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ITEMS 1.01, 2.01, 7.01 and 8.01: ENTRY INTO A MATERAL DEFINITIVE AGREEMENT; COMPLETION OF ACQUISITION
OR DISPOSITION OF ASSETS; REGULATION FD DISCLOSURE; OTHER EVENTS

On March 1, 2006, CACI International Inc (“Registtd announced that its wholly-owned subsidiary, AINC.-FEDERAL (“Federal”), and
CACI Acquisition, Inc., a wholly-owned subsidiarf leederal, had completed the purchase of subsligraibof the assets of Information
Systems Support, Inc. (“ISS”) from Young Yong LideAe Kyung Lee, the stockholders of ISS. The Regdtpurchasednter alia,

intellectual property, engagements, contracts, gicepxpenses, deposits, advances, other prepayarahtelated rights. On March 1, 2006, the
Registrant updated its guidance for fiscal year6200

The ISS purchase price of $145,000,000 was finatioedigh the Registrant’s established credit facietween the Registrant, Bank of
America, N.A. and a consortium of participating karReference is made to Exhibit 10.20 to the Reggiss Annual Report on Form 10-K for
the fiscal year ended June 30, 2004 for the teifrtiseoRegistrant’s credit facility.

A copy of the Registrant’s press release regar@iAgI's completion of its acquisition of the ISS atssand change in guidance for the
remainder of fiscal year 2006 is attached as ExBi#a to this current report on Form 8-K.

A copy of the Asset Purchase Agreement is attaeldeixhibit 99b to this current report on Form 8-K.

ITEM 9.01: FINANCIAL STATEMENTS AND EXHIBITS
(d) Exhibits.

Exhibit 99¢ Press Release dated March 1, 2006, announcingefjistRant’s acquisition of substantially all of thesets of Information
Systems Support, Inc. and change in guidance doalffiyear 200

Exhibit 99t  Asset Purchase Agreement dated as of DecembeB@3,i%8 and among CACI International Inc, CACI, INEEDERAL, CACI
Acquisition, Inc., Information Systems Support,.Iitoung Yong Lee, Ae Kyung Lee, and Jack A. GaysanVoting Truste
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SIGNATURE

Pursuant to the requirements of the Securities &xgé Act of 1934, the Registrant has duly causisdé¢iport to be signed on its behalf by the
undersigned hereunto duly authorized.

CACI International Inc
Registran

By: /s/ Arnold D. Morse
Arnold D. Morse
Senior VicePresident
Acting Director, Legal Division, an
Assistant Secretai
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Exhibit 99A

CACI Completes Acquisition of
Information Systems Support, Inc.

Updates FY06 Guidance

Arlington, Va., March 1, 2006 €ACI International Inc (NYSE: CAIl) announced todthat it has completed its transaction to purc
substantially all of the assets of Information 8yss Support, Inc. (ISS).

ISS is an award-winning and ISO:9004&wified information technology solutions provigaimarily to the U.S. Government. Headquartere
Gaithersburg, Maryland, ISS offers solutions irethmain service areas: information technology, camioations, and logistics. ISS currel
has approximately 1,000 employees, more than 7€epernf whom hold Secret or higher clearances,isgmnajor clients such as the L
Army, Navy, Air Force, other Defense Departmentregjes, and federal civilian agencies such as thmBeents of Justice and Transporta
the General Services and Social Security Admirtisina, and the Library of Congress.

Paul Cofoni, CACI's President of U.S. Operatioraids“CACI welcomes the Information Systems Support te@he professionals from I¢
bring outstanding expertise and top security clezga that are in great demand in todayarket. They also give us new clients, complearg
to our customer base, who have increasing requiresnpriority funding, and new locations targeteddxpansion.”

Dr. J.P. (Jack) London, CACI Chairman, President €EO, said, “CACE acquisition of Information Systems Support, lenables us -
broaden our presence in vital, high-growth areathefU.S. national security market. The ISS team ggeat fit with CACI’s cliententere
corporate culture, and increases our ability totnsémtegic goals going forward. The acquisitiofiexs our robust mergers and acquisit
program, which combines with positive organic griownd increased contract awards to help us contimgeow and deliver high sharehol
returns.”

CACI Guidance

On January 25, 2006, CACI issued guidance thatided projections for the acquisition of ISS witle tissumption that it would be effec
February 1, 2006. Due to the loss on Januar) &G recompetition of a significant contract by JE£ACI delayed the closing of the transac
and renegotiated the purchase price. With toddgsing, the Company has lowered its original prigets for ISSs contribution to reflect th
delay in completing the transaction and the impddhe lost recompete. Projected revenue for tineaneing quarters and all of FY06, ¢
projected earnings per share shown with and witetmak option expense, are as follows:

(In millions except for earnings per share) 3" Quarter 4" Quarter Total Year
Revenue $445- $455 $497- $507 $1,78E- $1,805
Diluted earnings per share, exclusive
effect of stock option expen: $0.72- $0.75 $0.7¢5- $0.80 $2.97- $3.05
Stock option expens $(0.04) $(0.04) $(0.24)
Diluted earnings per share, inclusive of
effect of stock option expen: $0.68- $0.71 $0.71- $0.76 $2.73- $2.81
Diluted weighted average shal 31.0 31.1 31.0




The total stock compensation expense, which inai¢h the expense of stock options as shown adod¢he expense of restricted stock t
granted by the Company, is a non-cash expenséaikaio effect on the Company’s total cash flow.

This guidance represents our views as of March0D62Investors are reminded that actual results ditigr from these estimates for
reasons described below and in our recent filinigls the Securities and Exchange Commission.

About CACI

CACI International Inc provides the IT and netwaddutions needed to prevail in today’s new eraefedse, intelligence, andgsvernmen
From systems integration and managed network solsitio knowledge management, engineering, simualadind information assurance,
deliver the IT applications and infrastructures @ederal customers use to improve communicatiomscatiaboration, secure the integrity
information systems and networks, enhance dateat@h and analysis, and increase efficiency arskiom effectiveness. Our solutions |
the transformation of defense and intelligenceyi@shomeland security, enhance decisimaking, and help government to work smarter, fz
and more responsively. CACI, a member of the Ru46€I0 and S&P SmallCap 600 indices, provides dyoaareers for approximately 9,t
employees working in over 100 offices in the U.8d &urope. CACI is the IT provider for a networkedrld. Visit CACI on the web .
Www.caci.com.

There are statements made herein which do not addristorical facts and, therefore could be intetpd to be forwardieoking statements as that term is defined in theale Securitie
Litigation Reform Act of 1995. Such statementssaigiect to factors that could cause actual restdtdiffer materially from anticipated results. Tfetors that could cause actual result
differ materially from those anticipated includejtkare not limited to, the following: regional anmdtional economic conditions in the United States ¢he United Kingdom, includi
conditions that result from terrorist activities @rar; changes in interest rates; currency fluctoas; failure to achieve contract awards in connectivith recompetes for present busi
and/or competition for new business; the risks andertainties associated with client interest irdgurchases of new products and/or services; cartinfunding of U.S. Governmen:
other public sector projects, based on a changsganding patterns, or in the event of a prioritedédor funds, such as homeland security, the wateororism or rebuilding Iraq
government contract procurement (such as bid ptpgsall business set asides, etc.) and terminaiieks; the results of government investigatiorts iallegations of improper actio
related to the provision of services in supportyds. military operations in Iraq; individual busis® decisions of our clients; paradigm shifts irhtemlogy; competitive factors such as pric
pressures and/or competition to hire and retain lyges (particularly those with security clearangesaterial changes in laws or regulations applitalbo our businesses, particularly
connection with (i) government contracts for segsic(ii) outsourcing of activities that have bearfprmed by the government, (iii) competition fask orders under Government W\
Acquisition Contracts“"GWACSs") and/or schedule contracts with the General Servisgsinistration; and (iv) expensing of stock opsipaur own ability to achieve the objectives ofn
term or long range business plans; and other ridiscribed in the company’s Securities and Exch&@wamission filings.

#HH#H

For investor information contac For other information contac
David Dragics, Vice President, Investor Relati Jody Brown, Executive Vice President, Public Relad
(703) 84:-7835,ddragics@caci.cor (703) 84:-7801,jbrown@caci.con




Exhibit 99b

AMENDED AND RESTATED
ASSET PURCHASE AGREEMENT

dated as of February 16, 2006
by and among

CACI INTERNATIONAL INC,
CACI, INC. - FEDERAL,

CACI ACQUISITION, INC.,
INFORMATION SYSTEMS SUPPORT, INC.,
YOUNG YONG LEE, AE KYUNG LEE,
JACK A. GARSON, as Voting Trustee.
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AMENDED AND RESTATED
ASSET PURCHASE AGREEMENT

This Amended and Restated Asset Purchase Agreedsat] as of February 16, 2006, is by and amongIQ@#t€rnational Inc, a
Delaware corporation (“Parent”), CACI, INC.-FEDERA4 Delaware corporation and wholly owned subsydiParent (“Federal”), CACI
Acquisition, Inc., a Delaware corporation and whalvned subsidiary of Federal (“Purchaselifprmation Systems Support, Inc., a Maryli
corporation (the “Company”), Ae Kyung Lee (“A. Lege'Young Yong Lee (“Y. Lee”) (A. Lee and Y. Lee,abaa “Stockholder” and
collectively, “Stockholders”), and Jack A. Garsas,Voting Trustee (“Voting Trustee”) for the lingt@urpose of making the representations
and warranties contained in Sections 3.2.1(b) ahd @), amends and restates in its entirety treeABurchase Agreement, dated as of
December 22, 2005 (“Original Agreement”), by ancbam Parent, Federal, Purchaser, Company, the Situtskds and the Voting Trustee.

RECITALS

R.1 The Companys Business includes the provision of informaticchteology, communications and logistics support grity, althougt
not exclusively, to the United States Governmet @her Governmental Entities.

R.2 A.Lee and Y. Lee, respectively, own 90 share®{6) and 910 shares (or 91%) of the Compsumyitstanding common stock, no
value (the “Common Stock”). To the extent providedhe Voting Trust Agreement, the Voting Trusteens of record the above-referenced
910 Shares beneficially owned by Y. Lee.

R.3 Purchaser desires to purchase substantially #tleofssets and assume certain liabilities relatéoe Business and the Company
desires to sell such assets and assign suchtiedbid Purchaser.

R.4 The respective boards of directors of the CompRayent, Federal and Purchaser have determined ihatvisable that (a) the
Company sell and assign and that Purchaser pureimasassume the above-referenced assets andikabilespectively, and (b), in connection
therewith, to consummate certain other transacftjoolectively with such sale and purchase of thgets and assignment and assumption of
liabilities, the “Transactions”), all on the termsd conditions set forth herein.

R.5 The Parties desire to make certain representaticgrsanties, covenants and other agreements imection with the Transactions.
NOW, THEREFORE, in consideration of the mutual pises hereinafter set forth and other good and Bédueonsideration, the receipt
and adequacy of which are hereby acknowledged? ¢htes, intending to be legally bound, agree Hsvis:
Article 1

Certain Matters of Construction and Definitions

1.1 Construction and Definitions.Certain matters of construction of this Agreemert the definition of capitalized terms used herein
but not otherwise defined in Articles 1 throughr® set forth in Schedule 1.
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Article 2
The Purchase and Sale of Assets

2.1 Purchase and Sale of Assetélpon and subject to the terms and conditionsas#t fn this Agreement, at the closing of the
Transactions (the “Closing”), (a) the Company skall, transfer, convey or assign and deliver tcRaser, and Purchaser shall purchase and
acquire from the Company, all right, title and net& in, under and to the Purchased Assets, iness# free and clear of any and alll
Encumbrances, except Permitted Encumbrances ahd extent novations are required as describeeatich 6.6.2 (“Novations”); and
(b) Purchaser shall agree to assume and perform ae as they become due after the Closing themegduiabilities. Notwithstanding the
foregoing, no interest of the Company in or to Exeluded Assets is being sold, transferred, cond@yeassigned to Purchaser under this
Agreement.

2.2 Purchase PriceOn the terms and conditions set forth in this Agrest, as full consideration for the Purchased Ass$tirchaser
shall pay the sum of $145,000,000, as adjustecharudherwise provided herein (the “Purchase Price”)

2.2.1 Payment of Purchase Price.

(a) The Purchase Price sum of $145,000,000, le#s(i$7,250,000 to be delivered to the Escrow Agensuant to
Section 2.2.1(b) (the “Escrow Payment”) and (ig #mounts paid pursuant to Section 6.2.2, shaglbliizat Closing to the Company.

(b) For the purpose of securing the Company’s @ndkBolders’ obligations pursuant to Section &, Escrow Payment
shall be delivered at Closing to the Escrow Agenivire transfer to an account to be designatedaamdinistered by the Escrow Agent
pursuant to the Escrow Agreement (the “Escrow”).

(c) Purchase Price payments made pursuant to 8etfdl(a) will be paid in immediately availablenéls by wire transfer to
one or more of the accounts designated by the CoynRapresentative.

2.2.2 Post-Closing Adjustments to Purchase Price.

2.2.2.1 Preparation of Closing Balance Sheeis soon as reasonably possible after the Closirtg (aut not later than 120
days thereafter), the Company shall prepare orectube prepared and shall deliver to Purchaseuribadited balance sheet of the Purchased
Assets and Assumed Liabilities as of immediatelfpteethe Effective Time (the “Closing Balance Shgéfhe Closing Balance Sheet shall be
prepared in accordance with GAAP applied in a manoesistent with the Audited Balance Sheet.

2.2.2.2 Review of Closing Balance She@turchaser, upon receipt of the Closing BalancetShkall (a) review the Closing
Balance Sheet and (b) to the extent it may deeressacy, make reasonable inquiry of the Companytand
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accountants (if any are used), related to the patipa of the Closing Balance Sheet. Purchaseitaratlvisors shall have full access upon g
notice and during normal business hours to the §aokpers and records of the Business and its atas (if any are used), relating to the
preparation of the Closing Balance Sheet in conmeetith such inquiry. The Closing Balance Sheetlldbe final, binding and conclusive
upon, and deemed accepted by, the Parties unlesksaBer shall have notified the Company Represeatat any Purchaser objections thereto
within 30 days after receipt of the Closing Bala&teet (“Purchaser Objection”).

2.2.2.3 Disputeslf a Purchaser Objection occurs, the Company Reptative shall have 20 days to review and respond t
the Purchaser Objection, and Purchaser and the &onipepresentative shall attempt to resolve tHereifices underlying the Purchaser
Objection within 20 days following completion oftiCompany Representative’s review of the Purch@bgction. Disputes between
Purchaser and the Company Representative whiahoaresolved by them within such 2@y period shall be referred no later than sucta(
for decision to an independent accounting firm ational reputation mutually acceptable to PurchasdrCompany Representative (which 1
shall not be (a) any independent public accountdaith has a business relationship with Parent ceR& Affiliates or (b) the independent
public accountant of Company) (the “Auditoriyhich shall act as arbitrator of such dispute icoadance with this Section 2.2.2.3. If Purch:
and the Company Representative cannot agree upaetéction of the Auditor within five Business Bagrant Thornton LLP shall serve as
the Auditor hereunder. Purchaser and Company Reptas/e each agree to execute a reasonable engagkatter proposed by the Auditor.
The Auditor shall prescribe procedures for resaime disputed items and in all events shall makeitten determination, with respect to the
disputed items only, whether and to what exterdnif, the items in dispute on the Closing BalanteeSneed adjustment (the
“Determination”). The Determination shall be based solely on preientaof such disputed items by Company Represgatahd Purchaser
the Auditor and not the Auditor’s independent rewiprovided that such presentations shall be deg¢méettlude any work papers, records,
accountants or similar materials delivered to thelior in connection with such presentations andraaterials delivered in response to
Auditor’s requests. Each of Purchaser and Compaprdsentative shall use its reasonable best eftorteke its presentations as promptly as
practicable following submission to the Auditortb& disputed items, and each party shall be edtile part of its presentation, to respond to
the presentation of the other party and any questio requests of the Auditor. Purchaser and CognRapresentative shall instruct the Aud
to deliver the Determination to Purchaser and Caomtepresentative within 60 days after the date/bich the disputed items are referred to
the Auditor. In deciding any matter hereunder,Aluglitor (a) may not assign a value to any disputisah greater than the greatest value for
such item claimed by Purchaser or Company Reprasenbr less than the smallest value for suchudéspitem claimed by Purchaser or
Company Representative, and (b) shall be bountdyerms and conditions set forth in this Agreemiaictuding this Section 2.2.2.3 and the
definition of Net Assets contained herein. In theence of fraud or manifest error, the Determimasioall be final, conclusive and binding
upon the Parties. The fees and disbursements dfutitor shall be allocated equally between Purehas one hand and the Company on the
other hand. Purchaser and the Company Represensit@l make readily available to the Auditor alewant information, books and records
and any work papers, schedules and calculatioasirglto the Closing Balance Sheet and all otleangtreasonably requested by the Auditor,
and the Auditor shall be required to maintain thefidentiality of the information and documentseized by the Auditor hereunder.
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2.2.2.4 Final Closing Balance Sheethe Closing Balance Sheet shall become final, emiat and binding upon the Parties
upon the earliest of (a) Purchaser’s failure tost® a Purchaser Objection within the period petediunder Section 2.2.2.2, (b) the agreement
between Purchaser and the Company Representativeespect thereto, and (c) the decision by theitAudith respect to any disputes under
Section 2.2.2.3. The Closing Balance Sheet (allasiited to Purchaser with its failure to providBwachaser Objection within the period
permitted under Section 2.2.2.3, (b) as adjustedyaunt to the agreement of Purchaser and Compaprgsentative or (c) the decision of the
Auditor, shall constitute the final, conclusive aridding Closing Balance Sheet referred to hersitha “Final Closing Balance Sheet.”

2.2.2.5 Adjustments to the Purchase Pricés soon as practicable (but not more than five Bess Days) after the date on
which the Final Closing Balance Sheet shall haventsetermined in accordance with this Section 2(a)2he Company and Company
Representative shall pay to Purchaser, in immdgliatailable funds, the amount, if any, by whiclk tet Assets as reflected on the Final
Closing Balance Sheet are less than $25,000,006hwhall constitute an immediate decrease of tiretfase Price in such amount, (b) as the
case may be, Purchaser shall pay to the Compamgg&ayative, in immediately available funds, theamn, if any, by which the Net Assets as
reflected on the Final Closing Balance Sheet agatgr than $25,000,000, which shall constituteranédiate increase of the Purchase Price in
such amount.

2.3 The Closing and Instruments of Transfer and Agsmption.

2.3.1 The ClosingSubiject to the satisfaction (or waiver) of all bé&tconditions precedent to the obligations of thgi€s to
consummate the Closing set forth in Article 7 (tB&sing Conditions”), the Closing shall take plaatehe Parent’s offices located at 1100
North Glebe Road, Arlington, Virginia, 22201, conmoing at 9 a.m. local time (a) on January 31, 2006b) if the Closing Conditions ha'
not been satisfied in full (or waived) by such date such other date that is the first Business &fter the date on which all of the Closing
Conditions (other than such conditions to be datisbn the Closing Date) are satisfied (or waivad(c) on such other date as the Parties may
agree after the satisfaction (or waiver) of all @lesing Conditions (the date of Closing, being‘1G®sing Date”). Notwithstanding anything
herein to the contrary, if the Closing occursodlithe Transactions shall be deemed to have oatwoecurrently and retroactively, for all
purposes, as of 12:01 a.m. on the first day dfteiGlosing Date (the “Effective Time”).

2.3.2 Instruments of Transfer and AssumptionThe Company shall effect the transfer of the Puisetassets to Purchaser at the
Closing by such bills of sale, assignments andratitstruments of transfer as Purchaser or its callarsd the Company or its counsel mutually
deem reasonably necessary or appropriate to traiasRurchaser full legal and beneficial title he tPurchased Assets free and clear of all
Encumbrances except the Permitted EncumbrancespfeskLiabilities and Novations. All of such transfiacuments shall contain appropri
and customary warranties and covenants of titlestwadl be in form and substance reasonably acdep@iPurchaser and its counsel and the
Company and its counsel. The Company shall alsxeffie transfer of the Assumed Liabilities to asdumption by Purchaser at the Closing
by such assignments, assumptions and other insttsroéassignment, assumption and transfer as Bseclor its counsel and the Company or
its counsel mutually deem reasonably necessargmogriate to transfer full legal to and benefighligation of the Assumed Liabilities.
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2.3.3 Additional Closing Documents.
(a) Concurrently with the execution of this Agreemtyehe Company shall execute and deliver:
(i) the Escrow Agreement pursuant to Section 7.1.4;

(i) the Subcontract pursuant to Section 7.1.5;

(iii) the Transition Services Agreement pursuan$éction 7.1.6;

(iv) a Non-Compete, Non-Solicitation and Non-Diftamce Agreement pursuant to Section 7.2.7; and
(v) the Assignment and Assumption of Lease purstaBection 7.2.12.

(b) At the Closing, the Company shall:
(i) execute and deliver:
(1) the Non-Foreign Affidavit pursuant to Sectio@.74; and

(2) the Consulting Agreement pursuant to Secti@ilb; and
(ii) deliver the documents referenced in Sectio2s47 7.2.10, and 7.2.13.

(c) Concurrently with the execution of this Agreamé urchaser shall execute and deliver:
(i) the Escrow Agreement pursuant to Section 7.1.4;

(i) the Subcontract pursuant to Section 7.1.5;
(iii) the Transition Services Agreement pursuan$éetion 7.1.6; and
(iv) the Assignment and Assumption of Lease and_tresse Amendment pursuant to Section 7.3.5.

