the same manrtbeaSonversion Rate as set
forth in Section 6.04), no Additional Shares wil &dded to the Conversion Rate.

(iii) If the Stock Price is less than $45.54 peargh(subject to adjustment in the same mannereaSdhnversion Rate as set forth in
Section 6.04), no Additional Shares will be addethe Conversion Rate.

Notwithstanding the foregoing, in no event will ttetal number of shares of Common Stock issuabde @onversion exceed 21.9587
shares of Common Stock per $1,000 Principal AmotiStecurities, subject to adjustments in the sarmemer as the Conversion Rate as set
forth in Section 6.04.

Section 6.07 Effect of Recapitalization, Reclassification, €olidation, Merger or Saldf any of the following events occur:

(i) any recapitalization, reclassification or chargf shares of Common Stock issuable upon conveddithe Securities (other th
a change in par value, or from par value to novpdue, or from no par value to par value, or assallt of a subdivision or combination,
or any other change for which an adjustment isigiex¥/in Section 6.04(c));

(il) any consolidation, merger or combination toiefhthe Company is a party other than a mergertichvthe Company is the
continuing corporation and which does not resuliny recapitalization, reclassification of, or charfother than in par value, or from
par value to no par value, or from no par valupaovalue, or as a result of a subdivision or coration) in outstanding shares of
Common Stock; or

(i) any sale, lease or other transfer of all obstantially all of the consolidated properties asdets of the Company and its
Subsidiaries to any other Person or any statutmayesexchange;

in each case of clauses (i) — (iii) as a resultleith holders of Common Stock shall be entitledetteive stock, other securities or other
property or assets (including cash or any comhinatif the foregoing) with respect to or in exchaf@resuch Common Stock, then at the
effective time of such transaction, the Companthersuccessor or purchasing person, as the casbanakall execute with the Trustee a
supplemental indenture (which shall comply with Tiiast Indenture Act as in force at the date ofcexien of such supplemental indenture)
providing that each $1,000 principal amount of Sitieis shall be convertible into the kind and amioafrshares of stock, other securities or
other property or assets (including cash or anyhination thereof) receivable upon such recapittibra reclassification, change,
consolidation, merger, combination, sale, leasasiier or exchange by a holder of a number of shafre
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Common Stock equal to the Conversion Rate immdgliptéor to such recapitalization, reclassificati@hange, consolidation, merger,
combination, sale, lease, transfer or exchange' (Beference Property”). If the transaction causes Common Stock to beseded into the
right to receive more than a single type of consitien (determined based in part upon any fromtadlholder election), the Reference
Property into which the Securities will be convielgishall be deemed to be the weighted averadeedf/pes and amounts of consideration
received by the holders of Common Stock that afiively make such election. However, at and afterdffective time of the transaction, the
Company will continue to satisfy its conversionighations in respect of the Securities by deliveifagcash up to the aggregate principal
amount of the Securities converted and (b) in iECommon Stock otherwise deliverable, the RefezdPioperty that holders of the Comn
Stock would have received, in each case in accesdaiith the procedures set forth under Section.6l88 amount of cash and any Refere
Property that Holders receive upon conversion glbased on a Daily Conversion Value and a Daitiledeent Amount determined using
the value of the Reference Property (using a voluighted average method) during the applicablee®agion Period in lieu of Daily
VWAP. The Company shall not become a party to arop gransaction unless its terms are consistehttvis Section 6.07. Such
supplemental indenture shall provide for adjustmevtiich shall be as nearly equivalent as may betipedle to the adjustments provided for
in this Article 6. If, in the case of any such neitalization, reclassification, change, consolidatimerger, combination, sale, lease, transfer or
exchange, the Reference Property receivable therely a holder of Common Stock includes sharesooks other securities or other
property or assets (including cash or any comhinatiereof) of a corporation other than the suaresspurchasing corporation, as the case
may be, in such reclassification, change, constilidamerger, combination, sale, lease, transfexchange, then such supplemental
indenture shall also be executed by such otherocatipn and shall contain such additional provisitmprotect the interests of the Holders of
the Securities as the Board of Directors shallaerably consider necessary by reason of the forggoin

The Company shall cause notice of the executicuoh supplemental indenture to be mailed to eadtdroat the address of such
Holder as it appears on the register of the Seesinibaintained by the Security Registrar, withind2@s after execution thereof. Failure to
deliver such notice shall not affect the legalityalidity of such supplemental indenture. The abprovisions of this Section shall similarly
apply to successive reclassifications, changesalimations, mergers, combinations, sales and gamaes. If this Section 6.07 applies to
event or occurrence, Section 6.04 shall not apply.

Section 6.08 Taxes on Shares Issuédy issue of stock certificates on conversions ef8ities shall be made without charge to the
converting Holder for any documentary, transfeangt or any similar tax in respect of the issue
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thereof, and the Company shall pay any and all ehecuary, stamp or similar issue or transfer takasihay be payable in respect of the i
or delivery of shares of Common Stock on conversib8ecurities pursuant hereto. The Company sladllhowever, be required to pay any
such tax which may be payable in respect of amstea involved in the issue and delivery of statlany name other than that of the Holder
of any Securities converted, and the Company siadlbe required to issue or deliver any such steckficate unless and until the person or
persons requesting the issue thereof shall haeetpahe Company the amount of such tax or shak lestablished to the satisfaction of the
Company that such tax has been paid.

Section 6.09 Reservation of Shares; Shares to be Fully Pamn@liance With Governmental Requirements; ListihG@mmon Stock.
The Company shall provide, free from preemptivétsgout of its authorized but unissued sharehares held in treasury, sufficient shares
of Common Stock to provide for the conversion & 8ecurities from time to time as such Securitiegpaesented for conversion (assuming
that, at the time of the computation of such nundfeshares or securities, all such Securities wbeltheld by a single Holder).

Before taking any action that would cause an adjast increasing the Conversion Rate to an amoabtwtbuld cause the Conversion
Price to be reduced below the then par value,)if ahthe shares of Common Stock issuable uponaminn of the Securities, the Company
will take all corporate action which may, in therdpn of its counsel, be necessary in order that@bmpany may validly and legally issue
shares of such Common Stock at such adjusted CsiouePrice.

The Company covenants that all shares of Commock$ib@t may be issued upon conversion of Secustiedl be newly issued shares
or treasury shares, shall be duly authorized, leig$ued, fully paid and noassessable and shall be free from preemptive ragiddree fron
any tax, lien or charge (other than those creayettid Holder).

The Company shall use its reasonable efforts totisause to have quoted any shares of Commork 8idie issued upon conversior
Securities on each national securities exchangeen-the-counter or other domestic market on wkiehCommon Stock is then listed or
quoted.

Section 6.10 Responsibility of Truste&he Trustee and any other Conversion Agent shalhhany time be under any duty or
responsibility to any Securityholder to determihe €onversion Rate or whether any facts exist whialg require any adjustment of the
Conversion Rate, or with respect to the naturextere or calculation of any such adjustment wheudenar with respect to the method
employed, herein or in any supplemental indentuogiged to be employed, in making the same. Thefériand any other Conversion Ag
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shall not be accountable with respect to the uglioi value (or the kind or amount) of any share€@mmon Stock, or of any securities or
property, which may at any time be issued or dedisteaipon the conversion of any Securities; andrtistee and any other Conversion Agent
make no representations with respect thereto. Bieitte Trustee nor any Conversion Agent shall bpaesible for any failure of the
Company to issue, transfer or deliver any shar&soofimon Stock or stock certificates or other séi@srior property or cash upon the
surrender of any Securities for the purpose of eggion or to comply with any of the duties, resphifises or covenants of the Company
contained in this Article 6. Without limiting thesgerality of the foregoing, neither the Trustee axwy Conversion Agent shall be under any
responsibility to determine the correctness of prowisions contained in any supplemental indenéuntered into pursuant to Section 6.07
relating either to the kind or amount of sharestotk or securities or property (including caslawoy combination thereof) receivable by
Holders upon the conversion of their Securitiesradny event referred to in such Section 6.07 antpadjustment to be made with respect
thereto, but, subject to the provisions of Seclibér01, may accept as conclusive evidence of thecimess of any such provisions, and shall
be protected in relying upon, the Officers’ Cectfie (which the Company shall be obligated touitdh the Trustee prior to the execution of
any such supplemental indenture) with respect there

Section 6.11Notice to Holders Prior to Certain Actionk case:

(a) the Company shall declare a dividend (or ahgmwdistribution) on its Common Stock that woulduiee an adjustment in the
Conversion Rate pursuant to Section 6.04; or

(b) the Company shall authorize the granting tohthlelers of all of its Common Stock of rights orrveats to subscribe for or purchase
any share of any class of its capital stock or@hgr rights or warrants; or

(c) of any reclassification or reorganization of tiommon Stock of the Company (other than a susidivior combination of its
outstanding Common Stock, or a change in par valugom par value to no par value, or from no yalue to par value), or of any
consolidation or merger to which the Company isudypand for which approval of any stockholdershaf Company is required, or of the s
lease or transfer of all or substantially all of #ssets of the Company or any of its Significartis®liaries; or

(d) of the voluntary or involuntary dissolutionquiidation or winding up of the Company or any efSignificant Subsidiaries;

then, in each case, the Company shall cause titebenfith the Trustee and the Conversion Agentiange mailed to each Securityholder at
such Holder’s

57



address appearing on the list of Securityholdessiged for in Section 3.06 of this Indenture, asrpptly as practicable but in any event at
least 15 days prior to the applicable date her@napecified, a notice stating (x) the date onchla record is to be taken for the purpose of
such dividend, distribution or rights or warraris, if a record is not to be taken, the date astath the holders of Common Stock of record
to be entitled to such dividend, distribution gyhtis or warrants are to be determined, or (y) #te dn which such reclassification,
reorganization, consolidation, merger, sale, leaasfer, dissolution, liquidation or winding ugéxpected to become effective or occur, and
the date as of which it is expected that holdel@@hmon Stock of record shall be entitled to exgeateir Common Stock for securities or
other property deliverable upon such reclassificgtreorganization, consolidation, merger, saséde transfer, dissolution, liquidation or
winding up. Failure to give such notice, or anyedéttherein, shall not affect the legality or vaiicbf such dividend, distribution,
reclassification, reorganization, consolidationygeg, sale, lease, transfer, dissolution, liqumatr winding up.

Section 6.12 Stockholder Rights Plan; Contingent Rights andréfds. (a) Each share of Common Stock issued upon commveddi
Securities pursuant to this Article 6 shall be tiedito receive the appropriate number of rigtitany, and the certificates representing the
Common Stock issued upon such conversion shalldedr legends, if any, in each case as may bedwd\iy the terms of any stockholder
rights plan adopted by the Company, as the samebmaynended from time to time. If at the time afwersion, however, the rights have
separated from the shares of Common Stock in aanoedwith the provisions of the applicable stocllkokights agreement so that the
Holders of the Securities would not be entitledeceive any rights in respect of Common Stock iskuapon conversion of the Securities,
Conversion Rate will be adjusted at the time ofsaton as if the Company had distributed to allas of Common Stock, shares of Capital
Stock of the Company, evidence of indebtednessseta as provided in Section 6.04(c), subjectadjustment in the event of the expiration,
termination or redemption of such rights.

(b) Rights or Warrants distributed by the Companwlt holders of Common Stock entitling them toseribe for or purchase shares of
the Company'’s capital stock (either initially ordem certain circumstances), which rights or wasanntil the occurrence of a specified event
or events (a Trigger Event ”): (1) are deemed to be transferred with sucheshaf Common Stock; (2) are not exercisable; ahdr@also
issued in respect of future issuances of CommockSthall be deemed not to have been distributedudgposes of Section 6.04(b) or
Section 6.04(c), (and no adjustment to the ConerrBiate under Section 6.04(b) or Section 6.04(k)beirequired) until the occurrence of
the earliest Trigger Event, whereupon such rightswaarrants shall be deemed to have been distdland an appropriate adjustment (if any
is required) to the Conversion Rate shall be mamtfeuSection 6.04(b) or Section 6.04(c). If any
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such right or warrant, including any such existiigdnts or warrants distributed prior to the dateho$ Indenture, are subject to events, upon
the occurrence of which such rights or warrantolbrezexercisable to purchase different securitidgdeaces of Indebtedness or other assets,
then the date of the occurrence of any and eadhestent shall be deemed to be the date of disioibaind record date with respect to new
rights or warrants with such rights (and a termarabr expiration of the existing rights or warmmtithout exercise by any of the holders
thereof). In addition, in the event of any disttibn (or deemed distribution) of rights or warrgrdsany Trigger Event or other event (of the
type described in the preceding sentence) withewighereto that was counted for purposes of caliog a distribution amount for which an
adjustment to the Conversion Rate under Sectiof(B)@r Section 6.04(c) was made, (1) in the cdsap such rights or warrants which sl

all have been redeemed or purchased without exdogisiny Holders thereof, the Conversion Rate $feaikadjusted upon such final
purchase to give effect to such distribution og@er Event, as the case may be, as though it weaishadistribution, equal to the per share
redemption or purchase price received by a holl@ommon Stock with respect to such rights or waisgassuming such holder had
retained such rights or warrants), made to alliapple holders of Common Stock as of the date ofi sademption or purchase, and (2) in the
case of such rights or warrants which shall hay@red or been terminated without exercise by angdrs thereof, the Conversion Rate shall
be readjusted as if such rights and warrants hatde®n issued.

Section 6.13 Company Determination Finahny determination that the Company or its Boardofctors must make pursuant to this
Article 6 shall be conclusive if made in good fadtfd in accordance with the provisions of this @eti6, absent manifest error, and set for
a Board Resolution.

Section 6.14 Limitation on Conversion Rate AdjustmeilNstwithstanding anything to the contrary in thisiémture, certain listing
standards of The New York Stock Exchange may lihétamount by which the Company may increase the/€gion Rate pursuant to
clauses (b) through (e) of Section 6.04 and Se&if6. These standards generally require the Coynjoambtain the approval of its
stockholders before entering into certain transastithat could potentially result in the issuanic208 or more of the Common Stock
outstanding at the time the Securities are issuéeba the Company obtains stockholder approvalsefances in excess of such limitations. In
accordance with these listing standards, thesgatasns will apply at any time when the Securitgge outstanding, regardless of whether the
Company then has a class of securities listed @Néw York Stock Exchange. Accordingly, in the dvafran increase in the Conversion
Rate that would result in the Securities, in thgragate, becoming convertible into shares of Com8tork in excess of such limitations, the
Company will, at its option, either obtain stoclkdte approval of such transactions leading to arease in the Conversion Rate or deliver
cash in lieu of any shares otherwise deliverabtnugpnversions in excess of such limitations (basethe Last Reported Sale Price of the
Common Stock on the Trading Day immediately priothte date when such shares would otherwise béregw be distributed).
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ARTICLE 7
E VENTS OFD EFAULT ; R EMEDIES

Section 7.01 Events of Default. Event of Default,” wherever used herein, means any one of theviatig events:

() default in the payment of interest, includimy &dditional Interest, on any Security when dud payable and the default continues
for a period of 30 days;

(b) default in the payment of the Principal Amoohainy Security when due and payable at Stated fiigtupon required repurchase
upon a Fundamental Change, upon declaration orveides

(c) failure by the Company to comply with its ofaltgon to convert the Securities upon exerciselgbler’s conversion right in
accordance with Article 6 hereof, and such faikkmatinues for a period of ten Trading Days;

(d) failure by the Company to give a Fundamentarigfe Company Notice or notice to Holders requingdyant to Section 6.01(a)(iii)
or Section 6.01(a)(iv), in each case on the dath sotice is due;

(e) failure by the Company to comply with its olaligns in Article 8;

(f) subject to Section 7.02(a) regarding the Comgfsafailure to comply with reporting requirementsrpuant to Section 4.04 or
Section 4.06, default in the observance or perfagaaf any covenant of the Company in the Secaritrethis Indenture, and such default
continues for a period of 90 days after there fnlgiven, by registered or certified mail, to @@mpany by the Trustee or to the Company
and the Trustee by the Holders of at least 25%iimcpal Amount of the Outstanding Securities ati®ri notice, in each case received by the
Company (and the Trustee, if applicable), specgsnch default and requiring it to be remedied stating that such notice is abtice of
Default " hereunder;

(g9) default by the Company or any Subsidiary wébpect to any mortgage, agreement or other instruwigich results in the
acceleration of maturity, in each case of any iteldfess for money borrowed in excess of $40 millioiine aggregate of the Company an
any such Subsidiary, whether such indebtednessemsis or is hereafter created (i) resulting inhsuc
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indebtedness becoming or being declared due arabfsagr (ii) constituting a failure to pay the mijpal or interest of any such debt when
and payable at its stated maturity, upon requiepdirchase, upon declaration or otherwise;

(h) the entry by a court having jurisdiction in fremises of (i) a decree or order for relief igpect of the Company in an involuntary
case or proceeding under any applicable federsiabe bankruptcy, insolvency, reorganization oepgimilar law, (ii) a decree or order
adjudging the Company or a Significant Subsididrthe Company as bankrupt or insolvent, or apprgés properly filed a petition seeking
reorganization, arrangement, adjustment or comipasiif or in respect of the Company under any applie federal or state law or
(iii) appointing a custodian, receiver, liquidatagsignee, trustee, sequestrator or other sinffiarab of the Company or of a Significant
Subsidiary of the Company of any substantial phitsqoroperty, or ordering the winding up or lidation of its affairs, and the continuanci
any such decree or order for relief or any suckeotlecree or order unstayed and in effect for mgaf 60 consecutive days;

(i) the commencement by the Company or by a Sicgnifi Subsidiary of the Company of a voluntary aasgroceeding under any
applicable federal or state bankruptcy, insolvemegrganization or other similar law or of any athase or proceeding to be adjudicated a
bankrupt or insolvent, or the consent by it toehéry of a decree or order for relief in respecthaf Company or of a Significant Subsidiary of
the Company in an involuntary case or proceedirdguany applicable federal or state bankruptcyglirency, reorganization or other similar
law or to the commencement of any bankruptcy aslirency case or proceeding against it, or thedily it of a petition or answer or consent
seeking reorganization or relief under any appledébderal or state law, or the consent by it efthing of such petition or to the appointme
of or taking possession by a custodian, receiiguidator, assignee, trustee, sequestrator or sthelar official of the Company or of a
Significant Subsidiary of the Company or of anystahtial part of its property, or the making bgfian assignment for the benefit of
creditors, or the admission by it in writing of itebility to pay its debts generally as they beeaine, or the taking of corporate action by the
Company or by a Significant Subsidiary of the Compim furtherance of any such action; or

(j) a final judgment for the payment of $40 million more (excluding any amounts covered by insieprendered against the Compi
or any Significant Subsidiary, which judgment i¢ discharged or stayed within 60 days after (i)dage on which the right to appeal thereof
has expired if no such appeal has commenced,)dhéiidate on which all rights to appeal have mdimguished.
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The Trustee shall not be charged with knowledgengfEvent of Default unless written notice thergudll have been given to a
Responsible Officer at the Corporate Trust Offi€¢he Trustee by the Company, a Paying Agent, aolgét or any agent of any Holder.

Section 7.02Acceleration of Maturity; Rescission and Annulment.

(a) If an Event of Default (other than those spedifn Section 7.01(h) and 7.01(i)) occurs ancbistinuing, then and in every such case
the Trustee or the Holders of not less than 25%ggregate Principal Amount of the Outstanding Sgéeamay (and the Trustee upon reqt
of such Holders shall) declare the Principal Amquios accrued and unpaid interest, including Addai Interest, on all the Outstanding
Securities to be due and payable immediately, hgtee in writing to the Company (and to the Tresfegiven by Holders), and upon any
such declaration such Principal Amount plus accargdiunpaid interest, including Additional Interesttall become immediately due and
payable.

Notwithstanding the foregoing, in the case of aeri\wf Default specified in Section 7.01(h) or S&c.01(i)), the Principal Amount
plus accrued and unpaid interest, including Add#idnterest, on all Outstanding Securities Vo factobecome due and payable
immediately without any declaration or other actlo@ part of the Trustee or any Holder.

Notwithstanding the foregoing, to the extent elddig the Company as provided in this Section 7 ))2ii@ sole remedy for an Event of
Default relating to the failure of the Companyite iny documents or reports that the Companygaired to file with the Commission
pursuant to Section 13 or 15(d) of the Exchangeafsck for any failure to comply with the requirermrseat Section 314(a)(1) of the Trust
Indenture Act or of the covenants made in Secttb@4 and 4.06, shall, for the first 90 days afier dccurrence of such an Event of Default,
consist exclusively of the right to receive Additad Interest on the Securities equal to 0.25% efRhincipal Amount of the Securities. Such
Additional Interest shall be in addition to any Atitthal Interest that may accrue as a result offault under the Registration Rights
Agreement. If the Company so elects, such Addititmtarest will be payable on all Outstanding S&@s from and including the date on
which such Event of Default first occurs to but mmluding the 90th day thereafter (or such eadite on which the Event of Default relat
to the Company'’s reporting obligations shall hagerbcured or waived). On the 90th day after suanEef Default (or earlier, if the Event
of Default relating to the reporting obligationsist cured or waived prior to such 90th day), sdhitional Interest shall cease to accrue
if such Event of Default has not been cured or ediprior to such 90th day, the Securities will bbjsct to acceleration as provided above.
The provisions of this paragraph shall not affeetights of Holders of Securities in the eventhef occurrence of any
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other Event of Default. If the Company does not&le pay the Additional Interest upon an Evenbefault in accordance with this
paragraph, the Securities will be subject to acaétmn as provided above.

In order to elect to pay the Additional Interestlas sole remedy during the first 90 days afterat@urrence of an Event of Default
relating to the Company’s failure to comply with ieporting obligations in accordance with the irdiagely preceding paragraph, the
Company must notify all Holders of Securities anel Trustee and Paying Agent of such election itimgriwithin ten Business Days of
making such election. Upon the Companfdilure to give such notice or pay the Additiohdkrest, the Securities will be immediately sgt
to acceleration as provided above.

(b) At any time after such a declaration of acaglen has been made, the Holders of a majorityagregate Principal Amount of the
Outstanding Securities, by written notice to thempany and the Trustee, may waive all past Defautsrescind and annul such declaration
with respect to the Securities and its consequefuther than with respect to an Event of DefaullemSections 7.01(a) or 7.01(b)) if:

(i) such rescission and annulment will not confliicth any judgment or decree of a court of compigjgnisdiction; and

(i) all Events of Default, other than the non-pamhof the Principal Amount plus accrued and unpatigrest, including
Additional interest, on Securities that have becaiwe solely by such declaration of acceleratiomgh@een cured or waived as provided
in Section 7.12.

No such rescission shall affect any subsequentuttefaimpair any right consequent thereon.

Section 7.03Collection of Indebtedness and Suits for EnforcerhgTrusteeThe Company covenants that if a Default is madéeén
payment of the Principal Amount plus accrued anghithinterest, including Additional Interest, a¢ thaturity thereof or in the payment of
the Fundamental Change Purchase Price in respaaydbecurity, the Company will, upon demand ofTthestee, pay to it, for the benefit of
the Holders of such Securities, the whole amousn tfue and payable on such Securities, and, itiaddnereto, such further amounts
required pursuant to Section 7.07.

If the Company fails to pay such amounts forthwigion such demand, the Trustee, in its own nameasutidistee of an express trust,
may institute a judicial proceeding for the collentof the sums to due and unpaid, and may prosesugh proceeding to judgment or final
decree, and may enforce the same against the Cgraparcollect the moneys adjudged or decreed fmageable in the manner provided by
law out of the property of the Company, wherevaraged.
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If an Event of Default occurs and is continuings ffrustee may, but shall not be obligated to, pieswy available remedy to collect the
payment of the Principal Amount plus accrued bytaid interest, including Additional Interest, o t8ecurities or to enforce the
performance of any provision of the Securitieshis tndenture. The Trustee may maintain a proceeelen if the Trustee does not possess
any of the Securities or does not produce any@&bcurities in the proceeding. A delay or omiséipithe Trustee or any Holder in
exercising any right or remedy accruing upon annEwé Default shall not impair the right or remealyconstitute a waiver of, or
acquiescence in, the Event of Default. No remedykusive of any other remedy. All available remedare cumulative.

Section 7.04Trustee May File Proofs of Clairm case of any judicial proceeding relative to @@mmpany (or any other obligor upon
Securities), its property or its creditors, the Skae shall be entitled and empowered, by intergarti such proceeding or otherwise, to take
any and all actions authorized under the Trustriiute Act in order to have claims of the Holderd #me Trustee allowed in any such
proceeding. In particular, the Trustee shall béarized to collect and receive any moneys or gpheperty payable or deliverable on any
such claims and to distribute the same; and anpdias, receiver, assignee, trustee, liquidatayusstrator or other similar official in any
such judicial proceeding is hereby authorized lyhddolder to make such payments to the Trusteeiaride event that the Trustee shall
consent to the making of such payments directtheéoHolders, to pay to the Trustee any amount tfoe the reasonable compensation,
expenses, disbursements and advances of the Tritstegents and counsel and any other amountthéuErustee under Section 10.07.

No provision of this Indenture shall be deemedutierize the Trustee to authorize or consent @coept or adopt on behalf of any
Holder any plan of reorganization, arrangementistdjient or composition affecting the Securitietherrights of any Holder thereof or to
authorize the Trustee to vote in respect of thercti# any Holder in any such proceedipgovided, that the Trustee may, on behalf of the
Holders, vote for the election of a trustee in rapkcy or similar official and be a member of aditers’ committee or other similar
committee.

Section 7.05Application of Money and Property Collectéchy money and property collected by the Trusteespamt to this Article
shall be applied in the following order, at theedat dates fixed by the Trustee and, in case oflistebution of such money or property to
Holders, upon presentation of the Securities aachtitation thereon of the payment if only partiglgid and upon surrender thereof if fully
paid:

FIRST: To the payment of all amounts due the Trusteder Section 10.07;
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SECOND: To the payment of the amounts then dueuapdid on the Securities for the Principal Amotiundamental Change
Purchase Price or interest, including Additionaktast, as the case may be, in respect of whiébr ahe benefit of which such money
has been collected, ratably, without preferengeriority of any kind, according to the amounts dunel payable on such Securities; and

THIRD: To the payment of the remainder, if anyttte Company or any other Person lawfully entitlegk¢to.
Section 7.06Limitation on SuitsNo Holder of any Security shall have any rightristitute any proceeding, judicial or otherwise hwit

respect to this Indenture or the Securities, otlerappointment of a receiver or trustee, or for @her remedy hereunder (other than in the
case of an Event of Default specified in Sectidifa) or Section 7.01(b)), unless:

(i) such Holder has previously given written notioghe Trustee of a continuing Event of Default;

(i) the Holders of not less than 25% in aggredg&iacipal Amount of the Outstanding Securities khale made written request
the Trustee to pursue such remedy in its own naigustee hereunder;

(iii) such Holder or Holders have provided to theidtee security or indemnity reasonably satisfgdioit against the expenses,
losses and liabilities to be incurred in compliandéh such request;

(iv) the Trustee for 60 days after its receipt wéts notice, request and provision of security demnity has failed to institute any
such proceeding; and

(v) no direction, in the opinion of the Trusteegansistent with such written request has been divehe Trustee during such 60-
day period by the Holders of a majority in aggregatincipal Amount of the Outstanding Securities;

it being understood and intended that no one oerkimiders shall have any right in any manner whetby virtue of, or by availing
itself of, any provision of this Indenture to affedisturb or prejudice the rights of any other ¢k, or to obtain or to seek to obtain priority
or preference over any other Holders or to enfargeright under this Indenture, except in the maimeeein provided and for the equal and
ratable benefit of all the Holders.
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Section 7.07Unconditional Right of Holders to Receive PaymBiatwithstanding any other provision of this Indeetuthe right of any
Holder to receive payment of the Principal Amodntndamental Change Purchase Price or accrued @addunterest in respect of the
Securities held by such Holder, on or after theeetve due dates expressed in the SecuritiesyoFamdamental Change Purchase Date, as
applicable, and to convert the Securities in aca@ocd with Article 6, or to bring suit for the endfement of any such payment on or after such
respective dates or the right to convert, shall@oimpaired or affected adversely without the eoh®f such Holder.

Section 7.08Restoration of Rights and Remediéshe Trustee or any Holder has instituted anycpesing to enforce any right or
remedy under this Indenture and such proceedin@péas discontinued or abandoned for any reasdm®been determined adversely to the
Trustee or to such Holder, then and in every sasie csubject to any determination in such proceedlie Company, the Trustee and the
Holders shall be restored severally and respegtieetheir former positions hereunder and thereafiaights and remedies of the Trustee
the Holders shall continue as though no such pdingéiad been instituted.

Section 7.09Rights and Remedies Cumulatizcept as otherwise provided with respect to tiaement or payment of mutilated,
destroyed, lost or stolen Securities in the lasagraph of Section 3.07, no right or remedy heceinferred upon or reserved to the Trustee or
to the Holders is intended to be exclusive of atgpright or remedy, and every right and remedlisto the extent permitted by law, be
cumulative and in addition to every other right aechedy given hereunder or now or hereafter exjsatnaw or in equity or otherwise. The
assertion or employment of any right or remedy teder shall not prevent the concurrent assertiangloyment of any other appropriate
right or remedy.

Section 7.10Delay or Omission Not Waiveklo delay or omission of the Trustee or of any Holafeany Security to exercise any right
or remedy accruing upon any Event of Default sinaflair any such right or remedy or constitute awgabf any such Event of Default or an
acquiescence therein. Every right and remedy diwethis Article or by law to the Trustee or to tHelders may be exercised from time to
time, and as often as may be deemed expedientgbjrtistee or by the Holders, as the case may be.

Section 7.11Control by HoldersThe Holders of a majority in Principal Amount ott®utstanding Securities shall have the right to
direct the time, method and place of conducting piegeeding for any remedy available to the Trusteexercising any trust or power
conferred on the Trustee, provided that:

() such direction shall not be in conflict withyarule of law or with this Indenture;

66



(i) the Trustee may take any other action deemegdear by the Trustee which is not inconsistent wiibh direction; and

(iii) the Trustee may refuse to follow any suchediion that the Trustee determines is unduly piejalko the rights of any other
Holder or that would involve the Trustee in perddiadility.

Section 7.12Waiver of Past Default§.he Holders of not less than a majority in Printaount of the Outstanding Securities may on
behalf of the Holders of all the Securities waing past Default hereunder and its consequencespeaddefault:

(i) described in Section 7.01(a) or Section 7.01¢b)

(i) in respect of a covenant or provision heredifieth under Article 13 cannot be modified or amend@tiout the consent of the
Holder of each Outstanding Security affected.

Upon any such waiver, such Default shall ceaseit,eand any Event of Default arising therefromalshe deemed to have been cured,
for every purpose of this Indenture; but no sucivarashall extend to any subsequent or other Detalmpair any right consequent thereon.

Section 7.13Undertaking for Costdn any suit for the enforcement of any right or ety under this Indenture or in any suit against the
Trustee for any action taken or omitted by it agstee, in either case in respect of the Securdiesurt may require any party litigant in such
suit to file an undertaking to pay the costs ofgbi, and the court may assess reasonable cosligling reasonable attorney’s fees and
expenses, against any party litigant in the switrfitpdue regard to the merits and good faith ofdlagms or defenses made by the party
litigant; but the provisions of this Section 7.1l not apply to any suit instituted by the Compao any suit instituted by the Trustee, to
suit instituted by any Holder, or group of Holddms|ding in the aggregate more than 10% in Princjpaount of the Outstanding Securities,
or to any suit instituted by any Holder for the @eEment of the payment of the Principal Amountiag Security on or after Maturity of su
Security or the Fundamental Change Purchase Price.

Section 7.14Waiver of Stay or Extension Lavihe Company covenants (to the extent that it magully do so) that it will not at any
time insist upon, or plead, or in any manner whatgo claim or take the benefit or advantage of,stay, extension or usury law or other law
which would prohibit
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or forgive the Company from paying all or any pantiof the principal of or interest, including Addital Interest, if any, on the Securities as
contemplated herein, wherever enacted, now oryatiane hereafter in force, or which may affect tozenants or the performance of this
Indenture; and the Company (to the extent thatiy lawfully do so) hereby expressly waives all Bgre advantage of any such law and
covenants that it will not hinder, delay or impéke execution of any power herein granted to thestee, but will suffer and permit the
execution of every such power as though no sucthkshvbeen enacted.

Section 7.15Notice of DefaultThe Trustee may withhold notice to the Holdershef ecurities of any Event of Default, except défau
in payment of Principal Amount or interest, inclogliAdditional Interest, if any, on the Securitiésind so long as a committee of the
Responsible Officers of the Trustee in good faitedmines that the withholding of such naotice ithia interest of the Holders of the
Securities.

ARTICLE 8
C ONSOLIDATION, M ERGER, C ONVEYANCE , T RANSFER ORL EASE

Section 8.01Company May Consolidat®nly on Certain Terms. The Company shall not cadat# with or merge with or into, or
convey, transfer or lease all or substantially#its properties and assets to, any Person, unless

(a) the resulting, surviving or transferee Per#fomot the Company (the Successor Company), is a Person organized and existing
under the laws of the United States of America, staye thereof or the District of Columbia, and $uecessor Company (if not the Company
itself) expressly assumes, by a supplemental indleneéxecuted and delivered to the Trustee, in f@@sonably satisfactory to the Trustee
of the obligations of the Company under the Seiestithis Indenture and, to the extent then gti#frative, the Registration Rights Agreem

(b) immediately after giving effect to such trartsac, no Event of Default shall have occurred aadbntinuing; and

(c) the Company has delivered to the Trustee ait@$§ Certificate and an Opinion of Counsel, estztiing that such consolidation,
merger, conveyance, transfer or lease and, if plsmental indenture is required in connection sitlsh transaction, such supplemental
indenture, comply with this Article and that allnebtions precedent herein provided for relatinguch transaction have been complied with,
and the Trustee, subject to Section 6.01, mayupbn such Officers’ Certificate and Opinion of Ceahas conclusive evidence that such
transaction complies with this Section 8.01.
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Section 8.02Successor Substituteddpon any consolidation of the Company with, or neerof the Company with or into, any other
Person or any conveyance, transfer or lease girthigerties and assets of the Company substandislgn entirety in accordance with
Section 8.01, the Successor Company formed by suesolidation or into which the Company is mergetbovhich such conveyance,
transfer or lease is made shall succeed to, asdlisituted for, and may exercise every right amslgy of, the Company under this Indenture
with the same effect as if such successor Perstibéen named as the Company herein, and thereafter.

ARTICLE 9
S UBORDINATION OF THES ECURITIES

Section 9.01Agreement of Subordinatiomhe Company covenants and agrees, and each Hdl8ecuorities issued hereunder by its
acceptance thereof likewise covenants and agtessalt Securities shall be issued subject to theipions of this Article 9; and each Person
holding any Security, whether upon original issu@mon transfer, assignment or exchange thereoépms and agrees to be bound by such
provisions.

The payment of the principal of, and the cash paortif the conversion obligation as set forth iniélet 6, and any interest (including
Additional Interest) on, and any of the Compangther cash payment obligation with respect t&adiurities (including, but not limited to,
Fundamental Change Purchase Price with respeloetSecurities subject to purchase in accordandeAwticle 5 as provided in this
Indenture) issued hereunder shall, to the extethirathe manner hereinafter set forth, be subotdihand subject in right of payment to the
prior payment in full, in cash or other paymenisattory to the holders of Senior Indebtednesslldbenior Indebtedness, whether
outstanding at the date of this Indenture or tHezeacurred.

No provision of this Article 9 shall prevent thecacrence of any default or Event of Default herearmnd

Section 9.02Payments to Holder&o payment shall be made with respect to the gralaf, or premium on, if any, the cash portion of
the conversion obligation, if any, or interest thrg Securities (including, but not limited to, thendamental Change Purchase Price with
respect to the Securities subject to purchasedardance with Article 5 as provided in this Indesju except payments and distributions n
by the Trustee as permitted by the first or sequardgraph of Section 9.05, if:

(i) a default in the payment of principal, premiunterest, rent or other obligations due on anyi@rested Senior Indebtedness
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occurs and is continuing (or, in the case of Destigth Senior Indebtedness for which there is a gerigrace, in the event of such a
default that continues beyond the period of grd@y, specified in the instrument or lease evaleg such Designated Senior
Indebtedness), unless and until such default blagk been cured or waived or shall have ceasedsy er

(i) a default, other than a payment default, uratler Designated Senior Indebtedness occurs ammhisaing that then permits
holders of such Designated Senior Indebtednesscilerate its maturity and the Trustee receivesitéew notice of the default (a “
Payment Blockage Notic€) from a Representative or holder of such Desigda&enior Indebtedness, unless and until the eaflie
(x) the date on which such default is cured or wdier ceases to exist or (y) 179 days after the aiatwhich the Payment Blockage
Notice is received.

If the Trustee receives any Payment Blockage Ngtigsuant to clause (ii) above, no subsequent PatyBleckage Notice shall be
effective for purposes of this Section unless amtil at least 365 days shall have elapsed sincanttial effectiveness of the immediately pr
Payment Blockage Notice and all scheduled paynmnthe Securities that have come due have beerirphid in cash. No nonpayment
default that existed or was continuing on the dételivery of any Payment Blockage Notice to thiasiee (unless such default was waived
for a period of 90 days, cured or otherwise cedsexkist and thereafter subsequently reoccurreal) bh, or be made, the basis for a
subsequent Payment Blockage Notice.

The Company may and shall resume payments on atribdiions in respect of the Securities upon tndier of:
(a) in the case of a default referred to in clalijsabove, the date upon which the default is cunedaived or ceases to exist, or

(b) in the case of a default referred to in clafii3@bove, the earlier of the date on which suefadlt is cured or waived or ceases to
exist or 179 days after the date on which the apple Payment Blockage Notice is received, if tlaumty of such Designated Senior
Indebtedness has not been accelerated, unlegsrtitie 9 otherwise prohibits the payment or distition at the time of such payment or
distribution.

Upon any payment by the Company, or distributioassfets of the Company of any kind or characteetiér in cash, property or
securities, to creditors upon any dissolution anding-up or liquidation or reorganization of thermany (whether voluntary or involuntary)
or in bankruptcy, insolvency, receivership or sanproceedings, all amounts due or to become dae alb
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Senior Indebtedness shall first be paid in fullcé&sh or other payment satisfactory to the holde&enior Indebtedness, before any payment
is made on account of the principal of, and premiifimny, the cash portion of the conversion olilya if any, or interest on, the Securities
(except payments made pursuant to Article 12 froomigs deposited with the Trustee pursuant themto o commencement of proceedings
for such dissolution, winding-up, liquidation oorganization); and upon any such dissolution ordivig-up or liquidation or reorganization
of the Company or bankruptcy, insolvency, receiligrer other proceeding, any payment by the Companglistribution of assets of the
Company of any kind or character, whether in cpsbperty or securities, to which the Holders of 8eeurities or the Trustee would be
entitled, except for the provision of this Artideshall (except as aforesaid) be paid by the Compaby any receiver, trustee in bankruptcy,
liquidating trustee, agent or other Person makirghgayment or distribution, or by the Holdershaf Securities or by the Trustee under this
Indenture, if received by them or it, directly letholders of Senior Indebtednegsq ratato such holders on the basis of the respective
amounts of Senior Indebtedness held by such hgldees otherwise required by law or a court ordetheir Representative or
Representatives, or to the trustee or trusteesrameindenture pursuant to which any instrumenidesxcing any Senior Indebtedness may
have been issued, as their respective interestsapgar, to the extent necessary to pay all Sémi@btedness in full, in cash or other
payment satisfactory to the holders of Senior Ineifiess, after giving effect to any concurrent payyhor distribution to or for the holders of
Senior Indebtedness, before any payment or digimibis made to the Holders of the Securities dhoTrustee.

For purposes of this Article 9, the words, “castoperty or securities” shall not be deemed to idelshares of stock of the Company, as
reorganized or readjusted, or securities of the @om or any other corporation provided for by anptéreorganization or readjustment, the
payment of which is subordinated at least to trhereprovided in this Article 9 with respect to tBecurities to the payment of all Senior
Indebtedness which may at the time be outstangirayidedthat (i) the Senior Indebtedness is assumed bgelecorporation, if any,
resulting from any reorganization or readjustment @i) the rights of the holders of Senior Indebtess (other than leases which are not
assumed by the Company or the new corporatioreasase may be) are not, without the consent d&f kalters, altered by such
reorganization or readjustment. The consolidatiotne® Company with, or the merger of the Compang,ianother corporation or the
liquidation or dissolution of the Company followitige conveyance, transfer or lease of its prop@stsin entirety, or substantially as an
entirety, to another corporation upon the terms@mlitions provided for in Article 8 shall not deemed a dissolution, winding-up,
liquidation or reorganization for the purposeshi$ tSection 9.02 if such other corporation shallagart of such consolidation, merger,
conveyance, transfer or lease, comply with the itimmd stated in Article 8.

71



In the event of the acceleration of the Securltiesause of an Event of Default, no payment oritigion shall be made to the Trustee
or any Holder of Securities in respect of the ppatof, and premium, if any, the cash portionted tonversion obligation, if any, or interest
on, the Securities by the Company (including, kaitlimited to, the Fundamental Change Purchase Ryith respect to the Securities subject
to purchase in accordance with Article 5 as pradithethis Indenture), until all Senior Indebtednbas been paid in full in cash or other
payment satisfactory to the holders of Senior Ibefiess or such acceleration is rescinded in agnoedwith the terms of this Indenture. If
payment of Securities is accelerated because Bivant of Default, the Company shall promptly notifgiders of Senior Indebtedness of such
acceleration.

In the event that, notwithstanding the foregoingvisions, any payment or distribution of assetthefCompany of any kind or
character, whether in cash, property or securtreduding, without limitation, by way of setoff amtherwise), prohibited by the foregoing,
shall be received by the Trustee or the Holdeth®fSecurities before all Senior Indebtednessigipdull, in cash or other payment
satisfactory to the holders of Senior Indebtednasprovision is made for such payment thereofcicoadance with its terms in cash or other
payment satisfactory to the holders of Senior Ibelfiess, such payment or distribution shall be imetcust for the benefit of and shall be
paid over or delivered to the holders of Senioebtddness or their Representative or Represerdativéo the trustee or trustees under any
indenture pursuant to which any instruments evigtgnany Senior Indebtedness may have been isssd¢lea respective interests may
appeatr, as calculated by the Company, for appticdt the payment of all Senior Indebtedness reimginnpaid to the extent necessary to
pay all Senior Indebtedness in full, in cash oeotiayment satisfactory to the holders of Senidebtedness, after giving effect to any
concurrent payment or distribution to or for thédeos of such Senior Indebtedness.

Section 9.03Subrogation of SecuritieSubject to the payment in full, in cash or otheyrpant satisfactory to the holders of Senior
Indebtedness, of all Senior Indebtedness, thesighthe Holders of the Securities shall be subterjto the extent of the payments or
distributions made to the holders of such Senidebtedness pursuant to the provisions of this krio(equally and ratably with the holders
of all indebtedness of the Company which by itsregp terms is subordinated to other indebtednesed@ompany to substantially the same
extent as the Securities are subordinated andittedrto like rights of subrogation) to the righlakthe holders of Senior Indebtedness to
receive payments or distributions of cash, propertyecurities of the Company applicable to thei@dndebtedness until the principal of,
and premium, if any,
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the cash portion of the conversion obligationniy aand interest on, the Securities shall be pafdll, in cash or other payment satisfactory to
the holders of Senior Indebtedness; and, for tmpgaes of such subrogation, no payments or distoibsi to the holders of the Senior
Indebtedness of any cash, property or securitieghtoh the Holders of the Securities or the Trusteeld be entitled except for the provisii

of this Article 9, and no payment over, pursuarthi provisions of this Article 9, to or for thertadit of the holders of Senior Indebtedness by
Holders of the Securities or the Trustee shalhete/een the Company, its creditors other than sldeSenior Indebtedness and the Holders
of the Securities, be deemed to be a payment bgnepany to or on account of the Senior Indebtesirassd no payments or distributions of
cash, property or securities to or for the berddfthe Holders of the Securities pursuant to theagation provisions of this Article 9, which
would otherwise have been paid to the holders ofdséndebtedness, shall be deemed to be a payyehe Company to or for the account
of the Securities. It is understood that the priovis of this Article 9 are and are intended sofelythe purposes of defining the relative rights
of the Holders of the Securities, on the one hand,the holders of the Senior Indebtedness, oottier hand.

Nothing contained in this Article 9 or elsewheratfiis Indenture or in the Securities is intendedrtshall impair, as among the
Company, its creditors other than the holders oi@dndebtedness and the Holders of the Securitiesobligation of the Company, which is
absolute and unconditional, to pay to the Holdéth® Securities the principal of, and premiunarify, the cash portion of the conversion
obligation, if any, and any interest on the Se@msiais and when the same shall become due andipayazcordance with their terms, or is
intended to or shall affect the relative rightdtef Holders of the Securities and creditors ofGoenpany other than the holders of the Senior
Indebtedness, nor shall anything herein or thgwegwent the Trustee or the Holder of any Securdynfexercising all remedies otherwise
permitted by applicable law upon default under thienture, subject to the rights, if any, undés #rticle 9 of the holders of Senior
Indebtedness in respect of cash, property or deez1df the Company received upon the exercisepfach remedy.

Upon any payment or distribution of assets of tbenBany referred to in this Article 9, the Trustee ¢he Holders of the Securities s
be entitled to rely upon any order or decree madanly court of competent jurisdiction in which suxdmkruptcy, dissolution, winding-up,
liquidation or reorganization proceedings are pegdor a certificate of the receiver, trustee inkvaptcy, liquidating trustee, agent or other
person making such payment or distribution, de#ideio the Trustee or to the Holders of the Seegrifior the purpose of ascertaining the
persons entitled to participate in such distributighe holders of the Senior Indebtedness and @ilebtedness of the Company, the amount
thereof or payable thereon and all other factsnpant thereto or to this Article 9.
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Section 9.04Authorization to Effect SubordinatioBach Holder of a Security by the Holder’s acceptathereof authorizes and directs
the Trustee on the Holder’s behalf to take suclva@s may be necessary or appropriate to effecthatsubordination as provided in this
Article 9 and appoints the Trustee to act as thielétts attorney-in-fact for any and all such purpas

Section 9.05Notice to TrusteeThe Company shall give prompt written notice in thien of an Officers’ Certificate to a Responsible
Officer of the Trustee and to any Paying Agentrmof &act known to the Company which would prohibié tmaking of any payment of monies
to or by the Trustee or any Paying Agent in respétite Securities pursuant to the provisions @ &rticle 9. Notwithstanding the provisio
of this Article 9 or any other provision of thisdenture, the Trustee shall not be charged with kedge of the existence of any facts which
would prohibit the making of any payment of mortie®r by the Trustee in respect of the Securitigsyant to the provisions of this Article
9, unless and until a Responsible Officer of thestee shall have received written notice theretti@Corporate Trust Office from the
Company (in the form of an Officers’ Certificate)@Representative or a holder or holders of Sdniebtedness or from any trustee thereof;
and before the receipt of any such written notice, Trustee shall be entitled in all respects sma that no such facts exigtpvidedthat, if
on a date not less than one Business Day pridretaate upon which by the terms hereof any suchieaonay become payable for any
purpose (including, without limitation, the paymerfithe principal of, or premium, if any, or intsten, any Security) the Trustee shall not
have received, with respect to such monies, thieaptovided for in this Section 9.05, then, angthherein contained to the contrary
notwithstanding, the Trustee shall have full poeed authority to receive such monies and to apgmysame to the purpose for which they
were received and shall not be affected by anycadt the contrary which may be received by it pafter such prior date. Notwithstanding
anything in this Article 9 to the contrary, nothisigall prevent any payment by the Trustee to thieléts of monies deposited with it pursuant
to Article 12, and any such payment shall not bgexi to the provisions of Article 9.

The Trustee shall be entitled to rely on the dejivte it of a written notice by a Representativeagrerson representing himself to be a
holder of Senior Indebtedness (or a trustee onlbehsuch holder) to establish that such notice been given by a Representative or a h
of Senior Indebtedness or a trustee on behalfpsanh holder or holders. In the event that thesterel determines in good faith that further
evidence is required with respect to the rightrof person as a holder of Senior Indebtedness tipate in any payment or distribution
pursuant to this Article 9, the Trustee may reqsash Person to furnish evidence to the reasorsalilgfaction of the Trustee as to the ami
of Senior Indebtedness held by such Person, tlemeit which such Person is entitled to participateuch payment or distribution and any
other facts pertinent
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to the rights of such Person under this Articlei® if such evidence is not furnished the Trustag defer any payment to such Person
pending judicial determination as to the right o€ls Person to receive such payment.

Section 9.06Trustee’s Relation to Senior Indebtedn@dse Trustee in its individual capacity shall beitted to all the rights set forth |
this Article 9 in respect of any Senior Indebtednasany time held by it, to the same extent asosimgr holder of Senior Indebtedness, and
nothing in this Indenture shall deprive the Trusiéany of its rights as such holder.

With respect to the holders of Senior IndebtedribesTrustee undertakes to perform or to obserlyesurch of its covenants and
obligations as are specifically set forth in thigiéle 9, and no implied covenants or obligatiorihwespect to the holders of Senior
Indebtedness shall be read into this Indenturenag#tie Trustee. The Trustee shall not be deemea¢ocany fiduciary duty to the holders of
Senior Indebtedness, and, except with respecs Exjiress obligations under this Article 9, thestea shall not be liable to any holder of
Senior Indebtedness if it shall pay over or delteeHolders of Securities, the Company or any offegson money or assets to which any
holder of Senior Indebtedness shall be entitleditiye of this Article 9 or otherwise.

Section 9.07No Impairment of Subordinatioilo right of any present or future holder of any iSeindebtedness to enforce
subordination as herein provided shall at any fim&ny way be prejudiced or impaired by any adadure to act on the part of the Company
or by any act or failure to act, in good faith,doyy such holder or by any noncompliance by the Gompvith the terms, provisions and
covenants of this Indenture, regardless of any kedge thereof which any such holder may have ceretlse be charged with.

Section 9.08Certain Conversions Deemed Paymérur the purposes of this Article 9 only, (1) theuance and delivery of junior
securities upon conversion of Securities in acancdavith Article 6 shall not be deemed to congtitutpayment or distribution on account of
the principal of, or premium, if any, the cash portof the conversion obligation, if any, or intsren, Securities or on account of the purc
or other acquisition of Securities, and (2) therpamgt, issuance or delivery of cash (except in feation of fractional shares pursuant to
Article 6), property or securities (other than pmsecurities) upon conversion of a Security sballleemed to constitute payment on account
of the principal of such Security. For the purposkthis Section 9.08, the term “junior securiti@sans (a) shares of any stock of any cla
the Company or (b) securities of the Company whighsubordinated in right of payment to all Seimoiebtedness which may be outstant
at the time of issuance or delivery of such sei@siio substantially the same extent as, or teatgr extent than, the Securities are so
subordinated as provided in this Article. Nothirgntained in this Article or elsewhere in this Intlee or in the Securities is intended to or
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shall impair, as among the Company, its credittheothan holders of Senior Indebtedness and thadr the right, which is absolute and
unconditional, of the Holder of any Security to gert such Security in accordance with Article 6.

Section 9.09Article Applicable to Paying Agent.at any time any Paying Agent other than the T@eshall have been appointed by
the Company and be then acting hereunder, the‘tdmstee ” as used in this Article shall (unless the contkierwise requires) be
construed as extending to and including such Pa&gent within its meaning as fully for all interdaad purposes as if such Paying Agent
were named in this Article in addition to or in @deof the Trustegrovidedthat the first paragraph of Section 9.05 shallapyly to the
Company or any Affiliate of the Company if it orcsuAffiliate acts as Paying Agent.

Section 9.10Senior Indebtedness Entitled to Réle holders of Senior Indebtedness (including, eitHimitation, Designated Senior
Indebtedness) shall have the right to rely upos Atiticle 9, and no amendment or modification @& giovisions contained herein shall
diminish the rights of such holders unless suclldrsl shall have agreed in writing thereto.

Section 9.11Anti-Layering.The Company shall not incur, create, issue, assguaantee or otherwise become liable for any
Indebtedness that is subordinate or junior in raftfayment to any Senior Indebtedness, unlesslsuddbtedness ranks equal or junior in
right of payment to the Securities. For purposethefforegoing, for the avoidance of doubt, no btddness shall be deemed to be
subordinated in right of payment to any other Irtddhess solely by virtue of being unsecured orreechy a junior priority lien or by virtue
of the fact that the holders of such Indebtednass lentered into intercreditor agreements or ah@ngements giving one or more of such
holders priority over the other holders in the atdtal held by them or by virtue of structural swlbation.

Section 9.12All Indenture Provisions Subject to ArticleMotwithstanding anything herein contained hereithtocontrary, all the
provisions of this Indenture shall be subject ® phovisions of this Article 9, so far as the samay be applicable thereto. Nothing in this
Article 9 shall apply to claims of, or paymentshe Trustee under or pursuant to Section 10.07.

ARTICLE 10
T HE T RUSTEE

Section 10.01Duties and Responsibilities of Trustdée Trustee, prior to the occurrence of an Eveeafault and after the curing of
all Events of Default which may have occurred, utalees to perform such duties and only
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such duties as are specifically set forth in thideinture. In case an Event of Default has occuymbith has not been cured or waived), the
Trustee shall exercise such of the rights and pewested in it by this Indenture, and use the sdageee of care and skill in their exercise, as
a prudent person would exercise or use under themstances in the conduct of his own affairs.

No provision of this Indenture shall be construzdeiieve the Trustee from liability for its owngigent action, its own negligent
failure to act or its own willful misconduct, exdepat:

(a) prior to the occurrence of an Event of Defaunltl after the curing or waiving of all Events off@dt which may have occurred:

(i) the duties and obligations of the Trustee shalbletermined solely by the express provisiorthisfindenture and the Trust
Indenture Act, and the Trustee shall not be ligxeept for the performance of such duties and abitigs as are specifically set forth in
this Indenture and no implied covenants or obl@atishall be read into this Indenture and the Tings#nture Act against the Trustee;
and

(i) in the absence of bad faith and willful misclutt on the part of the Trustee, the Trustee maglosively rely as to the truth of
the statements and the correctness of the opieixmessed therein, upon any certificates or opsifamished to the Trustee and
conforming to the requirements of this Indentun;, i the case of any such certificates or opisishich by any provisions hereof are
specifically required to be furnished to the Trestiae Trustee shall be under a duty to examinsdhee to determine whether or not
they conform to the requirements of this Indentig need not confirm or investigate the accurdcgny mathematical calculations or
other facts stated therein);

(b) the Trustee shall not be liable for any ermjudgment made in good faith by a Responsibled@ffior Officers of the Trustee, unless
the Trustee was negligent in ascertaining the mamtifacts;

(c) the Trustee shall not be liable with respearny action taken or omitted to be taken by itdod faith in accordance with the written
direction of the Holders of not less than a majarrit Principal Amount of the Securities at the timgstanding determined as provided in
Section 1.04 relating to the time, method and ptEa®nducting any proceeding for any remedy abéélao the Trustee, or exercising any
trust or power conferred upon the Trustee, underitidenture;
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(d) whether or not therein provided, every prowisig this Indenture relating to the conduct or etifeg the liability of, or affording
protection to, the Trustee shall be subject toptfoisions of this Section;

(e) the Trustee shall not be liable in respectnyf@ayment (as to the correctness of amount, emtéht to receive or any other matters
relating to payment) or notice effected by the Campor any other paying agent or any records miaitiby any co-registrar with respect to
the Securities; and

(f) if any party fails to deliver a notice relating an event the fact of which, pursuant to thidelmture, requires notice to be sent to the
Trustee, the Trustee may conclusively rely onatkife to receive such notice as reason to adtrassuch event occurred.

None of the provisions contained in this Indenshell require the Trustee to expend or risk its dwrds or otherwise incur personal
financial liability in the performance of any o§itluties or in the exercise of any of its rightpowers, if there is reasonable ground for
believing that the repayment of such funds or adegjindemnity against such risk or liability is measonably assured to it.

Section 10.02Notice of Defaultslf a Default occurs and is continuing of which fhreistee has or is deemed to have notice under
Section 10.03(i), the Trustee shall give the Haldestice of the Default within 90 days after theurcence thereofyrovidedthat (except in
the case of any Default in the payment of Princralbunt or Interest on any of the Securities ordamental Change Purchase Price), the
Trustee shall be protected in withholding sucha®if and so long as a committee of Responsible&# of the Trustee in good faith
determines that the withholding of such noticenithie interest of the Holders of Securities.

Section 10.03Reliance on Documents, Opinions, EEgcept as otherwise provided in Section 10.01:

(a) the Trustee may rely and shall be protectextimg or refraining from acting upon any resolntioertificate, statement, instrument,
opinion, report, notice, request, consent, ordendh debenture, note, coupon or other paper orrdenti(whether in its original or facsimile
form) believed by it in good faith to be genuineldo have been signed or presented by the propsr gaparties;

(b) any request, direction, order or demand of@bepany mentioned herein shall be sufficiently emited by an Officers’ Certificate
(unless other evidence in respect thereof be hepahnifically prescribed); and any resolution @& Board of Directors may be evidenced to
the Trustee by a copy thereof certified by the 8@ey or an Assistant Secretary of the Company;
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(c) the Trustee may consult with counsel of its @glection and any advice or Opinion of Counsell $leafull and complete

authorization and protection in respect of anyaactaken or omitted by it hereunder in good faitd & accordance with such advice or
Opinion of Counsel;

(d) the Trustee shall be under no obligation ta@se any of the rights or powers vested in ithig thdenture at the request, order or
direction of any of the Securityholders pursuarthi provisions of this Indenture, unless such 8gtwlders shall have provided to the
Trustee security or indemnity reasonably satisfgdio it against the costs, expenses and liakslitidich may be incurred therein or thereby;

(e) the Trustee shall not be bound to make anysiiy&tion into the facts or matters stated in agplution, certificate, statement,
instrument, opinion, report, notice, request, ditet;, consent, order, bond, debenture or otherpapeéocument, but the Trustee, in its
discretion, may make such further inquiry or inigeion into such facts or matters as it may seeafid, if the Trustee shall determine to
make such further inquiry or investigation, it $lid entitled to examine the books, records anthjzes of the Company, personally or by
agent or attorney (at the reasonable expense @dhgany and shall incur no liability of any king fkeason of such inquiry or investigation);

(f) the Trustee may execute any of the trusts evrgue hereunder or perform any duties hereundeeredtinectly or by or through agents

or attorneys and the Trustee shall not be resplesibany misconduct or negligence on the pagrof agent or attorney appointed by it with
due care hereunder;

(9) the Trustee shall not be liable for any actaken, suffered, or omitted to be taken by it indjéaith and reasonably believed by it to
be authorized or within the discretion or rightgpomwers conferred upon it by this Indenture;

(h) in no event shall the Trustee be responsiblable for special, indirect, or consequentiakles damage of any kind whatsoever

(including, but not limited to, loss of profit) @spective of whether the Trustee has been advigke tikelihood of such loss or damage and
regardless of the form of action;

(i) the Trustee shall not be deemed to have nofi@ny Default or Event of Default unless a Resgaafficer of the Trustee has
actual knowledge thereof or unless written noticany event which is in fact such a default is ireee by the Trustee at the Corporate Trust
Office of the Trustee, and such notice referenkesSecurities and the Indenture;
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(j) the rights, privileges, protections, immunitesd benefits given to the Trustee, including, wadthlimitation, its right to be
indemnified, are extended to, and shall be enfdreday, the Trustee in each of its capacities hetery and each agent, custodian and other
Person employed to act hereunder; and

(k) the Trustee may request that the Company dediveertificate setting forth the names of indivatiuand/or titles of officers
authorized at such time to take specific actionsyant to this Indenture.

Section 10.04No Responsibility for Recitals, Efthe recitals contained herein and in the Securfggsept in the Trusteg'certificate ¢
authentication) shall be taken as the statemeriteed€ompany, and the Trustee assumes no respapdiyi the correctness of the same. The
Trustee makes no representations as to the vatidisyfficiency of this Indenture or of the Sedest The Trustee shall not be accountable for
the use or application by the Company of any Séearor the proceeds of any Securities authenticael delivered by the Trustee in
conformity with the provisions of this Indenture.

Section 10.05Trustee, Paying Agents, Conversion Agents or Ragistay Own SecuritiesThe Trustee, any paying agent, any
authenticating agent, any conversion agent or 8gdRegistrar, in its individual or any other cafigcmay become the owner or pledgee of
Securities with the same rights it would have Wére not Trustee, paying agent, conversion age&eourity Registrar.

Section 10.06Monies to be Held in TrusBubject to the provisions of Section 12.04, all lesrand properties received by the Trustee
shall, until used or applied as herein providedhéle in trust for the purposes for which they weseeived. Money held by the Trustee in
trust hereunder need not be segregated from athesfexcept to the extent required by law. The t€aushall be under no liability for interest
on any money received by it hereunder except aslmaagreed in writing from time to time by the Ca@np and the Trustee.

Section 10.07Compensation and Expenses of Trusiém Company covenants and agrees to pay to thée€rirom time to time, and
the Trustee shall be entitled to, reasonable cosgiem for all services rendered by it hereundemiyn capacity (which shall not be limited
any provision of law in regard to the compensatiba trustee of an express trust) as mutually abjfeérom time to time in writing between
the Company and the Trustee, and the Company ayllgp reimburse the Trustee upon its request faeabonable expenses, disbursements
and advances reasonably incurred or made by thet€lrin accordance with any of the provisions wf tidenture (including the reasonable
compensation and the expenses and disbursemetgscofinsel and of all Persons not regularly ireitgploy) except any such expense,
disbursement or advance as may arise from itsgegtie or willful misconduct. The Company
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also covenants and agrees to indemnify the Trystegny officer, director or employee of the Tretén any capacity under this Indenture
and its agents and any authenticating agent fartf@hold them harmless against, any and all lagsi)ity, claim, damage or expense incur
without negligence or willful misconduct on the paf the Trustee or such officers, directors, emets and agent or authenticating agent, as
the case may be, and arising out of or in connedtith the acceptance or administration of thisttar in any other capacity hereunder,
including the costs and expenses of defending thl@s against any claim of liability in the prensis&€he obligations of the Company under
this Section 10.07 to compensate or indemnify thestBe and to pay or reimburse the Trustee forresgse disbursements and advances shall
be secured by a lien prior to that of the Secwitipon all property and funds held or collectedhgyTrustee as such, except funds held in
trust for the benefit of the Holders of particuecurities. The obligation of the Company undes 8ection shall survive the satisfaction and
discharge of this Indenture.

When the Trustee and its agents and any authdntgicagent incur expenses or render services aft&vant of Default specified in
Section 7.01(h) or (i) with respect to the Compangurs, the expenses and the compensation foethiEss are intended to constitute
expenses of administration under any bankrupteglirency or similar laws.

Section 10.080fficers’ Certificate as Evidenc&xcept as otherwise provided in Section 10.01, wkienin the administration of the
provisions of this Indenture the Trustee shall d#emecessary or desirable that a matter be provedtablished prior to taking or omitting
any action hereunder, such matter (unless othdegee in respect thereof be herein specificallggibed) may, in the absence of negligence
or willful misconduct on the part of the Trustee,deemed to be conclusively proved and establibjieoh Officers’ Certificate delivered to
the Trustee.

Section 10.09Conflicting Interests of TrusteH.the Trustee has or shall acquire a conflictinggiest within the meaning of the Trust
Indenture Act, the Trustee shall either eliminatehsinterest or resign, to the extent and in theameaprovided by, and subject to the
provisions of, the Trust Indenture Act and thisdntlire.

Section 10.10Eligibility of TrusteeThere shall at all times be a Trustee hereundeciwstall be a Person that is eligible pursuantbéx
Trust Indenture Act to act as such and has a caedlgapital and surplus of at least $50,000,006 Gurch Person is a member of a bank
holding company system, its bank holding comparafl $tave a combined capital and surplus of at 1$86t000,000). If such Person
publishes reports of condition at least annuallyspant to law or to the requirements of any supiny or examining authority, then for the
purposes of this Section the combined capital amnplgs of such
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Person shall be deemed to be its combined capithsarplus as set forth in its most recent repbcoadition so published. If at any time the
Trustee shall cease to be eligible in accordante te provisions of this Section 10.10, it shalign immediately in the manner and with the
effect hereinafter specified in this Article.

Section 10.11Resignation or Removal of Trustee.

(a) The Trustee may at any time resign by givingtem notice of such resignation to the Company tarithe Holders of Securities.
Upon receiving such notice of resignation, the Canypshall promptly appoint a successor trustee tityem instrument, in duplicate,
executed by order of the Board of Directors, ongyaaf which instrument shall be delivered to theigaing Trustee and one copy to the
successor trustee. If no successor trustee shallieen so appointed and have accepted appoinG@etatys after the mailing of such notice
of resignation to the Securityholders, the resigniinustee may, upon ten business days’ noticeg@timpany and the Securityholders,
appoint a successor identified in such notice oy p#tition, at the expense of the Company, anytafurtompetent jurisdiction for the
appointment of a successor trustee, or, any Sghotiter who has been a bona fide Holder of a SgcariSecurities for at least 6 months
may, subject to the provisions of Section 7.13behalf of himself and all others similarly situatgétition any such court for the appointm
of a successor trustee. Such court may thereuften sach notice, if any, as it may deem proper predcribe, appoint a successor trustee.

(b) In case at any time any of the following stwaitur:

(i) the Trustee shall fail to comply with Sectiod.Q9 after written request therefor by the Companlgy any Securityholder who
has been a bona fide Holder of a Security or Seesiffior at least 6 months; or

(i) the Trustee shall cease to be eligible in adaace with the provisions of Section 10.10 andl $aihto resign after written
request therefor by the Company or by any suchr@glalder; or

(iii) the Trustee shall become incapable of actorgshall be adjudged a bankrupt or insolvent, @caiver of the Trustee or of its
property shall be appointed, or any public offiskall take charge or control of the Trustee otoproperty or affairs for the purpose of
rehabilitation, conservation or liquidation; thé@many such case, the Company may remove the Erasté appoint a successor trustee
by written instrument, in duplicate, executed bglesrof the Board of Directors, one copy of whicktinment shall be delivered to the
Trustee so removed and one copy to the successtedr or, subject to the

82



provisions of Section 7.13, any Securityholder valas been a bona fide Holder of a Security or Seesifior at least 6 months may, on
behalf of himself and all others similarly situatpétition any court of competent jurisdiction fbe removal of the Trustee and the
appointment of a successor trustevidedthat if no successor Trustee shall have been amgaband have accepted appointment 60
days after either the Company or the Securityhsltias removed the Trustee, the Trustee so remoaggaetition at its own expense
any court of competent jurisdiction for an appoiatmof a successor trustee. Such court may theneaier such notice, if any, as it
may deem proper and prescribe, remove the Trusgt@@point a successor trustee.

(c) The Holders of a majority in aggregate Printisamount of the Securities at the time outstandimay at any time remove the Trus
and nominate a successor trustee which shall beaetbappointed as successor trustee unless, wéhidays after notice to the Company of
such nomination, the Company objects thereto, iithvbase the Trustee so removed or any Securitghodd if such Trustee so removed or
any Securityholder fails to act, the Company, ugienterms and conditions and otherwise as in Sedfiol1(a) provided, may petition any
court of competent jurisdiction for an appointmeha successor trustee.

(d) Any resignation or removal of the Trustee apdantment of a successor trustee pursuant to fithegrovisions of this
Section 10.10 shall become effective upon acceptahappointment by the successor trustee as pgrdvidSection 10.12.

Section 10.12Acceptance by Successor Trustey successor trustee appointed as provided indet0.11 shall upon payment of ¢
fees and expenses due and owing the predecessiaethereunder, execute, acknowledge and delitbetG@ompany and to its predecessor
trustee an instrument accepting such appointmeeuhnder, and thereupon the resignation or remdvthleopredecessor trustee shall become
effective and such successor trustee, without artfiér act, deed or conveyance, shall become vestkall the rights, powers, duties and
obligations of its predecessor hereunder, with éect as if originally named as trustee hereirt; hevertheless, on the written request of the
Company or of the successor trustee, the trustesingeto act shall, upon payment of any amount themit pursuant to the provisions of
Section 10.07, execute and deliver an instrumansterring to such successor trustee all the rigitispowers of the trustee so ceasing to act.
Upon request of any such successor trustee, theo@uyrshall execute any and all instruments in agifor more fully and certainly vesting
in and confirming to such successor trustee al sights and powers. Any trustee ceasing to adt, stevertheless, retain a lien upon all
property and funds held or collected by such treustesuch, except for funds held in trust for thiedfit of Holders of particular Securities, to
secure any amounts then due it pursuant to thegioog of Section 10.07.
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No successor trustee shall accept appointmentaded in this Section 10.12 unless, at the timsumh acceptance, such successor
trustee shall be qualified under the provisionSetion 10.09 and be eligible under the provismfifSection 10.10.

Upon acceptance of appointment by a successoeérast provided in this Section 10.12, the Companthg former trustee, at the
written direction of the Company) shall mail or sauo be mailed notice of the succession of sutde hereunder to the Holders of
Securities at their addresses as they shall agpetiie Security Register. If the Company fails @ilruch notice within ten days after
acceptance of appointment by the successor trubspccessor trustee shall cause such notice nweliled at the expense of the Company.

Section 10.13Succession by Mergeiny corporation into which the Trustee may be mdrgeconverted or with which it may be
consolidated, or any corporation resulting from amgrger, conversion or consolidation to which thestee shall be a party, or any
corporation succeeding to all or substantiallyoalhe corporate trust business of the Trusteduiiieg any trust created by this Indenture),
shall be the successor to the Trustee hereundeoutithe execution or filing of any paper or anstHer act on the part of any of the parties
hereto providedthat in the case of any corporation succeedingd tr gubstantially all of the corporate trust mess of the Trustee, such
corporation shall be qualified under the provisiohSection 10.09 and eligible under the provisiohSection 10.10.

In case at the time such successor to the Trubtdkessicceed to the trusts created by this Indentamy of the Securities shall have been
authenticated but not delivered, any such succésgbe Trustee may adopt the certificate of auibation of any predecessor trustee or
authenticating agent appointed by such predecésstee, and deliver such Securities so authepticaind in case at that time any of the
Securities shall not have been authenticated, aogessor to the Trustee or any authenticating againted by such successor trustee may
authenticate such Securities in the name of theessor trustee; and in all such cases such catéfishall have the full force that is provided
in the Securities or in this Indentugrpvidedthat the right to adopt the certificate of authestion of any predecessor Trustee or authenticate
Securities in the name of any predecessor Trusigeapply only to its successor or successors esgar, conversion or consolidation.

Section 10.14Preferential Collection of Claimsf and when the Trustee shall be or become a aeditthe Company (or any other
obligor upon the Securities), the Trustee shaBldgect to the provisions of the Trust Indenturé ¥egarding the collection of the claims
against the Company (or any such other obligor).
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ARTICLE 11
H OLDERS’ L I1STS ANDR EPORTS BYT RUSTEE

Section 11.01Company to Furnish Trustee Names and Addressesld&rs. The Company will furnish or cause to be furnishethe
Trustee:

(i) semi-annually, not more than 15 days after €&ebord Date, a list, in such form as the Trustag masonably require, of the
names and addresses of the Holders as of suchdRBete; and

(i) at such other times as the Trustee may requnestiting, within 30 days after the receipt byet@ompany of any such reques
list of similar form and content as of a date natrenthan 15 days prior to the time such list inished;

excludingfrom any such list names and addresses receivéfiebjrustee in its capacity as Security Regispaoyidedthat no such list need
be furnished so long as the Trustee is acting asrig Registrar.

Section 11.02Preservation of Information; Communications to Haisl

(a) The Trustee shall preserve, in as currentra 8 is reasonably practicable, the names and sstref Holders contained in the ir
recent list furnished to the Trustee as provideSeanotion 11.01 and the names and addresses ofrdo@®ived by the Trustee in its capacity
as Security Registrar. The Trustee may destroylianfurnished to it as provided in Section 11.Q@bun receipt of a new list so furnished.

(b) The rights of Holders to communicate with othielders with respect to their rights under thiddnture or under the Securities, and
the corresponding rights and duties of the Trusteell be as provided by the Trust Indenture Act.

(c) Every Securityholder, by receiving and holdihg same, agrees with the Company and the Trust¢aeither the Company nor the
Trustee nor any agent of either of them shall bé Aecountable by reason of any disclosure of infiiion as to names and addresses of
Holders made pursuant to the Trust Indenture Act.

Section 11.03Reports By Trustedhe Trustee shall transmit to Holders such repmteerning the Trustee and its actions under this
Indenture as may be
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required pursuant to the Trust Indenture Act attithhes and in the manner provided pursuant theRaports so required to be transmitted at
stated intervals of not more than 12 months shatténsmitted no later than December 31 of eadndalr year, commencing on
December 31, 2007. Each such report shall be @dested a date not more than 60 days prior to the dfafransmission.

