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BUSINESS INFORMATION

Unless the context indicates otherwise, the tertims Company” and “CACI” as used in Parts | andnitjude both CACI International
Inc and its subsidiaries. The term “the Registraa$’used in Parts | and I, refers to CACI Intéoval Inc only.

PART |

ltem 1. Business
Backgrounc

CACI International Inc (the “Registrant”) was orgged as a Delaware corporation under the name ACIGVORLDWIDE, INC.” on
October 8, 1985. By a merger effected on June &6 ,1ithe Registrant became the parent of CACI, m@e¢laware corporation, and CACI
N.V., a Netherlands corporation. Effective April, 201, CACI, Inc. was merged into its whi-owned subsidiary, CACI, INC.-FEDERAL,
such that Registrant is now the corporate pare@Adtl, INC.-FEDERAL, a Delaware corporation, and CIAN.V., a Netherlands
corporation.

The Registrant is a holding company and its opematare conducted through subsidiaries, whichcadd in the U.S. and Europe.

Overview

CACI founded its business in 1962 in simulatiorhtemlogy, and has strategically diversified witHie information technology (“IT")
and communications industries. With fiscal year2(0%Y2003") revenue of $843.1 million, CACI servelgents in the government and
commercial markets, primarily throughout North Aimarand the United Kingdom. The Company deliversautil communications solutions
to clients through four areas of expertise or serafferings: systems integration, managed netwerkices, knowledge management and
engineering services. Through these service offjsrithe Company provides comprehensive, pracficahd communications solutions by
adapting emerging technologies and continually\gagllegacy strengths in such areas as informatgsurance and security, reengineering,
logistics and engineering support, automated detntagement systems and services, litigation suggstéms and services, product data
management, software development and reuse, \aate and video communications, simulation and preprinancial and human resource
systems and geo-demographic and customer datasemalg a result of these broad capabilities, nafrihe Company’s client relationships
have existed for five years or more.

The Company'’s high quality service has enabled duistain high rates of repeat business and lang-dkent relationships and also to
compete effectively for new clients and new cortsa€he Company is organized to seek competitiwnass opportunities and has designed
its operations to support major programs througtiraéized business development and business aliai@ACI has structured its new
business development organization to respond todhepetitive marketplace, particularly within tlegléral government, and supports that
activity with full-time marketing, sales, communiicas, and proposal development specialists.

The Company’s primary markets—both domestic arerivdtional—are agencies of national governments naagor corporations. The
demand for CACI’s services in large measure istetehy the increasingly complex network, systentsiaformation environment in which
governments and businesses operate, and by theémety current with emerging technology whilereasing productivity and, ultimately,
performance.

At June 30, 2003, CACI employed approximately 6,860ple. This total includes approximately 516 giare employees. The
Company currently operates from its headquartethiege Ballston Plaza, 1100 North Glebe Road ingtbn, Virginia. CACI has operating
offices and facilities in over 85 other locatiohsaughout the United States and Western Europe.
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ltem 1. Business (continued)

Domestic Operation

CACI's domestic operations are conducted through a nuafilseibsidiaries, and account for all of the doticegvenue generated by
Company. Some of the contracts performed by ouredticoperations segment involve assignment of @yegls to international locations.
The Company provides IT and communications solgtionts Federal, Commercial and State and Lodahid through all four of its major
service offerings: systems integration, managedornt services, knowledge management and enginesengces. Generally, the solutions
offered by our domestic operations are appliedlignts to improve their organizational performabgeenhancing system infrastructures.

Systems integrationofferings combine current systems with new techgiel® or integrate hardware and software from mleltjources
to enhance operations and save time and moneyerSgshtegration services include planning, desmgnimplementing and managing
solutions that resolve specific technical or busineeeds; extracting core business logic fromiagislystems and preserving it for migration
to more modern environments; helping clients vigegbossible changes in processes and systemsbefolementation; and web-enabling
systems and applications, bringing the power ofithernet to clients and system users.

Managed network servicefferings include a complete suite of solutionstfial life cycle support of global networks. Thedgterings
include planning and building voice, video and datworks; managing network communications infragtrres; operating network systems,
including monitoring codes, traffic, security, afadlt isolation and resolution; and assuring thédrimation is secure from unauthorized
interception and intrusion during its storage aad$mission.

Knowledge managemenbfferings encompass a range of information managéionels and enabling technologies, including Inét¢
based user interfaces, commercial off-the-shetixsok, and workflow management systems. These tdotiies enable users to automate all
aspects of document administration, including wauosing, retrieving, and sharing, while improving@esses, enhancing support and
allowing organizations to achieve higher operati@fficiencies and mission effectiveness.

Engineering serviceofferings enable clients to standardize and imptbeevay they manage the logistical life cyclesydtems,
products, and material assets, resulting in coghga and increased productivity. They also prowadquisition support, prototype
development and integration, software design atedjmtion, systems life extension and traininghim ise of analytical and collaboration
tools for the U.S. intelligence community. The sians provided are often coupled with the Compasyrisulation and programming services
to deliver advanced logistics planning solutions.

In fashioning solutions utilizing the technolog@seach of these service offerings, the Companyama&ktensive use of its wide array
modeling and simulation products and servicesgetheenabling clients to visualize the impact ofgmeed changes or new technologies
before implementation. The Company’s simulatiorenffgs address client needs in the areas of nyilitaining and war-gaming, logistics,
manufacturing, wide area networks, including saalland land lines, local area networks, the safdyusiness processes, and the design of
distributed computer systems architecture.

International Operation:

CACI's international operations are conducted prilpahrough the Company’s major operating subsigia Europe, CACI Limited,
and account for all revenue generated from int@nat clients and almost 80 percent of the Compswgmmercial revenue. CACI Limited
headquartered in London, England, and operatesaghnin support of the Company’s systems integiatine of business.

The Companys international systems integration offerings foptimarily on planning, designing, implementing anednaging solutior
that resolve specific technical or business needsdmmercial clients in
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ltem 1. Business (continued)

the telecommunications, financial services, healthservices and transportation industries. Tregnational operations also concentrate on
combining data and technology in software prodaots services that provide strategic informatiorcastomers, buying patterns and market
trends for clients who are engaged in retail safeonsumer products, direct marketing campaigaschise or branch site location projects,
and similar endeavors.

Major Markets and Significant Activitie

CACI operates in a highly competitive industry thretiludes many firms, some of which are largerize ind have greater financial
resources. The Company obtains much of its busimesise basis of proposals submitted in responsegueests from potential and current
customers, who may also receive proposals fronr dittmes. Additionally, the Company faces indirednepetition from certain government
agencies that perform services for themselves &irtol those marketed by CACI. The Company knowsoaingle competitor that is
dominant in its fields of technology. The Compamg la relatively small share of the available woitthvmarket for its products and services
and intends to achieve growth in part through iasieg market share.

Although the Company is a supplier of proprietasynputer-based simulation technology products andketiag systems products in
both domestic and international operations, CAQIasprimarily focused on being a software prodieteloper-distributor (see discussion
following on Patents, Trademarks, Trade Secretd &rehses).

CACI offers substantially all of its entire rangeimformation systems, technical and communicatieervices and proprietary products
to defense and civilian agencies of the U.S. Gawent. In order to do so, the Company must mairgapert knowledge of agency policies
and operations. The Company’s work for U.S. Govemninagencies may combine a wide range of skillgzdri@om its major service
offerings, including information systems desigrvelepment and maintenance, systems engineerirgoi@munications, logistics sciences,
information assurance and security, military syst@mgineering, simulation, automated document mamagt, litigation support and debt
management. The Company occasionally contractsighirooth its domestic and international operattorsupply services and/or products
for governments of other nations.

The Company’s commercial client base consists pifynaf large corporations in the UK. This marketthe primary target of the
Company’s proprietary software and database prsduct

Decisions regarding contract awards by the Commaggvernment clients typically are based on assassaf the quality of past
performance, responsiveness to proposal requiresmente, and many other factors.

The Company has the capability to combine compralierknowledge of client challenges with signifitarpertise in the design,
integration, development and implementation of adea information technology and communicationstimtis. This capability provides
CACI with opportunities either to compete diredity, or to support other bidders in competition fioulti-million dollar and multiyear awarc
contracts from the U.S. Government.

CACI has strategic business relationships with n@ompanies associated with the information techoolodustry. These strategic
partners have business objectives compatible Wiike of the Company, and offer products and sesteat complement CACI's. The
Company intends to continue development of thesdskof relationships wherever they support its ghosbjectives.

Marketing and new business development for the Gomare conducted by virtually all officers and mgers of the Company,
including the Chief Executive Officer, executivdiodrs, vice presidents, and division managers. Company employs marketing
professionals who identify and qualify major contrapportunities, primarily in the federal govermmearket. The Company’s proprietary
software and marketing systems are sold primasilfubl time sales people. The Company also hasésteed agreements for the resale of
certain third party software and data products.



ltem 1. Business (continued)

Much of the Company’s business is won through sabimin of formal competitive bids. Commercial bids srequently negotiated as to
terms and conditions for schedule, specificatidiefivery and payment. With respect to bids for goweent work, however, in most cases the
client specifies the terms and conditions and fofroontract. In situations where the client-imposedtract type and/or terms appear to
expose the Company to inappropriate risk, the Compaay seek alternate arrangements or opt notitfobithe work. Essentially all
contracts with the United States Government, andyneantracts with other government entities, pethrétgovernment client to terminate the
contract at any time for the convenience of theegoment or for default by the contractor. Althoulga Company operates under the risk that
such terminations may occur and have a materigh@ingn operations, throughout the Company’s 40+sy@abusiness such terminations
have been rare and, generally, have not matea#fiégted operations. As with other government amiars, the Company’s business is
subject to government client funding decisions aciibns that are beyond its control. CACI’'s contsamnd subcontracts are composed of a
wide range of contract types, including firm fixpdeed, cost reimbursement, time-and-materialssfinite delivery/indefinite quantity
(“IDIQ™ and government wide acquisition contra¢keiown as “GWACS”) such as General Services Adniai®n (“GSA”) schedule
contracts. By Company policy, fixed-price contragtguire the approval of at least two senior oficef the Company.

At any one time, the Company may have more th&woasand separate active contracts and/or tasksodte2003, the ten top revenue-
producing contracts accounted for 52.3% of CAG&'sanue, or $440.6 million. One contract for techhengineering fabrication and
operations support for the United States Army antedifor 10.2% of total 2003 Company revenue.

In 2003, 92.2% of CACI's revenue came from U.S. &oawment prime or subcontracts. Of CACI’s total rawe, 63.6% of the
Company’s revenue came from U.S. Department of ixef¢“DoD”) contracts, 11.2% from contracts withgagment of Justice (“DoJ”), and
17.4% from other civilian agency government cliefiise remaining 7.8% of revenue came from commiebcisiness, both domestic and
international, and state and local contracts.

Although the Company is continuously working toetsify its client base, it will continue to aggresdy seek additional work from the
DoD. In 2003, DoD revenue grew by 23.6%, or $108ilon. Internal growth accounted for approximtéb% of the increase in DoD
revenue. The acquisitions of Digital Systems Inaéional Corporation (“DSIC”) in November 2001, tBevernment Solutions Division of
Condor Technology Solutions, Inc. (“Condor”) in Awgg 2002, Acton Burnell, Inc. in October 2002 amdrfer Technology Group, Inc.
(“PTG”) in May 2003, accounted for approximatelg ttemaining 35% of the DoD revenue growth.

During the past three fiscal years, the Companynéxad a number of opportunities and completed mleltacquisitions. On August 16,
2002, the Company acquired substantially all ofabsets of the Government Solutions Divisions afdoo for $16.2 million. The acquired
Condor business complements the Company’s systaegration, knowledge management, data mining anchasing systems solutions for
federal clients. On October 16, 2002, the Compayiaed all of the outstanding capital stock of &cBurnell, Inc., for $29.7 million, of
which $26.7 million has been paid. The remainind3$8illion plus interest, will be paid on the fimtniversary date of the acquisition. Acton
Burnell is an information technology company thatyides systems integration, knowledge managemesmpower readiness and training,
and financial systems solutions for the federalegoment. On February 28, 2003, the Company purdhalsef the outstanding capital stock
of Applied Technology Solutions of Northern Virginilnc. (“ATS”) for $13.1 million. ATS is an inforation technology company serving
clients in the national intelligence community. ®@ay 15, 2003, the Company acquired substantiallgfehe assets of Premier Technology
Group, Inc., (“PTG") for $49.0 million of which $4& million has been paid. The balance of $3.4 onillwill be paid in the form of earn out
payments tied to the continuation of existing bass PTG provides professional services to clienise DoD and the intelligence
community. On June 6, 2003, the Company acquiteaf #he outstanding capital stock of Rochesteoinfation
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ltem 1. Business (continued)

Systems, Ltd. (“RISys”), an United Kingdom compafoyr, $2.9 million of which $2.0 million has beenigaUnder the terms of the
agreement, the Company will pay the balance ottmsideration provided that certain agreed perfogedargets are met over the next 24
months. RISys specializes in the development ampdeimentation of enterprise information solutionstfie UK Public Sector, especially
Health, Education and Local Governments.

On November 1, 2001, the Company purchased afleobutstanding capital stock of DSIC for $47.0 imill The acquisition was
financed through the Company’s existing creditlfgciThe acquired business implements enterpgseurce planning (“ERP”) systems,
including large-scale financial and human resosgstems, and e-procurement applications; develags/server and web-enabled
applications; operates an enterprise networkingimfiodmation assurance practice; solves complexness problems with a recognized
process modeling and simulation methodology; andiges acquisition/program management consultimgices, primarily to the U.S.
Government.

On December 2, 2000, the Company purchased thealesirvices business and related assets of Nederal, Inc. (“Federal Services
Business”) for $25 million in cash plus an additibf2.0 million paid within one year after the pheise. Based on achievement of certain
milestones, payments aggregating to $11.5 millioadalitional consideration were made through Juhe2803; and an additional payment of
up to $1.5 million may be made in FY2004 based wgpahievement of other milestones. The acquirediessiincreases the Company’s
capabilities in managed network services, fits@Gloepany’s plan for growth in the federal market anthplements current offerings to
federal and commercial clients.

On October 6, 2000, the Company acquired the ccistemd selected assets of the Special Projectsi@iv(“Special Projects
Business”) of Radian International, LLC (“Radiaré)subsidiary of URS Corporation, for $1.3 millidthe Special Projects Business prov
services to the intelligence community, which coempénts the Company’s growing base of businesh&tmharket.

Seasonal Nature of Business

The Company’s business in general is not seasaltiabugh the summer and winter holiday seasonstaffempany revenue because of
the impact of holidays and vacations on the Comijsdajpor sales and on product and service salekdbompanys international operatior
Variations in the Company’s business also may oattine expiration of major contracts until suchtcacts are renewed or new business
obtained.

The U.S. Government's fiscal year ends on Septe@bef each year. It is not uncommon for governnag@ncies to award extra tasks
or complete other contract actions in the weeksreahe end of the fiscal year in order to avollthss of unexpended fiscal year funds.
Moreover, in years when the U.S. Government doésaomplete its budget process before the end déisital year, government operations
typically are funded pursuant to a “continuing tason” that authorizes agencies of the governntemiontinue to operate but traditionally
does not authorize new spending initiatives. Winengovernment operates pursuant to a continuirgutien, delays can occur in
procurement of products and services, and suclysleln affect the Company’s revenue and profitrdutie period of delay.

CACI Employment and Benefits

The Company’s employees are its most valuable resoit is in continuing competition for highly ikid professionals in virtually all
of its high technology areas. The success and groMCACI’s business are significantly correlateithvits ability to recruit, train, promote
and retain high quality people at all levels of thiganization.

For these reasons, the Company endeavors to nmagaaipetitive salary structures, incentive compgosgrograms, fringe benefits,
opportunities for growth, and individual recognitiand award



ltem 1. Business (continued)

programs. Fringe benefits are generally consisteruss the Company’s subsidiaries, and include yaidtions and holidays, medical, dental
and life insurance, tuition reimbursement for jetated education and training, and other benefitetvarious retirement savings and stock
purchase plans.

The Company has published policies that set highdstrds for the conduct of its business. It regualkof its employees, consultants,
officers, and directors annually to execute andraff code of ethics applicable to their activities

Patents, Trademarks, Trade Secrets and Lice

The Company owns one patent in the United Statd®raa patent in Canada. While the Company beligsgmtents are valid, it does
not consider that its business is dependent ompptetection in any material way. CACI claims cagit, trademark and other proprietary
rights in a variety of intellectual property, inding each of its proprietary computer software dath products and the related documenta
The Company presently owns approximately 23 regidteademarks and service marks in the U.S. anédi8tered trademarks and service
marks in other countries, primarily the U.K. All tife Company’s registered trademarks and servicksmaay be renewed indefinitely. In
addition, the Company asserts copyrights in essgntll of its electronic and hard copy publicai$o its proprietary software and data
products and in software produced at the expensieedl.S. Government, which rights can be mainthfioe up to 75 years. Because most of
the Company’s business involves providing servioggovernment entities, the Company’s operatiomegely are not substantially
dependent upon obtaining and/or maintaining cojyrig trademark protections, although its operatiorake use of such protections and
benefit from them as discriminators in competiti@ACI is also a party to agreements that givedtright to distribute computer software,
data and other products owned by other compameistcareceive income from such distribution. Aystems integrator, it is important that
the Company maintain access to software, data anttlipts supplied by such third parties, but the gamy generally has experienced little
difficulty in doing so. The durations of such agremnts vary according to the terms of the agreentbataselves.

The Company maintains a number of trade secretstmribute to its success and competitive disitimcand endeavors to accord such
trade secrets protection adequate to ensure thefincing availability to the Company. While retiamig protection of its trade secrets and vital
confidential information is important, the Compasyot materially dependent on maintenance of gegific trade secret or group of trade
secrets.

Backlog

The Company'’s backlog as of June 30, 2003 wasilién, of which $469 million was funded for ordebelieved to be firm. Total
backlog as of June 30, 2002 was $1.9 billion, ofciwI$385 million was for funded orders. The sowtbacklog is primarily contracts with
the U.S. Government. It is presently anticipatedsda on current revenue projections, the majofithefunded backlog will be filled during
the fiscal year ending June 30, 2004.

Business Segments, Foreign Operations, and MajstdDuer

The business segment, foreign operations and ragtomer information is provided in the Company&néblidated Financial
Statements contained in this Report. In particilae, Note 12, Business Segment Information, ilNtbtes to Consolidated Financial
Statements.



ltem 1. Business (continued)

Revenue By Contract Ty

The following information is provided on the amasiof revenue attributable to firm fixgatice contracts (including proprietary softw
product sales), time-and-materials contracts, astl@imbursable contracts of the Company durirp @ the last three fiscal years:

(dollars in thousands)

) Cost
Firm Time-and- Reimbursable
Fiscal Year Ended June 30, Fixed-Price % Materials % % Total
2003 $157,75¢ 18.7% $543,85° 64.5% $ 141,52: 16.8% $843,13¢
2002 $132,69° 19.5% $418,43¢ 61.2% $ 130,80° 19.2% $681,94:
2001 $107,63« 19.2% $332,95! 59.71% $ 117,30: 21.(% $557,89(

Item 2. Properties

As of June 30, 2003, CACI leased office space dt/ &L locations containing an aggregate of apprateéhy 1,173,255 square feet
located in 24 states and the District of Columbigwo countries outside the U.S., CACI leased bffices containing an aggregate of about
23,000 square feet. CACI’s leases expire primavithin the next four years, with the exception ofif leases in Northern Virginia, which
will expire within the next 6 to 9 years. CACI anifiates that most of these leases will be reneweelpdaced by other leases.