(d) Concurrently with the execution of this Agreemeeach Stockholder shall:

(i) execute and deliver a Non-Compete, Non-Soliciteand Non-Disturbance Agreement pursuant toi@edt2.8;
and
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(i) cause T&A to execute and deliver the Assignireamd Assumption of Lease and Lease Amendment aatsa
Section 7.2.12.

(e) At the Closing, each Stockholder will execute deliver the Company Representative Agreemersiyaunt to
Section 7.2.15.

(f) At the Closing, each Stockholder and the Comypstrall cause Company Representative to executéelnar the
Company Representative Agreement pursuant to $e¢ti15.

Article 3
Representations and Warranties of the Company, St&bolders and Voting Trustee

Subject to Section 4.7(d) and 4.7(e), the Compeagh of the Stockholders, jointly and severally aolely in respect of Sections 3.2.1
(b) and 3.4.1(b), the Voting Trustee representwadant to Parent, Federal and Purchaser as afateeof the Original Agreement (except for
those representations and warranties which speltjfiaddress matters as of a particular date) lksifs:

3.1 Corporate Status of the CompanyThe Company is a corporation duly organized, valedisting and in good standing under the
laws of the State of Maryland with the requisiteporate power to own, operate and lease its priggeand to carry on its Business as currently
being conducted. The Company is duly qualifiedaerised to do business as a foreign corporationsaindyood standing in all jurisdictions in
which the character of the properties owned or belder lease by it or the nature of the businessacted by it makes such qualification,
respectively, necessary, except where failure tedbgualified would not have a Company Material &cbe Effect. All jurisdictions in which
the Company is qualified to do business are s#t fum Schedule 3.1.

3.2 Capital Stock.
3.2.1 Authorized Stock of the Company.

(a) The authorized capital stock of the Companysigie of 1,000 shares of Common Stock, of whicl@ ghares are issued
and outstanding. All of the outstanding Common Btoas been duly authorized and validly issued, measssued in violation of any Person’s
preemptive rights, and are fully paid and nonasg®ssY. Lee beneficially owns 910 shares of Comi@twtk and such Common Stock is held
of record by the Voting Trustee pursuant to theivTrust Agreement. A. Lee owns of record and Eeiadly 90 shares of Common Stock.
The above-mentioned 910 shares of Common StocKibelg owned by Y. Lee and owned of record by Weting Trustee and the 90 shares
of Common Stock owned of record and beneficially¥y ee constitute all of the Common Stock ancbéhe Company’s outstanding capital
stock.
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(b) Solely to the extent set forth in the Votingi$tr Agreement, the Voting Trustee owns of recoedah0 Shares
beneficially owned by Y. Lee, as referenced in B&cB.2.1(a), and the Voting Trustee otherwiserasght, title or interest in or to such 910
Shares.

3.2.2 Options and Convertible Securities of the Copany. There are no outstanding subscriptions, options;amngs, conversion
rights or other rights, securities, agreementanroitments obligating the Company to issue, setitberwise dispose of any of its capital
stock, or any securities or obligations convertibte, or exercisable or exchangeable for, any Com@tock or other capital stock of the
Company. Since December 31, 2002, the Companydtdassued, sold or otherwise disposed of any afafsital stock. Except for the Voting
Trust Agreement and this Agreement, there are tiogdrusts or other agreements or understandmggich the Company or any Stockhol
is a party with respect to the Common Stock, aeddbmpany is not a party to or bound by any outitenrestrictions, options or other
obligations, agreements or commitments to sellrgmase, redeem or acquire any outstanding Comnumk 8r other equity securities of the
Company.

3.3 No SubsidiariesThe Company does not have any Subsidiaries andraddegherwise own, except for Excluded Assetdiave a
contractual right or obligation to acquire, any italpstock or other securities of any Person.

3.4 Authority for Agreement; Noncontravention.
3.4.1 Authority.

(a) The Company has the corporate power and atitiorenter into and deliver this Agreement anddosummate the
Transactions to the extent of its obligations hedsu. Each Stockholder has full power and authdoitgnter into and deliver this Agreement
and perform this Agreement and to consummate thasBctions to the extent of his or her obligatiseieunder. The execution and delivery of
this Agreement by the Company and its consummatidhe Transactions, to the extent of its obligasinereunder, have been duly and validly
authorized by the Company’s board of directors {@empany Board”), Stockholders and the Voting Teesand no other corporate
proceedings on the part of the Company are negegsauthorize the execution and delivery of thgg@dement and the consummation of the
Transactions, to the extent of its obligations bader. This Agreement and, when executed and detiy¢éhe other agreements contemplated
hereby to be executed by the Company and Stockismldere been, or with respect to such other agnetsmell be, duly executed and
delivered by the Company and Stockholders and itotesivalid and binding obligations of the Compamd Stockholders enforceable against
the Company and Stockholders in accordance with tinens.

(b) The Voting Trustee has full power and authotitgnter into and deliver this Agreement andhwextent of his
obligations hereunder, to consummate the Transestend this Agreement has been duly executed elivibiced by the Voting Trustee and
constitutes the valid and binding obligations & Woting Trustee, enforceable against the Votingsfge in accordance with its terms.

3.4.2 No Conflict.Except as set forth on Schedule 3.4.2, neitheetieeution and delivery of this Agreement or thesoth
agreements contemplated hereby to
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be signed by the Company, Stockholders and thenydtrustee, nor the performance by the Companygk8tiders and the Voting Trustee of
their respective obligations hereunder or thereynu® the consummation by the Company, Stockhelded the Voting Trustee of the
Transactions, to the extent of their respectivégaltions hereunder or thereunder, will (a) confidth or result in a violation of any provision
of the Company’s articles of incorporation or bywa(collectively, “Organizational Documents”), @jth or without the giving of notice or the
lapse of time, or both, conflict with, or resultany violation or breach of, or constitute a defamider, or result in any right to accelerate or
result in the creation of any Encumbrance purst@rdr right of termination under, any provisionasfy note, mortgage, indenture, lease,
instrument or other agreement, permit, concessgjiamt, franchise, license, judgment, order, destte, ordinance, rule or regulation to
which the Company is a party or by which it or afiyts assets or properties is bound or which diegble to it or any of its assets or
properties. Except as set forth on Schedule 3ddXar the Novations, no authorization, conserdpproval of, or filing with or notice to, any
Governmental Entity is necessary for the execuioth delivery of this Agreement or any of the othgreements contemplated hereby to be
signed by the Company, Stockholders or the Votingstee or, except for HRS Act filings, for the comsnation of the Transactions by the
Company, Stockholders and the Voting Trustee.

3.5 Financial StatementsSchedule 3.5 sets forth the balance sheets ofahgp@ny as of December 31, 2004 and the statemgnts o
income, changes in equity, and cash flow of the @amy for the year then ended, as audited by Goodn@ampany, LLP, certified public
accountants (the “Audited Balance Sheet”), ancutheudited balance sheet of the Company as of Septe3d, 2005 (the “Balance Sheet
Date”) and statements of income, changes in eqaiitgt,cash flow for the nine-month period then endsdeviewed by Goodman & Company,
LLP, and such balance sheets and statements dtapey, changes in equity, and cash flow are atewaad complete. Collectively, the
financial statements referred to in the immediapeceding sentence are sometimes referred tonheseahe “Company Financial Statements,”
and the Company’s balance sheet as of Septemb&08B,is referred to herein as the “Company Bal&@teset.” Each of the balance sheets
included in the Company Financial Statements (iicly any related notes) fairly presents in all mateespects the financial position of the
Company as of its date, and the other statemeditsdied in the Company Financial Statements (indgdiny related notes) fairly present in all
material respects the statements of income, changegiity, and cash flow, as the case may beheftompany for the periods therein set
forth, in each case in accordance with GAAP subjadhe case of the nine-month period ended oreBaper 30, 2005, to normal year-end
adjustments (all except as otherwise stated therein

3.6 Absence of Material Adverse Change&xcept as set forth on Schedule 3.6, since thenBal&heet Date, the Company has not
suffered any Company Material Adverse Effect, nas there occurred or arisen any event, conditigtaie of facts of any character that could
reasonably be expected to result in a Company Métkdverse Effect. Except for cash dividends drestcash distributions in respect of the
Common Stock not exceeding $11,000,000, since #t@nBe Sheet Date, there have been no dividenather distributions declared or paid
respect of, or any repurchase or redemption by tirapany of, any Common Stock or other capital stiftche Company, or any commitment
relating to any of the foregoing.

3.7 Absence of Undisclosed LiabilitiesExcept as set forth on Schedule 3.7,
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the Company has no material liabilities or obligas, fixed, accrued, contingent or otherwise (octifely, “Liabilities”), that are not fully
reflected or provided for on, or disclosed in tl¢es to, the balance sheets included in the Comparancial Statements, except (a) Liabilities
incurred in the ordinary course of business siheeBalance Sheet Date, including Liabilities uralgy Company Contract or Company
Engagement, none of which individually or in thgyeggate has had or could reasonably be expecteavtba Company Material Adverse
Effect, (b) Liabilities permitted or contemplated this Agreement, and (c) Liabilities expresslyctbsed in Schedule 3.7.

3.8 Compliance with Applicable Laws, OrganizationaDocuments.The Company has all requisite licenses, permitscaniificates
from all Governmental Entities (collectively, “Peitai) necessary to conduct its Business as cug@athducted, and to own, lease and operate
its properties in the manner currently held andraigel, except as set forth on Schedule 3.8 anefmeany Permits the absence of which, in
the aggregate, do not and could not reasonablyfected to have a Company Material Adverse Effegrevent or materially delay the
consummation of the Transactions. All of the ComypmPermits are in full force and effect. The Compés in compliance in all material
respects with all the terms and conditions rel&eslich Permits. There are no proceedings in pssgpending or, to the Company’s
Knowledge and Stockholders’ Knowledge, threatemgdch may result in revocation, cancellation, surgien, or any material adverse
modification of any of such Permits. Except asfggh on Schedule 3.8, the Business has not beee flecember 31, 1999, and is not
currently being conducted in violation of any Amalble Laws, Permits or other authorizations of @oyernmental Entity. The Company is
in default or violation of any provision of its Grgizational Documents.

3.9 Litigation and Audits. Except for any claim, action, suit or proceedingfegh on Schedule 3.9 or 3.10, (a) the Comparsy ha
received no notice that there is any investigalipmny Governmental Entity with respect to the Camppending and, to the Company’s
Knowledge and Stockholders’ Knowledge, no suchstigation has been threatened, nor has any Goveatahientity indicated to the
Company an intention to conduct the same; (b) ttsene claim, action, suit, arbitration or procew®gpending or, to the CompasyKnowledge
and Stockholders’ Knowledge, threatened againstwaiving the Company, or any of its assets or prtips, at law or in equity, or before any
arbitrator or Governmental Entity and (c) therermgudgments, decrees, injunctions or orders gfGovernmental Entity or arbitrator
outstanding against the Company.

3.10 Tax Matters.

3.10.1 Filing of Returns.Except as set forth on Schedule 3.10.1, the Compasyrepared and filed on a timely basis with all
appropriate Governmental Entities all material me$lin respect of Taxes that the Company is requadile on or prior to the Closing, and all
such returns are correct and complete in all metegspects. The Company has received no indicatiomiting from any Governmental Entity
that any claim has been made by any Governmentai/Bma jurisdiction (domestic or foreign) whettee Company does not file returns in
respect of Taxes that the Company is or may beestity) taxation in such jurisdiction.

3.10.2 Payment of Taxesxcept as set forth on Schedule 3.10.2, the Compasyaid in full all Taxes due on or before the
Closing (as shown as due and owing on all mategtakns in respect of Taxes that the Company hes kexjuired to
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file on or prior to the Closing) and, in the casd axes accruing for the period ending on or befbeeClosing that are not due on or before the
Closing, the Company has made adequate provisitrei€ompany’s books and records and financiaéstants for such payment. The
Company has received no indication from any Govemmtad Entity that there are any Encumbrances oroétlye Purchased Assets that arose
in connection with any failure or alleged failucegay any Tax.

3.10.3 Withholding. Except as set forth on Schedule 3.10.3, the Compasyincluding in respect of the UAR Plan, witlthebm
each payment made or owing to any of its currefibloner employees, officers, directors, independentractors, creditors, stockholders, or
other third party all amounts required by Appli@hbhws to be withheld and has, where required,ttechsuch amounts within the applicable
periods to the appropriate Governmental EntitidsFArms W-2 and 1099 required to be filed haverbgeperly completed and timely filed.
Except as set forth in Schedule 3.10.3, the Compasytimely paid all amounts required by Applicabdevs to be paid by the Company to any
Governmental Entity in respect of taxation of angcBholder on his or her distributive share of @@mpany’s income.

3.10.4 Assessment&xcept as set forth on Schedule 3.10.4, there@esgsessments of the Company with respect to Thaebav:
been issued and are outstanding. Except as sketdorEchedule 3.10.4, no Governmental Entity hasnéxed or audited the Company in
respect of Taxes. Except as set forth on Schedlie8 the Company has received no indication itimg from any Governmental Entity
(a) indicating an interest to open an audit oreevin respect of Taxes, (b) requesting informatilating to Tax matters, (c) noticing a
deficiency or proposed adjustment for any amourftaofes proposed, asserted or addressed. Exceptasjibct to the matters set forth on
Schedule 3.10.4, the Company has not executetedrdny agreement extending the period of assedsmenllection of any Taxes.

3.10.5 Access to Return?arent has been provided with a copy of or acaeal tederal, state, local and foreign income Tax
returns filed by the Company since January 1, 18@®ent has been provided with a copy of or adoeahl assessments, extensions and
waivers resulting from any audits of the Companyalyovernmental Entity in respect of Taxes, andwath assessments and related penalties
and interest have been paid in full, except for aterial amounts being contested in good faith leyGbmpany.

3.10.6 S Corporation StatusThe Company (and any predecessor of the Compasyden a validly electing “S corporation”
within the meaning of Code Sections 1361 and 1382 ¢rporation”) at all time since December 31, 20&nd the Company will be an S
corporation up to and including the Closing Date.

3.10.7 Miscellaneous ItemsThe Company is not a party to any agreement, coin@arangement or plan that has resulted or could
result, separately or in the aggregate, in the gayrof (a) any “excess parachute payment” withenrtteaning of Code Section 280G (or any
corresponding provision of state, local or foreigw) and (b) any amount that will not be fully detible as a result of Code Section 162
(m) (or any provisions of state, local or foreigaxTlaw). The Company is not and has not been a reepflan affiliated group filing a
consolidated federal income tax return and hasatdity for the Taxes of any Person under TreafRegulation Section 1.1502-6 (or any
similar provision of state, local or foreign lava} a transferee or successor, by contract, orveigesr
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3.10.8 No Tax Sharing Agreement The Company is not and never has been a padydtherwise bound by any tax sharing
agreement or similar agreement.

3.10.9 Unclaimed Property. None of the Purchased Assets constitute unclapnggerty under Applicable Laws.

3.10.10 German Taxes. None of Parent, Federal, or Purchabsuffer any Loss due to the imposition of ahgx, charge, penalty
or the like imposed by any Governmental Entity ofrothe Federal Republic of Germany in connectidgth the employment of persons in the
Federal Republic of Germany by the Company or dritg d\ffiliates prior to the Closing Date, excdpt any Tax which is an Assumed
Liability reflected on the face of the Final ClogiBalance Sheet.

3.11 Employee Benefit Plans

3.11.1 List of PlansSchedule 3.11.1 contains a correct and completeflall pension, profit sharing, retirement, deéer
compensation, welfare, legal services, medicaltalem other employee benefit or health insuraraeq life insurance or other death benefit
plans, disability, stock option, stock purchase¢cktcompensation, bonus, vacation pay, severancarghother similar plans, programs or
agreements, and every material written personr@ypaelating to any persons employed by the Comypar in which any Person employed
the Company is eligible to participate and whichusrently maintained or that was maintained attmg since December 31, 1999, by the
Company or any ERISA Affiliate (collectively, th€bmpany Plans”). The Company has made availalfatent complete copies, as of the
date of the Original Agreement, of all of the Comp®lans that have been reduced to writing, togetfith all documents establishing or
constituting any related trust, annuity contragsuirance contract or other funding instrument, amdmaries of those that have not been
reduced to writing. The Company has made availebRarent complete copies of current plan summgagimployee booklets, personnel
manuals and other material documents concernin@dmepany Plans that are in the possession of thep@oy as of the date of the Original
Agreement. The Company does not have and has hadeany “defined benefit plans” as defined in $#c8(35) of ERISA.

3.11.2 ERISA.Neither the Company nor any ERISA Affiliate of tBempany has incurred any “withdrawal liability” calated
under Section 4211 of ERISA and there has beeweaat ®r circumstance which would cause them torimacly such Liability. Neither the
Company nor any ERISA Affiliate of the Company leaer maintained a Company Plan providing healtifeinsurance benefits to former
employees, other than as required pursuant to Seddgon 4980B or to any state law conversion rightsplan previously maintained by the
Company or its ERISA Affiliates which was subjeatERISA has been terminated; no proceedings toinateany such plan have been
instituted within the meaning of Subtitle C of €tV of ERISA; and no reportable event within theaning of Section 4043 of said Subtitle C
of Title IV of ERISA with respect to which the redgement to file a notice with the Pension BenefitaBanty Corporation has not been waived
has occurred with respect to any such Company Btahno liability to the Pension Benefit Guarantyr@ration has been incurred by the
Company or its ERISA Affiliates. Except as set liooh Schedule 3.11.2, with respect to all the Comlans, the Company and every ER|
Affiliate of the
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Company is in material compliance with all requiests prescribed by all statutes, regulations, arderules currently in effect, and has in all
material respects performed all obligations requitebe performed by it. Neither the Company nor BRISA Affiliate of the Company, nor

any of their directors, officers, employees or dgenor any trustee or administrator of any trusated under the Company Plans, has engagec
in or been a party to any “prohibited transactias"defined in Code Section 4975 of ERISA which daulbject the Company or its Affiliates,
directors or employees or the Company Plans otrtists relating thereto or any party dealing witly af the Company Plans or trusts to any
tax or penalty on “prohibited transactions” imposgdCode Section 4975. Except as set forth on Sdbe3111.2, neither the Company Plans
nor the trusts created thereunder have incurredasoumulated funding deficiency,” as such terrda$ined in Code Section 412 and
regulations issued thereunder, whether or not vadaive

3.11.3 Plan DeterminationsEach Company Plan intended to qualify under Cod#i@e401(a) has been determined by the
Internal Revenue Service (“IRS”) to so qualify, ahd trusts created thereunder have been deterrorseexempt from tax under Code
Section 501(a); copies of all determination or apirletters have been delivered to Parent, antheé&@ompany’s Knowledge and Stockholders’
Knowledge, nothing has occurred since the datelcti sletermination or opinion letters which mightsa the loss of such qualification or
exemption. With respect to each Company Plan wisiehqualified profit sharing plan, all employemntdbutions accrued for plan years end
prior to the Closing under the Company Plan terntsApplicable Laws have been made.

3.11.4 Funding.Except as set forth on Schedule 3.11.4:

(a) all contributions, premiums or other payments dr required to be made to the Company Plan$§the date of the
Original Agreement have been made as of the dateedDriginal Agreement or are properly reflectedive Company Balance Sheet;

(b) there are no actions, liens, suits or claintsgothan routine claims for benefits) pendingtothe Company Knowledg:
and Stockholders’ Knowledge, threatened with ressfmeany Company Plan;

(c) no event has occurred, and there exists noittonar set of circumstances, which presents aensdtrisk of a partial
termination (within the meaning of Code Section @)(3)) of any Company Plan;

(d) each Company Plan that is a “group health p{as"defined in Section 607(1) of ERISA) has beenmaipd at all times i
substantial compliance with the provisions of COB&#l any applicable, similar state law; and

(e) with respect to any Company Plan that is giealiinder Code Section 401(k), individually andha aggregate, no event
has occurred, and there exists no condition oofseitcumstances in connection with which the Compeould be subject to any Liability
(except Liability for benefits claims and fundingligations payable in the ordinary course) thaeasonably likely to have a Company Mate
Adverse Effect under ERISA, the Code or any othgplkable Laws.
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3.11.5 Welfare PlansNone of the Company Plans promises or provideseretnedical or other retiree welfare benefits tp an
Person except as required by Applicable Laws, aitther the Company nor ERISA Affiliate of the Compaas represented, promised or
contracted (whether in oral or written form) to yirte such retiree benefits to any employee, foremeployee, director, consultant or other
Person, except to the extent required by statuteCdimpany Plan or employee agreement providesthieeattefits that are not insured through
an insurance contract. Each Company Plan is améndab terminable unilaterally by the Company at time without Liability to the
Company as a result thereof and no Company Plan,gidcumentation or agreement, summary plan déiseripr other written communicatis
distributed generally to employees by its termshjioits the Company from amending or terminating angh Company Plan.

3.12 Employment-Related Matters

3.12.1 Labor Relations Except to the extent set forth on Schedule 3.1a)lthe Company is not a party to any collective
bargaining agreement or other contract or agreemimtany labor organization or other representtif’any of the employees of the
Company; (b) there is no labor strike, disputewslown, work stoppage or lockout that is pending@the Company’s Knowledge and
Stockholders’ Knowledge, threatened against orretise affecting the Company, and the Company hagxperienced the same; (c) the
Company has not closed any plant or facility, dffated any layoffs of employees or implementedearyy retirement or separation prograr
any time, nor has the Company planned or annouacg@uch action or program for the future with ezggo which the Company has any
material liability; and (d) all salaries, wagesc&aon pay, bonuses, commissions and other compensaue from the Company to the
employees of the Company before the date heredf bagn paid or accrued as of the date of the Qiigigreement.

