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If this Form is a post-effective amendment fileadguant to Rule 462(c) under the Securities Act383], check the following box and list
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the registrant shall file a further amendment whichspecifically states that this Registration Statene shall thereafter become effective
in accordance with Section 8(a) of the SecuritiesoAof 1933 or until the Registration Statement shabecome effective on such date as
the Commission, acting pursuant to said Section 8(amay determine.
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The information in this prospectus is not complete and may be changed. The selling securityholders may not sell these
securities until the registration statement filed with the Securities and Exchange Commission is effective. This prospectus
is not an offer to sell these securities, and the selling securityholders are not soliciting any offer to buy these securities,
in any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED OCTOBER 9, 2007
PROSPECTUS

$300,000,000

CACI International Inc

2.125% Convertible Senior Subordinated Notes due 2@
and Shares of Common Stock Issuable upon Conversiaf the Notes

CACI International Inc issued 2.125% Convertibleni®e Subordinated Notes Due 2014 (which we refexsdhe notes) in a private
placement in May 2007. This prospectus will be usgdelling securityholders to resell their notad ahares of common stock issuable upon
conversion of their notes.

The notes are due on May 1, 2014. We will pay egeon the notes on May 1 and November 1 of eaah peginning November 1,
2007.

Holders may convert their notes at their optiomptd the close of business on the business daeitiately preceding February 19, 2014
only under the following circumstances: (1) duramy fiscal quarter commencing after May 31, 200#he last reported sale price of the
common stock for at least 20 trading days duripg@od of 30 consecutive trading days ending ordbetrading day of the preceding fiscal
quarter is greater than or equal to 130% of thdiegdgle conversion price on each applicable tradiag; (2) during the five business day pe
after any ten consecutive trading day period, wipehod we refer to as the measurement period hiciwthe trading price per $1,000 principal
amount of notes for each day of that measuremeitdgpwas less than 97% of the product of the legorted sale price of our common stock
and the applicable conversion rate on each suchadd@) upon the occurrence of specified corpoeatents. On and after February 19, 2014
until the close of business on the third businessichmediately preceding the maturity date, holaeay convert their notes at any time,
regardless of the foregoing circumstances.

The current conversion rate is 18.2989 shares of@mmon stock per $1,000 principal amount of né¢egiivalent to a conversion price
of approximately $54.65 per share of common stoCk® conversion rate is subject to adjustment mesevents but will not be adjusted for
accrued interest. In addition, following certairrmarate transactions that occur prior to the matutate, we will increase the conversion rate
for a holder who elects to convert its notes inramiion with such a corporate transaction in sopeeified circumstances.

We may not redeem the notes. If we undergo a fuedgathchange, holders may require us to purchasedtes in whole or in part for
cash at a price equal to 100% of the principal amhofithe notes to be purchased plus any accrugdiapaid interest to, but excluding, the
purchase date.

The notes are our direct, senior subordinated,aumed obligations and rank, or will rank, senioright of payment to our existing and
future indebtedness that provides for its subotiingo the notes, equal in right of payment to existing and future senior subordinated debt
that provides for equal ranking with the notesjguin right of payment to all of our other exigjimnd future senior debt, and structurally ju
to all existing and future liabilities incurred byr subsidiaries. We have agreed not to have amy & indebtedness that is junior in right of
payment to our senior indebtedness, unless thétiadeess ranks equal or junior in right of paymerihe notes.

For a more detailed description of the notes, Ssstription of notes” beginning on page 27.

Our common stock is traded on the New York Stockhaxge under the symbol “CAL” The last reportele gaice of our common stock
on the New York Stock Exchange on October 1, 2083 $561.81 per share.

Investing in the notes or our common stock involvea high degree of risk. You should carefully read rad consider the “Risk
factors” beginning on page 6.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or disproved of these
securities or passed upon the accuracy or adequaof this prospectus. Any representation to the contry is a criminal offense.

The date of this prospectus is , 2007
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We have not authorized anyone to provide you wifbrimation or to represent anything not contaimethis prospectus. You must not
rely on any unauthorized information or represéotat The selling securityholders are offeringet, and seeking offers to buy, only the nc
and shares of common stock covered by this progpeahd only under circumstances and in jurisdistiwhere it is lawful to do so. The
information contained in this prospectus is curamly as of its date, regardless of the time oivéey of this prospectus or of any sale of the
notes or shares.

References in this prospectus to “CACI,” “our commpd “we,” “our” and “us” refer to CACI Internatical Inc and its subsidiaries, except
where the context otherwise requires or as otherimidicated.

Our fiscal year-end is June 30. References to FY28fer to our fiscal year ended June 30, 200¢&reeices to FY2006 refer to our fiscal
year ended June 30, 2006, and references to FY r28®5to our fiscal year ended June 30, 2(
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Summary

This summary highlights selected information cargdielsewhere or incorporated by reference inphisspectus and does not contair
of the information you need to consider in makiogrjinvestment decision. You should read carethily entire prospectus and the documents
incorporated by reference in this prospectus, idiig the section titled “Risk Factors” beginning page 6 of this prospectus, and our
consolidated financial statements and the notesetbebefore making an investment decision. Addlitianformation regarding our company
contained in our filings with the Securities anccBange Commission. For information on how you dataio copies of our filings, please see
the section of this prospectus titled “Where yon fiad more information.”

Overview

CACI founded its business in 1962 in simulatiorhteadogy, and has strategically diversified primauilithin the information technology
(IT) and communications industries. We serve ctiéntthe government and commercial markets, prigndrroughout North America and
internationally on behalf of U.S. customers, aslaglin the United Kingdom.

Our primary customers—both domestic and internatierare agencies of the U.S. government and majmocations. The demand for
our services, in large measure, is created bynitreasingly complex network, systems and infornmagiovironments in which governments
businesses operate, and by the need to stay cwithremerging technology while increasing produityi and, ultimately, performance.

Domestic OperationsWe provide IT and communications solutions, aloritiwther professional services, to our domestent$ through our
four major service offerings: systems integratimanaged network services, knowledge managemergragideering services.

. Our systems integrationofferings combine current systems with new techgiel® or integrate hardware and software from miel
sources to enhance operations and save time aneym®ystems integration services include plannilegigning, implementing ar
managing solutions that resolve specific techrocdiusiness needs; extracting core business logic €xisting systems and
preserving it for migration to more modern envira@mnts; helping clients visualize possible changgeatesses and systems before
implementation; and weenabling systems and applications, bringing thegraf the Internet to clients and system us

. Our managed network servicewofferings include a complete suite of solutionstfmal life cycle support of global communicati
networks, including planning and building voicejed and data networks, managing network commubpitatifrastructures,
operating network systems, and assuring that irdition is secure from unauthorized interception iat@ision.

. Our knowledge managemenofferings encompass a range of information manageétonels and enabling technologies, including
Interne-based user interfaces, commercia-the-shelf software, and workflow management syste

. Our engineering servicewfferings enable clients to standardize and imptbeewvay they manage the logistical life cycle:
systems, products, and material assets. They edstdp acquisition support, prototype developmemnt mtegration, software
design and integration, systems life extensionteaiding in the use of analytical and collaboratioals for the U.S. intelligence
community.

International Operations. Our international systems integration offeringsu® primarily on planning, designing, implementargl managing
solutions that resolve specific technical or busineeeds for commercial and government clientsaértelecommunications, financial services,
healthcare services and transportation sectorsinfarmational operations also concentrate on coimbidata and technology in software
products and services that provide strategic inédiom on customers, buying patterns and marketisréor clients who are engaged in retail
sales of consumer products, direct marketing cagmgaifranchise or branch site location projectd, similar endeavors.

Through these service offerings, we provide comgmsive, practical IT and communications solutiopstiapting emerging technolog
and continually evolving legacy strengths in suekaa as information assurance and security, reeediny, logistics and engineering support,
automated debt management systems and serviagatjdih support systems and services, productmatzagement, software development and
reuse, voice, data and video communications, sitioal@and planning, financial and human resourcéesys and geo-demographic and
customer data analysis.

Competition

We operate in a highly competitive industry thaflies many firms, some of which are larger in sizé have greater financial resour
than we have. We obtain much of our business obdle of proposals submitted in response to reégjues
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from potential and current customers, who may edseive proposals from other firms. Additionallye Wace indirect competition from certain
government agencies that perform services for teéras similar to those we market. We know of ngkindominant competitor in our fields
of technology. We have a relatively small sharéhefavailable worldwide market for our products aadvices, and we intend to achieve
growth and increase market share in part by orggmowth, and in part through strategic acquisitions

Strengths and strategy

Our high quality service has enabled us to win agpesiness and sustain lotggm client relationships and also to compete é&ffely for
new clients and new contracts. We have structuoedbosiness development organization to respomicetcompetitive marketplace,
particularly within the federal government, and jsoi that activity with full-time marketing, salesgmmunications, and proposal development
specialists. We seek competitive business oppditsrand have designed our operations to suppgarmpeograms through centralized
business development and business alliances.

We offer substantially our entire range of inforfoatsystems, technical and communications senaoésproprietary products to defense
intelligence and civilian agencies of the U.S. Gawneent. Our work for U.S. Government agencies ntayghine a wide range of skills drawn
from our major service offerings. We have the ciljgglto combine comprehensive knowledge of cliehallenges with significant expertise in
the design, integration, development and implentemaf advanced information technology and comrations solutions. Our commercial
client base consists primarily of large corporagiomthe United Kingdom (U.K.). This market is thiémary target of our proprietary marketing
systems software and database products.

Virtually all of our officers and managers, incladiour Chief Executive Officer, conduct marketimglaew business development
activities. We employ marketing professionals wthenitify and qualify major contract opportunitiesnmarily in the federal government
market. Our proprietary software and marketingesyst are sold primarily by full time sales peoplee ¥so have established agreements for
the resale of certain third party software and gataucts.

We have formed strategic business relationships asitumber of companies associated with the infoaamaechnology industry. These
strategic partners have business objectives cobipatith ours, and offer products and services toatplement ours. We intend to continue to
develop these kinds of relationships wherever tgport our growth objectives.

Corporate information

We currently operate from our headquarters at TBadkston Plaza, 1100 North Glebe Road in Arlingtdirginia. We have operating
offices and facilities in over 100 other locatighsoughout the United States, Europe, and Asia.t€laphone number is (703) 841-7800. Our
website is located at www.caci.com. We do not idtenprovide an active link to our website by pdirg you with our website address, and
information on our website is not part of this grestus.

The notes

The following summary describes the principal teohthe notes. Certain of the terms and conditaescribed below are subject to
important limitations and exceptions. The “Desdadptof notes” section of this prospectus containscae detailed description of the terms and
conditions of the notes. As used in the followingngnary, “we,” “our,” “us,” and “CACI" refer to CAClInternational Inc and not to its
consolidated subsidiaries.

Issuer: CACI International Inc, a Delaware corporati

Selling The securities to be offered and sold using thisjpectus will be offered and sold by the selling

Securityholders: securityholders named in this prospectus or insupplement to this prospectus. See “Selling
securityholder?”

Securities: $300,000,000 principal amount of 2.125% Convertfdmior Subordinated Notes due 2C

Maturity: May 1, 2014, unless earlier repurchased or conde

Interest: 2.125% per year. Interest began accruing on MapQ67 and will be payable semiannually in arrears o

May 1 and November 1 of each year, beginning Nowwamb2007. We will pay additional interest, if any
under the circumstances described ut“Description of note—Registration right?”
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Conversion Holders may convert their notes prior to the cloBbusiness on the business day immediately pragt
rights: February 19, 2014, in multiples of $1,000 princigaiount, at the option of the holder only under the
following circumstances

. during any fiscal quarter commencing alety 31, 2007, if the last reported sale pricehef tommon
stock for at least 20 trading days (whether orawotsecutive) during a period of 30 consecutiveitigad
days ending on the last trading day of the precgfigtal quarter is greater than or equal to 130%e
applicable conversion price on each applicabldarigaday;

. during the five business day period aftiey measurement period in which the “trading pri@es’
defined under “Description of the notes—Conversights—Conversion upon satisfaction of trading
price condition”) per $1,000 principal amount otemfor each day of such measurement period was
less than 97% of the product of the last reporédel grice of our common stock and the applicable
conversion rate on each such day; or

. upon the occurrence of specified corpot@esactions described under “Description of netes
Conversion rights—Conversion upon specified corfgotansactions.”

On and after February 19, 2014 to (and includihg)dlose of business on the third business day dratedy
preceding the maturity date, holders may conveit thotes, in multiples of $1,000 principal amouattthe
option of the holder regardless of the foregoinrgunstances.

The conversion rate for the notes is currently 98®2shares per $1,000 principal amount of notesaleo a
conversion price of approximately $54.65 per stei@ommon stock) and is subject to adjustment as
described in this prospectus.

Upon conversion, we will deliver cash up to theragate principal amount of the notes to be condeatel
shares of our common stock in respect of the redeajnf any, of our conversion obligation in exce$she
aggregate principal amount of the notes being ctesdeSee “Description of notes—Conversion rights—
Payment upon conversion.”

In addition, following certain corporate transansdhat occur prior to maturity, we will increabe t
conversion rate for a holder who elects to con¥gmotes in connection with such a corporate tatien
upon conversion in the circumstances describedruiscription of notes—Conversion rights—
Adjustment to shares delivered upon conversion eotain fundamental changes.”

You will not receive any additional cash paymenéadditional shares representing accrued and unpaid
interest and additional interest, if any, upon asion of a note, except in limited circumstantestead,
interest will be deemed paid by the cash and shéimsy, of our common stock, together with anglta
payment for any fractional share, into which a risteonvertible

Fundamental If we undergo ¢ fundamental chan(’ (as defined in this prospectus un“Description of note—

change: Fundamental change permits holders to require parnchase notes”), subject to certain conditioogiérs
of the notes will have the option to require uptiochase all or any portion of your notes for cagre
fundamental change purchase price is 100% of tineipal amount of the notes to be purchased plys an
accrued and unpaid interest, including any addiiémterest, to but excluding the fundamental cleang
purchase datt

Ranking: The notes are our direct, senior subordinated,auned obligations and rank, or will rar

. senior in right of payment to our existiaugd future indebtedness that provides for its mdibation to
the notes;

. equal in right of payment to our existangd future indebtedness providing for equal rankiit the
notes;

. junior in right of payment to all of outher existing and future indebtedness; and

. structurally junior to all existing andtfue liabilities, including trade payables, incuttey our
subsidiaries.

We have agreed not to have any layer of indebtedimas is junior in right of payment to our senior
indebtedness, unless the indebtedness ranks equaiar in right of payment to the notes. See “Ergstion
of notes—Subordination of the notes” and “—No laygrof indebtedness.”

As of June 30, 2007, our total long-term debt, edirig the notes, was $343.4 million, all of whieimks
senior to the note:
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Registration
rights:

No proceeds:

Book-entry form:

Trading:

U.S. federal
income

tax consequences:

Convertible note
hedge and
warrant
transactions:

New York Stock
Exchange
symbol for our
common stock:

Trustee, paying
agent and
conversion
agent:

Pursuant to a registration rights agreement thatntered into with the initial purchasers of théespto
whom we refer throughout this prospectus as thmlngurchasers, we have filed a shelf registration
statement under the Securities Act, of which th@spectus is a part, relating to the resale ohtites and th
common stock issuable upon conversion thel

We will not receive any proceeds from the sale iy selling securityholder of the notes or our commo
stock issuable upon conversion of the nc

The notes have been issued in t-entry form and are represented by permanent glabtficates deposite
on behalf of The Depository Trust Company, or D&Gd registered in the name of a nominee of DTC.
Beneficial interests in any of the notes are shownand transfers are effected only through, record
maintained by DTC or its nominee and any such @stemay not be exchanged for certificated secaritie
except in limited circumstance

We do not intend to apply for a listing of the reote any securities exchange or any automatedrc
guotation system, and we cannot assure you ag tdethelopment or liquidity of any market for theam

The notes are eligible for trading in the PORTRAmarket. However, notes sold using this prospecilisiar
longer be eligible for trading in the PORTALmarket.

For the U.S. federal income tax consequences didliing, disposition and conversion of the notex] the
holding and disposition of shares of our commoglsteee “Certain U.S. federal income tax considenat”

We have entered into convertible note hedge traiosescwith Morgan Stanley & Co. International plcP.

Morgan Chase Bank, National Association, and Bdnkmoerica, N.A., to whom we refer as the note hedge

counterparties, which are expected to reduce tkenfial dilution upon conversion of the notes. Véwdn alsc
entered into warrant transactions with the noteghezbunterparties. One or more of the note hedge
counterparties or their affiliates may in the fet@nter into, or may unwind, various derivatived/an
purchase or sell our common stock in secondary etaransactions (including during any observatieriqul
in respect of any conversion of notes). These gietivcould have the effect of increasing, or preirey a
decline in, the price of our common stock.

In addition, the note hedge counterparties or tiliates may unwind various derivatives and/arghase
or sell our common stock in secondary market treticas prior to maturity of the notes (and arelljk® do
so during any observation period in respect of @rmwersion of notes), which could adversely imghet
price of our common stock or the settlement amgagtble upon conversion.

For a discussion of the impact of any market oep#tctivity by the note hedge counterparties oir the
affiliates in connection with these convertiblesmbedge and warrant transactions, see “Risk faetRisks
related to the notes—The convertible note hedgensarcant transactions may affect the value of thies
and our common stoc”

Our common stock is quoted on the New York Stoc&Haxge under the symk*“CAI.”

The Bank of New Yorl
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Summary consolidated financial data
(in thousands, except per share amounts)

The following summary consolidated financial datawdd be read together with, and are qualifieddfgnence to, “Management’s
Discussion and Analysis of Financial Condition &sRks of Operationsand our consolidated financial statements, inclgdive accompanyir
notes, appearing in our Annual Report on Form lidtkthe fiscal year ended June 30, 2007, whichdsiiporated by reference into this

prospectus.

Consolidated Statements of Income Dat
Revenue
Costs of revenue
Direct costs
Indirect costs and selling expen:
Depreciation and amortizatic
Total costs of revent
Income from operation
Interest expense and other,
Income before income tax
Income taxe:
Net income
Basic earnings per she
Diluted earnings per sha
Weighted average basic shares outstan
Weighted average diluted shares outstan

Consolidated Balance Sheet Datze
Cash and cash equivalel
Working capital

Total asset

Long-term debi

Total liabilities

Total shareholde’ equity

Year Ended June 30,
2005 2006 2007

$1,623,06: $1,755,32. $1,937,97.

1,019,47. 1,134,95. 1,267,67
429,43¢ 436,65¢ 485,35¢
32,02: 33,431 39,08¢
1,480,931 1,605,04- 1,792,11!
142,13: 150,28( 145,85¢

14,76¢ 17,27¢ 20,58¢
127,36 133,00: 125,26
47,64: 48,16: 46,73¢

$ 79,72 $ 84,84( $ 78,53.
$ 26¢ 9 281 $ 2.5¢€
$ 261 $ 27z $ 2.51
29,67¢ 30,24: 30,64
30,56¢ 31,16: 31,25¢

As of
June 30,
2007

$ 285,68:
413,98:
1,791,94
643,41!
978,10(
813,84
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Risk factors

You should carefully consider the risks and undetias described below, together with the inforratincluded elsewhere in this
prospectus and in the documents we file with the.Ste risks and uncertainties described belowrentethe only risks and uncertainti
facing us. Our business is also subject to genésks and uncertainties that affect many other canigs, such as overall U.S. and -U.S.
economic and industry conditions, including a globeonomic slowdown, geopolitical events, changdaws or accounting rules, fluctuations
in interest and exchange rates, terrorism, inteio@l conflicts, major health concerns, naturalassers or other disruptions of expected
economic and business conditions. Additional reshkd uncertainties not currently known to us or thatcurrently believe are immaterial also
may impair our business operations and liquidityl adversely affect the value of an investmentemibtes or the common stock issuable upon
conversion of the notes.

Risks related to our business

We depend on contracts with the federal governmiamta substantial majority of our revenue, and obusiness could be seriously harmet
the government significantly decreased or ceasethgdusiness with us.

We derived 94.2 percent of our total revenue in B0Y2and 94.4 percent of our total revenue in FY2008 federal government
contracts, either as a prime contractor or a subactor. We derived 71.9 percent of our total rexeim FY2007 and 73.1 percent of our total
revenue in FY2006 from contracts with agenciedef.S. Department of Defense, or DoD. We expetfdderal government contracts will
continue to be the primary source of our revenuéhie foreseeable future. If we were suspendecbaned from contracting with the federal
government generally, with the General Services lBtration, or GSA, or any significant agency lire intelligence community or the DoD,
or if our reputation or relationship with governmhagencies were to be impaired, or if the goverrtiroémerwise ceased doing business with us
or significantly decreased the amount of businedeés with us, our business, prospects, finamoiatlition and operating results could be
materially and adversely affected.

Our business could be adversely affected by theconte of the various investigations or proceedinggarding our interrogation services
work in Irag.

In May 2004, press accounts disclosed an interr@l government report, the Taguba Report, whicloranother things, alleged that one
of our employees was involved in the alleged magtreent of Iraqgi prisoners at the Abu Ghraib fagil&Another government report, the
Jones/Fay Report, alleges that three of our empkyyiacluding the employee identified in the TagRegort, acted improperly in performing
their assigned duties in Irag. The Jones/Fay Repdrtdes a recommendation that the informatiothénreport regarding these employees be
forwarded to the General Counsel of the U.S. Arorydietermination of whether each of them shouldetherred to the U.S. Department of
Justice for prosecution and to the contractingeeffifor appropriate contractual action. Our ingegibn into these matters has not to date
confirmed the allegations of abuse contained imegithe Taguba Report or the Jones/Fay Reportaie do charges have been brought ag
us or any of our employees in connection with thel Ahraib allegations.

6



Table of Contents

On May 7, 2007, we received a letter from Henryaxman, Chairman of the House Committee on Ovetsigh Government Reform,
requesting documents from CACI in connection with Committee’s investigation into the work of gawaent contractors in Irag. We have
cooperated with that investigation, and will contirto cooperate fully with the government regardimgstigations arising out of interrogation
services provided in Iraq.

The results of the investigations and proceedieganding our interrogation services in Iraq codfdda our relationships with our clients
and could cause our actual results to differ malflgrand adversely from those anticipated.

Our business could be adversely affected by detassed by our competitors protesting major contraetards received by us, resulting in
the delay of the initiation of work.

There is an increasing trend in the number andtiduraf protests of the major contract awards weeh@ceived in the last year. The
resulting delay in the start up and funding ofwerk under these contracts may cause our actuatsds differ materially and adversely from
those anticipated.

Our business could be adversely affected by charigégsidgetary priorities of the federal government.

Because we derive a substantial majority of ouenere from contracts with the federal governmentbeleeve that the success and
development of our business will continue to depemaur successful participation in federal govegnhrtontract programs. Changes in
federal government budgetary priorities could diyeaffect our financial performance. A significafeecline in government expenditures, a ¢
of expenditures away from programs that we suppoat change in federal government contracting @sicould cause federal government
agencies to reduce their purchases under conttactgercise their right to terminate contractarat time without penalty or not to exercise
options to renew contracts. Any such actions cealase our actual results to differ materially addeasely from those anticipated. Among the
factors that could seriously affect our federal govnent contracting business are:

. the increasing demand and priority of funding fombat operations in Irag and Afghanistan, which meaduce the demand for our
services on contracts supporting some operatiotisraintenance activities in the Do

. the funding of all civilian agencies through a éoning resolution instead of a budget approprigtishich may cause our custom
to defer or reduce work under our current contr

. budgetary priorities limiting or delaying federahgrnment spending generally, or specific departmenagencies in particul:
and changes in fiscal policies or available fundingluding potential governmental shutdowns (sashhat which occurred during
the federal governme’s 1996 fiscal year

. an increase in s-asides for small businesses, which could reswduminability to compete directly for prime conttsicand
. curtailment of the federal governm’s use of information technology or professionaViees.

Our federal government contracts may be terminatedthe government at any time and may contain otpeovisions permitting the
government not to continue with contract performagcand if lost contracts are not replaced, our opgng results may differ materially an
adversely from those anticipated.

We derive substantially all of our revenue fromefied government contracts that typically span an@are base years and one or more
option years. The option periods typically coverentihan half of the contract’s potential duratibederal government agencies generally have
the right not to exercise these option periodsddition, our contracts typically also contain psions permitting a government client to
terminate the contract for its convenience. A denigiot to exercise option periods or to termiraistracts could result in significant revenue
shortfalls from those anticipated.

Federal government contracts contain numerous pr&ions that are unfavorable to us.

Federal government contracts contain provisionsaaadubject to laws and regulations that givegtheernment rights and remedies,
some of which are not typically found in commera@ahtracts, including allowing the government to:

. cancel muli-year contracts and related orders if funds for emttperformance for any subsequent year becomeailable;
. claim rights in systems and software developeddy
. suspend or debar us from doing business with therét government or with a governmental agel
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. impose fines and penalties and subject us to cahgirosecution; an
. control or prohibit the export of our data and tealogy.

If the government terminates a contract for coneeoé, we may recover only our incurred or committests, settlement expenses and
profit on work completed prior to the terminatidhthe government terminates a contract for defawdt may be unable to recover even those
amounts, and instead may be liable for excess tusisred by the government in procuring undelideitems and services from another sot
Depending on the value of a contract, such terrtinatould cause our actual results to differ matiriand adversely from those anticipated.
Certain contracts also contain organizational éctndif interest clauses that limit our ability torapete for or perform certain other contracts.
Organizational conflicts of interest (OCIs) arisgy dime we engage in activities that (i) make uahle or potentially unable to render impatrtial
assistance or advice to the government; (ii) impaimight impair our objectivity in performing caatt work; or (iii) provide us with an unfair
competitive advantage. For example, when we wortherdesign of a particular system, we may be pdsx from competing for the contract
to install that system. Depending upon the valuthefmatters affected, an OCI issue that preclodegparticipation in or performance of a
program or contract could cause our actual resuitiffer materially and adversely from those aiptded.

As is common with government contractors, we haymeenced and continue to experience occasiomédipeance issues under certain
of our contracts. Depending upon the value of th#tens affected, a performance problem that impaatperformance of a program or
contract could cause our actual results to diffaterially and adversely from those anticipated.

If we fail to establish and maintain important reteonships with government entities and agenciesy ability to successfully bid for ne\
business may be adversely affected.

To facilitate our ability to prepare bids for newsiness, we rely in part on establishing and maiimg relationships with officials of
various government entities and agencies. Theadaeships enable us to provide informal input addice to government entities and
agencies prior to the development of a formal Wie. may be unable to successfully maintain ourigglahips with government entities and
agencies, and any failure to do so may adversédgtadur ability to bid successfully for new busisend could cause our actual results to
differ materially and adversely from those antitgua

We derive significant revenue from contracts andgkaorders awarded through a competitive bidding pess. If we are unable to consister
win new awards over any extended period, our bussand prospects will be adversely affected.

Substantially all of our contracts and task ordeith the federal government are awarded througbnapetitive bidding process. We
expect that much of the business that we will see¢ke foreseeable future will continue to be avearthrough competitive bidding. Budgetary
pressures and changes in the procurement processaased many government clients to increasingigh@ase goods and services through
indefinite delivery/indefinite quantity, or IDIQpatracts, GSA schedule contracts and other govertimiele acquisition contracts. These
contracts, some of which are awarded to multiplgre@tors, have increased competition and pricireggure, requiring that we make sustained
post-award efforts to realize revenue under each santract. In addition, in consideration of reigamblicity regarding the practice of agencies
awarding work under such contracts that is arguabtgide their intended scope, both the GSA andthi2 have initiated programs aimed to
ensure that all work fits properly within the scagfghe contract under which it is awarded. Theeffgct of such programs may reduce the
number of bidding opportunities available to us.ribtiver, even if we are highly qualified to work @particular new contract, we might not be
awarded business because of the federal goverrsraolity and practice of maintaining a diverse cacting base.

This competitive bidding process presents a nurabesks, including the following:

. we bid on programs before the completion of thesign, which may result in unforeseen technologidféiculties and cost
overruns;

. we expend substantial cost and managerial timeeffod to prepare bids and proposals for contrdws we may not win
. we may be unable to estimate accurately the regswmad cost structure that will be required toiserany contract we win; ar

. we may encounter expense and delay if our compgiitmtest or challenge awards of contracts touw®mpetitive bidding, and
any such protest or challenge could result in gseilbmission of bids on modified specificationsinahe termination, reduction or
modification of the awarded contra
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If we are unable to win particular contracts, weyrha foreclosed from providing to clients servitest are purchased under those
contracts for a number of years. If we are unableonsistently win new contract awards over angrokéd period, our business and prospects
will be adversely affected and that could causeamtmal results to differ materially and adverdetyn those anticipated. In addition, upon the
expiration of a contract, if the client requirestfier services of the type provided by the contrtetre is frequently a competitive rebidding
process. There can be no assurance that we wilamgrparticular bid, or that we will be able tolege business lost upon expiration or
completion of a contract, and the termination an-nenewal of any of our significant contracts cocdaise our actual results to differ materially
and adversely from those anticipated.

Our business may suffer if we or our employees arable to obtain the security clearances or otheratjfications we and they need to
perform services for our clients

Many of our federal government contracts requiréousave security clearances and employ personitielspecified levels of education,
work experience and security clearances. Deperahinge level of clearance, security clearanceseadifficult and time-consuming to obtain.
If we or our employees lose or are unable to olbiteitessary security clearances, we may not be@ble new business and our existing
clients could terminate their contracts with uglecide not to renew them. To the extent we canbiatio or maintain the required security
clearances for our employees working on a partictdatract, we may not derive the revenue antieigpdtom the contract, which could cause
our results to differ materially and adversely frimse anticipated.

We must comply with a variety of laws and regulatsy and our failure to comply could cause our actuasults to differ materially from
those anticipated.

We must observe laws and regulations relatingeddhmation, administration and performance of falgovernment contracts which
affect how we do business with our clients and imgyose added costs on our business. For exampl&edtieral Acquisition Regulation and
the industrial security regulations of the DoD aefhted laws include provisions that:

. allow our federal government clients to terminat@at renew our contracts if we come under foregmership, control ¢
influence;

. require us to divest work if an organizational dimhf interest related to such work cannot beigmaited to the governme's
satisfaction

. require us to disclose and certify cost and pridata in connection with contract negotiations;
. require us to prevent unauthorized access to fildénformation.

Our failure to comply with these or other laws aedulations could result in contract terminatiasd of security clearances, suspension
or debarment from contracting with the federal gowgent, civil fines and damages and criminal pragen and penalties, any of which could
cause our actual results to differ materially addesisely from those anticipated.

The federal government may reform its procurememtather practices in a manner adverse to us.

The federal government may reform its procuremesttires or adopt new contracting rules and reguiat such as cost accounting
standards. It could also adopt new contracting ouirelating to GSA contracts or other governmeidieveontracts, or adopt hew socio-
economic requirements. These changes could impaialility to obtain new contracts or win re-conmgzetontracts. Any new contracting
methods could be costly or administratively diffidor us to satisfy, and, as a result could caataal results to differ materially and adversely
from those anticipated.

Restrictions on or other changes to the federal gowmen’s use of service contracts may harm our operatirggults.

We derive a significant amount of revenue from mereontracts with the federal government. The gawent may face restrictions from
new legislation, regulations or government uniogsgures on the nature and amount of services thegrguent may obtain from private
contractors. Any reduction in the government’s ofsprivate contractors to provide federal servicesld cause our actual results to differ
materially and adversely from those anticipated.

Our contracts and administrative processes and sgst are subject to audits and cost adjustmentshisyféderal government, which could
reduce our revenue, disrupt our business or othesevadversely affect our results of operations.

Federal government agencies, including the Def@usgract Audit Agency, or DCAA, routinely audit aimyestigate government
contracts and government contractors’ administegbrocesses and systems. These agencies revigeerdomance on contracts, pricing
practices, cost structure and compliance with apple laws, regulations and standards. They aldeweour compliance with government
regulations and policies and the adequacy of dernial control systems
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and policies, including our purchasing, properstjreating, compensation and management informatystems. Any costs found to be
improperly allocated to a specific contract willtio@ reimbursed, and any such costs already regeddunust be refunded. Moreover, if any of
the administrative processes and systems is foahtbrcomply with requirements, we may be subjetteidcreased government scrutiny and
approval that could delay or otherwise adversdigcafour ability to compete for or perform contsact

Therefore, an unfavorable outcome to an audit ByDEAA or another government agency could causeabogsults to differ materially
and adversely from those anticipated. If a govemtrirevestigation uncovers improper or illegal aitids, we may be subject to civil and
criminal penalties and administrative sanctionsluding termination of contracts, forfeitures obfits, suspension of payments, fines and
suspension or debarment from doing business witliettieral government. In addition, we could su$fenious reputational harm if allegations
of impropriety were made against us. Each of teselts could cause actual results to differ mallgrand adversely from those anticipated.

Failure to maintain strong relationships with othezontractors could result in a decline in our revaa.

We derive substantial revenue from contracts irctvisie act as a subcontractor or from teaming aenaegts in which we and other
contractors bid on particular contracts or prografvssa subcontractor or teammate, we often lackrobaver fulfillment of a contract, and
poor performance on the contract could tarnishreputation, even when we perform as required. Weetxto continue to depend on
relationships with other contractors for a portafrour revenue in the foreseeable future. Moreower revenue and operating results could
differ materially and adversely from those antitguhif any prime contractor or teammate chose fer airectly to the client services of the t
that we provide or if they team with other compartie provide those services.

We may not receive the full amounts authorized undige contracts included in our backlog, which calitfeduce our revenue in future
periods below the levels anticipate

Our backlog consists of funded backlog, which isdahon amounts actually obligated by a client fympent of goods and services, and
unfunded backlog, which is based upon managemestimate of the future potential of our existingiracts and task orders, including
options, to generate revenue. Our backlog mayesutlrin actual revenue in any particular periadataall, which could cause our actual results
to differ materially and adversely from those apted.

The maximum contract value specified under a gawent contract or task order awarded to us is noeésearily indicative of the reven
that we will realize under that contract. For exéenge derive a substantial portion of our revefraen government contracts in which we are
not the sole provider, meaning that the governroeuatd turn to other companies to fulfill the contraNe also derive revenues from IDIQ
contracts, which do not require the governmentiipase a material amount of goods or servicesrithdeontract. Action by the government
to obtain support from other contractors or failaféghe government to order the quantity of worki@pated could cause our actual results to
differ materially and adversely from those antitgua

Without additional Congressional appropriations, @ of the contracts included in our backlog willmain unfunded, which could
significantly harm our prospects

Although many of our federal government contraetguire performance over a period of years, Congrftea appropriates funds for
these contracts for only one year at a time. Assalt, our contracts typically are only partialiynfied at any point during their term, and all or
some of the work intended to be performed undectimracts will remain unfunded pending subseq@amigressional appropriations and the
obligation of additional funds to the contract bg fprocuring agency. Nevertheless, we estimatstoane of the contract values, including
values based on the assumed exercise of opticatingeto these contracts, in calculating the amotfiour backlog. Because we may not
receive the full amount we expect under a cont@atestimate of our backlog may be inaccuratevemanay post results that differ materially
and adversely from those anticipated.

Employee misconduct, including security breachesuld result in the loss of clients and our suspemsior disbarment from contractin
with the federal government.

We may be unable to prevent our employees fromgingan misconduct, fraud or other improper actéstthat could adversely affect
our business and reputation. Misconduct could ofelthe failure to comply with federal governmerdgqurement regulations, regulations
regarding the protection of classified informatand legislation regarding the pricing of labor arider costs in government contracts. Many of
the systems we develop involve managing and priagegtformation involved in national security anther sensitive government functions. A
security breach in one of these systems could ptex&from having access to such critically sewmsitystems. Other examples of employee
misconduct could include time card fraud and violad of the Anti-Kickback Act. The precautions vade to prevent and detect this activity
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may not be effective, and we could face unknowksri@ losses. As a result of employee misconduetcould face fines and penalties, loss of
security clearance and suspension or debarmentdomtnacting with the federal government, whichldatause our actual results to differ
materially and adversely from those anticipated.

Our failure to attract and retain qualified emplos, including our senior management team, could acsely affect our business.

Our continued success depends to a substantiaé@egrour ability to recruit and retain the techitjcskilled personnel we need to serve
our clients effectively. Our business involves tleelopment of tailored solutions for our cliertgrocess that relies heavily upon the expe
and services of our employees. Accordingly, our legees are our most valuable resource. Competitioakilled personnel in the information
technology services industry is intense, and teldgyoservice companies often experience high mttriamong their skilled employees. There
is a shortage of people capable of filling thesgitpmms and they are likely to remain a limitedowse for the foreseeable future. Recruiting
training these personnel require substantial ressuOur failure to attract and retain technicaspenel could increase our costs of performing
our contractual obligations, reduce our abilityetbiciently satisfy our clients’ needs, limit oubitity to win new business and cause our actual
results to differ materially and adversely fromdb@a@nticipated. In addition to attracting and retey qualified technical personnel, we believe
that our success will depend on the continued eynpémt of our senior management team and its albdityenerate new business and execute
projects successfully. Our senior management tearary important to our business because persepatations and individual business
relationships are a critical element of obtaining anaintaining client engagements in our indugiayticularly with agencies performing
classified operations. The loss of any of our seakgcutives could cause us to lose client relatigps or new business opportunities, which
could cause actual results to differ materially addersely from those anticipated.

Our markets are highly competitive, and many of tbempanies we compete against have substantial@atgr resources.

The markets in which we operate include a largebremof participants and are highly competitive. Maih our competitors may compe
more effectively than we can because they are labgdter financed and better known companies ttware. In order to stay competitive in
our industry, we must also keep pace with chantgognologies and client preferences. If we are len@bdifferentiate our services from those
of our competitors, our revenue may decline. Initiatd our competitors have established relatiopslaimong themselves or with third parties
to increase their ability to address client neédsa result, new competitors or alliances amongpziitors may emerge and compete more
effectively than we can. There is also a signiftdadustry trend towards consolidation, which maguit in the emergence of companies who
are better able to compete against us. The redult®se competitive pressures could cause oualesults to differ materially and adversely
from those anticipated.

Our quarterly revenue and operating results could kolatile.

Our quarterly revenue and operating results magtdhte significantly and unpredictably in the fetuin particular, if the federal
government does not adopt, or delays adoption lofidget for each fiscal year beginning on Octoher fails to pass a continuing resolution,
federal agencies may be forced to suspend ouramiatand delay the award of new and follow-on @mi$rand orders due to a lack of funding.
Further, the rate at which the federal governmentyres technology may be negatively affected ailhg changes in presidential
administrations and senior government officialserBfiore, period-to-period comparisons of our opegatesults may not be a good indication
of our future performance.

Our quarterly operating results may not meet thpeetations of securities analysts or investorsctim turn may have an adverse effect
on the market price of our common stock. Our quigrteperating results may also fluctuate due toampent of goodwill charges required by
generally accepted accounting principles.

We may lose money or generate less than anticipgtexits if we do not accurately estimate the co$tan engagement which is conducted
on a fixed-price basis.

We perform a portion of our engagements on a waagfixed-price contract vehicles. We derived 1pedcent of our total revenue in
FY2007 and 20.3 percent of our total revenue in ®0&from fixed-price contracts. Fixed-price contsa@quire us to price our contracts by
predicting our expenditures in advance. In addjtsmme of our engagements obligate us to provigeiog maintenance and other supporting
or ancillary services on a fixed-price basis ofwiitnitations on our ability to increase prices. Maf our engagements are also on a time-and-
material basis. While these types of contractgyarerally subject to less uncertainty than fixeidgocontracts, to the extent that our actual
labor costs are higher than the contract ratesactual results could differ materially and advirdeom those anticipated.

When making proposals for engagements on a fixan-asis, we rely on our estimates of costs anihgj for completing the projects.
These estimates reflect our best judgment regalingapability to complete the task efficientlynyAincreased or unexpected costs or
unanticipated delays in connection with the perfamwe of fixed-price contracts, including delayssealiby factors outside our control, could
make these contracts less profitable or unprofitalbfom time to time, unexpected costs and unaatied delays have caused us to incur losses
on fixed-price contracts, primarily in connectioitiwstate government clients. On rare occasiorselosses have been significant. In the
event that we encounter such problems in the futureactual results could differ materially and@cely from those anticipated.
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Our earnings and margins may vary based on the mbour contracts and programs.

At June 30, 2007, our backlog included cost reiraborent, time and materials, or T&M, and fixed-pGoatracts. Cost reimbursement
and T&M contracts generally have lower profit magthan fixed-price contracts. Our earnings andgimammay vary materially and adversely
depending on the types of long-term governmentrectd undertaken, the costs incurred in their perémce, the achievement of other
performance objectives and the stage of performaneich the right to receive fees, particulamdar incentive and award fee contracts, is
finally determined.

Systems failures may disrupt our business and hameadverse effect on our results of operatiol

Any systems failures, including network, softwaréhardware failures, whether caused by us, a fiarty service provider, unauthorized
intruders and hackers, computer viruses, natusalstiers, power shortages or terrorist attacksdamause loss of data, interruptions or delay
our business or that of our clients. In additidve tailure or disruption of our mail, communicatoor utilities could cause us to interrupt or
suspend our operations or otherwise harm our bssir@ur property and business interruption inswganay be inadequate to compensate us
for all losses that may occur as a result of asgesy or operational failure or disruption and, assalt, our actual results could differ materi
and adversely from those anticipated.

The systems and networks that we maintain for bents, although highly redundant in their desigmld also fail. If a system or
network we maintain were to fail or experience ganinterruptions, we might experience loss of rexeor face claims for damages or cont
termination. Our errors and omissions liabilityluireance may be inadequate to compensate us fdreatlamages that we might incur and, as a
result, our actual results could differ materiallyd adversely from those anticipated.

We may have difficulty identifying and executing quisitions on favorable terms and therefore may wrat slower than anticipated rates.

One of our key growth strategies has been to sedd¢tpursue acquisitions. Through acquisitions,hage expanded our base of federal
government clients, increased the range of solatiea offer to our clients and deepened our penetraf existing markets and clients. We
may encounter difficulty identifying and executisigjitable acquisitions. To the extent that managemséanvolved in identifying acquisition
opportunities or integrating new acquisitions ioto business, our management may be diverted fremating our core business. Without
acquisitions, we may not grow as rapidly as theketaexpects, which could cause our actual resulthfter materially and adversely from
those anticipated. We may encounter other rislkex@tuting our acquisition strategy, including:

. increased competition for acquisitions may increagecosts of our acquisitior

. our failure to discover material liabilities duritige due diligence process, including the failurprtor owners of any acquired
businesses or their employees to comply with applelaws or regulations, such as the Federal A#ttpri Regulation and health,
safety and environmental laws, or their failuréuifill their contractual obligations to the fedégovernment or other customers;
and

. acquisition financing may not be available on rease terms or at al

Each of these types of risks could cause our actgalts to differ materially and adversely frorgh anticipated.

We may have difficulty integrating the operation$ any companies we acquire, which could cause attasults to differ materially and
adversely from those anticipated.

The success of our acquisition strategy will depgpain our ability to continue to successfully inmegtg any businesses we may acquire in
the future. The integration of these business@sdat operations may result in unforeseen operadiffigulties, absorb significant management
attention and require significant financial resasrthat would otherwise be available for the ongaievelopment of our business. These
integration difficulties include the integration pérsonnel with disparate business backgrounddrahsition to new information systems,
coordination of geographically dispersed organizetj loss of key employees of acquired companieksyeconciliation of different corporate
cultures. For these or
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other reasons, we may be unable to retain keytsligihacquired companies. Moreover, any acquirainess may fail to generate the revenue
or net income we expected or produce the efficesnor cost-savings that we anticipated. Any ofét@mgcomes could cause our actual results
to differ materially and adversely from those aiptted.

If our subcontractors fail to perform their contracal obligations, our performance as a prime conttar and our ability to obtain future
business could be materially and adversely impaaed our actual results could differ materially analdversely from those anticipated.

Our performance of government contracts may invitheeissuance of subcontracts to other companies which we rely to perform all
or a portion of the work we are obligated to dalitceour clients. A failure by one or more of oubsontractors to satisfactorily deliver on a
timely basis the agreed-upon supplies and/or partoe agreed-upon services may materially and adiyeaffect our ability to perform our
obligations as a prime contractor.

A subcontractor’s performance deficiency could heisuthe government terminating our contract fefalilt. A default termination could
expose us to liability for excess costs of reprement by the government and have a material adeéfieset on our ability to compete for futt
contracts and task orders. Depending upon the tdfya@ioblem experienced, such problems with subrastdrs could cause our actual results to
differ materially and adversely from those antitgua

Our business may be adversely affected if we caroodfect our receivables.

We depend on the collection of our receivablesetoegate cash flow, provide working capital, paytdetdl continue our business
operations. If the federal government, any of dheoclients or any prime contractor for whom we arsubcontractor fails to pay or delays the
payment of their outstanding invoices for any reasmr business and financial condition may be nellg and adversely affected. The
government may fail to pay outstanding invoicesdaumber of reasons, including lack of appropddtmds or lack of an approved budget.
Some prime contractors for whom we are a subcawirbave significantly less financial resourcesithvee do, which may increase the risk t
we may not be paid in full or payment may be defayewe experience difficulties collecting receiles it could cause our actual results to
differ materially and adversely from those antitgua

We have substantial investments in recorded goobasla result of prior acquisitions, and changesfiature business conditions could cau
these investments to become impaired, requiringstahtial write-downs that would reduce our operagiincome.

Goodwill accounts for $848.8 million of our recodd®tal assets as of June 30, 2007. We evaluatetiogerability of recorded goodwill
amounts annually, or when evidence of potentialdimpent exists. The annual impairment test is baseskveral factors requiring judgment.
Principally, a decrease in expected reporting cesh flows or changes in market conditions maycaugi potential impairment of recorded
goodwill. If there is an impairment, we would bgué&ed to write down the recorded amount of gooklwihich would be reflected as a charge
against operating income.

Our operations involve several risks and hazards;luding potential dangers to our employees andhad parties that are inherent in
aspects of our federal business (i.e., counterteism training services). If these risks and hazardee not adequately insured, it could
adversely affect our operating results.

Our federal business includes the maintenanceotsedihetworks and the provision of special operatiservices (i.e., counterterrorism
training) that require us to dispatch employeegatious countries around the world. These countriag be experiencing political upheaval or
unrest, and in some cases war or terrorism. lbossiple that certain of our employees or executividssuffer injury or bodily harm, or be Kkille
or kidnapped in the course of these deploymentscdéd also encounter unexpected
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costs for reasons beyond our control in connegtiitin the repatriation of our employees or execigiveny of these types of accidents or other
incidents could involve significant potential clarof employees, executives and/or third parties areanjured or killed or who may have
wrongful death or similar claims against us.

We maintain insurance policies that mitigate agaiisk and potential liabilities related to our ogions. This insurance is maintained in
amounts that we believe are reasonable. Howeveinsurance coverage may not be adequate to chese tclaims or liabilities, and we may
be forced to bear significant costs from an acdideincident. Substantial claims in excess of mlated insurance coverage could cause our
actual results to differ materially and adversegnf those anticipated.

Our failure to adequately protect our confidentiaifformation and proprietary rights may harm our copetitive position.

Our success depends, in part, upon our abilitydtept our proprietary information and other irgetual property. Although our
employees are subject to confidentiality obligasiathis protection may be inadequate to deter misggiation of our confidential information.
In addition, we may be unable to detect unauthdrize of our intellectual property in order to talgpropriate steps to enforce our rights. |
are unable to prevent third parties from infringorgmisappropriating our copyrights, trademarkstbier proprietary information, our
competitive position could be harmed and our aatesits could differ materially and adversely fridmse anticipated.

We face additional risks which could harm our busias because we have international operations.

We conduct the majority of our international opinas in the United Kingdom. Our U.K.-based openaticomprised 4.2 percent of our
revenue in FY2007 and 3.6 percent of our revend€yi2006. Our U.K.-based operations are subjedsisrassociated with operating in a
foreign country. These risks include fluctuationghie value of the British pound, longer paymertiey, changes in foreign tax laws and
regulations and unexpected legislative, regulatecpnomic or political changes.

Our U.K.-based operations are also subject to asksciated with operating a commercial, as opptmssadjovernment contracting,
business, including the effects of general econaoiditions in the U.K.’s telecommunications, congoisoftware and computer services
sectors, and the impact of more concentrated gedse competition for the reduced volume of workilable in those sectors. Our revenue
from this business grew during FY2007 over revefnom such business in FY2006 primarily as a restttvo acquisitions and the strength of
the British pound. While we are marketing our segsgito clients in industries that are new to useffiorts in that regard may be unsuccessful.
Other factors that may adversely affect our intBomal operations are difficulties relating to mgimey our business internationally and multi
tax structures. Any of these factors could causeaotual results to differ materially and adverdetyn those anticipated.

Our senior secured credit facility imposes signdiat restrictions on our ability to take certain dohs which may have an impact on our
business, operating results and financial condition

Our $550 million senior secured credit facility ioges significant operating and financial restritsi@on us and requires us to meet certain
financial tests. These restrictions may signifigahinit or prohibit us from engaging in certairatrsactions, including:

. incurring or guaranteeing additional de

. paying dividends or other distributions to our &toalders or redeeming, repurchasing or retiringaammon stock

. making investments, loans and advan

. making capital expenditures above specified ley

. creating liens on our asse

. issuing or selling equity in our subsidiari

. transforming or selling assets currently held byincguding sale and les-back transaction:

. modifying certain agreements, including those esldb indebtedness; a

. engaging in mergers, consolidations or acquisiti

The failure to comply with any of these covenantaild cause a default under this credit facilitydéfault, if not waived, could cause our

debt to become immediately due and payable. In augtuation, we may not be able to repay our debbrrow sufficient funds to refinance
and, even if new financing is available, it may oohtain terms that are acceptable to us.
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Risks related to the notes
The notes are subordinated to our senior debt afigéetively subordinated to our secured debt and diapilities of our subsidiaries.

The notes rank, or will rank, senior in right ofypgent to our existing and future indebtedness phatides for its subordination to the
notes; equal in right of payment to our existing &nture indebtedness providing for equal rankintpthe notes; junior in right of payment to
all of our other existing and future indebtedness] structurally junior to all existing and futdiabilities incurred by subsidiaries. In the event
of our bankruptcy, liquidation, reorganization éher winding up, our assets that secure debt rgrg@mior or equal in right of payment to the
notes will be available to pay obligations on tinées only after the secured debt has been repéidl finrom these assets. There may not be
sufficient assets remaining to pay amounts duengroaall of the notes then outstanding. The indengoverning the notes, to which we refer
throughout this prospectus as the indenture, doeprohibit us from incurring additional senior del secured debt, nor does it prohibit any of
our subsidiaries from incurring additional liabgi.

As of June 30, 2007, we had approximately $643l4amiof long-term debt outstanding, including $338nillion of senior indebtedness
under our senior secured credit facility, $300 imnllrelated to the notes, and $4.8 million of otinelebtedness.

The notes are obligations of CACI International Inenly and our operations are conducted through, asdbstantially all of our
consolidated assets are held by, our subsidiaries.

The notes are obligations exclusively of CACI Intgional Inc and are not guaranteed by any of perating subsidiaries. A substantial
portion of our consolidated assets are held bysabsidiaries. Accordingly, our ability to serviceraebt, including the notes, depends on the
results of operations of our subsidiaries and uperability of such subsidiaries to provide us va#tsh, whether in the form of dividends, loans
or otherwise, to pay amounts due on our obligatiorduding the notes. Our subsidiaries are sepamad distinct legal entities and have no
obligation, contingent or otherwise, to make payta@m the notes or to make any funds availabléhfarr purpose. In addition, dividends, loans
or other distributions to us from such subsidiames/ be subject to contractual and other restrist@and are subject to other business
considerations.

Servicing our debt requires a significant amount oésh, and we may not have sufficient cash flowrfr@ur business to pay our substanti
debt.

Our ability to make scheduled payments of the [jpadoof, to pay interest on, or to refinance owtdhtedness, including the notes,
depends on our future performance, which is sultigeetonomic, financial, competitive and other dastbeyond our control. Our business may
not continue to generate cash flow from operatinrike future sufficient to service our debt anckmaecessary capital expenditures. If we are
unable to generate such cash flow, we may be redjtiradopt one or more alternatives, such angealbsets, restructuring debt or obtaining
additional equity capital on terms that may be ounsror highly dilutive. Our ability to refinance romdebtedness will depend on the capital
markets and our financial condition at such time WM&y not be able to engage in any of these degvir engage in these activities on
desirable terms, which could result in a defaulbandebt obligations.

Despite our substantial debt, we may incur addittdindebtedness, including senior debt, which woudrease the risks described abo

We are able to incur additional debt, includingisedebt, in the future. The indenture for the sadees not prohibit us from incurring
additional debt. We have a $550 million credit fiagi consisting of a $200 million revolving credécility and a $350 million term loan. As of
June 30, 2007, we had $199.9 million (net of oniditag letters of credit of $0.1 million) of totadailability for potential borrowing under the
revolving credit facility, subject to our compliamwith the financial and other covenants includedur revolving credit facility. We have
flexibility under our senior secured credit fagilio increase the revolver to $300 million. Anyuté borrowings we make under our revolving
credit facility will be senior to the notes. In aiiloh, the indenture allows us to incur additiodabt that may be senior to the notes, including a
replacement of our existing senior secured creditify, and allows our subsidiaries to incur d#iatt would be structurally senior to the notes.
See “Description of existing credit facility.” Ifeav debt is added to our or our subsidiaries’ curdetot levels, the risks related to our ability to
service that debt and its impact on our operatibaswe now face could increase.
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A change in control or fundamental change may adsely affect us or the note

Our senior secured credit facility provides thataie change in control events with respect to illsconstitute a default. A fundamental
change under the notes will constitute a changmwfrol under our senior secured credit facilityd aherefore will constitute a default under
such facility. As a result, if a fundamental chawgeurs, we may purchase your notes only if weatse able to repay all amounts outstanding
on our senior secured credit facility. In additifuture debt we incur may limit our ability to rephase the notes upon a fundamental change o
require us to offer to redeem that future debt updmndamental change. Moreover, if you or othgegtors in our notes exercise the repurc
right for a fundamental change, it may cause autefender our other debt, even if the fundamentalnge itself does not cause a default on our
other debt, due to the financial effect of suckurchase on us. Finally, if a fundamental changateoccurs, we cannot assure you that we
will have enough funds to repurchase all the notes.

Furthermore, the fundamental change provisionsidiol the provisions requiring the increase todbieversion rate for conversions in
connection with certain fundamental changes, mayeitain circumstances make more difficult or disage a takeover of our company and
the removal of incumbent management.

We may not have sulfficient cash to repurchase ttegas at the option of the holder upon a fundamentdlange or to pay the cash payable
upon a conversion, which may increase your credgk:

Upon a fundamental change, subject to certain ¢iondi we will be required to make an offer to neghase for cash all outstanding nc
at 100% of their principal amount plus accrued anplaid interest including additional interest,riffaup to but not including the date of
repurchase. In addition, upon a conversion, welvéltequired to make a cash payment of up to $¥d@0€ach $1,000 in principal amount of
notes converted. However, we may not have enougttesle cash or be able to obtain financing attitime we are required to make
repurchases of tendered notes or settlement ofectad/notes. Our failure to repurchase tenderessradta time when the repurchase is req
by the indenture or to pay any cash payable omaassion of the notes as required by the indentungld constitute a default under the
indenture. A default under the indenture or thedmental change itself will be a default undersroured credit facility and could also lead to
a default under the other existing and future agergs governing our indebtedness. If the repaymitiite related indebtedness were to be
accelerated after any applicable notice or graceg® we may not have sufficient funds to repayitidebtedness and repurchase the notes or
make cash payments upon conversion thereof.

Our senior secured credit facility limits our abiii to pay any cash amount upon the conversion ¢ thotes.

Our existing senior secured credit facility protshis from making any cash payments on the cororerfithe notes if an event of defa
exists under that facility or if, after giving effeto such conversion (and any additional indeb#sdrnincurred in connection with such
conversion), we would not be in pro forma complamdth our financial covenants under that facilBge “Description of existing credit
facility.” Any new credit facility that we may enter into magve similar restrictions. Our failure to make cpagments upon the conversion
the notes as required under the terms of the natetd permit holders of the notes to accelerateotiliggations under the notes. However, such
an event would constitute an event of default umdersenior secured credit facility (and would likeonstitute an event of default under any
future credit facility or other indebtedness), amthat instance, the subordination provisionshefindenture would prohibit us from making
payments on the notes. See “Description of notessefdlination of the notes.”

The conditional conversion features of the notektriggered, may adversely affect our financial cdition and operating results.

In the event the conditional conversion featurethefnotes are triggered, holders of notes wikbttled to convert the notes at any time
during specified periods at their option. See “Diggion of the notes—Conversion rights.” If onemore holders elect to convert their notes,
we would be required to settle any converted ppialcihrough the payment of cash, which could adagraffect our liquidity. In addition, even
if holders do not elect to convert their notes,omald be required under applicable accounting rdesclassify all or a portion of the
outstanding principal of the notes as a currefitetathan long-term liability, which would resultéanmaterial reduction of our net working
capital. We currently have approximately $200 millavailable under our revolving credit facilityhigh we could use to satisfy payment
obligations arising from conversions of the notéswever, there can be no assurance that all opartjon of this facility will be available at
the time any such conversion obligations arise. f@ilure to pay the required cash upon conversgreguired under the notes would consti
an event of default which, if not waived, woulduksn the immediate acceleration of our paymerigaitions under all of the notes. Any such
default would also result in an event of defauliemnour senior secured credit facility. In suclitaagion, we may not be able to repay our debt
or borrow sufficient funds to refinance it, andeevf new financing is available, it may be avaiéabn terms less favorable than the terms of
our existing debt and, potentially, on terms thatunacceptable to us. A material deterioratioaunfinancial condition or operating results
could inhibit our access to additional investmeapital and may cause the price of our common dimdecline.
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The Financial Accounting Standards Board, or FASBas recently proposed changes to the accountingndtads applicable to financial
instruments such as the notes. If those changeseverbe implemented and became applicable to theesiove would have to report interest
expense for the notes higher than the interest exgpe we are required to report under current integtations.

The FASB has recently proposed changing the actaustandards applicable to convertible debentuilesthe notes, that may be
settled with a combination of cash and stock. Tiep@sed changes, if implemented, would requir@usdognize the estimated fair value of
the conversion option as an original issue disgoamd to amortize the discount ratably over theeseyear term of the notes. Generally
accepted accounting principles currently applicabléne notes require us to report interest expbased on the stated coupon rate and
transaction expenses. If the proposed changestwée adopted, we would be required to include esmponent of interest expense, a pol
of the estimated fair value of the conversion apfiar each year the securities remain outstandihg.total interest rate to be recognized under
such modified accounting standards could be maxe tlice the stated coupon rate of the notes, widhrest charges also more than twice the
interest charges we expect to incur under the ntitdsey occur, these changes would be effectbreus on July 1, 2008 and the impact would
be recorded retrospectively for all periods presgénThese changes would reduce our earnings aid adversely affect the price at which our
common stock trades, but would have no effect erathount of cash interest paid to note holderenasur cash flows. We are unable to
estimate the likelihood that the proposed changkd&adopted, or whether the changes will beliresl as proposed or will be modified.