All of CACI’s offices are in reasonably modern amdll-maintained buildings. The facilities are swtgtally utilized and adequate for
present operations.

As of June 30, 2003, CACI International Inc mainéal its corporate headquarters in approximatelg@Bsquare feet of space at 1100
North Glebe Road, Arlington, Virginia. See Note D@mmitments and Contingencies, in the Notes tosGlistated Financial Statements,
additional information regarding the Company’s ieaesmmitments.

Item 3. Legal Proceedings
Appeal of CACI International Inc, ASBCA No.5:!

Reference is made to Part Il, Item 3, Legal Proicegsdin the Registrant’s Quarterly Report on FAGrQ for the quarter ended March
31, 2003, for the most recently filed informatiancerning the appeal filed on September 27, 20@8,thve Armed Services Board of
Contract Appeals (“ASBCA”") challenging the Defenstormation Systems Agency’s (“DISA”) denial of itdaim for breach of contract
damages. The appeal seeks damages arising from'®lg#ach of a license agreement pursuant to whietiboD agreed to conduct all
electronic data interchanges (which can be broadderstood to mean e-commerce) exclusively thraggtified value-added networks, such
as the network maintained by Registrant’s whollyred subsidiary, CACI, INC.-FEDERAL, for the perifsxdm September 2, 1994 through
April 22, 1998. By decision of March 22, 2001, etcompanion case of GAP Instrument CorporatiorB@4 N0.51658 (2001), the ASBC
held that the Government'’s failure to conduct bt&onic data interchanges exclusively throughified value-added networks constituted a
breach of contract.

Since the filing of Registrant’s last Quarterly Regon Form 10-Q, the parties have been engagds@overy efforts. The ASBCA has
set the end of September as the discovery perimdf@nd scheduled the hearing of the matter fovéxaber 10, 2003.
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Item 3. Legal Proceedings (continued)

CACI Dynamics Systems, Inc. v. Delphinus Engingetfirc., et al

Reference is made to Part Il, Item 3, Legal Proicgsdn the Registrant’s Quarterly Report on Fo®nQ for the quarter ended March
31, 2003 for the most recently filed informatiomcerning the suit filed on October 1, 2002 in theted States District Court for the Eastern
District of Virginia against Delphinus Engineeririgg., V. Allen Spicer and James R. Everett seelimgages and attorney’s fees arising
from defendant’s efforts to move business from CALCDelphinus.

Since the filing of Registrant’s report describédee, the claims against defendants Delphinus aedet were tried to a jury, which
returned verdicts of $450,000 against Delphinus$iib,000 against Everett. Both parties have filestirial motions seeking adjustments
the jury verdict and are awaiting the Court’s decis The arbitration of claims against V. Allen &gi will be litigated in South Carolina after
receipt of the Court’s decision on the post triations.

Item 4. Submission of Matters to a Vote of Secity Holders

No matter was submitted to a vote of security hddkiring the fourth quarter of the Registrantsél year ended June 30, 2003,
through the solicitation of proxies or otherwis@eTRegistrant intends to present a slate of direztndidates and the ratification of the
appointment of outside auditors for a vote of siéginolders in connection with its 2003 Annual Megtof Stockholders on November 20,
2003.



PART Il

ltem 5. Market for the Registrant’s Common Equity and Related Stockholder Matters

The Registrant’s Common Stock became publicly glaate June 2, 1986, replacing paired units of comstook of CACI, Inc., and
beneficial interests in common shares of CACI Niich had been traded in the over-the-counter mémdore that date.

From July 1, 2001 to August 15, 2002, the rangesglf and low sales prices of the common sharéseoRegistrant quoted on the
NASDAQ National Market System under the ticker spfr“CACI, and from August 16, 2002 through June 30Q20n the New York Stock
Exchange under the ticker symbol of “CAI”, for eaplarter during this period were as follows:

2003 2002
Quarter High Low High Low
1st $39.84( $27.45( $28.42F $16.60(
2nd $43.100 $32.55( $43.50( $25.51(
3 $38.20( $29.81( $42.99( $30.80(
4m $35.50( $30.00( $40.63( $27.43(

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

At August 31, 2003, the number of stockholderseabrd of the Registrant’'s Common Stock was appratéiy 521. The number of
stockholders of record is not representative oflvaber of beneficial stockholders due to the flaat many shares are held by depositories,
brokers, or nominees.

Item 6. Selected Financial Data

The selected financial data set forth below iswaetifrom the audited financial statements of then@any for the years ended June 30,
2003, 2002, 2001, 2000 and 1999. This informatloyugd be read in conjunction with Management’s Déston and Analysis of Financial
Condition and Results of Operations and the firdratatements of the Company and the notes thevdtaled as Item 8 in this Form 10-K.
On December 15, 1999, the Company sold its COMNiBtyrcts business to Compuware and on January &, #®Company sold its
domestic Marketing Systems Group to Environmengddarch Systems Institute, Inc’s subsidiary, ESRiifiess Information Solutions.
Operating results from the Company’s discontinugerations are shown in Note 13, Discontinued Ofmaratin the Notes to Consolidated
Financial Statements.
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Item 6. Selected Financial Data (continued)

Income Statement Data

Year Ended June 30,

(amounts in thousands, except per share) 2003 2002 2001 2000 1999

Revenue $843,13t $681,94. $557,89( $484,54' $427,42.
Operating Expense 772,73. 628,83t 520,53! 451,92¢ 400,29(
Income from continuing operatiol 44,71 31,924 20,76¢ 17,89 14,317

Net Income $ 44,71 $ 30468 $ 22,30 $ 3841: $ 14,17(

Earnings per common and common share equivalen

Average shares outstandi 28,64 24,99: 22,63¢ 22,62( 21,79:

Basic:

Income from continuing operatiol $ 15 $ 126 $ 09z $ 07¢ $ 0.6¢€

Net Income $ 15 $ 12z $ 09 $ 17C $ 0.6t

Average shares and equivalent shares outstal 29,42t 25,81 $ 23,05¢ 23,15« 22,44(

Diluted:

Income from continuing operatiol $ 152 $ 1.24 09C $ 077 $ 0.64

Net Income® $ 152 $ 11 $ 097 $ 166 $ 0.6

@  Computed on the basis described in Note 1, EarribegsShare, in the Notes to Consolidated Finaste@tements.

Balance Sheet Data

June 30,
(dollars in thousands) 2003 2002 2001 2000 1999
Total asset $562,05(  $480,66« $284,73. $235,99°  $221,71.
Long-term obligations 25,19( 36,14( 55,23( 31,91 67,027
Working capital 182,58! 228,76: 81,96: 62,49: 66,72¢
Shareholder equity 421,53! 367,15¢ 160,20« 141,96¢ 98,937
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Item 7. Management’s Discussion and Analysis &inancial Condition & Results of Operations

The following discussion and analysis is provide@mhance the understanding of, and should beimeaxhjunction with, the Financial
Statements and the related Notes. All years reftrd Company'’s fiscal year which ends on Junen@bhave been restated for consistent
presentation of discontinued operations.

Critical Accounting Policies

Critical accounting policies are defined as thds# are reflective of significant judgments andentainties, and potentially result in
materially different results under different asstionqs and conditions. Application of these polidegarticularly important to the portrayal
our financial condition and results of operationg consider the following accounting policies todue critical accounting policies:

Revenue Recognition/Contract Accounting

The Company generates its revenue from three diffdypes of contractual arrangements: cost-plas@atracts; time and materials
contracts; and fixed price contracts. Revenue atrplus-fee contracts is recognized to the extéatlowable costs incurred plus an estimate
of the applicable fees earned. The Company corssfderd fees under cost-plus-fee contracts to leeehin proportion of the allowable costs
incurred in performance of the contract. For cdas{iee contracts that include performance basedhigentives, the Company recognizes the
relevant portion of the expected fee to be awalgethe customer at the time such fee can be rebioestimated, based on factors such as
the Company’s prior award experience and communitgawith the customer regarding performance. Regem time-andnaterial contract
is recognized to the extent of billable rates tithesrs delivered plus allowable expenses incurred.

The Company has four basic categories of fixedepermntracts; fixed unit price; fixed price-leveleffort; fixed price-completion; and
fixed price-license. Revenue on fixed unit pricattacts, where specified units of output underiserarrangements are delivered, is
recognized as units are delivered based on théfigplegrice per unit. Revenue on fixed unit pricaimtenance contracts is recognized ratably
over the length of the service period. Revenudited price level of effort contracts is recognizeased upon the number of units of labor
actually delivered multiplied by the agreed ratedach unit of labor.

A significant portion of the Company’s fixed pricempletion contracts involve the design and devalemt of complex, client systems.
For these contracts that are within the scope ate8tent of Position 81-Accounting for Performance of Construction-Type &wdtain
Productior-Type Contract§SOP 81-1), revenue is recognized on the percemtagempletion method using costs incurred in fefato total
estimated costs. For fixed price-completion corng#tat are not within the scope of SOP 81-1, raegds generally recognized ratably over
the service period. The Company’s fixed price lseagreements and related services contractsiararily executed in its international
operations. As the agreements to deliver softwegaire significant production, modification or cusiization of software, revenue is
recognized using the contract accounting guidafn@&Od® 81-1. For agreements to deliver data undensie and related services, revenue is
recognized as the data is delivered and servieepaformed. Provisions for estimated losses oompieted contracts are recorded in the
period such losses are determined.

Contract accounting requires judgment relativesseasing risks, estimating contract revenues astd,cand making assumptions for
schedule and technical issues. Due to the sizeatule of many of our contracts, the estimatiototdl revenues and cost at completion is
complicated and subject to many variables. Contasts include material, labor and subcontractogjs; as well as an allocation of allowe
indirect costs. Assumptions have to be made regattiie length of time to complete the contract heeaosts also include expected incre
in wages and prices for materials. For contrachgkaorders, claims or similar items, we apply judgtin estimating the amounts and
assessing the potential for realization. These atsaare only included in contract value when thay be reliably estimated and realization is
considered probable. Incentives
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Item 7. Management’s Discussion and Analysis &inancial Condition & Results of Operations (contirued)

or penalties related to performance on contragsansidered in estimating sales and profit raed,are recorded when there is sufficient
information for us to assess anticipated perforrmakstimates of award fees for certain contraeisabso a significant factor in estimating
revenue and profit rates based on actual and patexi awards.

Products and services provided under long-termldpagent and production contracts make up a largégmoof our business, and
therefore the amounts we record in our financeteshents using contract accounting methods andacostinting standards are material. For
our federal contracts, we follow U.S. Governmemtcprement and accounting standards in assessiragjioinability and the allocability of
costs to contracts. Because of the significandbefudgments and estimation processes, it isylittedt materially different amounts could be
recorded if we used different assumptions or ifuhderlying circumstances were to change. We gtasehitor compliance with and the
consistent application of our critical accountirgigies related to contract accounting. Businessajions personnel conduct thorough
periodic contract status and performance reviewseMadjustments in estimated contract revenuessts are required, any changes from
prior estimates are generally included in earningbe current period. Also, regular and recurmvgluations of contract cost, scheduling and
technical matters are performed by management peesavho are independent from the business opespersonnel performing work unt
the contract. Costs incurred and allocated to ectgrwith the U.S. Government are scrutinized fongliance with regulatory standards by
our personnel, and are subject to audit by the m3efe€ontract Audit Agency (“DCAA").

Stock Compensation

We currently account for stock options using thensic value method in accordance with Accountirinciple Board (“APB”),
Opinion No. 25Accounting for Stock Issued to Employgeas interpreted by FASB Interpretation No. Adcounting for Certain
Transactions Involving Stock Compensatidrtcordingly, no compensation cost has been ragedrfor the granting of stock options to our
employees and directors for the years ended Jur2083, 2002 and 2001 respectively. Alternativalgnce exists under Statement of
Financial Accounting Standards (“SFAS”) No. 128counting for Stock-Based Compensatidrich requires companies to determine the fair
value of options at the time of grant and to reéogreompensation expense over the service pefistbdk options granted during these years
had been accounted for based on their fair valuetesmined under SFAS No. 123, the pro forma egewould have been as follows:

(dollars in thousands, except per share amounts) Twelve Months Ended June 30,
2003 2002 2001
Reported net incom $44,71: $30,46¢ $22,30:

Stock-based compensation costs that would haveibekied in the determination
of reported net income, if the fair value methodswapplied to all awards, (net of

tax) (4,726) (4,17¢) (1,90¢)
Pro forma net incom $39,98: $26,28 $20,39:
Basic earnings per sha
Reported earnings per shi $ 1.5¢ $ 1.2z $ 0.9¢
Compensation costs (net of te (0.16) (0.17) (0.08)
Pro forma earnings per she $ 1.4C $ 1.0¢ $ 0.91

Diluted earnings per shar

Reported earnings per shi $ 1.5 $ 1.1¢ $ 0.97
Compensation costs (net of te (0.1¢) (0.1¢) (0.08)
Pro forma earnings per sh: $ 1.3€ $ 1.0Z $ 0.8¢
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Item 7. Management’s Discussion and Analysis &inancial Condition & Results of Operations (contirued)

The fair value of each option granted is estimatedhe grant date using a fair-value option prigimgdel. These pro forma results may
not be indicative of future results due to the ptigd grants vesting and other factors.

Investments in Marketable Securities

The Company invests in marketable securities, wharehcurrently classified as available-for-salérading using the accounting
guidance in SFAS No. 11B8ccounting for Certain Investments in Debt and BqSiecurities As a result of this classification, unrealized
gains and losses as a result of changes in faiewafl the available-for-sale investments are rembi@s a separate component within the
Stockholders’ Equity section of the balance shé#tese securities were instead determined todmbrig securities, any unrealized gains or
losses would be reported in the Statement of Opasitind therefore, would impact the net earningseatly being reported. To date, we do
not believe that a different classification woulVke had a significant impact on our financial resul

Allowance For Doubtful Accounts

Management establishes bad debt reserves agaitahdalled receivables based upon the latestrimédion available to determine
whether invoices are ultimately collectable. Whesrgudgment is involved in determining the estirsatbere is the potential for bad debt
expense and the fair value of accounts receivahbe tmisstated. Given that we primarily serve th®.lgovernment and that, in our opinion,
we have sufficient controls in place to properlgagnize revenue, we believe the risk to be relbtikev that a misstatement of accounts
receivable would have a material impact on ourrfaial results.

Results of Operatior
The following table sets forth the relative pereg@s that certain items of expense and earninggdeavenue.

Consolidated Statement of Operations
Twelve Months Ended June 30, 2003, 2002, 2001

Year to Date Change

Year to Date FY03 to FY02 FY02to FYO1
FYo03 FY02 FYOl  FY03 FY02 FYO1 $ % $ %
Revenue $843,13¢ $681,94: $557,89( 100.(% 100.% 100.% $161,19¢ 23.€% $124,05: 22.2%
Cost & Expense
Direct costs 517,97 421,54( 342,23! 61.% 61.&% 61.4% 96,43F 22.% 79,308 23.2%
Indirect costs & selling
expense: 242,15! 195,16° 164,62( 28.8%  28.6% 29.5% 46,98¢ 24.1% 30,547 18.€%
Depreciation & amortizatio 12,60¢ 12,13: 8,52 1.2% 1.8% 1.5% 472 3.5% 3,606 42.2%
Goodwill amortizatior — — 5157 0.C% 0.C% 0.9% — 0.C% (5,157 (100.0%
Total operating expens 772,73. 628,83( 520,53! 91.7% 92.2% 93.% 143,89 22.% 108,30 20.&%
Income from operatior 70,40¢ 53,10« 37,35¢ 8.2% 7.€% 6.7% 17,30: 32.€% 15,74¢  42.2%
Interest (income) expen: (1,379 1,62 3,31t (0.2% 0.2% 0.6% (2,99¢) (184.7)% (1,697 (51.1)%
Income from continuing operatio
before income taxe 71,780 51,48: 34,04 8.E% 7.€% 6.1% 20,29¢ 39.4% 17,44 51.2%
Income taxe: 27,06¢ 19,55¢ 13,27F 3.2% 2.9% 2.4% 7,511 38.4% 6,28: 47.%
Income from continuing operatio $ 44,71 $ 31,92¢$ 20,76 5.2% 4.7% 3.7% $ 12,787 40.1% $ 11,15¢ 53.7%
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Item 7. Management’s Discussion and Analysis &inancial Condition & Results of Operations (contirued)

Revenue. The table below sets forth, for the periodsdatéd, the customer mix in revenue with related@etages of total revenue.

(dollars in thousands) 2003 2002 2001
Department of Defens $536,26¢ 63.6€%  $433,92° 63.7%  $325,11¢ 58.2%
Federal Civilian Agencie 241,49( 28.¢ 184,39. 27.C 149,20! 26.7
Commercial 51,41« 6.1 49,36¢ 7.2 61,02¢ 11.C
State & Local Governmel 13,96¢ 1.7 14,25¢ 2.1 22,53¢ 4.C
Total $843,13t  100.% $681,94: 100.(% $557,89(  100.(%

For the year ended June 30, 2003, the Companykratenue increased by $161.2 million, or 23.6%e Tevenue growth was driven
primarily by increased demand from federal govemineeistomers along with the revenue related tdCthredor, Acton Burnell, Inc., ATS ar
PTG acquisitions described in Item 1 above. Dufiscpl year 2002 (“FY2002") total revenue increa$4@4.1 million, or 22.2%. This
increase was primarily from higher levels of marthgetwork and systems integration business frorari@djovernment customers along v
the acquisition of DSIC.

All of the Company’s acquisitions have been accedribr using the purchase method of accountingtidesults of their operations
have been included in the Company'’s financial statgs since the date of acquisition. Acquisitioosoainted for $72.7 million of the
Company’s FY2003 revenue, with the acquisition nesebeing defined as revenue generated by theradggompany during the first 12
months subsequent to the acquisition. As previonsted in Item 1, on November 1, 2001, the Compgamghased all of the outstanding
capital stock of DSIC. In FY2003, DSIC contributggpbroximately $22.5 million towards the incrememgadwth in revenue for the year. On
August 15, 2002, the Company closed the Condorisitign, which contributed $15.2 million of revenireFY2003. On October 16, 2002,
the Company acquired Acton Burnell, which contrdzl$26.4 million in revenue. On February 28, 2@68,Company acquired ATS, which
contributed $2.7 million in revenue. On May 15, 20the Company completed the PTG acquisition, whaftributed $5.2 million of
revenue. Other acquisitions accounted for $0.7ionilbf revenues for FY2003.

Revenue from DoD increased 23.6%, or $102.3 millfonFY2003 as compared to FY2002. DoD revenuevtravas driven primarily
by higher demand from customers, such as the Defefisrmation Systems Agency (“DISA”), the U.S. ArlmCommunications Electronics
Command (“CECOM"), and the defense intelligence samity, as well as the aforementioned DSIC, Condoton Burnell and PTG
acquisitions. DoD revenue growth in FY2002 of 33,%#:$108.8 million, was primarily due to intermgbwth in the managed network and
engineering services business as well as the D&dG-aderal Services Business acquisitions.