3.12.2 Employee List As of the date of the Original Agreement, the @any has delivered to Purchaser a letter attachiigy
containing the name of each employee of the Compadyeach such employee’s position and startindament date (“Employee List"Yhe
Employee List is correct and complete as of the dathe Employee List. No third party has asseateylclaim, or, to the Company’s
Knowledge and Stockholders’ Knowledge, has anyaeaisle basis to assert any valid claim, againsCirapany that either the continued
employment by, or association with, the Compangrof of the current officers or employees of, orsudtants to, the Company contravenes
any agreements or Applicable Laws related to umfampetition, trade secrets or proprietary infoiiorat

3.13 Environmental .

3.13.1 Environmental Laws Except for matters which, individually or in thegaggate, would not have a Company Material
Adverse Effect, (a) the Company is in compliancthwil applicable Environmental Laws in effect twe tate of the Original Agreement;
(b) the Company has not received any written comaation that alleges that the Company is not in giience in all material respects with all
applicable Environmental Laws in effect on the dzftéhe Original Agreement; (c) there are no cirstemces that may prevent or interfere v
compliance in the future with all applicable Envineental Laws; (d) all material Permits and othev&omental Entity authorizations
currently held by the Company pursuant to the Emrirental Laws are in
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full force and effect, the Company is in compliamgth all of the terms of such Permits and auttetigns; and (e) the management, handling,
storage, transportation, treatment, and disposgh@dyompany of all Materials of Environmental Cemchas been in compliance with all
applicable Environmental Laws.

3.13.2 Environmental Claims. Except as set forth on Schedule 3.13.2, theme Environmental Claim pending or, to the
Company’s Knowledge and Stockholders’ Knowledgegdtened against or involving the Company or againg Person whose liability for
any Environmental Claim the Company has or may metaned or assumed either contractually or byatjim of law.

3.13.3 No Basis for ClaimsExcept for matters which, individually or in thegrggate, would not have a Company Material
Adverse Effect there are no past or current actirectivities by the Company, or any circumstancesditions, events or incidents, including
the storage, treatment, release, emission, disehdigposal or arrangement for disposal of any N&ltef Environmental Concern, whether or
not by the Company, that could reasonably formbth&s of any Environmental Claim against the Corggaragainst any Person whose
liability for any Environmental Claim the Companyaynhave retained or assumed either contractualby @peration of law, including the
storage, treatment, release, emission, dischaigmoshl or arrangement for disposal of any Materfidgnvironmental Concern or any other
contamination or other hazardous condition, whetlagised by the Company or not related to the pesr@sany time occupied by the
Company. Without limiting the generality of the égioing, except as set forth on Schedule 3.13.3Ctmpany has not received any notices,
demands, requests for information, investigaticgr$gining to compliance with or Liability under Branmental Law or Materials of
Environmental Concern, nor, to the Company’s Knalgkeand Stockholders’ Knowledge, are any such estidemands, requests for
information or investigations threatened.

3.13.4 Disclosure of Information. The Company has made, and during the Pre- Cld%nigd will continue to make, available to
Parent, Federal and Purchaser all environmentakiigations, studies, audits, tests, reviews aher@nalyses conducted in relation to
Environmental Laws or Materials of Environmentaln€ern pertaining to the Company or any propertfaotlity currently or previously
owned, leased or operated by the Company thahdheipossession, custody or control of the Company

3.13.5 Encumbrances No lien or other Encumbrance relating to or inmection with any Environmental Claim, Environménta
Law, or Materials of Environmental concern has biled or has been attached to any of the proparssets which are owned, leased or
operated by the Company.

3.13.6 Transportation of Materials of EnvironmentalConcern. Since December 31, 1999, the Company has napéss set
forth in Schedule 3.13.6, used, handled, generateduced, manufactured, treated, stored, dispoSedcycled or transported any Materials
Environmental Concern, whether on behalf of the Gany or any other Person, in violation of any Eanimental Laws, and there has been no
Release or threatened Release of any Materialewfdhimental Concern beneath or from any real ptgpsperated or formerly owned or
operated by the Company.

3.14 No Broker’s or Finder’'s Fees Except as disclosed in Schedule 3.14, the Compasyot paid or become obligated to pay any fee
or commission to any broker,
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finder, financial advisor, intermediary or other$ in connection with the Transactions and gigffgct the consummation of the Closing
will not cause the Company, Purchaser or any At##liof Purchaser to be so obligated.

3.15 Assets Other Than Real Property.

3.15.1 Title. The Company has good, valid and marketable titldltof the tangible Purchased Assets shown orCtirapany
Balance Sheet, in each case, free and clear dEaoymbrance, except for (a) assets disposed of ircBalance Sheet Date in the ordinary
course of business and in a manner consistentpaihpractices, (b) Liabilities and Encumbrancéiected in the Company Balance Sheet or
otherwise in the Company Financial StatementsPéejnitted Encumbrances, and (d) Liabilities andugmarances set forth on Schedule
3.15.1.

3.15.2 Purchased Assets.

(@) As of the Closing Date, the Company will haaed upon consummation of the Closing Purchaserailke, good, valid
and marketable title to the Purchased Assets ih ease free and clear of any Encumbrances excepiittsl Encumbrances and Novations.

(b) Schedule 3.15.2(b) lists all tangible persqraberty (other than Inventory) which are Purchassskts and the location
thereof.

(c) Except for the Excluded Assets, the Purchasesk®s includes all right, title and interest indenand to all assets that are
used in or are being held for use or are othermgésssary in the operation of the Business asmtlyr@onducted, including all assets reflected
on the face of the Company Balance Sheet, otherExaluded Assets and assets sold or otherwisaugwet in the ordinary course of business
since the Balance Sheet Date.

(d) Schedule 3.15.2(d) contains a complete andecblist of all Governmental Entity-owned propestyGovernmental
Entity-furnished equipment, including tooling amdttequipment, provided under, necessary to perfioenobligation under, or for which
Purchaser could be held accountable under, ther@ament Contracts transferred to the Company putdoahis Agreement and such
Governmental Entity-owned property is maintainedtm®y Company in accordance with Governmental Eatitgroved property management
system.

3.15.3 Accounts ReceivableAll Company Receivables reflected on the facthefFinal Closing Balance Sheet will be good, valid
and existing accounts and will represent an undégphubona fide sale and delivery of goods and sesyiand assuming reasonable commercial
efforts by Purchaser to collect such Company Red#és and Purchaser’s compliance with all appleEabhtract terms with respect to each
such Company Receivables, will be collectible inadance with their terms in the aggregate amadumiva, less any allowances for doubtful
accounts reflected therein, calculated in a manaesistent with the allowance reflected in the CampBalance Sheet.

3.15.4 Condition. All material tangible Purchased Assets ownedhsy@ompany and regularly used in the Businessdgsdaul
operating condition and repair, ordinary wear aa £xcepted, which wear and tear, taken in theegate, is not material to the Company and
does not affect the Company'’s obligations to consate the Transactions and otherwise perform urnieAigreement.
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3.16 Real Property.
3.16.1 Company Real Property The Company does not own and has never ownedeahproperty.

3.16.2 Company LeasesSchedule 3.16.2 lists all of the Company LeaSesnplete copies of the Company Leases, and allriat
amendments thereto (which are identified on Sclee81il6.2) have been made available by the CommaRgrent. The Company Leases grant
leasehold estates free and clear of all Encumbsaf@eept Permitted Encumbrances) granted by aechioy the actions of the Company. The
Company Leases are in full force and effect andaréing and enforceable against each of the atftiereto in accordance with their
respective terms and conditions. Except as sédt fortSchedule 3.16.2, neither the Company nohdd>ompany’s Knowledge and
Stockholders’ Knowledge, any other party to a Comyplaease, has committed a material breach or dafader any Company Lease, nor has
there occurred any event that with the passagenefar the giving of notice or both would constifsuch a breach or default, nor, to the
Company’s Knowledge and Stockholders’ Knowledge,there any facts or circumstances that would resdy indicate that the Company is
likely to be in material breach or default thereeindchedule 3.16.2 identifies each Company Ldsserovisions of which would be
materially and adversely affected by the Transastand each Company Lease that requires the coofsany third party in connection with
the Transactions. No material construction, alienabr other leasehold improvement work with respeche real property covered by any of
the Company Leases remains to be paid for or febfermed by the Company. Except as set forth dre@de 3.16.2, no Company Leases
have an unexpired term which including any renewaxtensions of such term provided for in the CampLease could exceed 10 years.

3.16.3 Condition. All leasehold improvements and fixtures, or p#ntereof, used or held for use by the Companyénctinduct of
its Business are in good operating condition apairgordinary wear and tear excepted, and areedswith coverages that are usual and
customary for similar properties and similar busses or are required, pursuant to the Company &etsbe insured by third parties.

3.17 Agreements, Contracts and Commitments

3.17.1 Company Agreements Except for Excluded Assets, Excluded Liabilitiaad Covered Matters and as set forth on Schedule
3.17.1, the Company is not a party to any of tHewepecified agreements, plans, contracts, leaisether arrangements that provide for
current, future or continuing Liabilities by anyrpathereto:

(a) any bonus, deferred compensation, pensionraese, profitsharing, stock option, employee stock purchasetoemen
plan, contract or arrangement or other employeefitgrian or arrangement;

(b) any employment agreement with any current egggpofficer, director or consultant (or former doyees, officers,
directors and consultants to the extent there nemtsihe date of the Original Agreement obligatitmbe performed by the Company);
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(c) any agreement for personal services or employmvéh a term of service or employment specifiedhie agreement or
any agreement for personal services or employnmewhich the Company has agreed on the terminafisaah agreement to make any
payments greater than those that would otherwismpesed by law;

(d) any agreement of guarantee or indemnificatioan amount that is material to the Company takem\a&hole;

(e) any agreement or commitment containing a cavigivaiting or purporting to limit the freedom dfi¢ Company to
compete with any Person in any geographic area engage in any line of business;

(f) any lease other than the Company Leases unldiehwhe Company is lessee that involves, in thgegate, payments of
$25,000 or more per annum or is material to thelaonof the Business;

(g) any joint venture or profit-sharing agreemasthér than with employees);

(h) except for trade indebtedness incurred in tiénary course of business and equipment leaseseghinto in the ordinary
course of business, any loan or credit agreemeatsding for the extension of credit to the Compamyany instrument evidencing or relatet
any way to indebtedness incurred in the acquisitiocompanies or other entities or indebtednesddorowed money by way of direct loan,
sale of debt securities, purchase money obligationditional sale, guarantee, or otherwise thaviddally is in the amount of $25,000 or
more;

(i) any license agreement, either as licensoraenisee, involving payments (including past paynesft$25,000 in the
aggregate or more, or any material distributor)eteaeseller, franchise, manufacturer’s represemtaor sales agency or any other similar
material contract or commitment;

() any agreement granting exclusive rights topmmviding for the sale of, all or any portion oktiEompany Proprietary
Rights;

(k) any agreement or arrangement providing forpiéngment of any commission based on sales othertthamployees of tt
Company;

() any agreement for the sale by the Company déras, products, services or supplies that ingslfuture payments to t
Company of more than $25,000;

(m) any agreement for the purchase by the Comphagymaterials, equipment, services, or supphes ¢ither (i) involves
a binding commitment by the Company to make fupagments in excess of $25,000 and cannot be terediitny it without penalty upon less
than 90 days’ notice or (ii) was not entered imt¢hie ordinary course of business;
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(n) any agreement or arrangement with any thirtlydar such third party to develop any intellectpabperty or other asset
expected to be used or currently used or usefiliérBusiness;

(o) any agreement or commitment for the acquisjtemmstruction or sale of fixed assets owned dretowned by the
Company that involves future payments by it of mibian $25,000;

(p) any agreement or commitment to which currerfoaoner directors, officers or Affiliates of the @pany (or directors or
officers of an Affiliate of the Company) are alsarties;

(a) any agreement not described above (ignoringlystor this purpose, any dollar amount threshatdthose descriptions)
involving the payment or receipt by the Companynafre than $100,000, other than the Company Leases;

(r) any agreement not described above that wamade in the ordinary course of business and thaaterial to the
financial condition, business, operations, assetsjlts of operations or prospects of the Company.

(s) any agreement that provides for any continginfuture obligation of the Company, involving liity of the Company
more than $25,000, actual or contingent, includingnot limited to any continuing representatiom@arranty and any indemnification
obligation, in connection with the disposition ofyabusiness or assets of the Company.

3.17.2 Validity . Except as set forth on Schedule 3.17.2, all eotdr leases, instruments, licenses and otherragres required to
be set forth on Schedule 3.17.1 are valid andliridtce and effect, the Company has not, nor m@ompany’s Knowledge and Stockholders’
Knowledge, has any other party thereto, breachggeovision of, or defaulted under the terms of angh contract, lease, instrument, license
or other agreement, except for any breaches ouligfiat, in the aggregate, would not be expettdthve a Company Material Adverse Ef
or have been cured or waived, and the Company ¢tagceived any “notice to cure” or a similar neticom any Governmental Entity
requesting performance under any contract, instnimeother agreement between the Company and@Gaehrnmental Entity.

3.17.3 Third-Party Consents. Schedules 3.17.3 and 3.24.1 identify each conérad other document that requires the consent of a
third party, including Governmental Entities, imoection with the Transactions.

3.18 Intellectual Property.

3.18.1 Right to Intellectual Property. Except as set forth on Schedule 3.18.1, the Cagnfs owns all patents, trademarks, trade
names, service marks, copyrights, and any appicstiherefor, maskworks, net lists, schematicéinelogy, know-how, computer software
programs or applications (in both source code dijelod code form), and tangible or intangible prefaiy information or material (excluding
Commercial Software) that are used in the Busiasssurrently conducted (the “Company Proprietaighi&”), or (b) has a valid, perpetual,
fully paid, worldwide right
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to use any other patents, trademarks, service meokgrights, and any applications therefore, maske, schematics, technology, know-how,
computer software programs or applications (in tsathrce code and object code form), and tangibietangible proprietary information or
material (collectively, “Company Licensed Rightsdjd are used in the Business as currently condiui€hee Commercial Software used in the
Business has been acquired and used by the Coropahyg basis of and in accordance with a valichkeewhich is, to the Company’s
Knowledge and Stockholders’ Knowledge, from the ofacturer or the dealer authorized to distributehsGommercial Software. A complete
list of the Commercial Software used in the CompaByisiness which costs in excess of $25,000 tmbe or is not generally commercially
available is set forth in Schedule 3.18.1. The Camyp(a) is not in breach of any of the materiaineand conditions of any such license, (b) to
the Company’s Knowledge and Stockholders’ Knowledhges not been infringing upon any rights of arigdtparties in connection with its
acquisition or use of the Commercial Software, @mdas not received notice of any claim of anyabheor infringement referenced in clause
(@) or (b) above.

3.18.2 No Conflict. Set forth on Schedule 3.18.2 is a complete fistlgatents, trademarks, registered copyrightsle names and
service marks, and any applications thereforeped in the Company Proprietary Rights, specifyimigere applicable, the jurisdictions in
which each such Company Proprietary Right has s=ered or registered or in which an applicationsiach issuance and registration has been
filed, including the respective registration or bggtion numbers and the names of all registeredesa: Except as set forth on Schedule 3.18.2,
none of the Company’s currently marketed softwacgpcts included in the Company Proprietary Ridtage been registered for copyright
protection with the United States Copyright Offareany foreign offices nor has the Company beenestgd to make any such registration.
forth on Schedule 3.18.2 is a complete list ofvadterial licenses, sublicenses and other agreerasritswhich the Company is a party and
pursuant to which the Company or any other Persamithorized to use any Company Proprietary Rigiktlgding EndJser Licenses) or oth
trade secret material to the business of the Coypand includes the identity of all parties theret@escription of the nature and subject m.
thereof, the applicable royalty and the term ther€be Company is not in violation of any licensablicense or agreement described on such
list except such violations as do not materiallpain the Company’s rights under such license, sahBe or agreement. Except as disclosed in
this Article 3, the execution and delivery of thigreement by the Company, and the consummationeot tansactions, will neither cause the
Company to be in violation or default under anytslicense, sublicense or agreement, nor entitlecsimgr party to any such license, sublicense
or agreement to terminate or modify such licengblicense or agreement. Except as set forth ondsdéf8.18.2, the Company is the sole and
exclusive owner or licensee of, with all rightlgiaind interest in and to (free and clear of any@hEncumbrances other than license rights
granted in the ordinary course of business), the@my Proprietary Rights, and has sole and exausghts (other than license rights granted
in the ordinary course of business and is not eatually obligated to pay any compensation to &irg tparty in respect thereof) to the use
thereof or the material covered thereby in conoactiith the services or products in respect of Whiee Company Proprietary Rights are be
used. No claims with respect to the Company PrtgrgieRights have been asserted or, to the Compdmnodsviedge and Stockholders’
Knowledge, are threatened by any Person nor, t€tmpany’s Knowledge and Stockholders’ Knowledge,there any valid grounds for any
bona fide claims to the effect that the manufactsaée, licensing or use of any of
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the products of the Company as currently manufadiusold or licensed or used or proposed for matwifa, use, sale or licensing by the
Company infringes on any copyright, patent, traddgenservice mark or trade secret, against the ysadoCompany of any trademarks, service
marks, trade names, trade secrets, copyrightsytsatechnology, know-how or computer software paiogs and applications used in the
Company’s business as currently conducted or gsogel to be conducted by the Company, or challgrtie ownership by the Company, or
the validity or effectiveness of any of the Comp&gprietary Rights. All material registered tradeks, service marks and copyrights held by
the Company are valid and subsisting in the juctsalis in which they have been filed. To the Compainowledge and Stockholders’
Knowledge, there is no material unauthorized ugeingement or misappropriation of any of the Comp®&roprietary Rights by any third
party, including any employee or former employe¢hef Company. No Company Proprietary Right or pobad the Company is subject to any
outstanding decree, order, judgment, or stipulatéstricting in any manner the licensing thereothw Company. Except as set forth in
Schedule 3.18.2, the Company has not entered mytagreement under which the Company is restricted selling, licensing or otherwise
distributing any of its products to any class oftomers, in any geographic area, during any peridiine or in any segment of the market. The
Company’s products, packaging and documentatiota@ooopyright notices sufficient to maintain coigyt protection on the copyrighted
portions of the Company Proprietary Rights.

3.18.3 Employee AgreementsTo the Company’s Knowledge and Stockholders’ Kiealge, no employee, officer or consultant of
the Company is in violation of any employment onswalting contract, proprietary information and intiens agreement, non-competition
agreement, or any other contract or agreemeninglad the relationship of any such employee, effior consultant with the Company or any
previous employer.

3.19 Insurance Contracts Schedule 3.19 lists insurance policies (by potiaynber, insurer, location of property insured,ain
premium, premium payment dates, expiration datetyme of coverage) held by Company related to thretffased Assets, the Business, or
properties and employees of Company, copies ofwhiave been provided to Parent (collectively, tBerhpany Insurance Contracts”). All
such Company Insurance Contracts are in full faroe effect.

3.20 Banking Relationships Schedule 3.20 shows the names and location$ loduaks and trust companies in which the Comparsy ha
accounts, lines of credit or safety deposit boxeh with respect to each account, line of creddafety deposit box, the names of all persons
authorized to draw thereon or to have access theret

3.21 No Contingent Liabilities. The Company has no contingent or conditional ilitéés of any kind arising from of in connectiorittv
any acquisition of a line of business by the Conypan

3.22 Absence of Certain RelationshipsExcept as set forth on Schedule 3.22, to the Gmyip Knowledge and Stockholders’
Knowledge none of (a) the Company, (b) any offigiethe Company, (c) Stockholders, or (d) any menab¢he immediate family of the
persons listed in clauses (b) or (c) of this Sec8®2, has any financial or employment interestrig subcontractor, supplier, or customer of
the Company (other than holdings in publicly heddhpanies of less than two percent of the outstancipital stock of any such publicly held
company).
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3.23 Foreign Corrupt Practices Neither the Company nor any Affiliate of the Compamor any other Person associated with or acting
for or on behalf of the any of the foregoing, haedly or indirectly taken any action which wouduse the Company to be in violation of the
United States Foreign Corrupt Practices of 197anasnded. Except as set forth on Schedule 3.2Bem¢he Company, nor any Affiliate of 1
Company, nor any other Person associated withtorgafor or on behalf of any of the foregoing, ltectly or indirectly (a) made any
contribution, gift, bribe, rebate, payoff, influenpayment, kick-back, or other payment to any Rengovate or public, regardless of form,
whether in money, property or services (i) to abfaivorable treatment in securing business, (ipag for favorable treatment for business
secured, (iii) to obtain special concessions osfmcial concessions already obtained, for orgpeet of the Company or any Affiliate of the
Company, or (iv) in violation of any law or regltat, or (b) established or maintained any fundsseathat has not been recorded in the books
and records of the Company.

3.24 Government Contracts

3.24.1 Generally. Each Company Government Contract and, to the Copip&nowledge and Stockholders’ Knowledge, each
other Company Engagement that is a Government &dr(gach, including task orders, an “Active Goweent Contract”)s listed on Schedu
3.24.1 and identified as a Government Contract &eoember 16, 2005. Each Company Completed Engagietimat is or was a Government
Contract is referred to herein as a “Completed @Guwent Contract.” Also as of December 16, 200%etison Schedule 3.24.1 and identified as
a Government Bid is each outstanding quotatiorobigroposal for a Government Contract involving Baesiness. Listed on Schedule 3.24.1 is
each Active Government Contract as of DecembeRQ@5 under which, to the Company’s Knowledge amati8tolders’ Knowledge, the
Company currently is experiencing, or is likelyetgperience, material cost, schedule or technicdlpms.