(a) A copy of each such report shall, at the tifheuzh transmission to Holders, be filed by thesiee with each stock exchange, if any,
upon which the Securities are listed, with the Cassion and with the Company. The Company will notife Trustee when the Securities
listed on any stock exchange or of any delistiregebf.

Section 11.04Reports by Companyhe Trustee’s receipt of reports, information anduinents delivered by the Company pursuant to
its obligations under Section 4.06 shall not cdaticonstructive notice to the Trustee of anyrimi@tion contained therein or determinable
from information contained therein, including therftpany’s compliance with any of its covenants hedeu, except for the covenants in
Section 4.06 (as to which the Trustee is entittedanclusively rely exclusively on an Officers’ @fcate).

ARTICLE 12
S ATISFACTION AND D ISCHARGE

Section 12.01Discharge of IndenturaVhen (a) the Company shall deliver to the Trusteefncellation all Securities theretofore
authenticated (other than any Securities that baes destroyed, lost or stolen and in lieu of auhbstitution for which other Securities shall
have been authenticated and delivered) and natttifere canceled, or (b) all the Securities notdtwfore canceled or delivered to the Tru
for cancellation shall have become due and pay@lliether at Stated Maturity, or on any Fundame@tainge Purchase Date or upon
conversion or otherwise) and the Company shall li@p®sited with the Trustee, in trust, cash fumdbkshares of Common Stock, as
applicable, sufficient to pay all amounts due (ahdres of Common Stock deliverable following cosian, if applicable) on all of such
Securities (other than any Securities that shaléhmeen mutilated, destroyed, lost or stolen arnkinof or in substitution for which other
Securities shall have been authenticated and dety@ot theretofore canceled or delivered to thestEe for cancellation, including principal
and interest, including Additional Interest, if amjpe, accompanied, except in the event the Sexudte due and payable solely in cash upon
a Fundamental Change Purchase Date, by a venficegport as to the sufficiency of the depositedam from an independent certified
accountant, and if the Company shall also pay ose#o be paid all other sums payable hereund#reb@€ ompany, then this Indenture shall
cease to be of further effect (except as to (i)ai@ing rights of registration of transfer, subgtdn and
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exchange and conversion of Securities, (i) rigt@seunder of Securityholders to receive paymengsiotipal of and interest, including
Additional Interest, if any, on, the Securities ahd other rights, duties and obligations of Seghadlders, as beneficiaries hereof with respect
to the amounts, if any, so deposited with the BEeisind (iii) the rights, obligations and immunitiéshe Trustee hereunder), and the Trustee,
on written demand of the Company accompanied b9féiners’ Certificate and an Opinion of Counsekaquired by Section 1.02 and at the
cost and expense of the Company, shall executepmgtruments acknowledging satisfaction and disgp of this Indenture; the Company,
however, hereby agrees to reimburse the Trusteanfprosts or expenses thereafter reasonably apey incurred by the Trustee and to
compensate the Trustee for any services theraatisonably and properly rendered by the Trusteenmection with this Indenture or the
Securities.

Section 12.02Deposited Monies to be Held in Trust by Trus&bject to Section 12.04, all monies deposited wighTrustee pursuant
to Section 12.01 shall be held in trust for theedmnefit of the Securityholders, and such mortiedl be applied by the Trustee to the
payment, either directly or through any paying adgerluding the Company if acting as its own payagent), to the Holders of the particular
Securities for the payment or redemption of whicbhsmonies have been deposited with the Trustes| séims due and to become due
thereon for principal and interest, including Adlaliial Interest, if any.

Section 12.03Paying Agent to Repay Monies Heldpon the satisfaction and discharge of this Inalen all monies then held by any
paying agent of the Securities (other than the téa)sshall, upon written request of the Companyeipaid to it or paid to the Trustee, and
thereupon such paying agent shall be releaseddibfurther liability with respect to such monies.

Section 12.04Return of Unclaimed MoniesSubject to the requirements of applicable law, monies deposited with or paid to the
Trustee for payment of the principal of or interéstluding Additional Interest, if any, on Secig& and not applied but remaining unclaimed
by the Holders of Securities for two years after date upon which the principal of or interestjuding Additional Interest, if any, on such
Securities, as the case may be, shall have becomardi payable, shall be repaid to the Companhdy tustee on demand and all liability
the Trustee shall thereupon cease with respecitcto monies; and the Holder of any of the Securgtell thereafter look only to the Compi
for any payment that such Holder may be entitledoitect unless an applicable abandoned propertydksignates another Person.

Section 12.05Reinstatementlf the Trustee or the paying agent is unablepi@yaany money in accordance with Section 12.02 by
reason of any order or judgment of any court oregpmental authority enjoining, restraining or othiee prohibiting such application, the
Company’s obligations under this
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Indenture and the Securities shall be revived antbtated as though no deposit had occurred pursu&ection 12.01 until such time as the
Trustee or the paying agent is permitted to apllsueh money in accordance with Section 12f@®yidedthat if the Company makes any
payment of interest on or principal of any Secufitjowing the reinstatement of its obligationse tBompany shall be subrogated to the rights
of the Holders of such Securities to receive suyment from the money held by the Trustee or pagupent.

Notwithstanding the satisfaction and dischargensf iIndenture, the Company'’s obligations in Sedidr92, 3.04, 3.05, 3.06, 3.10,
10.06, 10.07 and 14.01 shall survive until the &i&es are not longer outstanding, Thereafter, dhty Company’s obligations in
Section 10.07 shall survive satisfaction and disgpha

ARTICLE 13
S UPPLEMENTAL | NDENTURES

Section 13.01Supplemental Indentures Without Consent of Hold#&ithout the consent of any Holders, the Companyeméduthorize
by a Board Resolution, and the Trustee, at any éintefrom time to time, may enter into one or madentures supplemental hereto, in form
satisfactory to the Trustee, for any of the followipurposes:

(i) to cure any ambiguity, omission, defect or insistency contained herein, so long as such aetibnot materially adversely
affect the interests of Holders;

(i) to provide for the assumption by a successwparation, partnership, trust or limited liabilitpmpany of the obligations of the
Company contained herein;

(iii) to provide for uncertificated Securities iddition to or in place of certificated Securitigspvidedthat such uncertificated
Securities are issued in registered form for pugpad Section 163(f) of the Code, or in a mannehgbat the uncertificated Securities
are described in Section 163(f)(2)(B) of the Code;

(iv) to add guarantees with respect to the Seegtiti

(v) to secure the Securities;

(vi) to add to the covenants of the Company forlteeefit of the Holders, or to surrender any righpower herein conferred upon
the Company;
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(vii) to add or modify any other provision hereiittwrespect to matters or questions arising hereunthich the Company and the
Trustee may deem necessary or desirable and whiehmbt materially and adversely affect the rigitany Holder; or

(viii) to modify, eliminate or add to the provisisiwf this Indenture to such extent as shall be ssug to comply with any
requirement of the Commission to effect the quadifions of this Indenture under the Trust Indenfgt or under any similar federal
statute hereafter enacted.

Section 13.02Supplemental Indentures With Consent of Holdéfigh the consent of the Holders of not less thamagority in aggrega
Principal Amount of the Outstanding Securities Axy of said Holders delivered to the Company areThustee (including, without
limitation, consents obtained in connection withuachase of, or tender offer or exchange offer $egurities), the Company, when author
by a Board Resolution, and the Trustee may enteran indenture or indentures supplemental hegatthe purpose of adding any provisions
to or changing in any manner or eliminating anyhaf provisions of this Indenture or of modifyingany manner the rights of the Holders
under this Indenturgrovidedthat no such supplemental indenture shall, witlloeitconsent of the Holder of each Outstanding $gcur
affected thereby,

(i) reduce the amount of Securities whose Holdarstroonsent to an amendment or waiver;

(i) reduce the rate of or extend the stated tiorgophyment of any interest, including Additionatdrest, if any, on any Security;
(iii) reduce the Principal Amount of, or extend ®B&ted Maturity of, any Security;

(iv) make any change that adversely affects the@mion rights of any Securities;

(v) reduce the purchase price or Fundamental ChBagghase Price of any Security or amend or madifny manner adverse to
the Holders of Securities the Company’s obligatmmake such payments, whether through an amendmevgiver of provisions in
the covenants, definitions or otherwise;

(vi) make any Security payable in money other ttieat stated in such Security;
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(vii) impair the right of a Holder to receive paym@f principal and interest, including Additionaterest, if any, on such Holdsr’
Securities on or after the due dates thereof ordtitute a suit for the enforcement of any payrmamnor with respect to such Holder’s
Securities;

(viil) modify any of the provisions of Article 9 guch modification would adversely affect the rigbf Holders; or

(ix) modify any of the provisions of this Sectio8.02 or Section 7.12, except to increase any saoteptage or to provide that
certain other provisions of this Indenture canr®tindified or waived without the consent of thedéwlof each Outstanding Security
affected thereby.

It shall not be necessary for any Act of Holderdenthis Section 13.02 to approve the particulanfof any proposed supplemental
indenture, but it shall be sufficient if such Aball approve the substance thereof.

Section 13.03Execution of Supplemental Indenturksexecuting, or accepting the additional trusesated by, any supplemental
indenture permitted by this Article 13 or the mazhifions thereby of the trusts created by this iale, the Trustee shall be provided with,
and (subject to Section 10.01) shall be fully pet#d in relying upon, in addition to the documeeiguired by Section 1.02, an Officer's
Certificate and an Opinion of Counsel stating thatexecution of such supplemental indenture isaigted or permitted by this Indenture
that all conditions precedent herein provided &ating to such action have been complied with j&ttio the preceding sentence, the Tru
shall sign such supplemental indenture if the sdoges not adversely affect the Trustee’s own righiies or immunities under this Indenture
or otherwise. The Trustee may, but shall not b&gated to, enter into any such supplemental inderthat adversely affects the Trustee’s
own rights, duties or immunities under this Indeatar otherwise.

Section 13.04Effect of Supplemental Indentur&fpon the execution of any supplemental indentudeuthis Article 13, this Indenture
shall be modified in accordance therewith, and swgiplemental indenture shall form a part of thidelnture for all purposes; and every
Securityholder theretofore or thereafter authetgit@and delivered hereunder shall be bound thereby.

Section 13.05Conformity with Trust Indenture AdEvery supplemental indenture executed pursuattigoirticle shall conform to the
requirements of the Trust Indenture Act as thegfiiect.
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Section 13.06Reference in Securities to Supplemental Indent@easurities authenticated and delivered after tlee@tion of any
supplemental indenture pursuant to this Articlesthd@ll bear a notation in form approved by the Tests to any matter provided for in such
supplemental indenture. If the Company shall serdeine, new Securities so modified as to confomthe opinion of the Trustee and the
Company, to any such supplemental indenture mayrdggared and executed by the Company and authietiaad delivered by the Trustee
in exchange for Outstanding Securities.

Section 13.07Notice to Holders of Supplemental Indentuiese Company shall cause naotice of the executiangfsupplemental
indenture to be mailed to each Securityholderjsattidress appearing on the Security Register geedvior in this Indenture, within 20 days
after execution thereof. Failure to deliver suctiagy or any defect in such notes, shall not affeetlegality or validity of such supplemental
indenture.

ARTICLE 14
M ISCELLANEOUS

Section 14.01Communication by Holders with other Holderolders may communicate pursuant to Section 31éf(H)e Trust
Indenture Act with other Holders with respect teithrights under this Indenture or the Securitidge Company, the Trustee, the Security
Registrar and anyone else shall have the proteofi@ection 312(c) of the Trust Indenture Act.

Section 14.02When Securities Are Disregarddd.determining whether the Holders of the requiPethcipal Amount of Securities ha
concurred in any direction, waiver or consent, $iies owned by the Company or by any Person directindirectly controlling or
controlled by or under direct or indirect commomicol with the Company shall be disregarded andrgkebnot to be outstanding, except tl
for the purpose of determining whether the Trusteal be protected in relying on any such diregtiwaiver or consent, only Securities wh
a Responsible Officer of the Trustee actually knawesso owned shall be so disregarded. Also, sutgjéhe foregoing, only Securities
outstanding at the time shall be considered insarty determination.

Section 14.03Rules by Trustee, Paying Agent and Security Registhe Trustee may make reasonable rules for actipnry meetin
of, Holders. The Security Registrar and the Payiggnt may make reasonable rules for their functions

Section 14.04SuccessorAll agreements of the Company in this Indenture #hredSecurities shall bind their respective sucurssall
agreements of the Trustee in this Indenture sliad ibs successors.
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Section 14.05Multiple Originals.The parties may sign any number of copies of thiehture. Each signed copy shall be an original,
but all of them together represent the same agneei®ae signed copy is enough to prove this Indentu

Section 14.06Qualification of IndentureThe Company shall qualify this Indenture underThest Indenture Act and shall pay all
reasonable costs and expenses (including attorfess’and expenses for the Company, the Trustethartdolders) incurred in connection
therewith, including, but not limited to, costs agenses of qualification of this Indenture arel $tecurities and the printing of this Inden
and the Securities. The Trustee shall be entidegddeive from the Company any such Officers’ Gegtes, Opinions of Counsel or other
documentation as it may reasonably request in aimmmewith any such qualification of this Indentuneder the Trust Indenture Act.

Section 14.07Calculations.Except as otherwise provided herein, the Compaifiypeiresponsible for making all calculations cdlfer
under the Indenture and the Securities. The Compédlhynake all such calculations in good faith aatisent manifest error, its calculations
will be final and binding on Holders. The Compamou request will provide a schedule of its caldala to each of the Trustee and the
Conversion Agent, and each of the Trustee and GeimreAgent is entitled to rely conclusively uptre taccuracy of the Company’s
calculations without independent verification. TFreistee will deliver a copy of such schedule to Eimjder upon the request of such Holder.

Section 14.08Waiver of Jury TrialEACH OF THE COMPANY AND THE TRUSTEE HEREBY IRREVO@\LY WAIVES, TO
THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANYAND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL
PROCEEDING ARISING OUT OF OR RELATING TO THIS AGRBENT, THE NOTES OR THE TRANSACTION CONTEMPLATED
THEREBY.

Section 14.09Force Majeureln no event shall the Trustee be responsible btdifor any failure or delay in the performancetsf
obligations hereunder arising out of or causeddigctly or indirectly, forces beyond its contrimicluding, without limitation, strikes, work
stoppages, accidents, acts of war or terrorisnil, aivmilitary disturbances, nuclear or naturalasitophes or acts of God, and interruptions,
loss or malfunctions of utilities, communicatiorrscomputer (software or hardware) services; it einderstood that the Trustee shall use
reasonable efforts which are consistent with aazkptactices in the banking industry to resumegperénce as soon as practicable under the
circumstances.

[Remainder of the page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have catisisdndenture to be duly executed as of the dalyyaar first above written.
CACI INTERNATIONAL INC

By: /s/ Thomas Mutryi

Name Thomas Mutryr
Title: Executive Vice President & CF

[Trustee Signature Follows



THE BANK OF NEW YORK,
as Trustet

By: /s/ Cheryl L. Clarke

Name: Cheryl L. Clark
Vice Presidel



SCHEDULE |

The following table sets forth the number of Adulital Shares to be added to the Conversion Rat®1p@d0 Principal Amount of Securities

pursuant to Section 6.06 of this Indenture:

Stock price
Effective Date $45.54 $50.00 $55.00 $60.00 $65.00 $70.00 $75.00 p$80.00 $85,00 $90.00 $95.00 $100.00 $105.00 $110.00
May 16, 2007 3.659¢ 2.943F 2.401¢ 1.999: 1.693: 1.455f 1.267: 1.115: 0.990f 0.886% 0.798t 0.723¢ 0.658: 0.601:
May 1, 200¢€ 3.659¢ 2.871: 2.304( 1.889¢ 1.580. 1.344. 1.160: 1.014: 0.896: 0.799: 0.718: 0.649¢ 0.590¢ 0.539:
May 1, 200¢ 3.659¢ 2.771: 2.170¢ 1.749¢ 1.437: 1.204¢ 1.027. 0.889t 0.780f 0.692¢ 0.620( 0.559: 0.507¢ 0.463¢
May 1, 201C 3.659¢ 2.652¢ 2.016¢ 1.5737 1.259¢ 1.032¢ 0.865¢ 0.739¢ 0.642¢ 0.5667 0.505¢ 0.455( 0.412¢ 0.376¢
May 1, 2011 3.659¢ 2.503. 1.815¢ 1.353¢ 1.039: 0.822¢ 0.670¢ 0.561¢ 0.481: 0.420: 0.373t 0.3357 0.3047 0.278¢
May 1, 2012 3.659¢ 2.297( 1.538! 1.055¢ 0.749: 0.554¢ 0.429¢ 0.347¢ 0.292¢ 0.253: 0.224¢ 0.202¢ 0.184¢ 0.169
May 1, 2013 3.659¢ 2.007¢ 1.124¢ 0.621: 0.350z 0.210¢ 0.141: 0.106( 0.087<¢ 0.076% 0.069( 0.063¢< 0.058¢ 0.054
May 1, 2014 3.659¢ 0.000C 0.000C 0.000( 0.000C 0.000( 0.000C 0.000C 0.000( 0.000C 0.000( 0.000C 0.000C 0.000(¢
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EXHIBIT A
[Form of Face of Security]
CACI INTERNATIONAL INC
2.125% Convertible Senior Subordinated Note Due 20t
No. $
CUSIP NO. 127190AC

CACI International Inc, a corporation duly orgardzand validly existing under the laws of the Saft®elaware (herein called the “
Company "), which term includes any successor corporatindar the Indenture referred to on the reverse ffieifeo value received hereby
promises to pay to , [the principal sum of United States Dollarg ($ D] [the
principal amount set forth on the Principal Schedatached to this Securitypn May 1, 2014. Payment of the principal of thisgéy shall
be madg, Ln such lawful money of the United StafeSmerica as at the time of payment shall be legadler for the payment of public and
private debts.

Reference is made to the further provisions of 8@surity set forth on the reverse hereof, inclgdimithout limitation, provisions givir
the Holder the right to convert this Security anddquire the Company to purchase this Securityugotain events, in each case, on the
terms and subject to the limitations referred talenreverse hereof and as more fully specifigtiénindenture. Such further provisions shall
for all purposes have the same effect as thoudyr dat forth at this place. Capitalized terms ulsetinot defined herein shall have such
meanings as are ascribed to such terms in the tinden

This Security shall be deemed to be a contract raader the laws of the State of New York, and fbparposes shall be construed in
accordance with and governed by the laws of saiteSt

This Security shall not be valid or become obligator any purpose until the certificate of autheation hereon shall have been
manually signed by the Trustee or a duly authoregithenticating agent under the Indenture.

1 Include reference to Principal Schedule in Glotedi8ity only.
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IN WITNESS WHEREOF, the Company has caused thisuiment to be duly executed.

Dated: CACI INTERNATIONAL INC

By:

Authorized Signator
Truste€'s Certificate of Authentication

This is one of the Securities referred to in théhimimentioned
Indenture

THE BANK OF NEW YORK,
as Trustet

By:
Authorized Signator
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[Form of Reverse of Security]
CACI INTERNATIONAL INC
2.125% Convertible Senior Subordinated Note Due 261

This Security is one of a duly authorized issu&ec€urities of the Company, designated as its 2.126%vertible Senior Subordinated
Notes Due 2014 (th* Securities”), all issued or to be issued under and pursuaantindenture dated as of May 16, 2007 (thedénture
"), between the Company and The Bank of New Ydnk (tTrustee”), to which Indenture and all indentures supplemeheeto reference
hereby made for a description of the rights, lithdtas of rights, obligations, duties and immunitieereunder of the Trustee, the Company
the Holders of the Securities.

1. Interest The Securities will bear interest at a rate @28% per year until Maturity. Interest on the Sé@s will accrue from
May 16, 2007, or from the most recent date on whitérest has been paid or duly provided for. kegéwill be payable semiannually in
arrears on May 1 and November 1, beginning Noverhpb2007, and at Maturity.

Interest will be paid to the person in whose narSeeurity is registered at the close of businesthempril 15 (whether or not a
Business Day) or October 15 (whether or not a RassirDay), as the case may be, immediately precéangelevant Interest Payment Date.
Interest on the Securities will be computed onkthsis of a 360-day year composed of twelve 30-dayths.

2. Ranking. The Securities constitute senior subordinateébtetiness of the Company as set forth in Artiaié the Indenture.

3. Purchase by the Company at the Option of thelétdUpon a Fundamental Chandgubject to and in compliance with the terms and
conditions of the Indenture, the Company shall bezobligated, at the option of the Holder, to passhthe Securities if a Fundamental
Change occurs at any time prior to Stated Matwatty00% of the Principal Amount plus accrued angaithinterest, including Additional
Interest, if any, to, but excluding, the Fundamk@tsange Purchase Date, which amount will be paichsh.

4. Conversion Subject to and in compliance with the provisiohthe Indenture (including without limitation tlsenditions of
conversion of this Security set forth in Articlaélereof), the Holder hereof has the right, at igan, to convert this Security or any portion of
this Security in a Principal Amount which is $1,080a multiple thereof, into, at the ConversioneéRset forth in the Indenture. The Company
may satisfy its conversion obligation in the mansetrforth in the Indenture in accordance withtérens of the Indenture.
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5. Events of Default If an Event of Default shall occur and be conitigi and except as otherwise provided in the Ingenthe
Principal Amount plus interest, including Additidnaterest, if any, through such date on all theu8ities may be declared due and payab
the manner and with the effect provided in the hidee.

6. Amendments, WaiversThe Indenture permits, with certain exceptionghasein provided, the amendment thereof and the
modification of the rights and obligations of ther@pany and the rights of the Holders of the Seesritnder the Indenture at any time by the
Company and the Trustee with the consent of thelétslof not less than a majority in aggregate Rrad@dmount of the Outstanding
Securities. The Indenture also contains provisgersitting the Holders of specified percentageaggregate Principal Amount of the
Outstanding Securities, on behalf of the Holderalbthe Securities, to waive compliance by the @any with certain provisions of the
Indenture and certain past defaults under the toderand their consequences. Any such consentisemnay the Holder of any provision of
or applicable to this Security shall be conclusind binding upon such Holder and upon all futurédielis of this Security and of any Secu
issued upon the registration of transfer hereaf @xchange herefor or in lieu hereof, whetheratrmotation of such consent or waiver is
made upon this Security.

7. Transfers As provided in the Indenture and subject to defieitations (including transfer restrictions)ettein set forth, the transfer
of this Security is registrable in the Security B&gy, upon surrender of this Security for registraof transfer at the office or agency of the
Company in The City of New York, duly endorsed byaccompanied by a written instrument of tranafdorm satisfactory to the Company
and the Security Registrar duly executed by, thielétchereof or his attorney duly authorized in imgt and thereupon one or more new
Securities, of authorized denominations and forstmae aggregate Principal Amount, will be issuetthéodesignated transferee or transfei

The Securities are issuable only in registered forgienominations of $1,000 and any multiple ofd®D, above that amount, as provi
in the Indenture and subject to certain limitatitimsrein set forth. Securities are exchangeabla fike aggregate Principal Amount of
Securities of a different authorized denominatasrequested by the Holder surrendering the same.

No service charge shall be made for any such ragjish of transfer or exchange, but the Companythadsecurity Registrar may
require payment of a sum sufficient to cover aydraother governmental charge payable in connedlierewith.

Prior to due presentment of this Security for regifon of transfer, the Company, the Trustee &edIecurity Registrar and any ager
the Company or the Trustee may treat the Persanase name this Security is registered as the otererof for all purposes, whether or not
this Security be overdue, and neither the CompidugyTrustee nor any such agent shall be affectatbhige to the contrary.
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8. Governing Law This Security shall be governed by and constinedcordance with the laws of the State of NewkYor

9. Defined Terms All terms used in this Security that are defifrethe Indenture shall have the meanings assigméuem in the
Indenture.

10. Registration Rightsin addition to the rights provided to HoldersS#curities under the Indenture, Holders of Restli@ecurities
shall have all the rights set forth in the RegtstraRights Agreement, dated as of May 16, 200&yben the Company and the Initial
Purchasers, including rights under certain circamsts to the payment of Additional Interest.
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PRINCIPAL SCHEDULE 2

CACI INTERNATIONAL INC
2.125% Convertible Senior Subordinated Notes Duet20

No.
The initial principal amount of this Global Secyris $[ ]. The following decreases otrizases in this Global Security have been m
Amount of increase in Principal Amount of this
Date of Amount of decrease in Principal Amount of this Global Security Signature of authorized
decrease or Principal Amount of this following signatory of Trustee or
increase Global Security Global Security such decrease or increa: Custodian
2 Include Principal Schedule only in Global Security

A-6



ASSIGNMENT FORM

The undersigned assigns and transfers this Sed¢arity

(Print or type name, address and zip code andls®garity or tax ID number of assigne

and irrevocably appoints agent to transfer this Security on the books of the
Company. The agent may substitute another to attirfi.

Date: Signed:

(Sign exactly as your name appears on the fad@oBecurity)

Signature Guarantee:

Note: Signatures must be guaranteed b“eligible guarantor institution” meeting the reqeninents of the Security Registrar, which
requirements include membership or participatiothenSecurity Transfer Agent Medallion ProgranST"AMP ") or such other “signature
guarantee program” as may be determined by therBeBegistrar in addition to, or in substitutioorf STAMP, all in accordance with the
Securities Exchange Act of 1934, as amended.
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In connection with any transfer of this Securitgweing prior to the date which is the earlier dtiie date of the declaration by the
Commission of the effectiveness of a registratiaesnent under the Securities Act, as amended (@ezurities Act”), covering resales of
this Security (which effectiveness shall not hagerbsuspended or terminated at the date of theférammnd (ii) the second anniversary of the
first date on which the Securities were issuedutigersigned confirms that it has not utilized geperal solicitation or general advertising in
connection with the transfer and that this Secusityeing transferred:

[ Check Ong
@ 0O to the Company or a subsidiary thereof
2 O to a“Qualified Institutional Buye’ pursuant to and in compliance with Rule 144A urtterSecurities Act
3 0O pursuant to an effective registration statemeneutite Securities Act; ¢
4 0 pursuant to the exemption from registration proslidg Rule 144 under the Securities £

and unless the Securities are being transferrédtet€ompany or a subsidiary thereof, that such @&siare not being transferred to an
“affiliate” of the Company as defined in Rule 14dder the Securities Act.

Unless one of the above boxes is checked, the @awsil refuse to register any of the Securitieslenced by this certificate in the name of
any Person other than the registered Holder thepeofidedthat if box (4) is checked, the Company may requirr to registering any suu
transfer of the Securities, in its sole discret®umh legal opinions, certifications and other infation as the Company may reasonably
request to confirm that such transfer is being n@adsuant to an exemption from, or in a transaatiotnsubject to, the registration
requirements of the Securities Act.

If none of the foregoing boxes is checked, the fBei®r Security Registrar shall not be obligatedetpster this Security in the name of
any Person other than the Holder hereof unlessiatikhe conditions to any such transfer of ragison set forth herein and in Section 3.11
of the Indenture shall have been satisfied.

Date: Signed:

(Sign exactly as name appears on the facaoftrurity)

Signature Guarante

Note: Signatures must be guaranteed b“eligible guarantor institution” meeting the reqerinents of the Security Registrar, which
requirements include membership or participatiothenSecurity Transfer Agent Medallion ProgranST"AMP ") or such other “signature
guarantee program” as may be determined by therBeBegistrar in addition to, or in substitutioorf STAMP, all in accordance with the
Securities Exchange Act of 1934, as amended.
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CONVERSION NOTICE
To convert this Security into Common Stock of ther@any, sign below and check this boki
To convert only part of this Security, state thm€ipal Amount to be converted (which must be $0,60a multiple of $1,000):
$

If the stock certificate, if any, is to be issuadanother person’s name, fill in the form below:

(Insert other pers('s social security or tax ID nc

(Print or type other pers’s name, address and zip co

Date: Signed:

(Sign exactly as name appears on the face of #uary)

Signature Guarantee:

Note: Signatures must be guaranteed b“eligible guarantor institution” meeting the reqeninents of the Security Registrar, which
requirements include membership or participatiothenSecurity Transfer Agent Medallion Progran8{T"AMP ") or such other “signature
guarantee program” as may be determined by therBeBegistrar in addition to, or in substitutioorf STAMP, all in accordance with the
Securities Exchange Act of 1934, as amended.
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FORM OF FUNDAMENTAL CHANGE PURCHASE NOTICE
[date’

The Bank of New York
101 Barclay Street
New York, New York 1028

Attention: Corporate Trust Administration

Re: CACI International Inc (th* Company”)
2.125% Convertible Senior Subordinated Notes Duel20

This is a Fundamental Change Purchase Notice asdeh Section 5.01(a) of the Indenture datedfdday 16, 2007 (the tThdenture
") between the Company and The Bank of New YorKTiasstee. Terms used but not defined herein shak the meanings ascribed to them
in the Indenture.

Certificate No(s). of Securities:
(if certificated)

The undersigned intends to deliver the followingragate Principal Amount of Securities for purchiagéhe Company pursuant to
Section 5.01 of the Indenture (in multiples of KON

$

The undersigned hereby agrees that the Securilielserpurchased as of the Fundamental Change Bsecbate pursuant to the terms
and conditions thereof and of the Indenture.

Signed:
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EXHIBIT B
Form of Legend for Global Security

THIS SECURITY IS A GLOBAL SECURITY WITHIN THE MEANNG OF THE INDENTURE HEREINAFTER REFERRED TO AND IS
REGISTERED IN THE NAME OF A DEPOSITARY OR A NOMINEEHEREOF. THIS SECURITY MAY NOT BE EXCHANGED IN
WHOLE OR IN PART FOR A SECURITY REGISTERED, AND NCRANSFER OF THIS SECURITY IN WHOLE OR IN PART MAY
BE REGISTERED, IN THE NAME OF ANY PERSON OTHER THABUCH DEPOSITARY OR A NOMINEE THEREOF, EXCEPT IN
THE LIMITED CIRCUMSTANCES DESCRIBED IN THE INDENTUR.

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY (“DTC"), ANEW YORK CORPORATION, TO THE CORANY OR ITS AGENT FOR REGISTRATION OF TRANSFER,
EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IREGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH
OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESEATIVE OF DTC (AND ANY PAYMENT IS MADE TO
CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTHY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY
TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE ORHERWISE BY OR TO ANY PERSON IS WRONGFUL IN AS
MUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., BAN INTEREST HEREIN.
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EXHIBIT C-1
Form of Legend for Restricted Securities

THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE UNED STATES SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT"), AND ACCORDINGLY, MAY NOT BE OFFIRED OR SOLD EXCEPT AS SET FORTH IN THE FOLLOWING
SENTENCE. BY ITS ACQUISITION HEREOF, THE HOLDER A@ES (1) THAT IT WILL NOT WITHIN THE LATER OF (X) TWD
YEARS AFTER THE ORIGINAL ISSUANCE OF THIS SECURITAND (Y) THREE MONTHS AFTER IT CEASES TO BE AN
AFFILIATE (WITHIN THE MEANING OF RULE 144 ADOPTED WIDER THE SECURITIES ACT) OF THE ISSUER, RESELL OR
OTHERWISE TRANSFER THE SECURITY EVIDENCED HEREBY ORHE COMMON STOCK ISSUABLE UPON CONVERSION OF
SUCH SECURITY, EXCEPT (A) TO THE ISSUER; (B) UNDERREGISTRATION STATEMENT THAT HAS BEEN DECLARED
EFFECTIVE UNDER THE SECURITIES ACT; (C) TO A PERSOME SELLER REASONABLY BELIEVES IS A QUALIFIED
INSTITUTIONAL BUYER (AS DEFINED IN RULE 144A ADOPTPB UNDER THE SECURITIES ACT) THAT IS PURCHASING FOR
ITS OWN ACCOUNT OR FOR THE ACCOUNT OF ANOTHER QUARIED INSTITUTIONAL BUYER AND TO WHOM NOTICE IS
GIVEN THAT THE TRANSFER IS BEING MADE IN RELIANCE ® RULE 144A, ALL IN COMPLIANCE WITH RULE 144A (IF
AVAILABLE); OR (D) IN RELIANCE ON RULE 144 UNDER THE SECURITIES ACT. IN CONNECTION WITH A TRANSFER IN
RELIANCE ON RULE 144, THE ISSUER MAY REQUIRE SUCHERTIFICATIONS, LEGAL OPINIONS OR OTHER INFORMATION
AS MAY BE REQUIRED TO CONFIRM THAT SUCH TRANSFER IBEING MADE PURSUANT TO AN EXEMPTION FROM, OR IN
A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQREMENTS OF THE SECURITIES ACT.
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EXHIBIT C-2

Form of Legend for Common Stock
Issued Upon Conversion of Restricted Securities

THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE UNED STATES SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT"), AND ACCORDINGLY, MAY NOT BE OFFIRED OR SOLD EXCEPT AS SET FORTH IN THE FOLLOWING
SENTENCE. BY ITS ACQUISITION HEREOF, THE HOLDER AMES (1) THAT IT WILL NOT WITHIN THE LATER OF (X) TWD
YEARS AFTER THE ORIGINAL ISSUANCE OF THE NOTES UPONHE CONVERSION OF WHICH THIS SECURITY WAS ISSUED
AND (Y) THREE MONTHS AFTER IT CEASES TO BE AN AFFIATE (WITHIN THE MEANING OF RULE 144 ADOPTED UNDER
THE SECURITIES ACT) OF THE ISSUER, RESELL OR OTHERE TRANSFER THE SECURITY EVIDENCED HEREBY, EXCEPT
(A) TO THE ISSUER; (B) UNDER A REGISTRATION STATEMYT THAT HAS BEEN DECLARED EFFECTIVE UNDER THE
SECURITIES ACT; (C) TO A PERSON THE SELLER REASONKBBBELIEVES IS A QUALIFIED INSTITUTIONAL BUYER (AS
DEFINED IN RULE 144A ADOPTED UNDER THE SECURITIESGY) THAT IS PURCHASING FOR ITS OWN ACCOUNT OR FOR
THE ACCOUNT OF ANOTHER QUALIFIED INSTITUTIONAL BUYIR AND TO WHOM NOTICE IS GIVEN THAT THE TRANSFER
IS BEING MADE IN RELIANCE ON RULE 144A, ALL IN COMRIANCE WITH RULE 144A (IF AVAILABLE); OR (D) IN RELLANCE
ON RULE 144 UNDER THE SECURITIES ACT. IN CONNECTIONITH A TRANSFER IN RELIANCE ON RULE 144, THE ISSUE
MAY REQUIRE SUCH CERTIFICATIONS, LEGAL OPINIONS ORTHER INFORMATION AS MAY BE REQUIRED TO CONFIRM
THAT SUCH TRANSFER IS BEING MADE PURSUANT TO AN EX#PTION FROM, OR IN A TRANSACTION NOT SUBJECT TO,
THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT
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Exhibit 4.2
EXECUTION COPY
$300,000,000
CACI International Inc.
2.125% Convertible Senior Subordinated Notes duet 20

Registration Rights Agreement

May 16, 2007

J.P. Morgan Securities Inc.
277 Park Avenue
New York, New York 1017:

Banc of America Securities LLC
9 West 57 Street
New York, New York 1001!

As Representatives of the Initial Purchasers
Ladies and Gentlemen:

CACI International Inc, a Delaware corporation (theompany "), proposes to issue and sell to the initial pas#rs (the titial
Purchasers”) listed on Schedule 1 to the purchase agreemeietddviay 10, 2007 (thePurchase Agreement), for whom J.P. Morgan
Securities Inc. and Banc of America Securities L4r€ acting as representatives (tHeepresentatives’), up to $300,000,000 aggregate
principal amount of its 2.125% Convertible Seniab8rdinated Notes due 2014 (thBl6tes”), upon the terms and subject to the conditions
set forth in the Purchase Agreement.

In satisfaction of a condition to the obligatiorfdtte Initial Purchasers under the Purchase Agregrttee Company agrees with the
Initial Purchasers, for the benefit of the hold@nsluding the Initial Purchasers) of the Notes #mel Shares (as defined below), as follows:

1. Certain Definitions

Capitalized terms used but not defined herein $teale the meanings given to such terms in the ReecAgreement. For purposes of
this Registration Rights Agreement, the followiegns shall have the following meanings:

(a) “ Additional Interest " has the meaning assigned thereto in Section 2(e).
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(b) “ Additional Interest Payment Date” has the meaning assigned thereto in Section 2(e).
(c) “ Affiliate " has the meaning set forth in Rule 405 under theuBties Act, except as otherwise expressly preiderein.

(d) “ Agreement” means this Registration Rights Agreement, as tiregaay be amended from time to time pursuant toetimes
hereof.

(e) “Business Day means any day that is not a Saturday, Sundayhar alay on which commercial banks in New York Gitg
authorized or required by law to remain closed.

(f) “ Closing Date” means the date on which any Notes are initiabuid.

(9) “ Commission” means the Securities and Exchange Commissicanyother federal agency at the time administettieg
Exchange Act or the Securities Act, whichever esrlevant statute for the particular purpose.

(h) “ Company” has the meaning specified in the first paragrapthis Agreement.
(i) “ Deferral Notice " has the meaning assigned thereto in Section 3(b).

() “ Deferral Period " has the meaning assigned thereto in Section 3(b).

(k) “ Effective Period” has the meaning assigned thereto in Section 2(a).

() “ Exchange Act” means the Securities Exchange Act of 1934, amdet; and the rules and regulations promulgated
thereunder.

(m) “ Holder " means each holder, from time to time, of Regldeéecurities (including any Initial Purchaserdioy Registrable
Securities).

(n) “ Indemnified Holder " has the meaning assigned thereto in Section 6(a).

(0) “ Indenture " means the Indenture dated as of May 16, 2007 grttusn Company and The Bank of New York, as Trustee,
pursuant to which the Notes are being issued.

(p) “ Initial Purchasers ” has the meaning specified in the first paragrapthis Agreement.
(q) “ Material Event " has the meaning assigned thereto in SectioniB)a)(

(r) “ Majority Holders " shall mean, on any date, Holders of the majarftyhe principal amount of the Notes constituting
Registrable Securities hereunder; for the
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purposes of this definition, Holders of Shares tituting Registrable Securities shall be deemeletohe Holders of Notes (or portions
thereof) upon the conversion of which such Sham®wssued. A “majority” of Holders of any portiohthe Registrable Securities (a
“Portion”) shall mean Holders of the majority oktprincipal amount of the Notes included in suchtiB; for purposes of this
definition, Holders of Shares included in such Porshall be deemed to be the Holders of Notepddtions thereof) upon the
conversion of which such Shares were issued.

(s) “NASD " shall mean the National Association of Securifdesalers, Inc.
(t) “ Notes” has the meaning specified in the first paragrafptinis Agreement.

(u) “ Notice and Questionnaire’ means a written notice delivered to the Compamyt&ining the information called for by the
Form of Selling Securityholder Notice and Questaminm attached as Annex A to the Offering Memorandunth executed by a duly
authorized agent of the Holder named therein.

(v) “ Notice Holder” means, on any date, any Holder that has delivariddtice and Questionnaire to the Company onior (o
such date.

(w) “ Offering Memorandum ” means the Offering Memorandum dated May 10, 2@0&ting to the offer and sale of the Notes.

(x) “ Person” means a corporation, limited liability compangsaciation, partnership, organization, busineshyiidual,
government or political subdivision thereof or goweental agency.

(y) “ Prospectus’ means the prospectus included in any Shelf Regieh Statement (including, without limitationpeospectus
that discloses information previously omitted frarprospectus filed as part of an effective redistnastatement in reliance upon
Rules 430A, 430B or 430C under the Securities Aat)amended or supplemented by any amendmentspaumtos supplement,
including post-effective amendments, and all mateiincorporated by reference or explicitly deenwete incorporated by reference in
such Prospectus. The ternPfospectus” shall not include any “free writing prospectus$ defined in Rule 405 under the Securities
Act.

(z) “ Purchase Agreement has the meaning specified in the first paragraptinis Agreement.
(aa) “Registrable Securities’ means:

. each Note until the earliest of (i) its effectiwgistration under the Securities Act and the restseich Note in accordance
with the Shelf Registration Statement, (ii) the iexfion of the holding period applicable to sucht®&ander Rule 144(k)
under the Securities Act or any successor provisiasimilar provisions the

3



in effect (*Rule 144(k)"), (iii) the date on which such Note is freelyrisderable by persons who are not Affiliates of the
Company without registration under the Securitieg Ar (iv) the date on which such Note has beewveded or otherwise
ceases to be outstanding; ¢

. each Share, if any, issuable upon conversion ofNwitg, until the earliest of (i) its effective retration under the Securiti
Act and the resale of such Share in accordancethétishelf Registration Statement, (ii) the exjprabf the holding peric
applicable to such Share under Rule 144(k), tig) date on which such Share is freely transfeliaplgersons who are not
Affiliates of the Company without registration umdiee Securities Act, or (iv) the date on whichls@hare ceases to be
outstanding

(bb) “ Registration Default” has the meaning assigned thereto in Section 2(e).
(cc) “ Registration Expenses has the meaning assigned thereto in Section 5.
(dd) “ Restricted Securities’ has the meaning set forth under Rule 144.

(ee) “Rule 144, “ Rule 144A," “ Rule 405" and “ Rule 415" mean, in each case, such rule as promulgated theeecurities
Act.

(ff) “ Rule 144(k)” has the meaning assigned thereto in Section 1(aa)
(g9) “ Securities” means, collectively, the Notes and the Shares.
(hh) “ Securities Act” means the Securities Act of 1933, as amendedttencdules and regulations promulgated thereunder.

(i) “ Shares” means the shares of Common Stock of the Compasngéfined in the Indenture), that are issuable wooversion
of the Notes or that have been issued upon anyersion of Notes.

(i) “ Shelf Inspectors” has the meaning assigned thereto in Section\8)a)(

(kk) “ Shelf Registration Statement means the shelf registration statement refemed Section 2(a), as amended or
supplemented by any amendment or supplement, imgjymbst-effective amendments and any additiorfakination contained in a
form of prospectus or prospectus supplement thdgésned retroactively to be a part of the shelftegion statement pursuant to Rules
430A, 430B or 430C, and all materials incorpordigdeference or explicitly deemed to be incorpatdig reference in such Shelf
Registration Statement.

(I “ Special Counsel shall have the meaning assigned thereto in Seé&tio
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(mm) “ Trust Indenture Act " means the Trust Indenture Act of 1939, as amenoledny successor thereto, and the rules,
regulations and forms promulgated thereunder satha same shall be amended from time to time.

(nn) “ Trustee” shall have the meaning assigned such term itnitienture.

Unless the context otherwise requires, any referéecein to a “Section” or “clause” refers to ati®ecor clause, as the case may be, of
this Agreement, and the words “herein,” “hereoftighereunder” and other words of similar importarefo this Agreement as a whole and
not to any particular Section or other subdivisidnless the context otherwise requires, any reterém a statute, rule or regulation refers to
the same (including any successor statute, ruleguiation thereto) as it may be amended from tortéme.

2. Registration Under the Securities A

(a) The Company agrees to use commercially reasme#forts to file under the Securities Act as sasmracticable, but in any
event within 90 days after the Closing Date, afstegjistration statement providing for the registna of, and the sale on a continuou:
delayed basis by the Holders of, all of the Regid#& Securities, pursuant to Rule 415 or any simille that may be adopted by the
Commissionprovidedthat such registration statement shall be an “aat@nshelf registration statement,” as such terdefined in
Rule 405 under the Securities Act, if the Companwligible to use automatic shelf registrationestants at the time of filing. If the
Shelf Registration Statement is not an automagdf shgistration statement, the Company agreeséccommercially reasonable efforts
to cause the Shelf Registration Statement to blaudeteffective as promptly as possible, but in engnt no later than 180 days after
Closing Date. Subject to the Company’s right tgosusl use of the Shelf Registration Statement ugdetion 3(b), the Company agrees
to use commercially reasonable efforts to keep 8IeHif Registration Statement continuously effextimtil the earlier of (i) the second
anniversary of the Closing Date or (ii) such tinseeach of the Registrable Securities covered bghtedf Registration Statement ceases
to be a Registrable Security (as defined herefr® (Effective Period”).

(b) The Company further agrees that it shall calnseShelf Registration Statement, the related Ri@sg and any amendment or
supplement thereto, as of the effective date ofSthelf Registration Statement, and as of the daa@ypsuch amendment or supplement,
(i) to comply, subject to the proviso in the nextseeding clause (ii) of this Section 2(b) in aditerial respects with the applicable
requirements of the Securities Act and (ii) notomtain any untrue statement of a material factnoit to state a material fact requirec
be stated therein or necessary in order to makstétements therein (in the case of the Prospeattise light of the circumstances
under which they were made) not misleadimgpvided, however, that this agreement shall not extend to, andCtb@pany shall have
no liability with respect to, any untrue statementlleged untrue statement in or omission or aliegmission from the Shelf
Registration Statement or the Prospectus, or argndment or supplement thereto, made in relianca apd in conformity with any
information provided by any Holder in
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writing expressly for use therein. The Company egie furnish to the Holders seeking to sell Séiesrpursuant to such amendment or
supplement, and to any other Holder, such humbeopies as such Holders may reasonably requestydwgpplement or amendment
prior to its being used or promptly following ittirfg with the Commissionprovided, howevethat the Company shall have no
obligation to deliver to Holders copies of any dmant publicly available through links on the Comyarwebsite or in the
Commission’s EDGAR database. If the Shelf RegigtnaBtatement, as amended or supplemented fromttirime, ceases to be
effective for any reason at any time during theeEtiive Period (other than because all Registrabtei®ies registered thereunder shall
have been sold pursuant thereto or shall havewtbeiceased to be Registrable Securities), the @oynghall use commercially
reasonable efforts to obtain the prompt withdrasfalny order suspending the effectiveness thereof.

(c) Notwithstanding any other provision hereof,Hhalder shall be entitled to include any of its Regible Securities in any Shelf
Registration Statement pursuant to this Agreemelatsg and until such Holder furnishes to the Comytha Notice and Questionnaire
and such other information in writing as the Comparay reasonably request in writing for use in @mtion with the Shelf Registratir
Statement or Prospectus included therein. The Coynglaall issue one or more press releases throovgusable national newswire
service of its filing of (or intention to designate automatic shelf registration statement asptielf Registration Statement and of the
effective date thereof. In order to be named adling securityholder in the Prospectus at the tinie first made available for use, each
Holder must furnish the completed Notice and Quoesiaire and such other information that the Compaay reasonably request in
writing, if any, to the Company in writing no latéran the tenth Business Day prior to the effectiate of the Shelf Registration
Statement.

(d) From and after the date the Shelf Registraitaiement is initially effective, the Company shall promptly as is practicable
after the date a proper Notice and Questionnaidelisered, and in any event within (x) ten (10sBuess Days after the later of (A) the
date such Notice and Questionnaire is receivedh®yCompany and (B) the date the Company receiv@saher information from the
Holder as the Company shall have reasonably reggi@stwriting or (y) if a Notice and Questionnaiseso received during a Deferral
Period, the later of (A) the tenth (10th) BusinBsy after the later of (1) the date such Notice Quéstionnaire is received by the
Company and (2) the date the Company receivesatheh information from the Holder as the Comparglidiave reasonably reques
in writing or (B) the fifth (5th) Business Day aftéhe expiration of such Deferral Period,

(i) if required by applicable law, file with the @wnission a post-effective amendment to the Shedfis@tion Statement or
prepare and, if required by applicable law, filsugpplement to the related Prospectus or a supptesn@mendment to any
document incorporated therein by reference ordiilg other required document so that the Holdewdgtig such Notice and
Questionnaire is named as a selling security hafdre Shelf Registration Statement and the rélR®spectus in such a manner
as to permit such Holder to
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deliver such Prospectus to purchasers of the RabletSecurities in accordance with applicable dad, if the Company shall file
a post-effective amendment to the Shelf Registma@itatement and such amendment is not automatiefdigtive, use
commercially reasonable efforts to cause such giisttive amendment to be declared or to otherivszmome effective under the
Securities Act as promptly as is practicable;

(i) provide such Holder with as many copies of a@mguments filed pursuant to Section 2(d)(i) ashddolder may
reasonably request in connection with the Secard@ered by such Holder's Notice and Questionpaind

(iii) notify such Holder as promptly as practicabliter the effectiveness under the Securities Aeing post-effective
amendment filed pursuant to Section 2(d)(i);

provided thaif such Notice and Questionnaire is delivered dyarDeferral Period, the Company shall so inforemiolder delivering
such Notice and Questionnaire. Notwithstanding lsingt contained herein to the contrary, the Comall be under no obligation to
name any Holder that is not a Notice Holder adlamgesecurityholder in any Shelf Registration taent or related Prospectus;
provided, howevethat any Holder that becomes a Notice Holder puntsteathe provisions of this Section 2(d) (whetbenot such
Holder was a Notice Holder at the time the SheljiReation Statement was declared or otherwise heceffective) shall be named as a
selling securityholder in the Shelf Registratioat8ment or related Prospectus in accordance wathetipuirements of this Section 2(d).

(e) If any of the following events (any such evaritRegistration Default”) shall occur, then additional interest (thédditional
Interest ") shall become payable by the Company to Holdergspect of the Notes as follows:

(i) if the Shelf Registration Statement is notdileith the Commission within 90 days following tBésing Date, then
commencing on the 91st day after the Closing Dadiglitional Interest shall accrue on the principaloant of the outstanding
Notes at a rate of 0.25% per annum for the firstl&ps following such 90th day and at a rate of Opg¥sannum thereafter; or

(i) if the Shelf Registration Statement has natdsee or is not declared effective by the Commissgighin 180 days
following the Closing Date, then commencing on 1B8ést day after the Closing Date, Additional Ins¢ighall accrue on the
principal amount of the outstanding Notes at a 0at&25% per annum for the first 90 days followswgch 180th day and at a rate
of 0.5% per annum thereafter; or

(i) if the Company has failed to perform its afdtions set forth in Section 2(d) hereof within timee periods required
therein, then Additional Interest shall accrue loa principal amount of the outstanding Notes that a
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Registrable Securities and for which a Holder helevdred a Notice and Questionnaire under Sect{dh\&ith respect to which tl
Company has failed to perform its obligations settfin Section 2(d) hereof, at a rate of 0.25%agerum for the first 90 days
commencing on the first day after the date by withiehCompany was required to perform such obligatand at a rate of

0.5% per annum thereafter; or

(iv) if the Shelf Registration Statement has becamieeen declared effective but such Shelf Registréstatement ceases to
be effective at any time during the Effective Parfother than a failure to have a Shelf RegistraBtatement effective with
respect to the Shares) or pursuant to Sectionhggof), then, commencing on the day such Shelfd®atjon Statement ceases to
be effective, Additional Interest shall accrue be principal amount of the outstanding Notes thatRegistrable Securities at a
rate of 0.25% per annum for the first 90 days felfay such date on which the Shelf Registrationedtaint ceases to be effective
and at a rate of 0.5% per annum thereafter; or

(v) if the aggregate duration of Deferral Periadamy period exceeds the number of days permitteesipect of such period
pursuant to Section 3(b) hereof, then Addition&iest shall accrue on the principal amount ofoilstanding Notes that are
Registrable Securities at a rate of 0.25% per anfiourtihe first 90 days commencing on the day thgregate duration of Deferral
Periods in such period exceeds the number of daysitied in respect of such period (and again erfitt day of any subsequent
Deferral Period during such period) and at a raf5% per annum thereafter;

provided, howevethat the Additional Interest rate on the Noteslshatl exceed in the aggregate 0.5% per annum aadtirsit be
payable under more than one clause above for aengieriod of time, except that if Additional Inést would be payable under more
than one clause above, but at a rate of 0.25%rprma under one clause and at a rate of 0.5% pemanmder the other, then the
Additional Interest rate shall be the higher r&t8.6% per annunprovided further, however, that (1) upon the filing of the Shelf
Registration Statement (in the case of clauseb(ya), (2) upon the effectiveness of the Shelf Regfion Statement (in the case of
clause (ii) above), (3) upon the performance byGbepany of its obligations set forth in Sectiod)2gereof (in the case of clause

(iii) above), (4) upon the effectiveness of the IERegistration Statement which had ceased to nerefiiéctive (in the case of clause
(iv) above), (5) upon the termination of the Def¢fPeriod that caused the limit on the aggregatatitun of Deferral Periods in a period
set forth in Section 3(b) to be exceeded (in tree i clause (v) above) or (6) the earlier of (#9 second anniversary of the Closing
Date or (B) when the Notes are no longer Registr8igicurities (in the case of each of clauses({i) above), Additional Interest on the
Notes as a result of such clause, as the case eya@héll cease to accrue.

Additional Interest on the Notes, if any, will bay@able in cash on May 1 and November 1 of each (fear* Additional Interest
Payment Date”) to Holders of
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record of outstanding Notes that are Registrabtei®ees at the close of business on April 15 otdber 15 (whether or not a Business
Day), as the case may be, immediately precedingelbgant interest payment date in the manner abpbst to the exceptions provided
for the payment of regular interest on the Notesedgorth in the Indentur@rovidedthat in the case of an event of the type desciiibed
clause (iii) above, such Additional Interest stulpaid only to the Holders of Restricted Secugitiellowing the cure of all
Registration Defaults requiring the payment of Aibaial Interest to the Holders of Notes that argiReable Securities pursuant to this
Section, the accrual of Additional Interest wilbse (without in any way limiting the effect of asiybsequent Registration Default
requiring the payment of Additional Interest).

Additional Interest will be computed on the badiga 860-day year composed of twelve 30-day months.

The Company shall notify the Trustee immediatelgruhe happening of each and every RegistratioaefThe Trustee shall
entitled, on behalf of Holders of Securities, telsany available remedy for the enforcement of Agseement, including for the
payment of any Additional Interest. Notwithstandthg foregoing, the parties agree that the soleataoy damages payable for a
violation of the terms of this Agreement with resip® which additional monetary amounts are expyge®vided shall be as set forth
this Section 2(e). Nothing shall preclude a Notimdder or Holder from pursuing or obtaining spexifierformance or other equitable
relief with respect to this Agreement.

3. Registration Procedure.
The following provisions shall apply to the Sheld#stration Statement filed pursuant to Section 2:
(a) The Company shall:

(i) before filing any Shelf Registration Statementrospectus or any amendments or supplementtaeheith the
Commission, furnish to the Representatives cofiedl such documents proposed to be filed and nseneercially reasonable
efforts to reflect in each such document when led fivith the Commission such comments as the Reptatves reasonably shall
propose within three (3) Business Days of the éegjiwf such copies to the Representatives (or shorter periods as shall be
reasonable under the circumstances);

(i) use commercially reasonable efforts to prepard file with the Commission such amendments arst-effective
amendments to the Shelf Registration Statemenfilendith the Commission any other required docutr@smay be necessary to
keep such Shelf Registration Statement continuceféfctive until the expiration of the Effectiveri®al, it being understood that
the Company is not currently eligible to file aisation statement on Form S-3 and
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that the Prospectus is expected to be unavailablest upon the occurrence of any (A) obligatiofiléoa prospectus required by
Section 10(a)(3) of the Securities Act or (B) angdamental change within the meaning of Iltem 512)£i) of Regulation S-K,
and in each case until the Company shall have, fdlad the Commission shall have declared effeciiymgst-effective amendment
to the Shelf Registration Statement that includeh prospectus or reflects such fundamental charsgecommercially reasonal
efforts to cause the related Prospectus to be sopgpited by any required prospectus supplementssd supplemented to be
filed pursuant to Rule 424 (or any similar provigadhen in force) under the Securities Act; aneéntiise comply in all material
respects with the provisions of the Securities @aplicable to it with respect to the dispositioralifSecurities covered by such
Shelf Registration Statement during the Effectieei®tl in accordance with the plan of distributiet ®rth in such Shelf
Registration Statement as so amended or such Rtaspes so supplementgutpvided, however, that this agreement shall not
extend to, and the Company shall have no liab#ith respect to, any untrue statement or allegdtuarstatement in or omission
or alleged omission from the Shelf Registrationtetent or the Prospectus, or any amendment or esmgpit thereto, made in
reliance upon and in conformity with any informatiprovided by any Holder in writing expressly faeutherein;

(iii) as promptly as reasonably practicable, notifg Notice Holders (A) when such Shelf Registrattatement or the
Prospectus included therein or any amendment qienqent to the Prospectus or peffective amendment has been filed with
Commission, and, with respect to such Shelf Remisin Statement or any post-effective amendmengrvthe same is declared or
has become effectiyprovided, however, that the Company shall have no obligation towdelto Notice Holders copies of any
document publicly available through the links oea @ompany’s website or in the Commission’s EDGARdase), (B) of any
request, following the effectiveness of the ShalfRtration Statement, by the Commission or angroiiederal or state
governmental authority for amendments or supplesmnthe Shelf Registration Statement or relatesdrctus, (C) of the
issuance by the Commission of any stop order supgithe effectiveness of such Shelf Registratitaie®nent or the initiation or
written threat of any proceedings for that purp@¢b?,of the receipt by the Company of any notificatwith respect to the
suspension of the qualification of the Registr&deurities for sale in any jurisdiction or theiigiion or written threat of any
proceeding for such purpose, (E) of the occurr@fi¢but not the nature of or details concerning) ement or the existence of any
fact (a “Material Event ”) as a result of which any Shelf Registration &taént shall contain any untrue statement of a mahter
fact or omit to state any material fact necessampake the statements therein not misleading, yPaospectus shall contain any
untrue statement of a material fact or omit toestaty material fact necessary to make the stataentlegrtein, in the light of the
circumstances under which they were made, not adshg (provided, howevethat no notice by the
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Company shall be required pursuant to this clai3én(the event that the Company either promptgsfa prospectus supplement
to update the Prospectus or a Form 8-K or otherogpiate Exchange Act report that is incorporatgdeserence into the Shelf
Registration Statement, which, in either case,aastthe requisite information with respect to shiadterial Event that results in
such Shelf Registration Statement or Prospectutieasase may be, no longer containing any untateraent of material fact or
omitting to state a material fact necessary to nth&estatements contained therein, in the cadeedPtospectus, in light of the
circumstances under which they were made, not ad#lg), (F) of the determination by the Company thpost-effective
amendment to the Shelf Registration Statement (dtiaa for the purpose of naming a Notice Holdea aglling security holder
therein) will be filed with the Commission, whiclbtice may, at the discretion of the Company (oreggiired pursuant to Section 3
(b)), state that it constitutes a Deferral Noticewhich event the provisions of Section 3(b) slaalply or (G) at any time when a
Prospectus is required (or but for the exemptiantaioed in Rule 172 would be required) to be deédeunder the Securities Act,
that the Shelf Registration Statement, ProspeBtspectus amendment, supplement or post-effeathendment does not
conform in all material respects to the applicablguirements of the Securities Act and the Trudéiture Act;

(iv) prior to any public offering of the Registralbecurities pursuant to the Shelf Registratiote8tant, use commercially
reasonable efforts to register or qualify, or caapewith the Notice Holders of Securities includieerein and their respective
counsel in connection with the registration or dicaltion of such Securities for offer and sale enthe securities or blue sky laws
of such jurisdictions in the United States as arghd\otice Holder reasonably requests in writind da any and all other acts or
things reasonably necessary or advisable to etlableffer and sale in such jurisdictions of theB#ies covered by the Shelf
Registration Statement; prior to any public offgrof the Registrable Securities pursuant to thdf Stegistration Statement, use
commercially reasonable efforts to keep each segtstration or qualification (or exemption therafrpeffective during the
Effective Period in connection with such Notice #iaf's offer and sale of Registrable Securities yams to such registration or
qualification (or exemption therefrom) and do ang all other acts or things reasonably necessaaglvisable to enable the
disposition in such jurisdictions of such Registea®ecurities in the manner set forth in the SRelfistration Statement and the
related Prospectuprovidedthat the Company will not be required to qualifjngeally to do business in any jurisdiction wheris
not then so qualified or to take any action whiasuld subject it to general service of process dgaxation in any such jurisdictic
where it is not then so subject;

(v) use commercially reasonable efforts to previeatissuance of, and if issued, to obtain the withvwl of any order
suspending the effectiveness of the Shelf Registr&tatement or any postfective amendment thereto, and to lift any susjos
of the qualification of any of the Registrable Sgtoes for sale in any jurisdiction in which thegve been qualified for sale, in
each case at the earliest practicable date;
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(vi) upon reasonable notice, for a reasonable geyimr to the filing of the Shelf Registration &ment, and throughout the
Effective Period, (i) make reasonably availableifi@pection by a representative of, and SpeciahGeluacting for, the Majority
Holders of the Registrable Securities being soliiamy underwriter (and its counsel) participatingny firmly underwritten
public offering by the Majority Holders of Regidhla Securities pursuant to such Shelf Registrefimtement having a proposed
aggregate public offering price of not less thaf,$80,000 (collectively, the Shelf Inspectors”; any such underwritten offering
being referred to as aQualified Transaction "), all relevant financial and other records andipent corporate documents of the
Company and its subsidiaries and (ii) use commigyaiasonable efforts to have its officers, diogst employees, accountants
counsel supply all relevant information reasonablyuested by such representative, Special Couns@lyosuch underwriter in
connection with such Shelf Registration Statemiargach case as is reasonable and customary fodasiaue diligence”
examinationsprovided, however, that with respect to any Special Counsel engagdtie Majority Holders, the foregoing
inspection and information gathering shall be comtéd by one counsel designated by the Majoritidels;and provided
further, that neither the Company nor any of its officelisgctors, employees, accountants, counsel or atents or advisors
shall have any obligation to disclose any informatfA) that, in the Company’s sole opinion, is subject of a binding agreement
with a third party or other legal obligation (inding, without limitation, federal laws of the Unit&tates relating to the secrecy of
government information) that does not permit suiskldsure or (B) that, in the Company’s sole opmis subject to the attorney-
client privilege or another legal privilege (it bhgiunderstood that this proviso shall not limit @@mpany’s obligations under
Section 3(a)(iii)(E)); angrovided furtherthat as a condition to the Company’s obligationdaurthis clause (vi), the Shelf
Inspectors shall expressly agree in writing to nraimdisclosed information in confidence to theeexxtthe Company’s disclosure
of such information to the Shelf Inspectors wouldenwise violate Regulation FD of the Commissiangl provided further that,
as an additional condition to the Company’s obiaz under this clause (vi), each Shelf Inspedtafl sat the Compang’'request
execute such confidentiality agreements as the @agnphall deem reasonably appropriate to protettdatie secrets and other
confidential information;

(vii) if requested by the majority of the HolderlsRegistrable Securities to be sold in a Qualiflednsaction, their Special
Counsel or the managing underwriters (if any) inrection with a Qualified Transaction under sucklBRegistration Statement,
use commercially reasonable efforts to causes(igaunsel to deliver an opinion relating to thelSRegistration Statement and -
Securities in a customary form, (ii) its officecsexecute and deliver all

-12-



customary documents and certificates reasonablyestgd by the Majority Holders, their Special Calms such managing
underwriters (if any) and (iii) its independentistgred public accounting firm to provide a comfletter or letters relating to the
Shelf Registration Statement in a reasonable asgbmary form, subject to receipt of appropriatewentation as contemplated,
and only if permitted, by Statement of Auditing Btards No. 72 or any successor statement themtering matters of the type
reasonably and customarily covered in comfort tetke connection with secondary underwritten offgs;

(viii) if reasonably requested by the Majority Held as a result of the “due diligence” examinatiafsrred to in Section 3
(a)(vi) above, promptly incorporate in a prospecugplement or post-effective amendment to thef ®edistration Statement
such information as the Majority Holders shall,tba basis of a written opinion of nationally recizgd counsel experienced in
such matters provided to the Company, determiretiequired to be included therein by applicabledad make any required
filings of such prospectus supplement or such piisttive amendmenprovided, that the Company shall not be required to take
any actions under this Section 3(a)(viii) thataog in the opinion of counsel for the Companysampliance with applicable law;

(ix) as promptly as practicable furnish to eachidétolder and the Initial Purchasers, upon theguest and without charg
at least one (1) conformed copy of the Shelf Regfisin Statement and any amendments thereto, iimgJdthancial statements but
excluding schedules, all documents incorporatedkemed to be incorporated therein by referenceatiecthibits;provided,
howeverthat the Company shall have no obligation to delteeNotice Holders or the Initial Purchasers aycopany document
publicly available on the Company’s website oria Commission’s EDGAR database;

(x) during the Effective Period, deliver to eachtide Holder in connection with any sale of RegisteaSecurities pursuant
the Shelf Registration Statement, upon their refed without charge, as many copies of the Praapeelating to such
Registrable Securities (including each preliminanyspectus) and any amendment or supplement thesetoch Notice Holder
may reasonably request; and the Company herebgitmngxcept during such periods that a DeferraicHads outstanding and
has not been revoked) to the use only of the therent Prospectus, together with all amendmentssapglements thereto then
available, by each Notice Holder in connection veitty offering and sale of the Registrable Securitievered by such Prospectus
or any amendment or supplement thereto in the ntaatdorth therein and subject to applicable law;

(xi) cooperate with the Notice Holders to faciléahe timely preparation and delivery of certifesmtepresenting Securities
be sold pursuant to the Shelf Registration Stat¢rfinea of any restrictive legends imposed by thenBGany under the Securities
Act and in such denominations as permitted by tidemture and registered in such names as the Ndtilcers thereof may
request in writing at least three (3) Business Oay® to sales of Securities pursuant to suchf3kegistration Statement; and
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(xii) in connection with any Qualified Transactiamt knowingly deliver to any third party (excludithe directors, officers,
employees, agents, counsel and advisors of the @wyneach such third party is referred to as artrRiarty”) or refer any Third
Party to, or authorize or approve either the dejive a Third Party of, or the referring of a ThPdrty to, any “free writing
prospectus”, as defined in Rule 405 under the fi@IACt, in connection with the offering or salthe Securities in such
Qualified Transaction, without the consent of arespntative of the majority of the Holders offeriRggistrable Securities to be
sold in the Qualified Transaction, which conseralishot be unreasonably withheld.

(b) Upon (A) the issuance by the Commission ofop strder suspending the effectiveness of the Sadistration Statement or
the initiation of proceedings with respect to thelBRegistration Statement under Section 8(d)(ey 8f the Securities Act, (B) the
occurrence of any event or the existence of anyehttEvent as a result of which the Shelf RegigiraStatement shall contain any
untrue statement of a material fact or omit toestaty material fact required to be stated thereimecessary to make the statements
therein not misleading, or any Prospectus shallainrany untrue statement of a material fact ortamstate any material fact necessary
to make the statements therein, in the light ofdiheumstances under which they were made, noeanshg, or (C) the occurrence or
existence of any corporate development (includifigndamental change) that, in the sole judgmetit®@Company, makes it
appropriate to suspend the availability of the SRelistration Statement and the related ProspgtttasCompany will (i) in the case of
clause (B) above, subject to the second sentenitésdbection 3(b), as promptly as practicable pre@nd file an amendment to such
Shelf Registration Statement or a supplement todlaed Prospectus or any document incorporataeitih by reference or file any
other required document that would be incorporateteference into such Shelf Registration StateraadtProspectus so that such £
Registration Statement does not contain any ursttatement of a material fact or omit to state aayemal fact required to be stated
therein or necessary to make the statements theoéimisleading, and such Prospectus does notioamg untrue statement of a
material fact or omit to state any material faatewsary to make the statements therein, in thedigihe circumstances under which
they were made, not misleading, and, in the casepuist-effective amendment to the Shelf Registneditatement, subject to the second
sentence of this Section 3(b), use commerciallgarable efforts to cause it to be declared effeativotherwise become effective as
promptly as practicable and (ii) give notice to Matice Holders that the availability of the ShiREgistration Statement is suspended (a
“ Deferral Notice”). The Company will use commercially reasonabler$ to ensure that the use of the Prospectustrmagsumed
(x) in the case of clause (A) above, as promptlgrasticable, (y) in the case of clause (B) abagesoon as, in the sole judgment of the
Company, public disclosure of such Material Eventld not be prejudicial to or contrary to the ietsts of the
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Company or, if necessary to avoid unreasonabledouod expense, as soon as practicable thereafigzpim the case of clause

(C) above, as soon as, in the sole judgment o€thapany, such suspension is no longer approppatejdedthat the period during
which the availability of the Shelf Registratiorament and any Prospectus is suspended (Mte¢etral Period "), without the
Company incurring any obligation to pay Additiomatierest pursuant to Section 2(e), shall not exteity (30) days in any fiscal
quarter or ninety (90) days in the aggregate intarmgjve (12) month period. The Company need noti§péhe nature of the event
giving rise to a Deferral Notice in any notice totide Holders of the existing of a Deferral Notice.

(c) Each Holder agrees that upon receipt of aneDaf Notice from the Company, such Holder shathwith discontinue (and
cause any placement or sales agent or underwgitgireg on their behalf to discontinue) the off@lgsor other disposition of Registrable
Securities pursuant to the Shelf Registration &tate until such Holder (i) shall have received espif such amended or supplemented
Prospectus (including copies of any additionalupsemental filings that are incorporated or deeiedrporated by reference in such
Prospectus) required under clause (i) of Sectibh &(d, if so directed by the Company, such Hoddhedl deliver to the Company (at
Company’s expense) all copies, other than permditeropies, then in such Holdsrpossession of the Prospectus and any amenc
or supplements thereto covering such Registraldarfies at the time of receipt of such notice &dhall have received notice from
the Company that the disposition of Registrableuifes pursuant to the Shelf Registration Statemeay continue.

(d) The Company may require each Holder as to waighregistration pursuant to Section 2(a) is beiffigcted to furnish to the
Company such information regarding such Holdersuah Holders intended method of distribution of such Regide&®ecurities as tl
Company may from time to time reasonably requestriting, but only to the extent that such inforioatis required in order to comply
with the Securities Act.

(e) The Company shall comply in all material resp&dth all applicable rules and regulations of @@mmissionprovided,
howeverthat this agreement shall not extend to, and thegamy shall have no liability with respect to, amtrue statement or alleged
untrue statement in or omission or alleged omishiom the Shelf Registration Statement or the Rro&fs, or any amendment or
supplement thereto, made in reliance upon andnfocmity with any information provided by any Holde writing expressly for use
therein; and the Company shall make generally abkslto its securityholders earning statementsdlwheed not be audited) satisfying
the provisions of Section 11(a) of the Securities &hd Rule 158 thereunder (or any similar rulemprigated under the Securities Act)
no later than 40 days after the end of any 12-mpatiod (or 60 days after the end of anym@nth period if such period is a fiscal ye
commencing on the first day of the first fiscal ggaof the Company commencing after the effectiae of the Shelf Registration
Statement, which statements shall cover said 12tHmmeriods.
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(f) The Company shall provide a CUSIP number foRalgistrable Securities covered by the Shelf Remgisn Statement not later
than the effective date of such Shelf RegistraBtatement and provide the Trustee and the traagfart for the Shares with printed
certificates for the Registrable Securities thatiara form eligible for deposit with The Deposjtdrrust Company.

(g) The Company shall use commercially reasondidete to provide such information as is required &ny filings required to be
made with the NASD.

(h) Until the expiration of the Effective Periotiegt Company will not, and will not permit any of Affiliates, to the extent the
Company controls such Affiliates, to, resell anyttaf Securities that have been reacquired by atlyeof except pursuant to an effec
registration statement under the Securities Act.

(i) The Company shall use commercially reasonafiitete to cause the Indenture to be qualified uriderTrust Indenture Act in a
timely manner and shall enter into any necessagrplemental indentures in connection therewith.

