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ITEM 5. OTHER EVENTS AND REGULATION FD DISCLOSURE

On February 7, 2002, the Registrant announcedtthatd completed a new fiwgear $185 million credit facility with Bank of Amier, N.A.
and a consortium of participating banks. The nesditifacility replaces the existing bank creditiligcthat had been in place since June 1!

A copy of the Registrant's press release regattiegew credit facility is attached as Exhibit 994his current report on form 8-K.

(c) EXHIBITS

99a Press Release dated February 7, 2002, announaciewy &ive-year credit facility.
99b Revolving Credit Agreement dated as of Februa3002.
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$185,000,000
REVOLVING CREDIT AGREEMENT
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CACI International Inc,
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REVOLVING CREDIT AGREEMENT

THIS REVOLVING CREDIT AGREEMENT, dated as of Febrya, 2002, as amended, modified, or otherwise lempgnted from time to
time (this "Agreement"), is between (i) CACI Intational Inc, a Delaware corporation (the "BorroWg(ll) THE LENDERS FROM TIME
TO TIME A PARTY TO THIS AGREEMENT (each, a "Lendeaihd, collectively, the "Lenders") and (iii) BANKFOAMERICA, N.A., a
national banking association and in its separgtaaty as agent for the Lenders hereunder (in saphcity, the "Agent").

WITNESSETH:

WHEREAS, the Borrower has requested the Lendemsatce available to the Borrower a revolving lineeadit for loans and letters of credit
up to an aggregate of $185,000,000 for the purpbsefinancing existing debt and financing workicepital, capital expenditures and other
lawful corporate purposes of the Borrower and itbsidiaries (including acquisitions permitted herder) (the "Permitted Uses"), in each
case upon the terms and conditions set forth e



WHEREAS, to induce the Lenders and the Agent terento this Agreement, the Agent, on behalf dflitend the Lenders, and the
Guarantors are entering into the Subsidiary Guasant

WHEREAS, the Lenders are willing to make the loand issue the letters of credit to the Borrowed, tie Agent is willing to act as "Agen
upon the terms and subject to the conditions aodigions set forth herein; and

NOW, THEREFORE, in consideration of the premises mnitual covenants and agreements herein contaime@orrower, the Lenders a
the Agent hereby agree as follows:

ARTICLE

DEFINITIONS AND ACCOUNTING TERMS

Section 1.1 Definitions.

As used in this Agreement, and unless the conéspires a different meaning, the following termalkhave the meanings indicated (such
meanings to be, when appropriate, equally appkctbboth the singular and plural forms of the ®dafined):

"ABR" means, for any day, the greater of (x) theB&rime Rate as in effect on such day and (yJ#aeral Funds Rate as in effect on such
day plus one-half of 1%.

"ABR Loans" means the Revolving Loans bearing ggeat a rate determined by referenced to the ABR.
" Acquisition" has the meaning specified in Section 6.2(e) isf Agreement.

" Acquisition Consideratiofi means the total consideration for an Acquisitwhgether such consideration consists of stock,,aash
assumption of debt, seller financing obligation®itrer Property, and whether or not paid at closindeferred (including, without limitation,
obligations to make earn-out payments).

"Adjusted ABR" means ABR pluthe Applicable Margin.
"Adjusted LIBOR" means LIBOR pluthe Applicable Margin.

" Administrative Feé has the meaning specified in Section 3.6(b) & greement.

" Administrative Fee Lettél shall have the meaning specified in Section 3.8@yeof, and shall include any amendment, moditiozor
supplement thereof.

" Affected Advance' has the meaning specified in Section 3.7(d) f greement.

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

" Agent" has the meaning specified in the preamble ofAlgieement and shall include any successor Aggmiafed pursuant to Section ¢
hereof.

" Agent Lending Office" or " Lending Office of the Ageritmeans the Agent's offices at Bank of America, N@orporate Credit Services,
care of Angela Berry, NC1-001-15-04, 101 North Tr®treet, Charlotte, North Carolina 2828301, or such other office in the United St
of America of Agent as it may from time to time mgete to the Borrower or the Lenders by writteticgeo

" AgentRelated Persorismeans the Agent (including any successor admatige agent), together with its Affiliates (incind, in the case «
Bank of America in its capacity as the Agent, threaiger), and the officers, directors, employegené and attorneys-fact of such Persol
and Affiliates.

" Agreement'shall have the meaning specified in the preambiledie



" Applicable Margin" means, for any day, the rate per annum set figtbw opposite the applicable Consolidated LeveRafio then in
effect, it being understood that the Applicable Yarfor (i) ABR Loans shall be the percentage sethfunder the column titled "ABR
Margin", (i) LIBOR Loans shall be the percentage forth under the column titled "LIBOR Margin abfC Fee", (iii) the L/C Fee shall be
the percentage set forth under the column titld8Q@QR Margin and L/C Fee", and (iv) the Unused Rurti-ee shall be the percentage set
forth under the column titled "Unused Portion Fee":

Pricing Consolidated LIBOR Margin Unused Portion
Level Leverage Ratit ABR Margin And L/C Fee Fee

I >2.5:1.0 0.125% 1.625% 0.325%

I <2.5:1.0 but >2.0:1. 0.000% 1.375% 0.275%

1] <2.0:1.0 but >1.5:1. 0.000% 1.125% 0.225%

\Y <1.5:1.0 but >1.0:1. 0.000% 0.875% 0.200%

\Y <1.0:1.0 0.000% 0.750% 0.175%

The Applicable Margin shall be determined five Biesis Days after the date by which each annual aadegly compliance certificates and
related financial statements and information ageired in accordance with the provisions of Sedi6ri(a), (b) and (c), as appropriate (each
a " Rate Determination Dat§ providedthat:

(1) the initial Applicable Margin shall be based e pricing level opposite the Consolidated Legera
Ratio set forth in the Pro Forma Closing Certificahd shall remain in effect at such pricing l€eel
any higher (more expensive) pricing level as wailterwise apply) until the first Rate Determination
Date to occur in connection with the delivery o tiuarterly financial statements and appropriate
compliance certificate for the fiscal quarter egdidecember 31, 2001, a

(i) notwithstanding the foregoing, in the eventaamual or quarterly compliance certificate andtesd
financial statements and information are not dediddimely to the Agent and the Lenders by the date
required by Section 6.1(a), (b) and (c), as appatgrthe Applicable Margin shall be based on pgci
level | until the date five Business Days after éipgropriate compliance certificate and relatedrfoia
statements and information are delivered, wheretipempplicable pricing level shall be adjusted
based on the information contained in such compéarertificate and related financial statements and
information.

Subject to the qualifications set forth above, Alpplicable Margin shall be effective from a Ratet&®enination Date until the next Rate
Determination Date. The Agent shall determine {hyarapriate Applicable Margin in the pricing matpromptly upon receipt of the quarterly
or annual compliance certificate and related fimarinformation and shall promptly notify the Bower and the Lenders of any change
thereof. Such determinations by the Agent shalidreclusive absent manifest error. Adjustments éApplicable Margin shall be effective
to existing Loans and Letters of Credit as welhaw Loans made and Letters of Credit issued thesreaf

" Approved Fund' means any Fund that is administered or managdd)ty Lender, (b) an Affiliate of a Lender or &r) entity or Affiliate of
an entity that administers or manages a Lender.

" Arranger" means Banc of America Securities LLC, in its adfyaas sole lead arranger and sole book manager.

" Asset Dispositiori means (a) the sale, lease, transfer or othepsligpn (including by way of a sale and leasebaakgaction) of any
Property of any Credit Party other than in the mady and usual course of its business and (b)ptbgiany Credit Party of any cash
insurance proceeds, condemnation award or inderatidin payments from third parties by reason oftthess, physical destruction or
damage, taking or similar event with respect to Rrgperty of any Credit Party.

" Assignment and Acceptanteneans an assignment and acceptance substaimi#tly form of Exhibit Hhereto executed and delivered in
accordance with the provisions of Section 9.6.

" Authorized Officer' means any of the Chief Executive Officer, Chiafdncial Officer or Treasurer of any Person whigla icorporation,
partnership, or other business organization.

" Bank of Americd' means Bank of America, N.A., and its successors.

" Bank Prime Rat& means, for any day, the rate per annum in effgcsuch day as publicly announced from time tcetiny Bank of Americ
as its "prime rate." Any change in such rate anoedrby Bank of America shall take effect at therndpg of business on the day specifiec



the public announcement of such change.

" Bankruptcy Codé shall mean Title 11 of the United States Codaror similar or successor federal law for the rediedebtors, as the same
may be amended from time to time.

" Benefit Plan' means any employee benefit plan (as defined ati@e3(3) of ERISA) that is covered by ERISA anithwespect to which
the Borrower or any of its Subsidiaries or any ERIfiliate is (or, if such plan were terminatedsaich time, would under Section 4069 of
ERISA be deemed to be) an "employer" within the mirgg of Section 3(5) of ERISA.

" Borrower" has the meaning specified in the preamble ofAlgieement.

" Borrower Account' means the bank account of the Borrower maintaimiéd the Agent for general purposes and assighe@c¢count
number designated by the Agent in writing to therBwer.

" Borrowing Notice" has the meaning specified in Section 2.2(a) isf Agreement.

" Business Day means any day on which commercial banks are égédmusiness (and not required or authorized byttaalose) in Fairfax
County, Virginia, New York, New York and Charlottdorth Carolina, exceghat, when used in connection with a LIBOR Loan, suai d
shall also be a day on which dealings between bargksarried on in Dollar deposits in London, Endla

" CACI Limited " shall mean CACI Limited, a United Kingdom corptioa.

" Capital Expenditure$shall mean all expenditures classified as capitplenditures in accordance with GAAP.

" Capital Leasé of any Person shall mean any lease of any Prppgrsuch Person (as lessee or guarantor or adinety$ which would, in
accordance with GAAP, be required to be classiied accounted for as a capital lease on a baldmees sf such Person.

" Change in Contrdl means one or more of the following events:

(@) if any Person (including a person as defineSantion 3(a)(9), Section 13(d) or Section 14(dhef
Exchange Act) is or becomes the owner or benefoatder, directly or indirectly, of securities okth
Borrower representing fifty percent (50%) or moféhe combined voting power of the Borrower's
then outstanding securities (the term "beneficraher” as used herein shall include but not be
limited to any person with the attributes or ingtsedescribed in Rule 13d-3 (as now in effect or as
amended) promulgated under the Exchange Ac

(b) () the shareholders of the Borrower approve onmore mergers, consolidations or combinatidns o
the Borrower with any other corporations or enditrénich, if consummated prior to the Maturity
Date, would result in the voting securities of Barower outstanding the day following the
Effective Date (together with any voting securitiesued by the Borrower permitted under Section
6.2(c) herein) representing less than 50% of tmebtoed voting power of the voting securities of
Borrower or such surviving entity immediately aftensummation of any such merger,
consolidation or combination, or (ii) the shareleotdof the Borrower approve a plan of liquidatid
the Borrower or an agreement for the sale, disjposdr transfer by the Borrower of all or
substantially all the assets of the Borrower asdCivnsolidated Subsidiarie

" Code" means the Internal Revenue Code of 1986, as azddindm time to time, and any successor Federaltstaas interpreted by the
rules and regulations issued thereunder, in eagd &sin effect from time to time. References tiges of the Code shall be construed als
refer to any successor sections.

" Commitment' means, with respect to each Lender, the commitmiesuch Lender to make Revolving Loans and taipase participation
interests in Standby Letters of Credit and Swinggellioans in accordance with the terms hereof, atidrespect to the Issuing Lender and
Swing Lender, the commitment to issue Standby ketéCredit and to make Swing Line Loans, respebtj in accordance with the terms
hereof. The aggregate Dollar amount of each Lesi@mmitment is as set forth on Schedukeefeto opposite such Lender's name under the
heading "Commitment" or as assigned to it in acaoncé with Section 9.6, as such amount may be redurcetherwise adjusted from time to
time in accordance with the provisions of this Agrent.

" Consolidated EBITDA' means, for any period for the Borrower and its€idated Subsidiaries, the sum of (i) Consolid&et Income,
plus (ii) to the extent deducted in determining net imep (A) Consolidated Interest Expense, (B) taxe&s(&) depreciation and amortization,
in each case on a consolidated basis determingctordance with GAAF




" Consolidated EBITDAR means, for any period for the Borrower and itm&aidated Subsidiaries, the sum of (i) Consolid&8ITDA,
plus(ii) rent and lease expense, mir(ii§ Capital Expenditures, in each case determioe consolidated basis in accordance with GAAP.

" Consolidated Fixed Charge Coverage Ratieeans, as of the last day of each fiscal quaifftére Borrower, the ratio of Consolidated
EBITDAR for the period of four consecutive fiscalarters ending on such day to Consolidated Fixeat@&s for the period of four
consecutive fiscal quarters ending on such day.

" Consolidated Fixed Chargésneans, for any period for the Borrower and itsi§idated Subsidiaries, the sum of (i) the castigroof
Consolidated Interest Expense p{iisrent and lease expense, plii§ current maturities of Consolidated Funded Débcluding, for

purposes hereof, current scheduled reductionsrimidtments), plugiv) dividends and other distributions on the calpgtock of the Borrower
(other than dividends or distributions payablehi@ same class of capital stock), in each caseconsolidated basis determined in accordance
with GAAP.

" Consolidated Funded Debtneans Funded Debt of the Borrower and its Codatdid Subsidiaries determined on a consolidated lmas
accordance with GAAP.

" Consolidated Interest Expensmeans, for any period for the Borrower and ith&uidated Subsidiaries, all interest expenseudinl the
amortization of debt discount and premium and tiberest component under Capital Leases, in eagharaa consolidated basis determine
accordance with GAAP.

" Consolidated Leverage Ratloneans, as of the last day of each fiscal quattierratio of Consolidated Funded Debt on suchtday
Consolidated EBITDA for the period of four conseéeetfiscal quarters ending as of such day.

" Consolidated Net Incomiemeans, for any period for the Borrower and its&€&idated Subsidiaries, net income (or loss) daterd on a
consolidated basis in accordance with GAAP, butushng for purposes of determining the Consoliddtederage Ratio and the Consolide
Fixed Charge Coverage Ratio any extraordinary gaiesses as defined by GAAP and related tax effinereon.

" Consolidated Net Worthmeans, as of any date, consolidated sharehokelgugty or net worth of the Borrower and its Coisated
Subsidiaries as determined in accordance with GAAP.

" Consolidated Subsidiatymeans with respect to any Person, at any time Sabsidiary or other Person the accounts of wiicbld be
consolidated with those of such first Person ircd@ssolidated financial statements as of such time.

" Credit Agreement Related Claifimeans any claim (whether civil, criminal or adistrative and whether sounding in tort, contract or
otherwise) in any way arising out of, related toconnected with, this Agreement or any other LBacument or the relationships establis
hereunder or thereunder.

" Credit Party' means any of the Borrower and the Guarantors.

" Debt Transactiofi means any sale, issuance, placement, assumptgumacanty of Funded Debt, whether or not evidermedromissory
note or other written evidence of indebtednesshbyBorrower or any of its Subsidiaries, exceptfanded Debt permitted under Section 6.2

(b).
" Default Rate' has the meaning specified in Section 3.3 of Agseement.

" Dollars" and the sign "$" mean such coin or currency eflihmited States of America as at the time shalstitute legal tender for the
payment of public and private debts.

" Domestic Credit Party means any Credit Party that is created undelathie of any State of the United States of Americthe District of
Columbia.

" Domestic Subsidiary shall mean any Subsidiary that is created urfietaws of any State of the United States of Anaeoicthe District of
Columbia.

" Drawing" has the meaning specified in Section 2.3(e) isf Agreement.

" DSIC Acquisition" means the acquisition by the Borrower and/oragerof its Domestic Subsidiaries of Digital Systelm®rnational
Corporation.

" Effective Date" has the meaning specified in Section 4.1 of fgseement.

" Eligible Assigne¢' means (i) a Lender; (ii) an Affiliate of a Lendéiii) an Approved Fund; and (iv) any other Pergother than a natur.




Person) approved by the Agent, and, unless an Bfdmfault has occurred and is continuing, therBaer (each such approval not to be
unreasonably withheld or delayed).

" Equity Transactiori means any issuance or sale of shares of itsatagbitck or other equity interest by the Borroweany of its
Subsidiaries, other than an issuance (i) to thedBeer or any of its Subsidiaries, (ii) in conneatiwith a conversion of debt securities to
equity, (i) in connection with exercise by a peasor former employee, officer or director undest@ck incentive plan, stock option plan or
other equity-based compensation plan or arrangeareh(iv) of capital stock of the Borrower to thedler as consideration in connection with
a Permitted Acquisition.

" ERISA" means the Employee Retirement Income Securityoh&974, as amended from time to time, and angesgor statute thereto, as
interpreted by the rules and regulations thereyradieas the same may be in effect from time teetiRReferences to sections of ERISA sha
construed also to refer to any successor sections.

" ERISA Affiliate " means an entity that is under common control WithBorrower or any of its Subsidiaries within theaning of Section
4001(a)(14) of ERISA, or is a member of a group theludes the Borrower or any of its Subsidiaaesl that is treated as a single employer
under Sections 414(b) or (c) of the Code.

" Event of Default' has the meaning specified in Section 7.1 of Agseement.
" Exchange Act means the Securities Exchange Act of 1934, asxdete and any successor Federal statute.

" Existing Credit Agreementmeans the Revolving Credit Agreement dated akioé 19, 1998 among the Borrower, the lendersifaht
therein and NationsBank, N.A. (now known as BanlRwferica, N.A.), as agent.

" Facility Amount" shall mean ONE HUNDRED EIGHTY-FIVE MILLION DOLLAR ($185,000,000).

" Federal Funds Ratemeans, for any day, the rate per annum (roungedards, if necessary, to the nearest 1/1@0one percent (0.01%))
equal to the weighted average of the rates on aylerfederal funds transactions with members offiederal Reserve System arranged by
federal funds brokers on such day, as publishettidyederal Reserve Bank on the Business Day negésding such day; providétht (a)

if such day is not a Business Day, the Federal §ate for such day shall be such rate on suckactions on the next preceding Business
Day as so published on the next succeeding Busbagsand (b) if no such rate is so published ahsiext succeeding Business Day, the
Federal Funds Rate for such day shall be the agaedg charged to Bank of America on such day ch sansactions as determined by the
Agent.

" Fee Payment Datemeans (¥ in the case of the Unused Portion Fee, the lasirig@ss Day of any Fiscal Quarter (or part theraoé) the
Maturity Date, and (¥ in the case of the Administrative Fee, the fBasiness Day following each annual anniversanhefiffective Date.

" Fiscal Quartef means the quarter, during any Fiscal Year, enfMagch 31, June 30, September 30 and December 31.
" Fiscal Year" has the meaning specified in Section 6.1(a) isf Agreement.

" Foreign Subsidiary shall mean any Subsidiary that is not createdrganized under the laws of any State of the Urfiitades of America «
the District of Columbia.

" Form 8K " means Form 8-K of the Exchange Act.

" Form 10K " means Form 10-K of the Exchange Act.

" Form 16Q " means Form 10-Q of the Exchange Act.

" Fronting Feé€' shall have the meaning specified in Section 9.8éreof.

" Fund" means any Person (other than a natural Persanhistfor will be) engaged in making, purchasingdng or otherwise investing in
commercial loans and similar extensions of credthie ordinary course of its business.

" Funded Debt means, with respect to any Person, all (i) otiayes of such Person for borrowed money and ohtigatof such Person
evidenced by bonds, notes, debentures or otheemgres or upon which interest payments are custlymmaade, (ii) the maximum amount
available to be drawn under standby letters ofiteettl bankers' acceptances for the account of Bacson, (iv) obligations of such Person as
lessee under any Capital Lease, (v) purchase niodeptedness of such Person (including obligatiorder conditional sales or other title
retention agreements), (vi) the deferred purchaise pf property or services acquired (other thade debt incurred in the ordinary course of
business and due within six months of the incureghereof) by such Person that would constitutd,mnaccounted for as, a liability under
GAAP, (vii) the attributed principal amount of aipitions owing under securitization and factorimpsactions, synthetic lease, tax reten



operating lease, off-balance sheet loan or simiffabalance sheet financing product of such Pergoare such transaction is considered
borrowed money indebtedness for tax purposes llassified as an operating lease under GAAP gix@ranty obligations of such Person
with respect to Funded Debt of another Person), Exinded Debt of another Person if such Funded Bedwcured by a Lien on any Property
of such Person, whether or not such Funded Delbées assumed, providetilowever, for purposes hereof, the amount of suetded Debt
shall be limited to the lesser of the amount ofdadDebt as to which there is recourse to the Pippabject to the Lien or the fair market
value of the Property subject to the Lien; and)¥unded Debt of a partnership or joint venturé¢ht® extent there is recourse to such Person
for payment thereof.

" Funding Daté' shall mean the date on which any Revolving Loaarty Swing Line Loan shall be made to the Borroleneunder.
" GAAP " has the meaning specified in Section 1.2 of Agseement.

" Governmental Body means () the United States of America or any State theoe@ny department, agency, commission, board aouoe
instrumentality of the United States of Americaaay State thereof, and ()iany quasigovernmental body, agency or authority (including
central bank) exercising regulatory authority oter Lender pursuant to applicable law in respetheftransactions contemplated by this
Agreement.

" Guarantors' means those Subsidiaries who have executed theidary Guarantee on the Effective Date and tiidzsidiaries who may
thereafter become a party to the Subsidiary Gueeaintaccordance with the provisions hereof.

" Hedged Amount means, at any time, the amount of the Obligatsutgect to one or more interest rate protectioe@gents entered into
by the Borrower.

" Indebtednes$ means, with respect to any Person, all (i) obilagges of such Person for borrowed money and ohbgatof such Person
evidenced by bonds, notes, debentures or otheemgrms or upon which interest payments are custlynmaade, (ii) the maximum amount
available to be drawn under standby letters ofiteetl bankers' acceptances for the account of Bacon, (i) obligations of such Person as
lessee under any Capital Lease, (iv) purchase miodeptedness of such Person (including obligatiorder conditional sales or other title
retention agreements), (v) the deferred purchase pf property or services acquired (other thaderdebt, accounts payable and similar
obligations incurred in the ordinary course of hess) by such Person that would constitute, aratbeunted for as, a liability under GAAP,
(vi) the attributed principal amount of obligatiom&ing under securitization and factoring transatdj synthetic lease, tax retention operating
lease, off-balance sheet loan or similar off-badasiceet financing product of such Person where sanbaction is considered borrowed
money indebtedness for tax purposes but is clagsis an operating lease under GAAP, (vii) oblayegiunder take-or-pay or similar
arrangements or under commodities agreements), @biiigations under interest rate, commodities famelign currency exchange protection
agreements, (ix) all preferred stock or comparalldgty interests providing for mandatory redemptiginking fund or other like payments,

(x) guaranty obligations of such Person with respeéndebtedness of another Person; (xi) Indeldssliof another Person if such
Indebtedness is secured by a Lien on any Propégyah Person, whether or not such Indebtedneskdesassumed, providedowever, fo
purposes hereof, the amount of such Indebtedneadishbehlimited to the lesser of the amount of Ineelness as to which there is recourse to
the Property subject to the Lien or the fair mariatie of the Property subject to the Lien; and (ridebtedness of a partnership or joint
venture to the extent there is recourse to suckoRdpr payment thereof.

" Indemnified Liabilities" shall have the meaning provided in Section 9.8.

" Indemnified Persof has the meaning specified in Section 9.8 of Agseement.