3.24.2 Bids and Awards.To the Company’s Knowledge and Stockholders’ Kremgke, (a) each Active Government Contract and
each Completed Government Contract (collectivélg,“‘Government Contracts”) was legally awarded n@}such Active Government
Contract (or, where applicable, the prime contvéth the United States Government under which seokiernment Contract was awarded) is
the subject of bid or award protest proceedingd,(@hno such Active Government Contract (or, whagplicable, the prime contracts with the
United States Government under which such Goverh@entract was awarded) is reasonably likely toooee the subject to bid or award
protest proceedings. To the Company’s Knowledge&tondkholders’ Knowledge, no facts exist which dogive rise to a material claim for
price adjustment of any Government Contract uniglerTruth in Negotiations Act or under any othecenieduction provision, agreement or
commitment, including a “favorite nation” clause,to any other request for a material reductiothiprice of any Government Contract.

3.24.3 Compliance with Law and Regulation and Contictual Terms; Inspection and Certification. Except as set forth on
Schedule 3.24.3, the Company has complied in aiénas respects with all statutory and regulat@guirements pertaining to the Governn
Contracts to which it is a party, including, as ached, the
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Anti-Kickback Act, Armed Services Procurement Atalse Claims Act, Federal Procurement and Admatise Services Act, Federal
Acquisition Regulation (the “FAR”), FAR cost primdés, Cost Accounting Standards, Procurement lityefjct, Program Fraud Civil
Remedies Act, Small Business Act, and Truth in Niegions Act. To the Company’s Knowledge and Stadétbrs’ Knowledge, the Company
has complied in all material respects with all teramd conditions, including all clauses, provisj@pecifications, and quality assurance, tes
and inspection requirements of the Government @otsty whether incorporated expressly, by referends operation of law. To the
Company’s Knowledge and Stockholders’ Knowledgkfaaits set forth in or acknowledged by any repnéstions, certifications or disclosure
statements made or submitted by or on behalf o€thvapany in connection with any Government Contaact its quotations, bids and
proposals for Government Contracts were curreigyrate and complete in all material respects dseoflate of their submission. To the
Company’s Knowledge and Stockholders’ Knowledge,@mmpany has complied in all material respects alitapplicable representations,
certifications and disclosure requirements undeGal’ernment Contracts and each of its quotatibits and proposals for Government
Contracts. The Company has developed and implemh@ng@vernment contracts compliance program whicludes corporate policies and
procedures to ensure compliance with applicablegovent procurement statutes, regulations andacintquirements. To the Company’s
Knowledge and Stockholders’ Knowledge, except asldsed on Schedule 3.24.3, no facts exist whictdagasonably be expected to give
rise to Liability of the Company under the Falsaifs Act. Except as described in Schedule 3.2d .8a Company’s Knowledge and
Stockholders’ Knowledge, the Company has not urmee@nd is not undergoing any, review, inspecfiorgstigation, survey or examination
of records relating to any Government ContracttiieoCompany’s Knowledge and Stockholders’ Knowledgeaudit, review, inspection,
investigation, survey or examination of recordscdégd in Schedule 3.24.3 has revealed any facyroence, or practice which could affect
Purchased Assets, Business or financial statenfiehé ompany, or its continued eligibility to réc=and perform Government Contracts. To
the Company’s Knowledge and Stockholders’ Knowledgeept as disclosed on Schedule 3.24.3, the Coyripas not made any payment,
directly or indirectly, to any Person in violatiofiApplicable Laws, including laws relating to befy gratuities, kickbacks, lobbying
expenditures, political contributions and contingiere payments. To the Company’s Knowledge andkBmders’ Knowledge, the Company
has complied in all material respects with all &ggllle requirements under each Government Contetating to the safeguarding of an access
to classified information. The Company’s cost acttng, purchasing, inventory and quality contradtgyns are in material compliance with all
applicable government procurement statutes andatgus and with the requirements of the Governn@anitracts (or any of them).

3.24.4 Disputes, Claims and Litigation.Except as described in Schedule 3.24.4, to thepaagis Knowledge and Stockholders’
Knowledge, there are neither any outstanding neteldims or disputes against the Company relatregny Government Contract nor any
facts or allegations that could give rise to sudaam or dispute in the future. Except as descrineSchedule 3.24.4, to the Company’s
Knowledge and Stockholders’ Knowledge, there aitheaeany outstanding material claims or dispudating to any Government Contract
which, if resolved unfavorably to the Company, wburdcrease by five percent or more the Compsaeg'st to complete performance of any
order under such Government Contract above the ataeet forth in the estimates to complete preWopiepared by the Company and
delivered to Purchaser for the Government Contramtany reasonably foreseeable expenditures wiiehd
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increase by five percent or more the cost to cotaglerformance of any task order under Governmentr@ct above the amounts set forth in
the estimates to complete described above. Exsagescribed in Schedule 3.24.4, to the Companytsifedge and Stockholderkhowledge
the Company has not been nor is currently underaanyinistrative, civil or criminal investigation ordictment disclosed to the Company
involving alleged false statements, false claimetber misconduct relating to any Government Cattoa quotations, bids and proposals for
Government Contracts, and to the Company’s Knovdetgl Stockholders’ Knowledge, there is no basiafy such investigation or
indictment. To the Company’s Knowledge and Stoctted’ Knowledge, the Company has not been norrignotly a party to any
administrative or civil litigation involving allegkfalse statements, false claims or other miscandiating to any Government Contract or
guotations, bids and proposals for Government @otdrand, except as described in Schedule 3.24the tCompany’s Knowledge and
Stockholders’ Knowledge, there is no basis for sungh proceeding. Except as described in Sched2de43.neither the United States
Government nor any prime contractor or higtiersubcontractor under a Government Contractigmheld or set off, or attempted to withh
(other than the hold-backs pursuant to contractisérordinary course of business) or set-off, ni@tamounts of money otherwise
acknowledged to be due to the Company under a @mest Contract. Except as described in Schedute4.f the Company’s Knowledge
and Stockholders’ Knowledge, neither the Unitede€t&overnment nor any prime contractor or higherstubcontractor under an outstanding
Government Contract has questioned or disallowgcdhzaterial costs claimed by the Company under amye@ment Contract, and to the
Company’s Knowledge and Stockholders’ Knowledgerehs no fact or occurrence that could be a asiisallowing any such costs.

3.24.5 Sanctions.To the Company’s Knowledge and Stockholders’ Krealgle, except as set forth in Schedule 3.24.5, eretitie
United States Government nor any prime contraattiigher-tier subcontractor under a Government 2amihor any other Person has notified
the Company, of any actual or alleged violatioti@ach of any statute, regulation, representaderiification, disclosure obligation, contract
term, condition, clause, provision or specificatextept where such violation or breach would reablynbe expected to be immaterial. Except
as set forth on Schedule 3.24.5, the Company hazoeived any show cause, cure, deficiency, deéaudimilar notices relating to any
Government Contract. Neither the Company nor arsctbr, officer, employee, consultant or Affiligteereof has been or is not now
suspended, debarred, or proposed for suspensibebarment from government contracting, and to thegany’s Knowledge and
Stockholders’ Knowledge, other than the facts ulyiteg the Administrative Compliance Agreement, acotb exist which could cause or give
rise to such suspension or debarment or proposgmtssion or debarment. To the Company’s KnowledgeStockholder's Knowledge, no
determination of non-responsibility has ever bessuéd against the Company with respect to any tjootdid or proposal for a Government
Contract.

3.24.6 Terminations. Except as described in Schedule 3.24.6, no Com@awgrnment Contract relating to the Company’s
business has been terminated for default sincerbeee31, 2001. Except as described in Schedule®.2% Company has not received any
notice in writing terminating or indicating an inteo terminate any active Government Contractforvenience.

3.24.7 Within the Scope.Except as set forth in Schedule 3.24.7,
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(a) the Company is not a party, and since Dece®beP001, has not been a party, to any task ondeelosery order, under
a multiple award schedule contract or any othera&mwient Contract, where the goods or services pagth or identified to be purchased, |
Government Entity under such task order or deliveder are or were not clearly described in theestant of work contained in the multiple
award schedule contract or other Government Cantirsater which the task order or delivery order veased,;

(b) the Company does not sell, and since Decemhe2@®1 has not sold, any goods or services tdGvwernment Entity
that are, or were, not clearly described in theestant of work of a valid Government Contract parguto which the goods or services were
delivered to the Government Entity; and

(c) there has been no allegation, charge, findmggstigation or report (internal or external te tBompany) to the effect th
the Company has been, or may have been, a paattask order or delivery order under the circunttardescribed in clause (a) above, or sold
goods or services to a Government Entity undecitfoeimstances described in clause (b) above.

3.24.8 Assignments Except as described in Schedule 3.24.8, the Coynipas not made any assignment of any Government
Contract or of any right, title or interest in orany Company Government Contract to any Persotefiixas described in Schedule 3.24.8, the
Company has not entered into any financing arramgeésrin which the revenues or other benefits uadgrone or more Government Contract
have been conveyed, sold or otherwise transferr@chole or in part to any other Person.

3.24.9 Property. The Company is in compliance with all Applicablaws with respect to the possession and mainterarale
government-furnished property (as defined in th&klFA

3.24.10 DCAA Audits. The Company has been audited by the Defense @tingaAudit Agency through December 31, 2001. The
Company has not had any material adjustments graih of Defense Contracting Audit Agency’s auditsce December 31, 2001.

3.24.11 National Security Obligations.The Company is in compliance with all Applicablaws regarding national security,
including those obligations specified in the Na#bimdustrial Security Program Operating Manual,ID8220.22-M (January 1995), and any
supplements, amendments or revised editions thereof

3.24.12 Facility Security ClearancesExcept to the extent prohibited by Applicable La®shedule 3.24.12 sets forth all material
facility security clearances held by the Company.

3.24.13 Credentials.To the Company’s Knowledge and Stockholders’ Kremlgle, each Company employee performing services
related to a Company Government Contract possdédseidg the time of such perform) all of the regdircredentials (e.g., education and
experience) and security clearances specified irequired by such Company Government Contracth€dompany’s Knowledge and
Stockholders’ Knowledge, there is no existing infation, fact, condition or circumstance that wocadise the Company to lose its facility
security clearances.
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3.24.14 Export Compliance.Except as listed on Schedule 3.24.14, the Comgaimycompliance with all Applicable Laws
regarding US export control, including in respecd® Department of State International TraffickingArm Regulations, US Department of
Commerce Export Administration regulations, US/Gindaoint Certification Program and US Customs reqouénts.

3.24.15 No Contingent FeesNo facts, events or other circumstances exishjdtieg in respect of the Sales Agency Agreement,
that violates or otherwise constitutes a basis bitlwvthe United States Government or any otherdPemsight reasonably claim to violate, the
covenant against contingent fees under any Com@amwgrnment Contract or Company Engagement, or $04J.8 2506, 41 U.S.C. § 254 or
FAR 52.303-5.

3.25 UAR Plan.

3.25.1 Participants. Concurrently with the signing of this Agreemehg Company has delivered to Purchaser a completeafo
the UAR Plan and a list of each participant inth&R Plan, and also accurately reflects other infmion regarding each participant, including
his or her respective grant price, grant date, )@ defined in the UAR Plan) granted, Units witsd®@d grant prices that were less than the
grant prices determined by Goodman & Company, ldPa Company advisor.

3.25.2 Consummation of ClosingWithin five (5) business days of the consummatibthe Closing, the Company will have, as
provided in Section 6.8, either paid all particifsaim full any all amounts owed to them thereundeuding in respect of the Closing or paid
such amount into escrow for subsequent distributiathe participants.

3.26 Entire Business.The Purchased Assets will collectively constitageof the Closing Date, when used by a labor feutestantially
similar to that employed by the Company in conrmctiith the Business on the date hereof, all ofasets necessary to conduct and, except
for Excluded Assets, all of the assets used or feeldse by the Company in the conduct of, the Bess in all material respects as currently
conducted.

3.27 Cumulative Exceptions.The exceptions and qualifications to the repregents and warranties set forth above in this Atk
which are based upon such exceptions and qualditanot being “material” or being “in all matesalespects,” or not having or would or
could not reasonably be expected to result in afgzomy Material Adverse Effect, or any similar exéeptor qualification (collectively,
“Materiality Qualifications”), have not and will ndn the aggregate have a Company Material AdvEfert.

Article 4
Representations and Warranties Of Parent, Federalrad Purchaser

Parent, Federal and Purchaser, jointly and seyeralbresent and warrant to the Company and Stdd&toas follows:
4.1 Corporate Status of Parent, Federal and Purchas. Each of Parent,
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Federal and Purchaser is a corporation duly orgdnizalidly existing and in good standing underléves of the State of Delaware, with
the requisite corporate power to own, operate aasd its properties and to carry on its businessraently being conducted.

4.2 Authority for Agreement; Noncontravention .

4.2.1 Authority of Parent. Each of Parent, Federal and Purchaser has therabe power and authority to enter into this
Agreement and to consummate the Transactions. Xéwugon and delivery of this Agreement and thescommation of the Transactions have
been duly and validly authorized by the boardsicfadors of Parent, Federal and Purchaser andhey obrporate proceedings on the part of
Parent, Federal or Purchaser are necessary toraetiive execution and delivery of this Agreemerd the consummation of the Transactions.
This Agreement and, when executed and deliveredotiiier agreements contemplated hereby to be skgnBdrent, Federal or Purchaser have
been or, when executed and delivered, will be éulscuted and delivered by Parent, Federal and Bsechas the case may be, and constitute
valid and binding obligations of Parent, Federal Barchaser, as the case may be, enforceable tiBaiest, Federal and Purchaser in
accordance with their terms.

4.2.2 No Conflict.Neither execution and delivery of this Agreemenfayent, Federal or Purchaser, nor the performay&arent,
Federal or Purchaser of its obligations hereuna@rthe consummation by Parent, Federal or Purcludiske Transactions will (a) conflict wi
or result in a violation of any provision of thertificates of incorporation or by-laws of eitherrBat, Federal or Purchaser, or (b) with or
without the giving of notice or the lapse of tinoe,both, conflict with, or result in any violatiar breach of, or constitute a default under, or
result in any right to accelerate or result in¢heation of any lien, charge or encumbrance putdoaor right of termination under, any
provision of any note, mortgage, indenture, leasttument or other agreement, Permit, concesgi@mt, franchise, license, judgment, order,
decree, statute, ordinance, rule or regulationhwlvParent, Federal or Purchaser is a party avliigh any of them or any of their assets or
properties is bound or which is applicable to ahthem or any of their assets or properties. Nbaization, consent or approval of, or filing
with or notice to, any Governmental Entity is nesgeg for the execution and delivery of this Agreeirey Parent, Federal or Purchaser or the
consummation by Parent, Federal or Purchaser dfdm@sactions, except for filings under the HRS, Acid such consents, authorizations,
filings, approvals and registrations which if nbtained or made would not have a Parent Materialefsk Effect.

4.3 SEC Reports and Registration StatementsRarent has filed all required reports and redistnestatements with the United States
Securities and Exchange Commission (“SEC”) sinceeb#er 31, 2004. Such reports and registratiorrstatts so filed by Parent and
available in the SEC’s public records include (@)dPt's Annual Report on Form 10-K for the fiscaby ended June 30, 2005, (b) Parent’s
Quarterly Report on Form 10-Q for the fiscal quaetleded September 30, 2005, (c) all other repordsragistration statements required to be
filed by Parent with the SEC since December 3142@8d (d) all amendments and supplements to elii eeports and registration statements
required to be filed by Parent with the SEC sinee@nber 31, 2004 (the documents referred to irsel(g), (b), (c) and (d) above being
hereinafter referred to as the “Parent Reportdip @onsolidated balance sheet of Parent and itsi@abies at September 30, 2005, including
the notes thereto, is hereinafter referred to
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as the “Parent Balance Sheet.” The Parent Repaodtth@ Parent Balance Sheet are true and corratitrimaterial respects, and the Company is
authorized to rely on the Parent Reports and therP&alance Sheet in deciding to enter into thgse®@ment and consummate the Transact
During the Pre-Closing Period, Parent shall cortittucause all required reports and registratiatestents to be filed with the SEC and to
cause such filings to be true and complete in aliemal respects.

4.4 No Broker’s or Finder’s FeesNone of Parent, Federal or Purchaser has eithdrggdiecome obligated to pay any fee or commit
to any broker, finder, financial advisor or intewifey in connection with the Transactions with espto which the Company, Stockholders or
the Voting Trustee will be liable.

4.5 No Outside Reliance None of Parent, Federal or Purchaser has retieésmelying upon any statement or representatibich is not
made in this Agreement or the Exhibits, any relatgcbement or any certificates to be delivereti¢ont at the Closing pursuant hereto.

4.6 Financing.Purchaser will have as of the Closing sufficiemtdsi to consummate the Transactions.

4.7 Certain AcknowledgmentsParent, Federal and Purchaser acknowledge thaeif@er the Company nor Stockholders nor any of
their directors, officers, employees, Affiliategemts, advisors or representatives makes or shalebmed to have made hereunder any
representations or warranties, express or impéethw or in equity, of any kind or nature whatsereeoncerning or as to the accuracy or
completeness of any projections, budgets, forecasither forward-looking financial information cmerning the future revenue, income, profit
or other financial results of the Company, (b) ¢hare uncertainties inherent in attempting to nmeakesuch projections, budgets, forecasts or
other forward-looking financial information, (c)taal results of operations may differ materiallgrfr any such projections, budgets, forecasts
or other forward-looking financial information, (dither Company nor any Stockholder nor any off ttieectors, officers, employees,
Affiliates, agents, advisors or representative¥ating Trustee make or shall be deemed to have raageepresentations or warranties, exf.
or implied, at law or in equity, of any kind or ne¢ whatsoever regarding the Company, the Busifesshased Assets or Assumed Liabilities,
except as set forth in Article 3, the Exhibits theg executed by the Company, the Stockholderorgany Representative, or in any
certificates or other Closing documents deliveeBarent, Federal or Purchaser pursuant to Sectrand (e) notwithstanding any term,
condition or provision in this Agreement to the trary, neither the Company nor Stockholders makerapresentation or warranty regarding
the rights or benefits under Section 9 a), b)dEand e) of the UAR Plan (as set forth in clausg df the definition of Purchased Assets),
including the assignability, enforceability or colimpce with Applicable Laws with respect to sudjhtis or benefits.

Article 5
Conduct Prior To The Closing Date

5.1 Conduct of Company’s BusinessExcept as set forth on Schedule 5.1, betweendteeaf the Original Agreement and the Closing
Date or the date, if any, on which this Agreemsrdarlier terminated pursuant to Section 9.1 (‘Blasing Period”)the Company shall, exce
to the extent that Federal shall otherwise consent
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writing (such consent not to be unreasonably withhé€a) carry on its Business in the usual, regatad ordinary course in substantially the
same manner as heretofore conducted, pay its dett¥axes when due subject to good faith disputes such debts or Taxes, pay or perform
other material obligations when due, except whédajest to good faith disputes over such obligati@ms] use all commercially reasonable
efforts consistent with past practices and politéegreserve intact the Company’s current busineganizations, keep available the services of
its current officers and employees and preserveitgionships with customers, suppliers and othaxdng business relationships with it, to the
end that the Company’s goodwill and ongoing Busirtes unimpaired at the Closing Date, and (b) promuttify Federal of any event or
occurrence which will have or could reasonably Xgeeted to have a Company Material Adverse Effeacaddition, during the Pre-Closing
Period, the Company shall not, except as set fmitBchedule 5.1 or to the extent that Federal stiadirwise consent in writing:

(a) amend its Organizational Documents;

(b) except for Permitted Distributions, declargpay any dividends or distributions on the Compamyitstanding capital
stock nor purchase, redeem or otherwise acquirediesideration any of the Company’s capital stac&tber securities;

(c) issue or sell any of its capital stock, effay stock split or otherwise change its capitaliraas it exists on the date of
the Original Agreement, or issue, grant, or seyl aptions, stock appreciation (excluding grantsarrtie UAR Plan) or purchase rights,
warrants, conversion rights or other rights, sdimsrior commitments obligating it to issue or sely of its capital stock, or any securities or
obligations convertible into, or exercisable orlexggeable for, any of its capital stock;

(d) borrow or agree to borrow any funds or voluigancur, or assume or become subject to, whedlivexctly or by way of
guaranty or otherwise, any Liability, except obtigas incurred in the ordinary course of businesssistent with past practices;

(e) pay, discharge or satisfy any claim or Liailit excess of $50,000 (in any one case) or $10Q0(®0the aggregate), ot
than the payment, discharge or satisfaction irotkdéary course of business of obligations refldaie or reserved against in the Company
Balance Sheet, or incurred since the Balance $batetin the ordinary course of business consistithtpast practices or in connection with
the Transactions;

(f) except as required by Applicable Laws, adopamend in any material respect, any agreementor (rhcluding
severance arrangements) for the benefit of its eyeels;

(9) sell, mortgage, pledge or otherwise encumbelispose of any of the Purchased Assets which aterial, individually
or in the aggregate, to the Business, except imttimary course of business consistent with pesttires;

(h) acquire by merging or consolidating with, orgayrchasing any equity interest in or a materiatipo of the assets of, ai
business or any other
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Person, or otherwise acquire any assets which aterial, individually or in the aggregate, to thesBiess, except in the ordinary course of
business consistent with past practices;

(i) increase the following amounts payable or todme payable: (i) the salary of any of its direstor officers, other than
increases in the ordinary course of business dems$ig/ith past practices and not exceeding, incsg, five percent of the director’s or
officer’s salary on the date of the Original Agrestt (ii) any other compensation of its directarsfficers, including any increase in benefits
under any bonus, insurance, pension or other lepiafi made for or with any of those persons, othen increases that are provided in the
ordinary course of business consistent with pasttimes to broad categories of employees and ddisatiiminate in favor of the
aforementioned persons, and (iii) the compensati@amy of its other employees, consultants or agexrtept in the ordinary course of business
consistent with past practices;

(j) dispose of, permit to lapse, or otherwise faipreserve the rights of the Company to use thegamy Proprietary Rights
or enter into any settlement regarding the breaéhfongement of, any Company Proprietary Riglaismodify any existing rights with respect
thereto, other than in the ordinary course of bessrconsistent with past practices, and otherahgrsuch disposal, lapse, failure, settlement or
modification that does not have and could not reably be expected to have a Company Material AdvEffect;

(k) sell, or grant any right to exclusive use dif oa any part of the Company Proprietary Rights;

() enter into any contract or commitment or takg ather action that is not in the ordinary courés business or could
reasonably be expected to have an adverse impabediransactions or that would have or could neally be expected to have a Company
Material Adverse Effect;

(m) amend in any material respect any agreemenmhtoh the Company is a party the amendment of whidthave or
could reasonably be expected to have a Companyrislladelverse Effect;

(n) waive, release, transfer or permit to lapsedain or right (i) that has a value, or involvesyment or receipt by it, of
more than $25,000 or (ii) the waiver, release,df@nor lapse of which would have or could reasbnbb expected to have a Company Mat
Adverse Effect;

(o) take any action that would decrease the Nee#gselow $20,000,000;

(p) make any change in any method of accountirgcoounting practice other than changes requirée tmade so that the
Company'’s financial statements comply with GAAP; or

(q) agree or otherwise commit, whether in writimgptherwise, to take any action proscribed abovéigSection 5.1.
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Notwithstanding the foregoing, during the REBsing Period, the Company may, except to thenéxtevould have or could reasonable
expected to have a Company Material Adverse Eftéstribute or otherwise dispose of Excluded Assets

5.2 Conduct of Parent’s BusinessDuring the Pre-Closing Period, Parent, FederalRumdhaser shall not, except to the extent that the
Company shall otherwise consent in writing (whicmgent is not to be unreasonably withheld), takeaation that would materially impair
Federal's or Purchaser’s ability to pay the Purelaisce or otherwise to perform its obligations emithis Agreement. Further, during the Pre-
Closing Period, Parent, Federal and Purchaser, gixakpt to the extent that the Company shall atiserconsent in writing (such consent not
to be unreasonably withheld) promptly notify thengany of any event or occurrence which will havevould reasonably be expected to have
a material adverse effect on the ability of Fedaral Purchaser to pay the Purchase Price and afleetovperform their respective obligations
hereunder.