()) In connection with any Qualified TransactiohetCompany shall enter into such reasonable aridroasy agreements and take
such other reasonable and lawful actions in commetherewith (including those reasonably requebtiethe Majority Holders) in order
to expedite or facilitate the disposition of suakgiRtrable Securities in such Qualified Transaction

4. Holder¢ Obligations.

(a) By acquisition of any Registrable Securities;teHolder agrees that it shall be bound by ahefobligations of a Holder und
this Agreement. Each Holder agrees that it shadlbecentitled to sell any of such Registrable S&esrpursuant to the Shelf
Registration Statement or to receive a Prospeetating thereto, unless and until such Holder dielle furnished the Company with a
Notice and Questionnaire as required pursuant ¢tic®e2(c) hereof (including the information reagdrto be included in such Notice
and Questionnaire), such other information as theagany shall have reasonably requested in writimtgthe information set forth in t
next sentence. Each Notice Holder agrees to niht@yCompany as promptly as practicable of any imaaxy or change in information
previously furnished by such Notice Holder to tren@any or otherwise reflected in the Shelf RediistnaStatement, any Prospectus or
any amendment or supplement thereto or of the omaoe of any event, in any case as a result oftwthie Shelf Registration Statem
any Prospectus or any amendment or supplementah@retains or would contain an untrue statemeiat mfaterial fact regarding such
Notice Holder or such Notice Holder’s intended noetlof disposition of such Registrable Securitiesmits to state any material fact
regarding such Notice Holder or such Notice Holgiémtended method of disposition of such Regiser&#curities required to be stated
therein or necessary to make the statements theoeimisleading, and promptly to furnish to the Q@amy (i) any additional informatit
required to correct and update any previously &ived information or required so that
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the Shelf Registration Statement, each Prospeatigach amendment or supplement thereto shallombhio, with respect to such
Notice Holder or the disposition of such RegisteaBecurities, an untrue statement of a materialdiaomit to state a material fact
required to be stated therein or necessary to itiekstatements therein not misleading and (ii)@hgr information regarding such
Notice Holder and the distribution of such RegiskeaSecurities as may be required to be disclasdioel Shelf Registration Statement
under applicable law. Each Holder agrees not teradf sell any Registrable Securities pursuantéoShelf Registration Statement
before it is declared or otherwise becomes effectiach Holder agrees that any sale of Regist@dxdarities by it or on its behalf shall
be made in compliance with the Securities Act drad &ny such sale purporting to be made pursuahet8helf Registration Statement
shall be made only in accordance with the planigifidution set forth in the then-current Prospsctogether with all amendments and
supplements thereto then available. Each Holdénduagrees not to sell any Registrable Secuptiesuant to the Shelf Registration
Statement without delivering, causing to be debdeior, if permitted by applicable law, making daile, the then-current Prospectus,
together with all amendments and supplements thi¢éneh available to the purchaser thereof andyvielig termination of the Effective
Period, to notify the Company in writing, withimt€10) Business Days of a request by the Compdrthecamount of Registrable
Securities sold pursuant to the Shelf Registrafitasiement, and the absence of a response withintsng10) Business Day period st
constitute a representation by such Holder to the@any that all of the Holder's Registrable Se@sitvere so sold in compliance with
applicable law and this Agreement.

(b) Any sale of any Registrable Securities by amyddr shall constitute a representation and wayrbytsuch Holder that the
information relating to such Holder and its plardddtribution is as set forth in the Shelf Regitna Statement and in the Prospectus
delivered by such Holder in connection with sucpdsition, that the Shelf Registration Statemedtsarch Prospectus do not as of the
time of such sale contain any untrue statementno@gerial fact relating to or provided by such Hwldr its plan of distribution and that
the Shelf Registration Statement and such Prospéctunot as of the time of such sale omit to statematerial fact relating to or
provided by such Holder or its plan of distributi@guired to be stated therein (in the case ofstingf Registration Statement) or
necessary to make the statements in the Shelf fRetgis Statement and such Prospectus, in the difitite circumstances under which
they were made, not misleading. Each Holder furiggees that such Holder will not make any offéatieg to the Registrable
Securities that would constitute an “issuer fredimg prospectus” (as defined in Rule 433 underSkeurities Act) or that would
otherwise constitute a “free writing prospectuss @efined in Rule 405 under the Securities Actuiegl to be filed by the Company
with the Commission or retained by the Company uitlde 433 of the Securities Act, unless it hasioigd the prior written consent of
the Company.
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5. Registration Expenst.

The Company agrees to bear and to pay or causepaitd promptly after request being made therdfdeas and expenses incident to
the Company’s performance of or compliance witls thjireement, including, but not limited to, (a)@bmmission and any NASD
registration and filing fees and expenses, (bfeglt and expenses in connection with the qualifinaif the Securities for offering and sale
under the State securities and Blue Sky laws mdeto in Section 3(a)(v) hereof, including reasdadbes and disbursements of one counsel
for the placement agent or underwriters, if anygannection with such qualifications, (c) all expes relating to the preparation, printing,
distribution and reproduction of the Shelf Regititra Statement, the related Prospectus, each amamdmsupplement to each of the
foregoing (but only for individual resale and netgart of any underwritten offering), the certifesirepresenting the Securities and all other
documents relating hereto, (d) fees and expenstte dfrustee under the Indenture, any escrow agenistodian, and of the registrar and
transfer agent for the Shares, (e) fees, disbunsesnaad expenses of counsel and independent edrtitiblic accountants of the Company
(including the expenses of any opinions or “colchéart” letters required by or incident to such peniance and compliance) and
(f) reasonable fees, disbursements and expenset (exceed $35,000 in the aggregate) of one cdémsall Holders retained in connection
with the Shelf Registration Statement, as selelsyetthe Company (unless reasonably objected to éyhjority Holders, in which case the
Majority Holders shall select such counsel for tt@ders) (“Special Counsel’), and fees, expenses and disbursements of aey B#rsons,
including special experts, retained by the Compargonnection with such registration (collectivellye “Registration Expenses). To the
extent that any Registration Expenses are incuaggsiymed or paid with the prior written conserthefCompany by any Holder or any
underwriter or placement agent therefor, the Comystuiall reimburse such Person for the full amodithe Registration Expenses so
incurred, assumed or paid promptly after recei@ dbcumented request therefor. Notwithstandinddtegoing, the Holders of the
Registrable Securities being registered shall flaynalerwriting discounts and commissions and plaeet agent fees and commissions
attributable to the sale of such Registrable Séearand the fees and disbursements of any coons¢her advisors or experts retained by
such Holders (severally or jointly), other than tdoeinsel and experts specifically referred to above

6. Indemnificatior.

(&) The Company shall indemnify and hold harmlesheNotice Holder (including, without limitationpw Initial Purchaser), its
Affiliates, their respective officers and directoasd each person, if any, who controls such Ndfickeler within the meaning of
Section 15 of the Securities Act or Section 2thef Exchange Act (collectively referred to for pusps of this Section 6(a) and Sectic
as an “Indemnified Holder ") from and against any loss, claim, damage oiilligbjoint or several, or any action in respeloeteof
(including, without limitation, reasonable legaé$feand other expenses incurred in connection wighsait, action or proceeding or any
claim asserted, as such fees and expenses areeiizuo which that Indemnified Holder may becorabjsct, whether commenced or
threatened, under the Securities Act, the Excha&mgieany other federal or state statutory law g@utation, at common law or
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otherwise, insofar as such loss, claim, damagaiitiaor action arises out of, or is based upadnafy untrue statement or alleged unt
statement of a material fact contained in any siblf Registration Statement or any Prospectusifaympart thereof, or (ii) the
omission or alleged omission to state therein @&nwtfact required to be stated therein or neegsraorder to make the statements
therein, in the light of the circumstances undeicWwithey were made, not misleading, and shall reisd each Indemnified Holder
promptly upon demand for any legal or other expgmsasonably incurred by that Indemnified Holdecannection with investigating
or defending or preparing to defend against or appg as a third party witness in connection witly auch loss, claim, damage, liabi
or action as such expenses are incurnpeayided, howevethat the Company shall not be liable in any sudeda the extent that any
such loss, claim, damage, liability or action agieeat of, or is based upon, an untrue statemegiteged untrue statement in or omission
or alleged omission from any of such documentgliamce upon and in conformity with any informatijmovided by such Indemnified
Holder in its Notice and Questionnaire or othervgsavided by such Indemnified Holder in writingttte Company expressly for use
therein. This indemnity agreement shall be in agidito any liability that the Company may otherwiseve.

(b) Each Notice Holder shall indemnify and holdrbass the Company, its Affiliates, their respectifiicers, directors,
employees, representatives and agents, and easdmpérany, who controls the Company within theamiag of Section 15 of the
Securities Act or Section 20 of the Exchange Aotléctively referred to for purposes of this Sext&(b) and Section 7 as the
Company), from and against any loss, claim, daneadj@bility, joint or several, or any action insgect thereof (including, without
limitation, reasonable legal fees and other expeisrirred in connection with any suit, action ovqeeding or any claim asserted, as
such fees and expenses are incurred), to whicBdhgpany may become subject, whether commencedeatémed, under the
Securities Act, the Exchange Act, any other federatate statutory law or regulation, at comman da& otherwise, insofar as such loss,
claim, damage, liability or action arises out afjbased upon, (i) any untrue statement or allegerue statement of a material fact
contained in any such Shelf Registration Stateroeahy Prospectus forming part thereof, or (ii) dneission or alleged omission to
state therein a material fact required to be stterkin or necessary in order to make the statentlearein, in the light of the
circumstances under which they were made, not ad#lg, but in each case only to the extent thatitiirie statement or alleged unt
statement or omission or alleged omission was nraddiance upon and in conformity with any infortiea furnished to the Company
by the Notice Holder in its Notice and Questioneair otherwise in writing by such Notice Holder eegsly for use therein, and shall
reimburse the Company promptly upon demand forlegal or other expenses reasonably incurred bZtrapany in connection with
investigating or defending or preparing to defegdiast or appearing as a third party withess imection with any such loss, claim,
damage, liability or action as such expenses angriad;provided, howevethat no such Notice Holder shall be liable for amemnity
claims hereunder in excess of the amount of netgads received by such Notice Holder from the sbfecurities pursuant to such
Shelf Registration Statement. This indemnity agremtrwill be in addition to any liability which arguch Notice Holder may otherwise
have.
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(c) If any suit, action, proceeding (including aggvernmental or regulatory investigation), claimdemand shall be brought or
asserted against any person in respect of whidmindication may be sought pursuant to either pagy 6(a) or 6(b) above, the
indemnified party shall promptly notify the persagainst whom such indemnification may be soughtriting of such suit, action,
proceeding, claim or demangkovided, howeverthat the failure to notify the indemnifying pashall not relieve it from any liability
that it may have under this Section 6 except taetttent that it has been materially prejudicedaoftigh the forfeiture of substantive rig
or defenses) by such failure; amebvided, further, that the failure to notify the indemnifying padiall not relieve it from any liability
that it may have to an indemnified party othervifsEn under this Section 6. If any such proceedivadi e brought or asserted against
an indemnified party and it shall have notified theéemnifying party thereof, the indemnifying pastyall retain counsel reasonably
satisfactory to the indemnified party (who shalt,wathout the consent of the indemnified party,coensel to the indemnifying party in
such proceeding) to represent the indemnified partyany others entitled to indemnification purduarthis Section 6 that the
indemnifying party may designate in such proceeding shall pay the fees and expenses of such mhogeand shall pay the fees and
expenses of such counsel related to such proceetingcurred. In any such proceeding, any indaethifarty shall have the right to
retain its own counsel, but the fees and expernfsesob counsel shall be at the expense of suchrindied party unless (i) the
indemnifying party and the indemnified party stredlve mutually agreed to the contrary in writing); thie indemnifying party shall have
failed within a reasonable time to retain counsakpnably satisfactory to the indemnified parii); tie indemnified party shall have
reasonably concluded that there may be legal deseangilable to it that are different from or irdain to those available to the
indemnifying party; or (iv) the named parties iryauch proceeding (including any impleaded parifiedlde both the indemnifying
party and the indemnified party and representaifdmoth parties by the same counsel would be irgpate due to actual or potential
differing interests between them. It is understand agreed that the indemnifying party shall notannection with any proceeding or
related proceeding in the same jurisdiction, bleldidor the reasonable fees and expenses of maneathe separate firm (in addition to
any local counsel) for all indemnified parties, dhdt all such reasonable fees and expenses shadlhbursed as they are incurred.
Any such separate firm for any Initial Purchastr afffiliates, directors and officers and any cohprersons of such Initial Purchaser
shall be designated in writing by J.P. Morgan Siéegrinc. and Banc of America Securities LLC amg auch separate firm for the
Company, its directors and officers and any comgesbons of the Company shall be designated inngrity the Company. The
indemnifying party shall not be liable for any sttent of any proceeding effected without its weritconsent, but if settled with such
consent or if there be a final judgment for thanil#, the indemnifying party agrees to indemnégch indemnified party to the extent
set forth in Section 6(a) or 6(b), as the case beayfrom and against any loss or liability by reasbsuch settlement or judgment.
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Notwithstanding the foregoing sentence, if at ametan indemnified party shall have requestedahanhdemnifying party reimburse
the indemnified party for reasonable fees and esgenf counsel as contemplated by this paragraphntdemnifying party shall be
liable for any settlement of any proceeding effdatdéthout its written consent if (i) such settlerh@nentered into more than 60 days
after receipt by the indemnifying party of suchuest and more than 30 days after notice of sutlesent is received by the
indemnifying party and (ii) the indemnifying pariall not have reimbursed the indemnified partgdoordance with such request prior
to the date of such settlement. No indemnifyingypahall, without the prior written consent of tineemnified party, effect any
settlement of any pending or threatened proceddingspect of which any indemnified party is or icbbave been a party and
indemnification could have been sought hereundesuai indemnified party, unless such settlemeninetiudes an unconditional
release of such indemnified party, in form and e reasonably satisfactory to such indemnifatlypfrom all liability on claims
that are the subject matter of such proceeding@ndoes not include any statement as to or anyissiom of fault, culpability or a
failure to act by or on behalf of any indemnifieatty.

(d) The provisions of this Section 6 and Secti@hall remain in full force and effect, regardlesaiy investigation made by or
behalf of any Notice Holder, the Company, or anyhefindemnified Persons referred to in this Seciiand Section 7, and shall sun
the sale by a Notice Holder of Securities covengthle Shelf Registration Statement.

7. Contribution.

If the indemnification provided for in Section 6usavailable or insufficient to hold harmless atiemnified party under Section 6(a) or
6(b), then each indemnifying party shall, in lidurademnifying such indemnified party, contributethe amount paid or payable by such
indemnified party as a result of such loss, clalamage or liability, or action in respect ther€dfin such proportion as shall be appropriate
to reflect the relative benefits received by therpany from the offering and sale of the Notes,l@ndne hand, and a Holder with respect to
the sale by such Holder of Securities, on the otbrefii) if the allocation provided by clause &bove is not permitted by applicable law, in
such proportion as is appropriate to reflect ndy ¢ime relative benefits referred to in clauseafipve but also the relative fault of the Comy
on the one hand and such Holder on the other wihect to the statements or omissions that resualtaeth loss, claim, damage or liability,
or action in respect thereof, as well as any atblervant equitable considerations. The relativeelisnreceived by the Company shall be
deemed to be equal to the total net proceeds fhenoffering of the Notes (before deducting expenszived by the Company under the
Purchase Agreement from the offering and sale®Rébgistrable Securities giving rise to such obhilige. The relative benefits received by
any Holder shall be deemed to be equal to the \aflueceiving registration rights for the RegisteaBecurities under this Agreement. The
relative fault shall be determined by referenceatopng other things, whether the untrue or allagecle statement of a material fact or the
omission or alleged omission to state a mater@lrigates to the Company or information suppligdie Company on the one hand or to
such Holder or any information supplied by suchddolon the other, the intent of the parties and teéative knowledge, access to
information
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and opportunity to correct or prevent such unttatesent or omission. The Notice Holders’ respectibligations to contribute pursuant to
this Section 7 are several in proportion to thpeetive number of Registrable Securities they tsmle pursuant to the Shelf Registration
Statement and not joint. The parties hereto adpaeittwould not be just and equitable if contribos pursuant to this Section 7 were to be
determined byro rataallocation or by any other method of allocationttth@es not take into account the equitable conaiiters referred to
herein. The amount paid or payable by an indenthifi@rty as a result of the loss, claim, damagé@bility, or action in respect thereof,
referred to above in this Section 7 shall be deetnéaclude, for purposes of this Section 7, amaler other expenses reasonably incurre
such indemnified party in connection with investigg or defending or preparing to defend any suatloa or claim. Notwithstanding the
provisions of this Section 7, an indemnifying pattgt is a Holder of Securities shall not be reggiito contribute any amount in excess of the
amount by which the total price at which the Sd@sisold by such indemnifying party to any purehaxceeds the amount of any damages
which such indemnifying party has otherwise paith@come liable to pay by reason of any untruelegat untrue statement or omission or
alleged omission. No person guilty of fraudulensmapresentation (within the meaning of Section)ldf(the Securities Act) shall be entitled
to contribution from any person who was not gudfysuch fraudulent misrepresentation.

8. Information Requirement

The Company covenants that, if at any time befloeeehd of the Effective Period the Company is nbfext to the reporting
requirements of the Exchange Act, it will coopenatth any Holder and take such further reasonabtecustomary action as any Holder may
reasonably request in writing (including, withomikation, making such reasonable and customamessmtations as any such Holder may
reasonably request), all to the extent requirethftione to time to enable such Holder to sell Regide Securities without registration under
the Securities Act within the limitations of theegmptions provided by Rule 144 and Rule 144A andocnarily taken in connection with sa
pursuant to such exemptions. Upon the written refgofeany Holder, the Company shall deliver to shicider a written statement as to
whether it has complied with such filing requirertsemunless such a statement has been included @dmpany’s most recent report filed
pursuant to Section 13 or Section 15(d) of Exchalge Notwithstanding the foregoing, nothing ingt8ection 8 shall be deemed to require
the Company to register any of its securities uragrsection of the Securities Act or the Exchafge

9. Miscellaneous.

(a) Amendments and Waiver3he provisions of this Agreement may not be aredndhodified or supplemented, and waivers or
consents to departures from the provisions heregf mot be given, unless the Company has obtairedtitten consent of the Majority
Holders. Notwithstanding the foregoing, a waiveconsent to depart from the provisions hereof waégpect to a matter that relates
exclusively to the rights of Holders whose Secesitire being sold pursuant to the Shelf Registr&tatement and that does not dire
or indirectly affect the rights of other Holdersyrze given by Holders of a majority in aggregateant of the Securities being sold by
such Holders pursuant to the Shelf RegistratioteStant
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who are so affected. Notwithstanding the foregaiegtence, (i) this Agreement may be amended byenrgdgreement signed by the
Company and the Initial Purchasers, without theseahof the Holders, to cure any ambiguity or toect or supplement any provision
contained herein that may be defective or incoaststith any other provision contained herein,comtake such other provisions in
regard to matters or questions arising under tigie@ment that shall not adversely affect the istsref the Holders. Each Holder at the
time of any such amendment, modification, supplemeaiver or consent or thereafter shall be boundry such amendment,
modification, supplement, waiver or consent effdgiarsuant to this Section 9(a), whether or notrastice, writing or marking
indicating such amendment, modification, supplegmemaiver or consent appears on the Registrablerieswor is delivered to such
Holder.

(b) Notices. All notices and other communications provideddopermitted hereunder shall be made in writindhagd-delivery,
first-class mail, telecopier or air courier guaggihg next-day delivery:

(1) If to the Company, initially at the address feeth in the Purchase Agreement;
(2) If to the Initial Purchasers, initially at tiaeldress set forth in the Purchase Agreement; and

(3) If to a Holder, to the address of such Holastrferth in the security register, the Notice ange§tionnaire or other recor
of the Company.

All such notices and communications shall be deetmdtive been duly given: when delivered by haingeisonally delivered;
one (1) Business Day after being delivered to d-day air courier; five (5) Business Days aftemigedeposited in the mail, if being
delivered by first-class mail; and when receipéknowledged by the recipient’s telecopier machifregnt by telecopier.

(c) Successors and Assignhis Agreement shall be binding upon the Compamy each of its successors and assigns. Any
person who purchases any Registrable Securitiestine Initial Purchasers shall be deemed, for pepof this Agreement, to be an
assignee of the Initial Purchasers. This Agreerakal inure to the benefit of and be binding upo® successors and assigns of each of
the parties and shall inure to the benefit of amdbinding upon each Holdarovided thainothing herein shall be deemed to permit any
assignment, transfer or other disposition of Séiesrin violation of the terms of the Indenturealfy transferee of any Holder shall
acquire Registrable Securities, in any manner, érdiy operation of law or otherwise, such Redgd@&r&ecurities shall be held subject
to all of the terms of this Agreement, and by tgkimd holding such Registrable Securities, suckgoeshall be conclusively deemed to
have agreed to be bound by and to perform all@téhms and provisions of this Agreement and sechgn shall be entitled to receive
the benefits hereof.

(d) Counterparts This Agreement may be executed in any humbeoohtrparts (which may be delivered in originahfiasr by
telecopier) and by the parties hereto in sepaiaterparts, each of which when so executed skalelemed to be an original and al
which taken together shall constitute one and émeesagreement.
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(e) Headings The headings in this Agreement are for converafgeference only and shall not limit or othemvidfect the
meaning hereof.

(f) Governing Law. This Agreement shall be governed by and constiiadcordance with the laws of the State of NewkYo

(g) Remedies In the event of a breach by the Company or byHalger of any of their respective obligations unthes
Agreement, each Holder or the Company, as theroagebe, in addition to being entitled to exercibeights granted by law, including
recovery of damages (other than the recovery ofadg® for a breach by the Company of its obligatfereunder for which Additional
Interest has been paid pursuant to Section 2 Hereilifbe entitled to specific performance of itghts under this Agreement. The
Company and each Holder agree that monetary damameéd not be adequate compensation for any laasiiad by reason of a breach
by it of any of the provisions of this Agreementldrereby further agree that, in the event of atipador specific performance in
respect of such breach, it shall waive the deféimsiea remedy at law would be adequate.

(h) No Contrary AgreementsThe Company represents, warrants and agree§)titdtas not entered into and shall not on oeiaft
the date of this Agreement enter into any agreetiattviolates the rights granted to the Holderthia Agreement and (i) without
limiting the generality of the foregoing, withotnet written consent of the Majority Holders, it dhradt grant to any Person the right to
request the Company to register any securitieeeftompany under the Securities Act unless theégigh granted do not violate the
provisions of this Agreement.

(i) No Piggyback on RegistrationdNeither the Company nor any of its security hoddshall have the right to include any
securities of the Company in any Shelf RegistraStatement other than Registrable Securities.

() Severability. The remedies provided herein are cumulative an@xclusive of any remedies provided by law. If é&rm,
provision, covenant or restriction of this Agreernisrheld by a court of competent jurisdiction ibvalid, illegal, void or
unenforceable, the remainder of the terms, prongsioovenants and restrictions set forth hereifi séraain in full force and effect and
shall in no way be affected, impaired or invalidgtend the parties hereto shall use their commgreegasonable efforts to find and
employ an alternative means to achieve the sarsghstantially the same result as that contemplagesiich term, provision, covenant
or restriction. It is hereby stipulated and dedati@be the intention of the parties that they widwdve executed the remaining terms,
provisions, covenants and restrictions withoutudahg any term, provision, covenant or restrictioat may be hereafter declared
invalid, illegal, void or unenforceable.

(k) Survival. The respective indemnities, agreements, repraiens, warranties and each other provision séh farthis
Agreement or made pursuant hereto shall
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remain in full force and effect regardless of amyeistigation (or statement as to the results ttipreade by or on behalf of any Holder,
any director, officer or partner of such Holdery agent or underwriter or any director, officerpartner thereof, or any controlling
person of any of the foregoing, and shall survigkvery of and payment for the Registrable Seasipursuant to the Purchase
Agreement and the transfer and registration of ®eajle Securities by such Holder.

() Securities Held by the Company, ef¢henever the consent or approval of Holders ofezified percentage of Securities is
required hereunder, Securities held by the Compaiitg subsidiaries shall not be counted in deteimgi whether such consent or
approval was given by the Holders of such requieatentage.

(m) Termination This Agreement and the obligations of the pattieunder shall terminate upon the end of theckffe Period,
except for any liabilities or obligations under ews 4, 5, 6 and 7 hereof and the obligations axerpayments of and provide for
Additional Interest under Section 2(e) hereof t® éxtent such damages accrue prior to the encedftlective Period, each of which
shall remain in effect in accordance with its terms
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If the foregoing is in accordance with your undansting of our agreement, kindly sign and returng@ counterpart hereof, whereupon
this instrument will become a binding agreementvieen the Company and the Initial Purchasers inrdeoee with its terms.

Very truly yours,
CACI INTERNATIONAL INC

By: /s/ Thomas Mutryi
Name Thomas Mutryr
Title: Executive Vice President & CF




Accepted: May 16, 200

J.P. MORGAN SECURITIES INC
BANC OF AMERICA SECURITIES LLC

As Representatives of the several Initial Purchakstiec
in Schedule 1 to the Purchase Agreen

By: J.P. MORGAN SECURITIES INC
By: /s/ Santosh Nab:

Name Santosh Nabe
Title: MD

By: BANC OF AMERICA SECURITIES LLC

By: /s/ Craig McCracke
Name Craig McCracket
Title: Managing Directo




Exhibit 4.3
EXECUTION COPY

Morgan Stanley & Co. International plc
c/o Morgan Stanley Bank
One New York Plaza, #Floor
New York, NY 10004
Attention: Fred Gonfiantini
Facsimile No.: (212) 507-0724
Telephone No.: (212) 276-2427

May 10, 2007
To: CACI International Inc
1100 North Glebe Road
Arlington, VA 22201
Attention: Thomas Mutryn (EVP & CFO)
Telephone No.: (703) 841-4488
Facsimile No.: (703) 522-6895

Re: Convertible Bond Hedge Transactior
(Transaction Reference Number: CENQNO

The purpose of this letter agreement (th@&dhfirmation ") is to confirm the terms and conditions of thdl option transaction entered
into between Morgan Stanley & Co. International l®ealer”), represented by Morgan Stanley BankA@ent "), as its agent, and CACI
International Inc (‘Counterparty ") on the Trade Date specified below (th&ransaction ”). This letter agreement constitutes a
“Confirmation” as referred to in the ISDA Master regment specified below. This Confirmation shatllaee any previous agreements and
serve as the final documentation for this Transacti

The definitions and provisions contained in the20BDA Equity Derivatives Definitions (theEquity Definitions ), as published by
the International Swaps and Derivatives Associatioo. (*ISDA "), are incorporated into this Confirmation. In the mivef any inconsistenc
between the Equity Definitions and this Confirmatithis Confirmation shall govern. Certain definedms used herein have the meanings
assigned to them in the Offering Memorandum dategt ¥D, 2007 (the Offering Memorandum ”) relating to the USD 270,000,000
principal amount of Convertible Senior Subordinatides due 2014, (theConvertible Notes” and each USD 1,000 principal amount of
Convertible Notes, a Convertible Note”) issued by Counterparty pursuant to an Indentofee dated May 16, 2007 between Counterparty
and The Bank of New York, as trustee (thadenture” ). In the event of any inconsistency between thasedefined in the Offering
Memorandum, the Indenture and this Confirmatiois, @onfirmation shall govern. The parties acknowkthat this Confirmation is entered
into on the date hereof with the understanding (ihatefinitions set forth in the Indenture whictealso defined herein by reference to the
Indenture and (i) sections of the Indenture thiatraferred to herein will conform to the descops thereof in the Offering Memorandum. If
any such definitions in the Indenture or any suattiens of the Indenture differ from the descripsidhereof in the Offering Memorandum,
the descriptions thereof in the Offering Memoranduithgovern for purposes of this Confirmation. Tparties further acknowledge that the
Indenture section numbers used herein are basttkairaft of the Indenture dated May 8, 2007, &mahy such section numbers are changed
in the Indenture as executed, the parties will airtbis Confirmation in good faith to preserve thient of the parties. For the avoidance of
doubt, references to the Indenture herein areerées to the Indenture as in effect on the daits ekecution and if the Indenture is amended
following its execution, any such amendment willdieregarded for purposes of this Confirmation ssilihe parties agree otherwise in
writing.

Each party is hereby advised, and each such pekhoaledges, that the other party has engaged iefi@ined from engaging in,
substantial financial transactions and has taklkerahaterial actions in reliance upon the partedty into the Transaction to which this
Confirmation relates on the terms and conditiondaséh below.

1. This Confirmation evidences a complete and bigdigreement between Dealer and Counterpartyths terms of the Transaction to
which this Confirmation relates. This Confirmatisimall supplement, form a part of, and be subjeentagreement in the form of the 2002
ISDA Master Agreement (theAgreement”) as if Dealer and Counterparty had executed aeeagent in such form (but without any
Schedule except fc



the election of the laws of the State of New Yosklze governing law) on the Trade Date. In the egéany inconsistency between
provisions of that Agreement and this Confirmatithvis Confirmation will prevail for the purpose thie Transaction to which this
Confirmation relates. The parties hereby agreenbatransaction other than the Transaction to wthichConfirmation relates shall be

governed by the Agreement.

2. The terms of the particular Transaction to whtdk Confirmation relates are as follows:

General Terms:
Trade Date
Option Style:;
Option Type:
Buyer:
Seller:
Shares

Number of Options:

Option Entitlement:

Strike Price

Premium:

Premium Payment Dat
Exchange

Related Exchange(s

Procedures for Exercis
Exercise Period(s):

May 10, 2007

“Modified Americar’, as described undProcedures for Exerci’ below

Call

Counterparty

Dealer

The common stock of Counterparty, par value USID @dr Share (Exchange syml“CAI")

135,000. For the avoidance of doubt, the Numb&ptfons shall be reduced by any Options
exercised by Counterparty. In no event will the Niemof Options be less than ze

As of any date, a number equal to the Converside Baof such date (as defined in the
Indenture, but without regard to any adjustmenthéConversion Rate pursuant to Section 6.04
(h) of the Indenture), for each Convertible N¢

USD 54.648(

USD 37,962,000.0

May 16, 2007

The New York Stock Exchang
All Exchanges

Notwithstanding anything to the contrary in the EgiDefinitions, an Exercise Period sh

occur with respect to an Option hereunder onlydhsOption is an Exercisable Option (as
defined below) and the Exercise Period shall beggpect of any Exercisable Option, the period
commencing on, and including, the relevant Coneerflate and ending on, and including, the
Scheduled Valid Day immediately preceding the filgy of the relevant Settlement Averaging
Period in respect of such Conversion Dprovidedthat in
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Conversion Date:

Exercisable Options:

Expiration Time;
Expiration Date
Multiple Exercise:

Automatic Exercise:

Notice of Exercise:

Valuation Time:

respect of Exercisable Options relating to ConbtgtNotes tendered for conversion on or
following February 19, 2014, the final day of theckcise Period shall be the second Scheduled
Valid Day immediately preceding the Expiration D¢

With respect to any conversion of Convertible Npthe date on which the Holder (as such term
is defined in the Indenture) of such Convertibleédéosatisfies all of the requirements for
conversion thereof as set forth in Section 6.0&{lhe Indenture

In respect of each Exercise Period, a number oib@pequal to 50% of the number of
Convertible Notes in denominations of USD1,000 gipal amount surrendered to Counterparty
for conversion with respect to such Exercise Pebigicho greater than the Number of Optic

The Valuation Time
May 1, 2014, subject to earlier exerci
Applicable, as described under Exercisable Optidims/e.

Applicable; and means that in respect of an Exerisriod, a number of Options not previously
exercised hereunder equal to the number of Exddlei€dptions shall be deemed to be exercised
on the final day of such Exercise Period for sughrEisable Optiongrovidedthat such Optior
shall be deemed exercised only to the extent tbaht@rparty has provided a Notice of Exercise
to Dealer.

Notwithstanding anything to the contrary in the EgiDefinitions, in order to exercise al
Exercisable Options, Counterparty must notify Dealevriting before 5:00 p.m. (New York

City time) on the Scheduled Valid Day prior to #eheduled first day of the Settlement
Averaging Period for the Exercisable Options bairgrcised, of (i) the number of such Optic
(i) the scheduled first day of the Settlement Aaging Period and (iii) the scheduled Settlement
Date;providedthat in respect of Exercisable Options relatin@tmvertible Notes with a
Conversion Date on or following February 19, 20idtjce may be given on or prior to the
second Scheduled Valid Day immediately precedireggkpiration Date and need only specify
the number of such Exercisable Optic

At the close of trading of the regular trading s&s®n the Exchangg@rovidedthat if the
principal trading session is extended, the Calmiafgent shall determine the Valuation Time
in its reasonable discretio
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Market Disruption Event

Settlement Terms
Settlement Methoc

Net Share Settlement:

Net Shares:

Valid Day:

Section 6.3(a) of the Equity Definitions is herebplaced in its entirety by the followin

“Market Disruption Event'means in respect of a Share, (i) a failure by tivagry United State
national or regional securities exchange or masketvhich Shares are listed or admitted to
trading to open for trading during its regular tredsession or (ii) the occurrence or existenct
more than one half-hour period in the aggregatargnScheduled Valid Day for the Shares of
any suspension or limitation imposed on tradingré®son of movements in price exceeding
limits permitted by the relevant stock exchangetberwise) in the Shares on the relevant
exchange or in any options, contracts or futurdraats relating to the Shares on the relevant
stock exchange, and such suspension or limitationrs or exists at any time before 1:00 p.m.
(New York City time) on such dé”

Net Share Settleme

Dealer will deliver to Counterparty, on the relev8ettlement Date, a number of Shares equal tc
the Net Shares in respect of any Exercisable Ogti@ncised or deemed exercised hereunder. In
no event will the Net Shares be less than z

In respect of any Exercisable Option exercisedemnued exercised, a number of Shares equal t
(i) the Option Entitlementultipliedby (ii) the sum of the quotients, for each Validyxhuring

the Settlement Averaging Period for such Exercies&gbtion, of (A) the Relevant Price on such
Valid Day lessthe Strike Pricedlivided by(B) such Relevant Pricdjvided by(iii) the number o
Valid Days in the Settlement Averaging Peripdyvided, however, that if the calculation
contained in clause (A) above results in a negativaber, such number shall be replaced with
the numbe*“zerc”.

Dealer will deliver cash in lieu of any fractiorsthares to be delivered with respect to any Net
Shares valued at the Relevant Price for the labtl\Damy of the Settlement Averaging Perit

A day on which (i) there is no Market Disruptiondfn and (ii) trading in the Shares generally
occurs on the Exchange or, if the Shares are eatltsted on the Exchange, on the principal
other U.S. national or regional securities exchamgevhich the Shares are then listed or, if the
Shares are not then listed on a U.S. nationalgional securities exchange, on the principal
other market on which the Shares are then tradiéitk IShares (or other security for which a
Relevant Price must be determined) are not sallisteuoted, a Valid Day means a Business
Day.



Scheduled Valid Day:

Relevant Price:

Settlement Averaging Period:

Settlement Date:

Settlement Currenc

Other Applicable Provisions:

Representation and Agreement:

A day that is scheduled to be a Valid Day on thmary U.S. national or regional securities
exchange or market on which the Shares are listadmitted for trading. If the Shares are not
listed or admitted for trading, Scheduled Valid Dagans a Business Dz

On any Valid Day, the per Share volume-weightedaye price as displayed under the heading
“Bloomberg VWAP” on Bloomberg page CAI.N <equity>QR (or its equivalent successor if
such page is not available) in respect of the pdriom the scheduled opening time of the
Exchange to the Scheduled Closing Time of the Bxgban such Valid Day (or if such volume-
weighted average price is unavailable, the mar&ktesof one Share on such Valid Day, as
determined by the Calculation Agent using a volumggghted method). Relevant Price will be
determined without regard to after hours tradingmy other trading outside of the regular
trading session hour

For any Exercisable Options relating to the coriearsf Convertible Notes, (x) if Counterparty
has delivered a Notice of Exercise to Dealer wétbpect to an Exercisable Option with a
Conversion Date prior to February 19, 2014, theyftive (45) consecutive Valid Days
commencing on and including the third Scheduleddvahy following such Conversion Date;
(y) if Counterparty has delivered a Notice of Exeedo Dealer with respect to such Exercisable
Options with respect to a Conversion Date occuron@r after February 19, 2014, the forty five
(45) consecutive Valid Days commencing on and idiclg the forty seventh (47th) Scheduled
Valid Day immediately prior to the Expiration Da

For any Exercisable Option, the date Shares aréreshto be delivered with respect to the
Convertible Notes related to such Exercisable @stionder the terms of the Indentt

USD

The provisions of Sections 9.1(c), 9.8, 9.9, 99.12 and 10.5 of the Equity Definitions will be
applicable, except that all references in suchipions to “Physically-settled” shall be read as
references to “Net Share Settled.” “Net Share &dttin relation to any Option means that Net
Share Settlement is applicable to that Opt

Notwithstanding Section 9.11 of the Equity Defioits, the parties acknowledge that any Sh
delivered to Counterparty shall be, upon delivenhject to restrictions and limitations arising
from Counterpart’s status as issuer of the Shares under applicablgites laws
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3. Additional Terms applicable to the Transaction:

Adjustments applicable to the Transacti

Potential Adjustment Event

Method of Adjustment:

Notwithstanding Section 11.2(e) of the Equity Défons, a“Potential Adjustment Event”
means an occurrence of any event or conditionetafogh in Section 6.04 of the Indenture that
would result in an adjustment to the ConversioreRditthe Convertible Noteprovidedthat in

no event shall there be any adjustment hereunderesult of an adjustment to the Conversion
Rate pursuant to Section 6.04(h) of the Indeni

Calculation Agent Adjustment, and means that, nbsténding Section 11.2(c) of the Equity
Definitions, upon any adjustment to the Converdtate of the Convertible Notes pursuant tc
Indenture (other than Section 6.04(h) of the Indet the Calculation Agent will make a
corresponding adjustment to any one or more ofthige Price, Number of Options, the Option
Entitlement and any other variable relevant toetkercise, settlement or payment for the
Transaction

Extraordinary Events applicable to the Transact

Merger Events:

Tender Offers:

Consequence of Merger Ever
Tender Offers:

Notwithstanding Section 12.1(b) of the Equity Défons, a“Merger Event” means the
occurrence of any event or condition set forthéct®n 6.07 of the Indentur

Applicable;providedthat notwithstanding Section 12.1(d) of the Eqsfinitions, a “Tender
Offer” means the occurrence of any event or conwlisiet forth in clause (1) of the definition of
“Fundamental Chan” in Section 1.01 of the Indentul

Notwithstanding Section 12.2 and Section 12.3 efElquity Definitions, upon the occurrence

a Merger Event or a Tender Offer, the Calculatiget shall make a corresponding adjustment
in respect of any adjustment under the Indentusntoone or more of the nature of the Shares,
Strike Price, Number of Options, the Option Entitent and any other variable relevant to the
exercise, settlement or payment for the Transactimvided that if, with respect to a Merger
Event or a Tender Offer, the consideration for$hares includes (or, at the option of a holde
Shares, may include) shares of an entity or pemsborganized under the laws of the United
States, any State thereof or the District of ColianBancellation and Payment shall apply;
provided, further, that the Calculation Agent miaya commercially reasonable manner, limit or
alter any



such adjustment referenced in this paragraph $dhbdair value of the Transaction to Dealer
is not reduced as a result of such adjustn

Nationalization, Insolvency or Delistir Cancellation and Payment (Calculation Agent Deteatidn);providedthat, in addition to the
provisions of Section 12.6(a)(iii) of the Equity fidtions, it will also constitute a Delisting if
the Exchange is located in the United States am&ttares are not immediately re-listed, re-
traded or re-quoted on any of the New York StockHange, the American Stock Exchange,
The NASDAQ Global Select Market or The NASDAQ Glbharket (or their respective
successors); if the Shares are immediately redlistetraded or re-quoted on any of the New
York Stock Exchange, the American Stock Exchange, NASDAQ Global Select Market or
The NASDAQ Global Market (or their respective sigst#'s), such exchange or quotation
system shall thereafter be deemed to be the Exeh

Additional Disruption Events

Change in Law Applicable
Failure to Deliver Applicable
Hedging Party For all applicable Additional Disruption Events, dber
Determining Party For all applicable Additional Disruption Events, d)er
Non-Reliance; Applicable
Agreements and Acknowledgeme
Regarding Hedging Activitie: Applicable
Additional Acknowledgments Applicable
4. Calculation Agent Dealer

5. Account Details:
(&) Account for payments to Counterpatr
To be provided by Counterpat
Account for delivery of Shares to Counterpa
To be provided by Counterpai
(b) Account for payments to Deale
To be provided by Deale
Account for delivery of Shares from Deal

To be provided by Deals
6. Offices:



The Office of Counterparty for the Transactionligpplicable, Counterparty is not a Multibranchtar
The Office of Dealer for the Transaction is: Newrl o

Morgan Stanley & Co. International plc
c/o Morgan Stanley Bank

One New York Plaza, #Floor

New York, NY 10004

Attention: Fred Gonfiantini

Facsimile No.: (212) 507-0724
Telephone No.: (212) 276-2427

7. Notices: For purposes of this Confirmation:
(&) Address for notices or communications to Counteyp

CACI International Inc
1100 North Glebe Road
Arlington, VA 22201
Attention: Thomas Mutryn

EVP & CFO
Telephone No.: (703) 841-4488
Facsimile No.: (703) 522-6895

(b) Address for notices or communications to Dez

Morgan Stanley & Co. International plc
c/o Morgan Stanley Bank

One New York Plaza, #Floor

New York, NY 10004

Attention: Fred Gonfiantini

Facsimile No.: (212) 507-0724
Telephone No.: (212) 276-2427

with a copy to:

Law Division

Morgan Stanley

1585 Broadway, 38 Floor

New York, NY 10036
Attention: Anthony Cicia
Facsimile No: (212) 507-4338
Telephone No: (212) 761-3452

8. Representations and Warranties of Counterparty

The representations and warranties of Counterpgattjorth in Section 3 of the Purchase Agreeméiet (Purchase Agreement) dated as ¢
May 10, 2007 between Counterparty and J.P. MorgamirBies Inc. and Banc of America Securities LLSOgpresentatives of the Initial
Purchasers party thereto are true and correct@nideseby deemed to be repeated to Dealer asfifrsietherein. Counterparty hereby further
represents and warrants to Dealer that:

(&) Counterparty has all necessary corporate pangiauthority to execute, deliver and perform igations in respect of this
Transaction; such execution, delivery and perforradrave been duly authorized by all necessary catpaction on
Counterparty’s part; and this Confirmation has beely and validly executed and delivered by Coypdely and constitutes its
valid and binding obligation, enforceable againstiiterparty in accordance with its terms, subjeapplicable bankruptc
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(b)

(©

(d)

insolvency, fraudulent conveyance, reorganizatiooratorium and similar laws affecting creditorghts and remedies generally,
and subject, as to enforceability, to general @pies of equity, including principles of commerciahsonableness, good faith and
fair dealing (regardless of whether enforcemesbigght in a proceeding at law or in equity) andepxthat rights to
indemnification and contribution hereunder mayibetéd by federal or state securities laws or pupblicy relating theretc

Neither the execution and delivery by Counterpaftthis Confirmation nor the incurrence or performoe of obligations ¢
Counterparty hereunder will result in a breachiolation of the certificate of incorporation or laws of Counterparty, or any
applicable law or regulation, or any order, wmijuinction or decree of any court or governmentéhauity or agency, or result in
the creation of any lien (other than any lien émgsbr arising under the Credit and Security Docotadas defined below)) under,
or (except as may result from any Credit Agreenhdatters (as defined below) with respect to thegrantnce of obligations of
Company hereunder) breach or constitute a defadkuany agreements and contracts of Counterpadyjta significant
subsidiaries filed as exhibits to Counterparty’sidal Report on Form 10-K for the year ended June€806, and to
Counterparty’s Quarterly Reports on Form 10-Q far quarters ended September 30, 2006, Decemb2038.,and March 31,
2007, as updated by any exhibits to any CurrenoRem Form 8-K filed after March 31, 2007 and &tk case incorporated by
reference in the Offering Memorandum. As used nef€redit and Security Documents” means the Cradieement dated as of
May 3, 2004, as amended by the First Amendmentdegesf May 18, 2005 and by the Second Amendmeatides of (or about)
May 9, 2007 (as so amended, the “Credit Agreemgeby and among Counterparty, the Guarantors idedttherein, the Lenders
identified therein and Bank of America, N.A., asmidistrative Agent, and the Security Agreementdained therein) entered
into in connection therewith. As used herein, “Grédjreement Matters” means (i) the restrictionsfegth in Section 8.06(d) of
the Credit Agreement on Counterparty’s ability taka Restricted Payments (as defined in the Creglitdment) as provided in
such section, (i) the restrictions set forth irct&mn 8.06(g) of the Credit Agreement on Countespambility to make cash
payments pursuant to this Confirmation upon owofelhg the conversion of any of the Convertible Noter any portion of
Counterparty’s obligations thereunder) as proviteslich section, and (iii) any potential cross d&fthat might arise under
Section 9.01(e)(iii) of the Credit Agreement basedhe occurrence of an early termination dateureter as provided in such
section.

No consent, approval, authorization, or order ofjlmg with, any United States governmental ageocbody or any court |
required in connection with the execution, deliveryperformance by Counterparty of this Confirmatiexcept such as have been
obtained or made and such as may be required timel&ecurities Act of 1933, as amended (tB&Curities Act”), the Securities
Exchange Act of 1934, as amended “ Exchange Act”) or state securities law

It is an “eligible contract participant” (asctuterm is defined in Section 1a(12) of the ComnyoHkchange Act, as amended (the “
CEA ")) because one or more of the following is tr

Counterparty is a corporation, partnership, praprghip, organization, trust or other entity and:
(A)  Counterparty has total assets in excess of USDOOMOO;

(B) the obligations of Counterparty hereunder are guags, or otherwise supported by a letter of crediieepwell, support
other agreement, by an entity of the type describ&kction 1a(12)(A)(i) through (iv), 1a(12)(A)({) 1a(12)(A)(vii) or 1a
(12)(C) of the CEA; 0



()

(C) Counterparty has a net worth in excess of USIDA,000 and has entered into this Agreement imn@ction with the
conduct of Counterparty’s business or to manageiskeassociated with an asset or liability ownedhourred or
reasonably likely to be owned or incurred by Cotpdety in the conduct of Counterpe’s business

Each of it and its affiliates is not, on theéedaereof, in possession of any material non-pubfa@rmation with respect to
Counterparty

9. Other Provisions:

(@)

(b)

(©

Opinions. Counterparty shall deliver to Dealer an opiniompinions of counsel, dated as of the Trade Duaitty, respect to the
matters set forth in Sections 8(a) through (chaf Confirmation, subject to the limitations anateptions set forth in the Purchase
Agreement

Amendmern. If the Initial Purchasers party to the Purchageegment exercise their right to purchase additiGoavertible Notes
as set forth therein, then, at the discretion aiir@erparty, Dealer and Counterparty will eithereertto a new confirmation or
amend this Confirmation to provide for such incesesConvertible Notes (but on pricing terms acablg to Dealer and
Counterparty) (such additional confirmation or adr@ent to this Confirmation to provide for the payrby Counterparty to
Dealer of the additional premium related there

Repurchase Notice. Counterparty shall, on any day on which Counteypaffects any repurchase of Shares, promptly Digaler
a written notice of such repurchase [@€epurchase Notice€’) on such day if following such repurchase, thetignt of (x) the
product of (a) the Number of Options and (b) theéi@pEntitlement divided by (y) the number of Coemptarty’s outstanding
Shares (such quotient expressed as a percentagk,qgotient expressed as a percentage, @@idvn Equity Percentage”)

would be (i) greater than 9.0% or (ii) 0.5% gredlam the Option Equity Percentage included intimediately preceding
Repurchase Notice. Counterparty agrees to indenanifiyhold harmless Dealer and its affiliates amdf tiespective officers,
directors, employees, affiliates, advisors, agantscontrolling persons (each, amtiemnified Person”) from and against any
and all losses (including losses relating to Déaleedging activities as a consequence of beconoingf the risk of becoming, a
Section 16 “insider”, including without limitatiomny forbearance from hedging activities or ceegatif hedging activities and
any losses in connection therewith with respethi® Transaction), claims, damages, judgmentsililias and expenses (includil
reasonable attorney’s fees), joint or several, tvlaic Indemnified Person may become subject torasudt of Counterparty’s
failure to provide Dealer with a Repurchase Notinghe day and in the manner specified in thisgragzh, and to reimburse,
within 30 days, upon documented written requesth ed such Indemnified Persons for any reasonaglel lor other expenses
incurred in connection with investigating, prepagrfor, providing testimony or other evidence in geation with or defending any
of the foregoing. If any suit, action, proceedimg{uding any governmental or regulatory investiga}, claim or demand shall be
brought or asserted against the Indemnified Pesisanresult of Counterparty’s failure to providea®e with a Repurchase Notice
in accordance with this paragraph, such Indemnifietson shall promptly notify Counterparty in wr@gj and Counterparty, upon
request of the Indemnified Person, shall retaimselreasonably satisfactory to the Indemnifiecds®eto represent the
Indemnified Person and any others Counterparty desjgnate in such proceeding and shall pay thenahte fees and expenses
of such counsel related to such proceeding. Copatir shall not be liable for any settlement of @angceeding contemplated by
this paragraph that is effected without its writtemsent, but if settled with such consent orédfr¢hbe a final judgment for the
plaintiff, Counterparty agrees to indemnify anyénthified Person from and against ¢
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(d)

(€)

(f)

(9)

loss or liability by reason of such settlementuatgment. Counterparty shall not, without the pvioitten consent of the
Indemnified Person, effect any settlement of amydpeg or threatened proceeding contemplated bypiwiagraph that is in respect
of which any Indemnified Person is or could haverba party and indemnity could have been sougletineter by such
Indemnified Person, unless such settlement incladasnconditional release of such Indemnified Refsam all liability on

claims that are the subject matter of such procegdi the indemnification provided for in this paraph is unavailable to an
Indemnified Person or insufficient in respect of émsses, claims, damages or liabilities refercetherein, then Counterparty
hereunder, in lieu of indemnifying such Indemnifiéerson thereunder, shall contribute to the ampaiat or payable by such
Indemnified Person as a result of such lossesnsladamages or liabilities. The remedies providedrf this paragraph (c) are not
exclusive and shall not limit any rights or remediehich may otherwise be available to any InderadifParty at law or in equity.
The indemnity and contribution agreements containdhis paragraph shall remain operative and linféuce and effect regardle
of the termination of this Transactic

Regulation V. Counterparty is not on the date hereof engageddistribution, as such term is used in Regulatiomnder the
Exchange Act, of any securities of Counterpartiieothan (i) a distribution meeting the requirersesftthe exception set forth in
Rules 101(b)(10) and 102(b)(7) of Regulation M &ijdhe distribution of the Convertible Notes. Guarparty shall not, until the
second Scheduled Trading Day immediately followtimg Trade Date, engage in any such distributiobjestito the foregoing
exceptions

No Manipulation. Counterparty is not entering into this Transactio create actual or apparent trading activitthim Shares (or
any security convertible into or exchangeable lier $hares) or to raise or depress or otherwisepulané the price of the Shares
(or any security convertible into or exchangeabletlfie Shares) or otherwise in violation of the lEamge Act

Board Authorizatior. Each of this Transaction and the issuance o€threvertible Notes was approved by Counterparty & thof
directors and publicly announced, solely for theppges stated in such public disclosure and, poiany exercise of Options
hereunder, Counterparty’s board of directors waNé duly authorized any repurchase of Shares potrsoighis Transaction.
Counterparty further represents that there is terial policy, whether written or oral, of Countarfy that would prohibit
Counterparty from entering into any aspect of Trr@nsaction, including, but not limited to, the ghaises of Shares to be made
pursuant heretc

Early Unwind. In the event the sale of Convertible Notes isaustsummated with the initial purchasers for arasom by the clos
of business in New York on May 16, 2007 (or sudhbrlaate as agreed upon by the parties) (May 1®&/ 0 such later date as
agreed upon being theEarly Unwind Date "), this Transaction shall automatically terminétee “ Early Unwind ”), on the
Early Unwind Date and (i) the Transaction and &the respective rights and obligations of Dealett €ounterparty under the
Transaction shall be cancelled and terminated @nelach party shall be released and dischargatidpther party from and
agrees not to make any claim against the othey path respect to any obligations or liabilitiestok other party arising out of a
to be performed in connection with the Transacéither prior to or after the Early Unwind Datgpvidedthat Counterparty shall
purchase from Dealer on the Early Unwind Date BHr8s purchased by Dealer or one of more of itkadéfs and reimburse
Dealer for any costs or expenses (including mddsses) relating to the unwinding of its hedgintivéoes in connection with the
Transaction (including any loss or cost incurre@ assult of its terminating, liquidating, obtaigior reestablishing any hedge or
related trading position). The amount of any swmbursement shall be determined by Dealer iroils good faith discretion.
Dealer shall notify Counterparty of such amount
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(h)

(i)

Counterparty shall pay such amount in immediatebilable funds on the Early Unwind Date. Dealer &udinterparty represent
and acknowledge to the other that, subject to theigo included in this paragraph, upon an Earlyitwl, all obligations with
respect to the Transaction shall be deemed fullyfarally discharged

Transfer or AssignmentCounterparty may not transfer any of its right®bligations under this Transaction without thepr
written consent of Dealer. If (i) Dealer’s “benéficownership” (within the meaning of Section 13tleé Exchange Act and rules
promulgated thereunder) exceeds 7.5% of Countgrpartitstanding Shares or (ii) the Option Equityd@atage exceeds 14.5%,
Dealer may, without Counterparty’s consent, trangfeassign all or any part of its rights or obtigas under the Transaction to
any third party with a rating for its long term,a@tured and unsubordinated indebtedness equabtetter than the lesser of (i) t
credit rating of Dealer at the time of the transfed (ii) A- by Standard and Poor’s Rating Groune, lor its successor G&P "),

or A3 by Moody'’s Investor Service, Inc. floody’s ") or, if either S&P or Moody’s ceases to rate sdelt, at least an equivalent
rating or better by a substitute agency rating mlljtagreed by Counterparty and Dealer. If afteal®ees commercially reasonat
efforts, Dealer is unable to effect such a transfaassignment on pricing terms reasonably accéptalDealer and within a time
period reasonably acceptable to Dealer of a saffiahumber of Options to reduce (i) Dealer’s “bé&iaf ownership” (within the
meaning of Section 13 of the Exchange Act and rpfemulgated thereunder) to 7.5% of Counterpartyitstanding Shares or |i
or (ii) the Option Equity Percentage to 14.5% as|eDealer may designate any Exchange Businesa®ay Early Termination
Date with respect to a portion (thd&rminated Portion ") of this Transaction, such that (i) its “beneficownership” following
such partial termination will be equal to or lelsart 7.5% or (ii) the Option Equity Percentage folleg such partial termination
will be equal to or less than 14.5%. In the evhat Dealer so designates an Early Termination daterespect to a portion of tt
Transaction, a payment shall be made pursuantdibioBes of the Agreement as if (i) an Early Terntioa Date had been
designated in respect of a Transaction having tédergical to this Transaction and a Number of @pdiequal to the Terminated
Portion, (ii) Counterparty shall be the sole AflttParty with respect to such partial terminatiod @ii) such Transaction shall be
the only Terminated Transaction (and, for the aana® of doubt, the provisions of Section 9(n) shpfily to any amount that is
payable by Dealer to Counterparty pursuant togeigence as if Counterparty was not the AffectetyPaNotwithstanding any
other provision in this Confirmation to the conyraequiring or allowing Dealer to purchase, sealkaive or deliver any shares or
other securities to or from Counterparty, Dealey m@signate any of its affiliates to purchase, setieive or deliver such share:
other securities and otherwise to perform Deal@blggations in respect of this Transaction and sugh designee may assume
such obligations. Dealer shall be discharged dfhilggations to Counterparty to the extent of angtsperformance. Any transfer,
assignment or early termination of this Transachgiiealer shall be in full compliance with the Seties Act and other
applicable laws

Staggered Settlemenif upon advice of counsel with respect to appdledegal and regulatory requirements, including an
requirements relating to Dealer’s hedging actigitiereunder, Dealer reasonably determines thatutdanot be practicable or
advisable to deliver, or to acquire Shares to éeligny or all of the Shares to be delivered byl®eaan the Settlement Date for the
Transaction, Dealer may, by notice to Counterpantyr prior to any Settlement Date (Aléminal Settlement Date’), elect to
deliver the Shares on two or more dates (ea“ Staggered Settlement Dat”) as follows:

(@) in such notice, Dealer will specify to Countaty the related Staggered Settlement Dates (thiedfi which will be such
Nominal Settlement Date and the last of which béino later than the twentieth (20th) Exchange iBassi Day following
such Nominal Settlement Date) and the number ofeShthat it will deliver on each Staggered Settlenfizate;
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()

(k)

()

(b) the aggregate number of Shares that Dealedediver to Counterparty hereunder on all such gtaed Settlement Dates
will equal the number of Shares that Dealer wouliowvise be required to deliver on such Nominatl&®sent Date; an

(c) if the Net Share Settlement terms set forthvaheere to apply on the Nominal Settlement Datenttme Net Share
Settlement terms will apply on each Staggered &atht Date, except that the Net Shares will beatérl among such
Staggered Settlement Dates as specified by Daatbeinotice referred to in clause (a) abc

Role of Agen. (i) Agent is acting as agent for Dealer but deesguarantee the performance of Dealer or Couatsrp(ii) Dealer
is not a member of the Securities Investor PratecBorporation; (iii) Agent, Dealer and Countergaach hereby acknowledges
that any transactions by Dealer or Agent in ther&hwill be undertaken by Dealer as principal tsrown account; and (iv) all of
the actions to be taken by Dealer and Agent in eotion with the Transaction shall be taken by DeateAgent independently a
without any advance or subsequent consultation @itbnterparty; and (v) Agent is hereby authorizeddt as agent for
Counterparty only to the extent required to satibfyrequirements of Rule 15a-6 under the Exch&ugén respect of the
Transaction described herel

Additional Termination Even. Notwithstanding anything to the contrary in t@isnfirmation, if an event of default with respea
Counterparty shall occur under the terms of thev@dible Notes as set forth in Section 7.01 ofltigenture, which has resultec
such Convertible Notes becoming due and payal#e, shich event of default shall constitute an Addai Termination Event
applicable to the Transaction and, with respesutth event of default (A) Counterparty shall bendee to be the sole Affected
Party and the Transaction shall be the sole AfteGtansaction and (B) Dealer shall be the partitledtto designate an Early
Termination Date pursuant to Section 6(b) of thee®ment

Amendments to Equity Definitio. Section 12.6(a)(ii) of the Equity Definitionshgreby amended by (1) deleting from the fourth
line thereof the word “or” after the word “officiadnd inserting a comma therefor, and (2) deletivgsemi-colon at the end of
subsection (B) thereof and inserting the followinards therefor “or (C) at Dealer’s option, the azence of any of the events
specified in Section 5(a)(vii) (1) through (9) bEtISDA Master Agreement with respect to that Is”

(m) Setoff. Notwithstanding any provision of the Agreemenaay other agreement between the parties to thieaggnthe obligations

of Counterparty hereunder are not secured by altgterml. Obligations under this Transaction shall be set off by Counterparty
against any other obligations of the parties, wiestising under the Agreement, this Confirmatiamjer any other agreement
between the parties hereto, by operation of laatleerwise. In addition to and without limiting anghts of set-off that a party
hereto may have as a matter of law, pursuant tracior otherwise, upon the occurrence of an EBelynination Date, Dealer
(and only Dealer) shall have the right to set off abligation that it may have to Counterparty unthiés Confirmation, including
without limitation any obligation to make any paymef cash or delivery of Shares to Counterpamgjrst any obligation
Counterparty may have to Dealer under any othexeagent between Dealer and Counterparty relatiegriamon equity (each
such contract or agreement, 8éparate Agreement), including without limitation any obligation to malkepayment of cash ol
delivery of Shares or any other property or se@git-or this purpose, Dealer shall be entitledaavert any obligation (or tt
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(n)

relevant portion of such obligation) denominatedm® currency into another currency at the raexohange at which it would be
able to purchase the relevant amount of such coyremd to convert any obligation to deliver any+oaish property into an
obligation to deliver cash in an amount calculdigdeference to the market value of such propestgfahe Early Termination
Date, as determined by the Calculation Agent isdle discretionprovidedthat in the case of a set-off of any obligatiomdlease
or deliver assets against any right to receiveiflagssets, such obligation and right shall beoffen kind and;provided further
that in determining the value of any obligatiord&diver Shares, the value at any time of such akitbg shall be determined by
reference to the market value of the Shares at thweh) as determined in good faith by the Calcalatgent. If an obligation is
unascertained at the time of any such set-offCthkeulation Agent may in good faith estimate theoant or value of such
obligation, in which case set-off will be effectiedrespect of that estimate, and the relevant mré}l account to the other party at
the time such obligation or right is ascertair

Alternative Calculations and Payment on Early Teration and on Certain Extraordinary Evel. If in respect of this Transactic
an amount is payable by Dealer to Counterpartguisuant to Section 12.7 or Section 12.9 of theitigdRefinitions or

(i) pursuant to Section 6(d)(ii) of the Agreeméat’ Payment Obligation”), Counterparty may request Dealer to satisfy sungh
Payment Obligation by the Share Termination Altéusa(as defined below) (except that Counterpahllsnot make such an
election in the event of a Nationalization, Inseieg, a Merger Event or Tender Offer, in each casehich the consideration to
be paid to holders of Shares consists solely df,aasan Event of Default in which Counterpartyhie Defaulting Party or a
Termination Event in which Counterparty is the Afid Party, other than an Event of Default of thpetdescribed in Section 5(a)
(i), (v), (vi), (vii) or (viii) of the Agreemenbr a Termination Event of the type described inti®ac(b) of the Agreement in each
case that resulted from an event or events ouGidmterparty’s control) and shall give irrevocatgiephonic notice to Dealer,
confirmed in writing within one Currency Businesay) no later than 12:00 p.m. New York local timetloa Merger Date, the
Announcement Date (in the case of Nationalizatiosplvency or Delisting), the Early Termination Bair date of cancellation, as
applicableprovidedthat if Counterparty does not validly request De#desatisfy its Payment Obligation by the Shareniration
Alternative, Dealer shall have the right, in itéesdiscretion, to satisfy its Payment Obligationtbg Share Termination
Alternative, notwithstanding Counterparty’s elentto the contrary. In calculating any amounts urgetion 6(e) of the
Agreement, notwithstanding anything to the contiarthe Agreement, (1) separate amounts shall loeleded as set forth in
Section 6(e) with respect to (i) this Transactiad &i) all other Transactions, and (2) such sejgaamounts shall be payable
pursuant to Section 6(d)(ii) of the Agreement. &evidance of doubt, the parties agree that in tatiog the Payment Obligation
the Determining Party may consider the purchasepraid in connection with the purchase of Shareniration Delivery
Property.

Share Termination Alternative: Applicable and means that Dealer shall deliver ¢oi@erparty the Share
Termination Delivery Property on, or within a conmeially reasonable period of
time after, the date when the Payment Obligationld/otherwise be due pursuant
to Section 12.7 or 12.9 of the Equity DefinitionsSection 6(d)(ii) and 6(e) of the
Agreement, as applicable (th&hare Termination Payment Dat€"), in
satisfaction of the Payment Obligation in the mameasonably requested by
Counterparty free of paymel
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Share Termination Delivery Propel A number of Share Termination Delivery Units, akcakated by the Calculation
Agent, equal to the Payment Obligation dividedhwy $hare Termination Unit
Price. The Calculation Agent shall adjust the SAamenination Delivery
Property by replacing any fractional portion ofegwrity therein with an amount
of cash equal to the value of such fractional sgcbased on the values used to
calculate the Share Termination Unit Pri

Share Termination Unit Price: The value to Dealer of property contained in onar8fTermination Delivery
Unit, as determined by the Calculation Agent inditcretion by commercially
reasonable means and notified by the Calculatioenftp Dealer at the time of
notification of the Payment Obligatio

Share Termination Delivery Unit: One Share or, if a Merger Event has occurred atar@sponding adjustment to
this Transaction has been made, a unit consisfittgeanumber or amount of
each type of property received by a holder of onar& (without consideration of
any requirement to pay cash or other consideratidieu of fractional amounts
of any securities) in such Merger Event, as deteeshby the Calculation Ager

Failure to Deliver Applicable

Other applicable provisions: If Share Termination Alternative is applicable, firevisions of Sections 9.8, 9
9.11, 9.12 and 10.5 (as modified above) of the fgddéfinitions will be
applicable, except that all references in suchipions to “Physically-settled”
shall be read as references to “Share Terminatithe8” and all references to
“Shares” shall be read as references to “Share ifiation Delivery Units”.
“Share Termination Settled” in relation to this fisaction means that Share
Termination Alternative is applicable to this Traoson.

(0) Governing Law. New York law (without reference to choice of laactrine).

(p) Waiver of Jury Trial Each party waives, to the fullest extent perrdittg applicable law, any right it may have to althy jury in
respect of any suit, action or proceeding relatinthis Transaction. Each party (i) certifies thatrepresentative, agent or attorney
of either party has represented, expressly or wiker that such other party would not, in the ewdrguch a suit, action or
proceeding, seek to enforce the foregoing waivdr(@hacknowledges that it and the other partyehbeen induced to enter into
this Transaction, as applicable, by, among otheag#) the mutual waivers and certifications proditherein.
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(a)

()

(s)

(®

(u)

Registration. Counterparty hereby agrees that if, in the g@dtth feasonable judgment of Dealer, based on a@¥iceunsel, the
Shares (‘Hedge Shares) acquired by Dealer for the purpose of hedginglifiggations pursuant to this Transaction cannotdié

in the public market by Dealer without registratiomder the Securities Act, Counterparty shalltsaelection, either (i) in order to
allow Dealer to sell the Hedge Shares in a regsteffering, make available to Dealer an effectegistration statement under the
Securities Act and enter into an agreement, in fanth substance satisfactory to Dealer and Countgrpabstantially in the form
of an underwriting agreement for a registered seapnoffering;provided, however, that if Dealer, in its sole reasonable
discretion, is not satisfied with access to dueiice materials, the results of its due diligeineestigation, or the procedures and
documentation for the registered offering refeti@dbove, then clause (ii) or clause (iii) of tharagraph shall apply at the
election of Counterparty, (ii) in order to allow &ler to sell the Hedge Shares in a private placéneeter into a private placement
agreement substantially similar to private placenpemchase agreements customary for private plactnod equity securities, in
form and substance satisfactory to Dealer and @opatty (in which case, the Calculation Agent shadke any adjustments to |
terms of this Transaction that are necessarysiredsonable judgment, to compensate Dealer fodigngunt from the public
market price of the Shares incurred on the sal¢enlfge Shares in a private placement), or (iii) pase the Hedge Shares from
Dealer at the Reference Price on such Exchangen@ssDays, and in the amounts, requested by D

Tax Disclosure Effective from the date of commencement of distrss concerning the Transaction, Counterpartyesmwth of its
employees, representatives, or other agents malpsiésto any and all persons, without limitatioraaf/ kind, the tax treatment
and tax structure of the Transaction and all mal®of any kind (including opinions or other taxabyses) that are provided to
Counterparty relating to such tax treatment andstaicture

Right to Extent. Dealer may delay any Settlement Date or any ath&r of delivery by Dealer, with respect to somalbof the
Options hereunder, if Dealer reasonably determinets discretion, that such extension is reasbynabcessary or advisable to
enable Dealer to effect purchases or borrowingshafres in connection with its hedging activity ettlement activity hereunder in
compliance with applicable legal, regulatory off-sefjulatory requirements, or with related policésl procedures applicable to
Dealer.

Status of Claims in Bankruptcypealer acknowledges and agrees that this Cortiiomé not intended to convey to Dealer rights
against Counterparty with respect to the Transadtiat are senior to the claims of common stockérsliedf Counterparty in any
U.S. bankruptcy proceedings of Counterpaptgvidedthat nothing herein shall limit or shall be deen@dmit Dealer’s right to
pursue remedies in the event of a breach by Cauantyrof its obligations and agreements with respethe Transaction;
provided, further, that nothing herein shall limit or shall be deente limit Dealers rights in respect of any transactions other
the Transactior

Securities Contract; Swap Agreemeiithe parties hereto intend for: (a) the Transadiiobe a “securities contract” and a “swap
agreement” as defined in the Bankruptcy Code (Titl®f the United States Code) (thBankruptcy Code "), and the parties
hereto to be entitled to the protections affordgdamong other Sections, Sections 362(b)(6), 362() 546(e), 546(g), 555 and
560 of the Bankruptcy Code; (b) a party’s rightitpidate the Transaction and to exercise any ati@edies upon the occurrence
of any Event of Default under the Agreement witbpet to the other party to constitute a “contralctight” as described in the
Bankruptcy Code; and (c) each payment and delisEoash, securities or other property hereundeptwstitute a “margin
paymen” or “settlement payme” and a“transfe” as defined in the Bankruptcy Cot
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(v) Additional Provisions. Counterparty covenants and agrees that, as poagppracticable following the public announcemeft
any consolidation, merger and binding share exahamgvhich Counterparty is a party, or any salelbér substantially all of
Counterparty’s assets, in each case pursuant hvitie Shares will be converted into cash, seesriiir other property,
Counterparty shall notify Dealer in writing of thgoes and amounts of consideration that holde&hafres have elected to receive
upon consummation of such transaction or eventdgte of such naotification, theConsideration Notification Date”); provided
that in no event shall the Consideration NotifioatDate be later than the date on which such tcdioseor event is consummate
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Counterparty hereby agrees (a) to check this Goation promptly upon receipt so that errors or @igancies can be promptly
identified and rectified and (b) to confirm thagétforegoing correctly sets forth the terms of theeament between us with respect to the
particular Transaction to which this Confirmatiatates, by manually signing this Confirmation anoviding any other information

requested herein and immediately returning an d¢rdatopy to the address provided in the “Addressifices or communications to Dealer”
section of this Confirmation.

Yours sincerely
Morgan Stanley & Co. International plc
By: /s/ Steven Nash

Steven Nas|
Executive Directo

Morgan Stanley Bank,as agen

By: /s/ Robert Poselle
Robert Posell
Chief Financial Officel

Accepted and confirmed
as of the Trade Date:

CACI International Inc

By: /s/ Thomas Mutryn
Thomas Mutryr
Executive Vice President & CF




Morgan Stanley & Co. International plc
c/o Morgan Stanley Bank
One New York Plaza, #Floor
New York, NY 1000¢
Attention: Fred Gonfiantini
Facsimile No.: (212) 507-0724
Telephone No.: (212) 276-2427
May 11, 2007

To: CACI International Inc
1100 North Glebe Road
Arlington, VA 22201
Attention: Thomas Mutryn

EVP & CFO
Telephone No.: (703) 841-4488
Facsimile No.: (703) 522-6895

Re: Convertible Bond Hedge Transactior
(Transaction Reference Number: CENQNO

This letter agreement (theAmendment”) amends the terms and conditions of the Transadthe “Transaction ”) entered into
between Morgan Stanley & Co. International pl®galer”), represented by Morgan Stanley BankA@ent”), as its agent, and CACI
International Inc (‘Counterparty "), pursuant to a letter agreement dated May 10723¢the “Confirmation ") pursuant to which
Counterparty purchased from Dealer a Number ofddptequal to 135,000 in connection with the issedncCounterparty of USD
270,000,000 principal amount of 2.125% Convert®émior Subordinated Notes due 2014 (thwitial Convertible Notes ”). This
Amendment relates to, and sets forth the termthefpurchase by Counterparty from Dealer of antextdil Number of Options (the “
Additional Number of Options ") in connection with the issuance (thé&dditional Convertible Notes Issuanc€’) by Counterparty of an
additional USD 30,000,000 principal amount of 2%®6onvertible Senior Subordinated Notes due 20ie ‘(Additional Convertible
Notes”, and together with the Initial Convertible Notéise “ Convertible Notes”) to the initial purchasers of the Convertible Net

Upon the effectiveness of this Amendment, all rerfiees in the Confirmation to (i) the “Number of @ps” will be deemed to be to the
Number of Options as amended hereby, (ii)“Transaction” will be deemed to be to the Transattas amended hereby, and
(iii) “Convertible Notes” will be deemed to includiee Additional Convertible Notes. Except to théee specified below, all other provisions
of the Confirmation shall apply to the Additionaliber of Options as if such Additional Number oftiOps were originally subject to the
Confirmation. Capitalized terms used herein withdefinition shall have the meanings assigned tmtimethe Confirmation.

The terms relating to the purchase of the Additidhember of Options are as follows:
1. The “Trade Date” with respect to the Additional Number of Optiondl be May 11, 2007.

2. The “Number of Options” for the Transaction will be “150,000” reflectiraq addition of 15,000 Additional Number of Options.

3. The “Premium " for the Transaction will be $42,180,000 reflegtian increase of the premium payable by Counterpaiealer in the
amount of $4,218,000 for the Additional Number gitions.

4. Each of Dealer, Agent and Counterparty herepgats the representations, warranties and agresmmexate by such party in the
Confirmation, with respect to the Amendment or witkpect to the Confirmation, as amended by theriment, as the context requir



5. Except as amended hereby, all the terms of theskction and provisions in the Confirmation shathain and continue in full force and
effect and are hereby confirmed in all respects.

6. This Amendment may be signed in any number ohterparts, each of which shall be an originalhwlite same effect as if all of the
signatures thereto and hereto were upon the sastrarment.

7. The provisions of this Amendment shall be goedrhy the New York law (without reference to chad¢éaw doctrine)



Counterparty hereby agrees (a) to check this Amemdipromptly upon receipt so that errors or disangfes can be promptly identifi
and rectified and (b) to confirm that the foregoamgrectly sets forth the terms of the agreemetwéen us with respect to the particular
Transaction to which this Amendment relates, by uad#ly signing this Amendment and providing any otiméormation requested herein and

immediately returning an executed copy to the askdpeovided in the “Address for notices or commatidns to Dealer” section of the
Confirmation.