" Interbank Offered Ratémeans, for any LIBOR Loan for any LIBOR Perioettbfor, the rate per annum (rounded upwards, iéseary, to
the nearest 1/100of one percent (0.01%)) appearing on Telerate BZ§6 that displays the British Bankers Associatidyor Rates for
deposits in Dollars at approximately 11:00 a.m.ndon time) two Business Days prior to the first daguch LIBOR Period for a term
comparable to such LIBOR Period. If for any reasoch rate is not available, the term "Interbanke@ffl Rate" shall mean, for any LIBOR
Loan for any LIBOR Period therefor, the rate pemwan (rounded upwards, if necessary, to the neaf&80 of 1%) appearing on Reuters
Screen LIBO Page as the London interbank offeredfoa deposits in Dollars at approximately 11:0.aLondon time) two Business Days
prior to the first day of such LIBOR Period forearn comparable to such LIBOR Period; provided, haweif more than one rate is specified
on Reuters Screen LIBO Page, the applicable raté lsh the arithmetic mean of all such rates (radhdpwards, if necessary, to the nearest
1/100 of one percent (0.01%). If for any reasonenofithe foregoing rates are available, the temtetbank Offered Rate" shall mean, for any
LIBOR Loan for any LIBOR Period therefor, the rater annum (rounded upwards, if necessary, to taeese1/100 of 1%) at which deposits
in Dollars for delivery on the first day of the digpble LIBOR Period in same day funds in the agpmate amount of the applicable LIBOR
Loan for a term equivalent to the applicable LIBE&iod would be offered by the London branch oflBahAmerica to major banks in the
offshore Dollar market at approximately 11:00 A(london, England time) two Business Days priothi® first day of the applicable LIBOR
Period.

" Interest Payment Datemeans (% in the case of Revolving Loans that are ABR Lodhne last Business Day of the calendar month &orr p
thereof) in which interest accrues on such Revghioans and the Maturity Date, () yn the case of LIBOR Loans, the last day of thBQR
Period in respect of such LIBOR Loans, the dateepayment of principal of such LIBOR Loans and Mueturity Date, and in addition where
the applicable LIBOR Period is more than three msnthen also on the date three months from thmbieg of the LIBOR Period, and each
three months thereafter, and ) in the case of any Swing Line Loans, on the Bastiness Day of the Swing Line Period in respecumh
Swing Line Loans and the Maturity Da




" Investment' means (i) the acquisition (whether for cash, prop services, assumption of Indebtedness, sexsudt otherwise) of any
security (whether debt capital stock, bonds, natebentures, partnership, joint ventures or otharesship interests or other securities) of
Person and (ii) any other capital contribution tonwestment in any Person.

" Issuing Lendel means Bank of America.
" L/C Subfacility" has the meaning specified in Section 2.3(a) isf Agreement.
" L/C Fee" has the meaning specified in Section 2.3(b) &f A&greement.

" L/C Fee Payment Datemeans the last Business Day of each Fiscal Quantkthe Maturity Date.

" Lender" or " Lenders' have the meanings specified in the preambleisefAlgreement.

" LIBOR " means, with respect to any LIBOR Loan for any OIB Period, the per annum interest rate (roundechtgto the nearest 1/100
one percent (0.01%) determined by the Agent todoleto the quotient obtained by dividing (a) thietbank Offered Rate for such LIBOR
Loan for such LIBOR Period by (b) a number equaliie minus the LIBOR Reserve Rate for such LIBORM_.for such LIBOR Period. The
Agent shall give prompt notice to the Borrower éimel Lenders of LIBOR as determined or adjusteccgoedance with this Agreement, wh
determination shall be conclusive absent manifest.e

" LIBOR Conversior' has the meaning specified in Section 3.7 of fgseement.

" LIBOR Conversion or Extension Noti¢éhas the meaning specified in Section 3.7 of Agseement.

" LIBOR Loans" means the Revolving Loans bearing interest atadetermined by referenced to the LIBOR.

" LIBOR Period" means the one month, two month, three monthxomsinth interest period selected by the Borrowespant to any
Borrowing Notice or LIBOR Conversion or Extensiootide, in each case commencing on the Funding &fsaay new LIBOR Loan and the
date of any LIBOR Continuation or Conversion in tase of a continuation of conversion of an existiBOR Loan;_provided however,

(A) if any Interest Period would end on a day tilsatot a Business Day, such Interest Period sleadidtended to the next succeeding Business
Day (except where the next succeeding Businesddayin the next succeeding calendar month, thethe next preceding Business Day),
(B) no Interest Period shall extend beyond the MigtiDate, and (C) where an Interest Period begma day for which there is no

numerically corresponding day in the calendar mamtlhich the Interest Period is to end, such kgePeriod shall end on the last day of
such calendar month.

" LIBOR Reserve Ratémeans, at any time, the maximum rate at whichries (including, without limitation, any marginapecial,
supplemental, or emergency reserves) are requirbd maintained under regulations issued from totéme by the Board of Governors of
the Federal Reserve System (or any successor) mparebanks of the Federal Reserve System againsb¢hrrency liabilities” (as such

term is used in Regulation D). Without limiting teffect of the foregoing, the LIBOR Reserve Ratallsteflect any other reserves required to
be maintained by such member banks with respggt amy category of liabilities that includes dejtedy reference to which LIBOR is to be
determined, or (ii) any category of extensionsrefid or other assets that include LIBOR Loans.@MBshall be adjusted automatically on
and as of the effective date of any change in tBOR Reserve Rate.

" Lien " means any mortgage, deed of trust, lien (stagutmntractual or otherwise), pledge, adverse éstein property, charge, deposit
arrangement, preference, priority, security inteoe®ther encumbrance (including any agreemegive any of the foregoing), or any inter
or title of any vendor, lessor, lender or otherused party under any conditional sale or otheg tiitention agreement or Capital Lease), o
signing or filing of any security agreement witlspect to any of the foregoing authorizing any ofteaty as the secured party thereunder to
file any financing statement.

" Loan" shall mean any Revolving Loan (whether an ABR1.oaLIBOR Loan) or any Swing Line Loan (whetherABR Loan or Quoted
Rate Swing Line Loan), and " Loahshall mean, collectively, all Revolving Loans (gther ABR Loans or LIBOR Loans) and all Swing
Line Loans (whether ABR Loans or Quoted Rate Swiing Loans).

" Loan Documents means this Agreement, the Revolving Notes, then§Wwine Note, the Subsidiary Guarantee and the iAdtnative Fee
Letter.

" Mandatory Borrowind' shall have the meaning specified in Section 2.Aézeof.

" Material Adverse Effect means a material adverse effect on (i) the candiffinancial or otherwise), operations, businessets, liabilities
or prospects of the Borrower and its Subsidiaaé&er as a whole, (ii) the ability of any Credittydao perform any material obligation under
any Loan Document to which it is a party or (iiptmaterial rights and remedies of the Agent ard_tinders under the Loan Documents.

" Maturity Date" means February 4, 20C



" Multiemployer Plan' means a Benefit Plan that is a "multiemployenplas defined in Section 3(37) or 4001(a)(3) of &RI

" Multiple Employer Plar’ means a Benefit Plan (other than a Multiempldyian) to which the Borrower or any of its Subsidiaror any
ERISA Affiliate and at least one employer othenthiae Borrower or any of its Subsidiaries or anyi &R Affiliate are contributing sponsors.

" Net Cash Proceedaneans the aggregate proceeds paid in cash oegasialents received by the Borrower or any oSitthsidiaries in
connection with any Asset Disposition, Equity Tractgon or Debt Transaction, net of (a) direct cdistsluding, without limitation, legal,
accounting and investment banking fees, and salesnissions) and (b) taxes paid or payable as dt tbsueof; it being understood that "Net
Cash Proceeds" shall include, without limitatiomy @ash or cash equivalents received upon theosather disposition of any non-cash
consideration received by the Borrower or any ®Subsidiaries in any Asset Disposition, EquityriBeaction or Debt Transaction.

" Notes" means each of the Revolving Notes and the Swing Note.

Obligations" shall mean all now existing or hereafter arisimdebtedness, obligations, liabilities and covesafithe Borrower to the
Lenders (including the Swing Line Lender and trseiisg Lender) or the Agent, their respective Adfiéis or permitted successors and assigns
or any other Indemnified Person, in each casenarisnder or evidenced by this Agreement or anyrdthan Document, whether direct or
indirect, absolute or contingent, now or hereadtésting, or due or to become due (including, withiamitation, any interest accruing after
commencement of bankruptcy proceedings with redpeanty Credit Party, regardless of whether sutdrést is an allowed claim under the
Bankruptcy Code).

" Optional Prepaymeritmeans the optional prepayment of Revolving Lgaunsuant to Section 3.5(c) hereof or the optiomappyment of
Swing Line Loans pursuant to Section 2.4(f) herasfthe context shall require.

" Other Taxes shall have the meaning provided in Section 3.9.
" PBGC" means the Pension Benefit Guaranty Corporatitetbéished pursuant to Subtitle A of Title IV of ER and any successor thereof.

" Permitted Investmeritmeans each of ()idirect obligations of the United States of Amariand agencies thereof; { ibbligations fully
guaranteed by the United States of America;)(dértificates of deposit issued by, or bankerseptance of, or time deposits with, any bank,
trust company or national banking association ipomated or doing business under the laws of théedr$tates of America or one of the
states thereof having combined capital and suiaigsretained earnings of at least $100,000,000) bearer note deposits with, or
certificates of deposit issued by, or promissorieaf, any subsidiary incorporated under the lafGanada (or any province thereof) of any
bank, trust company or national banking associad&stribed in clause (iii) or (vi);_()vcommercial paper of companies having a rating
assigned to such commercial paper by Standard &$2Gorporation or Moody's Investors Service, (¢, if neither such organization shall
rate such commercial paper at any time, by anynally recognized rating organization in the Uniftdtes of America) of A-1 or P-1,
respectively; (v) U.S. dollar-denominated time deposits with anyp&han bank having a combined capital and surpidsetained earnings
of at least $100,000,000, having a rating of Aefisiivalent or better by Moody's Investors Servine, or Standard & Poor's Corporation (or,
if neither such organization shall rate such ingtinh at any time, by any nationally recognizedngbrganization in the United States of
America); (vii) Canadian Treasury Bills fully hedged to U.S. ddl (viii) bonds or other debt instruments of any compdrsydh bonds or
other debt instruments, at the time of their pusehare rated AAA or Aaa, respectively, by Stan@aRbor's Corporation or Moody's
Investors Service, Inc. (or, if neither such orgation shall rate such obligations at such timeatny nationally recognized rating organiza
in the United States of America); (xf such investment is to be made by any Foreigbs&liary, each of ( A direct obligations of the
countries of France, The Federal Republic of Geyméne United Kingdom, The Netherlands or Switzedldeach, an "E.C. State") and
agencies thereof, ( Bobligations fully guaranteed by any E.C. Stat€;)(certificates of deposit issued by, or bankerseptance of, or time
deposits with, any bank, trust company or natidraalking association incorporated or doing businesker the laws of any E.C. State having
combined capital and surplus retained earningkefdcal currency counter value of at least $10D@W0 having a rating of A, its equivalent
or higher by Standard & Poor's Corporation or Mdsdigvestors Service, Inc. (or, if neither suchamigation shall rate such institution at any
time, by any nationally recognized rating organaain the relevant E.C. State); ()lommercial paper of companies having a rating
assigned to such commercial paper by Standard &$Gorporation or Moody's Investors Service, [oc, if neither such organization shall
rate such commercial paper at any time, by anynalily recognized rating organization in the refeéva.C. State) equal to A-1 or P-1,
respectively; ( B bonds or other debt instruments of any compdrsydh bonds or other debt instruments, at the tfrtbeir purchase, are
rated A-1 or P-1, respectively, by Standard & Po@orporation or Moody's Investors Service, Inax, if neither such organization shall rate
such obligations at such time, by any nationalbognized rating organization in the relevant E.tate; or (X) any investment provided the
aggregate amount of all such investments shaléroted $8,000,000.

" Permitted Use$ shall have the meaning specified in the first \Wdas clause hereof.

" Person' means an individual, partnership, corporatiorl(iding a business trust), joint stock companysttrunincorporated association,
joint venture or other entity, or a government oy political subdivision or agency there

" Potential Change In Contrbimeans one or more of the following events:

€)) the Borrower enters into an agreement, thewuonsation of which would result in the occurrenceof



Change In Control; ¢

(b) the Board of Directors of the Borrower adoptesolution, the effect of which would result ireth
occurrence of a Change in Conti

" Potential Event of Defaultmeans an event, condition or circumstance thil tlve giving of notice or the lapse of time ottoovould
constitute an Event of Default.

" Pro Forma Basi$ means, for purposes of determining the applicahileing level under the definition of "ApplicabMargin" and
determining compliance with the financial covenasgsforth in Sections 6.1(f), (g) and (h), thag ubject transaction shall be deemed to
have occurred as of the first day of the periotbaf consecutive fiscal quarters ending as of tiee @ the most recent fiscal quarter for wh
annual or quarterly financial statements shall Haeen delivered in accordance with the provisiaredf. In furtherance of the foregoing, for
purposes of making calculations on a "Pro FormasBag) in the case of an Asset Disposition, (Agdme statement items (whether positive
or negative) attributable to the property, entitedusiness units that are the subject of theodiipn shall be excluded to the extent relating
to any period prior to the date of subject trarisactand (B) Indebtedness paid or retired in cotioravith the subject transaction shall be
deemed to have been paid and retired as of thadfigsof the applicable period; and (ii) in theea$ an Acquisition, (A) income statement
items (whether positive or negative) attributaloléhte property, entities or business units thatlaeesubject of the acquisition shall be
included to the extent relating to any period ptthe date of subject transaction, and (B) aoliti pro forma adjustments may be included
if, and to the extent, such adjustments (i) arenftézd under GAAP, (ii) give effect to items thaealirectly attributable to the subject
transaction, (iii) are expected to have a contiguffect, and (iv) are factually supportable.

" Pro Forma Closing Certificateshall have the meaning assigned to such terneaic 4.1(a)(xii).

" Pro Rata Sharéshall mean, as of any date of determination aitkd kgspect to any Lender, a fraction (expressedl gercentage), the
numerator of which shall be the amount of such leg¢'sdCommitment and the denominator of which ghallhe aggregate amount of
Commitments of all Lenders; providetiowever, that if all of the Commitments are terminatedestuced to zero hereunder, the Pro Rata
Share shall mean, as of any date of determinatidniath respect to any Lender, a fraction (expréssea percentage), the numerator of
which shall be the sum of the aggregate amounii@i £ender's Revolving Loans then outstangilug the aggregate amount of such Lenc
participation in any outstanding Standby Lette€Coédit outstandinglus the aggregate amount of such Lender's particip@ti@amy
outstanding Swing Line Loans and the denominatavhi€h shall be the sum of the aggregate amouall &evolving Loans then outstandi
plus all Standby Letters of Credit then outstandahgs the aggregate amount of Swing Line Loans outstandin

" Quoted Raté means, with respect to a Quoted Rate Swing Lo, the fixed or floating percentage rate per emrifiany, offered by the
Swing Line Lender and accepted by the Borrowerctoedance with the provisions hereof.

" Quoted Rate Swing Line Lodnmeans a Swing Line Loan bearing interest at thet€d Rate.

" Rate Determination Dateshall have the meaning provided in the definitidriApplicable Margin".

" Register" shall have the meaning provided in Section 9.6(c)

" Regulation D, T, U, or X means Regulation D, T, U or X, respectively, lof Board of Governors of the Federal Reserve Syatefrom
time to time in effect and any successor to ad portion thereof.

" Regulatory Changémeans the adoption of any applicable law, ridgutation, interpretation, directive, request oidgline (whether or not
having the force of law), or any change thereimdhe administration or enforcement thereof, thetomes effective or is implemented or
first required or expected to be complied with aftee date hereof, whether the same_isthe result of an enactment by a government or any
agency or political subdivision thereof, a deteration of a court or regulatory authority, or othessvor (_ii) enacted, adopted, issued or
proposed before or after the date hereof, includimgsuch that imposes, increases or modifiesanyéserve requirement, insurance charge,
special deposit requirement, assessment or cagiégjuacy requirement, but excluding any such thposes, increases or modifies any
income or franchise tax imposed upon any Lendaryyjurisdiction (or any political subdivision tleaf) in which any Lender or any office
located.

" Reportable Everitmeans any of the events set forth in Section d4% ERISA, other than those events as to whiehrtotice requirement
has been waived by regulation.

" Required Lendersshall mean, as of any date of determination, leesithaving at least sixty-six and two-thirds pet¢éf 2/3%) of the
Commitments or, if the Commitments have been teausith Lenders having at least sixty-six and twodthpercent (66 2/3%) of the Total
Outstanding Amount (taking into account participatinterests and obligations to participate thgrein

" Revolving Loan"and " Revolving Loan% have the meaning specified in Section 2.1 of Agseement.

" Revolving Note" means any promissory note issued to a LendendBorrower pursuant to this Agreement, substdptialthe form



(appropriately completed) of Exhibitth this Agreement, as the same may be amendedfietbdi supplemented from time to time, and any
other promissory note issued in exchange or sulistit thereof, and " Revolving Notésneans, collectively, all such promissory notes so
issued.

" SEC" means the Securities and Exchange Commissionyosianilar Federal agency.
" Securities Act' means the Securities Act of 1933, as amendedaapduccessor Federal statute.

" Single Employer Platimeans any Plan that is covered by Title IV of ER] but that is not a Multiemployer Plan or a Mpiki Employer
Plan.

" Standby Letter of Credithas the meaning specified in Section 2.3 of #gseement.

Subsidiary’ shall mean, with respect to any Person, any gatjum, limited liability company, partnership, $twr other entity a majority of
the capital stock (or equivalent ownership or odlfitrg interest) of which at the time outstandihgying ordinary voting power for the
election of directors (or persons performing similanctions) in the absence of contingencies (ef/#re right so to vote has been suspended
by the happening of such a contingency), is ownesiuth Person directly or indirectly, and " Subsiis" means, collectively, all such
entities. Unless otherwise provided, "Subsidiahélkrefer to a Subsidiary of the Borrower.

" Subsidiary Guarantéemeans the Subsidiary Guarantee, dated as ofaeeh@reof, substantially in the form_of Exhibih€reto, between
the Guarantors and the Agent, as the same may éedat, modified or supplemented from time to time.

" Swing Line Lendef' means Bank of America.

" Swing Line Borrowing Noticé shall have the meaning specified in Section 2.Aéreof.

" Swing Line Loan' shall have the meaning specified in Section 2.Aémeof.

" Swing Line Not€' means the promissory note issued by the Borraavére Swing Line Lender pursuant to this Agreenieméspect of the
Swing Line Loans, substantially in the form (apptafely completed) of Exhibit o this Agreement, as the same may be amendedfietbdi
or supplemented from time to time, and any othempssory note issued in exchange or substitutierefor.

" Swing Line Period shall have the meaning specified in Section 2.Aéreof.

" Swing Line Subfacility’ shall have the meaning specified in Section 3.Aéaeof.

" Termination Event means (i) with respect to any Benefit Plan, theusrence of a Reportable Event or the substareigdation of
operations (within the meaning of Section 4062fetRISA); (ii) the withdrawal by the Borrower oryaof its Subsidiaries or any ERISA
Affiliate from a Multiple Employer Plan during agt year in which it was a substantial employers(esh term is defined in Section 4001(a)
(2) of ERISA), or the termination of a Multiple Etoger Plan; (iii) the distribution of a notice aftent to terminate or the actual termination
of a Benefit Plan pursuant to Section 4041(a)(2G@t1A of ERISA; (iv) the institution of proceedtp terminate or the actual termination
of a Benefit Plan by the PBGC under Section 4042RISA,; (v) any event or condition that might catuge grounds under Section 4042 of
ERISA for the termination of, or the appointmenedfustee to administer, any Benefit Plan; (v domplete or partial withdrawal of the
Borrower or any of its Subsidiaries or any ERISAilfdte from a Multiemployer Plan; (vii) the condins for imposition of a lien under
Section 302(f) of ERISA exist with respect to amgnifit Plan; or (viii) the adoption of an amendmienany Benefit Plan requiring the
provision of security to such Benefit Plan pursuarection 307 of ERISA.

" Total Outstanding Amourithas the meaning specified in Section 2.1(a) isf Agreement.

" U.K. Debt" has the meaning specified in Section 6.2(b)¢fi}his Agreement.

" Unused Portion Fethas the meaning specified in Section 3.6(a) isf Agreement.

Section 1.2 Accounting Term:.

All accounting terms not specifically defined harshall be construed, and all financial statemadtaertificates and reports as to financial
matters required to be delivered to the Lendersurater shall be prepared, in accordance with gyeepted accounting principles
consistently applied in the United States ("GAARI).calculations made for the purposes of deterngrcompliance with this Agreement
shall (except as otherwise expressly provided hgte made by application of GAAP applied on a$asnsistent with the most recent
annual or quarterly financial statements delivgretsuant to Section 6.1(a) or (b); providdtbwever, if (a) the Borrower shall object to
determining such compliance on such basis at the ¢if delivery of such financial statements duartg change in GAAP or the rul



promulgated with respect thereto or (b) the Agerthe Required Lenders shall so object in writirithim sixty days after delivery of such
financial statements, then such calculations sfeihade on a basis consistent with the most réicamicial statements delivered by the Cr
Parties to the Lenders as to which no such objedtiall have been made.

Notwithstanding anything herein to the contrarytedminations of (i) the applicable pricing leveldan the definition of "Applicable Margir
in Section 1.1 and (ii) compliance with the finalaovenants in Sections 6.1(f), (g) and (h) shalmade on a Pro Forma Basis.

Section 1.c Time Period Computatior.

In the computation of a period of time specifiedhis Agreement from a specified date to a subsaicuege, the word "from" means "from
and including" and the words "to" and "until" meam but excluding”.

ARTICLE I

GENERAL PROVISIONSOF REVOLVING CREDIT FACILITY

Section 2.1 The Revolving Loans.