Article 6
Additional Agreements

6.1 Exclusivity. During the Pre-Closing Period, neither the Compamryany Stockholder or Voting Trustee will, didgatr indirectly,
through its respective Affiliates, agents, officarsl directors, directly or indirectly, solicittiate, or participate in discussions, negotiations
otherwise cooperate in any way with, or provide erfigrmation, to any Person or group concerninggrder into any letter of intent, agreem
in principle or agreement, definitive or otherwisgth respect to, any tender offer, exchange offearger, business combination, sale of
material assets, sale of the Shares or any otpé@gatatock of the Company, or similar transactiovolving the Company.

6.2 Expenses.

6.2.1 General. Except as otherwise provided in this Section & ia Sections 6.3 and 9.1.2, each Party shakksgansible for its
own costs and expenses in connection with the adimns, including fees and disbursements of coastd, investment bankers and other
financial advisors, counsel and accountants (“Espsf).

6.2.2 Certain ExpensesAt the Closing, Federal or Purchaser shall payatheunts, as designated in writing by Company
Representative to Purchaser, to (a) Goodman & Compd P, (b) Holland & Knight LLP and (c) Dan R. Baister, John G. Coburn and Da
L. Reichardt, which amounts shall be deducted floenPurchase Price otherwise payable to the Comatatime Closing pursuant to
Section 2.2.1(a). Notwithstanding the immediatelycgeding sentence, the Company shall remain regperisr all Governmental Entity Taxes
that are required by Applicable Laws to be withHetdn any payments made pursuant to the immedigtelgeding sentence.

6.3 Indemnification.

6.3.1 Indemnification of Parent Indemnified Parties Subject to this Section 6.3, from and after thes@g Date, Parent, Federal,
Purchaser, each Affiliate of Parent and their reBpe directors, officers, employees, Affiliatespresentatives, successor and assigns
(collectively “Parent Indemnified Parties”) shaél bntitled to
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payment and reimbursement from the Company andkBuodders, jointly and severally (collectively thedrent Indemnifying Parties”) of the
amount of Losses suffered, incurred or paid byRarent Indemnified Party, by reason of or othenaisging from (a) any breach by the
Company, any Stockholder or Voting Trustee of amyenant, agreement or obligation in this Agreenfetiether to be performed before, on
or after the Closing Date), (b) in respect of amglided Liabilities, (¢c) any misrepresentationmaidcuracy in, or breach of, any representation
or warranty made by the Company, any Stockhold&fating Trustee in Article 3 or any Exhibits or thertificates or other Closing docume
delivered pursuant Section 7.2, or (d) any one orenCovered Matters. Notwithstanding anything treteithe contrary, if there is a
misrepresentation or inaccuracy in, or a breach ofpresentation or warrant in Article 3 or inegtificate given pursuant to Section 7.2.1
which has a Materiality Qualification (which breastnall be determined giving effect to such Matésigualification), the Parent Indemnified
Parties shall be entitled to indemnification fdrladsses suffered, incurred or paid by any Panedéinnified Party by reason of or otherwise
arising from such aforesaid misrepresentation,dagacy or breach, with such indemnifiable Lossdsrd@ned as if the Materiality
Qualification were deleted from the one or morgeesive misrepresented, inaccurate or breachedseptations and warranties subject to
Section 6.3.5.2 and all other applicable termsandlitions of Section 6.3.

6.3.2 Indemnification of Company Indemnified Parties. Subject to this Section 6.3, from and after thes®lg Date, the
Company and each Stockholder (collectively “Compbrgemnified Parties”) shall be entitled to paymantl reimbursement from Parent,
Federal and Purchaser, and their respective suareemsd assigns (collectively the “Parent IndeningyParties”) of the amount of Losses
suffered, incurred or paid by any Company InderedifParty by reason of or otherwise arising frohaey breach by Parent, Federal or
Purchaser of any covenant, agreement or obligatitims Agreement to be performed before, on aerafie Closing Date, (b) in respect of any
Assumed Liabilities, and (c) any misrepresentatiomaccuracy in, or breach of any, representatiowarranty contained in Article 4 or in the
certificates delivered pursuant to Section 7.3.

6.3.3 Claims for Indemnification. Upon a Person entitled to indemnification underti®ed.3 (“Indemnified Party”) obtaining
reasonably sufficient knowledge of any facts, claindemand which has given rise to, or would reabbngive rise to, a claim for
indemnification hereunder (referred to herein a8liademnification Claim”), such Indemnified Partiadl promptly thereafter give notice of
such facts, claim or demand (“Notice of Claim”)}tbe Party from whom indemnification is sought hewder (the “Indemnifying Party”). So
long as the Notice of Claim is given by the Indefieni Party within the respective claim period sfiediin Section 6.3.6, no failure or delay
the Indemnified Party in the giving of a Notice@H&im shall reduce or otherwise affect the InderadiParty’s right to indemnification except
to the extent, if any, that the Indemnifying Pars been materially prejudiced thereby.

6.3.4 Defense by Indemnifying Party.If a claim or demand is asserted by a third paggirst an Indemnified Person which
involves or appears reasonably likely to involvdraaslemnification Claim (a “Third Party Claim”), tHedemnifying Party shall have the right,
but not the obligation, exercisable by notice t lidemnified Party within 10 days of the datehaf Notice of Claim concerning the
commencement or assertion of a Third Party Clainassume the defense of such Third Party Claimigeeoy however, that the Parent
Indemnifying Parties shall not have such right or
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opportunity to assume and control the defense p&aoh Third Party Claim, but shall have the righparticipate in the defense of such Third
Party Claim and shall pay the reasonable fees apehses of counsel retained by the Parent Indeeanifarty in respect of the Third Party
Claim if (a) such Third Party Claim relates toapises in connection with, any criminal proceediigil action, indictment, or investigation by
any Governmental Entity other than inquiries oritsuith the ordinary course of business, (b) sucindiRarty Claim alleges Losses in excess of
the then available funds held in Escrow (after déidg the full amount of all pending Indemnificati€laims), (c) the Parent Indemnified Pe
reasonably believes that an adverse determinatitmrespect to such Third Party Claim would be id&tntal to the Parent Indemnified Party’s
reputation or continuing business interests, (dhsthird Party Claim seeks an injunction or othguitable relief against the Parent
Indemnified Party, or (e) the Parent Indemnifyiragtfes fail to conduct the defense of such ThirdyP@laim actively and diligently. The
applicable Parent Indemnified Party agrees to de&y such Third Party Claim consistent with thstlieterest of such Parent Indemnified
Party, subject to Section 6.3.13. If the Pareneimdified Party assumes and controls the defena€laird Party Claim pursuant to this
Section 6.3.4, the Parent Indemnified Party shelinit the Parent Indemnifying Parties to participiatthe defense of such claim, have
reasonable access to all documents and persomodlél in such claim and to discuss its views aositpns with the Parent Indemnified
Party. The Parent Indemnified Party agrees, in eotion with any such Third Party Claim to work cecgttively and in good faith with the
Parent Indemnifying Parties consistent with thet beerest of the Parent Indemnified Party. If thdemnifying Party is entitled under this
Section 6.3.4 to assume the defense of the respéitird Party Claim and gives such notice of ihterdefend, the Indemnifying Party shall
assume the defense thereof as follows: (a) thaindging Party will defend the Indemnified Partyaagst the matter with counsel
compensated by and chosen by Indemnifying Particlhwt¢hoice of counsel is subject to the reasonsétisfaction of Indemnified Party;

(b) the Indemnified Party may retain separate amsel at the sole cost and expense of Indemnifiety(c) the Indemnified Party will not
consent to the entry of any judgment or enter amtp settlement with respect to the matter withbatdonsent of the Indemnifying Party; and
(d) the Indemnifying Party will not consent to tetry of any judgment with respect to the mattegerter into any settlement that does not
include a provision whereby the plaintiff or claiman the matter releases the Indemnified Partsnfadl Liability with respect thereto, without
the consent of the Indemnified Party, which conséiall not be unreasonably withheld or delayeddhssettlement only requires the payment
by one or more Indemnifying Parties of a monetanpant, does not include a statement as to admissitault, culpability or failure to act by
or on behalf of such Parent Indemnified Party, Batent Indemnified Party could not reasonably keliat the settlement would be
detrimental to the Parent Indemnified Party’s ratiah or continuing business. If a Third Party €las made and no Indemnifying Party
notifies the Indemnified Party within 10 days aftiee Indemnified Party has given notice of the erattat the Indemnifying Party is assuming
the defense thereof, the Indemnified Party shd#rtbagainst, or enter into any settlement witlpeesto the matter. The Indemnified Party
shall not settle such Third Party Claim without thr consent of the Indemnifying Party, which sent shall not be unreasonably withheld or
delayed.

6.3.5 Limitation on Liability for Indemnity.

6.3.5.1 Parent Indemnity Deductible.Except for Company Asset Ownership Claims and Indécation Claims based on
fraud (collectively, “Excepted
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Claims”), Parent Indemnified Parties shall not hétked to indemnification pursuant to this Sect®g in respect of (a) a breach of any of the
covenants, agreements and obligations of the Coynpiaany Stockholder hereunder to be performediweravise satisfied prior to the Closing
(collectively, “Pre-Closing Covenants”) and (b) &representation or inaccuracy in, or breach ogpaesentation or warranty in Article 3 or in
a certificate given pursuant to Section 7.2.1 antia 7.2.2 in respect of Pre-Closing Covenantd the aggregate amount of all Losses
suffered by one or more Parent Indemnified Pagiegeds $200,000 (“the Parent Indemnity Deductjblehereupon the Parent Indemnified
Parties shall be entitled to indemnification fdrladsses suffered, incurred or paid in respect afters referenced in clauses (a) and (b) to the
extent such Losses exceed the Parent Indemnitydiibbiu

6.3.5.2 Certain Caps on Indemnification Liability. Except for Excepted Claims, (a) the aggregate Lifgluf the Compan
and Stockholders under this Section 6.3 in respie@} a breach of any Pre-Closing Covenant anfda(inisrepresentation or inaccuracy in, or
breach of, any representation or warranty in Aetigl(including any updated Article 3 Schedulesasks (a) and (b) collectively, the “Capped
Claims”) shall not exceed (1) the Escrow Paymelns pny interest and other income earned therewh(2) the amount, if any, paid from the
Escrow for any one or more Excepted Claims, andPésgnt Indemnified Parties shall only be entitiader this Section 6.3 for indemnificati
of their Losses attributable to Capped Claims ftbemEscrow, except, if any, amounts are paid freenEscrow for Excepted Claims, the
Company and Stockholders shall be jointly and salyeliable for Losses attributable to Capped Clkiman aggregate amount not to exceed
such Losses attributable to Excepted Claims paioh the Escrow. Notwithstanding anything hereirhi® ¢ontrary, the total Liabilities of the
Parent Indemnifying Parties under this Agreemeatl stot exceed the Purchase Price, as adjustedgnirto Section 2.2.

6.3.5.3 Covered Matters.During the period commencing with the second anmseugy of the Closing Date and ending on
fourth anniversary of the Closing Date, any Inddination Claim of one or more Parent Indemnifiedtiea pursuant to Section 6.3 in respect
of a Covered Matter shall first be satisfied witimdls, if any, remaining in Escrow, less the amadiriny pending Indemnification Claims
pursuant to Section 6.3.1, before being satisfigd other funds or assets of any one or more Paneleimnifying Parties.

6.3.5.4 Certain Limitations on Indemnification Liability for Excluded Liabilities. If a Parent Indemnified Party incurs a
Loss that would also be subject to an IndemnifizaClaim under either of clause (c) and clause{lhe first sentence of Section 6.3.1, such
Parent Indemnified Party’s sole and exclusive rgnfedsuch Loss shall be an Indemnification Claiomguant to the above-referenced clause
(c); provided, however, that if such Loss would restoverable under such clause (c) solely becaus®ateriality Qualification in the
respective representation or warranty, the Paretgrhnified Party shall not be entitled to indenwaifion for such Loss except pursuant to a
breach of Section 3.27; and provided further tirahimg herein is intended to waive any claims faufl or any equitable remedies to which a
Party may be entitled.

6.3.6 Indemnification Claim Periods.

6.3.6.1 Second Anniversary of Closing DateAny Indemnification Claim in respect of (a) a breax any Pre-Closing
Covenant or (b) except for

41



(i) Excepted Claims, (ii) Indemnification Claimsriaespect of Sections 3.10, 3.11 or 3.13, andifidemnification Claims in respect of any
certificate provided pursuant to Sections 7.2.7.8r2 regarding any matter referenced above irselu) or (ii), a misrepresentation or
inaccuracy in, or breach of, any representatiowamranty in Article 3 or Article 4 must be made Kgtice of Claim on or before the second
anniversary of the Closing Date.

6.3.6.2 Statute of Limitations. Any (a) Excepted Claims, (b) Indemnification Claimgespect of any breach of a covenant,
agreement or obligation to be performed or othexsatisfied hereunder by the Company or any Stddkhat or after the Closing,
(c) Indemnification Claims in respect of clausesdb(d) of the first sentence of Section 6.3.1 tlnesmade by Notice of Claim before the
expiration of the applicable statute of limitatifm the respective Indemnification Claims. If Indeification Claims arise under both clauses
(c) and under one or more of clauses (a), (b) pofthe first sentence of Section 6.3.1, the sgiftone or more Parent Indemnified Parties to
pursue such Indemnification Claims under the alreferenced clauses (a), (b) or (d), as applicablal] exist notwithstanding the expiratior
the respective claim period under this Section6a23or under Sections 6.3.6.1 or 6.3.6.3 for Indiénation Claims under clause (c) of the first
sentence of Section 6.3.1.

6.3.6.3 Fourth Anniversary of Closing Date.Any Indemnification Claims in respect of Section$® 3.11 or 3.13 or in a
certificate given pursuant to Section 7.2.2 in eg$f Sections 3.10, 3.11 or 3.13 must be madddiice of Claim on or before the fourth
anniversary of the Closing Date.

6.3.7 Subrogation. Upon making an indemnity payment pursuant to tkisti®n 6.3, the Indemnifying Party will, to the ent of
such payment, be subrogated to all rights of thedmified Party against any third party in respgd¢he damages to which the payment is
related. Without limiting the generality of any ettprovision hereof, each such Indemnified Party lademnifying Party will duly execute
upon request all instruments reasonably necessayidence and perfect the above described sulioogéghts.

6.3.8 Exclusive Remedieslf the Closing occurs, the remedies provided fathis Section 6.3 shall be the sole and exclusive
remedies of the Parties and their respective gffjairectors, employees, Affiliates, agents, repngatives, successors and assigns for any
breach of or inaccuracy in any representation, avdyror covenant contained in this Agreement or@enificate delivered at Closing,
provided, however, that nothing herein is intentted/aive any claims for fraud or waive any equitatdmedies to which a Party may be
entitled.

6.3.9 No Double RecoveryNotwithstanding anything herein to the contrary Raoty shall be entitled to indemnification or
reimbursement under Section 6.3 for any amourti¢cektent such Party or its Affiliate has been inddied or reimbursed for such amount
under any other provision of this Agreement, inglgdSections 2.2.2.5.

6.3.10 Limitation of Liability of Voting Trustee. Notwithstanding anything herein to the contrary,dt purposes of this
Agreement, Voting Trustee shall have no liabilider this Agreement for any breach of this Agreembgrioting Trustee or any other Party,
and each Stockholder and the Company agree thahber it
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shall be deemed to have made herein all of theeseptations and warranties made by the Voting @eulsérein, and each Stockholder and the
Company further agree that he or she or it is [piand severally liable for the representationsirasaties, obligations, agreements and
covenants of the Voting Trustee herein.

6.3.11 Treatment of Indemnity Payments Between thearties. Unless otherwise required by Applicable Laws, all
indemnification payments shall constitute adjusttaén the Purchase Price for all Tax purposes nanéarty shall take any position
inconsistent with such characterization.

6.3.12 Limitation of Liability of Company Representtive. Company Representative shall have no Liabilitynp Rarent
Indemnified Party under Section 6.3.1.

6.3.13 Mitigation. While no Indemnified Party shall be obligated tounmore than de minimus out of pocket expense in
doing so, and the failure to incur more than suelméhimus expense shall not adversely affect adgrmified Party’s rights and benefits to
indemnification under this Section 6.3, each Indiiech Party shall otherwise use reasonable comraketiorts to mitigate any Loss which
may form the basis of an Indemnification Claim.

6.4 Access and Information. The Company shall afford to Parent and a reasomaliteer of its officers, employees, accountants,
counsel and other authorized representatives ffidlicmmplete access, upon reasonable advance takepltice and during regular business
hours, throughout the Pre-Closing Period, to then@any’s offices, properties, books and records,shadl use reasonable efforts to cause its
representatives and independent public accountafisnish to Parent such additional financial apeérating data and other information as to
its business, customers, vendors and propertiPsugnt may from time to time reasonably requestwitlostanding the foregoing, all visits to
any Company office will be coordinated and conddde as to not be disruptive to the operationdi®@iGompany and to preserve the
confidentiality of the Transactions. In additionitwthe prior consent of the Company, Parent ardeFa shall be permitted to meet with the
Company'’s significant customers.

6.5 Public Disclosure and Confidentiality. No Party shall announce or disclose to any othesdPe(other than those employees, agents,
advisors or representatives who have a need to kn@ffectuate the Transactions) the existencbetdrms or conditions of this Agreemen
the Transactions without the prior consent of ttieepParty (which shall not be unreasonably witthekcept as disclosure may be required by
Applicable Laws. Except as otherwise required bpligable Laws, any press release or other pubticldsure of information regarding the
proposed Transactions (including the negotiatioitls respect to the Transactions and the terms aisteace of this Agreement) shall be
developed by Parent, subject to the Company Reiasee’s review.

6.6 Further Assurances.

6.6.1 Generally.Subject to terms and conditions herein providedhed the Parties agrees to use its commerciadigaeable
efforts to take, or cause to be taken, all actiwhta do, or cause to be done, all things necespesper or advisable under Applicable Laws to
consummate the Transactions. In case at any timéuathmer action,
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including the obtaining of any required GovernmeRgtatity approvals, and waivers and consents uadgragreements, material contracts or
leases and the execution and delivery of any liegis sublicenses for any software, is necessaspep or advisable to carry out the purposes
of this Agreement, the proper officers and direstar representatives of each Party to this Agre¢muenhereby directed and authorized to use
their reasonable best efforts to effectuate alliiregl action.

6.6.2 Novation of the Company Contracts.

(a) Each Party agrees to use its reasonable Hestdab effect the assignment of, novation ofclbange of name with resp
to, each Company Contract that may require corteegdsignment, novation or a change of name utglegrims and conditions or under
Applicable Laws, and further agrees to providedatumentation necessary to effect each such cotsassignment, novation or a change of
name, including all instruments, certificationsgjuests, legal opinions, audited financial statesiant other documents required by Part 42 of
FAR to effect a novation of any contract with theitdd States Government. In particular and witHimiting the generality of the foregoing,
the Company shall continue to communicate withsasgble officers of the United States Governmeninftime to time as may be appropriate
and permissible, to request speedy action on adyatmequests for consent to novation or a charigeame. Neither the Company nor any
Stockholder makes any representation or warramyahy such consent to assignment, novation oaagehof name will in fact be obtained.