Future sales of our common stock in the public matkcould lower the market price for our common skoand adversely impact the trading
price of the notes

In the future, we may sell additional shares of @mmon stock to raise capital. In addition, a taftial number of shares of our
common stock is reserved for issuance upon theseeof stock options and upon conversion of thesi0Ne cannot predict the size of future
issuances or the effect, if any, that they may lavehe market price for our common stock. Thedsse and sales of substantial amounts of
common stock, or the perception that such issuasm@ésales may occur, could adversely affect ting price of the notes and the market
price of our common stock and impair our abilityadse capital through the sale of additional ggsktcurities.

Volatility in the market price and trading volumef@ur common stock could result in a lower tradimgice than your conversion or
purchase price and could adversely impact the treglprice of the notes

The stock market in recent years has experiencgifisent price and volume fluctuations that hatteiw been unrelated to the operating
performance of companies. A relatively small nundfeshares traded in any one day could have afgignt effect on the market price of our
common stock. The market price of our common stmekd fluctuate significantly for many reasons,luging in response to the risks
described in this section, elsewhere in this proggeor the documents we have incorporated byeeéerin this prospectus or for reasons
unrelated to our operations, such as reports hysing analysts, investor perceptions or negativeoancements by our customers, competitors
or suppliers regarding their own performance, a agindustry conditions and general financiahremmic and political instability. A decrease
in the market price of our common stock would likatversely impact the trading price of the notéee price of our common stock could also
be affected by possible sales of our common stgdkvestors who view the notes as a more attractigans of equity participation in us and
by hedging or arbitrage trading activity that mayelop involving our common stock. This tradingiatt could, in turn, affect the trading
prices of the notes.

Holders of notes will not be entitled to any rightgth respect to our common stock, but will be sedtjto all changes made with respect
them.

Holders of notes will not be entitled to any rightith respect to our common stock (including, withbmitation, voting rights and rights
to receive any dividends or other distributionsoom common stock), but holders of notes will bejsatto all changes affecting our common
stock. Holders of notes will be entitled to thehtigafforded our common stock only if and when@mmon stock is delivered to them upon
the conversion of their notes. For example, if ameadment is proposed to our certificate of incoagion or bylaws requiring stockholder
approval and the record date for determining thekstolders of record entitled to vote on the ameswinoccurs prior to a holder’s receipt of
our common stock upon the conversion of notes, sotder will not be entitled to vote on the amendimalthough such holder will
nevertheless be subject to any changes affectingamumon stock.
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The conditional conversion feature of the notes dduesult in your receiving less than the value ofir common stock into which the notes
would otherwise be convertible.

Prior to the close of business on the businessmmediately preceding February 19, 2014, you mawed your notes only if specified
conditions are met. If the specific conditions éonversion are not met, you will not be able toveshyour notes at that time, and you may not
be able to receive the value of the common sto¢ckecash and common stock into which the noteddvatherwise be convertible.

Upon conversion of the notes, you may receive @sxeeds than expected because the value of ournsomstock may decline after you
exercise your conversion right.

Under the notes, a converting holder will be expasefluctuations in the value of our common stdcking the period from the date st
holder surrenders notes for conversion until the dge settle our conversion obligation. Under tbees, the amount of consideration that you
will receive upon conversion of your notes is imtpgietermined by reference to the volume weightextage prices of our common stock for
each trading day in a 45 trading-day period. Asdbeed under “Description of Notes—Conversion Rigghthis period means, for notes with a
conversion date occurring on or after February2094, the 45 consecutive trading-day period begtoin, and including, the 47th scheduled
trading day prior to the maturity date, and inadlier instances, the 45 consecutive trading-dapgédéeginning on, and including, the third
trading day immediately following the relevant cemsion date.

Accordingly, if the price of our common stock deases during this period, the amount of considergtau receive will be adversely
affected. In addition, if the market price of ownzmon stock at the end of such 45 trading-day gasdelow the average of the volume
weighted average price of our common stock durughperiod, the value of any shares of our comneckghat you will receive in
satisfaction of our conversion obligation will les$ than the value used to determine the numistrasés you will receive.

Our failure to convert the notes upon exercise loblder’'s conversion right in accordance with thevsions of the indenture would
constitute a default under the indenture. In addijta default under the indenture could lead tefaudt under existing and future agreements
governing our indebtedness. If, due to a defdudt,repayment of our other indebtedness were tateexated after any applicable notice or
grace periods, we may not have sufficient fundgpay such indebtedness and the notes.

The notes are not protected by restrictive covesant

The indenture governing the notes does not comatayrfinancial or operating covenants or restricgion the payments of dividends, the
incurrence of indebtedness or the issuance or chpae of securities by us or any of our subsidiafibe indenture contains no covenants or
other provisions to afford protection to holderghaf notes in the event of a fundamental changaliimg CACI International Inc except to the
extent described under “Description of notes—Funetatad change permits holders to require us to @semotes,” “Description of notes—
Conversion rights—Adjustment to shares deliverednugonversion upon certain fundamental changes™Bedcription of notes—
Consolidation, merger and sale of assets.”

The adjustment to the conversion rate for notes gerted in connection with a specified corporate mismction may not adequately
compensate you for any lost value of your notesaagsult of such transaction.

If a specified corporate transaction that constgwa fundamental change occurs prior to matuntgeu certain circumstances, we will
increase the conversion rate by a number of additishares of our common stock for notes conveéntednnection with such specified
corporate transaction. The increase in the cormenrsite will be determined based on the date octwthie specified corporate transaction
becomes effective and the price paid per sharemof@mmon stock in such transaction, as descrieéhbunder “Description of notes—
Conversion rights.” The adjustment to the conversate for notes converted in connection with a#jgel corporate transaction may not
adequately compensate you for any lost value of gotes as a result of such transaction. In aduditfdhe price of our common stock in the
transaction is greater than $110.00 per shareserthan $45.54 per share (in each case, subjadfustment), no adjustment will be made tc
conversion rate. Moreover, in no event will theatatumber of shares of common stock issuable upamersion as a result of this adjustment
exceed 21.9587 per $1,000 principal amount of natdgect to adjustments in the same manner asotineersion rate as set forth under
“Description of notes—Conversion rights—Conversiate adjustments.” Our obligation to increase thaversion rate in connection with a
specified corporate transaction could be considargenalty, in which case the enforceability thémeould be subject to general principles of
reasonableness of economic remedies.
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The conversion rate of the notes may not be adjddiar all dilutive events.

The conversion rate of the notes is subject tostdjant for certain events, including, but not liedito, the issuance of stock dividends on
our common stock, the issuance of certain rightsamrants, subdivisions, combinations, distribusiar capital stock, indebtedness, or assets,
cash dividends and certain issuer tender or exehafigrs as described under “Description of notesav@rsion rights—Conversion rate
adjustments.” However, the conversion rate will betadjusted for other events, such as a thirdrpander or exchange offer or an issuance of
common stock for cash, that may adversely affextridding price of the notes or the common stockeent that adversely affects the valu
the notes may occur, and that event may not resat adjustment to the conversion rate.

Some significant restructuring transactions may noonstitute a fundamental change, in which case weuld not be obligated to offer 1
repurchase the notes.

Upon the occurrence of a fundamental change, holdeuld have the right to require us to repurclyase notes. However, the
fundamental change provisions will not afford potien to holders of notes in the event of othensections that could adversely affect the
notes. For example, transactions such as leveragegitalizations, refinancings, restructuringsaoquisitions initiated by us may not
constitute a fundamental change requiring us tandase the notes. In the event of any starsaction, the holders would not have the rig
require us to repurchase the notes, even thoughadhese transactions could increase the amdwnrdndebtedness, or otherwise adversely
affect our capital structure or any credit ratinpgreby adversely affecting the holders of notes.

We cannot assure you that an active trading markell develop for the notes.

Although the notes are designated for trading glitiad institutional buyers in the PORTALmarket, we do not intend to apply for
listing of the notes on any securities exchangt® arrange for quotation on any interdealer quotesiystem, and notes sold using this
prospectus will no longer be eligible for tradimgthe PORTAL® market. In addition, the liquidity of the tradinganket in the notes, and the
market price quoted for the notes, may be adveedédgted by changes in the overall market for thge of security and by changes in our
financial performance or prospects or in the prospfor companies in our industry generally. Agsult, we cannot assure you that an active
trading market will develop for the notes. If aiae trading market does not develop or is not itaied, the market price and liquidity of the
notes may be adversely affected. In that case ymumt be able to sell your notes at a particuiae or you may not be able to sell your notes
at a favorable price.

Any adverse rating of the notes may cause theirdirey price to fall.

We do not intend to seek a rating on the notes.é¥ew if Moody’s Investor Service, Standard & Psart another rating service rates
notes and if any of such rating services werewelats rating on the notes below the rating iflifi@assigned to the notes or otherwise
announces its intention to put the notes on credith, the trading price of the notes could decline

You may be subject to tax if we make or fail to neadertain adjustments to the conversion rate of thmes even though you do not receive a
corresponding cash distribution.

The conversion rate of the notes is subject tostjant in certain circumstances, including the paynof cash dividends. If the
conversion rate is adjusted as a result of a Higidn that is taxable to our common stockholdsush as a cash dividend, you may be deemed
to have received a dividend subject to U.S. fedamme tax without the receipt of any cash. Inithold, a failure to adjust (or to adjust
adequately) the conversion rate after an eventithegases your proportionate interest in us cbeltreated as a deemed taxable dividend to
you.

If certain types of fundamental changes occur opriar to the maturity date of the notes, under s@incumstances, we will increase the
conversion rate for notes converted in connectigh the fundamental change. Such increase mayb&ldceated as a distribution subject to
U.S. federal income tax as a dividend. See “Cettafh federal income tax considerations.”

If you are a non-U.S. holder (as defined in “CertdiS. federal income tax considerations”), anyntkeet dividend would be subject to
U.S. federal withholding tax at a 30% rate, or sloster rate as may be specified by an applicalelatyr, which may be set off against
subsequent payments. See “Certain U.S. federaliadax considerations.”

The convertible note hedge and warrant transactiangy affect the value of the notes and our commadoc.

We have entered into convertible note hedge traiosacwith the note hedge counterparties. Thesesa@tions are expected to reduce the
potential dilution upon conversion of the notes. Wége also entered into warrant transactions wighnbte hedge counterparties. In addition,
one or more of the note hedge counterparties araffdiates may enter into, or
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may unwind, various derivatives and/or purchassedrour common stock in secondary market transast{including during any observation
period in respect of any conversion of notes). €hadivities could have the effect of increasingpreventing a decline in, the price of our
common stock.

The note hedge counterparties are likely to mottii&ir hedge positions from time to time prior toneersion or maturity of the notes by
purchasing and selling shares of our common stattler of our securities, or other instruments thngy wish to use in connection with such
hedging. In particular, such hedging modificatioaynoccur during any observation period for a cosieer of notes, which may have a nega
effect on the value of the settlement amount rexkin relation to the conversion of those notesddition, we intend to exercise options we
hold under the convertible note hedge transactidrenever notes are converted. In order to unwied tredge positions with respect to those
exercised options, the note hedge counterpartigsoexo sell shares of our common stock in secgnharket transactions or unwind various
derivative transactions with respect to our commstmek during the observation period for the corecriotes.

We have also agreed to indemnify such note hedgeterparties or their affiliates for losses incdrie connection with a potential
unwinding of their hedge positions under certaimsuwinstances.

The effect, if any, of any of these transactiond activities on the market price of our common ktocthe notes in the future will depe
in part on market conditions and cannot be asecexthat this time, but any of these activities caddersely affect the value of our common
stock and the value of the notes and, as a resalgmount of cash or the number of shares thatwibteceive upon the conversion of the
notes and, under certain circumstances, your alditonvert the notes.

We may not be able to refinance the notes if regaror if we so desire.

We may need or desire to refinance all or a pordibtie notes or any other future indebtednesswigaihcur on or before the maturity of
the notes. There can be no assurance that weendble to refinance any of our indebtedness on cnciaily reasonable terms, if at all.

The notes are being held in book-entry form andetkfore, you must rely on the procedures of theesednt clearing systems to exercise your
rights and remedies.

Unless and until certificated notes are issuedahange for book-entry interests in the notes, oa/néthe book-entry interests will not
be considered owners or holders of notes. Inst@&@,, or its nominee, will be the sole holder of tit@es. Payments of principal, interest and
other amounts owing on or in respect of the nategabal form will be made to the paying agent, ebhivill make payments to DTC.
Thereafter, such payments will be credited to DB@ipipants’ accounts that hold book-entry inteséstthe notes in global form and credited
by such participants to indirect participants. Walholders of the notes themselves, owners of ek interests will not have the direct right
to act upon our solicitations for consents or restméor waivers or other actions from holders @f tiotes. Instead, if you own a book-entry
interest, you will be permitted to act only to #iadent you have received appropriate proxies tealfsom DTC or, if applicable, a participant.
We cannot assure you that procedures implementatidagyranting of such proxies will be sufficieaténable you to vote on any requested
actions on a timely basis.

Risks related to our common stock

The price of our common stock historically has beealatile. This volatility may affect the price athich you could sell your common stock,
and the sale of substantial amounts of our commdack could adversely affect the price of our commstock.

During FY2007, the market price for our common ktearied between a high of $62.02 in December 200ba low of $42.04 in May
2007. This volatility may affect the price at whigbu could sell your common stock, and the saleubtantial amounts of our common stock
could adversely affect the price of our commonlst@ur stock price is likely to continue to be wilaand subject to significant price and
volume fluctuations in response to market and ofwetiors, including the factors discussed in “RigNgated to our business”; variations in our
guarterly operating results from our expectationthose of securities analysts or investors; dowdweavisions in securities analysts’
estimates; and announcement by us or our competifaignificant acquisitions, strategic partngpshjoint ventures or capital commitments.

In the past, following periods of volatility in thearket price of their stock, many companies haantthe subject of securities class
action litigation. If we became involved in seci@stclass action litigation in the future, it couébult in substantial costs and diversion of our
management’s attention and resources and could daristock price, business, prospects, resultpefations and financial condition.
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In addition, the broader stock market has expeéérsignificant price and volume fluctuations ineetyears. This volatility has affected
the market prices of securities issued by many eongs for reasons unrelated to their operatingoperdnce and may adversely affect the
of our common stock. Also, our announcements ofquarterly operating results, changes in genenaditions in the economy or the financial
markets and other developments affecting us, diliaéds or our competitors could cause the mapkite of our common stock to fluctuate
substantially.

The sale of substantial amounts of our common stockd also adversely impact its price. As of JB@e2007, we had outstanding
approximately 30.0 million shares of our commorcktand options and stock-settled stock appreciatgits to purchase approximately
2.7 million shares of our common stock (of whiclpagximately 1.2 million were exercisable as of tate), and we had outstanding grants of
approximately 0.3 million shares of restricted &taod restricted stock units which will be satidftey the issuance of shares of our common
stock when vested. The sale or the availabilityste of a large number of shares of our commarkstothe public market could cause the
price of our common stock to decline.

We have never paid cash dividends and do not aptte paying any cash dividends on our common stiocthe future, so any short-term
return on common stock you may acquire upon conversof the notes will depend on the market priceafr common stock.

We currently intend to retain any earnings to ficeaour operations and growth. The terms and camditof our senior secured credit
facility restrict and limit payments or distributie in respect of our common stock.

Delaware law and our charter documents may impedealiscourage a takeover, which could cause the netrRrice of our shares to declin

We are a Delaware corporation, and the anti-takepravisions of Delaware law impose various impeglits to the ability of a third
party to acquire control of us, even if a changedntrol would be beneficial to our existing stookders. In addition, our board of directors has
the power, without stockholder approval, to desigribe terms of one or more series of preferrecksamd issue shares of preferred stock. The
ability of our board of directors to create andiss new series of preferred stock, our stockhaldbts plan and certain provisions of Delav
law and our certificate of incorporation and bylazesild impede a merger, takeover or other busicesgination involving us or discourage a
potential acquirer from making a tender offer far common stock, which, under certain circumstancesld reduce the market price of our
common stock.

Special note regarding forward looking statements

All statements in this prospectus and the documientsporated or deemed to be incorporated by eefsr herein that are not historical
facts are forward-looking statements within the nieg of Section 27A of the Securities Act, and 8scP1E of the Exchange Act. Forward-
looking statements may contain words such as “nfayill,” “should,” “intend,” “expect,” “plan,” “anticipate,” “believe,” “estimate,” “predict,”
“potential,” or “continue” or the negatives therewfsimilar words. Forwartboking statements in this prospectus include avatnot limited tc
statements regarding our strategy, competitivetipositrends and anticipated growth in our induspmpjections of future results of operation
or financial condition, and estimates of total enges from this offering. Forward-looking statemearesbased on our present expectations,
projections, objectives or strategies regardindftiere. As such, these statements involve knowhuarknown risks, uncertainties, and other
factors that may cause our actual results, perfoceezor achievements to be materially differentfrany future results, performance, or
achievements expressed or implied by such forn@o#lihg statements. You should read carefully thksrdiscussed in the section of this
prospectus titled “Risk Factors” for a descriptafrcertain risks that could cause actual resultdiffer from the results expressed or implied by
forward-looking statements.

Although we believe that the expectations refledtetthe forward-looking statements are based upasanable assumptions, we cannot
guarantee future results, events, levels of agtipierformance, or achievements. We caution youmptace undue reliance on forwdobking
statements, which speak only as of the date oftfuispectus or the date of any document incorpdtateein by reference, as applicable. W
not intend to update this forward-looking inforneattj except as required under applicable law.

No proceeds

We will not receive any proceeds from the salenefriotes and shares of common stock offered uhaeptospectus. All proceeds from
the sale of the notes and shares will be for tmefieof the selling securityholders. See “Sellsggurityholders” and “Plan of distribution”
below.
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Ratio of earnings to fixed charges
The ratio of earnings to fixed charges for eacthefperiods indicated is as follows:
Year Ended June 30,

2003 2004 2005 2006 2007
Ratio of earnings to fixed charg 24.2> 20.0> 75x 6.4 x 5.3 x

The ratio of earnings to fixed charges is compuedividing pre-tax income from continuing operatsdefore adjustment for minority
interests in consolidated subsidiaries plus fixearges, by fixed charges. Fixed charges consist@fest expense, including interest expense
from amortized premiums, discounts, and capitalezgokenses related to indebtedness, and the edtiatton of rental expense deemed b
to be representative of the interest factor ofakepayments under operating leases. During albdsrpresented, we had no equity method
investments, capitalized interest, or preferredlstutstanding.

Quarterly financial information

Quarterly financial data for the two most recestéil years is provided in Note 24, Quarterly FinarData, in the Notes to Consolidated
Financial Statements contained in our Annual Repoiftorm 10-K for the fiscal year ended June 30,72Which is incorporated by reference
in this prospectus.

Range and dividend history of our common stock

Our common stock is listed on the New York Stockliange under the symbol “CAl.” The following talpleesents the high and low sale
prices per share of our common stock as reportetimhlew York Stock Exchange for the periods ingidaOn October 1, 2007, the last
reported sale price of our common stock was $5fpe8khare.

High Low

Fiscal Year Ending June 30, 200:

Second Quarter (through October 1, 2C $52.41 $51.1¢

First Quarte! $52.8¢ $43.3:
Fiscal Year Ended June 30, 200

Fourth Quarte $52.3¢  $42.0¢

Third Quartel $57.55  $44.4(

Second Quarte $62.0z2 $53.6¢

First Quartel $59.8( $47.2¢
Fiscal Year Ended June 30, 200

Fourth Quarte $68.2¢ $58.3:

Third Quartel $65.97 $54.9¢

Second Quarte $62.5: $51.4¢

First Quarte! $68.75  $58.5(
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As of October 1, 2007, there were 409 holders odnme of our common stock.

We have never paid a cash dividend. Our preseitypslto retain earnings to provide funds for gperation and expansion of our
business. We do not intend to pay any cash divislanthis time. Our board of directors will detemmivhether to pay dividends in the future

based on conditions then existing, including ouniegs, financial condition and capital requirense@is well as economic and other conditions

as the board may deem relevant. In addition, oilityato declare and pay dividends on our commatktis restricted by the provisions of

Delaware law and covenants in our credit facility.

Security ownership of certain beneficial owners anananagement

The following table provides the latest availaliformation with respect to beneficial ownershippaf common stock held by each

person known by us to be the beneficial owner ofd%hore of our outstanding common stock.

Amount of
Beneficial Ownershig

Beneficial Owner of Common Stock
Kinetics Asset Management, Ir&) 3,495,391
470 Park Avenue, #Floor South
New York NY 1001+1990
FMR Corp.® 3,104,59:
82 Devonshire Street
Boston, MA 0210-3605
Neuberger Berman, In(4) 1,959,32!
605 Third Avenue
New York NY 10153698
T. Rowe Price Associates, Ir®. 1,587,83
100 East Pratt Street
Baltimore MD 2120-1009

(1) Based on 30,003,706 shares of common stock outstpad of October 1, 2007.

Percent of
Common Stocl

(6}
11.6%%

10.32%

6.55%

5.2¢%

@ The number of shares beneficially owned by Kinefisset Management, Inc. (“Kinetics”) is based sobat information in a Schedule
13G filed with the SEC by Kinetics on August 140Z0Kinetics reported sole voting and dispositiegvpr over all 3,495,390 shares.

(3)  The number of shares beneficially owned by FMR C@fMR”) is based solely on information in a Schéa13G/A filed with the SEC
by FMR on February 12, 2007 on behalf of itself ardain entities under its control, and includg&2,914 shares held by Fidelity
Management & Research Company, a wholly-owned digrgiof FMR; 8,400 shares held by Fidelity ManagetTrust Company;
32,978 shares held by Pyramis Global Advisors, Lai] 271,800 shares held by Pyramis Global Advisarst Company. FMR

reported that Edward C. Johnsol &d FMR
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each has sole dispositive powers over the 3,104B688s. FMR reported that members of the famikdward C. Johnson'3,
Chairman of FMR, are the predominant owners, diremntthrough trusts, of Series B shares of comstogk of FMR, representing 49%

of the voting power of FMR.

(4)  The number of shares beneficially owned by NeulreBgeman, Inc. (“Neuberger”) is based solely ominfation in a Schedule 13G/A
filed with the SEC by Neuberger on February 13,7260 behalf of itself, Neuberger Berman Equity Furdeuberger Berman
Management Inc., and Neuberger Berman, LLC. Thertegpates that (i) Neuberger has sole voting pawer 222,534 shares, shared
voting power over 1,387,200 shares, and shareasithe power over 1,959,325 shares; (i) NeubeRBgnman, LLC has sole voting
power over 222,534 shares, shared voting power bd&7,200 shares, and shared dispositive powerlg989,325 shares;

(iii) Neuberger Berman Management Inc. has shaodithy and dispositive powers over 1,387,200 shaned;(iv) Neuberger Berman

Equity Funds has shared voting and dispositive psweer 1,370,100 shares.

) The number of shares beneficially owned by T. R8wiee Associates, Inc. (“Price”) is based solelyirdformation in a Schedule 13G/A
filed with the SEC on June 11, 2007. Price repostald voting power over 235,400 shares and sofditsve power over 1,587,836

shares. Price also reported for T. Rowe Price Magh-Growth Fund, Inc. sole voting power over 600,808res.

The following table provides information as of Omo 1, 2007 with respect to beneficial ownershipefach of our named executive
officers for our most recently completed fiscal yesach of our directors, and all of our currerg@xtive officers and directors as a group.

Name of Beneficial Owner And Position

Dr. J. P. London

Chairman of the Board, Executive Chairn

Paul M. Cofoni

Director and President and CE
William M. Fairl

President,

U.S. Operations
CACI, INC.-FEDERAL
Thomas A. Mutryn
Executive Vice President , Chief
Financial Officer, and Treasur
Stephen L. Waechter
Former Executive Vice President,
Chief Financial Officer, and Treasui
Gregory R. Bradford
Chief Executive, CACI Limited
Herbert W. Anderson
Director
Dan R. Bannister
Director
Peter A. Derow
Director
Gregory G. Johnsa
Director
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Amount of
Beneficial Ownershig

of Common Stock®

355,084
49,80(4

56,25%6)

0

276,35((8)

11,00(9)
2,00(

22,00(a0)

5,00(a 1)

Percent of

Common Stock®

1.1&%

*(5)

*
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Amount of
Beneficial Ownershig
Percent of
Name of Beneficial Owner And Positior of Common Stock(®) Common Stock®
Richard L. Leatherwoo 34,00(a 2) *
Director
Barbara A. McNamara 14,7841 3) *
Director
Dr. Warren R. Phillips 17,6574 *
Director
Charles P. Revoill 32,17415) *
Director
General Henry Hugh Sheltc 0 *
Director
All Executive Officers, 876,11( 2.92%

Directors, as a Group (15 in numb

@ All options exercisable as of October 1, 2007 ahimi 60 days after that date are treated as exeléts the underlying shares of comn
stock. All restricted stock units (RSUs) vestinghini 60 days after October 1, 2007 are treatedsaged for the underlying shares of
common stock.

@ Based on 30,003,706 shares of common stock outataad of October 1, 2007.
@ Includes 308,139 shares obtainable upon exercisptafns exercisable within 60 days of OctoberdQ722
@ Includes 49,800 shares obtainable upon exercisptains exercisable within 60 days of October N720

&) The asterisk (*) denotes that the individual hdigss than one percent (1%) of outstanding commmrksThis stock is included in the
total percentage of outstanding common stock helidhé Executive Officers and Directors shown above.

® Includes 5,389 shares in CACI's 401(k) plan, an@®@@ shares obtainable upon exercise of option<isable within 60 days of
October 1, 2007.

(M Mr. Waechter forfeited 44,601 unvested options 88d55 unvested RSUs upon his January 9, 200@m&tint from the Company. At t
time of his January 9, 2007 retirement from the @any, Mr. Waechter held 8,000 shares, all of wiielsold in May, 2007.

®  Includes 239,534 shares obtainable upon exercieptidns exercisable within 60 days of October@Q72
(9) Includes 11,000 shares obtainable upon exercisptains exercisable within 60 days of October D720
10) Includes 12,000 shares obtainable upon exercisptadins exercisable within 60 days of October 720
1) Includes 5,000 shares obtainable upon exercisptas exercisable within 60 days of October 1,200

2) Includes 4,000 shares owned by Mr. Leatherwoodfs amd 17,000 shares obtainable upon exercisetimingpexercisable within 60 days
of October 1, 2007.

@3) Includes 14,000 shares obtainable upon exercisptadins exercisable within 60 days of October J728nd 54 RSUs that will vest
within 60 days of October 1, 2007.

@4) Includes 17,000 shares obtainable upon exercisptadins exercisable within 60 days of October N720

15 Includes 12,000 shares obtainable upon exercisptadins exercisable within 60 days of October 720
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Description of existing credit facility

Effective May 3, 2004, concurrent with the acquasitof the Defense and Intelligence Group of Amamidlanagement Systems, Inc., we
entered into a $550 million senior secured creditlity. Our senior secured credit facility consisf a term loan in the original principal
amount of $350 million and a revolving credit agament in the amount of $200 million. We have téity under our senior secured credit
facility to increase the revolving portion of thecflity to $300 million. As of June 30, 2007, wedhapproximately $338.6 million outstanding
under the term loan under this credit facility ammdborrowings outstanding under our revolving dradiangement under this credit facility. As
of June 30, 2007, we also had approximately $4lBomiof indebtedness outstanding under other ¢r@uangements unrelated to this credit
facility. On May 10, 2007, in connection with tresiiance of the notes, we entered into an amendvhent senior credit facility with the
necessary lenders in order, among other thingsetmit the issuance of the notes and address ceeiated matters.

With certain limited exceptions, the senior crddiility is senior in priority to all other debt diis secured by substantially all of our
assets and those of our subsidiaries. Our obligatimder the senior credit facility are also gutsad by substantially all of our subsidiaries. In
the event that any subsidiary that is not alreagyarantor under the senior credit facility becomesiarantor with respect to the notes, such
subsidiary will be required to become a guarantaten the senior credit facility.

The term loan bears interest, at our option, aeeifi) the London Interbank Offered Rate, or LIBQiRis 1.5%; or (ii) the base rate,
which is defined as the higher of the federal furade plus 0.5% and the Bank of America prime rAgof June 30, 2007, the effective annual
interest rate on the term loan was approximateé$%.

The term loan is repayable in quarterly installmsesftprincipal, with minimum required quarterly peipal repayments of approximately
$875,000 at the end of each fiscal quarter thrddgrch 31, 2011, plus a final principal payment ppeoximately $325.5 million on May 3,
2011. Interest is payable on a quarterly basis.

There are mandatory prepayments of the term lodimeirevent of certain asset sales and debt antyagsiiances and from “consolidated
excess cash flow,” as defined in the credit agrexni@ptional prepayments of the term loan are pgehivithout penalty or premium. Once
repaid in full or in part, no reborrowings undee tierm loan can be made.

Borrowings under the revolving credit arrangemeatgenerally subject to the terms of the credieagrent and bear interest at either
LIBOR plus 1.00% to 2.00% (depending on our “coitsdkd leverage ratio,” as defined in the credieagent), or the base rate plus 0.00% to
0.50% (depending on our consolidated leverage)rd&iorrowings and reborrowings of any availabletipor of the revolver can be made at any
time through May 4, 2009, when all loans must lpaie and the revolving credit arrangement termmatée fees for the unused portion of the
revolving credit arrangement range from 0.30% &9% (depending on our consolidated leverage rafiogre were no borrowings outstanding
under the revolving credit arrangement as of JUn&B07, and there were no such borrowings subsétfuereto through the date of this
prospectus. The credit agreement also allows isgbuance of letters of credit up to $25,000,000i¢ aggregate, provided there is capacity
under the revolving credit arrangement. As of JB®e2007, there were outstanding letters of citediling approximately $0.1 million.

The credit agreement contains restrictions andmans, including limitations on the incurrence dfitional debt, liens on assets,
investments, merger and acquisition activity, asatgs, payment of dividends and stock repurchasesng others. In addition, we must
maintain certain consolidated leverage and fixeat@é coverage ratios and a consolidated minimumnwagh, each as more fully defined in
credit agreement, as follows: (i) a consolidataetage ratio of 4.50:1.0 or less; (ii) a consokdbsenior leverage ratio of 3.50:1.0 or less;
(i) a minimum ratio of (x) our consolidated EBIDplusrent and lease expense for the period of the foeoguling fiscal quarters to (y) the
cash portion of our consolidated interest chardesgzheduled payments of principal on indebtednessrpht and lease expense plus divid
and stock repurchase payments for such perioddat.P; and (iv) a minimum net worth of $420 millisuch amount being subject to increase
on a cumulative basis as of the end of each figeafter (commencing with the fiscal quarter endedtd¥l 31, 2004) by an amount equal to !
of our consolidated net income for such quarteti{goextent positive) plus the net cash proceedsjoity issuances since May 3, 2004
(excluding equity issuances pursuant to the neeswarrants or the related transactions). As péR0, 2007 and giving effect to all required
increases in the minimum net worth covenant amasamtescribed above through the fiscal quarter eaddtiat date, we are required to
maintain a minimum net worth of approximately $5b8uillion.

The credit agreement contains events of defaulydting events of default for non-payment of thermbligations, breaches of
covenants, representations or warranties, crosaslled other indebtedness (including the notesiikbuptcy and insolvency events, unsatisfied
judgments, suspension or debarment from contraetitigthe United States government or terminatigriie United States government
contracts where termination would have a matedakese effect on us, and change of control evanteng others. In addition, any
fundamental change, as defined in “Descriptionaies—Fundamental change permits holders to regsite purchase notes” below, will
constitute an event of default under our senioditfacility. As described more fully below, anyiltae of the subordination terms of the notes
to be effective and enforceable will also constitaih event of default under our senior credit itycil
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Our senior credit facility expressly prohibits pagmis of principal or interest in respect of theasdh contravention of the subordination
provisions of the notes. See “Description of not&sbordination of the notes.” It is an event of déffander our senior credit facility if any of
the subordination provisions of the notes shallyfole or in part, terminate, cease to be effeabiveease to be legally valid, binding and
enforceable against any holder of the notes.

In addition, our senior credit facility prohibits from making any cash payments on the converditimeqoprincipal amount of any of the
notes, or any cash payments in lieu of the issuaheay fractional shares of our common stock ugy such conversion, if an event of def
then exists under the senior credit facility owd have not delivered to the administrative agenten the senior credit facility an officer’s
certificate demonstrating that, giving effect t@lsypayments (and the incurrence of any additiamdgbtedness in connection therewith) on a
pro forma basis as if such payments had been nmsadethe first day of the most recent four fiscahger period for which we have delivered
financial statements in accordance with the cragiitement, we would be in compliance with our faiahcovenants under the credit
agreement as of the end of the most recent fiseatter for which we have so delivered financiatesteents.

In May 2005, as required under the credit agreepvementered into two forward interest rate swagegents under which we
exchanged our floating-rate interest payments partion of the credit facility for fixed-rate intest payments. The agreements cover a
combined notional amount of debt totaling $98 milli provide for swap payments over the twenty-sewenth period beginning in March
2006, and are settled on a quarterly basis. Thghtei-average fixed interest rate provided by tireements is 4.22%.

We are under no obligation to amend or refinangesaisting facility prior to its termination and vege in full compliance with all
covenants under our existing facility.

Description of notes

We issued the notes under the indenture betweandi$he Bank of New York, as trustee. Initiallye tihustee will also act as paying
agent and conversion agent for the notes. The tefrie notes include those expressly set forthénindenture and those made part of the
indenture by reference to the Trust Indenture A&989, as amended, or the Trust Indenture Act.fdies and the shares of common stock
issuable upon conversion of the notes, if anycaxered by a registration rights agreement.

You may obtain a copy of the indenture and thestegfion rights agreement from us as describedrufwdkeere you can find more
information” and “Documents incorporated by referen

The following description is a summary of the mitigprovisions of the notes, the indenture andréggstration rights agreement, and
does not purport to be complete. This summarybgestito and is qualified by reference to all thevisions of the notes and the indenture,
including the definitions of certain terms usedha indenture and to all provisions of the regtstrarights agreement. We urge you to read
these documents because they, and not this desorigefine your rights as a holder of the notes.

For purposes of this description, references to,™haur” and “us” refer only to CACI Internation&hc and not to its subsidiaries.

General
The notes:
. are our general unsecured, senior subordinatedatiadns;

. bear interest from May 16, 2007 at an annual ra® k5%, payable on May 1 and November 1 of eaalr,\beginning
November 1, 2007

. will mature on May 1, 2014, unless earlier conwe e repurchasec
. have been issued in denominations of $1,000 antptad of $1,000

. are currently represented by a registered notéoimagjform, but in certain limited circumstancesynie represented by notes in
certificated definitive form. Se*Book-entry, settlement and cleara”; and

. are eligible for trading on the PORTAlLmarket (although notes sold using this prospecilisyavlonger be eligible for trading in
the PORTAL® market).

Subject to fulfillment of certain conditions andrihg the periods described below, the notes magobeerted into the consideration
described below initially at a conversion rate 8f2B89 shares of common stock per $1,000 prinaipedunt of notes (equivalent to a
conversion price of approximately $54.65 per stei@mmon stock). The conversion rate is
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subject to adjustment if certain events occur. Upamversion of a note, we will settle our convensidligation based upon a daily conversion
value calculated on a proportionate basis for é@ating day in the applicable 45 trading-day obaton period as described below under “—
Conversion rights—Payment upon conversiofo will not receive any separate cash paymenirtrest or additional interest, if any, accr
and unpaid to the conversion date except unddimtited circumstances described below.

The indenture does not limit the amount of debtalvhiay be issued by us or our subsidiaries undeinttenture or otherwise. The
indenture does not contain any financial covenantsdoes not restrict us from paying dividendssuing or repurchasing our other securities.
Other than restrictions described under “—Fundaaiattange permits holders to require us to purchases” and “—Consolidation, merger
and sale of assets” below, and except for the piavs set forth under “—Conversion rights—Adjustinenshares delivered upon conversion
upon certain fundamental changes,” the indentuss diot contain any covenants or other provisiosgded to afford holders of the notes
protection in the event of a highly leveraged teantion involving us or in the event of a declineiir credit rating as the result of a takeover,
recapitalization, highly leveraged transactioniorilar restructuring involving us that could advessaffect such holders.

We may, without the consent of the holders, issiggt@nal notes under the indenture with the saene$ and with the same CUSIP
numbers as the notes offered hereby in an unlingiteptegate principal amount, provided that suclitiadél notes must be part of the same
issue as the notes offered hereby for federal irctam purposes. We may also from time to time relpage notes in open-market purchases or
negotiated transactions without prior notice todeos.

We do not intend to list the notes on a nationaligées exchange or interdealer quotation system.

Payments on the notes; paying agent and registratransfer and exchange

We will pay principal of certificated notes at tbifice or agency designated by us for that purp@ée have initially designated The Ba
of New York as our paying agent and registrar andgency in New York, New York as a place wheresoay be presented for payment or
for registration of transfer. We may, however, dethe paying agent or registrar without prior c®tio the holders of the notes, and we may
act as paying agent or registrar. Interest (inclgdidditional interest, if any) on certificated @®till be payable (i) to holders having an
aggregate principal amount of $5,000,000 or leggHeck mailed to the holders of these notes aptb(holders having an aggregate principal
amount of more than $5,000,000, either by checlkletidd each holder or, upon application by a hotdehe registrar not later than the rele
record date, by wire transfer in immediately auaggafunds to that holder’'s account within the Udi&tates, which application shall remain in
effect until the holder notifies, in writing, thegistrar to the contrary.

We will pay principal of and interest (includingyaadditional interest) on notes in global form stgied in the name of or held by DTC
or its nominee in immediately available funds to@adr its nominee, as the case may be, as the eegrisholder of such global note.

A holder of notes may transfer or exchange notéiseapffice of the registrar in accordance with ithdenture. The registrar and the
trustee may require a holder, among other thirggBjrnish appropriate endorsements and transfasrdents. No service charge will be
imposed by us, the trustee or the registrar forragyjstration of transfer or exchange of notesvoeitnay require a holder to pay a sum
sufficient to cover any transfer tax or other samjovernmental charge required by law or permitiethe indenture. You may not sell or
otherwise transfer notes or the common stock ideugion conversion of notes except in compliandé ttie provisions set forth below under
“—Registration rights.” Also, we are not requiredregister any transfer or exchange of any notafoeriod of 15 days before the mailing of a
notice of redemption.

The registered holder of a note will be treate@tsaswner for all purposes.

Interest

The notes bear interest at a rate of 2.125% pery@d maturity. Interest on the notes began aogron May 16, 2007 and will be
payable semiannually in arrears on May 1 and Noweritof each year, beginning November 1, 2007. \Wiegpay additional interest, if any,
under the circumstances described under “—Evendefafult” and “—Registration rights.”

Interest will be paid to the person in whose nameta is registered at the close of business oil Apror October 15, as the case may
immediately preceding the relevant interest payrndete. Interest on the notes is computed on thie baa 360-day year composed of twelve
30-day months.
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If any interest payment date (other than an intgragment date coinciding with the stated matudéye or earlier required repurchase
upon a fundamental change) of a note falls on alulatyis not a business day, such interest paydestwill be postponed to the next
succeeding business day. If the stated maturity olaearlier required repurchase date upon a fuadthchange would fall on a day that is
a business day, the required payment of intetfesyi, and principal (and additional interest,nf/g will be made on the next succeeding
business day and no interest on such payment edgtua for the period from and after the stated nitgtdate or earlier required repurchase
upon a fundamental change to such next succeedsigdss day. The term “business day” means, wihe to any note, any day other than
(i) a Saturday, a Sunday or a day on which the feéReserve Bank of New York is closed, or (ii)ayan which the corporate trust office of
the trustee is closed for business.

Ranking
The notes are our direct, senior subordinated,aumsd obligations and rank, or will rank:
. senior in right of payment to our existing and fetindebtedness that provides for its subordinataihe notes
. equal in right of payment to our existing and fetindebtedness providing for equal ranking withribtes;
. junior in right of payment to all of our other etiigy and future indebtedness; ¢
. structurally junior to all existing and future lifitles incurred by our subsidiarie

We have agreed not to have any layer of indebtedias is junior in right of payment to our senimiebtedness, unless the indebtedness
ranks equal or junior in right of payment to theeso For additional information, see “—Subordinatas the notes” and “—No layering of
indebtedness.”

As of June 30, 2007, our total long-term debt, edirig the notes, was $343.4 million, all of whieimks senior to the notes.

Conversion rights
General

Prior to the close of business on the businessmmediately preceding February 19, 2014, the naiide convertible only upon
satisfaction of one or more of the conditions dibed under the headings “—Conversion upon satisfactf sale price condition,” “—
Conversion upon satisfaction of trading price ctindl' and “—Conversion upon specified corporatesactions.” On or after February 19,
2014, holders may convert each of their noteseattiplicable conversion rate at any time priohdlose of business on the third business
immediately preceding the maturity date. The ihit@nversion rate is 18.2989 shares of common gpecks1,000 principal amount of notes
(equivalent to a conversion price of approxima&dy.65 per share of common stock). The trusteeiniilally act as the conversion agent.

The conversion rate and the equivalent conversiime fin effect at any given time are referred tahees“applicable conversion rate” and
the “applicable conversion price,” respectivelyd ame subject to adjustment as described belowolden may convert fewer than all of such
holder’s notes so long as the notes converted are a teudti$1,000 principal amount. In connection widtk such conversion, we will deliy
(1) cash equal to the lesser of the aggregateipahamount or the conversion value of the notdset@onverted and (2) shares of our common
stock in respect of the remainder, if any, of cameersion obligation in excess of the aggregatecipal amount of the notes being converted,
which settlement method we refer to as “net sheitéesnent.”

If a holder of notes has submitted notes for repase upon a fundamental change, the holder mayedoimose notes only if that holder
withdraws the repurchase election made by thatenold

Upon conversion, you will not receive any sepacateh payment for accrued and unpaid interest aditi@uhl interest, if any, unless
such conversion occurs between a regular recosdatat the interest payment date to which it relatgswill not issue fractional shares of our
common stock upon conversion of notes. Insteadyili@ay cash in lieu of fractional shares basedt@daily VWAP (as defined under “—
Payment upon conversion”) of our common stock enlaist day of the observation period (as definatkufr— Payment upon conversion”).
Our delivery to you of cash or a combination offcasd shares of our common stock, as the case eydgdether with any cash payment for
any fractional share, into which a note is conbégtiwill be deemed to satisfy in full our obligatito pay:

. the principal amount of the note; a
. accrued and unpaid interest and additional inteifesty, to, but not including, trconversion date

As a result, accrued and unpaid interest and ad@itinterest, if any, to, but not including, trengersion date will be deemed to be paid
in full rather than cancelled, extinguished or éated.
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Notwithstanding the preceding paragraph, if notescanverted after 5:00 p.m., New York City tima,aregular record date for the
payment of interest, holders of such notes at p:60, New York City time, on such record date wéiteive the interest and additional interest,
if any, payable on such notes on the corresponidiegest payment date notwithstanding the converdimtes, upon surrender for conversion
during the period from 5:00 p.m., New York City @#tron any regular record date to 9:00 a.m., Newk Yaity time, on the immediately
following interest payment date, must be accomphhiefunds equal to the amount of interest andtamdil interest, if any, payable on the
notes so converted; provided that no such paymesd be made:

. for conversions following the record date immediafgeceding the maturity dat

. if we have specified a fundamental change purctlatethat is after a record date and on or prithechird trading day after the
corresponding interest payment date

. to the extent of any overdue interest, if any ouerthterest exists at the time of conversion wétbpect to such not

If a holder converts notes, we will pay any docutagy stamp or similar issue or transfer tax du¢henissue of any shares of our
common stock upon the conversion, unless the tdyesbecause the holder requests any shares ssumiin a name other than the holder’s
name, in which case the holder will pay that tax.

Holders may surrender their notes for conversiateuahe following circumstances:

Conversion upon satisfaction of sale price conditio

Prior to the close of business on the businessmmediately preceding February 19, 2014, a holday surrender all or a portion of its
notes for conversion during any fiscal quarter (anly during such fiscal quarter) commencing afiiety 31, 2007, if the last reported sale
price of our common stock for at least 20 tradiagsi(whether or not consecutive) during the peoio80 consecutive trading days ending on
the last trading day of the preceding fiscal quasgreater than or equal to 130% of the applie&@iinversion price on each applicable trading
day.

The “last reported sale price” of our common stonkany date means the closing sale price per gbaieno closing sale price is
reported, the average of the bid and ask pricei$ mgre than one in either case, the averageebtlerage bid and the average asked prices) o
that date as reported in composite transactionthéprincipal U.S. securities exchange on whichammmon stock is traded. If our common
stock is not listed for trading on a U.S. natiooategional securities exchange on the relevam, dia¢ “last reported sale price” will be the last
quoted bid price for our common stock in the ovex-tounter market on the relevant date as repbstede National Quotation Bureau or
similar organization. If our common stock is notqgmted, the “last reported sale price” will be #verage of the mid-point of the last bid and
ask prices for our common stock on the relevarg &taim each of at least three nationally recogninddpendent investment banking firms
selected by us for this purpose.

“Trading day”means a day on which (i) trading in securities galheoccurs on the New York Stock Exchange oguf common stock
not then listed on the New York Stock Exchangethenprincipal other United States national or reglsecurities exchange on which our
common stock is then listed or, if our common stisckot then listed on a United States nationakegional securities exchange, in the princ
other market on which our common stock is thendadadii) there is no market disruption event aiiigi ilast reported sale price for our
common stock is available on such securities exghan market. If our common stock (or other segudt which a closing sale price must be
determined) is not so listed or quoted, “trading"daeans a “business day.”

“Market disruption event” means the occurrencexastence on any scheduled trading day for our comstock of any suspension or
limitation imposed on trading (by reason of movetsen price exceeding limits permitted by the raletvstock exchange or otherwise) in our
common stock on the relevant exchange or in anprgtcontracts or future contracts relating to@ammon stock on the relevant exchange,
and such suspension or limitation occurs or existing the one hour period before the closing tohthe relevant exchange on such day.

Conversion upon satisfaction of trading price comigdin

Prior to the close of business on the businessmmediately preceding February 19, 2014, a holdeotes may surrender its notes for
conversion during the five business day periodrafig 10 consecutive trading day period (the “meament period”) in which the “trading
price” per $1,000 principal amount of notes, agruained following a request by a holder of noteadnordance with the procedures described
below, for each day of that period was less th& 87 the product of the last reported sale pricewwsfcommon stock and the applicable
conversion rate on each such day.
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The “trading price’of the notes on any date of determination meanatkeage of the secondary market bid quotation$p&00 origine
principal amount of the notes obtained by the biitgation agent, initially the trustee, for $5lh@n principal amount of the notes at
approximately 3:30 p.m., New York City time, on Budetermination date from three independent nalfipnecognized securities dealers we
select; provided that, if three such bids cannasoaably be obtained by the bid solicitation adpenitwo such bids are obtained, then the
average of the two bids shall be used, and if onky such bid can reasonably be obtained by thedbicitation agent, that one bid shall be
used. If the bid solicitation agent cannot reastnabtain at least one bid for $5 million princigahount of the notes from a nationally
recognized securities dealer, then the tradingegrer $1,000 principal amount of notes will be deéro be less than 97% of the product of
last reported sale price of our common stock aedatplicable conversion rate.

In connection with any conversion upon satisfactbthe above trading price condition, the bid citdition agent shall have no obligati
to determine the trading price of the notes untes$iave requested such determination; and we Istvadl no obligation to make such request
unless a holder of a note provides us with readeralidence that the trading price per $1,000 jpalcamount of notes would be less than
97% of the product of the last reported sale pofceur common stock and the applicable conversita. rAt such time, we shall instruct the bid
solicitation agent to determine the trading pri€¢he notes beginning on the next trading day amdarh successive trading day until the
trading price per $1,000 principal amount of nasegreater than or equal to 97% of the producheflast reported sale price of our common
stock and the applicable conversion rate. If waalioso instruct the bid solicitation agent to obfaids when required, the trading price per
$1,000 principal amount of the notes will be deeiteele less than 97% of the product of the lasbrepl sale price and the applicable
conversion rate on each day we fail to do so.dftthding price condition has been met, we wilhetify the holders. If, at any time after the
trading price condition has been met, the tradinceper $1,000 principal amount of the notes eatgr than 97% of the product of the last
reported sale price of our common stock and theeion rate for such date, we will so notify theders.

Conversion upon specified corporate transactions
Certain distributions
If we elect to:

. issue to all or substantially all holders of oungoon stock certain rights entitling them to purahdsr a period expiring within 60
days after the date of the distribution, sharesusfcommon stock at less than the average of #tedaorted sale prices of a shar
our common stock for the 10 consecutive tradingmEyod ending on the business day preceding thewarcement of such
issuance; o

. distribute to all or substantially all holders afrcaommon stock our assets, debt securities oaioenights to purchase our securiti
which distribution has a per share value, as resdslgrdetermined by our board of directors, excegdi®% of the last reported sale
price of our common stock on the business day piegehe declaration date for such distributi

we must notify the holders of the notes at leass@teduled trading days prior to the “ex-dividemaded for such distribution. Once we have
given such notice, holders may surrender theirsfiteconversion at any time until the earlier di®p.m., New York City time, on the
business day immediately prior to the ex-divideatedr our announcement that such distributionwatlitake place, even if the notes are not
otherwise convertible at such time. As used in éscription of notes, “ex-dividend date” meansfitet date on which the shares of our
common stock trade on the applicable exchange theimpplicable market, regular way, without tightito receive the issuance or distribution
in question.

Certain corporate events

If we are party to a transaction described in @g(23 of the definition of fundamental change (withgiving effect to the paragraph
following that definition), we must notify holdeds the notes at least 47 scheduled trading days twithe anticipated effective date for such
transaction. Once we have given such notice, helaety surrender their notes for conversion at ang tintil 15 calendar days after the actual
effective date of such transaction (or if such $eaation also constitutes a fundamental changd,thetrelated fundamental change purchase
date, if later). In addition, you may surrenderaalk portion of your notes for conversion if adamental change of the type described in cl
(1) or (4) of the definition of fundamental chargurs. In such event, you may surrender notesdioversion at any time beginning on the
actual effective date of such fundamental changiéamd including the date which is 30 calendargiafter the actual effective date of such
transaction or, if later, until the related fundantad change purchase date. Please refer to “Funataimehange permits holders to require us to
purchase notes” below for the definition of fundaraé change.
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Conversions on or after February 19, 2014

On or after February 19, 2014, holders may coreach of their notes at any time prior to the clofSkbusiness on the third business day
immediately preceding the maturity date regardiééshe foregoing conditions.

Conversion procedures

If you hold a beneficial interest in a global ndteconvert you must comply with DTC'’s proceduresdonverting a beneficial interest in
a global note and, if required, pay funds equahterest payable on the next interest paymenttdatéhich you are not entitled and, if required,
pay all transfer or similar taxes.

If you hold a certificated note, to convert you Inus

. complete and manually sign the conversion noticéherback of the note, or a facsimile of the cosiger notice;

. deliver the conversion notice, which is irrevocalaled the note to the conversion ag

. if required, furnish appropriate endorsements sawlsfer document:

. if required, pay all transfer or similar taxes; ¢

. if required, pay funds equal to interest payablé¢hennext interest payment date to which you ateenttled.

The date you comply with these requirements is¢baversion datetinder the indenture. A holder receiving sharesunfoommon stoc

upon conversion will not be entitled to any rigassa holder of our common stock, including, amatigothings, the right to vote and receive
dividends and notices of stockholder meetings| timti close of business on the last trading dayefbservation period.

If a holder has already delivered a purchase neticgescribed under “—Fundamental change permiitietsoto require us to purchase
notes” with respect to a note, the holder may natender that note for conversion until the holdas withdrawn the notice in accordance with
the indenture.

Payment upon conversio

Upon conversion, we will deliver to the holdersé@spect of each $1,000 principal amount of notésgoeonverted a “settlement amount”
equal to the sum of the daily settlement amountg#ah of the 45 trading days during the obseragieriod. Net share settlements will occur
on the third business day following the final tregiday of the observation period (as defined below)

The “daily settlement amount,” for each of the #fling days during the observation period, shaiksi of:
. cash equal to the lesser of (i) ~forty-fifth of $1,000 and (ii) the daily conversion valfer such trading day; ar

. to the extent the daily conversion value exceea-forty-fifth of $1,000, a number of shares equal to (4 difference between tt
daily conversion value and c-forty-fifth of $1,000, divided by (B) the daily VWAP fauch day

The “daily conversion value” means, for each of4beconsecutive trading days during the observai@iod, one-forty-fifth of the
product of (1) the applicable conversion rate a)dtfe daily VWAP of our common stock on such day.

The “daily VWAP” means, for each of the 45 consa®utrading days during the observation period,gaeshare volume-weighted
average price as displayed under the heading “Biesgh'VWAP” on Bloomberg page “CAIL.N <equity> AQRJr(its equivalent successor if
such page is not available) in respect of the piefriom scheduled open of trading until the schedlglese of trading of the primary trading
session on such trading day (or if such volume-titeig average price is unavailable, the market vaduse share of our common stock on
such trading day determined, using a volume-we@jhteerage method, by a nationally recognized indéget investment banking firm
retained for this purpose by us). Daily VWAP wi# determined without regard to after hours tradingny other trading outside of the regular
trading session hours.

The “observation period” with respect to any noteams:

. for notes with a conversion date occurring on teraéfebruary 19, 2014, the 45 consecutive tradaygpriod beginning on, and
including, the 47 scheduled trading day prior to the maturity date;

. in all other instances, the 45 consecutive trading period beginning on, and including, the thrailing day immediately followin
the relevant conversion da
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For the purposes of determining payment upon caiveionly, “trading day'means a day on which (i) there is no market disoapgven
(as defined below) and (ii) trading in our commawc& generally occurs on the New York Stock Excleaag if our common stock is not then
listed on the New York Stock Exchange, on the fpiacother United States national or regional séiesrexchange on which our common
stock is then listed or, if our common stock is than listed on a United States national or redieaaurities exchange, in the principal other
market on which our common stock is then tradedutfcommon stock (or other security for which dyddWAP must be determined) is not
so listed or quoted, “trading day” means a “busiraesy.”

“Scheduled trading day” means a day that is scleedia be a trading day on the primary United Stasi®nal or regional securities
exchange or market on which our common stock tedier admitted for trading. If our common stock@ so listed or admitted for trading,
“scheduled trading day” means a business day.

For the purposes of determining payment upon caiweonly, “market disruption evenifieans (i) a failure by the primary United Stz
national or regional securities exchange or masketwhich our common stock is listed or admittetréaling to open for trading during its
regular trading session or (ii) the occurrencexistence prior to 1:00 p.m., New York City time, any trading day for our common stock for
an aggregate one half hour period of any suspemsibmitation imposed on trading (by reason of mments in price exceeding limits
permitted by the relevant stock exchange or otreaWin our common stock on the relevant exchange any options, contracts or future
contracts relating to our common stock on the eléexchange.

We will deliver cash in lieu of any fractional skaf common stock issuable in connection with paynoéthe settlement amount (based
upon the daily VWAP for the final trading day okthpplicable observation period).

Conversion rate adjustments

The conversion rate will be adjusted as descrileoviy except that we will not make any adjustmeathe conversion rate if holders of
the notes participate, as a result of holding thtes) in any of the transactions described belathvamit having to convert their notes.

(1) If we exclusively issue shares of our common stk dividend or distribution on shares of our camrstock, or if we effect
share split or share combination, the conversitewdll be adjusted based on the following formi

where,
CR’ = the conversion rate in effect imnmediatelyeathe ex-dividend date or effective date;

CR = the conversion rate in effect immediately primthe exdividend date of such dividend or distribution tloe effective date ¢
such share split or combination, as applicable;

OS’ = the number of shares of our common stocktantsng prior to such ex-dividend date or effectivae after giving effect to
such dividend, distribution, share split or shasmbination; and

OS,= the number of shares of our common stock outstarichmediately prior to such ex-dividend date ffeetive date.

(2) If we issue to all or substantially all holdersonfr common stock any rights or warrants entitlimgnh for a period of not more th
60 calendar days to subscribe for or purchase slodieur common stock, at a price per share |lems tiiie average of the last
reported sale prices of our common stock for thedifsecutive trading day period ending on the trgudiay immediately preceding
the date of announcement of such issuance, theecsiom rate will be adjusted based on the followiorgnula (provided that the
conversion rate will be readjusted to the exteat fuch rights or warrants are not exercised poidheir expiration)

0s,

cr = CRo + X
X 0s,

+Y

where,
CR’ = the conversion rate in effect inmediatelyeathe ex-dividend date for such issuance;
CR,=the conversion rate in effect immediately primthie ex-dividend date for such issuance;
OS,= the number of shares of our common stock outstgrichmediately after such ex-dividend date;
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X = the total number of shares of our common sieskable pursuant to such rights or warrants; and

Y = the number of shares of our common stock etjutile aggregate price payable to exercise subltsriy warrants divided by t
average of the last reported sale prices of oumeomstock over the 10 consecutive trading day pegiading on the trading day
immediately preceding the date of announcemerfiefdsuance of such rights or warrants.

(3) If we distribute shares of our capital stock, ewickes of our indebtedness or other assets or pyopeotrs to all or substantially ¢
holders of our common stock, excludi

. dividends or distributions and rights or warramferred to in clause (1) or (2) abo
. dividends or distributions paid exclusively in caahd
. spir-offs to which the provisions set forth below ingtlgiause (3) shall appl

then the conversion rate will be adjusted basetheriollowing formula:

CR' = CRoi
X SP, —FMV

where,
CR’ = the conversion rate in effect immediatelyeathe ex-dividend date for such distribution;
CR = the conversion rate in effect immediately printhie ex-dividend date for such distribution;

SP = the average of the last reported sale pricesioEommon stock over the 10 consecutive tradinggtaijod ending on the
traéing day immediately preceding the ex-divideatedor such distribution; and

FMV = the fair market value (as determined by ooatd of directors) of the shares of capital steskdences of indebtedness,
assets or property distributed with respect tositege of our common stock on the record date foh slistribution.

With respect to an adjustment pursuant to thisselg8) where there has been a payment of a divideather distribution on our
common stock or shares of capital stock of anysoteiseries, or similar equity interest, of or tieig to a subsidiary or other business 1
which we refer to as a “spin-off,” the conversiaterin effect immediately before 5:00 p.m., New K@ity time, on the effective date of
the spin-off will be increased based on the follogvformula:

FMV
crR = “Ro +wmp,
X ———————————
MP

0

where,
CR’ = the conversion rate in effect immediatelyeathe effective date of the adjustment;
CR = the conversion rate in effect inmediately printhe effective date of the adjustment;

FMV ,= the average of the last reported sale priceBeotapital stock or similar equity interest distitdd to holders of our
common stock applicable to one share of our comsback over the first 10 consecutive trading-dayiqueafter, and including, the
effective date of the spin-off; and

MP ,= the average of the last reported sale pricesioEommon stock over the first 10 consecutive trgeiay period after, and
including, the effective date of the spin-off.

The adjustment to the conversion rate under theegplieg paragraph will occur on the 10th trading ftayn, and including, the effective
date of the spin-off; provided that in respect§ aonversion within 10 trading days immediatelffdeing, and including, the effective
date of any spin-off, references within this cla(®geto “10 trading days” shall be deemed replawétl such lesser number of trading
days as have elapsed between the effective datecbfspin-off and the conversion date in deterngitiire applicable conversion rate.

(4) If any cash dividend or distribution is madeatbor substantially all holders of our commoncstathe conversion rate will be
adjusted based on the following formt

CR SP,

CR =  —%
o X SP,-C

where,
CR’=the conversion rate in effect immediately aftee ex-dividend date for such dividend or disttibn;
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(5)

CR,=the conversion rate in effect immediately printhie ex-dividend date for such dividend or distfibn;

SP, = the last reported sale price of our common stockhe trading day immediately preceding the exedind date for such
dividend or distribution; and

C =the amount in cash per share we distributeldens of our common stock.