(@) Revolving Loan BorrowingsSubject to the terms and conditions of this Agreset, each Lender severally
and not jointly agrees to make revolving loans ljgadividually, a "Revolving Loan" and, collectiyelthe
"Revolving Loans") in Dollars to the Borrower atyairme and from time to time on and after the Eifex
Date until one Business Day prior to the Maturigt®in an amount which shall not exceed the amoiunt
such Lender's Commitment; providedowever, that (i) the sum of the aggregate outstanding amount of al
Revolving Loans pluthe aggregate outstanding amount of all Swing Lio@ns plughe aggregate
outstanding amount of all Standby Letters of Cr@ditluding reimbursement obligations arising from
Drawings) (such sum, the "Total Outstanding Amolstiall at no time exceed the Facility Amount, &iid
such Lender's Pro Rata Share of the Total Outsigmiinount shall at no time exceed the amount ofi suc
Lender's Commitment. Within the limits and subjecthe terms and conditions set forth in this Agreat,
Revolving Loans may consist of ABR Loans or LIBORalns, or a combination thereof, as the Borrower
request, and the Borrower may borrow pursuantigoSkction 2.1 and Section 2.2 hereof, may prepay
pursuant to Section 3.5(b), and reborrow underSeistion 2.1 hereo

(b) The Revolving Notes; MaturityThe Revolving Loans shall be evidenced by a RawgINote for each
Lender. Each Revolving Note shall be issued oretore the Effective Date and shall bear interesstie
period from the initial Funding Date thereof uptid in full on the unpaid principal amount therabthe
rate specified in Section 3.1 of this AgreementlEaender is hereby authorized to record in thekb@mnd
records of such Lender (without making any notatiosuch Lender's Revolving Note or any schedule
thereto) the amount and Funding Date of each Rexglwan made by such Lender, and the amount at®
of each payment or prepayment of any Revolving Ldanfailure to so record nor any error in So relaog
shall affect the obligations of the Borrower toagjhe actual outstanding principal amount of teedkving
Loans, with interest thereon, as provided in thisge&ment. The aggregate principal amount of theoRing
Loans shall be payable on the Maturity Date, unéesmer accelerated pursuant to the terms of this

Agreement
Section 2.2 Revolving L oan Borrowing Procedures.
(@) Notice of Revolving Borrowin. Whenever the Borrower desires to borrow Revolingns under Section

2.1 hereof, the Borrower shall deliver to the Agentten notice (or telephonic notice promptly comfed in
writing) in substantially the form of Exhibit feach such notice, a "Borrowing Notice") no lateart 11:00
A.M. (Eastern time) on the requested Funding DatéABR Loans and no later than 11:00 A.M. (Eastern
time) at least three (3) Business Days prior taréagiested Funding Date for LIBOR Loans, specifyihg
that the Borrower wishes to borrow Revolving Lodiiythe amount of the Revolving Loans thereby
requested (which shall not be less than $500,08Ghall be in multiples of $100,000), (iii) the vasted
Funding Date of such Revolving Loans, which datdldle a Business Day, (iv) whether the requested
Revolving Loans will be an ABR Loan, a LIBOR Loanacombination thereof and (v) if any of the
requested Revolving Loans will be LIBOR Loans, thBOR Period applicable thereto. Notwithstanding
anything contained herein to the contrary, if og bBrierest Payment Date the credit balance in tedsver



Account is insufficient to permit the debit contdatpd by the second sentence of Section 3.4(d)iof t
Agreement, the Agent, without any notice or othgharization being required, shall (and is heretstructe:
by the Borrower to) advance Revolving Loans on Hetfdhe Borrower in an amount sufficient to petmi
such debit to be implemented or, if the amountuchsdebit is greater than the unused portion oftnslity,
in the amount of such unused porti

(b) Information Not ProvidedIf in connection with any such request for a Rewgy Loan, the Borrower shall
fail to specify (i) an applicable LIBOR Period imetcase of a LIBOR Loan, the Borrower shall be dseto
have requested an LIBOR Period of one month, pth@ type of loan requested, the Borrower shall be
deemed to have requested an ABR L

(c) Maximum Number of LIBOR LoansRevolving Loans may be comprised of no more tean(10) LIBOR
Loans outstanding at any time. For purposes hek#BOR Loans with separate or different LIBOR Peéso
will be considered as separate LIBOR Loans evérmeif LIBOR Periods expire on the same d

(d) Making of Revolving LoansPromptly after receipt of a Borrowing Notice undkiuse (a) of this Section :
(or telephonic notice), the Agent shall notify eaemder of the requested borrowing. Each Lenddt stake
its Pro Rata Share of the requested Revolving lavailable to the Agent in Dollars and in immedigptel
available funds, not later than 3:00 P.M. (Eastene) on the Funding Date specified in the Borrayvin
Notice. After the Agent's receipt of the proceeflsuzh Revolving Loans from the Lenders, the Agsatll
(unless it shall have received written notice fribia Borrower or any Lender that any of the condgio
precedent set forth in Section 4.2 hereof havdaeh satisfied) make the proceeds of such Revolvoags
available to the Borrower on such Funding Datesral disburse such funds in Dollars to the Bornoiwe
immediately available funds by crediting the BoreswAccount.

(e) Failure to Fund by LendetJnless the Agent shall have been notified by laeryder prior to 12:00 P.M.
(Eastern time) on any Funding Date in respect ofoReéng Loans requested under a Borrowing Notiae (0
deemed requested pursuant to Section 2.3(e) ¢agheentence of Section 2.2(a)) that such Lendes dot
intend to make available to the Agent such Lenddrse of the Revolving Loans on such Funding Dhee,
Agent may assume that such Lender has made suamaanailable to the Agent on such Funding Date and
the Agent in its sole discretion may, but shall betobligated to, make available to the Borrower a
corresponding amount on such Funding Date. If sactesponding amount is not in fact made available
the Agent by such Lender on or prior to 3:00 P.Eadtern time) on a Funding Date, such Lender agoees
pay and the Borrower agrees to repay to the Agetitwith on demand such corresponding amount tegeth
with interest thereon, for each day from the datthsamount is made available to the Borrower tnéldate
such amount is paid or repaid to the Agent, at(ihe case of such Lender, for the period fromRheding
Date until the date two Business Days after thedignDate, the Federal Funds Rate, and from awed tie
date two Business Days after the Funding DateAthasted ABR, and (ii) in the case of the Borrowtee
Adjusted ABR. If such Lender shall pay to the Agemth corresponding amount, such amount so paid sha
constitute such Lender's Revolving Loan, and ihtmich Lender and the Borrower shall have paid and
repaid, respectively, such corresponding amouatAilient shall promptly pay over to the Borrowertsuc
corresponding amount in same day funds, but theoB@r shall remain obligated for all interest thwre
Nothing contained in this Section 2.2(e) shall berded to relieve any Lender of its obligation hadaus to
make its Revolving Loan on any Funding D:

Section 2.3 Standby L etters of Credit.

(@) Generally. Subject to and in accordance with the terms amdlitions set forth herein and in reliance on the
agreements of the Lenders set forth in this Se@i8nthe Borrower may request the Issuing Lenaleigny
Business Day from time to time during the periothatencing on the Effective Date and ending 10 Bissine
Days prior to the Maturity Date, to issue, and sabjo the terms hereof the Issuing Lender shslidasfor
and on behalf of the account of the Borrower or Boynestic Subsidiary, one or more standby lettérs o
credit (each, a "Standby Letter of Credit") purduarthe Issuing Lender's customary letter of dredi
application. The aggregate outstanding amountyatiare and from time to time of all Standby Lettefs
Credit shall not exceed $20,000,000 (the "L/C Scibf@"). The Issuing Lender shall have no obligeatito
issue any Standby Letter of Credit if, after giveffect to the issuance thereof, the Total Outstapndmount
shall then exceed the Facility Amount (it being erstiood that the Issuing Lender shall, upon recofetste
Borrower, issue a Standby Letter of Credit in aroam that would, after giving effect to the issuaticereof
not cause the Facility Amount to be exceeded).r€hewal or extension of any Standby Letter of Gredi




(b)

(€)

(d)

shall, for purposes hereof, be treated in all retspine same as the issuance of a new Standby béttzedit
hereunder

Standby L/C Fees:; Maturity; Account Part.

(1) The Borrower shall, among other things, payhi® Issuing Lender for the benefit of the Lendews p
rata based on each Lender's Pro Rata Share, oiLkaétee Payment Date, in arrears, a fee (the
"L/C Fee") per annum, computed by multiplying thepicable Margin by the daily average of the
aggregate of all Standby Letters of Credit outstagpduring the Fiscal Quarter ending on the L/C
Fee Payment Date. In addition to the L/C Fee, thiedver shall pay to the Issuing Lender, for its
own account, (i) a fronting fee, on each L/C Fegnient Date, in arrears, equal to one-eighth of one
percent (0.125%) on the daily average of the agdeegf all Standby Letters of Credit outstanding
during the Fiscal Quarter ending on the L/C Feenk@ay Date (the "Fronting Fee") and (ii) the
customary charges from time to time of the Issliagder on demand with respect to the issuance,
amendment, transfer, administration, cancellatimh@nversion of, and drawings under, Standby
Letters of Credit

(i) All Standby Letters of Credit issued by theusng Lender as contemplated by this Section 2a8 sh
have an expiration date (whether as original issreas extended) no later than the Maturity Date.
Notwithstanding that the Issuing Lender shall hagebligation to issue any Standby Lette
Credit the expiration date of which shall extengidred the Maturity Date, if the expiration date of
any Standby Letter of Credit shall in fact exteegdnd the Maturity Date, then on the last Business
Day immediately preceding the Maturity Date, th&mall be deemed to have been made Revolving
Loans in the outstanding amount of all Standbydrstbf Credit the expiration date of which shall
occur after the Maturity Date, the proceeds of Whiee Issuing Lender shall deposit in a collateral
account at the Issuing Lender or an Affiliate tlodéia order to collateralize such Standby Lettdrs o
Credit, which collateral account shall bear intefesthe account of the Borrower based upon
investment of the funds as agreed between thenigdieinder and the Borrower; providtt (A) for
purposes of determining availability under the Fgowith respect to such Revolving Loans,
Standby Letters of Credit that are cash collateedlishall be excluded from the Total Outstanding
Amount, and (B)in the event the unused amount®f#cility is less than the outstanding amount of
all Standby Letters of Credit the expiration datevbich shall occur after the Maturity Date, the
Borrower shall contribute cash to such collatecalant in the amount of the differen:

(iii) Any Standby Letter of Credit issued hereundey contain a statement to the effect that such
Standby Letter of Credit is issued for the accairs Domestic Subsidiary of the Borrower, provi
that notwithstanding such statement, the Borrowall e the actual account party for all purpodk
this Agreement for such Standby Letter of Credd anch statement shall not affect the Borrower's
reimbursement obligations hereunder with respestith Standby Letter of Crec

Standby Letter of Credit Request Procediéhenever the Borrower desires that a Standbyet eftCredit
be issued on its behalf, the Borrower shall givitem notice in substantially the form of Exhibit(€ach suc
notice, a " Standby Letter of Requ®sto the Issuing Lender (with copies to be serthioAgent and each
other Lender) by no later than 11:00 A.M. (Eastere) on the third Business Day prior to the ddtthe
requested issuance or extension (or such shontedpes may be agreed to by the Issuing Lendegegigpng
() that a Standby Letter of Credit is request@ylfi{e date of the requested issuance or extengigrthe
type, amount, expiry date and terms on which tlaea@iy Letter of Credit is to be issued or extended, (iv)
the beneficiary. Unless the Issuing Lender hasivedewritten notice from the Agent or any Lendefdoe it
issues the respective Standby Letter of Creditahator more of the conditions specified in Sectidhare
not then satisfied, or that the issuance of suahdbty Letter of Credit would violate this SectiaB,2hen the
Issuing Lender may issue the requested Standbgri@tCredit for the account of the Borrower in
accordance with the terms of this Agreement anth mispect to any matters not specifically covdrngthis
Agreement, in accordance with the Issuing Lendextgl and customary practices as in effect frone tion
time.

Letter of Credit Participatior.

(1) Immediately upon the issuance by the Issuingdseg of any Standby Letter of Credit, the Issuing
Lender shall be deemed to have sold and transfesredch Lender (other than the Issuing Lender),
and each such Lender shall be deemed irrevocablyaconditionally to have purchased and



(ii)

(i)
(iv)

(v)

received from the Issuing Lender, without recounse/arranty, an undivided interest and
participation, in proportion to such Lender's Patd&rShare, in such Standby Letter of Credit, each
drawing made thereunder and the obligations oBibreower under this Agreement with respect
thereto, and any collateral therefor, and shalbkitsly, unconditionally and irrevocably assume, as
primary obligor and not as surety, and be obligébeply to the Issuing Lender therefor and
discharge when due, its Pro Rata Share of theatldigs arising under such Standby Letter of Cr
The obligation of each Lender to so reimburse $iseihg Lender shall be absolute and unconditiona
and shall not be affected by the occurrence obapgactive Event of Default, an Event of Default or
any other occurrence or eve

In determining whether to pay under any Stantbtter of Credit, the Issuing Lender shall haee n
obligation relative to the Lenders other than tofem that any documents required to be delivered
under such Standby Letter of Credit appear to heesn delivered and that they appear to comply or
their face with the requirements of such Standhyer®f Credit. Any action taken or omitted to be
taken by the Issuing Lender under or in connectith any Standby Letter of Credit, if taken or
omitted in the absence of gross negligence orwlittfisconduct, shall not create any resulting
liability to any Lender

Upon the request of any Lender, the Issuiregdler shall furnish to such Lender copies of any
Standby Letter of Credi

As between the Borrower on the one hand ardgbkuing Lender and the Lenders on the other hand
the Borrower assumes all risks of the acts andanis of, or misuse of the Standby Letters of
Credit by the respective beneficiaries of such @grietters of Credit. Without limiting the
generality of the foregoing, neither the Issuingder nor any other Lender shall be responsible
(except in the case of its gross negligence ofwithisconduct) for the followinc

(A) the form, validity, sufficiency, accuracy, geneness or legal effect of any documents
submitted by any party in connection with the aggtion for and issuance of or any draw
under such Standby Letters of Cre

(B) the validity or sufficiency of any instrumemaihsferring or assigning or purporting to
transfer or assign any such Standby Letter of Cardhe rights or benefits thereunder or
proceeds thereof, in whole or in pe

© failure of the beneficiary of any such Standleyter of Credit to comply fully with
conditions required in order to draw upon such @bgri_etter of Credit, other than material
conditions or instructions that expressly appeauich Standby Letter of Cred

(D) errors, omissions, interruptions or delayshie transmission or delivery of any messages by
mail, cable, telegraph, telecopier, telex or otheewwhether or not they are encod

(E) errors in interpretation of technical terr

(F any loss or delay in the transmission or othgevef any document required in order to make
a drawing under any such Standby Letter of Credihe proceeds therec

(G) the misapplication by the beneficiary of angls$tandby Letter of Credit of the proceeds of
any drawing of any such Standby Letter of Credi

(H) any consequences arising from causes beyoncbttiteol of the Issuing Lender, including
without limitation any acts of governmen

The obligations of the Lenders to make paymenthe Agent for the account of the Issuing Lender
with respect to Standby Letters of Credit shalirbevocable and not subject to any qualification or
exception whatsoever and shall be made in accoedaitb the terms and conditions of this
Agreement under all circumstances, including, watHonitation, any of the following

circumstances

(A) any lack of validity or enforceability of this Aggment or any of the other Loan Docume

(B) the existence of any claim, setoff, defense orratigéit which the Borrower may have at ¢
time against a beneficiary named in a Standby teft€redit, any transferee of any Stan
Letter of Credit (or any Person for whom any suensferee may be acting), the Agent, the



(e)

(f)

(9)

Issuing Lender, any Lender, or any other Persorthldr in connection with this Agreeme
any Standby Letter of Credit, the transactions @mmtiated herein or any unrelated
transactions

© any draft, certificate or any other documemsgnted under the Standby Letter of Credit
shall prove to be forged, fraudulent, invalid ogufficient in any respect or any statement
therein shall prove to be untrue or inaccuratenyr@spect

(D) the surrender or impairment of any securitytfag performance or observance of any of the
terms of any of the Loan Documen

(E) the occurrence of any Event of Default or Poteriant of Default; o
(3] the termination of this Agreement or any Commitm

Reimbursement; Standby Letter of Credit Drawi.

()

(ii)

The Issuing Lender shall promptly notify therBmwer and the Agent of any drawing under any
Standby Letter of Credit (each drawing, a "Drawing@he Borrower agrees to reimburse the Issuing
Lender for any Drawing on the day of such Drawimgame day funds. If the Borrower shall fail to
reimburse the Issuing Lender on the date of anyidiawith a Revolving Loan as provided in
clause (ii) below or with cash, the unreimbursedam of such Drawing shall accrue interest,
payable by the Borrower, at a per annum rate dquhle Adjusted ABR. The Borrower's
reimbursement obligations hereunder shall be atesalod unconditional under all circumstances
irrespective of any rights of setoff, counterclaandefense to payment the Borrower may claim or
have against the Issuing Lender, the Agent, thelees) the beneficiary of the Letter of Credit drawn
upon or any other Person, including, without liida, any defense based on any failure of the
Borrower or any other Credit Party to receive cdesation or the legality, validity, regularity or
unenforceability of the Letter of Credit or anytbé matters set forth in Section 2.3(d)(v) abc

On the date of any Drawing the Borrower shall bended to have requested a Revolving Loan tt
an ABR Loan (which may be converted into a LIBORah@ursuant to Section 3.7) in the amour
such Drawing, the proceeds of which will be usetetmburse the Issuing Lender for such Drawing.
The Agent shall promptly notify each Lender of &nawing. Each Lender shall promptly and
unconditionally pay to the Agent for the accounthd Issuing Lender an amount equal to such
Lender's Pro Rata Share of such Drawing in samdutals on the date of such Drawing
(notwithstanding (i) any termination of the Commgimts pursuant to Section 7.2, (ii) the failure of
such ABR Loan to comply with any of the provisia@mtained in Article 2 or Section 4.2 of this
Agreement and (iii) the existence of a Prospedivent of Default or Event of Default). Such
payment shall be made to the Agent at the AgentiognOffice. In the event that any such
Revolving Loan cannot for any reason be made ouldite of such Drawing (including, without
limitation, as a result of the commencement ofaeeding under the Bankruptcy Code with respect
to the Borrower), then each Lender hereby agresdttehall forthwith purchase (as of the date of
such Drawing but adjusted for any payments receingd the Borrower on or after such date and
prior to such purchase) from the Issuing Lendehgarticipation in such Drawing as shall be
necessary to cause such Lender to share in sueVirigraatably based upon its respective Pro Rata
Share (determined before giving effect to any taation of the Commitments pursuant to the last
paragraph of Section 7.1); provid#étt if and to the extent such Lender does not npalyenent for

its participation to the Agent for the accountlod tssuing Lender on the date of such Drawing, suck
Lender shall be required to pay to the Agent ferahcount of the Issuing Lender interest on the
principal amount of such participation for each #fayn and including the date of such Drawing to
but excluding the date of payment for such parditgn, at the rate equal to, if paid within 2 Best
Days of the date of such Drawing, the Federal FiRate, and thereafter at a rate equal to the
Adjusted ABR.

Applicability of ISP98. Unless otherwise expressly agreed by the Isdiemgler and the Borrower when a

Standby Letter of Credit is issued, the rules ef'imternational Standby Practices 1998" publighyethe

Institute of International Banking Law & Practiaar Guch later version thereof as may be in effetit@time

of issuance) shall apply to such Standby LetteZredit.

Limitation on Obligation of the Issuing Lendda¥otwithstanding anything contained herein todbatrary,




(h)

the Issuing Lender shall not be under any obligetiissue, renew or extend any Standby LetterredlCif
(i) any order, judgment or decree of any Governiehtithority or arbitrator shall by its terms purpto
enjoin or restrain the Issuing Lender from issuan§tandby Letter of Credit, or any applicable lavie or
regulation or any request or directive (whethenairhaving the force of law) from any Governmental
Authority with jurisdiction over the Issuing Lendghall prohibit, or request that the Issuing Lermaéérain
from, the issuance of letters of credit generatlaimy such Standby Letter of Credit in particutarshall
impose upon the Issuing Lender with respect tosuah Standby Letter of Credit any restriction, reser
capital requirement (for which the Issuing Lendenot otherwise compensated hereunder) not intedfec
the Effective Date, or shall impose upon the Isgliander any unreimbursed loss, costs or expelasevis
not applicable on the Effective Date and that §siing Lender should deem material to it in godith far
(i) the issuance, renewal or extension would i®lar otherwise contravene its internal poli

Conflict. In the event of any conflict between this Agreairend any other document governing or other
relating to any Standby Letter of Credit (includimgthout limitation, any letter of credit applican), this
Agreement shall contrc

Section 2.4 Swing Line Loan Subfacility.

(@)

(b)

()

(d)

(e)

Swing Line Subfacility Subject to the terms and conditions hereof, thim&Line Lender shall agree to
make from and after the Effective Date until onesiBass Day prior to the Maturity Date certain reuaj
credit loans (each, a "Swing Line Loan" and, cdilety, the "Swing Line Loans") to the Borroweropided
however, that (i) the aggregate principal amourdlloSwing Line Loans shall at no time exceed
$20,000,000.00 (such amount, the "Swing Line Sulifig¢, and (ii) the Total Outstanding Amount shat
no time exceed the Facility Amount. Within the lismand subject to the terms and conditions sdt farthis
Agreement, the Borrower may borrow pursuant to $astion 2.4 hereof, may prepay pursuant to Setibn
(f), and reborrow under this Section 2.4 her

The Swing Line Note; MaturityThe Swing Line Loans shall be evidenced by a §wine Note for the
Swing Line Lender. The Swing Line Note shall beiexs on or before the Effective Date and shall bear
interest for the period from the date of the imftanding of any Swing Line Loan until paid in fudh the
unpaid principal amount thereof. The Swing Line denis hereby authorized to record in its books and
records (without making any notation on the SwimgelLNote or any schedule thereto) the amount atelaf
funding of each Swing Line Loan made by it, anddheunt and date of each payment or prepaymemtyof a
Swing Line Loan. No failure to so record nor angoein so recording shall affect the obligationdio#
Borrower to repay the actual outstanding princgrabunt of the Swing Line Loans, with interest tioereas
provided in this Agreement. The aggregate princgmadunt of the Swing Line Loans shall be payabléhen
earlier of (A) the maturity date agreed to by ther§ Line Lender and the Borrower with respectuols
Swing Line Loan or (B) the Maturity Dat

Swing Line Loan Borrowing Procedur&/henever the Borrower desires to borrow Swingellioans under
this Section 2.4(c), the Borrower shall delivethe Swing Line Lender written notice (or telephonatice
promptly confirmed in writing) in substantially therm of Exhibit B(each such notice, a "Swing Line
Borrowing Notice™) no later than 11:00 A.M. (Easteime) on the requested Funding Date of the raqdes
Swing Line Loan (or such shorter period as agreda/tthe Swing Line Lender), specifying (i) tha¢th
Borrower wishes to borrow a Swing Line Loan, (figtamount of the Swing Line Loan thereby requested
(which shall not be less than $100,000 and shaith lmeultiples of $50,000), (iii) the requested FungdDate
of such Swing Line Loan, which date shall be a Bess Day, (iv) the requested interest rate optioh(a)
the requested term of the Swing Line Loan, whichtshall be a period of not less than 1 but noteriban
days (any such period, a "Swing Line Period") amictvterm shall be agreed to by the Swing Line leznd
Notwithstanding the foregoing, however, in the @vbat an "auto borrow" or "zero balance" or sim
arrangement shall then be in place with the Swing lLender, the Borrower shall request Swing Linarhs
pursuant to such alternative notice arrangemermtsrmsuch minimum amounts, if any, provided theckm
or in connection therewitl

Interest on Swing Line LoansSubject to the provisions of clause (e) of thesti®n 2.4, the aggregate

principal amount of Swing Line Loans outstandingnirtime to time shall bear interest at a rate peuan
equal to the Adjusted ABR or the Quoted Rate, aBibrrower may request, for the applicable SwinggeLi
Period.