(b) With respect to each Company Contract thatiregunovation or a change of name, prior to suakation or change of
name, the Company will (i) engage Purchaser adeosiractor under such contract, pursuant to the&uract Agreement, (ii) take all
reasonable instruction from Purchaser as to thepg2agis conduct under such contract, and (iii) priynpay to Purchaser the full amount of
the Company’s receipts related to such Companyr@adistas provided in the Subcontract Agreement.

(c) The Company shall maintain its existence aitibf the Company Contracts have been terminatetlly transferred to
Purchaser by novation or change of name.

6.7 Tax Matters.

6.7.1 Purchase Price Allocation.Within 120 days immediately following the ClosirRgrent, Federal, Purchaser, and the Com
Representative shall mutually agree upon and phaflare an allocation of the Purchase Price (drattedr capitalized costs) among the
Purchased Assets for all purposes in a mannerstensiwith Code Section 1060 and the regulatioesetinder (and any similar provision of
state, local or foreign law as appropriate) whilthcation shall be binding on Parent, Federal, Raser, the Company and Stockholders.
Parent, Federal, Purchaser, the Company and Stgdashall file all Tax Returns (including Intetfevenue Service Form 8594 and any
amended returns and claims for refund) and infaionakeports consistent with such allocation. EaahtyPshall timely and properly prepare,
execute, file and deliver all such documents, foamd other information as each other Party mayorestdy request to prepare such allocation.
No Party shall take any position (whether in ayditstax returns or otherwise) that is inconsisteittt such allocation unless required to dc
by Applicable Laws.
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6.7.2 Wage Reporting.Purchaser and the Company agree to utilize, orecthgsr respective Affiliates to utilize, the stand
procedure set forth in Revenue Procedure 2004-88respect to wage reporting.

6.7.3 Cooperation on Tax Matters.

(a) The Parties shall cooperate fully, as and ¢cetktent reasonably requested by the other Partgrinection with the filini
of Tax returns and any audit, litigation or othengeeding with respect to Taxes. Such cooperatiatl gclude the retention and (upon the
other Party’s request) the provision of records iafmrmation reasonably relevant to any such alitgation, or other proceeding and making
employees available on a mutually convenient assovide additional information and explanatidrany material provided hereunder. The
Company and Stockholders agree (a) to retain ak®and records with respect to Tax matters pettiteethe Company relating to any
Taxable period beginning before the Closing Dat#l erpiration of the applicable statute of limitats (and any extensions thereof) of the
respective taxable periods, and to abide by atinckecetention agreements entered into with any @oaental Entity with Taxing authority, al
(b) to give Purchaser reasonable notice priorandferring, destroying or discarding any such baoigrecords and, if Purchaser so requests,
allow Purchaser to take possession of such boaksesords.

(b) The Parties further agree, upon request, tdheiereasonable commercial efforts to obtain earificate or other
document from any Governmental Entity or any ofPerson as may be necessary to mitigate, redudamnae any Tax that could be
imposed (including with respect to the Transacfions

6.7.4 Certain Taxes.All transfer, documentary, sales, use, stamp, tregisn Taxes and fees payable in respect of thehaise and
sale hereunder of the Purchased Assets and thefdraamd assumption of the Assumed Liabilities bieder shall be paid by the Company.

6.8 UAR Plan. The Company and Stockholders shall prior to ortenGlosing Date take all action necessary so #)aq of the Closing
the Company will have received irrevocable and md@gonal releases from all participants in the URRn in respect of the UAR Plan and
their Units, subject only to the payment of eactiip@ant’s benefits thereunder, in form and subséasubject to the reasonable satisfaction of
Federal (the “UAR Plan Releases”) and (b) withiefBusiness Days after the Closing Date the Comphalil have either paid to all
participants or to an unaffiliated escrow agenbehalf of all participants all amounts payableh® participants in respect of consummation of
the Closing.

6.9 Regulatory Filings. During the Pre-Closing Period, each of the Pa#fesl coordinate and cooperate with one anotheshatl each
use commercially reasonable efforts to comply wathg shall refrain from taking any action that wbuhpede compliance with, all Applicable
Laws, and, as promptly as practicable after the dathe Original Agreement, each of the Partiedl shake all filings, notices, petitions,
statements, registrations, submissions or infolmnagipplication or submission of other documenggiired by any Government Entity in
connection with the Transactions,
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including: (a) any other filing or registration mssary to obtain any material consent, authoriaaticapproval or otherwise required or
advisable to consummate the Transactions; andlifigs under any other comparable pre-merger ratifon forms required by the merger
notification or control laws of any applicable gdliction, as agreed by the Parties. Each Party cdiade all documents that it is responsible for
filing with any Government Entity under this Secti6.9 to comply in all material respects with apjplicable Laws. The parties acknowledge
that they received clearance under the HSR Acf darwary 25, 2006.

6.10 Exchange Information. During the Pre-Closing Period, each of the Pagfesl promptly supply the other Parties with any
information which may be required to effectuate &liygs or application pursuant to Section 6.9cE&gt where prohibited by Applicable Lav
each of the Parties shall consult with the otheti€aprior to taking a position with respect toy awoich filing, shall permit the other to review
and discuss in advance, and consider in good tiaétlviews of the other in connection with any aral; appearances, presentations,
memoranda, briefs, white papers, arguments, opsréoil proposals before making or submitting antheforegoing to any Governmental
Entity by or on behalf of any Party in connectioithvany investigations or proceedings in connectidth this Agreement or the Transactions
(including under any antitrust or fair trade Applite Laws), coordinate with the other in prepadnd exchanging such information and
promptly provide the other (and its counsel) witipies of all filings, presentations or submissi¢arsd a summary of any oral presentations)
made by such party with any Governmental Entitgannection with this Agreement or the Transactigneyided that, with respect to any s
filing, presentation or submission, no Party nagapty the other (or its counsel) with copies (arcase of oral presentations, a summary) t
extent that Applicable Laws require such Partyestrict or prohibit access to any such propertiéaformation.

6.11 Notification. During the Pre-Closing Period, each of the Partiésnotify the other promptly upon the receipt ¢&) any comments
from any officials of any Governmental Entity inregection with any filings made pursuant hereto, @)dany request by any officials of any
Governmental Entity for amendments or supplemengsy filings made pursuant to, or information pded to comply in all material respects
with, any Applicable Laws. Whenever any event osdbat is required to be set forth in an amendraestipplement to any filing made
pursuant to Section 6.9, the respective Partypudmptly inform the other Party of such occurreand cooperate in filing with the applicable
Governmental Entity such amendment or supplement.

6.12 Accounts ReceivableEffective as of the Closing, except as may othexwegjuired by the Subcontract Agreement and Tiansit
Services Agreement, the Company hereby irrevoocadahgtitutes and appoints Purchaser the Compamésaind lawful attorney-in-fact, with
full power of substitution, in the Company’s nampkace and stead to endorse the Company’s nameyothagks and other remittances
received on account of the Company Receivablegrn@ompany Work-in-Process included in Purchaseskts as of the Closing and to
perform all other acts necessary or desirable lecidhe Company Receivables and amounts receiiédrespect to the Company Work-In-
Process for Purchaser’s account. In accordancethgtiiransition Services Agreement, the Compangegthat it shall promptly after receipt
after the Closing, transfer and deliver to Purchasg cash or other property that the Company raegive in respect of such Company
Receivables or on account of the Company Work-be€ss, and any mail, checks or other documents/egtby the Company relating to any
of the
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Purchased Assets or Assumed Liabilities, such qasiperty, mail, checks and documents to be deivér the form and condition in which
received, except for the opening of any envelopgackage. The Company shall use its commerciafigarable efforts to assist Purchaser in
the collection of Company Receivables and all anmugceivable on account of the Company Work-IneBss after the Closing to the extent
requested by Purchaser. Purchaser shall use itheoially reasonable efforts in the collection @in@pany Receivables and all amounts
receivable on account of the Company Work-In-Preedter the Closing in accordance with Purchasestsml and customary practices.

6.13 Change of NameConcurrently with the later of (a) the date of taration of the Subcontract Agreement or (b) thes atdt
termination of the Transition Services Agreememt, Company shall take all action required to chatsgeame to a name having no
relationship to “Information Services Systems Supgdac.,” “ISS,” any derivation of “Information Syems Support, Inc.” or “ISSIr any othe
name used in the Business; provided that the Coynglaall use the name “Information Services Syst8oygport, Inc.” during the terms of the
Subcontract Agreement and the Transition Servigpeément, solely for the limited purposes provittestein.

6.14 Preservation of Goodwill. The Company shall use its commercially reasondiidete to aid Purchaser in establishing itselftzes t
new owner and operator of the Purchased AssettharBusiness and, in connection therewith, shalthe Company’s commercially
reasonable efforts to maintain its goodwill andutegion with the suppliers, clients and creditdrthe Company and any others having
business relations with them and in the businessmanity generally.

6.15 Employees.

6.15.1 General.Subject to the consummation of the Closing, Purehsisall offer employment to the Company’s full4¢im
employees and Purchaser shall use its reasonamimercial efforts to encourage such employees tepaich offers of employment. Subject
to Applicable Laws, the Company shall make a g@uith feffort to encourage the Company’s full-timepdoyees to accept employment with
Purchaser as of the Effective Time, and as of oineita prior to the Effective Time, the Company skedminate the employment of its full-
time and part-time employees. Purchaser agreesstovee all accrued salaries and wages and accroatiors as reflected on the face of the
Final Closing Balance Sheet (rather than the nbie®to), of all Company full-time employees whadmme, as of the Effective Time,
employees of Purchaser.

6.15.2 Employee BenefitsThe Company shall retain full responsibility foetbontinued administration and, as of the Closing
Date, termination of its 401(k) plan. No assetkiabilities with respect to the Company employed$hve included in Assumed Liabilities or
otherwise shall be transferred as a result ofAlgieement from any retirement Company Plan (defimdribution or defined benefit) to any
plan maintained or established by Purchaser orreedéhe Company shall retain all obligations tadwr otherwise provide benefits accrued
on or before the Closing Date by the employees wadg Company Plans. Purchaser shall have no itiahilth respect to the Company’s
Plans, provided that nothing in this AgreementIgbrahibit rollovers pursuant to Code Section 402(c

6.15.3 Company 401(k) PlansParent hereby agrees that, with the
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approval of the plan administrator of the Paretatisqualified 401(k) plan (the “Parent’s 401(k) #®Ta which approval will not be
unreasonably withheld, Parent will cause the Pardl(k) Plan to accept rollovers or direct robos of “eligible rollover distributionsivithin
the meaning of Code Section 402(c) made with reagpabe Company’s former employees who becomehaser employees pursuant to the
Company 401(k) Plan by reason of the Transacti®n#over amounts contributed to the Parent’s 40P(len in accordance with this

Section 6.15.3 shall at all times be 100% vestetistnall be invested in accordance with the prowsiof the Parent’s 401(k) Plan.

6.15.4 Cooperation. The Company and Purchaser shall cooperate anddareuich information as may reasonably be necessary
with respect to each of the actions contemplatetigmSection 6.15, including the procurement of eequired approvals from Governmental
Entities.

6.15.5 Limitation on Divestiture. Notwithstanding anything in this Agreement to tloatrary, nothing contained in this Agreem
shall be deemed to require Parent, Federal or Bsector any Affiliate of Parent, Federal or Purehas take or agree to take any Action of
Divestiture. For purposes of this Agreement, action of Divestituré shall mean making proposals, executing or cagyint agreements or
submitting to Applicable Laws providing for thediase, sale or other disposition or holding sepdthteugh the establishment of a trust or
otherwise) of any assets or categories of assatsth material to the Parent and its Subsidiares the Business, each taken s a whole, or the
holding separate of stock or assets or imposirggeking to impose any limitation on the abilitytioé Parent, Federal or any of its Subsidial
to conduct their respective businesses or own gaséts or to acquire, hold or exercise full rigtitewnership of the Business except to the
extent not material to the Parent and its Subsetiaor the Business, each taken as a whole.

6.16 Assistance in Preparation of Financial Staterm¢s. If after the Closing Date Parent concludes it guieed to make disclosures in
SEC reports or registration statements, includiB§ $orm 8-K, regarding the Transactions, the Coméall provide Parent and its
independent auditors reasonable access during horrsmess to the Company’s facilities and empleyeeParent and its auditors may request
from time to time in connection with the preparatend review of historical financial statementstfoe Business.

6.17 Additional Actions. It is anticipated that the Parties will agree updiow of funds memorandum pursuant to which, amathgr
things, payments contemplated hereby at Closint stzale. If, at any time after the Closing Datey &mther action is necessary or desirabl
carry out the purposes of this Agreement or to,\estfect or confirm in Purchaser title to or owstep or possession of the Purchased Assets
acquired pursuant to this Agreement, the Comparpré®entative, and the officers and directors oeFaldand Purchaser are fully authorize
their name and in the name of their respectiveamapns or otherwise to take, and will take, altls lawful and necessary action, so long as
such action is consistent with this Agreement.

6.18 Co-operation. Pursuant to the Transition Services AgreementPtrgies shall cooperate and provide such informatiith respect
to the matters addressed herein, including progidiccess to the books and records of the Businghg extent reasonably required in
connection with the Excluded Liabilities, Excludédsets or Covered Matters, and to comply with ibgations under Applicable Laws.
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Article 7
Conditions Precedent

7.1 Conditions Precedent to the Obligations of EacRarty. The obligations of the Parties to consummate tlsi€ shall be subject
the satisfaction at or prior to the Closing of thkkowing conditions, any of which conditions mag tvaived in writing prior to Closing by the
Party for whose benefit such condition is imposed:

7.1.1 No lllegality. There shall not have been any action taken, anpticable Laws shall have been enacted, by any
Governmental Entity since the date of this Agreetieat would prohibit or materially restrict thersummation of the Transactions.

7.1.2 Government Consents.

(a) Except for Novations, all filings with and rfatations to, and all approvals and authorizatiohghird parties (including
Governmental Entities) required for the consummmatibthe Transactions shall have been made orradddaand all such approvals and
authorizations obtained shall be effective andlstalhave been suspended, revoked or stayed lpnaaftany Governmental Entity.

(b) Any applicable waiting period under the HSR Aglaited to the Transactions shall have expirdaken terminated.

7.1.3 No Injunction. No injunction or restraining or other order issisgda court of competent jurisdiction that prohiluts
materially restricts the consummation of the Tratisas shall be in effect (each Party agreeings®all reasonable efforts to have any
injunction or other order immediately lifted), and action or proceeding shall have been commenctdeatened in writing seeking any
injunction or restraining or other order that sekprohibit, restrain, materially restrict, invddite or set aside consummation of the
Transactions.

7.1.4 Escrow AgreementEach of the applicable Parties, together with teer&v Agent, shall have entered into the Escrow
Agreement.

7.1.5 Subcontract Agreement.Each of the applicable Parties shall have enteredthe Subcontract Agreement.
7.1.6 Transition Services AgreementEach of the applicable Parties shall have enteredtihe Transition Services Agreement.

7.2 Conditions Precedent to Obligation of Parent, &deral and Purchaser to Consummate the ClosingThe obligations of Parent,
Federal and Purchaser to consummate the Closifigoghsubject to the satisfaction at or prior te @losing of the following additional
conditions, any of which conditions may be waivgdiarent, Federal or Purchaser prior to Closing:

7.2.1 Representations and WarrantiesThe representations and
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warranties of the Company, Stockholders and Volingtee contained in Article 3 shall be true andexd, disregarding any Materiality
Qualifications and Section 3.27, in all materiadpects on and as of the Closing Date, except fangds contemplated by this Agreement and
those representations and warranties which addratiers only as of a particular date (which shathain true and correct as of such date),
the same force and effect as if made on and dsdflosing Date, and the Company and each Stookhshdll have delivered to Parent a
certificate to that effect, dated the Closing Deatel signed on behalf of the Company by the CompzaRsesident and Chief Financial Officer
and signed by each Stockholder.

7.2.2 Agreements and CovenantsThe Company shall have performed in all materigpeets all of its agreements and covenants
set forth herein that are required to be perforatent prior to the Closing Date; and the Company thie Stockholders shall have delivered to
Parent a certificate to that effect, dated as efGlosing Date and signed on behalf of the Comfmgrthe Company’s President and Chief
Financial Officer and signed by each Stockholder.

7.2.3 Legal Opinion. Parent, Federal and Purchaser shall have receivegdiaion from Holland & Knight LLP, counsel to the
Company and Stockholders, substantially the formBdfibit B.

7.2.4 Closing DocumentsThe Company and Stockholders shall have deliveréthtent the Company Closing certificate desci
hereafter in this Section and such Closing documasthe Parent shall reasonably request (otheratdiditional opinions of counsel). The
Company Closing certificate, dated as of the Clp$date, duly executed by the Company’s secretaal) sertify as to (a) the signing
authority, incumbency and specimen signature obipeatories of this Agreement and other documsigtsed on the Company’s behalf in
connection herewith; (b) the resolutions adoptethieyCompany’s Board authorizing and approvingetkecution, delivery and performance of
this Agreement and the other documents executedrinection herewith and the consummation of thedaetions and state that such
resolutions have not been modified, amended, relokeescinded and remain in full force and effactd (c) the Company’s Organizational
Documents.

7.2.5 Third-Party Consents. All third-party consents or approvals listed in 8dhle 7.2.5 shall have been obtained by the
Company and shall be effective and shall not haentsuspended, revoked, or stayed by action ofacly third party.

7.2.6 Employment Agreements Purchaser shall have entered into employment agnesnsubstantially in the form of Exhibit C
with (a) each of the individuals listed in Schedul2.6 and (b) at least 95% of all Company fullgitillable employees listed on Schedule
7.2.6.

7.2.7 Non-Compete, Non-Solicitation and Non-Disturince Agreement.The Company shall have entered into 10-year non-
compete, non-solicitation and non-disturbance agesg, with Parent, Federal and Purchaser in forthimsubstance satisfactory to Federal.

7.2.8 UAR Plan ReleasesThe Company shall have obtained and delivered defa UAR Plan Releases, in form and substance
reasonably satisfactory to Federal in accordante 8éction 6.8. for such participants in the UARrPIvho are entitled to at least 95% of all
payments that will be payable thereunder as atre§the Closing.
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7.2.9 Administrative Compliance Agreement.The United States Army shall have agreed to terteinaamend the Administrati
Compliance Agreement, effective as of the Closimagelin form and substance satisfactory to Federal.

7.2.10 Company Contracts.The Company shall have delivered to Purchaset,abof the Closing Date, of all Company
Contracts (“Schedule 7.2.10").

7.2.11 Material Adverse Effect. Since the date of this Agreement, the Company slotlhave suffered a Company Material
Adverse Effect.

7.2.12 Lease AmendmentT&A and Purchaser shall have executed and delivitred ease Amendment and the Assignment and
Assumption of Lease.

7.2.13 Updated Employee ListThe Company shall have delivered to Purchaset aditing forth, as of the Closing Date, the name
of each Company employee and such employee’s positid annual salary.

7.2.14 Non-Foreign Affidavit. The Company shall deliver to Purchaser a non-foraffidavit as of the Closing Date, sworn under
penalty of perjury and in form and substance reglimder Treasury Regulations issued pursuant e Gection 1445 stating that the
Company is not a “foreign person” as defined in €8ection 1445,

7.2.15 Consulting AgreementThe Company, Stockholders and Company Represeatstiall have executed and delivered to the
Purchaser a Consulting Agreement, in form and smlsstreasonably satisfactory to Purchaser, witHdDReichardt (“Consultant”) for the
purposes of administering and overseeing the windmof the Company. Unless and until otherwiséfiedtin writing by the Company,
Consultant (who also as of immediately following tonsummation of the Closing, will be appointedsittent of Company) is authorized to
act on behalf of Company in all respects and ib@iged to execute and deliver any and all agre¢sreamd other all documents in the name
on behalf of the Company in connection with thasections contemplated by this Agreement and tkheolasAgreement and the Parent
Indemnified Parties are hereby authorized to raelyhe Company’s above-referenced authorizationasfsQltant.

7.2.16 Company Receivable§.he Company shall have delivered to Purchaserasamable detail a list of all Company
Receivables as of no more than fifteen (15) caleddgs prior to the Closing Date.

7.3 Conditions to Obligations of the Company and ta Stockholders to Consummate the ClosingThe obligations of the Company
and the Stockholders to consummate the Closingd ls@aubject to the satisfaction at or prior to @lesing of the following additional
conditions, any of which may be waived by the Comyper the Company Representative prior to Closing:

7.3.1 Representations and WarrantiesThe representations and
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warranties of Parent, Federal and Purchaser cauatdinthis Agreement shall be true and correctedarding any Materiality Qualifications, in
all material respects on and as of the Closing Dateept for those representations and warrantigéshwaddress matters only as of a particular
date (which shall remain true and correct as ofslate), with the same force and effect as if madand as of the Closing Date and Parent
shall have delivered to the Company a certificatthat effect, dated the date of the Closing agdesi on behalf of Parent by the President and
Chief Financial Officer of Parent.

7.3.2 Agreements and CovenantsParent, Federal and Purchaser shall have perfoinmedtimaterial respects all of their
agreements and covenants set forth herein thaequéred to be performed at or prior to the Clodirade; and Parent shall have delivered tc
Company a certificate to that effect, dated ahef@losing Date and signed on behalf of Parentarg®’'s President and Chief Financial
Officer.

7.3.3 Legal Opinion. The Company shall have received an opinion froneftés general counsel or deputy general counsel in
substantially the form of Exhibit E.