If we or any of our subsidiaries make a payniemespect of a tender offer or exchange offemfar common stock, to the extent
that the cash and value of any other consideraticinded in the payment per share of common stackeds the last reported sale
price of our common stock on the trading day nektseding the last date on which tenders or exaswamay be made pursuant to
such tender or exchange offer, the conversionwakée increased based on the following formt

_ CRAC + (SF xO¢)

CR'= x  o0s,xSP

0

where,

CR’ = the conversion rate in effect immediatelyeathe effective date of the adjustment;
CR,=the conversion rate in effect immediately printhie effective date of the adjustment;

AC = the aggregate value of all cash and any atbesideration (as determined by our board of dis¢tpaid or payable for shares
purchased in such tender or exchange offer;

SP’ = the average of the last reported sale po€esir common stock over the 10 consecutive tradiag period commencing on
the trading day next succeeding the date such temdexchange offer expires;

OS’ = the number of shares of our common stocktanting immediately after the date such tendexohange offer expires; and
OS,= the number of shares of our common stock outstgrichmediately prior to the date such tender ahexge offer expires.

The adjustment to the conversion rate under thegpiiag paragraph will occur on the tenth trading flam, and including, the
trading day next succeeding the date such tendexatrange offer expires; provided that in respéeing conversion within the 10
trading days beginning on the trading day next sedmg the date the tender or exchange offer expieéerences within this clause
(5) to “10 trading days” shall be deemed replacét such lesser number of trading days as havesethpetween the trading day
next succeeding the date the tender or exchange @fpires and the conversion date in determitiegapplicable conversion rate.

Except as stated herein, we will not adjust theveosion rate for the issuance of shares of our comstock or any securities convertible
into or exchangeable for shares of our common stodke right to purchase shares of our commorkstosuch convertible or exchangeable
securities. No adjustment in the conversion ratebei required unless the adjustment would reqairéncrease or decrease of at least 1% ¢
conversion rate. If the adjustment is not made bseshe adjustment does not change the conveieby at least 1%, then the adjustment
that is not made will be carried forward and taken account in any future adjustment. All requicadculations will be made to the nearest
cent or 1/1000th of a share, as the case may be.

If, however, the application of the foregoing fordamiwould result in a decrease in the conversite) reo adjustment to the conversion
rate will be made (other than as a result of aeshplit or share combination).

We are permitted to increase the conversion rateeohotes by any amount for a period of at le@sd&ys if our board of directors
determines that such increase would be in ouribesest. We may also (but are not required tojeiase the conversion rate to avoid or
diminish income tax to holders of our common stockights to purchase shares of our common stockimection with a dividend or
distribution of shares (or rights to acquire shpeesimilar event.

A holder may, in some circumstances, includingdis¢ribution of cash dividends to holders of ouargs of common stock, be deemed to
have received a distribution or dividend subjedt8. federal income tax as a result of an adjustroethe nonoccurrence of an adjustment to
the conversion rate. For a discussion of the le&erfal income tax treatment of an adjustment tetiwersion rate, see “Certain U.S. federal
income tax considerations.”

To the extent that we have a rights plan in effgin conversion of the notes into common stock,witireceive, in addition to the
common stock, the rights under the rights planesmbprior to any conversion, the rights have sépaifaom the common stock, in which case,
and only in such case, the conversion rate wikdjeisted at the time of separation as if we distet to all holders of our common stock,
shares of our capital stock, evidences of indelgeglior assets as described in clause (3) aboyecstdreadjustment in the event of the
expiration, termination or redemption of such right
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Notwithstanding any of the foregoing, the applieabbnversion rate will not be adjusted:

. upon the issuance of any shares of our common stasuant to any present or future plan providimgtiie reinvestment
dividends or interest payable on our securitiestherdnvestment of additional optional amountstiares of our common stock
under any plar

. upon the issuance of any shares of our common stoogtions or rights to purchase those sharesipatdo any present or future
employee, director or consultant benefit plan agpam of ours or assumed by us or any of our sigr&d;

. upon the issuance of any shares of our common gtaiduant to any option, warrant, right or exetgisaexchangeable
convertible security not described in the precedinliet and outstanding as of the date the notes first issued

. for a change in the par value of the common st
. for accrued and unpaid interest and additionaléste if any; ol

. for the avoidance of doubt, for (i) the issuanceamhmon stock by us (other than to all or substdigtall holders of our comma
stock) or (ii) the payment of cash by us upon cosie@ or repurchase of note

Except as described above in this section, wenasilladjust the conversion rate.

Recapitalizations, reclassifications and changesoofr common stocl

In the case of any recapitalization, reclassifaratr change of our common stock (other than cheinggulting from a subdivision or
combination), a consolidation, merger or combimatiovolving us, a sale, lease or other transfex tioird party of the consolidated assets of us
and our subsidiaries substantially as an entimtgny statutory share exchange, in each caseessith of which our common stock would be
converted into, or exchanged for, stock, other sges, other property or assets (including cashror combination thereof), then, at the
effective time of the transaction, the right to eert a note will be changed into a right to conveirito the kind and amount of shares of stock,
other securities or other property or assets (tlinlyicash or any combination thereof) that a hotder number of shares of common stock
equal to the conversion rate prior to such tramsaetould have owned or been entitled to receikie (teference property”) upon such
transaction. If the transaction causes our comntarkgo be converted into the right to receive nmtban a single type of consideration
(determined based in part upon any form of stoakdroélection), the reference property into whiaoh tiotes will be convertible will be deemed
to be the weighted average of the types and amafictensideration received by the holders of oungwn stock that affirmatively make such
an election. However, at and after the effectiueetif the transaction, we will continue to be ablsatisfy our conversion obligations by
delivering

. cash up to the aggregate principal amount theeswt
. in lieu of common stock otherwise deliverable, tbference property that holders of the common stemkld have receivel

in accordance with the procedures set forth undelPdyment upon conversion.” The amount of cash agdeference property you receive
will be based on a daily conversion value and ¥ daittlement amount determined using the valubefeference property (using a volume
weighted average method) during the applicablerwbsien period in lieu of daily VWAP for the commatock. We will agree in the indentt
not to become a party to any such transaction siilgserms are consistent with the foregoing.

Adjustments of average price

Whenever any provision of the indenture require®wsalculate an average of last reported pricetady VWAP over a span of multiple
days, we will make appropriate adjustments to actfar any adjustment to the conversion rate tlegbimes effective, or any event requiring
an adjustment to the conversion rate where the\adeshd date or effective date of the event occatrsny time during the period from which
the average is to be calculated.

Adjustment to shares delivered upon conversion umemntain fundamental change

If you elect to convert your notes as describedrahmder “—Conversion upon specified corporatesaations—Certain corporate
events,” and the corporate transaction constimtesidamental change described in clause (1) arf(&ich term (as defined under
“Fundamental change permits holders to requir@ymitchase notes”), in certain circumstances desdtelow, the conversion rate will be
increased by an additional number of shares of comsitock (the “additional shares”) as describedwelAny conversion will be deemed to
have occurred in connection with such fundamertahge only if such notes are surrendered for caimeiat a time when the notes would be
convertible in light of the expected or actual acence of a fundamental change and notwithstanttiedact that a note may then be
convertible because another condition to conversambeen satisfied.
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The number of additional shares by which the cosigerrate will be increased will be determined éference to the table below, based
on the date on which the fundamental change oarurecomes effective, which we refer to below a&sdfiective date, and the price paid per
share of our common stock in the fundamental chambih we refer to below as the stock price. § ftandamental change is a transaction
described in clause (2) of the definition thereofd holders of our common stock receive only cagheé fundamental change, the stock price
shall be the cash amount paid per share. Otherthisestock price shall be the average of the &gsinted sale prices of our common stock over
the five trading day period ending on the tradirg-greceding the effective date of the fundamesttahge.

The stock prices set forth in the first row of thble below (i.e., column headers) will be adjusie@f any date on which the conversion
rate of the notes is otherwise adjusted. The asljustiock prices will equal the stock prices applieammediately prior to such adjustment,
multiplied by a fraction, the numerator of whichtli® conversion rate immediately prior to the amipent giving rise to the stock price
adjustment and the denominator of which is the eegion rate as so adjusted. The number of additsireaes will be adjusted in the same
manner as the conversion rate as set forth und€drversion rate adjustments.”

The following table sets forth the hypotheticalcit@rice, the effective date and the number of thmitil shares to be added to the
conversion rate per $1,000 principal amount of stote

Stock Price
Effective Date $ 455¢ $ 50.0C $ 55.0( $ 60.0C $ 65.0C $ 70.0C $ 75.0C $ 80.0C $ 85.0C $ 90.0C $ 95.0C $100.0( $105.0¢ $110.0(
May 16, 2007 3.659¢ 2.943¢ 2.401¢ 1.999: 1.693: 1.455¢ 1.267: 1.115. 0.990¢ 0.886:¢ 0.798¢ 0.723: 0.658: 0.601:
May 1, 200€ 3.659¢ 2.871: 2.304( 1.889¢ 1.580: 1.344: 1.160: 1.014: 0.896: 0.799: 0.718. 0.649¢ 0.590: 0.539:
May 1, 200¢ 3.659¢ 2.771. 2.170¢ 1.749¢ 1.437: 1.204¢ 1.027: 0.889¢ 0.780% 0.692: 0.620( 0.559: 0.507¢ 0.463¢
May 1, 201C 3.659¢ 2.652¢ 2.016¢ 15737 1.259¢ 1.032¢ 0.865¢ 0.739¢ 0.642¢ 0.5667 0.505:¢ 0.455( 0.412¢ 0.376¢
May 1, 2011 3.659¢ 2.503: 1.815¢ 1.353¢ 1.039: 0.822¢ 0.670¢ 0.561¢ 0.481: 0.4207 0.373¢ 0.3357 0.3047 0.278¢
May 1, 2012 3.659¢ 2.297( 1.538' 1.055¢ 0.749: 0.554¢ 0.429¢ 0.347¢ 0.292¢ 0.253: 0.224¢ 0.202¢ 0.184¢ 0.169
May 1, 2012 3.659¢ 2.007¢ 1.124¢ 0.6217 0.350: 0.210¢ 0.141: 0.106( 0.087¢ 0.076: 0.069C 0.063: 0.058¢ 0.054«
May 1, 2014 3.659¢ 0.000C 0.000C 0.000C 0.000C 0.000C 0.000C 0.000¢ 0.000C 0.000¢ 0.000C 0.000C 0.000C 0.000¢
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The exact stock prices and effective dates maypedtet forth in the table above, in which case:

. If the stock price is between two stock price anmsim the table or the effective date is between éffective dates in the table, t
number of additional shares will be determined Isyraight-line interpolation between the numbeadditional shares set forth for
the higher and lower stock price amounts and tleedstes, as applicable, based on e-day year.

. If the stock price is greater than $110.00 pereslisubject to adjustment), no additional sharekbgiladded to the conversion rate;
and
. If the stock price is less than $45.54 per sharbjést to adjustment), no additional shares wilabded to the conversion ra

Notwithstanding the foregoing, in no event will tiéal number of shares of common stock issuabbs wpnversion exceed 21.9587 per
$1,000 principal amount of notes, subject to adjesits in the same manner as the conversion raiet &srth under “—Conversion rate
adjustments.”

Our obligation to satisfy the additional sharesuisment could be considered a penalty, in whigdedhe enforceability thereof would
subject to general principles of reasonablenessgunidable remedies.

Limitation on conversion rate adjustmen

Notwithstanding anything to the contrary in thissbeption of notes, certain listing standards oé New York Stock Exchange may lir
the amount by which we may increase the conversitnpursuant to the events described in claugebr@ugh (5) in the sections captioned
“—Conversion rate adjustments” and “—Adjustmensh@res delivered upon conversion upon certain fuedtal changes.” These standards
generally require us to obtain the approval ofstockholders before entering into certain transastthat could potentially result in the
issuance of 20% or more of our common stock outstgnat the time the notes are issued unless warostockholder approval of issuances in
excess of such limitations. In accordance withéHesting standards, these restrictions will apgitlyany time when the notes are outstanding,
regardless of whether we then have a class of iiesuisted on the New York Stock Exchange. Acaogty, in the event of an increase in the
conversion rate above that would result in the sidtethe aggregate, becoming convertible intoeshar excess of such limitations, we will, at
our option, either obtain stockholder approvalwdtstransactions leading to an increase in the@winn rate or deliver cash in lieu of any
shares otherwise deliverable upon conversionséesexof such limitations (based on the last redaéde price of our common stock on the
trading day immediately prior to the date when ssizéires would otherwise be required to be distithut

Fundamental change permits holders to require us tpurchase notes

If a fundamental change (as defined below in te@isn) occurs at any time, you will have the rjgtttyour option, to require us to
purchase for cash any or all of your notes, orggnion of the principal amount thereof, that isiaio $1,000 or a multiple of $1,000. The
price we are required to pay is equal to 100% efptincipal amount of the notes to be purchasesl @herued and unpaid interest, including
additional interest, to but excluding the fundamaénhange purchase date (unless the fundamentagelpmurchase date is between a regular
record date and the interest payment date to whielates, in which case we will pay accrued angdaid interest to the holder of record on
such regular record date). The fundamental changehpse date will be a date specified by us thaoikter than the 30calendar day
following the date of our fundamental change noéisalescribed below. Any notes purchased by useipaid for in cash.

A “fundamental change” will be deemed to have ocmdiat the time after the notes are originally éssthat any of the following occurs:

(1) a “person” or “group” within the meaning of $iea 13(d) of the Exchange Act other than us, alos@iaries or our or their employee
benefit plans, becomes the direct or indirect “lfiered owner,” as defined in Rule 13d-3 under thekange Act, of our common equity
representing more than 50% of the voting powerwfammmon equity;

(2) consummation of (A) any recapitalization, resléication or change of our common stock (othantbhanges resulting from a
subdivision or combination) as a result of whiclh common stock would be converted into, or exchdrfge stock, other securities,
other property or assets or (B) any share exchamgesolidation or merger of us (excluding a mesggdely for the purpose of changing
our jurisdiction of incorporation) pursuant to whiour common stock will be converted into cashusiées or other property or any sale,
lease or other transfer in one transaction oriasef transactions of all or substantially altieé consolidated assets of us and our
subsidiaries, taken as a whole, to any person thiaerone of our subsidiaries; provided that asaation where the holders of more than
50% of all classes of our common equity immediapelgr to such transaction that is a share excharwesolidation or merger own,
directly or indirectly, more than 50% of all class#f common equity of the continuing or survivirgrgoration or transferee or the parent
thereof immediately after such event shall not lienalamental change;
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(3) our stockholders approve any plan or propazaltfe liquidation or dissolution of us; or
(4) our common stock (or other common stock intaciwithe notes are then convertible) ceases toshedlion any national securities
exchange or quoted on an established automatedfma«mounter trading market in the United States.

A fundamental change as a result of clause (2) @bl not be deemed to have occurred, howevet i€ast 90% of the consideration
received or to be received by our common stockhs|deccluding cash payments for fractional sharespnnection with the transaction or
transactions constituting the fundamental changesists of shares of common stock traded on a reltesturities exchange or which will be
traded or quoted when issued or exchanged in ctionegith a fundamental change (these securitigsgoeferred to as “publicly traded
securities”) and as a result of this transactiotramsactions the notes become convertible intb publicly traded securities, excluding cash
payments for fractional shares, subject to theiprons set forth above under “—Payment upon conaers

On or before the 20day after the occurrence of a fundamental changewilv provide to all holders of the notes and thestee and
paying agent a notice of the occurrence of thednmehtal change and of the resulting purchase 18iith notice shall state, among other
things:

. the events causing a fundamental cha

. the date of the fundamental chan

. the last date on which a holder may exercise therohase righi

. the fundamental change purchase pt

. the fundamental change purchase date (which may learlier than 15 days and no later than 30 dftgsthe date of such notice
. the name and address of the paying agent and theigon agent, if applicabl

. if applicable, the applicable conversion rate amyl @&djustments to the applicable conversion |

. if applicable, that the notes with respect to whactundamental change purchase notice has beemigliby a holder may be
converted only if the holder withdraws the fundataénhange purchase notice in accordance withetmag of the indenture; ai

. the procedures that holders must follow to requg¢o purchase their note

Simultaneously with providing such notice, we willblish a notice containing this information inewspaper of general circulation in
The City of New York or publish the information onr website or through such other public mediunwvasnay use at that time.

To exercise the purchase right, you must delivierpo 10:00 a.m., New York City time, on or befdhe business day immediately
preceding the fundamental change purchase datiecstd extension to comply with applicable lawe thotes to be purchased, duly endorsed
for transfer, together with a written notice of yantent to exercise your repurchase right, togaging agent. Your purchase notice must state:

. if certificated, the certificate numbers of youtte®mto be delivered for purcha:
. the portion of the principal amount of notes toplechased, which must be $1,000 or a multiple tfesnd
. that the notes are to be purchased by us pursudme applicable provisions of the notes and therture.

You may withdraw any purchase notice (in wholeropart) by a written notice of withdrawal deliveredthe paying agent prior to 10:00
a.m., New York City time, on the business day ptiothe fundamental change purchase date. Theenoftiwithdrawal shall state:

. the name of the holde
. the principal amount of the withdrawn notes, whichst be an integral multiple of $1,0(

. if certificated notes have been issued, the ceatié numbers of the withdrawn notes (if not cexdifed, your notice must comply
with appropriate DTC procedures); a

. the principal amount, if any, which remains subjecthe purchase notice and which must be an iategultiple of $1,000
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We will be required to purchase the notes on tinedwnental change purchase date subject to extetesgcmmply with applicable law.
You will receive payment of the fundamental chapgechase price promptly following the later of fanedamental change purchase date o
time of book-entry transfer or the delivery of thates. If the paying agent holds money or secsrgidficient to pay the fundamental change
purchase price of the notes on the business depwiolg the fundamental change purchase date, #féettive on the fundamental change
purchase date:

. the notes will cease to be outstanding and inteiredtiding any additional interest, if any, wikase to accrue; a

. all other rights of the holder will terminate (othiban the right to receive the fundamental chgmgehase price and previously
accrued and unpaid interest (including any additigmerest) upon delivery or transfer of the nit

In connection with any purchase offer pursuant ter@lamental change purchase notice, we will,qlineed:
. comply with the provisions of the tender offer milender the Exchange Act that may then be appécainld
. file a Schedule TO or any other required schedotieuthe Exchange Ac

The purchase rights of the holders could discousagetential acquirer of us. The fundamental chagngehase feature, however, is not
the result of management’s knowledge of any speeifiort to obtain control of us by any means att paa plan by management to adopt a
series of anti-takeover provisions.

The term fundamental change is limited to specifiadsactions and may not include other eventsntiigiit adversely affect our financ
condition. In addition, the requirement that weeoffo purchase the notes upon a fundamental chmagenot protect holders in the event of a
highly leveraged transaction, reorganization, meagesimilar transaction involving us.

No notes may be purchased at the option of holdess a fundamental change if there has occurredsatmhtinuing an event of default
other than an event of default that is cured bypdagment of the fundamental change purchase pfiteemotes.

The definition of fundamental change includes aphrrelating to the conveyance, transfer, salsgleadisposition of “all or
substantially all” of our consolidated assets. Ehiemo precise, established definition of the plrsubstantially all” under applicable law.
Accordingly, the ability of a holder of the notesrequire us to purchase its notes as a resutteoédnveyance, transfer, sale, lease or other
disposition of less than all of our assets may rieettain.

If a fundamental change were to occur, we may avéelenough funds to pay the fundamental changéasecprice. Our ability to
repurchase the notes for cash may be limited Hyicgsns on our ability to obtain funds for sugpurchase through dividends from our
subsidiaries, the terms of our then existing bomgvwarrangements or otherwise. See “Risk factorsskfielated to the notes—We may not
have sufficient cash to repurchase the notes aifitien of the holder upon a fundamental change ay the cash payable upon conversion,
which may increase your credit riskf'we fail to purchase the notes when requiredfeslhg a fundamental change, we will be in defaniier
the indenture. In addition, we have, and may inftitere incur, other indebtedness with similar g@m control provisions permitting our
lenders to accelerate or to require us to purchas@édebtedness upon the occurrence of similantsva on some specific dates, including
indebtedness senior in right of payment to thesiote

We will not be required to make an offer to purehttee notes upon a fundamental change if a thiry paakes the offer in the manner
the times, and otherwise in compliance with theiregnents set forth in the indenture applicablanmffer by us to purchase the notes upon a
fundamental change and such third party purchdbestas validly tendered and not withdrawn upoarsaffer.

Consolidation, merger and sale of assets

The indenture provides that we shall not consadidéth or merge with or into, or convey, transfetease all or substantially all of our
properties and assets to, another person, unjets® (iesulting, surviving or transferee persom@f us) is a person organized and existing L
the laws of the United States of America, any Sta¢eeof or the District of Columbia, and such gn(if not us) expressly assumes by
supplemental indenture all our obligations underrtbtes, the indenture and, to the extent thdropérative, the registration rights agreement;
and (ii) immediately after giving effect to suchnsaction, no event of default has occurred aodngnuing under the indenture. Upon any
such consolidation, merger or transfer, the resgltsurviving or transferee person shall succegdrtd may exercise every right and power of,
us under the indenture.
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Although these types of transactions are permiiteder the indenture, certain of the foregoing taatiens could constitute a fundamental
change (as defined above) permitting each holdegdoire us to purchase the notes of such holddessribed above.

Subordination of the notes

The payment of the principal of, the cash portibthe conversion obligation and any interest (idahg additional interest) on, and any
our other cash payment obligation with respechéortotes is subordinated to the prior paymentlinifucash or other payment satisfactory to
the holders of senior indebtedness, of all exiséing future senior indebtedness of ours.

If we dissolve, winddp, liquidate or reorganize, or if we are the sobgd any bankruptcy, insolvency, receivershipiotilar proceeding:
we will pay the holders of senior indebtednesauilhifi cash or other payment satisfactory to thielés of senior indebtedness before we pay
the holders of the notes. If the notes are acdel@aecause of an event of default under the indenive must pay the holders of senior
indebtedness in full in cash or other payment featiery to the holders of senior indebtednessrathants due and owing thereunder before we
pay the holders of the notes. The indenture reguirat we promptly notify holders of senior indeirtess if payment of the notes is accelerated
because of an event of default under the indenture.

We may not make any payment on the notes or pueabragtherwise acquire or pay cash in connectidh aiconversion of the notes if:

. a default in the payment of any designated senibehitedness occurs and is continuing beyond arlicaple period of grace; «

. any other default under designated senior indeletsinccurs and is continuing that permits holdetseodesignated seni
indebtedness to accelerate its maturity and trsteureceives a payment blockage notice from thsdpe permitted to give such
notice under the indenture (which will include #geent under our senior credit facility on behalthaf lenders thereunde

We are required to resume payments on the notes:

. in case of a payment default under designated semlebtedness, upon the date on which such dé&ciltred or waived or ceases
to exist; anc
. in case of a nonpayment default under designatedrsi@debtedness, the earlier of the date on whigth nonpayment default is

cured or waived or ceases to exist or 179 days thieedate on which the payment blockage noticedsived

No new period of payment blockage may be commefarea default unless:
. 365 days have elapsed since our receipt of the papment blockage notice; a
. all scheduled payments on the notes that have dammé&ave been paid in full in ca:

No nonpayment default that existed or was contipwin the date of delivery of any payment blockagtice shall be the basis for a
subsequent payment blockage notice, unless theltibtes been cured or waived for a period of 9Gsday

As a result of these subordination provisionshmevent of our bankruptcy, dissolution or reorgation, holders of senior indebtedness
may receive more, ratably, and holders of the nutag receive less, ratably, than our other creslitbhese subordination provisions will not
prevent the occurrence of any event of default utfteindenture.

If either the trustee or any holder of notes reegigny payment or distribution of our assets irtremention of these subordination
provisions before all senior indebtedness is paifdll in cash or other payment satisfactory tohiéders of senior indebtedness, then such
payment or distribution will be held by the recipién trust for the benefit of holders of seniodé@btedness to the extent necessary to make
payment in full in cash or other payment satisfgcto the holders of senior indebtedness of alimendebtedness remaining unpaid.

The holders of our senior indebtedness shall Haeight to rely upon, and our senior credit fagiéxpressly prohibits payments in
contravention of, the foregoing subordination psawms.

Substantially all of our consolidated operatiores and in the future may continue to be, condutitesligh our subsidiaries. As a result,
our cash flow and our ability to service our détjuding the notes, depend in part upon the egenaf our subsidiaries. In addition, we would
be dependent on the distribution of earnings, l@marather payments by our subsidiaries to us.
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Our subsidiaries are separate and distinct legdle=n Our subsidiaries have no obligation to pay amounts due on the notes or to
provide us with funds for our payment obligatiowkether by dividends, distributions, loans or otb@yments. In addition, any payment of
dividends, distributions, loans or advances bysulssidiaries will also be contingent upon our stibsies’ earnings and could be subject to
contractual or statutory restrictions.

A substantial portion of our consolidated asseteeld by our subsidiaries. Our right to receive aagets of any of our subsidiaries upon
their liquidation or reorganization, and thereftre right of the holders of the notes to participatthose assets, is structurally subordinated to
any claims of that subsidiary’s creditors, inclugiinade creditors. In addition, even if we wereedior of any of our subsidiaries, our rights as
a creditor would be subordinate to any securitgriggt in the assets of our subsidiaries and argbbedness of our subsidiaries senior to that
held by us.

As of June 30, 2007, our total consolidated longatdebt, excluding the notes, was $343.4 millidhofawhich ranks senior to the notes.

Neither we nor our subsidiaries are limited frorourring senior indebtedness or additional debt utieindenture. If we incur additior
debt, our ability to pay our obligations on theastould be affected. We expect from time to timmtur additional indebtedness and other
liabilities.

We are obligated to pay reasonable compensatitirettbrustee. We will indemnify the trustee agaarsf losses, liabilities or expenses
incurred by it in connection with its duties. Thegtee’s claims for such payments will be senigdhtclaims of the holders of the notes.

“Designated senior indebtedness” means the indebssdunder our senior credit facility and, aftarsanior credit facility has been
repaid in full in cash and the commitments thereurndrminated, any other senior indebtedness ichwtie instrument creating or evidencing
the indebtedness, or any related agreements ontrds to which we are a party, expressly providasguch indebtedness is “designated
senior indebtedness” for purposes of the inderfn@vided that the instrument, agreement or otleeuchent may place limitations and
conditions on the right of the senior indebtedriessxercise the rights of designated senior indkigss).

“Indebtedness” means:

(1) all of our indebtedness, obligations and otfadiilities, contingent or otherwise, (a) for bored money, including overdrafts, foreign
exchange contracts, currency exchange agreemetgest rate protection agreements and any loaadwances from banks, whether or
not evidenced by notes or similar instrumentspdrefidenced by credit or loan agreements, borelsentures, notes or similar
instruments, whether or not the recourse of thdders to the whole of our assets or to only aipordf our assets, other than any account
payable or other accrued current liability or oltign incurred in the ordinary course of businessannection with the obtaining of
materials or services;

(2) all of our reimbursement obligations and otledsilities, contingent or otherwise, with respexietters of credit, bank guarantees or
bankers’ acceptances;

(3) all of our obligations and liabilities, contiagt or otherwise, in respect of leases requiredpiformity with generally accepted
accounting principles, to be accounted for as aelipéd lease obligations on our balance sheet;

(4) all of our obligations and other liabilitiesyrtingent or otherwise, under any lease or reldtsdiment, including a purchase
agreement, conditional sale or other title retenigreement, in connection with the lease of regbgrty or improvements thereon (or
any personal property included as part of any $egbe) which provides that we are contractuallygaiéd to purchase or cause a third
party to purchase the leased property or pay agedgupon residual value of the leased propertyydiimg our obligations under such
lease or related document to purchase or causelgptirty to purchase such leased property or paggaeed upon residual value of the
leased property to the lessor;

(5) all of our obligations, contingent or otherwiggth respect to an interest rate or other swap, tloor or collar agreement or hedge
agreement, forward contract or other similar insteat or agreement or foreign currency hedge, exgtgsurchase or similar instrument
or agreement (other than our obligations undectmvertible note hedge and warrant transactioreredtinto in connection with the
issuance of the notes);

(6) all of our direct or indirect guaranties or 8anagreements by us in respect of, and all ofailigations or liabilities to purchase or
otherwise acquire or otherwise assure a creditainagloss in respect of, indebtedness, obligatmngbilities of another person of the
kinds described in clauses (1) through (5); and

(7) any and all deferrals, renewals, extensiorfgaecings and refundings of, or amendments, meatifbns or supplements to, any
indebtedness, obligation or liability of the kindisscribed in clauses (1) through (6).
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“Senior indebtedness” means the principal of, amanium, if any, interest, including any interestraing after the commencement of
any bankruptcy or similar proceeding, whether dranolaim for post-petition interest is allowedaaslaim in the proceeding, and rent payable
on or in connection with, and all fees, costs, esgs and other amounts accrued or due on or irection with, indebtedness, whether secured
or unsecured, absolute or contingent, due or torheadue, outstanding on the date of the indentutieeveafter created, incurred, issued,
assumed, guaranteed or in effect guaranteed bgalgding all deferrals, renewals, extensions,naficings or refundings of, or amendments,
modifications or supplements to, the foregoing.i@eindebtedness does not include:

(1) indebtedness that expressly provides that gwdbtedness (a) shall not be senior in right ghpent to the notes, (b) shall be equal in
right of payment to the notes, or (c) shall be gurin right of payment to the notes;

(2) any indebtedness to any of our majority-owndoksgdiaries, other than indebtedness to our sudrgdi arising by reason of guarantees
by us of indebtedness of such subsidiary to a petsat is not our subsidiary; and

(3) indebtedness for trade payables or the defgmiechase price of assets or services incurreldeiotdinary course of business.

No layering of indebtedness

We will not incur, create, issue, assume, guaramtegherwise become liable for any indebtedneasithsubordinate or junior in right of
payment to any senior indebtedness, unless suebtiediness ranks equal or junior in right of paynenihe notes. For purposes of the
foregoing, for the avoidance of doubt, no indeb&sdnshall be deemed to be subordinated in righéyient to any other indebtedness solely
by virtue of being unsecured or secured by a jupi@rity lien or by virtue of the fact that thelders of such indebtedness have entered into
intercreditor agreements or other arrangementsigione or more of such holders priority over theeotholders in the collateral held by them
or by virtue of structural subordination.

Events of default
Each of the following is an event of default:

(1) default in any payment of interest, includinty additional interest (as required by the regigirarights agreement described in “—
Registration rights”) on any note when due and pkeyand the default continues for a period of 3@s¢ga

(2) default in the payment of principal of any natiken due and payable at its stated maturity, upquired repurchase, upon declaration
or otherwise;

(3) failure by us to comply with our obligation¢onvert the notes in accordance with the indentpn exercise of a holdsrtonversiol
right and such failure continues for a period of teading days;

(4) failure by us to give a fundamental changea®otir notice of a specified corporate transact®described under “—Conversion upon
specified corporate transactions,” in each casenvdue;

(5) failure by us to comply with our obligationsder “Consolidation, merger and sale of assets”;

(6) failure for 90 days after written notice frohettrustee or the holders of at least 25% in ppadcamount of the notes then outstanding
has been received to comply with any of our otlgge@ments contained in the notes or indenture;

(7) default by our or any of our subsidiaries wiéspect to any mortgage, agreement or other insintimhich results in the acceleration
of maturity of any indebtedness of us and/or olnsgliaries for money borrowed in excess of $40iamilin the aggregate, whether such
indebtedness now exists or shall hereafter beenldgtresulting in such indebtedness becomingetmddeclared due and payable or
(i) constituting a failure to pay the principal ioterest of any such debt when due and payalbte stiated maturity, upon required
repurchase, upon declaration or otherwise;

(8) certain events of bankruptcy, insolvency, @rganization involving us or our significant subaries; or

(9) a final judgment for the payment of $40 millionmore (excluding any amounts covered by insweprendered against us or any
significant subsidiary of ours, which judgment & discharged or stayed within 60 days after @ dhate on which the right to appeal
thereof has expired if no such appeal has commencdd) the date on which all rights to appeal@deen extinguished.

If an event of default occurs and is continuing tlustee by notice to us, or the holders of aitl28% in principal amount of the
outstanding notes by notice to us and the trust@g, and the trustee at the request of such hosthel declare 100% of the principal of and
accrued and unpaid interest, including additiontdriest, if any, on all the notes to be due andbly In case of certain events of bankruptcy,
insolvency or reorganization involving us or a $figant subsidiary, 100% of the principal of anctaged and unpaid interest on the notes will
automatically become due and payable. Upon sudtlation, such principal and accrued and unpaétest, including any additional
interest, will be due and payable immediately.
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Notwithstanding the foregoing, the indenture pregidhat, to the extent elected by us, the soledgrfte an event of default relating to
the failure to file any documents or reports thatave required to file with the Securities and Exafe Commission, or SEC, pursuant to
Section 13 or 15(d) of the Exchange Act and for failyre to comply with the requirements of Sect&##(a)(1) of the Trust Indenture Act or
of the covenant described below in “Reports totthstee” will, for the first 90 days after the oc@nce of such an event of default, consist
exclusively of the right to receive additional irgst on the notes equal to 0.25% per annum ofrineipal amount of the notes. The additional
interest will be in addition to any additional irget that may accrue as a result of a registrat&dault as described below under the caption “—
Registration Rights.” If we so elect, such addiéibimterest will be payable on all outstanding sdtem and including the date on which such
event of default first occurs to but not includihg 90" day thereafter (or such earlier date on which tlemeof default relating to the reporti
obligations shall have been cured or waived). @ABi" day after such event of default (if the event dadé relating to the reporting
obligations is not cured or waived prior to such"@@y), such additional interest will cease to acem, if such event of default has not been
cured or waived prior to such 9@ay, the notes will be subject to accelerationrasided above. The provisions of the indenture disd in
this paragraph will not affect the rights of holslef notes in the event of the occurrence of ahgroévent of default. If we do not elect to pay
the additional interest upon an event of defaultdnordance with this paragraph, the notes willdgect to acceleration as provided above.

Our senior credit facility prohibits us from elewito pay, or paying, the additional interest uparevent of default under the indentur:
described in the foregoing paragraph if an evemtedfult under our senior credit facility then éis

In order to elect to pay the additional interestheessole remedy during the first 90 days afterab@urrence of an event of default relating
to the failure to comply with the reporting obligats in accordance with the immediately precediaggraph, we must notify all holders of
notes and the trustee and paying agent of suctiaen writing within ten business days of makisuch election. Upon our failure to timely
give such notice or pay the additional interes,ribtes will be immediately subject to acceleratisrprovided above.

The holders of a majority in principal amount of thutstanding notes may waive all past defaultsggixwith respect to nonpayment of
principal or interest, including any additionaldrest) and rescind any such acceleration with ctd¢pehe notes and its consequences if
(i) rescission would not conflict with any judgmentdecree of a court of competent jurisdiction éidall existing events of default, other tr
the nonpayment of the principal of and interestiuding additional interest, on the notes that ha@eome due solely by such declaration of
acceleration, have been cured or waived.

Subject to the provisions of the indenture relatm¢he duties of the trustee, if an event of difaccurs and is continuing, the trustee
be under no obligation to exercise any of the ggittpowers under the indenture at the requestectobn of any of the holders unless such
holders have offered to the trustee indemnity ousty reasonably satisfactory to it against args|diability or expense. Except to enforce the
right to receive payment of principal or interéstluding additional interest, when due, no holaety pursue any remedy with respect to the
indenture or the notes unless:

(1) such holder has previously given the trustedeeadhat an event of default is continuing;

(2) holders of at least 25% in principal amounthaf outstanding notes have requested the trusiaersoe the remedy;

(3) such holders have offered the trustee secaritgdemnity reasonably satisfactory to it agaarsf loss, liability or expense;

(4) the trustee has not complied with such requébkin 60 days after the receipt of the request thedoffer of security or indemnity; and
(5) the holders of a majority in principal amoufitlte outstanding notes have not given the trusteéieection that, in the opinion of the
trustee, is inconsistent with such request withichs60-day period.

Subiject to certain restrictions, the holders ofaarity in principal amount of the outstanding reotee given the right to direct the time,
method and place of conducting any proceedingrigrramedy available to the trustee or of exercising trust or power conferred on the
trustee.

The indenture provides that if an event of defaak occurred and is continuing, the trustee willdzpiired in the exercise of its power:
use the degree of care that a prudent person wsgldh the conduct of its own affairs. The trustemyever, may refuse to follow any direction
that conflicts with law or the indenture or thag tiustee determines is unduly prejudicial to tbhkts of any other holder or that would involve
the trustee in personal liability. Prior to takiagy action under the indenture, the trustee wikbttled to indemnification satisfactory to it in
its sole discretion against all losses and expeteegsed by taking or not taking such action.
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The indenture provides that if an event of defaatturs and is continuing and is known to the treistiee trustee must mail to each holder
notice of the default within 90 days after it occUExcept in the case of a default in the payméptincipal of or interest on any note, the
trustee may withhold notice if and so long as amittee of trust officers of the trustee in goodHaletermines that withholding notice is in the
interests of the holders. In addition, we are regglito deliver to the trustee, within 120 daysratte end of each fiscal year, a certificate
indicating whether the signers thereof know of amgnt of default that occurred during the previgear. We also are required to deliver to the
trustee, within 30 days after the occurrence tHemagtten notice of any events which would congtit certain events of default, their status
what action we are taking or propose to take ipeesthereof.

Modification and amendment

Subiject to certain exceptions, the indenture ontites may be amended with the consent of the teotifeat least a majority in principal
amount of the notes then outstanding (includindpezit limitation, consents obtained in connectiothvai purchase of, or tender offer or
exchange offer for, notes) and, subject to cegageptions, any past default or compliance with groyisions may be waived with the consent
of the holders of a majority in principal amounttbé notes then outstanding (including without tation, consents obtained in connection with
a purchase of, or tender offer or exchange offerrfotes). However, without the consent of eachléobdf an outstanding note affected, no
amendment may, among other things:

(1) reduce the amount of notes whose holders nourstent to an amendment;

(2) reduce the rate of or extend the stated tim@dgment of interest, including additional int¢resm any note;
(3) reduce the principal of or extend the statetunity of any note;

(4) make any change that adversely affects thearsion rights of any notes;

(5) reduce the purchase price or fundamental chpagghase price of any note or amend or modifynijnmanner adverse to the holders
of notes our obligation to make such payments, dreghrough an amendment or waiver of provisionhécovenants, definitions or
otherwise;

(6) make any note payable in money other thandfaé¢d in the note;

(7) impair the right of any holder to receive payef principal and interest, including additiomaterest, on such holder’s notes on or
after the due dates therefor or to institute suitlie enforcement of any payment on or with ressgesuch holder’s notes;

(8) make any change to the subordination provisadribe indenture if such change would adversdigcathe rights of holders; or
(9) make any change in the amendment provisionshwtgiquire each holder’s consent or in the waivevigions.

Without the consent of any holder, we and the émishay amend the indenture to:

(1) cure any ambiguity, omission, defect or incetesicy in the indenture, so long as such actiohnetl materially adversely affect the
interests of holders of the notes;

(2) provide for the assumption by a successor catjom, partnership, trust or limited liability cqany of our obligations under the
indenture;

(3) provide for uncertificated notes in additionotoin place of certificated notes (provided thee tincertificated notes are issued in
registered form for purposes of Section 163(f)reéinal Revenue Code of 1986, as amended, or te,©oin a manner such that the
uncertificated notes are described in Section 3@3(B) of the Code);

(4) add guarantees with respect to the notes;

(5) secure the notes;

(6) add to the covenants of us for the benefihefiolders or surrender any right or power conéeagon us;

(7) make any change that does not materially adiyeedfect the rights of any holder; or

(8) comply with any requirement of the SEC in castizs with the qualification of the indenture undlee Trust Indenture Act.

The consent of the holders is not necessary uhédantienture to approve the particular form of prgposed amendment. It is sufficient
if such consent approves the substance of the pegp@mendment. After an amendment under the indebcomes effective, we are required

to mail to the holders a notice briefly describswgh amendment. However, the failure to give swtlta to all the holders, or any defect in the
notice, will not impair or affect the validity ofi¢ amendment.
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Discharge

We may satisfy and discharge our obligations utiteeindenture by delivering to the securities regisfor cancellation all outstanding
notes or by depositing with the trustee or delivgito the holders, as applicable, after the node® lhecome due and payable, whether at statec
maturity, or any purchase date, or upon conversiastherwise, cash or shares of common stock (glécaple under the terms of the indentt
sufficient to pay all of the outstanding notes pagling all other sums payable under the indentynesb Such discharge is subject to terms
contained in the indenture.

Calculations in respect of notes

Except as otherwise provided above, we are resplenfsir making all calculations called for undee tiotes. These calculations include,
but are not limited to, determinations of the l&gtorted sale prices of our common stock, accminlést payable on the notes and the
conversion rate of the notes. We will make all ¢heslculations in good faith and, absent manifastreour calculations will be final and
binding on holders of notes. We will provide a sile of our calculations to each of the trusteethrdconversion agent, and each of the
trustee and conversion agent is entitled to rehcheively upon the accuracy of our calculationthaiit independent verification. The trustee
will forward our calculations to any holder of nstepon the request of that holder.

Trustee

The Bank of New York is the trustee, security regis paying agent and conversion agent. The BaNew York, in each of its
capacities, including without limitation as trustsecurity registrar, paying agent and conversgeng assumes no responsibility for the
accuracy or completeness of the information coriogras or our affiliates or any other party conéainn this document or the related
documents or for any failure by us or any othetyptr disclose events that may have occurred andaffact the significance or accuracy of
such information.

Reports to the Trustee

The indenture governing the notes provides thatdammyments or reports that we are required toAfith the SEC pursuant to Section 13
or 15(d) of the Exchange Act will be filed with tirastee within 30 days after the same is requiodak filed with the SEC.

In addition, we have agreed that, if at any timeanenot required to file with the SEC the repeoetpuired by the preceding paragraph,
will furnish to the holders of notes or any shasésur common stock issued upon conversion of titesithe information required to be
delivered pursuant to Rule 144A(d)(4) under theuies Act and take such further action as anhdumder may reasonably request, all to
extent required from time to time to enable suchiéoto sell its notes or common stock without ségition under the Securities Act within the
limitation of the exemption provided by Rule 144, such rule may be amended from time to time.

Governing law
The indenture provides that it and the notes aveg®d by, and will be construed in accordance wfita laws of the State of New York.

Registration rights

We and the initial purchasers entered into a regish rights agreement concurrently with the issaof the notes under which we have
agreed to file a registration statement, of whitk prospectus is a part, registering the resaleeohotes and the shares of our common stock
issuable upon conversion of the notes under tharBies Act, as more fully described below.

When we use the term “registrable securities” ia ffection, we are referring to:

. each note until the earliest of (i) its effectiegistration under the Securities Act and the resb$eich note in accordance with 1
shelf registration statement, (ii) the expiratidrite holding period applicable to such note uriRlele 144(k) under the Securities
Act or any successor provision or similar provisidhen in effect, (iii) the date on which such nistéeely transferable by persons
who are not our affiliates without registration enthe Securities Act, or (iv) the date on whichtsnote has been converted or
otherwise ceases to be outstanding;
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. each share of common stock, if any, issuable uporersion of any note, until the earliest of (§) éffective registration under t
Securities Act and the resale of such share of comstock in accordance with the shelf registrasitatement, (ii) the expiration of
the holding period applicable to such share of comstock under Rule 144(k), (iii) the date on whicith share of common stock
is freely transferable by persons who are not ffiliades without registration under the Securitist, or (iv) the date on which su
share of common stock ceases to be outstan

Notwithstanding the foregoing definition, once deor a share of common stock is sold pursuaritedadgistration statement, it ceases to
be a registrable security.

Under the registration rights agreement, we haveeaj at our cost, to use commercially reasondfdet®to cause the shelf registration
statement to be declared effective under the SesuAct as promptly as possible but in any evenlater than 180 days after the original date
of issuance of the notes and, subject to certghtsito suspend use of the shelf registrationrsizte, use commercially reasonable efforts to
keep the shelf registration statement effectivé thret date there are no longer any registrablersges.

We may suspend the effectiveness of the shelftragjin statement of which this prospectus is & garing specified periods (not to
exceed 30 days in any fiscal quarter or 90 daykeraggregate in any 12 month period) in specifietimstances, including circumstances
relating to pending corporate developments. We me¢dpecify the nature of the event giving risa guspension in any notice to holders of
the notes of the existence of a suspension.

The following requirements and restrictions wilhgeally apply to a holder selling the securitiesspiant to the shelf registration
statement, of which this prospectus is a part:

. the holder will be required to be named as a seiecurityholder in the prospecti
. the holder will be required to deliver a prospedtupurchasers
. the holder will be subject to some of the civiblility provisions under the Securities Act in contien with any sales; ar

. the holder will be bound by the provisions of tkegistration rights agreement which are applicablié holder (including
indemnification obligations!

We have agreed to pay predetermined additionaldstas described herein, which we refer to adiaddi interest, to holders of the
notes if the shelf registration statement is moety made effective as described above or if tisgectus is unavailable for periods in exces
those permitted above. The additional interestnif, is payable at the same time and in the sam@enand to the same persons as ordinary
interest. The additional interest will accrue uatfiailure to become effective or unavailabilitycisred in respect of any notes that are regist
securities at a rate equal to 0.25% per annunhiofitst 90 days after the occurrence of the eaedt0.5% per annum after the first 90 days of
the outstanding principal amount thereof, provitleat no additional interest will accrue with respecany period after the second anniversary
of the original issuance of the notes and providether that, if the shelf registration statemeas been declared effective but is unavailable for
periods in excess of those permitted above, additimterest shall accrue on registrable securitidg. No additional interest or other
additional amounts will be payable in respect @frelk of common stock into which the notes have beererted in relation to any registration
default.

If a holder converts some or all of its notes iobonmon stock when there exists a registration diefidth respect to the common stock,
the holder will not be entitled to receive addigbmterest on such common stock. Such holderrgdleive, on the settlement date for any notes
submitted for conversion during a registration défaaccrued and unpaid additional interest tociv@version date relating to such settlement
date. If a registration default with respect to ¢benmon stock occurs after a holder has convetsatbites into common stock, such holder will
not be entitled to any compensation with respestith common stock.

The additional interest will accrue from and inéhglthe date on which any registration default @sda but excluding the earlier of the
date on which all registration defaults have baged or the date the shelf registration statengenoilonger required to be kept effective. We
will have no other liabilities for monetary damagéth respect to our registration obligations, eptdhat if we breach, fail to comply with or
violate some provisions of the registration righggseement, the holders of the notes may be entidleduitable relief, including injunctive
relief and specific performance.

We will pay all expenses of the shelf registratitatement, provide to each registered holder ohtites copies of the related prospectus,
notify each registered holder when the shelf regfigin statement has become effective and take atlions that are required to permit, suk
to the foregoing, resales of the notes and theest@rcommon stock issued upon conversion of thesnn accordance with the plan of
distribution in the prospectus.
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The summary herein of provisions of the registratights agreement is subject to, and is qualiiiteitls entirety by reference to, all the
provisions of the registration rights agreemertppy of which is available as described under “Véhgyu can find more information” and
“Documents incorporated by reference.”

Book-entry, settlement and clearance
The global note

The notes were initially issued in the form of algl note. Upon issuance, the global note was diegosith the trustee as custodian for
DTC and registered in the name of Cede & Co., asimee of DTC.

Ownership of beneficial interests in the globalenwill be limited to persons who have accounts WIiC, or DTC participants, or
persons who hold interests through DTC participaMs expect that under procedures established . DT

. upon deposit of the global note with DTC’s custodi@TC credited portions of the principal amountted global note to the
accounts of the DTC participants designated byrihial purchasers; an

. ownership of beneficial interests in the globalenistshown on, and transfers of ownership of thosgests will be effected on
through, records maintained by DTC (with respeghterests of DTC participants) and the record®©€ participants (with respe
to other owners of beneficial interests in the glaiote).

Beneficial interests in the global note may noekehanged for notes in physical, certificated fexuoept in the limited circumstances
described below.

Book-entry procedures for the global note

All interests in the global note are subject todperations and procedures of DTC. We provide ¢hlevfing summary of those operatic
and procedures solely for the convenience of imresiThe operations and procedures of DTC are altedrby DTC and may be changed at
any time, and we are not responsible for thoseatipers or procedures.

DTC has advised us that it is:

. a limited purpose trust company organized undefativs of the State of New Yor

. a“banking organizatic” within the meaning of the New York State Banking;.i

. a member of the Federal Reserve Sys

. a“clearing corporatic” within the meaning of the Uniform Commercial Coded

. a‘“clearing agenc” registered under Section 17A of the Exchange

DTC was created to hold securities for its partiaifs and to facilitate the clearance and settlewfesgcurities transactions between its
participants through electronic book-entry chartgethe accounts of its participants. DTC'’s partgifs include securities brokers and dealers,
including the initial purchasers; banks and trushpanies; clearing corporations and other organiaat Indirect access to DTC'’s system is
also available to others such as banks, brokeadeideand trust companies; these indirect partitgpelear through or maintain a custodial

relationship with a DTC participant, either dirgatlr indirectly. Investors who are not DTC parteis may beneficially own securities held by
or on behalf of DTC only through DTC participantsmdirect participants in DTC.

So long as DTC’s nominee is the registered ownéneflobal note, that nominee will be considefreridole owner or holder of the notes
represented by that global note for all purposeteuthe indenture. Except as provided below, owagbeneficial interests in a global note:
. will not be entitled to have notes representedheygiobal note registered in their narr
. will not receive or be entitled to receive physjaartificated notes; ar
. will not be considered the owners or holders ofrtbtes under the indenture for any purpose, inoeliith respect to the giving «
any direction, instruction or approval to the tagstinder the indentur

As a result, each investor who owns a beneficiar@st in a global note must rely on the procedafé3TC to exercise any rights of a
holder of notes under the indenture (and, if theegtor is not a participant or an indirect parteipin DTC, on the procedures of the DTC
participant through which the investor owns iteiest).

Payments of principal and interest (including addil interest) with respect to the notes represkhby the global note will be made by
the trustee to DTC’s nominee as the registeredenalflithe global note. Neither we nor the trustdehave any responsibility or liability for
the payment of amounts to owners of beneficiaredts in a global note, for any aspect of the dsoelating to or payments made on account
of those interests by DTC, or for maintaining, swfsng or reviewing any records of DTC relatingthmse interests.
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Payments by participants and indirect participam@®TC to the owners of beneficial interests in ¢hebal note will be governed by
standing instructions and customary industry pcacsind will be the responsibility of those partiifs or indirect participants and DTC.

Transfers between participants in DTC will be efiéglcunder DTC'’s procedures and will be settledaima-day funds.

Certificated notes

Notes in physical, certificated form will be issusad delivered to each person that DTC identifiea beneficial owner of the related
notes only if:

. DTC notifies us at any time that it is unwilling @nable to continue as depositary for the glob&t mod a successor depositary is
not appointed within 90 day

. DTC ceases to be registered as a clearing agemtey tire Exchange Act and a successor depositant sppointed within 90 day

. we, at our option, notify the trustee that we eteatause the issuance of certificated notes, sutgeDTC’s procedures (DTC has
advised that, under its current practices, it wawddfy its participants of our request, but willlp withdraw beneficial interests
from the global note at the request of each DTGigpant); or

. an event of default in respect of the notes hagroed and is continuing, and the trustee has redearequest from DT(

In addition, beneficial interests in the globalenatay be exchanged for certificated notes uponesqf a DTC participant by written
notice given to the trustee by or on behalf of Dii@ccordance with customary procedures of DTC.

Description of capital stock

The following description of our capital stock imsmarized from, and qualified in its entirety bjemence to, our Amended and Restated
Certificate of Incorporation, which has been puplfded with the SEC. This summary is not intendedjive full effect to provisions of
statutory or common law. We urge you to reviewftiilowing documents because they, and not this samndefine your rights as a holder of
shares of common stock or preferred stock:

. the Delaware General Corporation Law, as it magrbended from time to tim

. our amended and restated certificate of Incorpmmatis it has been amended to date and as it maynéeded or restated from time
to time; anc

. our by-laws, as they may be amended or restated fromttrtime.

General

We are authorized to issue 80,000,000 shares ofnmonstock and 10,000,000 shares of preferred s8k000 shares of our preferred
stock are designated as Series A Participating Catime Preferred Stock. As of October 1, 2007, ¢hgere 30,003,706 shares of common
stock outstanding and no shares of preferred siatdtanding.

Common Stock

Holders of common stock are entitled to one votespare for each share held of record on all mattebe voted upon by the
stockholders. Holders of common stock do not hawewative voting rights. Holders of common stock antitled to receive any lawful
dividends declared by the board of directors, stthijethe preferences of the holders of any shafrpseferred stock then outstanding. In the
event of our liquidation, dissolution or winding,Uplders of common stock are entitled to theimpprtionate share of all assets remaining after
payment of liabilities, subject to the prior dibtrtion rights of the holders of any shares of prefi stock then outstanding. Shares of common
stock have no preemptive or conversion rights beosubscription rights. No redemption or sinkingd provisions apply to the common st
All outstanding shares of common stock are fullidgnd nonassessable.
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Preferred Stock

We may issue preferred stock in one or more seagedescribed below. The following briefly summasizhe provisions of our amended
and restated certificate of incorporation, as aredrtd date, that would be important to holderswfpreferred stock. The following descripti
may not be complete and is subject to, and qudlifigts entirety by reference to, the terms aralisions of our amended and restated
certificate of incorporation, as amended to date.

Our board of directors is authorized to issue upd®00,000 shares of preferred stock in one oerseries. 300,000 shares of our
preferred stock are designated as Series A PatiogpCumulative Preferred Stock. Our board hagliberetion to determine the dividend,
voting, conversion, redemption, liquidation andesthights, preferences and limitations of eacheseof preferred stock. The rights of the
holders of common stock will be affected by, and/rba adversely affected by, the rights of holddrany preferred stock that we may
designate and issue in the future. The issuanpeetérred stock, while providing desirable flexityilin connection with possible acquisitions
and other corporate actions, could have the effeataking it more difficult for others to acquim, of discouraging others from attempting to
acquire, a majority of our outstanding voting stotke issuance of shares of preferred stock witmgand conversion rights may adversely
affect the voting power of the holders of our conmnstock.

Transfer Agent
The transfer agent and registrar for our commocksi® American Stock Transfer & Trust Company.

Delaware anti-takeover law and charter and bylaw povisions

Provisions of Delaware law and our by-laws coulkené more difficult to acquire us by means of ader offer, a proxy contest, open
market purchases, removal of incumbent directodsaiherwise. These provisions, summarized beloeeapected to discourage types of
coercive takeover practices and inadequate takdmgierand to encourage persons seeking to acquiteot of us to first negotiate with us. We
believe that the benefits of increased protectiooun potential ability to negotiate with the praoymt of an unfriendly or unsolicited proposa
acquire or restructure us outweigh the disadvastafjdiscouraging takeover or acquisition propobalsause negotiation of these proposals
could result in an improvement of their terms.

Delaware Takeover Statute We are subject to the “business combination” {sons of Section 203 of the Delaware General Caipan

Law. In general, those provisions prohibit a pupliteld Delaware corporation from engaging in vasidbusiness combination” transactions
with any interested stockholder for a period okthyears after the date of the transaction in wihielperson became an interested stockholder,
unless:

. the transaction is approved by the board of dirsgboior to the date the interested stockholdeaiokd interested stockholder sta

. upon consummation of the transaction that resutéde stockholder’'s becoming an interested stoltddrothe stockholder owned
at least 85% of the voting stock of the corporatiatstanding at the time the transaction commereaduding for purposes of
determining the number of shares outstanding tebaees owned by (a) persons who are directorsland#icers and
(b) employee stock plans in which employee pargictp do not have the right to determine confidéptishether shares held
subject to the plan will be tendered in a tendexahange offer; ¢

. on or subsequent to the date the business comtinatapproved by the board of directors and aigbdrat an annual or spec
meeting of stockholders by the affirmative votebfeast 66 2/3% of the outstanding voting stoek ik not owned by the interest
stockholder

A “business combination” is defined to include mengy asset sales and other transactions resuttifigeincial benefit to a stockholder. In
general, an “interested stockholder” is a person,wdgether with affiliates and associates, ownsyithin three years, did own, 15% or more
of a corporation’s voting stock. The statute cquidhibit or delay mergers or other takeover or gesim control attempts with respect to us
and, accordingly, may discourage attempts to aequsr

Certain provisions of our by-laws. Our by-laws provide that only candidates nominditgthe board of directors or by a stockholder in
accordance with the prescribed procedure may ln¢eel@s directors. In order for a stockholder tmimate a candidate for the board of
directors, the stockholder must give us writteriggbf the nomination. Our secretary must recdieertotice not less than 150 days before the
first anniversary of the last stockholders’ meefioigthe election of directors. The notice mustteiminformation about the beneficial
ownership interest in our corporation of both tleeninating stockholder and the nominee.
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Our by-laws also provide that, at any annual meeatiinstockholders, we may conduct only the busitiessis specified in the notice of
the meeting or that is otherwise properly brougdfoke the meeting. In order for a stockholder taperly bring business before an annual
meeting, the stockholder must give us written rotitthe proposed business. Our secretary must/eettee notice not less than 150 days
before the first anniversary of our last annual tingeof stockholders. The notice must contain acdpson of the business the stockholder
desires to bring before the meeting, its reasonddng so, any material interest the stockholday tmave in the business, and the stockhadder’
beneficial ownership interest in our corporation.

Special meetings of stockholders may only be cdilethe board of directors, our chairman of therb@a our president. Except as
required by law, we must give notice of a speciakting of stockholders in the same manner as nofiee annual meeting of stockholders,
and the notice must specify the general natureebtisiness to be transacted.

Stockholder rights plan. On July 11, 2003, we adopted a stockholder riglas. The rights plan is designed to help enswaeat of our
stockholders receive fair and equal treatmenteénetent of any unsolicited proposal to acquire rmbmf our company. As part of the rights
plan, we designated 300,000 shares of our autltbpeeferred stock as Series A Participating Cunuda®referred Stock. The rights issued
under the plan discourage unsolicited takeoversalging substantial dilution to a person or grdwgh attempts to acquire us without
conditioning the offer on substantially all thehig being acquired. However, because our boardamend the rights plan or redeem the then-
outstanding rights before their dilutive effects &iggered, the rights do not interfere with angrger or other business combination with a
third party for which our board of directors graittsapproval.

Certain U.S. federal income tax considerations

The following is a summary of the material U.S.deadl income tax considerations relating to the pase, ownership and disposition of
the notes and the shares of our common stock ihtohvthe notes may be converted. This summary aegyswith notes and shares of our
common stock held as capital assets and holdersaadpgired notes upon their original issuance atshee price, which is the first price at
which a substantial amount of the notes is soldifoney to the public (not including bond houseskbrs or similar persons or organizations
acting in the capacity of underwriters, placemeygrds or wholesalers). Additionally, this summaogs not deal with special situations. For
example, this summary does not address:

. tax consequences to holders who may be subjepetia tax treatment, such as dealers in secudtiesirrencies, financi
institutions, regulated investment companies, estdte investment trusts, certain expatriatesexaxapt entities, traders in
securities that elect to use a n-to-market method of accounting for their securitiegngurance companie

. tax consequences to persons holding notes or sbhcesnmon stock as part of a hedging, integratedpnversion transaction or a
straddle, or persons deemed to sell notes or sbmesnmon stock under the constructive sale prongsof the Code

. tax consequences to U.S. holders of notes or shamsnmon stock whos"functional currenc” is not the U.S. dollal
. tax consequences to partnerships or othel-through entities and investors in such entities
. alternative minimum tax consequences, if ¢

Finally, this summary does not address other l&&erfal tax consequences (such as estate andxgifbhaequences) or any state, local or
foreign tax consequences.