Repayment of Swing Line LoanEach Swing Line Loan made by the Swing Line Lerdeunder shall be




due and payable upon the expiration of the Swimg [Reriod relating to such Swing Line Loan. Therfgwi
Line Lender may, at any time and in its sole argbalie discretion, by written notice to the Borrowaad the
Agent (which shall promptly deliver a copy therémthe other Lenders), demand repayment of its §win
Line Loans then outstanding by way of a Revolvinguh borrowing (a "Mandatory Borrowing"), in which
case the Borrower shall be deemed to have requaskedolving Loan borrowing in the amount of therth
outstanding Swing Line Loans which shall bear eséat the Adjusted ABR; providedhowever, that any
such demand shall also be deemed to have been@mecBusiness Day prior to each of) (the Maturity
Date, (_ii) the occurrence of any Event of Default, () iipon acceleration of the Obligations hereundead, a
(iv) the exercise of remedies in accordance with tbeigions of Section 7.1 hereof. Each Lender hereby
irrevocably agrees to make such Revolving Loanspity upon any such request or deemed request on
account of a Mandatory Borrowing, in the amount ¢buyproportion to each Lender's Pro Rata Sharé)iman
the manner specified in the preceding sentencearnide same such date notwithstanding that (Aatheun
of the Mandatory Borrowing may not comply with timenimum amount for borrowings of Revolving Loans
otherwise required hereunder, (B) whether any ¢mmdi specified in Section 4.2 are then satisf{€q,
whether a Default or an Event of Default then exi@D) failure of any such request or deemed redoes
Revolving Loans to be made by the time otherwisgiired in Section 2.2 hereof, (E) the date of such
Mandatory Borrowing, or (F) any reduction in then@aitments or termination of the Commitments
immediately prior to such Mandatory Borrowing ontamporaneously therewith. In the event that any
Mandatory Borrowing cannot for any reason be mad#he date otherwise required above (including,
without limitation, as a result of the commencenarda proceeding in bankruptcy with respect to the
Borrower), then each Lender hereby agrees thaalt forthwith purchase (as of the date the Mangato
Borrowing would otherwise have occurred, but adjdgbr any payments received from the Borroweron o
after such date and prior to such purchase) fransthing Line Lender such participations in the then
outstanding Swing Line Loans as shall be necedsarguse each such Lender to share in such Swirgy Li
Loans ratably based upon its respective Pro RadeeSdetermined before giving effect to any terriiaraof
the Commitments pursuant to the last paragraplecti®& 7.1), provided thdtl ) all interest payable on the
Swing Line Loans from and including the day uporicktthe Mandatory Borrowing would otherwise have
occurred shall be for the account of the Lendeds(e) at the time any purchase of participations pursta
this sentence is actually made, the purchasing éresithll be required to pay to the Swing Line Lende
interest on the principal amount of such partiégrapurchased for each day from and including e upon
which the Mandatory Borrowing would otherwise haeeurred to but excluding the date of payment for
such participation, at the rate equal to, if paithim 2 Business Days of the date of the MandaBwyrowing.
the Federal Funds Rate, and thereafter at a ratd syjthe Adjusted ABF

() Optional Prepayment of Swing Line LoanSubject to the provisions of this clause (f) &sdtion 3.8 herec
the Borrower may, at its sole option, prepay theggpal amount of the Swing Line Loans in wholeropart
(in a minimum principal amount of $100,000] orlgés, the aggregate unpaid principal amount dwaihg
Line Loans, and integral multiples of $50,000 icess thereof) at any time and from time to timeheuit
premium or penalty

ARTICLE Il

INTEREST, FEESAND REPAYMENT

Section 3.1 Interest on the Revolving L oans.

Except as provided in Section 3.3, (i) during spehod as any Revolving Loans outstanding are ABRrs, the
aggregate principal amount of such Revolving Lagral bear interest at a rate per annum equaktéthusted ABFR
and (ii) during such period as any Revolving Loauntstanding are LIBOR Loans, the aggregate prihe@peunt of
such Revolving Loans shall bear interest at apateannum equal to the Adjusted LIBC

Section 3.2 Regulatory Changes.
If, after the date of this Agreement, any Regulatohange

(1) shall subject any Lender to any tax, duty or ottt&rge with respect to its obligation to make omtaan any
Loan or its Commitment, or shall change the bakiaxation of payments to such Lender of the ppatof
or interest on the Loans or in respect of any o#imeounts due under this Agreement in respect of its



obligation to make any Loan or maintain its Comnaitin(except for changes in the rate of tax on thezadl
net income of such Lender);

(i) shall impose, modify or deem applicable angenee, assessment, special deposit, capital adgoeuital
maintenance or similar requirement against assetieposits with or for the account of, or creditemded
by, such Lender or shall impose on such Lenderodmgr condition affecting (x) the obligation of thender
to make or maintain the Loans or its Commitmen{ypthe Revolving Notes or the Swing Line Nc

and the result of any of the foregoing is to inseethe cost to such Lender of making or maintaiaimglLoan or
maintaining its Commitment or to reduce the amaidrany sum received or receivable by such Lenddeyror the
rate of return attributable to, this Agreement nder the Revolving Notes or the Swing Line Notehsuender shall,
within 90 days after the effective date of such Rapry Change, provide written notice to the Boareo of such
Regulatory Change (it being agreed by the pargesth that if such notice is given after 90 dayshe effective date
of such Regulatory Change, the Borrower shall &leldi to the Lenders for the additional amounts plyjpursuant to
this Section 3.2 only to the extent such additi@mbunts accrue from and after the date 90 dags farihe date of
the giving of such notice), together with a cectite describing in reasonable detail such increaseduction, as the
case may be, then, within 90 days after deliversuzh notice by such Lender to the Borrower, the@®eer shall pa’
to such Lender for the account of such Lender aadiclitional amount or amounts as will compensaté siender for
such increase or reductic

Section 3.3 Interest after Due Date.

In the event the Borrower fails to make any paynoéithe principal amount of or interest on anyle Revolving
Loans or Swing Line Loans, or of the Unused Porker, the Administrative Fee, the L/C Fee or tlenfing Fee, or
any other amount owing under this Agreement orahgr Loan Document, in each case when due (whbther
demand, acceleration or otherwise), the Borrowsll pay interest on such unpaid amount, payabia fime to time
on demand, from the date such amount shall haventeeclue to the date of payment thereof, accruing daily
basis, at a per annum rate (the "Default Rate"akiquthe Adjusted ABFplustwo percent (2%)

Section 3.4 Payment and Computations.

(@) Payments All payments required or permitted to be madt&Agent, to the Agent for the account of the
Lenders, or to any Lender under this Agreemenideu any Note shall be made in Dollars without ¢l
or deduction for any counterclaim, defense, recarmror setoff () if to the Agent, at the Lending Office of
the Agent in immediately available funds not latexn 2:00 P.M. (Eastern time) (payments receivest af
such time shall be deemed to have been receivélteamext succeeding Business Day) and (fito any
Lender, to it in immediately available funds ateencount specified by such Lender in writing to the
Borrower. Except as otherwise specifically providhedein, all payments shall be made to the Ageme. T
Borrower hereby instructs and authorizes the Ageeffect each payment of interest on the Loansatue
each Interest Payment Date, each payment of thé-&&Cand the Fronting Fee on each L/C Fee Payment
Date, the Unused Portion Fee and the Administrdiae due on the applicable Fee Payment Date byirtgbi
the Borrower Account on such Interest Payment Ddt@ Fee Payment Date or Fee Payment Date, as the
case may be, with the aggregate amount thereefch case, after giving effect to the creditinthe®
Borrower Account of the proceeds of the Revolvigh, if any, made on such Interest Payment Da@, L/
Fee Payment Date or Fee Payment Date, as the egsleanin accordance with the last sentence oi@ect
2.2(a) of this Agreement. The Agent shall provioléhe Borrower an invoice showing the amount ohsuc
debit and the manner in which it was calculatece Agent will distribute such payments to the Lesdér
any such payment is received prior to 2:00 P.Ms{&ra time) on a Business Day in like funds asivece
prior to the end of such Business Day and otheraisf Agent will distribute such payment to the ders
entitled thereto on the next succeeding Business Baenever any payment hereunder shall be statbd t
due on a day that is not a Business Day, the digetkl@reof shall be extended to the next succedglisgnes
Day (subject to accrual of interest and Fees fermpdriod of such extension). The making of any payrby
the Borrower hereunder shall not be deemed to itotesa waiver of any counterclaim, defense, recoemt
or setoff that the Borrower may have with respecuch payment or otherwis

(b) Notice by Borrower of Nonpayme. Unless the Borrower has notified the Agent ptathe date any
payment is required to be made by it to the Agemétinder that the Borrower will not make such payine
the Agent may assume that the Borrower has timalgensuch payment and may (but shall not be sorest
to), in reliance thereon, make available a corredpm amount to the Lenders entitled thereto. & anthe
extent that such payment was not in fact madegd\dent in immediately available funds, then eaehder




(€)

(d)

(e)

shall forthwith on demand repay to the Agent thaipo of such assumed payment that was made alaiie
such Lender in immediately available funds, togethiéh interest thereon in respect of each day feord
including the date such amount was made availabtedAgent to such Lender to the date such amisunt
repaid to the Agent in immediately available furatsthe Federal Funds Rate from time to time inaf

Computations All computations of interest and fees shall be&lenan the basis of the actual number of days
elapsed (including the first day but excluding ldet day) over a year of 360 days, except witheesip
computation of interest on ABR Loans which shalch&ulated based on a year of 365 or 366 days, as
appropriate. Interest shall accrue from and inclgdhe Funding Date but exclude the date of payn

Interest and Fee Payment Datd&se Unused Portion Fee and interest on the Lslalk be payable in arree
() in the case of the Revolving Loans and Swingelioans, on each Interest Payment Date and (inen
case of the Unused Portion Fee, on each Fee PayaentThe Administrative Fee, if any, shall be gialg
in advance on each Fee Payment Date. The L/C ketharFronting Fee shall be payable in arrears as
provided in Section 2.3(b) here:

Application of Payments; Apportionme.

(1) Apportionment of Payments and Prepaymemit payments and prepayments of principal and
interest in respect of outstanding Revolving Loaneeimbursement obligations arising from
Drawings and all payments of fees (other than tdmidistrative Fee and Fronting Fee), each
reduction of the Commitments and all other paymentsspect of any other Obligations (other than
with respect to Swing Line Loans) shall be allodadenong (and paid over promptly after receipt
thereof to) the Lenders in proportion to their exgjve Pro Rata Share. All payments and
prepayments of principal and interest and otheruantoin respect of the Swing Line Loans that
not been converted to Revolving Loans shall becatied only to the Swing Line Lender. The
Administrative Fee shall be allocated only to tigeAt and the Fronting Fee shall be allocated only
to the Issuing Lende

(i) Upon the occurrence and during the continuasfcan Event of Default, the Agent shall, unless
otherwise specified by the Required Lenders asigeohin the last paragraph of this clause (ii),lp
all payments in respect of any Obligatio

(A) first, to pay interest on and then principalaofy portion of the Loans which the Agent may
have advanced on behalf of any Lender for whichApent has not then been reimburse
such Lender or the Borrowel

(B) second, to pay Obligations in respect of amgf@xpense reimbursement or indemnities due
to the Agent

© third, to pay Obligations in respect of anydeexpense reimbursement, indemnities,
increased costs or breakage then due to the Lemtersata

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

(E) fifth, to the ratable payment of interest due ispect of the Revolving Loans, reimbursen
obligations arising from Drawings and Swing Linealns;

(F) sixth, to the ratable payment or prepaymermgrofcipal due in respect of the Revolving
Loans, reimbursement obligations arising from Draysiand Swing Line Loans and cash
collateralization of outstanding Standby Letter€oédit; anc

(G) seventh, to the ratable payment of all other Obbigs;

The order of priority set forth in this Section @&Xii) is set forth solely to determine the rightsd priorities of the
Agent and the Lenders as among themse

Section 3.5 Prepayments; Certain Early Repayments.

(@)

Prepayments; Certain Early Repayme.

(1) If at any time (A) the Total Outstanding Amousttall be greater than the Facility Amount, (B) the
outstanding principal amount of Swing Line Loanalshe greater than the Swing Line Subfacilit
(C) the outstanding amount of Standby Letters @d@r(including outstanding reimbursement



(b)

(€)

obligations arising from Drawings) shall be gredham the L/C Subfacility, the Borrower shall,
immediately upon receipt by the Borrower of nofiimen the Agent, prepay that portion of the Loans
and/or cash collateralize the Standby Letters eflfras the case may be, in an amount equal tt
excess

(i) Subject to clause (v) below, the Obligatiolsk be promptly prepaid as hereafter providednn a
amount equal to one hundred percent (100%) of #teddsh Proceeds received from any Asset
Disposition to the extent (A) such Net Cash Prosewd not reinvested in the same or similar
property or assets within six (6) months of theedztsuch Asset Disposition, and (B) the aggregate
amount of such Net Cash Proceeds not reinvestacciordance with the foregoing clause (A) shall
exceed $1,000,000 in any Fiscal Ye

(iii) Subject to clause (v) below, the Obligaticsisall be immediately prepaid as hereafter providezh
amount equal to one hundred percent (100%) of #teddsh Proceeds received from any Debt
Transaction or Equity Transactic

(iv) Mandatory prepayments under clauses (i)l (iii) above shall be applied first to ABR Loans
then to LIBOR Loans in direct order of LIBOR Perimhturities, then to Swing Line Loans in direct
order of Swing Line Period maturities and then tash collateral account to secure the outstanding
Standby Letters of Cred

(v) Notwithstanding anything in this Section 3.5(ajite contrary, with respect to any mandat
prepayment required by clauses (ii) and (iii) abdkie Borrower shall be obligated to prepay the
Obligations only to an amount equal to the les§&50,000,000 or the Hedged Amou

Optional Prepayments of LoanSubject to the terms and conditions of claus®&étw and Section 3.8
hereof, the Borrower may, at its sole option prejbayprincipal amount of the Loans (whether ABR h®a
LIBOR Loans or Quoted Rate Swing Line Loans) in {ehar in part (but in a minimum principal amount of
$500,000 and integral multiples of $100,000 in exdbereof) at any time and from time to time, with
premium or penalty. Optional Prepayments shallg@ied as specified by the Borrower or, if not so
specified, first to ABR Loans, then to LIBOR Loandirect order of LIBOR Period maturities, then to
Quoted Rate Swing Line Loans in direct order ofigpliine Period maturities and then to a cash et
account to secure the outstanding Standby LetfeCsemlit.

Optional Prepayment Procedur@a respect of each Optional Prepayment of a LIR@Bn proposed to be
made by the Borrower, the right of the Borrowentake such Optional Prepayment is subject to thenge
receipt from the Borrower, no later than 10:00 A(Eastern Time) on a date at least three Businags D
prior to the date specified therein as the date/loich such Optional Prepayment is to be made,varfiten
notice specifying (i) that the Borrower desireptepay the LIBOR Loans, (ii) the principal amouhsoch
Optional Prepayment, (iii) the particular LIBOR Llasathat are to be prepaid and (iv) the date (whicdil be
a Business Day) on which such Optional Prepayméhbaymade

Section 3.6 Unused Portion Fee, Administrative Fee, L/C Fee and Fronting Fee.

(@)

(b)

(€)

Unused Portion Fed~or each Fiscal Quarter (or part thereof) dutirggperiod from the Effective Date until
the Maturity Date, the Borrower shall pay to theeAgfor the account of the Lenders pro rata baped u
each Lender's Pro Rata Share, an unused portidthie€Unused Portion Fee") equal to the Applicable
Margin of the unused portion of the Facility Amogwhich, for purposes of this clause (a), shall be
determined by subtracting the sum of the aggregatitanding amount of all Revolving Loans and Stgnd
Letters of Credit (including outstanding reimbursgrnobligations arising from Drawings) (computedtioa
basis of the daily average for such Fiscal Quaften the Facility Amount

Administrative Fee The Borrower shall pay to the Agent, as compémsdior the services of the Agent
hereunder, a fee (the "Administrative Fee") in amoant separately agreed to by the Borrower and\gsant
in that certain letter agreement dated as of Deeerh®, 2001 (the "Administrative Fee Lette

L/C Fee. The Borrower shall pay the L/C Fee and the FngnEee in accordance with the provisions of
Section 2.3(b) hereo

Section 3.7 LIBOR Conversion.

(@)

Conversion So long as no Event of Default or Potential ExadriDefault shall have occurred and be
continuing, the Borrower shall have the right oy Buisiness Day to convert all or part of the outdiag



(b)

(€)

(d)

(e)

(f)

Revolving Loans that are ABR Loans to LIBOR Loasisch conversion, a "LIBOR Conversion or
Extension") and to extend existing LIBOR Loanshat ¢nd of the applicable LIBOR Period for a new QR
Period (such extension, a "LIBOR Extension"); pded, however, that the LIBOR Period to which any
such LIBOR Conversion or LIBOR Extension shall telaill not extend beyond the Maturity Date and any
request for LIBOR Conversion or LIBOR Extensiontthlaall fail to specify a LIBOR Period shall be oessl
to be a request for a LIBOR Period of one monttortter to effect a LIBOR Conversion or a LIBOR
Extension, the Borrower shall give the Agent writteotice (or telephonic notice promptly confirmed i
writing) in substantially the form of Exhibit BBuch notice, a "LIBOR Conversion or Extension Net) priot
to 10:00 A.M. (Eastern time), at least three LIBB&siness Days prior to the first day of the LIBO&iBd

to which such LIBOR Conversion or LIBOR Extensias,the case may be, shall apply, stating thatlie
Borrower wishes to effect a LIBOR Conversion orlBQR Extension, (i) in the case of a LIBOR
Conversion, the ABR Loan to which such LIBOR Comswen relates or in the case of a LIBOR Extensibe
LIBOR Loan to which such LIBOR Extension relatas) the aggregate principal amount of such ABR hoa
or such LIBOR Loan that the Borrower wishes to aher extend, as the case may be (it being urmhaist
and agreed that no LIBOR Conversion or LIBOR Extemshall be permitted in a minimum amount less
than $500,000.00 and integral multiples of $100,@08xcess thereof), (iithe applicable LIBOR Period
being elected by the Borrower aniv ) the Business Day on which the LIBOR Period ibéceffective

Notice of LIBOR to Borrowe. In the event the Borrower has requested a LIB@RVErsion or a LIBOR
Extension, the Agent shall give written noticetie Borrower and the Lenders of such request andIiB@R
as promptly as reasonably possible after suchisatetermined

Successive Notice of LIBOR Conversio8ubject to the provisions of clause (a) of trest®n 3.7, the
Borrower may, by executing a LIBOR Conversion otdfision Notice at least three LIBOR Business Days
prior to the first day of the LIBOR Period to whishch LIBOR Conversion or Extension Notice shafilgp
execute successive LIBOR Conversions with respeahy Revolving Loan then outstanding that is arRAB
Loan together with any then outstanding LIBOR LotresLIBOR Period in respect of which is scheduted
expire on or before the start of the LIBOR Peripddfied in such LIBOR Conversion or Extension Neti

If, with respect to any LIBOR Loans, the Agent sinalt have received a LIBOR Extension Notice fa th
next immediately succeeding LIBOR Period which cbespwith the provisions of clause (a) of this $att
3.7, such LIBOR Loans shall, immediately upon tkeimtion of the then current LIBOR Period and \witl
any notice to the Borrower, be automatically coteeinto an ABR Loan at the end of the LIBOR Period
applicable theretc

Market Disruption In the event that the Agent shall have determ{mddch determination shall be
conclusive and binding upon the Borrower) thatdgson of circumstances affecting the London intécba
market either adequate or reasonable means dxisofa ascertaining LIBOR elected by the Borrower
pursuant to the terms hereof with respect to amiiggoof the Revolving Loans that the Borrower has
requested be made as a LIBOR Loan (each, an "&fflektivance"), the Agent shall promptly notify the
Borrower (by telephone or otherwise, to be promptgfirmed in writing), with a copy to the Lendeaos,
such determination. If the Agent shall give suchiagg until such notice has been withdrawn by tlyewn,
(x) any Affected Advances shall be made as advawbésh shall bear interest at the Adjusted ABR, and
any outstanding LIBOR Loan shall, from and after kst day of the then current LIBOR Period appliea
thereto, bear interest at the Adjusted Al

lllegality . Notwithstanding any other provision of this Agment, in the event that it becomes unlawful for
any Lender (or its applicable lending office) tokmamaintain, or fund LIBOR Loans hereunder, thechs
Lender shall promptly notify the Borrower thereaflauntil such time as such Lender may again make,
maintain, and fund LIBOR Loans, (x) such Lendebbgation to make or extend LIBOR Loans and to
convert ABR Loans into LIBOR Loans shall be susgehdy) any Revolving Loans made by such Lender
shall be made as advances which shall bear in@réds¢ Adjusted ABR, and (z) any outstanding LIBOR
Loan shall, from and after the last day of the tbement LIBOR Period applicable thereto (suchieadate
as such Lender may specify to the Borrower witlh@ydo the Agent), bear interest at the AdjustedRA

Treatment of Advances under Sections 3.7(d)(@)dIf the obligation of any Lender to make any LIBOR
Loan or to continue, or to convert ABR Loans inttBOR Loans shall be suspended pursuant to Se8tion
(d) or 3.7(e), then to the extent that such LesddBOR Loans have been converted into ABR Loalts, a
payments and prepayments of principal that woutetise be applied to such Lender's LIBOR Loand sha
be applied instead to its ABR Loans. If such Lerglees notice to the Borrower (with a copy to thgeAt)




that the circumstances specified in Section 3.@(d§) hereof, as applicable, that gave rise tactmwersion
of such Lender's LIBOR Loans into ABR Loans ceasexist (which such Lender agrees to do promptly
upon such circumstances ceasing to exist) at awing LIBOR Loans made by other Lenders are
outstanding, such Lender's ABR Loans shall be aatioaily converted, on the first day(s) of the next
succeeding Interest Period(s) for such outstandiB@QR Loans, to the extent necessary so that, gfteng
effect thereto, all Loans held by the Lenders hmgdiIBOR Loans and by such Lender are held pro (e
principal amounts, interest rate basis, and LIB@Rdels) in accordance with their respective Comreitts.

Section 3.8 Breakage, etc.

Upon demand of any Lender (with a copy to the Apgénin time to time, the Borrower shall promptlynespensate
such Lender for and hold such Lender harmless &ioynloss, cost or expense incurred by it as atrest

€)) any continuation, conversion, payment or prepayt of any Loan other than an ABR Loan on a dagiot
than the last day of the LIBOR Period for such Loéahether voluntary, mandatory, automatic, by reasio
acceleration, or otherwise);

(b) any failure by the Borrower (for a reason ottiemn the failure of such Lender to make a Loarprépay,
borrow, continue or convert any Loan other thaABR Loan on the date or in the amount notified tog t
Borrower;

excluding any loss of anticipated profits and idohg any loss or expense arising from the liquaatr
reemployment of funds obtained by it to maintaialslioan or from fees payable to terminate the dép&rem whick
such funds were obtained. The Borrower shall atgogmy customary administrative fees charged blg feader in
connection with the foregoing. For purposes of walking amounts payable by the Borrower to the leesdinder this
Section 3.8, each Lender shall be deemed to hanketueach LIBOR Loan made by it at the Interbarfei@fl Rate
for such Loan by a matching deposit or other bommgvin the applicable offshore Dollar interbank ketrfor a
comparable amount and for a comparable period,hehetr not such LIBOR Loan was in fact so func

Section 3.9 Taxes.