7.3.4 Closing DocumentsParent, Federal and Purchaser shall have deliverg® Company closing certificates of Parent, Falde
and Purchaser and such other closing documenie d&dampany shall reasonably request (other thati@ul opinions of counsel). Each of
the Closing certificates of Parent, Federal andffaser, dated as of the Closing Date, duly exedugetle secretary or assistant secretary of
Parent, Federal and Purchaser, respectively, shidify as to (a) the signing authority, incumbelacyl specimen signature of the signatories of
this Agreement and other documents signed on beh&&rent, Federal and Purchaser in connecticawhitir; (b) the resolutions adopted by
the board of directors of the Parent, Federal amdiaser authorizing and approving the executieliyery and performance of this Agreem
and the other documents executed in connectiomwiitrand the consummation of the Transactions &g shat such resolutions have not
been modified, amended, revoked or rescinded andirein full force and effect; and (c) the certifie of incorporation and by-laws of the
Parent, Federal and Purchaser.

7.3.5 Lease Amendment and Assignment and Assumptiafi Lease. Purchaser shall have executed and delivered theelLea
Amendment and the Assignment and Assumption ofé.eas

7.3.6 Payment of Purchase PriceFederal or Purchaser shall have tendered the RgdPrice payable pursuant to Sections 2.2
and 2.2.1(b).

Article 8
Survival of Representations and Covenants

8.1 The Company'’s, Stockholders’ and Voting Trustes Representations and CovenantsAll representations and warranties mad
the Company, Stockholders and Voting Trustee is Aijreement, or any certificate or other Closingudoents delivered by the Company,
Stockholders or any of their Affiliates pursuanSection 7.2, shall survive the Closing and angstigation at any time made by or on behalf
of Parent, Federal or Purchaser and shall termoratbe second anniversary of the Closing Dateg@ixihat (a) Parent Indemnified Party
Indemnification Claims pending on such date shafitimue until resolved, (b) the representations\aadanties in Sections 3.10,
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3.11 and 3.13, and any certificates given in resihereof pursuant to Section 7.2 shall survivel timé fourth anniversary of the Closing Date,
except that Parent Indemnified Party Indemnifiaatiaims pending on such date in respect of arsuoh Sections 3.10, 3.11 and 3.13 shall
continue until resolved in accordance with Sec8dhand (c) the representations and warrantiegedtic@s 3.15 and 3.16 and any certificates
given in respect thereof pursuant to Section 7al shirvive until the expiration of the applicals@atute of limitations. The Pre-Closing
Covenants shall survive the Closing until the secamniversary of the Closing Date, except that mdrelemnified Party Indemnification
Claims pending on such date in respect of any @@osing Covenants shall continue until resolveddcordance with Section 6.3. The
covenants, agreements and obligations of the Compauy Stockholder and Voting Trustee in this Agneat or in any certificate or other
Closing documents delivered by the Company, Stddene or any of their Affiliates pursuant heretaroconnection herewith to be performed
or otherwise satisfied at or after the Closing lshiavive the Closing and any investigation at ime made by or on behalf of Parent, Federal
or Purchaser.

8.2 Parent’s, Federal’s and Purchaser’'s Representians and Covenants.All representations and warranties made by PaFatderal
and Purchaser in this Agreement or any certificatether writing delivered by Parent, Federal, Raser or any of their respective Affiliates
pursuant hereto or in connection herewith shallisaerthe Closing until the second anniversary ef @osing Date, except that Indemnification
Claims of the Company or Stockholders pending ah slate shall continue until resolved in accordamitle Section 6.3. The covenants,
agreements and obligations of Parent, Federal mhBser in this Agreement or any certificate oeotilosing documents delivered by the
Parent, Federal or Purchaser pursuant heretoamminection herewith to be performed or otherwidisfad at or after the Closing shall surv
the Closing and any investigation at any time mader on behalf of the Company or Stockholders.

Article 9
Other Provisions

9.1 Termination Events

9.1.1 Termination Events. This Agreement may be terminated and the Trangecabandoned at any time prior to the Closing as
follows:

(a) by mutual written consent of Parent and the Gamy;

(b) by Parent if there has been a material bre&emyrepresentation or warranty that does nouihela Materiality
Qualification or a breach of any representationwadanty which includes a Materiality Qualificatigafter giving effect to any such
Materiality Qualification) or a material breachasfy covenant or agreement contained in this Agreeoethe part of the Company, any
Stockholder or the Voting Trustee and such breashnot been cured within 10 Business Days aftdtemrhotice to the Company (provided
that neither Parent nor Federal is in material divex this Agreement, and provided further, thatoce period shall be required for a breach
which by its nature cannot be cured with such 18iBess Days) such that the conditions set for®eiction 7.2.1 or Section 7.2.2, as the case
may be, will not be satisfied;
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(c) by the Company if there has been a materiadir@f any representation or warranty that doesmohide a Materiality
Qualification or a breach of any representationaadanty which includes a Materiality Qualificati¢after giving effect to any such
Materiality Qualification) or a material breacharfy covenant or agreement contained in this Agreéomethe part of Parent, Federal or
Purchaser and such breach has not been cured d@tBusiness Days after written notice to Parerayjded, that neither the Company nor
any Stockholder is in material breach of this Agneat, and provided further, that no cure periodl $fearequired for a breach which by its
nature cannot be cured within such 10 Business Baych that the conditions set forth in SectionT7@ Section 7.3.2, as the case may be,
not be satisfied,;

(d) by any Party hereto if: (i) there shall beraafi non-appealable order of a federal or statetéoweffect preventing
consummation of the Transactions; (ii) there shalbny final action taken, or any statute, rulgutation or order enacted, promulgated or
issued or deemed applicable to the TransactiormpyGovernmental Entity which would make consumaratf the Transaction illegal or
which would prohibit Parent’s or Federal’s ownepsbi operation of all or a material portion of ttegpital stock or assets of the Company, or
compel Parent, Federal or Purchaser to disposelafld separate all or a material portion of theibess or assets of the Company, Parent,
Purchaser or Federal as a result of the Transaaion

(e) by any Party if the Transaction shall not hbgen consummated by April 1, 2006, provided thatright to terminate th
Agreement under this Section 9.1.1(e) shall na\mlable to any Party whose material breach ofrapyesentation or warranty (disregarding
any Materiality Qualifications thereto) or failute fulfill any material obligation under this Agmeent has been the cause of, or resulted in, the
failure of the Closing Date to occur on or befanetsdate.

9.1.2 Effect of Termination. If this Agreement is terminated pursuant to Secfidnl, all of the obligations of the Parties unitiés
Agreement shall terminate, except for such oblayetiunder Section 6.5 and that termination of Algjieeement pursuant to either Sections 9.1.1
(b), or (c) shall neither limit or impair any remesl that a Party may have with respect to a willfisrepresentation or willful inaccuracy in, or
willful breach of, any representations, warranteg:eements, covenants or obligations hereundanbther Party, nor release any Liability t
a Party may have with respect to a willful misreyer@tation or willful inaccuracy in, or willful breh of, any representations, warranties,
agreements, covenants or obligations of such Pargunder.

9.2 Intentionally Blank.

9.3 Notices. All notices, consents, approvals, designationsy@raiand other communications hereunder shall beiting and shall be
deemed given if delivered by hand sent via a rdpetaationwide courier service or mailed by registieor certified mail (return receipt
requested) to the parties at the following addieéseat such other address for a Party as shalpeeified by like notice) and shall be deemed
given on the date on which so hand-delivered aherthird Business Day following the date on whschmailed or sent:
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To Parent, Federal and Purchaser:

CACI International Inc

1100 North Glebe Road

Arlington, VA 22201

Attention: Dr. J. P. London, Chairman
Fax: 703-841-2850

with copies to:

Judith B. Kassel

Senior Vice President, Deputy General Counsel ssgisfant Secretary
CACI International Inc

1100 North Glebe Road

Arlington, VA 22201

Fax: 703-841-2850

Carter Strong, Esq.

Arent Fox PLLC

1050 Connecticut Avenue, NW
Washington, DC 20036

Fax: 202-857-6395

To the Company (pre-Closing):

Information Systems Support, Inc.

13 Firstfield Road, Suite 100
Gaithersburg, MD 20878

Attention: Eric P. Whittleton, President
Fax: 301-896-0760

with copies to:

William Mutryn, Esq.

Holland & Knight LLP

2099 Pennsylvania Avenue, NW
Suite 100

Washington, DC 20006

Fax: 202-955-5564

To the Stockholders:

Young Yong Lee and Ae Kyung Lee
P.O. Box 3939
Gaithersburg, MD 20855-3939
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with copies to:

William Mutryn, Esq

Holland & Knight LLP

2099 Pennsylvania Avenue, NW
Suite 100

Washington, DC 20006

Fax: 202-955-5564

To the Voting Trustee:

Jack A. Garson, Esq.
Garson Claxton LLC
7910 Woodmont Avenue
Suite 650

Bethesda, MD 20814
Fax: 301-280-2707

To Company and the Company (post-Closing):

Information Systems Support, Inc.
c/o DalLore Associates

9929 Potomac Manors Drive
Potomac, MD 20854

Attn: David Reichardt

Fax: 301-765-0607

with copies to:

William Mutryn, Esq

Holland & Knight LLP

2099 Pennsylvania Avenue, NW
Suite 100

Washington, DC 20006

Fax: 202-955-5564

9.4 Entire Agreement. Unless otherwise herein specifically provided, thigeement, including the Exhibits documents arsdrimments
and other agreements among the Parties as contechphaor referred to herein constitute the ergggeeement among the Parties with respect
to the subject matter hereof and supersede alt ptier agreements and understandings, both wréttehoral, between the Parties with respect
to the subject matter hereof.

9.5 Assignability. Except for the Parties and as otherwise expreseljiged in Section 6.3, this Agreement is not ilieth to confer upc
any Person, including the Persons named in clga$eg) and (c) of Section 6.2.2, any rights oneelies hereunder. Neither this Agreement
nor any of the rights and obligations of the Partie
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hereunder shall be assigned or delegated witheuwtfiten consent of all Parties, except that aageRt Indemnified Party may assign its rig
to indemnification hereunder to its one or moredlks.

9.6 Validity. The invalidity or unenforceability of any provisieof this Agreement shall not affect the validityemforceability of any
other provisions of this Agreement, each of whichllsremain in full force and effect.

9.7 Specific Performance.The Parties acknowledge that damages alone magdegjuately compensate a Party for a breach by @noth
Party of this Agreement. Accordingly, in additiandll other remedies that may be available hereuadender Applicable Laws, any Party
shall have the right to any equitable relief thatyrbe appropriate to remedy a breach or threateresth by any other Party hereunder,
including the right to enforce specifically therter and conditions of this Agreement by obtainirjgrictive relief in respect of any breach or
non-performance hereof.

9.8 Joint and Several Liability. Notwithstanding anything herein to the contrary,dt purposes of this Agreement, (a) each Stoakdol
agrees that he or she shall be deemed to have meagia all of the representations and warrantiedenty the other Stockholder and by the
Company herein or otherwise pursuant hereto ajuiny and severally liable for the obligationgraements and covenants of the other
Stockholder and the Company herein and (b) the @ompgrees that it shall be deemed to have maetadt of the representations and
warranties made by each Stockholder herein or wikerpursuant hereto and is jointly and severallglé for all obligations, agreements and
covenants of each Stockholder herein.

9.9 U.S. Currency.All amounts payable hereunder shall be paid in é¢thBtates dollars.

9.10 Governing Law. This Agreement shall take effect and shall be comstas a contract under the laws (excluding odrdgfi law rule:
and principles) of the Commonwealth of Virginia.

9.11 Counterparts. This Agreement may be executed in one or more eopaits, all of which together shall constitute and the same
agreement.

9.12 Waiver. The rights and remedies of the Parties are cunvelatid not alternative. Neither the failure nor deiay by any Party in
exercising any right, power or privilege under thgreement will operate as a waiver of such rigbtyer or privilege, and no single or partial
exercise of any such right, power or privilege wileclude any other or further exercise of suchtrigower or privilege or the exercise of any
other right, power or privilege. To the maximumenttpermitted by Applicable Laws, (a) no claim ight arising out of this Agreement can be
discharged by one Party, in whole or in part, byagéver or renunciation of the claim or right unlé@ssvriting signed by the other Party, (b) no
waiver that may be given by a Party will be apglleaexcept in the specific instance for which igjigen; and (c) no notice to or demand on
Party will be deemed to be a waiver of any obligaf such Party or of the right of the Party gizsuch notice or demand to take further
action without notice of demand as provided in tigeement or the documents referred to in thise&grent.

9.13 Bulk Transfer Laws. The Parties agree to waive compliance by any
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Party with Article 6 of the Uniform Commercial Cods in effect in the State of Maryland and in atheo states where the Purchased Assets
may be located and under any other applicable “bal&s” or “bulk transfer laws” of any jurisdictiém connection with the Transactions, and
the Company and the Stockholders shall have ndlitiafor any Losses suffered, incurred or paiddny Parent Indemnified Party by reason
of, in whole or in part, any failure to so compljttwsuch provisions or similar Applicable Laws, @sg such Loss is directly attributable to a
breach of this Agreement by the Company or oneothr Btockholders, in which case Section 6.3 staikm.

9.14 WAIVER OF TRIAL BY JURY. THE PARTIES HEREBY KN OWINGLY, VOLUNTARILY AND INTENTIONALLY
WAIVE THE RIGHT ANY MAY HAVE TO A TRIAL BY JURY IN  RESPECT TO ANY LITIGATION BASED HEREON, OR
RISING OUT OF, UNDER, OR IN CONNECTION WITH THIS AG REEMENT AND ANY AGREEMENT CONTEMPLATED TO
BE EXECUTED IN CONNECTION HEREWITH, OR ANY COURSE O F CONDUCT, COURSE OF DEALING, STATEMENTS
(WHETHER ORAL OR WRITTEN) OR ACTIONS OF EITHER PART Y IN CONNECTION WITH SUCH AGREEMENTS.

IN WITNESS WHEREOF, the Parties have duly exectitéslAmended and Restated Asset Purchase Agreemdat seal as of
the date first above written.

CACI International Inc

By: /s/ Stephen L. Waecht

Name Stephen L. Waechtt

Title: Executive Vice President ai
Chief Financial Officel

CACI, INC.-FEDERAL

By: /s/ Stephen L. Waecht

Name Stephen L. Waecht

Title: Executive Vice President al
Chief Financial Office!

CACI ACQUISITION, INC.

By: /s/ Stephen L. Waecht

Name Stephen L. Waechtt

Title: Executive Vice President ai
Chief Financial Officel

INFORMATION SYSTEMS SUPPORT, INC

By: /s/ Eric P. Whittletor
Name Eric P. Whittletor
Title: Chief Executive Officer and Preside
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Stockholder:

/sl Ae Kyung Lee

Ae Kyung Lee

/s/ Young Yong Let

Young Yong Lee

Voting Trustee
(for the limited purposes of making the represéoast
and warranties contained in Sections 3.2.1(b) a#d 3

(b))

/sl Jack A. Garson

Jack A. Garson, as Voting Trusi



Schedule 1
CERTAIN MATTERS OF CONSTRUCTION AND DEFINITIONS

1.1. Construction of this Agreement and Certain Tems and Phrases.

(a) Unless the context of this Agreement otherweéspiires, (i) words of any gender include eachrogeader; (ii) words using the
singular or plural number also include the plurasiogular number, respectively; (iii) the term®feof,” “herein,” “hereby” and derivative or
similar words refer to this entire Agreement antitoaany particular provision of this Agreementddiv) the terms “Article,” “Section,”
“Schedule” and “Exhibit” without any reference tepecified document refer to the specified Arti@egtion, Schedule and Exhibit,
respectively, of this Agreement.

(b) The words “including,” “include” and “includesire not exclusive and shall be deemed to be feitbly the words “without
limitation”; if exclusion is intended, the word “otprising” is used instead.

(c) The word “or” shall be construed to mean “anti{mless the context clearly prohibits that constion.
(d) Whatever this agreement refers to a numbeag$,dsuch number shall refer to calendar days sifdasiness Days are specified.
(e) All accounting terms used herein and not exglyegefined herein shall have the meanings givehém under GAAP.

(H Any reference to any federal, state, localarefgn statute or law, including any one or moreisas thereof, shall be deemed also to
refer to, unless the context requires otherwideuds and regulations promulgated thereundehudticg Treasury Regulations.

(9) Any representation or warranty contained heaaino the enforceability of a contract, includthiy Agreement, shall be subject to the
effect of any bankruptcy, insolvency, reorganizatimoratorium or other similar law affecting thd@ueement of creditorglights generally ar
to general equitable principles (regardless of iesuch enforceability is considered in a proaegih equity or at law).

(h) The Parties have participated jointly in thgotéation and drafting of this Agreement. If an agulity or question of intent or
interpretation arises, this Agreement shall be taed as if drafted jointly by the Parties and mespmption or burden of proof shall arise
favoring or disfavoring any Party by virtue of thethorship of any of the provisions hereof.

(i) Except as may otherwise be specifically expeegherein, the disclosures in the Article 3 Scheslahall relate only to the
representations and warranties in the particulati®e of Article 3 to which they expressly relatedanot to any other representation or warr.
contained in Article 3.
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() In the event of any inconsistency between thgesnents in the body of this Agreement and thodbe Article 3 Schedules other than
an exception expressly set forth in such ArticlecBiedules (subject to subclause (i) immediately@phdhe statements in the body of this
Agreement will control.

1.2. Cross ReferencesThe following terms defined elsewhere in this Agneat in the Sections set forth below shall havedispective
meanings therein defined:

Term Definition

A. Lee Preamble
Accumulated Funding Deficienc Section 3.11.:
Active Government Contra Section 3.24.:
Agreemen Preamble
Audited Balance She: Section 3.t
Auditor Section 2.2.3.:
Balance Sheet Da Section 3.t
Business Preamble
Capped Claim Section 6.3.5.:
Closing Section 2.1
Closing Balance She Section 2.2.2..
Closing Condition: Section 2.2
Closing Date Section 2.2
Common Stocl Recital R.2
Company Preamble
Company Balance She Section 3.t
Company Boart Section 3.4.:
Company Financial Statemel Section 3.t
Company Indemnified Partit Section 6.2
Company Insurance Contrau Section 3.1¢
Company Indemnified Partie Section 6.2
Company Licensed Righ Section 3.18..
Company Proprietary Righ Section 3.18.:
Company Plan Section 3.11.:
Completed Government Contre Section 3.24.:
Employee Lis! Section 3.12.:

Escrow
Escrow Paymer

Section 2.2.1(b
Section 2.2.1(a

Excepted Claim Section 6.3.5..
Expense: Section 6.2.:
FAR Section 3.24.:
Federal Preamble
Final Closing Balance She Section 2.2.3.-
IRS Section 3.11.:
Indemnification Clairr Section 6.3.:
Indemnified Perso Section 6.3.:
Indemnifying Party Section 6.3.:
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Liabilities Section 3.7
Materiality Qualifications Section 3.27
Notice of Claim Section 6.3.:
Novations Section 2.1
Organizational Documen Section 3.4.:
Parent Preamble
Parent Balance She Section 4.2
Parent Indemnified Parti¢ Section 6.2
Parent Indemnifying Partie Section 6.2
Parent Indemnity Deductib Section 6.3.
Parent Report Section 4.2
Paren’s 401(k) Plar Section 6.1¢
Permits Section 3.¢
Pre-Closing Covenant Section 6.3.5..
Pre-Closing Perioc Section 5.1
Purchase Pric Section 2.2
Purchase Preamble
Purchaser Objectic Section 2.2.3.:
Schedule 7.2.1 Section 7.2.1(
S Corporatior Section 3.10.¢
SEC Section 4.2
Stockholdel Preamble
Third Party Clairr Section 6.3.:
Transaction: Recital R.4
UAR Plan Release Section 6.1(
Voting Trustee Preamble
Welfare Plar Section 3.11.¢
Y. Lee Preamble

1.3. Certain Defined Terms. As used in this Agreement, the following terms khale the following meanings:

Administrative Compliance Agreementhe Administrative Compliance Agreement dated a&wgfust 26, 2005 between the United
States Army and the Company.

Affiliate: with respect to any Person, any Person which, tijrec indirectly, Controls, is Controlled by, a& under common Control wil
such Person.

Agreement:collectively, this Amended and Restated Asset PasetAgreement to which this Schedule 1.1 is atthehe the Schedules,
including this Schedule 1.1, referenced in such Adeel and Restated Asset Purchase Agreement andimglthe disclosure schedules
to Article 3 delivered at the execution of the @ra Agreement.

Applicable Laws: with respect to any Person, any law, statutefytreale, regulation, ordinance, permit, licensglgment, order, writ,
injunction, decree, directive, determination orastrequirement of any Governmental Entity or agbdr, in each case, applicable to or
binding upon such Person or any of its propertioawhich such Person or any of its property is scbj
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Assignment and Assumption of Leastie assignment and assumption of lease agreememigatime Company, Purchaser and T&A
regarding the Office Lease, substantially in thenf@f Exhibit D-2.

Assumed Liabilitiesas of the Closing Date, the Company’s followingHiidies, and only such Liabilities: (a) the Busaseaccounts
payable, accrued expenses and advance billingsstoroers as set forth on the face of the FinaliGdoBalance Sheet; (b) the Company’
obligations of payment or performance that becomeat otherwise accrue after the Closing Date vafipect to the Purchased Assets,
including Company Engagements and Company Contr@tthe Company’s obligation for accrued vacatmad accrued salaries and
wages to its full-time employees who become Purmhemiployees as of the Effective Time to the extefiected on the face of Final
Closing Balance Sheet (rather than the notes thieiel) the Company’s obligations of payment forrowed money and interest thereon
under the Company Credit Facilities, which amouvitsbe paid in full, terminated and closed coneamtly with the Closing; (e) all
Liabilities for Taxes arising out of or relatingtfte Purchased Assets and Assumed LiabilitiesIf@eaiods commencing after the
Closing Date; and (f) all acts or omissions of RgrEederal or Purchaser relating to the PurchAssdts or the Assumed Liabilities
occurring after the Closing Date; provided thatwithstanding anything herein to the contrary, Ased Liabilities shall not include any
Excluded Liabilities and Covered Matters.