Revenue from Federal Civilian Agencies increase@%1 or $57.1 million, for FY2003 as compared to2092. Approximately 39.1%
of Federal Civilian Agency revenue was derived fidod, for which the Company provides litigation pog services and maintains an
automated debt management system. Revenue frorw@0394.4 million, $89.8 million and $72.7 millianFY 2003, FY2002 and FY2001,
respectively. In FY2003, the Company also expererincreased revenue growth of 55.5%, or $52.5anijlfrom Federal Civilian Agencies
other than DoJ as compared to FY2002. The increaseprimarily due to the higher volumes of worknfreustomers such as the Department
of Veterans Affairs (“VA"), the U.S. Customs Ser@g; and the national intelligence community, alefity) the aforementioned acquisitions.
In FY2002, as compared to FY2001, the Company staeeenue growth of 23.7%, or $18.1 million, fromderal Civilian Agencies other
than DoJ. The increase was primarily due to oundipn of DSIC and increased task orders fromGloenpany’s GWAC contracts.

Commercial revenue is derived from both internal@nd domestic operations. The international dfmra accounted for 78.5%, or
$40.4 million, of the total Commercial revenue wtiihe domestic operations
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Item 7. Management’s Discussion and Analysis &inancial Condition & Results of Operations (contirued)

accounted for 21.5%, or $11.0 million. Commerce@lenue increased by 4.1%, or $2.0 million, in FY288 compared to the same period a
year ago. The entire growth of Commercial reveraraefrom the domestic operations of the Companyasddue primarily to the Cond
acquisition. Revenue produced by international afg@ms has remained relatively flat due to the iometd weakness in the telecom and
commercial IT services industries in the Uniteddgdom. In FY2002, as compared to FY2001, commereianue decreased by 19.1%, or
$11.7 million. This decrease came from the Compmeyposure to the weak international telecommuioicatmarket in the United Kingdom.

Revenue from State and Local Governments decresdiggady by 2.0%, or $0.3 million, to $14.0 millidior the year ended June 30,
2003 as compared to the same period a year a¥.2002 as compared to FY2001, revenue from Stald anal Governments decreased by
36.8%, or $8.3 million, to $14.3 million. Revenuerh State and Local Governments represented 1.2 .4f0 of the Company'’s total
revenue in FY2003 and FY2002, respectively. The @amy’s continued and expanded focus on DoD anddédeilian agency
opportunities has resulted in a reduced emphas&tate and Local Governments business.

Income from Operations. Operating income increased 32.6%, or $17.8anjlin FY2003 as compared to the same periodaa go.
The Company’s growth in operating margin was drigamarily by contract mix, with more profitablexéid price and time and material work
during FY2003 as compared to FY2002. Internal ghowas complemented by the four acquisitions desdrib Item 1 that were all
immediately accretive to operating income. In FY2@8 compared to FY2001 operating income incred2e2%, or $15.7 million. The
adoption of SFAS No. 14Z;00dwill and Other Intangible Assetésee Note 1 to the Consolidated Financial Statéshewhich discontinued
the amortization of goodwill, accounted for opergtincome growth of 32.7% in that period. The bataaf the FY2002 increase in operating
income was due to an increased volume of busih@gser gross margins across all service offerimgsthe acquisition of DSIC.

During the last three years, as a percentage ehies total direct costs were 61.4%, 61.8% and¥61lrdspectively. Direct costs inclu
direct labor and “other direct costs” such as eqpgipt purchases, subcontract costs and travel eape@ther direct costs are common in our
industry, typically are incurred in response tocifieclient tasks and vary from period to periddhe largest component of direct costs, direct
labor, was $251.6 million, $210.2 million and $ mnillion in FY2003, FY2002 and FY2001, respectyvélhe increase in direct labor
during the last two fiscal years is attributablette internal growth in our Federal Government bess both in the DoD and Federal Civilian
Agencies as well as from the Condor, Acton Burn®llS, PTG, DSIC and Federal Services Business aitiuis. Other direct costs were
$266.3 million, $211.3 million and $170.8 million FY2003, FY2002, and FY2001, respectively. Thegnse in other direct costs over the
past two years was primarily the result of increéasalume of tasking across all service offeringd e aforementioned acquisitions.

Indirect costs and selling expenses include fringieefits, marketing and bid and proposal coststantilabor and other discretionary
costs. Most of these expenses are highly variaiddehave grown in dollar volume generally in propmrtto the growth in revenue. As a
percentage of revenue, indirect costs and selkpgmrses were 28.8%, 28.6% and 29.5% for FY20030B22nd FY2001, respectively.

Depreciation and amortization increased by 3.996006 million, in FY2003 as compared to FY2002. Th@ease was attributable to
both assets acquired in acquisitions, and newalapipenditures to support on-going business offagtally by lower capitalized software
amortization in FY2003. In FY2002 as compared t@6%1, depreciation and amortization expense inetkd2.3%, or $3.6 million. This
increase was partly due to the amortization ofrigilale assets purchased in recent acquisitionsc{wivas reported as a component of
“goodwill amortization” in prior periods). The reinder of the increase was primarily due to the cletigm of amortizing certain software
developed for internal use and new capital expeansitto support on-going business.
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Item 7. Management’s Discussion and Analysis &inancial Condition & Results of Operations (contirued)

Interest income increased by 184.7%, or $3.0 miJlin FY2003 as compared to FY2002. This increaae attributable to the Company
having cash and equivalents and short-term marleetgtturities averaging in excess of $100 milliarniy FY2003. The cash was generated
primarily from both the Company’s secondary stoffkring in March 2003 and from operations. Priothis offering, the Company funded
its operations and acquisitions with borrowingsrfrits line of credit. The cash and equivalents simatt-term marketable securities generated
over $2.0 million of interest income in FY2003.

Interest expense decreased 51.1%, or $1.7 millioRY2002 as compared to FY2001 due to the offeprageeds used to pay down the
line of credit. The Company generated $0.6 millidinterest income in FY2002, which was offset aghinterest expense.

The effective income tax rates in FY2003, FY200& BN2001, were 37.7%, 38.0% and 39.0%, respectiveiych differed from the
federal statutory rate of 35.0% primarily due tatstand local income taxes and certain non-dedactipenses.

Quarterly Financial Information

Quarterly financial data for the two most recestéil years is provided in the Compangonsolidated Financial Statements contain
this report. See Note 16, Quarterly Financial Qateaudited) in the Notes to Consolidated FinarStatements.

Effects of Inflatior

Approximately 17% of the Company’s business is cmted under cost-reimbursable contracts which aatigadly adjust revenue to
cover costs increased by inflation. Approximateby®of the business is under time-and-materialsraots where labor rates are often fixed
for several years. The Company generally has blelenta price these contracts in a manner that antmates the rates of inflation
experienced in recent years. The remaining podfdhe Company’s business is fixed-price and manspultiple years. However, these
contracts are priced to account for likely inflatifivom period to period to mitigate the risk of dausiness being adversely affected by
inflation.

Liquidity and Capital Resource

Historically, the Company’s positive cash flow fraperations and its available credit facilities éd@avovided adequate liquidity and
working capital to fully fund the Company’s opeaatal needs. Since March 2002, the proceeds fror@timepanys offering of approximate
4.9 million shares of stock have been the Compapryiipal source of liquidity and capital. As asuwét of such proceeds combined with
positive cash flow from operations, working capitals $182.6 million and $228.8 million as of Juie 2003 and 2002, respectively. The
proceeds of the secondary offering were used tmffagebt and fund additional acquisitions and wdhtinue to be used in the Company’s
on-going acquisition activities. Operating actiegtiprovided cash of $75.9 million and $41.0 millfonFY2003 and FY2002, respectively.
The increase in cash provided by operating aatwiis attributed primarily to the growth in earrdrand the timing of cash disbursements.

The Company used $113.2 million in investing atigg in FY2003 and $71.0 million for the same pefst year. This increase was
primarily attributable to the Company’s on-goingjaisition activities offset slightly by the sale adrtain marketable securities.

During FY2003, the Company used cash from its faiag activities of $21.5 million primarily to rep@25 million of borrowings unde
its line of credit, offset partially by $3.6 millioin cash proceeds from the exercise of stock ngtim FY2002, the Company generated
$145.2 million primarily from the secondary stock
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Item 7. Management’s Discussion and Analysis &inancial Condition & Results of Operations (contirued)

offering in March 2002 and proceeds generated fimerexercise of stock options. This was offset &lypayments of approximately $23.9
million under the Company’s line of credit.

In anticipation of continuing its strategy of acsjtions and in order to secure lower interest raieg-ebruary 4, 2002, the Company
executed a five year unsecured revolving line eflitr The agreement permits borrowings of up tas®hillion with a sublimit of $75 million
per year on amounts borrowed for acquisitions. dpyaicable interest rate is based on LIBOR plusaagin. In addition, the Company pays a
fee on the unused portion of the facility. The nirargte and unused portion fee are determined gatiased on leverage, net worth and
fixed charge average ratios. In addition, the apeyg has covenants that obligate the Company tatgpwithin certain limits on those same
ratios. The Company is currently in compliance witbse covenants. The Company also maintains ®80@ounds sterling unsecured line
of credit in London, England which expires in Det@®mn2003. As of June 30, 2003, the Company hadnowings under either of these
lines of credit.

The Company believes that the combination of irstlyrgenerated funds, available bank borrowings @ash and cash equivalents on
hand will provide the required liquidity and capitasources for the foreseeable future.

Quantitative and Qualitative Disclosure About Marksk

As of June 30, 2003, we had investments in marketsgrurities valued at $15.3 million. All of theserurities consisted of highly
liquid investments that had remaining maturitietest than 365 days at June 30, 2003. These ingatdrare subject to interest rate risk and
will decrease in value if market interest rateséase. Hypothetically, a 10% increase or decreas®iket interest rates from the June 30,
2003 rates would not cause a material change imahe of these short-term investments. We havealiigy to hold these investments until
maturity, and therefore we do not expect the valubese investments to be affected to any sigmiticdegree by the effect of a sudden ch.
in market interest rates. Declines in interestgateer time will, however, reduce our interest meo As of June 30, 2003, we did not own any
equity investments. Therefore, we did not haveraayerial equity price risk.

On January 8, 2001, the Company entered into g/émo interest rate swap agreement with a notiomaluet of $25 million under
which the Company paid a fixed interest rate 06%Iplus the applicable spread and received theapiiy LIBOR interest rate, plus
applicable spread over the two year term of thepsagaeement without the exchange of the underlgotgpnal amounts. On January 8, 2003
the two year term matured and the entire $25 mili@s paid in full. The Company elected not to veoe enter into any new swap
agreement.

Approximately 4.8% and 6.0% of the Company’s togalenues in FY2003 and FY2002, respectively, werevdd from customers of
our international operations, primarily in the WtKingdom. The Company’s practice in its interoadl operations is to negotiate contracts
in the same currency in which the predominant egpsmare incurred, thereby mitigating the exposufereign currency exchange
fluctuations. It is not possible to accomplish tinisll cases; thus, there is some risk that afill be affected by foreign currency exchange
fluctuations. As of June 30, 2003 the Company lpmaimately $16.4 million in cash held in pountisrkng in the United Kingdom. This
allows the Company to better utilize its cash resesion behalf of its foreign subsidiaries, theratitygating foreign currency conversion
risks.

Forward Looking Statemen

There are statements made herein which may noessltiistorical facts and, therefore, could be jméged to be forward looking
statements as that term is defined in the Privatei@ties Litigation Reform Act of 1995. Such statmnts are subject to factors that could
cause actual results to differ materially from eiptited results.
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Item 7. Management’s Discussion and Analysis &inancial Condition & Results of Operations (contirued)
The factors that could cause actual results tediffaterially from those anticipated include, ngt ot limited to, the following:

We depend on contracts with the federal governmerfor a substantial majority of our revenue, and ourbusiness could be seriously
harmed if the government ceased doing business witls.

We derived 92.2% of our total revenue in FY2003 884 % of our total revenue in FY2002 from fedgyraernment contracts, either
a prime contractor or a subcontractor. We deriv&6% of our total revenue in FY2003 and 63.7% aftotal revenue in FY2002 from
contracts with agencies of the DoD. We expectfinderal government contracts will continue to ke phimary source of our revenue for the
foreseeable future. If we were suspended or dedémwen contracting with the federal government geatig, or with any significant agency in
the intelligence community or the DoD, or if oupuation or relationship with government agenciesenmpaired, or if the government
otherwise ceased doing business with us or sigmifig decreased the amount of business it doesusitbur business, prospects, financial
condition and operating results could differ matiyifrom those anticipated.

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

Because we derive a substantial majority of ouenee from contracts with the federal governmentbeleve that the success and
development of our business will continue to depemaur successful participation in federal govegntrcontract programs. Changes in
federal government budgetary priorities could diyeaffect our financial performance. A significasécline in government expenditures, or a
shift of expenditures away from programs that wgpsut or a change in federal government contragiligies, could cause federal
government agencies to reduce their purchases gpdémacts, to exercise their right to terminatetcacts at any time without penalty or not
to exercise options to renew contracts. Any sudioe could cause our actual results to differ mallg from those anticipated. Among the
factors that could seriously affect our federalgovnent contracting business are:

» changes in federal government programs or requinene
* Dbudgetary priorities limiting or delaying federavg@rnment spending generally, or specific departmenagencies in particular,

and changes in fiscal policies or available fundingluding potential governmental shutdowns (saslthat which occurred during
the governmer's 1996 fiscal year

e anincrease in set-asides for small businessesahid result in our inability to compete directty prime contracts; and

» curtailment of the federal government’s use of t@thgy solutions firms.

Our federal government contracts may be terminatedy the government at any time and may contain otheanenforceable provisions,
and if not replaced, our operating results may difér materially from those anticipated.

We derive substantially all of our revenue fromediead government contracts that typically span anmare base years and one or more
option years. The option periods typically coverenthan half of the contract’s potential duratibederal government agencies generally
have the right not to exercise these option peribbdaddition, our contracts typically also contpnovisions permitting a government client to
terminate the contract for its convenience. A denigiot to exercise option periods or to termiradetracts could result in significant revenue
shortfalls from those anticipated.
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Item 7. Management’s Discussion and Analysis &inancial Condition & Results of Operations (contirued)

Federal government contracts contain numerous progions 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 multi-year contracts and related ordersnifis for contract performance for any subsequeantlyecome unavailable;
» claim rights in systems and software developeddyy u

» suspend or debar us from doing business with ttheré government or with a governmental agencypsedines and penalties and
subject us to criminal prosecution; g

» control or prohibit the export of our data and temlbgy.

If the government terminates a contract for coneeoe, we may recover only our incurred or commitiests, settlement expenses and
profit on work completed prior to the terminatidfithe government terminates a contract for defawdt may be unable to recover even those
amounts, and instead may be liable for excess ousisred by the government in procuring undeligeitems and services from another
source. Depending on the value of a contract, srchination could cause our actual results to diffiaterially from those anticipated. As is
common with government contractors, we have expeeié and continue to experience occasional perfacenssues under certain of our
contracts. Certain contracts also contain orgaioizat conflict of interest clauses that limit ouniléty to compete for certain related follow-on
contracts. For example, when we work on the designparticular system, we may be precluded frommeting for the contract to install tf
system. Depending upon the value of the matteextftl, a performance problem or organizationallmbraf interest issue that precludes our
participation in a program or contract could caomseactual results to differ materially from thas#icipated.

If we fail to establish and maintain important relationships with government entities and agencies, oability to successfully bid for
new business may be adversely affected.

To facilitate our ability to prepare bids for newsiness, we rely in part on establishing and maiimtg relationships with officials of
various government entities and agencies. Theagarships enable us to provide informal input addice to government entities and
agencies prior to the development of a formal Wig. 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 bussseand could cause our actual results to
differ materially from those anticipated.

We derive significant revenue from contracts and tsk orders awarded through a competitive bidding praess. If we are unable to
consistently win new awards over any extended peido our business and prospects will be adversely affted.

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 3e¢ke foreseeable future will continue to be awdrthrough competitive bidding. Recently,
members of Congress and administration officialeeharoposed changes to the procurement proceselgddo increase competition among
suppliers to the federal government. Budgetarygures and reforms in the procurement process fased many federal government clie
to increasingly purchase goods and services thrédfp, contracts, or GSA contracts, and other GW&Dtracts. These contracts, some of
which are awarded to multiple contractors, havegased competition and pricing pressure, requitiatjwe make sustained post-award
efforts to realize revenue under each such contkémteover, even if we are highly qualified to wark a particular new contract, we might
not be awarded business because of the federatrgoeet’s policy and practice of maintaining a dseecontracting base.
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Item 7. Management’s Discussion and Analysis &inancial Condition & Results of Operations (contirued)

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

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

» we expend substantial cost and managerial timeeffod to prepare bids and proposals for contrédws we may not win;
* we may be unable to estimate accurately the resswed cost structure that will be required toiserany contract we win; and

e we may encounter expense and delay if our compefitimtest or challenge awards of contracts tomu®mpetitive bidding, and
any such protest or challenge could result in #sailbmission of bids on modified specificationsinathe termination, reduction or
modification of the awarded contra

If we are unable to win particular contracts, weyrba 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 angrdéd period, our business and prospects
will be adversely affected and that could causeagtual results to differ materially from thoseiaip@ated. In addition, upon the expiration of
a contract, if the client requires further servioéghe type provided by the contract, there igjfiently a competitive rebidding process. There
can be no assurance that we will win any partichidy or that we will be able to replace business lpon expiration or completion of a
contract, and the termination or non-renewal of a@ihgur significant contracts could cause our datesults to differ materially from those
anticipated.

Our business may suffer if we or our employees angnable to obtain the security clearances or otheruglifications we and they need t
perform services for our clients.

Many of our federal government contracts requiréousave security clearances and employ personitielspecified levels of educatic
work experience and security clearances. Deperutirthe level of clearance, security clearanceseadifficult and time-consuming to
obtain. If we or our employees lose or are unablehtain necessary security clearances, we magenable to win new business and our
existing clients could terminate their contractthwis or decide not to renew them. To the extentamnot obtain or maintain the required
security clearances for our employees working pargicular contract, we may not derive the reveanigcipated from the contract, which
could cause our results to differ materially frdmge anticipated.

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

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

» allow our federal government clients to terminat@at renew our contracts if we come under fore@gmership, control or
influence;

* require us to disclose and certify cost and priclata in connection with contract negotiations; and

e require us to prevent unauthorized access to @kdsnformation.

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 goweent, civil fines and damages and criminal prasen and penalties, any of which co
cause our actual results to differ materially fridmose anticipated.
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Item 7. Management’s Discussion and Analysis &inancial Condition & Results of Operations (contirued)

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

The federal government may reform its procuremeattces or adopt new contracting rules and reguiat such as cost accounting
standards. It could also adopt new contracting otsthielating to GSA contracts or other governmeidiewontracts, or adopt new socio-
economic requirements. These changes could impailility to obtain new contracts or win re-comgzbtontracts. Any new contracting
methods could be costly or administratively diffidior us to satisfy, and, as a result could caaal results to differ materially from those
anticipated.