@) Any and all payments by any Credit Party téoorthe account of any Lender or the Agent hereunde
under any other Loan Document shall be made frdeckrar of and without deduction for any and all
present or future taxes, duties, levies, imposdudtions, charges or withholdings, and all lidiesi with
respect thereto, excludingn the case of each Lender and the Agent, tarpssed on its income, and
franchise taxes imposed on it, by the jurisdictioiler the laws of which such Lender (or its apjliea
lending office) or the Agent (as the case may b@rganized or any political subdivision thereobgrthe
jurisdiction under the laws of which such Lendari{s applicable lending office) or the Agent (hs tase
may be) was previously organized or previously ta@@ned a lending office to the extent such taxégedo
the period such Lender (or its applicable lendifig®) or the Agent (as the case may be) was ptesiyo
organized or previously maintained a lending offitsuch jurisdiction) (all such noexcluded taxes, dutie
levies, imposts, deductions, charges, withholdiagsl, liabilities being hereinafter referred to aaxXes"). If
any Credit Party shall be required by law to deduatithhold any Taxes from or in respect of angnsu
payable under this Agreement or any other Loan Dwou to any Lender or the Agent, (i) the sum pagabl
shall be increased as necessary so that after gnakirequired deductions and withholdings (inchgli
deductions and withholdings applicable to additiauens payable under this Section 3.9) such Leoder
the Agent receives an amount equal to the sumuldvioave received had no such deductions been made,
(ii) such Credit Party shall make such deductiarg&ithholdings, (iii) such Credit Party shall pidne full
amount deducted or withheld to the relevant taxagiothority or other authority in accordance with
applicable law, and (iv) such Credit Party shathfsh to the Agent, at its address referred todati®n 9.4,
the original or a certified copy of a receipt ewidimg payment therec

(b) In addition, the Borrower agrees to pay any alh@resent or future stamp or documentary taxelsaay
other excise or property taxes or charges or sirf@laes that arise from any payment made under thi
Agreement or any other Loan Document or from thecakon or delivery of, or otherwise with respext t
this Agreement or any other Loan Document (her&enaéferred to as Other Taxe¢").

(c) The Borrower agrees to indemnify each Lenderthe Agent for the full amount of Taxes and Othaxes
(including, without limitation, any Taxes or OthEaxes imposed or asserted by any jurisdiction oouants
payable under this Section 3.9) paid by such Lendsuch Agent (as the case may be) and any tabili
(including penalties, interest, and expenses)rayigierefrom or with respect there



(d)

(€)

(f)

(9)

Each Lender that is not a United States peusaler Section 7701(a)(30) of the Code (each a i§ore
Lender") (including any Lender that is not a Foreliggnder at the time it becomes a party hereto but
subsequently becomes a Foreign Lender), on or forittre date of its execution and delivery of this
Agreement in the case of each Lender listed ositireature pages hereof that is a Foreign Lendénen
Closing Date, on or prior to the date on which eekgm Lender becomes a party hereto after the @josi
Date and on or prior to the date any Lender becartaseign Lender after the Closing Date, and ftione
to time thereafter if requested in writing by ther®wer or the Agent (but only so long as such legnd
remains lawfully able to do so), shall provide Barrower and the Agent with (i) Internal Revenuevge
Form W-8 BEN or W-8 ECI, as appropriate, or anycgssor form prescribed by the Internal Revenue
Service, certifying that such Lender is entitledbémefits under an income tax treaty to which théed
States is a party that reduces to zero the ratatioholding tax on payments of interest or certifyithat the
income receivable pursuant to this Agreement isctiffely connected with the conduct of a tradeusifes
in the United States, (ii) Internal Revenue Seroem W-8 or W-9, as appropriate, or any succesarn
prescribed by the Internal Revenue Service, ar{dpany other form or certificate required by ataxing
authority (including any certificate required byc8ens 871(h) and 881(c) of the Code), certifyihgttsuch
Lender is entitled to an exemption from tax on pagta pursuant to this Agreement or any of the dtban
Documents

For any period with respect to which a Foreign Lesrtuhs failed to provide the Borrower and the Ageitt
the appropriate form pursuant to Section 3.9(d)e@ssuch failure is due to a change in treaty, taw
regulation occurring subsequent to the date ontwaitorm originally was required to be providedicls
Lender shall not be entitled to indemnification ean&ection 3.9(a) or 3.9(b) with respect to Taxegsdsed
by the United State:

If any Credit Party is required to pay additbamounts to or for the account of any Lender yamsto this
Section 3.9, then such Lender will agree to ussamable efforts to change the jurisdiction of ifgoAcable
Lending Office so as to eliminate or reduce anmhsagditional payment that may thereafter accrseich
change, in the judgment of such Lender, is notretise disadvantageous to such Len

Without prejudice to the survival of any otlagreement of the Credit Parties hereunder, theeaggets and
obligations of the Credit Parties contained in ®extion 3.9 shall survive the repayment of theniscand
other obligations under the Loan Documents, theratipn of all Standby Letters of Credit and the
termination of the Commitments hereunc

Section 3.10 Sharing of Payments.

(@)

(b)

Lenders The Lenders agree that, in the event that angé&eshall obtain payment in respect of any
Revolving Loan, reimbursement obligations relatimgorawings or any other obligation owing to such
Lender under this Agreement through the exerciserajht of setoff, banker's lien or counterclaon,
pursuant to a secured claim under Section 506eoBnkruptcy Code or other security or interesiagi
from, or in lieu of, such secured claim, receivgdsbch Lender under any applicable bankruptcy lveswy
or other similar law or otherwise, or by any othegans, in excess of its pro rata share of such gat/as
provided in this Agreement, such Lender shall priyrpurchase from the other Lenders a participation
interest in such Revolving Loan, reimbursementgations relating to Drawings and other obligations
such amounts, and make such other adjustmentstiimogto time, as shall be equitable to the endaldhe
Lenders share such payment in accordance witrepective Pro Rata Shares of the Lenders. The kende
further agree that if payment to any such Lendéaiabd by such Lender through the exercise ofla 0§
setoff, banker's lien, counterclaim or other exanaforesaid shall be rescinded or must othervése b
restored, each Lender that shall have shared tiefibef such payment shall, by repurchase of a
participation interest theretofore sold, returrshgre of that benefit (together with its sharamf accrued
interest payable with respect thereto) to each tedder whose payment shall have been rescinded or
otherwise restore(

Lenders and AgentExcept as otherwise expressly provided in thises@gent, if any Lender or the Agent
shall fail to remit to the Agent or any other Lenda amount payable by such Lender or the Agetitdo
Agent or such other Lender pursuant to this Agregraga the date when such amount is due, such pagmer
shall be made together with interest thereon fohekate from the date such amount is due untitittie

such amount is paid to the Agent or such other eeatla rate per annum equal to the Federal Fuatés

Section 3.11 Reduction and Termination of Commitments.



€)) Voluntary Reduction of Commitment$he Commitments may be terminated or permaneatlyiced in
whole or in part by the Borrower upon three Bussngays prior written notice to the Agent, providbdt
(i) after giving effect to any voluntary reductitme Total Outstanding Amount shall not exceed the
aggregate amount of Commitments, as reduced, grh(tial reductions shall be in a minimum priraip
amount of $5 million, and in integral multiples®f million in excess therec

(b) Termination of Commitmeni. The Commitments shall terminate on the Maturigtec

ARTICLE IV

CONDITIONS PRECEDENT

Section 4.1 Conditions Precedent to Effective Date.

This Agreement and the Commitments shall beconeetie as of the date hereof (the "Effective Datgddpn the
fulfillment of all of the following conditions pre&clent to the satisfaction of the Agent and the kesu

(@) The Agent, on behalf of the Lenders, shall haveived the following
(1) This Agreement duly executed by the Borrower, daaider and the Agen

(i) A Revolving Note, dated the Effective Dateyphle to the order of each Lender in the amount of
such Lender's Commitment and duly executed by tireoiver;

(iii) A Swing Line Note, dated the Effective Dafgyable to the order of the Swing Line Lender m th
amount of the Swing Line Subfacility and duly exeecuby the Borrowel

(iv) The Subsidiary Guarantee, executed in favdhefAgent by each Domestic Subsidiary of the
Borrower existing as of the Effective Da

v) An opinion or opinions of counsel to the Bormwvand the Guarantors in form and substance
satisfactory to the Agen

(vi) A certified copy of the resolutions of the Bdaof Directors of the Borrower and the Guarantbes
execution and delivery of this Agreement and/ordtieer Loan Documents to which they are a pi

(vii) A copy of the charter documents and by-lawshe Borrower and the Guarantors, together with al
amendments thereto, certified by the Secretarfi@Biorrower or such Guarantor, as applicable, as
being true, complete and correct and in effectfaBeoEffective Date

(viii)  An incumbency certificate of the Secretaayy Assistant Secretary or an Assistant Treasurgreof
Borrower and the Guarantors certifying the namebstare signatures of each officer of the Borro
and the Guarantors authorized to execute the Lasuients

(iX) Certificates of good standing, existence or its\ajant for each of the Borrower and its Subsigis
certified as of a recent date by the appropriateegonental authorities of its state of incorponatio
and the state where its headquarters is loc

(x) By wire transfer of immediately available fundse Borrower shall have paid to the Agent, on be
of the Lenders, as applicable, all upfront feesamgother fees due and payable to the Lenders
before the Effective Datt

(xi) A certificate of an Authorized Officer of tH&orrower, dated the Effective Date, certifying thiee
matters contained in clauses (b) and (c) of Seai@rhereof are true and correct; i

(xii) A certificate, executed by an Authorized @&r of the Borrower, demonstrating (based on
preliminary financial information) in sufficient thel the Consolidated Leverage Ratio as of theafi
quarter ending December 31, 2001 giving effect ®maForma Basis to any Acquisitions during
such Fiscal Quarter (thePro Forma Closing Certifica").

(b) The Borrower shall have delivered to the Agamd the Lenders (A) the Borrower's Form 10-K fer Eiscal
Years ending June 30, 1999, 2000 and 2001 and E0+@ for the Fiscal Quarter ending September 30,
2001, and (B) such other financial information melyag the Borrower and its Consolidated Subsidsae
the Agent or any Lender shall reasonably reqt




(© By wire transfer of immediately available fundsg thgent shall have received the Administrative &ee an
payable to the Agent on the Effective Date purst@atite Administrative Fee Lette

(d) By wire transfer of immediately available fun@ank of America shall have received all othessfdae and
payable to it on the Effective Date in accordandé the Administrative Fee Letter; al

(e) The Borrower shall have terminated the commitimender the Existing Credit Agreement and repafdll
(or will, with the initial advance hereunder on teective Date, repay in full) the loans and otharounts
owing thereunde!

Section 4.2 Further Conditions Precedent to L oansand Standby L etters of Credit.

The obligation of the Lenders to make any Revollingn, the obligation of the Swing Line Lender taka any
Swing Line Loan, and the obligation of the Issulirggnder to issue any Standby Letter of Credit dalsubject to the
fulfillment of the following conditions precedenth the Funding Date for such Revolving Loan or Swinte Loan ol
the issuance date for such Standby Letter of Craslithe case may k

@) The Agent shall have received a Borrowing Nof{except as otherwise provided in the last sertefc
Section 2.2(a) of this Agreement) in accordancé 8iction 2.2(a) or the Swing Line Lender shallehav
received a Swing Line Borrowing Notice in accordamgth Section 2.4(c) or the Issuing Lender shalieh
received a request for a Standby Letter of Creditdcordance with Section 2.3(c), as the case may leac
case executed by an Authorized Officer of the Beeng and each of the terms and conditions applctbl
Revolving Loans, Swing Lines and Standby Letter€@dit set forth in Article 1l shall have beenist¢d;

(b) The representations and warranties of the Baera@ontained in Article V of this Agreement andiod¢
Guarantors contained in the Subsidiary Guarantak Isé true and correct as of such date as thowgteron
and as of such date; a

(© No Potential Event of Default or Event of Defaudisioccurred and is continuing or would result fsaoh
Revolving Loan or Swing Line Loan after giving afféo the application of the proceeds therefrorfram
the issuance of such Standby Letter of Creditaflibneficiary thereof were to fully draw upon s&tandby
Letter of Credit on the date of issuan

Each request for the making of a Loan or the isseiaf a Standby Letter of Credit and each accepthpche
Borrower of a Loan or a Standby Letter of Creddlshe deemed to constitute a representation amchntgy by the
Borrower as of the date of the making of such Loathe issuance of such Standby Letter of Credit tthe applicabl
conditions in this Section 4.2 have been satistigth request for a LIBOR Conversion or a LIBORdasion and
each acceptance of a LIBOR Conversion or a LIBORIESion shall be deemed to constitute a represemtand
warranty by the Borrower as of the date of the mgkif LIBOR Conversion or LIBOR Extension that natéhtial
Event of Default or Event of Default has occurred & continuing

ARTICLE YV

REPRESENTATIONS

In order to induce the Lenders and the Agent teranto this Agreement and make Loans and issuetsedf Credit
hereunder, the Borrower represents and warranksrespect to itself and its Subsidiaries, as thteca shall require,
as of the date hereof and as of the Effective Deate

Section 5.1 Existence, Power and Authority.

The Borrower and each of its Subsidiaries is du@janized, validly existing and in good standing emithe laws of
the jurisdiction of its incorporation or organizatj with full corporate power and authority to gaon its business as
currently conducted and to own or hold under lessBroperty; the Borrower and each of its Subsielais duly
gualified to do business as a foreign corporatiogdod standing in each other jurisdiction in whilcl conduct of its
business or the maintenance of its Property regjttite be so qualified and where the failure tsbejualified would
have a Material Adverse Effect; and each CredityHaas full corporate power and authority to exeand deliver tr
Loan Documents to which it is a party and to cauythe transactions contemplated thereby and ierits
obligations thereunde

Section 5.2 Authorization; Enforceable Obligations.



Each Loan Document has been duly authorized, egeé@urtd delivered by each Credit Party that is typhereto and
constitutes legal, valid and binding obligationseath Credit Party that is a party thereto, enfdsleeagainst each
such Credit Party in accordance with its terms épkas such enforceability may be limited by gelnatiaciples of
the law of equity or by any applicable bankrupt@grganization, insolvency, moratorium or simikawvs and laws
affecting creditors' rights generall

Section 5.3 No Legal Bar.

The execution, delivery and performance by eacldiCRarty of the Loan Documents to which it is atpd i) do not
violate the certificate of incorporation, by-lawsamy preferred stock provision of the Borroweray of its
Subsidiaries, (i) do not violate or conflict with any law, governntal rule or regulation or any judgment, writ, ar
injunction, award or decree of any court, arbitrad@ministrative agency or other governmental autth applicable
to the Borrower or any of its Subsidiaries or amyeinture, mortgage, contract, agreement or othaertaking or
instrument to which the Borrower or any of its Sdizgies is a party or by which their respectivegerty may be
bound and (i) do not and will not result in the creation or imsgiion of any Lien on any of its Property pursutnt
the provisions of any such indenture, mortgagetract) agreement or other undertaking or instrur

Section 5.4 Consents.

The execution, delivery and performance by eacldiCRarty of the Loan Documents to which it is atpaoes not
require any consent, which has not been obtairfeahyother Person (including, without limitatiegtpckholders of
the Borrower or its Subsidiaries) or any consecgnse, permit, authorization or other approvaboly giving of
notice to, exemption by, any registration, declaraor filing with, or any taking of any other amti in respect of, any
court, arbitrator, administrative agency or othevernmental authority

Section 5.5 Litigation.

There is no action, suit, investigation or procagdiy or before any court, arbitrator, administratagency or other
governmental authority pending or, to the knowledfythe Borrower or any of its Subsidiaries, theseed (i) which
relates to the Loan Documents or involves any efttansactions contemplated by this Agreementiorhich, if
adversely determined, could reasonably be expéctedve a Material Adverse Effe

Section 5.6 No Default.
(@) No Potential Event of Default or Event of Defaudistoccurred and is continuir

(b) Neither the Borrower nor any of its Subsidiariegiglefault under any material order, writ, injunat awarc
or decree of any court, arbitrator, administraigency or other governmental authority binding upan its
property, or any material indenture, mortgage, i@t agreement or other undertaking or instrurteent
which it is a party or by which its property mayt@und, and nothing has occurred which would maltgri
adversely affect the ability of any of them to gawn their respective business or perform theipeesve
obligations under any such material order, wrijyymation, award or decree or any such materialnhae,
mortgage, contract, agreement or other undertasimgstrument

Section 5.7 Financial Condition.

The financial statements of the Borrower and itssgliaries identified in Section 4.1(b), copiesiich have been
furnished to the Lenders, and the financial statemef the Borrower delivered to the Agent andltbaders after the
Effective Date pursuant to Section 6.1(a) and\{i)eh delivered), were prepared in accordance whABand are
complete and correct and fairly and accuratelygarethe financial condition of the Borrower andSisbsidiaries
(taken as a whole) as of their dates and the sesftitheir operations for the periods then endabjést in the case of
interim company-prepared statements to normal gadradjustments and the absence of footnotes)e Sunee 30,
2001, there has been no circumstance, developmeneat relating to or affecting the Borrower atsdSubsidiaries
that has had or could reasonably be expected ® &adwaterial Adverse Effec

Section 5.8 Use of Proceeds.

None of the proceeds of any Loan have been oeilised to purchase or carry, or reduce or retirefimance an
credit incurred to purchase or carry, any margiels{within the meaning of Regulation U) or to exdecredit to
others for the purchasing or carrying of any maggock. Neither the Borrower nor any of its Subesidis is engaged
in the business of extending credit for the purpafgeurchasing or carrying any margin stock. "Margiock" (within
the meaning of Regulation U) does not constituteentisan twentyfive percent (25%) of the value of the consolid:
assets of the Borrower and its Subsidiaries. Ndnleeotransactions contemplated by this Agreementyding,



without limitation, the direct or indirect use bt proceeds of the Loans) will violate or resulainiolation of the
Securities Act of 1933, as amended, or the Seesariixchange Act of 1934, as amended, or regulaissnsd
pursuant thereto, or Regulation T, U or

Section 5.9 Investment Company Act; Public Utility Holding Company Act.

Neither the Borrower nor any of its Subsidiariearns'investment company", or a company "controlleg'an
"investment company"”, within the meaning of thedstiment Company Act of 1940, as amended. Neitleer th
Borrower nor any of its Subsidiaries is a "holdemmpany”, or a "subsidiary company" of a "holdimgnpany", or a
"affiliate" of a "holding company" or of a "subsadly” of a "holding company", within the meaningtibé Public
Utility Holding Company Act of 1935, as amend

Section 5.10 Taxes.

The Borrower and its Subsidiaries have filed orsealto be filed all tax returns which are requiebte filed by then
and have paid or caused to be paid all taxes wiagl been shown to be due and payable by suclmsedind all
other taxes, fees, assessments and other goveairokatges, except to the extent being contestgdod faith and
for the payment of which adequate reserves have pewided.

Section 5.11 Environmental matters.

The Borrower and its Subsidiaries conduct theipeetive operations in compliance with all appliealalws and
regulations concerning the discharge of substanteshe environment and other environmental camiratters,
except to the extent that non-compliance could@asonably be expected to have a Material AdveifeetENeither
the Borrower nor any Subsidiary has any liabildgntingent or otherwise, under any law, ordinancegulation
relating to the storage, transport, disposal @as of "oil", "petroleum products”, "hazardousssabce", "hazardous
waste", "hazardous material”, "hazardous chemigdastance", "refuse" or any other term of similapart (as such
terms are defined in any such law, ordinance aulegign), except to the extent that any such lighdould not

reasonably be expected to have a Material AdveifeetE
Section 5.12  Subsidiaries.

Each of the Domestic Subsidiaries of the Borroweset forth on Schedule 5.h2reof (including the state of
organization and the ownership and ownership pé&ages thereof). There are no Subsidiaries (coretelidor
otherwise, direct or indirect) of the Borrower atligan (i) the Guarantors and ()ithe Foreign Subsidiaries set forth
on Schedule 5.1Bereof. The Borrower is the holder (either directtyndirectly) of all of the outstanding shares of
capital stock of each Subsidiary and, except asraflse provided in the proviso contained in Sec6di(q) hereof, o
each Foreign Subsidiary. Except for CACI N.V. an8iGT Limited, no Foreign Subsidiary is material beetfinancial
condition or assets of the Borrower and its Codsdéd Subsidiaries, taken as a wh

Section 5.13 No Material Misstatements.

None of the information, reports, financial statetseexhibits or schedules, taken as a whole,$bed by or ol
behalf of the Borrower or any of its Subsidiarieshite Agent or any Lender in connection with thgotmtion of the
Loan Documents or included therein or deliveredspant thereto contained, contains or will contaiy material
misstatement of fact or omitted, omits or will onatstate any material fact necessary to maketétersents therein,
in light of the circumstances under which they ware or will be made, not materially misleadingyypdedthat to
the extent any such information, report, finanstatement, exhibit or schedule was based uponrstitates a
forecast or projection, the Borrower representy timt it acted in good faith and utilized reasdeassumptions and
due care in the preparation of such informatiopore financial statement, exhibit or sched:

Section 5.14  Ownership and Operation of Property; Compliance with L aws.

Each of the Borrower and its Subsidiaries (i) hasdgrecord and marketable title to, or a valid ébedd interest in, ¢
its material real property, and good title to, aradid leasehold interest in, all its other matigpi@perty, and none of
such property is subject to any Lien, except fansi permitted by Section 6.2(a), (ii) has obtaialkdaterial
licenses, permits, franchises or other certificgatjaonsents, approvals and authorizations, govartahor private,
necessary to the ownership of its Property antlgaconduct of its business, and (iii) is in compdia with all laws,
governmental rules and regulations applicable écBbrrower or such Subsidiary, as appropriate, gxoethe extent
that the failure to comply therewith could nottlwe aggregate, be reasonably expected to haveeaxiMatdverse
Effect.

ARTICLE VI



COVENANTS

Section 6.1 Affirmative Covenants.