Yours sincerely
Morgan Stanley & Co. International plc
By: /s/ Steven Nash

Steven Nas|
Executive Directo

Morgan Stanley Bank,as agen

By: /s/ Robert Poselle
Robert Posell
Chief Financial Officel

Accepted and confirmed
as of the Trade Date:

CACI International Inc

By: /s/ Thomas Mutryn
Thomas Mutryr
Executive Vice President, CF




Exhibit 4.4
EXECUTION COPY

Morgan Stanley & Co. International plc
c/o Morgan Stanley Bank

One New York Plaza, #Floor

New York, NY 10004

Attention: Fred Gonfiantini

Facsimile No.: (212) 507-0724
Telephone No.: (212) 276-2427

May 10, 2007

To: CACI International Inc

1100 North Glebe Road

Arlington, VA 22201

Attention: Thomas Mutryn (EVP & CFO)
Telephone No.: (703) 841-4488
Facsimile No.: (703) 522-6895

Re: Issuer Warrant Transaction
(Transaction Reference Number: CENQMS6)

The purpose of this letter agreement (th@dhfirmation ") is to confirm the terms and conditions of the Wéats issued by CACI
International Inc (‘Company”) to Morgan Stanley & Co. International plc Pealer”), represented by Morgan Stanley BankAgent”), as
its agent, on the Trade Date specified below (tfieghsaction ). This letter agreement constitutes a “Confirraatias referred to in the
ISDA Master Agreement specified below. This Confitian shall replace any previous agreements ame serthe final documentation for
this Transaction.

The definitions and provisions contained in the208DA Equity Derivatives Definitions (theEquity Definitions ), as published by
the International Swaps and Derivatives Associatioo. (*ISDA "), are incorporated into this Confirmation. In the mivef any inconsistenc
between the Equity Definitions and this Confirmatithis Confirmation shall govern. This Transactitvall be deemed to be a Share Option
Transaction within the meaning set forth in the iBgDefinitions.

Each party is hereby advised, and each such pekhoaledges, that the other party has engaged mefimined from engaging in,
substantial financial transactions and has taklkerahaterial actions in reliance upon the partedty into the Transaction to which this
Confirmation relates on the terms and conditiongcs¢h below.

1. This Confirmation evidences a complete and Ibigdigreement between Dealer and Company as tertie bf the Transaction to which
this Confirmation relates. This Confirmation shalpplement, form a part of, and be subject to aeeagent in the form of the 2002 ISDA
Master Agreement (theAgreement”) as if Dealer and Company had executed an agneeimsuch form (but without any Schedule except
for the election of the laws of the State of Newkyas the governing law) on the Trade Date. Inethent of any inconsistency between
provisions of that Agreement and this Confirmatithvis Confirmation will prevail for the purpose thie Transaction to which this
Confirmation relates. The parties hereby agreenbatransaction other than the Transaction to wthichConfirmation relates shall be
governed by the Agreement.

2. The Transaction is a Warrant Transaction, whklwdll be considered a Share Option Transactiopdgooses of the Equity Definitions. The
terms of the particular Transaction to which the@rmation relates are as follows:
General Terms

Trade Date May 10, 2007

Warrants: Equity call warrants, each giving the holder thghtito purchase one Share at the Strike Priceesl
to the Settlement Terms set forth below. For thgppses of the Equity Definitions, each reference to
a Warrant herein shall be deemed to be a refetereeall Option



Warrant Style
Seller:

Buyer:
Shares

Number of Warrants:

Warrant Entitlement
Strike Price

Premium:

Premium Payment Dat
Exchange

Related Exchange(s

Procedures for Exercis

Expiration Time:

Expiration Date(s):

Europear

Company

Dealer

The common stock of Company, par value USD 0.1Bbhare (Exchange symk“CAI”)

2,470,351, subject to adjustment as provided heFginthe avoidance of doubt, the Number of
Warrants shall be reduced by any Warrants exertigdoealer

One Share per Warra

USD 68.310(

USD 25,420,500.0

May 16, 2007

The New York Stock Exchang
All Exchanges

The Valuation Time

Each Scheduled Trading Day during the period frowhiacluding the First Expiration Date and to
and including the 90th Scheduled Trading Day follaythe First Expiration Date shall be an
“Expiration Date” for a number of Warrants equathie Daily Number of Warrants on such date;
providedthat, notwithstanding anything to the contrarytie Equity Definitions, if any such date i
Disrupted Day, the Calculation Agent shall makeuatihents, if applicable, to the Daily Number of
Warrants or shall reduce such Daily Number of Wag#o zero for which such day shall be an
Expiration Date and shall designate a ScheduledifigaDay or a number of Scheduled Trading
Days as the Expiration Date(s) for the remainingyCdumber of Warrants or a portion thereof for
the originally scheduled Expiration Date; gordvided furtheithat if such Expiration Date has not
occurred pursuant to this clause as of the eigbtie@uled Trading Day following the last scheduled
Expiration Date under this Transaction, the CalioteAgent shall have the right to declare such
Scheduled Trading Day to be the final ExpiratiorteDand the Calculation Agent shall determine its
good faith estimate of the fair market value far 8hares as of the Valuation Time on that eighth
Scheduled Trading Day or on any subsequent Scheétduseling Day, as the Calculation Agent shall
determine using commercially reasonable me
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First Expiration Date:

Multiple Exercise:
Minimum Number of Warrants

Daily Number of Warrants:

Maximum Number of Warrant

Automatic Exercise:

Market Disruption Event:

Valuation:

Valuation Time:

Valuation Date

Settlement Terms
Settlement Methoc

Net Share Settlement:

Share Delivery Quantity:

August 1, 2014 (or if such day is not a Scheduletlihg Day, the next following Scheduled Trac
Day), subject to Market Disruption Event belc

Applicable
1

For any Expiration Date, the Number of Warrants Heeve not expired or been exercised as of such
day, divided by the remaining number of Expiratidates (including such day), rounded down to the
nearest whole number, subject to adjustment putdadhe provisos t“Expiration Date(s".

All warrants remaining unexercised as of the reingifexercise Date(s

Applicable; and means that, unless all Warrant&een previously exercised hereunder, a number
of Warrants for each Expiration Date equal to tlelyDNumber of Warrants (as adjusted pursuant to
the terms hereof) for such Expiration Date willdeemed to be automatically exercised; provided
that “In-the-Money” means that the Relevant Primesuch Expiration Date exceeds the Strike Price
for such Expiration Date; amfovided furthetthat all references in Section 3.4(b) of the Equity
Definitions to" Physical Settleme” shall be read as reference<Net Share Settleme”.

Section 6.3(a)(ii) of the Equity Definitions is leby amended by replacing clause (ii) in its entiret
with “(ii) an Exchange Disruption, or” and insegimmmediately following clause (iii) the phrase “;
in each case that the Calculation Agent determmesaterial’

Scheduled Closing Timgyrovidedthat if the principal trading session is extendbd, Calculation
Agent shall determine the Valuation Time in itss@aable discretior

Each Exercise Dati

Net Share Settlemer

On the relevant Settlement Date, Company shaléeeto Dealer the Share Delivery Quantity of
Shares for such Settlement Date to the accounifigaebereto free of payment through the
Clearance Syster

For any Settlement Date, a number of Shares, aslag#d by the Calculation Agent, equal to the
Share Settlement Amount for such Settlement Daided bythe Settlement Price on the Valuation
Date in respect of such Settlement Date, roundeahdo the nearest whole numi@us any
Fractional Share Amour



Net Share Settlement Amount: For any Settlement Date, an amount equal to théyatoof (i) the Number of Warrants
exercised or deemed exercised on the relevant Erdbate, (ii) the Strike Price Differential
for such Settlement Date and (iii) the Warrant #amient.

Settlement Price: For any Valuation Date, the per Share volume-weiglatverage price as displayed under the
heading “Bloomberg VWAP” on Bloomberg page CAl.Nga&y> AQR (or any successor
thereto) in respect of the period from the schatlolgening time of the Exchange to the
Scheduled Closing Time on such Valuation Datef(su¢h volume-weighted average price is
unavailable, the market value of one Share on %athation Date, as determined by the
Calculation Agent using a volume-weighted methdjtwithstanding the foregoing, if (i) any
Expiration Date is a Disrupted Day and (ii) the c@idhtion Agent determines that such
Expiration Date shall be an Expiration Date for éevthan the Daily Number of Warrants, as
described above, then the Settlement Price forelesant Valuation Date shall be the volume-
weighted average price per Share on such Valutaia on the Exchange, as determined b
Calculation Agent based on such sources as it dappr®priate using a volume-weighted
methodology, for the portion of such Valuation Ditewhich the Calculation Agent
determines there is no Market Disruption Ewvi

Settlement Date(s): As determined in reference to Section 9.4 of theitgdDefinitions, subject to Section 9(n)(i)
hereof.
Other Applicable Provisions: The provisions of Sections 9.1(c), 9.8, 9.9, 9912 and 10.5 of the Equity Definitions will be

applicable, except that all references in suchipions to “Physically-settled” shall be read as
references to “Net Share Settled.” “Net Share &ditih relation to any Warrant means that |
Share Settlement is applicable to that Wart

Representation and Agreement: Notwithstanding Section 9.11 of the Equity Defioits, the parties acknowledge that any St
delivered to Dealer may be, upon delivery, sulfigcestrictions and limitations arising from
Compan’s status as issuer of the Shares under applicablgises laws

3. Additional Terms applicable to the Transacti
Adjustments applicable to the Warra

Method of Adjustment: Calculation Agent Adjustment. For the avoidancéaiibt, in making any adjustments under
the Equity Definitions, the Calculation Agent magke adjustments, if any, to any one or more
of the Strike Price, the Number of Warrants, thdyDdumber of Warrants and the Warrant
Entitlement. Notwithstanding the foregoing, anytcd#/idends or distributions on the Shares,
whether or not extraordinary, shall be governe@bgtion 9(i) of this Confirmation in lieu of
Article 10 or Section 11.2(c) of the Equity Definits.
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Extraordinary Events applicable to the Transact

New Shares:

Consequence of Merger Ever
Shar«for-Share:
Shar«for-Other:

Share-for-Combined:

Consequence of Tender Offe
Tender Offer:

Shar«for-Share:
Shar«for-Other:
Shar«for-Combined:

Nationalization, Insolvency or Delistir

Section 12.1(i) of the Equity Definitions is heredamended by deleting the text in clause (i) in
its entirety and replacing it with the phrase “pallyl quoted, traded or listed on any of the New
York Stock Exchange, the American Stock Exchartge NASDAQ Global Select Market or
the NASDAQ Global Market (or their respective siesms”.

Modified Calculation Agent Adjustme!
Cancellation and Payment (Calculation Agent Deteatidn)

Cancellation and Payment (Calculation Agent Deteatidn);providedthat Dealer may elect,
in its commercially reasonable judgment, Comporefitistment (Calculation Agent
Determination)

Applicable;provided howevethat if an event occurs that constitutes both ad&e®ffer under
Section 12.1(d) of the Equity Definitions and Adlalital Termination Event under Section 9(k)
(i(C) of this Confirmation, Dealer may elect,its commercially reasonable judgment,
whether the provisions of Section 12.3 of the BgDifinitions or Section 9(k)(ii)(C) will
apply.

Modified Calculation Agent Adjustmel

Modified Calculation Agent Adjustme!

Modified Calculation Agent Adjustme!

Cancellation and Payment (Calculation Agent Deteatidn);providedthat, in addition to the
provisions of Section 12.6(a)(iii) of the Equity fiétions, it will also constitute a Delisting if
the Exchange is located in the United States am&lttares are not immediately re-listed, re-
traded or re-quoted on any of the New York StockHange, the American Stock Exchange,
the NASDAQ Global Select Market or the NASDAQ Glbbtarket (or their respective
successors); if the Shares are immediately redlistetraded or re-quoted on any of the New
York Stock Exchange, the American Stock Exchantgg NASDAQ Global Select Market or
the NASDAQ Global Market (or their respective sugsms), such exchange or quotation
system shall thereafter be deemed to be the Exeh
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Additional Disruption Events

Change in Law Applicable

Failure to Deliver Not Applicable

Insolvency Filing: Applicable

Hedging Disruption Applicable

Increased Cost of Hedgin Not Applicable

Loss of Stock Borrow Applicable
Maximum Stock Loan Rat 100 basis point

Increased Cost of Stock Borro Applicable

Initial Stock Loan Rate 50 basis point
Hedging Party Dealer for all applicable Additional Disruption Ee
Determining Party Dealer for all applicable Additional Disruption Eus
Non-Reliance: Applicable

Agreements and Acknowledgmel
Regarding Hedging Activitie: Applicable
Additional Acknowledgments Applicable

4. Calculation Agent: Deale

5. Account Details

(&) Account for payments to Compa
To be provided by Compat
Account for delivery of Shares from Compa
To be provided by Compat

(b) Account for payments to Deal
To be provided by Deale
Account for delivery of Shares to Deal
To be provided by Deale

6. Offices:
The Office of Company for the Transaction is: Ini&ggble, Company is not a Multibranch Pai

The Office of Dealer for the Transaction is: Newrk

Morgan Stanley & Co. International
c/o Morgan Stanley Bar

One New York Plaza, #Floor

New York, NY 1000¢

Attention: Fred Gonfiantin

Facsimile No.: (212) 5(-0724
Telephone No.: (212) 2-2427



7. Notices: For purposes of this Confirmation:

(@) Address for notices or communications to Compi

CACI International Inc

1100 North Glebe Road

Arlington, VA 22201

Attention: Thomas Mutryn (EVP & CFO)
Telephone No.: (703) 841-4488
Facsimile No.: (703) 522-6895

(b) Address for notices or communications to Dee

Morgan Stanley & Co. International plc
c/o Morgan Stanley Bank

One New York Plaza, #Floor

New York, NY 10004

Attention: Fred Gonfiantini

Facsimile No.: (212) 507-0724
Telephone No.: (212) 276-2427

with a copy to:

Law Division

Morgan Stanley

1585 Broadway, 38 Floor

New York, NY 10036
Attention: Anthony Cicia
Facsimile No: (212) 507-4338
Telephone No: (212) 761-3452

8. Representations and Warranties of Company

The representations and warranties of Companyostt ih Section 3 of the Purchase Agreement (tRarthase Agreement) dated as of
May 10, 2007 between Company and J.P. Morgan Sissulinc. and Banc of America Securities LLC agespntatives of the Initial
Purchasers party thereto are true and correct@nideseby deemed to be repeated to Dealer asfirsietherein. Company hereby further
represents and warrants to Dealer that:

(&) Company has all necessary corporate power @harity to execute, deliver and perform its obligas in respect of this
Transaction; such execution, delivery and perforredmave been duly authorized by all necessary catgaction on Company’s
part; and this Confirmation has been duly and Wakdecuted and delivered by Company and constititevalid and binding
obligation, enforceable against Company in accardamith its terms, subject to applicable bankruptegolvency, fraudulent
conveyance, reorganization, moratorium and sintélas affecting creditors’ rights and remedies galtgrand subject, as to
enforceability, to general principles of equitycliding principles of commercial reasonablenessddaith and fair dealing
(regardless of whether enforcement is sought iroegeding at law or in equity) and except thattsgh indemnification and
contribution hereunder may be limited by federadtate securities laws or public policy relatingréto.

(b) Neither the execution and delivery by Company & @onfirmation nor the incurrence or performanteldigations of Compan
hereunder will result in a breach or violation loé tcertificate of incorporation or by-laws of Compaor any applicable law or
regulation, or any order, writ, injunction or deemaf any court or governmental authority or agemcygesult in the creation of any
lien (other than any lien existing or arising unttex Credit and Security Documents (as definedvig@lander, or (except as may
result from any Credit Agreeme



(©

(d)

(€)

(f)

Matters (as defined below) with respect to theqramfince of obligations of Company hereunder) breaaonstitute a default
under any agreements and contracts of Companytsasiynificant subsidiaries filed as exhibits tong@mny’s Annual Report on
Form 10-K for the year ended June 30, 2006, arf@btopany’s Quarterly Reports on Form 10-Q for thartgrs ended
September 30, 2006, December 31, 2006 and MarckO®Y, as updated by any exhibits to any CurreppRen Form 8-K filed
after March 31, 2007 and on or before the datedfiefes used herein, “Credit and Security Documentg’ans the Credit
Agreement dated as of May 3, 2004, as amendedeblyitst Amendment dated as of May 18, 2005 andheySecond Amendme
dated as of (or about) May 9, 2007 (as so amentedCredit Agreement”)py and among the Company, the Guarantors iden
therein, the Lenders identified therein and BanRioferica, N.A., as Administrative Agent, and the@#ty Agreement (as defin
therein) entered into in connection therewith. Asdiherein, “Credit Agreement Matters” means @)réstrictions set forth in
Section 8.06(d) of the Credit Agreement on Compsuayility to make Restricted Payments (as definetié Credit Agreement)
provided in such section, (ii) the restrictionsfeeth in Section 8.06(g) of the Credit Agreementtbe Company'’s ability to make
cash payments pursuant to this Confirmation updoltawing the conversion of any of the Convertilletes (or any portion of
Company’s obligations thereunder) as provided ohsection, and (iii) any potential cross defaltttmight arise under
Section 9.01(e)(iii) of the Credit Agreement basadhe occurrence of an early termination dateureter as provided in such
section.

No consent, approval, authorization, or order ofjlmg with, any United States governmental ageocbody or any court |
required in connection with the execution, deliveryperformance by Company of this Confirmatiorept such as have been
obtained or made and such as may be required timel&ecurities Act of 1933, as amended (tBeturities Act”), the Securities
Exchange Act of 1934, as amended “ Exchange Act”) or state securities law

The Shares of Company initially issuable upeereise of the Warrant by the net share settlemmarthod (the ‘Warrant Shares
") have been reserved for issuance by all requirepbcate action of Company. The Warrant Shares haga Huly authorized ar
when delivered against payment therefor (which malude Net Share Settlement in lieu of cash) ahérmwise as contemplated
by the terms of the Warrant following the exera@$¢he Warrant in accordance with the terms andlitimms of the Warrant, will
be validly issued, fully-paid and non-assessalnd,the issuance of the Warrant Shares will notubgest to any preemptive or
similar rights imposed by Compé’s certificate of incorporation or -laws or the Delaware General Corporation L

Company is an “eligible contract participard$ (such term is defined in Section 1a(12) of thm@odity Exchange Act, as
amended (th* CEA ")) because one or more of the following is tr

Company is a corporation, partnership, proprietprsbrganization, trust or other entity and:
(A) Company has total assets in excess of USD 10,00(

(B) the obligations of Company hereunder are guesah or otherwise supported by a letter of credikeepwell, support or
other agreement, by an entity of the type describ&kction 1a(12)(A)(i) through (iv), 1a(12)(A)(Y) 1a(12)(A)(vii) or 1a
(12)(C) of the CEA; 0

(C) Company has a net worth in excess of USD 1,000e@@Chas entered into this Agreement in connectiitim tive conduct ¢
Company’s business or to manage the risk associdthdin asset or liability owned or incurred cagenably likely to be
owned or incurred by Company in the conduct of Cany's business

Company and each of its affiliates is not, ba tate hereof, in possession of any material ndntigoinformation with respect to
Company



9. Other Provisions:

(@)

(b)

(©

Opinions. Company shall deliver an opinion or opinions oficsel, dated as of the Trade Date, to Dealer negpect to the
matters set forth in Sections 8(a) through (dhaf Confirmation, subject to the limitations andeptions set forth in the Purchase
Agreement

Amendmen. If the Initial Purchasers party to the Purchageegment exercise their right to receive additi@®atior Subordinate
Convertible Notes due 2014, (th&€bnvertible Notes”) pursuant to the Initial Purchasers’ option toghase additional
Convertible Notes, then, at the discretion of Conyp#®ealer and Company will either enter into a r@nfirmation or amend this
Confirmation to provide for additional Warrantsgroportion to such additional Convertible Notest (b pricing terms acceptalt
to Dealer and Company) (such additional confirmmatio amendment to this Confirmation to providetfer payment by Dealer to
the Company of the additional premium related ttogr:

Repurchase Notice. Company shall, on any day on which Company edfaaly repurchase of Shares, promptly give Dealer a
written notice of such repurchase (Répurchase Notic€) on such day if following such repurchase, thetignt of (x) the
product of (a) the Number of Warrants and (b) theriaht Entitlemendivided by(y) the number of Company‘outstanding Shar
(such quotient expressed as a percentage, \tti@rfant Equity Percentage”) would be (i) greater than 9.0% or (ii) 0.5% geza
than the Warrant Equity Percentage included irirtiraediately preceding Repurchase Notice. Compangesgo indemnify and
hold harmless Dealer and its affiliates and thespective officers, directors, employees, affisagdvisors, agents and controlling
persons (each, anlidemnified Person”) from and against any and all losses (includiogsks relating to Dealer’s hedging
activities as a consequence of becoming, or ofitieof becoming, a Section 16 “insider”, includimithout limitation, any
forbearance from hedging activities or cessatioheafging activities and any losses in connectieneith with respect to this
Transaction), claims, damages, judgments, liaeditind expenses (including reasonable attorness3,fmint or several, which an
Indemnified Person actually may become subjeasa@ result of Company’s failure to provide Dealéh a Repurchase Notice
on the day and in the manner specified in thisgragzh, and to reimburse, within 30 days, upon amittequest, each of such
Indemnified Persons for any reasonable legal cgratipenses incurred in connection with investiggtpreparing for, providing
testimony or other evidence in connection with efiediding any of the foregoing. If any suit, actipgceeding (including any
governmental or regulatory investigation), claindemand shall be brought or asserted against trearinified Person, such
Indemnified Person shall promptly notify Companwiriting, and Company, upon request of the IndeiediPerson, shall retain
counsel reasonably satisfactory to the Indemnifietson to represent the Indemnified Person andtuigys Company may
designate in such proceeding and shall pay thedieg@®xpenses of such counsel related to suchquimge Company shall not be
liable for any settlement of any proceeding effdatéthout its written consent, but if settled wihch consent or if there be a final
judgment for the plaintiff, Company agrees to indégnany Indemnified Person from and against arsg lor liability by reason ¢
such settlement or judgment. Company shall nohout the prior written consent of the Indemnifiezt$dn, effect any settlement
of any pending or threatened proceeding in respfaghich any Indemnified Person is or could haverba party and indemnity
could have been sought hereunder by such Inderdri#égson, unless such settlement includes an utticorad release of such
Indemnified Person from all liability on claims there the subject matter of such proceeding ongeeasonably satisfactory to
such Indemnified Person. If the indemnificationypded for in this paragraph is unavailable to agelmnified Person or
insufficient in respect of any losses, claims, dgesaor liabilities referred to therein, then Compander such paragraph, in lieu
of indemnifying such Indemnified Person thereundball contribute to the amount paid or payablsigh Indemnified Person as
a result of such losses, claims, damages or liedsiliThe remedies provided for in this paragraghnat exclusive and shall not
limit any rights or remedies which may otherwiseabailable to any Indemnified Person at law ordnity. The indemnity and
contribution agreements contained in this paragsattli remain operative and in full force and effiegardless of the termination
of this Transactior




(d)

()

(f)

(9)

(h)

Regulation V. Company is not on the date hereof engaged istdhiition, as such term is used in Regulation Mairthe
Exchange Act, of any securities of Company, othanta distribution meeting the requirements ofetkeeption set forth in Rules
101(b)(10) and 102(b)(7) of Regulation M. Compahglknot, until the second Scheduled Trading Dasnadiately following the
Trade Date, engage in any such distribut

No Manipulation. Company is not entering into this Transactioorate actual or apparent trading activity in thars (or any
security convertible into or exchangeable for thar8s) or to raise or depress or otherwise marigtha price of the Shares (or
any security convertible into or exchangeable fier $hares) or otherwise in violation of the ExcleaAgt.

Board Authorizatior. This Transaction was approved by Company’s boadirectors, and was publicly announced, solehtlie
purposes stated in its public disclosure. Companhér represents that there is no internal polidyether written or oral, of
Company that would prohibit Company from enterinpiany aspect of this Transaction, including, fttlimited to, the issuance
of Shares to be made pursuant het

Transfer or AssignmentCompany may not transfer any of its rights oiigations under this Transaction without the prigitten
consent of Dealer. Dealer may, without Companyissemt, transfer or assign all or any part of g&ts or obligations under this
Transaction to any third party. If after Dealersranercially reasonable efforts, Dealer is unableftect such a transfer or
assignment on pricing terms reasonably acceptalile=aler and within a time period reasonably a@i@ptto Dealer of a
sufficient number of Warrants to reduce (i) Deaébeneficial ownership” (within the meaning of 8en 13 of the Exchange Act
and rules promulgated thereunder) to 7.5% of Coryipanutstanding Shares or less or (ii) the WarEnity Percentage to 14.5%
or less, Dealer may designate any Exchange Busibegss an Early Termination Date with respect podion (the “

Terminated Portion ") of this Transaction, such that (i) its “beneficownership” following such partial terminationlide equal
to or less than 7.5% or (ii) the Warrant Equityd@atage following such partial termination will @gual to or less than 14.5%. In
the event that Dealer so designates an Early TatioimDate with respect to a portion of this Tratige, a payment shall be me
pursuant to Section 6 of the Agreement as if (iEarly Termination Date had been designated ineretspf a Transaction having
terms identical to this Transaction and a NumbaNafrants equal to the Terminated Portion, (ii) @amy shall be the sole
Affected Party with respect to such partial ternioaand (iii) such Transaction shall be the ongriinated Transaction (and, for
the avoidance of doubt, the provisions of parag@pm) shall apply to any amount that is payabld®aler to Company pursuant
to this sentence). Notwithstanding any other piowisn this Confirmation to the contrary requiringallowing Dealer to purchas
sell, receive or deliver any Shares or other séeario or from Company, Dealer may designate dritg @ffiliates to purchase,
sell, receive or deliver such Shares or other sEsiand otherwise to perform Dealer’s obligatiomsespect of this Transaction
and any such designee may assume such obligabeater shall be discharged of its obligations tonpany to the extent of any
such performance. Any transfer, assignment or eartyination of this Transaction by Dealer shalil&ill compliance with the
Securities Act and other applicable la

Early Unwind. In the event the sale of Convertible Notes isauotsummated with the initial purchasers for arasom by the clos
of business in New York on May 16, 2007 (or sudhrl@ate as agreed upon by the parties) (May 167 20 such later date, if
any, as agreed upon being thEdrly Unwind Date "), this Transaction shall automatically terminétee “ Early Unwind "), on
the Early Unwind Date and (i) the Transaction alhdfahe respective rights and obligations of @and Company under the
Transaction shall be cancelled and terminated @nelach party shall be released and dischargatidpther party from and
agrees not to make any claim against the othey patt respect to any obligations or liabilitiestok other party arising out of a
to be performed in connection with the Transacéither prior to or after the Early Unwind Dafgpvidedthat Company shall
purchase from Dealer on the Early Unwind Date BHr8s purchased by Dealer or one or more of itisadés and shall,
notwithstanding anything to the contrary in the EBgDefinitions, reimburse Dealer for any costseapenses (including mark
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losses) relating to the unwinding of its hedgintivéiiies in connection with the Transaction (indlug any loss or cost incurred &
result of its terminating, liquidating, obtaining eestablishing any hedge or related trading jogit The amount of any such
reimbursement shall be determined by Dealer iaats good faith discretion. Dealer shall notify Gany of such amount and
Company shall pay such amount in immediately alilfunds on the Early Unwind Date. Dealer and Camyprepresent and
acknowledge to the other that, subject to the pincluded in this Section, upon an Early Unwiatpbligations with respect to
the Transaction shall be deemed fully and finalgckdarged

() Dividends. If at any time during the period from but excluglithe Trade Date, to and including the Expirafd@te, an exdividenc
date for a cash dividend occurs with respect tcthares (an Ex-Dividend Date”), and that dividend is greater than the Regular
Dividend on a per Share basis, then the Calculament will adjust any of the Strike Price, NumlaéWarrants and/or Daily
Number of Warrants to preserve the fair value ef@ptions to Dealer after taking into account stiefdend or lack thereo*
Regular Dividend” shall mean for any calendar quarter, USD 0.00 pere

() Role of Agen. (i) Agent is acting as agent for Dealer but dogsguarantee the performance of Dealer or Compaipyp€aler is
not a member of the Securities Investor Protedfiorporation; (iii) Agent, Dealer and Company eaeheby acknowledges that
any transactions by Dealer or Agent in the Shaib$e undertaken by Dealer as principal for itsroaccount; and (iv) all of the
actions to be taken by Dealer and Agent in conaratiith the Transaction, including but not limitedany exercise of any
Warrants, shall be taken by Dealer or Agent inddpatly and without any advance or subsequent ctaign with Company; an
(v) Agent is hereby authorized to act as agenClmmpany only to the extent required to satisfyrdguirements of Rule 15a-6
under the Exchange Act in respect of the Warraeseiibed hereunde

(k) Additional Provisions.
(i) Amendments to the Equity Definitions:

(A) Section 11.2(a) of the Equity Definitions isreby amended by adding the phrase “or Warrantdieaend of the
sentence.

(B) Section 11.2(c) of the Equity Definitions isreby amended by (x) adding the phrase “or Warraaiter “a diluting or

concentrative effect on the theoretical value efrslevant Shares” prior to clause (A) and (y) tiedethe phrase f{rovidec
that no adjustments will be made to account sdt@lghanges in volatility, expected dividends, &ttman rate or liquidity
relative to the relevant Shares)” and replacimgtih the phrase ‘dnd, for the avoidance of doubt, adjustments may &ee
to account solely for changes in volatility, exmettlividends, stock loan rate or liquidity relatteethe relevant Shares).”

(C) Section 11.2(e)(vii) of the Equity Definitiorshereby amended by adding the phrase “or Wafrahtie end of the
sentence.

(D) Section 12.6(a)(ii) of the Equity Definitions hereby amended by (1) deleting from the fourth thereof the word “or
after the word “official” and inserting a comma tefor, and (2) deleting the semi-colon at the ehsubsection (B) thereof
and inserting the following words therefor “or (&)Dealer’s option, the occurrence of any of thenés specified in
Section 5(a)(vii) (1) through (9) of the ISDA Mastegreement with respect to that Issuer.”

(E) Section 12.9(b)(iv) of the Equity Definitiors hereby amended by:

(x) deleting (1) subsection (A) in its entirety) (Be phrase “or (B)” following subsection (A) a(®) the phrase “in
each case” in subsection (B); and
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(y) deleting the phrase “neither the Non-HedgingyPaor the Lending Party lends Shares in the arnotithe
Hedging Shares or” in the penultimate sentence.

(F) Section 12.9(b)(v) of the Equity Definitionstisreby amended by:

(x) adding the word “or” immediately before subsewt'(B)” and deleting the comma at the end of sdbien (A);
and

(y) (1) deleting subsection (C) in its entirety) ¢(leting the word “or” immediately preceding settson (C) and
(3) deleting the final sentence in its entirety agplacing it with the sentence “The Hedging Parity determine the
Cancellation Amount payable by one party to theeoth

(ii) Notwithstanding anything to the contrary ingtConfirmation, upon the occurrence of one offtilewing events, with respect
to this Transaction, (1) Dealer shall have thetrighdesignate such event an Additional Terminakeent and designate an Early
Termination Date pursuant to Section 6(b) of thee®ment, and (2) Company shall be deemed the dtdetéd Party and the
Transaction shall be deemed the sole Affected Biction:

(A) Company sells all or substantially all of itssets in a transaction pursuant to which the Staeesonverted into cash,
securities or other property.

(B) There is a default by Company or any subsidiatphe payment of the principal or interest on amyrtgage, agreement
or other instrument which results in the acceleratif maturity of any indebtedness for money boedin excess of $40
million in the aggregate of Company and/or any gliag/, whether such indebtedness now exists df kheeafter be
created resulting in such indebtedness becomihgiog declared due and payable, and such accelesitall not have
been rescinded or annulled within 10 days aftett@rinotice of such acceleration has been recdiyatiompany or such
subsidiary.

(C) Any “person” or “group” within the meaning o&&tion 13(d) of the Exchange Act other than the gamy, any of its
subsidiaries or its employee benefit plans, fil&chedule TO or any schedule, form or report utttdeExchange Act
disclosing that such person or group has becomditeet or indirect ultimate “beneficial owner”, defined in Rule 13d-3
under the Exchange Act, of the common equity ofGbenpany representing more than 50% of the votowggp of such
common equity.

(D) Dealer, despite using commercially reasonafftats, is unable or reasonably determines thiatiinpractical or illegal
to hedge its obligations pursuant to this Transaditi the public market without registration untfex Securities Act or as a
result of any legal, regulatory or self-regulatoeguirements or related policies and proceduregffvar or not such
requirements, policies or procedures are imposddvyr have been voluntarily adopted by Dealer).

No Collateral or Setol. Notwithstanding any provision of the Agreement oy ather agreement between the parties to the

contrary, the obligations of Company hereundematesecured by any collateral. Obligations under Tansaction shall not be
set off by Company against any other obligationthefparties, whether arising under the Agreenthigt,Confirmation, under any
other agreement between the parties hereto, byatiperof law or otherwise. Any provision in the Agment with respect to the
satisfaction of Company’s payment obligations ® ¢lxtent of Dealer’'s payment obligations to Compartjre same currency and
in the same Transaction (including, without limibat Section 2(c) thereof) shall not apply to Comypand, for the avoidance of
doubt, Company shall fully satisfy such paymenigadilons notwithstanding any payment obligatioiCmmpany by Dealer in the

same currency and in the same Transaction. Inlediteg any amounts under Section 6(e) of the Age@mmotwithstanding

anything to the contrary in the Agreement, (1) safgaamounts shall be calculated as set forthéh Section 6(e) with respect to
(a) this Transaction and (b) all other Transactiamsl (2) such separate amounts shall be payaldagnt to Section 6(d)(ii) of tt

Agreement
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(m) Alternative Calculations and Payment on Early Teration and on Certain Extraordinary Evel. If, in respect of this
Transaction, an amount is payable by Company tdebg@ pursuant to Section 12.7 or Section 1Z.the Equity Definitions
(except in the event of an Insolvency, National@atTender Offer or Merger Event in which the ddesation or proceeds to be
paid to holders of shares consists solely of casli) pursuant to Section 6(d)(ii) of the Agreeméexcept in the event of an
Event of Default in which Company is the Defaultidgrty or a Termination Event in which Companyhis Affected Party, other
than an Event of Default of the type describednSection 5(a)(iii), (v), (vi), (vii) or (viii) othe Agreement or (y) a Termination
Event of the type described in Section 5(b) ofAlseeement, in the case of both (x) and (y), resglfrom an event or events
outside Company’s control) (aPayment Obligation”), Company shall have the right, in its sole déimn, to satisfy any such
Payment Obligation by the Share Termination Altéuea(as defined below) by giving irrevocable télepic notice to Dealer,
confirmed in writing within one Scheduled Tradingy no later than 12:00 p.m. New York local timetbe Merger Date, Tender
Offer Date, Announcement Date (in the case of addalization, Insolvency or Delisting), Early Temation Date or date of
cancellation, as applicablprovidedthat if Company does not validly elect to satisf/Payment Obligation by the Share
Termination Alternative, Dealer shall have the tighrequire Company to satisfy its Payment Obilayaby the Share Terminatic
Alternative. Notwithstanding the foregoing, Companyr Dealer’s right to elect satisfaction of a Regnt Obligation in the Share
Termination Alternative as set forth in this clagsall only apply to Transactions under this Conéition and, notwithstanding
anything to the contrary in the Agreement, (1) safgaamounts shall be calculated with respect)td @nsactions hereunder and
(b) all other Transactions under the Agreement,(@hgduch separate amounts shall be payable pursu&ection 6(d)(ii) of the
Agreement, subject to, in the case of clause (@n@any's Share Termination Alternative right hereunt

Share Termination Alternative: If applicable, Company shall deliver to Dealer the
Share Termination Delivery Property on the date (th
Share Termination Payment Date’) on which the
Payment Obligation would otherwise be due pursuant
to Section 12.7 or Section 12.9 of the Equity
Definitions, subject to paragraph (n)(i) below, in
satisfaction, subject to paragraph (n)(ii) beloithe
Payment Obligation in the manner reasonably
requested by Dealer free of payme

Share Termination Delivery Property: A number of Share Termination Delivery Units, as
calculated by the Calculation Agent, equal to the
Payment Obligation divided by the Share Termination
Unit Price. The Calculation Agent shall adjust the
amount of Share Termination Delivery Property by
replacing any fractional portion of a security #iar
with an amount of cash equal to the value of such
fractional security based on the values used wutatk
the Share Termination Unit Pric

Share Termination Unit Price: The value to Dealer of property contained in onar8h
Termination Delivery Unit on the date such Share
Termination Delivery Units are to be delivered as
Share Termination Delivery Property, as determing
the Calculation Agent in its discretion by commallyi
reasonable means. The Calculation Agent shallynotif
Company of such Share Termination Unit Price at the
time of notification of
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the Payment Obligation. In the case of a Private
Placement of Share Termination Delivery Units that
are Restricted Shares (as defined below), as ghtifc
paragraph (n)(i) below, the Share Termination Unit
Price shall be determined by the discounted price
applicable to such Share Termination Delivery Units
In the case of a Registration Settlement of Share
Termination Delivery Units that are Restricted Sisar
(as defined below) as set forth in paragraph {n)(ii
below, the Share Termination Unit Price shall ke th
Settlement Price on the Merger Date, the
Announcement Date (in the case of a Nationalization
Insolvency or Delisting) or the Early Termination
Date, as applicabls

Share Termination Delivery Unit: In the case of a Termination Event, Event of Ddfat
Delisting, one Share or, in the case of Nationtibra
Insolvency, Tender Offer or Merger Event, a unit
consisting of the number or amount of each type of
property received by a holder of one Share (without
consideration of any requirement to pay cash ogroth
consideration in lieu of fractional amounts of any
securities) in such Nationalization, Insolvencynder
Offer or Merger Event. If such Nationalization,
Insolvency, Tender Offer or Merger Event involves a
choice of consideration to be received by holdsush
holder shall be deemed to have elected to recheve t
maximum possible amount of ca:

Failure to Deliver Inapplicable

Other applicable provisions: If Share Termination Alternative is applicable, the
provisions of Sections 9.8, 9.9, 9.11, 9.12 an® (&8s
modified above) of the Equity Definitions will be
applicable, except that all references in suchipions
to “Physically-settled” shall be read as referertoes
“Share Termination Settled” and all references to
“Shares” shall be read as references to “Share
Termination Delivery Units”. “Share Termination
Settled” in relation to this Transaction means that
Share Termination Alternative is applicable to this
Transaction

(n) Registration/Private Placement Procedu. If, in the reasonable opinion of Dealer, follogiiany delivery of Shares or Share
Termination Delivery Property to Dealer hereundech Shares or Share Termination Delivery Propeoyld be in the hands of
Dealer subject to any applicable restrictions wéthpect to any registration or qualification reguient or prospectus delivery
requirement for such Shares or Share Terminatidiv&yg Property pursuant to any applicable federadtate securities law
(including, without limitation, any such requirememising under Section 5 of the Securities Acaassult of such Shares or Sh
Termination Delivery Property being “restricted seties”, as such term is defined in Rule 144 urttierSecurities Act, or as a
result of the sale of such Shares or Share Terinm&elivery Property being subject to paragraptofdRule 145 under the
Securities Act) (such Shares or Share TerminatielivBry Property, ‘Restricted Shares’), then delivery of such Restricted
Shares shall be effected pursuant to either cl@use (ii) below at the election of Company, urdd3ealer waives the need !
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registration/private placement procedures set for{f) and (ii) below. Notwithstanding the foreggi, solely in respect of any
Daily Number of Warrants exercised or deemed egedcon any Expiration Date, Company shall eledby po the first Settlemet
Date for the first Expiration Date, a Private Plaeat Settlement or Registration Settlement fodeliveries of Restricted Shares
for all such Expiration Dates which election stwlapplicable to all Settlement Dates for such Afas and the procedures in
clause (i) or clause (ii) below shall apply for slich delivered Restricted Shares on an aggregate tommencing after the final
Settlement Date for such Warrants. The Calculafigant shall make reasonable adjustments to settier@ens and provisions
under this Confirmation to reflect a single PrivRtacement or Registration Settlement for suchege Restricted Shares
delivered hereunde

(i)

If Company elects to settle the Transactiorspant to this clause (i) (aPrivate Placement Settlement), then delivery o
Restricted Shares by Company shall be effectedstomary private placement procedures with respestich Restricted
Shares reasonably acceptable to Dealer and Compawcgedthat Company may not elect a Private PlacemenieSetht
if, on the date of its election, it has taken, anged to be taken, any action that would make tliaéne either the exemptic
pursuant to Section 4(2) of the Securities Acttfier sale by Company to Dealer (or any affiliateigiested by Dealer) of
the Restricted Shares or the exemption permitisgles of the Restricted Shares by Dealer (or acly affiliate of Dealer)
The Private Placement Settlement of such Restri8tedes shall include customary representationgnamts, blue sky ai
other governmental filings and/or registrationsiemnities to Dealer, due diligence rights (for ear any designated
buyer of the Restricted Shares by Dealer), opinacertificates, and such other documentatios asstomary for
private placement agreements, all reasonably aaickepto Dealer. In the case of a Private Placei@etitement, Dealer
shall determine the appropriate discount to the&harmination Unit Price (in the case of settletr@drShare Termination
Delivery Units pursuant to paragraph (m) abovedror Settlement Price (in the case of settleme®haires pursuant to
Section 2 above) applicable to such Restrictedeshiara commercially reasonable manner and apjattepyriadjust the
number of such Restricted Shares to be deliver&e#der hereundeprovidedthat in no event shall such number be gre
than 7,411,053 (theMaximum Amount ”). Notwithstanding the Agreement or this Confiriat the date of delivery of
such Restricted Shares shall be the Exchange Bassivay following notice by Dealer to Company, oftsapplicable
discount and the number of Restricted Shares ttetieered pursuant to this clause (i). For the dance of doubt, delivery
of Restricted Shares shall be due as set fortheiptevious sentence and not be due on the Sherériition Payment Da
(in the case of settlement of Share Terminationv@g} Units pursuant to paragraph (m) above) otienSettlement Date
for such Restricted Shares (in the case of settiemeShares pursuant to Section 2 aba

In the event Company shall not have delivered tilenfimber of Restricted Shares otherwise applealsia result of the
proviso above relating to the Maximum Amount (sdefficit, the “Deficit Restricted Shares’), Company shall be
continually obligated to deliver, from time to tirnetil the full number of Deficit Restricted Shatesve been delivered
pursuant to this paragraph, Restricted Shares vamehto the extent, that (i) Shares are repurchasegiired or otherwise
received by Company or any of its subsidiariesrdfte Trade Date (whether or not in exchange fehctair value or any
other consideration), (ii) authorized and uniss8hdres reserved for issuance in respect of othiesdctions prior to such
date which prior to the relevant date become ngdoiso reserved and (iii) Company additionally atites any unissued
Shares that are not reserved for other transacti@mmpany shall immediately notify Dealer of theweence of any of the
foregoing events (including the number of Shardxgesi to clause (i), (i) or (iii) and the correspmling number of
Restricted Shares to be delivered) and promptliyelesuch Restricted Shares thereafter.
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(ii)

In the event of a Private Placement SettlementiNéteShare Settlement Amount or the Payment Olidigatespectively,
shall be deemed to be the Net Share Settlement Anoouhe Payment Obligation, respectively, plusdditional amount
(determined from time to time by the Calculationefsgin its commercially reasonable judgment) atitidble to interest th
would be earned on such Net Share Settlement Anmuhe Payment Obligation, respectively, (increlase a daily basis
to reflect the accrual of such interest and reddrad time to time by the amount of net proceeaenreed by Dealer as
provided herein) at a rate equal to the open Fé#erads Rate plus the Spread for the period framd,iacluding, such
Settlement Date or the date on which the Paymelig&@lon is due, respectively, to, but excludirnug telated date on
which all the Restricted Shares have been solccalwilated on an Actual/360 basis. The foregoimyision shall be
without prejudice to Dealer’s rights under the Agreent (including, without limitation, Sections Sdaf thereof).

As used in this Section,Spread” means, with respect to any Net Share Settlemembut or Payment Obligation,
respectively, the credit spread over the applicablrnight rate that would be imposed if Dealerenerextend credit to
Company in an amount equal to such Net Share 8ettieAmount, all as determined by the Calculatiget using its
commercially reasonable judgment as of the rel8ettlement Date or the date on which the Paymelig&llon is due,
respectively. Commercial reasonableness shallitakeconsideration all factors deemed relevantieyGalculation Agent,
which are expected to include, among other thitigscredit quality of Company (and any relevaniiatés) in the then-
prevailing market and the credit spread of singlampanies in the relevant industry and other congsamaving a
substantially similar credit quality.

If Company elects to settle the Transactiomnspiant to this clause (ii) (aRegistration Settlement”), then Company shall
promptly (but in any event no later than the begjigrof the Resale Period) file and use its reaslenadst efforts to make
effective under the Securities Act a registratitaiesnent or supplement or amend an outstandingtraion statement in
form and substance reasonably satisfactory to Dealeover the resale of such Restricted Sharasdnrdance with
reasonable customary resale registration procedimeading covenants, conditions, representatiansglerwriting
discounts (if applicable), commissions (if appliggbindemnities, due diligence rights, opinionsl @ertificates, and such
other documentation as is reasonably customargduity resale underwriting agreements, all reasgredreptable to
Dealer. If Dealer, in its sole reasonable discretis not satisfied with such procedures and docuatien Private
Placement Settlement shall apply. If Dealer issfiatl with such procedures and documentation all skell the Restricted
Shares pursuant to such registration statementglarperiod (the Resale Period’) commencing on the Exchange
Business Day following delivery of such Restric&tares (which, for the avoidance of doubt, shalpdeany Settlement
Date in the case of an exercise of Warrants poidhe first Expiration Date pursuant to Sectiorb@\a, (y) the Share
Termination Payment Date in case of settlemenhier& Termination Delivery Units pursuant to parpfrém) above or
(2) the Settlement Date in respect of the finaliEatjpn Date for all Daily Number of Warrants) aedding on the earliest
of (i) the Exchange Business Day on which Dealenmgletes the sale of all Restricted Shares or,arctise of settlement of
Share Termination Delivery Units, a sufficient nienbf Restricted Shares so that the realized roetgeds of such sales
equals or exceeds the Payment Obligation (as dkfibeve), (ii) the date upon which all Restrictédu®s have been sold
or transferred pursuant to Rule 144 (or similavmions then in force) or Rule 145(d)(1) or (2) émy similar provision
then in force) under the Securities Act and (h& tdate upon which all Restricted Shares may likadransferred by a
non-affiliate pursuant to Rule 144(k) (or any similaopision then in force) or Rule 145(d)(3) (or anmy#ar provision thet
in force) under the Securities Act. If the Paym®@btigation exceeds the realized net proceeds fuech sesale, Company
shall transfer to Dealer by the open of the reg
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(0)

(9)

trading session on the Exchange on the Exchangirir®ay immediately following the last day of tResale Period the
amount of such excess (thé&tditional Amount ") in cash or in a number of Sharedake-whole Shares’) in an
amount that, based on the Settlement Price oragta@lhy of the Resale Period (as if such day wasS\aluation Date” for
purposes of computing such Settlement Price), lthslar value equal to the Additional Amount. Thes@le Period shall
continue to enable the sale of the Make-whole Sh#f€ompany elects to pay the Additional AmounShares, the
requirements and provisions for Registration Settlet shall apply. This provision shall be appliedcessively until the
Additional Amount is equal to zero. In no eventls@@mpany deliver a number of Restricted Sharesigr than the
Maximum Amount.

(i) Without limiting the generality of the foregmg, Company agrees that any Restricted Sharegedeti to Dealer, as
purchaser of such Restricted Shares, (i) may sfeared by and among Dealer and its affiliateapiflicable, and
Company shall effect such transfer without anyHertaction by Dealer and (ii) after the minimum Ithing period” within
the meaning of Rule 144(d) under the Securitieshastelapsed after any Settlement Date for suctrited Shares,
Company shall promptly remove, or cause the trarzgfent for such Restricted Shares to remove, eggnids referring to
any such restrictions or requirements from suchriRésd Shares upon delivery by Dealer (or suclia# of Dealer) to
Company or such transfer agent of seller’'s andditekepresentation letters customarily delivergdlealer in connection
with resales of restricted securities pursuantuteR44 under the Securities Act, without any fartrequirement for the
delivery of any certificate, consent, agreemeniniop of counsel, notice or any other document, @magsfer tax stamps or
payment of any other amount or any other actio@égler (or such affiliate of Deale

If the Private Placement Settlement or the RedistrsSettlement shall not be effected as set fiortlauses (i) or (i), as
applicable, then failure to effect such PrivatecBtaent Settlement or such Registration Settlenteit sonstitute an Event of
Default with respect to which Company shall beElegaulting Party.

Limit on Beneficial Ownershi. Notwithstanding any other provisions hereof, [Beahay not exercise any Warrant hereunder i
entitled to take delivery of any Shares deliverdtdeesunder, and Automatic Exercise shall not apjiily respect to any Warrant
hereunder, to the extent (but only to the extdra),tafter such receipt of any Shares upon theceseeof such Warrant or otherw
hereunder, Dealer or any entity that directly aliriectly owns Dealer (collectively, Bank Group ") would directly or indirectly
beneficially own (as such term is defined for pwgmof Section 13(d) of the Exchange Act) in exoé&0% of the outstanding
Shares. Any purported delivery hereunder shalldid &nd have no effect to the extent (but onlyh®extent) that, after such
delivery, Bank Group would directly or indirectlg beneficially own in excess of 8.0% of the outdtag Shares. If any delivery
owed to Dealer hereunder is not made, in whola @ait, as a result of this provision, Compangbligation to make such delive
shall not be extinguished and Company shall makk delivery as promptly as practicable after, nuté event later than one
Business Day after, Dealer gives notice to Comghay after such delivery, Bank Group would noedily or indirectly so
beneficially own in excess of 8.0% of the outstagdshares

Share Deliveries Company acknowledges and agrees that, to thateki holder of this Warrant is not then an aiféi and has
not been an affiliate for 90 days (it being undwostthat Dealer will not be considered an affiliatgler this paragraph solely by
reason of its receipt of Shares pursuant to them3action), and otherwise satisfies all holdindgqueand other requirements of
Rule 144 of the Securities Act applicable to ity a@elivery of Shares or Share Termination Propkerseunder at any time after 2
years from the Trade Date shall be eligible fonlesinder Rule 144(k) of the Securities Act and @any agrees to prompt
remove, or cause the transfer agent for such Sbargksare Termination Property, to remove, anyrdgeeferring to any
restrictions on resale under the Securities Aahftbe Shares or Share Termination Property. Compather agrees, for any
delivery of Shares or Share Termination Propertgineder a
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(a)
(n

(s)

(®)

(u)

any time after 1 year from the Trade Date but withiyears of the Trade Date, to the extent thedralfithis Warrant then satisfi
the holding period and other requirements of Rdk df the Securities Act, to promptly remove, cnsathe transfer agent for
such Restricted Share to remove, any legends ireeir any such restrictions or requirements frarchsRestricted Share upon
delivery by Dealer (or such affiliate of Dealer)@ompany or such transfer agent of customary sekerd broker’s representation
letters in connection with resales of restrictecusigies pursuant to Rule 144 of the Securities adgthout any further requirement
for the delivery of any certificate, consent, agneet, opinion of counsel, notice or any other doeninany transfer tax stamps or
payment of any other amount or any other actioDégler (or such affiliate of Dealer). Company fertlagrees that any delivery
of Shares or Share Termination Delivery Properigrpp the date that is 1 year from the Trade Datay be transferred by and
among Dealer and its affiliates and Company slidtesuch transfer without any further action bgder. Notwithstanding
anything to the contrary herein, Company agreesaima delivery of Shares or Share Termination BainvProperty shall be
effected, to the extent eligible, by book-entrynster through the facilities of DTC, or any succestepositary, if at the time of
delivery, such class of Shares or class of Shammifation Delivery Property is in book-entry forrm&TC or such successor
depositary. Notwithstanding anything to the contitaerein, to the extent the provisions of Rule dfithe Securities Act or any
successor rule are amended, or the applicablenetation thereof by the Securities and Exchangar@ission or any court
change after the Trade Date, the agreements of &awyriperein shall be deemed modified to the exteoéssary, in the opinion of
outside counsel of Company, to comply with Rule dfithe Securities Act, including Rule 144(k) asffect at the time of
delivery of the relevant Shares or Share Termina@mperty

Governing LawNew York law (without reference to choice of lawcthine).

Waiver of Jury TrialEach party waives, to the fullest extent permitigagpplicable law, any right it may have to a thgljury in
respect of any suit, action or proceeding relatinthis Transaction. Each party (i) certifies thatrepresentative, agent or attorney
of the other party has represented, expresslyharwise, that such other party would not, in therg\of such a suit, action or
proceeding, seek to enforce the foregoing waivdr(@hacknowledges that it and the other partyehbeen induced to enter into
this Transaction, as applicable, by, among otheag#) the mutual waivers and certifications proditherein.

Tax DisclosureEffective from the date of commencement of disarssiconcerning the Transaction, Company and eaith of
employees, representatives, or other agents malpsiésto any and all persons, without limitatioraaf/ kind, the tax treatment
and tax structure of the Transaction and all mal®of any kind (including opinions or other taxabyses) that are provided to
Company relating to such tax treatment and taxcsire.

Maximum Share DeliverNotwithstanding any other provision of this Confation or the Agreement, in no event will Company
be required to deliver more than the Maximum AmafrShares in the aggregate to Dealer in connestitinthis Transaction,
subject to the provisions regarding Deficit RestricShares. If, on any Valuation Date, the sumtfferWarrants and for all other
similar warrants issued on the same date heredf) tife aggregate Share Delivery Quantity withpezt to each Valuation Date
on or prior to such date and (ii) the product of {he Number of Warrants to be exercised on theediately following Valuation
Date and (B) the Warrant Entitlement exceeds tmebar of Shares that, if issued by Company withgpraval by its common
stockholders, would violate certain listing starttaof The New York Stock Exchange as set forthhenlhdenture to be dated
May 16, 2007 between Counterparty and The Bankesf Nork, as trustee, Company shall deliver the $tedre Settlement
Amount in cash in lieu of delivering the Share Dety Quantity with respect to each of the remainifaduation Dates;provided
that Company shall notify Dealer before 5:00 p.NewW York City time) on such Valuation Da

Right to ExtendDealer may postpone, in whole or in part, any Eamn Date or any other date of valuation or dejiweith
respect to some or all of the relevant Warrantsvgiich event thi
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v)

(w)

Calculation Agent shall make appropriate adjustémthe Daily Number of Warrants with respectite or more Expiration
Dates) if Dealer determines, in its commerciallgs@nable judgment, that such extension is reaspnalbssary or appropriate to
preserve Dealer’s hedging or hedge unwind activitgeunder in light of existing liquidity conditions to enable Dealer to effect
purchases of Shares in connection with its heddiadge unwind or settlement activity hereundemimgliance with applicable
legal, regulatory or seregulatory requirements, or with related policiad arocedures applicable to Dea

Status of Claims in Bankruptdpealer acknowledges and agrees that this Confiomadinot intended to convey to Dealer rights
against Company with respect to the Transactiondatesenior to the claims of common stockholdéGanpany in any U.S.
bankruptcy proceedings of Compampyovidedthat nothing herein shall limit or shall be deen@timit Dealer’s right to pursue
remedies in the event of a breach by Company @hiligations and agreements with respect to thasketion;provided, further,
that nothing herein shall limit or shall be deenetimit Deale’s rights in respect of any transactions other tharTransactior

Securities Contract; Swap Agreemerite parties hereto intend for: (a) the Transadiope a “securities contract” and a “swap

agreement” as defined in the Bankruptcy Code (Titl®f the United States Code) (thBankruptcy Code "), and the parties
hereto to be entitled to the protections affordgdamong other Sections, Sections 362(b)(6), 362{)) 546(e), 546(g), 555 and
560 of the Bankruptcy Code; (b) a party’s rightituidate the Transaction and to exercise any atedies upon the occurrence
of any Event of Default under the Agreement witbpet to the other party to constitute a “contralctight” as described in the
Bankruptcy Code; and (c) each payment and delisEoash, securities or other property hereundeptsstitute a “margin
paymen” or “settlement payme” and a“transfe” as defined in the Bankruptcy Cot
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Company hereby agrees (a) to check this Confirmatiomptly upon receipt so that errors or discrepmcan be promptly identified
and rectified and (b) to confirm that the foregoamgrectly sets forth the terms of the agreemetwéen us with respect to the particular
Transaction to which this Confirmation relates,nbgnually signing this Confirmation and providingyasther information requested herein

and immediately returning an executed copy to tiress provided in the “Address for notices or camimations to Dealer” section of this
Confirmation.

Yours sincerely
Morgan Stanley & Co. International plc
By: /s/ Steven Nash

Steven Nas|
Executive Directo

Morgan Stanley Bank, as agen

By: /s/ Robert Poselle
Robert Poselli
Chief Financial Office

Accepted and confirme
as of the Trade Dat

CACI International Inc
By: /s/ Thomas Mutryn

Thomas Mutryr
Executive Vice President & CF




EXECUTION COPY

Morgan Stanley & Co. International plc
c/o Morgan Stanley Bank

One New York Plaza, #Floor

New York, NY 10004

Attention: Fred Gonfiantini

Facsimile No.: (212) 507-0724
Telephone No.: (212) 276-2427

May 11, 2007

To: CACI International Inc

1100 North Glebe Road

Arlington, VA 22201

Attention: Thomas Mutryr
EVP & CFO

Telephone No (703) 84-4488

Facsimile No.  (703) 52:-6895

Re: Issuer Warrant Transaction
(Transaction Reference Number: CENQMG6)

This letter agreement (theAmendment”) amends the terms and conditions of the Transadthe “Transaction ”) entered into
between Morgan Stanley & Co. International pl®galer”), represented by Morgan Stanley BankA@ent”), as its agent, and CACI
International Inc (‘Company”), pursuant to a letter agreement dated May 1074the “Confirmation "), pursuant to which Dealer has
purchased from Company a Number of Warrants equakt70,351. This Amendment relates to, and setis fbe terms of, the purchase by
Dealer from Company of an additional Number of Vilats (the “Additional Number of Warrants ”).

Upon the effectiveness of this Amendment, all rxfiees in the Confirmation to the “Number of Warsantill be deemed to be to the
Number of Warrants as amended hereby and all refesein the Confirmation to tt“Transaction” will be deemed to be to the Trangatts
amended hereby. Except to the extent specifiedhelth other provisions of the Confirmation shalipdy to the Additional Number of
Warrants as if such Additional Number of Warranesaevoriginally subject to the Confirmation. Capitatl terms used herein without
definition shall have the meanings assigned to timetine Confirmation.

The terms relating to the purchase of the Additidhiember of Warrants are as follows:
1. The “Trade Date” with respect to the Additional Number of Warramtél be May 11, 2007.

2. The “Number of Warrants ” for the Transaction will be “2,744,834" reflectjiran addition of 274,483 Additional Number of Waitsa

3. The “Premium " for the Transaction will be $28,245,000 reflegtian increase of the premium payable by Dealemimgzany in the
amount of $2,824,500 for the Additional Number oaiénts.

4. Section 9(t) of the Confirmation is hereby anezhbly deleting the phrase “(for the Warrants amdafioother similar warrants issued on the
same date hereof)” and replacing it with the phtéee the Warrants and for all other similar wartsiissued on May 10, 2007 and May 11,
2007)."

5. Each of Dealer, Agent and Company hereby repkatepresentations, warranties and agreements byasuch party in the Confirmation,
with respect to the Amendment or with respect ®@onfirmation, as amended by the Amendment, aschgext requires.

6. Except as amended hereby, all the terms of theskction and provisions in the Confirmation shathain and continue in full force and
effect and are hereby confirmed in all respe



7. This Amendment may be signed in any number ohterparts, each of which shall be an originalhwlite same effect as if all of the
signatures thereto and hereto were upon the sastranment.

8. The provisions of this Amendment shall be goedrhy the New York law (without reference to chaa¢éaw doctrine)



Company hereby agrees (a) to check this Amendnmrenigitly upon receipt so that errors or discrepascan be promptly identified
and rectified and (b) to confirm that the foregoamgrectly sets forth the terms of the agreemetwéen us with respect to the particular
Transaction to which this Amendment relates, by ua#lyp signing this Amendment and providing any otiméormation requested herein and

immediately returning an executed copy to the askdpeovided in the “Address for notices or commatiins to Dealer” section of the
Confirmation.

Yours sincerely
Morgan Stanley & Co. International plc
By: /s/ Steven Nash

Steven Nas|
Executive Directo

Morgan Stanley Bank, as agen

By: /s/ Robert Poselle
Robert Poselli
Chief Financial Office

Accepted and confirme
as of the Trade Dat

CACI International Inc
By: /s/ Thomas Mutryn

Thomas Mutryr
Executive Vice President, CF




Exhibit 4.5

'-
"JPMorgan
EXECUTION COPY

JPMorgan Chase Bank, National Association
P.O. Box 161

60 Victoria Embankment

London EC4Y 0JP

England

May 10, 2007

To: CACI International Inc

1100 North Glebe Road

Arlington, VA 22201

Attention: Thomas Mutryr
EVP & CFO

Telephone No (703) 84-4488

Facsimile No. (703) 52:-6895

Re: Call Option Transaction

The purpose of this letter agreement (th@&dhfirmation ") is to confirm the terms and conditions of thdl option transaction entered
into between JPMorgan Chase Bank, National Assooigtondon Branch (Dealer”) and CACI International Inc (Counterparty ") on the
Trade Date specified below (thélfansaction ”). This letter agreement constitutes a “Confirraatias referred to in the ISDA Master
Agreement specified below. This Confirmation shafilace any previous agreements and serve asytidlelbcumentation for this Transacti

The definitions and provisions contained in the208DA Equity Derivatives Definitions (theEquity Definitions ), as published by
the International Swaps and Derivatives Associatioo. (“ISDA "), are incorporated into this Confirmation. In the mivef any inconsistenc
between the Equity Definitions and this Confirmatithis Confirmation shall govern. Certain defitedns used herein have the meanings
assigned to them in the Offering Memorandum dategt ¥D, 2007 (the Offering Memorandum ”) relating to the USD 270,000,000
principal amount of Convertible Senior Subordindtedes due 2014, (theConvertible Notes” and each USD 1,000 principal amount of
Convertible Notes, a Convertible Note”) issued by Counterparty pursuant to an Indentoiige dated May 16, 2007 between Counterparty
and The Bank of New York, as trustee (thedenture” ). In the event of any inconsistency between thmsedefined in the Offering
Memorandum, the Indenture and this Confirmatiois, @onfirmation shall govern. The parties acknowkethat this Confirmation is entered
into on the date hereof with the understanding (ihatefinitions set forth in the Indenture whictealso defined herein by reference to the
Indenture and (ii) sections of the Indenture thmatraferred to herein will conform to the descops thereof in the Offering Memorandum. If
any such definitions in the Indenture or any susttiens of the Indenture differ from the descripsidhereof in the Offering Memorandum,
the descriptions thereof in the Offering Memoranduithgovern for purposes of this Confirmation. Tparties further acknowledge that the
Indenture section numbers used herein are basttkairaft of the Indenture dated May 8, 2007, &rahy such section numbers are changed
in the Indenture as executed, the parties will airtbis Confirmation in good faith to preserve thient of the parties. For the avoidance of
doubt, references to the Indenture herein aregréess to the Indenture as in effect on the daits ekecution and if the Indenture is amended
following its execution, any such amendment willdigregarded for purposes of this Confirmation ssaléne parties agree otherwise in
writing.

Each party is hereby advised, and each such pekhowledges, that the other party has engaged iefi@ined from engaging in,
substantial financial transactions and has taklkeranaterial actions in reliance upon the paréedty into the Transaction to which this
Confirmation relates on the terms and conditiongas¢h below.

JPMorgan Chase Bank, National Association
Organised under the laws of the United States asNational Banking Association.
Main Office 1111 Polaris Parkway, Columbus, Ohio 4371
Registered as a branch in England & Wales branch NdBR000746. Registered
Branch Office 125 London Wall, London EC2Y 5AJ
Authorised and regulated by the Financial Serviceguthority



1. This Confirmation evidences a complete and Ibig@igreement between Dealer and Counterpartytag terms of the Transaction to
which this Confirmation relates. This Confirmatisimall supplement, form a part of, and be subjeentagreement in the form of the 2002
ISDA Master Agreement (theAgreement”) as if Dealer and Counterparty had executed aeeagent in such form (but without any
Schedule except for the election of the laws ofState of New York as the governing law) on thed&r®ate. In the event of any

inconsistency between provisions of that Agreenaanitthis Confirmation, this Confirmation will pralior the purpose of the Transaction to

which this Confirmation relates. The parties herabsee that no Transaction other than the Trarsatti which this Confirmation relates

shall be governed by the Agreement.

2. The terms of the particular Transaction to whtdk Confirmation relates are as follows:

General Terms:

Trade Date
Option Style:
Option Type:
Buyer:
Seller:

Shares:

Number of Options

Option Entitlement:

Strike Price

Premium:

Premium Payment Dat
Exchange

Related Exchange(s

Procedures for Exercise:

Exercise Period(s):

May 10, 2007

“Modified Americar”, as described und*Procedures for Exerci’ below
Call

Counterparty

Dealer

The common stock of Counterparty, par value USD @dr Share (Exchange symbol
" CAI H)

67,500. For the avoidance of doubt, the Numberpmtfdds shall be reduced by any
Options exercised by Counterparty. In no event tliél Number of Options be less than
zero.

As of any date, a number equal to the Converside Baof such date (as defined in the
Indenture, but without regard to any adjustmenthéoConversion Rate pursuant to
Section 6.04(h) of the Indenture), for each CornblertNote.

USD 54.648(

USD 18,981,000.0

May 16, 2007

The New York Stock Exchang
All Exchanges

Notwithstanding anything to the contrary in the EgiDefinitions, an Exercise Peric
shall occur with respect to an Option hereundey drduch Option is an Exercisable
Option (as defined below) and the Exercise Periadl e, in respect of any
Exercisable Option, th
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Conversion Date:

Exercisable Options:

Expiration Time:
Expiration Date
Multiple Exercise:
Automatic Exercise:

Notice of Exercise

period commencing on, and including, the relevam@rsion Date and ending on, and
including, the Scheduled Valid Day immediately gmiag the first day of the relevant
Settlement Averaging Period in respect of such @wsign Date; provided that in
respect of Exercisable Options relating to ConbtgtNotes tendered for conversion on
or following February 19, 2014, the final day oéthxercise Period shall be the second
Scheduled Valid Day immediately preceding the Eaqmin Date

With respect to any conversion of Convertible Npthe date on which the Holder (as
such term is defined in the Indenture) of such @otille Notes satisfies all of the
requirements for conversion thereof as set fortBantion 6.02(b) of the Indentu

In respect of each Exercise Period, a number oo@pequal to 25% of the number of
Convertible Notes in denominations of USD1,000 gipal amount surrendered to
Counterparty for conversion with respect to suckrEise Period but no greater than
Number of Options

The Valuation Time
May 1, 2014, subject to earlier exerci
Applicable, as described under Exercisable Optadws/e.

Applicable; and means that in respect of an Exereisriod, a number of Options not
previously exercised hereunder equal to the numbExercisable Options shall be
deemed to be exercised on the final day of suchdiseePeriod for such Exercisable
Options;providedthat such Options shall be deemed exercised orthetextent that
Counterparty has provided a Notice of Exercise ¢alBr.

Notwithstanding anything to the contrary in the EgjiDefinitions, in order to exercis
any Exercisable Options, Counterparty must noti@aler in writing before 5:00 p.m.
(New York City time) on the Scheduled Valid Dayagrto the scheduled first day of 1
Settlement Averaging Period for the Exercisablei@ystbeing exercised, of (i) the
number of such Options, (ii) the scheduled first dithe Settlement Averaging Period
and (iii) the scheduled Settlement Dgisyvidedthat in respect of Exercisable Options
relating to Convertible Notes with a Conversion@®an or following February 19,
2014, notice may be given on or prior to the sec®clteduled Valid Day immediately
preceding the Expiration Date and need only speh#éynumber of such Exercisable
Options.



Valuation Time:

Market Disruption Event:

Settlement Terms:
Settlement Methoc

Net Share Settlemer

Net Shares

Valid Day:

At the close of trading of the regular trading s@s®n the Exchanggrovidedthat if
the principal trading session is extended, the @ation Agent shall determine the
Valuation Time in its reasonable discreti

Section 6.3(a) of the Equity Definitions is herebplaced in its entirety by the
following:

“Market Disruption Event’ means in respect of aafd (i) a failure by the primary
United States national or regional securities ergkeor market on which Shares are
listed or admitted to trading to open for tradingidg its regular trading session or (ii)
the occurrence or existence for more than onehwlf-period in the aggregate on any
Scheduled Valid Day for the Shares of any susparmidimitation imposed on trading
(by reason of movements in price exceeding liméswtted by the relevant stock
exchange or otherwise) in the Shares on the relexamange or in any options,
contracts or future contracts relating to the Sharethe relevant stock exchange, and
such suspension or limitation occurs or existmgttame before 1:00 p.m. (New York
City time) on such da”

Net Share Settleme

Dealer will deliver to Counterparty, on the relev8ettlement Date, a number of Sh:
equal to the Net Shares in respect of any Exeregaption exercised or deemed
exercised hereunder. In no event will the Net Shheeless than zer

In respect of any Exercisable Option exercisedeanted exercised, a number of Sh
equal to (i) the Option Entitlementultipliedby (ii) the sum of the quotients, for each
Valid Day during the Settlement Averaging Perioddoch Exercisable Option, of (A)
the Relevant Price on such Valid Dagsthe Strike Pricedlivided by(B) such Relevar
Price,divided by(iii) the number of Valid Days in the Settlementekaging Period;
provided, however, that if the calculation contained in clause (Apee results in a
negative number, such number shall be replacedthémumber “zero”.

Dealer will deliver cash in lieu of any fractiorahares to be delivered with respect to
any Net Shares valued at the Relevant Price folagiievalid Day of the Settlement
Averaging Period

A day on which (i) there is no Market Disruptiondgx and (ii) trading in the Shares
generally occurs on the Exchange or, if the Sharesot then listed on the Exchange,
on the principal other U.S. national
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regional securities exchange on which the Shaeethen listed or, if the Shares are not
then listed on a U.S. national or regional se@si@xchange, on the principal other
market on which the Shares are then traded. IStieres (or other security for which a
Relevant Price must be determined) are not sdllisteuoted, a Valid Day means a
Business Day

Scheduled Valid Day: A day that is scheduled to be a Valid Day on theary U.S. national or regional
securities exchange or market on which the Shaeekséed or admitted for trading. If
the Shares are not listed or admitted for tradBaieduled Valid Day means a Business
Day.

Relevant Price: On any Valid Day, the per Share volume-weightedaye price as displayed under the
heading “Bloomberg VWAP” on Bloomberg page CAl.Ngaéy> AQR (or its
equivalent successor if such page is not availablegspect of the period from the
scheduled opening time of the Exchange to the SgbédClosing Time of the
Exchange on such Valid Day (or if such volume-weghaverage price is unavailable,
the market value of one Share on such Valid Dagedsrmined by the Calculation
Agent using a volume-weighted method). RelevartePuiill be determined without
regard to after hours trading or any other tradiatside of the regular trading session
hours.

Settlement Averaging Period: For any Exercisable Options relating to the corieersf Convertible Notes, (x) if
Counterparty has delivered a Notice of ExercisBealer with respect to an Exercisa
Option with a Conversion Date prior to February 2@14, the forty five (45)
consecutive Valid Days commencing on and includiregthird Scheduled Valid Day
following such Conversion Date; or (y) if Counteryehas delivered a Notice of
Exercise to Dealer with respect to such Exercis@lgtons with respect to a
Conversion Date occurring on or after February2Dd,4, the forty five (45) consecuti
Valid Days commencing on and including the fortyesgth (47th) Scheduled Valid D
immediately prior to the Expiration Dal

Settlement Date: For any Exercisable Option, the date Shares aréregfjto be delivered with respect to
the Convertible Notes related to such Exercisalptods, under the terms of the
Indenture.