The discussion below is based upon the provisiétiseoCode, and regulations, rulings and judicedidions as of the date hereof. Those
authorities may be changed, perhaps retroactigelas to result in U.S. federal income tax consecggedifferent from those discussed below.
This summary does not address all aspects of ©derdl income taxes and does not deal with alttessequences that may be relevant to
holders in light of their personal circumstances.

If a partnership holds our notes or shares of comstock, the tax treatment of a partner in thengaship will generally depend upon the
status of the partner and the activities of thengaship. If you are a partner of a partnershiglimgj our notes or shares of our common stock,
you should consult your tax advis

To ensure compliance with Internal Revenue Ser@iceular 230, you are hereby notified that the désion of tax matters set forth in
this prospectus was written in connection withgheparation of this prospectus and was not inteldeditten to be used, and cannot be used
by any prospective investor, for the purpose ofiding tax-related penalties under federal, statépaal tax law. If you are considering the
purchase of notes, you should consult your owrathssors concerning the U.S. federal income taxsequences to you and any consequences
arising under the laws of any state, local, foregther taxing jurisdiction.
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Consequences to U.S. holders

The following is a summary of the U.S. federal imeptax consequences that will apply to a U.S. hadfl@otes or shares of our common
stock. “U.S. holder” means a beneficial owner afoée or common stock for U.S. federal income tapppses that is:

. an individual citizen or resident of the United 8t

. a corporation (or any other entity treated as aa@tion for U.S. federal income tax purposes)tetar organized in or under the
laws of the United States, any state thereof obiis&ict of Columbia

. an estate the income of which is subject to U.&erfal income taxation regardless of its sourct

. a trust if (1) it is subject to the primary supsigh of a court within the United States and onmore U.S. persons have |
authority to control all substantial decisionsloé trust, or (2) it has a valid election in effanter applicable U.S. Treasury
regulations to be treated as a U.S. per

Stated interes

The notes were issued without original issue distéar U.S. federal income tax purposes. Accordingtated interest on the notes will
generally be taxable to a U.S. holder as ordinacgiine at the time it is paid or accrues in accardavith the U.S. holder’'s method of
accounting for U.S. federal income tax purposesdfvever, the notes’ “stated redemption price atumity” (generally, the sum of all
payments required under the note other than paywéstated interest) exceeds the issue price g than a de minimis amount, a U.S.
holder will be required, regardless of the U.Sdeolks method of accounting, to include such exaegscome as original issue discount, as it
accrues, in accordance with a constant yield mellzsgd on a compounding of interest.

Additional interest

Our obligation to pay you additional interest ie #vent that we fail to comply with specified obligns under the registration rights
agreement may implicate the provisions of U.S. Suearegulations relating to “contingent paymentdastruments.” As of the issue date, we
believe and intend to take the position that tkelillood that we will make payments of additiorkrest is remote. Therefore, we intend to
take the position that the notes should not baddeas contingent payment debt instruments. Howdélverdetermination of whether such a
contingency is remote or not is inherently factd&lerefore, we can give you no assurance that asitipn would be sustained if challenged by
the Internal Revenue Service, or IRS. A successfallenge of this position by the IRS would affded amount and timing of a U.S. holder’s
income and would generally cause the gain fronsttie or other disposition of a note to be treatedrdinary income, rather than capital gain.
Our position for purposes of the contingent paynustit instrument regulations as to the likelihobthese additional payments being remo
binding on a U.S. holder, unless the U.S. holdscldses in the proper manner to the IRS thattékigg a different position. If, contrary to our
expectations, we pay additional interest, suchtamtdil interest should be taxable to a U.S. hosdeordinary interest income at the time it is
paid or accrues in accordance with the U.S. haddaethod of accounting for U.S. federal incomepasposes.

Constructive distributions

The conversion rate of the notes will be adjustedeirtain circumstances, such as a stock spltioekglividend, a distribution of cash or
other assets to our stockholders (including ceselfitender transactions), and certain transastibat constitute a fundamental change. See
“Description of notes-Conversion rights-Conversiate adjustments” and “Description of notes-Coneersights-Adjustments to shares
delivered upon conversion upon certain fundamesitahges.” Under Section 305(c) of the Code, adjeste(or failures to make adjustments)
that have the effect of increasing a holder’s prtipnate interest in our assets or earnings mapine circumstances result in a deemed
distribution to a holder. Adjustments to the cosi@n rate made pursuant to a bona fide reasondplstment formula that has the effect of
preventing the dilution of the interest of the teslelof the notes, however, will generally not besidered to result in a deemed distribution.
Conversion rate adjustments arising from a stotik@pa stock dividend are generally considereeqursuant to a bona fide reasonable
adjustment formula and thus will not give rise tdeeemed dividend. However, certain of the possibleversion rate adjustments (generally
including adjustments to the conversion rate topensate holders for distributions of cash or prigper our stockholders) will not qualify as
being pursuant to a bona fide reasonable adjustfoenula. If such adjustments are made, the U.&ldns of notes will be deemed to have
received a distribution even though they have ec¢ived any cash or property as a result of sugtstadents. Conversely, if an event occurs
that increases the interests of holders of thesrare the conversion rate is not adjusted, thdtim@gincrease in the proportionate interests of
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holders of the notes could be treated as a taxsabtd dividend to such holders. In addition, ifeM@nt occurs that dilutes the interests of
holders of the notes and the conversion rate isdjoisted, the resulting increase in the propoatienterests of our stockholders could be
treated as a taxable stock dividend to those stiddkhs.

Such constructive distributions would result inidend income to the recipient to the extent of @urent or accumulated earnings and
profits, with any excess treated as a nontaxalblerr®f capital or as capital gain as more fullgd#ed in “Dividends on the common stock”
below. It is not clear whether any such constrectividend would be eligible for the preferentiales of U.S. federal income tax applicable to
certain dividends received by noncorporate holdemshether a corporate holder would be entitlediaim the dividends-received deduction
with respect to such constructive dividend. Anyafale constructive stock dividends resulting froechange to, or a failure to change, the
conversion rate would in other respects be treiatélte same manner as dividends paid in cash er gtioperty. Holders should carefully
review the conversion rate adjustment provisiords@msult their tax advisors with respect to thedansequences of any such adjustment,
including any potential consequences of a taxablekslividend to basis and holding period.

Sale, exchange, redemption or other dispositiomotes

A U.S. holder will generally recognize gain or lag®on the sale, exchange, redemption or other siispo of a note (including a
conversion entirely paid in cash) equal to theed&@hce between the amount realized (less any atorterest, which will be taxable as such)
upon the sale, exchange, redemption or other disposnd the holder’s tax basis in the note. A .Uh8der’s tax basis in a note will generally
equal the amount paid for the note. Any gain os lezognized on a taxable disposition of the ndliebe capital gain or loss. A non-corporate
U.S. holder who has held the note for more thanyaae generally will be subject to reduced rateagétion on such gain. The ability to
deduct capital losses may be limited.

Conversion of notes into common stock and cash

The U.S. federal income tax treatment of a U.Sdéid conversion of the notes into our common stockcasth is uncertain. U.S. hold
should consult their tax advisors to determinecitr@ect treatment of such conversion. It is possibat the conversion may be treated as a
recapitalization or as a partially taxable excharmgebriefly discussed below.

Possible treatment as a recapitalizatic The conversion of a note into common stock ant caay instead be treated in its entirety as a
recapitalization for U.S. federal income tax pugmsn which case a U.S. holder would be requioa@ctognize gain on the conversion but
would not be allowed to recognize any loss. Acawglli, such tax treatment may be less favorableWoSa holder than if the conversion were
treated as part conversion and part redemptiodessribed below. If the conversion constitutescapéalization, a U.S. holder generally wo
recognize gain (but not loss) in an amount equ#iiédesser of (i) the excess (if any) of (A) tmecant of cash (not including cash received in
lieu of fractional shares) and the fair market eatdi common stock received (treating fractionakshas received for this purpose) in the
exchange (other than any cash or common stockattiible to accrued interest) over (B) the U.S. éidddadjusted tax basis in the notes, and
(if) the amount of cash received upon conversighgothan cash received in lieu of fractional shamecash attributable to accrued interest,
which will be treated in the manner described bgldve U.S. holder would have an aggregate taxshaghe common stock received in the
conversion equal to the aggregate tax basis afidkes converted, decreased by the aggregate amiocarh (other than cash in lieu of
fractional shares and cash attributable to accintedest) received upon conversion and increasatidpggregate amount of gain (if any)
recognized upon conversion (other than gain redlézea result of cash received in lieu of fracticares). The holding period for such
common stock received by the U.S. holder (othem ttaammon stock received attributable to accruest@st) would include the period during
which the U.S. holder held the notes. Gain recaghizill be long-term capital gain if the U.S. haldms held the notes for more than one year.
In the case of certain non-corporate U.S. holdaduding individuals), long-term capital gains aenerally eligible for a reduced rate of
taxation.

Possible treatment as part conversion and part neglison. The conversion of a note into our common stockeash may instead be treatec
U.S. federal income tax purposes as in part a asioreinto stock and in part a payment in redenmptiba portion of the notes. In that event, a
U.S. holder would not recognize any income, gaifoss with respect to the portion of the notes wered to be converted into stock, except
with respect to any cash received in lieu of atfoaal share of stock or any common stock attriblet@o accrued interest (which will be treated
in the manner described below). A U.S. holder'shiagis in the stock received upon conversion géyevauld be equal to the portion of its
tax basis in a note allocable to the portion ofribte deemed converted. A U.S. holddrblding period for such common stock generallyiha
include the period during which the U.S. holderdhble note.

With respect to the part of the conversion thatidne treated under this characterization as a payim redemption of the remaining
portion of the note, a U.S. holder generally wadognize gain or loss equal to the difference betwthe amount of cash received (other than
amounts attributable to accrued interest) and ti& hblder’s tax basis allocable to such portiothefnote. Gain or loss recognized will be
long-term capital gain or loss if the U.S. holdeslheld the note for more than one year. In the ofsertain non-corporate U.S. holders
(including individuals), long-term capital gainsagenerally eligible for a reduced rate of U.Sefadlincome taxation. The deductibility of
capital losses is subject to certain limitationgemthe Code.
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Although the law on this point is not entirely alea holder would likely allocate its tax basisaimote between the portion of the note that
is deemed to have been converted and the portitheafote that is deemed to have been redeemed bagbe relative fair market value of
common stock and the amount of cash received upowetsion. In light of the uncertainty in the lawplders are urged to consult their own
advisors regarding such basis allocation.

Treatment of cash in lieu of a fractional sharéa U.S. holder receives cash in lieu of a fragéil share of common stock, such U.S. holder
would be treated as if the fractional share hach liesued and then redeemed for cash. AccordindlySaholder generally will recognize
capital gain or loss with respect to the receiptasth in lieu of a fractional share measured bylifierence between the cash received for the
fractional share and the portion of the U.S. hdidtx basis in the notes that is allocated tofthetional share.

Treatment of amounts attributable to accrued interény cash and the value of any common stock reddilvat is attributable to accrued
interest on the notes not yet included in incomeldide taxed as ordinary interest income. The biasigy shares of common stock attributi
to accrued interest would equal the fair marketieaf such shares when received. The holding péoiodny shares of common stock
attributable to accrued interest would begin the after the date of receipt.

U.S. holders are urged to consult their tax adegisdth respect to the U.S. federal income tax cgusaces resulting from the conversion
of notes into a combination of cash and commorkstoc

Possible effect of changes to the terms of the s«

In certain situations, we may adjust the conversata of the notes and provide for the exchangbehotes into publicly traded
securities. See “Fundamental change permits hotdeexjuire us to repurchase the notes.” Depenglindpe circumstances, such adjustments
could result in a deemed taxable exchange to ahaldd the modified note could be treated as neslyed at that time. In addition, the
exchange of the notes for the publicly traded seesmay be treated as a taxable event to a holder

Dividends on the common stoc

A distribution in respect of our common stock getigrwill be treated as a dividend to the exterilgeom our current or accumulated
earnings and profits. If the distribution exceeds aurrent and accumulated earnings and profieseittess will be treated as a nontaxable
return of capital reducing the U.S. holder’s tasiban our common stock to the extent of the Uddér’s tax basis in that stock. Any
remaining excess will be treated as capital gaimidends received by individual holders generalill the subject to a reduced maximum tax
rate of 15% for taxable years beginning on or keefdecember 31, 2010, after which the rate applkctbtividends is scheduled to return tc
tax rate generally applicable to ordinary incomiee Tate reduction will not apply to dividends reeei to the extent that the U.S. holder elects
to treat dividends as “investment income,” whichyrba offset by investment interest expense. Funtbeg, the rate reduction also will not
apply to dividends that are paid to a U.S. holdigh wespect to shares of our common stock thahele by such holder for less than 61 days
during the 121-day period beginning on the dateith@0 days before the date on which the sharesiofommon stock became ex-dividend
with respect to such dividend. If a U.S. holdea i9.S. corporation, it will be able to claim theddetion allowed to U.S. corporations in respect
of dividends received from other U.S. corporatiegsal to a portion of any dividends received, stitfie generally applicable limitations on
that deduction. In general, a dividend distributiora corporate U.S. holder may qualify for theidinds received deduction.

U.S. holders should consult their tax advisors irdigg the holding period and other requirements itast be satisfied in order to qualify
for the dividends-received deduction and the redumaximum tax rate on dividends.

Sale, exchange, redemption or other dispositiorcommon stocl

A U.S. holder will generally recognize capital gainloss on a sale or exchange of our common sido&.U.S. holder’s gain or loss will
equal the difference between the amount realizetthéy).S. holder and the U.S. holdetax basis in the stock. The amount realized bylS.
holder will include the amount of any cash andftiiemarket value of any other property receivedtfe stock. Gain or loss recognized by a
U.S. holder on a sale or exchange of stock willdog-term capital gain or loss if the holder héid stock for more than one year. Long-term
capital gains of non-corporate taxpayers are gdpesxed at lower rates than those applicablertbnary income. The deductibility of capital
losses is subject to certain limitations.
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Information reporting and backup withholding

When required, we or our paying agent will reporthS. holders of the notes and our common stodik@the IRS amounts paid on or
with respect to the notes and the common stockidwach calendar year and the amount of tax, if wititheld from such payments. A U.S.
holder will be subject to backup withholding oneirégst payments made on the notes and dividendopatte common stock and proceeds
from the sale of the common stock or the notedyding a redemption or retirement) at the applieabke (which is currently 28%) if the U.S.
holder (a) fails to provide us or our paying ageith a correct taxpayer identification number ortifieation of exempt status (such as a
certification of corporate status), (b) has beetified by the IRS that it is subject to backup Vhithiding as a result of the failure to properly
report payments of interest or dividends, or (adértain circumstances, has failed to certify urparalty of perjury that it is not subject to
backup withholding. A U.S. holder may be eligibée n exemption from backup withholding by proviglim properly completed IRS Form W-
9 to us or our paying agent. Any amounts withheldar the backup withholding rules will generallydwed as a refund or a credit against a
U.S. holder’s U.S. federal income tax liability pided the required information is properly furnidhte the IRS on a timely basis.

Consequences to non-U.S. holders

The following is a summary of the U.S. federal imetax consequences that will apply to you if ysianon-U.S. holder of notes or
shares of our common stock. The term “non-U.S. éltheans a beneficial owner of a note or sharesiotommon stock that is, for U.S.
federal income tax purposes, an individual, corponatrust or estate that is not a U.S. holdeecsd rules may apply to certain non-U.S.
holders such as “controlled foreign corporations"gassive foreign investment companieSuch entities should consult their own tax advi
to determine the U.S. federal, state, local anéraiéix consequences that may be relevant to them.

Stated interes

Subject to the discussion of backup withholdinglela non-U.S. holder will not be subject to thé40.S. federal withholding tax or
U.S. federal income tax at graduated rates in msgenterest income on the notes, provided that:

. interest paid on the note is not effectively conedavith the no-U.S. holde’'s conduct of a trade or business in the UnitedeS]

. the nor1-U.S. holder does not actually or constructively dd% or more of the total combined voting powealbtlasses of oL
stock that are entitled to vote within the mearsh&ection 871(h)(3) of the Cod

. the no1-U.S. holder is not a controlled foreign corporatibat is related to us (actually or constructivehypugh stock ownershi
. the noi-U.S. holder is not a bank whose receipt of inteoasa note is described in Section 881(c)(3)(Athef Code; ani

. the nor-U.S. holder provides its name and address, aniliegrunder penalties of perjury, that it is ndt/ 8. person (whic
certification may be made on an IRS Form W-8BENSs{@cessor form)) or (b) the non-U.S. holder htihésnotes through foreign
intermediaries or certain foreign partnerships, satikfies the certification requirements of apgihle Treasury regulation

If a non-U.S. holder does not satisfy the requinetméescribed above, payments of interest willligest to the 30% U.S. federal
withholding tax, unless the holder provides us witbroperly executed (1) IRS Form W-8BEN (or susoe$orm) claiming an exemption from
or reduction in withholding under the benefit ofaplicable income tax treaty or (2) IRS Form8EEI (or successor form) stating that inte
paid on the note is not subject to withholding baxause it is effectively connected with the noS-UWolder’'s conduct of a trade or business in
the United States.

If a non-U.S. holder is engaged in a trade or lassirnn the United States and interest receivedauad by the non-U.S. holder on the
note is effectively connected with the conducttaftttrade or business, such interest (although pkéom the 30% withholding tax, provided
the non-U.S. holder complies with certain certifica and disclosure requirements) will be subjedttS. federal income tax on that interest on
a net income basis in the same manner as a U@ rh@inless, under an applicable treaty, the istésenot attributable to a U.S. permanent
establishment of the holder). In addition, a fonetg@rporation may be subject to a branch profitsetgual to 30% (or lower applicable income
tax treaty rate) of its earnings and profits fa taxable year, subject to adjustments, that deetefely connected with its conduct of a trade or
business in the United States.

55



Table of Contents

Dividends on the common stoc

Any dividend paid with respect to our common st¢exkd any deemed dividends resulting from certajosichents, or failure to make
adjustments, to the conversion rate, see “Consegsdn U.S. holders-Constructive distributions™agowill be subject to withholding tax at a
30% rate or such lower rate as specified by aniegigde income tax treaty. However, dividends thateffectively connected with the conduct
of a trade or business within the United Statesiatesubject to the withholding tax, but instead subject to U.S. federal income tax on a net
income basis at applicable graduated individualasporate rates (unless, under an applicable treath dividends are not attributable to a
U.S. permanent establishment of such holder). @ectxtification and disclosure requirements mestbmplied with in order for effectively
connected income to be exempt from withholding. Aogh effectively connected dividends received graign corporation may, under
certain circumstances, be subject to an additioreaich profits tax at a 30% rate or such lower aatspecified by an applicable income tax
treaty.

A non-U.S. holder of shares of common stock whdegsto claim the benefit of an applicable treatg s required to satisfy applicable
certification and other requirements. If a non-Uh&8lder is eligible for a reduced rate of U.S. \ithding tax pursuant to an income tax treaty,
the holder may obtain a refund of any excess ansowithheld by timely filing an appropriate clainrfi@fund with the IRS.

Sale, exchange, redemption or other dispositiomotes or common stoc

Any gain realized by a nod-S. holder upon the sale, exchange, redemptiathar taxable disposition of a note or shares ofcommor
stock (including a conversion of the note into elsasf common stock that is treated as a taxabletesee “Consequences to U.S. holders-
Conversion of notes into common stock and cashriegaly will not be subject to U.S. federal incotag unless:

. that gain is effectively connected with the condafca trade or business in the United States (&nelquired by an applicable
income tax treaty, is attributable to a U.S. peremrestablishment

. the not-U.S. holder is an individual who is present in thated States for 183 days or more in the taxabhy wf that dispositior
and certain other conditions are met

. we are or have beer“U.S. real property holding corporat” during the applicable statutory period. We are and do no
anticipate that we will become “U.S. real property holding corporat” for U.S. federal income tax purpos

A non-U.S. holder described in the first bulletqtaabove will be subject to U.S. federal incomedaxhe net gain derived from the sale
in the same manner as a U.S. holder. If a nonfbler is eligible for the benefits of a tax trebgtween the United States and its country of
residence, any such gain will be subject to U.8effal income tax in the manner specified by thatyrand generally will only be subject to
such tax if such gain is attributable to a permaestablishment maintained by the non-U.S. holdehé United States. To claim the benefit of
a treaty, a non-U.S. holder must properly submitR& Form W-8BEN (or suitable successor or sultstitorm). A non-U.S. holder that is a
foreign corporation and is described in the fingiidt point above will be subject to tax on gainegular graduated U.S. federal income tax
and, in addition, may be subject to a branch maéik at a 30% rate or a lower rate if so specifigdn applicable income tax treaty. An
individual non-U.S. holder described in the secballlet point above will be subject to a flat 30%8Ufederal income tax on the gain derived
from the sale, which may be offset by U.S. soumggtal losses, even though the holder is not cemsitia resident of the United States.

Information reporting and backup withholding

Generally, we must report to the IRS and to kb8- holders the amount of interest and divideradd o the holder and the amount of
if any, withheld with respect to those paymentspi€s of the information returns reporting suchriest and dividend payments and any
withholding may also be made available to the haerities in the country in which the holder residinder the provisions of an applicable
income tax treaty.

In general, a non-U.S. holder will not be subjecbackup withholding with respect to payments ¢éiiest or dividends that we make to
the holder if the non-U.S. holder has providedstaement described above in the fifth bullet paimder “—Consequences to non-U.S.
holders—Stated interest.” A non-U.S. holder willdubject to information reporting and, dependingtancircumstances, backup withholding
with respect to the proceeds of the sale or ottlspodition (including a redemption or retiremerftaaote or shares of our common stock
within the United States or conducted through éemthS.-related payors, unless the payor of thegeds receives the statement described
above or the holder otherwise establishes an exempt

Any amounts withheld under the backup withholdintgs will be allowed as a refund or a credit agaénisolder’s U.S. federal income
tax liability provided the required informationfisrnished to the IRS.
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Selling securityholders

We originally issued the notes in a private placeite J.P. Morgan Securities, Inc., Banc of AmeBegurities LLC, Morgan Stanley &
Co. Incorporated, Raymond James & Associates, $um;Trust Capital Markets, Inc. and Wachovia Capitarkets, LLC, as initial purchase
on May 16, 2007 pursuant to Section 4(2) of theuBtes Act. The notes were resold by the initiatghasers to qualified institutional buyers
under Rule 144A under the Securities Act. Thoselpasers may have made subsequent transfers obtiaeto purchasers that are qualified
institutional buyers pursuant to Rule 144A. We hage&knowledge whether the selling securityholdestedl below received the notes on the
initial distribution or through subsequent transfefter the close of the initial private placement.

The notes and our shares of common stock to bedsgpon conversion of the notes are being regtgwesuant to a registration rights
agreement between us and the initial purchasethatragreement, we undertook to file a registrastatement with respect to the notes anc
shares of common stock issuable upon conversitimeafiotes and, subject to certain exceptions,éaammercially reasonable efforts to keep
the shelf registration statement continuously eiffecuntil such time as each of the notes, and sheahe of common stock issuable on the
conversion thereof, either (i) is no longer outdiag, (ii) has been sold or otherwise transferrespant to an effective registration statement,
(iii) is freely transferable by persons who are oot affiliates without registration under the Setdes Act, or (iv) is eligible to be sold pursuant
to Rule 144(k) under the Securities Act or any sgeor or similar provision. See “Description ofesmt-Registration rights.” The selling
securityholders, which term includes their transésr, pledges, donees and successors, may fronwotitnge offer and sell pursuant to this
prospectus any and all of the notes and the slofims common stock issuable upon conversion ofthtes. Upon request by a selling
securityholder following the effectiveness of tlegistration statement of which this prospectuspard, we will file a prospectus supplement
naming those transferees, donees or pledgeesiostiteessors who are able to offer and sell thenand the underlying common stock
pursuant to this prospectus.

The following table sets forth information that Wave received through October 1, 2007 regardingtimeipal amount of notes and the
underlying common stock, beneficially owned by eseling securityholder, that may be offered ugimg prospectus. Information with resg
to selling securityholders and beneficial ownerdfithe notes is based upon information providedibgn behalf of the selling securityhold:
Unless otherwise described below, no selling sgdwider nor any of its affiliates is a broker-d&ahas held any position or office with, been
employed by or otherwise has had any materialiogighip with us or our affiliates during the thngears prior to the date of this prospectus
selling securityholder that is a broker-dealer asglithe notes as compensation for underwritingyiiets, purchased the securities outside of
the ordinary course of business or, at the timth®fpurchase of the securities, had any agreernentsderstandings, directly or indirectly, w
any person to distribute the securities. Sellingqusé/holders that are affiliates of broker-dealpuschased the securities in the ordinary course
of business and at the time of the purchase ofdbarities, had no agreements or understandingsgtlgi or indirectly, with any person to
distribute the securities. If, after the date a$ fhrospectus, a securityholder notifies us pursteathe registration rights agreement of its inten
to dispose of notes pursuant to the registratiatestent, we may supplement this prospectus todedlat information. With respect to any
securityholder who acquires notes after the effeciss of this registration statement, we may sup@ht this prospectus under the Securities
Act to add that securityholder to the table.

A selling securityholder may offer all, some or raf the notes or the shares of the common staclaide upon conversion of the notes.
Accordingly, no estimate can be given as to thewarhor percentage of the notes or our common dtwatkwill be held by the selling
securityholders upon termination of sales purstmittis prospectus. In addition, the selling seghdlders identified below may have sold,
transferred or disposed of all or a portion of timgites since the date on which they providedrfarination regarding their holdings in
transactions exempt from the registration requimeshef the Securities Act. Information about thiirsg securityholders may change over
time. Changed information regarding selling segtotders will be set forth in an amendment to thgistration statement, of which this
prospectus is a part, or a supplement to this paisp, as required by law.

57



Table of Contents

Number of
Principal Amount Shares of Number of
Common Shares of Percentage of
of Notes Percentage c Stock Common Stocl Common Stocl
Beneficially Beneficially
Owned that may Notes that may be Outstanding
Name be Offered ($) Outstanding Owned (1) Offered (1) (2)
Absolute Strategies Fund, Forum Fu
Trust (4) 625,00( * 11,43¢ 11,43¢ *
Argent Classic Convertible Arbitra¢
Fund I, L.P. (5) 140,00( * 2,561 2,561 *
Argent Classic Convertible Arbitrag
Fund L.P. (5 490,00( * 8,96¢ 8,96¢ *
Argent Classic Convertible Arbitrage
Fund Ltd. (5) 4,680,001 1.56% 85,63¢ 85,63¢ *
Argentum Mult-Strategy Fund L1
Classic (5] 90,00( * 1,64¢ 1,64¢ *
Bank of America Pension Plan ( 400,00( * 7,31¢ 7,31¢ *
CBARB (7) 7,500,001 2.5(% 137,24 137,24: *
Citadel Equity Fund, Ltd. (€ 21,500,00 7.1%% 393,42t 393,42t 1.2%
CNH CA Master Account, L.P. (¢ 1,000,001 * 18,29¢ 18,29¢ *
CQS Convertible and Quantitative
Strategies Master Fund Limited (1 2,000,001 * 36,591 36,591 *
Elite Classic Convertible Arbitrac
Ltd. (5) 250,00( * 4,57¢ 4,572 *
Highbridge Convertible Arbitrag
Master Fund LP (11 5,600,00! 1.87% 102,47 102,47: *
Highbridge International LLC. (12 32,400,00 10.8(% 592,88 592,88 1.94%
Institutional Benchmark Series (Mas
Feeder) Limited in Respect of
Electra Series c/o Quattro Global
Capital, LLC (13) 1,020,001 * 18,66¢ 18,66¢ *
JABCAP Multi Strategy Master Fund
Limited (14) 15,390,00 5.13% 281,62( 281,62 *
J-lnvest Ltd. (14, 3,610,001 1.2(% 66,05¢ 66,05¢ *
Lehman Brothers Inc. (1! 1,000,001 * 18,29¢ 18,29¢ *
Linden Capital LP (16 27,500,00 9.17% 503,21¢ 503,21¢ 1.65%
Mohican VCA Master Fund, Ltd. (1° 1,200,001 * 21,95¢ 21,95¢ *
Peoples Benefit Life Insurance
Company Teamsters ( 1,260,001 * 23,05¢ 23,05¢ *
Polygon Global Opportunities Maste!
Fund (18) 4,000,001 1.33% 73,19¢ 73,19¢ *

58

Number of
Shares of
Common

Stock upon

Completion

of the

Offering (3)

0

0

cNolNoloNe)

o

oNoNoNoNe]) o

o



Table of Contents

Number of
Number of Shares of
Principal Amount Shares of Number of Common
Common Shares of Percentage o' Stock upon
of Notes Percentage c Stock Common Stocl Common Stoc} Completion
Beneficially Beneficially
Owned that may Notes that may be Outstanding of the
Name be Offered ($) Outstanding Owned (1) Offered (1) (2) Offering (3)
Quattro Fund Ltd. (1€ 6,970,00 2.3% 127,54: 127,54: * 0
Quattro Multistrategy Masterfund LP (1 510,00( * 9,33 9,33 * 0
Redbourn Partners Ltd. ( 340,00( * 6,221 6,221 * 0
Silvercreek Limited Partnership (2 12,060,00 4.02% 220,68« 220,68 * 0
Silvercreek Il Limited (20 5,940,00! 1.9¢% 108,69 108,69! * 0
Steelhead Pathfinder Master LP (. 250,00( * 4,57¢ 4,57¢ * 0
TQA Master Fund LTD. (22 1,535,00! * 28,08¢ 28,08¢ * 0
TQA Master Plus Fund LTD. (2: 959,00( * 17,54¢ 17,54¢ * 0
UBS (Lux) Bond Sican Convert Gloh
USD B (24) 1,500,001 * 27,44¢ 27,44¢ * 0
UBS (Lux) Institutional Fund Glob:
Convertible Bonds (24 8,600,00! 2.81% 157,37( 157,37( * 0
UBS O’Connor LLC F/B/O: O’'Connor
Global Convertible Arbitrage Master
Limited (25) 9,460,00! 3.15% 173,10° 173,10° * 0
UBS C'Connor LLC F/B/O: C Connor
Global Convertible Arbitrage 1l Master
Limited (26) 540,00( * 9,881 9,881 * 0
Vicis Capital Master Fund (2° 6,000,00! 2.0(% 109,79: 109,79¢ * 0
Wachovia Capital Markets LLC (2! 8,750,00! 2.92% 160,11 160,11! * 0
Xavex Convertible Arbitrage 10 Fund ( 350,00( & 6,40¢ 6,40¢ kd 0
Zurich Institutional Benchmarks Masi
506,00( * 9,25¢ 9,25¢ * 0

Fund Ltd. c/o TQA Investors, LLC (2

* Less than 1%

(1) Assumes conversion of all of the hol's notes at a conversion rate of 18.2989 sharesmimon stock per $1,000 principal amoun
notes. However, this conversion rate is subjeetdjostment as described under “Description of neteSonversion rights.” As a result,
the number of shares of common stock issuable apowersion of the notes may increase or decreabe ifuture.

(2) Calculated based on Rule 13d-3(d)(1), usin@@®,706 shares of common stock outstanding as wih®@c 1, 2007. In calculating this
amount for each holder, the number of shares ofwemstock issuable upon conversion of all of tiwtlér’'s notes, but not any other

holders notes, are treated as outstand

(3) The information presented assumes that ah@f®elling securityholders will fully convert thetas for shares of our common stock and
that the selling securityholders will sell all skaiof our common stock that they received pursteastich conversior
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(4)
(5)
(6)
(7)

(8)

(9)
(10)

(11)

(12)

(13)
(14)
(15)

(16)
(17)
(18)

(19)
(20)

(21)

Mohican Financial Management, LLC is the portfatianager of Absolute Strategies Fund, Forum FundstTEric Hage of Mohica
Financial Management, LLC is the natural person Wa® voting and investment control over the seiesrhieing offerec

Messrs. Nathaniel Brown and Robert Richardserttee natural persons who have voting and invastieentrol over the securities being
offered.

Tomas Kirviatis is the natural person who has \p#tnd investment control over the securities beiifered.

CBARB is a segregated account of Geode Calgitester Fund Ltd., which is an open-ended exemptetthiah fund company registered as
a segregated accounts company under the laws oflgier. Phil Dumas is the natural person who hadispe power over the securiti
being offered

Citadel Limited Partnership is the trading managfeCitadel Equity Fund, Ltd. and consequently hagstment discretion over securit
held by Citadel Equity Fund, Ltd. Citadel Investrh@&@moup L.L.C. controls Citadel Limited Partnershifenneth C. Griffin controls
Citadel Investment Group L.L.C. and therefore Heimate investment discretion over the securitiemg offered. Citadel Limited
Partnership, Citadel Investment Group L.L.C. and Ghiffin each disclaim beneficial ownership of thecurities being offere:

CNH Partners, LLC is the Investment Advisor of CIIA Master Account, L.P. and has sole voting angal#tive power over th
securities being offered. Investment principals@GdH Partners, LLC are Messrs. Robert Krail, MarkdWell and Todd Pulvinc

Karla Bodden, Jane Fleming, Dennis Huntern/anith and Gary Trehiou, as directors of CQS Cdible and Quantitative Strategies
Master Fund Limited, are the natural persons whe vating and investment control over the secuwitieing offered

Highbridge Capital Management, LLC is the ingdnanager of Highbridge Convertible Arbitrage kad-und, L.P. and has voting
control and investment discretion over the se@sitield by Highbridge Convertible Arbitrage Magtand, L.P. Glenn Dubin and Henry
Swieca control Highbridge Capital Management, Llid &dave voting control and investment discretioardhe securities held by
Highbridge Convertible Master Fund, L.P. Each aflttiridge Capital Management, LLC, Glenn Dubin amshiy Swieca disclaims
beneficial ownership of the securities held by Higtige Convertible Arbitrage Master Fund, L

Highbridge Capital Management, LLC is the tradingmager of Highbridge International LLC and hasngtontrol and investme
discretion over the securities held by Highbridgtetnational LLC. Glenn Dubin and Henry Swieca colntlighbridge Capital
Management, LLC and have voting control and investindiscretion over the securities held by HighpeiCapital Management, LLC.
Each of Highbridge Capital Management, LLC, Glenubld and Henry Swieca disclaims beneficial ownegrstiithe securities held by
Highbridge International, LLC

Gary Crowder is the natural person who has votirdjiavestment control over the securities beingrefd
Philippe Jabre is the natural person who has vatimdjinvestment control over the securities befifigred.

Lehman Brothers, Inc. is a reporting company unldefExchange Act. Lehman Brothers, Inc. has idiedtitself as a registered bro-
dealer and, accordingly, it is, under the integiens of the Securities and Exchange Commissiofiyaderwriter"within the meaning «
the Securities Act of 1933. Please “Plan of distributio” for required disclosure regarding this selling sigolder.

Siu Min Wong is the natural person who has votind envestment control over the securities beingreffl.
Eric Hage and Daniel Hage are the natural persdmshave voting and investment control over the stes being offered

Polygon Investment Partners LLP, Polygon Ihwesit Partners LP, Polygon Investments Ltd., AlebeairE. Jackson, Reade E. Griffith
and Patrick G. G. Dear share voting and disposfinm@er over the securities being offered. Polygorestment Partners LLP, Polygon
Investment Partners LP, Polygon Investments Lttexd@nder E. Jackson, Reade E. Griffith and Patéicks. Dear disclaim beneficial
ownership of the securities being offer

Andrew Kaplan, Brian Swain, and Louis Napo# ¢he natural persons who have voting and investicantrol over the securities being
offered.

Louise Morwick, Bryn Joynt, and Chris Witkowski @fee natural persons who have voting and investmemirol over the securitie
being offered

Steelhead PF Capital LTD is the general partn&teélhead Pathfinder Master LP. Steelhead Paithe€?gs the shareholder ¢
Steelhead PF Capital LTD. Michael Johnson and Bfialkilein are the managing members of SteelheathBe LLC.
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(22) TQA Investors, LLC is the controlling shareholdéMQA Master Fund LTD. Andrew Anderson, Paul BudRgbert Butman and Geor
Esser are the principals of TQA Investors, LLC anelthe natural persons who have voting and invastigontrol over the securities
being offered

(23) TQA Investors, LLC is the controlling sharethel of TQA Master Plus Fund LTD. Andrew AndersoauFBucci, Robert Butman and
George Esser are the principals of TQA Investoks; and are the natural persons who have votingrarestment control over the
securities being offere!

(24) UBS Global Asset Management (UK) Ltd. is theeistment manager and has voting and investmelrotaver the securities being
offered. UBS Global Asset Management (UK) Ltd. isteolly owned subsidiary of UBS AG, which is a piahl held entity.

(25) UBS O’Connor LLC is the investment managet8fS O’Connor LLC F/B/O: O’Connor Global Convertidgbitrage Master Limited
and has voting and investment control over theritgesibeing offered. UBS O’Connor LLC is a whotiywned subsidiary of UBS AG,
which is a reporting company under the Exchange

(26) UBS C'Connor LLC is the investment manager of UB’Connor LLC F/B/O: ¢ Connor Global Convertible Arbitrage || Master Liwenit
and has voting and investment control over theritgesibeing offered. UBS O’Connor LLC is a whotiywned subsidiary of UBS AG,
which is a reporting company under the Exchange

(27) Vicis Capital LLC is the investment manager for igi€apital Master Fund. Shad Stastney, John Sunt&ky Lucas control Vici
Capital LLC and are the natural persons who hatieg@nd investment control over the securitieneiffered.

(28) Wachovia Capital Markets LLC is a subsidiary of Waeia Corp., which is a publicly held enti

(29) TQA Investors, LLC is the controlling shareholdéZarich Institutional Benchmarks Master Fund Ld¢tb TQA Investors, LLC. Andre
Anderson, Paul Bucci, Robert Butman and Georgerkssehe principals of TQA Investors, LLC and #re natural persons who have
voting and investment control over the securitied offered

Plan of distribution

We will not receive any of the proceeds of the sdildhe notes and the underlying common stock etfdry this prospectus. The aggre
proceeds to the selling securityholders will begihechase price of the notes less any discountsamenissions. The notes and the underlying
common stock may be sold from time to time to pasgrs:

. directly by the selling securityholders;

. through underwriters, broker-dealers or agents mhyg receive compensation in the form of discowdagcessions or commissions
from the selling securityholders or the purchaséithie notes and the underlying common st

Each selling securityholder reserves the rightcmeat and, together with its agents, to reject,@oposed purchases of notes or common
stock to be made directly or through agents.

The selling securityholders and any such broketedga@r agents who participate in the distributddthe notes and the underlying
common stock may be deemed to be “underwriterdiiwithe meaning of the Securities Act. As a reguit; profits on the sale of the
underlying common stock by selling securityholdensl any discounts, commissions or concessionsvestély any such broker-dealers or
agents might be deemed to be underwriting discaamiscommissions under the Securities Act. Thessodnts, commissions or concessions
may be in excess of those customary in the typéso$actions involved. If the selling securityteislare deemed to be underwriters, the
selling securityholders may be subject to certtatusory liabilities as underwriters under the Séms Act and the Exchange Act.

If the notes and the underlying common stock ale twough underwriters or broker-dealers, themsglsecurityholders will be
responsible for underwriting discounts or commissior agent’'s commissions.

The notes and the underlying common stock may likis@ne or more transactions at:
. fixed prices;

. prevailing market prices at the time of st

. varying prices determined at the time of sale

. negotiated prices
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These sales may be effected in transactions:

. on any national securities exchange or quotatioviceon which the notes and underlying commonistoay be listed or quoted
the time of the sale, including the New York Stébichange in the case of the common st

. in the ove-the-counter market
. in transactions otherwise than on such exchangssruices or in the ov-the-counter market; c
. through the writing of option:

These transactions may include block transactiosasses. Crosses are transactions in which the saoker acts as an agent on both
sides of the trade.

In connection with the sales of the notes and tigetlying common stock or otherwise, the sellingusigyholders may enter into hedgi
transactions with broker-dealers. These brokeredeahay in turn engage in short sales of the ramtdghe underlying common stock in the
course of hedging their positions. The selling siéghwlders may also sell the notes and the un@eglgommon stock short and deliver notes
and the underlying common stock to close out ghasttions, or loan or pledge notes and the undeglgommon stock to broker-dealers that in
turn may sell the notes and the underlying comntocks

To our knowledge, there are currently no plangragements or understandings between any sellingisdmlders and any underwriter,
brokerdealer or agent regarding the sale of the noteshendnderlying common stock by the selling seghdtders. We cannot assure you-
any selling securityholder will sell any or all thie notes or the underlying common stock offerethieyn pursuant to this prospectus. Any n
or underlying common stock covered by this progpethtat qualify for sale pursuant to Rule 144 oleRui44A of the Securities Act may be
sold under Rule 144 or Rule 144A rather than pursteathis prospectus. In addition, we cannot asgou that any selling securityholder will
not transfer, devise or gift the notes and the tlyithg common stock by other means not describetii;mprospectus.

Our common stock trades on the New York Stock Emgkainder the symbol “CAI.” We do not intend to lgdpr listing of the notes on
any securities exchange. Accordingly, no assuraanebe given as to the development of liquiditaoy trading market for the notes.

The selling securityholders and any other persotigigating in such distribution will be subjecttivee Exchange Act. The Exchange Act
rules include, without limitation, Regulation M, igh may limit the timing of purchases and saleamyf of the notes and the underlying
common stock by the selling securityholders andsargh other person. In addition, Regulation M ef Bxchange Act may restrict the ability
of any person engaged in the distribution of thees@nd the underlying common stock being disteithdior a period of up to five business d
prior to the commencement of such distribution.sTiiay affect the marketability of the notes anduhderlying common stock and the ability
of any person or entity to engage in market-makictiyities with respect to the notes and the uyitegglcommon stock.

Any selling securityholder who is a “broker-dealerdy be deemed to be an “underwriter” within theameg of Section 2(11) of the
Securities Act. To our knowledge, Lehman Brothers Is the only selling securityholder that is gistered broker-dealer or is affiliated with a
registered broker-dealer. We do not have a matesfiaionship with Lehman Brothers Inc., and it sloet have the right to designate or
nominate a member or members of our board of dirsct

Pursuant to the registration rights agreemenththatbeen incorporated by reference as an exhitiitdgegistration statement, we and the
selling securityholders will each indemnify the etlagainst specified liabilities, including lialigis under the Securities Act, or will be entitled
to contribution in connection with these liabilgie

We have agreed to pay substantially all of the egpe incidental to the registration, offering aal® ®f the underlying common stock to
the public other than commissions, fees and disgsonfrunderwriters, brokers, dealers and agents.

Legal matters

The validity of the notes and common stock offdsgdhis prospectus and the enforceability of odigaltions under the notes are being
passed upon for us by Foley Hoag LLP, Boston, Masssetts.
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Experts

The consolidated financial statements of CACI Imétional Inc included in CACI International Inc’snAual Report (Form 10-K) for the
year ended June 30, 2007 (including the schedualeded therein), and CACI International 's management’s assessment of the effectivenes:
of internal control over financial reporting asJaine 30, 2007 included therein, have been auditdetist & Young LLP, independent
registered public accounting firm, as set forthhiair reports thereon, included therein, and inocated herein by reference. Such consolidated
financial statements and management’s assessneeimcarporated herein by reference in reliance uuarh reports given on the authority of
such firm as experts in accounting and auditing.

Where you can find more information

We file annual, quarterly and special reports, prstatements, and other information with the SEGu ¥hay read and copy any materials
we file with the SEC at the SEC'’s public referensem at 100 F Street, N.E., Room 1580, Washindio@, 20549. Please call the SEC at 1-
800-SECBO330 for more information on its public referenoem. The SEC also maintains a website at http://veswgov that contains repol
proxy and information statements, and other infdiomaregarding issuers that file electronicallywihe SEC.

We have filed with the SEC a registration statentleat contains this prospectus on Form S-1 undeBt#turities Act. The registration
statement relates to the notes and the common &ssa&ble on conversion of the notes offered bys#ikng securityholders. This prospectus
does not contain all of the information set foritthe registration statement and the exhibits ahddules to the registration statement. Please
refer to the registration statement and its exhiaitd schedules for further information about lus,rfotes and our common stock. Statements
contained in this prospectus as to the contengmpicontract or other document are not necessaityplete and, in each instance, we refer you
to the copy of that contract or document filed mex=hibit to the registration statement. You madrand obtain a copy of the registration
statement and its exhibits and schedules from B, &s described in the preceding paragraph.

Documents incorporated by reference

The SEC allows us to “incorporate by reference”ittiermation we have filed with them, which meahattwe can disclose important
information to you by referring you to those docuntse The information incorporated by referencevissidered to be a part of this prospectus.
The documents we have filed with the SEC (File N81400) that we incorporate by reference are:

1.  Our Annual Report on Form 10-K for the fiscahyended June 30, 2007 (including information djudly incorporated by
reference into our Form 10-K from our Proxy Statatrfer our Annual Meeting of Stockholders to becheh November 14, 2007);
and

2. Our Current Reports on Form 8-K filed on July 2003, July 3, 2007, September 24, 2007, Septe@#e2007, and October 4,
2007.

We will furnish without charge to you, on writtenaral request, a copy of any or all of the docute@mcorporated by reference,
including exhibits to such documents. You shoutectiany requests for documents to CACI’s Chiefdlefficer, 1100 North Glebe Road,
Arlington, Virginia 22201, (703) 841-7800. You shaduely only on the information incorporated byerdnce or provided in this prospectus.
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PART Il
Information not required in prospectus

Item 13.  Other Expenses of Issuance and Distributiol

The following table sets forth the various expers@gble by the registrant in connection with thle sind distribution of the securities
being registered hereby. Normal commission expeasddrokerage fees are payable individually bys#ing securityholders. All amounts
are estimated except the SEC registration fee.

Amount

SEC registration fe $ 9,21(
Printing costs 10,00(
Accounting fees and expens 100,00(
Legal fees and expens 100,00(
Trustee and Transfer Agent fees and expe 10,00(
Miscellaneou: 10,00(

Total $239,21(

Iltem 14. Indemnification of Directors and Officers

Section 145 of the Delaware General Corporation peavides that a corporation may indemnify any peysncluding an officer and
director, who was or is, or is threatened to beenadarty to any threatened, pending or complatédn, suit or proceeding, whether civil,
criminal, administrative or investigative (otheathan action by or in the right of such coopergtiby reason of the fact that such person is or
was a director, officer, employee or agent of stmitporation, or is or was serving at the requestuch corporation as a director, officer,
employee or agent of another corporation, partmgrghint venture, trust or other enterprise. Theemnity may include expenses (including
attorneys’ fees), judgments, fines and amounts ipeseéttlement actually and reasonably incurreduosh person in connection with such
action, suit or proceeding, provided such persdadin good faith and in a manner such person redsyp believed to be in or not opposed to
the best interests of such corporation, and, veiipect to any criminal actions and proceedings neagasonable cause to believe that his
conduct was unlawful. A Delaware corporation majeimnify any person, including an officer or directoho was or is, or is threatened to be
made, a party to any threatened, pending or coriggetpaction or suit by or in the right of suchpmanation, under the same conditions, except
that no indemnification is permitted without juditepproval if such person is adjudged to be liagbleuch corporation. Where an officer or
director of a corporation is successful, on theits@r otherwise, in the defense of any actiont, @uproceeding referred to above, or any cli
issue or matter herein, the corporation must indgnsiuch person against the expenses (includingrag/s'fees) which such officer or direc
actually and reasonably incurred in connectionetvith.

The registrant’s certificate of incorporation exmates the registrant’s directors from personaliliigtfor monetary damages for breach of
the fiduciary duty of care as a director, exceptdioy breach of the directors’ duty of loyalty fmrts or omissions not in good faith or which
involve intentional misconduct or knowing violat®of law, for any improper declaration of dividerador any transaction from which the
director derived an improper personal benefit. fidggstrant’s certificate of incorporation does abininate a stockholder’s right to seek non-
monetary, equitable remedies, such as an injunctioascission, to redress an action taken by itleetdrs. However, as a practical matter,
equitable remedies may not be available in alksituns, and there may be instances in which netéfferemedy is available.

The registrant maintains directors’ and officeiabllity insurance policies. The registrant haseead into contracts with its directors and
executive officers providing for indemnification thfe registrant’s officers and directors to théefstl extent permitted by applicable law.
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Item 16.  Exhibits and Financial Statement Schedule
Filed with Incorporated by Reference
this Form
Exhibit No. Description S-1 Form Filing Date Exhibit No.
3.1 Certificate of Incorporation of CACI Internationalc, as amended to 10K  September 13, 20 3.1
date.
3.2 Amended and Restated By-laws of CACI Internatidnalamended as 8-K  March 21, 2007 3.1
of March 15, 2007
4.1 Clause FOURTH of CACI International I's Certificate o 10-K  September 13, 20 4.1
Incorporation, incorporated above as Exhibit :
4.2 The Rights Agreement incorporated below as ExHiBi6. 8-K  July 11, 200z 4.1
4.3 Indenture, dated as of May 16, 2007, between CArhational Inc 8-K May 16, 2007 4.1
and The Bank of New York, including the form of Mc
4.4 Registration Rights Agreement, dated as of May206,7, among CAC 8-K May 16, 2007 4.2
International Inc and J.P. Morgan Securities IBanc of America
Securities LLC, Morgan Stanley & Co. IncorporatBdymond James
& Associates, Inc., SunTrust Capital Markets, lawed Wachovia
Capital Markets, LLC
4.5 Letter Agreement re Call Option Transaction datedfaMay 10, 2007, 8-K May 16, 2007 4.3
by and between CACI International Inc and Morgaan&ty & Co.
International plc, as amended May 11, 2(
4.6 Letter Agreement re Warrants dated as of May 1072By anc 8-K May 16, 2007 4.4
between CACI International Inc and Morgan StanleZé.
International plc, as amended May 11, 2(
4.7 Letter Agreement re Call Option Transaction datedfaMay 10, 2007, 8K  May 16, 2007 4.5
by and between CACI International Inc and J.P. MarGhase Bank,
National Association, as amended May 11, 2!
4.8 Letter Agreement re Warrants dated as of May 1072By anc 8-K  May 16, 2007 4.6
between CACI International Inc and J.P. Morgan @ank, National
Association, as amended May 11, 2C
4.9 Letter Agreement re Call Option Transaction datedfaMay 10, 2007, 8-K May 16, 2007 4.7
by and between CACI International Inc and Bank ofekica, N.A., as
amended May 11, 200
4.10 Letter Agreement re Warrants dated as of May 1072By and 8K  May 16, 2007 4.8
between CACI International Inc and Bank of AmeridaA., as
amended May 11, 200
5.1 Opinion of Foley Hoag LLF X
8.1 Tax Opinion of Foley Hoag LLF X
10.1 Employment Agreement between CACI Internationaldnd Dr. J. P. 10K  September 27, 19! 10.3
London dated August 17, 19¢
10.2 The 1996 Stock Incentive Plan of CACI Internatiokmel. S-8  February 15, 200 4.3
10.3 Form of Stock Option Agreement between CACI Intéioral Inc and 10K  September 27, 20 10.10

certain employee:
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Filed with Incorporated by Reference
this Form
Exhibit No. Description S-1 Form Filing Date Exhibit No.
104 Form of Performance Accelerated Stock Option Agrestbetweel 1C-K  September 2 10.11
CACI International Inc and certain employe 2002
10.5 The Rights Agreement dated July 11, 2003 betwee@Iditernationa 8-K  July 11, 200: 4.1
Inc and American Stock Transfer & Trust Compe
10.6 The 2002 Employee Stock Purchase Plan of CACI hattgznal Inc. S8 March 28, 4.3
2003
10.7 Amended and Restated Management Stock PurchaseRICI Def  October 13, Appendix E
International Inc 14A 2006
10.8 Director Stock Purchase Plan of CACI Internatidnal S8 March 28, 4.5
2003
10.9 The Credit Agreement dated May 3, 2004, between JA@rnational 1C-K  September 1 10.21
Inc, Bank of America, N.A. and a consortium of papating banks 2004
10.10 First Amendment dated May 18, 2005 to the Credite&gent date 8-K  May 18, 200t 99
May 3, 2004, between CACI International Inc, Baflmerica, N.A. ant
a consortium of participating banl
10.11 The Amended and Restated Asset Purchase Agreemtewnt Bebruary 1t 8-K  March 1, 99b
2006 between CACI International Inc, CACI, INC.-FERAL, CACI 2006
Acquisition, Inc., Information Systems Support,.Intoung Yong Lee,
AE Kyung Lee, Jack A. Garson, as Voting Trus
10.12 2006 Stock Incentive Plan of CACI International.Inc Def  October 13, Appendix A
14A 2006
10.13 Amended and Restated Employment Agreement datedrioer 13, 20C 10-Q February 9 10.1
between J.P. London and CACI International 2007
10.14 Amended and Restated Severance Compensation Agnedatec 10-Q February 9 10.2
December 13, 2006 between Paul M. Cofoni and CA@rhational Inc 2007
10.15 Amended and Restated Severance Compensation Agnedated 10-Q February 9, 10.3
December 18, 2006 between William M. Fairl and CA@érnational Inc 2007
10.16 Amended and Restated Severance Compensation Agnedated 10-Q February 9, 10.4
December 27, 2006 between Gregory R. Bradford ah@lnternational 2007
Inc.
10.17 CACI Separation and Severance Agreement dated 3aR8a2007 10-Q February 9 10.5
between Stephen L. Waechter and CACI, -FEDERAL. 2007
10.18 Second Amendment, dated May 9, 2007, to the CAggtitement dated as 8-K  May 11, 2001 10.1
of May 3, 2004 among CACI International Inc, theatantors identified
therein, the lenders identified therein, and BahRrmerica, N.A., as
Administrative Agent
10.19 Purchase Agreement, dated May 10, 2007, among @#&€rnational Inc 8-K  May 16, 2001 10.1
and J.P. Morgan Securities Inc., Banc of Americeuites LLC, Morgar
Stanley & Co. Incorporated, Raymond James & Assgesjdnc., SunTrus
Capital Markets, Inc. and Wachovia Capital MarketsG.
10.20 Stock Purchase Agreement by and among CACI Intiemeltinc, CACI, 1C-K  August 29, 10.20
INC. — FEDERAL and The Wexford Group Internatioriak;. and the 2007

Stockholders of The Wexford Group Internationat,. Jmlated May 30,
2007.
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Filed with Incorporated by Reference
this Form
Exhibit No. Description S-1 Form Filing Date Exhibit No.
10.21 Amended and Restated Employment Agreement datgdL,J@D07 between J. 1C-K  August 10.21
London and CACI International Ir 29, 200"
10.22 Employment Agreement dated July 1, 2007 betweehaGofoni and CACI 1C-K  August 10.22
International Inc 29, 200"
10.23 Severance Compensation Agreement dated July 1, 28@&en Gregory R. 10K  August 10.23
Bradford and CACI International Ir 29, 200"
10.24 Severance Compensation Agreement dated July 1, 28@0&en William M. Fairl 10K  August 10.24
and CACI International In 29, 200"
10.25 Severance Compensation Agreement dated Octob@0Z,tietween Thomas A. X
Mutryn and CACI International Int
10.26 Severance Compensation Agreement dated Octob@07,tietween Randall ¢ X
Fuerst and CACI International In
10.27 Stock Purchase Agreement by and among Athena Hpldi€, Athena Holding X
Corp., Athena Innovative Solutions, Inc., CACI Imational Inc and CACI, Inc. -
FEDERAL, dated September 19, 2(
12.1 Computation of Ratios of Earnings to Fixed Chan X
211 Significant Subsidiaries of CACI International Inc. 10K  August 211
29, 200"
23.1 Consent of Ernst & Young LLP, Independent Registdtablic Accounting Firm X
23.2 Consents of Foley Hoag LLP (included with Exhil&té and 8.1) X
24.1 Power of Attorney. S-1  June 28, 4.1
2007
25.1 Statement of Eligibility and Qualification undeetfirust Indenture Act of 1939 of X

a Corporation Designated to Act as a Trustee omFk-1.

Item 17.  Undertakings
(a) The undersigned registrant hereby undertakes:
(1) To file, during any period in which offers alss are being made, a post-effective amendmeheteegistration statement:
(i) to include any prospectus required by Sectioa)(3) of the Securities Act;

(ii) to reflect in the prospectus any facts or egarising after the effective date of the registrastatement (or the most rec
post-effective amendment thereof) which, individak in the aggregate, represent a fundamentaigda the information set
forth in the registration statement. Notwithstarnyihe foregoing, any increase or decrease in volinsecurities offered (if the
total dollar value of securities offered would eateed that which was registered) and any devi#t@n the low or high end of the
estimated maximum offering range may be refleatetthé form of prospectus filed with the Commisspamsuant to Rule 424(b) if,
in the aggregate, the changes in volume and pejmesent no more than 20% change in the maximumegate offering price set
forth in the “Calculation of Registration Fee” talih the effective registration statement; and

(iii) to include any material information with resqt to the plan of distribution not previously dised in the registration
statement or any material change to such informatighe registration statement;

Provided, however, that paragraphs (i), (ii) afifldo not apply if the information required to meluded in a post-effective amendment
by those paragraphs is contained in periodic redied by the registrant pursuant to Section 18$ection 15(d) of the Exchange Act that are
incorporated by reference in the registration stetat, or is contained in a form of prospectus fppedsuant to Rule 424(b) that is part of the
registration statement.
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(2) That, for the purpose of determining any lipiinder the Securities Act, each such post-affe@mendment shall be deemed
to be a new registration statement relating tosttmurities offered therein, and the offering oftssecurities at that time shall be deemed
to be the initial bona fide offering thereof.

(3) To remove from registration by means of a mifgective amendment any of the securities beingsteged which remain unsold
at the termination of the offering.

(4) That, for the purpose of determining any ligpilinder the Securities Act to any purchaser,

(i) each prospectus filed by the registrant purst@Rule 424(b)(3) shall be deemed to be parhefregistration statement as
of the date the filed prospectus was deemed pamafincluded in the registration statement; and

(i) each prospectus required to be filed purstiaule 424(b)(2), (b)(5), or (b)(7) as part okgistration statement in
reliance on Rule 430B relating to an offering mpdesuant to Rule 415(a)(1)(i), (vii), or (x) foreipurpose of providing the
information required by section 10(a) of the SetgesiAct shall be deemed to be part of and includetle registration statement as
of the earlier of the date such form of prospe@usst used after effectiveness or the date effitst contract of sale of securities in
the offering described in the prospectus. As predith Rule 430B, for liability purposes of the issand any person that is at that
date an underwriter, such date shall be deemed tortew effective date of the registration statémedating to the securities in the
registration statement to which that prospectustes| and the offering of such securities at iha shall be deemed to be the initial
bona fide offering thereof. Provided, however, thaistatement made in a registration statementaspectus that is part of the
registration statement or made in a document iravatpd or deemed incorporated by reference intoddistration statement or
prospectus that is part of the registration statémal, as to a purchaser with a time of contraicsale prior to such effective date,
supersede or modify any statement that was matthe iregistration statement or prospectus that \aesof the registration
statement or made in any such document immediptéy to such effective date.