Restrictions on or other changes to the federal gevnment’s use of service contracts may harm our opating results.

We derive a significant amount of revenue from eereontracts with the federal government. The govent may face restrictions
from new legislation, regulations or governmentounpressures, on the nature and amount of serthieggovernment may obtain from priv
contractors. Any reduction in the government’s osprivate contractors to provide federal servicesld cause our actual results to differ
materially from those anticipated.

Our contracts and administrative processes and syains are subject to audits and cost adjustments bhe federal government, which
could reduce our revenue, disrupt our business ortherwise adversely affect our results of operations

Federal government agencies, including the DCAAtinely audit and investigate government contraai$ government contractors’
administrative processes and systems. These agareiew our performance on contracts, pricing fixas, cost structure and compliance
with applicable laws, regulations and standardgyTadlso review our compliance with government ratiohs and policies and the adequacy
of our internal control systems and policies, idahg our purchasing, property, estimating, compgoasand management information
systems. Any costs found to be improperly allocéteal specific contract will not be reimbursed, ang such costs already reimbursed must
be refunded. Moreover, if any of the administrafiwecesses and systems is found not to complyneg@hirements, we may be subjected to
increased government scrutiny and approval thdtladelay or otherwise adversely affect our abildycompete for or perform contracts.
Therefore, an unfavorable outcome to an audit bARGr another government agency could cause actsalts to differ materially from
those anticipated. If a government investigationawers improper or illegal activities, we may béjsat to civil and criminal penalties and
administrative sanctions, including terminatiorcoftracts, forfeitures of profits, suspension ofmpants, fines and suspension or debarment
from doing business with the federal governmenaddition, we could suffer serious reputationahiirallegations of impropriety were
made against us. Each of these results could eatisal results to differ materially from those aiptated.

Failure to maintain strong relationships with other contractors could result in a decline in our revene.

We derive substantial revenue from contracts irctvlive act as a subcontractor or from teaming aenawegts in which we and other
contractors bid on particular contracts or prografissa subcontractor or teammate, we often lackrobaver fulfillment of a contract, and
poor performance on the contract could tarnishreputation, even when we perform as required. WWeetto continue to depend on
relationships with other contractors for a portafrour revenue in the foreseeable future. Moreower revenue and operating results could
differ materially from those anticipated if anyme contractor or teammate chose to offer directihe client services of the type that we
provide or if they team with other companies tovie those services.

We may not receive the full amounts authorized undethe contracts included in our backlog, which coul reduce our revenue in future
periods below the levels anticipated.

Our backlog consists of funded backlog, which isdshon amounts actually obligated by a client Bympent of goods and services, and
unfunded backlog, which is based upon managemestimate of the future
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Item 7. Management’s Discussion and Analysis &inancial Condition & Results of Operations (contirued)

potential of our existing contracts and task ordiexduding options, to generate revenue. Our lkhay not result in actual revenue in any
particular period, or at all, which could cause actual results to differ materially from thoseiecipiated.

The maximum contract value specified under a gawent contract or task order awarded to us is ncessarily indicative of the
revenues that we will realize under that controt.example, we derive a substantial portion ofrewvenue from government contracts in
which we are not the sole provider, meaning thatgtbvernment could turn to other companies tolfdiife contract. We also derive revenues
from ID/IQ contracts, which do not require the gawaent to purchase a material amount of goodsreices under the contract. Action by
the government to obtain support from other comdracor failure of the government to order the ditaof work anticipated could cause our
actual results to differ materially from those aigtated.

Without additional Congressional appropriations, sane of the contracts included in our backlog will renain unfunded which could
significantly harm our prospects.

Although many of our federal government contraetfuire performance over a period of years, Congftes appropriates funds for
these contracts for only one year at a time. Assalt, our contracts typically are only partialijnfled at any point during their term, and all or
some of the work intended to be performed undectimeracts will remain unfunded pending subseq@emigressional appropriations and the
obligation of additional funds to the contract hg {procuring agency. Nevertheless, we estimatstwane of the contract values, including
values based on the assumed exercise of opticatieto these contracts, in calculating the amofiour backlog. Because we may not
receive the full amount we expect under a contaatestimate of our backlog may be inaccuratevemdnay post results that differ
materially from those anticipated.

Employee misconduct, including security breachespald result in the loss of clients and our susperwi or disbarment from
contracting with the federal government.

We may be unable to prevent our employees fromgingan misconduct, fraud or other improper actastthat could adversely affect
our business and reputation. Misconduct could theltihe failure to comply with federal governmerdqurement regulations, regulations
regarding the protection of classified informatamd legislation regarding the pricing of labor atider costs in government contracts. Many
of the systems we develop involve managing anceptiotg information involved in national securitydanther sensitive government
functions. A security breach in one of these systeould prevent us from having access to suctcallyi sensitive systems. Other examples
of employee misconduct could include time carddrand violations of the Anti-Kickback Act. The peetions we take to prevent and detect
this activity may not be effective, and we coulddainknown risks or losses. As a result of emplaoyseonduct, we could face fines and
penalties, loss of security clearance and suspemsidebarment from contracting with the federalegaoment, which could cause our actual
results to differ materially from those anticipated

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

Our continued success depends to a substantisgdelegrour ability to recruit and retain the techiyjcskilled personnel we need to
serve our clients effectively. Our business inveltlee development of tailored solutions for ouers, a process that relies heavily upon the
expertise and services of our employees. Accordjrglr employees are our most valuable resourcep@tition for skilled personnel in the
information technology services industry is interesed technology service companies often experibigteattrition among their skilled
employees. There is a shortage of people capabiiéiraf these positions and they are likely to m@ma limited resource for the foreseeable
future. Recruiting and training these personneliiregsubstantial resources. Our failure to atteat retain technical personnel could increase
our costs of performing our contractual obligatiorsluce our ability to efficiently satisfy ouretits’ needs, limit our ability to win new
business and cause our actual results to diffeemadlyy from those anticipated.
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Item 7. Management’s Discussion and Analysis &inancial Condition & Results of Operations (contirued)

In addition to attracting and retaining qualifietinical personnel, we believe that our succedsigfiend on the continued employn
of our senior management team and its ability ttegate new business and execute projects sucdgs€ful senior management team is v
important to our business because personal repasaéind individual business relationships areticalielement of obtaining and maintaining
client engagements in our industry, particularlyfwagencies performing classified operations. Blss bf any of our senior executives could
cause us to lose client relationships or new bssio@portunities, which could cause actual resoltiffer materially from those anticipated.

Our markets are highly competitive, and many of thecompanies we compete against have substantiallyegtter resources.

The markets in which we operate include a largebemof participants and are highly competitive. Maff our competitors may
compete more effectively than we can because treelaeger, better financed and better known corgsatiian we are. In order to stay
competitive in our industry, we must also keep paite changing technologies and client preferentfege are unable to differentiate our
services from those of our competitors, our revanag decline. In addition, our competitors havalelished relationships among themselves
or with third parties to increase their abilityaddress client needs. As a result, new competitoatliances among competitors may emerge
and compete more effectively than we can. Theadsis a significant industry trend towards consdiatg which may result in the emergence
of companies who are better able to compete againgthe results of these competitive pressurelsl @awse our actual results to differ
materially from those anticipated.

Our quarterly revenue and operating results could le volatile.

Our quarterly revenue and operating results mastihte significantly and unpredictably in the fetuin particular, if the federal
government does not adopt, or delays adoption lofidget for each fiscal year beginning on Octohen fails to pass a continuing resoluti
federal agencies may be forced to suspend ouramiatand delay the award of new and follow-on @mirand orders due to a lack of
funding. Further, the rate at which the federalegoment procures technology may be negatively &ftefollowing changes in presidential
administrations and senior government officialsefBfiore, period-to-period comparisons of our opegatesults may not be a good indication
of our future performance. Our quarterly operatiesults may not meet the expectations of secuatiadysts or investors, which in turn may
have an adverse effect on the market price of ommeon stock. Our quarterly operating results mag 8uctuate due to impairment of
goodwill charges required by recent changes inwatiing standards.

We may lose money or generate less than anticipatedofits if we do not accurately estimate the cosif an engagement which is
conducted on a fixed-price basis.

We perform a portion of our engagements on a fipede basis. We derived 18.7% of our total reveinueY 2003 and 19.5% of our
total revenue in FY2002 from fixed-price contra¢ised price contracts require us to price our @ois by predicting our expenditures in
advance. In addition, some of our engagementsatiligs to provide ongoing maintenance and othgyastipg or ancillary services on a
fixed-price basis or with limitations on our abjliio increase prices. Many of our engagementslaceom a time-and-material basis. While
these types of contracts are generally subje&s® Wincertainty than fixed-price contracts, toetktent that our actual labor costs are higher
than the contract rates, our actual results coifilerdnaterially from those anticipated.

When making proposals for engagements on a fixexd ppasis, we rely on our estimates of costs anuhgj for completing the projects.
These estimates reflect our best judgment regaalingapability to complete the task efficientlynyAincreased or unexpected costs or
unanticipated delays in connection with the perfamge of fixed-price contracts, including delaysssaliby factors outside our control, could
make these contracts less profitable or unprofitablom time to time, unexpected costs and unaatied delays have
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Item 7. Management’s Discussion and Analysis &inancial Condition & Results of Operations (contirued)

caused us to incur losses on fixed-price contraeisiarily in connection with state government otie On rare occasions, these losses have
been significant. In the event that we encountehgroblems in the future, our actual results califier materially from those anticipated.

Our earnings and margins may vary based on the migf our contracts and programs.

At June 30, 2003, our backlog included both costibersement and fixed-price contracts. Cost reirebonent contracts generally have
lower profit margins than fixed-price contracts.r@arnings and margins may vary materially dependimthe types of long-term
government contracts undertaken, the costs incumréeeir performance, the achievement of othefqoerance objectives and the stage of
performance at which the right to receive feesti@alarly under incentive and award fee contraistéinally determined.

Systems failures may disrupt our business and hawn adverse effect on our results of operations.

Any systems failures, including network, softwaréhardware failures, whether caused by us, a ffartly service provider,
unauthorized intruders and hackers, computer srusatural disasters, power shortages or terrattistks, could cause loss of data,
interruptions or delays in our business or thadwfclients. In addition, the failure or disruptiohour mail, communications or utilities could
cause us to interrupt or suspend our operationth@rwise harm our business. Our property and basimterruption insurance may be
inadequate to compensate us for all losses thatomayr as a result of any system or operationhlraor disruption and, as a result, our
actual results could differ materially from thosdieipated.

The systems and networks that we maintain for bents, although highly redundant in their desigowld also fail. If a system or
network we maintain were to fail or experience geninterruptions, we might experience loss of rexeor face claims for damages or
contract termination. Our errors and omissionslitginsurance may be inadequate to compensaterwsl the damages that we might incur
and, as a result, our actual results could diffatemally from those anticipated.

We may have difficulty identifying and executing aquisitions on favorable terms and therefore may grav at slower than anticipated
rates.

One of our key growth strategies has been to seédgipursue acquisitions. Through acquisitions,hage expanded our base of federal
government clients, increased the range of solatwa offer to our clients and deepened our penetraf existing clients. We may encounter
difficulty identifying and executing suitable acgitions. Without acquisitions, we may not grow agidly as the market expects, which could
cause our actual results to differ materially frhrose anticipated. We may encounter other rislex@ctuting our acquisition strategy,
including:

* increased competition for acquisitions may incrahsecosts of our acquisitions;

» our failure to discover material liabilities duritige due diligence process, including the failurprior owners of any acquired
businesses or their employees to comply with appleclaws or regulations, such as the Federal Adipr Regulation and health,
safety and environmental laws, or their failurdudill their contractual obligations to the fedégovernment or other customers;
and

e acquisition financing may not be available on readde terms or at all.

Each of these types of risks could cause our actsalts to differ materially from those anticipate

We may have difficulty integrating the operations ¢ any companies we acquire, which could cause actuasults to differ materially
from those anticipated.

The success of our acquisition strategy will depgpoh our ability to continue to successfully inmegtg any businesses we may acquire
in the future. The integration of these businegs@sour operations may result in
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Item 7. Management’s Discussion and Analysis &inancial Condition & Results of Operations (contirued)

unforeseen operating difficulties, absorb significaanagement attention and require significararfaial resources that would otherwise be
available for the ongoing development of our busin@hese integration difficulties include the graion of personnel with disparate
business backgrounds, the transition to new inftionaystems, coordination of geographically dispdrorganizations, loss of key
employees of acquired companies, and reconciliatfatifferent corporate cultures. For these or ptkasons, we may be unable to retain key
clients of acquired companies. Moreover, any aeguiiusiness may fail to generate the revenue anoate we expected or produce the
efficiencies or cost-savings that we anticipatedy Af these outcomes could cause our actual resudtgfer materially from those

anticipated.

If our subcontractors fail to perform their contractual obligations, our performance as a prime contrator and our ability to obtain
future business could be materially and adverselynipacted and our actual results could differ materidly from those anticipated.

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

A subcontractos performance deficiency could result in the gowent terminating our contract for default. A defaarmination coul
expose us to liability for excess costs of reprement by the government and have a material adeéfeset on our ability to compete for
future contracts and task orders.

Depending upon the level of problem experiencedh gwoblems with subcontractors could cause owadcesults to differ materially
from those anticipated.

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

We depend on the collection of our receivablesetoegate cash flow, provide working capital, paytdetd continue our business
operations. If the federal government, any of adheoclients or any prime contractor for whom we arsubcontractor fails to pay or delays
the payment of their outstanding invoices for aggson, our business and financial condition mapaterially adversely affected. The
government may fail to pay outstanding invoicesa@umber of reasons, including lack of appropdditends or lack of an approved budget.

Some prime contractors for whom we are a subcawirheve significantly less financial resourcesithee do, which may increase the
risk that we may not be paid in full or payment nb@ydelayed.

If we experience difficulties collecting receivablié could cause our actual results to differ maligrfrom those anticipated.

Our global networks and other business commitmenteequire our employees to travel to potentially dangrous places, which may
result in injury to key employees.

Our domestic business involves the maintenancéobiginetworks and provision of other services tieguire us to dispatch employees
to various countries around the world. These coemtnay be experiencing political upheaval or unasd in some cases war or terrorism.
Certain senior level employees or executives ar@agasion, part of the teams deployed to provideices in these countries. As a result,
possible that certain of our employees or execsitwill suffer injury or bodily harm in the coursétbese deployments. It is also possible that
we will encounter unexpected costs in connectidh thie repatriation of our employees or executfeeseasons beyond our control. These
problems could cause our actual results to diffatemally from those anticipated.
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Our failure to adequately protect our confidentialinformation and proprietary rights may harm our com petitive position.

Our success depends, in part, upon our abilitydatept our proprietary information and other irgetual property. Although our
employees are subject to confidentiality obligasiaihis protection may be inadequate to deter misggiation of our confidential
information. In addition, we may be unable to detewauthorized use of our intellectual propertpider to take appropriate steps to enforce
our rights. If we are unable to prevent third gegrtirom infringing or misappropriating our copyrightrademarks or other proprietary
information, our competitive position could be sesly harmed and our actual results could diffetemially from those anticipated.

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

Our international operations consist of our U.Ksé@ business which conducts the majority of it$rass in the United Kingdom. Our
international operations comprised approximate8##of our revenue in FY2003 and 5.9% of our revanu€Y2002. Our U.K.-based
operations are subject to risks associated withatipg in a foreign country. These risks includecflations in the value of the British pound,
longer payment cycles, changes in foreign tax lamgregulations and unexpected legislative, regfaeconomic or political changes.

Our U.K.-based operations are also subject to asksciated with operating a commercial, as opptsadjovernment contracting,
business, including the effects of general econaoiditions in the United Kingdom on the telecomioations, computer software and
computer services sectors and the impact of mareasdrated and intense competition for the redwodaime of work available in those
sectors. Our revenue from this business grew oaly slightly in FY2003 over revenue from such besiin FY2002 largely as a result of
our exposure to the U.K. telecom and informatiahtelogy industries, which has been experiencingkmess, and lower revenue from other
direct costs that we bill directly to clients. Wilve are marketing our services to clients in itriksthat are new to us, our efforts in that
regard may be unsuccessful. Other factors thatadsgrsely affect our international operations ateratinued decline in the economy of the
United Kingdom, difficulties relating to managingrdousiness internationally, and multiple tax stuues. Any of these factors could cause
our actual results to differ materially from tha@s#ticipated.

Item 8. Financial Statements and Supplementary &a
The Consolidated Financial Statements of CACI ha&onal Inc and subsidiaries are provided in $adii of the Report.

Item 9. Changes in and Disagreement with Accouahts on Accounting and Financial Disclosure

The Company had no disagreements with its indepgradeountants on accounting principles, practicdgancial statement disclosi
during the two years prior to the date of the mesent financial statements included in this report

On September 5, 2002, the Company filed a Formdgécribing the circumstances of its change of ieddpnt accountants from
Deloitte & Touche, LLP to Ernst & Young LLP. Thatport, which can be accessed through the Compamgbsite at http://www.caci.coor
the Securities and Exchange Commission websitémt/ivww.sec.gov

Item 9A. Controls and Procedures

Within the 90 days prior to the filing date of theport, under the direction and with the partitigraof the Company’s management,
including the Company’s Chief Executive Officer @lief Financial Officer, the Company carried onteavaluation of the effectiveness of
the design and operation of its disclosure contots
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procedures pursuant to Exchange Act Rule 13a-18edBapon that evaluation, the Company’s Chief EseeOfficer and Chief Financial
Officer concluded that the Company’s disclosuretids and procedures are effective. Such contmdsprocedures are designed to ensure
that information required to be disclosed in themPany’s reports filed or submitted under the ExgjeaAct or otherwise is recorded,
processed, summarized and reported within the pieniods specified in the Securities and Exchangar@ission’s rules and forms.

There have been no significant changes in ournaterontrols or in other factors that could sigrafitly affect internal controls
subsequent to the date we carried out this evaluati
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PART 1lI

The Information required by Items 10, 11, 12, 18 &4 of Part Ill of Form 10-K has been omittedeatiance on General Instruction G
(3) and is incorporated herein by reference tadbmpany’s proxy statement to be filed with the SEE@suant to Regulation 14A
promulgated under the Securities Exchange Act 8#18s amended, except for the specific disclosusksv:

Item 10. Officers, Directors and Executive Offiers of the Registrants

Audit Committee and Financial Expert

The Board of Directors has determined that the Gomhas at least one audit committee financial exgegving on its Audit
Committee, Director Richard L. Leatherwood. Mr. ttesgwood is “independent” as that term is useddne8ule 14A, Item 7(d)(3)(iv) under
the Securities Exchange Act of 1934, as amended.

Code of Ethics

The Company has adopted a code of ethics thatespaliits principal executive officer, principabdincial officer, principal accounting
officer or controller, or persons performing simifanctions. That code, our Code of Ethics and Bess Conduct Standards, can be found
posted on the Company’s websitehttp://www.caci.com

ltem 11. Executive Compensation

The information required by this Item 11 is incldda the text and tables under the caption Exeeufifficer Compensation in the 2003
Proxy Statement, which is required to be filed mtaber 28, 2003, and that information is incorpedaby reference in this Form 10-K.