Settlement Currenc usD

Other Applicable Provisions: The provisions of Sections 9.1(c), 9.8, 9.9, 9912 and 10.5 of the Equity Definitions

will be applicable, except that all referencesuntsprovisions to “Physically-settled”
shall be read as references to “Net Share Settisi@f’ Share Settled” in relation to any
Option means that Net Share Settlement is appédabthat Option
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Representation and Agreement:

Notwithstanding Section 9.11 of the Equity Defioits, the parties acknowledge t

any Shares delivered to Counterparty shall be, ugtimery, subject to restrictions and
limitations arising from Counterparty’s status ssuer of the Shares under applicable
securities laws

3. Additional Terms applicable to the Transaction:

Adjustments applicable to the Transaction:

Potential Adjustment Events:

Method of Adjustment:

Notwithstanding Section 11.2(e) of the Equity Défans, a“Potential Adjustment
Event”means an occurrence of any event or conditionetefogh in Section 6.04 of tl
Indenture that would result in an adjustment toGoaversion Rate of the Convertible
Notes;providedthat in no event shall there be any adjustmentumeler as a result of
an adjustment to the Conversion Rate pursuantdbddes.04(h) of the Indentur

Calculation Agent Adjustment, and means that, nbstéanding Section 11.2(c) of the
Equity Definitions, upon any adjustment to the Gension Rate of the Convertible
Notes pursuant to the Indenture (other than Seétiof(h) of the Indenture), ti
Calculation Agent will make a corresponding adjustirto any one or more of the
Strike Price, Number of Options, the Option Entitent and any other variable relev
to the exercise, settlement or payment for the Saetion.

Extraordinary Events applicable to the Transaction:

Merger Events:

Tender Offers:

Consequence of Merger Events/
Tender Offers:

Notwithstanding Section 12.1(b) of the Equity Défoms, a“Merger Event” means the
occurrence of any event or condition set forthégtn 6.07 of the Indentur

Applicable;providedthat notwithstanding Section 12.1(d) of the Eq@finitions, a
“Tender Offer” means the occurrence of any evertoodition set forth in clause (1) of
the definition of*Fundamental Chan” in Section 1.01 of the Indentu

Notwithstanding Section 12.2 and Section 12.3 efflquity Definitions, upon th
occurrence of a Merger Event or a Tender OfferQhkeulation Agent shall make a
corresponding adjustment in respect of any adjustmeder the Indenture to any ont
more of the nature of the Shares, Strike Price, bemof Options, the Option
Entitlement and any other variable relevant toekercise, settlement or payment for
the Transactiorprovidedthat if, with respect to a Merger Event or a Ter@éer, the
consideration for the Shares includes (or, at ffiteo of a holder of Shares, may
include) shares of an entity or person not orgahireer the
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Nationalization, Insolvency or Delistir

Additional Disruption Events
Change in Law
Failure to Deliver
Hedging Party
Determining Party
Non-Reliance:

Agreements and Acknowledgements
Regarding Hedging Activities

Additional Acknowledgments

4. Calculation Agent

5. Account Details:

laws of the United States, any State thereof obDiils&rict of Columbia, Cancellation
and Payment shall applgrovided, further, that the Calculation Agent may, in a
commercially reasonable manner, limit or alter angh adjustment referenced in this
paragraph so that the fair value of the Transadtiddealer is not reduced as a resul
such adjustmen

Cancellation and Payment (Calculation Agent Deteatidn);providedthat, in

addition to the provisions of Section 12.6(a)(@f)the Equity Definitions, it will also
constitute a Delisting if the Exchange is locatethie United States and the Shares are
not immediately re-listed, re-traded or re-quotachay of the New York Stock
Exchange, the American Stock Exchange, The NASDAGD& Select Market or The
NASDAQ Global Market (or their respective succeskaf the Shares are immediat
re-listed, re-traded or rgdoted on any of the New York Stock Exchange, theeAicar
Stock Exchange, The NASDAQ Global Select Marketloe NASDAQ Global Marke
(or their respective successors), such exchangaaiation system shall thereafter be
deemed to be the Exchan

Applicable

Applicable

For all applicable Additional Disruption Events, der

For all applicable Additional Disruption Events, der
Applicable

Applicable
Applicable

Dealer

(@ Account for payments to Counterpar
To be provided by Counterparty
Account for delivery of Shares to Counterparty:
To be provided by Counterparty

(b) Account for payments to Deale

JPMorgan Chase Bank, National Association, New York

ABA: 021 000 021

Favour: JPMorgan Chase Bank, National Associatibnrdon
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A/C: 0010962009 CHASUS33
Account for delivery of Shares from Dealer:
DTC 0060

6. Offices:
The Office of Counterparty for the Transactionligpplicable, Counterparty is not a Multibranchtpar

The Office of Dealer for the Transaction is: London

JPMorgan Chase Bank, National Association
London Branch

P.O. Box 161

60 Victoria Embankment

London EC4Y 0JP

England

7. Notices: For purposes of this Confirmation:
(&) Address for notices or communications to Counteyp:

CACI International Inc

1100 North Glebe Road
Arlington, VA 22201

Attention: Thomas Mutryn

Title: EVP & CFO

Telephone No.: (703) 841-4488
Facsimile No.: (703) 522-6895

(b) Address for notices or communications to Dez

JPMorgan Chase Bank, National Association
277 Park Avenue, 11 Floor

New York, NY 10172

Attention: Eric Stefanik

Title: Operations Analyst

EDG Corporate Marketing

Telephone No: (212) 622-5814

Facsimile No: (212) 622-8534

8. Representations and Warranties of Counterparty

The representations and warranties of Counterpgattjorth in Section 3 of the Purchase Agreeméret (Purchase Agreement) dated as ¢
May 10, 2007 between Counterparty and J.P. Morganii@ies Inc. and Banc of America Securities LISI@presentatives of the Initial
Purchasers party thereto are true and correctr@ndeseby deemed to be repeated to Dealer asfifrsietherein. Counterparty hereby further
represents and warrants to Dealer that:

(@) Counterparty has all necessary corporate pangiauthority to execute, deliver and perform igations in respect of this
Transaction; such execution, delivery and performedmve been duly authorized by all necessary catgaction on
Counterparty’s part; and this Confirmation has beely and validly executed and delivered by Coypdely and constitutes its
valid and binding obligation, enforceable againstiiterparty in accordance with its terms, subjeapplicable bankruptcy,
insolvency, fraudulent conveyance, reorganizatiooratorium and similar lawn
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(b)

(©

(d)

affecting creditors’ rights and remedies generallyd subject, as to enforceability, to generalgipies of equity, including
principles of commercial reasonableness, good faithfair dealing (regardless of whether enforcdngesought in a proceeding
at law or in equity) and except that rights to imihéfication and contribution hereunder may be ladiby federal or state securit
laws or public policy relating theret

Neither the execution and delivery by Counterpaftthis Confirmation nor the incurrence or performoe of obligations ¢
Counterparty hereunder will result in a breachiolation of the certificate of incorporation or laws of Counterparty, or any
applicable law or regulation, or any order, wmijuinction or decree of any court or governmentéhauity or agency, or result in
the creation of any lien (other than any lien émgsbr arising under the Credit and Security Docotadas defined below)) under,
or (except as may result from any Credit Agreenhdatters (as defined below) with respect to thegrantnce of obligations of
Company hereunder) breach or constitute a defadkuany agreements and contracts of Counterpadyjta significant
subsidiaries filed as exhibits to Counterparty’sidal Report on Form 10-K for the year ended June€806, and to
Counterparty’s Quarterly Reports on Form 10-Q far quarters ended September 30, 2006, Decemb2038.,and March 31,
2007, as updated by any exhibits to any CurrenoRem Form 8-K filed after March 31, 2007 and &tk case incorporated by
reference in the Offering Memorandum. As used nef€redit and Security Documents” means the Cradieement dated as of
May 3, 2004, as amended by the First Amendmentdegesf May 18, 2005 and by the Second Amendmeatides of (or about)
May 9, 2007 (as so amended, the “Credit Agreemgeby and among Counterparty, the Guarantors idedttherein, the Lenders
identified therein and Bank of America, N.A., asmidistrative Agent, and the Security Agreementdained therein) entered
into in connection therewith. As used herein, “Grédjreement Matters” means (i) the restrictionsfegth in Section 8.06(d) of
the Credit Agreement on Counterparty’s ability taka Restricted Payments (as defined in the Creglitdment) as provided in
such section, (i) the restrictions set forth irct&mn 8.06(g) of the Credit Agreement on Countespambility to make cash
payments pursuant to this Confirmation upon owofelhg the conversion of any of the Convertible Noter any portion of
Counterparty’s obligations thereunder) as proviteslich section, and (iii) any potential cross d&fthat might arise under
Section 9.01(e)(iii) of the Credit Agreement basedhe occurrence of an early termination dateureter as provided in such
section.

No consent, approval, authorization, or order ofjlmg with, any United States governmental ageocbody or any court |
required in connection with the execution, deliveryperformance by Counterparty of this Confirmatiexcept such as have been
obtained or made and such as may be required timel&ecurities Act of 1933, as amended (tB&Curities Act”), the Securities
Exchange Act of 1934, as amended “ Exchange Act”) or state securities law

It is an “eligible contract participant” (asctuterm is defined in Section 1a(12) of the ComnyoHkchange Act, as amended (the “
CEA ")) because one or more of the following is tr

Counterparty is a corporation, partnership, praprghip, organization, trust or other entity and:
(A)  Counterparty has total assets in excess of USDOOMOO;

(B) the obligations of Counterparty hereunder are guags, or otherwise supported by a letter of crediieepwell, support
other agreement, by an entity of the type describ&kction 1a(12)(A)(i) through (iv), 1a(12)(A)({) 1a(12)(A)(vii) or 1a
(12)(C) of the CEA; 0



()

(C) Counterparty has a net worth in excess of USIDA,000 and has entered into this Agreement imn@ction with the
conduct of Counterparty’s business or to manageiskeassociated with an asset or liability ownedhourred or
reasonably likely to be owned or incurred by Cotpdety in the conduct of Counterpe’s business

Each of it and its affiliates is not, on theéedaereof, in possession of any material non-pubfa@rmation with respect to
Counterparty

9. Other Provisions:

(@)

(b)

(©

Opinions. Counterparty shall deliver to Dealer an opiniompinions of counsel, dated as of the Trade Duaitty, respect to the
matters set forth in Sections 8(a) through (chaf Confirmation, subject to the limitations anateptions set forth in the Purchase
Agreement

Amendmern. If the Initial Purchasers party to the Purchageegment exercise their right to purchase additiGoavertible Notes
as set forth therein, then, at the discretion aiir@erparty, Dealer and Counterparty will eithereertto a new confirmation or
amend this Confirmation to provide for such incesesConvertible Notes (but on pricing terms acablg to Dealer and
Counterparty) (such additional confirmation or adr@ent to this Confirmation to provide for the payrby Counterparty to
Dealer of the additional premium related there

Repurchase Notice. Counterparty shall, on any day on which Counteypaffects any repurchase of Shares, promptly Digaler
a written notice of such repurchase [@€epurchase Notice€’) on such day if following such repurchase, thetignt of (x) the
product of (a) the Number of Options and (b) theéi@pEntitlement divided by (y) the number of Coemptarty’s outstanding
Shares (such quotient expressed as a percentagk,qgotient expressed as a percentage, @@idvn Equity Percentage”)

would be (i) greater than 6.0% or (ii) 0.5% gredkam the Option Equity Percentage included intimaediately preceding
Repurchase Notice. Counterparty agrees to indenanifiyhold harmless Dealer and its affiliates amdf tiespective officers,
directors, employees, affiliates, advisors, agantscontrolling persons (each, amtiemnified Person”) from and against any
and all losses (including losses relating to Déaleedging activities as a consequence of beconoingf the risk of becoming, a
Section 16 “insider”, including without limitatiomny forbearance from hedging activities or ceegatif hedging activities and
any losses in connection therewith with respethi® Transaction), claims, damages, judgmentsililias and expenses (includil
reasonable attorney’s fees), joint or several, tvlaic Indemnified Person may become subject torasudt of Counterparty’s
failure to provide Dealer with a Repurchase Notinghe day and in the manner specified in thisgragzh, and to reimburse,
within 30 days, upon documented written requesth ed such Indemnified Persons for any reasonaglel lor other expenses
incurred in connection with investigating, prepagrfor, providing testimony or other evidence in geation with or defending any
of the foregoing. If any suit, action, proceedimg{uding any governmental or regulatory investiga}, claim or demand shall be
brought or asserted against the Indemnified Pesisanresult of Counterparty’s failure to providea®e with a Repurchase Notice
in accordance with this paragraph, such Indemnifietson shall promptly notify Counterparty in wr@gj and Counterparty, upon
request of the Indemnified Person, shall retaimselreasonably satisfactory to the Indemnifiecds®eto represent the
Indemnified Person and any others Counterparty desjgnate in such proceeding and shall pay thenahte fees and expenses
of such counsel related to such proceeding. Copatir shall not be liable for any settlement of @angceeding contemplated by
this paragraph that is effected without its writtemsent, but if settled with such consent orédfr¢hbe a final judgment for the
plaintiff, Counterparty agrees to indemnify anyénthified Person from and against any loss or lighily reason of such
settlement or judgment. Counterparty shall nothuouit
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(d)

(€)

(f)

(9)

the prior written consent of the Indemnified Petseffect any settlement of any pending or threatgmmeceeding contemplated by
this paragraph that is in respect of which any indiéied Person is or could have been a party addrimity could have been
sought hereunder by such Indemnified Person, usleds settlement includes an unconditional reledsech Indemnified Person
from all liability on claims that are the subjecatter of such proceeding. If the indemnificatiooypded for in this paragraph is
unavailable to an Indemnified Person or insuffiti@mrespect of any losses, claims, damages alitiab referred to therein, then
Counterparty hereunder, in lieu of indemnifyingtsirecdemnified Person thereunder, shall contriboté amount paid or payal
by such Indemnified Person as a result of sucleysdaims, damages or liabilities. The remediesiged for in this paragraph

(c) are not exclusive and shall not limit any right remedies which may otherwise be availablenyolademnified Party at law or
in equity. The indemnity and contribution agreemsertintained in this paragraph shall remain opegatid in full force and effect
regardless of the termination of this Transact

Regulation V. Counterparty is not on the date hereof engageddistribution, as such term is used in Regulatiomnder the
Exchange Act, of any securities of Counterpartiieothan (i) a distribution meeting the requirersesftthe exception set forth in
Rules 101(b)(10) and 102(b)(7) of Regulation M &ijdhe distribution of the Convertible Notes. Guarparty shall not, until the
second Scheduled Trading Day immediately followtimg Trade Date, engage in any such distributiobjestito the foregoing
exceptions

No Manipulation. Counterparty is not entering into this Transactio create actual or apparent trading activitthin Shares (or
any security convertible into or exchangeable lier $hares) or to raise or depress or otherwisepulané the price of the Shares
(or any security convertible into or exchangeabletlfie Shares) or otherwise in violation of the lEamge Act

Board Authorizatior. Each of this Transaction and the issuance o€tvevertible Notes was approved by Counterpartyathof
directors and publicly announced, solely for theppges stated in such public disclosure and, poiany exercise of Options
hereunder, Counterparty’s board of directors waNé duly authorized any repurchase of Shares potrsoighis Transaction.
Counterparty further represents that there is terial policy, whether written or oral, of Countarfy that would prohibit
Counterparty from entering into any aspect of frsnsaction, including, but not limited to, the gheses of Shares to be made
pursuant heretc

Early Unwind. In the event the sale of Convertible Notes isauotsummated with the initial purchasers for arasom by the clos
of business in New York on May 16, 2007 (or sudbrl@ate as agreed upon by the parties) (May 1@/ 20 such later date as
agreed upon being theEarly Unwind Date "), this Transaction shall automatically terminétee “Early Unwind ”), on the
Early Unwind Date and (i) the Transaction and &the respective rights and obligations of Dealett €ounterparty under the
Transaction shall be cancelled and terminated @nelach party shall be released and dischargatidpther party from and
agrees not to make any claim against the othey path respect to any obligations or liabilitiestok other party arising out of a
to be performed in connection with the Transacéither prior to or after the Early Unwind Datgpvidedthat Counterparty shall
purchase from Dealer on the Early Unwind Date BHr8s purchased by Dealer or one of more of itkadéfs and reimburse
Dealer for any costs or expenses (including mddsses) relating to the unwinding of its hedgintvéties in connection with the
Transaction (including any loss or cost incurre@ assult of its terminating, liquidating, obtaigior reestablishing any hedge or
related trading position). The amount of any swmbursement shall be determined by Dealer iroils good faith discretion.
Dealer shall notify Counterparty of such amount @odinterparty shall pay such amount in immediadelilable funds on the
Early Unwind
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(h)

Date. Dealer and Counterparty represent and acleamelto the other that, subject to the provisaiedl in this paragraph, upon
an Early Unwind, all obligations with respect te thransaction shall be deemed fully and finallchaged

Transfer or AssignmentCounterparty may not transfer any of its right®bligations under this Transaction without thepr
written consent of Dealer. If (i) Dealer’s “benéficownership” (within the meaning of Section 13tleé Exchange Act and rules
promulgated thereunder) exceeds 7.5% of Countgrpantitstanding Shares or (ii) the Option Equityd@atage exceeds 14.5%,
Dealer may, without Counterparty’s consent, trangfeassign all or any part of its rights or obtigas under the Transaction to
any third party with a rating for its long term,a@tured and unsubordinated indebtedness equabtetter than the lesser of (i) t
credit rating of Dealer at the time of the transfed (ii) A- by Standard and Poor’s Rating Groung, lor its successor S&P ),

or A3 by Moody'’s Investor Service, Inc. floody’s ") or, if either S&P or Moody’s ceases to rate sdelbt, at least an equivalent
rating or better by a substitute agency rating mlljtagreed by Counterparty and Dealer. If afteal®ees commercially reasonat
efforts, Dealer is unable to effect such a transfaassignment on pricing terms reasonably accéptalDealer and within a time
period reasonably acceptable to Dealer of a saffianumber of Options to reduce (i) Dealer’s “béariaf ownership” (within the
meaning of Section 13 of the Exchange Act and rmpfemulgated thereunder) to 7.5% of Counterpartyitstanding Shares or i
or (ii) the Option Equity Percentage to 14.5% as|eDealer may designate any Exchange Businesa®ay Early Termination
Date with respect to a portion (th&&rminated Portion ”) of this Transaction, such that (i) its “beneficownership” following
such partial termination will be equal to or lelsart 7.5% or (ii) the Option Equity Percentage folleg such partial termination
will be equal to or less than 14.5%. In the evhat Dealer so designates an Early Termination daterespect to a portion of tt
Transaction, a payment shall be made pursuantdiioBes of the Agreement as if (i) an Early Terntioa Date had been
designated in respect of a Transaction having tédergtical to this Transaction and a Number of @miequal to the Terminated
Portion, (ii) Counterparty shall be the sole AffttParty with respect to such partial terminatiod @ii) such Transaction shall be
the only Terminated Transaction (and, for the aana® of doubt, the provisions of Section 9(n) shpfily to any amount that is
payable by Dealer to Counterparty pursuant todeigence as if Counterparty was not the AffectetyPaNotwithstanding any
other provision in this Confirmation to the conyraequiring or allowing Dealer to purchase, salkaive or deliver any shares or
other securities to or from Counterparty, Dealey m@signate any of its affiliates to purchase, setieive or deliver such share:
other securities and otherwise to perform Deal@blggations in respect of this Transaction and sugh designee may assume
such obligations. Dealer shall be discharged afhiggations to Counterparty to the extent of angtsperformance. Any transfer,
assignment or early termination of this Transachgiiealer shall be in full compliance with the Seties Act and other
applicable laws

Staggered Settlemenif upon advice of counsel with respect to appdledegal and regulatory requirements, including an
requirements relating to Dealer’s hedging actigitiereunder, Dealer reasonably determines thatutdanot be practicable or
advisable to deliver, or to acquire Shares to éeligny or all of the Shares to be delivered byl®eaan the Settlement Date for the
Transaction, Dealer may, by notice to Counterpantypr prior to any Settlement Date (Aléminal Settlement Date’), elect to
deliver the Shares on two or more dates (ea“ Staggered Settlement Dat&) as follows:

(@) in such notice, Dealer will specify to Countaty the related Staggered Settlement Dates (thiedfi which will be such
Nominal Settlement Date and the last of which béino later than the twentieth (20th) Exchange iBassi Day following
such Nominal Settlement Date) and the number ofeShthat it will deliver on each Staggered Settlenfizate;
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()

(k)

()

(m)

(b) the aggregate number of Shares that Dealedediver to Counterparty hereunder on all such gtaed Settlement Dates
will equal the number of Shares that Dealer wouliowvise be required to deliver on such Nominatl&®sent Date; an

(c) if the Net Share Settlement terms set forthvaheere to apply on the Nominal Settlement Datenttme Net Share
Settlement terms will apply on each Staggered &atht Date, except that the Net Shares will beatérl among such
Staggered Settlement Dates as specified by Daatbeinotice referred to in clause (a) abc

Role of Agen. Each party agrees and acknowledges that (iMolRgan Securities Inc., an affiliate of JPMorga@PMSI "), has
acted solely as agent and not as principal witheetsto this Transaction and (ii) JPMSI has nogailon or liability, by way of
guaranty, endorsement or otherwise, in any mamespect of this Transaction (including, if apabte, in respect of the
settlement thereof). Each party agrees it will Isolely to the other party (or any guarantor irpees thereof) for performance of
such other par’s obligations under this Transacti

Additional Termination Even. Notwithstanding anything to the contrary in t@ignfirmation, if an event of default with respea
Counterparty shall occur under the terms of thev@dible Notes as set forth in Section 7.01 ofltidenture, which has resultec
such Convertible Notes becoming due and payal#e, shich event of default shall constitute an Addai Termination Event
applicable to the Transaction and, with respesutth event of default (A) Counterparty shall bendee to be the sole Affected
Party and the Transaction shall be the sole AfteGmnsaction and (B) Dealer shall be the partitledtto designate an Early
Termination Date pursuant to Section 6(b) of thee®ment

Amendments to Equity Definitio. Section 12.6(a)(ii) of the Equity Definitionshgreby amended by (1) deleting from the fourth
line thereof the word “or” after the word “officiadnd inserting a comma therefor, and (2) deletivgsemi-colon at the end of
subsection (B) thereof and inserting the followimgrds therefor “or (C) at Dealer’s option, the aceunce of any of the events
specified in Section 5(a)(vii) (1) through (9) bEtISDA Master Agreement with respect to that Is”

Setoff. Notwithstanding any provision of the Agreementoy other agreement between the parties to thieacgnthe obligations
of Counterparty hereunder are not secured by altgteral. Obligations under this Transaction shall be set off by Counterparty
against any other obligations of the parties, waedrising under the Agreement, this Confirmatiomjer any other agreement
between the parties hereto, by operation of laatleerwise. In addition to and without limiting anghts of set-off that a party
hereto may have as a matter of law, pursuant toractror otherwise, upon the occurrence of an EBelymination Date, Dealer
(and only Dealer) shall have the right to set off abligation that it may have to Counterparty untthiés Confirmation, including
without limitation any obligation to make any paymef cash or delivery of Shares to Counterpamgjrst any obligation
Counterparty may have to Dealer under any othexeagent between Dealer and Counterparty relatiegriamon equity (each
such contract or agreement, &éparate Agreement), including without limitation any obligation to makepayment of cash ol
delivery of Shares or any other property or semgit~or this purpose, Dealer shall be entitledaiavert any obligation (or the
relevant portion of such obligation) denominatedm®@ currency into another currency at the ratexohange at which it would be
able to purchase the relevant amount of such coyremd to convert any obligation to deliver any+oaish property into an
obligation to deliver cash in an amount calculdigdeference to the market value of such propestgfahe Early Termination
Date, as determined by the Calculation Agent isale discretionprovidedthat in the case of a set-off of any obligatiomdlease
or
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(n)

deliver assets against any right to receive furgiisisets, such obligation and right shall be $&t &ind and;provided furthetthat

in determining the value of any obligation to detiBhares, the value at any time of such obligati@il be determined by
reference to the market value of the Shares attimeh) as determined in good faith by the Calcata#hgent. If an obligation is
unascertained at the time of any such set-offCthleulation Agent may in good faith estimate theoant or value of such
obligation, in which case set-off will be effectiedrespect of that estimate, and the relevant mré}l account to the other party at
the time such obligation or right is ascertair

Alternative Calculations and Payment on Early Teration and on Certain Extraordinary Evel. If in respect of this Transactic
an amount is payable by Dealer to Counterpartguisuant to Section 12.7 or Section 12.9 of thetiédRefinitions or

(i) pursuant to Section 6(d)(ii) of the Agreeméat’ Payment Obligation”), Counterparty may request Dealer to satisfy sungh
Payment Obligation by the Share Termination Altéuea(as defined below) (except that Counterpangllsnot make such an
election in the event of a Nationalization, Inseleg, a Merger Event or Tender Offer, in each casehich the consideration to
be paid to holders of Shares consists solely df,aasan Event of Default in which Counterpartyhie Defaulting Party or a
Termination Event in which Counterparty is the Afisd Party, other than an Event of Default of thpetdescribed in Section 5(a)
(iii), (v), (vi), (vii) or (viii) of the Agreemenbr a Termination Event of the type described inti®ad(b) of the Agreement in each
case that resulted from an event or events ouGidmterparty’s control) and shall give irrevocatgiephonic notice to Dealer,
confirmed in writing within one Currency Businesayp no later than 12:00 p.m. New York local timetib@ Merger Date, the
Announcement Date (in the case of Nationalizatinsglvency or Delisting), the Early Termination Batr date of cancellation, as
applicableprovidedthat if Counterparty does not validly request Detdesatisfy its Payment Obligation by the Sharemieation
Alternative, Dealer shall have the right, in itéesdiscretion, to satisfy its Payment Obligationtbg Share Termination
Alternative, notwithstanding Counterparty’s elentto the contrary. In calculating any amounts ur@eetion 6(e) of the
Agreement, notwithstanding anything to the contiarthe Agreement, (1) separate amounts shall loelleéed as set forth in
Section 6(e) with respect to (i) this Transactiad &i) all other Transactions, and (2) such sefgaamounts shall be payable
pursuant to Section 6(d)(ii) of the Agreement. &enidance of doubt, the parties agree that in tatiog the Payment Obligation
the Determining Party may consider the purchasepraid in connection with the purchase of Shareniration Delivery
Property.

Share Termination Alternative: Applicable and means that Dealer shall deliver ¢oii@erparty the Share
Termination Delivery Property on, or within a cormagially reasonable
period of time after, the date when the Paymenigatibn would otherwise
be due pursuant to Section 12.7 or 12.9 of thetidpefinitions or Section
6(d)(ii) and 6(e) of the Agreement, as applicabhe ( Share Termination
Payment Date”), in satisfaction of the Payment Obligation iretimanner
reasonably requested by Counterparty free of payr

Share Termination Delivery Property: A number of Share Termination Delivery Units, akgkated by the
Calculation Agent, equal to the Payment Obligationded by the Share
Termination Unit Price. The Calculation Agent staaljust the Share
Termination Delivery Property k
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replacing any fractional portion of a security #iarwith an amount of cash
equal to the value of such fractional security das®the values used to
calculate the Share Termination Unit Pri

Share Termination Unit Price: The value to Dealer of property contained in onar€fermination Delivel
Unit, as determined by the Calculation Agent irditscretion by
commercially reasonable means and notified by tieuWlation Agent to
Dealer at the time of notification of the Paymeli@ation.

Share Termination Delivery Unit: One Share or, if a Merger Event has occurred aratr@sponding
adjustment to this Transaction has been made taamsisting of the
number or amount of each type of property recebsed holder of one She
(without consideration of any requirement to pagtcar other consideration
in lieu of fractional amounts of any securitiesyirch Merger Event, as
determined by the Calculation Age

Failure to Deliver Applicable

Other applicable provisions: If Share Termination Alternative is applicable, girevisions of Sections
9.8, 9.9, 9.11, 9.12 and 10.5 (as modified abo¥&)eEquity Definitions
will be applicable, except that all referencesuntsprovisions to
“Physically-settled” shall be read as referencéeStoare Termination
Settled” and all references to “Shares” shall lzelras references to “Share
Termination Delivery Units”. “Share Termination 8edl” in relation to this
Transaction means that Share Termination Alteraag\applicable to this
Transaction

(0) Governing Law. New York law (without reference to choice of laactrine).

(p) Waiver of Jury Trial Each party waives, to the fullest extent perrdittg applicable law, any right it may have to althy jury in
respect of any suit, action or proceeding relatinthis Transaction. Each party (i) certifies thatrepresentative, agent or attorney
of either party has represented, expressly or wiker that such other party would not, in the ewdrguch a suit, action or
proceeding, seek to enforce the foregoing waivdr(@hacknowledges that it and the other partyehbeen induced to enter into
this Transaction, as applicable, by, among otheag#) the mutual waivers and certifications proditherein.

() Registration. Counterparty hereby agrees that if, in the g@dtth feasonable judgment of Dealer, based on a@¥iceunsel, the
Shares (‘Hedge Shares) acquired by Dealer for the purpose of hedgingliliggations pursuant to this Transaction cannotdié
in the public market by Dealer without registratiomder the Securities Act, Counterparty shalltsaelection, either (i) in order to
allow Dealer to sell the Hedge Shares
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(s)

(®

(u)

v)

registered offering, make available to Dealer daotive registration statement under the Securfigisand enter into an
agreement, in form and substance satisfactory tdddand Counterparty, substantially in the fornafunderwriting agreement
for a registered secondary offerimgpvided, however, that if Dealer, in its sole reasonable discretismot satisfied with access
to due diligence materials, the results of its diligence investigation, or the procedures and dwentation for the registered
offering referred to above, then clause (ii) ouska (iii) of this paragraph shall apply at the #tecof Counterparty, (ii) in order to
allow Dealer to sell the Hedge Shares in a priptdeement, enter into a private placement agreemdrgtantially similar to
private placement purchase agreements customapyif@te placements of equity securities, in formd gubstance satisfactory to
Dealer and Counterparty (in which case, the CalimiaAgent shall make any adjustments to the tesfrikis Transaction that are
necessary, in its reasonable judgment, to compemssler for any discount from the public markétgof the Shares incurred
the sale of Hedge Shares in a private placemeantjj)gpurchase the Hedge Shares from Dealer@Rbference Price on such
Exchange Business Days, and in the amounts, rexlbgtDealer

Tax Disclosure Effective from the date of commencement of disauss concerning the Transaction, Counterpartyeauth of its
employees, representatives, or other agents malpsésto any and all persons, without limitatioraal kind, the tax treatment
and tax structure of the Transaction and all maleof any kind (including opinions or other taxabyses) that are provided to
Counterparty relating to such tax treatment andstaicture

Right to Extent. Dealer may delay any Settlement Date or any ather of delivery by Dealer, with respect to somalbof the
Options hereunder, if Dealer reasonably determinets discretion, that such extension is reasbnabcessary or advisable to
enable Dealer to effect purchases or borrowingshafres in connection with its hedging activity ettlement activity hereunder in
compliance with applicable legal, regulatory ofsegulatory requirements, or with related policasl procedures applicable to
Dealer.

Status of Claims in Bankruptcyealer acknowledges and agrees that this Contfiom& not intended to convey to Dealer rights
against Counterparty with respect to the Transadtiat are senior to the claims of common stockdrsldf Counterparty in any
U.S. bankruptcy proceedings of Counterpaptyvidedthat nothing herein shall limit or shall be deen@dmit Dealer’s right to
pursue remedies in the event of a breach by Cauantigrof its obligations and agreements with respethe Transaction;
provided, further, that nothing herein shall limit or shall be dedni@ limit Dealers rights in respect of any transactions other
the Transactior

Securities Contract; Swap Agreemeiithe parties hereto intend for: (a) the Transadiiobe a “securities contract” and a “swap
agreement” as defined in the Bankruptcy Code (Titl®f the United States Code) (thBankruptcy Code ”), and the parties
hereto to be entitled to the protections affordgdamong other Sections, Sections 362(b)(6), 362()) 546(e), 546(g), 555 and
560 of the Bankruptcy Code; (b) a party’s rightituidate the Transaction and to exercise any atedies upon the occurrence
of any Event of Default under the Agreement witbpect to the other party to constitute a “contralctight” as described in the
Bankruptcy Code; and (c) each payment and delieEoash, securities or other property hereundeptustitute a “margin

paymen” or “settlement payme” and a“transfe” as defined in the Bankruptcy Cot

Additional Provisions. Counterparty covenants and agrees that, as poagppracticable following the public announcemaint
any consolidation, merger and binding share exohamgvhich Counterparty is a party, or any salalbdr substantially all of
Counterparty’s assets, in each case pursuant hvilie Shares will be converted into cash, seesrir other property,
Counterparty shall notify Dealer in writing of thges

16



and amounts of consideration that holders of SHaaee elected to receive upon consummation of Badsaction or event (the
date of such notification, theConsideration Notification Date”); providedthat in no event shall the Consideration Notifioati
Date be later than the date on which such trarsaoti event is consummate
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Please confirm that the foregoing correctly setthfthe terms of our agreement by executing thisfidmation and returning it to EDG
Confirmation Group, J.P. Morgan Securities Inc7 Park Avenue, 11th Floor, New York, NY 10172-346dby fax to(212) 622 8519

Very truly yours,

J.P. Morgan Securities Inc., as agent for
JPMorgan Chase Bank, National Associatiol

By: /s/ Jeff Zajkowski
Jeff Zajkowski
Managing Directo

Accepted and confirmed
as of the Trade Date:

CACI International Inc

By: /s/ Thomas Mutryn
Thomas Mutryr
Executive Vice President & CF

JP Morgan Chase Bank, National Association
Organised under the laws of the United States asNational Banking Association.
Main Office 1111 Polaris Parkway, Columbus, Ohio 4371
Registered as a branch in England & Wales branch NdBR000746. Registered
Branch Office 125 London Wall, London EC2Y5AJ
Authorised and regulated by the Financial Serviceguthority
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JPMorgan Chase Bank, National Association
P.O. Box 161

60 Victoria Embankment

London EC4Y 0JP

England

May 11, 2007

To: CACI International Inc
1100 North Glebe Road
Arlington, VA 22201

Attention: Thomas Mutryr
EVP & CFO

Telephone No  (703) 84-4488

Facsimile No.  (703) 52:-6895

Re: Call Option Transaction

This letter agreement (theAmendment”) amends the terms and conditions of the Transadthe “Transaction ”) entered into
between JPMorgan Chase Bank, National Associdtiomdon Branch (‘Dealer”) and CACI International Inc (Counterparty "), pursuant
to a letter agreement dated May 10, 2007 (t@erifirmation ") pursuant to which Counterparty purchased fronalBea Number of Options
equal to 67,500 in connection with the issuanc€bynterparty of USD 270,000,000 principal amoun?.425% Convertible Senior
Subordinated Notes due 2014 (thimitial Convertible Notes ”). This Amendment relates to, and sets forth #rens of, the purchase by
Counterparty from Dealer of an additional Numbe®gitions (the “Additional Number of Options ") in connection with the issuance (the “
Additional Convertible Notes Issuance’) by Counterparty of an additional USD 30,000,@@cipal amount of 2.125% Convertible Senior
Subordinated Notes due 2014 (thadditional Convertible Notes”, and together with the Initial Convertible Notéise “ Convertible Notes
") to the initial purchasers of the Convertible Het

Upon the effectiveness of this Amendment, all rerfiees in the Confirmation to (i) the “Number of @ps” will be deemed to be to the
Number of Options as amended hereby, (ii)“Transaction” will be deemed to be to the Transattas amended hereby, and
(iii) “Convertible Notes” will be deemed to includiee Additional Convertible Notes. Except to théee specified below, all other provisions
of the Confirmation shall apply to the Additionaliber of Options as if such Additional Number oftiops were originally subject to the
Confirmation. Capitalized terms used herein withdefinition shall have the meanings assigned tmtimethe Confirmation.

The terms relating to the purchase of the Additidhember of Options are as follows:
1. The “Trade Date” with respect to the Additional Number of Optiondl be May 11, 2007.

2. The “Number of Options” for the Transaction will be “75,000” reflectingnaddition of 7,500 Additional Number of Options.

3. The “Premium ” for the Transaction will be $21,090,000 reflectian increase of the premium payable by CounterparDealer in the
amount of $2,109,000 for the Additional Number gitions.

JP Morgan Chase Bank, National Association
Organised under the laws of the United States asNational Banking Association.
Main Office 1111 Polaris Parkway, Columbus, Ohio 4371
Registered as a branch in England & Wales branch NdBR000746. Registered
Branch Office 125 London Wall, London EC2Y5AJ
Authorised and regulated by the Financial Serviceguthority



4. Each of Dealer and Counterparty hereby repbatsepresentations, warranties and agreements loyeglech party in the Confirmation,
with respect to the Amendment or with respect ®@onfirmation, as amended by the Amendment, aschgext requires.

5. Except as amended hereby, all the terms of theskction and provisions in the Confirmation shathain and continue in full force and
effect and are hereby confirmed in all respects.

6. This Amendment may be signed in any number ohtarparts, each of which shall be an originalhwlite same effect as if all of the
signatures thereto and hereto were upon the sastrarment.

7. The provisions of this Amendment shall be goedrhy the New York law (without reference to chad¢éaw doctrine)
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Please confirm that the foregoing correctly setthfthe terms of our agreement by executing thieAdment and returning it to EDG
Confirmation Group, J.P. Morgan Securities Inc? Park Avenue, 11th Floor, New York, NY 10172-346dby fax to(212) 622 8519

Very truly yours,

J.P. Morgan Securities Inc., as agent for
JPMorgan Chase Bank, National Associatiol

By: /s/ Santosh Nabar
Santosh Nabe
Managing Directo

Accepted and confirmed
as of the Trade Date:

CACI International Inc
By: /s/ Thomas Mutryn

Thomas Mutryr
Executive Vice President, CF

JP Morgan Chase Bank, National Association
Organised under the laws of the United States asNational Banking Association.
Main Office 1111 Polaris Parkway, Columbus, Ohio 4371
Registered as a branch in England & Wales branch NdBR000746. Registered
Branch Office 125 London Wall, London EC2Y5AJ
Authorised and regulated by the Financial Serviceguthority
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JPMorgan Chase Bank, National Association
P.O. Box 161

60 Victoria Embankment

London EC4Y 0JP

England

May 10, 2007

To: CACI International Inc
1100 North Glebe Road
Arlington, VA 22201
Attention: Thomas Mutryr
EVP & CFO
Telephone No (703) 84.-4488
Facsimile No. (703) 52:-6895

Re: Warrants

The purpose of this letter agreement (th@dhfirmation ") is to confirm the terms and conditions of the Wéats issued by CACI
International Inc (‘Company”) to JPMorgan Chase Bank, National Associatiomdan Branch (‘Dealer”) on the Trade Date specified
below (the “Transaction”). This letter agreement constitutes a “Confirraatias referred to in the ISDA Master Agreementcgfed below.
This Confirmation shall replace any previous agreets and serve as the final documentation forfttassaction.

The definitions and provisions contained in the208DA Equity Derivatives Definitions (theEquity Definitions ), as published by
the International Swaps and Derivatives Associatioo. (“ISDA "), are incorporated into this Confirmation. In the mivef any inconsistenc
between the Equity Definitions and this Confirmatithis Confirmation shall govern. This Transactstrall be deemed to be a Share Option
Transaction within the meaning set forth in the iBgDefinitions.

Each party is hereby advised, and each such pekhoavledges, that the other party has engaged iefi@ined from engaging in,
substantial financial transactions and has taklkeranhaterial actions in reliance upon the paréedty into the Transaction to which this
Confirmation relates on the terms and conditiongas¢h below.

1. This Confirmation evidences a complete and bigdigreement between Dealer and Company as terts bf the Transaction to which
this Confirmation relates. This Confirmation stalpplement, form a part of, and be subject to aeeagent in the form of the 2002 ISDA
Master Agreement (theAgreement”) as if Dealer and Company had executed an agneeimsuch form (but without any Schedule except
for the election of the laws of the State of Newkras the governing law) on the Trade Date. Inethent of any inconsistency between
provisions of that Agreement and this Confirmatithvis Confirmation will prevail for the purpose thie Transaction to which this
Confirmation relates. The parties hereby agreenbdtransaction other than the Transaction to wttichConfirmation relates shall be
governed by the Agreement.

2. The Transaction is a Warrant Transaction, whkltdll be considered a Share Option Transactiopdgroses of the Equity Definitions.
The terms of the particular Transaction to whidk onfirmation relates are as follov

JPMorgan Chase Bank, National Association
Organised under the laws of the United States asNational Banking Association.
Main Office 1111 Polaris Parkway, Columbus, Ohio 4371
Registered as a branch in England & Wales branch NdBR000746. Registered
Branch Office 125 London Wall, London EC2Y 5AJ
Authorised and regulated by the Financial Serviceauthority



General Terms:

Trade Date

Warrants:

Warrant Style
Seller:
Buyer:

Shares:

Number of Warrants:

Warrant Entitlement
Strike Price

Premium:

Premium Payment Dat
Exchange

Related Exchange(s

Procedures for Exercis

Expiration Time;
Expiration Date(s):

May 10, 2007

Equity call warrants, each giving the holder thghtito purchase one Share at the
Strike Price, subject to the Settlement Termsah foelow. For the purposes of the
Equity Definitions, each reference to a Warraneheshall be deemed to be a
reference to a Call Optio

Europear
Company
Dealer

The common stock of Company, par value USD 0.1(Bpare (Exchange symbol
“ CAI ”)

1,235,176, subject to adjustment as provided heFeinthe avoidance of doubt, the
Number of Warrants shall be reduced by any Warraxescised by Deale

One Share per Warra

USD 68.310(

UsSD 12,710,250.0

May 16, 2007

The New York Stock Exchang
All Exchanges

The Valuation Time

Each Scheduled Trading Day during the period froohiacluding the First
Expiration Date and to and including the®®8cheduled Trading Day following the
First Expiration Date shall be an “Expiration Dafef a number of Warrants equal to
the Daily Number of Warrants on such datmvidedthat, notwithstanding anything
to the contrary in the Equity Definitions, if anych date is a Disrupted Day, the
Calculation Agen
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First Expiration Date:

Multiple Exercise:
Minimum Number of Warrants

Daily Number of Warrants:

Maximum Number of Warrant:

Automatic Exercise:

Market Disruption Event:

Valuation:

Valuation Time:

Valuation Date

Settlement Terms
Settlement Methoc

Net Share Settlement:

shall make adjustments, if applicable, to the DBilymber of Warrants or shall
reduce such Daily Number of Warrants to zero foicwisuch day shall be an
Expiration Date and shall designate a ScheduledifigaDay or a number of
Scheduled Trading Days as the Expiration Date(shhf® remaining Daily Number
Warrants or a portion thereof for the originallyxeduled Expiration Date; and
provided further that if such Expiration Date has$ eccurred pursuant to this clause
as of the eighth Scheduled Trading Day following ldist scheduled Expiration Date
under this Transaction, the Calculation Agent shalle the right to declare such
Scheduled Trading Day to be the final ExpiratiorteDand the Calculation Agent
shall determine its good faith estimate of the fia@irket value for the Shares as of
Valuation Time on that eighth Scheduled Trading Dagn any subsequent
Scheduled Trading Day, as the Calculation Agenit sletermine using commercial
reasonable mear

August 1, 2014 (or if such day is not a Scheduletlihg Day, the next following
Scheduled Trading Day), subject to Market Disrupfitvent below

Applicable
1

For any Expiration Date, the Number of Warrants tieve not expired or been
exercised as of such dajiyidedby the remaining number of Expiration Dates
(including such day), rounded down to the neardstleznumber, subject to
adjustment pursuant to the proviso¢Expiration Date(¢".

All warrants remaining unexercised as of the reingifexercise Date(s

Applicable; and means that, unless all Warrant&hmsaen previously exercised
hereunder, a number of Warrants for each Expirddate equal to the Daily Number
of Warrants (as adjusted pursuant to the termRei@ such Expiration Date will

be deemed to be automatically exerciggdyidedthat “In-the-Money” means that
the Relevant Price for such Expiration Date exceledsStrike Price for such
Expiration Date; angrovided furthetthat all references in Section 3.4(b) of the
Equity Definitions to “Physical Settlement” sha# bead as references to “Net Share
Settlemer”.

Section 6.3(a)(ii) of the Equity Definitions is leby amended by replacing clause (ii)
in its entirety with “(ii) an Exchange Disruptioot” and inserting immediately
following clause (iii) the phrase “; in each calattthe Calculation Agent determines
is material’

Scheduled Closing Timgrovidedthat if the principal trading session is extended,
the Calculation Agent shall determine the Valuafiime in its reasonable discretic

Each Exercise Dati

Net Share Settlemer

On the relevant Settlement Date, Company shaleleto Dealer the Share Delivery
Quantity of Shares for such Settlement Date tatttount specified hereto free of
payment through the Clearance Syst
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Share Delivery Quantity:

Net Share Settlement Amount:

Settlement Price:

Settlement Date(s):

Other Applicable Provisions:

Representation and Agreement:

3. Additional Terms applicable to the Trangact
Adjustments applicable to the Warrar
Method of Adjustment:

For any Settlement Date, a number of Shares, aslatdd by the Calculation Agent,
equal to the Net Share Settlement Amount for swettieébnent Dataividedby the
Settlement Price on the Valuation Date in respéstioh Settlement Date, rounded
down to the nearest whole number plus any Fradt®hare Amount

For any Settlement Date, an amount equal to théyatoof (i) the Number of
Warrants exercised or deemed exercised on theargi&xercise Datg(ii) the Strike
Price Differential for such Settlement Date ani) tiie Warrant Entitlemen

For any Valuation Date, the per Share volume-weiglatverage price as displayed
under the heading “Bloomberg VWAP” on Bloomberg @&Al.N <equity> AQR

(or any successor thereto) in respect of the pdrad the scheduled opening time of
the Exchange to the Scheduled Closing Time on Sadtnation Date (or if such
volume-weighted average price is unavailable, theket value of one Share on such
Valuation Date, as determined by the Calculatioemgising a volume-weighted
method). Notwithstanding the foregoing, if (i) alBypiration Date is a Disrupted D
and (ii) the Calculation Agent determines that sbgpiration Date shall be an
Expiration Date for fewer than the Daily NumbeMghrrants, as described above,
then the Settlement Price for the relevant Valuabate shall be the volume-
weighted average price per Share on such Valu@taa on the Exchange, as
determined by the Calculation Agent based on saaicss as it deems appropriate
using a volume-weighted methodology, for the portié such Valuation Date for
which the Calculation Agent determines there idfasket Disruption Event

As determined in reference to Section 9.4 of theigdefinitions, subject to Sectic
9(n)(i) hereof.

The provisions of Sections 9.1(c), 9.8, 9.9, 9912 and 10.5 of the Equity
Definitions will be applicable, except that alleeénces in such provisions to
“Physically-settled” shall be read as referenced\et Share Settled.” “Net Share
Settled” in relation to any Warrant means that Sleare Settlement is applicable to
that Warrant

Notwithstanding Section 9.11 of the Equity Defioits, the parties acknowledge t
any Shares delivered to Dealer may be, upon dgligeibject to restrictions and
limitations arising from Company'’s status as isaafehe Shares under applicable
securities laws

Calculation Agent Adjustment. For the avoidanceaibt, in making any
adjustments under the Equity Definitions,
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Extraordinary Events applicable to the Transact

New Shares:

Consequence of Merger Ever
Shar«for-Share:
Shar«for-Other:

Share-for-Combined:

Consequence of Tender Offe
Tender Offer:

Shar«for-Share:
Shar«for-Other:
Shar«for-Combined:

Nationalization, Insolvency or Delisting:

Calculation Agent may make adjustments, if anygrig one or more of the Strike
Price, the Number of Warrants, the Daily NumbeY&Hrrants and the Warrant
Entitlement. Notwithstanding the foregoing, anytcds/idends or distributions on
the Shares, whether or not extraordinary, shafjderned by Section 9(i) of this
Confirmation in lieu of Article 10 or Section 11c2(of the Equity Definitions

Section 12.1(i) of the Equity Definitions is heredayjended by deleting the text in
clause (i) in its entirety and replacing it wittethhrase “publicly quoted, traded or
listed on any of the New York Stock Exchange, tlmefican Stock Exchange, the
NASDAQ Global Select Market or the NASDAQ Global Mat (or their respectiv
successor”.

Modified Calculation Agent Adjustme!
Cancellation and Payment (Calculation Agent Deteatidn)

Cancellation and Payment (Calculation Agent Deteatidn); providedthat Dealer
may elect, in its commercially reasonable judgm€atnponent Adjustment
(Calculation Agent Determinatior

Applicable;provided howevethat if an event occurs that constitutes both ad&en
Offer under Section 12.1(d) of the Equity Definittoand Additional Termination
Event under Section 9(k)(ii)(C) of this ConfirmatjdDealer may elect, in its
commercially reasonable judgment, whether the gioms of Section 12.3 of the
Equity Definitions or Section 9(k)(ii)(C) will appl

Modified Calculation Agent Adjustmel
Modified Calculation Agent Adjustmel
Modified Calculation Agent Adjustme!

Cancellation and Payment (Calculation Agent Deteatidn); providedthat, in
addition to the provisions of Section 12.6(a)(@f)the Equity Definitions, it will also
constitute a Delisting if the Exchange is locatethie United States and the Shares
are not immediately re-listed, re-traded or re-gqdain any of the New York Stock
Exchange, the American Stock Exchange, the NASDA@h& Select Market or the
NASDAQ Global Market (or their respective succes¥af the Shares al
immediately re-listed, re-traded or re-quoted oy afithe New York Stock
Exchange, the American Stock Exchange, the NASDAGh&
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Select Market or the NASDAQ Global Market (or theispective successors), such
exchange or quotation system shall thereafter bendd to be the Exchang

Additional Disruption Events

Change in Law Applicable
Failure to Deliver Not Applicable
Insolvency Filing: Applicable
Hedging Disruption Applicable
Increased Cost of Hedgin Not Applicable
Loss of Stock Borrow Applicable
Maximum Stock Loan Ratt 100 basis point
Increased Cost of Stock Borro Applicable
Initial Stock Loan Rate 50 basis point
Hedging Party Dealer for all applicable Additional Disruption Eus
Determining Party Dealer for all applicable Additional Disruption Eus
Non-Reliance: Applicable

Agreements and Acknowledgmel

Regarding Hedging Activities Applicable
Additional Acknowledgments Applicable
Calculation Agen Dealer

Account Details
(@  Account for payments to Compar
To be provided by Company
Account for delivery of Shares from Company:
To be provided by Company
(b)  Account for payments to Deale

JPMorgan Chase Bank, National Association, New York
ABA: 021 000 021

Favour: JPMorgan Chase Bank, National Associatibnrdon
A/C: 0010962009 CHASUS33

Account for delivery of Shares to Dealer:
DTC 0060



6. Offices:

The Office of Company for the Transaction is: Iniéggble, Company is not a Multibranch Party.
The Office of Dealer for the Transaction is: London

JPMorgan Chase Bank, National Association
London Branch

P.O. Box 161

60 Victoria Embankment

London EC4Y 0JP

England

7. Notices: For purposes of this Confirmatic

(@)  Address for notices or communications to Compi

CACI International Inc

1100 North Glebe Road
Arlington, VA 22201

Attention: Thomas Mutryn

Title: EVP & CFO

Telephone No.: (703) 841-4488
Facsimile No.: (703) 522-6895

(b)  Address for notices or communications to Dee

JPMorgan Chase Bank, National Association
277 Park Avenue, 1% Floor

New York, NY 10172

Attention: Eric Stefanik

Title: Operations Analyst

EDG Corporate Marketing

Telephone No: (212) 622-5814

Facsimile No: (212) 622-8534

8. Representations and Warranties of Comg

The representations and warranties of Companyostt ih Section 3 of the Purchase Agreement (tRarthase Agreement) dated as of
May 10, 2007 between Company and J.P. Morgan Sisuhic. and Banc of America Securities LLC agespntatives of the Initial
Purchasers party thereto are true and correct@nideseby deemed to be repeated to Dealer asfirsietherein. Company hereby further
represents and warrants to Dealer that:

€)) Company has all necessary corporate power @tharity to execute, deliver and perform its obligas in respect of this
Transaction; such execution, delivery and perforradrave been duly authorized by all necessary catpaction on
Company’s part; and this Confirmation has been duly validly executed and delivered by Companyamstitutes its
valid and binding obligation, enforceable againstrpany in accordance with its terms, subject tdiegiple bankruptcy,
insolvency, fraudulent conveyance, reorganizatiooratorium and similar laws affecting creditorgihts and remedies
generally, and subject, as to enforceability, toegel principles of equity, including principles@mmercial
reasonableness, good faith and fair dealing (régssdf whether enforcement is sought in a procegali law or in equity)
and except that rights to indemnification and dbation hereunder may be limited by federal orestscurities laws or
public policy relating theretc

(b)  Neither the execution and delivery by Company &f @onfirmation nor the incurrence or performanteldigations ol
Company hereunder will result in a breach or violabf the
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(©

(d)

(€)

certificate of incorporation or by-laws of Company,any applicable law or regulation, or any ordeniit, injunction or
decree of any court or governmental authority @mag, or result in the creation of any lien (ottien any lien existing or
arising under the Credit and Security Documentsiéimed below)) under, or (except as may resathfany Credit
Agreement Matters (as defined below) with respet¢hé performance of obligations of Company herevnbreach or
constitute a default under any agreements andaaiatof Company and its significant subsidiariesifas exhibits to
Company’s Annual Report on Form 10-K for the yaadedd June 30, 2006, and to Company’s Quarterly Repa Form
10-Q for the quarters ended September 30, 200G rDer 31, 2006 and March 31, 2007, as updatedyogxdribits to

any Current Report on Form 8-K filed after March 3007 and on or before the date hereof. As usesirheéCredit and
Security Documentsfheans the Credit Agreement dated as of May 3, 2&dmended by the First Amendment dated
May 18, 2005 and by the Second Amendment dateél @s about) May 9, 2007 (as so amended, the “Craglieement”),
by and among the Company, the Guarantors identifieckin, the Lenders identified therein and BahRrmerica, N.A., as
Administrative Agent, and the Security Agreemesstdafined therein) entered into in connection tivéte As used herein,
“Credit Agreement Matters” means (i) the restrincset forth in Section 8.06(d) of the Credit Agneat on Company’s
ability to make Restricted Payments (as defineitiénCredit Agreement) as provided in such secfigrthe restrictions set
forth in Section 8.06(g) of the Credit Agreementtibea Company'’s ability to make cash payments puntsieethis
Confirmation upon or following the conversion ofyasf the Convertible Notes (or any portion of Comya obligations
thereunder) as provided in such section, andg(iii) potential cross default that might arise urhksstion 9.01(e)(iii) of the
Credit Agreement based on the occurrence of ag t&arhination date hereunder as provided in suchige

No consent, approval, authorization, or order ofjlimg with, any United States governmental ageocbody or any coul
is required in connection with the execution, detjvor performance by Company of this Confirmatiexgept such as ha
been obtained or made and such as may be requident the Securities Act of 1933, as amended (tBecurities Act”),
the Securities Exchange Act of 1934, as amendet“ Exchange Act”) or state securities law

The Shares of Company initially issuable uprereise of the Warrant by the net share settlemmenthod (the ‘Warrant
Shares”) have been reserved for issuance by all requigedorate action of Company. The Warrant Shares baen duly
authorized and, when delivered against paymenéttefwhich may include Net Share Settlement in ¢ cash) and
otherwise as contemplated by the terms of the Wafadlowing the exercise of the Warrant in accarciawith the terms
and conditions of the Warrant, will be validly issi) fully-paid and non-assessable, and the issuzfrtbe Warrant Shares
will not be subject to any preemptive or similagtris imposed by Company’s certificate of incorpiorabr by-laws or the
Delaware General Corporation La

Company is an “eligible contract participarda’ (such term is defined in Section 1a(12) of them@odity Exchange Act, as
amended (th* CEA ")) because one or more of the following is tr

Company is a corporation, partnership, proprietprsbrganization, trust or other entity and:
(A) Company has total assets in excess of USD 10,00(

(B) the obligations of Company hereunder are guesah or otherwise supported by a letter of credkeepwell, support
or other agreement, by an entity of the type dbedrin Section 1a(12)(A)(i) through (iv), 1a(12)(a)1), 1a(12)(A)
(vii) or 1a(12)(C) of the CEA,; c

(C) Company has a net worth in excess of USD 10@@and has entered into this Agreement in conmreetith the
conduct of Company’s business or to manage theagskciated with an asset or liability owned ouined or
reasonably likely to be owned or incurred by Conyparnthe conduct of Compa’s business
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(f)

Company and each of its affiliates is not, ba tate hereof, in possession of any material nudntigoinformation with
respect to Compan

9. Other Provisions

(@)

(b)

(©

Opinions. Company shall deliver an opinion or opinions oficsel, dated as of the Trade Date, to Dealer nggpect to th
matters set forth in Sections 8(a) through (dhef Confirmation, subject to the limitations andeptions set forth in the
Purchase Agreemer

Amendmen. If the Initial Purchasers party to the Purchageegment exercise their right to receive additiG@eior
Subordinated Convertible Notes due 2014, (t@mtvertible Notes”) pursuant to the Initial Purchasemption to purchas
additional Convertible Notes, then, at the disoretsf Company, Dealer and Company will either eirter a new
confirmation or amend this Confirmation to provide additional Warrants in proportion to such aaial Convertible
Notes (but on pricing terms acceptable to Dealdr@mpany) (such additional confirmation or amenaime this
Confirmation to provide for the payment by Deatettte Company of the additional premium relatedetos.

Repurchase Notice. Company shall, on any day on which Company effanly repurchase of Shares, promptly give Dt
a written notice of such repurchase @epurchase Notice€’) on such day if following such repurchase, thetignt of

(x) the product of (a) the Number of Warrants dndtlie Warrant Entitlemenlivided by(y) the number of Company’s
outstanding Shares (such quotient expressed asanp@ge, the Warrant Equity Percentage ") would be (i) greater than
6.0% or (ii) 0.5% greater than the Warrant Equigyd@ntage included in the immediately precedingurRdmase Notice.
Company agrees to indemnify and hold harmless Deale its affiliates and their respective officatsectors, employees,
affiliates, advisors, agents and controlling pess@ach, an Indemnified Person”) from and against any and all losses
(including losses relating to Dealer’s hedging\atiis as a consequence of becoming, or of theafiflecoming, a

Section 16 “insider”, including without limitatiomny forbearance from hedging activities or ceesatif hedging activities
and any losses in connection therewith with respeetitis Transaction), claims, damages, judgmdiatsijities and
expenses (including reasonable attorney’s feeis}, go several, which an Indemnified Person acyualhy become subject
to, as a result of Company’s failure to provide Beavith a Repurchase Notice on the day and imtaaner specified in
this paragraph, and to reimburse, within 30 dagenuwritten request, each of such Indemnified Rexdor any reasonable
legal or other expenses incurred in connection imitlestigating, preparing for, providing testimamyother evidence in
connection with or defending any of the foregoiligny suit, action, proceeding (including any gowaental or regulatory
investigation), claim or demand shall be broughdsserted against the Indemnified Person, suchrinified Person shall
promptly notify Company in writing, and Company omrequest of the Indemnified Person, shall retaimsel reasonably
satisfactory to the Indemnified Person to repretfemtndemnified Person and any others Companydeaignate in such
proceeding and shall pay the fees and expensegbfcounsel related to such proceeding. Compariyrsitebe liable for
any settlement of any proceeding effected withtsutvritten consent, but if settled with such congerif there be a final
judgment for the plaintiff, Company agrees to indégnany Indemnified Person from and against arsg lor liability by
reason of such settlement or judgment. Company sbalwithout the prior written consent of the émdnified Person,
effect any settlement of any pending or threatgrredeeding in respect of which any Indemnified Beris or could have
been a party and indemnity could have been sowgkuhder by such Indemnified Person, unless sutthraent includes
an unconditional release of such Indemnified Pefsamn all liability on claims that are the subjecatter of such
proceeding on terms reasonably satisfactory to mudmnified Person. If the indemnification providier in this
paragraph is unavailable to an Indemnified Pergansuifficient in respect of any losses, claimandges or liabilities
referred to therein, then Company under such papdgiin lieu of indemnifying such Indemnified Pergdbereunder, shall
contribute to the amount paid or payable by sudemnified Person as a result of such losses, clalammages or
liabilities. The




remedies provided for in this paragraph are nolusiee and shall not limit any rights or remedidsiehh may otherwise be
available to any Indemnified Person at law or inigg The indemnity and contribution agreementstamred in this
paragraph shall remain operative and in full faxnd effect regardless of the termination of thiariBaction

(d) Regulation V. Company is not on the date hereof engaged istahdition, as such term is used in Regulation Mairthe
Exchange Act, of any securities of Company, othanta distribution meeting the requirements ofetkeeption set forth in
Rules 101(b)(10) and 102(b)(7) of Regulation M. @amy shall not, until the second Scheduled Trafliag immediately
following the Trade Date, engage in any such digtion.

(¢) No Manipulation. Company is not entering into this Transactionrsate actual or apparent trading activity in thar8s
(or any security convertible into or exchangeabiletfie Shares) or to raise or depress or othemvisgpulate the price of
the Shares (or any security convertible into ohexgeable for the Shares) or otherwise in violatbtihe Exchange Ac

® Board Authorizatior. This Transaction was approved by Company’s bofdirectors, and was publicly announced, solely
for the purposes stated in its public disclosuit@n@any further represents that there is no intgrabty, whether written ¢
oral, of Company that would prohibit Company fromeging into any aspect of this Transaction, inzigdbut not limited
to, the issuance of Shares to be made pursuaribh

(o) Transfer or AssignmentCompany may not transfer any of its rights oigdiions under this Transaction without the prior
written consent of Dealer. Dealer may, without Camyis consent, transfer or assign all or any phitsaights or
obligations under this Transaction to any thirdiypdf after Dealer's commercially reasonable effpDealer is unable to
effect such a transfer or assignment on pricingi¢ereasonably acceptable to Dealer and within a pieriod reasonably
acceptable to Dealer of a sufficient number of \&fats to reduce (i) Dealer’s “beneficial ownershiwithin the meaning ¢
Section 13 of the Exchange Act and rules promuthttereunder) to 7.5% of Company'’s outstanding &har less or
(i) the Warrant Equity Percentage to 14.5% or,|€=aler may designate any Exchange Business Day Bsrly
Termination Date with respect to a portion (theetminated Portion ") of this Transaction, such that (i) its “beneéki
ownership” following such partial termination wile equal to or less than 7.5% or (ii) the Warraquify Percentage
following such partial termination will be equaldo less than 14.5%. In the event that Dealer s@mdates an Early
Termination Date with respect to a portion of fhifansaction, a payment shall be made pursuantdiio8e6 of the
Agreement as if (i) an Early Termination Date haéibdesignated in respect of a Transaction haeimgstidentical to this
Transaction and a Number of Warrants equal to #reninated Portion, (ii) Company shall be the soffieéted Party with
respect to such partial termination and (iii) sticAnsaction shall be the only Terminated Transadtmd, for the
avoidance of doubt, the provisions of paragraph)$mall apply to any amount that is payable by Betd Company
pursuant to this sentence). Notwithstanding angrophovision in this Confirmation to the contragquiring or allowing
Dealer to purchase, sell, receive or deliver argr&hor other securities to or from Company, Dealay designate any of
its affiliates to purchase, sell, receive or dalisech Shares or other securities and otherwiperimorm Dealess obligation:
in respect of this Transaction and any such desigmey assume such obligations. Dealer shall béatiged of its
obligations to Company to the extent of any suafiopmance. Any transfer, assignment or early teatiam of this
Transaction by Dealer shall be in full compliandéwthe Securities Act and other applicable la

(h)  Early Unwind. In the event the sale of Convertible Notes isauotsummated with the initial purchasers for arasoa by
the close of business in New York on May 16, 20fY7s(ich later date as agreed upon by the partés) (6, 2007 or such
later date, if any, as agreed upon being tBarly Unwind Date "), this Transaction shall automatically terminétee “
Early Unwind "), on the Early Unwind Date and (i) the Transactiod alh of the respective rights and obligations efal®
and Company under the Transaction shall be cacatid terminated and (ii) each party shall be ssddand discharged
the other party from and agrees not to make arigndgainst
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(i)

()

(k)

the other party with respect to any obligationsatilities of the other party arising out of arullde performed in
connection with the Transaction either prior tafier the Early Unwind Datgrovidedthat Company shall purchase from
Dealer on the Early Unwind Date all Shares purathdseDealer or one or more of its affiliates andlsmotwithstanding
anything to the contrary in the Equity Definitiomsimburse Dealer for any costs or expenses (imgjusharket losses)
relating to the unwinding of its hedging activitiesconnection with the Transaction (including dmgs or cost incurred as
result of its terminating, liquidating, obtaining reestablishing any hedge or related trading jpogit The amount of any
such reimbursement shall be determined by Dealés Bole good faith discretion. Dealer shall no@ompany of such
amount and Company shall pay such amount in imntedgiavailable funds on the Early Unwind Date. 2eand
Company represent and acknowledge to the otherdghbiject to the proviso included in this Sectigmon an Early
Unwind, all obligations with respect to the Trartgat shall be deemed fully and finally discharg

Dividends. If at any time during the period from but excloglithe Trade Date, to and including the Expirafiate, an ex-
dividend date for a cash dividend occurs with respethe Shares (anEx-Dividend Date "), and that dividend is greater
than the Regular Dividend on a per Share basis, ttiee Calculation Agent will adjust any of the &&riPrice, Number of
Warrants and/or Daily Number of Warrants to presehe fair value of the Options to Dealer afteirigknto account such
dividend or lack thereo* Regular Dividend” shall mean for any calendar quarter, USD 0.00 par&s

Role of AgeniEach party agrees and acknowledges that (i) J.Pg&hdSecurities Inc., an affiliate of JPMorgadiPMSI
"), has acted solely as agent and not as principalre#pect to this Transaction and (ii) JPMSI hasil@ation or liability,
by way of guaranty, endorsement or otherwise, inraanner in respect of this Transaction (includihgpplicable, in
respect of the settlement thereof). Each partyesgitewill look solely to the other party (or anyagantor in respect therec
for performance of such other pé's obligations under this Transactic

Additional Provisions.

() Amendments to the Equity Definitior

(A) Section 11.2(a) of the Equity Definitions isreby amended by adding the phrase “or Warrantdieaend of the
sentence.

(B) Section 11.2(c) of the Equity Definitions isreby amended by (x) adding the phrase “or Warraattet “a
diluting or concentrative effect on the theoreticalue of the relevant Shares” prior to clausedAd (y) deleting the
phrase “(provided that no adjustments will be miadaccount solely for changes in volatility, expettividends,
stock loan rate or liquidity relative to the relav&hares)” and replacing it with the phrase “(éodthe avoidance of
doubt, adjustments may be made to account solelghfanges in volatility, expected dividends, sttazn rate or
liquidity relative to the relevant Shares).”

(C) Section 11.2(e)(vii) of the Equity Definitiorshereby amended by adding the phrase “or Warrahthe end of
the sentence.

(D) Section 12.6(a)(ii) of the Equity Definitions hereby amended by (1) deleting from the fourth thereof the
word “or” after the word “official” and inserting @mma therefor, and (2) deleting the semi-colahatnd of
subsection (B) thereof and inserting the followsmgrds therefor “or (C) at Dealer’s option, the oceuace of any of
the events specified in Section 5(a)(vii) (1) thaby9) of the ISDA Master Agreement with respedtiat Issuer.”

(E) Section 12.9(b)(iv) of the Equity Definitiors hereby amended by:
11
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(x) deleting (1) subsection (A) in its entirety) (Be phrase “or (B)” following subsection (A) a(R) the phrase
“in each case” in subsection (B); and

(y) deleting the phrase “neither the Non-HedgingyPaor the Lending Party lends Shares in the arnotithe
Hedging Shares or” in the penultimate sentence.

(F) Section 12.9(b)(v) of the Equity Definitionstisreby amended by:

(x) adding the word “or” immediately before subsewet'(B)” and deleting the comma at the end of sdbien
(A); and

(Y)(1) deleting subsection (C) in its entirety, (Bleting the word “orimmediately preceding subsection (C)
(3) deleting the final sentence in its entirety agplacing it with the sentenc@lie Hedging Party will determil
the Cancellation Amount payable by one party toatter.”

(ii) Notwithstanding anything to the contrary ingtConfirmation, upon the occurrence of one offtilewing events, with
respect to this Transaction, (1) Dealer shall Hheeight to designate such event an Additionahiieation Event and
designate an Early Termination Date pursuant tai@e6(b) of the Agreement, and (2) Company shaltlbemed the sole
Affected Party and the Transaction shall be deetinedole Affected Transaction:

(A) Company sells all or substantially all of itssets in a transaction pursuant to which the Staaeesonverted into
cash, securities or other property.

(B) There is a default by Company or any subsidiatpne payment of the principal or interest on amyrtgage,
agreement or other instrument which results iratteeleration of maturity of any indebtedness fonayoborrowed it
excess of $40 million in the aggregate of Compard/@ any subsidiary, whether such indebtednessexists or
shall hereafter be created resulting in such iretli#ss becoming or being declared due and payatdesuch
acceleration shall not have been rescinded or fthwlithin 10 days after written notice of suchelecation has bee
received by Company or such subsidiary.

(C) Any “person” or “group’within the meaning of Section 13(d) of the ExchaAgeother than the Company, any
its subsidiaries or its employee benefit plangsfih Schedule TO or any schedule, form or repatéutine Exchange
Act disclosing that such person or group has bedbmeirect or indirect ultimate “beneficial owngeds defined in
Rule 13d-3 under the Exchange Act, of the commavite@f the Company representing more than 50%hefuoting
power of such common equity.

(D) Dealer, despite using commercially reasonafftats, is unable or reasonably determines thiatiinpractical or
illegal, to hedge its obligations pursuant to thiansaction in the public market without registatunder the
Securities Act or as a result of any legal, reguiabr self-regulatory requirements or related ¢gie and procedures
(whether or not such requirements, policies or @doices are imposed by law or have been voluntadbpted by
Dealer).

No Collateral or Setol. Notwithstanding any provision of the Agreement oy ather agreement between the parties to the
contrary, the obligations of Company hereundematesecured by any collateral. Obligations under Tansaction shall

not be set off by Company against any other obbgatof the parties, whether arising under the Agrent, this
Confirmation, under any other agreement betweepdahies hereto, by operation of law or otherwisy provision in the
Agreement with respect to the satisfaction of Comyfsmpayment obligations to the extent of Deal@dyment obligations

to Company in the same currency and in the sames@cdion (including, without limitation Section 2bereof) shall not
apply to Company and, for the avoidance of doubtn@any shall fully satisfy such payment obligatio$withstanding

any
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(m)

payment obligation to Company by Dealer in the sanreency and in the same Transaction. In caladatiny amounts
under Section 6(e) of the Agreement, notwithstagdinything to the contrary in the Agreement, (Pasate amounts shall
be calculated as set forth in such Section 6(d) méspect to (a) this Transaction and (b) all offransactions, and (2) such
separate amounts shall be payable pursuant tao8etiil)(ii) of the Agreemen

Alternative Calculations and Payment on Early Teration and on Certain Extraordinary Evel. If, in respect of this
Transaction, an amount is payable by Company tdeDeg@ pursuant to Section 12.7 or Section 1Z.8he Equity
Definitions (except in the event of an Insolvenidgtionalization, Tender Offer or Merger Event inigfhthe consideration
or proceeds to be paid to holders of shares cansidely of cash) or (ii) pursuant to Section G{¥f the Agreement
(except in the event of an Event of Default in whi@ompany is the Defaulting Party or a Terminafiwent in which
Company is the Affected Party, other than an Ewéltefault of the type described in (x) Section)&{@, (v), (vi), (vii) or
(vii) of the Agreement or (y) a Termination Evenftthe type described in Section 5(b) of the Agrertnin the case of bc
(x) and (y), resulting from an event or events wg<ompany’s control) (aPayment Obligation”), Company shall have
the right, in its sole discretion, to satisfy amgls Payment Obligation by the Share Terminatioesbtive (as defined
below) by giving irrevocable telephonic notice tedler, confirmed in writing within one Schedulecding Day, no later
than 12:00 p.m. New York local time on the Merget&) Tender Offer Date, Announcement Date (in Hee ©f a
Nationalization, Insolvency or Delisting), Earlyri@nation Date or date of cancellation, as applegprovidedthat if
Company does not validly elect to satisfy its Paghi@bligation by the Share Termination Alternatiizealer shall have
the right to require Company to satisfy its Paynt@hligation by the Share Termination Alternativeatiithstanding the
foregoing, Company’s or Dealsrtight to elect satisfaction of a Payment Obligain the Share Termination Alternative
set forth in this clause shall only apply to Trartgms under this Confirmation and, notwithstandamything to the
contrary in the Agreement, (1) separate amount Isha&alculated with respect to (a) Transactiomehnder and (b) all
other Transactions under the Agreement, and (2) separate amounts shall be payable pursuant tm&&¢d)(ii) of the
Agreement, subject to, in the case of clause (@pn@anys Share Termination Alternative right hereunt

Share Termination Alternative: If applicable, Company shall deliver to Dealer 8teare
Termination Delivery Property on the date (the “f@ha
Termination Payment Date”) on which the Paymentigaition
would otherwise be due pursuant to Section 12 Seation 12.9
of the Equity Definitions, subject to paragraph(ijrhelow, in
satisfaction, subject to paragraph (n)(ii) belofthe Payment
Obligation in the manner reasonably requested tgldddree of
payment

Share Termination Delivery Propel A number of Share Termination Delivery Units, akgkted by
the Calculation Agent, equal to the Payment Ohiligatlivided
by the Share Termination Unit Price. The Calcutaigent
shall adjust the amount of Share Termination DejiRroperty
by replacing any fractional portion of a securhitein with an
amount of cash equal to the value of such fractiseeurity
based on the values used to calculate the Shameiffaion Unil
Price.