The Borrower covenants and agrees for itself an8utbsidiaries (in which case the Borrower shalkeasuch
Subsidiaries to take or refrain from taking theaw described below) that, so long as this Agredrsleall remain in
effect or any Obligation shall remain unpe

(@)

(b)

(€)

(d)

(e)

(f)
(9)

(h)
(i)

Audited Annual FinancialsThe Borrower shall deliver to the Agent and elaehder, as soon as available
but in any event within 93 days of the end of efsstal year of the Borrower (each such year, acddis
Year"), a full and complete set of the annual adlitonsolidated financial statements (includingestents
of financial condition, income, cash flows and dalpesin shareholders' equity), together with alesdheretc
of the Borrower and its Consolidated Subsidiariepared in accordance with GAAP and certified by an
independent accounting firm of national recognitieasonably acceptable to the Required Lenderskwhi
shall be accompanied by an unqualified opinionughsaccounting firm regarding such statementsgttogy
with (i) a report detailing the aggregate amount and ouage status of accounts receivable of the Bonr
and any of its Consolidated Subsidiaries, and @ireport, in form reasonably acceptable to themg
describing the current status of backlog of ther@weer or any such Consolidated Subsidiary, in eade as
of the end of such Fiscal Year (the Agent agreasttie form of backlog report delivered under tiesting
Credit Agreement is acceptabl

Quarterly Financial Statement¥he Borrower shall deliver to the Agent and elaehder, as soon as
available but in any event within 48 days followithg end of each of the Borrower's Fiscal Qualiiser
than the Fiscal Quarter that ends the BorrowessdFiYear), internally prepared consolidated financ
statements of the Borrower and its Consolidatedst8idries (including a balance sheet, income statém
and statement of cash flows), in each case sdtintigin comparative form consolidated figures thoe
corresponding period of the prior Fiscal Year, thgewith (i) a report detailing the aggregate amount and
current age status of accounts receivable of thheoB@r and any of its Consolidated Subsidiaried, (@in) a
report, in form reasonably acceptable to the Agaescribing the current status of backlog of ther®@wer or
any such Consolidated Subsidiary, in each casétag @end of such Fiscal Quarter (the Agent agtieaisthe
form of backlog report delivered under the Existigdit Agreement is acceptabl

Compliance CertificateAt the time of delivery of the financial statenterequired by Sections 6.1(a) and 6.1
(b) above, a certificate of an Authorized Officétle Borrower substantially in the form of Exhibit
demonstrating compliance with the financial covesaontained in Section 6.1(f), (g) and (h) by akdton
thereof as of the end of each such fiscal pe

Annual Budget At the time of delivery of the financial statenteenequired by Section 6.1(a) above,
beginning with the Fiscal Year ending June 30, 2@@2annual business plan and budget of the Borrand
its Subsidiaries

Exchange Act and Securities Act Filingehe Borrower shall deliver to each Lender andAgent, within 5
days following the filing with the SEC, copies diffdings by it or any of its Subsidiaries undéret Exchang
Act (including reports on Forms 10-Q, 10-K and 8afd registration statements filed with the SECeund
either the Securities Act or the Exchange Act. Bberower shall deliver to each Lender and the Agenies
of all of the Borrower's Annual Reports and Proxgt&ments and, at the request of such Lender dkdbat,
any other shareholder communicati

Consolidated Leverage Rati@d\s of the end of each Fiscal Quarter, the Codatdid Total Leverage Ratio
shall be not greater than 3.0 to ]

Consolidated Net WorthAt all times Consolidated Net Worth shall notleéss than the sum of i
$129,000,000.00lus (ii ) fifty percent (50%) of Consolidated Net Incomeruted on a cumulative basis
for each Fiscal Quarter ending after June 30, 2@G@1iout deducting any net losses during any FiQuadrter
in which there was a net logdys ( iii ) the net proceeds from the issuance of any cagittak of the
Borrower as determined on a cumulative bz

Consolidated Fixed Charge Coverage Ra#fis of the end of each Fiscal Quarter, the Codatdid Fixed
Charge Coverage Ratio shall be not less than 2Lt

Use of ProceedsThe Borrower shall use the proceeds of the Laaasthe Standby Letters of Credit for the
Permitted Uses and for no other purpc




@)

(k)

()

(m)

(n)

(0)

(p)
(a)

(r)

(s)

(t)

Payment of Debts and Taxe$he Borrower and its Subsidiaries shall pay abtd, liabilities, taxes,
assessments and other governmental charges whem itheeordinary course; providedhowever, that no
such debt, liability, tax, assessment or other gowental charge need be paid if such is being stedan
good faith and reserves or other appropriate piav;jsf any, as shall be required by GAAP shallén&een
made therefor

Conduct of Business; Maintenance of Propeifthe Borrower and its Subsidiaries shall contitiengage i
business of the same general type as now condbgtdae Borrower or its Subsidiaries. The Borrowed &s
Subsidiaries will maintain and preserve their Propmaterial to the conduct of their business indjoepair,
working order and condition, normal wear and tedt easualty and condemnation excep

Preservation of Corporate Existencehe Borrower and its Subsidiaries shall at ailets preserve and keef
full force and effect their respective corporatestnce and their respective rights, privilegenses and
franchises which are necessary in the normal cdrafubeir business; providechowever, that without the
consent of the Required Lenders, the Borrower naage any non-operating Subsidiary not a party yo an
Loan Document or CACI Nederland B.V. to cease @porate existence so long as the assets of suit en
are distributed to its parent company prior to ste$sation; and providedurther, that any Domestic
Subsidiary of the Borrower may merge with and gy other Domestic Subsidiary of the Borrower, ang
Foreign Subsidiary of the Borrower may merge witld aato any other Foreign Subsidiary of the Borrgwe
so long as the surviving entity resulting from sanodrger shall have succeeded to all rights, adsaigities,
obligations and properties of the disappearinger

Books and Records; Inspectionhe Borrower and its Subsidiaries shall at atlets keep and maintain
complete and accurate books, accounts and recbitdsoperations and affairs in accordance with GAznc
customary and sound business practices, and @ratitpeach Lender and the Agent and their respectiv
officers, employees, agents and representativésotn, time to time upon reasonable notice and suibgethe
confidentiality provisions of Section 9.16, haveess to its place of business, examine such backsunts
and records and make copies thereof and discusdftiess and finances of the Borrower or its Sulasid
with any of their respective officers or directc

Insurance The Borrower and its Subsidiaries shall at alles maintain in full force and effect policies of
insurance with responsible and reputable insuranonganies or associations in such amounts as #grawi
an acceptable range for and covering such rislkseagsually and customarily insured against by amgs
engaged in similar businesses and owning similapgnties in the same general area in which thedda@r
or Subsidiary is engage

Compliance with LawsThe Borrower and its Subsidiaries shall complthvaill applicable laws, rules,
regulations and orders of any governmental or egguy body or authority, if noncompliance with asuych
law, rule, regulation or order could reasonablyekpected to have a Material Adverse Effi

Lending Relationship with the Age. The Borrower shall maintain with the Agent ther®aver Account

Parent Ownership of Consolidated SubsidiariEise Borrower will, at all times, either directly indirectly
own all of the shares of each class of capitalkstd@ach Subsidiary thereof; providedowever, that, in the
case of any Foreign Subsidiary, not more than thezeent (3%) of such shares may be owned by Person
other than the Borrower or its Subsidiaries. S@las any Obligation remains outstanding and umsl t
Agreement has been terminated, the Borrower shatirmue to consolidate the accounts of each iteigor
and Domestic Subsidiaries on the consolidated &i@statements of the Borrowe

Notice of Defauli. The Borrower shall, promptly after becoming awthereof, deliver to each Lender and
the Agent notice of any Event of Default and Pagiiivent of Default denominated as a "notice oEaent
of Default” or "notice of Potential Event of Defdulinder this Agreement, as the case may

Notice of Environmental Clain. The Borrower shall deliver to each Lender andAbent a copy of any
notice or other communication § alleging any violation by the Borrower or its Sidaries of any laws or
regulations concerning the discharge of substainteshe environment and other environmental cdntro
matters or (i) under which the Borrower or its Subsidiaries kadimit to any such violation. Each copy of
any such notice shall be delivered to the Lendedstbe Agent promptly following the receipt or iagge
thereof by the Borrower or such Subsidi¢

Payments Pari Passtnder applicable laws in force from time to tirtiee claims and rights of the Lenders



and the Agent against the Borrower and its Sulbsediainder the Loan Documents will not be subortéina,
and will rank at least pari passu with, the claand rights of each other unsecured creditor oBthreower
and its Subsidiarie:

Section 6.2 Negative Covenants.

The Borrower covenants and agrees for itself an8utbsidiaries (in which case the Borrower shalkeasuch
Subsidiaries to take or refrain from taking theaw described below), that, so long as this Agesgirshall remain ii
effect or any Obligation shall remain unpe

(@) Liens. Neither the Borrower nor any of its Subsidiasesll, directly or indirectly, create, incur, asgjm
grant, pledge or permit to exist any Lien on anyt®©Property, whether now owned or hereafter aeglior
any income or profits therefrom, other th

® Liens (other than Liens described in the subsedt clauses) securing obligations not exceeding
$250,000 in an aggregate principal amount outstanai any time; providethat such Liens shall be
limited to specific Property and shall not be bleinkiens;

(i) Liens securing purchase money Indebtednesth@é@xtent such purchase money Indebtedness is
permitted under this Agreement), providedt any such Lien attaches only to the Propenigriced
and such Lien attaches concurrently with or withiimety days after the acquisition there

(iii) Liens (other than Liens created or imposedemERISA) for taxes, assessments or governmental
charges or levies not yet due or Liens for taxesgeontested in good faith for which adequate
reserves determined in accordance with GAAP haee bstablished (and as to which the Property
subject to any such Lien is not yet subject todtwsure, sale or loss on account there

(iv) statutory Liens of landlords and Liens of ¢ars, warehousemen, mechanics, materialmen and
suppliers and other Liens imposed by law or purst@aoustomary reservations or retentions of title
arising in the ordinary course of business, pravithat such Liens secure only amounts not yet due
and payable or, if due and payable, are unfiledremdther action has been taken to enforce the
or are being contested in good faith for which adée reserves determined in accordance with
GAAP have been established (and as to which theePyosubject to any such Lien is not yet suk
to foreclosure, sale or loss on account thert

v) Liens (other than Liens created or imposed uid®ISA) incurred or deposits made by the Borrower
or any of its Subsidiaries in the ordinary courbusiness in connection with workers'
compensation, unemployment insurance and othes typgocial security, or to secure the
performance of tenders, statutory obligations, de&ses, government contracts, performance and
return-of-money bonds and other similar obligati@@sclusive of obligations for the payment of
borrowed money)

(vi) Liens in connection with attachments or judgrse(including judgment or appeal bonds) provided
that the judgments secured shall, within thirtyslafter the entry thereof, have been discharged or
execution thereof stayed pending appeal, or shak theen discharged within thirty days after the
expiration of any such sta

(vi)  easements, rights-of-way, covenants, restm (including zoning restrictions), minor defeots
irregularities in title and other similar chargeseacumbrances not in any material respect imgairin
the use of the encumbered Property for its intermulegdoses

(viii)  leases or subleases granted to others netfgring in any material respect with the busingfsthe
Borrower or any of its Subsidiarie

(iX) any interest or title of a lessor under, and Liensing from UCC financing statements (or equiva
filings, registrations or agreements in foreigngdictions) relating to, leases permitted by this
Agreement

(x) Liens in favor of customs and revenue authesiirising as a matter of law to secure payment of
customs duties in connection with the importatibgaods;

(xi) Liens deemed to exist in connection with Inwesnts in repurchase agreements that constitute
Permitted Investment



(b)

(©)

(d)

(xii)
(xiii)

normal and customary rights of setoff uporpdsits of cash in favor of banks or other depogitor
institutions; anc

Liens of a collection bank arising under 8en 4-210 of the Uniform Commercial Code on iteims
the course of collectiot

IndebtednessNeither the Borrower nor any of its Subsidiasesll, directly or indirectly, create, incur,
assume or otherwise become or remain directlydirantly liable with respect to, any Indebtednedker

than:
(i)
(i)

(iii)

(iv)
v)

(vi)

(vii)
(viii)

the Indebtedness incurred under this Agreementlandther Loan Document

the Indebtedness incurred by CACI Limited in anraggte principal amount not to exceed 2,50C
Pounds Sterling (theUK Debt");

purchase money Indebtedness (including obiagyes in respect of Capital Leases) of the Borrower
and its Subsidiaries incurred prior to or subsettethe Effective Date to finance the purchase of
fixed assets, provideithat (i) the total of all such Indebtedness for Bagrower and its Subsidiaries
taken together shall not exceed an aggregate pahamount of $5,000,000 at any one time
outstanding; (ii) such Indebtedness when incurhedl :10t exceed the purchase price of the asset(s)
financed; and (iii) no such Indebtedness shalleh@anced for a principal amount in excess of the
principal balance outstanding thereon at the tifreioh refinancing

other secured Indebtedness of the Borrowerisn8ubsidiaries in an aggregate principal amowont
to exceed $250,00!

obligations of the Borrower or any of its Subaries owing under interest rate, commodities and
foreign currency exchange protection agreementyetinto in the ordinary course of business to
manage existing or anticipated risks and not fecsfative purpose:

seller financing obligations of the Borrowarany of its Subsidiaries incurred in connectiotivthe
DSIC Acquisition and any Acquisitions permitted en&ection 6.2(e), providetat the aggregate
principal amount of all such seller financing ohligns shall not exceed $20,000,000 at any t

Indebtedness owing by the Borrower to anytefSubsidiaries (or owing by any of its Subsidario
the Borrower) provided that such Indebtednessiisped under Section 6.2(d); a

guaranty obligations of any Subsidiary oetBorrower with respect to any Indebtedness of the
Borrower permitted under this Section 6.2

Capital Stock Without the prior written consent of the Requiteshders, neither the Borrower nor any of its
Subsidiaries shall, directly or indirectly, repuaske, redeem, retire or otherwise acquire for vahyeof their
capital stock (or any warrants, options or othghts to acquire their capital stock), create neagszs of
capital stock, declare or pay any cash dividendthein capital stock, except that the Borrower n

(i)

(i)

(i)

repurchase from time to time the capital stotkhe Borrower, provided such repurchases,
redemptions and acquisitions do not, throughouteha of this Agreement, exceed in the aggregate
$20,000,000.00 and, provided further, that afteingj effect to any such repurchase, the Borrower
shall be in compliance with all provisions of tihigreement (including, without limitation, all
financial ratios contained in Section 6.1 hereafdabon the financial statements most recently
provided by the Borrower to the Lendel

declare and pay cash dividends on its cagtiatk if the Borrower would be in compliance with a
provisions of this Agreement, including without itation the financial ratios contained in Section
6.1 hereof on a Pro Forma Basis after giving efte¢he payment thereof; ai

issue securities authorized under stock irtisenplans described in the Borrower's Form 10-K or
Proxy Statemen

Loan. Neither the Borrower nor any of its Subsidiaseasll, directly or indirectly, make any depositshwor
loans, advances or other extensions of credityp Person (other than deposits made in connectitimtiae
purchase of equipment or other assets in the agdowurse of business), other th.

()

travel, relocation, tuition reimbursement, 4k14ccount transition and other advances made to
officers, directors and employees in the ordinayrse of the Borrower's or its Subsidiaries'



(€)

(ii)

(iii)

business

loans to any officer of the Borrower for thanpose of enabling such officer to purchase seeardf
the type described in Section 6.2(c)(iii) hereabyidedthat the aggregate amount of all loans made
pursuant to this clause and outstanding from tiotare shall not exceed $500,000; «

loans and advances to any Credit Pe¢

Mergers, Consolidations and Acquisitioithout the prior written consent of the Requitezhders, neithe
the Borrower nor any of its Subsidiaries shall et any transaction of merger or consolidatiomoquire
(whether by stock or asset purchase, merger, adasioh or other business combination) all of tapital
stock or other equity interest of, or all or anpstantial portion of the Property of, any Persaclean
"Acquisition”); provided, however, that:

(i)

(ii)

(i)

a Credit Party may be party to a transactiomefger or consolidation with another Credit Party,
providedthat (A) if the Borrower is a party to such transag, it shall be the surviving entity and (
the provisions of Section 6.1(1) shall be satisf

a Foreign Subsidiary may be party to a transaafanerger or consolidation with a Subsidiary of
Borrower, providedhat if a Domestic Subsidiary is a party theretBDoanestic Subsidiary shall be
the surviving entity

the Borrower or any of its Subsidiaries may makge A&cquisition if:

(A) the Person (or the Property of the Person) medun such Acquisition is in a line of
business similar to the line of business of ther®wer;

(B) for any calendar year during the term of thgrdement, the aggregate Acquisition
Consideration paid for all Acquisitions acquiredidg such calendar year shall not exceed
$75,000,000; providethat cash consideration funded solely with the eds of any
insurance claims, judgments, settlements of lawsnt other extraordinary events shall not
be included in the calculation of the aggregateudgitjion Consideration for purposes of t
clause (B) to the extent such cash consideraties dot exceed $100,000,000 during the
term of this Agreemen

© the earnings before interest, taxes, depreciand amortization of any Person (or attributed
to any Property of a Person) acquired in such Agition shall, for the 12 month period
immediately preceding any Acquisition, be greatant$0.00

(D) the Borrower and its Subsidiaries shall, affieing effect to such Acquisition, be in
compliance with all of the terms of this Agreemeiuding the financial covenants
described in Sections 6.1(f), 6.1(g) and 6.1(hgbkon a Pro Forma Basis after giving ef
to the Acquisition

(E) such Acquisition is not hostile or pursued bgyvof tender offer, proxy contest or other
contested manner (unless the Required Lenderslshadl waived in writing compliance
with this clause (E))

(F) for any calendar year during the term of thggement, the aggregate Acquisition
Consideration paid for Persons that are not orgahnimder the laws of a state of the United
States of America or the District of Columbia (orthe case of acquisitions of Property of a
Person, for Property that is located in the UnBéates) in such calendar year shall not
exceed $5,000,00!

(G) in the case of acquisitions of the capital ktocother equity interest of a Person, such
Person shall have become a party to the Subsi@aayantee pursuant to an instrument in
writing satisfactory to the Agent (unless such Bershall, after giving effect to the
acquisition thereof, constitute a Foreign Subsyd@rmerge into a Guarantor); a

(H) three (3) Business Days prior to consummatiosuch Acquisition, the Borrower shall have
delivered to the Agent (which shall promptly defigecopy to the Lenders) a certificate,
executed by an Authorized Officer of the Borrowsssmonstrating in sufficient detalil
compliance with the financial covenants contaimethis Section 6.2(e) on a Pro Forma
Basis after giving effect to such Acquisition ahdther, certifying that, after giving effect



the consummation of such Acquisition, the represt@nts and warranties of the Borrower
contained herein will be true and correct and thatBorrower, as of the date of such
consummation, will be in compliance with all ottherms and conditions contained her:

() Modifications of U.K. Debt CACI Limited shall not amend or modify in any pest any of the agreements
or instruments delivered in connection with the UD€bt, the effect of which would contravene anyhaf
provisions contained herein or otherwise advers#ct the ability of any Credit Party to make grayment
of principal, interest, fees or other amounts p&y&lereunder in accordance with the provisionsdfe

(9) Fiscal Year Neither the Borrower nor any of its Subsidiaséall, without the prior written consent of the
Required Lenders, make any material change in atic@upolicies or reporting practices, includinghange
in its Fiscal Year

(h) Creation of SubsidiariesNeither the Borrower nor any of its Subsidiaséall create or cause to be formed
any Subsidiary without the consent of the Requireaders unless (i) such Subsidiary is a Consolilate
Subsidiary of the Borrower and (ii) if such Subargiis a Domestic Subsidiary, (A) such Subsidiaseas tc
be bound by the terms and conditions of the Sulnsidbuarantee pursuant to an instrument in writing
satisfactory to the Agent and (B) such Subsidiaivers such supporting resolutions, incumbency
certificates, corporate formation and organizaticlmeumentation and opinions of counsel as the Agey
reasonably request; providetdowever, that the Borrower or any of its Domestic Subsiégmay form a
Domestic Subsidiary for the purpose of implementingiving effect to any acquisition permitted bgc8on
6.2(e) without such newly formed Domestic Subsidiaging required to become a party to the Subsidiar
Guarantee so long as such newly formed Domestisi@aloy shall have received none of the proceedsy
Loan or shall have no material Prope

0] Disposition of Assets Neither the Borrower nor any of its Subsidiatiesreof shall, without the prior writte
consent of the Required Lenders, sell, lease,feans otherwise dispose of (including by way afade and
leaseback transaction) any its Property other iéme ordinary and usual course of its busin

() Permitted InvestmentsNeither the Borrower nor any of its Subsidiagiall, without the prior written
consent of the Required Lenders, make or pernakist any Investment except for Permitted Investisi@n
being understood and agreed that this claused]) sbt prohibit an Acquisition permitted under Sec 6.2

(e)-
(k) No Further Negative Pledges; Limitation of Othetifgs.

(1) Neither the Borrower nor any of its Subsidiarief emter into, assume or permit to exist ¢
agreement prohibiting or otherwise restricting ¢heation or assumption of any Lien upon its
Property, whether now owned or hereafter acqumedgquiring the grant of any security for any
obligation if security is given for any other oldigpn, except for any such prohibition, restrictmm
requirement (a) in this Agreement or any other LDacuments and (b) in any agreement governing
or related to any purchase money Indebtedness fednby Section 6.2(b) to the extent such
limitations relate only to the Property that is shdbject of such financin

(i) Neither the Borrower nor any of its Subsidiarie§,wirectly or indirectly, create or otherwise
or permit to exist any encumbrance or restrictiortree ability of the Borrower or any Subsidiary |
to pay dividends or make any other distributionsterapital stock or other equity interests, (@) t
pay or guaranty any Indebtedness, (C) to make J@ahances or capital contributions or (D) to sell,
lease or otherwise transfer any of its Propertgepkfor such encumbrances or restrictions existing
in this Agreement or any other Loan Docume

)] Transactions with Affiliates Neither the Borrower nor any of its Subsidiamal enter into or permit to exis
any transaction or series of transactions withafiger, director, shareholder, Subsidiary or A#fie of such
Person other than (i) transactions between Dom€sédit Parties, (ii) transactions permitted bytiec6.2
(b), Section 6.2(c) and Section 6.2(d), (iii) notrm@ampensation and reimbursement of expenses ickodf
and directors and (iv) except as otherwise speatijicimited in this Agreement, other transactidhat are
entered into in the ordinary course of such Pesdmmsiness on terms and conditions substantially as
favorable to such Person as would be obtainableibya comparable arms-length transaction withreesén
other than an officer, director, shareholder, Siibsy or Affiliate.