Item 12. Security Ownership Of Certain BeneficihOwners And Management

The information required by this Item 12 is inclddender the headings Security Ownership of CeBaimeficial Owners and
Management in the 2003 Proxy Statement, whichgaired to be filed by October 28, 2003, and th&drimation is incorporated by reference
in this Form 10-K.

Item 13. Certain Relationships And Related Tranactions

The information required by Item 404 of RegulatiiK concerning certain relationships and relataddactions is included under the
caption “Transactions with Management and Othetkginformation” in our 2003 Proxy Statement, whis required to be filed by October
28, 2003, and that information is incorporated dfgrence in this Form 10-K.

Item 14. Principal Accounting Fees and Services

The information required by Item 9(e) of Schedudé Toncerning principal accounting fees and sesviséncluded under the caption
“Fees Paid to Principal Accountants” in our 2008X§rStatement, which is required to be filed bydberr 28, 2003, and that information is
incorporated by reference in this Form 10-K.
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PART IV

Exhibits, Financial Statements, Schedes, and Reports on Form 8-K

Documents filed as part of this Rep

Item 15.
(@)
1.
2.

(b)

Financial Statemen

Reports of Independent Auditc

Consolidated Statements of Operations for the yeraged June 30, 2003, 2002 and 2
Consolidated Balance Sheets as of June 30, 2003002

Consolidated Statements of Cash Flows for the yeraded June 30, 2003, 2002 and 2
Consolidated Statements of Sharehol' Equity for the years ended June 30, 2003, 200280d
Consolidated Statements of Comprehensive Incomthéoyears ended June 30, 2003, 2002 and
Notes to Consolidated Financial Statem

Supplementary Financial Dal

Schedule —Valuation and Qualifying Accounts for the years ethdune 30, 2003, 2002 and 2(

OmMmoow>

Reports on Form-K for the periods of April 1, 2003 through June 3003

(3)

(4)

(10)

. The Registrant filed a Current Report on Form 8rKApril 24, 2003 releasing its financial results floe third quarter and
first nine months of the fiscal year of 20(

. The Registrant filed a Current Report on Form 8rKAgril 24, 2003 announcing that it had signed greament to
purchase substantially all assets of Premier TdolggaGroup, Inc., (“PTG”), a privately held inforitien technology
company.

. The Registrant filed a Current Report on Form 8rkMay 19, 2003 announcing that it had completegutehase of
substantially all assets of Premier Technology @rduoc., “PTC"), a privately held information technology compa

Articles of Incorporation and E-laws:

3.1 Certificate of Incorporation of the Registranta@sended to date, is incorporated by referencegt®tyistrant’s Annual
Report on Form 1-K filed with the Securities and Exchange Commisg@rthe fiscal year ended June 30, 2(

3.2 By-laws of the Registrant, as amended to datecisrporated by reference to the Registrant’s AnRegdort on Form
1C-K filed with the Securities and Exchange Commisdmrthe fiscal year ended June 30, 2C

Instruments Defining the Rights of Security Holdt

4.1 Clause FOURTH of the Registr’s Certificate of Incorporation, incorporated abageExhibit 3.1
4.2  The Rights Agreement incorporated below as ExHiDif.6

Material Contracts

10.1 Employment Agreement between the Registrant and.D?. London dated August 17, 1995, is incorpdrhtereferenc
from Exhibit 10.3 of the Registrant’s Annual Repont Form 10-K filed with the Securities and Exchaf@pmmission
for the fiscal year ended June 30, 1¢

10.2 The 1996 Stock Incentive Plan of the Registraiidsrporated by reference to the Registration State, as amended,
on Form &8 filed with the Commission on February 7, 20
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10.3

10.4

10.5

10.6

10.7

10.8

10.9

10.1C

10.11

10.12

10.1z

10.14

10.1¢

Consulting and Separation Agreement between thésiRagt and Ronald R. Ross, former President andf Cperating
Officer, dated August 10, 1999, as incorporateddfgrence from Exhibit 10.7 of the Annual Reportrammm 10-K filed
with the Securities and Exchange Commission foffifoal year ended June 30, 19

The Asset Purchase Agreement dated as Decemb&®4%, between Compuware Corporation, CACI Inteameti Inc,
CACI Products Company, CACI Development Company @A€I Products Company California, is incorporalsd
reference from Exhibit 99.1 of the Current Repartrmrm 8-K filed with the Securities and Exchangernission on
December 20, 199!

The Agreement and Plan of Merger dated as of Jar2&r2000, between the Registrant, XEN Corporadiot CACI
Acquisition Corporation, is incorporated by refezerfrom Exhibit 99.1 of the Current Report on F@+K filed with the
Securities and Exchange Commission on Februar20en.

The Asset Acquisition Agreement dated as of Magh2000, between the Registrant, Century Technefgi
Incorporated (CENTECH), and CACI, Inc., is incorgied by reference from Exhibit 99.1 of the Curieaport on Forr
8-K filed with the Securities and Exchange CommissiarApril 3, 2000

The Asset Acquisition Agreement dated as of Octdl@e2000, between the Registrant, N.E.T. Fedkral, Network
Equipment Technologies, Inc., and CACI, INC.-FEDHRA incorporated by reference from Exhibit 99.lttedé Current
Report on Form -K filed with the Securities and Exchange CommissiarDecember 15, 200

The Revolving Credit Agreement dated February 8220@etween the Registrant, Bank of America, Nd a
consortium of participating banks is incorporatgddference to the current report on Form 8-K fikdth Securities and
Exchange Commission on February 7, 2(

The CACI $MART PLAN of the Registrant is incorpadtby reference to the Registration Statement om 8 filed
with the Commission on July 1, 20(

Form of Stock Option Agreement between Registradtcertain employees is incorporated by refererama the Form
1C-K filed with the Commission on September 27, 2(

Form of Performance Accelerated Stock Option Agreinbetween Registrant and certain employees @spocated by
reference from the Form -K filed with the Commission on September 27, 2(

The Asset Purchase Agreement dated July 3, 200&batthe Registrant, Condor Technology Solutiams,, ICACI.-
FEDERAL, Louden Associates, Inc., InVenture Gromg,, MIS Technologies, Inc., ad Federal ComputerpOration.

The Agreement and Plan of Merger dated Septemhet(®B between the Registrant, CACI, INC.- FEDEREIACI
Acquisition Corporation and Acton Burnell, Ir

The Stock Purchase Agreement dated February 2@, 2&veen the Registrant, CACI INC.- FEDERAL, Aepli
Technology Solutions of Northern Virginia, Inc., @@ K. Alligood, Carol Carlson and Robert D. W«

The Asset Purchase Agreement dated April 13, 2@d8den the Registrant, CACI INC,- FEDERAL, CACI mier
technology, Inc., Premier Technology Group, Inod &ajiv Bajawa
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10.1€ The Rights Agreement dated July 11, 2003 betweeR#yistrant and American Stock Transfer & Trustn@any is
represented by reference from Exhibit 4.1 of ther€u Registration Form 8-K filed with the Secwe#tiand Exchange
Commission on July 11, 200

10.17 The 2002 Employee, Management, and Director StockHase Plans of the Registrant is incorporatetfgrence from
the Registration Statement on For-8 filed with the Commission on March 28, 20

(21) The significant subsidiaries of the Registrantj@ined in Section-02(w) of regulation -X, are:

CACI, INC.- FEDERAL, a Delaware Corporation
(also does business as “CACI eBusiness Sokition
CACI, INC.- COMMERCIAL, a Delaware Corporation
CACI Limited, a United Kingdom Corporation
Automated Sciences Group, Inc., a Delaware Corjuorat
CACI Technologies, Inc., a Virginia Corporation
(also does business as “CACI Productions Grpup”
CACI Dynamic Systems, Inc., a Virginia Corporation
CACI Premier Technology, Inc., a Delaware Corpaorati
CACI SYSTEMS AND TECHNOLOGY LTD, a Canadian Corptioa

(23.1) Consent of Ernst & Young LL
(23.2) Consent of Deloitte & Touche, LL
(99) Certifications
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SECTION I
REPORTS OF INDEPENDENT AUDITORS
AND
CONSOLIDATED FINANCIAL STATEMENTS

REPORT OF INDEPENDENT AUDITORS

The Board of Directors and Shareholders
CACI International Inc

We have audited the accompanying consolidated balsimeet of CACI International Inc and subsidiatibe Company) as of June 30,
2003, and the related consolidated statementsestipns, shareholders’ equity, cash flows, andprefrensive income for the year then
ended. Our audit also included the financial stat@nschedule for the year ended June 30, 20048 listéhe Index at Item 15(a)(2). These
financial statements and schedule are the resptitysi the Company’s management. Our respongibii to express an opinion on these
financial statements and schedule based on out. audi

We conducted our audit in accordance with audisiiagndards generally accepted in the United Statesse standards require that we
plan and perform the audit to obtain reasonablaerasse about whether the financial statementsraeedf material misstatement. An audit
includes examining, on a test basis, evidence stipgghe amounts and disclosures in the finarstatements. An audit also includes
assessing the accounting principles used and &ignifestimates made by management, as well asatirgj the overall financial statement
presentation. We believe that our audit providesagonable basis for our opinion.

In our opinion, the financial statements referedlbove present fairly, in all material respedts, ¢consolidated financial position of
CACI International Inc and subsidiaries as of J88g2003, and the consolidated results of theirains and their cash flows for the year
then ended, in conformity with accounting princgptenerally accepted in the United States. Alsopinopinion, the related financial
statement schedule for the year ended June 30, 20@3 considered in relation to the basic findmsti@ements taken as a whole, presents
fairly in all material respects the information gmth therein.

/s/ ERNST& Y OUNGLLP

McLean, Virginia
August 11, 2003
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INDEPENDENT AUDITORS’ REPORT

To The Board of Directors and Shareholders
CACI International Inc
Arlington, Virginia

We have audited the accompanying consolidated balsimeets of CACI International Inc and subsidsafiee Company) as of June 30,
2002, and the related consolidated statementsaratipns, shareholders’ equity, cash flows, andmehensive income for each of the two
years in the period ended June 30, 2002. Our aalditsincluded the financial statement schedutedigé the Index at Item 15(a)(2). The
financial statements and financial statement sdeeahe the responsibility of the Company’s manag#m@ur responsibility is to express an
opinion on these financial statements and the &izdustatement schedule based on our audits.

We conducted our audits in accordance with audi&tagdards generally accepted in the United StdtAsnerica. Those standards
require that we plan and perform the audit to ebtagsonable assurance about whether the finastataiments are free of material
misstatement. An audit includes examining, on tildasis, evidence supporting the amounts and disads in the financial statements. An
audit also includes assessing the accounting ptesused and significant estimates made by marageas well as evaluating the overall
financial statement presentation. We believe thatadits provide a reasonable basis for our opinio

In our opinion, such consolidated financial statetag@resent fairly, in all material respects, timaricial position of the Company as of
June 30, 2002, and the results of their operatmaistheir cash flows for their each of the two gaarthe period ended June 30, 2002, in
conformity with accounting principles generally apted in the United States of America. Also, in opinion, such financial statement
schedule, when considered in relation to the bamisolidated financial statements taken as a whodsent fairly in all material respects the
information set forth herein.

/s| DELOITTE& T OucHE, LLP
McLean, Virginia
August 13, 2002
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CACI INTERNATIONAL INC

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

Year ended June 30,

2003 2002 2001
Revenue $843,13¢ $681,94: $557,89(
Costs and expens
Direct costs 517,97¢ 421,54 342,23t
Indirect costs and selling expen: 242,15: 195,16 164,62(
Depreciation and amortizatic 12,60« 12,13 8,52:
Goodwill amortizatior — — 5,15
Total operating expens 772,73. 628,83t 520,53!
Income from operatior 70,40¢ 53,10« 37,35¢
Interest (income) expense, | (1,379 1,622 3,31¢
Income before income tax 71,78( 51,48: 34,04(
Income taxe: 27,06¢ 19,55¢ 13,27¢
Income from continuing operatiol 44,71 31,92« 20,76¢

Discontinued operatior
Loss from operations from discontinued Marketingt®yns Group (less applicable income
tax benefit of $128 and $ — (209 9)
Gain (loss) on disposal of Marketing Systems Griogfuding provision of $284 and $0 for
operating losses during phase-out period (lesscgiyie income tax benefit of $766 and

income tax of $855 — (1,250 1,54¢

Net Income $ 44,71 $ 30,46t $ 22,30:
Earnings per common and common equivalent share
Average shares outstandi 28,64 24,99: 22,63¢
Basic:

Income from continuing operatiol $ 1.5€ $  1.2¢ $ 0.9

Loss from discontinued operatio 0.0C (0.0 0.0C

(Loss) Gain on dispos 0.0C (0.05) 0.07

Net Income $ 1.5€ $ 1.2 $ 0.9¢
Average shares and equivalent shares outstal 29,42¢ 25,81« 23,05¢
Diluted:

Income from continuing operatiol $ 1.5z $ 1.2 $ 0.9

Loss from discontinued operatio 0.0C (0.0 0.0C

(Loss) Gain on dispos 0.0C (0.05) 0.07

Net Income $ 152 $  1.1¢ $ 0.97

See Notes to Consolidated Financial Statements.
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CACI INTERNATIONAL INC

CONSOLIDATED BALANCE SHEETS
(amounts in thousands except per share numbers)

June 30,
2003 2002
ASSETS
Current assetl
Cash and cash equivalel $ 73,73t $131,04¢
Marketable securitie 15,29: 20,01¢
Accounts receivabl
Billed 179,20: 137,29¢
Unbilled 18,89 10,48:
Total accounts receivab 198,09: 147,77¢
Deferred income taxe 462 364
Prepaid expenses and otl 10,32¢ 6,91¢
Total current asse 297,91 306,12¢
Property and equipment, r 18,63« 14,97:
Accounts receivable, loi-term 8,08t 8,19¢
Goodwill 182,31: 124,21¢
Other asset 18,71t 15,16¢
Intangible asset 36,39¢ 10,22¢
Deferred income taxe — 1,74¢
Total asset $562,05( $480,66:
LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities
Notes payable, curre $ 4,55¢ $ 8,66
Accounts payabl 20,73¢ 6,482
Other accrued expens 32,56¢ 20,44¢
Accrued compensation and bene 44,46( 33,64
Income taxes payab 12,99¢ 4,64¢
Deferred income taxe — 3,47¢
Total current liabilities 115,32! 77,365
Notes payable, lor-term — 26,50(
Deferred rent expens 4,46: 1,62¢
Deferred income taxe 6,10¢ 12t
Other lon¢-term obligation: 14,61¢ 7,891
Shareholder equity
Common stock
$.10 par value, 80,000 shares authorized, 36,5086y195 shares issued, respecti 3,651 3,62(
Capital in excess of pi 204,14 197,35«
Retained earning 234,47 189,76
Accumulated other comprehensive income (li 38¢ (2,567
Treasury stock, at cost (7,774 and 7,772 sharsgectvely) (21,127 (21,019
Total shareholde’ equity 421,53! 367,15¢
Total liabilities and sharehold¢ equity $562,05( $480,66¢

See Notes to Consolidated Financial Statements

36



CACI INTERNATIONAL INC

CONSOLIDATED STATEMENTS OF CASH FLOWS
(dollars in thousands)

Year ended June 30,

2003

2002

2001

CASH FLOWS FROM OPERATING ACTIVITIES

Net income $ 44,71 $ 30,46¢ $ 22,30:
Reconciliation of net income to net cash providg@perating activitie:
Depreciation and amortizatic 12,60« 12,25¢ 14,14:
Loss (gain) on sale of property and equipn 5 5 (15)
Provision for deferred income tax 1,82¢ (5,410 1,83
Loss (gain) on disposal of busin¢ — 96€ (1,545
Changes in operating assets and liabilities, neffett of business combinatio
Increase in accounts receiva (22,599 (6,22€) (9,870
(Increase) decrease in prepaid expenses and Gtbetx (8,706 781 (5,509
Increase (decrease) in accounts payable and acexpetse 19,06¢ (10,409 2,82(
Increase in accrued compensation and ber 7,33t 3,84¢ 1,98¢
Increase (decrease) in deferred rent expe 3,441 (5) 15z
Increase in income taxes paya 11,51¢ 11,82( 363
Increase in deferred compensation and other lamg liabilities 6,68¢ 2,957 2,49¢
Net cash provided by operating activit 75,88¢ 41,04 29,16:
CASH FLOWS FROM INVESTING ACTIVITIES
Capital expenditure (12,177) (8,185) (8,717
Purchase of businesses, net of cash acq (107,73 (45,445 (29,409
Proceeds from sale of busine — 3,50( 1,481
Proceeds from sale of property and equipn 11 24 19
Purchases of marketable securi (10,287 (20,019 —
Proceeds from sale of marketable secur 15,00¢ — —
Other asset 1,92 (89¢) 1,57¢
Net cash used in investing activiti (113,249) (71,029 (35,049
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds under line of cre 6,372 319,37: 208,76:
Payments under line of cret (31,379 (343,26() (188,139
Proceeds from exercise of stock opti 3,60z 8,11: 3,14z
Net proceeds from secondary stock offel — 161,47" —
Debt issuance co — (405) —
Purchase of common stock for treas (105) (83) (7,272)
Net cash (used in) provided by financing activi (21,500 145,21 16,49¢
Effect of exchange rate on cash and cash equi 1,54¢ 97t (703
Net (decrease) increase in cash and cash equis (57,319 116,20° 9,911
Cash and cash equivalents, beginning of 131,04 14,84: 4,931
Cash and cash equivalents, end of $ 73,73t $ 131,04¢ $ 14,84:
SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATIC
Cash paid during the year for income ta $ 14,94¢ $ 13,02« $ 8,76¢
Cash paid for intere: $ 1,21c $ 2,27 $ 3,30/

See Notes to Consolidated Financial Statements
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CACI INTERNATIONAL INC

CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ EQUITY

BALANCE, June 30, 200
Net income
Currency translation adjustmet
Exercise of stock options
(including $1,967 income tax benel

BALANCE, June 30, 200
Net income
Accumulated other comprehensive inca
Net proceeds from secondary offer
Exercise of stock options

(including $5,060 income tax benel

BALANCE, June 30, 200
Net income
Accumulated other comprehensive inca
Exercise of stock options
(including $3,218 income tax benel

BALANCE, June 30, 200

(amounts in thousands)

Common stock

Accumulated

Treasury stock
other

Total

Amount lCapital . comprehensive Shares Shareholders’
in excess Retained

Shares of par earnings (loss) income Amount equity
30,014$3,001$ 18,21¢$136,99'$ (2,584 7,05 $(13,662) $ 141,96t
— — — 22,30 — — — 22,30:
- - — — (1,909 — — (1,907
55¢ 56 5,05: — — 716 (7,279 (2,169
30,572 3,057 23,26¢ 159,29¢ (4,486 7,76¢ (20,934 160,20
— — — 30,46t —  —  — 30,46
1,92¢ 1,92¢
4,88¢ 48¢ 160,98t 161,47!
73t 74 13,09¢ — — 4 (83 13,09(
36,19¢ 3,62( 197,35¢ 189,76 (2,567 7,772 (21,017 367,15¢
- — — 44,71 - — — 44,71
- - — — 2,94¢ — — 2,94¢
314 31 6,79 — — 2 (109 6,71¢
36,50¢%$3,651$204,14:$234,47:$ 38E 7,77¢%$(21,12))$ 421,53!