Share Termination Unit Price: The value to Dealer of property contained in onar&h
Termination Delivery Unit on the date such Sharanieation
Delivery Units are to be delivered as Share Tertiona
Delivery Property, as determined by the CalculafAgent in its
discretion
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by commercially reasonable means. The CalculatigarAshall
notify Company of such Share Termination Unit Pat¢he time
of notification of the Payment Obligation. In thaese of a Private
Placement of Share Termination Delivery Units toat Restricted
Shares (as defined below), as set forth in parégfaygi) below,
the Share Termination Unit Price shall be deterchimgthe
discounted price applicable to such Share Ternunddelivery
Units. In the case of a Registration Settlemer8tudre
Termination Delivery Units that are Restricted ®Isafas defined
below) as set forth in paragraph (n)(ii) below, 8teare
Termination Unit Price shall be the Settlement @oa the Merge
Date, the Announcement Date (in the case of a Naliiation,
Insolvency or Delisting) or the Early Terminatioate, as
applicable

Share Termination Delivery Un In the case of a Termination Event, Event of DafauDelisting,
one Share or, in the case of Nationalization, hesaty, Tender
Offer or Merger Event, a unit consisting of the fnemor amount
of each type of property received by a holder & 8hare
(without consideration of any requirement to pastcar other
consideration in lieu of fractional amounts of a@gurities) in
such Nationalization, Insolvency, Tender Offer oergler Event.
such Nationalization, Insolvency, Tender Offer cergler Event
involves a choice of consideration to be receivetiddders, such
holder shall be deemed to have elected to rechevenaximum
possible amount of cas

Failure to Deliver Inapplicable

Other applicable provisions: If Share Termination Alternative is applicable, firevisions of
Sections 9.8, 9.9, 9.11, 9.12 and 10.5 (as mod#imle) of the
Equity Definitions will be applicable, except thadk references in
such provisions to “Physically-settled” shall bades references
to “Share Termination Settled” and all referenae$Shares’shall
be read as references to “Share Termination Delivits”.
“Share Termination Settled” in relation to this gaction means
that Share Termination Alternative is applicabléhis
Transaction

Registration/Private Placement Procedu. If, in the reasonable opinion of Dealer, follogiany delivery of Shares or
Share Termination Delivery Property to Dealer hadas, such Shares or Share Termination Deliverpé&tig would be in
the hands of Dealer subject to any applicableiotisins with respect to any registration or quaktion requirement or
prospectus delivery requirement for such Shar&hare Termination Delivery Property pursuant to apglicable federal
or state securities law (including, without limitat, any such requirement arising under SectiohtBeSecurities Act as a
result of such Shares or Share Termination Deli®operty being “restricted securities”, as suchtis defined in Rule
144 under the Securities Act, or as a result oktile of such Shares or Share Termination DeliPeoperty being subject
to
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paragraph (c) of Rule 145 under the Securities fsttfh Shares or Share Termination Delivery PrgpeRestricted
Shares”), then delivery of such Restricted Shares shaléffected pursuant to either clause (i) or (ilpheat the election
of Company, unless Dealer waives the need for tregiisn/private placement procedures set forth)iarfd (ii) below.
Notwithstanding the foregoing, solely in respecan§ Daily Number of Warrants exercised or deem@&dased on an
Expiration Date, Company shall elect, prior to fingt Settlement Date for the first Expiration DadePrivate Placement
Settlement or Registration Settlement for all daiies of Restricted Shares for all such Expirabates which election
shall be applicable to all Settlement Dates fohsi@arrants and the procedures in clause (i) orseldii) below shall apply
for all such delivered Restricted Shares on anegge basis commencing after the final Settlemerté Bbr such Warrant
The Calculation Agent shall make reasonable adjaistento settlement terms and provisions undeiGbisfirmation to
reflect a single Private Placement or RegistraBettlement for such aggregate Restricted Sharasdsd hereunde

(i)

If Company elects to settle the Transactiorspant to this clause (i) (aPrivate Placement Settlement), then
delivery of Restricted Shares by Company shallffected in customary private placement proceduriés rgspect to
such Restricted Shares reasonably acceptable terBal Companyprovidedthat Company may not elect a Private
Placement Settlement if, on the date of its eleciiochas taken, or caused to be taken, any atitetrwould make
unavailable either the exemption pursuant to Seei@) of the Securities Act for the sale by ComptnDealer (or
any affiliate designated by Dealer) of the RestdcEhares or the exemption permitting resaleseoRistricted Shar
by Dealer (or any such affiliate of Dealer). ThévBtre Placement Settlement of such Restricted Shsdrall include
customary representations, covenants, blue sky#met governmental filings and/or registrationsie@mnities to
Dealer, due diligence rights (for Dealer or anyigiested buyer of the Restricted Shares by Deadpihions and
certificates, and such other documentation asstoauary for private placement agreements, all regtsly acceptable
to Dealer. In the case of a Private Placementedegtht, Dealer shall determine the appropriate disicto the Share
Termination Unit Price (in the case of settlemdrBloare Termination Delivery Units pursuant to paa@h

(m) above) or any Settlement Price (in the cassetifement of Shares pursuant to Section 2 abgmicable to such
Restricted Shares in a commercially reasonable eraammd appropriately adjust the number of suchriRésti Shares
to be delivered to Dealer hereundamvidedthat in no event shall such number be greater 3aP5,528 (the “
Maximum Amount ”). Notwithstanding the Agreement or this Confirmat the date of delivery of such Restricted
Shares shall be the Exchange Business Day follonirige by Dealer to Company, of such applicabdedlint and
the number of Restricted Shares to be delivereguyaunt to this clause (i). For the avoidance of dodddivery of
Restricted Shares shall be due as set forth ipréwdous sentence and not be due on the Share aiori Payment
Date (in the case of settlement of Share Terminddelivery Units pursuant to paragraph (m) above)rothe
Settlement Date for such Restricted Shares (icdlse of settlement in Shares pursuant to Sectaho2e).

In the event Company shall not have delivered titlenfimber of Restricted Shares otherwise applealsia result of
the proviso above relating to the Maximum Amounic{sdeficit, the ‘Deficit Restricted Shares’), Company shall
be continually obligated to deliver, from time tmé until the full number of Deficit Restricted $ha have been
delivered pursuant to this paragraph, Restricteateshwhen, and to the extent, that (i) Sharesegnerchased,
acquired or otherwise received by Company or ari{safubsidiaries after the Trade Date (whetherabiin exchange
for cash, fair value or any other consideratioii) aithorized and unissued Shares reserved foarss in respect of
other transactions prior to such date which paahe relevant date become no longer so resena¢igrCompany
additionally authorizes any unissued Shares tleahat reserved for other transactions. Company shalediately
notify Dealer of the occurrence of any of the farieg events (including the number of Shares suligectause (i),
(i) or (iii) and the corresponding number of Ragrd Shares to be delivered) and promptly delsegh Restricted
Shares thereafter.
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(ii)

In the event of a Private Placement SettlementiN#éiteShare Settlement Amount or the Payment Olitigat
respectively, shall be deemed to be the Net ShettteBient Amount or the Payment Obligation, respelyt, plus an
additional amount (determined from time to timethg Calculation Agent in its commercially reasoegbidgment)
attributable to interest that would be earned ahs$det Share Settlement Amount or the Payment @tidig,
respectively, (increased on a daily basis to réflee accrual of such interest and reduced frone tiotime by the
amount of net proceeds received by Dealer as pedvigrein) at a rate equal to the open FederaldRate plus the
Spread for the period from, and including, suchl&sient Date or the date on which the Payment @titig is due,
respectively, to, but excluding, the related datevhich all the Restricted Shares have been salctaltulated on an
Actual/360 basis. The foregoing provision shallihout prejudice to Dealer’s rights under the Agreent
(including, without limitation, Sections 5 and &tbof).

As used in this Section,Spread” means, with respect to any Net Share Settlemembutt or Payment Obligation,
respectively, the credit spread over the applicablrnight rate that would be imposed if Dealerenerextend credit
to Company in an amount equal to such Net Shate8ent Amount, all as determined by the Calcurathgent
using its commercially reasonable judgment as efr¢hated Settlement Date or the date on whiclPthenent
Obligation is due, respectively. Commercial readber@ess shall take into consideration all fact@smed relevant t
the Calculation Agent, which are expected to inelummong other things, the credit quality of Conyp@mnd any
relevant affiliates) in the theprevailing market and the credit spread of singlampanies in the relevant industry ¢
other companies having a substantially similar itrpaility.

If Company elects to settle the Transactionspiant to this clause (ii) (aRegistration Settlement”), then Company
shall promptly (but in any event no later than beginning of the Resale Period) file and use isoeable best effol
to make effective under the Securities Act a regfigtn statement or supplement or amend an outsigunelgistration
statement in form and substance reasonably satsyato Dealer, to cover the resale of such ReastliShares in
accordance with reasonable customary resale ratigstrprocedures, including covenants, conditioggresentations,
underwriting discounts (if applicable), commissidiispplicable), indemnities, due diligence righapinions and
certificates, and such other documentation asaisamably customary for equity resale underwritiggeaments, all
reasonably acceptable to Dealer. If Dealer, isdle reasonable discretion, is not satisfied witthsprocedures and
documentation Private Placement Settlement shplyafd Dealer is satisfied with such procedured an
documentation, it shall sell the Restricted Shatesuant to such registration statement duringri@géthe “Resale
Period ") commencing on the Exchange Business Day follgwdrlivery of such Restricted Shares (which, fer th
avoidance of doubt, shall be (x) any SettlementDathe case of an exercise of Warrants priohédfirst Expiration
Date pursuant to Section 2 above, (y) the Shammihation Payment Date in case of settlement in Slharmination
Delivery Units pursuant to paragraph (m) abovezdti{e Settlement Date in respect of the final Eagon Date for
all Daily Number of Warrants) and ending on thdiest of (i) the Exchange Business Day on whichIBreeomplete
the sale of all Restricted Shares or, in the casettlement of Share Termination Delivery Unitsudficient number
of Restricted Shares so that the realized net pdscef such sales equals or exceeds the Paymeagatit (as
defined above), (ii) the date upon which all Res#idl Shares have been sold or transferred pursu&ule 144 (or
similar provisions then in force) or Rule 145(d)¢t)(2) (or any similar provision then in force)dar the Securities
Act and (iii) the date upon which all Restrictecas may be sold or transferred by a non-affiltesuant to Rule
144(k) (or any similar provision then in force)Rule 145(d)(3) (or any similar provision th
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in force) under the Securities Act. If the Paym®@btigation exceeds the realized net proceeds fiuach sesale,
Company shall transfer to Dealer by the open ofdlgeilar trading session on the Exchange on thaédhge Trading
Day immediately following the last day of the ResBEeriod the amount of such excess (tAglditional Amount ")

in cash or in a number of SharesMake-whole Shares’) in an amount that, based on the Settlement Pricthe last
day of the Resale Period (as if such day was tteuation Date” for purposes of computing such 8etént Price),
has a dollar value equal to the Additional Amodrite Resale Period shall continue to enable thecddhe Make-
whole Shares. If Company elects to pay the Addiidxmount in Shares, the requirements and provisfon
Registration Settlement shall apply. This provisstvall be applied successively until the AdditioAetount is equal
to zero. In no event shall Company deliver a nunabé&testricted Shares greater than the Maximum At

(i) Without limiting the generality of the foreguy, Company agrees that any Restricted Sharegedeti to Dealer, as
purchaser of such Restricted Shares, (i) may bsfeared by and among Dealer and its affiliateapiflicable, and
Company shall effect such transfer without anytfertaction by Dealer and (ii) after the minimum Ithing period”
within the meaning of Rule 144(d) under the SemgiAct has elapsed after any Settlement Dateuith Restricted
Shares, Company shall promptly remove, or caus&dhefer agent for such Restricted Shares to remaw legend
referring to any such restrictions or requiremédrgm such Restricted Shares upon delivery by Ddalesuch
affiliate of Dealer) to Company or such transfeemtgof seller’'s and broker’s representation letteistomarily
delivered by Dealer in connection with resalesestricted securities pursuant to Rule 144 undeBtwurities Act,
without any further requirement for the deliveryaufy certificate, consent, agreement, opinion ohsel, notice or
any other document, any transfer tax stamps or payof any other amount or any other action by Bre@r such
affiliate of Dealer)

If the Private Placement Settlement or the RedistrsSettlement shall not be effected as set fiortiauses (i) or (i), as
applicable, then failure to effect such PrivatecBraent Settlement or such Registration Settlenteit sonstitute an Event
of Default with respect to which Company shall be Defaulting Party.

(o) Limit on Beneficial Ownershi. Notwithstanding any other provisions hereof, Beahay not exercise any Warrant
hereunder or be entitled to take delivery of angur8s deliverable hereunder, and Automatic Exestisdl not apply with
respect to any Warrant hereunder, to the extentafly to the extent) that, after such receiptof &hares upon the
exercise of such Warrant or otherwise hereundéiod@an Chase & Co. would directly or indirectly leficially own (as
such term is defined for purposes of Section 18{dhe Exchange Act) in excess of 8.0% of the auiding Shares. Any
purported delivery hereunder shall be void and haveffect to the extent (but only to the exteh§tt after such delivery,
JPMorgan Chase & Co. would directly or indirecttytseneficially own in excess of 8.0% of the outdiag Shares. If any
delivery owed to Dealer hereunder is not made,hinle/or in part, as a result of this provision, @amy’s obligation to
make such delivery shall not be extinguished anch@my shall make such delivery as promptly as maale after, but in
no event later than one Business Day after, Dg@less notice to Company that, after such delivéBiMorgan Chase & C
would not directly or indirectly so beneficially omin excess of 8.0% of the outstanding She

(p) Share Deliveries Company acknowledges and agrees that, to thatdkie holder of this Warrant is not then an adf@i
and has not been an affiliate for 90 days (it beinderstood that Dealer will not be consideredfitiadée under this
paragraph solely by reason of its receipt of Shauesuant to this Transaction), and otherwise feagisill holding period
and other requirements of Rule 144 of the Secariiet applicable to it, any delivery of Shares baf& Termination
Property hereunder at any time after 2 years flwerilrade Date shall be eligible for resale undde Rd4(k) of the
Securities Act and Company agrees to promptly remow cause the transfer agent for such Sharesase S ermination
Property, to remove, any legends referring to asyrictions on resale under the Securities Act ftloenShares or Share
Termination Property
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Company further agrees, for any delivery of ShareShare Termination Property hereunder at any &ftex 1 year from
the Trade Date but within 2 years of the Trade Dat¢he extent the holder of this Warrant theirsfias the holding period
and other requirements of Rule 144 of the Secsrhiet, to promptly remove, or cause the transfenafpr such Restricte
Share to remove, any legends referring to any sesthictions or requirements from such Restrictedr& upon delivery by
Dealer (or such affiliate of Dealer) to Companysach transfer agent of customary seller’'s and bitekepresentation
letters in connection with resales of restrictecusities pursuant to Rule 144 of the Securities athout any further
requirement for the delivery of any certificatensent, agreement, opinion of counsel, notice oradhgr document, any
transfer tax stamps or payment of any other amouanhy other action by Dealer (or such affiliatdDafaler). Company
further agrees that any delivery of Shares or Sharmination Delivery Property prior to the datattis 1 year from the
Trade Date, may be transferred by and among Daatbits affiliates and Company shall effect suangfer without any
further action by Dealer. Notwithstanding anythtoghe contrary herein, Company agrees that aniyetglof Shares or
Share Termination Delivery Property shall be effdcto the extent eligible, by book-entry trangfeough the facilities of
DTC, or any successor depositary, if at the timdedivery, such class of Shares or class of Sharmihation Delivery
Property is in book-entry form at DTC or such sissoe depositary. Notwithstanding anything to thetary herein, to the
extent the provisions of Rule 144 of the Securifiesor any successor rule are amended, or thecajié interpretation
thereof by the Securities and Exchange Commissi@my court change after the Trade Date, the agratof Company
herein shall be deemed modified to the extent rsargsin the opinion of outside counsel of Compaaysomply with Rule
144 of the Securities Act, including Rule 144(k)iragffect at the time of delivery of the relev&itares or Share
Termination Property.

(@) Governing LawNew York law (without reference to choice of lanctiine).

(9] Waiver of Jury TrialEach party waives, to the fullest extent permitigagpplicable law, any right it may have to a thgl
jury in respect of any suit, action or proceedialgting to this Transaction. Each party (i) cegsfthat no representati
agent or attorney of the other party has repredepteressly or otherwise, that such other partyldvaot, in the event of
such a suit, action or proceeding, seek to enfitredoregoing waiver and (ii) acknowledges thaintl the other party have
been induced to enter into this Transaction, atiggipe, by, among other things, the mutual waivard certifications
provided herein

(s) Tax DisclosureEffective from the date of commencement of disarssiconcerning the Transaction, Company and each o
its employees, representatives, or other agentsdisalpse to any and all persons, without limitatad any kind, the tax
treatment and tax structure of the Transactionadinghaterials of any kind (including opinions ohet tax analyses) that ¢
provided to Company relating to such tax treatnaet tax structure

® Maximum Share DeliverNotwithstanding any other provision of this Confation or the Agreement, in no event will
Company be required to deliver more than the Maxrimumount of Shares in the aggregate to Dealer imeotion with
this Transaction, subject to the provisions regayddeficit Restricted Shares. If, on any Valuatigate, the sum (for the
Warrants and for all other similar warrants issaedhe same date hereof) of (i) the aggregate Ibalieery Quantity with
respect to each Valuation Date on or prior to siatle and (ii) the product of (A) the Number of Véats to be exercised
the immediately following Valuation Date and (BettWarrant Entitlement exceeds the number of Shhegsif issued by
Company without approval by its common stockholdexsuld violate certain listing standards of TheaNéork Stock
Exchange as set forth in the Indenture to be delegd 16, 2007 between Counterparty and The Bankesf Nork, as
trustee, Company shall deliver the Net Share Sattié Amount in cash in lieu of delivering the ShBedivery Quantity
with respect to each of the remaining ValuationeBaprovidedthat Company shall notify Dealer before 5:00 p.NewW
York City time) on such Valuation Dat
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(u)

v)

(w)

Right to ExtendDealer may postpone, in whole or in part, any Eaipn Date or any other date of valuation or delive
with respect to some or all of the relevant Wasdit which event the Calculation Agent shall makeropriate
adjustments to the Daily Number of Warrants witkpext to one or more Expiration Dates) if Dealdedgines, in its
commercially reasonable judgment, that such extensireasonably necessary or appropriate to preg@aler’'s hedging
or hedge unwind activity hereunder in light of ¢ixig liquidity conditions or to enable Dealer tdesft purchases of Shares
in connection with its hedging, hedge unwind otleetent activity hereunder in compliance with apalile legal,
regulatory or se-regulatory requirements, or with related policiad @rocedures applicable to Dea

Status of Claims in Bankruptdpealer acknowledges and agrees that this Confiomaginot intended to convey to Dealer
rights against Company with respect to the Trammathat are senior to the claims of common stolddrs of Company in
any U.S. bankruptcy proceedings of Compagyidedthat nothing herein shall limit or shall be deenetimit Dealer’s
right to pursue remedies in the event of a bregcidmpany of its obligations and agreements witipeet to the
Transactionprovided, further, that nothing herein shall limit or shall be deent@ limit Dealer’s rights in respect of any
transactions other than the Transact

Securities Contract; Swap Agreemertte parties hereto intend for: (a) the Transadiope a “securities contract” and a
“swap agreement” as defined in the Bankruptcy Q@itée 11 of the United States Code) (thBénkruptcy Code "), and
the parties hereto to be entitled to the protestimiforded by, among other Sections, Sections 362(862(b)(17), 546(e),
546(g), 555 and 560 of the Bankruptcy Code; (badys right to liquidate the Transaction and temise any other
remedies upon the occurrence of any Event of Detander the Agreement with respect to the othetypgarconstitute a
“contractual right” as described in the Bankrup@nyde; and (c) each payment and delivery of cashuriies or other
property hereunder to constitute a “margin payment’settlement payment” and a “transfer” as ddfiimethe Bankruptcy
Code.
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Please confirm that the foregoing correctly setthfthe terms of our agreement by executing thisfidmation and returning it to EDG
Confirmation Group, J.P. Morgan Securities Inc7 Park Avenue, 11th Floor, New York, NY 10172-346dby fax to(212) 622 8519

Very truly yours,

J.P. Morgan Securities Inc., as agent for
JPMorgan Chase Bank, National Associatiol

By: /s/ Jeff Zajkowski
Jeff Zajkowski
Managing Directo

Accepted and confirmed
as of the Trade Dat

CACI International Inc
By: /s/ Thomas Mutryn

Thomas Mutryr
Executive Vice President & CF

JPMorgan Chase Bank, National Association
Organised under the laws of the United States asNational Banking Association.
Main Office 1111 Polaris Parkway, Columbus, Ohio 4371
Registered as a branch in England & Wales branch NdBR000746. Registered
Branch Office 125 London Wall, London EC2Y 5AJ
Authorised and regulated by the Financial Serviceguthority
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JPMorgan Chase Bank, National Association
P.O. Box 161

60 Victoria Embankment

London EC4Y 0JP

England

May 11, 2007

To: CACI International Inc
1100 North Glebe Road
Arlington, VA 22201
Attention: Thomas Mutryr

EVP & CFO
Telephone No (703) 84:-4488
Facsimile No. (703) 52:-6895

Re: Warrants

This letter agreement (theAmendment”) amends the terms and conditions of the Transadthe “Transaction ”) entered into
between JPMorgan Chase Bank, National Associdtiomdon Branch (‘Dealer”) and CACI International Inc (Company”), pursuant to a
letter agreement dated May 10, 2007 (tl@ohfirmation ), pursuant to which Dealer has purchased from gamy a Number of Warrants
equal to 1,235,176. This Amendment relates to,satsl forth the terms of, the purchase by Dealen f@mmpany of an additional Number of
Warrants (the ‘Additional Number of Warrants ”).

Upon the effectiveness of this Amendment, all rxfiees in the Confirmation to the “Number of Warsantill be deemed to be to the
Number of Warrants as amended hereby and all refessin the Confirmation to tt*Transaction” will be deemed to be to the Trangacas
amended hereby. Except to the extent specifiedhelth other provisions of the Confirmation shadipdy to the Additional Number of
Warrants as if such Additional Number of Warranesavoriginally subject to the Confirmation. Capitatl terms used herein without
definition shall have the meanings assigned to timetne Confirmation.

The terms relating to the purchase of the Additidhamber of Warrants are as follows:
1. The “Trade Date” with respect to the Additional Number of Warraat#l be May 11, 2007.

2. The “Number of Warrants ” for the Transaction will be “1,372,418" reflectjran addition of 137,242 Additional Number of Waitsa

3. The “Premium " for the Transaction will be $14,122,500 reflegtian increase of the premium payable by Dealemimgzny in the
amount of $1,412,250 for the Additional Number o&iénts.

4. Section 9(t) of the Confirmation is hereby anmezhtly deleting the phrase “(for the Warrants amafioother similar warrants issued on the
same date hereof)” and replacing it with the phféfee the Warrants and for all other similar wantsiissued on May 10, 2007 and May 11,
2007).”

5. Each of Dealer and Company hereby repeats finregentations, warranties and agreements madechypsuty in the Confirmation, with
respect to the Amendment or with respect to thefi@oation, as amended by the Amendment, as theegbnequires.

JPMorgan Chase Bank, National Association
Organised under the laws of the United States asNational Banking Association.
Main Office 1111 Polaris Parkway, Columbus, Ohio 4371
Registered as a branch in England & Wales branch NdBR000746. Registered
Branch Office 125 London Wall, London EC2Y 5AJ
Authorised and regulated by the Financial Serviceauthority



6. Except as amended hereby, all the terms of theskction and provisions in the Confirmation shathain and continue in full force and
effect and are hereby confirmed in all respects.

7. This Amendment may be signed in any number ohterparts, each of which shall be an originalhwlite same effect as if all of the
signatures thereto and hereto were upon the sastrarment.

8. The provisions of this Amendment shall be goedrhy the New York law (without reference to chad¢éaw doctrine)
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Please confirm that the foregoing correctly setthfthe terms of our agreement by executing thieAdment and returning it to EDG
Confirmation Group, J.P. Morgan Securities Inc? Park Avenue, 11th Floor, New York, NY 10172-346dby fax to(212) 622 8519

Very truly yours,

J.P. Morgan Securities Inc., as agent for
JPMorgan Chase Bank, National Associatiol

By: /s/ Santosh Nabar
Santosh Nabg
Managing Directo

Accepted and confirmed
as of the Trade Dat

CACI International Inc
By: /s/ Thomas Mutryn

Thomas Mutryr
Executive Vice President, CF

JPMorgan Chase Bank, National Association
Organised under the laws of the United States asNational Banking Association.
Main Office 1111 Polaris Parkway, Columbus, Ohio 4371
Registered as a branch in England & Wales branch NdBR000746. Registered
Branch Office 125 London Wall, London EC2Y 5AJ
Authorised and regulated by the Financial Serviceguthority



Exhibit 4.7
EXECUTION COPY

Bank of America, N.A.

c/o Banc of America Securities LLC
9 West 57 Street

New York, NY 1001¢

Attention: John Servidic
Telephone 212-847-6527
Facsimile: 212-23C-8610

May 10, 2007

To: CACI International Inc
1100 North Glebe Road
Arlington, VA 22201
Attention: Thomas Mutryn

EVP & CFO
Telephone No (703) 84-4488
Facsimile No.  (703) 52:-6895

Re: Convertible Bond Hedge Transactior
(Transaction Reference Number: NY-29381)

The purpose of this letter agreement (thiddhfirmation ") is to confirm the terms and conditions of thél option transaction entered
into between Bank of America, N.A. Dealer”) and CACI International Inc (Counterparty ”) on the Trade Date specified below (the “
Transaction ”). This letter agreement constitutes a “Confirroatias referred to in the ISDA Master Agreementc#jel below. This
Confirmation shall replace any previous agreemantkserve as the final documentation for this Taatign.

The definitions and provisions contained in the208DA Equity Derivatives Definitions (theEquity Definitions "), as published by
the International Swaps and Derivatives Associatioo. (*ISDA "), are incorporated into this Confirmation. In the mivef any inconsistenc
between the Equity Definitions and this Confirmatithis Confirmation shall govern. Certain definedms used herein have the meanings
assigned to them in the Offering Memorandum dategt ¥D, 2007 (the Offering Memorandum ") relating to the USD 270,000,000
principal amount of Convertible Senior Subordinatdes due 2014, (theConvertible Notes” and each USD 1,000 principal amount of
Convertible Notes, a Convertible Note ) issued by Counterparty pursuant to an Indentofge dated May 16, 2007 between Counterparty
and The Bank of New York, as trustee (thedenture” ). In the event of any inconsistency between thmsedefined in the Offering
Memorandum, the Indenture and this Confirmatiois, @onfirmation shall govern. The parties acknowkthat this Confirmation is entered
into on the date hereof with the understanding (ihatefinitions set forth in the Indenture whictealso defined herein by reference to the
Indenture and (i) sections of the Indenture thiatraferred to herein will conform to the descops thereof in the Offering Memorandum. If
any such definitions in the Indenture or any sumttisns of the Indenture differ from the descripighereof in the Offering Memorandum,
the descriptions thereof in the Offering Memoranduithgovern for purposes of this Confirmation. Tparties further acknowledge that the
Indenture section numbers used herein are basttkairaft of the Indenture dated May 8, 2007, &rahy such section numbers are changed
in the Indenture as executed, the parties will artbis Confirmation in good faith to preserve thient of the parties. For the avoidance of
doubt, references to the Indenture herein areerées to the Indenture as in effect on the daits ekecution and if the Indenture is amended
following its execution, any such amendment willdieregarded for purposes of this Confirmation ssiléhe parties agree otherwise in
writing.

Each party is hereby advised, and each such pekhoaledges, that the other party has engaged mefimined from engaging in,
substantial financial transactions and has taklkerahaterial actions in reliance upon the partedty into the Transaction to which this
Confirmation relates on the terms and conditiongas¢h below.

1. This Confirmation evidences a complete and Ibig@igreement between Dealer and Counterpartytag terms of the Transaction to
which this Confirmation relates. This Confirmatisimall supplement, form a part of, and be subjeentagreement in the form of the 2002
ISDA Master Agreement (theAgreement”) as if Dealer and Counterparty had executed aeeagent in such form (but without any
Schedule except fc



the election of the laws of the State of New Yosklze governing law) on the Trade Date. In the egéany inconsistency between
provisions of that Agreement and this Confirmatithvis Confirmation will prevail for the purpose thie Transaction to which this
Confirmation relates. The parties hereby agreenbatransaction other than the Transaction to wthichConfirmation relates shall be

governed by the Agreement.

2. The terms of the particular Transaction to whtdk Confirmation relates are as follows:

General Terms:

Trade Date
Option Style:;
Option Type:
Buyer:
Seller:

Shares:

Number of Options

Option Entitlement:

Strike Price

Premium:

Premium Payment Dat
Exchange

Related Exchange(s
Procedures for Exercis

Exercise Period(s):

May 10, 2007

“Modified Americar’, as described und“Procedures for Exerci” below
Call

Counterparty

Dealer

The common stock of Counterparty, par value USD @dr Share (Exchange
symbol“CAI")

67,500. For the avoidance of doubt, the Numberpitfdds shall be reduced by
any Options exercised by Counterparty. In no ewgihthe Number of Options
be less than zer

As of any date, a number equal to the Converside Baof such date (as
defined in the Indenture, but without regard to adjustments to the
Conversion Rate pursuant to Section 6.04(h) ofridenture), for each
Convertible Note

USD 54.648(

USD 18,981,000.0

May 16, 2007

The New York Stock Exchang
All Exchanges

Notwithstanding anything to the contrary in the EygjiDefinitions, an Exercis
Period shall occur with respect to an Option hedenonly if such Option is an
Exercisable Option (as defined below) and the Egereeriod shall be, in
respect of any Exercisable Option, the period conuimg on, and including,
the relevant Conversion Date and ending on, arlddingg, the Scheduled Val
Day immediately preceding the first day of the val® Settlement Averaging
Period in respect of such Conversion Dateyvidedthat in respect of
Exercisable Options relating to Convertible Notsdiered for conversion on or
following February 19, 2014, the final day of theekcise Period shall be the
second Scheduled Valid Day immediately precedieggkpiration Date

2



Conversion Date:

Exercisable Options:

Expiration Time;
Expiration Date
Multiple Exercise:

Automatic Exercise:

Notice of Exercise

Valuation Time:

With respect to any conversion of Convertible Npthe date on which the
Holder (as such term is defined in the Indentufesugh Convertible Notes
satisfies all of the requirements for conversicer¢of as set forth in Section
6.02(b) of the Indentur:

In respect of each Exercise Period, a number oib@pequal to 25% of the
number of Convertible Notes in denominations of USIDO principal amount
surrendered to Counterparty for conversion witlpeesto such Exercise Peri
but no greater than the Number of Optic

The Valuation Time
May 1, 2014, subject to earlier exerci
Applicable, as described under Exercisable Optidom/e.

Applicable; and means that in respect of an Exerisriod, a number of
Options not previously exercised hereunder equédgamumber of Exercisable
Options shall be deemed to be exercised on thedaaof such Exercise
Period for such Exercisable Optiopspvidedthat such Options shall be
deemed exercised only to the extent that Countigrpas provided a Notice of
Exercise to Deale

Notwithstanding anything to the contrary in the EgiDefinitions, in order tc
exercise any Exercisable Options, Counterparty moisty Dealer in writing
before 5:00 p.m. (New York City time) on the Schiedwalid Day prior to the
scheduled first day of the Settlement Averagingdefor the Exercisable
Options being exercised, of (i) the number of sOgiions, (ii) the scheduled
first day of the Settlement Averaging Period aiijltfie scheduled Settlement
Date;providedthat in respect of Exercisable Options relatin@tmvertible
Notes with a Conversion Date on or following Feloyul9, 2014, notice may |
given on or prior to the second Scheduled Valid Dayediately preceding the
Expiration Date and need only specify the numbesuzh Exercisable Option

At the close of trading of the regular trading s&s®n the Exchanggrovided
that if the principal trading session is extendbd, Calculation Agent shall
determine the Valuation Time in its reasonablerdigon.
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Market Disruption Event:

Settlement Terms:

Settlement Methoc
Net Share Settlemer

Net Shares

Valid Day:

Section 6.3(a) of the Equity Definitions is herebplaced in its entirety by the
following:

“Market Disruption Event’ means in respect of aas (i) a failure by the
primary United States national or regional seasittxchange or market on
which Shares are listed or admitted to tradinggerofor trading during its
regular trading session or (ii) the occurrencexistence for more than one half-
hour period in the aggregate on any Scheduled \lzdiglfor the Shares of any
suspension or limitation imposed on trading (byscgaof movements in price
exceeding limits permitted by the relevant stoc&hange or otherwise) in the
Shares on the relevant exchange or in any opteammgracts or future contracts
relating to the Shares on the relevant stock exgdaand such suspension or
limitation occurs or exists at any time before 100f. (New York City time) o
such day”

Net Share Settleme

Dealer will deliver to Counterparty, on the relev8ettlement Date, a number
of Shares equal to the Net Shares in respect oEagycisable Option exercis
or deemed exercised hereunder. In no event wilNdteShares be less than
zero.

In respect of any Exercisable Option exercisedeanukd exercised, a number
of Shares equal to (i) the Option Entitlementltipliedby (ii) the sum of the
quotients, for each Valid Day during the Settlem@traging Period for such
Exercisable Option, of (A) the Relevant Price oatsMWalid Daylessthe Strike
Price,divided by(B) such Relevant Pricéjvided by(iii) the number of Valid
Days in the Settlement Averaging Peripdyvided, however, that if the
calculation contained in clause (A) above resuita hegative number, such
number shall be replaced with the num“zerc”.

Dealer will deliver cash in lieu of any fractiortsthares to be delivered with
respect to any Net Shares valued at the Relevard for the last Valid Day of
the Settlement Averaging Peric

A day on which (i) there is no Market Disruptiondfx and (ii) trading in the
Shares generally occurs on the Exchange or, iStteges are not then listed on
the Exchange, on the principal other U.S. natienakgional securities
exchange on which the Shares are then listed the iEhares are not then listed
on a U.S. national or regional securities exchangehe principal other market
on which the Shares are then traded. If the SHaresther security for which a
Relevant Price must be determined) are not sallisteuoted, a Valid Day
means a Business De
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Scheduled Valid Day:

Relevant Price:

Settlement Averaging Period:

Settlement Date:

Settlement Currenc

Other Applicable Provisions:

Representation and Agreement:

A day that is scheduled to be a Valid Day on thmary U.S. national or
regional securities exchange or market on whicttthares are listed or
admitted for trading. If the Shares are not liste@admitted for trading,
Scheduled Valid Day means a Business [

On any Valid Day, the per Share volume-weightedaye price as displayed
under the heading “Bloomberg VWAP” on Bloomberg @&AIl.N <equity>
AQR (or its equivalent successor if such page tsamailable) in respect of the
period from the scheduled opening time of the Ergleato the Scheduled
Closing Time of the Exchange on such Valid Dayifsuch volume-weighted
average price is unavailable, the market valuenef ®hare on such Valid Day,
as determined by the Calculation Agent using amehweighted method).
Relevant Price will be determined without regara@fter hours trading or any
other trading outside of the regular trading seshiours.

For any Exercisable Options relating to the coriearsf Convertible Notes, (
if Counterparty has delivered a Notice of Exert¢s®ealer with respect to an
Exercisable Option with a Conversion Date prioF&truary 19, 2014, the for
five (45) consecutive Valid Days commencing on amoduding the third
Scheduled Valid Day following such Conversion Datefy) if Counterparty
has delivered a Notice of Exercise to Dealer watbpect to such Exercisable
Options with respect to a Conversion Date occuron@r after February 19,
2014, the forty five (45) consecutive Valid Daysrouencing on and including
the forty seventh (47th) Scheduled Valid Day imragely prior to the
Expiration Date

For any Exercisable Option, the date Shares arereshjto be delivered with
respect to the Convertible Notes related to sudrétsable Options, under the
terms of the Indentur

USD

The provisions of Sections 9.1(c), 9.8, 9.9, 99112 and 10.5 of the Equity
Definitions will be applicable, except that alleeénces in such provisions to
“Physically-settled” shall be read as referencet\igt Share Settled.” “Net
Share Settled” in relation to any Option means NettShare Settlement is
applicable to that Optiot

Notwithstanding Section 9.11 of the Equity Defioits, the parties acknowlec
that any Shares delivered to Counterparty shallipen delivery, subject to
restrictions and limitations arising from Countatps status as issuer of the
Shares under applicable securities le
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3. Additional Terms applicable to the Transaction:
Adjustments applicable to the Transaction:

Potential Adjustment Events:

Method of Adjustment:

Extraordinary Events applicable to the Transaction:

Merger Events:

Tender Offers:

Consequence of Merger Events/
Tender Offers:

Notwithstanding Section 11.2(e) of the Equity Défamns, a“Potential
Adjustment Event” means an occurrence of any evenbndition, as set forth
in Section 6.04 of the Indenture that would reBufin adjustment to the
Conversion Rate of the Convertible Notpsyvidedthat in no event shall there
be any adjustment hereunder as a result of antatus to the Conversion Re
pursuant to Section 6.04(h) of the Indenti

Calculation Agent Adjustment, and means that, nbwstanding Section 11.2(c)
of the Equity Definitions, upon any adjustmenthie Conversion Rate of the
Convertible Notes pursuant to the Indenture (othan Section 6.04(h) of the
Indenture), the Calculation Agent will make a cepending adjustment to any
one or more of the Strike Price, Number of Optidghe,Option Entitlement and
any other variable relevant to the exercise, satlg or payment for the
Transaction

Notwithstanding Section 12.1(b) of the Equity Défons, a“Merger Event”
means the occurrence of any event or conditiofostit in Section 6.07 of the
Indenture

Applicable;providedthat notwithstanding Section 12.1(d) of the Equity
Definitions, a “Tender Offer” means the occurren€any event or condition
set forth in clause (1) of the definition of “Fumdantal Changeih Section 1.0
of the Indenture

Notwithstanding Section 12.2 and Section 12.3 efElquity Definitions, upo
the occurrence of a Merger Event or a Tender Offfier Calculation Agent she
make a corresponding adjustment in respect of djusanent under the
Indenture to any one or more of the nature of thar&s, Strike Price, Number
of Options, the Option Entitlement and any otheialzle relevant to the
exercise, settlement or payment for the Transaggimvidedthat if, with
respect to a Merger Event or a Tender Offer, thesicieration for the Shares
includes (or, at the option of a holder of Shameay include) shares of an ent
or person not organized under the laws of the driii@tes, any State thereof or
the District of Columbia, Cancellation and Paynsmll apply;provided,
further, that the Calculation Agent may, in a commerciadlgsonable manner,
limit or alter any such adjustment referenced is garagraph so that the fair
value of the Transaction to Dealer is not reduced eesult of such adjustme

6



Nationalization, Insolvency or Delistir

Additional Disruption Events
Change in Law

Failure to Deliver

Hedging Party

Determining Party

Non-Reliance:

Agreements and Acknowledgements
Regarding Hedging Activities

Additional Acknowledgments
4. Calculation Agent
5. Account Details

(&) Account for payments to Counterpar

To be provided by Counterpai

Cancellation and Payment (Calculation Agent Deteatidn);providedthat, in
addition to the provisions of Section 12.6(a)@f)the Equity Definitions, it
will also constitute a Delisting if the Exchangdasated in the United States
and the Shares are not immediately re-listed,agetl or re-quoted on any of
the New York Stock Exchange, the American Stockiarge, The NASDAQ
Global Select Market or The NASDAQ Global Market {loeir respective
successors); if the Shares are immediately redliseetraded or re-quoted on
any of the New York Stock Exchange, the AmericascltExchange, The
NASDAQ Global Select Market or The NASDAQ Global et (or their
respective successors), such exchange or quotatidem shall thereafter be
deemed to be the Exchani

Applicable
Applicable
For all applicable Additional Disruption Events, dber
For all applicable Additional Disruption Events, dber

Applicable

Applicable

Applicable
Dealel

Account for delivery of Shares to Counterpa

To be provided by Counterpat
(b) Account for payments to Deale

Bank of Americ:

New York, NY

SWIFT: BOFAUSG6E

Bank Routing: 0z-00¢-593

Account Name: Bank of Americ

Account No. : 00123-34172

Account for delivery of Shares from Deal

To be provided by Deal



6. Offices:
The Office of Counterparty for the Transactionligpplicable, Counterparty is not a Multibranchtar

The Office of Dealer for the Transaction is: Newrk'o

Bank of America, N.A.

c/o Banc of America Securities LLC
9 West 57 Street, 40" Floor

New York, NY 10019

Attention: John Servidic
Telephone  212-847-6527
Facsimile: 212-23C-8610

7. Notices: For purposes of this Confirmation:
(&) Address for notices or communications to Counteyp

CACI International Inc

1100 North Glebe Road

Arlington, VA 22201

Attention: Thomas Mutryn
EVP & CFO

Telephone No (703) 84-4488

Facsimile No. (703) 52:-6895

(b) Address for notices or communications to Dez

Bank of America, N.A.

c/o Banc of America Securities LLC
9 West 57 Street, 40" Floor

New York, NY 10019

Attn: John Servidic
Telephone  212-847-6527
Facsimile: 212-23C-8610

8. Representations and Warranties of Counterparty

The representations and warranties of Counterpattjorth in Section 3 of the Purchase Agreeméiet (Purchase Agreement) dated as ¢
May 10, 2007 between Counterparty and J.P. MorgamiBies Inc. and Banc of America Securities LIS gpresentatives of the Initial
Purchasers party thereto are true and correctr@nideseby deemed to be repeated to Dealer asfifrsietherein. Counterparty hereby further
represents and warrants to Dealer that:

(&) Counterparty has all necessary corporate peangiauthority to execute, deliver and perform igations in respect of this
Transaction; such execution, delivery and perforradrave been duly authorized by all necessary catpaction on
Counterparty’s part; and this Confirmation has beely and validly executed and delivered by Coypdely and constitutes its
valid and binding obligation, enforceable againstiiterparty in accordance with its terms, subjeapplicable bankruptcy,
insolvency, fraudulent conveyance, reorganizatiooratorium and similar laws affecting creditorglhts and remedies generally,
and subject, as to enforceability,



(b)

(©

(d)

general principles of equity, including principlelscommercial reasonableness, good faith and &ting (regardless of whether
enforcement is sought in a proceeding at law @qjunity) and except that rights to indemnificatiord @ontribution hereunder may
be limited by federal or state securities laws wliz policy relating theretc

Neither the execution and delivery by Counterpaftthis Confirmation nor the incurrence or performoe of obligations ¢
Counterparty hereunder will result in a breachiolation of the certificate of incorporation or laws of Counterparty, or any
applicable law or regulation, or any order, wmjuinction or decree of any court or governmentéhauity or agency, or result in
the creation of any lien (other than any lien émgsbr arising under the Credit and Security Docotadas defined below)) under,
or (except as may result from any Credit Agreenhdatters (as defined below) with respect to thegrantince of obligations of
Company hereunder) breach or constitute a defadkuany agreements and contracts of Counterpadyjtasignificant
subsidiaries filed as exhibits to Counterparty’sndal Report on Form 10-K for the year ended June€806, and to
Counterparty’s Quarterly Reports on Form 10-Q far quarters ended September 30, 2006, Decemb2038.,and March 31,
2007, as updated by any exhibits to any CurrenoRem Form 8-K filed after March 31, 2007 and atk case incorporated by
reference in the Offering Memorandum. As used nef€redit and Security Documents” means the Cradieement dated as of
May 3, 2004, as amended by the First Amendmentdegesf May 18, 2005 and by the Second Amendmeatides of (or about)
May 9, 2007 (as so amended, the “Credit Agreemebyand among Counterparty, the Guarantors idedttherein, the Lenders
identified therein and Bank of America, N.A., asmidistrative Agent, and the Security Agreementdained therein) entered
into in connection therewith. As used herein, “Grédjreement Matters” means (i) the restrictionsfegth in Section 8.06(d) of
the Credit Agreement on Counterparty’s ability taka Restricted Payments (as defined in the Creglitdment) as provided in
such section, (ii) the restrictions set forth ircmn 8.06(g) of the Credit Agreement on Counterparmbility to make cash
payments pursuant to this Confirmation upon owofelhg the conversion of any of the Convertible Noter any portion of
Counterparty’s obligations thereunder) as proviteslich section, and (iii) any potential cross difthat might arise under
Section 9.01(e)(iii) of the Credit Agreement basadhe occurrence of an early termination dateureter as provided in such
section.

No consent, approval, authorization, or order ofjlmg with, any United States governmental ageocbody or any court |
required in connection with the execution, deliveryperformance by Counterparty of this Confirmatiexcept such as have been
obtained or made and such as may be required timel&ecurities Act of 1933, as amended (t&eturities Act”), the Securities
Exchange Act of 1934, as amended “ Exchange Act”) or state securities law

Itis an “eligible contract participant” (asctuterm is defined in Section 1a(12) of the ComnyHkchange Act, as amended (the “
CEA ")) because one or more of the following is tr

Counterparty is a corporation, partnership, praprghip, organization, trust or other entity and:
(A)  Counterparty has total assets in excess of USDOOMOO;

(B) the obligations of Counterparty hereunder are guesal, or otherwise supported by a letter of crediieepwell, support ¢
other agreement, by an entity of the type describ&kction 1a(12)(A)(i) through (iv), 1a(12)(A)({) 1a(12)(A)(vii) or 1a
(12)(C) of the CEA; 0



()

(C) Counterparty has a net worth in excess of USIDA,000 and has entered into this Agreement imn@ction with the
conduct of Counterparty’s business or to manageiskeassociated with an asset or liability ownedhourred or
reasonably likely to be owned or incurred by Cotpdety in the conduct of Counterpe’s business

Each of it and its affiliates is not, on theéedaereof, in possession of any material non-pubfa@rmation with respect to
Counterparty

9. Other Provisions:

(@)

(b)

(©

Opinions. Counterparty shall deliver to Dealer an opiniompinions of counsel, dated as of the Trade Duaitiy, respect to the
matters set forth in Sections 8(a) through (chaf Confirmation, subject to the limitations anateptions set forth in the Purchase
Agreement

Amendmen. If the Initial Purchasers party to the Purchageegment exercise their right to purchase additiGoavertible Notes
as set forth therein, then, at the discretion aiir@erparty, Dealer and Counterparty will eithereeitto a new confirmation or
amend this Confirmation to provide for such inceeesConvertible Notes (but on pricing terms acablg to Dealer and
Counterparty) (such additional confirmation or ad@ent to this Confirmation to provide for the payrnky Counterparty to
Dealer of the additional premium related there

Repurchase Notice. Counterparty shall, on any day on which Counteypaffects any repurchase of Shares, promptly Digeler
a written notice of such repurchase [@€epurchase Notic€’) on such day if following such repurchase, thetignt of (x) the
product of (a) the Number of Options and (b) theéi@pEntitlement divided by (y) the number of Coammiarty’s outstanding
Shares (such gquotient expressed as a percentagp,qgotient expressed as a percentage, O@ivn Equity Percentage”)

would be (i) greater than 6.0% or (ii) 0.5% gredlamn the Option Equity Percentage included intiediately preceding
Repurchase Notice. Counterparty agrees to indenanifiyhold harmless Dealer and its affiliates ardf tiespective officers,
directors, employees, affiliates, advisors, agantscontrolling persons (each, amtiemnified Person”) from and against any
and all losses (including losses relating to Déaleedging activities as a consequence of beconoingf the risk of becoming, a
Section 16 “insider”, including without limitatiomny forbearance from hedging activities or ceegatif hedging activities and
any losses in connection therewith with respethig Transaction), claims, damages, judgmentsililias and expenses (includii
reasonable attorney’s fees), joint or several, hic Indemnified Person may become subject torasudt of Counterparty’s
failure to provide Dealer with a Repurchase Notinghe day and in the manner specified in thisgragzh, and to reimburse,
within 30 days, upon documented written requesth ed such Indemnified Persons for any reasonagjal lor other expenses
incurred in connection with investigating, preparfor, providing testimony or other evidence in eation with or defending any
of the foregoing. If any suit, action, proceedimg{uding any governmental or regulatory investiga}, claim or demand shall be
brought or asserted against the Indemnified Pesisanresult of Counterparty’s failure to providea®e with a Repurchase Notice
in accordance with this paragraph, such Indemnifietson shall promptly notify Counterparty in wrgfi and Counterparty, upon
request of the Indemnified Person, shall retaimselreasonably satisfactory to the Indemnifieds®eto represent the
Indemnified Person and any others Counterparty desjgnate in such proceeding and shall pay thenahte fees and expenses
of such counsel related to such proceeding. Copatir shall not be liable for any settlement of @angceeding contemplated by
this paragraph that is effected without its writtemsent, but if settled with such consent oréfréhbe a final judgment for the
plaintiff, Counterparty agrees to indemnify anyénthified Person from and against any loss or lighily reason of such
settlement or judgment. Counterparty shall nothuouit
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(d)

(€)

(f)

(9)

the prior written consent of the Indemnified Petseffect any settlement of any pending or threatgmmeceeding contemplated by
this paragraph that is in respect of which any indiéied Person is or could have been a party addrimity could have been
sought hereunder by such Indemnified Person, usleds settlement includes an unconditional reledsech Indemnified Person
from all liability on claims that are the subjecatter of such proceeding. If the indemnificatiooypded for in this paragraph is
unavailable to an Indemnified Person or insuffiti@mrespect of any losses, claims, damages alitiab referred to therein, then
Counterparty hereunder, in lieu of indemnifyingtsirecdemnified Person thereunder, shall contriboté amount paid or payal
by such Indemnified Person as a result of sucleysdaims, damages or liabilities. The remediesiged for in this paragraph

(c) are not exclusive and shall not limit any right remedies which may otherwise be availablenyolademnified Party at law or
in equity. The indemnity and contribution agreemsertintained in this paragraph shall remain opegatid in full force and effect
regardless of the termination of this Transact

Regulation V. Counterparty is not on the date hereof engageddistribution, as such term is used in Regulatiomnder the
Exchange Act, of any securities of Counterpartiieothan (i) a distribution meeting the requirersesftthe exception set forth in
Rules 101(b)(10) and 102(b)(7) of Regulation M &ijdhe distribution of the Convertible Notes. Guarparty shall not, until the
second Scheduled Trading Day immediately followtimg Trade Date, engage in any such distributiobjestito the foregoing
exceptions

No Manipulation. Counterparty is not entering into this Transactio create actual or apparent trading activitthin Shares (or
any security convertible into or exchangeable lier $hares) or to raise or depress or otherwisepulané the price of the Shares
(or any security convertible into or exchangeabletlfie Shares) or otherwise in violation of the lEamge Act

Board Authorizatior. Each of this Transaction and the issuance o€tvevertible Notes was approved by Counterpartyathof
directors and publicly announced, solely for theppges stated in such public disclosure and, poiany exercise of Options
hereunder, Counterparty’s board of directors waNé duly authorized any repurchase of Shares potrsoighis Transaction.
Counterparty further represents that there is terial policy, whether written or oral, of Countarfy that would prohibit
Counterparty from entering into any aspect of frsnsaction, including, but not limited to, the gheses of Shares to be made
pursuant heretc

Early Unwind. In the event the sale of Convertible Notes isauotsummated with the initial purchasers for arasom by the clos
of business in New York on May 16, 2007 (or sudbrl@ate as agreed upon by the parties) (May 1@/ 20 such later date as
agreed upon being theEarly Unwind Date "), this Transaction shall automatically terminétee “Early Unwind ”), on the
Early Unwind Date and (i) the Transaction and &the respective rights and obligations of Dealett €ounterparty under the
Transaction shall be cancelled and terminated @nelach party shall be released and dischargatidpther party from and
agrees not to make any claim against the othey path respect to any obligations or liabilitiestok other party arising out of a
to be performed in connection with the Transacéither prior to or after the Early Unwind Datgpvidedthat Counterparty shall
purchase from Dealer on the Early Unwind Date BHr8s purchased by Dealer or one of more of itkadéfs and reimburse
Dealer for any costs or expenses (including mddsses) relating to the unwinding of its hedgintvéties in connection with the
Transaction (including any loss or cost incurre@ assult of its terminating, liquidating, obtaigior reestablishing any hedge or
related trading position). The amount of any swmbursement shall be determined by Dealer iroils good faith discretion.
Dealer shall notify Counterparty of such amount @odinterparty shall pay such amount in immediadelilable funds on the
Early Unwind
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(h)

Date. Dealer and Counterparty represent and acleamelto the other that, subject to the provisaiedl in this paragraph, upon
an Early Unwind, all obligations with respect te thransaction shall be deemed fully and finallchaged

Transfer or AssignmentCounterparty may not transfer any of its right®bligations under this Transaction without thepr
written consent of Dealer. If (i) Dealer’s “benéficownership” (within the meaning of Section 13tleé Exchange Act and rules
promulgated thereunder) exceeds 7.5% of Countgrpantitstanding Shares or (ii) the Option Equityd@atage exceeds 14.5%,
Dealer may, without Counterparty’s consent, trangfeassign all or any part of its rights or obtigas under the Transaction to
any third party with a rating for its long term,a@tured and unsubordinated indebtedness equabtetter than the lesser of (i) t
credit rating of Dealer at the time of the transfed (ii) A- by Standard and Poor’s Rating Groung, lor its successor S&P ),

or A3 by Moody'’s Investor Service, Inc. floody’s ") or, if either S&P or Moody’s ceases to rate sdelbt, at least an equivalent
rating or better by a substitute agency rating mlljtagreed by Counterparty and Dealer. If afteal®ees commercially reasonat
efforts, Dealer is unable to effect such a transfaassignment on pricing terms reasonably accéptalDealer and within a time
period reasonably acceptable to Dealer of a saffianumber of Options to reduce (i) Dealer’s “béariaf ownership” (within the
meaning of Section 13 of the Exchange Act and rmpfemulgated thereunder) to 7.5% of Counterpartyitstanding Shares or i
or (ii) the Option Equity Percentage to 14.5% as|eDealer may designate any Exchange Businesa®ay Early Termination
Date with respect to a portion (th&&rminated Portion ”) of this Transaction, such that (i) its “beneficownership” following
such partial termination will be equal to or lelsart 7.5% or (ii) the Option Equity Percentage folleg such partial termination
will be equal to or less than 14.5%. In the evhat Dealer so designates an Early Termination daterespect to a portion of tt
Transaction, a payment shall be made pursuantdiioBes of the Agreement as if (i) an Early Terntioa Date had been
designated in respect of a Transaction having tédergtical to this Transaction and a Number of @miequal to the Terminated
Portion, (ii) Counterparty shall be the sole AffttParty with respect to such partial terminatiod @ii) such Transaction shall be
the only Terminated Transaction (and, for the aana® of doubt, the provisions of Section 9(n) shpfily to any amount that is
payable by Dealer to Counterparty pursuant todeigence as if Counterparty was not the AffectetyPaNotwithstanding any
other provision in this Confirmation to the conyraequiring or allowing Dealer to purchase, salkaive or deliver any shares or
other securities to or from Counterparty, Dealey m@signate any of its affiliates to purchase, setieive or deliver such share:
other securities and otherwise to perform Deal@blggations in respect of this Transaction and sugh designee may assume
such obligations. Dealer shall be discharged afhiggations to Counterparty to the extent of angtsperformance. Any transfer,
assignment or early termination of this Transachgiiealer shall be in full compliance with the Seties Act and other
applicable laws

Staggered Settlemenif upon advice of counsel with respect to appdledegal and regulatory requirements, including an
requirements relating to Dealer’s hedging actigitiereunder, Dealer reasonably determines thatutdanot be practicable or
advisable to deliver, or to acquire Shares to éeligny or all of the Shares to be delivered byl®eaan the Settlement Date for the
Transaction, Dealer may, by notice to Counterpantypr prior to any Settlement Date (Aléminal Settlement Date’), elect to
deliver the Shares on two or more dates (ea“ Staggered Settlement Dat&) as follows:

(@) in such notice, Dealer will specify to Countaty the related Staggered Settlement Dates (thiedfi which will be such
Nominal Settlement Date and the last of which béino later than the twentieth (20th) Exchange iBassi Day following
such Nominal Settlement Date) and the number ofeShthat it will deliver on each Staggered Settlenfizate;
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()
(k)

()

(b) the aggregate number of Shares that Dealedediver to Counterparty hereunder on all such gtaed Settlement Dates
will equal the number of Shares that Dealer wouliowvise be required to deliver on such Nominatl&®sent Date; an

(c) if the Net Share Settlement terms set forthvaheere to apply on the Nominal Settlement Datenttme Net Share
Settlement terms will apply on each Staggered &atht Date, except that the Net Shares will beatérl among such
Staggered Settlement Dates as specified by Daatbeinotice referred to in clause (a) abc

[ Reservet.]

Additional Termination Even. Notwithstanding anything to the contrary in tl@isnfirmation, if an event of default with respea
Counterparty shall occur under the terms of thev@dible Notes as set forth in Section 7.01 ofltigenture, which has resultec
such Convertible Notes becoming due and payal#e, shich event of default shall constitute an Addai Termination Event
applicable to the Transaction and, with respestutth event of default (A) Counterparty shall bendee to be the sole Affected
Party and the Transaction shall be the sole AfteGtansaction and (B) Dealer shall be the partitledtto designate an Early
Termination Date pursuant to Section 6(b) of thee®ment

Amendments to Equity Definitio. Section 12.6(a)(ii) of the Equity Definitionshereby amended by (1) deleting from the fourth
line thereof the word “or” after the word “officiadnd inserting a comma therefor, and (2) deletivgsemi-colon at the end of
subsection (B) thereof and inserting the followinards therefor “or (C) at Dealer’s option, the azence of any of the events
specified in Section 5(a)(vii) (1) through (9) bEtISDA Master Agreement with respect to that Is”

(m) Setoff. Notwithstanding any provision of the Agreementay other agreement between the parties to theargnthe obligations

of Counterparty hereunder are not secured by altgterml. Obligations under this Transaction shall be set off by Counterparty
against any other obligations of the parties, wies#nising under the Agreement, this Confirmatiamjer any other agreement
between the parties hereto, by operation of laatleerwise. In addition to and without limiting arights of set-off that a party
hereto may have as a matter of law, pursuant traciror otherwise, upon the occurrence of an EBelynination Date, Dealer
(and only Dealer) shall have the right to set off abligation that it may have to Counterparty untiés Confirmation, including
without limitation any obligation to make any paymef cash or delivery of Shares to Counterpamgjrst any obligation
Counterparty may have to Dealer under any othexeamgent between Dealer and Counterparty relatiegriimmon equity (each
such contract or agreement, 8éparate Agreement), including without limitation any obligation to malkepayment of cash ol
delivery of Shares or any other property or se@git-or this purpose, Dealer shall be entitledatavert any obligation (or the
relevant portion of such obligation) denominatedi® currency into another currency at the raexohange at which it would be
able to purchase the relevant amount of such ccyremd to convert any obligation to deliver any+oash property into an
obligation to deliver cash in an amount calculdigdeference to the market value of such propestyfahe Early Termination
Date, as determined by the Calculation Agent isale discretionprovidedthat in the case of a set-off of any obligatiomdlease
or deliver assets against any right to receiveiflagssets, such obligation and right shall beoffen kind and;provided further
that in determining the value of any obligatiord&iver Shares, the value at any time of such akibg shall be determined by
reference to the market value of the Shares attimeh) as determined in good faith by the Calcata#\gent. If an obligation is
unascertained at the time of any such set-offCthkeulation Agent may in good faith estimate theoant or value of such
obligation, in which case set-off will be effectedrespect of that estimate, and the relevant grél account to the other party at
the time such obligation or right is ascertair
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(n) Alternative Calculations and Payment on Early Teration and on Certain Extraordinary Evel. If in respect of this Transactic
an amount is payable by Dealer to Counterpartguisuant to Section 12.7 or Section 12.9 of thetigdRefinitions or
(i) pursuant to Section 6(d)(ii) of the Agreeméat’ Payment Obligation”), Counterparty may request Dealer to satisfy sungh
Payment Obligation by the Share Termination Altéuea(as defined below) (except that Counterpangllsnot make such an
election in the event of a Nationalization, Inseleg, a Merger Event or Tender Offer, in each cesehich the consideration to
be paid to holders of Shares consists solely df,aasan Event of Default in which Counterpartyhie Defaulting Party or a
Termination Event in which Counterparty is the Atisd Party, other than an Event of Default of tipetdescribed in Section 5(a)
(iii), (v), (vi), (vii) or (viii) of the Agreemenbr a Termination Event of the type described inti®ad(b) of the Agreement in each
case that resulted from an event or events ouGidmterparty’s control) and shall give irrevocatgiephonic notice to Dealer,
confirmed in writing within one Currency Businesayp no later than 12:00 p.m. New York local timetib@ Merger Date, the
Announcement Date (in the case of Nationalizatineglvency or Delisting), the Early Termination Batr date of cancellation, as
applicableprovidedthat if Counterparty does not validly request Detdesatisfy its Payment Obligation by the Sharemieation
Alternative, Dealer shall have the right, in ité¢esdiscretion, to satisfy its Payment Obligationtbg Share Termination
Alternative, notwithstanding Counterparty’s elentto the contrary. In calculating any amounts ureetion 6(e) of the
Agreement, notwithstanding anything to the contiarthe Agreement, (1) separate amounts shall loelleéed as set forth in
Section 6(e) with respect to (i) this Transactiad &i) all other Transactions, and (2) such sejgaamounts shall be payable
pursuant to Section 6(d)(ii) of the Agreement. &enidance of doubt, the parties agree that in tatiog the Payment Obligation
the Determining Party may consider the purchasepraid in connection with the purchase of Shareniration Delivery
Property.

Share Termination Alternative: Applicable and means that Dealer shall deliver ¢oii@erparty the Share Termination Delivery
Property on, or within a commercially reasonableqaeof time after, the date when the Payment
Obligation would otherwise be due pursuant to $ecti2.7 or 12.9 of the Equity Definitions or
Section 6(d)(ii) and 6(e) of the Agreement, as @pple (the “Share Termination Payment Date
"), in satisfaction of the Payment Obligation iretmnanner reasonably requested by Counterparty
free of payment

Share Termination Delivery Property: A number of Share Termination Delivery Units, akakated by the Calculation Agent, equal to the
Payment Obligation divided by the Share Terminatimit Price. The Calculation Agent shall
adjust the Share Termination Delivery Property dplacing any fractional portion of a security
therein with an amount of cash equal to the vafumuoh fractional security based on the values
used to calculate the Share Termination Unit P
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Share Termination Unit Price: The value to Dealer of property contained in onar€f ermination Delivery Unit, as determined

by the Calculation Agent in its discretion by contoially reasonable means and notified by the
Calculation Agent to Dealer at the time of notifioa of the Payment Obligatio

Share Termination Delivery Unit: One Share or, if a Merger Event has occurred aratr@sponding adjustment to this Transaction

has been made, a unit consisting of the numbemouat of each type of property received by a
holder of one Share (without consideration of aaguirement to pay cash or other consideration in
lieu of fractional amounts of any securities) iclsiMerger Event, as determined by the Calculation

Agent.
Failure to Deliver Applicable
Other applicable provisions: If Share Termination Alternative is applicable, girevisions of Sections 9.8, 9.9, 9.11, 9.12 and

(0)
(p)

(a)

10.5 (as modified above) of the Equity Definitiomdl be applicable, except that all references in
such provisions to “Physically-settled” shall badeas references to “Share Termination Settled”
and all references to “Shares” shall be read a&sertes to “Share Termination Delivery Units”.
“Share Termination Settled” in relation to this fisaction means that Share Termination
Alternative is applicable to this Transactis

Governing Law. New York law (without reference to choice of laactrine).

Waiver of Jury Trial Each party waives, to the fullest extent perrditig applicable law, any right it may have to altky jury in
respect of any suit, action or proceeding relatinthis Transaction. Each party (i) certifies thatrepresentative, agent or attorney
of either party has represented, expressly or wiker that such other party would not, in the eadrstuch a suit, action or
proceeding, seek to enforce the foregoing waivdr(@hacknowledges that it and the other partyehbgen induced to enter into
this Transaction, as applicable, by, among otheag#) the mutual waivers and certifications proditherein.

Registration. Counterparty hereby agrees that if, in the gaudith feasonable judgment of Dealer, based on aa¥iceunsel, the
Shares (‘Hedge Shares) acquired by Dealer for the purpose of hedgingliffgations pursuant to this Transaction cannotdie

in the public market by Dealer without registratiomder the Securities Act, Counterparty shalltsaeiection, either (i) in order to
allow Dealer to sell the Hedge Shares in a regidteffering, make available to Dealer an effectegistration statement under the
Securities Act and enter into an agreement, in fanth substance satisfactory to Dealer and Countgrpabstantially in the form
of an underwriting agreement for a registered seéapnoffering;provided, however, that if Dealer, in its sole reasonable
discretion, is not satisfied with access to dugeiice materials, the results of its due diligeingestigation, or the procedures and
documentation for the registered offering refetie
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(s)

(®

(u)

v)

above, then clause (ii) or clause (iii) of thisgmmaph shall apply at the election of Counterpdiiyin order to allow Dealer to sell
the Hedge Shares in a private placement, enteriptivate placement agreement substantially sirtolgrivate placement
purchase agreements customary for private placenoémigquity securities, in form and substance featisry to Dealer and
Counterparty (in which case, the Calculation Agdrall make any adjustments to the terms of this§aetion that are necessary,
in its reasonable judgment, to compensate Deaterfp discount from the public market price of 8teares incurred on the sale
Hedge Shares in a private placement), or (iii) pase the Hedge Shares from Dealer at the RefeRsimEon such Exchange
Business Days, and in the amounts, requested bigiD

Tax Disclosure Effective from the date of commencement of disrss concerning the Transaction, Counterpartyesmwth of its
employees, representatives, or other agents malpsiésto any and all persons, without limitatioraaf/ kind, the tax treatment
and tax structure of the Transaction and all mal®of any kind (including opinions or other taxabyses) that are provided to
Counterparty relating to such tax treatment andstaicture

Right to Extent. Dealer may delay any Settlement Date or any ath&r of delivery by Dealer, with respect to somalbof the
Options hereunder, if Dealer reasonably determinets discretion, that such extension is reasbynabcessary or advisable to
enable Dealer to effect purchases or borrowingshafres in connection with its hedging activity ettlement activity hereunder in
compliance with applicable legal, regulatory off-sefjulatory requirements, or with related policésl procedures applicable to
Dealer.

Status of Claims in Bankruptcyealer acknowledges and agrees that this Contfisma not intended to convey to Dealer rights
against Counterparty with respect to the Transadtiat are senior to the claims of common stockérsledf Counterparty in any
U.S. bankruptcy proceedings of Counterpaptgvidedthat nothing herein shall limit or shall be deen@dmit Dealer’s right to
pursue remedies in the event of a breach by Cauantyrof its obligations and agreements with respethe Transaction;
provided, further, that nothing herein shall limit or shall be deente limit Dealers rights in respect of any transactions other
the Transactior

Securities Contract; Swap Agreemeiithe parties hereto intend for: (a) the Transadiiobe a “securities contract” and a “swap
agreement” as defined in the Bankruptcy Code (Titl®f the United States Code) (thBankruptcy Code "), and the parties
hereto to be entitled to the protections affordgdamong other Sections, Sections 362(b)(6), 362() 546(e), 546(g), 555 and
560 of the Bankruptcy Code; (b) a party’s rightitmidate the Transaction and to exercise any att@edies upon the occurrence
of any Event of Default under the Agreement witbpet to the other party to constitute a “contralctight” as described in the
Bankruptcy Code; and (c) each payment and delisEoash, securities or other property hereundeptstitute a “margin
paymen” or “settlement payme” and a“transfe” as defined in the Bankruptcy Cot

Additional Provisions. Counterparty covenants and agrees that, as poagppracticable following the public announcemaint
any consolidation, merger and binding share exahamgvhich Counterparty is a party, or any salelbér substantially all of
Counterparty’s assets, in each case pursuant hvitie Shares will be converted into cash, seesriiir other property,
Counterparty shall notify Dealer in writing of thgoes and amounts of consideration that holde&hafres have elected to receive
upon consummation of such transaction or eventd#te of such notification, theConsideration Notification Date”); provided
that in no event shall the Consideration NotifioatDate be later than the date on which such tcdioseor event is consummate
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Counterparty hereby agrees (a) to check this Qoation carefully and immediately upon receipt sat #rrors or discrepancies can be
promptly identified and rectified and (b) to confithat the foregoing (in the exact form providedBnfA) correctly sets forth the terms of 1
agreement between BofA and Counterparty with radpeitie Transaction, by manually signing this Ganétion or this page hereof as
evidence of agreement to such terms and providieagther information requested herein and immelgiadturning an executed copy to
Equity Derivatives Documentation Department, FadsifNo. 212-847-5124.

Yours faithfully,
BANK OF AMERICA, N.A.
By: /s/ Christopher Hutmaker

Christopher Hutmake
Principal

Accepted and confirme
as of the Trade Dat

CACI International Inc
By: /s/ Thomas Mutryn

Thomas Mutryr
Executive Vice President & CF




EXECUTION COPY

Bank of America, N.A.

c/o Banc of America Securities LLC
9 West 57 Street

New York, NY 1001¢

Attention:  John Servidit
Telephone 212z-847-6527
Facsimile: 212-23C-861(

May 11, 2007

To: CACI International Inc

1100 North Glebe Road

Arlington, VA 22201

Attention: Thomas Mutry
EVP & CFO

Telephone No (703) 84:-4488

Facsimile No. (703) 52:-6895

Re: Convertible Bond Hedge Transactior
(Transaction Reference Number: NY-29381)

This letter agreement (theAmendment”) amends the terms and conditions of the Transadthe “Transaction ”) entered into
between Bank of America, N.A. Dealer”) and CACI International Inc (Counterparty "), pursuant to a letter agreement dated May 10,
2007 (the “Confirmation ") pursuant to which Counterparty purchased fronalBea Number of Options equal to 67,500 in corinaawith
the issuance by Counterparty of USD 270,000,008cqral amount of 2.125% Convertible Senior Subatéid Notes due 2014 (théritial
Convertible Notes”). This Amendment relates to, and sets forth #rens of, the purchase by Counterparty from Dedlanadditional
Number of Options (th“ Additional Number of Options ”) in connection with the issuance (thétiditional Convertible Notes Issuance
") by Counterparty of an additional USD 30,000,@@cipal amount of 2.125% Convertible Senior Sulimated Notes due 2014 (the “
Additional Convertible Notes”, and together with the Initial Convertible Notéise “ Convertible Notes”) to the initial purchasers of the
Convertible Notes.

Upon the effectiveness of this Amendment, all rerfiees in the Confirmation to (i) the “Number of @ps” will be deemed to be to the
Number of Options as amended hereby, (ii)“Transaction” will be deemed to be to the Transattas amended hereby, and
(iii) “Convertible Notes” will be deemed to includiee Additional Convertible Notes. Except to théee specified below, all other provisions
of the Confirmation shall apply to the Additionaliber of Options as if such Additional Number oftiOps were originally subject to the
Confirmation. Capitalized terms used herein withdefinition shall have the meanings assigned tmtimethe Confirmation.

The terms relating to the purchase of the Additidhember of Options are as follows:
1. The “Trade Date” with respect to the Additional Number of Optiondl be May 11, 2007.
2. The “Number of Options” for the Transaction will be “75,000” reflectingnaddition of 7,500 Additional Number of Options.

3. The “Premium ” for the Transaction will be $21,090,000 reflectian increase of the premium payable by CounterparDealer in the
amount of $2,109,000 for the Additional Number gitions.

4. Each of Dealer and Counterparty hereby repbatsepresentations, warranties and agreements loyeglech party in the Confirmation,
with respect to the Amendment or with respect ®@onfirmation, as amended by the Amendment, aschgext requires



5. Except as amended hereby, all the terms of theskction and provisions in the Confirmation shathain and continue in full force and
effect and are hereby confirmed in all respects.