ARTICLE VII



EVENTSOF DEFAULT

Section 7.1 Event of Default.
If one or more of the following events or conditsofeach, an "Event of Default") shall occur anattetinuing:

(@)

(b)

(€)

(d)

(€)

(f)

(9)

(h)

the Borrower defaults in the payment of priatipf any Revolving Note or the Swing Line Noteobany
reimbursement obligation arising from a Drawing wigie, or any Guarantor defaults in observance or
performance of any agreement contained in Sectioiti2e Subsidiary Guarantee;

the Borrower defaults in the payment of interesaoy Loan or on any reimbursement obligation agisiom
a Drawing, or of the Unused Portion Fee, the Adstiative Fee, any L/C Fee, the Fronting Fee ongf a
other fee, expense or other amount payable hereafftée the same becomes due and payable for rhare t
three (3) Business Days after notice thereof has beceived by the Borrower from the Agent (whiclice
may be telephonic); ¢

the Borrower or any Subsidiary defaults in @ayment of principal of or interest on, or fees ardenses
relating to any other obligation for borrowed morfegluding without limitation the obligations airig)
under the U.K. Debt) beyond any period of gracevigied with respect thereto or in the performancarof
other agreement, term or condition contained iniasffument or agreement evidencing, securing,
guaranteeing or otherwise relating to any suchgakibn and shall not have cured such default widmy
period of grace provided by such agreement and shilegpation, either individually or in the aggregais for
an amount in excess of $500,000

any written representation or warranty madéhgyBorrower or the Guarantors pursuant to thise&grent or
any other Loan Document or in any other documeetgificates, financial statements or reports fshed by
the Borrower or any Guarantors or any Subsidiargrmyf thereof in connection with the transactions
contemplated hereby shall prove to have been alsgisleading in any material respect as of the tmade
or furnished; ol

(i) the Borrower shall default in the performaror observance of any covenant, condition oreageat
contained in clause (e), (), (k), (m), (n) or @)Section 6.1 and such default shall remain unckeakfor
more than thirty (30) days, or (ii) the BorrowenBlefault in the performance or observance of @tiwer
covenant, condition or agreement contained in 8e@il or any covenant, condition or agreementatoeat!
in Section 6.2; 0

(i) the Borrower shall default in the perfornta@nor observance of any other covenant, conditiggravision
hereof or in any other Loan Document or any Guarastiall default in the performance or observariang
covenant, condition or provision in the Subsidi@wyarantee (other than Section 2 thereof, as tomdlause
(a) of this Section 7.1 relates), as the case reagrd such default shall not be remedied withintyti30)
days after written notice thereof is received ly Borrower from any Lender or the Agent; or (iicegt as
the result of or in connection with a dissolutiamgrger or disposition of a Subsidiary permittedem8ectior
6.2(e), the guaranty given by any Guarantor or@oyision thereof shall cease to be in full foroel &ffect,
or any Guarantor or any Person acting by or onlbehauch Guarantor shall deny or disaffirm such
Guarantor's obligations under such guarant,

a proceeding (other than a proceeding commebgdlde Borrower or any Subsidiary, as the case ey
shall have been instituted in a court of compgigadiction seeking a decree or order for reliefespect of
the Borrower or such Subsidiary in an involuntasges under any applicable bankruptcy, insolvenaytloer
similar law now or hereafter in effect, or for tagpointment of a receiver, liquidator, assignestadian,
trustee, sequestrator (or similar official) of ®@rrower or such Subsidiary or for any substamat of its
total assets, or for the winding-up or liquidatmfrts affairs and such proceedings shall remanismissed
or unstayed and in effect for a period of thirtPY8onsecutive days or such court shall enter eedear orde
granting the relief sought in such proceedinc

the Borrower or any Subsidiary, as the case beaghall (i) commence a voluntary case underagpjicable
bankruptcy, insolvency or other similar law nowhereafter in effect, (ii) consent to the entry ofader for
relief in an involuntary case under any such lamshall consent to the appointment of or takingspssion
by a receiver, liquidator, assignee, trustee, digtg sequestrator (or other similar official) bétBorrower o
such Subsidiary or for any substantial part ofatal assets, (iii) shall make a general assignrogrihe
benefit of creditors, (iv) shall fail generally pay its debts as they become due, or (v) shallaalgecorporat



(i)

()
(k)
()

(m)

(n)

action in furtherance of any of the foregoing

a judgment or order shall be entered agairsBthrrower or any Subsidiary, by any court, andn(the case
of a judgment or order for the payment of monethezi(A) such judgment or order shall continue
undischarged and unstayed for a period of thir®) (B&ys in which the aggregate amount of all such
judgments and orders exceeds $200,000 or (B) esrfoent proceedings shall have been commenced
such judgment or order and (ii) in the case of jadgment or order for other than the payment of eyon
such judgment or order could, in the reasonablgmeht of any Lender, together with all other such
judgments or orders, have a materially adversetedie the Borrower and its Subsidiaries takenabale; ol

subject to the proviso contained in Section&) hereof, the Borrower shall cease to own (eithiectly or
indirectly) 100% of the outstanding capital stoclother equity interests of its Subsidiaries

the occurrence of a material adverse changieeifinancial condition, properties or assets efBorrower
and its Consolidated Subsidiaries, taken as a wbo

any of the following events or conditions, tfch event or condition could involve taxes, peealtand other
liabilities in an aggregate amount that could reasty be expected to have a Material Adverse Effécany
"accumulated funding deficiency," as such termefined in Section 302 of ERISA and Section 412hef t
Code, whether or not waived, shall exist with respe any Benefit Plan, or any lien shall arisetlom assets
of the Borrower or any Subsidiary or any ERISA Adtfie in favor of the PBGC or a Benefit Plan; €i)
ERISA Event shall occur with respect to a Singleptayer Plan, that is, in the reasonable opiniothef
Agent, likely to result in the termination of suBknefit Plan for purposes of Title IV of ERISA;ifian
ERISA Event shall occur with respect to a Multieoydr Plan or Multiple Employer Plan, that is, i th
reasonable opinion of the Agent, likely to resal{A) the termination of such Benefit Plan for posps of
Title IV of ERISA, or (B) the Borrower or any Subdgry or any ERISA Affiliate incurring any liabiiitin
connection with a withdrawal from, reorganizatidr(within the meaning of Section 4241 of ERISA), or
insolvency (within the meaning of Section 4245 &1&A) of such Benefit Plan; or (iv) any prohibited
transaction (within the meaning of Section 406 BI&A or Section 4975 of the Code) or breach ofdidty
responsibility shall occur that may subject therBater or any Subsidiary or any ERISA Affiliate toya
liability under Sections 406, 409, 502(i), or 502(1 ERISA or Section 4975 of the Code, or under an
agreement or other instrument pursuant to whiclBtireower or any Subsidiary or any ERISA Affilidtas
agreed or is required to indemnify any person againy such liability; o

(i) the Borrower or any Subsidiary shall be suspemtatebarred from contracting with the United State
Government and such suspension or debarment sidibne been lifted within thirty (30) days afteet
imposition thereof, or (i) the United States Government shall have terméhaig contract to which the
Borrower or any Consolidated Subsidiary is a partgt such termination would have a Material Adverse
Effect, provided, however, that such terminatioallshot constitute an Event of Default so longlees t
Borrower or any Consolidated Subsidiary is contgssiuch termination in good faith;

the occurrence of a Change in Control or a Pote@hange in Control

then, and upon any such event, unless and until Buent of Default has been waived by, or cureithéosatisfaction
of, the requisite Lenders (pursuant to the voteguirements of Section 9.1), the Agent, with thesemt of the
Required Lenders, may by written notice to the @redrties (1) declare the Commitments terminaidereupon the
Commitments shall be immediately terminated, (2)ake the entire outstanding principal amountnif,eof the
Revolving Notes, the Swing Line Notes, any angedirued and unpaid interest thereon, any and elbed and
unpaid Unused Portion Fee, Administrative Fee, E&€s and the Fronting Fee, and any and all otheuats payabl
by the Borrower to the Lenders or the Agent unbex Agreement or the Revolving Notes or the SwiimgelNotes to
be forthwith due and payable, whereupon the samilstcome immediately due and payable, withousgmément,
demand, protest or further notice of any kindpélvhich are hereby expressly waived by the Borm\{&) direct the
Borrower to pay (and the Borrower agrees that upogipt of such notice, it will immediately pay)ttee Agent
additional cash, to be held by the Agent, for theddit of the Lenders, in a cash collateral accasradditional
security for the outstanding Standby Letters ofditre respect of subsequent drawings thereundaniamount equi.
to the maximum aggregate amount that may be draadenall outstanding Standby Letters of Credit gfycexercise
any rights and remedies available to it under amgnL.Document or under applicable laws (includindgheut
limitation, all rights and remedies against the @ua#ors under the Subsidiary Guarantee and allsighset-off);
provided, however, that if an Event of Default specified in Sectibd(g) or (h) shall occur with respect to the

Borrower, then (x) the Commitments shall automd#tiderminate, (y) the principal amount of the Riiog Notes



and the Swing Line Note then outstanding, togethtr any and all accrued and unpaid interest therany and all
accrued and unpaid Unused Portion Fee, Adminiged&iee, L/C Fees and the Fronting Fee, and anglasdch
other amounts shall thereupon automatically becanagebe due and payable without presentment, dermpaniest or
notice of any kind, all of which are hereby exphgsgived by the Borrower, and (z) the Borrowerlsimmediately
pay to the Agent additional cash, to be held byAgent, for the benefit of the Lenders, in a caslhateral account as
additional security for the outstanding Standbytérstof Credit in respect of subsequent drawingeetinder in an
amount equal to the maximum aggregate amount tagtha drawn under all outstanding Standby Letteredit.

ARTICLE VIII

THE AGENT

Section 8.1 Appointment and Authorization of Agent.

@) Each Lender hereby irrevocably (subject toi8e@&.9) appoints, designates and authorizes treniip take
such action on its behalf under the provision$tf Agreement and each other Loan Document and to
exercise such powers and perform such duties asxpressly delegated to it by the terms of thise&gnent
or any other Loan Document, together with such pewas are reasonably incidental thereto. Each Ltende
further authorizes and directs the Agent to exeantkedeliver releases (or similar agreements)ue gifect
to the provisions of this Agreement and the otheaii.Documents, including specifically, without ltation,
the provisions of Section 6.2(i). Notwithstanding grovision to the contrary contained elsewhereinheor
in any other Loan Document, the Agent shall notehany duties or responsibilities, except those esgly
set forth herein, and shall not have or be deeméave any fiduciary relationship with any Lender o
participant, and no implied covenants, functioesponsibilities, duties, obligations or liabilitisisall be read
into this Agreement or any other Loan Documenttbemwvise exist against the Agent. Without limititing
generality of the foregoing sentence, the use®téhm "agent" herein and in the other Loan Documeiith
reference to the Agent is not intended to connoyefiguciary or other implied (or express) obligets
arising under agency doctrine of any applicable lastead, such term is used merely as a matteaofet
custom, and is intended to create or reflect onlg@ministrative relationship between independent
contracting parties

(b) The Issuing Lender shall act on behalf of teaders with respect to any Letters of Credit isdued and the
documents associated therewith until such time éxwoept for so long) as the Agent may agree atateest
of the Required Lenders to act for the Issuing legwdth respect thereto; providetiowever, that the Issui
Lender shall have all of the benefits and immusifi¢ provided to the Agent in this Section 8 widispect to
any acts taken or omissions suffered by the Issuamgler in connection with Letters of Credit issigdt or
proposed to be issued by it and the applicationagmdements for letters of credit pertaining toltbders of
Credit as fully as if the term "Agent" as usedhistSection 8 included the Issuing Lender with ee$po suc
acts or omissions, and (ii) as additionally proditerein with respect to the Issuing Lenc

Section 8.2 Delegation of Duties.

The Agent may execute any of its duties underAlgiseement or any other Loan Document by or throaggnts,
employees or attorneys-fact and shall be entitled to advice of counsel @iheér consultants or experts concernin
matters pertaining to such duties. The Agent st@lbe responsible for the negligence or miscondtianhy agent or
attorne-in-fact that it selects in the absence of gross negtig or willful misconduc

Section 8.3 Liability.

No Agen-Related Person shall (a) be liable for any adtaden or omitted to be taken by any Agent-Relateddh
under or in connection with this Agreement or athyeo Loan Document or the transactions contempliageeby
(except for its own gross negligence or willful seaduct), or (b) be responsible in any manner tolaamder or
participant for any recital, statement, represémadr warranty made by any Credit Party or anyceffthereof,
contained herein or in any other Loan Documenin @ny certificate, report, statement or other coent referred to
or provided for in, or received by the Agent undem connection with, this Agreement or any othean Document,
or the validity, effectiveness, genuineness, emgaldity or sufficiency of this Agreement or anyet Loan
Document, or for any failure of any Credit Partyaoly other party to any Loan Document to perfosliligations
hereunder or thereunder. No Agent-Related Persalhtshunder any obligation to any Lender or pgéot to
ascertain or to inquire as to the observance dopeance of any of the agreements contained inpoditions of, this



Agreement or any other Loan Document, or to insgezproperties, books or records of any CredityRarany
Affiliate thereof.

Section 8.4 Reliance.

@) The Agent shall be entitled to rely, and shelfully protected in relying, upon any writing,namunication,
signature, resolution, representation, notice, eony<ertificate, affidavit, letter, telegram, fexge, telex or
telephone message, statement or other documeanhwersation believed in good faith by it to be gaawanc
correct and to have been signed, sent or madeehyrtdper Person or Persons, and upon advice and
statements of legal counsel (including counsehtp@redit Party), independent accountants and @kyeerts
selected by the Agent. The Agent shall be fullyifiegl in failing or refusing to take any actionder any
Loan Document unless it shall first receive suchi@dor concurrence of the Required Lenders asathts
appropriate and, if it so requests, it shall fostindemnified to its satisfaction by the Lendegaiast any and
all liability and expense that may be incurred tiyyi reason of taking or continuing to take anyhsaction.
The Agent shall in all cases be fully protectedating, or in refraining from acting, under thisrdgment or
any other Loan Document in accordance with a raquesonsent of the Required Lenders or all thedees,
if required hereunder, and such request and amynaietken or failure to act pursuant thereto sbalbinding
upon all the Lenders and participants. Where tlygeAment expressly permits or prohibits an actidess
the Required Lenders or all the Lenders, as afpécatherwise determine, the Agent, shall, analliother
instances, the Agent may, but shall not be requogthitiate any solicitation for the consent orae of the
Lenders

(b) For purposes of determining compliance withdbeditions specified in Section 4.1, each LenHet has
signed this Agreement shall be deemed to have nteéo, approved or accepted or to be satisfidil, wi
each document or other matter sent by the Agesui¢b Lender for consent, approval, acceptance or
satisfaction, or required thereunder to be consetater approved by or acceptable or satisfactowry t
Lender.

Section 8.5 Notice of Default.

The Agent shall not be deemed to have knowledgmtice of the occurrence of any Potential EveriDefault or
Event of Default, except with respect to defauitthie payment of principal, interest and fees neglio be paid to tf
Agent, unless the Agent shall have received writtetice from a Lender or the Borrower referringhis Agreement,
describing such Default or Event of Default andistathat such notice is a "notice of default." Thgent will notify
the Lenders of its receipt of any such notice. Agent shall take such action with respect to suefalit or Event of
Default as may be directed by the requisite Lengteescordance with Section 7; providdaowever, that unless and
until the Agent shall have received any such dioecthe Agent may (but shall not be obligatedtaie such action,
or refrain from taking such action, with respecstwh Default or Event of Default as it shall destwisable or in the
best interest of the Lende

Section 8.6 Credit Decision; Disclosur e of | nfor mation.

Each Lender acknowledges that no AgRetated Person has made any representation ornisateait, and that no a
by the Agent hereinafter taken, including any cohse and acceptance of any assignment or revietveoéffairs of
any Credit Party or any Affiliate thereof, shall deemed to constitute any representation or wartanany Agent-
Related Person to any Lender as to any matteydimgy whether Agent-Related Persons have disclosddrial
information in their possession. Each Lender reprissto the Agent that it has, independently artiowit reliance
upon any Agent-Related Person and based on sucmeémts and information as it has deemed appropriede its
own appraisal of and investigation into the bussnesospects, operations, property, financial ahdracondition and
creditworthiness of the Credit Parties and thespeetive Subsidiaries, and all applicable banktloeroregulatory lan
relating to the transactions contemplated herefy,raade its own decision to enter into this Agresna@d to extend
credit to the Credit Parties hereunder. Each Leal$errepresents that it will, independently anthaut reliance upc
any Agent-Related Person and based on such docsiiauethinformation as it shall deem appropriatbatime,
continue to make its own credit analysis, appraiaad decisions in taking or not taking action unbes Agreement
and the other Loan Documents, and to make suclstigations as it deems necessary to inform itsetbahe
business, prospects, operations, property, finaanother condition and creditworthiness of tlredit Parties.
Except for notices, reports and other documentsessty required to be furnished to the LendershbyAgent under
the Loan Documents, the Agent shall not have ay aiuresponsibility to provide any Lender with acrgdit or
other information concerning the business, prospegerations, property, financial and other cooior
creditworthiness of any of the Credit Parties or ahtheir respective Affiliates that may come itbh@ possession of



any Agen-Related Persol
Section 8.7 Indemnification.

Whether or not the transactions contemplated hemedgonsummated, the Lenders shall indemnify ulgonand
each Agent-Related Person (to the extent not raiselouby or on behalf of any Credit Party and witHouiting the
obligation of any Credit Party to do so), pro ratagd hold harmless each Agent-Related Person frahagainst any
and all Indemnified Liabilities incurred by it; pnoled, however, that no Lender shall be liable for tagrpent to any
Agent-Related Person of any portion of such IndéeuhiLiabilities resulting from such Agent-RelatBdrson's gross
negligence or willful misconduct; providedowever, that no action taken in accordance thighdirections of the
requisite Lenders shall be deemed to constitutesgnegligence or willful misconduct for purposeshis Section.
Without limitation of the foregoing, each LenderaBheimburse the Agent upon demand for its ratshlere of any
costs or out-of-pocket expenses (including readerattorneys' fees and expenses) incurred bydbmection with
the preparation, execution, delivery, administratimodification, amendment or enforcement (whetheyugh
negotiations, legal proceedings or otherwise) pfegal advice in respect of rights or respondib#i under, this
Agreement, any other Loan Document, or any docurmemtemplated by or referred to herein, to therexigat the
Agent is not reimbursed for such expenses by dyedralf of the Borrower. The undertaking in this t@ecshall
survive termination of the Commitments, the paynadrall Obligations hereunder and the resignatioreplacement
of the Agent.

Section 8.8 Individual Capacity.

Bank of America and its Affiliates may make loaasissue letters of credit for the account of, ptckeposits from,
acquire equity interests in and generally engagmynkind of banking, trust, financial advisory demwriting or other
business with each of the Credit Parties and tespective Affiliates as though Bank of America &/aot the Agent
or the Issuing Lender hereunder and without ndtiaar consent of the Lenders. The Lenders acknayel¢dat,
pursuant to such activities, Bank of America otAf8liates may receive information regarding ange@it Party or its
Affiliates (including information that may be subj¢o confidentiality obligations in favor of su€hredit Party or suc
Affiliate) and acknowledge that Bank of America klb@ under no obligation to provide such inforroatio them
(unless Bank of America shall receive such inforamafother than information subject to such cormfiakity
obligations) while acting in its capacity as Agdrgnder or Issuing Lender hereunder). With resfieits Loans,
Bank of America shall have the same rights and peweder this Agreement as any other Lender andexescise
such rights and powers as though it were not thenf\gr the Issuing Lender, and the terms "Lended'4éenders"
include Bank of America in its individual capaci

Section 8.9 Successor .

The Agent may resign upon thirty (30) days notecéhe Lenders. If the Agent resigns, the Requirexders shall
appoint from among the Lenders a successor admaitig agent for the Lenders, which appointmentl sleasubject
to the consent of the Borrower unless there eaistise time an Event of Default (which consenthef Borrower shall
not be unreasonably withheld or delayed). If nacessor administrative agent is appointed priohéoetffective date
of the resignation of the Agent, such resigningnageay appoint, after consulting with the Lenderd the Borrower,
a successor administrative agent from among theérsnUpon the acceptance of its appointment asessor
administrative agent hereunder, such successot algathsucceed to all the rights, powers and duifehe resigning
Agent and thereafter the term "Agent" shall measthsuccessor administrative agent, and the regjgaaent's
appointment, powers and duties as Agent shallripainated. After any such resignation hereunderptiogisions of
this Section 8 and Sections 9.2 and 9.8 shall itmtke benefit of such resigning agent as to atipas taken or
omitted to be taken by it while it was Agent herdem

Section 8.10 Other Agents, Lead Managers.
None of the Lenders identified on the facing pagsignature pages of this Agreement as a "syndicagent”

"documentation agent”, "co-agent" or "lead managhéll have any right, power, obligation, liabilitgsponsibility

or duty under this Agreement other than those egble to all Lenders as such. Without limiting tbeegoing, none
of the Lenders so identified shall have or be dektodave any fiduciary relationship with any Lendeach Lender
acknowledges that it has not relied, and will dy,ron any of the Lenders so identified in deaidio enter into this

Agreement or in taking or not taking action heream

ARTICLE IX

MISCELLANEOUS



Section 9.1 Amendments and Waivers, Cumulative Remedies.

(@)

(b)

No delay or failure of any Lender or the Agentloe holder of any the Revolving Notes or the Swingl
Note in exercising any right, power or privilegediender or under any other Loan Document and nose:
of dealing between the Agent or any Lender andddrtige Credit Parties shall operate as waiver tfese
shall otherwise affect such right, power or prigée nor shall any single or partial exercise thEoe@ny
abandonment or discontinuance of steps to enfarcke & right, power or privilege preclude any furthe
exercise thereof or of any other right, power avilgge. The rights and remedies of any LendeherAgent
or any other holder of the Revolving Notes or tinrfg Line Note are cumulative and not exclusivaoy
rights or remedies which any of them would otheeiave

Neither this Agreement nor any other Loan Docunmemtany of the terms hereof or thereof may be ame,
changed, waived, discharged or terminated unleds amendment, change, waiver, discharge or terramat
is approved in writing by the Required Lenders tr@Borrowerprovided, however, that:

0] the consent of each Lender affected thereby skakfuired to

(A) decrease the rate or extend the time of paymkinterest on any Loan or reimbursement
obligation arising from a Drawing or of any fee phle hereunder (other than as a result of
waiving the Default Rate

(B) extend the Maturity Date or the date of paynwmrincipal of any Loans or any
reimbursement obligation arising from a Drawi

© increase the Commitment of a Lender over theuarnthereof in effect (it being understood
that a waiver of any Potential Event of Defaul&went of Default shall not constitute an
increase in the Commitment of a Lend:

(D) change the definition of Required Lende
(E) change in the definition of Pro Rata Shz

(3] release the Borrower or all or substantiallyofthe Guarantors from its or their obligations
under the Loan Documen

(G) amend, modify or waive any provision of thisen 9.1(b) or Section 3.2, 3.4, 3.7(d), 3.7
(e), 3.7(f), 3.8, 3.9, 3.10, 9.2, 9.6, 9.8 or !

(H) assign or transfer any of the Borrower's rigdrigl obligations under (or in respect of) the
Loan Documents

(M assign or transfer any of CACI, INC.-FEDERALights and obligations under (or in respect
of) the Loan Document:

J) the assignment or transfer by all or substiytil of the Guarantors of any of their rights
and obligations under (or in respect of) the Loatinents (except as permitted here

(i) without the consent of the Agent, no provision e€%n 8 may be amende
(iii) without the consent of the Issuing Lender, no miovi of Section 2.3 may be amended;
(iv) without the consent of the Swing Line Lender, novision of Section 2.4 may be amend

Notwithstanding the fact that the consent of al lenders is required in certain circumstancegafgh
above, (x) each Lender is entitled to vote as sugctder sees fit on any bankruptcy reorganizatiam pihat
affects the Loans, and each Lender acknowledgéshigrovisions of Section 1126(c) of the Bankeypt
Code supersedes the unanimous consent provisibf@tbeherein and (y) the Required Lenders mayseat
to allow a Credit Party to use cash collaterahim ¢ontext of a bankruptcy or insolvency proceec

Section 9.2 Survival of Representations and Warranties.

All representations, warranties, covenants andesgeats of the Borrower and the Guarantors contdieegin or in
any other Loan Document or made in writing in cartio& herewith or any Loan Document shall survive t
execution and delivery of this Agreement and thies®liary Guarantee, the making of Loans hereundietize
issuance of the Note

Section 9.3 No Reduction in Payments.



All payments due to the Lenders hereunder, anctladr terms, conditions, covenants and agreemeius dbbserved
and performed by the Borrower hereunder, shall bdenobserved or performed by the Borrower witlamyt
reduction or deduction whatsoever, including arducgion or deduction for any set-off, recoupmenyrgerclaim
(whether sounding in tort, contract or otherwisejax.

Section 9.4 Notices.

Any notice, statement, request or demand requirgeionitted hereunder to be in writing may be gibgrielecopy,
telex, cable or other customary means of electroomemunication or by registered or certified megtrn receipt
requested) or express courier, postage prepaichodites, statements, requests and demands givenmade upon

any party hereto in accordance with the provisiinis Agreement shall be deemed to have beemgvenade, in

the case of telephonic notice (to the extent exgtygeermitted hereunder) when made, or in the ohaay other type

of notice, (a) when delivered, (b) when transmittedtelecopy (or other facsimile device), (c) tlRosiness Days
following the day on which the same has been dediv@repaid to a reputable national overnight @irri@r service,

or (d) the fifth Business Day following the day which the same is sent by certified or registeredl,postage
prepaid, in each case to the respective partidgeatddress set forth on Schedule,%4at such other address as such
party may specify by written notice to the othertigs hereto

Section 9.5 Governing Law.

THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS SHALL B DEEMED TO BE CONTRACTS
UNDER THE LAWS OF THE COMMONWEALTH OF VIRGINIA ANDFOR ALL PURPOSES, SHALL BE
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LWS OF THE COMMONWEALTH OF
VIRGINIA WITHOUT REGARD TO THE CONFLICTS OF LAWS PRICIPLES.

Section 9.6 Successor s and Assigns; Participations;, Assignments.