See Notes to Consolidated Financial Statements.
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Net income
Currency translation adjustme
Fair value of interest rate sw

Comprehensive incorr

CACI INTERNATIONAL INC AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(dollars in thousands)

See Notes to Consolidated Financial Statements.
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Year ended June 30,

2003 2002 2001

$44,71.  $30,46f  $22,30:
2,65: 2,221 (1,902)
29€ (29€) —

$47,66(  $32,39( $20,39¢



CACI INTERNATIONAL INC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICI ES
Business Activitie

The Company is an international information systamd high technology services corporation. It degvinformation technology and
communications solutions through four areas of gigeeor service offerings: systems integrationnagged network services, knowledge
management and engineering services. The Companidps these services in support of U.S. natioafdmke, intelligence and civilian
agencies, agencies of foreign governments, statéogal governments, and commercial enterprises.

The Company’s operations are subject to certaks @d uncertainties including, among others, #eddence on contracts with
federal government agencies, dependence on revdetgsd from contracts awarded through compettigeling, existence of contracts w
fixed pricing, dependence on subcontractors tdllfabntractual obligations, dependence on key ngan@aent personnel, ability to attract and
retain qualified employees, ability to successfitiiegrate acquired companies, and current andhpakeompetitors with greater resources.

Principles of Consolidatiol

The consolidated financial statements include taements of CACI International Inc and its sulesigis (collectively, the “Company”
All significant intercompany balances and trangaxtihave been eliminated in consolidation.

Revenue Recognitic

The Company generates its revenue from three diffdypes of contractual arrangements: cost-plas@atracts; time and materials
contracts; and fixed price contracts. Revenue atrplus-fee contracts is recognized to the exténbsts incurred plus an estimate of the
applicable fees earned. The Company considers feeslunder cost-plus-fee contracts to be earnptbjportion of the allowable costs
incurred in performance of the contract. For cdss{fee contracts that include performance basedhigentives, the Company recognizes the
relevant portion of the expected fee to be awalgethe customer at the time such fee can be rebioestimated, based on factors such as
the Company’s prior award experience and communitgatwith the customer regarding performance. Regem time-andnaterial contract
is recognized to the extent of billable rates tihears delivered plus expenses incurred.

The Company has four basic categories of fixedepemntracts; fixed unit price; fixed price-leveleffort; fixed price-completion; and
fixed price-license. Revenue on fixed unit pricattacts, where specified units of output underiserarrangements are delivered, is
recognized as units are delivered based on théfigplegrice per unit. Revenue on fixed unit pricaimenance contracts is recognized ratably
over the length of the service period. Revenudited price level of effort contracts is recognizeased upon the number of units of labor
actually delivered multiplied by the agreed ratedach unit of labor.

A significant portion of the Company’s fixed pricempletion contracts involve the design and devalamt of complex, client systems.
For these contracts that are within the scope ate8tent of Position 81-Accounting for Performance of Construction-Type &wtain
Productior-Type Contract§SOP 81-1), revenue is recognized on the percemtagempletion method using costs incurred in fefato total
estimated costs. For fixed price-completion corng#tat are not within the scope of SOP 81-1, raeds generally recognized ratably over
the service period. The Company'’s fixed price Igeagreements and related services contractsiararily executed in its international
operations. As the agreements to deliver softweqeire
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CACI INTERNATIONAL INC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(continu ed)

significant production, modification or customizatiof software, revenue is recognized using théraohaccounting guidance of SOP 81-1.
For agreements to deliver data under license datetkservices, revenue is recognized as the sla@livered and services are performed.
Provisions for estimated losses on uncompletedractstare recorded in the period such losses aeentiaed.

The Company’s U.S. Government contracts (approximp®2.2% of total revenue in 2003) are subjedciuibsequent government audit
of direct and indirect costs. The majority of sireturred cost audits have been completed througl 30, 2001. Management does not
anticipate any material adjustment to the const#dléinancial statements in subsequent periodaddits not yet completed.

Property and Equipmel

Property and equipment is recorded at cost. Degtieni of equipment has been provided over the astidhuseful life of the respective
assets (ranging from three to seven years) usigtthight-line method. Leasehold improvementgjarerally amortized using the straight-
line method over the remaining lease term or tledulidife of the improvements, whichever is sharter

June 30,
(dollars in thousands) 2003 2002
Equipment and furnitur $41,52¢ $ 33,39(
Leasehold improvemen 12,08t 7,07¢
Property and equipment, at c 53,61( 40,46¢
Less accumulated depreciation and amortize (34,976 (25,49)
Total property and equipment, r $ 18,63« $ 14,97

During 2003, the Company wrote off approximatelydb@illion of fully depreciated assets and the teddleaccumulated depreciation.

Capitalized Software Costs

Costs incurred internally in creating a computdtveare product to be sold or licensed are chargezkpense when incurred as research
and development until technological feasibility haen established for the software. Technologeasibility is established upon completion
of a detailed program design or, in its absenceyptetion of a working software version. Thereaftdr such software development costs are
capitalized and subsequently reported at the l@ianamortized cost or estimated net realizablaezaCapitalized costs are amortized based
on current and future revenue for each product aithual minimum amortization equal to the straigig-amortization over the remaining
estimated economic life of the product, which ranfyem three to five years.

Goodwill

The Financial Accounting Standards Board (“FASBdslissued Statement of Financial Accounting Statsd@SFAS”) No. 142,
Goodwill and Other Intangible AssetSFAS No. 142 requires that goodwill no longeab®ortized against earnings, but instead reviewed
periodically for impairment. The Company electectiopt SFAS No. 142 effective July 1, 2001, and essult, amortization of goodwill was
discontinued. Annually, the Company performs avalue analysis of its reporting units using valuatechniques prescribed in SFAS No.
142. Based on the analysis performed as of Jun20B® and 2002, the Company determined that there w
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CACI INTERNATIONAL INC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(continu ed)

no indications of goodwill impairment. A reconctlian of previously reported net income and earnipgisshare with the amounts adjustec
the exclusion of goodwill amortization net of reldtincome tax effects follows (in thousands).

Year Ended June 30,

2003 2002 2001
Reported net incom $44,711 $30,46¢ $22,30:

Goodwill amortization (net of ta — — 3,14¢
Adjusted net incom $44,711 $30,46¢ $25,44
Basic Earnings Per Shal

Reported EP-Basic $ 1.5¢ $ 1.2z $ 0.9¢

Goodwill amortization (net of ta — — 0.1z
Adjusted Basic EP. $ 1.5¢ $ 1.2z $ 1.1z
Diluted Earnings Per Shar

Reported EP-Diluted $ 1.5z $ 1.1¢ $ 0.97

Goodwill amortization (net of ta — — 0.1z
Adjusted Diluted EP! $ 152 $ 1.1¢ $ 1.1C

Intangible Asset
Intangible assets related to contracts and progeagsired are as follows:

June 30, 2003 June 30, 2002

Gross Carrying

Accumulated

Gross Carrying

Accumulated

Amortization Amortization
(in thousands) Amount Amount
Customer contracts and related
customer relationshig $  39,97¢ $ 4,48: $  11,80( $ 1,82¢
Covenants not to compe 38C 121 30C 44
Other 717 71 — —
$  41,07( $ 4,67¢ $ 12,10¢( $ 1,872

Intangible assets are being amortized over peraaging from 12 to 120 months based on their eséichaseful lives. Amortization
expense for the fiscal years ended June 30, 2003wame 30, 2002 was approximately $2.8 million &b million, respectively. Future
amortization expense related to intangible assetgpected to be $5.2 million, $4.9 million, $4.8lion, $4.6 million and $4.0 million for the
fiscal years ending June 30, 2004, 2005, 2006, 20072008 respectively, unless the Company acqgaddsional identifiable intangible
assets in the future.

Income Taxe
Deferred income taxes reflect the net tax effettemporary differences between the carrying anmohassets and liabilities for
financial reporting purposes and the amounts useshfome tax purposes, as well as operating Inddax credit carry forwards.

U.S. income taxes have not been provided for vésipect to $33.3 million in undistributed earnin§$ooeign subsidiaries that have
been permanently reinvested outside the Unite@&tétsuch earnings were distributed to the Un8&ates, certain foreign tax credits would
be available to reduce the associated tax liability
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CACI INTERNATIONAL INC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(continu ed)

Currency Translation

The assets and liabilities of the Company’s foreighsidiaries whose functional currency is othantthe U.S. dollar are translated at
the exchange rate in effect on the reporting datd,income and expenses are translated at the tedighierage exchange rate during the
period. The Compang’primary practice is to negotiate contracts ingdmme currency in which the predominant expensemaurred, therek
mitigating the exposure to foreign currency flutioias. The net effect of such translation gains lasdes is not included in determining net
income, but is accumulated as a separate compohshareholders’ equity. Foreign currency transactiains and losses are included in
determining net income, but are insignificant. Thessts are included as indirect costs and sedpgnses within the Company’s
Consolidated Statements of Operations.

Earnings Per Shar

SFAS No. 12&arnings Per Shareequires dual presentation of basic and dilutediegs per share on the face of the Consolidated
Statements of Operations. Basic earnings per shatade dilution and are computed by dividing mebime by the weighted average number
of common shares outstanding for the period. Dd@arnings per share reflect potential dilutiort dwauld occur if securities or other
contracts to issue common stock were exercisedorested into common stock. Diluted earnings pearsiinclude the incremental effect of
stock options calculated using the treasury stoethod. The chart below shows the calculation ofdbasd diluted earnings per share for the
years June 30, 2003, 2002 and 2001, respecti

Years Ended June 30,

(amounts in thousands, except per share amounts) 2003 2002 2001

Net income $44,711 $30,46¢ $22,30:
Weighted average number of basic shares outstaudirigg the periot 28,64 24,99 22,63¢
Dilutive effect of stock options after applicatiohtreasury stock methe at: 822 422
Weighted average number of diluted shares outsigrdliring the peric 29,42¢ 25,81« 23,05¢
Basic earnings per she $ 1.5¢ $ 1.2z $ 0.9¢
Diluted earnings per sha $ 1.5z $ 1l.1¢ $ 0.97

Fair Value of Financial Instrumen

The carrying amounts of the Company’s accountsvabkes, accounts payable and accrued expensesxiippie their fair value. The
lines of credit have floating interest rates thatywith current indices and, as such, the recowddae approximates fair value.
Use of Estimates

The preparation of financial statements in confeymiith accounting principles generally acceptethia United States requires
management to make estimates and assumptiondfiztttae reported amounts of assets and lialslitiee disclosure of contingent assets
liabilities, and the reported amounts of revenue expenses during the reporting period. Actuallteswuld differ from those estimates.
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CACI INTERNATIONAL INC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(continu ed)

Reclassification:
Certain reclassifications have been made to thor paars’ financial statements in order to conféorthe current presentation.

New Accounting Pronouncemel

On December 31, 2002, the FASB issued SFAS No.Ad&unting for Stock-Based Compensation-Trans#iuh DisclosureSFAS
No. 148 amends SFAS No. 1:Accounting for Stock-Based Compensatitmprovide alternative methods of transition €AS No. 123's
fair value method of accounting for stock-based leyge compensation. SFAS No. 148 also amends sutodure provisions of SFAS No.
123, to require disclosure in the summary of significaotounting policies of the effects of an entigtsounting policy with respect to
stock-based employee compensation on reportesho@nie and earnings per share in annual finan@treents. While the statement does
not amend SFAS No. 123 to require companies touatdor employee stock options using the fair vahethod, the disclosure provisions of
SFAS No. 148 are applicable to all companies witiclsbased employee compensation, regardless aheththey account for that
compensation using the fair value method of SFAST¥8 or the intrinsic value of method of APB OpimiNo. 25Accounting for Stock
Issued to Employet.

The Company currently accounts for stock optionsguthe intrinsic value method in accordance withBAOpinion No. 25, as
interpreted by FASB Interpretation No. 4 counting for Certain Transactions Involving St@xkmpensation Accordingly, no
compensation cost has been recognized for theiggaoit stock options to our employees and directorshe years ended June 30, 2003,
2002 and 2001 respectively. If stock options gramtering these years had been accounted for basttbio fair value as determined under
SFAS No. 123, the pro forma earnings would haven lzeefollows:

Years Ended June 30,

(dollars in thousands, except per share amounts) 2003 2002 2001

Reported net incom $44,71.  $30,46¢  $22,30:
Stock-based compensation costs that would haveibekmied in the
determination of reported net income, if the faitue method was

applied to all awards, (net of ta (4,726 (4,179 (1,909
Pro forma net incom $39,98:  $26,28°  $20,39:

Basic earnings per shau

Reported earnings per shi $ 156 $ 122 $ 0.9¢
Stocl-based compensation costs (net of (0.1¢) (0.17) (0.08)
Pro forma earnings per sh: $ 1.4 $ 108 $ 091
Diluted earnings per shar

Reported earnings per shi $ 15z $ 118 $ 0.97
Stocl-based compensation costs (net of (0.1¢) (0.1¢) (0.08)
Pro forma earnings per she $ 13 $ 10z $ 0.8¢
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The weighted average fair value of options gradigihg years ended June 30, 2003, 2002 and 20052133, $10.00 and $4.12,
respectively. The fair value of each option grangegistimated on the grant date using a fair-vajten pricing model. These pro forma

results may not be indicative of future results thuthe potential grants vesting and other factbhe following significant assumptions were
made in estimating fair value:

For the year ended June 30,

2003 2002 2001
Risk-free interest rate 3.05%- 4.08% 3.66%- 4.87% 4.76%- 6.12%
Expected life in year 5 5 5
Expected volatility 47.04%- 65.09% 37.94%- 53.25% 33.35%- 38.61%

Expected dividend — — _

In June 2002, the FASB issued SFAS No. & ounting for Costs Associated with Exit or Disgddsctivities, (SFAS No. 146) which
requires that costs, including severance costecaded with exit or disposal activities be recarag their fair value when a liability has been
incurred. Under previous guidance, certain exitg;dacluding severance costs, were accrued upgragenentstcommitment to an exit pla
which is generally before an actual liability haseh incurred. The Company does not believe thatSSIRA. 146 will have a material effect
its financial statements.

In November 2002, the FASB issued Interpretation dgGuarantor’s Accounting and Disclosure Requiremdot<suarantees,
Including Indirect Guarantees of Indebtedness dfetg(the Interpretation). The Interpretation requirega&in guarantees to be recorded at
fair value, differing from current practice, whighgenerally to record a liability only when a lasprobable and reasonably estimable, as
those terms are defined in FASB Statement Né&cBpunting for ContingenciesThe Interpretation also requires a guarantora@en
significant new disclosures, even when the likedith@f making any payments under the guaranteevistes which is another change from
current practice. The initial recognition and measuent provisions of the Interpretation are appliean a prospective basis to guarantees
issued or modified after December 31, 2002. Therpretation’s disclosure requirements became éffeébr financial statements of interim
or annual periods ending after December 15, 2082.ompany does not believe it has entered intagyaayantees that fall within the
guidance of the Interpretation other than the sotvect agreement disclosed in Note 10 to the Cadesteld Financial Statements.

In November 2002, the Emerging Issues Task FofeETE”) issued a final consensus on Issue No. 0042tpunting for Revenue
Arrangements with Multiple Deliverabl(“Issue 00-21"). Issue 00-21 provides guidance aw And when to recognize revenues from
arrangements requiring delivery of more that oraglpct or service. It also addresses how arrangeocogisideration should be measured and
allocated to the separate units of accounting iarsangement. To the extent that a deliverablaisqf an arrangement that is within the
scope of other existing higher-level authoritatiterature, Issue 00-21 does not apply. Issue 0&-2ffective prospectively for arrangements
entered into in fiscal periods beginning after JUBe2003. The Company does not believe that thi§ Essue will have a material effect on
its results of operations and financial position.

In May 2003, the EITF reached a consensus on Nsu@1-8,Determining Whether an Arrangement Contains a L§dssue 01-8”).
The FASB ratified this consensus in May 2003. 19318 provides guidance on how to identify a léasgn arrangement that also provides
for the delivery of other goods or services bygshker (lessor), such as outsourcing arrangemehtsprovisions of Issue 01-8 apply to
arrangements entered into on or after July 1, 20@3beginning of the first fiscal period after urb, 2003. The Company does not believe
that this EITF issue will have a material effectimresults of operations and financial position.
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NOTE 2. CASH AND CASH EQUIVALENTS AND SHORT-TERM MARKETABLE SECURITIES

The Company considers all investments with an vaigmnaturity of three months or fewer on their &athte to be cash equivalents. The
Company classifies investments with an originaluritt of more than three months but less than teehonths on their trade date as short-
term marketable securities. To date, marketablergixs have been classified as availabledale and have been carried at fair value with
unrealized gains and losses reported as a segaramonent of comprehensive income. The fair vafuearketable securities was determi
based on quoted market prices at the reportingfdateose instruments. The cost of securities slthsed on specific identification.
Premiums and discounts are amortized over the ¢ghémaon acquisition to maturity and are includedrimestment income, along with interest
and dividends. To date there have been no reatizedrealized gains or losses. The Company’s cadltash equivalents and short-term
marketable securities at June 30, 2003, and Jun20B@, consisted of the following (cost approxiathtair value):

2003 Cash 2003 Short- 2002 Cash 2002 Short-

and Cash term and Cash term

Equivalents Marketable Equivalents Marketable
(dollars in thousands) Securities Securities
Certificate of Deposi $ — $ 5,14¢ $ — $ 5,01C
Money Market Fund 48,55 — 117,25t —
Municipal Securitie: — 10,14: — 15,00¢
Cash 25,18 — 13,79:¢ —
Total $ 73,73t $ 15,29 $131,04¢ $ 20,01¢

NOTE 3. CAPITALIZED SOFTWARE DEVELOPMENT COSTS

The costs for software development capitalizedamdrtized for the years ended June 30, 2003, 2002@01, included in the
Consolidated Balance Sheets as other assets, wéotoavs:

(dollars in thousands) 2003 2002 2001

Annual activity

Balance, beginning of ye. $ 3,891 $ 7,11¢ $ 4,26¢
Capitalized during yee 47 671 4,38:
Amortized during yea (2,029 (3,899 (1,539
Balance, end of ye: $1,91¢ $ 3,891 $7,11¢

NOTE 4. ACCOUNTS RECEIVABLE

Total accounts receivable are net of allowancealéwbtful accounts of approximately $3,390,000 aB@%5,000 at June 30, 2003 and
2002, respectively. Accounts receivable are cleesbds follows:

(dollars in thousands) 2003 2002

Billed receivable:

Billed receivable: $156,01: $120,35:
Billable receivables at end of peri 23,19 16,94:
Total billed receivable 179,20: 137,29¢
Unbilled receivable
Unbilled pending receipt of contractual documenitharizing billing 18,89: 10,48:
Unbilled retainages and fee withholdings expectelet billed beyond the ne
12 months 8,08: 8,19¢
Total unbilled receivable 26,97 18,68(
Total accounts receivab $206,17¢ $155,97¢
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NOTE 5. NOTE PAYABLE

On February 4, 2002, the Company replaced itsiegistedit facility with a new five-year unsecuredit agreement which permits
borrowings of up to $185 million with a sublimit $75 million of borrowings each year for acquisitio The new agreement permits similar
borrowing options and interest rates as those edfély the prior agreement. The current applicatikrést rate is at LIBOR plus a margin of
0.75%. In addition, the Company pays a fee on thesed portion of the facility. The margin rate amdised portion fee are determined
guarterly based on leverage, net worth and fixedgsh coverage ratios. In addition, the Companyfklzgreement has covenants that require
that the Company operate within certain limits loese same ratios. The Company is currently in ciamge with those covenants. Under this
agreement, the Company had outstanding borrowih§2®million at June 30, 2002. The $25 million weesd in full on January 8, 2003, a
there were no subsequent borrowings against tliit éagility. As of June 30, 2003, the entire $I88lion credit line was available for use.