6. This Amendment may be signed in any number ohterparts, each of which shall be an originalhwlite same effect as if all of the
signatures thereto and hereto were upon the sastrarment.

7. The provisions of this Amendment shall be goedrhy the New York law (without reference to chad¢éaw doctrine)



Counterparty hereby agrees (a) to check this Amemdiwarefully and immediately upon receipt so #radrs or discrepancies can be
promptly identified and rectified and (b) to confithat the foregoing (in the exact form providedBnfA) correctly sets forth the terms of 1
agreement between BofA and Counterparty with raspeitie Transaction, by manually signing this Acherent or this page hereof as
evidence of agreement to such terms and providieagther information requested herein and immelgiadturning an executed copy to
Equity Derivatives Documentation Department, FadsifNo. 212-847-5124.

Yours faithfully,
BANK OF AMERICA, N.A.
By: /s/ Christopher Hutmaker

Christopher Hutmake
Principal

Accepted and confirme
as of the Trade Dat

CACI International Inc
By: /s/ Thomas Mutryn

Thomas Mutryr
Executive Vice President, CF




Exhibit 4.8
EXECUTION COPY

Bank of America, N.A.

c/o Banc of America Securities LLC
9 West 57 Street

New York, NY 1001¢

Attention: John Servidic
Telephone 212-847-6527
Facsimile: 212-23(C-8610

May 10, 2007

To: CACI International Inc

1100 North Glebe Road

Arlington, VA 22201

Attention: Thomas Mutryr
EVP & CFO

Telephone No. (703) 84:-4488

Facsimile No. (703) 52:-6895

Re: Issuer Warrant Transaction
(Transaction Reference Number: NY-29382)

The purpose of this letter agreement (thidchfirmation ") is to confirm the terms and conditions of the Méats issued by CACI
International Inc (‘Company ) to Bank of America, N.A. (‘Dealer”) on the Trade Date specified below (th&ransaction ”). This letter
agreement constitutes a “Confirmation” as refeteeith the ISDA Master Agreement specified belowisT@onfirmation shall replace any
previous agreements and serve as the final docatmamfor this Transaction.

The definitions and provisions contained in the208DA Equity Derivatives Definitions (theEquity Definitions "), as published by
the International Swaps and Derivatives Associatioo. (*ISDA "), are incorporated into this Confirmation. In the mivef any inconsistenc
between the Equity Definitions and this Confirmatithis Confirmation shall govern. This Transactitvall be deemed to be a Share Option
Transaction within the meaning set forth in the iBgDefinitions.

Each party is hereby advised, and each such pekhoaledges, that the other party has engaged mefimined from engaging in,
substantial financial transactions and has taklkerahaterial actions in reliance upon the partedty into the Transaction to which this
Confirmation relates on the terms and conditiogcs¢h below.

1. This Confirmation evidences a complete and Ibigdigreement between Dealer and Company as tertie bf the Transaction to which
this Confirmation relates. This Confirmation shalpplement, form a part of, and be subject to aeeagent in the form of the 2002 ISDA
Master Agreement (theAgreement”) as if Dealer and Company had executed an agneeimsuch form (but without any Schedule except
for the election of the laws of the State of Newkras the governing law) on the Trade Date. Inethent of any inconsistency between
provisions of that Agreement and this Confirmatithvis Confirmation will prevail for the purpose thie Transaction to which this
Confirmation relates. The parties hereby agreenbatransaction other than the Transaction to wthichConfirmation relates shall be
governed by the Agreement.

2. The Transaction is a Warrant Transaction, whklwdll be considered a Share Option Transactiopdgooses of the Equity Definitions. The
terms of the particular Transaction to which the@rmation relates are as follows:
General Terms:

Trade Date May 10, 2007

Warrants: Equity call warrants, each giving the holder thghtito purchase one Share at the Strike
Price, subject to the Settlement Terms set fortbviba=or the purposes of the Equity
Definitions, each reference to a Warrant hereinl ffieadeemed to be a reference to a
Call Option.



Warrant Style
Seller:

Buyer:
Shares:

Number of Warrants:

Warrant Entitlement
Strike Price

Premium:

Premium Payment Dat
Exchange

Related Exchange(s

Procedures for Exercis

Expiration Time:

Expiration Date(s):

Europear
Company
Dealer

The common stock of Company, par value USD 0.1Bhare (Exchange symbol
" CAI ”)

1,235,176, subject to adjustment as provided heFeinthe avoidance of doubt, the
Number of Warrants shall be reduced by any Warraxd¢scised by Deale

One Share per Warra

USD 68.310(

USD 12,710,250.0

May 16, 2007

The New York Stock Exchang
All Exchanges

The Valuation Time

Each Scheduled Trading Day during the period frohiacluding the First Expiration
Date and to and including the 9@&cheduled Trading Day following the First Expira
Date shall be an “Expiration Date” for a numbekMdirrants equal to the Daily Number
of Warrants on such daterovidedthat, notwithstanding anything to the contrarytia t
Equity Definitions, if any such date is a Disruptedy, the Calculation Agent shall
make adjustments, if applicable, to the Daily NumtfdVarrants or shall reduce such
Daily Number of Warrants to zero for which such dagll be an Expiration Date and
shall designate a Scheduled Trading Day or a nuwit®cheduled Trading Days as the
Expiration Date(s) for the remaining Daily Numbé&Mdarrants or a portion thereof for
the originally scheduled Expiration Date; gordvided furthetthat if such Expiration
Date has not occurred pursuant to this clause #teafighth Scheduled Trading Day
following the last scheduled Expiration Date untlés Transaction, the Calculation
Agent shall have the right to declare such Schediitading Day to be the final
Expiration Date and the Calculation Agent shalkd®iine its good faith estimate of the
fair market value for the Shares as of the Valuedione on that eighth Scheduled
Trading Day or on any subsequent Scheduled Trddag as the Calculation Agent
shall determine using commercially reasonable me
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First Expiration Date:

Multiple Exercise:
Minimum Number of Warrants

Daily Number of Warrants:

Maximum Number of Warrant:

Automatic Exercise:

Market Disruption Event:

Valuation:

Valuation Time:

Valuation Date
Settlement Terms
Settlement Methoc

Net Share Settlement:

Share Delivery Quantity:

August 1, 2014 (or if such day is not a Scheduletlihg Day, the next following
Scheduled Trading Day), subject to Market Disrupfitvent below

Applicable
1

For any Expiration Date, the Number of Warrants tiave not expired or been
exercised as of such dajiyidedby the remaining number of Expiration Dates
(including such day), rounded down to the nearédstleznumber, subject to adjustment
pursuant to the provisos “Expiration Date(¢".

All warrants remaining unexercised as of the remgiftxercise Date(s

Applicable; and means that, unless all Warrant&hmsaen previously exercised
hereunder, a number of Warrants for each Expirddate equal to the Daily Number of
Warrants (as adjusted pursuant to the terms hefi@oflich Expiration Date will be
deemed to be automatically exercispayvidedthat “In-the-Money” means that the
Relevant Price for such Expiration Date exceedsSthi&e Price for such Expiration
Date; andorovided furthetthat all references in Section 3.4(b) of the Eqligfinitions
to “Physical Settleme” shall be read as reference< Net Share Settleme”.

Section 6.3(a)(ii) of the Equity Definitions is leby amended by replacing clause (ii) in
its entirety with “(ii) an Exchange Disruption, asthd inserting immediately following
clause (i) the phras"; in each case that the Calculation Agent deternimesaterial”

Scheduled Closing Timgyrovidedthat if the principal trading session is extendbd,
Calculation Agent shall determine the Valuation &im its reasonable discretic

Each Exercise Dati

Net Share Settlemer

On the relevant Settlement Date, Company shaleleto Dealer the Share Delivery
Quantity of Shares for such Settlement Date tatttount specified hereto free of
payment through the Clearance Syst

For any Settlement Date, a number of Shares, aslatdd by the Calculation Agent,
equal to the Net Share Settlement Amount for swettiédnent Datalivided bythe
Settlement Price on the Valuation Date in respéstioh Settlement Date, rounded
down to the nearest whole numiplusany Fractional Share Amout

3



Net Share Settlement Amount:

Settlement Price:

Settlement Date(s):

Other Applicable Provisions:

Representation and Agreement:

3. Additional Terms applicable to the Transacti
Adjustments applicable to the Warrar
Method of Adjustment:

For any Settlement Date, an amount equal to théyatoof (i) the Number of Warrants
exercised or deemed exercised on the relevant Erdbate, (ii) the Strike Price
Differential for such Settlement Date and (iii) WW&arrant Entitlement

For any Valuation Date, the per Share volume-weiglatverage price as displayed
under the heading “Bloomberg VWAP” on Bloomberg @&Al.N <equity> AQR (or
any successor thereto) in respect of the periad tiee scheduled opening time of the
Exchange to the Scheduled Closing Time on suchafialu Date (or if such volume-
weighted average price is unavailable, the mar&ktevof one Share on such Valuation
Date, as determined by the Calculation Agent uainglume-weighted method).
Notwithstanding the foregoing, if (i) any Expirati®ate is a Disrupted Day and (ii) t
Calculation Agent determines that such Expirati@ieDshall be an Expiration Date for
fewer than the Daily Number of Warrants, as desctiabove, then the Settlement Price
for the relevant Valuation Date shall be the voluweghted average price per Share on
such Valuation Date on the Exchange, as deternbigetle Calculation Agent based on
such sources as it deems appropriate using a velueighted methodology, for the
portion of such Valuation Date for which the Ca#tidn Agent determines there is no
Market Disruption Eveni

As determined in reference to Section 9.4 of theifgdDefinitions, subject to Section 9
(n)(i) hereof.

The provisions of Sections 9.1(c), 9.8, 9.9, 99112 and 10.5 of the Equity Definitions
will be applicable, except that all referencesuntsprovisions to “Physically-settled”
shall be read as references to “Net Share Settlsiéf’ Share Settled” in relation to any
Warrant means that Net Share Settlement is appdi¢althat Warrant

Notwithstanding Section 9.11 of the Equity Defioits, the parties acknowledge t
any Shares delivered to Dealer may be, upon dgligeibject to restrictions and
limitations arising from Company'’s status as issafedhe Shares under applicable
securities laws

Calculation Agent Adjustment. For the avoidancéaiibt, in making any adjustments
under the Equity Definitions, the Calculation Agemy make adjustments, if any, to
any one or more of the Strike Price, the Numb@éNafrants, the Daily Number of
Warrants and the Warrant Entitlement. Notwithstagdhe foregoing, any cash
dividends or distributions on the Shares, whetherod extraordinary, shall be governed
by Section 9(i) of this Confirmation in lieu of Aete 10 or Section 11.2(c) of the Equity
Definitions.



Extraordinary Events applicable to the Transact
New Shares:

Consequence of Merger Ever
Shar«for-Share:
Shar«for-Other:

Share-for-Combined:

Consequence of Tender Offe
Tender Offer:

Shar«for-Share:
Shar«for-Other:
Shar«for-Combined:

Nationalization, Insolvency or Delisting:

Section 12.1(i) of the Equity Definitions is heredamended by deleting the text in cla
() in its entirety and replacing it with the phea%ublicly quoted, traded or listed on ¢
of the New York Stock Exchange, the American Stegkhange, the NASDAQ Global
Select Market or the NASDAQ Global Market (or thegspective successc”.

Modified Calculation Agent Adjustme!
Cancellation and Payment (Calculation Agent Deteatidn)

Cancellation and Payment (Calculation Agent Deteatidn);providedthat Dealer may
elect, in its commercially reasonable judgment, @onent Adjustment (Calculation
Agent Determination)

Applicable;provided howevethat if an event occurs that constitutes both adée®ffel
under Section 12.1(d) of the Equity Definitions gkdHitional Termination Event under
Section 9(k)(ii)(C) of this Confirmation, Dealer gnalect, in its commercially
reasonable judgment, whether the provisions ofi@ea2.3 of the Equity Definitions
Section 9(k)(ii)(C) will apply

Modified Calculation Agent Adjustmel
Modified Calculation Agent Adjustme!
Modified Calculation Agent Adjustme!

Cancellation and Payment (Calculation Agent Deteatidn); providedthat, in addition
to the provisions of Section 12.6(a)(iii) of theuiy Definitions, it will also constitute a
Delisting if the Exchange is located in the Unifdtes and the Shares are not
immediately re-listed, re-traded or re-quoted oy afithe New York Stock Exchange,
the American Stock Exchange, the NASDAQ Global &elgarket or the NASDAQ
Global Market (or their respective successordhéf Shares are immediately re-listed,
re-traded or re-quoted on any of the New York Stéxkhange, the American Stock
Exchange, the NASDAQ Global Select Market or theSIDAQ Global Market (or their
respective successors), such exchange or quotatidem shall thereafter be deemed to
be the Exchangt
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Additional Disruption Events
Change in Law
Failure to Deliver
Insolvency Filing:
Hedging Disruption
Increased Cost of Hedgin
Loss of Stock Borrow
Maximum Stock Loan Ratt
Increased Cost of Stock Borro
Initial Stock Loan Rate
Hedging Party
Determining Party
Non-Reliance:

Agreements and Acknowledgments
Regarding Hedging Activitie:

Additional Acknowledgments
4. Calculation Agent
5. Account Details:

(&) Account for payments to Compar
To be provided by Company

Applicable
Not Applicable
Applicable
Applicable
Not Applicable
Applicable
100 basis point
Applicable
50 basis point
Dealer for all applicable Additional Disruption Ee
Dealer for all applicable Additional Disruption Eus
Applicable

Applicable
Applicable
Dealer

Account for delivery of Shares from Company:

To be provided by Company
(b) Account for payments to Deale

Bank of America

New York, NY

SWIFT: BOFAUS65

Bank Routing: 026-009-593
Account Name: Bank of America
Account No. : 0012333-34172

Account for delivery of Shares to Dealer:

To be provided by Dealer
6. Offices:

The Office of Company for the Transaction is: Iniéggble, Company is not a Multibranch Party.

The Office of Dealer for the Transaction is: Newrk'o

Bank of America, N.A.
c/o Banc of America Securities LLC



9 West 57 Street, 40" Floor
New York, NY 10019
Attention: John Servidio
Telephone: 212-847-6527
Facsimile: 212-230-8610

7. Notices: For purposes of this Confirmation:

(@) Address for notices or communications to Compi

CACI International Inc
1100 North Glebe Road
Arlington, VA 22201
Attention: Thomas Mutryn

EVP & CFO

Telephone No.: (703) 841-4488
Facsimile No.: (703) 522-6895

(b) Address for notices or communications to Dez

Bank of America, N.A.

c/o Banc of America Securities LLC
9 West 57 Street, 40" Floor

New York, NY 10019

Attn: John Servidio

Telephone: 212-847-6527
Facsimile: 212-230-8610

8. Representations and Warranties of Company

The representations and warranties of Companyostt ih Section 3 of the Purchase Agreement (tRarthase Agreement) dated as of
May 10, 2007 between Company and J.P. Morgan Sissulinc. and Banc of America Securities LLC agespntatives of the Initial
Purchasers party thereto are true and correct@nideseby deemed to be repeated to Dealer asfirsietherein. Company hereby further
represents and warrants to Dealer that:

(@)

(b)

Company has all necessary corporate power @tharity to execute, deliver and perform its obligas in respect of this
Transaction; such execution, delivery and performadmve been duly authorized by all necessary catgaction on
Company’s part; and this Confirmation has been duly validly executed and delivered by Companyamttitutes its
valid and binding obligation, enforceable againstrpany in accordance with its terms, subject tdiegiple bankruptcy,
insolvency, fraudulent conveyance, reorganizatiooratorium and similar laws affecting creditorgihts and remedies
generally, and subject, as to enforceability, toegel principles of equity, including principles@mmercial
reasonableness, good faith and fair dealing (régssdf whether enforcement is sought in a procegali law or in equity)
and except that rights to indemnification and dbation hereunder may be limited by federal orestgcurities laws or
public policy relating theretc

Neither the execution and delivery by Company & @onfirmation nor the incurrence or performanteldigations of
Company hereunder will result in a breach or violabf the certificate of incorporation or by-lawsCompany, or any
applicable law or regulation, or any order, wrifunction or decree of any court or governmentghauity or agency, or
result in the creation of any lien (other than e existing or arising under the Credit and Sggubocuments (as defined
below)) under, or (except as may result from angd@rAgreement Matters (as defined below) with ez$po the
performance of obligations of Company hereundesbn or constitute a default under any agreemextsantracts of
Company and its significant subsidiaries filed ssilgits to Company’s Annual Report on Form 10-K floe year ended
June 30, 2006, and to Comp’s Quarterly Reports on Form-Q for the quarters ended Septem
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(©

(d)

(€)

(f)

30, 2006, December 31, 2006 and March 31, 200dpdated by any exhibits to any Current Report omF8-K filed after

March 31, 2007 and on or before the date hereofisksl herein, “Credit and Security Documents” mehasCredit Agreement
dated as of May 3, 2004, as amended by the Firgndiment dated as of May 18, 2005 and by the Se&or@hdment dated as of
(or about) May 9, 2007 (as so amended, the “Cisglieement”), by and among the Company, the Guaraiidentified therein,
the Lenders identified therein and Bank of AmerN&., as Administrative Agent, and the Securityrégment (as defined
therein) entered into in connection therewith. Aediherein, “Credit Agreement Matters” means @)réstrictions set forth in
Section 8.06(d) of the Credit Agreement on Compsuayility to make Restricted Payments (as defingtié Credit Agreement)
provided in such section, (ii) the restrictionsfeeth in Section 8.06(g) of the Credit Agreementtbe Company'’s ability to make
cash payments pursuant to this Confirmation updoltawing the conversion of any of the Convertilletes (or any portion of
Company’s obligations thereunder) as provided ghssection, and (iii) any potential cross defaldtttmight arise under

Section 9.01(e)(iii) of the Credit Agreement basedhe occurrence of an early termination dateureter as provided in such
section.

No consent, approval, authorization, or order ofjlmg with, any United States governmental ageocbody or any court |
required in connection with the execution, deliveryperformance by Company of this Confirmatiomept such as have been
obtained or made and such as may be required timel&ecurities Act of 1933, as amended (tBeturities Act”), the Securities
Exchange Act of 1934, as amended “ Exchange Act") or state securities law

The Shares of Company initially issuable uprereise of the Warrant by the net share settlenmerthod (the ‘Warrant Shares
") have been reserved for issuance by all requirgabcate action of Company. The Warrant Shares haga Huly authorized ar
when delivered against payment therefor (which malude Net Share Settlement in lieu of cash) ahérmwise as contemplated
by the terms of the Warrant following the exera@$¢he Warrant in accordance with the terms andlitimms of the Warrant, will
be validly issued, fully-paid and non-assessabid,the issuance of the Warrant Shares will notuixgest to any preemptive or
similar rights imposed by Compé’s certificate of incorporation or -laws or the Delaware General Corporation L

Company is an “eligible contract participarda’ (such term is defined in Section 1a(12) of then@odity Exchange Act, as
amended (th* CEA ")) because one or more of the following is tr

Company is a corporation, partnership, proprietprsbrganization, trust or other entity and:

(A) Company has total assets in excess of USD 10,00(

(B) the obligations of Company hereunder are guesah or otherwise supported by a letter of credikeepwell, support or
other agreement, by an entity of the type describ&kction 1a(12)(A)(i) through (iv), 1a(12)(A)({) 1a(12)(A)(vii) or 1a
(12)(C) of the CEA; 0

(C) Company has a net worth in excess of USD 1,000e@@Chas entered into this Agreement in connectiitim tive conduct ¢
Company’s business or to manage the risk associdtbdin asset or liability owned or incurred casenably likely to be
owned or incurred by Company in the conduct of Cany's business

Company and each of its affiliates is not, ba tlate hereof, in possession of any material ndigoinformation with respect to
Company



9. Other Provisions:

(@)

(b)

(©

Opinions. Company shall deliver an opinion or opinions oficsel, dated as of the Trade Date, to Dealer negpect to the
matters set forth in Sections 8(a) through (dhaf Confirmation, subject to the limitations andeptions set forth in the Purchase
Agreement

Amendmen. If the Initial Purchasers party to the Purchagee&ment exercise their right to receive additi@etior Subordinate
Convertible Notes due 2014, (th€bnvertible Notes”) pursuant to the Initial Purchasers’ option taghase additional
Convertible Notes, then, at the discretion of Conyp®ealer and Company will either enter into a r@nfirmation or amend this
Confirmation to provide for additional Warrantsgroportion to such additional Convertible Notest (b pricing terms acceptalt
to Dealer and Company) (such additional confirmratio amendment to this Confirmation to providetfer payment by Dealer to
the Company of the additional premium related ttogr

Repurchase Notice. Company shall, on any day on which Company effaaly repurchase of Shares, promptly give Dealer a
written notice of such repurchase (Répurchase Notice€) on such day if following such repurchase, thetignt of (x) the
product of (a) the Number of Warrants and (b) theriaht Entitlemendivided by(y) the number of Company’outstanding Shar
(such quotient expressed as a percentage, \tti@rfant Equity Percentage”) would be (i) greater than 6.0% or (ii) 0.5% geza
than the Warrant Equity Percentage included irirtiraediately preceding Repurchase Notice. Compangesgo indemnify and
hold harmless Dealer and its affiliates and thesipective officers, directors, employees, affisatdvisors, agents and controlling
persons (each, anlidemnified Person”) from and against any and all losses (includiogsks relating to Dealer’s hedging
activities as a consequence of becoming, or ofitieof becoming, a Section 16 “insider”, includimithout limitation, any
forbearance from hedging activities or cessatioheufging activities and any losses in connectieneith with respect to this
Transaction), claims, damages, judgments, lia¢ditind expenses (including reasonable attornes®3,fmint or several, which an
Indemnified Person actually may become subjeas@ result of Company’s failure to provide Dealéh a Repurchase Notice
on the day and in the manner specified in thisgragzh, and to reimburse, within 30 days, upon amittequest, each of such
Indemnified Persons for any reasonable legal cgratRpenses incurred in connection with investiggtpreparing for, providing
testimony or other evidence in connection with eflediding any of the foregoing. If any suit, actipmgceeding (including any
governmental or regulatory investigation), claindemand shall be brought or asserted against trearinified Person, such
Indemnified Person shall promptly notify Companwiriting, and Company, upon request of the IndeiadiPerson, shall retain
counsel reasonably satisfactory to the Indemnifietson to represent the Indemnified Person andtuigys Company may
designate in such proceeding and shall pay thedieg®xpenses of such counsel related to suchquimge Company shall not be
liable for any settlement of any proceeding effdatéthout its written consent, but if settled wihch consent or if there be a final
judgment for the plaintiff, Company agrees to indégnany Indemnified Person from and against arsg lor liability by reason ¢
such settlement or judgment. Company shall nohout the prior written consent of the Indemnifiegt$dn, effect any settlement
of any pending or threatened proceeding in respfaghich any Indemnified Person is or could haverba party and indemnity
could have been sought hereunder by such Inderdri#égson, unless such settlement includes an utticorad release of such
Indemnified Person from all liability on claims there the subject matter of such proceeding ongeeasonably satisfactory to
such Indemnified Person. If the indemnificationypded for in this paragraph is unavailable to agelmnified Person or
insufficient in respect of any losses, claims, dgesaor liabilities referred to therein, then Compander such paragraph, in lieu
of indemnifying such Indemnified Person thereundba|l contribute to the amount paid or payablsigh Indemnified Person as
a result of such losses, claims, damages or liesiliThe remedies provided for in this paragraghnat exclusive and shall not
limit any rights or remedies which may otherwiseabailable to any Indemnified Person at law ordnity. The indemnity and
contribution agreements contained in this paragsattli remain operative and in full force and effiegardless of the termination
of this Transactior




(d)

(€)

(f)

(9)

(h)

Regulation V. Company is not on the date hereof engaged istdhiition, as such term is used in Regulation Mairthe
Exchange Act, of any securities of Company, othanta distribution meeting the requirements ofetkeeption set forth in Rules
101(b)(10) and 102(b)(7) of Regulation M. Compahglknot, until the second Scheduled Trading Dasnadiately following the
Trade Date, engage in any such distribut

No Manipulation. Company is not entering into this Transactioorate actual or apparent trading activity in thar8s (or any
security convertible into or exchangeable for thar8s) or to raise or depress or otherwise martgtha price of the Shares (or
any security convertible into or exchangeable lier $hares) or otherwise in violation of the ExcleAgt.

Board Authorizatior. This Transaction was approved by Company’s boadirectors, and was publicly announced, solehtlie
purposes stated in its public disclosure. Companthér represents that there is no internal polidygether written or oral, of
Company that would prohibit Company from enterinpiany aspect of this Transaction, including, fttlimited to, the issuance
of Shares to be made pursuant het

Transfer or AssignmentCompany may not transfer any of its rights oiigations under this Transaction without the prigitten
consent of Dealer. Dealer may, without Companyissent, transfer or assign all or any part of its or obligations under this
Transaction to any third party. If after Dealertsramercially reasonable efforts, Dealer is unableftect such a transfer or
assignment on pricing terms reasonably acceptallealer and within a time period reasonably aat@ptto Dealer of a
sufficient number of Warrants to reduce (i) Deaébeneficial ownership” (within the meaning of 8en 13 of the Exchange Act
and rules promulgated thereunder) to 7.5% of Coryipanutstanding Shares or less or (ii) the WarEity Percentage to 14.5%
or less, Dealer may designate any Exchange Busibegsis an Early Termination Date with respect posion (the “

Terminated Portion ") of this Transaction, such that (i) its “beneficownership” following such partial terminationlide equal
to or less than 7.5% or (ii) the Warrant Equitydeetage following such partial termination will &gual to or less than 14.5%. In
the event that Dealer so designates an Early TatromDate with respect to a portion of this Tranige, a payment shall be me
pursuant to Section 6 of the Agreement as if (igarly Termination Date had been designated inewtspf a Transaction having
terms identical to this Transaction and a NumbaNafrants equal to the Terminated Portion, (ii) @amy shall be the sole
Affected Party with respect to such partial ternimaand (iii) such Transaction shall be the ongriinated Transaction (and, for
the avoidance of doubt, the provisions of parag@(pf) shall apply to any amount that is payabl®kegler to Company pursuant
to this sentence). Notwithstanding any other piowisn this Confirmation to the contrary requiringallowing Dealer to purchas
sell, receive or deliver any Shares or other stéeario or from Company, Dealer may designate dritg affiliates to purchase,
sell, receive or deliver such Shares or other sesiand otherwise to perform Dealer’s obligatiomsespect of this Transaction
and any such designee may assume such obligabeater shall be discharged of its obligations tanpany to the extent of any
such performance. Any transfer, assignment or eartyination of this Transaction by Dealer shalil&ill compliance with the
Securities Act and other applicable la

Early Unwind. In the event the sale of Convertible Notes isaustsummated with the initial purchasers for arasom by the clos
of business in New York on May 16, 2007 (or sudhrldate as agreed upon by the parties) (May 187 2@ such later date, if
any, as agreed upon being thEdrly Unwind Date "), this Transaction shall automatically terminétee “ Early Unwind "), on
the Early Unwind Date and (i) the Transaction alhdfahe respective rights and obligations of @and Company under the
Transaction shall be cancelled and terminated @nelach party shall be released and dischargatidpther party from and
agrees not to make any claim against the othey path respect to any obligations or liabilitiestok other party arising out of a
to be performed in connection with the Transacéither prior to or after the Early Unwind Dafgpvidedthat Company shall
purchase from Dealer on the Early Unwind Date BHr8s purchased by Dealer or one or more of itisadés and shall,
notwithstanding anything to the contrary in the BgDefinitions, reimburse Dealer for any costeapenses (including mark
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losses) relating to the unwinding of its hedgintivéiiies in connection with the Transaction (indlug any loss or cost incurred &
result of its terminating, liquidating, obtaining eestablishing any hedge or related trading jogit The amount of any such
reimbursement shall be determined by Dealer iaats good faith discretion. Dealer shall notify Gany of such amount and
Company shall pay such amount in immediately alilfunds on the Early Unwind Date. Dealer and Camyprepresent and
acknowledge to the other that, subject to the pincluded in this Section, upon an Early Unwiatpbligations with respect to
the Transaction shall be deemed fully and finalgckdarged

() Dividends. If at any time during the period from but excluglithe Trade Date, to and including the Expirafi@te, an exdividenc
date for a cash dividend occurs with respect tdSthares (an Ex-Dividend Date”), and that dividend is greater than the Regular
Dividend on a per Share basis, then the Calculaipent will adjust any of the Strike Price, NumlséWarrants and/or Daily
Number of Warrants to preserve the fair value ef@ptions to Dealer after taking into account stiefdend or lack thereo*
Regular Dividend” shall mean for any calendar quarter, USD 0.00 pers&

() [Reserved]
(k) Additional Provisions.

0] Amendments to the Equity Definitior

(A) Section 11.2(a) of the Equity Definitions isreby amended by adding the phrase “or Warrantdieaend of the
sentence.

(B) Section 11.2(c) of the Equity Definitions isreby amended by (x) adding the phrase “or Warraaiter “a diluting or

concentrative effect on the theoretical value efrslevant Shares” prior to clause (A) and (y) tiedethe phrase f{rovidec
that no adjustments will be made to account sdtalghanges in volatility, expected dividends, &ttwan rate or liquidity
relative to the relevant Shares)” and replacinitih the phrase ‘gnd, for the avoidance of doubt, adjustments may &ee
to account solely for changes in volatility, exmettlividends, stock loan rate or liquidity relatteethe relevant Shares).”

(C) Section 11.2(e)(vii) of the Equity Definitiomshereby amended by adding the phrase “or Warrahthe end of the
sentence.

(D) Section 12.6(a)(ii) of the Equity Definitions hereby amended by (1) deleting from the fourtd thereof the word “or”
after the word “official” and inserting a comma tafor, and (2) deleting the semi-colon at the eihsubsection (B) thereof
and inserting the following words therefor “or (&)Dealer’s option, the occurrence of any of thengés specified in
Section 5(a)(vii) (1) through (9) of the ISDA Mastegreement with respect to that Issuer.”
(E) Section 12.9(b)(iv) of the Equity Definitions hereby amended by:
(x) deleting (1) subsection (A) in its entirety) (Be phrase “or (B)” following subsection (A) a(®) the phrase “in
each case” in subsection (B); and

(y) deleting the phrase “neither the Non-Hedgingyaor the Lending Party lends Shares in the armofithe
Hedging Shares or” in the penultimate sentence.

(F) Section 12.9(b)(v) of the Equity Definitionshisreby amended by:

(x) adding the word “or” immediately before subsewt'(B)” and deleting the comma at the end of adbien (A);
and
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(m)

(y) (1) deleting subsection (C) in its entirety) ¢(leting the word “or” immediately preceding setitson (C) and
(3) deleting the final sentence in its entirety agplacing it with the sentence “The Hedging Parity determine the
Cancellation Amount payable by one party to theeoth

(ii) Notwithstanding anything to the contrary ingtConfirmation, upon the occurrence of one offtlwing events, with respect
to this Transaction, (1) Dealer shall have thetrighdesignate such event an Additional Terminakwent and designate an Early
Termination Date pursuant to Section 6(b) of thee®ment, and (2) Company shall be deemed the dtdetéd Party and the
Transaction shall be deemed the sole Affected Bictitn:

(A) Company sells all or substantially all of itssets in a transaction pursuant to which the Staeesonverted into cash,
securities or other property.

(B) There is a default by Company or any subsidiamphe payment of the principal or interest on amyrtgage, agreement
or other instrument which results in the acceleratif maturity of any indebtedness for money boedun excess of $40
million in the aggregate of Company and/or any &liag/, whether such indebtedness now exists df kheeafter be
created resulting in such indebtedness becomitgiog declared due and payable, and such accelesdtall not have
been rescinded or annulled within 10 days aftett@rinotice of such acceleration has been recdiyetiompany or such
subsidiary.

(C) Any “person” or “group” within the meaning o&&tion 13(d) of the Exchange Act other than the Gamy, any of its
subsidiaries or its employee benefit plans, fil&chedule TO or any schedule, form or report uttteExchange Act
disclosing that such person or group has becoméitéet or indirect ultimate “beneficial owner”, dsfined in Rule 13d-3
under the Exchange Act, of the common equity of@benpany representing more than 50% of the votowggp of such
common equity.

(D) Dealer, despite using commercially reasonafftats, is unable or reasonably determines thiatiinpractical or illegal
to hedge its obligations pursuant to this Transaditi the public market without registration untfex Securities Act or as a
result of any legal, regulatory or self-regulatoeguirements or related policies and proceduregffvar or not such
requirements, policies or procedures are imposddvyr have been voluntarily adopted by Dealer).

No Collateral or Setol. Notwithstanding any provision of the Agreement oy ather agreement between the parties to the
contrary, the obligations of Company hereundematesecured by any collateral. Obligations under Tmansaction shall not be
set off by Company against any other obligationthefparties, whether arising under the Agreenthigt,Confirmation, under any
other agreement between the parties hereto, byatiperof law or otherwise. Any provision in the Agment with respect to the
satisfaction of Company’s payment obligations ® ¢lxtent of Dealer's payment obligations to Comparthe same currency and
in the same Transaction (including, without limiat Section 2(c) thereof) shall not apply to Compand, for the avoidance of
doubt, Company shall fully satisfy such paymentgailons notwithstanding any payment obligatioi€mmpany by Dealer in the
same currency and in the same Transaction. In legilog any amounts under Section 6(e) of the Agesgrmotwithstanding
anything to the contrary in the Agreement, (1) safgaamounts shall be calculated as set forthéh Section 6(e) with respect to
(a) this Transaction and (b) all other Transactiamsl (2) such separate amounts shall be payaldegnt to Section 6(d)(ii) of tt
Agreement

Alternative Calculations and Payment on Early Teration and on Certain Extraordinary Evel. If, in respect of this
Transaction, an amount is payable by Company tdeDg@ pursuant to Section 12.7 or Section 1Z.8he Equity Definitions
(except in the event of an Insolvency, National@atTender Offer or Merger Event in which the ddesation or proceeds to be
paid to holders of shares consists solely of casli) pursuant to Section 6(d)(ii) of the Agreeméexcept in the event of an
Event of Default in which Company is the DefaultiPgrty or ¢
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Termination Event in which Company is the Affectalty, other than an Event of Default of the typsalibed in (x) Section 5(a)
(i), (v), (vi), (vii) or (viii) of the Agreemenbr (y) a Termination Event of the type describe&attion 5(b) of the Agreement, in
the case of both (x) and (y), resulting from anmg\a events outside Company’s control) @dyment Obligation”), Company
shall have the right, in its sole discretion, tissg any such Payment Obligation by the Share Treaition Alternative (as defined
below) by giving irrevocable telephonic notice tedder, confirmed in writing within one Scheduleading Day, no later than
12:00 p.m. New York local time on the Merger Datender Offer Date, Announcement Date (in the cdseNationalization,
Insolvency or Delisting), Early Termination Datedate of cancellation, as applicahpeovidedthat if Company does not validly
elect to satisfy its Payment Obligation by the 8hBermination Alternative, Dealer shall have tightito require Company to
satisfy its Payment Obligation by the Share TertmaAlternative. Notwithstanding the foregoing, @pany’s or Dealer’s right
to elect satisfaction of a Payment Obligation & 8hare Termination Alternative as set forth is ttlause shall only apply to
Transactions under this Confirmation and, notwihding anything to the contrary in the Agreemehtseparate amounts shall
calculated with respect to (a) Transactions hereuadd (b) all other Transactions under the Agregnsand (2) such separate
amounts shall be payable pursuant to Section §(dj({ihe Agreement, subject to, in the case ofiséa(a), Company’s Share
Termination Alternative right hereund:

Share Termination Alternative: If applicable, Company shall deliver to Dealer 8teare Termination Delivery
Property on the date (theShare Termination Payment Dat€’) on which the
Payment Obligation would otherwise be due purst@®ection 12.7 or
Section 12.9 of the Equity Definitions, subjecptragraph (n)(i) below, in
satisfaction, subject to paragraph (n)(ii) belofthe Payment Obligation in
the manner reasonably requested by Dealer freayohent.

Share Termination Delivery Propel A number of Share Termination Delivery Units, akgkated by the
Calculation Agent, equal to the Payment Obligationded by the Share
Termination Unit Price. The Calculation Agent stadjust the amount of
Share Termination Delivery Property by replacing &actional portion of a
security therein with an amount of cash equal éovlue of such fractional
security based on the values used to calculat8hlee Termination Unit
Price.

Share Termination Unit Price: The value to Dealer of property contained in onar€fermination Delivery
Unit on the date such Share Termination DeliverjtdJare to be delivered as
Share Termination Delivery Property, as determimgthe Calculation Agent
in its discretion by commercially reasonable medine Calculation Agent
shall notify Company of such Share Termination Write at the time of
notification of the Payment Obligation. In the ca$a Private Placement of
Share Termination Delivery Units that are Restdc®hares (as defined
below), as set forth in paragraph (n)(i) below, &@re Termination Unit Pri
shall be determined by the discounted price apipliécto such Share
Termination Delivery Units. In the case of a Regibn Settlement of Share
Termination Delivery Units that are Restricted &%
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(n)

(as defined below) as set forth in paragraph {rH@low, the Share
Termination Unit Price shall be the Settlement@®na the Merger Date, the
Announcement Date (in the case of a Nationalizatiesolvency or Delisting)
or the Early Termination Date, as applical

Share Termination Delivery Un In the case of a Termination Event, Event of DdfauDelisting, one Share ¢
in the case of Nationalization, Insolvency, TenQ&er or Merger Event, a
unit consisting of the number or amount of eacletypproperty received by a
holder of one Share (without consideration of aaguirement to pay cash or
other consideration in lieu of fractional amountsoy securities) in such
Nationalization, Insolvency, Tender Offer or Mergerent. If suct
Nationalization, Insolvency, Tender Offer or Mer@erent involves a choice
consideration to be received by holders, such madall be deemed to have
elected to receive the maximum possible amounash

Failure to Deliver Inapplicable

Other applicable provisions: If Share Termination Alternative is applicable, firevisions of Sections 9.8,
9.9,9.11, 9.12 and 10.5 (as modified above) o&teity Definitions will be
applicable, except that all references in suchipions to “Physically-settled”
shall be read as references to “Share Terminattite8” and all references to
“Shares” shall be read as references to “Share ifiation Delivery Units”.
“Share Termination Settled” in relation to this saction means that Share
Termination Alternative is applicable to this Traogon.

Registration/Private Placement Procedu. If, in the reasonable opinion of Dealer, follogiany delivery of Shares or Share

Termination Delivery Property to Dealer hereundech Shares or Share Termination Delivery Propeotyld be in the hands of
Dealer subject to any applicable restrictions wétbpect to any registration or qualification regquient or prospectus delivery
requirement for such Shares or Share Terminatidiv&yg Property pursuant to any applicable federadtate securities law
(including, without limitation, any such requirentemising under Section 5 of the Securities Acaassult of such Shares or Sh
Termination Delivery Property being “restricted ggties”, as such term is defined in Rule 144 urtlerSecurities Act, or as a
result of the sale of such Shares or Share Terrnm&elivery Property being subject to paragraptofdRule 145 under the
Securities Act) (such Shares or Share TerminatielivBry Property, ‘Restricted Shares’), then delivery of such Restricted
Shares shall be effected pursuant to either cl@uee (ii) below at the election of Company, urdd3ealer waives the need for
registration/private placement procedures set for{f) and (ii) below. Notwithstanding the foreggi, solely in respect of any
Daily Number of Warrants exercised or deemed egedcon any Expiration Date, Company shall eleaby po the first Settlemet
Date for the first Expiration Date, a Private Plaeat Settlement or Registration Settlement fodeliveries of Restricted Shares
for all such Expiration Dates which election stwlapplicable to all Settlement Dates for such Afas and the procedures in
clause (i) or clause (ii) below shall apply for slich delivered Restricted Shares on an aggregate tommencing after the final
Settlement Date for such Warrants. The Calculafigant shall make reasonable adjustments to settier@ens and provisions
under this Confirmation to reflect a single PrivRtacement or Registration Settlement for suchege Restricted Shares
delivered hereunde
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If Company elects to settle the Transactionspant to this clause (i) (aPrivate Placement Settlement), then delivery o
Restricted Shares by Company shall be effectedstomary private placement procedures with respestich Restricted
Shares reasonably acceptable to Dealer and Compawcedthat Company may not elect a Private PlacemenieBetht
if, on the date of its election, it has taken, anged to be taken, any action that would make tliaéne either the exemptic
pursuant to Section 4(2) of the Securities Acttfar sale by Company to Dealer (or any affiliateigiested by Dealer) of
the Restricted Shares or the exemption permitisgles of the Restricted Shares by Dealer (or acly affiliate of Dealer)
The Private Placement Settlement of such Restri8tedes shall include customary representationgnamts, blue sky al
other governmental filings and/or registrationsieémnities to Dealer, due diligence rights (for ealr any designated
buyer of the Restricted Shares by Dealer), opinacertificates, and such other documentatios asstomary for
private placement agreements, all reasonably aaickepto Dealer. In the case of a Private Placei@etitement, Dealer
shall determine the appropriate discount to the&harmination Unit Price (in the case of settletr@rShare Termination
Delivery Units pursuant to paragraph (m) abovedror Settlement Price (in the case of settlemefthafres pursuant to
Section 2 above) applicable to such Restrictede&shiara commercially reasonable manner and apjattepyriadjust the
number of such Restricted Shares to be deliver&etder hereundeprovidedthat in no event shall such number be grt
than 3,705,528 (theMaximum Amount ). Notwithstanding the Agreement or this Confirioat the date of delivery of
such Restricted Shares shall be the Exchange Bussivay following notice by Dealer to Company, oftsapplicable
discount and the number of Restricted Shares ttetigered pursuant to this clause (i). For the dance of doubt, delivery
of Restricted Shares shall be due as set fortheiptevious sentence and not be due on the Sherériition Payment Da
(in the case of settlement of Share Terminationv@g} Units pursuant to paragraph (m) above) ottenSettlement Date
for such Restricted Shares (in the case of settiemeShares pursuant to Section 2 aba

In the event Company shall not have delivered hienfimber of Restricted Shares otherwise appliealsla result of the
proviso above relating to the Maximum Amount (sdeficit, the “Deficit Restricted Shares’), Company shall be
continually obligated to deliver, from time to tirnetil the full number of Deficit Restricted Shatesve been delivered
pursuant to this paragraph, Restricted Shares vemehto the extent, that (i) Shares are repurchasegiired or otherwise
received by Company or any of its subsidiariesrafte Trade Date (whether or not in exchange fehgctair value or any
other consideration), (ii) authorized and unissBedres reserved for issuance in respect of othesdctions prior to such
date which prior to the relevant date become ngdoiso reserved and (iii) Company additionally atites any unissued
Shares that are not reserved for other transacti@mmpany shall immediately notify Dealer of thewgence of any of the
foregoing events (including the number of Sharédgest to clause (i), (i) or (iii) and the corresmling number of
Restricted Shares to be delivered) and promptliyelesuch Restricted Shares thereafter.

In the event of a Private Placement SettlementiN#éteShare Settlement Amount or the Payment Olidigatespectively,
shall be deemed to be the Net Share Settlement Anooihe Payment Obligation, respectively, plusdditional amount
(determined from time to time by the Calculationefsgin its commercially reasonable judgment) atitidble to interest th
would be earned on such Net Share Settlement Ammuhe Payment Obligation, respectively, (incrélase a daily basis
to reflect the accrual of such interest and reddrad time to time by the amount of net proceedenresd by Dealer as
provided herein) at a rate equal to the open Fe#erads Rate plus the Spread for the period framd,iacluding, such
Settlement Date or the date on which the
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(ii)

Payment Obligation is due, respectively, to, budeding, the related date on which all the RestdcEhares have been s
and calculated on an Actual/360 basis. The foregpnovision shall be without prejudice to Dealaights under the
Agreement (including, without limitation, Sectiohsnd 6 thereof).

As used in this Section,Spread” means, with respect to any Net Share Settlemembut or Payment Obligation,
respectively, the credit spread over the applicabbrnight rate that would be imposed if Dealerenerextend credit to
Company in an amount equal to such Net Share 8ettieAmount, all as determined by the Calculatige#t using its
commercially reasonable judgment as of the rel8ettlement Date or the date on which the Paymetig&llon is due,
respectively. Commercial reasonableness shallitakeconsideration all factors deemed relevantieyGalculation Agent,
which are expected to include, among other thitigscredit quality of Company (and any relevaniiatés) in the then-
prevailing market and the credit spread of singlampanies in the relevant industry and other conesamaving a
substantially similar credit quality.

If Company elects to settle the Transactiomnspiant to this clause (ii) (aRegistration Settlement”), then Company shall
promptly (but in any event no later than the beijigrof the Resale Period) file and use its reaslenadst efforts to make
effective under the Securities Act a registratitatesnent or supplement or amend an outstandingtratiopn statement in
form and substance reasonably satisfactory to Ddaleover the resale of such Restricted Sharasdnrdance with
reasonable customary resale registration procedmaading covenants, conditions, representatiansierwriting
discounts (if applicable), commissions (if applieghindemnities, due diligence rights, opinionsl a@ertificates, and such
other documentation as is reasonably customargdoity resale underwriting agreements, all reaslyreedzeptable to
Dealer. If Dealer, in its sole reasonable discretis not satisfied with such procedures and docuatien Private
Placement Settlement shall apply. If Dealer issfiatl with such procedures and documentation ali skell the Restricted
Shares pursuant to such registration statememglarperiod (the Resale Period’) commencing on the Exchange
Business Day following delivery of such Restric&uares (which, for the avoidance of doubt, shalpdpany Settlement
Date in the case of an exercise of Warrants poithe first Expiration Date pursuant to Sectiorb@\e, (y) the Share
Termination Payment Date in case of settlemenher&Termination Delivery Units pursuant to parpfrém) above or
(2) the Settlement Date in respect of the finaliatpn Date for all Daily Number of Warrants) aedding on the earliest
of (i) the Exchange Business Day on which Dealenmgletes the sale of all Restricted Shares or,arctise of settlement of
Share Termination Delivery Units, a sufficient nienbf Restricted Shares so that the realized roeteeds of such sales
equals or exceeds the Payment Obligation (as akfibeve), (ii) the date upon which all Restricté@di®s have been sold
or transferred pursuant to Rule 144 (or similavgions then in force) or Rule 145(d)(1) or (2) émy similar provision
then in force) under the Securities Act and (hig@ tate upon which all Restricted Shares may lik@dransferred by a
non-affiliate pursuant to Rule 144(k) (or any similaopision then in force) or Rule 145(d)(3) (or arp#ar provision thet
in force) under the Securities Act. If the Paym@btigation exceeds the realized net proceeds fiach sesale, Company
shall transfer to Dealer by the open of the reguikating session on the Exchange on the Excharaginky Day
immediately following the last day of the Resaleiétthe amount of such excess (th&dditional Amount ”) in cash or
in a number of Shares flake-whole Shares’) in an amount that, based on the Settlement Rnicéhe last day of the
Resale Period (as if such day was the “ValuatioteDfar purposes of computing such Settlement Pricas a dollar value
equal to the Additional Amount. The Resale Perinallscontinue to enable the sale of the Make-wiSkares. If Company
elects to pay the Additional Amount in Shares,rémuirements and provisions for Registration Seitiet shall apply. This
provision shall be applied successively until trddifional Amount is equal to zero. In no event EBaimpany deliver a
number of Restricted Shares greater than the Maxrivhmount.
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(0)

(p)

(i) Without limiting the generality of the foregmy, Company agrees that any Restricted Sharegedet to Dealer, as
purchaser of such Restricted Shares, (i) may bsfeared by and among Dealer and its affiliateapiflicable, and
Company shall effect such transfer without anyHertaction by Dealer and (ii) after the minimum Ithing period” within
the meaning of Rule 144(d) under the Securitieshastelapsed after any Settlement Date for suctrited Shares,
Company shall promptly remove, or cause the trarafent for such Restricted Shares to remove, eggnids referring to
any such restrictions or requirements from suchriRésd Shares upon delivery by Dealer (or suclia# of Dealer) to
Company or such transfer agent of seller’'s andditekepresentation letters customarily delivergdlealer in connection
with resales of restricted securities pursuantuteR44 under the Securities Act, without any fartrequirement for the
delivery of any certificate, consent, agreemeniniop of counsel, notice or any other document, @magsfer tax stamps or
payment of any other amount or any other actio@égler (or such affiliate of Deale

If the Private Placement Settlement or the RedistriéSettiement shall not be effected as set fortlauses (i) or (ii), as
applicable, then failure to effect such PrivatecBraent Settlement or such Registration Settlenteit sonstitute an Event of
Default with respect to which Company shall beEtegaulting Party.

Limit on Beneficial Ownershi. Notwithstanding any other provisions hereof, [Beahay not exercise any Warrant hereunder i
entitled to take delivery of any Shares deliverdtdecsunder, and Automatic Exercise shall not apjily respect to any Warrant
hereunder, to the extent (but only to the extdra), tafter such receipt of any Shares upon thecesesof such Warrant or otherw
hereunder, Dealer or any entity that directly aliriectly owns Dealer (collectively, Bank Group ") would directly or indirectly
beneficially own (as such term is defined for pwgmof Section 13(d) of the Exchange Act) in exoé&0% of the outstanding
Shares. Any purported delivery hereunder shalldid &nd have no effect to the extent (but onlyh®extent) that, after such
delivery, Bank Group would directly or indirectlyp eneficially own in excess of 8.0% of the outdiag Shares. If any delivery
owed to Dealer hereunder is not made, in whola @ait, as a result of this provision, Compangbligation to make such delive
shall not be extinguished and Company shall makk delivery as promptly as practicable after, nuté event later than one
Business Day after, Dealer gives notice to Comphay; after such delivery, Bank Group would noedily or indirectly so
beneficially own in excess of 8.0% of the outstagdshares

Share Deliveries Company acknowledges and agrees that, to thatekie holder of this Warrant is not then an &ifdéi and has
not been an affiliate for 90 days (it being undwostthat Dealer will not be considered an affiliatgler this paragraph solely by
reason of its receipt of Shares pursuant to them3action), and otherwise satisfies all holdindgqueand other requirements of
Rule 144 of the Securities Act applicable to ity aelivery of Shares or Share Termination Propkerseunder at any time after 2
years from the Trade Date shall be eligible fomtesinder Rule 144(k) of the Securities Act and @any agrees to prompt
remove, or cause the transfer agent for such Sbargksare Termination Property, to remove, anyrdgeeferring to any
restrictions on resale under the Securities Aahfthe Shares or Share Termination Property. Compatiyer agrees, for any
delivery of Shares or Share Termination Propertgineder at any time after 1 year from the TradeeDat within 2 years of the
Trade Date, to the extent the holder of this Wdrtiaan satisfies the holding period and other nemméents of Rule 144 of the
Securities Act, to promptly remove, or cause thagfer agent for such Restricted Share to remawelegends referring to any
such restrictions or requirements from such RdsttiShare upon delivery by Dealer (or such aféliat Dealer) to Company or
such transfer agent of customary seller’s and bitekepresentation letters in connection with resalf restricted securities
pursuant to Rule 144 of the Securities Act, withany further requirement for the delivery of anytifieate, consent, agreement,
opinion of counsel, notice or any other docum

17



any transfer tax stamps or payment of any otheratnar any other action by Dealer (or such afiaf Dealer). Company furth
agrees that any delivery of Shares or Share TetiomBelivery Property prior to the date that igelar from the Trade Date, may
be transferred by and among Dealer and its affsi@nd Company shall effect such transfer withoytfarther action by Dealer.
Notwithstanding anything to the contrary hereinany agrees that any delivery of Shares or Shamaihation Delivery
Property shall be effected, to the extent eligiblebookentry transfer through the facilities of DTC, olyauccessor depositary
at the time of delivery, such class of Shares @sbf Share Termination Delivery Property is inkentry form at DTC or such
successor depositary. Notwithstanding anythindnéocontrary herein, to the extent the provisionRule 144 of the Securities Act
or any successor rule are amended, or the appidatelrpretation thereof by the Securities and Brge Commission or any co
change after the Trade Date, the agreements of Gayrigerein shall be deemed modified to the exteagssary, in the opinion of
outside counsel of Company, to comply with Rule dfithe Securities Act, including Rule 144(k) asffect at the time of
delivery of the relevant Shares or Share Terminafmperty

(g) Governing LawNew York law (without reference to choice of lanctiine).

() Waiver of Jury TrialEach party waives, to the fullest extent permitigdpplicable law, any right it may have to a thgljury in
respect of any suit, action or proceeding relatinthis Transaction. Each party (i) certifies thatrepresentative, agent or attorney
of the other party has represented, expresslyharwise, that such other party would not, in therg\of such a suit, action or
proceeding, seek to enforce the foregoing waivdr(@hacknowledges that it and the other partyehbgen induced to enter into
this Transaction, as applicable, by, among otheag#) the mutual waivers and certifications proditherein.

(s) Tax DisclosureEffective from the date of commencement of disarssiconcerning the Transaction, Company and eaith of
employees, representatives, or other agents malpsiésto any and all persons, without limitatioraaf/ kind, the tax treatment
and tax structure of the Transaction and all mal®of any kind (including opinions or other taxabyses) that are provided to
Company relating to such tax treatment and taxcsira.

() Maximum Share DeliverNotwithstanding any other provision of this Confation or the Agreement, in no event will Company
be required to deliver more than the Maximum AmafrShares in the aggregate to Dealer in connegtitnthis Transaction,
subject to the provisions regarding Deficit ResédcShares. If, on any Valuation Date, the sumttferWarrants and for all other
similar warrants issued on the same date heredf) tife aggregate Share Delivery Quantity withpezt to each Valuation Date
on or prior to such date and (ii) the product of {he Number of Warrants to be exercised on theediately following Valuation
Date and (B) the Warrant Entitlement exceeds tmelrar of Shares that, if issued by Company with@praval by its common
stockholders, would violate certain listing starttaof The New York Stock Exchange as set forthhenlhdenture to be dated
May 16, 2007 between Counterparty and The Bankesf Nork, as trustee, Company shall deliver the Stedre Settlement
Amount in cash in lieu of delivering the Share Bety Quantity with respect to each of the remainfiaduation Dates;provided
that Company shall notify Dealer before 5:00 p.NewW York City time) on such Valuation Da

(u) Right to ExtendDealer may postpone, in whole or in part, any Eagin Date or any other date of valuation or deliweith
respect to some or all of the relevant Warrantsvfiich event the Calculation Agent shall make appate adjustments to the
Daily Number of Warrants with respect to one or enBkpiration Dates) if Dealer determines, in itenoaercially reasonable
judgment, that such extension is reasonably negessappropriate to preserve Dei's hedging or hedge unwind activity
hereunder in light of existing liquidity conditions to enable Dealer to effect purchases of Shiaresnnection with its hedging,
hedge unwind or settlement activity hereunder mgléance with applicable legal, regulatory or selfulatory requirements, or
with related policies and procedures applicablBealer.

18



v)

(w)

Status of Claims in Bankruptdpealer acknowledges and agrees that this Confioméadinot intended to convey to Dealer rights

against Company with respect to the Transactiohatesenior to the claims of common stockholdéGanpany in any U.S.
bankruptcy proceedings of Compampyovidedthat nothing herein shall limit or shall be deenetimit Dealer’s right to pursue
remedies in the event of a breach by Company @hiligations and agreements with respect to thasketion;provided, further,
that nothing herein shall limit or shall be deenetimit Deale’s rights in respect of any transactions other tharTransactior

Securities Contract; Swap Agreemerite parties hereto intend for: (a) the Transadiobe a “securities contract” and a “swap

agreement” as defined in the Bankruptcy Code (Titl®f the United States Code) (thBankruptcy Code "), and the parties
hereto to be entitled to the protections affordgdamong other Sections, Sections 362(b)(6), 362()) 546(e), 546(g), 555 and
560 of the Bankruptcy Code; (b) a party’s rightituidate the Transaction and to exercise any atedies upon the occurrence
of any Event of Default under the Agreement witbpet to the other party to constitute a “contralctight” as described in the
Bankruptcy Code; and (c) each payment and delisEoash, securities or other property hereundeptsstitute a “margin

paymen” or “settlement payme” and a“transfe” as defined in the Bankruptcy Cot
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Company hereby agrees (a) to check this Confirmatavefully and immediately upon receipt so thabrsror discrepancies can
promptly identified and rectified and (b) to confithat the foregoing (in the exact form providedBnfA) correctly sets forth the terms of 1
agreement between BofA and Company with respetietdransaction, by manually signing this Confinm@ator this page hereof as evidence
of agreement to such terms and providing the dtiffermation requested herein and immediately rétgan executed copy to Equity
Derivatives Documentation Department, Facsimile Rk2-847-5124.

Yours faithfully,
BANK OF AMERICA, N.A.

By: /s/ Christopher Hutmaker
Christopher Hutmaker
Principal

Accepted and confirmed
as of the Trade Date:

CACI International Inc
By: /s/ Thomas Mutryn

Thomas Mutryn
Executive Vice President & CF




EXECUTION COPY

Bank of America, N.A.

c/o Banc of America Securities LLC
9 West 57 Street

New York, NY 1001¢

Attention: John Servidi
Telephone 21.-847-6527
Facsimile: 21.-23C-8610

May 11, 2007

To: CACI International Inc
1100 North Glebe Road
Arlington, VA 22201
Attention: Thomas Mutryn
EVP & CFO
Telephone No (703) 84:-4488
Facsimile No. (703) 52:-6895

Re: Issuer Warrant Transaction
(Transaction Reference Number: NY-29382)

This letter agreement (theAmendment”) amends the terms and conditions of the Transadthe “Transaction ”) entered into
between Bank of America, N.A. Dealer”) and CACI International Inc (Company”), pursuant to a letter agreement dated May 10720
(the “Confirmation "), pursuant to which Dealer has purchased from gamy a Number of Warrants equal to 1,235,176. Ahiendment
relates to, and sets forth the terms of, the pwety Dealer from Company of an additional Numbaiarrants (the ‘Additional Number
of Warrants ).

Upon the effectiveness of this Amendment, all rxfiees in the Confirmation to the “Number of Warsantill be deemed to be to the
Number of Warrants as amended hereby and all refesein the Confirmation to tt“Transaction” will be deemed to be to the Trangatts
amended hereby. Except to the extent specifiedhelth other provisions of the Confirmation shadipdy to the Additional Number of
Warrants as if such Additional Number of Warranesavoriginally subject to the Confirmation. Capitatl terms used herein without
definition shall have the meanings assigned to timetine Confirmation.

The terms relating to the purchase of the Additidhamber of Warrants are as follows:
1. The “Trade Date” with respect to the Additional Number of Warramtél be May 11, 2007.

2. The “Number of Warrants ” for the Transaction will be “1,372,418" reflectjran addition of 137,242 Additional Number of Waitsa

3. The “Premium " for the Transaction will be $14,122,500 reflegtian increase of the premium payable by Dealemimgzny in the
amount of $1,412,250 for the Additional Number oaiénts.

4. Section 9(t) of the Confirmation is hereby anezhbly deleting the phrase “(for the Warrants amaafioother similar warrants issued on the
same date hereof)” and replacing it with the phféfee the Warrants and for all other similar wantsiissued on May 10, 2007 and May 11,
2007)."

5. Each of Dealer and Company hereby repeats fiiesentations, warranties and agreements madechypsuity in the Confirmation, with
respect to the Amendment or with respect to thefi@oation, as amended by the Amendment, as theegbnequires.

6. Except as amended hereby, all the terms of theskction and provisions in the Confirmation shathain and continue in full force and
effect and are hereby confirmed in all respe



7. This Amendment may be signed in any number ohterparts, each of which shall be an originalhwlite same effect as if all of the
signatures thereto and hereto were upon the sastranment.

8. The provisions of this Amendment shall be goedrhy the New York law (without reference to chaa¢éaw doctrine)



Company hereby agrees (a) to check this Amendnaafudly and immediately upon receipt so that exi@rdiscrepancies can be
promptly identified and rectified and (b) to confithat the foregoing (in the exact form providedBnfA) correctly sets forth the terms of 1
agreement between BofA and Company with respetigtdransaction, by manually signing this Amendnwarthis page hereof as evidence
of agreement to such terms and providing the dtiffermation requested herein and immediately rétgan executed copy to Equity

Derivatives Documentation Department, Facsimile Rk2-847-5124.
Yours faithfully,
BANK OF AMERICA, N.A.
By: /s/ Christopher Hutmaker

Christopher Hutmake
Principal

Accepted and confirmed
as of the Trade Date:

CACI International Inc
By: /s/ Thomas Mutryn

Thomas Mutryr
Executive Vice President, CF




Exhibit 10.1
EXECUTION COPY
$270,000,000
CACI International Inc
2.125% Convertible Senior Subordinated Notes Duel20
Purchase Agreement
May 10, 200

J.P. Morgan Securities Inc.
277 Park Avenue
New York, New York 1017:

Banc of America Securities LLC

9 West 57 Street

New York, New York 1001!
As Representatives of the
several Initial Purchasers listed
in Schedule 1 hereto

Ladies and Gentlemen:

CACI International Inc, a Delaware corporation (tR@mpany”), proposes to issue and sell to the isdneitial purchasers listed in
Schedule 1 hereto (the “Initial Purchasers”), fthom you are acting as Representatives (the “Remiasees”), $270,000,000 aggregate
principal amount of its 2.125% Convertible Seniab&rdinated Notes Due 2014 (the “Firm Securitiesfe Securities (as defined below)
will be issued pursuant to an Indenture to be datedf May 16, 2007, (the “Indenturdi@tween the Company and The Bank of New Yorl
trustee (the “Trustee”). The Company also proptséssue and sell to the Initial Purchasers notettban an additional $30,000,000
aggregate principal amount of its 2.125% Convezténior Subordinated Notes Due 2014 (the “Add#i@ecurities”) if and to the extent
that the Initial Purchasers shall have exerciseditiht to purchase such 2.125% Convertible Sebutrordinated Notes Due 2014 granted to
the Initial Purchasers in Section 1 hereof. ThenFecurities and the Additional Securities are inafeer collectively referred to as the
“Securities”. The Securities will be convertibléarcash and shares of common stock of the Compenyalue $0.10 per share (the
“Common Stock”), and, upon the issuance of sucheshaf Common Stock upon such conversion, the helafesuch shares of Common
Stock will receive rights (th“Right<”) associated with such Common Stock to the extentiged for



in the Rights Agreement dated as of July 11, 2@8&®&en the Company and American Stock Transfer&fl€Company, as Rights Agent (
“Rights Agreement”)put only to the extent that such Rights Agreementains in effect at the time of issuance. The shaf€ommon Stoc
and accompanying Rights that may be issuable upowetsion of the Securities are referred to hessithe “Underlying Securities.”

The Securities will be sold to the Initial Purchaseithout being registered under the Securitiesohd 933, as amended (th8&curitie:
Act”), in reliance upon an exemption therefrom. Tampany has prepared a preliminary offering memduen dated May 9, 2007 (the
“Preliminary Offering Memorandum”) and will prepaae offering memorandum dated the date hereof‘(ffering Memorandum?”) setting
forth information concerning the Company and theusiées. Copies of the Preliminary Offering Memadam have been, and copies of the
Offering Memorandum will be, delivered by the Compao the Initial Purchasers pursuant to the tesfrthis Agreement. The Company
hereby confirms that it has authorized the usé®freliminary Offering Memorandum, the other Tioi&ale Information (as defined belc
and the Offering Memorandum in connection with d¢fffering and resale of the Securities by the IhRarchasers in the manner contempl
by this Agreement. References herein to the Pretinyi Offering Memorandum, the Time of Sale Inforimatand the Offering Memorandum
shall be deemed to refer to and include any docuinearporated by reference therein.

At or prior to the time when sales of the Secuwsitiee first made (the “Time of Sale”), the follogimformation shall have been
prepared (collectively with the pricing informatiset forth on Annex A hereto, the “Time of Saleoimfiation”): the Preliminary Offering
Memorandum, as supplemented and amended by temweibmmunications listed on Annex A hereto.

Holders of the Securities (including the InitialrBluasers and their direct and indirect transferaélsbe entitled to the benefits of a
Registration Rights Agreement, to be dated thei@joBate (as defined below) and in a form mutuatigeptable to the Company and the
Initial Purchasers (the “Registration Rights Agreai), pursuant to which the Company will agredilmone or more registration statements
with the Securities and Exchange Commission (thami@ission”) providing for the registration undee t8ecurities Act of the Securities or
the shares of Common Stock that are issuable upavecsion of the Securities or that have been éspen any conversion of the Securities.

The Company hereby confirms its agreement withstheeral Initial Purchasers concerning the purchaskresale of the Securities, as
follows:

1. Purchase and Resale of the Securit{e The Company agrees to issue and sell therliesuo the several Initial Purchasers as
provided in this Agreement, and each Initial Puseltaon the basis of the representations, warsaatid agreements set forth herein and
subject to the conditions set forth herein, agreegerally and not jointly, to purchase from ther(any the respective principal amount of
Securities set forth opposite such Initial Purchiaseame in Schedule 1 hereto at a price equal 87/% of the principal amount thereof (the
“Purchase Price”) plus accrued interest, if angmfiMay 16, 2007 to the Closing Date.
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On the basis of the representations and warractietsined in this Agreement, and subject to ithgeand conditions, the Company
agrees to sell to the Initial Purchasers the Addél Securities, and the Initial Purchasers stalelthe right to purchase in whole, or from
time to time in part, up to $30,000,000 millionmipal amount of Additional Securities at the Paish Price plus accrued interest, if any,
from the Closing Date (as defined below) to theeddtpayment and delivery. If you, on behalf of thitial Purchasers, exercise such option,
you shall so notify the Company in writing not latikan 30 days after the date of this Agreemenichvhotice shall specify the princig
amount of Additional Securities to be purchasedhaylnitial Purchasers and the date on which suttiitional Securities are to be purchased.
Such date may be the same as the Closing Dateobatrlier than the Closing Date nor later thantiesiness days after the date of such
notice.

(b) The Company understands that the Initial Puersintend to offer the Securities for resalehentérms set forth in the Time
Sale Information. Each Initial Purchaser, severalig not jointly, represents, warrants and agtests t

(i) it is a qualified institutional buyer within ¢hmeaning of Rule 144A under the Securities ACQiB") and an accredited
investor within the meaning of Rule 501(a) under Securities Act;

(i) it has not solicited offers for, or offered sold, and will not solicit offers for, or offer sell, the Securities by means of
any form of general solicitation or general adw#ntj within the meaning of Rule 502(c) of Regulatio under the Securities Act
(“Regulation D") or in any manner involving a pubbffering within the meaning of Section 4(2) oétBecurities Act; and

(iii) it has not solicited offers for, or offered sold, and will not solicit offers for, or offer sell, the Securities as part of
their initial offering except to persons whom iasenably believes to be QIBs in transactions puntsiaaRule 144A under the
Securities Act (“Rule 144A™) and in connection wihch such sale, it has taken or will take readersibps to ensure that the
purchaser of the Securities is aware that suchisaleing made in reliance on Rule 144A.

(c) Each Initial Purchaser acknowledges and aghes#she Company and, for purposes of the opiniore delivered to the Initial
Purchasers pursuant to Sections 6(g) and 6(h),sebfior the Company and counsel for the Initialdhasers, respectively, may rely
upon the accuracy of the representations and w#saof the Initial Purchasers, and compliancehgylhitial Purchasers with their
agreements, contained in paragraph (b) above, &sfdlaitial Purchaser hereby consents to suchnesia

(d) The Company acknowledges and agrees that ified PPurchasers may offer and sell Securitiesuffoany affiliate of an Initii
Purchaser and that any such affiliate may offerseidSecurities purchased by it to or through lityal Purchaser, so long as the
affiliate only offers and sells the Securities &ygpns it reasonably believes to be QIBs in traiwmacpursuant to Rule 144A and in
connection with each such sale, it has taken drtakk reasonable steps to ensure that the puncbfidee Securities is aware that such
sale is being made in reliance on Rule 144A.



(e) The Company acknowledges and agrees thatitied Purchasers are acting solely in the capadiitgn arm’s length
contractual counterparty to the Company with resfiethe offering of Securities contemplated her@bgluding in connection with
determining the terms of the offering) and notinaricial advisors or fiduciaries to, or agentstiog, Company or any other person.
Additionally, neither the Representatives nor atheo Initial Purchaser is advising the Companyror ather person as to any legal, tax,
investment, accounting or regulatory matters in jangdiction. The Company shall consult with itgroadvisors concerning such
matters and shall be responsible for making its owlependent investigation and appraisal of thestations contemplated hereby, and
neither the Representatives nor any other InitimtRaser shall have any responsibility or liabitdythe Company with respect thereto.
Any review by the Representatives or any Initiatdhaser of the Company and the transactions comdgeaphereby or other matters
relating to such transactions will be performeahgofor the benefit of the Representatives or dadfal Purchaser, as the case may be,
and shall not be on behalf of the Company or ahgrgperson. This Agreement supersedes all pri@esgents and understandings
(whether written or oral) between the Company dwedseveral Initial Purchasers, or any of them, wapect to the subject matter
hereof. The Company hereby waives and releas#ise tiullest extent permitted by law, any claims the Company may have against
the several Initial Purchasers with respect tolaeach or alleged breach of agency or fiduciary.dut

2. Payment and Delivery(a) Payment for and delivery of the Firm Secesitwill be made at the offices of Davis Polk & Waedl, 450
Lexington Avenue, New York, New York 10017 at 10M0/., New York City time, on May 16, 2007, or atch other time or place on the
same or such other date, not later than the fifginess day thereafter, as the Representativethar@@ompany may agree upon in writing.
The time and date of such payment and delivergfexired to herein as the “Closing Date”.

Payment for and delivery of the Additional Secestiwill be made at the offices of Davis Polk & Waedl, 450 Lexington Avenue,
New York, New York 10017 at 10:00 A.M., New YorktZtime, on the date specified in the notice désatiin Section 1 or at such ott
time or place on the same or such other date at@t than June 9, 2007, as the Representativethar@mpany may agree upon in writing.
The time and date of such payment and delivergfexired to herein as the “Optional Closing Date”.

(b) Payment for the Firm Securities and AdditioBaturities shall be made by wire transfer in imratsdy available funds to the
account(s) specified by the Company to the Reptatieas against delivery to the nominee of The Bépoy Trust Company, for the
account of the Initial Purchasers, of one or mdoba notes representing the Firm Securities apddifiditional Securities (collectively,
the “Global Note”), with any transfer taxes payaible€onnection with the sale of the Securities cudyd by the Company. The Global
Note will be made available for inspection by thepResentatives not later than 1:00 P.M., New Yati tBime, on the business day pi
to the Closing Date or the Optional Closing Datethee case may be.
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3. Representations and Warranties of the Compdimg Company represents and warrants to eachllRitirchaser that:

(a) Preliminary Offering Memorandum, Time of Sale Infation and Offering Memorandurfihe Preliminary Offering
Memorandum, as of its date, did not, the Time dé $aformation, at the Time of Sale, did not, amdhe Closing Date, will not, and the
Offering Memorandum, in the form first provided thhe Company for use by the Initial Purchasers tdion sales of the Securities and
as of the Closing Date, will not, contain any uetaatement of a material fact or omit to stateatennal fact necessary in order to make
the statements therein, in the light of the circtamses under which they were made, not misleagirayidedthat the Company makes
no representation or warranty with respect to dagements or omissions made in reliance upon aodnformity with information
relating to any Initial Purchaser furnished to @@mpany in writing by such Initial Purchaser thrbuge Representatives expressly for
use in the Preliminary Offering Memorandum, the &iaf Sale Information or the Offering Memorandum.

(b) Additional Written Communication®ther than the Preliminary Offering Memorandund #re Offering Memorandum, the
Company (including its agents and representatoti®r than the Initial Purchasers in their capaa#ysuch) has not made, used,
prepared, authorized, approved or referred to atehet make, use, prepare, authorize, approvesfarito any written communication
that constitutes an offer to sell or solicitatidraa offer to buy the Securities other than theutioents listed on Annex A hereto,
including a term sheet substantially in the fornAahex B hereto, and other written communicatiossdiin accordance with Section 4
(c).

(c) Incorporated Document§he documents incorporated by reference in eatheofime of Sale Information and the Offering
Memorandum, when filed with the Commission, confednhor will conform, as the case may be, in all makteespects to the
requirements of the Exchange Act and the rulesregdlations of the Commission thereunder, and didand will not, when filed with
the Commission, contain any untrue statement oftenal fact or omit to state a material fact regdito be stated therein or necessary
in order to make the statements therein, in tHd lig the circumstances under which they were mademisleadingprovided,
however, that no representation is made as to any statson@mission that shall have been superseded dified in either (i) a
document subsequently filed with the Commission iandrporated by reference in each of the Timealé Ihformation and the
Offering Memorandum or (ii) each of the Time of &atformation and the Offering Memorandum.