(b) That, for purposes of determining any liabilityder the Securities Act, each filing of the régist’s annual report pursuant to Section 13(a)
or Section 15(d) of the Exchange Act that is incogped by reference in the registration statemealt be deemed to be a new registration
statement relating to the securities offered tmer@nd the offering of such securities at that téhall be deemed to be the initial bona fide
offering thereof.

(c) To deliver or cause to be delivered with thespectus, to each person to whom the prospectenior given, the latest annual report to
securityholders that is incorporated by referemcthé prospectus and furnished pursuant to andimgettie requirements of Rule 14a-3 or Rule
14c-3 under the Securities Exchange Act of 193d; emere interim financial information requiredide presented by Article 3 of Regulation
S-X are not set forth in the prospectus, to dejigeicause to be delivered to each person to whenpitospectus is sent or given, the latest
quarterly report that is specifically incorporatadreference in the prospectus to provide suchimténancial information.

(d) Insofar as indemnification for liabilities arig under the Securities Act may be permitted teators, officers and controlling persons of the
registrant pursuant to the foregoing provisionsptbierwise, the registrant has been advised thatimpinion of the Commission such
indemnification is against public policy as expezsi the Securities Act and is, therefore, unexdable. In the event that a claim for
indemnification against such liabilities (othernithe payment by the registrant of expenses indwrgaid by a director, officer or controlling
person of the registrant in the successful defehs@y action, suit or proceeding) is assertedumhgirector, officer or controlling person in
connection with the securities being registered régistrant will, unless in the opinion of its ogel the matter has been settled by controlling
precedent, submit to a court of appropriate jucisdin the question whether such indemnificatiorithy against public policy as expressed in
the Securities Act and will be governed by thelfadjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoAtB33, the registrant has duly caused this regiet statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Arlington, Commonwealth of Virgay on October 9, 2007.

CACI International Inc

By: / s/ T HomAs A. M UTRYN

T HOMASA. M UTRYN

Executive Vice President, Chief Financial Offit

and Treasure

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been ditpyethe following persons in the

capacities and on the dates indicated.

Signatures Title Date

* President, Chief Executive Officer and DirectoriiBipal October 9, 2007
Paul M Cofoni Executive Officer

* Executive Vice President, Chief Financial Officed: October 9, 200

Thomas A. Mutryn Treasurer (Principal Financial Office

* Sr. Vice President, Corporate Controller and CAiefounting October 9, 200
Carol P. Hanna Officer (Principal Accounting Officel

* Chairman of the Board, Executive Chairman October 9, 2007

Dr. J. P. London
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*

Herbert W. Anderson

*

Dan R. Bannister

*

Peter A. Derow

*

Gregory G. Johnson

*

Richard L. Leatherwood

*

Barbara A. McNamara

*

Dr. Warren R. Phillips

*

Charles P. Revoile

*

General Henry Hugh Shelton

/s/ ArRNOLD D. M ORSE

Arnold D. Morse
Attorney-in-Fact

Director

Director

Director

Director

Director

Director

Director

Director

Director
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Exhibit 5.1

October 9, 2007

CACI International Inc
1100 North Glebe Road
Arlington, Virginia 22201

Re: Registration Statement on Forr-1
Ladies and Gentlemen:

We are acting as counsel for CACI International en®elaware corporation (the “Companyity,connection with the Registration Statemen
Form S-1, as amended, File# 333-144127 (the “Regiish Statement”), relating to the registratiomenthe Securities Act of 1933, as
amended (the “Act”), of $300,000,000 aggregategipal amount of 2.125% Convertible Senior SuborididdNotes due 2014 (the “Securitigs”
and the shares of Common Stock, par value $0.16hzee (the “Common Stock”), of the Company injigsuable upon conversion of the
Securities (the “Conversion Shares”). The Securitiere issued pursuant to an Indenture dated sspfl6, 2007 between the Company and
The Bank of New York, as Trustee (the “Indentur@fe Securities and the Conversion Shares are odféreed for the respective accounts of
the holders thereof.

We have reviewed and are familiar with such corfgoproceedings and other matters as we have deeesgedsary for this opinion. In

rendering this opinion, we have assumed that theasiires on all documents examined by us are gentimthe extent that the obligations of
the Company under the Securities and the Indemasebe dependent upon such matters, we assumarfooges of this opinion that (i) the
Trustee is duly organized, validly existing andyood standing under the laws of its jurisdictioroafanization, (ii) the Trustee is duly qualif

to engage in the activities contemplated by thehtdre, (iii) the Indenture has been duly authakizxecuted and delivered by the Trustee and
constitutes the legally valid and binding obligatiaf the Trustee, enforceable against the Trusteedordance with its terms, (iv) the Secur
have been properly authenticated by the manuaigige of an authorized representative of the Teygte the Trustee is in compliance,
generally and with respect to acting as a trustefeuthe Indenture, with all applicable laws angltations, and (vi) the Trustee has the
requisite organizational and legal power and autihtw execute and deliver and to perform its odigns under the Indenture.

The opinion rendered in numbered paragraph 1 bed@ubject to the following exceptions, limitatioasd qualifications: (i) the effect of
bankruptcy, insolvency, reorganization, preferefiaaidulent transfer, moratorium or other simikawvé now or hereafter in effect relating to or
affecting the rights and remedies of creditor3;tfie effect of general principles of equity, whatkenforcement is considered in a proceeding in
equity or at law (including the possible unavaili#piof specific performance or injunctive reliefpncepts of materiality, reasonableness, good
faith and fair dealing, and the discretion of toeirt before which any proceeding therefor may toeight; (iii) the unenforceability under

certain circumstances under law or court decisadrprovisions providing for the indemnification of contribution to a party with respect to a
liability where such indemnification or contributiés contrary to public policy; and (iv) the unerdeability of any provision requiring the
payment of attorneys’ fees, where such paymeransgrary to law or public policy.

Subiject to the foregoing and the other matter$ostt herein, it is our opinion that, as of thealhereof:

1. the Securities have been duly authorized andali@ and legally binding obligations of the Compgaenforceable against the
Company in accordance with their terms, and edtiibethe benefits of the Indenture; ¢

2.  the Conversion Shares have been duly authoaizddwhen issued by the Company upon conversitimeoBecurities in accordance
with the Indenture, will be legally issued, fullgipg and nonassessak

We have made such examination of the laws of theeQtf New York and the General Corporation Lavhef State of Delaware, and made
such consultation with counsel, as we have deewrledant for the purposes of this opinion. This diris limited to matters governed by the
General Corporation Law of the State of Delawareluding the statutory provisions and all applieaptovisions of the Delaware Constitutir
including reported judicial decisions interpretithgse laws, and the laws of the State of New York.



We hereby consent to the filing of this opiniorEadibit 5.1 to the Registration Statement and &utke of our name under the caption “Legal
Matters” in the Registration Statement and in thesPectus included therein. In giving this consest,do not thereby admit that we are within
the category of persons whose consent is requitddruSection 7 of the Act or the rules and regoitetiof the Securities and Exchange
Commission promulgated thereunder.

Very truly yours,

/sl Foley Hoag LLF



Exhibit 8.1
October 9, 2007

CACI International Inc
1100 North Glebe Road
Arlington, Virginia 22201

Re: $300,000,000 of 2.125% Convertible Senior Subotdmh&lotes Due 2014 and Shares of Common Stoclkblssuaon Conversion of tt
Notes

Ladies and Gentlemen:

Reference is made to the information set forth utlge heading “Certain U.S. federal income tax @berstions” (the “U.S. Tax
Summary”) contained in the Registration Statemenform S-1 (the “Registration Statement”), filed@&ClI International Inc (the
“Company”), with the Securities and Exchange Consiois (the “SEC”) on October 9, 2007, for the pusosregistering $300,000,000 of
2.125% Convertible Senior Subordinated Notes Duet 26f the Company, which were issued in a priygaeement in May 2007, and up to
5,489,670 shares (plus such indeterminate numbshtaks issuable pursuant to afitition and similar adjustments) of common stosskuiabli
upon conversion of the Notes.

We have aided in the preparation of the Registafiatement, including in particular the U.S. Tax®nary. We have examined the law
and such papers, including (i) the Registrationiedtent and (ii) the Indenture, dated as of May2D®,7, between CACI International Inc and
The Bank of New York, including the form of Notéi)(the Purchase Agreement, dated May 10, 200QragtfCACI International Inc and J.P.
Morgan Securities Inc., Banc of America Securitie€, Morgan Stanley & Co. Incorporated, Raymond dar& Associates, Inc., SunTrust
Capital Markets, Inc. and Wachovia Capital MarketsC, as deemed necessary to render the opinioresged below. Capitalized terms used
but not defined herein shall have the respectivanimgs ascribed to them in the Indenture. As tetiolrs of fact material to our opinion we
have relied upon representations set forth inlderture (including the Exhibits thereto), withoatertaking to verify the same by
independent investigation.

In our examination we have assumed that (i) thestzetions contemplated by the documents descnibtekipreceding paragraph (the
“Documents”) will be consummated and performeddocdance with the terms described therein; (icheantity that is a party to any of the
Documents has been duly organized under the la



CACI International Inc
October 9, 2007
Page 2

its state or country of organization, is validlyisging and in good standing under such laws, amiig qualified and in good standing in each
jurisdiction in which it is required to be qualifieo engage in the transactions contemplated biptdwments; (iii) each such entity has !
power, authority, capacity and legal right to entéo and perform the terms of the Documents aedidinsactions contemplated thereby;

(iv) the copies or originals of the Documents fah@d to us are authentic (if originals) or accu(iteopies), those that are contracts or
instruments are enforceable and effective in a@wrd with their terms against all parties theretw all signatures are genuine; (v) each
representation made in any of the Documents isyathdontinue to be, true and complete, and nadkfexists under any of the Documents;
(vi) the business and affairs of each of the esttithat is a party to any of the Documents wiltbeducted in accordance with the Documents
and all relevant laws; (vii) no actions will be &k no change in any of the Documents will occad, mo other events will occur, after the date
hereof, that would have the effect of altering filaets, Documents or assumptions upon which thisiopiis based; and (viii) the parties to the
Documents and the holders of Notes will treat tis¢el as indebtedness of the Company for Unite@&tatieral income tax purposes.

The opinion rendered herein is based upon the gims of the Internal Revenue Code of 1986, as detk(the “Code”), Treasury
Department proposed, temporary and final regulatipprdicial decisions, and rulings and administeinterpretations of the Internal Revenue
Service, as each of the foregoing exists on the liateof. The opinion rendered below is not bindinghe Internal Revenue Service or a court
of law, and no assurance can be given that lepislat administrative action or judicial decisiahsit differ from the opinion rendered below
will not be forthcoming. Any such differences coblel retroactive to transactions or business omerafprior to such action or decisions. We
express no opinion as to the federal income tasepmences, if any, of the issuance or conversitineolNotes other than that described below;
as to the effect of such issuance on other traimegtor as to any state, local or foreign incometber tax consequences with respect to such
issuance or conversion.

Based on the foregoing, we are of opinion, as efdthte hereof and under existing law, that thestants set forth in the U.S. Tax
Summary, insofar as such statements constituteersatf law or legal conclusions, present a fair acclrate summary of the matters addre
therein.

We are furnishing this letter to you solely for h@pose of filing the letter with the SecuritigslédExchange Commission as an exhibit to
the Registration Statement. We hereby consentdi fling and to the references to our firm in thé&s. Tax Summary and under the caption
“Legal Matters” in the Registration Statement. ivigg such consent, we do not thereby admit thatweein the category of persons whose
consent is required under Section 7 of the Seesr#ict of 1933, as amended, or the rules and régusaof the Securities and Exchange
Commission thereunder, nor



CACI International Inc
October 9, 2007
Page 3

we thereby admit that we are experts with respeany part of the Registration Statement withinrtfeaning of the term “experts” as used in

the Securities Act of 1933, as amended, or thesrahel regulations of the Securities and Exchanger@iesion thereunder. This letter is not to
be relied upon, used, circulated, quoted, or otlsrwneferred to for any other purpose or by angofierson or entity without our prior written

consent. We undertake no responsibility to updagipplement this letter.

Very truly yours,

/s/ FOLEY H 0OAG LLP



Exhibit 10.25
SEVERANCE COMPENSATION AGREEMENT

THIS AGREEMENT is made as of thesttlay of October, 2007, between CACI International b Delaware corporation headquartered at
North Glebe Road, Arlington, Virginia, and ThomasMutryn (the“Executive”) residing at 8411 Rapley Ridge, Potomd® 20854.

WITNESSETH:

WHEREAS, the Executive is employed by CACI Intefoia&l Inc and/or one or more of its wholly-ownedbsidiaries (“the Company”), and
the services of the Executive, his managerial e&pee, and his knowledge of the affairs of the Canypare of great value to the Company;
and

WHEREAS, the Board of Directors of CACI Internat&diinc has determined that it is in the best irteyef the Company and the Executive to
enter into this agreement setting forth the obiayet of the Company and the Executive upon the @kexs termination of employment.

NOW, THEREFORE, in consideration of the mutual pises herein contained and other good and valualisideration, the receipt a
sufficiency of which are hereby acknowledged, theips agree as follows:

1. At-Will Employment. The Company and the Executive agree that theldxeds employed on an at-will basis. Unless otlise
specifically provided in a written agreement sigihgdoth the Company and the Executive, the pantieferstand that the Executive is
employed for no fixed term or period, that eithee Company or the Executive may terminate the Bkexa employment with the
Company at any time with or without a reason, dad this Agreement creates no contract of employretween the Company and the
Executive.

2. Term. The term of this Agreement shall be for the pgefrom July 1, 2007 through June 30, 2008, and sludbmatically renew itse
from year-to-year thereafter, unless the Companyiges to the Executive written notice of the Comysa intent to amend the
Company’s severance policy with respect to its@esxecutives and to apply the amended policy édgkecutive. In the event the
Company provides such notice to the Executive,Algieement shall expire by its terms at the entheffull term year that begins on the
next July 1 following the date such notice is reediby the Executive

3. Death or Disability The Executive’s employment shall terminate (withgeverance) automatically upon the death of ttextive. The
Company shall have the right to terminate the Etteeis employment without payment of severancetoriyt (30) days written notice in
the event of the Executive’s Disability. For purps®f this Agreement, “Disability” shall mean (itfie Executive is subject to a legal
decree of incompetency (the date of such decrewylsiemed the date on which such disability ocdyr(@) the written determination
by a physician selected by the Company that, becaiia
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medically determinable disease, injury or othergitsl or mental disability, the Executive is unasldstantially to perform all of the
services required of his position with the Compaang that such disability has lasted for the immaesdly preceding ninety (90) days and
is, as of the date of determination, reasonablgetqul to last an additional ninety (90) days ogtarafter the date of determination, in
each case based upon medically available reliafdernation, or (iii) Executive’s qualifying for befits under the Company’s long-term
disability coverage, if any. The Company’s rightéominate the Executive’s employment without pagtraf severance under this
Paragraph shall not limit or reduce in anyway tiedtitive's right to receive benefits under any disabilityurance or plan maintained
the Company for the benefit of the Execulti

Voluntary Separation (Other Than For Good Reps®he Executive shall have the right to terminaseemployment with the Company
on thirty (30) days written notice to the Companmwmy time on written notice to the Company indimgithe Executive’s desire to retire
or to resign from the Compa’'s employment

Termination For Caus.
(&) The Board of Directors of the Company may termirnhig Agreement fo“ Cause” For the purposes of this Agreem( Caus”
shall be defined a:
0] Gross negligence, willful misconduct or willfodalfeasance by the Executive in connection withgerformance of any
material duty for the Compan

(i)  The Executives continued failure, after being provided noticeafying the nature of such failure, to comply wétidirectiot
of the President and Chief Executive Officer or Board with respect to an act, omission or failoract on the part of the

Executive;
(i) A breach of the Executi’s fiduciary obligations to the Compar

(iv)  Aviolation by the Executive of any legal requiremer obligation relating to the Company that treaRi of Directors
acting in good faith, reasonably determines isljike have a material adverse impact on the Comjganless the Executive
had a reasonable good faith belief that the acission or failure to act in question was not aain of such legal

requirement or obligation

(v)  The Executiv’'s indictment for, conviction of, or plea of guilty nolo contendere to a felony involving theft, embement
fraud, dishonesty, or any similar offen

(viy  Theft, embezzlement or fraud by the Executive inmaxtion with the performance of his duties for @@mpany;
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(b)

(vii) A material failure to comply with any lawfdirection of the Executive Chairman, Chief Execet®dfficer or Board of
Directors of the Compan

(viii) A breach of any material obligation imposed the Executive by this Agreement or the Emplofgeeement dated
September 15, 200

(ix) A material violation of the Compa’s Code of Ethics and Business Conduct Standardyoother published Compai
policy;

(X)  Any act, omission or failure to act on the pafrthe Executive (including an act, omission dluf@ to act prior to the
commencement of the Executive’s employment withGbenpany) that results in the inability of the Extdee to secure or
maintain security clearances necessary or apptegneExecutive’s position with the Company andabaduct of the
Compan'’s business; an

(xiy  The misappropriation of any material business oty .
“Cause” shall be based only on material mattersraricbn matters of minor importance.

The Executive may be terminated for Cause omgccordance with a resolution duly adopted bylasolute majority of the entire
number of the non-management directors of the Cosnfiading that, in the good faith opinion of the&d of Directors, the
Executive engaged in conduct justifying a termiorafior Cause as that term is defined above andfgperthe particulars of the
conduct motivating the Board’s decision to terméntdite Executive for Cause. Such resolution maydoptad by the Board only
after the Board has provided to the Executivedi)eence written notice of a meeting of the Boardeckfor the purpose of
determining Cause for termination of the Execut{iiga statement setting forth the alleged groufadgermination, and (iii) an
opportunity for the Executive, and, if the Execetso desires, the Executive’s counsel to be hesfatdéthe Board. Prior to such
meeting of the Board, the Executive shall be gi@eaasonable opportunity to cure any act or onsaioich the Board, in its
reasonable judgment, determines is susceptiblaref dhe action required to cure the act or omissand the time period in which
cure must be effected, shall be communicated t&x’eeutive in writing

Termination Payment (Not In Connection With A Charig Control). If, prior to, or more than twelve (12) monthsléa¥ing a Change i
Control Date (as defined in Paragraph 7 below)Bkecutive’s employment is terminated by the Conydfan anyreason other than thc
set forth in Paragraphs 3, 4 or 5 above, or the&kee resigns for “Good Reason” (as defined inaBeaph 7 below) within six

(6) months following the initial existence of suGlbod Reason, then the following provisions shatilar

(@)

The Company shall pay to the Executive an amoumnletg twelve (12) months of the Execu’s“Current Base Salar” For this
purpose, the Executive’s “Current Base Salary”Idteldeemed to be the amount of base salary beiitigt@ the Executive at the
time of termination
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(b)

(€)

The Company shall pay to the Executive a castplsum amount equal to the one year anniversatiop®f any outstanding
acquisition bonus(es) Executive would have beegildé to receive had he continued employment thinahg applicable one year
anniversary date. The amount payable shall berdéted by (i) identifying each active one year aensary acquisition bonus
opportunity, and (ii) calculating for each the EBIA bonus to be paid based on actual EBITDA resauid projected EBITDA
results derived from (i) the then current FY opa@plan, or (ii) in the event that the current Bjyerating plan does not include the
applicable time period, good faith estimates ofguted EBITDA prepared by the Compa

For example, if Executive terminates or resignspant to this Section 6, on March 1, and the CompanPlan 2 is the
then current FY operating plan, the calculatiothef one year anniversary portion of an outstandoyylisition bonus shall
be based on the actual results for the most rgceathpleted monthly financials plus the projectioesived from the FY
Plan 2 Company operating plan.

The Executive shall continue to participate in, Bedcovered under, the Comp’s health care coverage for a period of twe

(12) months following the Executive’s terminatiohemnployment (the “Medical Benefits ContinuatiorriBd”) on the same basis
other senior executives of the Company. Notwithditasnthe foregoing, if the Executive accepts pasplyment with another
entity that provides health care coverage duriegMiedical Benefits Continuation Period, the Compsimgll not provide the
Executive with health care coverage under thisdgraph (but the Executive shall retain any rightsdotinuation coverage that he
may have under applicable law). For purposes ofttexutive’s continuation coverage rights underti8a®01 et. seq. of the
Employee Retirement Income Security Act, SectioB0Bof the Internal Revenue Code of 1986, as ante(tie “Code”), or any
similar state or local law, the continuation pergdll be deemed to have commenced as of the hieginhthe period for which tt
Company has agreed to continue benefits followmegExecutive’s termination of employment. To théeexthat the coverage
provided to the Executive is taxable for federabime tax purposes, then the Executive shall pajutheost of coverage during the
Medical Benefits Continuation Period and the Conypstmall pay the Executive an amount equal to @)dbst of such coverage, |
any amount that would have been payable by theEixecif he were actively employed by the Compaplys (i) an additional
amount designed to cover all estimated applicaldal) state and federal income and payroll taxgmgad on the Executive with
respect to such additional payme
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(d) Before the Executive may resign for Good Reatime Executive must provide the Company at lgagtyt(30) days’ prior written
notice of his intent to resign for Good Reason spekify in reasonable detail the Good Reason ugvahwsuch resignation is
based. The Company shall have a reasonable opfgrtorcure any such Good Reason (that is susdemitcure) within thirty
(30) days after the Company'’s receipt of such eofithe Executive’s delay in providing such notibalsnot be deemed to be a
waiver of any such Good Reason, nor does the &thuresign for one Good Reason prevent any labed@®eason resignation fo
similar or different reasotr

7. Termination Payment (In Connection With A Changé&bntrol).

(@) For purposes of this Agreeme

0)
(it)
(iii)

(iv)

A “Change of Contr” occurs whenever there is a change in control oCtv@pany within the meaning of the CA
International, Inc 2006 Stock Incentive Pl

The “Change of Control Date” shall be the datewhich a Change of Control event is legally eonsated and legally
binding upon the partie

Prior to a Change in Control Date, “Good Reasfor the Executive’s resignation shall mean dleeurrence of any of the
following circumstances without the Execur's prior written consen

(1) A material reduction in the Execut’s total compensation and benefit opportunity (othan a reduction made by t
Board, acting in good faith, based upon the peréoree of the Executive, or to align the compensatiwhbenefits of
the Executive with that of comparable executivesdal on market data);

(2) A substantial adverse alteration in the conditiofihe Executiv's employment

Following a Change in Control Date, “Good Resisfor the Executive’s resignation shall also ird# the occurrence of any
of the following circumstances without the Exece’'s prior written consen

(1) A substantial adverse alteration in the naturstatus of the Executive’s position or respottisigé from those in effect
on the day before the Change in Control Dat¢

(2) A change in the geographic location of the Exe&'s job more than fifty (50) miles from the placendtich such jot
was based on the day before the Change in Conatal.
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(b)

If, within twelve (12) months of the ChangeGontrol Date, the Executive resigns for Good Reaspthe Executive’s employment
is terminated for any reason other than the reasenfrth in Paragraphs 3, 4 or 5 above, theiCtirapany shall pay to the
Executive the following amount

(i)
(ii)

(iii)

(iv)

An amount equal to twenty four (24) months of the€utive's Current Base Salary (as defined in Paragraplogedt

A prorated portion of the cash incentive (includifa this purpose, the annual component and aryapguarterly
component) otherwise payable to the ExecutiveHerfiscal year of termination under the annualittiee or bonus plan
maintained by the Company for its senior execut{tfes “Annual Incentive Plan”) (or any replacembaotus or incentive
arrangement covering the Executive). Such amouwit B determined based on Company performancestenswith the
cash incentive paid under the Annual Incentive Rdacomparable active executives in good standing meet expectations
and remained on the payroll and eligible for a korithe amount payable shall be determined by nhyihigp the cash
incentive that the Executive would have received hia employment not terminated, by a fraction,nheerator of which i
the number of months in the fiscal year (in theegafsthe annual component) or fiscal quarter (endhse of the quarterly
component) during which Executive was employedl(iding the month in which the termination occunsjl ahe
denominator of which is twelve (in the case ofdim@ual component) or three (in the case of thetgaicomponent)

A cash lump sum amount equal to the average cashtiwe (including, for this purpose, any quartedgnual, ant
acquisition components) actually paid to the Exieeutinder the Annual Incentive Plan for the fivg fiScal years
immediately preceding the year of terminati

A cash lump sum amount equal to the one year arggivie portion of any outstanding acquisition borg$Executive woul
have been eligible to receive had he continued eynpént through the applicable one year anniverdatg. The amount
payable shall be determined by (i) identifying eactive one year anniversary acquisition bonus dppiy, and

(i) calculating for each the EBITDA bonus to bédpbased on actual EBITDA results and projectedTEBA results derive:
(i) from the then current FY operating plan, oy i the event that the current FY operating plaasinot include the
applicable time period, good faith estimates ofguted EBITDA prepared by the Compa
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©)
(d)

For example, if Executive terminates or resignspant to this Section 6, on March 1, and the CompahPlan 2 is the
then current FY operating plan, the calculatiothef one year anniversary portion of an outstandowisition bonus shall
be based on the actual results for the most rgceathpleted monthly financials plus the projectioesived from the FY
Plan 2 Company operating plan.

In addition, the Executive shall continue totjgépate in, and be covered under, the Compangath care coverage in accordance
with (and subject to the limitations imposed byjdgmaph 6(c)

The ability of the Executive to resign for GoRdason shall be subject to the notice and oppityttoncure provisions contained in
Paragraph 6(d

Parachute Treatme.

(@)

(b)

If it shall be determined that in connection wit€hange in Control, any payment, vesting, distidnytor transfer by the Compal
or any successor, or any affiliate of the foregaindpy any other person, or any other event oaegmith respect to the Executive
and the Company for the Executive’s benefit, whefzéd or payable or distributed or distributabteler the terms of this
Agreement or otherwise (including under any empdolyenefit plan) (a “Parachute Payment”) would Hgext to or result in the
imposition of the excise tax imposed by Section%88the Code (and any regulations issued therguadg successor provision,
and any similar provision of state or local incotae law) (collectively, an “Excise Tax”), then, gabt to the provisions of
Paragraph 8(b) below, the Company shall pay t&Eteeutive an amount equal to two thirds of the Bxdiax, up to an overall
maximum payment of $500,000 with respect to sucan@k in Control

Notwithstanding the provisions of Paragraph 8(a)sach amount shall be payable or made under Rgotad(a) if the Executiv
would, on a net aftetax basis (taking into account the amount of anynpent required under Paragraph 8(a) and any pecadput
Payments in connection with such Change in Conteml¢ive less compensation than he would receitheeiParachute Payment
were reduced by the amount necessary to avoiddingjesuch Parachute Payment to the Excise Tasudh event, then, in lieu of
any payment under Paragraph 8(a), the amount d?dah&chute Payment shall be reduced by the amegetssary to avoid
subjecting such Payment to the Excise Tax (thed#tarte Payment Reduction”). The Executive shaletthe right, in his sole
discretion, to designate those payments or benéfaay, that shall be reduced or eliminated urttlerParachute Payment
Reduction,
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(€)

(d)

(€)

The determination required under Paragraph €f{b)) be made with respect to each Parachute Rdyand shall take into account
all Parachute Payments previously made to the Eixecim connection with the Change in Control. determination under
Paragraph 8(b) resulted in a Parachute PaymentdReduand, as a result of a subsequent Paraclayraéht, a determination is
made that the Executive would, on a net after-tsid(taking into account the aggregate Parachaytménts paid or payable to the
Executive), receive more compensation with the paytander Paragraph 8(a) (and no Parachute PayReelotction), then, in
addition to the payment required under Paragrag)) 8(e Executive shall receive an amount equahyoprior Parachute Payment
Reduction plus interest from the date of such rédnat the applicable Federal rate provided foattion 1274(d) of the Cod

All determinations required to be made undés Baragraph, including whether and when an amiswsubject to Section 4999 and
whether the provisions of Paragraph 8(a) or (bleamicable (and if applicable, the amount of aayaehute Payment Reduction
under Paragraph 8(b) or any restored Parachute étdymder Paragraph 8(c)), shall be made by thep@owis outside auditors at
the time of such determination (the “Accountingnfiy, which Accounting Firm shall provide detailed sugpuay calculations to th
Executive and the Company. All fees and expenséseoficcounting Firm shall be borne by the Compdihe Accounting Firm
shall determine that no Excise Tax is payable lyEkecutive, it shall furnish to the Executive vetit advice that failure to report
the Excise Tax on his applicable federal incomeréanrn would not be reasonably likely to resulttie imposition of a penalty for
fraud, negligence, or disregard of rules or regotest Any determination by the Accounting Firm $led binding upon the
Company and the Executive in determining whethgaiyanent is required under this Paragraph and tteianthereof, in the
absence of material mathematical or legal e

As a result of uncertainty in the applicatidrSections 280G and 4999 of the Code that may akigte time of a determination by
the Accounting Firm, it may be possible that in mgkhe calculations required to be made hereurnbderAccounting Firm shall
determine that a Parachute Payment Reduction ths&inat made should have been made, or a largectRieaPayment Reduction
should have been made, or that a payment made Badagraph 8(a) or (c) should not have been maidesmaller payment under
Paragraph 8(a) or (c) should have been made (aarflayment”), or that a Parachute Payment Redustionld not have been
made, or a smaller Parachute Payment Reductioridshaue been made, or that a payment under Patag(ap or (c) should have
been made, or a larger payment under ParagraploB(e) should have been made (an “Underpaymelfitthe Accounting Firm,
the Internal Revenue Service or other applicablm¢gpauthority shall determine that an Overpaynvest made, any such
Overpayment shall be repaid by the Executive withrest at the applicable Federal rate providedhf@ection 1274(d) of the
Code; provided
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(f)

however, that, subject to applicable law, the améaibe repaid by the Executive to the Companyl sfeateduced to the extent that
any portion of the Overpayment to be repaid will be offset by a corresponding reduction in taxégson of such repayment of
the Overpayment; provided, further, that to theeakthe Overpayment relates to a payment made @Watagraph 8(a) or (c), the
Executive shall be obligated to repay such amounht at such time and to such extent as the Exeeuéeeives a refund of the
Overpayment from the Internal Revenue Service pliegible taxing authority. If the Accounting Firtine Internal Revenue Servi
or other applicable taxing authority shall deterenihat an Underpayment was made, then, subjekéetoverall $500,000 limit on
payments by the Company made in connection withanGe in Control, two-thirds of any such Underpagthfgether with two-
thirds of any interest and penalties imposed th@rsball be due and payable by the Company to Xeeive within thirty-five

(35) days after the Company receives notice of &lratherpayment, but in no event later than the thedexecutive must pay such
amounts to the Internal Revenue Service or othglicgble taxing authority

The Executive shall give written notice to tBempany of any claim by the Internal Revenue Serwvicother applicable taxing
authority that, if successful, would require thgmpant by the Executive of an Excise Tax, such ediicbe provided within a
reasonable period of time after the Executive diealle received written notice of such claim. ThenPany and the Executive shall
cooperate in determining whether to contest orqueph claim and the Executive shall not pay sucimcleithout the written conse
of the Company, which consent shall not be unregtdgrwithheld, conditioned or delayed. The Compang the Executive shall
have the right to jointly direct the contest of sutaim with counsel jointly selected by the Compand the Executive, but the
Executive shall have the power to settle or comjserauch claim subject to the consent of the Compahich consent may not |
unreasonably withheld, conditioned or delayed).j&itio the overall $500,000 limit on payments by Company made in
connection with a Change in Control, the Comparalldfear and pay two-thirds of all costs and expsr{gcluding two-thirds of
any additional interest and penalties) incurreddnnection with such contest and shall indemnify bold Executive harmless for
two-thirds of any Excise Tax or income tax (incluglitwo-thirds of any interest and penalties witspet thereto) imposed as a
result of such representation and payment of @sisexpenses. If the Company and the Executiverdigte to pay a claim and sue
for a refund, then subject to the overall $500,0®& on payments by the Company made in conneatiith a Change in Control,
the Company shall advance two-thirds of the amo@istich payment to the Executive, on an interest-bFrasis (subject to any
prohibitions, limitations or restrictions imposey d&pplicable law), and shall indemnify and hold Eheecutive harmless from two-
thirds of any Excise Tax or income tax (includingerest or penalties with respect thereto) impagidi respect to such advance or
with respect to any imputed income with respedutch advance. The Executive shall (subject to thaganys
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10.

(9)

complying with the foregoing requirements) prompgiby to the Company, up to the amount of the advémen the Company, the
amount of any refund received by the Executivedtbgr with any interest paid or credited therederafxes applicable theret

To the extent that any payment to the Executivéer his Paragraph 8 does not constitute a payimexcordance with a fixed
schedule pursuant to Treas. Reg. §1.409A-3(i)(tl)vaould trigger an additional tax under Section 4@® the Code, payment of
such amount shall be delayed until the earliese tinat payment is permitted under Section 409Aj&)j2f the Code (including, t
the extent applicable, Section 409A(a)(2)(t

Payment of Other Compensatidm addition to any payment due the Executive pans to Paragraphs 6, 7 or 8 above, at the time of

termination of the Executive’employment, the Executive shall be paid all otteenpensation and benefits that may be due or gedvio
the Executive in accordance with the terms and itiomgd of any applicable plan, policy or arrangetgoverning the payment of such
compensation or benefil

Timing of Paymen.

(@)
(b)

()

(d)

The compensation payable in accordance withgPaph 6(a) and 6(b), or 7(b)(i), (iii), and (iWjadl be paid in a lump sum within
thirty days following the Executivs termination of employmer

The compensation payable in accordance with Pgragdtréb)(ii) shall be paid in a lump sum on the datevhich the Company pa
bonuses for the fiscal year of termination to adtivemployed senior executives; provided, howeweno event shall such payment
be made more than 2 2months following the close of the fiscal year of Bompany to which such bonus relates.

The compensation payable in accordance with Pgsh@ahall be paid in a lump sum as soon as trerrdétation of the amoul
payable to the Executive is made by the Accourfiing, but in all events within thirty (30) days thie date the Executive remits
Excise Tax to the appropriate taxing authority. Aeynbursement or payment required under Parag@épbkhall be made as soon
as reasonably practical after such expense wasr@tt(but in all events no later than the closthefyear following the year in
which such expense was incurred). All payments nusidier Paragraph 8 shall be made in accordancettvdthrovisions of Treas.
Reg. §1.409-3(i)(1).

Any additional amount payable in accordance wittaBeaph 6(c) shall be paid to the Executive in déesds required withholding
on a monthly basis, at the same time that the lyidgrmedical coverage benefit is provided to the&utive. In determining the
amount of such payment the Executive shall be dde¢mpay federal income tax at the highest margisi@ applicable to
individuals in the
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calendar year in which the payment is made an@yospate and local income taxes at the highesttéféerate in the state or local
in which such payment is taxable. All payments mawider Paragraph 6(c) shall be made in accordaitbelve provisions of Tree
Reg. §1.409-3(i)(1).

11. Employee Agreemet. This agreement incorporates by reference the &mapl Agreement between the Executive and the Coynpi

copy of which is attached hereto. The paymentstemefits provided to the executive under this Agrest are further consideration for
the Executive’s compliance with each and every tefthe Employee Agreement and such compliance@dition precedent to the
Executive’s entitlement to any payment or benedittunder. The covenants, restrictions and terntsiofAgreement are intended to
supplement, and do not supersede, the covenastisctiens and terms of the Employee AgreementthiEoextent any covenant,
restriction or term of this Agreement is more riesitre than a similar covenant, restriction or tesfrthe Employee Agreement, the
covenant, restriction or term of this Agreementistantrol. To the extent any covenant, restrictarterm of the Employee Agreement is
more restrictive than a similar covenant, restictdr term of this Agreement, the covenant, retsbricor term of the Employee
Agreement shall contrg

12.

Non-Competition. The terms of this Paragraph are intended to supght (and are in addition to) the -compete provisions contain

in the Employee Agreemer

(@)

(b)

(©)
(d)

The Executive understands and agrees that th-compete restriction is aimed at protecting C’s relationship with its curre!
and prospective clients, as such clients are dpaltyf named in written proposals, contracts arsk @rders (collectively, these are
referred to as “CACI Clients”). The Executive urgtands and agrees that the definition of CACI Giexs used in this Agreement
is intended to cover the specific program officeadivities which CACI pursues, or for which CA@érforms work, within large
governmental departments, such as the Departméhe davy or the Army, not the greater departmergeneral

The Executive agrees that CACI may reasonatutept its relationships with CACI Clients by prbting the Executive from
competing with CACI for work with: (i) any CACI Gints while the Executive is employed by CACI, aifjdcertain CACI Clients
for a reasonable period of time following termioatiof the Executiv's CACI employment

During the Executiv's employment with CACI, the Executive will not ditly or indirectly sell, market or otherwise progidgoods
or services to any CACI Clients in competition w@ACI.

For a period of two (2) years following termiioa of the Executive’s employment, the Executivit mot directly or indirectly
provide goods or services to CACI Clients when symbds or services are in competition with thosedgoor services (i) provided
within the year prior to termination of tl
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13.

14.

15.

Executive’s employment under contract or task qrdefii) offered pursuant to a formal or infornmbposal, to CACI Clients by
any CACI organizational unit for which the Execetiworked or for which the Executive had responigjbilithin one (1) year prio
to the termination of the Execut’s employment

(e) During the Executiv's employment with CACI and for a period of two y&ars following termination of that employment,
Executive will not participate in competition fdret award of any contract or task order for whicip @ACI organizational unit for
which the Executive worked or for which the Exeeeathad responsibility within one (1) year priottihe end of the Executive’s
CACI employment is competin

(H During the Executiv's employment and for a period of two (2) yearsofelhg termination of that employment, the Executivié
not, directly or indirectly interfere with, dispg®or damage, or attempt to interfere with, disparar damage, the Company’s
reputation, or any relationship between the Comparits affiliated or subsidiary companies and ather entity.

(o) The Executive agrees not to hire or solicitiomg, directly or indirectly any person now agreafter employed by, or providing
services as a subcontractor or consultant to, G#@lits affiliate companies, for a period of twd Y2ars after termination of
employment

(h) The Executive understands and agrees thatayments made under this Agreement constitute additiconsideration for the
Executive' s performance of the covenants set forth in thisgtaph 12 and in the Employee Agreem

No Disparaging Commen. During his period of employment and at all tinlesreafter, the Executive shall refrain from makéamy
disparaging remarks about the businesses, semzeproducts of the Company, its subsidiaries #filthtes, as well as their respective
officers, directors, executives, managers, stoaddrs, employees, agents, or representat

ReleaselIn consideration of any payment made to the Etveegpursuant to this Agreement (and as a condjii@tedent to the
Executive’s right to any such payment), the Exasugigrees to release the Company and its subseigliaffiliates, officers, directors,
stockholders, employees, agents, representatindssueccessors from and against any and all cldiatshe Executive may have against
any such person or entity relating to the Exectgieenployment by the Company and the terminati@ngbf, such release to be in form
and substance reasonably satisfactory to the Coym

Assignment By reason of the special and unique nature obtiigations hereunder, it is agreed that neitlagtyphereto may assign any
interests, rights or duties which the party mayehiavthis Agreement without the prior written conisef the other party, except that upon
any “Change in Control,” this Agreement shall intmehe benefit of and be binding upon the Exeeauéind the purchasing, surviving or
resulting entity, company or corporation in the samanner and to the same extent as though sudi, @otinpany or corporation were
the Company
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16.

17.

18.

Dispute Resolutiol.

(a) Except as provided in subsection (b) below CGbepany and the Executive agree that any contsgwvarclaim arising out of or
relating to this Agreement, or its breach by thenpany shall be resolved by arbitration. This aaitm shall be held in Arlington,
Virginia in accordance with the model employmetitaation procedures of the American ArbitrationsAsiation. Judgment upon
award rendered by the arbitrator shall be bindipgrnuboth parties and may be entered and enforcaayircourt of competent
jurisdiction.

(b) The Executive acknowledges and agrees that notaittisrg subsection (a) above, if the Executive drea any of the provisions
Paragraph 12 hereof, the Company will suffer imragdand irreparable harm for which monetary damagase will not be a
sufficient remedy, and that, in addition to all@themedies that the Company may have, the Comglaall/be entitled to seek
injunctive relief, specific performance or any atf@m of equitable relief to remedy a breach ae#tened breach of Paragraph 12
by the Executive and to enforce the provisionshif Agreement. The existence of this right shatlpreclude or otherwise limit the
applicability or exercise of any other rights aethedies which the Company may have at law or initgc

AmendmentsNo provision of this Agreement may be amended, fietliwaived or discharged unless such amendmeziten

modification or discharge is agreed to in a writgigned by the Executive and the Company. No wadiyegither party of any breach or
failure to comply with any condition or provisiofithis Agreement by the other party at any timdldiemdeemed a waiver of any other
breach or failure to comply with the conditionspoovisions of this Agreement. No agreements oraggmtations, oral or otherwise,
expressed or implied, concerning the subject mattezof have been made by either party which arsetdorth expressly in this
Agreement

Entire Agreemen. This Agreement constitutes the entire understandnd agreement between the Company and the Breith
regard to all matters herein. It supersedes arldgep any and all prior agreements written or bealveen the Company and the
Executive concerning the severance benefits thgthmagayable to the Executive. However, this Agrerindoes not affect or supersede
the terms of the Employee Agreement dated Septeiriye2006 or the Indemnification Agreement to beed into within thirty

(30) days between the Company and the Executivighvghall remain in full force and effe:
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19.

20.

21.

22.

Compliance with Section 409AParagraphs 6(a) and 7(b)(i), (i), (i), and)(of this Agreement are intended to constitutepmesion

pay arrangement that does not provide for the difef compensation subject to Section 409A of@loele (under the short-term deferral
exception contained in Treas. Reg. 81.409A-1(b}4y), if any provision of Paragraphs 6 and 7(b{ij), (iii), or (iv) are subject to more
than one interpretation or construction, such amibjgshall be resolved in favor of that interpreator construction which is consistent
with such provisions not being subject to the psmris of Section 409A. The provisions of Paragra{h$ and 8 are intended to comply
with the provisions of Section 409A of the Codetfte extent applicable) and, to the extent thati®&ed09A applies to Paragraph 6(c) or
8 (or any provision of this Agreement) and suchvigion is subject to more than one interpretationanstruction, such ambiguity shall
be resolved in favor of that interpretation or danstion which is consistent with the provision quging with the provisions of

Section 409A of the Code (including, but not lindite the requirement that any payment made on atajuhe Executive’s separation
from service (within the meaning of Section 409423)A)(i) of the Code and the regulations issueste¢lunder) (“Separation from
Service”), shall not be made earlier than the fitstiness day of the seventh month following thedttive’'s Separation from Service, or
if earlier the date of death of the Executive). Avayment that is delayed in accordance with thedgoing sentence shall be made on the
first business day following the expiration of sigik (6) month perioc

Tax Consequences of Paymeriihe Executive understands and agrees that thep&wymakes no representations as to the tax
consequences of any compensation or benefits gdvidreunder (including, without limitation, un@action 409A of the Code, if
applicable). Executive is solely responsible foy and all income, excise or other taxes imposef@tutive with respect to any and all
compensation or other benefits provided to Exeeu

Governing Law This Agreement shall be construed and enforceadt@rdance with the laws of the Commonwealth ofiviia without
regard to its principles of conflicts of law

Notices. For purposes of this Agreement, notices and comications hereunder shall be in writing and shaltdeemed properly give
and effective when received, if sent by facsimileéadecopy, or by postage prepaid by registereckaified mail, return receipt requested,
or by other delivery service which provides evideot delivery, as follows

If to the Company:

CACI International Inc
1100 N. Glebe Road

16th Floor

Arlington, Virginia 22201
Attention: General Counsel
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If to the Executive:

Thomas A. Mutryn
8411 Rapley Ridge
Potomac, MD 20854.

or such other address as either party may havéshed to the other in writing in accordance herkwéixcept that notices of change
of address shall be effective only upon receipt.

23. _EnforceabilityThe invalidity or unenforceability of any provisiarf this Agreement shall not affect the validityesrforceability of any
other provision of this Agreement, which shall rémia full force and effect

24. CounterpartsThis Agreement may be executed in one or more eopatts, each of which shall be deemed to be ginatibut all of
which together will constitute one and the samé&umsent.

25. Initials . Each page of this Agreement shall be initialed daited by the Executive and the official signiagdnd on behalf of th
Company.

IN WITNESS WHEREOF the parties have executed thjse@ment to be effective the day and year firsvahveritten.

CACI International Inc Thomas A. Mutryr

By: /s/ Arnold D. Morse /s/ Thomas A. Mutryi
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Exhibit 10.2€
SEVERANCE COMPENSATION AGREEMENT

THIS AGREEMENT is made as of thesttlay of October, 2007, between CACI International b Delaware corporation headquartered at
North Glebe Road, Arlington, Virginia, and RandallFuerst (th¢‘Executive”) residing at 12179 Richland Drive, Catpin, VA 20143.

WITNESSETH:

WHEREAS, the Executive is employed by CACI Intefoia&l Inc and/or one or more of its wholly-ownedbsidiaries (“the Company”), and
the services of the Executive, his managerial e&pee, and his knowledge of the affairs of the Canypare of great value to the Company;
and

WHEREAS, the Board of Directors of CACI Internat&iinc has determined that it is in the best irteyef the Company and the Executive to
enter into this agreement setting forth the obiayet of the Company and the Executive upon the @kexs termination of employment.

NOW, THEREFORE, in consideration of the mutual pises herein contained and other good and valualisideration, the receipt a
sufficiency of which are hereby acknowledged, theips agree as follows:

1. At-Will Employment. The Company and the Executive agree that theldxeds employed on an at-will basis. Unless otlise
specifically provided in a written agreement sigihgdoth the Company and the Executive, the pantieferstand that the Executive is
employed for no fixed term or period, that eithee Company or the Executive may terminate the Bkexa employment with the
Company at any time with or without a reason, dad this Agreement creates no contract of employretween the Company and the
Executive.

2. Term. The term of this Agreement shall be for the pgefrom July 1, 2007 through June 30, 2008, and sludbmatically renew itse
from year-to-year thereafter, unless the Companyiges to the Executive written notice of the Comysa intent to amend the
Company’s severance policy with respect to its@esxecutives and to apply the amended policy édgkecutive. In the event the
Company provides such notice to the Executive,Algieement shall expire by its terms at the entheffull term year that begins on the
next July 1 following the date such notice is reediby the Executive

3. Death or Disability The Executive’s employment shall terminate (withgeverance) automatically upon the death of ttextive. The
Company shall have the right to terminate the Etteeis employment without payment of severancetoriyt (30) days written notice in
the event of the Executive’s Disability. For purps®f this Agreement, “Disability” shall mean (itfie Executive is subject to a legal
decree of incompetency (the date of such decrewylsiemed the date on which such disability ocdyr(@) the written determination
by a physician selected by the Company that, becaiia
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medically determinable disease, injury or othergitsl or mental disability, the Executive is unasldstantially to perform all of the
services required of his position with the Compaang that such disability has lasted for the immaesdly preceding ninety (90) days and
is, as of the date of determination, reasonablgetqul to last an additional ninety (90) days ogtarafter the date of determination, in
each case based upon medically available reliafdernation, or (iii) Executive’s qualifying for befits under the Company’s long-term
disability coverage, if any. The Company’s rightéominate the Executive’s employment without pagtraf severance under this
Paragraph shall not limit or reduce in anyway tiedtitive's right to receive benefits under any disabilityurance or plan maintained
the Company for the benefit of the Execulti

Voluntary Separation (Other Than For Good Reps®he Executive shall have the right to terminaseemployment with the Company
on thirty (30) days written notice to the Companmwmy time on written notice to the Company indimgithe Executive’s desire to retire
or to resign from the Compa’'s employment

Termination For Caus.
(&) The Board of Directors of the Company may termirnhig Agreement fo“ Cause” For the purposes of this Agreem( Caus”
shall be defined a:
0] Gross negligence, willful misconduct or willfodalfeasance by the Executive in connection withgerformance of any
material duty for the Compan

(i)  The Executives continued failure, after being provided noticeafying the nature of such failure, to comply wétidirectiot
of the President and Chief Executive Officer or Board with respect to an act, omission or failoract on the part of the

Executive;
(i) A breach of the Executi’s fiduciary obligations to the Compar

(iv)  Aviolation by the Executive of any legal requiremer obligation relating to the Company that treaRi of Directors
acting in good faith, reasonably determines isljike have a material adverse impact on the Comjganless the Executive
had a reasonable good faith belief that the acission or failure to act in question was not aain of such legal

requirement or obligation

(v)  The Executiv’'s indictment for, conviction of, or plea of guilty nolo contendere to a felony involving theft, embement
fraud, dishonesty, or any similar offen

(viy  Theft, embezzlement or fraud by the Executive inmaxtion with the performance of his duties for @@mpany;
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(b)

(vii) A material failure to comply with any lawfdirection of the Executive Chairman, Chief Execet®dfficer or Board of
Directors of the Compan

(viii) A breach of any material obligation imposed the Executive by this Agreement or the Emplofgeeement dated
January 5, 200t

(ix) A material violation of the Compa’s Code of Ethics and Business Conduct Standardyoother published Compai
policy;

(X)  Any act, omission or failure to act on the pafrthe Executive (including an act, omission dluf@ to act prior to the
commencement of the Executive’s employment withGbenpany) that results in the inability of the Extdee to secure or
maintain security clearances necessary or apptegneExecutive’s position with the Company andabaduct of the
Compan'’s business; an

(xiy  The misappropriation of any material business oty .
“Cause” shall be based only on material mattersraricbn matters of minor importance.

The Executive may be terminated for Cause omgccordance with a resolution duly adopted bylasolute majority of the entire
number of the non-management directors of the Cosnfiading that, in the good faith opinion of the&d of Directors, the
Executive engaged in conduct justifying a termiorafior Cause as that term is defined above andfgperthe particulars of the
conduct motivating the Board’s decision to terméntdite Executive for Cause. Such resolution maydoptad by the Board only
after the Board has provided to the Executivedi)eence written notice of a meeting of the Boardeckfor the purpose of
determining Cause for termination of the Execut{iiga statement setting forth the alleged groufadgermination, and (iii) an
opportunity for the Executive, and, if the Execetso desires, the Executive’s counsel to be hesfatdéthe Board. Prior to such
meeting of the Board, the Executive shall be gi@eaasonable opportunity to cure any act or onsaioich the Board, in its
reasonable judgment, determines is susceptiblaref dhe action required to cure the act or omissand the time period in which
cure must be effected, shall be communicated t&x’eeutive in writing

Termination Payment (Not In Connection With A Charig Control). If, prior to, or more than twelve (12) monthsléa¥ing a Change i
Control Date (as defined in Paragraph 7 below)Bkecutive’s employment is terminated by the Conydfan anyreason other than thc
set forth in Paragraphs 3, 4 or 5 above, or the&kee resigns for “Good Reason” (as defined inaBeaph 7 below) within six

(6) months following the initial existence of suGlbod Reason, then the following provisions shatilar

(@)

The Company shall pay to the Executive an amoumnletg twelve (12) months of the Execu’s“Current Base Salar” For this
purpose, the Executive’s “Current Base Salary”Idteldeemed to be the amount of base salary beiitigt@ the Executive at the
time of termination

Page :



(b) The Executive shall continue to participateaing be covered under, the Company’s health camerage for a period of six
(6) months following the Executive’s terminationevhployment (the “Medical Benefits ContinuationiBdt) on the same basis as
other senior executives of the Company. Notwithditagnthe foregoing, if the Executive accepts paosplyment with another
entity that provides health care coverage duriegMiedical Benefits Continuation Period, the Compsimgll not provide the
Executive with health care coverage under thisdgraph (but the Executive shall retain any rightsdaotinuation coverage that he
may have under applicable law). For purposes ofttexutive’s continuation coverage rights underti8a®01 et. seq. of the
Employee Retirement Income Security Act, SectioB0Bof the Internal Revenue Code of 1986, as ante(tie “Code”), or any
similar state or local law, the continuation pergbhll be deemed to have commenced as of the begiohthe period for which tt
Company has agreed to continue benefits followmegExecutive’s termination of employment. To théeexthat the coverage
provided to the Executive is taxable for federabime tax purposes, then the Executive shall pajutheost of coverage during the
Medical Benefits Continuation Period and the Conypsirall pay the Executive an amount equal to @)dbst of such coverage, |
any amount that would have been payable by theEixecif he were actively employed by the Compaplys (i) an additional
amount designed to cover all estimated applicaldel) state and federal income and payroll taxgmgad on the Executive with
respect to such additional payme

(c) Before the Executive may resign for Good Reasa@Ekecutive must provide the Company at leasitii@®) day’ prior written
notice of his intent to resign for Good Reason gpeLify in reasonable detail the Good Reason ugoahwsuch resignation is
based. The Company shall have a reasonable opfigrtoicure any such Good Reason (that is susdeptitcure) within thirty
(30) days after the Company'’s receipt of such eofithe Executive’s delay in providing such notibalbnot be deemed to be a
waiver of any such Good Reason, nor does the &tluresign for one Good Reason prevent any labed@eason resignation fo
similar or different reasotr

7. Termination Payment (In Connection With A Changé€tmtrol).

(&) For purposes of this Agreeme

0] A “Change of Control” occurs whenever theraishange in control of the Company within the megrmif the CACI
International, Inc 2006 Stock Incentive PI
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(b)

(ii)

(iii)

The “Change of Control Date” shall be the datewhich a Change of Control event is legally conswated and legally
binding upon the partie

Prior to a Change in Control Date, “Good Redsior the Executive’s resignation shall mean tieewsrence of any of the
following circumstances without the Execur's prior written consen

(1) A material reduction in the Execut’s total compensation and benefit opportunity (othan a reduction made by t
Board, acting in good faith, based upon the peréoroe of the Executive, or to align the compensadiwhbenefits of
the Executive with that of comparable executivesda on market data);

(2) A substantial adverse alteration in the conditiofihe Executiv's employment

Following a Change in Control Date, “Good Rea” for the Executive’s resignation shall alsdudle the occurrence of any
of the following circumstances without the Exece’'s prior written consen

(1) A substantial adverse alteration in the naturdatus of the Executiv's position or responsibilities from those in eft
on the day before the Change in Control Date

(2) A change in the geographic location of the Exe&'s job more than fifty (50) miles from the placendtich such jot
was based on the day before the Change in Conétal.

If, within twelve (12) months of the ChangeGontrol Date, the Executive resigns for Good Reaspthe Executive’s employment
is terminated for any reason other than the reasenfrth in Paragraphs 3, 4 or 5 above, theiCtirapany shall pay to the
Executive the following amount

(i)
(ii)

An amount equal to eighteen (18) months of the Etree's Current Base Salary (as defined in Paragraplogedt

A prorated portion of the cash incentive (includifg this purpose, the annual component and aryapguarterly
component) otherwise payable to the ExecutiveHerfiscal year of termination under the annualittiee or bonus plan
maintained by the Company for its senior execut{tfes “Annual Incentive Plan”) (or any replacembaotus or incentive
arrangement covering the Executive). Such amouwit B determined based on Company performancestenswith the
cash incentive paid under the Annual Incentive Réacomparable active executives in good standing meet expectations
and remained on tf
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(€)
(d)

payroll and eligible for a bonus. The amount pagabiall be determined by multiplying the cash inieerthat the Executive
would have received had his employment not terreshaby a fraction, the numerator of which is thenber of months in tt
fiscal year (in the case of the annual componemtisoal quarter (in the case of the quarterly comgnt) during which
Executive was employed (including the month in viartice termination occurs) and the denominator atkvis twelve (in
the case of the annual component) or three (icdéise of the quarterly componet

(i) A cash lump sum amount equal to the average casintive (including, for this purpose, any quarterhd annua
components) actually paid to the Executive underAhnual Incentive Plan for the five (5) fiscal y@émmediately
preceding the year of terminatic

In addition, the Executive shall continue totjgépate in, and be covered under, the Compangadth care coverage in accordance
with (and subject to the limitations imposed byja@maph 6(b)

The ability of the Executive to resign for Goedason shall be subject to the notice and oppityttoncure provisions contained in
Paragraph 6(c

Parachute Treatme.