On January 8, 2001, the Company entered into g/éao interest rate swap agreement with a notiomaluet of $25 million under
which the Company paid a fixed interest rate 06%Iplus the applicable spread and received theapiy LIBOR interest rate, plus
applicable spread over the two year term of thepsagaeement without the exchange of the underlgotgnal amounts. On January 8, 2003,
the two year term matured and the entire $25 mili@s paid in full. The Company elected not to veoe enter into any new swap
agreements.

The note payable balance of $4.6 million is thelltesf various acquisitions. In connection with geguisition of Acton Burnell, Inc.,
October 15, 2002, the Company recorded a note payath a principal amount of $3.0 million. The ediears a 1.75% annual interest rate.
In addition, the Company has a $1.5 million notggtde related to the December 2, 2000 acquisitfdheFederal Systems Business of
N.E.T. Federal, Inc. The note on N.E.T. Federal,,lis payable on June 30, 2004 and does not agterrest.

NOTE 6. INCOME TAXES
The provision (benefit) for income taxes for thageended June 30, 2003, 2002, and 2001 consists of

(dollars in thousands) 2003 2002 2001
Current
Federal $22,01: $20,72: $ 9,14¢
State and loce 1,91( 1,911 49¢€
Foreign 1,32 1,04( 1,794
Total current 25,24t 23,67: 11,43¢
Deferred
Federal 1,74¢ (3,757 1,481
State and loce 15¢E (30%) 287
Foreign (77 (53 69
Total deferrec 1,82¢ (4,115 1,837
Total $27,06¢ $19,55¢ $13,27¢

47



CACI INTERNATIONAL INC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(continu ed)

A reconciliation of the income tax provision ané gimount computed by applying the statutory U.&nme tax rate of 35% for the
years ended June 30, 2003, 2002, and 2001 islaw$o

(dollars in thousands) 2003 2002 2001
Amount at statutory U.S. ra $25,12:¢ $18,01¢ $11,91«
State taxes, net of U.S. income tax ber 1,34z 1,02: 501
Taxes on foreign earnings at different effectiies (35) (208) (12€)
Non-deductible goodwil — — 704
Other 63¢ 724 282
Total $27,06¢ $19,55¢ $13,27¢
Effective tax rate 37. % 38.(% 39.(%

The tax effects of temporary differences that gise to significant deferred tax assets and dedeme liabilities at June 30, 2003 and
2002, are as follows:

(dollars in thousands) 2003 2002

Deferred tax asse

Accrued vacation and other expen $ 5,88¢ $ 6,182
Appreciation of option: 17 1,56¢
Accrued pos-retirement obligation 4,69( 2,731
Deferred ren 16 62¢
Foreign transactior 31¢€ 23¢
Pensior 96 65
Depreciatior 1,42¢ 304
Other 11F 10€
Total deferred tax asse 12,56: 11,82¢
Deferred tax liabilities
Unbilled revenue (3,25)) (3,839
401(K) (2,909 (3,990
Capitalized softwar (581) (1,31
Goodwill and other intangible (8,850 (4,185
Change in accounting method for accrued expe (2,61¢) —
Other — 11
Total deferred tax liabilitie (18,207 (13,319
Net deferred tax liabilit $ (5,646 $ (1,489

The Company is currently under examination by tta#eSof Indiana. The examination is for the pefiedinning June 30, 1991 and
ending June 30, 2000 and focuses on whether thep@uyrestablished a taxable presence in Indianagltiie examination period.
Management of the Company believes that it hagsiatblished a taxable presence and will contesstilite’s conclusion vigorously. While

the outcome of the examination is uncertain, thm@any estimates the range of exposure to be beté@and $1.5 million. The Company
does not believe the outcome will have a matedakese effect on its financial statements.
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NOTE 7. STOCK INCENTIVE PLAN

In 1996, the Company’s shareholders approved andy®@ Stock Incentive Plan (the “1996 Plan”), whieplaced a 1986 Plan that
expired. The 1996 Plan permits the award of ingerdnd non-qualified stock options and stock gramtsfficers, employees and directors of
the Company. The 1996 Plan limited total awardssiadk grants to 1,500,000 shares over the lita®fL996 Plan. In November 2000, the
shareholders approved an amendment to add 550,0@93hares to the 1996 Plan. In December 200 dngpany declared a 100% stock
dividend, the equivalent of a stock split on a faoone basis. Pursuant to its provisions, the 12@@& was adjusted to reflect the impact of
such stock dividend. With respect to outstandintjpopgrants, such adjustment was effected by doghilie number of options granted and
reducing the exercise price by half. At their megtin November 2002, the shareholders approvedarase of 1,850,000 shares to the 1996
plan, bringing the total shares available to 5,060, As adjusted for the stock dividend, options5d98,040 shares have been granted undel

the 1996 Plan through June 30, 2003. With certatetions, one-third of the shares granted in awtjan with any award under the 1996
Plan become exercisable each year over a thregogead, beginning one year from the date of gré@fthe total shares granted, 956,526

have been forfeited by grantees.

Under the 1996 Plan, options lapse and are no tamgcisable if not exercised within ten yearshef date of grant. Grantees whose
CACI employment has been terminated have 60 dags thieir termination date to exercise options #ratthen exercisable or forfeit their
right to the options. Options that are not yet esable as of the date of termination are forfeligdhe terminating employee and become

available for future grants under the plan.

All awards granted under the 1996 Plan to date baea in the form of non-qualified stock optionkeTexercise prices of all such
grants have been set at the price of the stock@date of grant. Accordingly, no compensation bastbeen recognized for stock option
grants as the Company accounts for its stock oggiants using the guidance in APB No. 25.

Stock option activity and price information regaglithe Plans follows:

Weighted Average

Number
of Share Exercise Price Exercise Price
(shares in thousands) $ $
Shares under option, June 30, 2! 2,41¢ 0.94- 12.7: 8.31
Grantec 81¢ 8.47-19.1( 10.1¢
Exercisec (560 0.94- 11.1¢ 5.62
Expired (8) 0.94- 9.41 5.2:
Forfeited (43¢ 0.94- 12.72 6.5¢
Shares under option, June 30, 2! 2,22¢ 7.50- 19.1( 10.07
Grantec 92¢ 20.07- 37.1C 23.21
Exercisec (735) 7.50- 30.1¢ 11.1¢
Forfeited (11 9.94- 11.1¢ 10.3¢
Shares under option, June 30, 2! 2,40¢ 7.50- 37.1( 14.71
Grantec 507 36.13- 38.6¢ 36.6¢
Exercisec (319 8.16- 21.4( 11.42
Forfeited (16) 9.94- 36.1: 24.3(
Shares under option, June 30, 2! 2,58: 7.50- 38.6¢ 19.4C
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Weighted
Weighted Average
Average Remaining
Ol\flusrﬂgfé: Exer\(l:ise Price Contralctlual
Exercise Price
(shares in thousands) $ $ Life
Shares under option, June 30, 2! 30C 7.50- 8.4 7.8¢ 5.4€
57¢ 9.25- 9.9« 9.7¢ 6.65
30¢ 10.00- 11.8¢ 11.0¢ 6.3€
73C 12.38- 21.4( 20.87 7.9¢€
13z 21.80- 31.6i 28.3( 8.0¢
53¢ 33.00- 38.6¢ 36.6¢ 9.0t
2,58: 7.50- 38.6¢ 19.4( 7.4%
Options exercisable, June 30, 2( 26¢€ 7.50- 8.4 7.82
218 9.25- 10.0C 8.84
137 11.00- 11.8¢ 11.1¢
33¢ 12.38- 21.8( 20.7¢
127 27.05- 38.6¢ 33.4¢
1,081 7.50- 38.6¢ 15.7(

NOTE 8. EMPLOYEE BENEFIT PLANS

The Company maintains a defined contribution pladen Section 401(k) of the Internal Revenue CdueQACI SMART PLAN.
Employees can contribute up to 25% (subject taagedtatutory limitations) of their total cash coengation. The Company provides
matching contributions equal to 50% of the amodrhe employee’s contribution, up to 6% of the eoygle’s total fiscal year cash
compensation. In addition, the Company may alsoentécretionary profit sharing contributions to fian. Employer contributions vest
according to a schedule entitling full vesting aftee years of employment. Employee contributioest inmediately. The CACI $MART
PLAN is qualified under the Internal Revenue Catedetermined by the Internal Revenue Service.

The Company maintains a non-qualified, defined oation plan, the CACI International Inc Group Exéve Retirement Plan, which
is available to certain executives. Executivehatice president level and above may voluntarfedup to 50% of their cash compensation
in a plan year, thus deferring income taxes oratheunt they contribute until they terminate theterest in the plan through retirement or
termination of their employment. For executives vglagticipate in the Plan, and whose annual compiemsexceeds the statutory limit of the
qualified plan (currently $200,000 per year), ttepany contributes 5% of such excess to the ppatitis account in the Group Executive
Retirement Plan. Each participant is fully vestadniediately in his voluntary deferrals. The Compeaaontributions vest 20% per year over a
five year period from the date of first particifatiin the Plan.

The total consolidated expenses for the Comparorigributions to the 401(k) plan and the Group ExieeuRetirement Plan for the
years ended June 30, 2003, 2002 and 2001 werel$8004 $6,454,000 and $4,820,000, respectively.ddémapany funds the costs of 1
qualified plans as they accrue.
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NOTE 9. OTHER LONG-TERM OBLIGATIONS

The Company has established retirement benefisgtancertain employees and executives. At Jun@2303 and 2002, respectively, |
balances of the obligations by category are aeviai

(dollars in thousands) 2003 2002

Accrued pos-retirement obligations

Long-Term Care $ 18¢ $ —
Group Health Pla 34¢€ 32¢€
Executive Life 22¢ 24C
Deferred Compensatic 12,69: 6,941
Total accrued po-retirement obligation 13,457 7,507
Other lon¢-term obligation: 1,162 384
Total $14,61¢ $7,891

Long-Term Care. The Company has agreed to provide Long Term caverage for the President and CEO, his wife aaftdmer
Company executive and board member.

Group Health Plan. The Company has provided for medical and déxgakfit coverage to certain eligible employeesh thormer
and active, and their dependents. The accumulatsi@rgtirement benefit obligation represents theneded present value of future claims by
participants under this plan.

Executive Life. In accordance with certain agreements, the gamy maintains life insurance policies coveringaierofficers, both
former and active. The cost of the insureds’prensiigitreated as compensation expense.

Deferred Compensation . Effective July 1, 2000, the Company establistiie CACI International Inc Group Executive Ratient
Plan described in Note 8. Upon termination or estient, account balances are paid to participartesxable income. The Company maintains
investment assets to offset the obligations untedeferred compensation plan. The investmentsasetclassified as trading securities and
the changes in the value of the assets are clkdsifithe Statement of Operations. The investmesgta are included within other assets in the
Consolidated Balance Sheets.

Other Long-Term Obligations. These obligations include deferred income-qoalified pension payables, sublease security slepo
payments due to certain founders of Questech, uncler confidential agreements, as well as calgitele payables.
NOTE 10. COMMITMENTS AND CONTINGENCIES
Leases

The Company conducts its operations from leasadeofécilities, all of which are classified as opimg leases and expire primarily o
the next nine years.
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The following is a schedule of future minimum le@sgments under non-cancelable leases with a ramyaierm greater than one year
as of June 30, 2003:

Operating Leases
(dollars in thousands

Year ended June 30

2004 $ 21,57:

2005 20,58
2006 17,34%
2007 15,65¢
2008 12,90:
Thereafte 17,32«
Total minimum lease paymer $ 105,37¢

Operating leases reflect the minimum lease paymmeitef a minimal amount of sub-lease income. Re&pense incurred from
operating leases for the years ended June 30, 2002,and 2001 totaled approximately $19,882,006,463,000, and $13,750,000,
respectively.

Other Contingencies

The Company is involved in various lawsuits, clgiarsd administrative proceedings arising in themadrcourse of business.
Management is of the opinion that any liabilityloss associated with such matters, either indivigwa in the aggregate, will not have a
material adverse effect on the Company’s operatomsliquidity.

The Company has entered into a subcontract agréemtéra vendor to purchase a number of directidimaling units to be ordered in
connection with the performance of one of the Camgfsacontracts over a four year period ending $cdi year 2006. The subject subcontract
provides for unit price decreases as the numbenit$ purchased under the subcontract increasegdBan the present status of contract
performance, management believes that the Compdhgurchase a sufficient number of units over sibcontract term to allow it to realize
the lowest unit cost available. Based upon thaeetgiion, unit costs incurred to date have beeograzed in “Other Direct Costs” at such
lowest unit cost. Based on the number of unitsredi¢o date and assuming that no other units alered under the subcontract, the
Company’s maximum unit price exposure (the diffeeshetween the unit price that would be applicatke number of units actually
purchased as compared to the discount price atmtheeCompany has recognized the purchases toidasfimated to be approximately
$350,000, which has not been recorded in the Coypéinancial statements as of June 30, 2003.

NOTE 11. BUSINESS ACQUISITIONS
2003 Acquisitions

On August 16, 2002, the Company acquired substgnaithof the assets of the Government Solutiorgg$ion of Condor Technology
Solutions, Inc. (“Condor”). The acquired Condoribess complements the Company’s systems integrdimwledge management, data
mining and purchasing systems solutions for feddmnts. The total cash paid for Condor was $h6ilRon. Approximately $10.3 million of
the purchase price has been allocated to goodaskd primarily on the excess of the purchase prxiee the $1.2 million estimated fair value
of net assets acquired and the $4.7 million vassigaed to identifiable intangible assets. The Camyps amortizing substantially all such
identifiable intangible assets over a period ofytears. Condor contributed revenue of $15.2 milfmrthe period from August 16, 2002 to
June 30, 2003.
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On October 16, 2002, the Company acquired all ®ftitstanding capital stock of Acton Burnell, Iream,information technology
company providing systems integration, knowledg@agament, manpower readiness and training, anddialesystems solutions for the
federal government. The total purchase price faoA®urnell, Inc., was $29.7 million, of which $Z@nillion has been paid. Under the terms
of the agreement, the Company will pay the balaric8.0 million plus interest at the first annivang date of the acquisition. This has been
accrued for in the current portion of notes payaldléune 30, 2003. Approximately $17.9 million fo¢ purchase price has been allocated to
goodwill based primarily on the excess of the pasehprice over the $7.9 million estimated fair eabfi net assets acquired, the $6.3 million
value assigned to identifiable intangible assetd,deferred tax liabilities related to identifialméangible assets of $2.4 million. The Comp
is amortizing substantially all such identifiabteangible assets over a period of ten years. ABtamell, Inc. contributed revenue of $26.4
million for the period from October 16, 2002 to é30, 2003.

On February 28, 2003, the Company purchased #ieobutstanding capital stock of Applied Technol&pjutions of Northern
Virginia, Inc. (“ATS"), an information technology company serving clientthie national intelligence community. The totadttgaid for ATS
was $13.1 million. Approximately $9.6 million ofdtpurchase price has been allocated to goodwiidbpamarily on the excess of the
purchase price over the $1.3 million estimatedvalue of net assets acquired and the $2.2 milladne assigned to identifiable intangible
assets. The Company is amortizing substantiallgwadh identifiable intangible assets over a weiglateerage life of seven years. ATS
contributed revenue of $2.7 million for the perfodim February 28, 2003 to June 30, 2003. The Compas made a 338(h)(10) election
related to the ATS acquisition, which allows theuisition to be treated as an asset purchase domie tax purposes.

On May 15, 2003, the Company acquired substant#iligf the assets of Premier Technology Group, (tTG"). PTG, headquartered
in Fairfax, Virginia, provided professional sendgd® clients in the Department of Defense andrlelligence community. The total purchase
price for PTG was $49.0 million, of which $45.6 Iwih has been paid. The balance of $3.4 milliorl bal paid in the form of earn out
payments tied to the continuation of existing basgand will be recorded, if earned, as additignatiwill. The timing of this payment is
contingent upon the receipt of authorized fundiragrf the federal government. The earn out paymemts hot been accrued at June 30, 2003
as the contingencies are not resolved. Approxim&®8.6 million of the purchase price has beercalied to goodwill based primarily on the
excess of the purchase price over the $12.3 milgirmated fair value of net assets acquired am&14.7 million value assigned to
identifiable assets. The Company is amortizing &riglly all such identifiable intangible asset®oa period of one to eight years. PTG
contributed revenue of $5.2 million for the perfooim May 15, 2003 to June 30, 2003.

On June 6, 2003, the Company acquired all of thstanding capital stock of Rochester Informatiost8sns Ltd (“RISys”), an United
Kingdom company, which specializes in the developnamd implementation of enterprise informatiorusiohs for the UK Public Sector,
especially Health, Education and Local Governm&hé& maximum total price for the company will be@gillion, of which $2.0 million has
been paid. Under the terms of the agreement, tinep@oy will pay the balance of the consideratiornvjgted that RISys meets certain agreed
upon performance targets for the 24 months followanquisition. Approximately $1.7 million of theiial purchase price has been allocated
to goodwill based on the excess of the purchase prer the fair value of net assets of $271,00@s€ net assets comprise identifiable
intangible assets of $531,000 less $260,000 ratitias assumed. The Company is amortizing alhsigentifiable intangible assets over
periods of up to 10 years. RISys contributed reeenfU126,000 for the period from June 6, 2003| Jnte 30, 2003.

These acquisitions resulted in an increase of agypately $58.1 million in the Company’s goodwilllbace reported on the
Consolidated Balance Sheets.
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2002 Acquisitions

On November 1, 2001, the Company purchased atleobutstanding capital stock of DSIC for $47.0 imill The $47.0 million payme
was financed through the Company’s existing criedility. The acquired business implements ERPesyst including large-scale financial
and human resource systems, and e-procurementatiphis; develops client/server and web-enabletications; operates an enterprise
networking and information assurance practice;e®bhomplex business problems with a recognizedegsomodeling and simulation
methodology; and provides acquisition/program managnt consulting services, primarily to the fedgm@lernment. As part of this
acquisition, 498 employees joined the Company. Apipnately $23.0 million of the purchase considenathas been allocated to goodwill,
based upon the excess of the purchase price cw&1h9 million estimated fair value of net tangibksets and the $8.1 million assigned to
intangible assets acquired. The Company is amogtittiese intangible assets over a period of tlréentyears. DSIC contributed revenue of
$40.3 million for the period from November 1, 2001June 30, 2002.