(d) Financial Statement§.he financial statements and the related notestihé@ncluded or incorporated by reference in eddhe
Time of Sale Information and the Offering Memoramdpresent fairly the financial position of the Camg and its subsidiaries as of
the dates indicated and the results of their ojmerstand the changes in their cash flows for thegds specified; such financial
statements have been prepared in conformity witteigaly accepted accounting principles applied oprasistent basis throughout the
periods covered thereby, except as disclosed theard the other financial information includedmorporated by reference in each of
the Time of Sale Information and the Offering Mearmtum has been derived from the accounting readrttee Company and its
subsidiaries and is presented fairly.



(e) No Material Adverse Chang8ince the date of the most recent financial stattsngf the Company included or incorporatet
reference in each of the Time of Sale Informatiod the Offering Memorandum (i) there has not beenraaterial change in the capital
stock or long-term debt of the Company or any @Eitbsidiaries, or any dividend or distributioraaf/ kind declared, set aside for
payment, paid or made by the Company on any clasapital stock, or any material adverse changangrdevelopment involving a
prospective material adverse change, in or affgdtie business, properties, management, finanggtipn or results of operations of
the Company and its subsidiaries taken as a wfiglegither the Company nor any of its subsidiaties entered into any transaction or
agreement that is material to the Company andilisidiaries taken as a whole, except for governrmoemiracts entered into in the
ordinary course of business, or incurred any lighdr obligation, direct or contingent, that is teidal to the Company and its
subsidiaries taken as a whole; and (iii) neither@mpany nor any of its subsidiaries has sustangdnaterial loss or interference w
its business from fire, explosion, flood or othatamity, whether or not covered by insurance, @mfiany labor disturbance or disput
any action, order or decree of any court or artmtrar governmental or regulatory authority, exdeptach case as otherwise disclosed
in the Time of Sale Information.

(f) Organization and Good Standinghe Company and each of its subsidiaries have thelgrorganized and are validly existing
and in good standing under the laws of their rethypefurisdictions of organization, are duly quad to do business and are in good
standing in each jurisdiction in which their respee ownership or lease of property or the conadi¢heir respective businesses reqt
such qualification, and have all power and autkiarécessary to own or hold their respective praggeend to conduct the businesses in
which they are engaged, except where the failuteetso qualified, in good standing or have suchgyaw authority would not,
individually or in the aggregate, have a materiblaase effect on the business, properties, managefmancial position, results of
operations or prospects of the Company and itsidialoies taken as a whole or on the performanctheyCompany of its obligations
under the Securities (a “Material Adverse EffecThe subsidiaries listed in Schedule 2 to this Agrent include all of the significant
subsidiaries of the Company. All of the Companyibsidiaries not listed in Schedule 2, when takea ahole, are not significant
subsidiaries of the Company as defined by Rule df@Regulation S-X under the Exchange Act.

(9) Stock OptionsExcept as described in each of the Time of Salerindition and the Offering Memorandum, with respgeche
stock options (the “Stock Options”) granted purguarthe stock-based compensation plans of the @ognpnd its subsidiaries (the
“Company Stock Plans”), (i) each Stock Option deatgd by the Company at the time of grant as asetitive stock option” under
Section 422 of the Internal Revenue Code of 198@naended (the “Code”) so qualifies, (ii) each godra Stock Option was duly
authorized no later than the date on which thetgrhsuch Stock Option was by its terms to be ¢ffeqthe “Grant Date”) by all
necessary corporate action, including, as appkgabl



approval by the board of directors of the Compamya(duly constituted and authorized committeegbBrand any required stockholder
approval by the necessary number of votes or writtsnsents, and the award agreement governinggsaoh (if any) was duly executed
and delivered by each party thereto, (iii) eacthggrant was made in accordance with the termseo€tbmpany Stock Plans, the
Exchange Act and all other applicable laws and legry rules or requirements, including the rulé3loe New York Stock Exchange
and any other exchange on which Company secuat@graded, (iv) the per share exercise price cfi &ock Option was equal to or
greater than the fair market value of a share gh@on Stock on the applicable Grant Date and (vi sach grant was properly
accounted for in accordance with accounting prilesigenerally accepted in the United States (“GAAR'the financial statements
(including the related notes) of the Company inellich the Company’s filings with the Commissioraztordance with the Exchange
Act and all other applicable laws. The Company demshave, and has not had, any policy of seleaagt dates for Stock Options in
coordination with the release or other public amoament of material non-public information.

(h) Capitalization.The Company has an authorized capitalization afosbtin each of the Time of Sale Information dhd
Offering Memorandum under the heading “Capitali@aitj such authorized capital stock of the Compamyfarms as to legal matters in
all material respects to the description thereoftaimed in the Time of Sale Information and thee@iffy Memorandum; there are no
outstanding options to purchase, or any rightsanrants to subscribe for, or any securities orgattions convertible into, or any
contracts or commitments to issue or sell, anyeshaf Common Stock, any shares of capital stoangfsubsidiary, or any such
warrants, convertible securities or obligations;ept as set forth in the Time of Sale Informatiod ¢he Offering Memorandum and
except for equity awards of any kind or natureluding without limitation stock options, RSUs, SSB8Rr performance shares, granted
under the Company’s director, officer and emplayerefit, bonus or incentive plans or agreementsexfor this Agreement and the
Registration Rights Agreement or stock purchasespltnere are no contracts, commitments, agreepmnésmgements, understandings
or undertakings of any kind to which the Compang fgarty, or by which it is bound, granting to ggrson the right to require either
Company to file a registration statement underSgeurities Act with respect to any securities ef @ompany or to include such
securities with the Securities registered purstmany registration statement; the shares of Com&took outstanding on the date
hereof have been duly authorized and are validiydd, fully paid and non-assessable; and all tkstanding shares of capital stock or
other equity interests of each subsidiary of then@any have been duly and validly authorized angeidsare fully paid and non-
assessable and are owned directly or indirectlithbyCompany, free and clear of any lien, chargeyerance, security interest,
restriction on voting or transfer or any other eiaf any third party, except any of the foregoimgtng, arising or imposed under the
Credit Agreement dated as of May 3, 2004 among@thapany, the subsidiaries of the Company partyetbeas guarantors, the lend
party thereto, and Bank of America, N.A., as adstmtive agent, or under any of the other “Loan ioents” @&s defined therein), ea
of the foregoing as amended from time to time k=fon or after the date hereof, and except thaCtrapany does not directly or
indirectly own all of the equity interests in eVerg Technologies, LLC.
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(i) Due AuthorizationThe Company has full right, power and authoritgxecute and deliver this Agreement, the Securities,
Indenture and the Registration Rights Agreemenitgciively, the “Transaction Documents”) and tofpem its obligations hereunder
and thereunder; and all action required to be téiethe due and proper authorization of (i) the@xion and delivery of each of the
Transaction Documents and (ii) the consummatiahetransactions contemplated thereby has beeraglyalidly taken.

()) The Indenture The Indenture has been duly authorized by the g@@amy and, when duly executed and delivered in aecae
with its terms by each of the parties thereto, wdlhstitute a valid and legally binding agreemdrthe Company enforceable against the
Company in accordance with its terms, except asreebility may be limited by applicable bankruptitysolvency, fraudulent
conveyance, reorganization, moratorium or simdavd affecting the enforcement of creditors’ rigieserally or by equitable principles
relating to enforceability, including principles cddmmercial reasonableness, good faith and falirdp@&egardless of whether
enforcement is sought in a proceeding at law @gjuity) (collectively, the “Enforceability Exceptie”); and on the Closing Date, the
Indenture will conform in all material respectsthe requirements of the Trust Indenture Act of 1%89amended (the “Trust Indenture
Act”), and the rules and regulations of the Cominisspplicable to an indenture that is qualifiedrétunder.

(k) The SecuritiesThe Securities have been duly authorized by thmgany and, when duly executed, authenticatededsand
delivered as provided in the Indenture and paichfoprovided herein, will be duly and validly isdumnd outstanding and will constitute
valid and legally binding obligations of the Compamforceable against the Company in accordandethétir terms, subject to the
Enforceability Exceptions, and will be entitledth® benefits of the Indenture.

() The Underlying SecuritiesJpon issuance and delivery of the Securitiesooedance with this Agreement and the Indenture,
the Securities will be convertible at the optiortioé holder thereof into cash and the UnderlyinguBtes in accordance the terms of
Securities; the Underlying Securities reserveddsuance upon conversion of the Securities have thely authorized and reserved a
when issued upon conversion of the Securities @om@ance with the terms of the Securities, wilviaédly issued, fully paid and non-
assessable, and the issuance of the UnderlyingiSeswvill not be subject to any preemptive or gamrights.

(m) Purchase and Registration Rights AgreemeFiés Agreement has been duly authorized, executddlelivered by the
Company. The Registration Rights Agreement has Habnauthorized by the Company and on the CloBiate will be duly executed
and delivered by the Company and, when duly execanel delivered in accordance with its terms byhedcthe parties thereto, will
constitute a valid and legally binding agreemerthef Company enforceable against the Company iordance with its terms, subject
to the Enforceability Exceptions, and except tigtits to indemnity and contribution thereunder rbaylimited by applicable law and
public policy.



(n) Descriptions of the Transaction DocumenEach Transaction Document conforms in all mategispects to the description
thereof contained in each of the Time of Sale Imf@tion and the Offering Memorandum.

(o) No Violation or DefaultNeither the Company nor any of its subsidiarig§) ig violation of its charter or by-laws or sirail
organizational documents; (ii) in default, and ner& has occurred that, with notice or lapse o&tonboth, would constitute such a
default, in the due performance or observance pftem, covenant or condition contained in any mdee, mortgage, deed of trust,
loan agreement or other agreement or instrumenhich the Company or any of its subsidiaries isgypor by which the Company or
any of its subsidiaries is bound or to which anyhef property or assets of the Company or anysafubsidiaries is subject; or (iii) in
violation of any law or statute or any judgmenter, rule or regulation of any court or arbitradboigovernmental or regulatory
authority, except, in the case of clauses (ii) @ndabove, for any such default or violation thvaduld not, individually or in the
aggregate, have a Material Adverse Effect.

(p) No Conflicts.The execution, delivery and performance by the Camf each of the Transaction Documents, the iEsanc
sale by the Company of the Securities (includiregiisuance of the Underlying Securities upon caiwerthereof) and compliance by
the Company with the terms thereof and the consuiomby the Company of the transactions contemglbtethe Transaction
Documents will not (i) except as set forth in eatlthe Time of Sale Information and Offering Memuadam, result in a breach or
violation of any of the terms or provisions of,aanstitute a default under, or result in the caeatir imposition of any lien, charge or
encumbrance upon any property or assets of the @wyngr any of its subsidiaries pursuant to, angirdre, mortgage, deed of trust,
loan agreement or other agreement or instrumenhich the Company or any of its subsidiaries igeypor by which the Company or
any of its subsidiaries is bound or to which anyhef property or assets of the Company or anyscfubsidiaries is subject, (ii) result in
any violation of the provisions of the charter grlaws or similar organizational documents of tr@r@any or any of its subsidiaries or
(iii) result in the violation of any law or statube any judgment, order, rule or regulation of aourt or arbitrator or governmental or
regulatory authority, except, in the case of clau®eand (iii) above, for any such breach, viaator default that would not, individua
or in the aggregate, have a Material Adverse Effect

(q) No Consents RequiredNo consent, approval, authorization, order, tegfi®n or qualification of or with any court ortrator
or governmental or regulatory authority is requifedthe execution, delivery and performance byGeenpany of each of the
Transaction Documents, the issuance and sale b@dhgany of the Securities (including the issuasfade Underlying Securities up
conversion thereof) and compliance by the Compaitly tive terms thereof and the consummation by th@@any of the transactions
contemplated by the Transaction Documents, exeogt)fsuch consents, approvals, authorizatiorders;, registrations or qualificatio
as have been obtained, (ii) such consents, apgraumathorizations, orders, registrations or quaifons as may be required under
applicable state securities laws, (iii) the quatifion of the Indenture under the Trust Indentucg Av) the filing of such
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registration statement or statements (includinggffective and post-effective amendments thereit}) the Commission as may be
required under the terms of the Registration Riglgieement, the clearing of any comments of thi efahe Commission with respect
thereto and such orders of the Commission as aeseary to declare such registration statemenatamsents (including post-effective
amendments thereto) effective and (v) such consapfsovals, authorizations, orders, registratmmngualifications as may be required
under the rules of the New York Stock Exchangengr@ther stock exchange or market on which anjhef3ecurities or the Underlying
Securities may be listed or traded from time tcetim

(r) Legal Proceeding€xcept as described in each of the Time of Salerfmétion and the Offering Memorandum, there are no
legal, governmental or regulatory investigatiortdicms, suits or proceedings pending to which then@any or any of its subsidiaries is
or may be a party or to which any property of tlmmPany or any of its subsidiaries is or may besthigiect that, individually or in the
aggregate, if determined adversely to the Compatayy of its subsidiaries, could reasonably be etqzbto have a Material Adverse
Effect; and no such investigations, actions, suitgroceedings are, to the knowledge of the Compidungatened or contemplated by
governmental or regulatory authority or by others.

(s) Independent Accountant&rnst & Young LLP, who have certified certaindirtial statements of the Company and its
subsidiaries, are independent public accountarntsnespect to the Company and its subsidiariesinvttie applicable rules and
regulations adopted by the Commission and the E@@impany Accounting Oversight Board (United Sladesl as required by the
Securities Act.

(t) Title to Real and Personal Properfijhe Company and its subsidiaries have good andatabile title to, or have valid rights to
lease or otherwise use, all items of real and peigoroperty that are material to the businessi®@f@ompany and its subsidiaries taken
as a whole, in each case free and clear of ab liencumbrances, claims and defects and impenfsctibtitle except those that (i) exist,
arise or are imposed under the Credit Agreemeetdad of May 3, 2004 among the Company, the swbidiof the Company party
thereto, as guarantors, the lenders party theaetbBank of America, N.A., as administrative agentinder any of the other “Loan
Documents” (as defined therein), each of the foirmgas amended from time to time before, on or dfte date hereof, (ii) do not
materially interfere with the use made and propdsdie made of such property by the Company arslitsidiaries or (iii) could not
reasonably be expected, individually or in the aggte, to have a Material Adverse Effect.

(u) Title to Intellectual PropertyThe Company and its subsidiaries own or possesgiatierights to use all material patents, pi
applications, trademarks, service marks, trade satredemark registrations, service mark registnati copyrights, licenses and know-
how (including trade secrets and other unpatemedba unpatentable proprietary or confidential mfation, systems or procedures)
necessary for the conduct of their respective lmssies; and the conduct of their respective busisesdl not violate in any material
respect any such rights of others. The
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Company and its subsidiaries have not receivechatige of any claim of infringement or violation afiy such rights of others that,
individually or in the aggregate, if determined exbely to the Company or any of its subsidiaries)a reasonably be expected to have
a Material Adverse Effect.

(v) No Undisclosed Relationshigso relationship, direct or indirect, exists betwegrmamong the Company or any of its
subsidiaries, on the one hand, and the directffisers, stockholders or other affiliates of thermany or any of its subsidiaries, on the
other, that would be required by the Securitiestdie described in a registration statement thldx with the Commission and that is
not so described in each of the Time of Sale Infdirom and the Offering Memorandum.

(w) Investment Company Addeither the Company nor any of its subsidiariesuis] after giving effect to the offering and sdle o
the Securities and the application of the procéeeieof as described in each of the Time of Sdteimation and the Offering
Memorandum, none of them will be, an “investmenhpany” or an entity “controlled” by an “investmezampany”within the meanin
of the Investment Company Act of 1940, as amenaded the rules and regulations of the Commissioretiveer (collectively, the
“Investment Company Act”).

(x) Taxes.The Company and its subsidiaries have paid allréddstate, local and foreign taxes and filed &l teturns required to
be paid or filed through the date hereof, excephdaxes as the Company or any of its subsidigiesntesting in good faith; and
except as otherwise disclosed in each of the Tihgate Information and the Offering Memorandumyéhis no tax deficiency that has
been, or could reasonably be expected to be, adsaghinst the Company or any of its subsidianiesg of their respective properties
or assets that, individually or in the aggregdtdetermined adversely to the Company or any dltssidiaries, could reasonably be
expected to have a Material Adverse Effect.

(y) Licenses and Permit$he Company and its subsidiaries possess all kserertificates, permits and other authorizations
issued by, and have made all declarations andj§ilimith, the appropriate federal, state, locaboeifyn governmental or regulatory
authorities that are necessary for the ownershipase of their respective properties or the conditheir respective businesses as
described in each of the Time of Sale Informatind the Offering Memorandum, except where the faitorpossess or make the same
would not, individually or in the aggregate, havilaterial Adverse Effect; and except as describeghich of the Time of Sale
Information and the Offering Memorandum, neither @ompany nor any of its subsidiaries has recaindide of any revocation or
material adverse modification of any such licermsgtificate, permit or authorization or has anysmato believe that any such license,
certificate, permit or authorization will not benmved in the ordinary course.

(z) No Labor DisputesNo labor disturbance by or dispute with employefethe Company or any of its subsidiaries existdmthe
knowledge of the Company, is contemplated or tlerezd, except as would not have a Material Adveffeet and the Company is not
aware of any existing or imminent labor disturbabgeor dispute with, the employees of any of tlwenpany’s or any of the Comparsy’
subsidiaries’ principal suppliers, contractors astomers, except as would not have a Material AstvEffect.
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(aa)Compliance With Environmental Lawg. The Company and its subsidiaries (x) are, arallgrior times were, in compliance
with any and all applicable federal, state, locad foreign laws, rules, regulations, requiremeti¢sisions and orders relating to the
protection of human health or safety, the environtneatural resources, hazardous or toxic subssamceastes, pollutants or
contaminants (collectively, “Environmental Laws(Y) have received and are in compliance with athpts, licenses, certificates or
other authorizations or approvals required of themer applicable Environmental Laws to conductrthespective businesses, and
(z) have not received notice of any actual or piéhability under or relating to any Environmahtaws, including for the
investigation or remediation of any disposal oeask of hazardous or toxic substances or wastéstiapds or contaminants, and have
no knowledge of any event or condition that wowdsonably be expected to result in any such natiw(ii) there are no costs or
liabilities associated with Environmental Laws ofrelating to the Company or its subsidiaries, gxae the case of each of (i) and
(i) above, for any such failure to comply, or tai to receive required permits, licenses, cediéis, authorizations or approvals, or cost
or liability, as would not, individually or in theggregate, have a Material Adverse Effect; anglgkcept as described in each of the
Time of Sale Information and the Offering Memoramgix) there are no proceedings that are pendingpahe knowledge of the
Company, contemplated, against the Company or ity subsidiaries under any Environmental Laws/irich a governmental entity
also a party, other than such proceedings regaxdimch it is reasonably believed no monetary samstiof $150,000 or more will be
imposed, (y) the Company and its subsidiaries ateware of any issues regarding compliance withirBnmental Laws, or liabilities
or other obligations under Environmental Laws anearning hazardous or toxic substances or wastdiatgnts or contaminants, that
could reasonably be expected to have a MateriabfsivEffect, and (z) none of the Company and lisigiaries anticipates material
capital expenditures relating to any Environmehtads.

(bb) Compliance With ERISAi) Each employee benefit plan, within the mearoh@ection 3(3) of the Employee Retirement
Income Security Act of 1974, as amended (“ERISAG),which the Company or any member of its “CoradIGroup” (defined as any
organization which is a member of a controlled groficorporations within the meaning of Section 414he Internal Revenue Code of
1986, as amended (the “Code”)) would have anylitglfeach, a “Plan"has been maintained in compliance in all mateespects witl
its terms and the requirements of any applicalairists, orders, rules and regulations, includirignbtilimited to ERISA and the Code;
(il) no prohibited transaction, within the meanmigSection 406 of ERISA or Section 4975 of the Gddes occurred with respect to any
Plan excluding transactions effected pursuantstaitory or administrative exemption; and (iiiy &mch Plan that is subject to the
funding rules of Section 412 of the Code or Sec802 of ERISA, (A) no “accumulated funding defioigt as defined in Section 412
the Code, whether or not waived, has occurred masonably expected to occur; (B) the fair maviatie of the assets of each Plan
exceeds the present value of all benefits accranddrusuch Plan
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(determined based on those assumptions used testuaidPlan); (C) no “reportable event” (within theaning of Section 4043(c) of
ERISA) has occurred or is reasonably expected ¢arpand (D) neither the Company nor any membén@iControlled Group has
incurred, nor reasonably expects to incur, anyilitgtunder Title IV of ERISA (other than contribiohs to the Plan or premiums to the
Pension Benefit Guaranty Corporation, in the ondirturse and without default) in respect of a Rlaaluding a “multiemployer plan”
within the meaning of Section 4001(a)(3) of ERISA).

(cc) Disclosure Controls The Company and its subsidiaries maintain arctffe system of “disclosure controls and
procedures” (as defined in Rule 1B3{e) of the Exchange Act) that is designed to enthat information required to be disclosed by
Company in reports that it files or submits undher Exchange Act is recorded, processed, summaaizeédeported within the time
periods specified in the Commission’s rules andh®rincluding controls and procedures designedsare that such information is
accumulated and communicated to the Company’s neanaigt as appropriate to allow timely decisions rdigg required disclosure.
The Company and its subsidiaries have carried valtations of the effectiveness of their disclostoatrols and procedures as and to
the extent required by Rule 13a-15 of the Exchakaje

(dd) Accounting ControlsThe Company and its subsidiaries maintain systdtiaternal control over financial reporting” (as
defined in Rule 13a-15(f) of the Exchange Act) tbatnply with the requirements of the Exchange At have been designed by, or
under the supervision of, their respective princgacutive and principal financial officers, omrpens performing similar functions, to
provide reasonable assurance regarding the rétjabflfinancial reporting and the preparation imfaincial statements for external
purposes in accordance with generally accepteduatiog principles. The Company and its subsidiamedntain internal accounting
controls sufficient to provide reasonable assurdhat(i) transactions are executed in accordaritemanagement’s general or specific
authorizations; (ii) transactions are recordedexersary to permit preparation of financial statgsa conformity with generally
accepted accounting principles and to maintaintassmuntability; (iii) access to assets is pemitbnly in accordance with
management’s general or specific authorization;(@ndhe recorded accountability for assets is pared with the existing assets at
reasonable intervals and appropriate action istakth respect to any differences. Except as dészlan each of the Time of Sale
Information and the Offering Memorandum, therermwenaterial weaknesses in the Company’s internaraebover financial reporting.

(ee)No Unlawful Paymentdeither the Company nor any of its subsidiaries twthe knowledge of the Company, any director,
officer, agent, employee or stockholder thereoihgobn behalf of the Company or any of its subsid&has (i) used any corporate fu
for any unlawful contribution, gift, entertainmestother unlawful expense relating to politicaligity; (i) made any direct or indirect
unlawful payment to any foreign or domestic goveenirofficial or employee from corporate funds;)(iiiolated or is in violation of ar
provision of the Foreign Corrupt Practices Act 67T; or (iv) made any bribe, rebate, payoff, infloe payment, kickback or other
unlawful payment.
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(ff) Insurance The Company and its subsidiaries have insurancercwytheir respective properties, operations,gers| and
businesses, including business interruption instgawhich insurance is in amounts and insures agauch losses and risks as are
commercially reasonable to protect the Companyitsrglibsidiaries and their respective businessebsnaither the Company nor any
its subsidiaries has (i) received notice from arsurer or agent of such insurer that capital impnognts or other expenditures are
required or necessary to be made in order to cemthuch insurance, except such as have been maglguared or necessary, or (ii) any
reason to believe that it will not be able to rentsaexisting insurance coverage as and when soaérage expires or to obtain similar
coverage at reasonable cost from similar insureraay be necessary to continue its business.

(99) Compliance with Money Laundering LawEhe operations of the Company and its subsidiaaie and have been conducted
at all times in compliance with applicable finareicordkeeping and reporting requirements of ther€hcy and Foreign Transactions
Reporting Act of 1970, as amended, the money laimglstatutes of all jurisdictions, the rules ardulations thereunder and any
related or similar rules, regulations or guidelinesued, administered or enforced by any govertahagency (collectively, theMoney
Laundering Laws”), and no action, suit or procegdig or before any court or governmental agencthaity or body or any arbitrator
involving the Company or any of its subsidiarieshwiespect to the Money Laundering Laws is pendindo the knowledge of the
Company, threatened.

(hh) Compliance with OFACNone of the Company, any of its subsidiariesmthe knowledge of the Company, any director,
officer, agent, employee or affiliate of the Compan any of its subsidiaries is currently subjecahy U.S. sanctions administered by
the Office of Foreign Assets Control of the U.SpBement of the Treasury (“OFAC”); and the Comparily not directly or indirectly
use the proceeds of the offering of the Securitezgunder, or lend, contribute or otherwise malalalvle such proceeds to any
subsidiary, joint venture partner or other perspardity, for the purpose of financing the acti#iof any person known by the Comp
to be currently subject to any U.S. sanctions adt@red by OFAC.

(i) No Restrictions on Subsidiariedlo subsidiary of the Company is currently protaj directly or indirectly, under any
agreement or other instrument to which it is aypartis subject, from paying any dividends to tr@arany, from making any other
distribution on such subsidiary’s capital stocknfrrepaying to the Company any loans or advancesdb subsidiary from the
Company or from transferring any of such subsidgapyoperties or assets to the Company or any athiesidiary of the Company,
except for any such prohibitions or restrictiongsgmng, arising or imposed under the Credit Agreetriated as of May 3, 2004 among
the Company, the subsidiaries of the Company gheseto, as guarantors, the lenders party themethBank of America, N.A., as
administrative agent, or under any of the otherdih@ocuments” (as defined therein), each of thegoing as amended from time to
time before, on or after the date hereof.
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(i) No Broker's FeedNeither the Company nor any of its subsidiaries jgrty to any contract, agreement or understanalitig
any person (other than this Agreement) that woiud gse to a valid claim against any of them oy &mtial Purchaser for a brokerage
commission, finder’s fee or like payment in conimativith the offering and sale of the Securities.

(kk) Rule 144A Eligibility On the Closing Date, the Securities will not béh&f same class as securities listed on a national
securities exchange registered under Section IBedEkchange Act or quoted in an automated intelede@otation system; and each of
the Preliminary Offering Memorandum and the OffgrMemorandum, each as of its respective date, itanda will contain all the
information that, if requested by a prospectivechaser of the Securities on such date, would bainedjto be provided to such
prospective purchaser pursuant to Rule 144A(d)idleuthe Securities Act.

(I No IntegrationNeither the Company nor any of its affiliates (aéimkd in Rule 501(b) of Regulation D) has, dingcit
through any agent, sold, offered for sale, solictéers to buy or otherwise negotiated in respécany security (as defined in the
Securities Act), that is or will be integrated witie sale of the Securities in a manner that woedgire registration of the Securities
under the Securities Act.

(mm) No General SolicitatiorlNone of the Company or any of its affiliates or atlger person acting on its or their behalf (other
than the Initial Purchasers and persons actingpein behalf, as to which no representation is mads)solicited offers for, or offered or
sold, the Securities by means of any form of gdremi&itation or general advertising within the améng of Rule 502(c) of Regulatior
or in any manner involving a public offering withime meaning of Section 4(2) of the Securities Act.

(nn) Securities Law Exemption&ssuming the accuracy of the representations amthniges of the Initial Purchasers contained in
Section 1(b) and their compliance with their agreets set forth therein, it is not necessary, imegtion with the issuance and sale of
the Securities to the Initial Purchasers and tlferofesale and delivery of the Securities by thigdl Purchasers in the manner
contemplated by this Agreement, the Time of Salerination and the Offering Memorandum, to register Securities under the
Securities Act or to qualify the Indenture undex Thrust Indenture Act.

(o0) No StabilizationThe Company has not taken, directly or indireclyy action designed to or that could reasonably be
expected to cause or result in any stabilizatiomanipulation of the price of the Securities.

(pp) Margin Rules. Neither the issuance, sale and delivery of trmi#es nor the application of the proceeds thEbgahe
Company as described in each of the Time of Sdéerration and the Offering Memorandum will viol&egulation T, U or X of the
Board of Governors of the Federal Reserve Systeampiother regulation of such Board of Governors.
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(qq) Forward-Looking Statementllo forward-looking statement (within the meaningSefction 27A of the Securities Act and
Section 21E of the Exchange Act) contained in a@th® Time of Sale Information or the Offering Merandum has been made or
reaffirmed without a reasonable basis or has bemtoded other than in good faith.

(rr) Statistical and Market DataNothing has come to the attention of the Comphayhas caused the Company to believe thi
statistical and market-related data included ooriporated by reference in each of the Time of 8dlmmation and the Offering
Memorandum is not based on or derived from soutwasare reliable and accurate in all material eetgp

(ss)Sarbanes-Oxley AcfThere is and has been no failure on the patiefompany or any of the Compasigirectors or officer
in their capacities as such, to comply in all mateespects with any provision of the Sarbanese@#ct of 2002 and the rules and
regulations promulgated in connection therewitle (tBarbanes-Oxley Act”jncluding Section 402 related to loans and Sect8fi¥sant
906 related to certifications.

4. Further Agreements of the Comparihe Company covenants and agrees with eachlIRitizhaser that:

(a) Delivery of CopiesThe Company will deliver to the Initial Purchasassmany copies of the Preliminary Offering
Memorandum, any other Time of Sale Information tredOffering Memorandum (including all amendmenmtd aupplements thereto)
as the Representatives may reasonably request.

(b) Offering Memorandum, Amendments or SupplemBefere finalizing the Offering Memorandum or makimgdistributing
any amendment or supplement to any of the Timeatd Biformation or the Offering Memorandum or fijiwith the Commission any
document that will be incorporated by referenceeime the Company will furnish to the Represenggiand counsel for the Initial
Purchasers a copy of the proposed Offering Memanainok such amendment or supplement or documerd todorporated by
reference therein for review, and will not distti&any such proposed Offering Memorandum, amendoresupplement or file any st
document with the Commission to which the Repregamgs reasonably object.

(c) Additional Written CommunicationBefore delivering to any third party (excluding tieectors, officers, employees, agents,
counsel and advisors of the Company, each sudth phirty is referred to as a “Third Party”) or refleg any Third Party to, or
authorizing or approving either the delivery tolard Party of, or the referring of a Third Party émy written communication (as
defined in the Securities Act) that constitute#ar to sell or a solicitation of an offer to bthye Securities (an “Issuer Written
Communication”) (other than written communicatidhat are listed on Annex A hereto and the OffeMemorandum), the Company
will furnish to the Representatives and counsetfierinitial Purchasers a copy of such written camitation for review and will not
deliver to a Third Party, refer a Third Party toaoathorize or approve the delivery to a Third fPaft or the referring of a Third Party
any such written communication to which the Repné&séses reasonably object.
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(d) Notice to the RepresentativBie Company will notify the Representatives prompahd confirm such notice in writing, (i) of
the issuance by any governmental or regulatoryaityhof any order preventing or suspending theafsany of the Time of Sale
Information or the Offering Memorandum or the iafton or threatening of any proceeding for thapppse; (ii) of the occurrence of any
event at any time prior to the completion of thitiahoffering of the Securities as a result of athiany of the Time of Sale Information
or the Offering Memorandum as then amended or sapghted would include any untrue statement of &nahfact or omit to state a
material fact necessary in order to make the statsitherein, in the light of the circumstancestixg when such Time of Sale
Information or the Offering Memorandum is deliveteda purchaser, not misleading; and (iii) of teegipt by the Company of any
notice with respect to any suspension of the guaatibn of the Securities for offer and sale in gmysdiction or the initiation or
threatening of any proceeding for such purpose;taedCompany will use its reasonable best effar{srévent the issuance of any such
order preventing or suspending the use of anyefiime of Sale Information or the Offering Memorandor suspending any such
qualification of the Securities and, if any sucheris issued, will use its reasonable best effortsbtain as soon as possible the
withdrawal thereof.

(e) Ongoing Compliance of the Offering Memorandum aimaeTof Sale Informatior{1) If at any time prior to the completion of
the initial offering of the Securities (i) any etetall occur or condition shall exist as a resfilvhich the Offering Memorandum as
then amended or supplemented would include anyerstiatement of a material fact or omit to stateraaterial fact necessary in order
to make the statements therein, in the light ofdiheumstances existing when the Offering Memorandsidelivered to a purchaser, not
misleading or (ii) it is necessary to amend or seqment the Offering Memorandum to comply with lalwe Company will immediately
notify the Initial Purchasers thereof and forthwpttepare and, subject to paragraph (b) above,shurioi the Initial Purchasers such
amendments or supplements to the Offering Memonan@u any document to be filed with the Commissaonl incorporated by
reference therein) as may be necessary so thatatements in the Offering Memorandum as so ameodsdpplemented (or including
such document to be incorporated by referenceitijerdl| not, in the light of the circumstances sting when the Offering
Memorandum as so amended or supplemented is dedivera purchaser, or, if later, when such docunmeoirporated by reference in
the Offering Memorandum is filed with the Commissibe misleading or so that the Offering Memorandavithcomply with law and
(2) if at any time prior to the Closing Date (i)yaevent shall occur or condition shall exist agsuit of which any of the Time of Sale
Information as then amended or supplemented waogldde any untrue statement of a material factait to state any material fact
necessary in order to make the statements thémeime light of the circumstances under which theye made, not misleading or (ii) it
is necessary to amend or supplement any of the @frBale Information to comply with law, the Compawill immediately notify the
Initial Purchasers thereof and forthwith prepard, @ubject to paragraph (b) above, furnish to tiitgal Purchasers
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such amendments or supplements to any of the TirBale Information (or any document to be filedwite Commission and
incorporated by reference therein) as may be napesse that the statements in any of the Time & Bdormation as so amended or
supplemented will not, in light of the circumstasesder which they were made, be misleading.

(f) Blue Sky Complianc&he Company will qualify the Securities for offardasale under the securities or Blue Sky laws ohsu
jurisdictions as the Representatives shall reaspmafuest and will continue such qualificationsfifect so long as required for the
offering and resale of the Securities; providleat the Company shall not be required to (i) dyals a foreign corporation or other en
or as a dealer in securities in any such jurisolictvhere it would not otherwise be required to salify, (ii) file any general consent to
service of process in any such jurisdiction o) iibject itself to taxation in any such jurisdictiif it is not otherwise so subject.

(9) Clear Market.Without the prior written consent of the Represtws, the Company will not, during the period ergd60 days
after the date of the Offering Memorandum, (i) offdedge, sell, contract to sell, sell any optimrcontract to purchase, purchase any
option or contract to sell, grant any option, rightvarrant to purchase, lend, or otherwise trarmfaispose of, directly or indirectly,
any shares of Common Stock or any securities ctibleinto or exercisable or exchangeable for Comr8tock, (ii) enter into any
swap or other arrangement that transfers to andtherole or in part, any of the economic conseqes of ownership of the Common
Stock, (iii) file, or participate in filing, withe Commission a registration statement under toaries Act relating to any additional
shares of its Common Stock or securities converfiltio, or exchangeable for, any shares of its Com8tock, or publicly disclose the
intention to effect any transaction described ausk (i), (i) or (iii), whether any such transantidescribed in clause (i) or (ii) above is
to be settled by delivery of Common Stock or suittepsecurities, in cash or otherwise; provided the foregoing shall not apply to
(A) the sale of the Securities under this Agreeneerthe issuance of the Underlying Securities,tfi&)grant or award by the Company
of equity awards of any kind or nature, includingheut limitation stock options, restricted shalR§Us, SSARS or performance
shares, under the Company’s director, officer angdleyee benefit, bonus or incentive plans or age@min existence on the date
hereof, in accordance with the terms of such ptaregreements, and the issuance by the Companyafteares of Common Stock ug
the exercise of any such award, whether outstaratirifpe date hereof or granted or awarded here&ftethe issuance by the Company
of any shares of Common Stock upon the exercisa @iption or warrant or the conversion of a segurittstanding on the date hereof,
(D) the vesting of or removal or lapse of restdns on restricted stock or other awards under tragainy’s director, officer and
employee benefit, bonus or incentive plans or agesgs in accordance with the terms of such plasgymrements, (E) the transfer of
shares of Common Stock under the Company’s 4014k, 6F) the grant of any warrant to any of thdi&hiPurchasers or their affiliates
and transfers or sales of shares of Common Stack pursuant to the convertible note hedge andawatransactions executed by the
Company concurrently with the pricing of the Setiesi or the exercise of over-allotment optionsly itial Purchasers, or (G) the
filing of any registration statement on Form S-&ay registration statement in respect of the Sgesiand the Underlying Securities.
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(h) Use of Proceedd'he Company will apply the net proceeds from thHe ehthe Securities as described in each of theeTof
Sale Information and the Offering Memorandum urtterheading “Use of Proceeds”.

(i) Underlying SecuritiesThe Company will reserve and keep available atimlés, free of pre-emptive rights, shares of Common
Stock for the purpose of enabling the Company tisfgaall obligations to issue the Underlying Setias upon conversion of the
Securities. The Company will use commercially reabte efforts to cause the Underlying Securitiebddisted on the New York Stock
Exchange (the “Exchange”).

(i) Supplying InformationWhile the Securities remain outstanding and arstfigted securities” within the meaning of Rule ()4
(3) under the Securities Act, the Company will,idgrany period in which the Company is not subjeand in compliance with
Section 13 or 15(d) of the Exchange Act, furnishatders of the Securities and prospective puraesasfehe Securities designated by
such holders, in each case upon request, the iaf@mrequired to be delivered pursuant to RuleAldX4) under the Securities Act.

(k) PORTAL and DTCThe Company will assist the Initial Purchasersriargging for the Securities to be designated Peivat
Offerings, Resales and Trading through Automatedkages (“PORTAL"Market securities in accordance with the rules ragglation:
adopted by the National Association of Securitieslers, Inc. (the “NASD”) relating to trading inetPORTAL Market and for the
Securities to be eligible for clearance and setieinthrough The Depository Trust Company (“DTC").

() Indenture Qualification Prior to any registration of the Securities parguo the Registration Rights Agreement, or ahsuc
earlier time as may be so required, the Comparlyqudlify the Indenture under the Trust Indentuiet 8f 1939, as amended (the
“TIA"), and enter into any necessary supplementdentures in connection therewith;

(m) No Resales by the Compabwuring the period from the Closing Date until tweays after the Closing Date or the Option
Closing Date, if applicable, the Company will netd will not, to the extent of its power, permiyaf its affiliates (as defined in
Rule 144 under the Securities Act) to, resell aithe Securities that have been acquired by arliarh, except for Securities purchased
by the Company or any of its affiliates and resnld transaction registered under the Securitids Ac

(n) No Integration Neither the Company nor any of its affiliates (aéimed in Rule 501(b) of Regulation D) will, dirgcbr
through any agent, sell, offer for sale, solicfeo$ to buy or otherwise negotiate in respect f, security (as defined in the Securities
Act), that is or will be integrated with the saletloe Securities in a manner that would requiréstegtion of the Securities under the
Securities Act.
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(o) No General Solicitation or Directed Selling Effodone of the Company or any of its affiliates or atlger person acting on
its or their behalf (other than the Initial Purobi@sand persons acting on their behalf, as to winicbovenant is given) will solicit offers
for, or offer or sell, the Securities by meansmf form of general solicitation or general advéntgiswithin the meaning of Rule 502(c)
of Regulation D or in any manner involving a puliiféering within the meaning of Section 4(2) of tBecurities Act.

(p) No StabilizationThe Company will not take, directly or indirectBny action designed to or that could reasonablgxpected
to cause or result in any stabilization or manipafaof the price of the Securities and will ndteaany action prohibited by Regulation
M under the Exchange Act in connection with therdiation of the Securities contemplated hereby.

5. Certain Agreements of the Initial PurchaseEach Initial Purchaser hereby represents anceadhat it has not and will not use,
authorize or approve use of, refer to, or partigpa the planning for use of, any written commatien that constitutes an offer to sell or the
solicitation of an offer to buy the Securities attiean (i) any written communication listed on AR or prepared pursuant to Section 4(c)
above, (ii) any written communication prepared bgtsinitial Purchaser and approved by the Comparadivance in writing or (iii) any
written communication that contains only the tewhthe Securities and/or other information that weduded (including through
incorporation by reference) in the Preliminary @fig Memorandum.

6. Conditions of Initial Purchasér®bligations.The obligation of each Initial Purchaser to pureh@scurities on the Closing Date as
provided herein is subject to the performance ley@Gbmpany of its covenants and other obligatiomsureler and to the following additional
conditions:

(a) Representations and Warranti@$e representations and warranties of the Compantaimed herein shall be true and correct
on the date hereof and on and as of the Closing;@at the statements of the Company and its dfficede in any certificates
delivered pursuant to this Agreement shall be &me correct on and as of the Closing Date.

(b) No DowngradeSubsequent to the execution and delivery of thiseAment, (i) no downgrading shall have occurretthén
rating accorded the Securities or any other dehiritees or preferred stock issued or guaranteethéyCompany or any of its
subsidiaries by any “nationally recognized statadtrating organization”, as such term is defingdh®e Commission for purposes of
Rule 436(g)(2) under the Securities Act; and (@)such organization shall have publicly announbadl it has under surveillance or
review, or has changed its outlook with respecitsarating of the Securities or of any other dedaturities or preferred stock issued or
guaranteed by the Company or any of its subsidigdther than an announcement with positive impibea of a possible upgrading).
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(c) No Material Adverse ChangBlo material change in the capital stock or longrtelebt of the Company and no event or
condition of a type described in Section 3(e) hieshkall have occurred or shall exist, which chary&nt or condition is not describe
each of the Time of Sale Information (excluding anyendment or supplement thereto) and the Offéviegorandum (excluding any
amendment or supplement thereto) the effect of lvimche judgment of the Representatives makesptacticable or inadvisable to
proceed with the offering, sale or delivery of ecurities on the terms and in the manner contdetplay this Agreement, the Time of
Sale Information and the Offering Memorandum.

(d) Credit Agreement Amendmenrthe Second Amendment, dated as of May 9, 200/ iCAgreement Amendment”), among
the Company, the Guarantors identified thereinBaiak of America, N.A., to the Credit Agreement dbas of May 3, 2004 identified
in the Credit Agreement Amendment, shall have l@tuted and delivered by all the parties thereto.

(e) Officer’s Certificate.The Representatives shall have received on anfithe €losing Date a certificate of an executivicef
of the Company who has specific knowledge of then@any’s financial matters and is satisfactory @ Representatives (i) confirming
that such officer has carefully reviewed the Tinmi&ale Information and the Offering Memorandum aondhe knowledge of such
officer, the representations set forth in Secti®f@, 3(b) and 3(c) hereof are true and corregtcdnfirming that the other
representations and warranties of the Companyisnrd@ireement are true and correct and that the @oasnpas complied in all material
respects with all agreements and satisfied in atlenial respects all conditions on its part to befggmed or satisfied hereunder at or
prior to the Closing Date and (iii) to the effeet $orth in paragraphs (b) and (c) above.

(f) Comfort LettersOn the date of this Agreement and on the Closing rnst & Young LLP shall have furnished to the
Representatives, at the request of the Compangrdetiated the respective dates of delivery thiened addressed to the Initial
Purchasers, in form and substance reasonablyaszitisf to the Representatives, containing statesraamd information of the type
customarily included in accountants’ “comfort lesfeto underwriters with respect to the financi@tsments and certain financial
information contained or incorporated by refereimceach of the Time of Sale Information and thee@ffy Memorandum; providettiat
the letter delivered on the Closing Date shallaiSeut-off” date no more than three business daigs po the Closing Date.

(9) Opinion of Counsel for the Comparisach of Foley Hoag LLP, counsel for the Compang, Amold D. Morse, Chief Legal
Officer of the Company, shall have furnished to Representatives, at the request of the Compaeiy,whitten opinion, dated the
Closing Date and addressed to the Initial Purclsageform and substance reasonably satisfactotiyetd®Representatives, to the effect
set forth in Annex C-1 and Annex C-2 hereto, retpely.

21



(h) Opinion of Counsel for the Initial Purchaseiidie Representatives shall have received on antithe €losing Date an opinic
of Davis Polk & Wardwell, counsel for the InitialiRhasers, with respect to such matters as theeReptatives may reasonably requ
and such counsel shall have received such docuraedtsformation as they may reasonably requeshédble them to pass upon such
matters.

() No Legal Impediment to Issuand¢o action shall have been taken and no statute, regulation or order shall have been
enacted, adopted or issued by any federal, stdt@agn governmental or regulatory authority thatuld, as of the Closing Date,
prevent the issuance or sale of the Securitiespandjunction or order of any federal, state aefgn court shall have been issued that
would, as of the Closing Date, prevent the issuanale of the Securities.

() Good Standing The Representatives shall have received on antlitas Closing Date satisfactory evidence of thedy
standing of the Company and the significant subsies listed in Schedule 2 hereto in their respegtirisdictions of organization and
their good standing in such other jurisdictionsresRepresentatives may reasonably request incaaehin writing or any standard form
of telecommunication, from the appropriate governtakauthorities of such jurisdictions.

(k) Registration Rights Agreemeiite Initial Purchasers shall have received a copateof the Registration Rights Agreement
that shall have been executed and delivered byyaadithorized officer of the Company.

() PORTAL and DTCThe Securities shall have been approved by the Nf&8ading in the PORTAL Market and shall be
eligible for clearance and settlement through DTC.

(m) Lock-up Agreement3he “lock-up” agreements, each substantially in the form of Eklilhereto, of the officers and direct
of the Company identified on Schedule 3 relatingales and certain other dispositions of shar€3oafimon Stock or certain other
securities, shall have been delivered to the Reptatves on or before the date hereof and shail hdl force and effect on the Closil
Date.

(n) Additional DocumentsOn or prior to the Closing Date, the Company shalle furnished to the Representatives such further
certificates and documents as the Representatiggg@asonably request.

All opinions, letters, certificates and evidencenti@ned above or elsewhere in this Agreement sfeatleemed to be in compliance with
the provisions hereof only if they are in form audbstance reasonably satisfactory to counsel éolritial Purchasers.

7. Indemnification and Contributian

(a) Indemnification of the Initial Purchasershe Company agree to indemnify and hold harmlesk &dtial Purchaser, its
affiliates, directors and officers and each perdoamy, who controls such Initial Purchaser witkile meaning of Section 15 of the
Securities Act or Section 20 of the Exchange Aot and against any
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and all losses, claims, damages and liabilitiedfoting, without limitation, reasonable legal feg®l other expenses incurred in
connection with any suit, action or proceedingmy elaim asserted, as such fees and expensescareei), joint or several, that arise
out of, or are based upon, any untrue statemegiterred untrue statement of a material fact coethin the Preliminary Offering
Memorandum, any of the other Time of Sale Inforomatiany Issuer Written Communication or the OffgiMemorandum (or any
amendment or supplement thereto) or any omissiatieged omission to state therein a materialfi@cessary in order to make the
statements therein, in the light of the circumsésnender which they were made, not misleadingaah€ase except insofar as such
losses, claims, damages or liabilities arise ouboére based upon, any untrue statement or amissialleged untrue statement or
omission made in reliance upon and in conformitthvainy information relating to any Initial Purchafgrnished to the Company in
writing by such Initial Purchaser through the Reprdatives expressly for use therein.

(b) Indemnification of the Compankigach Initial Purchaser agrees, severally and riotlyo to indemnify and hold harmless the
Company, each of its directors and officers andhgaeson, if any, who controls the Company withia imeaning of Section 15 of the
Securities Act or Section 20 of the Exchange Adhtosame extent as the indemnity set forth ingraph (a) above, but only with
respect to any losses, claims, damages or liasilttiat arise out of, or are based upon, any ustaiement or omission or alleged un
statement or omission made in reliance upon amdriformity with any information relating to suchtlal Purchaser furnished to the
Company in writing by such Initial Purchaser thrbugje Representatives expressly for use in thénkrelry Offering Memorandum,
any of the other Time of Sale Information or théetihg Memorandum (or any amendment or supplentereto), it being understood
and agreed that the only such information consitse following: the statements set forth in thistfsentence of the ninth paragraph,
the fifth sentence in the tenth paragraph anditeelfullet of the seventeenth paragraph (andehd-in thereto) under the caption “Plan
of distribution” in the Offering Memorandum.

(c) Notice and Procedure$f. any suit, action, proceeding (including any gowaental or regulatory investigation), claim or
demand shall be brought or asserted against aspmpéar respect of which indemnification may be sdymursuant to either paragraph
(a) or (b) above, such person (the “IndemnifiecsBet) shall promptly notify the person against whemeh indemnification may be
sought (the “Indemnifying Person”) in writing; pidedthat the failure to notify the Indemnifying Perssimall not relieve it from any
liability that it may have under this Section 7 egtto the extent that it has been materially pliegd (through the forfeiture of
substantive rights or defenses) by such failurd; @movided, further, that the failure to notify the Indemnifying Pensghall not relieve
it from any liability that it may have to an Indeifiad Person otherwise than under this Sectiori @y such proceeding shall be
brought or asserted against an Indemnified Pensdntahall have notified the Indemnifying Persbareof, the Indemnifying Person
shall retain counsel reasonably satisfactory tdidemnified Person (who shall not, without the samt of the Indemnified Person, be
counsel to the Indemnifying Person in such procegdio represent the Indemnified Person and angrsthntitled to indemnification
pursuant to this Section 7 that the IndemnifyingsBe
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may designate in such proceeding and shall pajetteeand expenses of such proceeding and shathpdges and expenses of such
counsel related to such proceeding, as incurrednynsuch proceeding, any Indemnified Person slaak the right to retain its own
counsel, but the fees and expenses of such cosimsiébe at the expense of such Indemnified Panstass (i) the Indemnifying Person
and the Indemnified Person shall have mutually edjte the contrary in writing; (ii) the IndemnifgirPerson shall have failed within a
reasonable time to retain counsel reasonably aat@fy to the Indemnified Person; (iii) the Indefi@d Person shall have reasonably
concluded that there may be legal defenses avaitalit that are different from or in addition twse available to the Indemnifying
Person; or (iv) the named parties in any such @diog (including any impleaded parties) includehltbie Indemnifying Person and the
Indemnified Person and representation of both gmtiy the same counsel would be inappropriatealaettial or potential differing
interests between them. It is understood and aghe¢dhe Indemnifying Person shall not, in conimectvith any proceeding or related
proceeding in the same jurisdiction, be liabletf@ reasonable fees and expenses of more tharepamte firm (in addition to any loc
counsel) for all Indemnified Persons, and thasatlh reasonable fees and expenses shall be reedbasghey are incurred. Any such
separate firm for any Initial Purchaser, its adiéis, directors and officers and any control persdrsuch Initial Purchaser shall be
designated in writing by J.P. Morgan Securities Brad Banc of America Securities LLC and any swggasate firm for the Company,
its directors and officers and any control persoithe Company shall be designated in writing tyy @ompany. The Indemnifying
Person shall not be liable for any settlement gfamoceeding effected without its written conséntt, if settled with such consent or if
there be a final judgment for the plaintiff, thelémnifying Person agrees to indemnify each IndeisohiPerson to the extent set forth in
Section 7(a) or 7(b), as the case may be, fromagathst any loss or liability by reason of suclileetent or judgment. Notwithstanding
the foregoing sentence, if at any time an Inderadifferson shall have requested that an IndemniBgmgon reimburse the Indemnified
Person for reasonable fees and expenses of caseehtemplated by this paragraph, the Indemnififiegon shall be liable for any
settlement of any proceeding effected without iterpwritten consent if (i) such settlement is eatkinto more than 60 days after rec
by the Indemnifying Person of such request and rtiae 30 days after notice of such settlementdsived by the Indemnifying Person
and (ii) the Indemnifying Person shall not haventairsed the Indemnified Person to the extent reduiy this Section 7 prior to the
date of such settlement. No Indemnifying Persoili,slishout the written consent of the IndemnifiBérson, effect any settlement of
any pending or threatened proceeding in respeghath any Indemnified Person is or could have beegarty and indemnification cot
have been sought hereunder by such IndemnifiedReusless such settlement (x) includes an unconditrelease of such
Indemnified Person, in form and substance reasgrsaisfactory to such Indemnified Person, froniablility on claims that are the
subject matter of such proceeding and (y) doegnobide any statement as to or any admission df, fewipability or a failure to act by
or on behalf of such Indemnified Person.

(d) Contribution.If the indemnification provided for in paragraplag &nd (b) above is unavailable to an Indemnifiecsén or
insufficient in respect of any losses, claims, dgesaor liabilities referred to therein, then eauotleimnifying Person under
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such paragraph, in lieu of indemnifying such Indéiad Person thereunder, shall contribute to thewamh paid or payable by such
Indemnified Person as a result of such lossesnslaiamages or liabilities (i) in such proportiensappropriate to reflect the relative
benefits received by the Company on the one haddhanlnitial Purchasers on the other from theraffgof the Securities or (ii) if the
allocation provided by clause (i) is not permittgdapplicable law, in such proportion as is appiaiprto reflect not only the relative
benefits referred to in clause (i) but also thatreé fault of the Company on the one hand andrthi@l Purchasers on the other in
connection with the statements or omissions tratlted in such losses, claims, damages or liaslitas well as any other relevant
equitable considerations. The relative benefiteike by the Company on the one hand and thellRitiechasers on the other shall be
deemed to be in the same respective proportiotiseaset proceeds (before deducting expenses) eztbivthe Company from the sale
of the Securities and the total discounts and casiwns received by the Initial Purchasers in cotimet¢herewith, as provided in this
Agreement, bear to the aggregate offering pridh@fSecurities. The relative fault of the Companyttee one hand and the Initial
Purchasers on the other shall be determined byerefe to, among other things, whether the untriadleged untrue statement of a
material fact or the omission or alleged omissmstate a material fact relates to information $eggoy the Company or by the Initial
Purchasers and the parties’ relative intent, kndgée access to information and opportunity to airoe prevent such statement or
omission.

(e) Limitation on Liability. The Company and the Initial Purchasers agree thaduld not be just and equitable if contribution
pursuant to this Section 7 were determined byrgt@allocation (even if the Initial Purchasers werateel as one entity for such
purpose) or by any other method of allocation thees not take account of the equitable considersitieferred to in paragraph
(d) above. The amount paid or payable by an IndéedhPerson as a result of the losses, claims, dasand liabilities referred to in
paragraph (d) above shall be deemed to includgesio the limitations set forth above, any readie legal or other expenses incurred
by such Indemnified Person in connection with amghsaction or claim. Notwithstanding the provisiafishis Section 7, in no event
shall an Initial Purchaser be required to contebarty amount in excess of the amount by whichdte tliscounts and commissions
received by such Initial Purchaser with respethéooffering of the Securities exceeds the amotiahg damages that such Initial
Purchaser has otherwise been required to pay lspmeaf such untrue or alleged untrue statemenimgsion or alleged omission. No
person guilty of fraudulent misrepresentation (witthe meaning of Section 11(f) of the Securitiet)Ahall be entitled to contribution
from any person who was not guilty of such fraudulaisrepresentation. The Initial Purchasers’ a@il@ns to contribute pursuant to
this Section 7 are several in proportion to thespective purchase obligations hereunder and mit jo

(H Non-Exclusive RemedieBhe remedies provided for in this Section 7 areaxatusive and shall not limit any rights or renesdi
that may otherwise be available to any IndemniRedson at law or in equity.
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8. Termination This Agreement may be terminated in the absaligeretion of the Representatives, by notice toaGbepany, if after
the execution and delivery of this Agreement anawoprior to the Closing Date (i) trading generalhall have been suspended or materially
limited on the New York Stock Exchange or the other-counter market; (ii) trading of any securitesued or guaranteed by the Company
shall have been suspended on any exchange or iov@mthe-counter market; (iii) a general moratorion commercial banking activities
shall have been declared by federal or New YorkeStathorities; or (iv) there shall have occurrag autbreak or escalation of hostilities or
any change in financial markets or any calamitgrigis, either within or outside the United Statést, in the judgment of the
Representatives, is material and adverse and nitaikegracticable or inadvisable to proceed with dffering, sale or delivery of the
Securities on the terms and in the manner contdetplay this Agreement, the Time of Sale Informatimd the Offering Memorandum.

9. Defaulting Initial Purchaser

(a) If, on the Closing Date, any Initial Purchadefaults on its obligation to purchase the Seasithat it has agreed to purchase
hereunder, the non-defaulting Initial Purchaserg imdheir discretion arrange for the purchaseushsSecurities by other persons
satisfactory to the Company on the terms contaimélis Agreement. If, within 36 hours after angbkulefault by any Initial Purchaser,
the non-defaulting Initial Purchasers do not areafay the purchase of such Securities, then thepgaomshall be entitled to a further
period of 36 hours within which to procure othergms satisfactory to the non-defaulting Initiaf¢hasers to purchase such Securities
on such terms. If other persons become obligatedjiae to purchase the Securities of a defaultiii@gl Purchaser, either the non-
defaulting Initial Purchasers or the Company mastjpane the Closing Date for up to five full bussésays in order to effect any
changes that in the opinion of counsel for the Cammypor counsel for the Initial Purchasers may lmessary in the Time of Sale
Information, the Offering Memorandum or in any atdecument or arrangement, and the Company agrgesmptly prepare any
amendment or supplement to the Time of Sale Infdomar the Offering Memorandum that effects angtsahanges. As used in this
Agreement, the term “Initial Purchaséntludes, for all purposes of this Agreement unteescontext otherwise requires, any persor
listed in Schedule 1 hereto that, pursuant toSkistion 9, purchases Securities that a defaultiitigl Purchaser agreed but failed to
purchase.

(b) If, after giving effect to any arrangementstioe purchase of the Securities of a defaultingainPurchaser or Initial Purchast
by the non-defaulting Initial Purchasers and then@any as provided in paragraph (a) above, the ggtgerincipal amount of such
Securities that remains unpurchased does not exgeedleventh of the aggregate principal amoumdldhe Securities, then the
Company shall have the right to require each ndaudéng Initial Purchaser to purchase the printgaount of Securities that such
Initial Purchaser agreed to purchase hereunderspicis Initial Purchaser’s pratashare (based on the principal amount of Securities
that such Initial Purchaser agreed to purchaseihder) of the Securities of such defaulting IniRairchaser or Initial Purchasers for
which such arrangements have not been made.
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(c) If, after giving effect to any arrangements fioe purchase of the Securities of a defaultinidinPurchaser or Initial Purchasers
by the non-defaulting Initial Purchasers and then@any as provided in paragraph (a) above, the ggtgerincipal amount of such
Securities that remains unpurchased exceeds onenglheof the aggregate principal amount of all$eeurities, or if the Company shall
not exercise the right described in paragraphgbye, then this Agreement shall terminate with@bility on the part of the non-
defaulting Initial Purchasers. Any termination list Agreement pursuant to this Section 9 shall lllkeout liability on the part of the
Company, except that the Company will continueddidble for the payment of expenses as set far@eiction 10 hereof and except
that the provisions of Section 7 hereof shall eominate and shall remain in effect.

(d) Nothing contained herein shall relieve a defaglinitial Purchaser of any liability it may hate the Company or any non-
defaulting Initial Purchaser for damages causeitisbgefault.

10. Payment of Expenses

(&) Whether or not the transactions contemplatethisyAgreement are consummated or this Agreenseletiminated, the
Company agrees to pay or cause to be paid all aostexpenses incident to the performance of ligatibns hereunder, including
without limitation, (i) the costs incident to thathorization, issuance, sale, preparation and eeliof the Securities and any taxes
payable in that connection; (ii) the costs incidenthe preparation and printing of the Prelimin@f§ering Memorandum, any other
Time of Sale Information and the Offering Memoramd(including any amendment or supplement theratd)the distribution thereof;
(iii) the costs of reproducing and distributing lea¢ the Transaction Documents; (iv) the fees afmbrses of the Company’s counsel
and independent accountants; (v) the fees and egpéncurred in connection with the registratiomgaalification and determination of
eligibility for investment of the Securities undbe laws of such jurisdictions as the Represergatimay designate; (vi) any fees chai
by rating agencies for rating the Securities; (#hg fees and expenses of the Trustee and anygpagamt (including related fees and
expenses of any counsel to such parties); (viigxgenses and application fees incurred in coimreetith the application for the
inclusion of the Securities on the PORTAL Marked éime approval of the Securities for book-entrygfar by DTC; (ix) any fees or
costs incident to listing the Underlying Securitigsthe Exchange; and (x) all expenses incurreth®y¥ompany in connection with any
“road show” presentation to potential investors.

(b) If (i) this Agreement is terminated pursuanstection 8, (ii) the Company for any reason failsender the Securities for
delivery to the Initial Purchasers or (iii) thetlal Purchasers decline to purchase the Secufaresny reason permitted under this
Agreement, the Company agrees to reimburse thallRiirchasers for all out-of-pocket costs and azps (including the fees and
expenses of their counsel) reasonably incurredhbyrtitial Purchasers in connection with this Agneat and the offering contemplated
hereby.
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11. Persons Entitled to Benefit of Agreemefihis Agreement shall inure to the benefit of &eddinding upon the parties hereto and
their respective successors and any controllinggres referred to herein, and the affiliates, offand directors of each Initial Purchaser
referred to in Section 7 hereof and the directo atficers of the Company. Nothing in this Agreernis intended or shall be construed to
give any other person any legal or equitable rigdthedy or claim under or in respect of this Agreatror any provision contained herein. No
purchaser of Securities from any Initial Purchagell be deemed to be a successor merely by redsuch purchase.

12. Survival. The respective indemnities, rights of contribaticepresentations, warranties and agreemente @dmpany and the
Initial Purchasers contained in this Agreement adenby or on behalf of the Company or the Initialdhasers pursuant to this Agreement or
any certificate delivered pursuant hereto shaliserthe delivery of and payment for the Securiied shall remain in full force and effect,
regardless of any investigation made by or on etidghe Company or the Initial Purchasers. Sedidrand 10 of this Agreement shall
survive any termination of this Agreement.

13. Certain Defined Termg-or purposes of this Agreement, (a) except wbérerwise expressly provided, the term “affiliatels the
meaning set forth in Rule 405 under the Securhigts (b) the term “business day” means any dayrotien a day on which banks are
permitted or required to be closed in New York C{g) the term “Exchange Act” means the Securiigshange Act of 1934, as amended;
(d) the term “subsidiary” has the meaning set fantRule 405 under the Securities Act; (e) the ténmtten communication’has the meanir
set forth in Rule 405 under the Securities Act; éinthe term “significant subsidiary” has the maanset forth in Rule 1-02 of Regulation S-
X under the Exchange Act.

14. Miscellaneous

(a) Authority of the Representativéy action by the Initial Purchasers hereunder tmayaken by J.P. Morgan Securities Inc. on
behalf of the Initial Purchasers, and any suchoadtiken by J.P. Morgan Securities Inc. shall nelibnig upon the Initial Purchasers.

(b) Notices.All notices and other communications hereunderl #fegain writing and shall be deemed to have bedy given if
mailed or transmitted and confirmed by any standiamah of telecommunication. Notices to the InitRurchasers shall be given to the
Representatives c/o J.P. Morgan Securities In@.,Pafk Avenue, New York, New York 10172 (fax: (2622-8358); Attention:
Syndicate Desk, and c/o Banc of America Securitlgs, 9 West 57 Street, New York, New York 10019; Attention: ECMdad.
Notices to the Company shall be given to them a€Clxternational Inc, 1100 North Glebe Road, Artioig, VA 22201, (fax:

(703) 841-2850); Attention: Arnold D. Morse, Chledgal Officer.

(c) Governing LawThis Agreement shall be governed by and constnuedc¢ordance with the laws of the State of New York
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(d) CounterpartsThis Agreement may be signed in counterparts (whiely include counterparts delivered by any stanétard
of telecommunication), each of which shall be agioal and all of which together shall constituteecand the same instrument.

(e) Amendments or Waiverdo amendment or waiver of any provision of this égment, nor any consent or approval to any
departure therefrom, shall in any event be effectimless the same shall be in writing and signetthdyarties hereto.

(f) Headings.The headings herein are included for conveniencefefence only and are not intended to be paxrdf affect the
meaning or interpretation of, this Agreement.
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If the foregoing is in accordance with your undansting, please indicate your acceptance of thigémgent by signing in the space
provided below.

Very truly yours,
CACI INTERNATIONAL INC

By: /s/ Thomas Mutryt

Name: Thomas Mutry
Title: Executive Vice President & CF
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Accepted: May 10, 2007

J.P. MORGAN SECURITIES INC.
BANC OF AMERICA SECURITIES LLC

For themselves and on behalf of the
several Initial Purchasers listed
in Schedule 1 hereto.

By: J.P. MORGAN SECURITIES INC
By: /s/ Jeff Zajkowsk

Name: Jeff Zajkowsk
Title: Managing Directo

By: BANC OF AMERICA SECURITIES LLC

By: /s/ Thomas M. Morriso
Name: Thomas M. Morrisa
Title: Managing Directo
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Initial Purchaser

Schedule

Principal Amount

J.P. Morgan Securities In

Banc of America Securities LL
Morgan Stanley & Co. Incorporatt
Raymond James & Associates, |
SunTrust Capital Markets, In
Wachovia Capital Markets, LL'

Total

Sch-1

$ 108,000,00
108,000,00
13,500,00
13,500,00
13,500,00
13,500,00

$ 270,000,00



CACI-CMS Information Systems, Inc.
CACI-ISS, Inc.

CACI-NSR, Inc.

CACI Dynamic Systems, Inc.

CACI Enterprise Solutions, Inc.

CACI Limited

CACI MTL Systems, Inc.

CACI N.V.

CACI Premier Technology, Inc.

CACI Products Company

CACI Products Company California
CACI SYSTEMS AND TECHNOLOGY LTD
CACI Systems, Inc.

CACI Technologies, Inc.

CACI Technology Insights, Inc.
CACI, INC.-COMMERCIAL

CACI, INC.-FEDERAL

eVenture Technologies, LLC

IMAJ Consulting Limited

Rochester Information Systems Limited
R.M. Vredenburg & Co.

Sophron Partners Limited

Tech Computer Office Limited

List of Significant Subsidiaries

Sck-2
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Schedule

List of Officers and Directors
to Deliver Lockup Agreements

Herbert W. Anderson
Dan R. Bannister
Gregory R. Bradford
Paul M. Cofoni
Peter A. Derow

William M. Fairl
Carol P. Hanna
Gregory G. Johnson
Richard L. Leatherwood
J. P. London
Barbara A. McNamara
Thomas A. Mutryn
Warren R. Phillips
Charles P. Revoile
Henry Hugh Shelton

Sch-3



Annex A

Additional Time of Sale Information

Term sheet containing the terms of the securigiebstantially in the form of Annex B.
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Annex E

Pricing Term Shee



CACI International Inc

$270,000,000 2.125% Convertible Senior Subordinatedotes due 2014

Security Information
Company nam

CACI International Inc

CACI

Security 2.125% Convertible Senior Subordinated N¢
Registration forma 144A with Registration Right
CUSIP 127190 ACC
ISIN US127190ACO0:"
Ranking Senior Subordinate
Common stock ticke NYSE: “CAl”
Size
Notes Proceeds
Base dea 270,00( $270,000,00
Overallotment optiol 30,00¢ $ 30,000,00
Total 300,00( $300,000,00
Terms
Par amount per no $ 1,00(¢
Issue price 1,00
Coupon 2.12%%
Conversion premiur 20.0(%
Last sale of commo $ 45.5¢
Conversion prict $ 54.6¢
Conversion rati 18.298¢
Contingent conversion threshc 13(%
Contingent conversion pric $ 71.0¢
Dates
Trade Date 05/11/0°
Settlement Dat 05/16/0°
Maturity 7 year:
Maturity Date 05/01/1«
Coupon Payment Datt 05/01, 11/0
First Coupon Dat 11/01/0°
Call Schedule
First call date Call Price
None NA
Put Schedule
Put scheduls Put Prict
None NA
Initial Purchasers Economics
Joint Bool-Running Manager JPMorgar 40.0(%
Banc of America Securities LL 40.0(%
Ca-Managers Morgan Stanle! 5.00(%
Raymond Jame 5.0(%
SunTrust Robinson Humphrt 5.0(%
Wachovia Securitie 5.0(%
Gross Sprea 2.12%

Net Proceeds

Net Proceed Approximately $193.6mr
Share repurchas Approximately $45.5mn
Net cost of convertible note hedge & warrant tratisas Approximately $25.1mn

The notes and the common stock issuable upon csiowenf the notes have not been registered unéebéeurities Act of 1933, as amended,
or any other state securities laws. Unless theyemistered, the notes and the common stock isswgdain conversion of the notes may be
offered only in transactions exempt from or notjsabto registration under the Securities Act 0839as amended, or any other state
securities laws. Accordingly, we are offering tregas only to qualified institutional buyers undend&144A.



This communication shall not constitute an offesédl or the solicitation of an offer to buy setigs nor shall there be any sale of these

securities in any state in which such solicitatiorsale would be unlawful prior to registrationqualification of these securities under the
laws of any such state.

This communication is intended for the sole usthefperson to whom it is provided by the sender.

The information in this term sheet supplementddkaer’s Preliminary Offering Memorandum, dated Nay007 (the “Preliminary Offering
Memorandum™and supersedes the information in the Prelimindfgridg Memorandum to the extent inconsistent whith information in th:

Preliminary Offering Memorandum. This term sheejuslified in its entirety by reference to the Rmghary Offering Memorandum. Terms

used herein but not defined herein shall havedhpeactive meanings as set forth in the Prelimifgring Memorandum.

Indenture Amendments: The consent of the holddrseaifotes will be required to amend the indentareonform the provisions of tl
indenture to the description of the notes contaiinetthe offering memorandut



CACI

CACI International Inc
$270,000,000 2.125% Convertible Senior Subordinatedotes due 2014

Adjustment to shares delivered upon conversion waotain fundamental changes

Assumptions

Stock price at issu $ 455¢
Conversion premiur 20.0(%
Conversion prict $ 54.6f
Face value $1,000.0(
Conversion rati 18.298¢
Maximum rate 21.958

The following table sets forth the hypotheticalcétprice, the effective date and the number of
additional shares to be added to the conversienpsat $1,000 principal amount of notes:

Effective date $45.54 $50.00 $55.00 $60.00 $65.00 $70.00 $75.00 $80.00 $85.00 $90.00 $95.00 $100.00 $105.00 $110.00
May 16, 2007 3.659¢ 2.943f 2.401¢ 1.999: 1.693: 1.455%f 1.267: 1.115: 0.990¢ 0.886%¢ 0.798¢ 0.723¢ 0.658: 0.601:
May 1, 200€ 3.659¢ 2.871: 2.304( 1.889¢ 1.580: 1.344. 1.160: 1.014: 0.896: 0.799! 0.718: 0.649% 0.590¢ 0.539:
May 1, 200¢ 3.659¢ 2.771. 2.170¢ 1.749¢ 1.437¢ 1.204< 1.027: 0.889% 0.780¢ 0.692¢ 0.620( 0.559¢ 0.507¢ 0.463¢
May 1, 201C 3.659¢ 2.652¢ 2.016¢ 1.5737 1.259¢ 1.032¢ 0.865¢ 0.739¢ 0.642¢ 0.5667 0.505¢ 0.455( 0.412¢ 0.376¢
May 1, 2011 3.659¢ 2,503 1.815¢ 1.353¢ 1.039: 0.822¢ 0.670¢ 0.561¢ 0.481: 0.420: 0.373% 0.3357 0.304: 0.278¢
May 1, 201z 3.659¢ 2.297( 1.538% 1.055¢ 0.749: 0.554¢ 0.429¢ 0.347¢ 0.292¢ 0.253% 0.224¢ 0.202¢ 0.184¢ 0.169:
May 1, 2012 3.659¢ 2.007¢ 1.124¢ 0.6217 0.350: 0.210¢ 0.141: 0.106( 0.087¢ 0.076¢ 0.069( 0.063< 0.058¢ 0.054:
May 1, 2014 3.659¢ 0.000( 0.000(C 0.000( 0.000C 0.000C 0.000C 0.000C 0.000C 0.000C 0.000C 0.000C 0.000C 0.000¢

The exact stock prices and effective dates maypeset forth in the table above, in which case:

If the stock price is between two stock price amsum the table or the effective date is betweem éffective dates in the table, the number of

additional shares will be determined by a stralgt@-interpolation between the number of additiostares set forth for the higher and lower

stock price amounts and the two dates, as appéichbked on a 365-day year;

If the stock price is greater than $110.00 peresiisubject to adjustment), no additional sharekbeiladded to the conversion rate; and

If the stock price is less than $45.54 per sharbjést to adjustment), no additional shares wilbdded to the conversion rate.

Notwithstanding the foregoing, in no event will tto¢al number of shares of common stock issuabtam wonversion exceed 21.9587
$1,000 principal amount of notes, subject to adpastts in the same manner as the conversion ratet ésrth in the Preliminary Offering

Memorandum under the headir Description of note— Conversion right— Conversion rate adjustmer’