(@)

(b)

If it shall be determined that in connection wit€hange in Control, any payment, vesting, distidmtor transfer by the Compa
or any successor, or any affiliate of the foregaindpy any other person, or any other event oaegmiith respect to the Executive
and the Company for the Executive’s benefit, wheffzed or payable or distributed or distributabheler the terms of this
Agreement or otherwise (including under any empéolyenefit plan) (a “Parachute Payment”) would Hgest to or result in the
imposition of the excise tax imposed by Section98Bthe Code (and any regulations issued therguadg successor provision,
and any similar provision of state or local incotae law) (collectively, an “Excise Tax”), then, gebt to the provisions of
Paragraph 8(b) below, the Company shall pay t&ttexutive an amount equal to two thirds of the Eadiax, up to an overall
maximum payment of $500,000 with respect to sucan@k in Control

Notwithstanding the provisions of Paragraph 8(a)sach amount shall be payable or made under Ragntag(a) if the Executiv
would, on a net aftetax basis (taking into account the amount of angnpent required under Paragraph 8(a) and any paoadhut
Payments in connection with such Change in Conteal¢ive less compensation than he would receitreiParachute Payment
were reduced by the amount necessary to avoiddingesuch Parachute Payment to the Excise Tasudh event, then, in lieu of
any payment under Paragraph 8(a), the amount d?fdh&chute Payment shall be reduce
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()

(d)

()

the amount necessary to avoid subjecting such Paytm¢he Excise Tax (the “Parachute Payment Rezhidt The Executive shall
have the right, in his sole discretion, to desigrtabse payments or benefits, if any, that shateldeced or eliminated under the
Parachute Payment Reducti

The determination required under Paragraph 8(H) sbanade with respect to each Parachute Paynmehsfzall take into accou

all Parachute Payments previously made to the Hixecim connection with the Change in Control. determination under
Paragraph 8(b) resulted in a Parachute PaymentdReduand, as a result of a subsequent Paraclayraéht, a determination is
made that the Executive would, on a net after-tsis(taking into account the aggregate Parachaymeénts paid or payable to the
Executive), receive more compensation with the paytander Paragraph 8(a) (and no Parachute PayReelotction), then, in
addition to the payment required under Paragrap) 8{e Executive shall receive an amount equahyoprior Parachute Payment
Reduction plus interest from the date of such rédnat the applicable Federal rate provided foattion 1274(d) of the Cod

All determinations required to be made under thigaBraph, including whether and when an amounthgest to Section 4999 ai
whether the provisions of Paragraph 8(a) or (bleamicable (and if applicable, the amount of aayaehute Payment Reduction
under Paragraph 8(b) or any restored Parachute édymder Paragraph 8(c)), shall be made by thep@owis outside auditors at
the time of such determination (the “Accountingnfiy, which Accounting Firm shall provide detailed supgpuay calculations to th
Executive and the Company. All fees and expenséseoficcounting Firm shall be borne by the Compdihe Accounting Firm
shall determine that no Excise Tax is payable leyRkecutive, it shall furnish to the Executive vt advice that failure to report
the Excise Tax on his applicable federal incomeréanrn would not be reasonably likely to resulttie imposition of a penalty for
fraud, negligence, or disregard of rules or regotest Any determination by the Accounting Firm $led binding upon the
Company and the Executive in determining whethgmyanent is required under this Paragraph and tlwiatthereof, in the
absence of material mathematical or legal e

As a result of uncertainty in the applicatidrSections 280G and 4999 of the Code that may akigte time of a determination by
the Accounting Firm, it may be possible that in mgkhe calculations required to be made hereurnderAccounting Firm shall
determine that a Parachute Payment Reduction theihat made should have been made, or a largecHRgeaPayment Reduction
should have been made, or that a payment made Badagraph 8(a) or (c) should not have been maidesmaller payment under
Paragraph 8(a) or (c) should have been made (aarflayment”), or that a Parachute Payment Redustionld not have been
made, or a smaller Parachute Payment Reductioidshaue been made, or that a payment under Pata§(ap or (c) shoul
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(f)

have been made, or a larger payment under Parag¢apbr (c) should have been made (an “Underpayméhthe Accounting
Firm, the Internal Revenue Service or other appleEsaxing authority shall determine that an Ovgmpant was made, any such
Overpayment shall be repaid by the Executive withriest at the applicable Federal rate providedhf@ection 1274(d) of the
Code; provided, however, that, subject to applieddlv, the amount to be repaid by the ExecutivdéoCompany shall be reduced
to the extent that any portion of the Overpaymeriig repaid will not be offset by a correspondieduction in tax by reason of st
repayment of the Overpayment; provided, furtheat th the extent the Overpayment relates to a paymade under Paragraph ¢
or (c), the Executive shall be obligated to repaghsamount only at such time and to such extetit@&xecutive receives a refund
of the Overpayment from the Internal Revenue Serwicapplicable taxing authority. If the Accountifigm, the Internal Revenue
Service or other applicable taxing authority skalermine that an Underpayment was made, thergdtoj the overall $500,000
limit on payments by the Company made in conneatiith a Change in Control, two-thirds of any suahddrpayment (together
with two-thirds of any interest and penalties imgabshereon) shall be due and payable by the Comietinge Executive within
thirty-five (35) days after the Company receiveticeof such Underpayment, but in no event latantthe date the Executive must
pay such amounts to the Internal Revenue Serviothar applicable taxing authoril

The Executive shall give written notice to tBempany of any claim by the Internal Revenue Serwvicother applicable taxing
authority that, if successful, would require thgmpant by the Executive of an Excise Tax, such ediicbe provided within a
reasonable period of time after the Executive diealle received written notice of such claim. ThenPany and the Executive shall
cooperate in determining whether to contest orqueph claim and the Executive shall not pay sucimcleithout the written conse
of the Company, which consent shall not be unregtdgrwithheld, conditioned or delayed. The Compang the Executive shall
have the right to jointly direct the contest of sutaim with counsel jointly selected by the Compand the Executive, but the
Executive shall have the power to settle or comjserauch claim subject to the consent of the Compahich consent may not |
unreasonably withheld, conditioned or delayed).j&uitio the overall $500,000 limit on payments gy Company made in
connection with a Change in Control, the Comparalldfear and pay two-thirds of all costs and expsr{gcluding two-thirds of
any additional interest and penalties) incurreddnnection with such contest and shall indemnify bold Executive harmless for
two-thirds of any Excise Tax or income tax (incluglitwo-thirds of any interest and penalties witkpet thereto) imposed as a
result of such representation and payment of @eisexpenses. If the Company and the Executiverdigte to pay a claim and sue
for a refund, then subject to the overall $500,0®& on payments by the Company made in conneatiith a Change in Control,
the Company shall advance i-thirds of the amount of such payment to the Exeeuton an intere-free basis

Page ¢



10.

(9)

(subject to any prohibitions, limitations or restibns imposed by applicable law), and shall indiéynend hold the Executive
harmless from two-thirds of any Excise Tax or ineotax (including interest or penalties with respgbereto) imposed with respect
to such advance or with respect to any imputednrewith respect to such advance. The Executive &diject to the Company’s
complying with the foregoing requirements) prompgiby to the Company, up to the amount of the advémen the Company, the
amount of any refund received by the Executivedtbgr with any interest paid or credited therederafxes applicable theret

To the extent that any payment to the Executiveeuh@s Paragraph 8 does not constitute a paymeatadordance with a fixe
schedule pursuant to Treas. Reg. §1.409A-3(i)(tl)vaould trigger an additional tax under Section 4@® the Code, payment of
such amount shall be delayed until the earliese tinat payment is permitted under Section 409Aj&)j2f the Code (including, t
the extent applicable, Section 409A(a)(2)(t

Payment of Other Compensati. In addition to any payment due the Executive pains to Paragraphs 6, 7 or 8 above, at the tin

termination of the Executive’employment, the Executive shall be paid all otteenpensation and benefits that may be due or gedvio
the Executive in accordance with the terms and itiomgd of any applicable plan, policy or arrangetgoverning the payment of such
compensation or benefil

Timing of Paymen.

(@)
(b)

()

The compensation payable in accordance withgpaph 6(a) or 7(b)(i) and (iii) shall be paid itump sum within thirty days
following the Executiv’s termination of employmer

The compensation payable in accordance with Pgragdtéb)(ii) shall be paid in a lump sum on the datevhich the Company pa
bonuses for the fiscal year of termination to adtivemployed senior executives; provided, howeweno event shall such payment
be made more than 2 2months following the close of the fiscal year of Bompany to which such bonus relates.

The compensation payable in accordance with Pgsh@ahall be paid in a lump sum as soon as trerrdétation of the amoul
payable to the Executive is made by the Accourfiing, but in all events within thirty (30) days thie date the Executive remits
Excise Tax to the appropriate taxing authority. Aeynbursement or payment required under Parag@épbkhall be made as soon
as reasonably practical after such expense wasgr@tt(but in all events no later than the closthefyear following the year in
which such expense was incurred). All payments nusidier Paragraph 8 shall be made in accordancettvdthrovisions of Treas.
Reg. §1.409-3(i)(1).
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11.

12.

(d) Any additional amount payable in accordancéWwiaragraph 6(b) shall be paid to the Executivaash (less required withholding),
on a monthly basis, at the same time that the lyidgrmedical coverage benefit is provided to the&utive. In determining the
amount of such payment the Executive shall be dde¢mpay federal income tax at the highest margisi@ applicable to
individuals in the calendar year in which the pagtie made and to pay state and local income taktéee highest effective rate in
the state or locality in which such payment is l&aAll payments made under Paragraph 6(b) steathhde in accordance with the
provisions of Treas. Reg. §1.40-3(i)(1).

Employee Agreemel. This agreement incorporates by reference the &yepl Agreement between the Executive and the Comgi

copy of which is attached hereto. The paymentstemefits provided to the executive under this Agrest are further consideration for
the Executive’s compliance with each and every tefthe Employee Agreement and such compliance@ndition precedent to the
Executive’s entitlement to any payment or benedditdunder. The covenants, restrictions and ternli®fgreement are intended to
supplement, and do not supersede, the covenastisctiens and terms of the Employee AgreementthiEoextent any covenant,
restriction or term of this Agreement is more riesitre than a similar covenant, restriction or tesfrthe Employee Agreement, the
covenant, restriction or term of this Agreementlistantrol. To the extent any covenant, restrictarterm of the Employee Agreement is
more restrictive than a similar covenant, restictdr term of this Agreement, the covenant, retsbricor term of the Employee
Agreement shall contrg

Non-Competition. The terms of this Paragraph are intended to supght (and are in addition to) the -compete provisions contain
in the Employee Agreemer

(&) The Executive understands and agrees thatdhiscompete restriction is aimed at protecting CA@lationship with its current
and prospective clients, as such clients are dpaltyf named in written proposals, contracts arsk @rders (collectively, these are
referred to as “CACI Clients”). The Executive urgtands and agrees that the definition of CACI Giexs used in this Agreement
is intended to cover the specific program officeadivities which CACI pursues, or for which CA@érforms work, within large
governmental departments, such as the Departméhe davy or the Army, not the greater departmergeneral

(b) The Executive agrees that CACI may reasonatdiept its relationships with CACI Clients by prbhing the Executive from
competing with CACI for work with: (i) any CACI Gints while the Executive is employed by CACI, aifjdcertain CACI Clients
for a reasonable period of time following termioatiof the Executiv's CACI employment

(c) During the Executive’s employment with CACletBxecutive will not directly or indirectly sell,arket or otherwise provide goods
or services to any CACI Clients in competition w@ACI.
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13.

14.

(d)

(€)

(f)

(9)

(h)

For a period of two (2) years following termiioa of the Executive’s employment, the Executivit mot directly or indirectly
provide goods or services to CACI Clients when symbds or services are in competition with thosedgoor services (i) provided
within the year prior to termination of the Exesefis employment under contract or task order, ooff@red pursuant to a formal
informal proposal, to CACI Clients by any CACI orgzational unit for which the Executive worked or fvhich the Executive had
responsibility within one (1) year prior to therténation of the Executiv's employment

During the Executiv's employment with CACI and for a period of two y2ars following termination of that employment,
Executive will not participate in competition fdret award of any contract or task order for whici @ACI organizational unit for
which the Executive worked or for which the Exeeeathad responsibility within one (1) year priotthe end of the Executive’s
CACI employment is competin

During the Executiv's employment and for a period of two (2) yearsofwlhg termination of that employment, the Executiviéé
not, directly or indirectly interfere with, dispg®or damage, or attempt to interfere with, disparar damage, the Company’s
reputation, or any relationship between the Comparits affiliated or subsidiary companies and ather entity.

The Executive agrees not to hire or solicithoimg, directly or indirectly any person now agrkafter employed by, or providing
services as a subcontractor or consultant to, Gxdlits affiliate companies, for a period of twQ y2ars after termination of
employment

The Executive understands and agrees that the pagmmade under this Agreement constitute additiooasideration for th
Executive's performance of the covenants set forth in thiedtaph 12 and in the Employee Agreem

No Disparaging Commen. During his period of employment and at all tinlesreafter, the Executive shall refrain from makémy

disparaging remarks about the businesses, seeproducts of the Company, its subsidiaries #filthees, as well as their respective
officers, directors, executives, managers, stoadrs|, employees, agents, or representat

Release. In consideration of any payment made to the Etveegpursuant to this Agreement (and as a condji@tedent to th
Executive’s right to any such payment), the Exesutigrees to release the Company and its subsisliaffiliates, officers, directors,
stockholders, employees, agents, representatindssuccessors from and against any and all cldiatshe Executive may have against
any such person or entity relating to the Exectgieenployment by the Company and the terminati@ngbf, such release to be in form
and substance reasonably satisfactory to the Com
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15.

16.

17.

18.

Assignment By reason of the special and unique nature obltiigations hereunder, it is agreed that neitlagtyphereto may assign any
interests, rights or duties which the party mayehiavthis Agreement without the prior written conisef the other party, except that upon
any “Change in Control,” this Agreement shall intoehe benefit of and be binding upon the Exe@uéind the purchasing, surviving or
resulting entity, company or corporation in the samanner and to the same extent as though sudi, @otinpany or corporation were
the Company

Dispute Resolutiol.

(a) Except as provided in subsection (b) below CGbepany and the Executive agree that any contsgwvarclaim arising out of or
relating to this Agreement, or its breach by thenpany shall be resolved by arbitration. This aaitm shall be held in Arlington,
Virginia in accordance with the model employmertitaation procedures of the American Arbitrations@siation. Judgment upon
award rendered by the arbitrator shall be bindipgrnuboth parties and may be entered and enforcaayircourt of competent
jurisdiction.

(b) The Executive acknowledges and agrees that notaittisrg subsection (a) above, if the Executive direa any of the provisions
Paragraph 12 hereof, the Company will suffer imraedand irreparable harm for which monetary damafpee will not be a
sufficient remedy, and that, in addition to all@themedies that the Company may have, the Comglaall/be entitled to seek
injunctive relief, specific performance or any atf@m of equitable relief to remedy a breach ae#tened breach of Paragraph 12
by the Executive and to enforce the provisionshisf Agreement. The existence of this right shatlpreclude or otherwise limit the
applicability or exercise of any other rights aethedies which the Company may have at law or initgc

AmendmentsNo provision of this Agreement may be amended, frextliwaived or discharged unless such amendmeaiten
modification or discharge is agreed to in a writgigned by the Executive and the Company. No wadiyegither party of any breach or
failure to comply with any condition or provisiofithis Agreement by the other party at any timdldfmdeemed a waiver of any other
breach or failure to comply with the conditionspoovisions of this Agreement. No agreements oraggmtations, oral or otherwise,
expressed or implied, concerning the subject magezof have been made by either party which arsetdorth expressly in this
Agreement

Entire AgreementThis Agreement constitutes the entire understandind agreement between the Company and the Bxeetith
regard to all matters herein. It supersedes arldgep any and all prior agreements written or bealveen the Company and the
Executive concerning the severance benefits thgthragayable to the Executive. However, this Agreethtdoes not affect or supersede
the terms of the Employee Agreement dated Jany&9@ or the Indemnification Agreement betweenGbenpany and the Executive
be entered into within thirty (30) days, which $lamain in full force and effec
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19.

20.

21.

22.

Compliance with Section 409AParagraphs 6(a) and 7(b)(i), (ii) and (iii) oisthgreement are intended to constitute a separatio

pay arrangement that does not provide for the didfef compensation subject to Section 409A ofC@loele (under the short-term
deferral exception contained in Treas. Reg. §1.40@#(4)) and, if any provision of Paragraphs 6 &cio)(i), (ii) or (iii) are subject
to more than one interpretation or constructiochsambiguity shall be resolved in favor of thaenpretation or construction which
is consistent with such provisions not being sutfi@the provisions of Section 409A. The provisiofi¥®aragraphs 6(b) and 8 are
intended to comply with the provisions of Secti@9A of the Code (to the extent applicable) andh&extent that Section 409A
applies to Paragraph 6(b) or 8 (or any provisiothiff Agreement) and such provision is subject twerthan one interpretation or
construction, such ambiguity shall be resolvedaivof of that interpretation or construction whistconsistent with the provision
complying with the provisions of Section 409A oétBode (including, but not limited to the requirerntnat any payment made on
account of the Executive’s separation from sergigiéhin the meaning of Section 409A(a)(2)(A)(i) thie Code and the regulations
issued thereunder) (“Separation from Service”)|Ista@ be made earlier than the first businessafahe seventh month following
the Executive’s Separation from Service, or ifieathe date of death of the Executive. Any paynikat is delayed in accordance
with the foregoing sentence shall be made on telusiness day following the expiration of such(6) month period

Tax Consequences of Paymeritbe Executive understands and agrees that thep@onmmakes no representations as to the tax
consequences of any compensation or benefits gdvidreunder (including, without limitation, un@action 409A of the Code, if
applicable). Executive is solely responsible foy and all income, excise or other taxes imposefx@tutive with respect to any
and all compensation or other benefits provideBxecutive.

Governing Law This Agreement shall be construed and enforcedt@rdance with the laws of the Commonwealth ofiviia
without regard to its principles of conflicts ofila.

Notices. For purposes of this Agreement, notices and comications hereunder shall be in writing and shaltdbemed proper
given and effective when received, if sent by fauks or telecopy, or by postage prepaid by regester certified mail, return
receipt requested, or by other delivery servicectviiirovides evidence of delivery, as follo\

If to the Company:

CACI International Inc
1100 N. Glebe Road

16th Floor

Arlington, Virginia 22201
Attention: General Counsel

Page 1:



If to the Executive:

Randall C. Fuerst
12179 Richland Drive
Catharpin, VA 20143

or such other address as either party may havéshed to the other in writing in accordance herkwéixcept that notices of change
of address shall be effective only upon receipt.

23. _EnforceabilityThe invalidity or unenforceability of any provisiarf this Agreement shall not affect the validityesrforceability of any
other provision of this Agreement, which shall rémia full force and effect

24. CounterpartsThis Agreement may be executed in one or more eopatts, each of which shall be deemed to be ginatibut all of
which together will constitute one and the samé&umsent.

25. Initials . Each page of this Agreement shall be initialed daited by the Executive and the official signiagdnd on behalf of th
Company.

IN WITNESS WHEREOF the parties have executed thjse@ment to be effective the day and year firsvahveritten.

CACI International Inc Randall C. Fuers

By: /s/ Arnold D. Morse /s/ Randall C. Fuer:
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STOCK PURCHASE AGREEMENT
by and among

ATHENA HOLDING LLC
ATHENA HOLDING CORP.

ATHENA INNOVATIVE SOLUTIONS, INC.

CACI INTERNATIONAL INC
and
CACI, INC.-FEDERAL
Dated September 19, 2007

Exhibit 10.27
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STOCK PURCHASE AGREEMENT

THIS STOCK PURCHASE AGREEMENT (thisAgreement), dated as of September 19, 2007, by and amondE2NA HOLDING
LLC, a Delaware limited liability company @eller”), ATHENA HOLDING CORP., a Delaware corporationHblding "), ATHENA
INNOVATIVE SOLUTIONS, INC., a Delaware corporatigthe “Company’, and together with Holding and the Company Suibsiés (as
defined below), “Athena”), CACI INTERNATIONAL INC, a Delaware corporatioff Parent”), and CACI, INC. — FEDERAL, a Delaware
corporation and wholly owned subsidiary of Parérit€deral”). Seller, Holding, the Company, Parent and Feldemasometimes individually
referred to herein as aParty ” and collectively as the Parties”.

WITNESSETH:

WHEREAS, Seller owns all of the issued and outstandhares of capital stock of Holding and Holdavgns all of the issued and
outstanding shares of capital stock of the Company;

WHEREAS, at the closing of the transactions contateg by this Agreement, Seller desires to selbfthe issued and outstanding
shares of capital stock of Holding (th&hares’), and Federal desires to purchase, all (but @sd than all) of the Shares, on the terms and
subject to the conditions set forth herein (thednsaction”);

WHEREAS, Parent, Federal, Seller, Holding and thenGany desire to make certain representations anchnties and other agreements
in connection with the Transaction; and

WHEREAS, capitalized terms used in this Agreembatidiave the meanings specified in Sectionat.8lsewhere in this Agreement;

NOW, THEREFORE, in consideration of the mutual atugts and agreements herein set forth, and otloet god valuable
consideration, the receipt and sufficiency of whach hereby acknowledged, the Parties agree asvill

ARTICLE 1
DEFINITIONS

1.1 Certain Matters of Construction. A reference to an article, section, exhibit or stthe shall mean an Article of, a Section in, or
Exhibit or Schedule to, this Agreement unless atfie expressly stated. The titles and headingsrhare for reference purposes only and ¢
not in any manner limit the construction of thisrAgment, which shall be considered as a whole widrds “include,” “includes” and
“including” when used herein shall be deemed irezase to be followed by the words “without limibat” All terms defined in this
Agreement shall have the defined meanings when insaaly certificate or other document made or @gbd pursuant hereto unless otherwise
defined therein. The definitions contained in thigeement are applicable to the singular as wethaglural forms of such terms and to the

masculine as well as to the feminine and neutedgenof such terms. References to a Person aréoaksopermitted successors and assi



1.2 Cross Referenceshe following terms defined elsewhere in this Agneat in the Sections set forth below shall haveréispective

meanings therein defined:

Term Definition
Affected Employee Section 7.1¢
Agreemen Preamble
Antitrust Filings Section 7.¢
Athena Preamble
Athena Financial Statemer Section 3.t
Athena Government Contra Section 3.24..
Athena Insurance Contrac Section 3.1¢
Athena Plan: Section 3.11.:
Athena Proprietary Right Section 3.18.:
Audited Financial Statemen Section 3.t
Auditor Section 2.4.:
Bid Section 3.24.1(b
Closing Section 2.1
Closing Balance She Section 2.4.:
Closing Date Section 2.1
Company Preamble
Company Common Stoc Section 3.2.:
Company Shar Section 3.2.:
Confidentiality Agreemer Section 7.10..

Direct Claim Notice

Direct Claim Notice Perio

Direct Paymen
Discussion Perio
Employee List
Encumbrance
Escrow

Escrow Agen
Escrow Agreemer
Escrow Distributior
Escrow Paymer
Expense:

FAR

Federal

Final Closing Balance She

GAAP

Governmental Entit
Holding

Holding Common Stoc
Holding Share

Section 7.2.4(a
Section 7.2.4(a
Section 2.2.:
Section 2.4.!
Section 3.12.;
Section 3.15.:
Section 2.2.!
Section 2.2.!
Section 2.2.!
Section 7.2.1(
Section 2.2.!
Section 7.1.;
Section 3.24.:
Preamble
Section 2.4.¢
Section 2.4.;
Section 3.4.;
Preamble
Section 3.2.;
Section 3.2.;



Indemnified Directors and Office

Section 7.1

Indemnified Party Section 7.2.:
Indemnifying Party Section 7.2.:
Interim Balance She Section 3.t
Interim Financial Statemen Section 3.t
Objection Section 2.4.:
Jefferies Quarterdec Section 3.1«
ocC Section 3.1
OC Interest: Section 3.2
Parent Preamble
Parent Indemnitee Section 7.2.2(a
Parent Lien: Section 2.1
Party or Partie Preamble
Permits Section 3.¢

Post Closing Tax Peric
Pre-Closing Tax Periot

Prior Period Return

Purchase Pric

SBIR

Second Direct Claim Notic
Second Direct Claim Notice Peri

Section 7.6.2(b)(i
Section 7.6.2(a
Section 7.6.:
Section 2.2.!
Section 3.24.1(d
Section 7.2.4(a
Section 7.2.4(a

Seller Preamble
Seller Indemnitee Section 7.2.1(a
Shares Recitals
Special Consent Section 8.2.
Straddle Period or Straddle Peric Section 7.6.2(a
Subsidiaries Share Section 3.¢
Survival Date Section 9.1
Transactior Recitals
Welfare Plar Section 3.11.¢

1.3 Certain Definitions. As used herein, the following terms shall havefthewing meanings:

Affiliate : with respect to any Person, any Person whiclectlir or indirectly, controls, is controlled by, isrunder common control with,
such Person.

Affiliated Group:any affiliated group within the meaning of Codetset1504(a).

Athena 401(k) Planseach of the Athena Innovative Solutions, Inc. #pProfits Sharing Plan and Trust (Plan # 001)siBass Defense
and Security Corporation 401(k) Plan and IPA Ing&tiomal Inc. Simplified Employee Pension Plan.

Athena Leaseseach lease, sublease, license or other agreemdat which Athena use, occupy or have the rigloctupy any real
property or interest therein.



Athena Material Adverse Effecany materially adverse change in or effect orfithencial condition, business, operations, assets,
properties or results of operations of Athena tak®n wholeprovided, howeverthat (i) changes in general industry or econaroiaditions
(except to the extent such changes disproportignatiect Athena), (i) changes in law and reguataffecting the industry in which Athena
operates (except to the extent such changes dispi@pately affect Athena), (iii) adverse effectsig from the announcement or
consummation of the Transaction, (iv) the failuféthena to be awarded any new Government Contrattte failure of the United States
Government to exercise the option for the contyaer beginning on November 1, 2007 for, or any gean funding levels available for such
option year under, the Athena Government Contianagement Integrated Support Services CIFA/CIL&®Dtract number: HC1013-06-F-
2287, (v) changes or effects resulting or arishognf Athena'’s performance of its obligations hereamévi) matters disclosed on the Schedules
hereto, or (vii) the taking of any action by Pardreaderal or any of their respective Affiliatesgiach case, shall not be deemed to have caused
or constituted an Athena Material Adverse Effect.

Business Dayany day other than a Saturday, Sunday, or angriaédr Commonwealth of Virginia holiday. If anyrjme expires on a
day that is not a Business Day or any event oritionds required by the terms of this Agreemenbtcur or be fulfilled on a day that is not a
Business Day, such period shall expire or suchtemecondition shall occur or be fulfilled, as tb@&se may be, on the next succeeding Busines
Day.

COBRA: Section 4980B of the Code, Part 6 of SubtitlefBitde | of ERISA and any similar state law.
Code: the United States Internal Revenue Code of 188&mended from time to time.

Commercial Softwarepackaged commercial software programs generaditable to the public through retail dealers imguter
software or directly from the manufacturer whiclvé&een licensed to Athena and which are usedhemt’'s business but are in no way a
component of or incorporated in Athena’s productd gelated technology.

Commercially Reasonable Effortthe efforts that a prudent business person desiwdachieving a result would use under similar
circumstances to efficiently and expeditiously aekithat result, taking into account the potertt@iefits of achieving that result and the
potential costs and risks of taking such actions.

Company SubsidiariesBusiness Defense and Security Corporation, aiMaigorporation, IPA International, Inc., a Virgancorporation
and Operational Concepts LLC, a Virginia limitealility company.

Direct ClaimandDirect Claims: any claim or claims by an Indemnified Party agaen Indemnifying Party for which the Indemnified
Party may seek indemnification under this Agreenetiter than any claim or demand made by a thirtypgpon the Indemnified Party for
which the Indemnified Party may seek indemnificatilom the Indemnifying Party under this Agreement)
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Environmental Claim any actual notice alleging potential liability€luding, without limitation, potential liabilityofr investigatory costs,
cleanup costs, response or remediation costs,ata&sources damages, property damages, persqurésnfines or penalties) arising out of,
based on or resulting from (a) the presence, easdl of any Materials of Environmental Concermgtlacation, or (b) any violation of any
Environmental Law.

Environmental Lawsany Legal Requirement relating to the protectibpublic health, safety or the environment.
ERISA: the Employee Retirement Income Security Act of4,%s amended.

ERISA Affiliate any Person at any relevant time considered desergployer under Code Section 414 with Holding, @ompany or any
Company Subsidiary, or any member of a controliedig of corporations, group of trades or businessei®r common control or affiliated
service group that includes Holding, the Compangror Company Subsidiary (as defined for purposedeation 414(b), (c) and (m) of the
Code).

Flow of Funds Memoranduma memorandum that sets forth the distributiothefPurchase Price and other payments in connegtitbn
the Transaction, which shall be mutually agreebyt®arent and Seller.

Government Contractany prime contract, purchase order, delivery podéask order with the United States Governmeudtany
contract, purchase order, delivery order or tagleowith a prime contractor or higher-tier subcaotor under a prime contract, purchase order,
delivery order or task order with the United StaBewernment.

HSR Actthe Hart-Scott-Rodino Antitrust Improvements Actl®f76, as amended, and the rules and regulatiomsytgated thereunder.
Indemnified Party a Party that has the right under Section 7.2&k $ndemnification from an Indemnifying Party.

Indemnifying Party a Party that has the obligation under Sectiort@ iademnify an Indemnified Party.

IPA: IPA International, Inc.

IPA Purchase Agreementhe Stock Purchase Agreement, dated as of Mar2d(®, as amended, by and among the Company,iBA a
the IPA Sellers.

IPA Sellers the stockholders of IPA.

Knowledge of Sellershall mean the actual knowledge of James C. Kivigyne Wilkinson, Michael J. Woods, Dave GroganaBiPage
and Jon Flowers after due inquiry by such individweith the personnel of the Company and the Comjsubsidiaries.

Legal Requirementany federal, state, local, municipal or foreigw] statute, constitution, resolution, ordinanaele; order, edict,
decree, rule, regulation, ruling or requirementiésh enacted, adopted, promulgated, implementetherwise put into effect by or under the
authority of any Governmental Entity or any prifeipf common law.
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Liability: any liability or obligation, known or unknown, as®el or unasserted, accrued or unaccrued, absmgtntingent, liquidated
unliquidated, or otherwise, and whether due oretcome due, including any liability for Taxes.

Losses the amount of any actual damages, liabilitiedigaltions, deficiencies, losses, expenditures,scosexpenses (including without
limitation reasonable attorneys’ fees and disbueses).

Materials of Environmental Concerrpetroleum and its bproducts and any and all other substances or toasts to the extent that th
are regulated by, or form the basis of liabilityden any Environmental Law.

Money Purchase PlanIPA International, Inc. Money Purchase PensianPI

Net Assetstotal tangible assets of Athena (excluding cdes$g total liabilities (excluding debt) of Athemaiaf the Closing Date and as
set forth on the Final Closing Balance Sheet, eactletermined in accordance with GAAP consistaqylied with the Audited Financial
Statements and Exhibit A

Net Assets Adjustmenthe number (positive or negative) calculatedretiasis of the Net Assets, which is determinedlaswvs:
if the Net Assets are greater than $14,250,000, tive Net Assets Adjustment is a positive numbeaétp such excess;
if the Net Assets equal $14,250,000, then the Nisefs Adjustment is zero; and
if the Net Assets are less than $14,250,000, theMNet Assets Adjustment is a negative number equalch deficit.

Permitted Encumbrancega) liens for current Taxes and other statut@yd and trusts for Taxes not yet due and payatilead are
being contested in good faith, (b) liens incurredhie ordinary course of business, such as cdrneasehousemen’s, landlords’ and mechanics’
liens and other similar liens arising in the ordineourse of business, (c) liens on personal ptgpeased under operating leases, (d) liens,
pledges or deposits incurred or made in connegtitmworkmen’s compensation, unemployment insuraarue other social security benefits,
or securing the performance of bids, tenders, Easmtracts (other than for the repayment of heecdbmoney), statutory obligations, progress
payments, surety and appeal bonds and other abligatf like nature, in each case incurred in tidinary course of business, (e) pledges ¢
liens on manufactured products as security fordmafts or bills of exchange drawn in connectiortwite importation of such manufactured
products in the ordinary course of business, éfdiunder Article 2 of the Uniform Commercial Caldat are special property interests in gc
identified as goods to which a contract refers/igg)s under Article 9 of the Uniform Commercial dgothat are purchase money security
interests, and (h) such imperfections or minor cisfef title, easements, rights-of-way and othetilar restrictions (if any) as are insubstantial
in character, amount or extent, do not materiadtratt from the value or interfere with the presamproposed use of the properties or assets of
the Party subject thereto or affected thereby,dmdot otherwise adversely affect or impair theifiess or operations of such Party.
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Person: an individual, a corporation, an associationagrership, an estate, a trust or any other eatityrganization.

Security Interestany mortgage, pledge, lien, encumbrance, chargather security interest, other than (a) mechgnmaterialman’s,
and similar liens, (b) liens for Taxes not yet @éumel payable, (c) purchase money liens and liensrisgcrental payments under capital lease
arrangements, and (d) other liens arising in tlténary course of business consistent with pasboustnd practice (including with respect to
quantity and frequency) and not incurred in conioectith the borrowing of money.

Tax: any federal, state, local, or foreign income sgreeceipts, license, payroll, employment, exaseerance, stamp, occupation,
premium, windfall profits, environmental (includingxes under Code section 59A), customs dutiestatapock, franchise, profits,
withholding, social security (or similar), unempiognt, disability, real property, personal propesles, use, transfer, registration, value ac
alternative or adan minimum, estimated, or other tax of any kind tgsbaver payable to a Governmental Entity, including interest, penalt
or addition thereto, whether disputed or not.

Tax Return any return, declaration, report, claim for refundinformation return or statement relating tox@srequired to be filed witk
Governmental Entity, including any schedule ordttaent thereto, and including any amendment thereof

Tax Sharing Agreemengny Tax allocation or sharing agreement the jpadgurpose of which is or was the allocation akTiabilities
computed on a consolidated, combined, unitaryroilai basis among entities that have been or willdguired to compute their Tax liability
by filing Tax Returns on such a basis.

Treasury Regulationa regulation promulgated by the United Statea3uey Department under one or more provisionsefbde.

ARTICLE 2
THE PURCHASE AND SALE OF THE SHARES

2.1 Purchase of the Shares from SelleBubject to and upon the terms and conditions sfAlgireement, and on the basis of the
representations, warranties, covenants, and agregsmerein contained, at the closing of the tratitsas contemplated by this Agreement (the
Closing™), Seller shall sell, transfer, convey or assigd deliver to Federal, and Federal shall purchesgyire and accept from Seller, the
Shares, free and clear of any and all liens, cla@nsumbrances or rights of any third party (othan liens, claims, encumbrances or rights in
favor of or arising from, by or through Parent @dEral (“Parent Liens’). At the Closing, Seller shall deliver to Fedecatltificates evidencing
the Shares duly endorsed in blank or with stockgysver other appropriate instruments of transféy dxwecuted. The Closing shall take place
at the offices of Parent in Arlington, Virginia,roencing at 10:00 a.m. local time (i) on OctoberZ107, if all conditions to the obligations
the Parties to consummate the



Transaction (other than delivery of the documemtset delivered at the Closing) have been satigfieglaived on or prior to such date, or (ii) at
such other place and time and on such other dated2arties may agree, with both Parties actingpird faith to establish a mutually
acceptable date, but in no event later than Noverb®e2007 (the Closing Daté€’). To the extent permitted by Legal Requiremerd &AAP,
the Parties will treat the Closing as being effectit 11:59 p.m. local time on the Closing Date.

2.2 Purchase Price.

2.2.1 The Aggregate Purchase Pric&he aggregate purchase price (tHeurchase Pricé) to be paid by Federal for the Shares
shall be Two Hundred Million Dollars ($200,000,008)bject to adjustment as provided in Sections242 and 7.12. All payments of
the Purchase Price under this Section 2.2 to beerat@losing shall be made by wire transfer of idiaely available U.S. funds in
accordance with the Flow of Funds Memorandum, whidll be mutually agreed to and signed by SelidrRarent and delivered at the
Closing.

2.2.2 The Purchase Price Paid at the Closingn amount equal to the Purchase Price less the minabthe Escrow Payment (the “
Direct Payment) shall be paid to Seller by Federal on the Clgdbate, subject to reduction as provided in Secfidn?.

2.2.3 The Escrowed Portion of the Purchase Prica-or the purpose of serving as the exclusive sofmceffecting the payment
and discharge of any indemnification obligationsSefler pursuant to Section 7.2, Ten Million Dadl$10,000,000) of the total Purchase
Price (the “Escrow Paymen shall be delivered by Federal to an account {tBscrow”) to be administered by PNC Bank NA (the “
Escrow Agent) pursuant to the terms of an escrow agreemehétentered into at Closing, substantially in thenfef Exhibit B (the “
Escrow Agreemeri). The Escrow Payment shall be released as prdviid&ection 7.2.10 and in the Escrow Agreement.

2.3 Additional Actions. If, at any time after the Closing Date, any ferthction is reasonably necessary or desirablarty out the
purposes of this Agreement or to vest, perfecoorfiom in Federal title to or ownership or possessif the Shares acquired pursuant to this
Agreement, Seller, as well as the officers andatiims of Athena and Federal, are fully authorizetheir name and in the name of their
respective corporations or otherwise to take, aitidake, all such lawful and necessary actiondo/est, perfect or confirm in Federal title tc
ownership of the Shares, so long as such actioorisistent with the intent of this Agreement.

2.4 Net Assets Adjustment to Purchase Price.

2.4.1 Preparation of Closing Balance SheetAs soon as reasonably practicable after the @joBiate (but not later than sixty
(60) days thereafter), Federal shall prepare osetm be prepared, at its expense, and shall détivgeller a consolidated balance sheet
for Athena as of the close of business on the G¢pBiate (the ‘Closing Balance SheBttogether with a statement setting forth in
reasonable detail Federal’s calculation of the Altet Adjustment. The Closing Balance Sheet slegfirepared in accordance with
United States generally accepted accounting prliesiff GAAP”) consistently applied with the Audited Financ&thtements and the
principles set forth on Exhibit A



2.4.2 Review of Closing Balance She&eller, upon receipt of the Closing Balance Shated|l (a) review the Closing Balance
Sheet and (b) to the extent Seller may deem neagessake reasonable inquiry of Athena, Federaliemdccountants (if any are used),
relating to the preparation of the Closing BalaSbeet. Seller and its advisors shall have full secgon prior written notice and during
normal business hours to the books, papers, wgr&rpaschedules, calculations, and records rel&titige preparation of the Closing
Balance Sheet in connection with such inquiry dredgreparation of any objection thereto. The Clp&alance Sheet shall be binding
and conclusive upon, and deemed accepted by, Selkess Seller shall have notified Federal in wgtof any objections thereto (the “
Objection”) within thirty (30) days after receipt of the Glog Balance Sheet.

2.4.3 Disputesin the event Seller has any Objection, Federal slaake 20 days to review and respond to the Olgectind Feder:
and Seller and their respective employees andidsaids shall attempt in good faith to resolve tifeedences underlying the Objection
within twenty (20) days (the Discussion Period) following the earlier of (i) completion of Fedsfs review of the Objection or (ii) the
end of Federal’s 20-day review period. Disputesveen Federal and Seller which cannot be resolvetidoy within the Discussion
Period shall be referred no later than the entt@fiiscussion Period for decision to a nationadlgagnized independent public
accounting firm mutually selected by Seller anddfati(which firm shall not be either of (a) the épeétndent public accountants of Parent
or Federal or (b) the independent public accountaséd by Athena immediately prior to the Closiragd) (the “Auditor ") who shall act
as arbitrator and determine, based solely on ptasens by Seller and Federal (and their advisans)) only with respect to the remaining
differences so submitted, whether and to what éxieany, the Closing Balance Sheet requires ddjeat. Federal and Seller each agree
to execute a reasonable engagement letter propysibe Auditor. The Auditor shall deliver its wgtt determination to Federal and
Seller no later than the 30th day after the remaginiifferences underlying the Objection are refétethe Auditor, or such longer period
of time as the Auditor determines is necessary.Almitor's determination shall be conclusive andding upon the Parties. The fees and
disbursements of the Auditor shall be allocatedvben Federal and Seller based upon the percentaigh tihe portion of the contested
amount not awarded to each Party bears to the amactually contested by such Party, as determiyetido Auditor. Parent and Federal,
on the one hand, and Seller, on the other hand,reh&e readily available to the Auditor all reledanformation, books and records and
any work papers relating to the Closing BalanceeBhad all other items reasonably requested bytititor, and the Auditor shall be
required to maintain the confidentiality of theamhation and documents received by the Auditondrevent may the Auditor’s
resolution of any difference be for an amount whgchutside the range of Federal’'s and Seller'agtisement.

2.4.4 Final Closing Balance Sheethe Closing Balance Sheet shall become final andihg upon the Parties upon the earlier of
(a) Seller’s failure to deliver an Objection withime period permitted under Section 2.4.2, (bwhi&en agreement between Federal and
Seller with respect thereto affecting the agreeButal Closing Balance Sheet and (c) the final sieai by the Auditor with respect to any
disputes under Section 2.4.3. The Closing Balamee$ as adjusted pursuant to the agreement éfattes or decision of the Auditor,
when final and binding is referred to herein as‘tkénal Closing Balance Sheét
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2.4.5 Adjustments to the Purchase PriceAs soon as practicable (but not more than fiyeB{fsiness Days) after the date on wl
the Final Closing Balance Sheet shall have beesrmiéted in accordance with this Section 2.4, (é)éf Net Assets Adjustment is a
negative number, the amount of the Net Assets Awliest shall be paid by Seller to Parent in immedjaavailable funds to an account
of Parent designated by Parent, which shall caristdin immediate adjustment of the Purchase Rrisadh amount, and (b) if the Net
Assets Adjustment is a positive number, the amofitite Net Asset Adjustment shall be paid by Paceritederal to Seller in
immediately available funds to an account of Sellesignated by Seller, which shall constitute amédiate adjustment of the Purchase
Price in such amount. In the event that Selles failfulfill its payment obligations under this 8en 2.4.5, Parent shall be entitled to
request (which request shall be made in writing s@the Escrow Agent with copy to Seller) disttiba of, and to receive, the amount
payable to Parent from the funds held in Escrow.

2.4.6 Retention Bonus PaymentsAll Liabilities of Athena for retention bonus pagnts disclosed on Exhibit A to Schedule 3.7
hereto will be accrued as a Liability on the ClgsBalance Sheet. In the event that any accruedtretebonus payment is not earned by
an employee of the Company due to termination off @mployee’s employment under circumstances ikqudlify such employee for
such retention bonus payment under the terms ofrfdtis retention bonus program, then Parent shgllgracause Federal or the
Company to pay, to Seller within three (3) Businesys after such employee’s employment has so bteted the unearned amount of
such employee’s retention bonus.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF HOLDING AND THE C OMPANY

All representations and warranties with respedtteena made in this Article &hall be understood to refer to Holding, the Conypeamd

the Company Subsidiaries unless the context cléadigates otherwise. Holding and the Company mgareand warrant to Parent as follows:

3.1 Organization and Authority. Each of Holding, the Company and each Company 8i#vgj other than Operational Concepts, LL!

Virginia limited liability company (“OC"), is a corporation duly incorporated, validly stthg and in good standing under the laws of thtest
of its incorporation. OC is a limited liability cqgrany duly formed, validly existing and in good stany under the laws of the state of its
formation. Each of Holding, the Company and eactn@any Subsidiary has full corporate or limited lid§yp company power and authority, as
applicable, to own, lease or operate its propediebto carry on its business as now being conduBiach of Holding, the Company and each
Company Subsidiary is duly qualified to transacdibass and is in good standing as a foreign cotiporar limited liability company, as
applicable, in each jurisdiction wherein the fa#ltio so qualify would reasonably be expected telmWMaterial Adverse Effect. All
jurisdictions in which Holding, the Company and e&pbmpany Subsidiary is qualified to do businesssat forth on Schedule 3.1 here
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3.2 Capital Stock.

3.2.1 Authorized Stock of Holding. The authorized capital stock of Holding cons@t©ne Thousand (1,000) shares of common
stock, par value $0.01 (theHolding Common StocR. As of the date hereof, one (1) share of HoldBwmmon Stock is issued and
outstanding (the Holding Share’), which is held by Seller. All of the outstandispares of Holding Common Stock have been duly
authorized and validly issued, were not issuedafation of any Person’s preemptive rights, andfaly paid and nonassessable. Seller
owns of record and beneficially all the outstandshgres of Holding Common Stock.

3.2.2 Authorized Stock of the Company The authorized capital stock of the Company aigsif One Thousand (1,000) shares of
common stock, par value $0.01 per share (t6erhpany Common Stotk As of the date hereof, one (1) share of Comp@oynmon
Stock is issued and outstanding (th@édmpany Shar®, which is owned of record and beneficially by Idimg. Except for the Company
Share, no other shares of capital stock or othmrrges of the Company are authorized, issuedutstanding and there are no outstan
subscriptions, options, warrants, convertible séegt commitments or demands of any charactegrpptive or otherwise, other than t
Agreement, relating to any of the capital stockther securities of the Company.

3.2.3 Title to Company Share Holding owns, beneficially and of record, and gasd and marketable title to the Company Share.
Except as disclosed on Schedule 3f?e Company Share is free and clear of all Sgclmierests, and is validly issued, fully paid and
nonassessable, and there are no voting trust agregmr other contracts, agreements or arrangemesitgting voting or dividend righ
or transferability with respect to the Company &har

3.2.4 Options and Convertible Securities of Holding There are no outstanding subscriptions, optiaastants, conversion rights
or other rights, securities, agreements or commitmebligating Holding to issue, sell or otherwigpose of shares of its capital stock,
or any securities or obligations convertible irdbgxercisable or exchangeable for, any shares chpital stock. There are no voting
trusts or other agreements or understandings tohatholding or Seller is a party with respect to Yoting of the shares of Holding
Common Stock, and Holding is neither a party to,bwund by, any outstanding restrictions, optionstber obligations, agreements or
commitments to sell, repurchase, redeem or acaniyeoutstanding shares of Holding Common Stockgradher securities of Holding.

3.3 Subsidiaries.The Company does not own, directly or indirectlyy ahares of capital stock or other equity intere$tany Person

other than the Company Subsidiaries. Schedulecg@rately sets forth the authorized capital stdokamh Company Subsidiary, other than
(the “Subsidiaries Sharé$, as of the date hereof. The Company is the s@eber of and owns all membership interests of @€ {OC
Interest<”). The Company owns, beneficially and of reconag &as good and marketable title to the Subsidis8leares and the OC Interests,
and there are no outstanding subscriptions, optivasants, convertible securities, commitmentdemnands of any character, preemptive or
otherwise, other than this Agreement, relatingry af the capital stock or other securities or gginterests of the Company Subsidiaries.
Except as disclosed on Schedule 3% Subsidiaries Shares and OC
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Interests are free and clear of all Encumbrances age validly issued, fully paid and nonassessalnle there are no voting trust agreements or
other contracts, agreements or arrangements teggricoting or dividend rights or transferabilityittv respect to the Subsidiary Shares and OC
Interests.

3.4 Authority for Agreement; Noncontravention.

3.4.1 Authority . Each of Holding and the Company has the corpgraeer and authority to enter into this Agreemenrt to
consummate the Transaction to the extent of itgatibns hereunder. The execution and delivenhisf Agreement and the
consummation of the Transaction, to the extentafllig’s and the Company’s obligations hereundavehbeen duly and validly
authorized by the board of directors of Holding #imel Company, and no other corporate proceedingseopart of Holding or the
Company are necessary to authorize the executidul@ivery of this Agreement and the consummatibtne Transaction, to the extent
of Holding’s and the Company’s obligations hereund@is Agreement and the other agreements contatphereby to be signed by
Holding and the Company have been (or will be) dadgcuted and delivered by Holding and the Compgantlyconstitute or when
executed and delivered will constitute valid anadimg obligations of Holding and the Company, ecéable against Holding and the
Company in accordance with their terms, subjethéogualifications that enforcement of the rightd aemedies created hereby and
thereby is subject to (a) bankruptcy, insolveneprganization, fraudulent conveyance, moratoriuth@her laws of general application
affecting the rights and remedies of creditors @ndyeneral principles of equity (regardless of thiee enforcement is considered in a
proceeding in equity or at law).

3.4.2 No Conflict. Except as set forth on Schedule Beteto, none of the execution, delivery or perfarogeof this Agreement and
the agreements referenced herein, nor the consuomudtthe Transaction or thereby will (a) confligith or result in a violation of any
provision of Holding’s or the Company’s charter doeents or by-laws or (b) with or without the giviafinotice or the lapse of time, or
both, conflict with, or result in any violation breach of, or constitute a default under, or reisudtny right to accelerate or result in the
creation of any lien, charge or encumbrance putsisaor right of termination under, any provisiohany note, mortgage, indenture,
lease, instrument or other agreement, permit, asioe, grant, franchise, license, judgment, ordecree, statute, ordinance, rule or
regulation to which Holding or the Company is atpar by which Holding or the Company or any ofithessets or properties are bound
or which is applicable to Holding or the Companyaay of their assets or properties, other thahéncase of (b), where such conflict,
violation, breach, default, right, novation, omténation could not reasonably be expected to havithena Material Adverse Effect. No
authorization, consent or approval of, or filinghwvor notice to, any United States or foreign gaweental or public body or authority
(each a ‘Governmental Entity) is necessary for the execution and deliveryhig Agreement or the consummation of the Transagctio
except for (i) the applicable requirements of tH&RHAct and (i) such consents, authorizationsydidi, approvals and registrations which
if not obtained or made would not have an Athenaekal Adverse Effect.
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3.5 Financial Statements The Company has previously furnished Parent aitbbpy of the audited consolidated financial stateis of
the Company for the fiscal year ended DecembeB06, consisting of the consolidated balance sieef December 31, 2006 and the related
consolidated statements of income, stockholderstg@nd cash flows for the fiscal year then endetompanied by the report thereon of
McGladrey & Pullen, LLP, certified public accountamf the Company (theAudited Financial Statemernits The Company has also delive
to Parent a copy of the unaudited consolidatechiiiz statements of the Company as of July 31, 260isisting of the consolidated balance
sheet as of July 31, 2007 (thénterim Balance Sheé} and the related consolidated statements of ircand cash flows for the seven month
period then ended (thelfiterim Financial Statements and collectively with the Audited Financial Statents, the Athena Financial
Statement¥). The Athena Financial Statements have been peepfiaom the books and records of the Company aedCompany Subsidiaries
and present fairly, in all material respects, thesolidated financial position and results of ofiers of the Company and the Company
Subsidiaries, as of the dates and for the pertoels €nded, in conformity with GAAP, except for natmear-end adjustments and the absence
of footnotes in the case of the Interim Financiat&ments.

3.6 Absence of Material Adverse ChangesSince July 31, 2007, the Company has not suffangdAthena Material Adverse Effect, and
there have been no dividends or other distributaetdared or paid in respect of, or any repurcloasedemption by the Company of, any of
shares of capital stock of the Company, or any citment relating to any of the foregoing.

3.7 Absence of Undisclosed LiabilitiesExcept as set forth an Schedule Bereto, Athena has no Liabilities that are notewéd or
provided for on, or disclosed in the notes to,lihkance sheets included in the Athena Financiaé®tants, except for (a) Liabilities incurred in
the ordinary course of business since the dateeofitterim Balance Sheet, none of which individgall in the aggregate has had or could
reasonably be expected to have an Athena Matedaéise Effect, (b) Liabilities permitted or contdatpd by this Agreement (including,
without limitation, Liabilities for Expenses), (E)abilities expressly disclosed on the Scheduldweleed hereunder and (d) Liabilities not
required by GAAP to be set forth on, or includeairreserved on, a balance sheet of the Company.

3.8 Compliance with Applicable Law, Charter and ByLaws . Athena has all requisite licenses, permits amtificates from all
Governmental Entities necessary to conduct itsnmssi as currently conducted, and to own, leasepegte its properties in the manner
currently held and operated (collectivelyR&rmits”), except as set forth on Schedule Be8eto and except for any Permits the absence of
which, in the aggregate, do not and could not nealsly be expected to have an Athena Material AdvEféect or prevent or materially delay
the consummation of the Transaction. All of suchnites are in full force and effect. Athena is imgaliance in all material respects with all
terms and conditions related to such Permits. Tageo proceedings in progress, pending or, t&ttevledge of Seller, threatened, which
may result in revocation, cancellation, suspensiomny materially adverse maodification of any o€ls Permits. Athena is conducting business
in material compliance with any applicable LegatjRieement. Athena is not in default or violationasfy provision of its charter documents or
its by-laws.

13



3.9 Litigation and Audits . Except for any claim, action, suit or proceedsegforth on Schedule 3tfereto, (a) to the Knowledge of
Seller, there is no investigation by any GovernrakBntity with respect to Athena, pending or thee&td, nor, to the Knowledge of Seller, has
any Governmental Entity indicated to Athena in imgtan intention to conduct the same; (b) theriglaim, action, suit, arbitration or
proceeding pending or, to the Knowledge of Selleedatened against or involving Athena or any o&gtsets or properties, at law or in equit
before any arbitrator or Governmental Entity; addtkere are no judgments, decrees, injunctiorsders of any Governmental Entity or
arbitrator outstanding against Athena.

3.10 Tax Matters.

3.10.1 Filing of Returns.Athena has filed all Tax Returns that they werainexgl to file under applicable laws and regulatiols
such Tax Returns were correct and complete in atenal respects and were prepared in compliantealliapplicable laws and
regulations. All Taxes shown as due and owing ah dlax Returns by Athena have been paid. Athenawetly is not the beneficiary of
any extension of time within which to file any TBeturn, which return has not yet been filed. Naneclaas been made in the last two
(2) years by a taxing authority in a jurisdictioheve Athena does not file Tax Returns that Athersubject to taxation by that
jurisdiction (nor, to the Knowledge of Seller, iete any material factual or legal basis for suctaan), nor has Athena commenced
activities in any jurisdiction which will result ian initial filing of any Tax Return with respectTaxes imposed by a Governmental
Entity that it had not previously been requiredil®in the immediately preceding taxable periotiefie are no Security Interests (other
than Permitted Encumbrances) upon any of the agétthena that arose in connection with any fal(or alleged failure) to pay any
Tax.

3.10.2 Payment of TaxesAthena has withheld all Taxes required to haenheithheld in connection with any amounts paid or
owing to any employee, independent contractor,itmedstockholder, or other third party, and paigioto the relevant Governmental
Entity all Taxes so withheld that are required &wénbeen paid over, and all Forms W-2 and 1099nedjwith respect thereto have been
properly completed and timely filed.

3.10.3 Assessments or DisputeSeller has not received any communication in wgifirom a taxing authority proposing to assess
additional Taxes for any period for which Tax Regihave been filed. No foreign, federal, statdocal tax audits or administrative or
judicial proceedings relating to Taxes of Athena pending or being conducted with respect to AthAtiaena has not received, since
October 1, 2005, from any foreign, federal, statdpcal taxing authority (including jurisdictionghere Athena has not filed Tax Returns)
any (i) written notice indicating an intent to opem audit or other review with respect to Tax li¢ies or Tax Returns of Athena for any
taxable year for which the statute of limitations &ssessment of Taxes is still open, (ii) writtequest for information dealing with
material Tax matters, or (iii) notice of deficienalyproposed adjustment for any amount of Tax psegdpasserted, or assessed by any
taxing authority against Athena which has not be&id or otherwise finally resolved. Schedule $h#eto lists those Tax Returns of
Athena that have been audited since October 1, 20@bindicates those Tax Returns of Athena thaiently are the subject of audit.
Athena has delivered to Parent correct and comptgiees of all federal and state income Tax Retfited by Athena with respect to
taxable years ending on or after October 1, 2008 examination reports, and statements of defiggsrassessed against or agreed to by
Athena that were received since October 1, 2005.
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3.10.4 Waiver of Statute of Limitations. Athena has not entered into an agreement withGwernmental Entity that has waived
any statute of limitations with respect to Taxesigreed to any extension of time with respect Taaassessment or deficiency.

3.10.5 Tax Returns and Tax Sharing AgreementsNo Tax Return filed by or on behalf of Athena lsastained a disclosure
statement under Section 6662 of the Code (or anifasiprovision of law), and no Tax Return has békxd by or on behalf of Athena
with respect to which the preparer of such Tax Readvised consideration of inclusion of such &ldsure, which disclosure was not
made. Athena is not a party to or bound by any Slaaring Agreement, the principal purpose of whichriwas the allocation of Tax
liabilities computed on a consolidated, combinedtary or similar basis among entities that haverber will be required to compute
their Tax liability by filing Tax Returns on suclbasis. Athena (a) has not been a member of atiaddfil Group filing a consolidated
federal income Tax Return or (b) does not havelaalyility for the Taxes of any other Person (ottiean Athena) under Treasury
Regulations Section 1.1502-6 (or any similar prioviof state, local, or foreign law), whether asamsferee or successor, by contract, or
otherwise. Since October 1, 2005, Athena has nateapfor a ruling related to Taxes from any Goveemtal Entity.

3.10.6 Unpaid Taxes The unpaid Taxes of Athena required to be shasvacarued under GAAP (a) did not, as of the masne
fiscal month end, exceed the reserve for Tax lighjtather than any reserve for deferred Taxealdished to reflect timing differences
between book and Tax income) set forth on the édi¢be Most Recent Balance Sheet (rather thanymaies thereto) and (b) will not
exceed that reserve as adjusted for the passameeothrough the Closing Date in accordance withghst custom and practice of Athena
in filing its Tax Returns. Since the date of thesWiBRecent Balance Sheet, Athena has not incurngtiaility for Taxes arising from
extraordinary gains or losses, as that term is is&@RAP, outside the ordinary course of businesssistent with past custom and
practice.

3.10.7 Unclaimed Property. Athena has no assets that may constitute unotbpraperty under applicable law. Athena has
complied in all material respects with all appliabnclaimed property laws. Without limiting thergeality of the foregoing, Athena has
established and followed procedures to identify amglaimed property and, to the extent requiredggylicable law, remit such unclain
property to the applicable governmental authoAthena’s records are adequate to permit a govertahagency or authority or other
outside auditor to confirm the foregoing represeoms.

3.10.8 No Changes in Accounting, Closing Agreemenfstallment Sale. Athena will not be required to include any item o
income in, or exclude any item of deduction froaxable income for any taxable period (or portioeréiof) ending after the Closing Date
as a result of any:

(a) adjustment under Code §481 as a result of mgehim method of accounting for a taxable periodirggnon or prior to the
Closing Date (other than as set forth on Scheddl@)3
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(b) “closing agreementds described in Code 87121 (or any correspondisinglar provision of state, local or foreign ince
Tax law) executed on or prior to the Closing Date;

(c) intercompany transaction or excess loss acabestribed in Treasury Regulations under Code §{&0any
corresponding or similar provision of state, looaforeign income Tax law) occurring in a taxabé&ipd ending on or prior to the
Closing Date;

(d) installment sale or open transaction dispasitiade on or prior to the Closing Date; or
(e) prepaid amount received on or prior to the @pHate.

3.10.9 Transactions Athena has not (a) distributed stock of anotregsén, or had its stock distributed by anotherdterm a
transaction that was purported or intended to begeed in whole or in part by Code section 355amtion 361, (b) acquired assets from
another corporation in a transaction in which Athégderal income Tax basis for the acquired asg@tsdetermined, in whole or in part,
by reference to the Tax basis of the acquired sigsetany other property) in the hands of the fienos or (c) except for the acquisition of
the stock of the Company Subsidiaries, other th@n&aquired the stock of any corporation which wasibchapter S corporation or a
qualified subchapter S subsidiary.

3.10.10 Limited NOLs. Athena does not have any net operating lossether tax attributes that are subject to limitatioaler
Code Sections 382, 383, or 384 (determined withegeard to the Transaction).

3.10.11 Gain Recognition AgreementsAthena is not a party to any “Gain Recognitionmrégments” as such term is used in the
Treasury Regulations promulgated under Code Se86Gn

3.10.12 Joint Ventures, Partnerships, etcThere are no joint ventures, partnerships, lichitebility companies, or other
arrangements or contracts to which Athena is agigeint and have been treated or are required teebéed as a partnership for federal
income Tax purposes.

3.10.13 Foreign Permanent EstablishmentsAthena does not have, nor has it ever had, arfaeent establishment” in any
country other than the United States, as such iedefined in any applicable Tax treaty or convemtbetween the United States and ¢
foreign country, nor has it otherwise taken stéjas have exposed, or will expose, it to the tajingpdiction of a foreign country.

3.11 Employee Benefit Plans.

3.11.1 List of PlansSchedule 3.1hereto contains a correct and complete list of daniployee benefit plan”, as defined in
Section 3(3) of ERISA, and each other material @ymplent, bonus or other incentive compensationygalantinuation during any
absence from active employment for disability drestreasons, supplemental retirement,
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cafeteria benefit (Section 125 of the Code) or dedpat care (Section 129 of the Code), sick patiptuassistance, club membership,
employee discount, employee loan, vacation parsexe, deferred compensation, incentive, fringeetie perquisite, change in contr
retention, stock option, stock purchase, restristedk or other compensatory plan, policy, agredraearrangement (including, without
limitation, any collective bargaining agreemen}ltfliat is currently maintained, administered, dtotied to or required to be contributed
to by Athena (ii) to which Athena is a party or tzaxy Liability or (iii) that covers any current farmer officer, director, employee or
independent contractor (or any of their dependarftéthena (collectively, the Athena Plans). Athena has made available to Parent
(i) accurate and complete copies of all Athena Elacuments currently in effect or with respect tuch Athena has any Liability (and,
the absence of such documents, written descriptenmd all other material documents relating therietduding (if applicable) all
documents establishing or constituting any relétest, annuity contract, insurance contract or ofbeding instruments, and summary
plan descriptions relating to said Athena Plarnsaticurate and complete copies of the most refagantcial statements and actuarial
reports with respect to all Athena Plans for wHioancial statements or actuarial reports are regudr have been prepared, and

(iii) accurate and complete copies of all availadodaual reports and summary annual reports fakthkna Plans (for which annual rept
are required). Athena has also made availablenenPaomplete copies of other current and matetal summaries, employee booklets,
personnel manuals and other material documentsitiewmaterials (apart from routine forms and espondence related to the Athena
Plans) concerning the Athena Plans that are ingssfsn of Holding, the Company or the Company Slidnses as of the date hereof.
Except as provided on Schedule 3tEteto, Athena has never maintained and contribtotady “defined benefit plan” as defined in
Section 3(35) of ERISA, nor do any of them haveiaent or contingent obligation to contribute toydmultiemployer plan” (as defined
in Section 3(37) of ERISA), or to any multiple emyér plan within the meaning of ERISA Section 2t@ode Section 413(c), or any
“multiple employer welfare arrangement,” as defimedERISA Section 3(40).