Business: the Company’s business, including the Purchasegtdsand Assumed Liabilities, of providing inforioattechnology,
communications and logistic solutions and othevises, including support, to clients and customiexduding Governmental Entities,
including the United States Government (both thpddnent of Defense and civil federal), and statklacal governments, and
commercial Persons, and related consulting seréndghe provision of any and all incidental praduand service to any one or more of
the above-referenced Persons.

Business Day:a day (other than a Saturday or Sunday) on whachngercial banking institutions in New York, New ¥are open for
the transaction of substantially all of their bartkbusiness.

COBRA: the provisions of Section 4980B of the Code and ®af Title | of ERISA.
Code:the U.S. Internal Revenue Code of 1986, as amended.

Commercial Softwarepackaged commercial software programs generalljadla to the public through retail dealers in cartgy
software or directly from the manufacturer whiclvé&een licensed to the Company and which are instheé Business but are in no w
a component of or incorporated in or specificaflguired to develop any of the Company’s productsrafated trademarks and
technology.

Company Contracts:all contracts listed on Schedules 3.16.2, 3.13.18.1, and 3.24.1, including Company Governmemttots,
Company Engagements and Company Leases, reganfllebether the Company has obtained any necessasents to the assignment
of such contracts hereunder.
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Company Asset Ownership Claimany and all claims of one or more Parent IndemahiRarties under Section 6.2 in respect of the
representations and warranties in Sections 3.184dr&lor in any certificate given pursuant to Secii.2 in respect of any one or both of
such Sections.

Company Completed Engagemeiati contracts and other arrangements, including ¢aders, pursuant to which the Company formerly
provided goods or services, excluding the contrantsother arrangements listed on Schedule 3.17.1.

Company Credit Facilitiesthe line of credit loan to the Company pursuarthtoRevolving Demand Commercial Note and related
agreements, as amended from time to time, dateflasme 9, 1998, with United Bank.

Company Engagementsall contracts and other arrangements pursuanhtohathe Company is providing goods or services, ah
proposals, bids and offers for future such congracid arrangements, including the contracts aref atinangements, proposals, bids and
offers listed on Schedules 3.16.2, 3.17.1, 3.18d.3%24.1.

Company Inventoryall of the Company’s inventory and supplies.

Company’s Knowledgethe actual knowledge of David L. Reichardt, ang on more of members of the Company Board (inclgidin
Daniel Bannister and John G. Coburn), and of areya@mmore of the following officers of the Compaghief Executive Officer
(currently Eric P. Whittleton), President (currgrilric P. Whittleton); Chief Operating Officer aBatecutive Vice President (currently
Gary Fuller), Executive Vice President—Corporategfam (currently Mark J. Morein), Executive ViceeBident and Chief Financial
Officer (currently Angeline O. Wong), ControlleiBirector of Contracts; Vice President, Eastern @pens Group (currently Wayne
DeAtley), Acting Head of Central Operations Grouapr(ently Gary Fuller), Vice President Western @Gpiens Group (currently
Christopher Brown), Vice President Asia-Pacific @g®ns Group (currently Gerald Greer), Ethics Paog Director/Compliance Officer
under the Administrative Compliance Agreement (ently Worth MacMurray), and Vice President A76 Qglting (currently George
Alexander).

Company Leasesach lease, sublease, license or other agreemaet which the Company uses, occupies or has thetdgpccupy any
real property or interest therein that (a) provitteduture minimum payments of $25,000 or more¢igng any right of cancellation or
termination) or (b) the cancellation or terminat@frwhich would have a Company Material AdversecEffand includes each Lease lis
on Schedule 3.16.2.

Company Material Adverse Effecany materially adverse change in or effect (a)hanfinancial condition, Business, operations, asset
properties, results of operations or prospectb®fQompany before the Closing and on the BusineBsimhased Assets after the Closing
or (b) the ability of the Company to consummate@hasing and satisfy its other obligations hereungevided that (i) changes in
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general industry conditions or general economiad@mns, consequences of acts of war or terror{@jradverse effects arising from the
announcement or consummation of the Transaction(§j)dhe loss of a re-compete of any Company axct, the failure of any
Company Contract to be renewed or have an optexte, the failure of the Company to be awarded@myernment Contract in
response to a Government Bid or the terminatioangf Company Contract for convenience (including@oeernment Con tract with
UMI, #GS09K99BHDO0006), shall not be deemed to dtutsta Company Material Adverse Effect.

Company Receivablesiny and all of the Company’s accounts receivabtewanbilled accounts receivable as of the Closingluiding to
the extent reflected on the Final Closing Balanicees.

Company Representativéhe person authorized to act on behalf of the Cawypad Stockholders pursuant to the Consulting Aigent.

Consulting Agreement:The agreement that will be entered into at orrgadhe Closing pursuant to which, among otherdhj a person
shall be authorized by the Company and Stockholeast on their behalves hereunder and under sheol®v Agreement, all on terms
and conditions subject to Purchaser’s reasonakikfaaion.

Control (including with correlative meaning, controlled &gd under common control with): as used with resfmeany Person, the
possession, directly or indirectly, of the powedi@ct or cause the direction of the managemeahtpaficies of such Person, whether
through the ownership of voting securities, by cacttor otherwise.

Covered Mattersmeans any one or more Liabilities under, in resp&abr otherwise arising from one or more mattested in Schedule
1.3.1.

Encumbrance:means any mortgage, pledge, proxy, lien, chargeyrg interest, assignment as security, conditieate or other title
retention agreement, third party rights or otheruenbrance

Environmental Claim:any actual notice alleging potential Liability (lading potential Liability for investigatory costsleanup costs,
response or remediation costs, natural resourcesagiss, property damages, personal injuries, finpgalties) arising out of, based on
or resulting from (a) the presence, or releasengfMaterial of Environmental Concern at any locatiowhether or not owned by that pe
or (b) circumstances forming the basis of any tiotg or alleged violation, of any Environmentahla

Environmental Laws:any and all federal, state or local statutes, rguis and ordinances relating to the protectioputiflic health,
safety or the environment in existence and effeatir the Closing Date, including the Federal Cotmgnsive Environmental Response,
Compensation and Liability Act of 1980, as amended.

ERISA: the Employee Retirement Income Security Act of 1@&lamended.
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ERISA Affiliate: with respect to a party, any member (other thahghety) of a controlled group of corporations, @pof trades or
businesses under common control or affiliated sergroup that includes that party (as defined toppses of Code Section 414(b),
(c) and (m).

Escrow Agent: PNCBank, or such other national bank in the Un@tates mutually acceptable to Parent and CompapyeRentative,
which will serve as escrow agent pursuant to therdis Agreement.

Escrow Agreementthe agreement that will be entered into at the i@pamong the applicable Parties and the Escrowngighstantiall
in the form of Exhibit A regarding, among othemify$, the administration of the Escrow as conteraglaly Sections 2.2.1(b) and 7.1.4.

Excluded Assetsfa) Asset Purchase Agreement, dated December 28, B9 and among Biometric Solutions Group, Irtee, Company,
and SAFLINK Corporation; (b) Beneficiary Agreemediated December 28, 2003, by and among BiomettigtiSos Group, Inc., the
Company, and Homeland Solutions LLC; (¢c) commoulstaf SAFLINK Corporation beneficially owned by t@®mpany; (d) the
Company’s 401(k) plan; (e) ABD Retirement & FinalcServices Master Services Agreement, effectivef danuary 1, 2002, between
ABD Insurance & Financial Services, Inc. and thenpany; (f) each agreement listed on Schedule 1(§)Xhe American Express
Corporate Card Account Agreement, dated as of Aubuk999, between American Express Company an@dmepany; (h) McAdams
Technologies Escrow Agreement, dated as of Jun2QdB, and the rights to receive revenue subjetttabagreement as of the date of
the Original Agreement only if such Agreement i$ tl@ominated as of Closing between the Company, téeAs Technologies, Inc. and
United Bank or renegotiated so that it containmigeand conditions that are satisfactory to the Rager; (i) the Sales Agency Agreement;
(j) each agreement listed on Schedule 3.14; (kb&3gvestment in KISS in Korea ISS (unrelated paitty2003; and (I) the Anuenue
claim described in item #1 on Schedule 3.24.4.

Excluded Liabilities: (a) all Liabilities arising out of or relating taxEluded Assets; (b) all Liabilities of the Compaaryd Stockholders
hereunder or otherwise in connection with the Taatiens; (c) except for Liabilities specificallydiuded in the definition of Assumed
Liabilities, all Liabilities of the Company relatéd any act or omission of the Company or any Stotder with respect to, or any even
circumstances related to, the ownership or operatidhe Purchased Assets or the Business, whiglomission, event or circumstance
occurred or existed prior to the Closing; (d) althilities related to the Business or the Purchasesets and owed by the Company to
Affiliate of the Company or of any Stockholdershet than pursuant to the Office Lease as refleatethe face of the Final Closing
Balance Sheet (rather than any notes theretogx@pt for such Assumed Liabilities reflected oa fhce of the Final Closing Balance
Sheet (rather than any notes thereto), all Liagédibf the Company relating primarily to the Busimer the Purchased Assets which arose
prior to the Closing and which have not been datigbrior to the Closing; (f) all Liabilities of éxCompany or of any Stockholder for
Expenses, except such Expenses of the Compangtesflen the face of the Final
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Closing Balance Sheet (rather than any notes ther@) all Liabilities for sales or use Taxes whitave arisen or may arise with respect
to the conduct or activities of the Business priothe Closing except for such Liabilities refletten the face of the Final Closing Bala
Sheet (rather than on the notes thereto); (h) tinteally Left Blank; (i) any personal Liability agfny Stockholder incurred in any capacity
(including as a director, officer, or employee antpany), (j) any Liabilities of the Company unday &ontract, agreement or
arrangement to which the Company is a party rajatrthe Business or the conduct thereof other thartCompany Engagements or the
Company Contracts, and the contracts, agreemedtareemgements set forth Schedule 7. 2.10, (k)poe bonafide trade payables, ¢
trade practice Liabilities, (I) any Liabilities tie Company for Completed Company Engagementsydited Completed Company
Government Contracts, (m) any Liabilities to anyreat, former or deceased employee of the Compaittyrespect to the period of time
before the Closing Date except for accrued salarelswages, and accrued vacation in accordanceSgittion 6.15.1, (n) any Liabilities
arising under any “Employee Benefit Plan” (“EmpleyRenefit Plan” means any “employee pension bep&fit’ (as defined in Section 3
(2) of ERISA), “employee benefit plan” (as definadSection 3(1) of ERISA, and any other writterooal plan, agreement or
arrangement involving direct or indirect compermatincluding the Company’s Liabilities under thAR Plan, insurance coverage,
severance benefits, disability benefits, deferrmuensation, bonuses, stock options, stock purcpasatom stock, stock appreciatiol
other forms of incentive compensation or post-eetient compensation), (0) any Liabilities of the @amy for Taxes, (p) any Liabilities
of the Company for income, transfer, sales, useodimel Taxes arising in connection with the consatiom of the Transactions
(including any income Taxes arising because Pueshiasicquiring the Purchased Assets hereundgrnfgLiabilities of the Company
for the unpaid Taxes under Treasury RegulationQ2416 (or any similar provision of state, local ordign law), as a transferred or
successor, by contract or otherwise; provided, thahe case of clauses (0) (p) and (q) aboveussi Liabilities shall exclude such
Taxes only to the extent such Taxes exceed the atmibany, that such Taxes exceed the amountyif eeserved for such Taxes of the
Company (excluding any reserve for deferred Tasesbdished to reflect timing differences betweeakband Tax income on the face of
the Final Closing Balance Sheet (rather than angsihereto) and taken into account in determittiegClosing Purchase Price
Adjustment pursuant to Section 2.2.2 and the Péxti@y Adjustments to the Purchase Price pursuaSettion 2.2.3; and (r) all other
Liabilities of the Company that are not specifigaficluded in the definition herein of Assumed Lildies.

GAAP: means generally accepted accounting principled imsthe United States of America.

Government Contractany prime contract with the United States Goverrtraed any contract with a prime contractor or higffer
subcontractor under a prime contract with the Wh@¢ates Government.

Governmental Entity:means any nation or government, or supranationdy,lsny state or political subdivision thereof (uding the
United States or any other country or other fedemainy state, local or municipal or other), anyrt and any administrative agency or
other regulatory body, instrumentality, authorityother entity or official thereof exercising exéue, legislative, judicial, regulatory or
administrative functions thereof
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HSR Act:the Hart-Scott-Rodino Antitrust Improvement Actl®&76, as amended.

Lease Amendmenthe lease amendment agreement among T&A, the ComrgrahPurchaser regarding the Office Lease, sutisigirin
the form of Exhibit D-1.

Losses:the amount of any actual damages, Liabilitiesiciicies, losses (including any actual diminutiowalue), expenditures, costs
or expenses (including reasonable attornées and disbursements). For purposes of detergithenamount of any Loss, and the am
of any Loss shall include the related attorneyssfand disbursement incurred to investigate anatemthe respective Party’s
indemnification rights hereunder, and be reducedryinsurance proceeds received in respect théreefch case net of costs of
recovery). For the avoidance of any doubt, Loskadl sot include special, punitive or unforeseeatdesequential damages.

Materials of Environmental Concernpetroleum and its by-products and any and all athbstances or constituents to the extent that
they are regulated by, or form the basis of lipilinder, any Environmental Law.

Net Assetsimmediately before the Effective Time, the valugled Purchased Assets, less the Assumed Liabijléesh determined in
accordance with GAAP, applied in a manner consistéth the Audited Balance Sheet.

Office Lease:Office Lease Agreement that the Parties have deemled dated as of August 1, 2002 between T&A aeddompany in
respect of 13 Firstfield Road, Rockville, MD 20850.

Parent Material Adverse Effectany materially adverse change in or effect on ithanfcial condition, business, operations, assets,
properties, results of operations of Parent an8litssidiaries considered on a consolidated basis.

Party: any of Parent, Federal, Purchaser, the Companied..Y. Lee, the Voting Trustee, and the CompaagrBsentative.

Permitted Distributions: such amount of dividends or distributions payableash by the Company in respect of the CommookSts
determined by Goodman & Company, LLP, to equalTtae Liabilities of the Stockholder in respect of lir her allocable share of the
Company’s income for the year ended December 315 28d an additional $5,000,000, provided that slicidends or distributions are
(a) paid in accordance with Applicable Laws, (baaime when, the Company’s net worth, in accordamith GAAP, is in excess of
$20,000,000 and giving effective thereto would leisuneither (i) the Company’s net worth, in aatance with GAAP, being less than
$20,000,000 nor (ii) a Company Material AdversecEff

Permitted Encumbranced(a) liens for current taxes and other statutomydiand trusts not yet due and payable or thateinglzonteste
in good faith, (b) liens that were incurred in tirdinary course of business, such as carrierselarsemen’s, landlords’ and mechanics’
liens and other similar liens arising in the ordineourse
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of business, (c) liens on personal property leaseldr operating leases, (d) liens, pledges or dsgasurred or made in connection with
workmen’s compensation, unemployment insuranceo#imer social security benefits, or securing théquarance of bids, tenders, leases,
contracts (other than for the repayment of borromediey), statutory obligations, progress paymeniety and appeal bonds and other
obligations of like nature, in each case incurrethe ordinary course of business, (e) pledges béwns on manufactured products as
security for any drafts or bills of exchange drawmonnection with the importation of such manufiaetl products in the ordinary course
of business, (f) liens under Article 2 of the UmifoCommercial Code that are special property istsre goods identified as goods to
which a contract refers, (g) liens under Articlef@he Uniform Commercial Code that are purchaseegwecurity interests, (h) those
liens disclosed on Schedule, and (i) such impddestor minor defects of title, easements, rigtits«ay and other similar restrictions (if
any) as are insubstantial in character, amounkteng do not materially detract from the valuergerfere with the present or proposed
use of the properties or assets of the party stithjeceto or affected thereby, and do not otheratbeersely affect or impair the business
or operations of such party.

Person:an individual, a corporation, an association, araship, limited liability company, joint stock mpany, an estate, a trust and
any other entity, including Governmental Entity, ooganization.

Purchased Assetsll of the assets, rights, properties, claims, @mts and business of the Company as of the Cld3atg which are
used, or held for use or otherwise useful in thedcat of the Business or any activity incidentar#éio, of every kind, nature, character
and description, tangible and intangible, realspeal or mixed, wherever located, including théofeing: (a) the name “Information
Systems Support, Inc.,” “ISS,” or any derivation‘mfformation Systems Support, Inc.” or “ISS” andgoodwill of the Company;
provided, however, that the Company shall be abtetain and use the name Information Systems Sygpo. during the term of the
Subcontract Agreement solely for the purposes the@ntemplated; (b) all Company Engagements, dinlythe Company’s
Engagements listed on Schedules 3.16.2, 3.17.8,13ahd 3.24.1; (c) all Company Contracts and eatdrlisted on Schedule 7.2.10;
(d) all prepaid expenses, deposits, advances, ptepayments and related rights paid or obtaineth®y¥ompany (other than those, if
any, which constitute Excluded Assets) that exgstfathe Closing with respect to the Business estifled on the face of the Final
Closing Balance Sheet (rather than the notes there) all Company Proprietary Rights, Companyehised Rights, and all other rights
of the Company in intellectual property; (f) akiming materials, speaking materials and salesamgtional materials; (g) all tangible
assets of the Company as of the Closing (othertthase tangible assets, if any, which constitutelitied Assets), including all furnitui
fixtures, machinery, office and other equipment Beasehold improvements as listed on ScheduleA.{%). all Company Receivables,
including those listed on Schedule 7.12.17; (iYalbks, papers, ledgers, documents and recordmeeta the Purchased Assets, incluc
all records and documents relating to the Compamagements, the Company Contracts, the Company\Rébées, the Company Work-
In-Process and Assumed Liabilities; (j) all casksltequivalents and marketable securities of thegaay on hand at the time of the
Closing, including those certain Company commerdigcking and money market accounts (other
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than cash, cash equivalents or marketable seauttita would cause the Net Assets as of the Cld3atg to exceed $25,000,000) as set
forth on Schedule 3.20; (k) all Company Inventonytand at Closing; (1) all Permits; (m) all of tBempany’s rights and benefits under
Section 9 a), b), c), d), and e) of the UAR Plaxrights to revenue subject to the McAdams Techgie Escrow Agreement, dated
June 10, 2003 as of the date hereof only if suchd#s Agreement is terminated as of Closing andallodther tangible and intangible
assets of the Company (other than those which itoresExcluded Assets).

Release:shall have the meaning assigned to that termer-tderal Comprehensive Environmental Responsep@uosation and
Liability Act of 1980, as amended.

Sales Agency Agreemenhe sales agency agreement dated as of Februa®p@8, as it may have been amended, between thp&gm
and TelePresence, L.L.C., a Virginia limited li#licompany, and Y. Lee.

Stockholders’ Knowledgethe actual knowledge of any one or more Stockhelded, to the extent acquired in his capacity aingo
Trustee (but not as counsel to Y. Lee, the Compauri&A) of Voting Trustee.

Subcontract Agreementhe subcontract agreement that will be entereddstof the Closing Date between the Company anchser
substantially in the form of Exhibit F, as conteatpl by Section 7.1.5.

Subsidiary: any corporation, partnership, limited liabilityrapany, association, joint stock company or otheirmss entity 50% or mao
of the outstanding voting securities of which isnaa or controlled, directly or indirectly, by theferenced Person, or by one or more
Subsidiaries of the referenced Person, or by tleeereced Person one or more Subsidiaries of teeam¢ed Person. For purposes of the
definition, “voting securities” means securitiesigthordinarily having voting power for the electiohdirectors or of other individuals
having similar functions, whether at all times ofyoso long as no senior class of securities hab sating power by reason of any
contingency, or other ownership interests ordigardnstituting a majority voting interest.

T&A: T&A Associates, LLC, a Maryland limited liabilityoenpany owned in substantial part by one or botlci$tolders.

Taxes: all taxes, levies and other assessments, incluingcome, sales, use, goods and services, \aalded, capital, capital gains, net
worth, transfer, profits, withholding, payroll, etaper health, excise, real property and persongp@rty taxes, and any other taxes,
assessments or similar charges in the naturead, @ncluding unemployment insurance payments amidkevs compensation premiums,
together with any installments with respect theratal any interest, fines and penalties, imposeanyyGovernmental Entity (including
federal, state, municipal and foreign Governmeltdlties), and whether disputed or not.

Transition Services Agreementhe transition services agreement that will be reiténto at the Closing between the Company and
Purchaser substantially in the form of Exhibit & cantemplated by Section 7.1.6.
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Treasury Regulations:a regulation promulgated by the United States Bigpnt of Treasury under one or more provisionthefCode.

UAR Plan: the ISS Unit Appreciation Rights Plan, effectivaedJary 1, 2001, as amended and restated effectigéJmnuary 1, 2005, as
set forth in Schedule 3.24.

United States Governmentthe government of the United States of Americaror agency, department, division, subdivision dicef
thereof.

Voting Trust Agreement:the Voting Trust Agreement dated as of August®3by and among Y. Lee, and the Voting Trusteé wit
respect to the 910 Shares beneficially owned blyeg.

Work-In-Process:any and all of the Company’s work-in-process ankiilied accounts receivable as of the Closing Diatgduding to the
extent shown on the face of the Final Closing BedaBheet (rather than the notes thereto).
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