(@) The provisions of this Agreement shall be bagdipon and inure to the benefit of the partiegtoeand their
respective successors and assigns permitted henetspt that the Borrower may not assign or othegwi
transfer any of its rights or obligations hereungehout the prior written consent of each Lenderd any
attempted assignment or transfer by the Borrowtromt such consent shall be null and void). Nothimthis
Agreement, expressed or implied, shall be constroednfer upon any Person (other than the pangesto,
their respective successors and assigns permetethyr and, to the extent expressly contemplategblgethe
Indemnified Persons) any legal or equitable rigitpedy or claim under or by reason of this Agreer

(b) Any Lender may assign to one or more Eligibksi§nees all or a portion of its rights and oblmgya under
this Agreement (including all or a portion of itei@mitment and the Loans, including for purposethisf
subsection (b), participations in Standby Lettér€m@dit (including reimbursement obligations argunder
Drawings) and in Swing Line Loans); providixt (i) except in the case of an assignment oétiige
remaining amount of the assigning Lender's Commmtraad the Loans at the time owing to it or in ¢thse
of an assignment to a Lender or an Affiliate ofemtler or an Approved Fund with respect to a Lertter,
aggregate amount of the Commitment (which for phigpose includes Loans outstanding thereundergstbj
to each such assignment, determined as of thdltatssignment and Acceptance with respect to such
assignment is delivered to the Agent, shall ndebe than $5 million unless each of the Agent andpng a:
no Event of Default has occurred and is continuihg,Borrower otherwise consents (each such comsgnt
to be unreasonably withheld or delayed), (ii) epattial assignment shall be made as an assignrhant o
proportionate part of all the assigning Lendegsts and obligations under this Agreement with eespo the
Loans or the Commitment assigned, except thatthisse (ii) shall not apply to rights in respect of
outstanding Swing Line Loans, and (iii) the partegach assignment shall execute and deliveretédgent
an Assignment and Acceptance substantially ina@he fof Exhibit Hhereto, together with a processing and
recordation fee of $3,500. Subject to acceptande@rording thereof by the Agent pursuant to suime¢c)
of this Section, from and after the effective dgtecified in each Assignment and Acceptance, thogotd
Assignee thereunder shall be a party hereto arttigtextent of the interest assigned by such Assag and
Acceptance, have the rights and obligations ofradkee under this Agreement, and the assigning Lender
thereunder shall, to the extent of the interesgassl by such Assignment and Acceptance, be reldasm
its obligations under this Agreement (and, in tasecof an Assignment and Acceptance covering atieof
assigning Lender's rights and obligations under Algreement, such Lender shall cease to be a iparggo
but shall continue to be entitled to the benefitSections 9.2 and 9.8). Upon request, the Borrqwehout
expense to the Borrower) shall execute and detie@r or replacement Notes to the assigning Lendetlan
assignee Lender. Any assignment or transfer bynaléeof rights or obligations under this Agreenmtéat



(€)

(d)

(€)

(f)

(@)

does not comply with this subsection shall be eé@dbr purposes of this Agreement as a sale by lsecber
of a participation in such rights and obligationsccordance with subsection (d) of this Sect

The Agent, acting solely for this purpose aggent of the Borrower, shall maintain at its adfin Charlotte,
North Carolina a copy of each Assignment and Acoeq delivered to it and a register for the rediosdaof
the names and addresses of the Lenders, and theni@oemnts of, and principal amount of the Loans and
obligations relating to Standby Letters of Credirg to, each Lender pursuant to the terms hereaf time
to time (the " Registel). The entries in the Register shall be conclusilvsent manifest error, and the
Borrower, the Agent and the Lenders may treat €a&rkon whose name is recorded in the Register gnirsu
to the terms hereof as a Lender hereunder fouatigses of this Agreement, notwithstanding noticéhée
contrary. The Register shall be available for insijpa by the Borrower and any Lender, at any realsken
time and from time to time upon reasonable pridiceo

Any Lender may, without the consent of, or cetio, the Borrower or the Agent, sell participasido one or
more banks or other entities (a " Participgnh all or a portion of such Lender's rights asrddbligations
under this Agreement (including all or a portiontsfCommitment and/or the Loans, including suchdes's
participations in Standby Letters of Credit (indhglreimbursement obligations arising under Draw)ng
and/or Swing Line Loans); providékat (i) such Lender's obligations under this Agreat shall remain
unchanged, (ii) such Lender shall remain solelpoesible to the other parties hereto for the parérce of
such obligations and (iii) the Borrower, the Agant the other Lenders shall continue to deal salety
directly with such Lender in connection with suatnder's rights and obligations under this Agreem&my
agreement or instrument pursuant to which a Lesels such a participation shall provide that suehder
shall retain the sole right to enforce this Agreetramd to approve any amendment, modification avevaof
any provision of this Agreement; providéht such agreement or instrument may providesihett Lender
will not, without the consent of the Participardree to any amendment, waiver or other modificattna
would (i) postpone any date upon which any payméntoney is scheduled to be paid to such Parti¢jpan
(i) reduce the principal, interest, fees or otaetounts payable to such Participant or (iii) redeal or
substantially all of the Guarantors from their gations under the Loan Documents. Subject to stibse@)
of this Section, the Borrower agrees that eachidfaant shall be entitled to the benefits of Sewig.2, 3.7
(d), 3.7(e), 3.7(f), 3.8, 3.9 and 3.10 to the saxtent as if it were a Lender and had acquirethiesest by
assignment pursuant to subsection (b) of this &eclio the extent permitted by law, each Partidigdso
shall be entitled to the benefits of Section 9.¢hasigh it were a Lender, providedch Participant agrees to
be subject to Section 3.10 as though it were a &e

A Patrticipant shall not be entitled to receawsy greater payment under Section 3.2, 3.7(d)eB.3(7(f), 3.8,
3.9 or 3.10 than the applicable Lender would haaenkentitled to receive with respect to the paréiton
sold to such Participant, unless the sale of thcgzation to such Participant is made with theBaer's
prior written consent. A Participant that wouldd#&reign Lender if it were a Lender shall not bétked to
the benefits of Section 3.9 unless the Borrowenisfied of the participation sold to such Partanp and suc
Participant agrees, for the benefit of the Borrqu@icomply with Section 3.9(d) as though it welecader.

Any Lender may at any time pledge or assige@usty interest in all or any portion of its righinder this
Agreement (including under its Notes, if any) towe obligations of such Lender, including any gedr
assignment to secure obligations to a Federal Re&ank; providedhat no such pledge or assignment shall
release a Lender from any of its obligations hedeur substitute any such pledgee or assignesuftr
Lender as a party here:

Notwithstanding anything to the contrary contaihedein, if at any time Bank of America assignsoéits
Commitment and Loans pursuant to subsection (yeli®ank of America may, (i) upon thirty days netic
the Borrower and the Lenders, resign as Issuingléeand/or (ii) upon five Business Days noticehi® t
Borrower, resign as Swing Line Lender. In the ewdrany such resignation as Issuing Lender or aagw
Line Lender, the Borrower shall be entitled to approm among the Lenders a successor Issuing ¢reod
Swing Line Lender hereunder; providedowever, that no failure by the Borrower to appainy such
successor shall affect the resignation of Bankmiefica as Issuing Lender or as Swing Line Lendetha
case may be. Bank of America shall retain all tgbts and obligations of the Issuing Lender hereundth
respect to all Standby Letters of Credit outstagdis of the effective date of its resignation asilsy Lender
and all obligations with respect thereto (includthg right to require the Lenders to make ABR Loanfind
participations in Standby Letters of Credit purduarSection 2.3). If Bank of America resigns asr@pLine
Lender, it shall retain all the rights of the Swinge Lender provided hereunder with respect torfgviine



Loans made by it and outstanding as of the effeatate of such resignation, including the rightetguire the
Lenders to make ABR Loans or fund participationsutstanding Swing Line Loans pursuant to Sectidn

Section 9.7 Affirmative Rate of Interest Per mitted by L aw.

Nothing in this Agreement or in any Note shall regihe Borrower to pay interest to the Agent fug account of th
Lenders at a rate exceeding the maximum rate pedristy applicable law to be charged or receivethbyLenders, it
being understood that this Section 9.7 is not éeinto make the criminal laws of any jurisdictigapbcable in
circumstances in which they would not otherwiselyadpthe rate of interest specified herein, irydevolving Note
or in the Swing Line Note would otherwise exceesltimximum rate so permitted to be charged or redenith
respect to any amounts outstanding hereunder @rwuth Revolving Note or the Swing Line Note, ridwe of
interest required to be paid to the Agent for tbeoant of the Lenders shall be automatically reduoesuch
maximum rate

Section 9.8 Costs and Expenses; | ndemnification.

(@) Without regard to whether the Effective Datalshave come into existence or whether any Reugltioan
or Swing Line Loan or Standby Letter of Credit $ihalve been made or issued hereunder, the Borrsivadir
pay to each Lender and the Agent, as the case eyanl reimburse each Lender and the Agent fdheas
case may be, and save each Lender and the Agehg ease may be, harmless from and indemnify each
Lender and the Agent, as the case may be, agass&d from

(1) in the case of the Agent, (x) all out-of-pockeist and expenses of the Agent in connection tiéh
preparation, execution, delivery, waiver, modifioatand amendment of this Agreement and any
other Loan Document (to the extent applicable) amgother document or instrument delivered in
connection with the transactions contemplated hetniebluding, without limitation, the reasonable
fees and expenses of counsel for the Agent witheetghereto, and (y) all out-of-pocket costs and
expenses, if any (including without limitation, seaable counsel fees and expenses), of the Agent
connection with the enforcement (whether througlotiations, legal proceedings or otherwise) of
this Agreement and any other Loan Document ancbéimgr document or instrument delivered in
connection with the transactions contemplated hgriebluding, for the avoidance of doubt and
without limitation, reasonable counsel fees ance@sps in connection with the enforcement of ri
under this clause (i); ar

(i) in the case of any Lender, all out-of-pockests and expenses, if any (including without lintnta,
reasonable counsel fees and expenses), of suctelencbnnection with the enforcement (whether
through negotiations, legal proceedings or othexié this Agreement and any other Loan
Document and any other document or instrument eediv in connection with the transactions
contemplated hereby, including, for the avoidanfogonibt and without limitation, reasonable
counsel fees and expenses in connection with tfeeeament of rights under this clause (

(b) The Borrower agrees to indemnify, save and halunless each Agent-Related Person, each Lendehain
respective Affiliates, directors, officers and eoydes (collectively the " Indemnified Persdhfrom and
against: (a) any and all claims, demands, actiomswases of action that are asserted against aeynnified
Person by any Person (other than the Agent or amglér) relating directly or indirectly to a claidemand,
action or cause of action that such Person assentsly assert against any Credit Party, any Atéliaf any
Credit Party or any of their respective officerdoectors; (b) any and all claims, demands, astmncauses
of action that may at any time (including at amgeifollowing repayment of the Obligations and the
resignation or removal of the Agent or the replagethof any Lender) be asserted or imposed agaiyst a
Indemnified Person, arising out of or relatingttee Loan Documents, the Commitments, the use or
contemplated use of the proceeds of any Loansher eixtension of credit, or the relationship of &mwgdit
Party, the Agent and the Lenders under this Agre¢meany other Loan Document; (c) any administebi
investigative proceeding by any Governmental Autii@rising out of or related to a claim, demanctjan
or cause of action described in subsection (abpaljove; and (d) any and all liabilities (incluglilabilities
under indemnities), losses, costs or expensesflimg reasonable fees and costs of counsel) tlyat an
Indemnified Person suffers or incurs as a resulhefassertion of any foregoing claim, demandpacttause
of action or proceeding, or as a result of the arafon of any defense in connection with any forneg
claim, demand, action, cause of action or procegdmall cases, whether or not arising out ofribgligence
of an Indemnified Person, and whether or not aenmufied Person is a party to such claim, demactiha
cause of action or proceeding (all the foregoimdjectively, the " Indemnified Liabilities); providedthat no




Indemnified Person shall be entitled to indemntfmafor any claim caused by (i) its own gross rggice o
willful misconduct, (ii) its material breach of abligation of the Indemnified Person under the Loan
Documents or (iii) for any loss asserted againgy ianother Indemnified Persc

(c) All amounts payable by the Borrower under 8éxtion 9.8 shall be immediately due upon writesguest by
a Lender or the Agent, as the case may be, fqraiment thereof. The obligations of the Borrowedenthis
Section 9.8 shall survive the payment of the Oliliges and the termination of this Agreeme

Section 9.9 Set-Off; Suspension of Payment and Performance.

Each Lender and the Agent is hereby authorizedh&yBorrower, at any time and from time to time hwiit notice (a
during any Event of Default, to set off against] &am appropriate and apply to the payment of, iiglities of the
Borrower then due under this Agreement and anyrdtben Document any and all liabilities owing byydrender or
the Agent or any of their Affiliates to the Borromwvevhether payable in Dollars or any other currendyether
matured or unmatured and, in the case of liaksliti@t are deposits, including, without limitatiamy funds from tim
to time on deposit in the Borrower Account or othecount maintained with any Lender or the Agegtier
general or special, time or demand and howevereeed and whether maintained at a branch or dficaed withir
or without the United States, and (b) during angrivof Default, to suspend the payment and perfocaaf such
liabilities owing by such Person or its Affiliatasd, in the case of liabilities that are depositseturn as unpaid for
insufficient funds any and all checks and othengalrawn against such deposits. Each Lender atgrgeevide the
Borrower with written notice of any set-off promp#fter making such set-off, provided that theuialto provide
such notice shall not affect the validity of suelt-aff. The rights of each Lender under this Secf® are in addition
to other rights and remedies (including, withoutitation, other rights of s-off) that such Lender may ha\

Section 9.10  Judicial Proceedings; Waiver of Jury Trial.

Any judicial proceeding brought against the Borrowéh respect to any Credit Agreement Relatedr@laiay be
brought in any court of competent jurisdiction Ine tstate or federal courts located in Fairfax Cpuvirginia or
Alexandria, Virginia, and, by execution and deliyef this Agreement, the Borrower () accepts, generally and
unconditionally, the nonexclusive jurisdiction aick courts and any related appellate court andaoably agrees to
be bound by any judgment rendered thereby in cdimmewith any Credit Agreement Related Claim aru) (
irrevocably waives any objection it may now or ladter have as to the venue of any such proceedought in such
a court or that such a court is an inconvenienirforThe Borrower hereby waives personal serviggadess and
consents that service of process upon it may besrogdertified or registered mail, return recegrjuested, at its
address specified or determined in accordancetivglprovisions of Section 9.4 of this Agreement aervice so
made shall be deemed completed on the earliex dthie receipt thereof and ()ythe fifth (5th) Business Day after
such service is deposited in the mail. Nothing imesball affect the right of any Lender, the Agentiny other
Indemnified Person to serve process in any othemerapermitted by law or shall limit the right afyaLender, the
Agent or any other Indemnified Person to bring pextings against the Borrower in the courts of ghgro
jurisdiction.

EACH PARTY TO THIS AGREEMENT HEREBY EXPRESSLY WANE&EANY RIGHT TO TRIAL BY JURY OF
ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION ARISING UNDER ANY LOAN DOCUMENT, OR
THE TRANSACTIONS RELATED THERETO, IN EACH CASE WHHER NOW EXISTING OR HEREAFTER
ARISING, AND WHETHER FOUNDED IN CONTRACT OR TORT ORTHERWISE; AND EACH PARTY
HEREBY AGREES AND CONSENTS THAT ANY SUCH CLAIM, DERIND, ACTION OR CAUSE OF ACTION
SHALL BE DECIDED BY COURT TRIAL WITHOUT A JURY, ANDTHAT ANY PARTY TO THIS
AGREEMENT MAY FILE AN ORIGINAL COUNTERPART OR A COP OF THIS SECTION WITH ANY
COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE NBTORIES HERETO TO THE WAIVER
OF THEIR RIGHT TO TRIAL BY JURY.

Section 9.11 Integration.

This Agreement and the other Loan Documents comstibhe entire agreement of the Agent, the Lendees,
Borrower and the Guarantors with respect to thgestimatter hereof and thereof, and supersedeiall agreements
and understandings, oral or written, if any, inahgdany commitment letters or correspondence rejat the Loan
Documents or the transactions contemplated herelrtteerein. There are no promises, undertakingsesentations
or warranties by the Agent or any Lender relativéhe subject matter hereof or thereof not expyesst forth or
referred to herein or in the other Loan Docume

Section 9.12 Further Actsand Assurances.



The Borrower shall, and shall cause the Guaratdorzomptly and duly execute and deliver to a lesrat the Agen
as the case may be, and to such other personstateunder or the Agent shall designate, such fuitistruments ar
shall take such further action as may be requiyeld or as such Lender or the Agent may from timéme
reasonably request in order more effectively toycaut and accomplish the intent and purpose sf Agreement and
the other Loan Documents and to establish and grtte rights and remedies created or intende@ tréated in
favor of the Lender hereunder or under any othemLibocument

Section 9.13 No Fiduciary Relationship.

The Borrower acknowledges that no provision of kgseement or in any of the other Loan Documentd, rzo
course of dealing between any Lender or the Agedttlae Borrower or any Guarantor shall be deemetdate any
fiduciary duty by the Agent or any Lender to the®aver or any Guaranto

Section 9.14  Severability.

The provisions of this Agreement are severable,ifaaaly clause or provision of this Agreement shalheld invalid
or unenforceable in whole or in part in any jurgditin, then such clause or provision shall, asutthgurisdiction, be
ineffective to the extent of such invalidity or urerceability without in any manner affecting thalidity or
enforceability of such clause or provision in atlyes jurisdiction or the remaining provisions hdrigoany
jurisdiction.

Section 9.15  Counterparts; Facsimiles.

@) This Agreement may be executed in any numbeowifiterparts and by different parties hereto pausde
counterparts, each complete set of which, wherxeowted and delivered by all parties, shall beragiral,
but all such counterparts shall together constibuteone and the same instrument. It shall notdeessary in
making proof of this Agreement to produce or ace¢danmore than one such counterpart for eachef th
parties heretc

(b) Delivery by facsimile by any of the parties déterof an executed counterpart of this Agreemeait ble as
effective as an original executed counterpart Heaad shall be deemed a representation that amalig
executed counterpart hereof will be deliver

Section 9.16  Confidentiality.

Each of the Agent and the Lenders agrees to maititaiconfidentiality of the Information (as defihleelow), except
that Information may be disclosed (a) to its asdAiffiliates’ directors, officers, employees aneig, including
accountants, legal counsel and other advisorgifiigounderstood that the Persons to whom suchodis@ is made
will be informed of the confidential nature of sucifiormation and agree to keep such Informatiorfidential in
accordance with this Section 9.16); (b) to the mixtequested by any regulatory authority; (c) @ éitent required t
applicable laws or regulations or by any subpoearsmoilar legal process; (d) to any other partyhis Agreement; (¢
in connection with the exercise of any remediegtneder or any suit, action or proceeding relatinthis Agreement
or the enforcement of rights hereunder; (f) subje@n agreement containing provisions substaytibé same as
those of this Section, to (i) any Eligible Assigrideor Participant in, or any prospective Eligi#ssignee of or
Participant in, any of its rights or obligationsden this Agreement or (ii) any direct or indireontractual
counterparty or prospective counterparty (or sumttractual counterparty's or prospective counteysaprofessional
advisor) to any credit derivative transaction ie@to obligations of the Borrower; (g) with thensent of the
Borrower; (h) to the extent such Information (ixbmes publicly available other than as a resudt ofeach of this
Section or (ii) becomes available to the Agentror Bender on a nonconfidential basis from a sootber than the
Borrower to the extent the Agent or such Lendeg@dicable, does not have knowledge that suchceadid not
breach confidentiality restrictions by making suicformation available; or (i) to the National Asst@n of
Insurance Commissioners or any other similar omgin or any nationally recognized rating agemat tequires
access to information about a Lender's or its itf#s' investment portfolio in connection with ngg issued with
respect to such Lender or its Affiliates, providedt such organization shall agree to maintairctidentiality of
any Information disclosed to it. For the purposethis Section, " Informatiofi means all information received from
the Borrower relating to the Borrower or its busseother than any such information that is avilaithe Agent or
any Lender on a nonconfidential basis prior toldsare by the Borrower. Any Person required to aamthe
confidentiality of Information as provided in tHi®ction shall be considered to have complied wstlobligation to d
so if such Person has exercised the same degoaeeofo maintain the confidentiality of such Infaton as such
Person would accord to its own confidential infotio



Section 9.17

The section headings, subsection headings andyjmdused herein and the Table of Contents heeate heen
inserted for convenience of reference only andatacanstitute matters to be considered in intenpgethis

Agreement
Section 9.18 Binding Effect; Termination.
@) This Agreement shall become effective at sunk bn or after the Effective Date when it shalidhdeen

executed by the Borrower and the Agent, and thenAgieall have received copies hereof (telecopied or
otherwise) which, when taken together, bear theatiges of each Lender, and thereafter this Agraeme
shall be binding upon and inure to the benefihef Borrower, the Agent and each Lender and thepaetive

Headings, Bold Type and Table of Contents.

successors and assig

(b) The term of this Agreement shall be until nahs, Standby Letters of Credit or any other amopaysble
hereunder or under any of the other Loan Docunsrdl remain outstanding and all of the Commitments

hereunder shall have expired or been termin:

Section 9.19

To the extent that there is a conflict or incoresisly between any provision hereof, on the one hamdlany provisio

of any Loan Document, on the other hand, this Agie@ shall control

IN WITNESS WHEREOF, the parties hereto, by theficefs thereunto duly authorized, have executeslAlgireement as of the day and year
first above written.

BORROWER:

AGENT:

LENDERS:

CACI International Inc,
a Delaware corporatic

By:

Name Stephen L. Waecht:

Title Executive Vice President,
Chief Financial Officer and Treasurer

BANK OF AMERICA, N.A.,
in its capacity as Agel

By:

Name
Title:

BANK OF AMERICA, N.A.,
in its capacity as a Lend

By:

Name
Title:
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Exhibit 99¢

CACI Completes New Credit Facility

Borrowing Limit Expanded to $185 Million

Arlington, VA, February 7, 2002 - CACI Internatiddac (NASDAQ: CACI) today announced that it hadsgd a new fiverear, $185 milliol
credit facility with Bank of America, N.A. as leddnk and SunTrust Bank; First Union National BaDitizens Bank of Pennsylvania; Firs
Bank, National Association; Riggs Bank, N.A.; BrarBanking and Trust Co. of Virginia; and AllfirsiaBk as participating banks. The r
arrangement replaces an existing bank credit faafi$125 million that has been in place sinceeJ1898.

CACI International Inc, a member of the Russell 2@hd S&P SmallCap 600 indices, is a worldwide éead information technology a
communications solutions. Founded on simulatiomrietogy in 1962, the company has evolved a diveodations portfolio for today's r
economy. From across the technology spectrum, GAebrates the networks, systems, and softwaréefecommunications, informati
assurance, intelligence services, and all formafofmation management. CACI centers of excellesmeeunique in the industry, offering "try-
before-buy" solutions so clients save time and resour@éith approximately 5,600 employees and more tharofi@es in the U.S. ar



Europe, CACI meets complex client challenges witinprehensive, reliable solutions. Visit CACI on theb at http://www.caci.com.

For investor information contact For other information contact:
David Dragics Jody Brown

Director, Investor Relations Vice President, Public Relations
(703) 841-7835 (703) 841-7801
ddragics@caci.cor jorown@caci.con
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