3.11.2 Code Section 409AEach Athena Plan that is a “nonqualified defeechpensation plan” within the meaning of
Section 409A of the Code has been, and will bd thi Closing, operated in accordance with a “gfaiith, reasonable interpretation” of
Section 409A of the Code, with the intent to avibiel adverse Tax consequences described thereithel#ie Company nor the
Company Subsidiaries have any obligations to angl@yee, officer or director with respect to any That may be imposed under
Section 409A of the Code.

3.11.3 ERISA.

(a) No “reportable event,” within the meaning ot8en 4043 of ERISA, and no event described in i8act062 or 4063 of
ERISA, has occurred in connection with any AthetemPhat is subject to Title IV of ERISA. Neithethfena nor any ERISA
Affiliate has incurred, or reasonably expects tuinprior to the Closing Date, a Liability (diremtindirect) under Title IV of
ERISA arising in connection with the termination of a complete or partial withdrawal from, anyrptovered or previously
covered by Title IV of ERISA.
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(b) With respect to all of the Athena Plans, Hofdithe Company, and the Company Subsidiaries araterial compliance
with all requirements prescribed by all statutegutations, orders or rules currently in effect dage in all material respects
performed all obligations required to be perforrbgdhem. All returns, reports and disclosure statets required to be made under
ERISA and the Code with respect to all Athena Plenge been timely filed or delivered. Except adeeth on_Schedule 3.11
hereto, neither Athena nor any of its directorficefs, employees or agents, nor any trustee oirasimrator of any trust created
under the Athena Plans, has engaged in or beertyatpany non-exempt “prohibited transaction” afiged in Section 4975 of the
Code and Section 406 of ERISA which could subjeet@ompany, Holding, the Company Subsidiaries @ir tfirectors or
employees or the Athena Plans or the trusts rejatiereto or any party dealing with any of the Athélans or trusts to any tax or
penalty on “prohibited transactionstiposed by Section 4975 of the Code. No fiduciaydefined in ERISA Section 3(21)) has
liability for breach of fiduciary duty or any oth&ilure to act or comply in connection with eitiiee administration or the assets of
any Athena Plan that could reasonably be expeoteesult in a Liability to Athena. No event has mred and no condition exists
that would subject the Company or any of the Comaubsidiaries, by reason of the Company’s affdiatvith any ERISA
Affiliate to any material Tax, fine, lien, penalby other Liability imposed by ERISA, the Code ohe&t applicable Legal
Requirement.

3.11.4 Plan Determinations Each Athena Plan intended to qualify under Sacti@l(a) of the Code has been determined by the
Internal Revenue Service to so qualify or has aaieimg period of time under applicable Treasury ®atjpons or IRS pronouncements in
which to apply for such a determination, and tlists created thereunder have been determinedewenept from tax under Section 501
(a) of the Code or a period of time remains to g such a determination. Copies of the curretednination letters for each such
Athena Plan have been delivered to Parent, andngpltas occurred since the date of such determimétters which is reasonably like
to cause the loss of such qualification or exenmptio result in the imposition of any excise taxraome tax on unrelated business
income under the Code or ERISA with respect toAtimena Plan.

3.11.5 Funding. Except as set forth on Schedule Zheteto:

(a) all material contributions, premiums or othayments by Athena due or required to be made wdeAthena Plan prior
to the date hereof have been made as of the dadeftar, if required by GAAP, are properly refledten the Athena Financial
Statements;

(b) there are no pending or, to the Knowledge diegehreatened audits, investigations, examimeti@ctions, liens, suits, or
proceedings relating to any Athena Plan other tbatine claims by Persons entitled to benefitsgbeder, nor is any Athena Plan

the subject of any pending (or, to the Knowledg&elier, any threatened) investigation or audithgyInternal Revenue Service,
Department of Labor, the Pension Benefit GuarartgpGration or any other Person;

(c) no event has occurred, and there exists noittonar set of circumstances, which presents aensdtrisk of a partial
termination (within the meaning of Section 411(d¢§8the Code) of any Athena Plan;
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(d) with respect to any Athena Plan that is quadifuinder Section 401(k) of the Code (includinghwaitt limitation, the Ather
401(k) Plan), individually and in the aggregate event has occurred, and there exists no conditicet of circumstances in
connection with which Athena could be subject tp araterial Liability (except liability for benefitslaims and funding obligations
payable in the ordinary course) under ERISA, thdeéCaor any other applicable law. All employee cdnittions, including elective
deferrals, to the Athena 401(k) Plan and any offtkena Plan have been segregated from Atlsegenheral assets and deposited
the trust established pursuant to such plan imalyi manner in all material respects in accordanitie the regulations of the United
States Department of Labor and other applicableLBgquirement; and

(e) Athena has no Liability under Section 4069 BAEA by reason of a transfer of an underfundeditaef benefit plan” (as
defined in ERISA Section 3(35)).

3.11.6 Welfare Plans With respect to any Athena Plan that is an engsoyelfare benefit plan (within the meaning of &ecB(1)
of ERISA) (a “Welfare Plan’) and except as set forth on Schedule Jhédeto, (i) each Welfare Plan for which contribntare claimed
by Athena as deductions under any provision ofdbde is in material compliance with all applical®guirements pertaining to such
deduction, (ii) with respect to any welfare bengfitd (within the meaning of Section 419 of the €prelated to a Welfare Plan, there is
no disqualified benefit (within the meaning of Sewt4976(b) of the Code) that would result in thposition of a tax under Section 4976
(a) of the Code, (iii) any Athena Plan that is augr health plan (within the meaning of Section £3@f)(2) of the Code) complies, and in
each and every case has complied, in all matersglects with all of the applicable material requieats of COBRA, the Family Medical
Leave Act of 1993, the Health Insurance and Pditgleind Accountability Act of 1996, the Women’s &lth and Cancer Rights Act of
1996, the Newborns’ and Mothers’ Health Protectiah of 1996, or any similar provisions of state lapplicable to employees of
Athena. None of the Athena Plans promises or pesvigtiree medical or other retiree welfare beséditany Person except as require
COBRA, and neither the Company nor any Company ili#lsg has represented, promised or contracted tfveinén oral or written form)
to provide such retiree benefits to any employeenér employee, director, consultant or other Rersgcept to the extent required by
COBRA or a similarly applicable state statute arcept for the continuation of health or welfare &#ts to former employees or service
providers through the end of the month in whiclyttegminate service, or pursuant to post-termimagieverance arrangements. No
Athena Plan or employment agreement provides héattiefits that are not insured through an insurapoéract other than a Code
Section 125 Company Plan.

3.11.7 Effect of Transaction Except as specifically set forth on Schedule 3drkto, no employee or former employee of Holc
the Company or any Company Subsidiary or any gikeson will become entitled to any material borsesverance or similar benefit
(including acceleration of vesting or exercise firrcentive award) by Seller, the Company, any CamypgSubsidiary or, to the
Knowledge of Seller, any other Person as a re$tifteoTransaction, and there is no contract, plaar@ngement covering any employee
or former employee of Holding, the Company or amyrfpany Subsidiary or any other person that, indizily or collectively, could
reasonably be expected to give rise to a paymeantitbuld not be deductible to Parent, Athena bgoaaf Sections 280G of the Code.
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3.11.8 Athena 401(k) PlansNo assets of the Athena 401(k) Plans are invastpdrtnerships or in non-publicly traded business
entities.

3.12 Employment-Related Matters.

3.12.1 Labor Relations. Except to the extent set forth on Schedule B&r2to: (a) Athena is not a party to any collecbhaegaining
agreement or other contract or agreement with albgrlorganization or other representative of emgssyof Athena; (b) there is no labor
strike, dispute, slowdown, work stoppage or lockbat is pending or, to the Knowledge of Sellereitened against or otherwise
affecting Athena, and Athena has not experiencedg#me; (c) Athena has not closed any plant ditfacffectuated any layoffs of
employees or implemented any early retirement paisgion program at any time, nor has Athena pldmmmeannounced any such action
or program for the future with respect to which é&tla has any material liability; and (d) all salayieages, vacation pay, bonuses,
commissions and other compensation due from Atbefare the date hereof have been paid or accruefithe date hereof.

3.12.2 Employee List Athena has heretofore delivered to Parent &thst“ Employee List) dated as of the date of this Agreerr
containing the name of each person employed byritlaed each such employee’s position, starting @nmnt date and annual salary.
The Employee List is correct and complete as ofitte of the Employee List. Since October 1, 20@5third party has asserted any
claim against Athena that either the continued egtpknt by, or association with, Athena of any & finesent officers or employees of,
or consultants to, Athena contravenes any matagiedements or laws applicable to unfair competiticate secrets or proprietary
information. To the Knowledge of Seller, no presefficer or employee of, or consultant to, Athere lviolated any material agreements
or laws applicable to unfair competition, traderséxor proprietary information.

3.12.3 No Foreign EmployeesExcept as set forth on Schedule 3hEPeto, Athena does not employ, nor has in the pagployed
individuals permanently located outside of the EdiStates.

3.12.4 Employee AgreementsExcept as set forth on Schedule 3hkPeto, no employee, officer and consultant of Athkas
executed an employment agreement or consultan¢agnet (as appropriate). To the Knowledge of Setecept as set forth on Schedule
3.12hereto, no current or former employee, officeramsultant of Athena is in violation in any materi@spect of any term of any
employment or consulting contract, proprietary imfation and inventions agreement, rammpetition agreement, or any other contra
agreement relating to the relationship of any sroployee, officer or consultant with Athena or angvious employer.

3.12.5 Independent Contractors Athena has complied in all material respects aithhegal Requirements applicable to
employees, including but not limited to those liegto employment discrimination, disability righds benefits, equal opportunity and
other employee protections, such as those providddr the Federal Worker Adjustment Retraining ldodfication Act, affirmative
action, workers’ compensation, severance pay, leddations, employee leave, wage and hour standacdspational safety and health
requirements, unemployment insurance and relatéttregimmigration and the classification of em@eyg and independent contractors.
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3.13 Environmental.

3.13.1 Environmental Laws Except as set forth on Schedule 3hiEBeto, (a) Athena is and has been in complianed material
respects with all applicable Environmental Lawgffect on the date hereof (or, with respect to slatetimes prior to the date hereof, the
Environmental Laws then in effect); (b) Athena hasreceived any written communication that allethes it is or was not in compliance
with any applicable Environmental Laws in effecttbe date hereof; (c) all Permits and other govemtad authorizations currently held
by Athena pursuant to Environmental Laws are ihfuke and effect, Athena is in compliance withadlthe terms of such Permits and
authorizations, and no other Permits or authooratiare required by Athena for the conduct of itsifiess on the date hereof; (d) to the
Knowledge of Seller, such Permits will not be terated or materially impaired or become terminaipleyhole or in part, solely as a
result of the Transactions; and (e) the managerhant]jling, storage, transportation, treatment,displosal by Athena of all Materials of
Environmental Concern is and has been in compliamed material respects with all applicable Exvimental Laws.

3.13.2 Environmental Claims.Except as set forth on Schedule 3nEBeto, there is no Environmental Claim pendingmthe
Knowledge of Seller, threatened, against or inva@vAthena or against any Person whose liabilityaioy Environmental Claim Athena
has retained or assumed either contractually apeyation of law.

3.13.3 No Basis for ClaimsTo the Knowledge of Seller, there are no past es@nt actions or activities by Athena, or any
circumstances, conditions, events or incidentsuding the storage, treatment, release, emissisohdrge, disposal or arrangement for
disposal of any Material of Environmental Concavhgther or not by Athena, in violation in any makrespect of any Environmental
Laws, including, without limitation, the storagesdtment, release, emission, discharge, disposatangement for disposal of any
Material of Environmental Concern or any other emmination or other hazardous condition, relatetthéopremises at any time occupied
by Athena.

3.13.4 Disclosure of Information.Seller has made available to Parent all environalémgestigations, studies, audits, tests, rev
and other analyses conducted in relation to Enwiemtal Laws or Materials of Environmental Conceentaining to Athena or any
property or facility now or previously owned, leds® operated by Athena that are in the possessimtody, or control of Seller.

3.13.5 EncumbrancesNo Encumbrance (other than Permitted Encumbranegg)sed relating to or in connection with any
Environmental Claim, Environmental Law, or Matesiaf Environmental Concern has been filed or hanladtached to any of the
property or assets which are owned, leased or tgueby Athena.

3.13.6 Limitations. Parent and Federal acknowledge that (i) the reptaens and warranties contained in this SectidB &re the
only representations and

21



warranties being made with respect to compliandk wii liability under Environmental Laws, any Eraimental Claims, Materials of
Environmental Concern, or with respect to any emvinental, health or safety matter, including ndtresources, related in any way to
Athena or to this Agreement or its subject matiad (ii) no other representation contained in &igseement shall apply to any such
matters and no other representation or warrangress or implied, is being made with respect tloeret

3.14 Broker. The Company has retained Jefferies Quarterdedkjsiah of Jefferies & Company, Inc. (efferies QuarterdecR, whose
fees and expenses as its investment advisor inection with the Transaction shall be paid by thenpany. Except for Jefferies Quarterdeck,
Athena has not employed any broker, finder or itmesit banker or incurred any liability for investméanking fees, financial advisory fees,
brokerage fees or finders’ fees in connection whth Transactions.

3.15 Assets Other Than Real Property.

3.15.1 Title.Athena has good and valid title to all of the tdhgiassets shown on the Interim Balance Sheetsacttitle is in each
case free and clear of any mortgage, pledge,diecyrity interest, lease or other encumbrancegcilely, “Encumbrance), except fol
(a) liabilities, obligations and Encumbrances ret#e on the Interim Balance Sheet or otherwis@énAthena Financial Statements,

(b) Permitted Encumbrances, and (c) Liabilities BEndumbrances set forth on Schedule 3é®to. Each tangible asset of Athena that
has a present value of $1,000.00 or more is liste8chedule 3.1Bereto.

3.15.2 Inventory.Except as set forth on Schedule 3nE5eto, the inventory reflected as inventory oetint Balance Sheet conta
no material amount of slow-moving or obsolete itahed have not been reserved for on Interim Bal@iueet. The values at which such
inventories are carried on Interim Balance Shdgaethe normal inventory valuation policies ofhsha and are carried in accordance
with GAAP, consistently applied.

3.15.3 Accounts Receivablé&xcept as set forth on Schedule 3hEseto, all receivables shown on the Interim BadaBbeet and all
receivables accrued by the Company since the dde dnterim Balance Sheet and through the datedighave been collected or are
collectible in the aggregate amount shown, lessaloyances for doubtful accounts reflected theraimd, in the case of receivables
arising since the date of the Interim Balance Stest additional allowance in respect thereof reentestablished in a manner consistent
with the allowance reflected in the Interim Balaigteet.

3.15.4 Condition.All material equipment and personal property owhgdithena and regularly used in its business agood
operating condition and repair, ordinary wear aat £xcepted, and all such wear and tear takdreinggregate is not material to Athena
and does not affect Athena’s obligations to perfamder this Agreement.

3.16 Real Property.
3.16.1 Real Property Athena does not own any real property.
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3.16.2 LeasesSchedule 3.16ereto lists all Athena Leases. Complete copighefthena Leases, and all material amendments
thereto (which are identified on Schedule 3heBeto), have been made available by Seller tonParee Athena Leases grant leasehold
interests free and clear of all Encumbrances (exfoegPermitted Encumbrances), and no Encumbrafeespt for Permitted
Encumbrances) have been granted by or caused lagtioas of Athena. The Athena Leases are in futtd and effect and are binding
and enforceable against each of the Parties thiraiccordance with their respective terms sulife¢a) bankruptcy, insolvency,
reorganization, fraudulent conveyance, moratoritch @ther laws of general application affecting fights and remedies of creditors and
(b) general principles of equity (regardless of thlee enforcement is considered in a proceedingjinte or at law). Except as set forth
Schedule 3.16ereto, neither Athena nor, to the Knowledge ofe8ehny other party to an Athena Lease, has cotadhét material breac
or default under any Athena Lease, nor has thererced any event that with the passage of timé@gtving of notice or both would
constitute such a material breach or default. Sdleegl16hereto correctly identifies each Athena Lease toeigpions of which would be
materially and adversely affected by the Transactiod each Athena Lease that requires the consanydhird party in connection with
the Transaction. No material construction, alteratr other leasehold improvement work with respethe real property covered by any
Athena Lease remains to be paid for or to be pexdrby Athena. Except as set forth_on Schedulel#i€io, no Athena Lease has an
unexpired term which including any renewal or egtens of such term provided for in such Athena kezsuld exceed ten years.

3.16.3 Condition.All buildings, structures, leasehold improvememtd &xtures, or parts thereof, used by Athena uraeAthena
lease are in good operating condition and repaitinary wear and tear excepted.

3.17 Agreements, Contracts and Commitments.
3.17.1 AgreementsExcept as set forth on Schedule 3hEreto or any other Schedule hereto, Athena is pairty to:

(a) any bonus, deferred compensation, pensionraese, profit-sharing, stock option, employee stpgkchase or retirement
plan, contract or arrangement or other employeefitgrian or arrangement;

(b) any employment or consulting agreement with gresent employee, officer, director or consulfanformer employees,
officers, directors and consultants to the extkatd remain at the date hereof obligations to bpeed by Athena), other than a
standard form of employment agreement, a copy achwvhas been provided to Parent;

(c) any agreement of guarantee or indemnificatioan amount that is material to Athena taken ab@ley

(d) any agreement or commitment containing a coneliraiting or purporting to limit the freedom oftlAena to compete with
any Person in any geographic area or to engageyitiree of business;
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(e) any lease, other than the Athena Leases undiehvithena is lessee, that involves, in the agagegayments of $50,000
or more per annum or is material to the conduthefbusiness of Athena;

(f) any joint venture or profit-sharing agreemeothér than with employees);

(9) except for trade indebtedness incurred in tdéary course of business and equipment leaseseghinto in the ordinary
course of business, any loan or credit agreemeatéding for the extension of credit to Athena ayanstrument evidencing or
related in any way to indebtedness incurred iratguisition of companies or other entities or irtddhess for borrowed money by
way of direct loan, sale of debt securities, pusehmoney obligation, conditional sale, guaranteettrerwise that individually is in
the amount of $50,000 or more;

(h) any license agreement, either as licensorcenee, involving payments (including past paymesft$50,000 in the
aggregate or more, or any distributor, dealer llerséranchise, manufacturer’s representativesales agency or any other similar
material contract or commitment;

(i) any agreement granting exclusive rights topmviding for the sale and transfer of, all or angterial portion of the Ather
Proprietary Rights;

(j) any agreement or arrangement providing forghgment of any commission based on sales othertthamployees of
Athena;

(k) any agreement for the sale by Athena of matenaoducts, services or supplies that involveésreipayments to Athena
more than $50,000;

() any agreement for the purchase by Athena ofraaterials, equipment, services, or supplies,ehber (i) involves a
binding commitment by Athena to make future payrmémiexcess of $25,000 and cannot be terminatetviashout penalty upon
less than three months’ notice or (ii) was not exdénto in the ordinary course of business;

(m) any agreement or arrangement with any thirtydar such third party to develop any intellectpabperty or other
material asset currently expected to be used oewtly used or useful in the business of Athena,;

(n) any agreement or commitment for the acquisjtemmstruction or sale of fixed assets owned dret@wned by Athena that
involves future payments by Athena of more than,$50;

(o) any agreement or commitment to which presefiommner directors, officers or Affiliates of Athenar directors or officers
of any Affiliate of any of the foregoing, are algarties;
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(p) any agreement not described above (ignoringlystor this purpose, any dollar amount threshatdghose descriptions)
involving the payment or receipt by Athena of mthran $50,000, other than the Athena Leases;

(q) any agreement that provides for any continwinfuture obligation of Athena, actual or contingencluding but not limited to
any continuing representation or warranty or amemnification obligation in each case that aroseoimnection with the disposition of
any material business or assets of Athena; or

(r) any agreement awarded under the 8(a) BusinesslBpment Program or the Small Disadvantaged Basiertification
Program.

3.17.2 Validity. Except as set forth on Schedule 3nEreto, all contracts, leases, instruments, licease other agreements requ
to be set forth on Schedule 3 A&reto are valid and in full force and effect; heitAthena nor, to the Knowledge of Seller, anyeoth
party thereto, has breached any provision of, taude=d under the terms of any such contract, ldaseument, license or other
agreement, except for any breaches or defaultsithtite aggregate, would not be expected to havitlaena Material Adverse Effect or
have been cured or waived.

3.17.3 Third-Party ConsentsSchedule 3.1T%ereto identifies each contract and other docursetrfiorth on Schedule 3.hereto
that requires the consent of the other party tbeéretonnection with the Transaction, except fansents which, if not obtained, could not
reasonably be expected to have an Athena Matedeé#se Effect.

3.18 Intellectual Property.

3.18.1 Right to Intellectual Property.Except as set forth on Schedule 3tiH8eto, Athena owns, or has sufficient rights te, adl
patents, trademarks, trade names, service manggrights, and any applications therefor, maskwaoskbematics, technology, know-
how, computer software programs or applicationd@th source code and object code form), and témgibintangible proprietary
information or material (excluding Commercial Sodiw) that are material to and used in the busioleathena as currently conducted
the extent owned by the Athena, thathena Proprietary Right§. The Commercial Software used in the businesatb&na in each case
has been acquired and used by Athena on the fesigl on accordance with a valid license from thenofacturer or a dealer authorized
to distribute such Commercial Software. To the Klealge of Seller, Athena has not been infringingrupoy rights of any third parties
connection with its acquisition or use of the Cormerad Software.

3.18.2 No Conflict.

(a) Set forth on Schedule 3.h8reto is a complete list of all registered patemtgistered trademarks, registered copyrights,
trade names and service marks, and any applicatiensfor, included in Athena Proprietary Rightsedfying, where applicable,
the jurisdictions in which each such Athena PrdprieRight has been issued or registered or in kvhit application for such
issuance and registration has been filed, incluthegespective registration or application numiaers the names of all registered
owners. Set forth on Schedule 3H&eto is a complete list of all domain names owmedthena, which list includes all domain
names used by Athena in its business and respeetijsrars.

25



(b) Set forth on Schedule 3.h&reto is a complete list of all material licensaglicenses and other agreements as to which
Athena is a party and pursuant to which Athenangrather Person is authorized to use any Athenprietary Right or trade secr
material to the business of Athena; such schedaledes the identity of all parties to such licenseiblicenses and other
agreements. Athena is not in material violatiomiy license, sublicense or agreement describedanlist. Except as disclosed
Schedule 3.18ereto, the execution and delivery of this AgreeniignAthena, and the consummation of the Transactidl neithe:
cause Athena to be in violation or default under surch license, sublicense or agreement, nor etity other party to any such
license, sublicense or agreement to terminate alifjneuch license, sublicense or agreement (othear in each case as would not
reasonably be expected to result in an Athena Nédtedverse Effect).

(c) Except as set forth on Schedule h&8eto, Athena is the sole and exclusive ownewithy all right, title and interest in a
to (free and clear of any and all Encumbrancesrdttan Permitted Encumbrances) all rights inclual®dng the Athena
Proprietary Rights, and Athena has sole and exa@ugjhts (and is not contractually obligated tgy pay compensation to any third
party in respect thereof) to the use thereof ontlagerial covered thereby in connection with thevises or products in respect of
which Athena Proprietary Rights are being used ightreasonably be used. No claims with respeéthe@na Proprietary Rights
have been asserted in writing or, to the Knowleafggeller, are threatened by any Person (a) teffieet that the manufacture, sale,
licensing or use of any of the products of Athes@ew manufactured, sold or licensed or used qugeed for manufacture, use,
sale or licensing by Athena infringes on any cogiyti patent, trademark, service mark, trade secrether proprietary right,

(b) against the use by Athena of any trademarksicgemarks, trade names, trade secrets, copyrightents, technology, know-
how or computer software programs and applicatisesl in Athena’s business as currently conductet) @hallenging the
ownership by Athena, or the validity or effectiveagof any of Athena Proprietary Rights.

(d) To the Knowledge of Seller, there is no matarieauthorized use, infringement or misappropriatid any of Athena
Proprietary Rights by any third party, includingga@mployee or former employee of Athena. No AthBraprietary Right is subje
to any outstanding decree, order, judgment, oukttfpn restricting in any manner the use, liceggintransfer thereof by Athena.
Athena’s documentation contains copyright notiagficgent to maintain copyright protection on thepyrighted portions of the
Athena Proprietary Rights.

3.19 Insurance ContractsSchedule 3.18ereto lists all contracts of insurance and indéyriniforce at the date hereof with respect to
Athena. Such contracts of insurance and indemmitthose shown in other Schedules to this Agreeietiectively, the “Athena Insurance
Contracts”) insure against such risks, and are in such ansoas are required by Legal Requirement or areoppiate and reasonable
considering Athena’s property, business and opmeratiAll of the Athena Insurance Contracts araulhférce and effect, with no default
thereunder by Athena which could permit the instweteny payment of claims
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thereunder. All premiums due and payable thereor baen paid and Athena has not received notice &may of its insurance carriers that any
insurance premiums will be materially increasethifuture or that any insurance coverage provideter any of the Athena Insurance
Contracts will not be available in the future otbstantially the same terms as now in effect. Atheasmnot received or given a notice of
cancellation with respect to any of the Athena tasge Contracts.

3.20 Banking RelationshipsSchedule 3.2@ereto shows the name, location and respectivauatommber of each account, line of
credit, or safe deposit box that Athena has withlzank or trust company and the names of all Peraathorized to draw thereon or to have
access thereto.

3.21 No Contingent Liabilities. The Company has no contingent or conditional liabd or obligations of any kind arising from or
relating to its acquisition of a Company Subsidiarynaterial line of business.

3.22 Absence of Certain RelationshipgExcept as set forth on Schedule 3t22eto, none of (a) Athena, (b) any executive effiof
Athena or any member of such Person’s immediatéyaor (c) Seller, has any financial or employmenierest in any subcontractor, supplier,
or customer of Athena (other than holdings in piplheld companies of less than two percent (2%hefoutstanding capital stock of any such
publicly held company).

3.23 Foreign Corrupt Practices and BribesNeither Holding, nor the Company, nor any Companlsliary has directly or, to the
Knowledge of Seller, indirectly taken any actioniethwould cause Athena to be in violation of theitdah States Foreign Corrupt Practices
of 1977, as amended, or any rules and regulatfmeretinder. Neither Holding, nor the Company, ngr@ampany Subsidiary has directly or,
to the Knowledge of Seller, indirectly (a) made aowntribution, gift, bribe, rebate, payoff, influmnpayment, kick-back, or other payment to
any Person, private or public, regardless of fostmether in money, property or services (i) to abfaivorable treatment in securing business,
(i) to pay for favorable treatment for businesswsed, (iii) to obtain special concessions or fm@al concessions already obtained, for or in
respect of Athena or any Affiliate of Athena, ar)(in violation of any Legal Requirement, or (b}adished or maintained any fund or asset
that has not been recorded in the books and recérithena.

3.24 Government Contracts.
3.24.1 Generally.

(a) Schedule 3.24.1(agreto lists and identifies each Athena engageamahtontract, which in either case is a Government
Contract on which final payment has not been maa#(e’ Athena Government Contradt identified, to the extent not prohibited
under the terms of such Government Contract oriegdgle Legal Requirement, by (i) contract name cfiistomer, (iii) customer’s
contract or order number, (iv) date of award, @)i@d of performance, (vi) Company’s internal pobjeode number, (vii) contract
type (e.qg., firm fixed price, cost reimbursablejdiand material), and (viii) contract revenue friogeption to July 31, 2007 (true
and complete copies of which, including all modifions and amendments thereto, have been madalzeaid Federal).
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(b) Schedule 3.24.1(Ihereto lists and identifies each outstanding bidppsal, offer or quotation made by Athena or by a
contractor team or joint venture, in which Athesaarticipating, that, if accepted, would lead 8@/ernment Contract (each, a “
Bid "), identified, to the extent not prohibited undke terms of such Bid or applicable Legal Requinetniey (i) the Person to
whom such Bid was made, (ii) the date submitteq tiie subject matter of such Bid, (iv) the antiied award date, (v) the
estimated period of performance, (vi) the estimatdde based upon such Bid and (vii) whether amh Rid is dependent, in whc
or in part, on the “small business” or other preddrstatus of Athena under any applicable LegauRement (true and complete
copies of which, including all modifications and emiments thereto, have been made available to &gder

(c) Schedule 3.24.1(t)ereto lists and separately identifies each Atl@oeernment Contract under which Athena currently is
experiencing a cost, schedule, technical or quplitplem, except for routine cost verification iivigs and related payment delays
in the ordinary course of business.

(d) Except as set forth on Schedule 3.24.hétkto, no Athena Government Contract was awardesbipnt to the Small
Business Innovative ResearchSBIR”) program or any set-aside program (small businessill disadvantaged business, 8(a),
woman owned business, etc.) or as a result of Akésmall business” or other preferred status ureag applicable Legal
Requirement.

3.24.2 Bids and AwardsTo the Knowledge of Seller, each Athena Governn@ttract has been legally awarded, and no Athena
Government Contract (or, where applicable, the promntract with the United States Government umdgch such Athena Government
Contract was awarded) is the subject of bid or dvpaotest proceedings. No facts exist that coule gise to a material claim for price
adjustment under any Athena Government Contractutig Truth in Negotiations Act.

3.24.3 Compliance with Law and Regulation and Contctual Terms; Inspection and Certification. Athena has complied with
all statutory and regulatory requirements pertgjrimthe Athena Government Contracts, includingAheed Services Procurement Act,
the Federal Procurement and Administrative Serviagsthe Federal Acquisition Regulation (th€AR™), the FAR cost principles and
the Cost Accounting Standards. Athena has complittdall material terms and conditions, includirmy{ not limited to) all clauses,
provisions, specifications, and quality assuratestjng and inspection requirements of the Atheage@ment Contracts, whether
incorporated expressly, by reference or by opanaigfdaw. All facts set forth in or acknowledged &y representations, certifications or
disclosure statements made or submitted by or balbef Athena in connection with any Athena Goveent Contracts and its
guotations, bids and proposals for Government @gotgrwere current, accurate and complete as afateeof their submission. Athena
has complied with all applicable representatioestifications and disclosure requirements undeAtiiena Government Contracts and
each of its quotations, bids and proposals for @owent Contracts. Athena has developed and implesdengovernment contracts
compliance program which
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includes corporate policies and procedures desitmedsure compliance with applicable governmeotmprement statutes, regulations
and contract requirements. No facts exist whicHdoeasonably be expected to give rise to liabtlityAthena under the False Claims /
Except as described on Schedule 3.21%to, Athena has not undergone and is not unogrgmy audit (other than routine DCAA
audits), review, inspection, investigation, sureeyexamination of records relating to any Athenay&oment Contract. Athena has made
available to Parent the results of any audit, ryiaspection, investigation, survey or examinatémecords described on Schedule
3.24.3hereto. Athena'’s cost accounting, purchasing, itwgrand quality control systems are in compliawith all applicable
government procurement statutes and regulationsvi¢hdhe requirements of the Athena Governmenttais.

3.24.4 Within the ScopeExcept as specifically set forth on Schedule 3.2éréto,

(a) Athena is not a party, and since October 15288s not been a party, to any task order or eigliorder, under a multiple
award schedule contract or any other Governmentr@cnwhere the goods or services purchased eotifted to be purchased, by
a Governmental Entity under such task order owvdgfiorder are different from those described mgtatement of work contained
in the multiple award schedule contract or othevé&pment Contract under which the task order awest order was issued;

(b) Athena has not sold, any goods or servicesiyog@overnmental Entity that are, or were, differgam those described in
the statement of work of a Government Contractymmsto which the goods or services were delivewsatie Governmental Entity;
and

(c) to the Knowledge of Seller, there has beenliegation, charge, finding, investigation or rep@nternal or external to
Athena) to the effect that Athena has been, or h@aye been, a party to a task order or deliveryrandder the circumstances
described in clause (a) above, or sold goods eicgrto a Governmental Entity under the circumstardescribed in clause
(b) above.

3.24.5 CredentialsUnless waived by a Governmental Entity under areAthGovernment Contract, to the Knowledge of Seller
each Athena employee performing services relatstith Athena Government Contract possessed (difvéntime of such performance)
all of the required credentials (e.g., educatioth @xperience) specified in or required by such Ath&overnment Contract.

3.24.6 Disputes, Claims and LitigationExcept as described on Schedule 3.2#%@to, to the Knowledge of Seller, there are
neither any outstanding claims or disputes agdittstna relating to any Athena Government Contractamy facts or allegations that
could reasonably be expected to give rise to sudhim or dispute in the future. Except as desdibe Schedule 3.241gereto, there are
neither any outstanding claims or disputes reldtingny Athena Government Contract which, if reedlunfavorably to Athena, would
increase Athena’s cost to complete performanceidi $Sovernment Contract above the amounts set ifottie estimates to complete
previously prepared by Athena and delivered to i each Athena Government Contract, nor, tokhewledge of Seller, any
reasonably foreseeable
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expenditures which would increase the cost to cetegderformance of any Athena Government Contizmt@the amounts set forth in
the estimates to complete described above. Athasabt been and is not now, to the Knowledge déGelnder any administrative, civil
or criminal investigation or indictment involvingleged false statements, false claims or otheranidact relating to any Athena
Government Contract or quotations, bids and prdpdea Government Contracts, and there is no Hasiany such investigation or
indictment. Athena has not been, and is not noparty to any administrative or civil litigation inlving alleged false statements, false
claims or other misconduct relating to any Athemmv€nment Contract or quotations, bids and progdsalGovernment Contracts, and
there is no basis for any such proceeding. Excepeacribed on Schedule 3.2Adeto, neither the United States Government ngr an
prime contractor or higherer subcontractor under a Government Contracitiiheld or set off, or attempted to withhold (attiean the
hold-backs pursuant to contracts in the ordinatyrs® of business), or set off, amounts of monegrettse acknowledged to be due to
Athena under any Athena Government Contract.

3.24.7 DCAA Audits. Since October 1, 2005, Athena has not been aubijtélde Defense Contract Audit Agency. Athena has no
had any adjustments arising out of audits by thieiee Contracting Audit Agency. Except in connattigth routine cost verification
inquiries in the ordinary course of business andessribed on Schedule 3.244&reto, neither the United States Government npr an
prime contractor or higher-tier subcontractor ureteoutstanding Government Contract has questiondisallowed any costs claimed
by Athena under any Athena Government Contract, tanthe Knowledge of Seller, there is no fact ccwrrence that could be a basis for
disallowing any such costs. The reserves estaldibieAthena with respect to possible adjustmenteedndirect and direct costs
incurred by Athena on any Athena Government Cohaeereasonable and are adequate to cover anytigbeedjustments resulting from
audits of any such Government Contract.

3.24.8 SanctionsNeither the United States Government nor any pdordractor or higher-tier subcontractor under a @pment
Contract nor any other Person has notified Athenariting of any actual or alleged violation or bok of any statute, regulation,
representation, certification, disclosure obligaficontract term, condition, clause, provision medfication. Athena has not received any
show cause, cure, deficiency, default or simildiags in writing relating to any Athena Governm@uintract. Neither Athena nor any
stockholder, director, officer, executive, employee to the Knowledge of Seller, any consultanAfiiliate of Athena has been or is n¢
suspended, debarred, or proposed for suspensibebarment from government contracting, and to thevdedge of Seller, no facts ex
which would reasonably be expected to give rissuith suspension or debarment, or proposed suspasrsitebarment. No determinati
of non-responsibility has ever been issued agditistna with respect to any quotation, bid or prepdsr a Government Contract.
Athena has put in place and continuously maintathedstandards of conduct and internal controlesystdesigned to prevent misconc
and has developed, implemented and maintained aretv@nsive compliance program, in each case asildeddn that certain letter
dated May 4, 2006, from Veritas Capital to the Brement Fraud Branch of the U.S. Army Legal Sewviggency.

3.24.9 Terminations.Except as described on Schedule 3.2%@to, no Athena Government Contract has beerirtated for
default within 24 months prior to the date of tAigreement. Except as described on Schedule 3t#4€30, Athena has not received any
notice in writing, terminating or indicating an émit to terminate any Athena Government Contractdowenience.
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3.24.10 AssignmentsExcept as described on Schedule 3.24d@to, Athena has not made any assignment of #mna
Government Contract or of any interest in any Ath&overnment Contract to any Person. Except asidedon Schedule 3.24.10
hereto, Athena has not entered into any financirghgements with respect to the performance ofAghgna Government Contract.

3.24.11 Property.Athena is in compliance with all applicable Leg&drirements with respect to the possession andt@emance ¢
all government furnished property (as defined mBAR at Section 45.10&t seq, as applicable).

3.24.12 National Security ObligationsExcept to the extent prohibited by applicable Legetjuirements, Schedule 3.24Hereto
sets forth all facility security clearances heldAthena. To the Knowledge of Seller, there is nistexg information, fact, condition or
circumstance that would cause Athena to lose diitiasecurity clearances. Athena is in mater@ainpliance with all applicable Legal
Requirements regarding national security, includimgse obligations specified in the National IndastSecurity Program Operating
Manual, DOD 5220.22-M (January 1995), and any spphts, amendments or revised editions thereof.

3.24.13 No Contingent Feedlo facts, events or other circumstances existwioddites or otherwise constitutes a basis on wtiieh
United States Government or any other Person mggtsonably claim to violate, the covenant agaiastingent fees under any Athena
Government Contract, or 10 U.S.C. § 2506, 41 U.§8.254 or FAR 52.303-5.

3.24.14 Certain Inactive ContractsSchedule 3.24.1Hereto lists every inactive Athena Government Gaoitthat is not closed out
as of the date of this Agreement. Athena does ae¢ lany material Liabilities under any inactive él Government Contract that is not
closed out as of the date of this Agreement.

3.24.15 “At Risk” Work. Except as set forth on Schedule 3.2sh#&Eeto, Athena has not begun performance of angipated
Government Contract or any anticipated option égeror modification of any Athena Government Cocttgzior to award, option
exercise or modification or made any expendituréaaurred costs or obligations in excess of anyliapble limitation of government
liability, limitation of cost, limitation of fundsr similar clause limiting the U.S. Governmentaility on any Athena Government
Contract (including without limitation, any work ing performed “at risk” in advance of receipt oféling).

3.24.16 Multiple Award Schedules.

(a) With respect to each multiple award scheduleeAf Government Contract, Schedule 3.24.1t€egto identifies the basis
of award customer (or category of customers) andthited States Government’s price or discountimeiahip to the identified
basis of award customer (or category of custormegsjed to by the United State General Services Aidtration and Athena at
time of award or pricing of such Athena Governm@antract.
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(b) Schedule 3.24.16(lnereto sets forth a description of the processssAthena has implemented to track sales to this bas
of award customer (or category of customer) to rssampliance with the Price Reductions clauseathemultiple award schedule
Athena Government Contract. There are no factsronrmstances that could reasonably be expectesstdtrin a demand by the
United States Government for a refund based upberft’'s failure to comply with the Price Reducticteaise.

3.24.17 Organizational Conflicts of InterestExcept as set forth on Schedule 3.2héreto, to the Knowledge of Seller, since
October 1, 2005, Athena has not had access to ablicpnformation nor provided systems engineerieghnical direction, consultation,
technical evaluation, source selection serviceseorices of any type, nor prepared specificatiorstatements of work, nor engaged in
any other conduct that would create in any procergrby the U.S. Government an “organizational gonfif interest,”as defined in FAI
9.501, for Athena.

3.25 Export Compliance.Except as listed on Schedule 3t#yeto, Athena is in compliance with all U.S. expmantrol Legal
Requirements, including but not limited to U.S. Bement of State International Trafficking in Arne§ulations, U.S. Department of
Commerce Export Administration Regulations, US/@kndoint Certification Program and U.S. Customsal&gquirements.

ARTICLE 4

REPRESENTATIONS AND WARRANTIES OF SELLER
REGARDING SELLER, THE TRANSACTION AND TITLE TO THE HOLDING
SHARE

Seller represents and warrants to Parent as fallows

4.1 Organization.Seller is a limited liability company duly formeehlidly existing and in good standing under thedaxf/the State of
Delaware.

4.2 Authority; Noncontravention.

4.2.1 Authority. Seller has all requisite limited liability compapgwer and authority to enter into this Agreemernt ncarry out
its obligations hereunder. The execution and defieé this Agreement and the consummation of tren$action have been duly and
validity authorized by all necessary limited lidlyilcompany action required on the part of Seldw.other limited liability company acts
or proceedings on the part of Seller are necedsaythorize this Agreement or the Transaction, taimlAgreement constitutes the valid
and legally binding obligation of Seller and is @meable against Seller in accordance with its $eercept as may be limited by
bankruptcy, insolvency or other similar laws affiegtthe enforcement of creditors’ rights in genenadl subject to general principles of
equity.
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4.2.2 ConsentskExcept for applicable requirements of the HSR Actfiling or registration with, and no permit, aatlzation,
consent or approval of, any Governmental Entitydsessary for the consummation by Seller of th@Saetions.

4.2.3 No Conflict.Neither the execution and delivery of this Agreetmar the consummation of the Transaction, nor d@npe
by Seller with any of the provisions hereof will. {iolate or conflict with, or result in a breaohany provisions of, or constitute a def
(or an event which, with notice or lapse of timeboth, would constitute a default) under, any eftdrms, conditions or provisions of the
Certificate of Formation or the Amended and Restaienited Liability Company Operating Agreement®éller or under any of the
terms, conditions or provisions of any contracteament or instrument to which Seller is a partpywhich Seller or its respective
properties or assets may be bound, or (ii) vicdamg Legal Requirement applicable to Seller or anysaespective properties and assets.

4.3 Title to Holding Share.Seller owns, beneficially and of record, and hasdgand marketable title to the Holding Share. Tloddihg
Share is free and clear of all Encumbrances, awndlidly issued, fully paid and nonassessable,thate are no voting trust agreements or other
contracts, agreements or arrangements restrictitiggzor dividend rights or transferability withsfgect to the Holding Share.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES OF PARENT

Parent represents and warrants to Seller, Holdidglze Company as follows:

5.1 Corporate Status of Parent and FederaEach of Parent and Federal is a corporation diggrmired, validly existing and in good
standing under the laws of the State of Delawaith, the requisite corporate power to own, operattlaase its properties and to carry on its
business as now being conducted.

5.2 Authority for Agreement; Noncontravention.

5.2.1 Authority of Parent. Each of Parent and Federal has the corporate paweeauthority to enter into this Agreement and to
consummate the Transaction to the extent of th#igations hereunder. The execution and deliverthisf Agreement and the
consummation of the Transaction, to the extentavéRt's and Federal’s obligations hereunder, haeanluly and validly authorized by
the boards of directors of Parent and Federalnanother corporate proceedings on the part of RPardRederal are necessary to authc
the execution and delivery of this Agreement ardabnsummation of the Transaction to the extefavént’s and Federal’'s obligations
hereunder. This Agreement and the other agreementemplated hereby to be signed by Parent or Beldave been duly executed and
delivered by Parent and/or Federal, as the casebmagnd constitute valid and binding obligatioh®arent and/or Federal, as the case
may be, enforceable against Parent and/or Fedeaalcordance with their terms, subject to the fjoations that enforcement of the
rights and remedies created hereby and therebgubject to (a) bankruptcy, insolvency, reorgantatiraudulent conveyance,
moratorium and other laws of general applicatidecing the rights and remedies of creditors andyémeral principles of equity
(regardless of whether enforcement is consideredgroceeding in equity or at law).
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5.2.2 No Conflict.Neither the execution and delivery of this AgreetignParent or Federal, nor the performance byrRane
Federal of its obligations hereunder and the agee¢sireferenced herein, nor the consummation bgriPar Federal of the Transaction
will (a) conflict with or result in a violation ainy provision of the Certificate of Incorporationty-laws of either Parent or Federal, or
(b) with or without the giving of notice or the of time, or both, conflict with, or result inyaviolation or breach of, or constitute a
default under, or result in any right to accelexateesult in the creation of any lien, charge meienbrance pursuant to, or right of
termination under, any provision of any note, magtg, indenture, lease, instrument or other agregmpemit, concession, grant,
franchise, license, judgment, order, decree, gatutlinance, rule or regulation to which Pareetjdtal or any of Parent’s other
subsidiaries is a party or by which any of thenaiy of their assets or properties is bound or whidpplicable to any of them or any of
their assets or properties. No authorization, coingeapproval of, or filing with or notice to, alovernmental Entity is necessary for the
execution and delivery of this Agreement by Paogrftederal or the consummation by Parent or Fedétak Transaction, except for the
applicable requirements of the HSR Act and suclsents, authorizations, filings, approvals and tegfi®ons which if not obtained or
made would not have a material adverse effect erfitiancial condition, business, operations, aspetperties, results of operations or
prospects of Parent or Federal.

5.2.3 Financing.Parent and Federal have available, and on ther@date will have available, sufficient, immedigtalailable
funds to enable Parent and Federal to pay the BsedArice and all of its fees and expenses reiaténd Transaction, and Federal’s
ability to consummate the Transaction is not caygint on raising any equity capital, obtaining dé#ncing therefor or consent of any
lender.

5.3 Brokers.No broker, finder or investment banker is entitiedny brokerage, finder’s or other fee or commoissn connection with

the Transaction based upon arrangements madedy lwehalf of Parent or Federal.

5.4 Securities LawsFederal is purchasing the Holding Share for purpagénvestment only, for its own account, not wathiew to

public distribution or resale thereof, in wholeipart.

5.5 Parent’s and Federal’s Due DiligenceR?arent acknowledges that, except for the mattetsatte expressly covered by the provisions

of the Agreement, each of Parent and Federalysgebn its own investigation and analysis in eimiginto this Agreement and the
Transaction. Each of Parent and Federal is anrivddrand sophisticated participant in the Transadties Agreement and has undertaken such
investigation, and has been provided with and kakiated such documents and information, as ideasned necessary with the execution,
delivery and performance of this Agreement. PaaeRhowledges that it is purchasing the Holding 8léthout any representation or
warranty, express or implied, by Seller, Holdinglee Company, except as expressly set forth inAgieement.
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ARTICLE 6
OBLIGATIONS OF THE PARTIES PRIOR TO CLOSING

6.1 Ordinary Course.Between the date of this Agreement and the CloBiag or the date, if any, on which this Agreemsrearlier
terminated pursuant to its terms, except as corltatpby this Agreement and the Transaction arskaforth on Schedule 6hiereto, Athena
shall (a) carry on its business in the usual, mgahd ordinary course in substantially the samen@iaas heretofore conducted, pay its debts
and taxes when due subject to good faith disputessuch debts or taxes, pay or perform other natabligations when due, except when
subject to good faith disputes over such obligati@nd use all Commercially Reasonable Efforts ister® with past practices and policies to
preserve intact its present business organizati@ep available the services of its present offieard employees and preserve its relationships
with customers, suppliers and others having busingationships with it, to the end that Athenas®dwill and ongoing business shall be
unimpaired at the Closing Date, and (b) promptliifpd®arent of any event or occurrence which wélk or could reasonably be expected to
have an Athena Material Adverse Effect.

6.2 Actions Requiring Parent’s ConsentBetween the date of this Agreement and the CloBiig or the date, if any, on which this
Agreement is earlier terminated pursuant to i1g&erAthena shall not, except to the extent thagiftashall otherwise consent in writing (such
consent not to be unreasonably withheld, conditiomedelayed), except as contemplated by this Agesd and the Transaction and as set"
on Schedule 6.hereto:

(a) amend its charter documents or by-laws;

(b) declare or pay any dividends or distributionsts outstanding shares of capital stock or pusehsedeem or otherwise
acquire for consideration any shares of its capitatk or other securities except in accordanck agreements existing as of the
date hereof;

(c) issue or sell any shares of its capital steffect any stock split or otherwise change its @digation as it exists on the di
hereof, or issue, grant, or sell any options, saqmireciation or purchase rights, warrants, comwensghts or other rights, securiti
or commitments obligating it to issue or sell ahgres of its capital stock, or any securities digaltions convertible into, or
exercisable or exchangeable for, any shares ofjital 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 obligation or Liabiligxcept obligations and Liabilities incurred in threlinary course of business
consistent with past practices;

(e) pay, discharge or satisfy any Liability in ess®f $100,000 (in any one case) or $200,000 @ratigregate), other than the
payment, discharge or satisfaction (i) of Expenggsn the ordinary course of business of Lidl$ reflected on or reserved
against in the Athena Balance Sheet, or incurnecksihe date of the Athena Balance Sheet in theamdcourse of business
consistent with past practices or(iii) in connegtimith the Transaction;
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(f) except as required by applicable law, ado@raend in any material respect, any agreement ar(plaluding severance
arrangements) for the benefit of its employees;

(g9) sell, mortgage, pledge or otherwise encumbelispose of any of its assets which are materidiyidually or in the
aggregate, to the business of Athena, except inriflieary course of business consistent with pesttices;

(h) acquire by merging or consolidating with, orfayrchasing any material equity interest in or aemal portion of the assets
of, any business or any corporation, partnershigrést, association or other business organizatiativision thereof, or otherwise
acquire any assets which are material, individuatlin the aggregate, to the business of Athenzgbin the ordinary course of
business consistent with past practices;

(i) except to the extent required by applicabledldgequirement or any Athena Plan, increase thewiolg amounts payable
or to become payable: (i) the salary of any oftlitectors or officers, other than increases inditnary course of business
consistent with past practices and not exceedmagny case, five percent (5%) of the director'sfficer’'s salary on the date here
(ii) any other compensation of its directors oiasfs, including any increase in benefits under laoryus, insurance, pension or
other benefit plan made for or with any of thosespas, other than increases that are provideceiottiinary course of business
consistent with past practices to broad categafiemployees and do not discriminate in favor ef #fiorementioned persons and
other payments or increases in benefits requireaippjicable Legal Requirements, and (iii) the congagion of any of its other
employees, consultants or agents except in tha@amgicourse of business consistent with past mesti

(j) dispose of, permit to lapse, or otherwise faipreserve its rights to use the Athena PropgdRaghts or enter into any
settlement regarding the breach or infringemenalbbr any part of the Athena Proprietary Riglaismodify any existing rights
with respect thereto, other than in the ordinamyrse of business consistent with past practicaspémer than any such disposal,
lapse, failure, settlement or modification thatslaet have and could not reasonably be expectedvwe an Athena Material
Adverse Effect;

(k) sell, or grant any right to exclusive use dff oa any material part of the Athena ProprietangtRs;

() enter into any contract or commitment or takg ather action that is not in the ordinary couréés business or would
have a material adverse impact on Athena’s aliityonsummate the Transaction or that would hav&thena Material Adverse
Effect;

(m) amend in any material respect any agreemenhtoh it is a party, the amendment of which wouddvén an Athena
Material Adverse Effect;
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(n) waive, release, transfer or permit to lapsedain or right (i) that has a value, or involvesyment or receipt by it, of
more than $100,000 or (ii) the waiver, releasendfar or lapse of which would have an Athena Matekidverse Effect;

(o) make or change any Tax election, change anadmagounting period for Tax purposes, adopt onghany accounting
method, file any amended Tax Return, enter intodnging agreement under Code Section 7121, setjleclaim or assessment
relating to Taxes of Athena or any of its Subsiggrsurrender any right to claim a refund of Tgxaisl by Athena or any of its
Subsidiaries, consent to any extension or waivéh@fimitation period applicable to any Tax clasmassessment relating to Athe
or any of its Subsidiaries, or take any other simdiction relating to the filing of any Tax Retunnthe payment of any Tax, if such
election, adoption, change, amendment, agreenetieraent, surrender, consent or other action whalee the effect of increasing
the Tax liability of Athena or any of its Subsides for any taxable period ending after the Clo$hade or decreasing any Tax
attribute of Athena or any of its Subsidiaries 8®gg on the Closing Date;

(p) make any change in any method of accountirecoounting practice other than changes requirde tmade by applicable
Legal Requirements or in order that Athena'’s finangtatements comply with GAAP; or

(a) agree, whether in writing or otherwise, to takg action described in this Section 6.1.

ARTICLE 7
ADDITIONAL AGREEMENTS AND ACKNOWLEDGMENTS

7.1 Expenses.

7.1.1 General Except as provided in this Section 7.1, each Heaetgto shall be responsible for its own costs apeeses in
connection with the Transaction, including fees disthursements of consultants, brokers, findexgdtment bankers and other financial
advisors, counsel and accountantgExpenses).

7.1.2 Certain ExpensesAt or prior to the Closing, Seller will pay, or cgthe Company to pay, all fees and expenses fefigsf
Quarterdeck and Schulte Roth & Zabel LLP. At thesBig, unless previously paid by Athena or Sekederal shall pay on behalf of
Athena, or provide funds to Athena sufficient fah@na to pay in the event Athena is unable to theythen unpaid fees, if any, as
designated in writing by Seller to Parent of, whigtpaid amounts that are paid or funded by Fedéial reduce the Purchase Price and
the Direct Payment due to Seller at the Closingpamt to Section 2.2.

7.1.3 HSR Filing FeeParent and Athena shall share equally any filirgs fieelated to Antitrust Filings as defined in Sacfr.8.
Athena’s share of such filing fees shall reduceRbechase Price and the Direct Payment due tor@eltee Closing pursuant to
Section 2.2.
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7.1.4 Uncovered ExpensesAthena, Seller and Federal shall ensure thateith

(a) any Expenses incurred by Athena are paid befare the Closing (whether by Athena, by SellelbyFederal on behalf of
Athena pursuant to Section 7.1.2) so that such iEsgeedo not continue to be or do not become thalityaof Athena after the
Closing, or

(b) provision is made for any Liability for such fienses on Athena’s books for payment after thei@jq# being understood
that in such event such Liability shall be reflecss a liability on the Final Closing Balance SHeepurposes of computing the M
Assets Adjustment).

7.2 Indemnification.
7.2.1 By Parent.

(a) Subject to Section 7.2.7, after the ClosingeRand Federal shall jointly and severally protdefend, indemnify and hc
harmless Seller and its Affiliates, officers, dias, employees, agents, representatives, sucsemsdrassigns Seller Indemnitees
") from and against any Loss that may be sustaiseffiered or incurred by Seller Indemnitees, arad #nose from (i) any breach by
Parent or Federal of their respective represemsiémd warranties, (ii) any breach by Parent oeFaaf their respective covenants
and obligations in or under this Agreement, (ii§x€s described in Section 7.2.1(b), (iv) the oanre of the Closing
notwithstanding that any Special Consent was ntatioeéd or delivered, or (v) any liabilities of Atiee following the Closing other
than those liabilities for which Seller have agréethdemnify Parent pursuant to Section 7.2.2hif Agreement.

(b) The obligations of Parent under Section 7.3.4all extend to (i) all Taxes with respect toatabe periods beginning after
the Closing Date (including any Taxes with resgedtansactions properly treated as occurring erdthy after the Closing Date
pursuant to Treasury Regulations Section 1.1508)B)(ii)(B) or any similar provision of state, lalcor foreign law) and (ii) all
Taxes (other than income Taxes) with respect tadsite Periods to the extent that such Taxes aveaddle to the period after
Closing pursuant to Section 7.6.2.

7.2.2 By Seller.

(a) Subject to Sections 7.2.5, 7.2.6, 7.2.8 andL@, After the Closing, Seller shall protect, ddféendemnify and hold
harmless Parent, Federal, Athena and their respeffiliates, and their officers, directors, empé®s, agents, representatives,
successors and assigndg@rent Indemniteed from and against any Loss that may be sustaiseffiered or incurred by Parent
Indemnitees and that arose from (i) any breachbyHolding, the Company or Seller of their respectepresentations and
warranties in this Agreement, (ii) any breach biles@r Athena of their respective covenants anlijations in or under this
Agreement, (iii) Taxes described in Section 7.2.,2(@the extent such Taxes have not been accnuetherwise reserved for on the
Final Closing Balance Sheet and included in theutation of the Net Assets Adjustment to the PusehRrice , (iv) Seller's and
Athena’s
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Expenses in excess of the amounts required toideop&unded by Federal pursuant to Section 7.t @loerwise reflected in the
Net Assets Adjustment to the Purchase Price putsag®ection 7.1.3(b), (v) any bonus payments angdle of control payments tl
are triggered solely by the Transaction or arda#t on Schedule 7.1Rereto (but in the case of clauses (iv) and (vivabonly if
and to the extent such amounts are not paid bynatlae or prior to Closing, are not reflected in Bireal Closing Balance Sheet and
did not result in a downward adjustment or reductibthe Purchase Price pursuant to Sections 214 @r 7.11) and (vi) the
matters described on Schedule 7%Peto;providedthat, in each case, it is the intent of the Pattias all of the provisions of this
Agreement shall be interpreted to avoid requirietie® to pay (or suffer a reduction in the Purch@gee) twice for the same
Liability.

(b) Subject to Section 7.2.6(a)(ii), the indemmibligations of Seller under Section 7.2.2(a) wihpect to Taxes shall be for
(A) all Taxes of Athena with respect to taxableip@s ending on or prior to the Closing Date anddB)raxes of Athena with
respect to Straddle Periods to the extent that $agks are allocable to the period prior to Clogngsuant to Section 7.6.2. Such
indemnity obligations shall be without regard toetirer there was any breach of any representatisraoanty under Article 3 with
respect to such Tax or any disclosures that mag baen made with respect to Article 3 or otherwide2 indemnification
obligations under this Section 7.2.2(b) shall applgn if the additional Tax liability results fratime filing of a return or amended
return with respect to a pre-Closing Date transactir period (or portion of a period) by Parent.ddéshall not cause or permit
Athena to file an amended Tax Return with respeetiy taxable period ending on or prior to the @igDate or any Straddle
Period unless (y) Seller consents in its sole digmm or (z) Parent obtains a legal opinion fromrsel reasonably acceptable to
Seller that such amendment is legally requiredet@iled (provided, further, that such legal opinion may not assume any theis
are disputed in good faith by Seller). In the ewafrany conflict between the provisions of this t&et 7.2.2(b) and any other
provision of this Agreement, the provisions of tBisction shall control.

7.2.3 Procedure for Third-Party Claims .

(a) If any claim or demand shall be asserted byrd party (other than audits or contests withrgxauthorities relating to
Taxes), in respect of which a Party (thendemnified Party) proposes to demand indemnification by the otharty (or Parties)
(the “Indemnifying Party) under Sections 7.2.1 or 7.2.2, the Indemnifiedty?shall promptly notify the Indemnifying Party i
writing of such demand, setting forth in reasonat@ail the basis for the claim and a reasonaltimate of the amount of such
claim, if estimatible, but the failure to notifyehindemnifying Party will not relieve the Indemriifg Party of any liability that it
may have to the Indemnified Party, except to themhat the Indemnifying Party demonstrates tivatdefense of such third party
claim or demand is prejudiced by the IndemnifiedyPa failure to give such notice. The IndemnifyiRgrty shall have the right to
assume the entire control of the defense, compmoiisettiement thereof (including the selectionaminsel), subject to the right of
the Indemnified Party to participate (with counsgits choice, but the fees and expenses of sudttiacal counsel shall be at the
expense of the Indemnified Party). The Indemnifyitagty will not compromise or settle any such agtsuit, proceeding, claim or
demand (without the consent of the IndemnifiedRavhich shall not be unreasonably withheld or det§ other than, after
consultation with the Indemnified Party, an actisuit, proceeding, claim or demand
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to be settled by the payment of money damages ati®#@ranting of releasgsrovidedthat no such settlement or release shall
acknowledge the Indemnified Party’s liability fartéire acts or obligate the Indemnified Party wihpect to activities of Athena
without the prior written consent of the Indemnidfiearty, which consent shall not be unreasonaltiyhgid.

(b) Except as provided herein, Parent shall hageithht to control and make decisions regardingrigts in any Tax audit or
administrative or court proceeding relating to Tapayable by Athena, including selection of couasel selection of a forum for
such contest, unless such audit or proceeding maagomay be anticipated to affect or create alltglfor Taxes for which Seller i
responsible, including by reason of the indemnityvgled under Section 7.2.2, in which case, (ieRtand its Affiliates, Athena,
and Seller shall cooperate in the conduct of amjtaw proceeding relating to such period, (ii)I8ethall have the right (but not the
obligation) to participate in such audit or prodegdat Seller’s expense, directly and though cousslected by Seller, each of
whom shall be provided at Seller’s request withhsaigthorization by Athena, under powers of attoroegtherwise, as is
reasonably necessary to obtain relevant informdtimm, and negotiate with, the relevant taxing aditly in such audit or
proceeding and otherwise fully participate diredatiall aspects of such audit or proceeding, aiij}dRarent shall not enter into any
agreement with the relevant taxing authority peitej to issues involved in or the conduct of sugtiitor proceeding without the
written consent of Seller, which consent shallumoteasonably be withheldrovidedthat Parent may, without the written conser
Seller, enter into such an agreement providedRhatnt shall have agreed in writing by prior not@&eller to accept responsibil
and liability for the payment of all Tax liabilisearising directly or indirectly from such agreerand to forego any indemnificati
under this Agreement with respect to such Taxedofinerwise to release Seller from and indemnifjeBagainst any liability in
respect of such Taxes.

(c) Any Party who receives any notice of a pendinthreatened Tax audit, assessment, or adjustagamst or with respect
to Athena, which may give rise to Liability of ahet Party hereto, shall promptly notify such otRarty within ten (10) Business
Days of the receipt of such notice. The Partiesadw consult with and keep each other informet asatters related to any audi
judicial or administrative proceedings involvingxes for which indemnification may be sought herernthcluding, without
limitation, any settlement negotiations. To theeextany determination of Tax liability of Athenah&ther as the result of an audi
examination, a claim for refund, the filing of am@nded Tax Return or otherwise, results in anynefur credit of overpaid Taxes
attributable to any taxable period (or portion gdrunder the principles of Section 7.6.2) whicdsaon or before the Closing Date,
Parent shall promptly pay the amount of such refemcredit that is received or applied for the bHgrod Parent or its Affiliates
along with any interest actually received or crediithereon to Seller, upon receipt thereof by Rareits Affiliates, but only to the
extent that such refund or credit is (i) not atitdble to net operating loss or other carrybaaks fraxable periods (or portions
thereof) ending after the Closing Date, or (iijnexcess of the portion of such refund reflectethe calculation of the Net Assets
Adjustment to the Purchase Price.

(d) Any indemnity payment or payment of Tax by 8elis a result of any audit or contest shall beged by the correlative
amount, if any, by which any Tax of Parent or if§iliates is actually reduced for taxable periodgortions thereof ending after t
Closing Date. All other refunds of Tax of ParentterAffiliates for such taxable periods shall be property of Parent.
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(e) The Indemnified Party shall cooperate fullalhrespects with the Indemnifying Party in anyatefe, compromise or
settlement, subject to this Section 7.2.3 includimighout limitation, by making available all peréint books, records and other
information and personnel under its control toltidemnifying Party.

7.2.4 Procedure for Direct Claims.

(a) Any Direct Claim shall be asserted by writtenice given by the Indemnified Party to the Indefying Party (each a “
Direct Claim Notice’). The Indemnifying Party shall have a period luiftly (30) days from the date of receipt of suchedt Claim
Notice (the “Direct Claim Notice Period) within which to respond to a Direct Claim Notidéthe Indemnifying Party does not
respond in writing within the Direct Claim Noticeffod, a second written notice asserting the Di@atm shall promptly be
delivered by the Indemnified Party to the IndemimifyParty (each a Second Direct Claim Noticg. The Indemnifying Party shall
have a period of fifteen (15) days from the datesgkipt of such Second Direct Claim Notice (tigetond Direct Claim Notice
Period”) within which to respond to a Second Direct Cldiutice. If the Indemnifying Party does not respémdéhe Second Direct
Claim Notice in writing within the Second Directadh Notice Period, then the Indemnifying Party shaldeemed to have
accepted responsibility for the claimed indemnifiwaand shall have no further right to contestuhkdity of that claim. If the
Indemnifying Party does respond in writing withiretDirect Claim Notice Period or the Second Direletim Notice Period, and
rejects the claim in whole or in part, the IndergdfParty shall be free to pursue all availableeéi®s. To the extent that any Pa
Indemnitee prevails in a Direct Claim (or Sellencedes, or otherwise does not timely respond tecar®l Direct Claim Notice
made by Parent), then the Direct Claim shall bisféad from the Escrow (and the Escrow Agent spail to Parent from the
Escrow the amount of the Direct Claim) in accordawith Section 7.2.10 and the terms of the Escr@greAment.

(b) Notwithstanding anything in this Agreementhe tontrary, Seller Indemnitees and Parent Indexasishall each bear tt
own costs, including counsel fees and expensestrigdt in connection with Direct Claims against aand Seller, respectively,
hereunder that are not based upon claims assertiurth parties.

7.2.5 Calculation of Amount of Claims and Lossed:he amount of any claims or Loss subject to indécation under

Section 7.2.2 shall be calculated net of any ansoretovered by Parent or its Affiliates (includidthena after the Closing) under
applicable insurance policies held by Parent oAffgiates, and Parent agrees to make or caudetmade all reasonable claims for
insurance under such policies that may be appkctbthe matter giving rise to the indemnificat@aim hereunder. The amount of any
claims or Loss subject to indemnification underti®ec7.2.2 shall be calculated net of any Tax bigmeftually received by Parent or its
Affiliates (including Athena after the Closing) tating from the matter giving rise to the indemaition claim hereundeprovided, that,
if a Tax benefit is not realized in the taxableip@uring which Seller makes an indemnificatiogmpant or a Parent Indemnitee incurs
or pays any Loss, Parent shall thereafter make patgio Seller Indemnitees
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promptly after the end of each subsequent taxatiegto reflect the net Tax benefits realized layet Indemnitees in each such
subsequent taxable period in connection with suedsLNo indemnification shall be payable to anyeRaindemnitee for any Losses
arising from, relating to or in connection with &y Liability set forth on or for which a resemests on the Final Closing Balance Sheet
until, and solely to the extent that (and subjedht other limitations set forth in this Sectia@)the amount of a specific Loss exceeds
the amount of the specific Liability reserved thiereand (ii) the occurrence of the Closing notwietngling any failure to obtain any
Special Consent, and in each case Parent Inderssitedl be deemed to have waived their rightsderimification in respect thereof.
Solely when determining the amount of Losses seffers a result of any breach of any representatisrarranty, but not for any other
purpose (including, without limitation, the purpasfedetermining whether any such breach has ocd)ramy representation or warranty
that is qualified by “material,” “material adversffect” or the like, shall be deemed to be madgiwven without such qualification. In no
event shall Losses include claims for consequergialitive or incidental damages, including consetjial damages for business
interruption or lost profits.

7.2.6 Limitations on Rights of Parent Indemnitees
(a) Notwithstanding anything to the contrary coméal herein and subject to Section 7.2.6(b):

(i) the rights of Parent Indemnitees to indemntiiima by Seller for breaches of representationsweadanties
hereunder shall be subject to the limitation thereRt Indemnitees shall not be entitled to indeioaiion with respect to a
claim or claims of breach of representation andardy by Holding, the Company or Seller unlessatih claims exceed
$250,000, in which event the indemnity providedifothis Section 7.2 shall be effective with resgeahe total amount of
such damages (including the first $250,000); and

(i) Seller’'s aggregate maximum Liability to Parémtlemnitees for all indemnification claims undeistSection 7.2
shall not exceed $10,000,000, and all Losses factw&eller is required to indemnify Purchaser Indéees under this
Section 7.2 shall be satisfied solely from the Bacin accordance with the Section 7.2.10 and thagef the Escrow
Agreement.

(b) The limitation in Section 7.2.6(a)(i) shall ragiply to claims based on breaches of represensatind warranties set forth
in Section 3.2 (Capital Stock), Section 3.10 (Tdeesl Section 4.3 (Title to Holding Share).

7.2.7 Limitations on Rights of Seller Indemnitees Parent’s aggregate maximum Liability for all inafication claims under this
Section 7.2 shall not exceed $10,000,000.

7.2.8 Limitation on Rights Against Athena. Notwithstanding anything to the contrary, Par&etleral and Seller each
acknowledge and agree that they shall have no tigimake a claim against Athena pursuant to angrimity provision or agreement or
otherwise with respect to claims of Parent Indee®stpursuant to Section 7.2.2 that are resolvé/or of Parent Indemnitees.
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7.2.9 Adjustment to Purchase Price All indemnity payments made pursuant to this Bect.2 or otherwise shall be treated for all
Tax purposes as an adjustment to the Purchase Rritee extent legally permissible to be so chiaréred.

7.2.10 Escrow. Pursuant to Section 2 and the Escrow AgreemettigaClosing, Parent shall deliver to the Escrayeit the
Escrow Payment, and the Escrow Agent shall sehugsarow account pursuant to the terms of the Bségreement, to secure and se
as exclusive source of effecting payment and digghaf any indemnification obligations of Sellerden this Section 7.2. Within ten
(10) Business Days following the Survival Date, Bserow Agent shall, pursuant to the terms of teer@&v Agreement, deliver to Seller
an amount equal to the Escrow Distribution (asihafter defined), if any. For purposes of this Agrent, the term Escrow
Distribution” shall mean the aggregate balance remaining imdiason the Survival Date less the sum of the totalll then pending and
unpaid indemnity claims by Parent Indemnitees. ®As@ending indemnity claims referenced in the prasisentence are resolved, the
Escrow Agent, after making any required paymentged to such claims, shall release and deliv&eiter any amounts remaining from
the amounts reserved for the released claims. Atsqayable with respect to indemnity claims resslvefavor of Parent Indemnitees
shall be satisfied exclusively from the funds hel&Escrow and paid to an account designated bynRarbe Escrow Agent shall make all
payments due to Seller pursuant to this Sectiod@. an account designated by Seller. Any easnémgthe funds in the Escrow, net of
escrow expenses, shall be paid to Seller, andr&#idl be responsible for all Taxes on any suchiegs.

7.2.11 Duty to Mitigate. Each Party hereto agrees to use CommerciallydRaate Efforts to mitigate any damages which fonm t
basis of any claim for indemnification under thexc8on 7.2.

7.2.12 Exclusive RemedyFrom and after the Closing, the sole recourseexctuisive remedy of Parent, Federal, Athena atigrS
against each other arising out of this Agreemetnyrcertificate delivered in connection with thigreement, or otherwise arising from
the Transaction, shall be to assert a claim foemmaification under the indemnification provisiorfsSection 7.2, and each such Party
waives all other remedies it may have from andrdfte Closing.

7.2.13 Subrogation Except to the extent of any insurance policy Whicludes a waiver of subrogation, upon making an
indemnity payment pursuant to this Agreement, titeeinnifying Party will, to the extent of such paymée subrogated to all rights of
the Indemnified Party against any third party ispect of the damages to which the payment rels¥&thout limiting the generality of
any other provision hereof, each such IndemnifiadyPand Indemnifying Party will duly execute upmuguest all instruments reasonably
necessary to evidence and perfect the above dedcsilbrogation rights.

7.2.14 Money Purchase Plan Indemnification RightsParent and Federal acknowledge and agree th&adimpany shall have the
right to assign, at any time prior to the Closiitg jndemnification rights under the IPA Purchasgéement relating to the Money
Purchase Plan to Seller or any Affiliate of SelRarent shall cause the Company to cooperateviithySeller or such Affiliate of Seller
in connection with any claim for indemnificationl®e or such Affiliate of Seller may have agains¢ iPA Sellers.
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7.3 Access and Information Athena shall afford to Parent, Federal, and t@eaonable number of their respective officers,leyges,
accountants, counsel and other authorized repreasesd full and complete access, upon reasonabkmnad telephone notice to Seller, during
regular business hours, throughout the period poitine earlier of the Closing Date or the termorabf this Agreement pursuant to its terms,
to Athena’s offices, properties, books and recoads, Athena shall use Commercially Reasonable tfforcause its representatives and
independent public accountants to furnish to Paseal additional financial and operating data aheminformation as to its business,
customers, vendors and properties as Parent maytinee to time reasonably request. Notwithstandimgforegoing, all visits to any office of
Athena will be coordinated and conducted so astdoa disruptive to the operations of Athena anpréserve the confidentiality of the
Transaction.

7.4 Public Disclosure Except as otherwise required by Legal Requirepfenh the date hereof through the Closing, noyPsimall make
or issue any press release or other public disosfiinformation regarding the Transaction (inéhgdthe existence of this Agreement) with
the prior written consent of the other Partiesldwaihg the Closing, no Party shall make or issug pess release or other public disclosure of
information regarding the Transaction (including #xistence of this Agreement) without affording tther Parties a reasonable opportuni
review and comment on any such press releaseser pablic disclosures prior to their dissemination

7.5 Further Assurances.

7.5.1 Generally. Subject to terms and conditions herein providedita the fiduciary duties of the board of direstand officers or
representatives of any Party, each of the Pargjesea to use its Commercially Reasonable Effortake, or cause to be taken, all action
and to do, or cause to be done, all things necggs@per or advisable under applicable Legal Reguént to cause the conditions set
forth in Article 8 to be satisfied and to consumenanhd make effective this Agreement and the Trdiogadn case at any time any further
action, including, the obtaining of waivers and semts under any agreements, material contraceaee$ and the execution and delivery
of any licenses or sublicenses for any softwareet®essary, proper or advisable to carry out thpgses of this Agreement, the proper
officers and directors or representatives of eatyRo this Agreement are hereby directed andaizhd to use Commercially
Reasonable Efforts to effectuate all required actio

7.5.2 Novation of Contracts Each Party agrees to take all actions requiretbt@te each Athena Government Contract that may
require novation under its terms or under appliedldgal Requirement, and further agrees to proailddocumentation necessary to ef
each such novation, including, without limitati@dl,instruments, certifications, requests, legahigms, audited financial statements, and
other documents required by FAR Part 42 to effeat\aation of any Athena Government Contract. Irtipalar and without limiting the
generality of the foregoing, Seller shall continae&ommunicate with responsible officers of thetddiStates Government from time to
time as may be appropriate and permissible, toagitgpeedy action on any and all requests for consaovation.
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7.6 Certain Tax Matters.

7.6.1 Tax Periods Ending on or Before the Closingde . Federal shall properly and accurately prepareaase to be prepared,
and file, or cause to be filed, on a timely basise@ch case, at its sole cost and expense andasisareasonably consistent with past
practice of Athena, unless otherwise required tplieable Tax laws), all Tax Returns of Athena faxable periods ending on or prior to
the Closing Date that are required to be filedréfie Closing Date (thePrior Period Returns). Federal shall provide a draft copy of
each such Prior Period Return to Seller for itseevand approval at least 30 days prior to thedhie for filing such return (or, if
required to be filed within 30 days after the Chasor within 45 days after the end of the taxal@gqul to which such Tax Return relates,
as soon as possible following the Closing or thet @frsuch taxable period, as the case may bekerS#ihll provide its comments to
Federal at least fifteen days prior to the due détach such return and Federal shall make aliggmrequested by Seller in good faith
(unless such changes (i) are contrary to applidaddml Requirement, or (ii) are inconsistent whhb prior practice of Athena and would
have a material adverse effect on Federal or aiitg éfffiliates such as would cause a taxpayeroasiple for payment of all Tax
liabilities affected by such reporting positionrtot adopt such position). Federal shall timely pagause to be timely paid, all Taxes v
respect to Athena shown to be due on each PritodPBeturn. Federal shall determine the portiosusth Taxes associated with the Prior
Period Return for which Seller is responsible urSiection 7.2.2 and shall provide Seller with a teritdetermination of such amount.
Unless Seller gives notice of disagreement witheffals determination within fifteen days prior to theediate of such return, Seller st
pay (as provided by Section 7.2.10) such amouRetteral within five (5) Business Days of the reteifpsuch determination, but in no
event earlier than the day Federal is requirecatoquch Taxes to the relevant Governmental Enfi§eller disagree with Federal’s
determination and the Parties are unable to resaigk dispute within such five (5) Business Dayqukrthe Parties shall submit the
dispute to the Auditor for resolution in accordamdth the procedures set forth in Section 2.4.3| the decision of the Auditor shall be
binding on both Parties, and any required indempityment consistent with such resolution shall aeleras provided by Section 7.2.10.

7.6.2 Tax Periods Beginning Before and Ending Aftethe Closing Date.

(a) Federal shall properly and accurately prepaaose to be prepared, and file or cause to e, fiin a timely basis (in ea
case, at its sole cost and expense, and on admsisstent with past practice of Athena), all TatiRns of Athena that are required
to be filed for taxable periods that begin befdre €Closing Date and end after the Closing Datdectively, the “Straddle Periods
" and each a Straddle Period). Federal shall provide a draft copy of each s8ttaddle Period Tax Return to Seller for its rewie
and approval at least 30 days prior to the due fdati#ling such return (or, if required to be filevithin 30 days after the Closing or
within 45 days after the end of the taxable petmdhich such Tax Return relates, as soon as gedsitowing the Closing or the
end of such taxable period, as the case may bigr Skall provide its comments to Federal at Idiftsten (15) days prior to the due
date of each such return. Federal shall timelygragause to be timely paid, all Taxes of Athenaxshto be due on each such
Straddle Period Tax Return. Federal shall deterrfiagortion of such Taxes associated with thed8teaPeriod Tax Return for
which Seller is responsible under Section 7.2.2egpect of the portion of such Straddle Period
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ending on the Closing Date (thé*Ye-Closing Tax Period)), and Section 7.6.2(b) and shall provide Sell@hwa written
determination of such amount. Unless Seller giv@ia of disagreement with Federal’'s determinatidthin fifteen days prior to
the due date of such return, Seller shall pay (agiged by Section 7.2.10) such amount to Fedeit@imfive (5) Business Days of
the receipt of such determination, but in no eeantier than the day Federal is required to pay Suaxes to the relevant
Governmental Entity. If Seller disagree with Fedlsrdetermination and the Parties are unable tolvessuch dispute within such
five (5) Business Day period, the Parties shalhsitikhe dispute to the Auditor for resolution ircacdance with the procedures set
forth in Section 2.4.3, and the decision of the iardshall be binding on both Parties, and any ireglindemnity payment
consistent with such resolution shall be made asgiged by Section 7.2.10.

(b) For purposes of this Agreement:

(i) Federal and Athena shall, unless prohibiteépplicable law, cause the taxable period of Athterend as of the
close of the Closing Date. Federal shall not peAtiiena to take any actions after Closing on thesidg Date that are out
the ordinary course of business, except as contgatpby this Agreement or consented to by Seller.

(i) In the case of any gross receipts, incomesiamilar Taxes that are payable with respect toradsile Period, the
portion of such Taxes allocable to (A) the Pre-@igsTax Period and (B) the portion of the Stradeiéiod beginning on the
day next succeeding the Closing Date (tfost-Closing Tax Period) shall be determined on the basis of a deemesirgjo
at the end of the Closing Date of the books andrdscof Athena. Any credits relating to a taxaldeiqd that begins before
and ends after the Closing Date shall be takendotount as though the relevant taxable perioddendehe Closing Date.
All determinations necessary to give effect tofdregoing allocations shall be made in a mannesistent with prior
practices of Athena.

(iii) In the case of any Taxes (other than groseims, income, or similar Taxes, but includingipeically assessed ad
valorem Taxes and Taxes not otherwise feasiblyabte to specific transactions or events) thapas@ble with respect to a
Straddle Period, the portion of such Taxes allezébithe portion of the Straddle Period prior te @losing Date shall be
equal to the product of all such Taxes multipligdafraction the numerator of which is the numbfedays in the Straddle
Period from the commencement of the Straddle Pehiamigh and including the Closing Date and theod@nator of which
is the number of days in the entire Straddle Pepoavided, howeverthat to the extent feasible, such Taxes shall be
allocated to either the Pre-Closing Tax PeriocherRost-Closing Tax Period on a basis of specifents or transactions that
can be identified as occurring on or prior to tHesthg Date (in which case Seller shall be resgdadbr any Taxes related
thereto) or occurring after the Closing Date (inahhcase, Federal shall be responsible for any S eadated thereto).

(c) Federal shall be responsible for (i) any ahnd@akes with respect to the Pre-Closing Tax Pecibdny applicable Straddle
Period to (but only to) the extent such Taxes Haen accrued or otherwise reserved for on the @idBalance Sheet and included
in the calculation of Net Assets Adjustment to Fhechase Price and (ii) any Taxes with respedigédost-Closing Tax Period of
the Straddle Periods.
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7.6.3 Cooperation on Tax Matters

(a) Parent, Federal, Athena and Seller shall catedully, as and to the extent reasonably reqddsteany Party, in
connection with the filing of Tax Returns pursugmthis Section and any audit, litigation or otpesceeding with respect to Taxes.
Such cooperation shall include the retention apaifithe other Party’s request) the provision obrds and information which are
reasonably relevant to any such Tax Return, alititiiation or other proceeding and making employaesilable on a mutually
convenient basis to provide additional informatimd explanation of any material provided hereunaled, provision of
authorization to deal with taxing authorities oin&k of Athena and filing of amended Tax Returnghwespect to Athena as
reasonably appropriate as a defense against atexal adjustment arising from any assertion of lfability against Athena by a
taxing authority. Athena and Seller agree (i) taireall books and records with respect to Tax enatpertinent to Athena relating
any taxable period beginning before the ClosingeRaitil the expiration of the statute of limitatfo(and, to the extent notified by
Federal or Seller, any extensions thereof) of dspective taxable periods, and to abide by allrceoetention agreements entered
into with any taxing authority of which such Pahigs notice, and (ii) to give the other Party reabtawritten notice prior to
transferring, destroying or discarding any suchikscend records and, if the other so requests, Atberseller, as the case may be,
shall allow the other to take possession of sudkband records.

(b) Federal and Seller further agree, upon requesise their Commercially Reasonable Efforts taiwbany certificate or
other document from any governmental authorityryr ather Person as may be necessary to mitigateceeor eliminate any Tax
that could be imposed (including, but not limitegdwith respect to the Transaction).

(c) Federal and Seller further agree, upon reqtegtovide the other Party with all informatioratteither Party may be
required to report pursuant to section 6043 ofGbde and all Treasury Department Regulations prgatetl thereunder.

7.6.4 Tax Sharing Agreements All of Athena’s obligations under all Tax Sharingg@ements or similar agreements with respect
to or involving Athena shall be terminated as & @losing Date, such that after the Closing DatbeAa shall not be bound thereby or
have any liability under such obligations.

7.6.5 Certain Taxes All transfer, documentary, sales, use, stamp, tregisn and other such Taxes and fees imposed benator
Seller by reason of the transfer of the Holdingr8l{acluding any penalties and interest) incuiredonnection with this Agreement
(including any transfer or similar tax imposed Imy governmental authority), shall be paid by Selen due, and Seller will, at its own
expense, file all necessary Tax Returns and otheurdentation with respect to all such transfer udoentary, sales, use, stamp,
registration and other Taxes and fees, and, ifirediy applicable law, Federal will, and will caus Affiliates to, join in the execution
of any such Tax Returns and other documentation.
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7.6.6 Indemnification and Tax Contests Federal’'s and Seller’s indemnification obligasomith respect to the covenants in this
Section 7.6 together with the procedures to berebgdn connection with any indemnity claim relatito Taxes shall be governed by
Section 7.2.

7.7 Resignations Each officer and member of the board of directdrdolding, the Company and each Company Subsidihall resign
as an officer and director of Holding, the Companyl each Company Subsidiary, as applicable, effee$ of the Closing Date.

7.8 Antitrust Filings . As promptly as practicable after the executiothef Agreement (but not later than five (5) Busm®ays
thereafter), Athena and Parent will prepare amiith the United States Federal Trade Commissihtlae Antitrust Division of the United
States Department of Justice Notification and Relporms relating to the Transaction as requirethieyHSR Act (with a request for early
termination of the waiting period under the HSR)Aas well as comparable pre-merger notificatiom®required by the merger notification
or control laws and regulations of any applicahlgsgiction, as agreed to by the Parties (thentitrust Filings”). Each of Athena and Parent
will notify the other promptly upon the receiptariy comments from any government officials in cario® with any Antitrust Filing made
pursuant hereto and of any request by any goverhaficials for amendments or supplements to thétArst Filings or for additional
information and will supply the other with copiefsatl correspondence between such Party or ants eépresentatives and the government
officials, with respect to any Antitrust Filing.

7.9 Supplemental SchedulesThe Schedules are attached to this Agreemerftthge @xecution of this Agreement. On or priorimt
(2) Business Days before the Closing, Athena wiMmle to Parent replacement Schedules, updatedeaigkd as necessary from the version
attached as of the execution of this Agreementiueliieg any Schedules that are made with respespeaific dates, which are not required to
be updated. No update or revision to any part®fSbhedules pursuant to this Section 7.9 shdle(jjeemed to cure any breach of any
representation or warranty or (ii) constitute aweaiby Parent of any condition set forth in thisrégment, unless, in either case, Parent
specifically agrees thereto in writing.

7.10 Confidentiality.

7.10.1 Parent’s Obligations Parent will require its employees, agents, afi#s, consultants, representatives and advistsldio
any information that it or they receive, observethrerwise come into the possession of in conneaetith the activities and transactions
contemplated by this Agreement in strict confideimcaccordance with and subject to the terms df¢betain confidentiality letter
agreement, dated July 9, 2007, between Jefferiest€deck as agent-in-fact for Athena and Paréet'(Confidentiality Agreemerij.

7.10.2 Seller’s Post-Closing Obligation From and after the Closing, except as otherwipeessly provided in this Agreement or
in other agreements delivered in connection hetgv@eller shall, and shall use Commercially Reaslen&fforts to cause its Affiliates,
officers, directors, employees, agents, represeatgtsuccessors and assigns, as applicable tmaajain the confidentiality of, (b) not
use in any way that would reasonably be expectée @dverse to, or have an adverse effect on, Paréithena, and (c) not divulge, to
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any Person (other than their representatives avid@g) all confidential or proprietary informatiof Athena or Parent, except with the
prior written consent of Parent (which consent wit be unreasonably withheld, delayed or condétityror except as may reasonably be
necessary in connection with the performance, eefoent and/or defense of any indemnification oliliga under this Agreement, to
perform or enforce any covenants under this Agregnoe except as may be required by Legal Requingrpeovided, howeverthat the
foregoing limitations shall not apply to informatithat (i) otherwise becomes lawfully availableSeller or its Affiliates, officers,
directors, employees, agents, representativesessiocs and assigns after the Closing Date on aowidential basis from a third party
who, to the Knowledge of Seller, is not under ahgalion of confidentiality to Parent or Athena (@) is or becomes generally available
to the public without breach of this Agreement l&}i& or its Affiliates, officers, directors, empiees, agents and representatives.

7.11 Termination of 401(k) Plans Seller shall cause the Company and each CompalosidBary shall terminate the Athena 401(k)
Plans (and, if not previously terminated, the MoReychase Plan) as of the Closing Date immedigtedy to the Closing, by resolutions
adopted by the board of directors of the applicabliity. Said terminations shall provide that atipants in the Athena 401(k) Plans shall be
fully vested in their account balances under thgiegble plan.

7.12 Severance, Merit, Signing and Retention Bonu&ayments. At or prior to the Closing, Seller will pay, oause the Company to
pay, Michael J. Woods and Wayne A. Wilkinson theesance and other payments such Persons are @émditlerder their employment
agreements with the Company as well as all medtsigning bonuses payable to employees of Athersata®rth on Exhibit A to Schedule 3.7
hereto. At the Closing, unless previously paid bjles or the Company, Federal shall pay on belfefadler or the Company, or provide funds
to the Company sufficient to pay in the event tloenpany is unable to pay, the then unpaid meritsaguoing bonuses, as designated in writing
by Seller, which amounts paid or funded by Fedsall reduce the Purchase Price and the Direct Biatydue to Seller at the Closing pursuant
to Section 2.2. After the Closing, Federal shajl,pa cause the Company to pay, when due, thetretebonus payable to Brian G. Page as
well as the bonuses payable to employees undenAtheetention bonus program as set forth on ExAiio Schedule 3.Rereto.

7.13 Directors and Officers Indemnification. From and after the Closing Date, Parent sha#mmaify and hold harmless each present
and former director and officer of Athena, deteradiras of the Closing Date (thérfdemnified Directors and Officef$, against any costs or
expenses (including, without limitation, the advament of expenses and payment of reasonable atgdfiees), judgments, fines, losses,
claims, damages or liabilities incurred in connattivith any claim, action, suit, proceeding or istigation, whether civil, criminal,
administrative or investigative, arising out of tea$ existing or occurring at or prior to the ClagDate, whether asserted or claimed prior 1
or after the Closing Date, arising in whole or artpout of or pertaining to the fact that he or glas a director or officer of Athena or is or was
serving at the request of Athena as a directofffarer of another corporation, partnership, joietture, trust, or other enterprise, including,
without limitation, matters related to the negatint execution and performance of this Agreemermomsummation of the Transaction, to the
fullest extent which such Indemnified Directors abificers would be entitled under the charter doenta and by-laws of Holding, the
Company and the Company Subsidiaries, respectigelynder applicable Legal Requirements.

49



7.14 Benefit Coverage Immediately following the Closing, except as othise provided herein, Parent and Federal shale#ue
Company and each Company Subsidiary to contineenfaloy each Person (except for those Persons list&@thedule 7.1HAereto) who is an
employee of the Company and each Company Subsidmmgdiately prior to the Closing (theAffected Employe€3$ on terms no less

favorable in the aggregate (including with resgegiosition, duties, responsibilities, compensatinoentives and location) than those in effect
on the date hereof to the Affected Employees. Rmeraod of at least 12 months following the ClosiRgrent and Federal shall, or shall cause

the Company and each Company Subsidiary to, praadé Affected Employee, while the Affected Emplyeemployed, with benefits

(other than retiree health and life benefits andlsthased option or purchase programs) that deast substantially equivalent in the aggregate
to the benefits provided to each such Affected Exygéd immediately prior to the Closing; providedittRarent and Federal, in providing such
substantially equivalent benefits, shall not beunesl to provide or maintain any particular plarbenefit which was provided to or maintained

for Affected Employees prior to the Closing.

ARTICLE 8
CONDITIONS PRECEDENT

8.1 Conditions Precedent to the Obligations of EacRarty . The obligations of the Parties hereto to effaetTransaction shall be
subject to the fulfillment at or prior to the Clogiof the following conditions, any of which coridits may be waived in writing prior to
Closing by the Party for whose benefit such condiis imposed:

8.1.1 No lllegality. There shall not have been any action taken, arstatute, rule or regulation shall have been edadty any
state, federal or other (including foreign) Goveemtal Entity since the date of this Agreement thaaild prohibit or materially restrict
the Transaction.

8.1.2 Government ConsentsAll filings with and notifications to, and all ppovals and authorizations of, third parties (imihg,

without limitation, Governmental Entities, but exding under any Athena Government Contracts) reduior the consummation of the
Transaction shall have been made or obtained &sdcll approvals and authorizations obtained $teadffective and shall not have been
suspended, revoked or stayed by action of any Gawvental Entity (other than filings, notificatioregprovals and authorizations which,
if not made or obtained, would not have an Athersevlal Adverse Effect).

8.1.3 No Injunction. No injunction or restraining or other order isgily a court of competent jurisdiction that protshor
materially restricts the consummation of the Tratiea contemplated hereby shall be in effect (€Ratty agreeing to use all
Commercially Reasonable Efforts to have any injiamcor other order immediately lifted), and no antor proceeding shall have been
commenced or threatened in writing by any thirdypaeeking any injunction or restraining or othedter that seeks to prohibit, restrain,
invalidate or set aside consummation of the Traiwac
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8.2 Conditions Precedent to Obligation of Parent ath Federal to Consummate the Transaction The obligation of Parent and Fede
to consummate the Transaction shall be subjettetéuifillment at or prior to the Closing of thellfawving additional conditions, any of which
conditions may be waived in writing by Parent od&m®l prior to Closing:

8.2.1 Representations and Warranties The representations and warranties of Sellerdidgland the Company contained in this
Agreement shall be true and correct in all matedapects on and as of the Closing Date, excemthfanges contemplated by this
Agreement and except for those representationsvangnties which address matters only as of aqaati date (which shall remain true
and correct in all material respects as of suck)datith the same force and effect as if made @heanof the Closing Date, except, in all
such cases, for such breaches, inaccuracies osiomssof such representations and warranties wragk neither had, nor reasonably
would be expected to have, an Athena Material Aslv&ffect (it being understood that, for purpodedetermining the accuracy of such
representations and warranties, any update of dlifioation to the Schedules made or purported teel#een made after execution of 1
Agreement, including the Updated Schedules, statlisregarded); and Seller, Holding and the Comsaayl have delivered to Parent a
certificate to that effect, dated the Closing Deate signed on behalf of (i) Seller by its authadisggnatory and (ii) Holding and the
Company by its President and Chief Financial Office

8.2.2 Agreements and CovenantsEach of Seller, Holding and the Company shalehaerformed in all material respects all of its
agreements and covenants set forth herein thaequéred to be performed at or prior to the Cloddage; and Seller, Holding and the
Company shall have delivered to Parent a certditathat effect, dated as of the Closing Datesagided on behalf of (i) Seller by its
authorized signatory and (ii) Holding and the Comphy its President and Chief Financial Officer.

8.2.3 Legal Opinion. Parent and Federal shall have received an opfriom Schulte Roth & Zabel LLP, counsel to Selldalding
and the Company, in form and substance reasonabgptable to Parent.

8.2.4 Closing Documents Seller, Holding and the Company shall have dedigdgo Parent the closing certificate describe@&ite!
in this paragraph and good standing certificatesfthe States of Delaware with respect to Selletdidg and the Company and the
Commonwealth of Virginia with respect to the Comyparhe closing certificate, dated as of the Clodiage, duly executed by an
authorized signatory or officer of Seller, Holdiagd the Company, respectively, shall certify a@jahe signing authority, incumbency
and specimen signature of the signatories of tigie@ment and other documents signed on behalfobf Barty in connection herewith,
(b) the resolutions adopted by the board of dimsctd such Party authorizing and approving the etien, delivery and performance of
this Agreement and the other documents executedrinection herewith and the consummation of thesaietions contemplated hereby
and thereby and state that such resolutions havieeem modified, amended, revoked or rescindedemain in full force and effect, and
(c) the charter documents and by-laws of Selletdidg and the Company.
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8.2.5 Intentionally Omitted .

8.2.6 No Severance ObligationsAthena (and Parent and Federal) shall not beestify) any severance agreements or other similar
obligations, in each case, triggered solely byTtrensaction.

8.2.7 Updated Employee List Athena shall have delivered to Federal a listdats of the Closing Date containing the name of
each Affected Employee and each such employeeligroand annual salary.

8.2.8 Existing Agreements The existing agreements of Jon Flowers, Davidy@ng James C. King and Brian Page described on
Schedule 8.2.8ereto shall not have been modified in any manner.

8.2.9 Employment Offers. A minimum of 80% of all full time direct billablemployees of Athena, who were employed by Athena
as of the date hereof (excluding all Athena empsyget forth on Schedule $18reto) and who have been offered employment bgriear
shall have accepted employment offers from Panethishall have executed all standard agreement#&eeoqef new Parent employees,
copies of which have been provided to Seller.

8.2.10 Updated Independent Contractor List Athena shall have delivered to Federal a listdats of the Closing Date contain
(i) the name of every individual performing, asimatependent contractor to Athena, services in stpgdhe requirements of any Athena
Government Contract or other agreement with a custaf Athena, (ii) the Athena Government Cont@abther Athena customer
agreement in support of which such individual ifq@ening services, and (iii) a description, theedahd the term of Athena’s agreement
with such individual for such services.

8.2.11 Independent Contractors Not more than twenty percent (20%) of the indists, who are performing, as independent
contractors to Athena, services in support of dgpiirements of any Athena Government Contractlweraagreement with a customer of
Athena as of the date hereof and whose servicamaoerto be required by such customer as of thei@dpDate, shall have terminated (or
provided notice terminating) their agreements withena to provide such services or otherwise haased (or provided notice of their
intent to cease) providing such services.

8.2.12 Material Adverse Effect Since the date of this Agreement, Athena shadlhawe suffered an Athena Material Adverse
Effect.

8.2.13 No Outstanding Options, Warrants, etc Other than the Holding Share, there shall beutstanding subscriptions, optiol
warrants, conversion rights or other rights, sdims;i agreements or commitments obligating Holdingsue, sell or otherwise dispose of
shares of its capital stock, or any securitieshdigations convertible into, or exercisable or exapeable for, any shares of its capital
stock.

8.2.14 Resignation of Officers and Directors Seller shall have delivered to Federal writtesigeations, dated as of the Closing
Date, of all of the officers and directors of Holgj the Company and each Company Subsidiary.
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8.2.15 Termination of Credit Facilities. Seller shall have delivered evidence satisfadtofyederal that all amounts outstanding
under any credit or loan agreements between Athadany institutional lender of Athena and relatgteements and notes have been
paid in full or will be paid in full from proceeds the Transaction and that documentation providarghe release of all Security
Interests on Athena’s assets (other than Permiitedimbrances) is available for filing immediatetieathe Closing.

8.2.16 Release of Security InterestsSeller shall have delivered evidence satisfaciofyederal that all Security Interests on
Athena’s assets (other than Permitted Encumbramees)he Shares (other than Parent Liens) havereésased or terminated, as the
case may be.

8.2.17 Repayment of all IndebtednessAll indebtedness owed by Athena to any Persdmefothan trade credit incurred in the
normal course of business) shall have been pdidlior will be paid in full from proceeds of thednhsaction, and all amounts, if any,
owed to Athena by Seller or any Affiliate of Sel(ether than Athena) shall have been paid in full.

8.2.18 Certificate as to Certain Tax Matters Prior to the Closing Date, Holding and Sellerlshave delivered a Foreign
Investment and Real Property Tax Act of 1980 Gestifon, which (i) states that Holding or Sellenist a foreign person, (ii) sets forth
Holding’s or Seller’s name, identifying number aoffice address, and (jii) is signed by Holding @& under penalties of perjury,
meeting the requirement of Treasury Regulationsi®@ed.1445-2(b)(2), and is otherwise in form anbstance reasonably acceptable to
Parent.

8.2.19 Escrow Agreement Seller and the Escrow Agent shall have executeddalivered the Escrow Agreement.
8.2.20 Flow of Funds Memorandum Seller shall have executed and delivered the EiblRunds Memorandum.

8.2.21 338(h)(10) Election Seller shall have delivered either (i) copieshef elections under section 338(h)(10) of the Q&aems
8023) that were signed and timely mailed to therimil Revenue Service with respect to the acqoiisiif the Company Subsidiaries of
than OC or (ii) evidence, reasonably satisfactorfederal, that new elections under section 338 )gf the Code have been filed with
respect to the acquisition of the Company Subselasther than OC in accordance with the provismfi®S Revenue Procedure 2003-
33.

8.3 Conditions to Obligations of Seller and Athen& Consummate the Transaction The obligation of Seller and Athena to
consummate the Transaction shall be subject téutfidment at or prior to the Closing of the follding additional conditions, any of which
be waived in writing by Seller prior to Closing:

8.3.1 Representations and Warranties The representations and warranties of ParenFaddral contained in this Agreement s
be true and correct in all material respects onamndf the Closing Date, except for changes contgegbby this Agreement and except
for those representations and warranties whichessddmatters only as of a particular date (whicl stxaain true and correct in all
material respects as of such date), with the sante fand effect as if made on and as of the Cld3atg, and Parent shall have delivered
to Seller a certificate to that effect, dated theedbf the Closing and signed on behalf of PargritstPresident and Chief Financial
Officer.
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8.3.2 Agreements and CovenantsParent and Federal shall have performed in alérizgd respects all of their agreements and
covenants set forth herein that are required tpdsformed at or prior to the Closing Date; and Risball have delivered to Seller a
certificate to that effect, dated as of the Clodirae and signed on behalf of Parent by its Presigied Chief Financial Officer.

8.3.3 Closing Documents Parent and Federal shall have delivered to Selhsing certificates of Parent and Federal andigoo
standing certificates for each, for the State obldare and the Commonwealth of Virginia. Each ef ¢tosing certificates of Parent and
Federal, dated as of the Closing Date, duly exeldoyethe Secretary of Parent and Federal, resgdgtishall certify as to (a) the signing
authority, incumbency and specimen signature obifpeatories of this Agreement and other documsigtsed on behalf of Parent and
Federal in connection herewith, (b) the resolutiadspted by the board of directors of Parent amtkfes authorizing and approving the
execution, delivery and performance of this Agreenhaad the other documents executed in connecgoawith and the consummatior
the Transaction and thereby and state that suofutass have not been modified, amended, revokedszinded and remain in full for
and effect, and (c) the Certificate of Incorporatand By-Laws of Parent and Certificate of Incogtimn and By-Laws of Federal as
currently in effect.

8.3.4 Payment of Purchase PriceParent shall have delivered the Direct Payme®teiter pursuant to the provisions of
Section 2.2.2 hereof, shall have delivered thedmgdtayment to the Escrow Agent pursuant to theipiamvs of Section 2.2.3 hereof and
shall have made all payments of Expenses of AthedsSeller as directed by Seller pursuant to Seatib.2 and shall have made all
payments of bonuses and change of control paymiéatsy, as directed by Seller pursuant to Sectidr.

8.3.5 Escrow Agreement Parent, Federal and the Escrow Agent shall hageuted and delivered the Escrow Agreement.
8.3.6 Flow of Funds Memorandum Parent shall have executed and delivered the Bfdwunds Memorandum.
ARTICLE 9
SURVIVAL OF REPRESENTATIONS AND COVENANTS

9.1 Athena’s and Seller's RepresentationsThe representations and warranties of Holding Gbmpany and Seller, on the one hand,

and Parent, on the other hand, in this Agreemeint any certificate or document delivered on ordoefthe Closing Date shall survive any due
diligence investigation by or on behalf of the Rarhereto and the Closing and shall remain effeciitil the fifteen (15) month anniversary
the Closing Date (the Survival Date"). After the expiration of such period, such reggrtations and warranties shall expire and be of no
further force and effect except to the extent thakaim or claims shall have been
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asserted by Parent or Seller, as the case mayitherespect thereto on or before the expiratiosuwath period (but in such event, such
representation and warranty shall only survivetlier purposes of, to, and until the resolution ofhstimely-asserted claim and not for any
other claim).

9.2 Covenants The Parties acknowledge and agree that the catenantained in this Agreement, including, butliratted to the
covenants contained in Article 7 above, shall sie@losing and shall expire on the Survival Dateegt to the extent that a claim or claims
shall have been asserted by Parent or Sellereasate may be, with respect thereto on or befer&tinvival Date.

ARTICLE 10
OTHER PROVISIONS

10.1 Termination.

10.1.1 Termination Events. This Agreement may be terminated and the Traimsaabandoned at any time prior to the Closing
Date:

(a) by mutual written consent of Parent and Athena;

(b) by Parent if there has been a breach of amgseptation, warranty, covenant or agreement auedan this Agreement on
the part of Athena or Seller and such breach habe®n cured within ten (10) Business Days aftéftewr notice to Seller (provide
that neither Parent nor Federal is in material ez the terms of this Agreement, and providedhter, that no cure period shall be
required for a breach which by its nature cannatured) such that the conditions set forth in $&c8.2.1 or Section 8.2.2 hereof,
as the case may be, are incapable of being sdtisfie

(c) by Seller, if there has been a breach of apyesentation, warranty, covenant or agreement ceedan this Agreement on
the part of Parent or Federal and such breachdtaseen cured within ten (10) Business Days aftétenm notice to Parent
(provided, that neither Seller, Holding nor the Qamy is not in material breach of the terms of &gseement, and provided
further, that no cure period shall be requiredaftareach which by its nature cannot be cured) thettthe conditions set forth in
Section 8.3.1 or Section 8.3.2 hereof, as the c&sebe, are incapable of being satisfied;

(d) by any Party hereto if: (i) there shall bereafi non-appealable order of a federal or statetdoeffect preventing
consummation of the Transaction; or (ii) there kbalany final action taken, or any statute, rudgulation or order enacted,
promulgated or issued or deemed applicable to theskction by any Governmental Entity which woulakerconsummation of tt
Transaction illegal or which would prohibit Parentr Federal’s ownership or operation of all oratenial portion of the stock or
assets of Athena, or compel Parent or Federabkfmde of or hold separate all or a material pontiothe business or assets of
Athena or Parent or Federal as a result of theshketion; or
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(e) by any Party hereto if the Transaction shallhave been consummated by November 16, 2007,ded\that the right to
terminate this Agreement under this Section 10€).4ijall not be available to any Party whose faitorfulfill any material
obligation under this Agreement has been the cafjs# resulted in, the failure of the Closing D&deoccur on or before such date.

10.1.2 Procedure and Effect of Termination In the event of the termination of this Agreemandl the abandonment of the
Transaction, in accordance with Section 10.1.1ttewrinotice thereof shall be given by a terminafagty to the other Parties, and this
Agreement shall thereupon terminate and be of rntbduforce or effect (subject to subsectionstiedugh (d) below), and the Transac!
shall be abandoned without further action by SalteParent. If this Agreement is terminated purstei$ection 10.1.1:

(a) Parent shall upon written request from Sebl¢unn all documents, work papers and other mageféadd all copies thereof)
obtained from Seller or Athena relating to the Baation, whether so obtained before or after tleeation hereof, to the Party
furnishing the same, and all confidential inforroatreceived by Parent with respect to Athena dietteated in accordance with
Section 7.10 and the Confidentiality Agreement;

(b) At the option of Seller, all filings, applicatis and other submissions made pursuant to théspyowf this Agreement
shall, to the extent practicable, be withdrawn frith@ agency or other Person to which made;

(c) The obligations provided for in this Section1L@, Section 7.1 (Expenses) and Section 7.10 ({@Gemtiality) and in the
Confidentiality Agreement shall survive any suchrtimation of this Agreement; and

(d) Notwithstanding anything in this Agreementhe tontrary, the termination of this Agreement lshat relieve any Party
from Liability for damages or otherwise by reasdéihe breach of any of the provisions of this Agnemst.

10.2 Notices All notices and other communications hereundetl &® in writing and shall be deemed given if deted by hand sent via
a reputable nationwide courier service or maileddgjistered or certified mail (return receipt respae), or by a nationally recognized overn
courier, to the Parties at the following addregsest such other address for a Party as shalpéeified by like notice) and shall be deemed
given on the date on which so hand-delivered, erBilssiness Day immediately following the date spodéted with such overnight courier or
on the third Business Day following the date onchlgo mailed or sent:

To Parent and Federal:

CACI International Inc
1100 North Glebe Road
Arlington, VA 22201
Attention: President
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with copies to:

CACI International Inc
1100 North Glebe Road
Arlington, VA 22201
Attention: Legal Division

and

Squire, Sanders & Dempsey L.L.P.
8000 Towers Crescent Drive, t4loor
Tysons Corner, VA 221820-2700
Attention: Robert E Gregg, Esq.

To Seller and to Holding and the Company prior togihg:

c/o Veritas Capital Fund Management, L.L.C.
590 Madison Avenue

New York, New York 10022

Facsimile: (212) 688-9411

Attn: Robert B. McKeon

with a copy to:

Schulte Roth & Zabel LLP
919 Third Avenue

New York, New York 10022
Facsimile: (212) 593-5955
Attn: Benjamin M. Polk, Esg.

10.3 Disclosure SchedulesEach Schedule delivered pursuant to the ternisi®fAgreement shall be in writing, shall not be an
independent document and shall constitute a pahiefAgreement, although the Schedules need nattaehed to each copy of this
Agreement. Any fact or item that is disclosed oy Sohedule to this Agreement in such a way as terita relevance or applicability to
information called for by another Schedule or otBehedules to this Agreement readily apparent sieatleemed to be disclosed on such other
Schedule or Schedules, as the case may be, natwittisg the omission of a reference or cross-rafex¢hereto or the absence of a
qualification of any representation and warrantyddgrence to a Schedule.

10.4 Effect of Waiver of Consent No waiver or consent, express or implied, by pesson to or of any breach or default by any Piarty
the performance by such Party of its obligationgbeder shall be deemed or construed to be a coosemiver to or of any other breach or
default in the performance by such Party of theesamany other obligations of such Party hereurndersingle or partial exercise of any right
or power, or any abandonment or discontinuancéepissto enforce any right or power, shall preclang other or further exercise thereof or
exercise of any other right or power. Failure om plart of a Party to complain of
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any act of any Party or to declare any Party iradif irrespective of how long such failure congsushall not constitute a waiver by such
person of its rights hereunder until the applicatégute of limitation period has run or as otheenprovided under applicable Legal
Requirements.

10.5 Entire Agreement. Unless otherwise herein specifically provideds thgreement and the documents and instruments e
agreements among the Parties hereto as contemplatadreferred to herein constitute the entireeagrent among the Parties with respect to
the subject matter hereof and supersede all ofimragreements and understandings, both writteinoaal, between the Parties with respect to
the subject matter hereof, but excluding the Carfithlity Agreement. Except for the representatiand warranties set forth in Articles 3 and
4, (i) neither Parent or Federal, on the one haadSeller, Holding or the Company, on the otherthdas made any representation or wart
to the other Parties hereto in connection with Agseement and the Transaction, and (ii) no Partglying upon any representation or
warranty of any other Party in connection herewlithch Party hereto acknowledges that, in entehirsgAgreement and completing the
Transaction, such Party is not relying on any regnéation, warranty, covenant or agreement notessfy stated in this Agreement or in the
agreements among the Parties contemplated byearedfto herein.

10.6 Amendment. Neither this Agreement nor any of the terms hieneay be terminated, amended, supplemented or reddifally, bui
only by an instrument in writing signed by the Ratjainst which the enforcement of the terminateonendment, supplement, or modification
shall be sought.

10.7 Assignability. This Agreement is not intended to confer uponRegson other than the Parties hereto any rightsmoedies
hereunder, except as otherwise expressly providegirh Neither this Agreement nor any of the riginid obligations of the Parties hereunder
shall be assigned or delegated, whether by operafitaw or otherwise, without the written consehall Parties hereto.

10.8 Parties in Interest; Limitation on Rights of Ghers. The terms of this Agreement shall be binding yom inure to the benefit ¢
the Parties hereto and their respective legal semtatives, successors and permitted assigns. Exseapt forth in Section 7.13, nothing in this
Agreement, whether express or implied, shall bestard to give any person (other than the Pargestt and their respective legal
representatives, successors and assigns and asgypprovided herein) any legal or equitable rightnedy or claim under or in respect of this
Agreement or any covenants, conditions or provisioontained herein, as a third party beneficiargtberwise. Furthermore, nothing in this
Agreement, whether express or implied, shall ei(heronstitute an amendment to any Plan or to@hgr employee benefit plan or
(i) constitute the creation of a new employee iiépéan by either Athena, Parent or any of theffilfates.

10.9 No Other Duties. The only duties and obligations of the Partiesas specifically set forth in this Agreement, andther duties or
obligations shall be implied in fact, law or equity under any principle of fiduciary obligation.
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10.10 Validity . The invalidity or unenforceability of any prowsis of this Agreement shall not affect the validityenforceability of any
other provisions of this Agreement, each of whikhllsremain in full force and effect.

10.11 Time of EssenceWith regard to all time periods set forth or reéel to in this Agreement, time is of the essence.

10.12 Specific Performance The Parties hereto acknowledge that damages alagenot adequately compensate a Party for vialdiic
another Party of this Agreement. Accordingly, indgidn to all other remedies that may be availdtdesunder or under applicable law (but
subject in all events to Section 7.2.12), any Psingll have the right to any equitable relief tmaty be appropriate to remedy a breach or
threatened breach by any other Party hereundéugding the right to enforce specifically the terofghis Agreement by obtaining injunctive
relief in respect of any violation or non-perfornsarhereof.

10.13 Governing Law; Venue This Agreement shall take effect and shall bestoed as a contract under the laws of the State of
Delaware, without regard to its conflict of lawmeiples. If any legal proceeding or other legalactelating to this Agreement is brought or
otherwise initiated, the venue therefor shall bthanState and Federal courts located in the Stdelaware, which shall be deemed to be a
convenient forum. The Parties hereto hereby exlyrassl irrevocably consent and submit to the jucisan of the courts in the State of
Delaware.

10.14 Waiver of Jury Trial . THE PARTIES HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE THE
RIGHT ANY MAY HAVE TO A TRIAL BY JURY WITH RESPECTTO ANY LITIGATION BASED HEREON, OR ARISING OUT OF,
UNDER, OR IN CONNECTION WITH THIS AGREEMENT AND ANVAGREEMENT CONTEMPLATED TO BE EXECUTED IN
CONNECTION HEREWITH, OR ANY COURSE OF CONDUCT, COSRE OF DEALING, STATEMENTS (WHETHER ORAL OR
WRITTEN) OR ACTIONS OF EITHER PARTY IN CONNECTION WH SUCH AGREEMENTS.

10.15 Counterparts. This Agreement may be executed in one or morateoparts, all of which together shall constitute @nd the
same agreement.

[signature page follows]
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IN WITNESS WHEREOF, the Parties hereto have exectitis Agreement as of the date first above written
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ATHENA HOLDING LLC

By: The Veritas Capital Fund II, L.
Managing Membe

By: Veritas Capital Management II, L.L.!
General Partne

By: /s/ Robert B. McKeol

Name Robert B. McKeor
Title: Authorized Signator

ATHENA HOLDING CORP.

By: /s/ Robert B. McKeol

Name Robert B. McKeor
Title: Presiden

ATHENA INNOVATIVE SOLUTIONS, INC.

By: /s/ James C. Kin

Name James C. King
Title: President and Chief Executive Offic

CACI INTERNATIONAL INC.

By: /s/ Thomas A. Mutryi

Name Thomas A. Mutryr
Title: Chief Financial Officel

CACI, INC. - FEDERAL

By: /s/ Thomas A. Mutryi

Name Thomas A. Mutryr
Title: Chief Financial Officel



Exhibit 12.1

Computation of Ratios of Earnings to Fixed Charges

Year Ended June 30
2003 2004 2005 2006 2007
(in thousands, except for ratios’

Fixed charges computatior

Interest expens $ 1272, $ 2,762 $ 15,54¢ $ 20,26¢ $ 24,18¢

Amortization of deferred financing charg — 224 1,352 1,421 1,60z

Reasonable approximation of interest within reatadense 1,492 1,91¢ 2,65k 2,954 3,06(
Total fixed charges $ 2,766 $ 490/ $ 19,65! $ 24,63¢ $ 28,85
Earnings computation

Income from continuing operations before incomes $64,19: $93,30¢ $127,36° $133,00: $125,26¢

Fixed charges included in earnir 2,76¢ 4,90¢ 19,55 24,63¢ 28,85
Earnings available before fixed charge: $66,95¢ $98,20¢ $146,92( $157,64( $154,11!

Ratio of earnings to fixed charge: 24.2 20.C 7.5 6.4 5.3




Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the reference to our firm under #ion “Experts” in Amendment No 1 to the RegistnatStatement (Form S-1 No. 333-
144127) and related Prospectus of CACI Internatibrafor the registration of $300,000,000 of 2.%2&onvertible Senior Subordinated Nc
due 2014 and 5,489,670 shares of its common stuthaathe incorporation by reference therein of ryoorts dated August 27, 2007, with
respect to the consolidated financial statemerdssahedule of CACI International Inc, CACI Interioaal Inc’'s management’s assessment of
the effectiveness of internal control over finahecégorting, and the effectiveness of internal colnbver financial reporting of CACI
International Inc, included in its Annual Reporb(f 10-K) for the year ended June 30, 2007, fildth the Securities and Exchange
Commission.

/sl Ernst & Young LLF

McLean, Virginia
October 3, 200



Exhibit 25.1

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE

CHECK IF AN APPLICATION TO DETERMINE
ELIGIBILITY OF A TRUSTEE PURSUANT TO
SECTION 305(b)(2) O

THE BANK OF NEW YORK

(Exact name of trustee as specified in its charter)

New York

(State of incorporation
if not a U.S. national bank)

One Wall Street, New York, N.Y.

(Address of principal executive offices

13-5160382

(I.R.S. employer
identification no.)

10286
(Zip code)

CACI International Inc

(Exact name of obligor as specified in its charter)

Delaware
(State or other jurisdiction of
incorporation or organization)

1100 North Glebe Road Arlington, Virginia

(Address of principal executive offices

54-134588¢
(I.LR.S. employer
identification no.)

22201
(Zip code)

2.125% Convertible Senior Subordinated Notes due 2@

(Title of the indenture securities)

1. General information. Furnish the following information as to the Trustee:
(a) Name and address of each examining or superwvigj authority to which it is subject.

Name

Address

Superintendent of Banks of the State of New Y

Federal Reserve Bank of New Yc
Federal Deposit Insurance Corporat
New York Clearing House Associatit

(b) Whether it is authorized to exercise corporatérust powers.
Yes.
2. Affiliations with Obligor.

One State Street, New York, N.Y. 10-1417, and Albany, N.Y
12223

33 Liberty Street, New York, N.Y. 100¢

Washington, D.C. 2042

New York, New York 1000!



If the obligor is an affiliate of the trustee, desibe each such affiliation.

None.
16. List of Exhibits.

Exhibits identified in parentheses below, on file wh the Commission, are incorporated herein by refeence as an exhibit hereto,
pursuant to Rule 7a-29 under the Trust Indenture A¢ of 1939 (the “Act”) and 17 C.F.R. 229.10(d).

1. A copy of the Organization Certificate of The BasfiNew York (formerly Irving Trust Company) as namveffect, which contain
the authority to commence business and a gramwéps to exercise corporate trust powers. (ExAibbhd Amendment No. 1 to
Form T-1 filed with Registration Statement No. 38t6, Exhibits 1a and 1b to Form T-1 filed with Rettation Statement No. 33-
21672, Exhibit 1 to Form T-1 filed with Registrati®tatement No. 33-29637 and Exhibit 1 to Formfiledl with Registration
Statement No. 3:-121195.)

A copy of the existing B-laws of the Trustee. (Exhibit 4 to Forn-1 filed with Registration Statement No. -121195.)

6. The consent of the Trustee required by Sectioni§2if(the Act. (Exhibit 6 to Form-1 filed with Registration Statement No. -
106702.)

7. A copy of the latest report of condition of fhieistee published pursuant to law or to the requingts of its supervising or
examining authority

SIGNATURE

Pursuant to the requirements of the Act, the Trystée Bank of New York, a corporation organized aristing under the laws of the
State of New York, has duly caused this statemgeligibility to be signed on its behalf by the @rdigned, thereunto duly authorized, all in
The City of New York, and State of New York, on &d day of October, 2007.

THE BANK OF NEW YORK
By: /S/FRANCA M. FERRER/

Name FRANCA M. FERRERA
Title: ASSISTANT VICE PRESIDENT1