2001 Acquisitions

On December 2, 2000, the Company completed itsisitign of the federal services business and rdlassets (the “Federal Services
Business”) of N.E.T. Federal, Inc., a subsidiarjNetwork Equipment Technologies, Inc. The totalsidaration paid by the Company was
$25.0 million in cash at the time of the acquisitfdus an additional $2.0 million paid within oneay after purchase. Based on achieveme
certain milestones, payments aggregating to $1illlemof additional consideration were made thrbumne 30, 2003, and additional
payments of up to $1.5 million may be made basexh @zhievement of other milestones. The purchasefiwanced from the Comparsgyline
of credit. The acquired business provides securgark services offerings including network enginegrand design, implementation,
installation and integration, as well as networkinmtenance and management. As part of this acquisifi88 employees joined CACI.
Approximately $19.3 million of the purchase cons&d®n has been allocated to goodwill based upereittess of the purchase price over the
estimated fair value of net assets acquired. Tlefaé Services Business contributed revenue o6dillion for the period from December
2, 2000 to June 30, 2001.

On October 6, 2000, the Company acquired the ocistemd selected assets of the Special Projectsi@iv(“Special Projects
Business”) of Radian International, LLC, a subsigiaf URS Corporation, for $1.3 million in cash.& purchase was financed from the
Company’s line of credit. Approximately $0.6 milti@f the purchase price has been allocated to gilodive Special Projects Business,
which provides services to the intelligence comnwmontributed revenue of $0.9 million for the iperfrom October 6, 2000 to June 30,
2001.

Pro Forma Information (unauditec

The following unaudited pro forma combined condensi@atements of operations set forth the conse@letsults of operations of the
Company for the years ended June 30, 2003, 2002@0H as if the above-mentioned acquisitions hadimed at the beginning of both the
year of acquisition and the year prior to the asijon. This unaudited pro forma information does purport to be indicative of the actt
financial position or the results that would aclypdlave occurred if the combinations had been fiectfor the years ended June 30:

(dollars in thousands, except per share amounts) 2003 2002 2001

Revenue $900,64: $810,23¢ $639,87:
Net income 47,76¢ 38,68: 29,26¢
Diluted earnings per sha 1.62 1.5C 1.3C
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CACI INTERNATIONAL INC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(continu ed)

NOTE 12. BUSINESS SEGMENT INFORMATION

The Company reports operating results and finamigtd in two segments: domestic operations andnatienal operations. Domestic
operations provide information technology and comitations solutions through all four of the Companyajor service offerings: systems
integration, managed network services, knowledgeagement and engineering services. Its customensramarily U.S. federal agencies,
however, it does serve a number of agencies ofgiorgovernments and customers in the commerciaktatd and local sectors and places
employees in locations around the world in suppbthese clients. International operations offeviees to both commercial and government
customers primarily through the Company’s systemtexggration line of business. The accounting pdiciEthe operating segments are the
same as those described in the summary of signtfaxecounting policies in Note 1 to the financialtements. The Company evaluates the
performance of its operating segments based omiadtoss) before income taxes. Summarized finamtiaimation concerning the
Company’s reportable segments is shown in thevatig tables. The “Other” column includes the eliation of intersegment revenue and
corporate related items. Corporate assets, camgigtimarily of property and equipment, are repsitethe “Other” column. The operating
segments’ income (loss) and corporate related atadatal the amount presented as income before iaxtie Consolidated Statements of
Operations. Prior year’'s segment information hanlrestated in order to provide for consistentgmstion with the current year and the
information related to the discontinued operatibas been excluded from this presentation.

Domestic .
Operations International
(dollars in thousands) Operations Other Total
Year Ended June 30, 2003
Revenue from external custom: $802,75° $ 40,38 $ — $843,13t¢
Pre-tax income (loss 80,46¢ 4,44¢ (13,139 71,78(
Total asset 508,15! 43,09¢ 10,79 562,05(
Capital expenditure 10,34: 56€ 1,26: 12,17:
Depreciation and amortizatic 9,69¢ 961 1,943 12,60¢
Year Ended June 30, 2002
Revenue from external custom: $641,38t¢ $ 40,36¢ $ 18¢ $681,94:
Pre-tax income (loss 54,16: 5,27¢ (7,959 51,48:
Total asset 429,87t 37,78¢ 13,00: 480,66
Capital expenditure 6,12t 36C 1,56¢ 8,05z
Depreciation and amortizatic 8,84« 1,204 2,08: 12,13
Year Ended June 30, 2001
Revenue from external custom: $510,99! $ 46,70: $ 19z $557,89(
Pre-tax income (loss 33,22: 5,791 (4,979 34,04(
Total asset 240,60: 33,43( 10,69¢ 284,73:
Capital expenditure 11,69¢ 79C 1,711 14,197
Depreciation and amortizatic 10,16¢ 1,68¢ 1,82 13,68(

Although for purposes of promoting an understandifithe Company’s complex business, the four aoéasrvice offerings, systems
integration, managed network services, knowledgeagement and engineering services, are discusse@ampany does not manage its
business nor allocate capital resources basedthpse service offerings. Furthermore, the undeglygiocounting and forecasting systems are
not designed to capture key financial informatianhsas revenue, costs and capital expenditureadiyservice offerings because these
offerings cut across all divisions of the operasiofherefore, it is impractical for the Companyeport revenue by the four service offerings.
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CACI INTERNATIONAL INC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(continu ed)

Major Customers. The Company earned approximately 92%, 91% &84 & its revenue from the U.S. Government forytbars
ended June 30, 2003, 2002 and 2001, respectivehthE year ended June 30, 2003, we had one cofdraechnical engineering, fabricati
and operations support for the United States Atmay &ccounted for 10.2% of total revenue. In addijtll1.2% of the 2003 revenue was
derived from contracts with the United States Dapant of Justice. Revenue by customer sector ®three years ended June 30, 2002 was
as follows:

(dollars in thousands) 2003 % 2002 % 2001 %

Department of Defens $536,26¢ 63.€% $433,92° 63.7% $325,11¢ 58.2%
Federal Civiliar 241,491 28.6% 184,39: 27.(% 149,20! 26.7%
Commercial 51,41« 6.1% 49,36¢ 7.2% 61,02¢ 11.(%
State & loca 13,96 1.7% 14,25« 2.1% 22,53¢ 4.C%
Total $843,13! 100.(% $681,94. 100.(% $557,89( 100.(%

Geographic Information.  Revenue is attributed to geographic areas bas¢lde location of the assets producing the rezefibe
international operations amounts consist primaflproduct and systems integration sales in theddriKingdom. Financial information
relating to the Company’s operations by geographéa is as follows:

(dollars in thousands) 2003 2002 2001

Revenue

Domestic Operation $802,75° $641,57- $511,18¢

International Operatior 40,38: 40,36¢ 46,70:
$843,13t $681,94. $557,89(

Identifiable Assets

Domestic Operation $518,95: $442,87! $251,30:

International Operatior 43,09¢ 37,78t 33,43(

$562,05( $480,66: $284,73:

NOTE 13. DISCONTINUED OPERATIONS

On January 6, 2002, the Company completed theo$ae net assets of its domestic Marketing Systénaip to Environmental
Research Systems Institute, Inc’s subsidiary, BR&iness Information Solutions, for $3.5 milliorhi$ resulted in a net after tax loss for the
Company of $1.3 million. Included in the loss wasea after tax loss from discontinued operation$284,000 for the period from October
31, 2001 to January 6, 2002. Revenue from discoatimperations was $1.9 million for the year endletk 30, 2002.

NOTE 14. SUBSEQUENT EVENTS

On September 23, 2003, the Company announced #igadd a definitive agreement to acquire all efdlntstanding shares of C-
CUBED Corporation. C-CUBED, headquartered in Sdiald, Virginia, provides specialized services upport of C4ISR (Command,
Control, Communications, Computers, Intelligenagrv8illance and Reconnaissance) initiatives tantdién the DoD, federal civilian, and
intelligence communities. The transaction is aptitéd to close during the month of October.

NOTE 15. COMMON STOCK DATA (UNAUDITED)

On November 7, 2001, the Company’s Board of Dinectieclared a one hundred percent stock dividehid. dividend was payable on
December 6, 2001 to shareholders of record on Nbee30, 2001. Accordingly,
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(continu ed)

the number of shares of common stock outstandamgjregs per share, and the number of shares ughd alculation of earnings per share
all have been restated to retroactively reflect tineidend.

The ranges of high and low sales prices for theidRegt's stock each quarter during fiscal year88nd 2002 were as follows:

2003 2002
Quarter High Low High Low
1 $39.84( $27.45( $28.42¢ $16.60(
2nd $43.10( $32.55( $43.50( $25.51(
3m $38.20( $29.81( $42.99C $30.80(
4t $35.50( $30.00C $40.63( $27.43(

Until August 16, 2002, the Registrant’s stock tihda the NASDAQ National Market System under tiker symbol, “CACI".
Effective August 16, 2002, the Registrant’s stoegdn trading on the New York Stock Exchange untderaw ticker symbol, “CAI".

NOTE 16. QUARTERLY FINANCIAL DATA (UNAUDITED)

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

(dollars in thousands, except per share) First Second Third Fourth

Year ended June 30, 2003

Revenue $187,97¢ $204,51: $222,01t $228,63:
Income from operatior 14,68¢ 16,80( 17,85: 21,067
Net Income $ 9,37 $ 10,60: $ 11,45¢ $ 13,271
Basic earnings per she $ 03¢ $ 0.37 $ 0.4 $ 0.4€
Diluted earnings per sha $ 0.3z $ 0.3¢€ $ 0.3¢ $ 04t

Weighted average shares used in per share congm

Basic 28,44: 28,69 28,71¢ 28,72,
Diluted 29,30 29,49¢ 29,46. 29,44.
(dollars in thousands, except per share) First Second Third Fourth

Year ended June 30, 2002

Revenue $145,81! $162,32¢ $182,81¢ $190,98(
Income from operatior 11,49¢ 12,35: 14,56¢ 14,69:
Income from continuing operatiol 6,72¢ 7,30z 8,58¢ 9,307
Net Income $ 6,57 $ 5,99t $ 8,58¢ $ 9,307
Basic Share
Income from continuing operatiol $ 0.2¢ $ 0.31 $ 03¢ $ 03¢
Discontinued operatior (0.07) (0.05) — —
Net Income $ 0.2¢ $ 0.2¢ $ 0.3¢ $ 03¢
Diluted Share:
Income from continuing operatiol $ 0.2¢ $ 0.3 $ 0.3¢ $ 0.3z
Discontinued operatior (0.01) (0.05) — —
Net Income $ 027 $ 0.2t $ 038 $ 032

Weighted average shares used in per share congm
Basic 22,94¢ 23,46 25,14: 28,417
Diluted 23,62( 24,331 26,03: 29,26¢
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SCHEDULE II

CACI INTERNATIONAL INC AND SUBSIDIARIES
VALUATION AND QUALIFYING ACCOUNTS
FOR YEARS ENDED JUNE 30, 2003, 2002 AND 2001
(dollars in thousands)

Balance a

Balance
Beginning Deductions o?tPi?igd
Additions ) Other
Description of Period at Cost Changes
2003
Reserves deducted from assets to which they apply:
Allowances for doubtful accoun $ 3,25¢ $ 44z $ (7900 $ 48: $3,39(
2002
Reserves deducted from assets to which they apply:
Allowances for doubtful accoun $ 4,301 $ 25t $(1362 $ 61 $3,25¢
2001
Reserves deducted from assets to which they apply:
Allowances for doubtful accoun $ 2,811 $1,34: $(1,49) $1,63: $4,301

In 2001, the additions to the reserve of $1.3 millielated to our Marketing System Group businesls im the United Kingdom (UK)
and the United States. The UK portion of this psai was $0.9 million and the U.S. portion was $@idion. Of the UK bad debt provision,
$0.5 million related to a single contract, GTS/Edpra The Company had been contracted to providatenconnect Billing and Accounting
System to GTS via a prime contractor, Equador Ctingu Due to issues over the specifications amel deelivery, the end client claimed that
the Company was in breach of contract. The Compattled with its prime contractor to avoid the sasfta lawsuit. The remaining UK
provision applied to bad debt generated from thenabcourse of business. The U.S. portion of tlewigion did not relate to a particular
contract but rather was derived from a pre-deteeshiormula based on the aging of all receivabléss Was consistent with the treatment
applied in other years and reported in our filingsil the Company sold the U.S. division of the keting Systems Group.

The $1.6 million of other charges came primarilynfrtwo areas. The Company reclassified an estinrasstve of $1.1 million
maintained on various contract receivables thatavignally recorded within accrued liabilities bsliould more properly have been classi
as an allowance for doubtful accounts. The Compdsry acquired an allowance of $0.5 million on reables from our acquisition of the
Federal Services Business of N.E.T. Federal, mBédacember 2000.

For the year ended June 30, 2003, the Companyradgailowances of $483,000 related to its domestitinternational business
acquisitions.

Our bad debt provision has had no impact on owneeg recognition policy over the past three years.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{(the Securities Exchange Act of 1934, the Regyigthas duly caused this report to
be signed on its behalf by the undersigned, heoedmiy authorized, on the 26day of September, 2003.

CACI | NTERNATIONAL | NC

By: Isl

J.P London
Chairman of the Board,
Chief Executive Officer and Director

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bélpthe following persons on
behalf of the Registrant and in capacities ancherdiates indicated.

Signatures Title Date
Isl Chairman of the Board, September 26, 2003
Chief Executive Officer and Director
J. P. London (Principal Executive Officer
/sl Executive Vice President, Chief September 26, 2003
Financial officer and Treasurer
Stephen L. Waechter (Principal Financial Officer
/sl Senior Vice President September 26, 2003
and Corporate Controller
James D. Kuhn (Principal Accounting Officer
/sl Director September 26, 2003

Michael J. Bayer

/sl Director September 26, 2003

Peter A. Derow

/sl Director September 26, 2003

Richard L. Leatherwood

Isl Director September 26, 2003

Arthur L. Money

Isl Director September 26, 2003

Warren R. Phillips

Isl Director September 26, 2003

Charles P. Revoile

/sl Director September 26, 2003

William B. Snyder

/sl Director September 26, 2003

Richard P. Sulivan

/sl Director September 26, 2003

John M. Toups

/sl Director September 26, 2003

Larry D. Welch
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ASSET PURCHASE AGREEMENT

ACQUISITION AGREEMENT (the “Agreement”), dated aSJuly 3, 2002 by and amor@ACI International Inc , a Delaware
corporation (“Parent”YCACI, INC.-FEDERAL , a Delaware corporation and wholly owned subsydirParent (“CACI”),Condor
Technology Solutions, Inc, a Delaware corporation (“Condor” which term stiadllude the subsidiaries of Condor Technology Sohs,
Inc., unless the context otherwise requires)jden Associates, Inc, a Maryland corporation and wholly owned subsigiairCondor
(“Louden”), InVenture Group, Inc. , a Pennsylvania corporation and wholly owned sliaisi of Condor (“InVenture”)MIS Technologies,
Inc. , an Oklahoma corporation and wholly owned subsjdié Condor (“MIS”), and~ederal Computer Corporation, a Virginia
corporation and wholly owned subsidiary of Cond&QC").

WITNESSETH
WHEREAS Parent and CACI have a strong commitmettiéaggovernment information technology industryd an

WHEREAS the Government Solutions Division (“GSDf)@ondor is concentrated in the information teclgglindustry; and

WHEREAS Condor and its subsidiaries wish to asgig8ACI, and CACI wishes to assume from Condor igmdubsidiaries, certain
existing contracts of the GSD identified in thisrAgment; and

WHEREAS CACI wishes to purchase from Condor andutssidiaries, and Condor and its subsidiaries waisell to CACI, certain
defined assets and liabilities relating to the gised Contracts; and

WHEREAS CACI wishes to carry on the business of®8D as it relates to the Assigned Contracts anadicontracts that CACI may
obtain;

NOW, THEREFORE, Parent, CACI, Condor, Louden, Invee, MIS and FCC hereby agree as follows:
Article I: Purchase of Assets

1.1. Purchase and SaleUpon and subject to the terms and conditionsdigat the Closing (as defined in Section 1.8.1n@br and it
Subsidiaries shall sell, transfer and assign to CAAd CACI shall purchase and acquire from Corathat its Subsidiaries, all of Condor’s,
Louden’s, InVenture’s, MIS’ and FCC's right, titéand interest in, to and under the contracts aneratreements set forth in Schedule 1.1
(the “Assigned Contracts”), together with all rigtitle and interest in and to the tangible andngible assets of Condor and its Subsidiaries
described in Sections 1.1.1 through 1.1.18 belbe {(Assets”), other than the Excluded Assets (fiseld in Section 1.2), in each case free
and clear of all liens, pledges, mortgages, leategges, security interests and other encumbrgnobsctively, “Liens”) except for the
Assumed Liabilities (as defined in Section 1.3) &sdmitted Encumbrances:
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1.1.1. The outstanding customer proposals (thest@aoting Proposals”) set forth in Schedule 1.1.1;

1.1.2. The machinery, equipment, tools, firmwagemputers, servers, furniture, fixtures, vehicletated parts and supplies and
other tangible assets (collectively, “Tangible As®eset forth in Schedule 1.1.2;

1.1.3. The patents, trademarks, service marksg tnaches, mask works, specifications, processesy-kiowv, blueprints, drawings,
designs, patterns, copyrights, formulae, inventibmshnology, computer software programs or apfiina (in both source code and object
code forms), trade secrets, proprietary informatweb pages (including the HTML or equivalent coééining such web pages), domain
names, secured site certifications, additional URbsfidential information and other informationdashocuments, and the registrations and
applications therefor and the goodwill related éter(collectively, the “Intellectual Property”) detth in Schedule 1.1.3;

1.1.4. The third-party licenses (the “Third-Parigdnses”), including the third party licenses fatents, trademarks, service
marks, trade names, mask works, specificationggsses, know-how, blueprints, drawings, desigrtene, copyrights, formulae,
inventions, technology, computer software programapplications (in both source code and objecedodms), trade secrets, proprietary
information, web pages (including the HTML or ecpleant code defining such web pages), domain naseesyed site certifications,
additional URLSs, confidential information and otleformation and documents, and the registratiowsapplications therefor and the
goodwill related thereto set forth in Schedule4;.1.

1.1.5. All right, title and interest in and to Camis proprietary ARMISYSM software application, more fully described in
Schedule 1.1.5.

1.1.6. The advances, prepaid expenses, other pregdly and related rights (collectively, the “Predakpenses”) set forth in
Schedule 1.1.6;

1.1.7. The accounts receivable and notes receiydt#e'Receivables”) set forth in Schedule 1.1.7;
1.1.8. The leased properties (the “Leased Progé&rtset forth in Schedule 1.1.8;

1.1.9. The leased machinery, equipment, tools viane, furniture, fixtures, vehicles, related pansl supplies and other leased
assets (the “Leased Equipment”) set forth in Scleetlii.9;

1.1.10. The right to use the government-furnishegerty (the “Government Furnished Property”) sethf in Schedule 1.1.10;

1.1.11. The agency, brokerage, distributorshignges to third parties, and other agreements aadgaments set forth in
Schedule 1.1.11;

1.1.12. The customer orders, deposits, and payn(detsOrders”) set forth in Schedule 1.1.12;
5



1.1.13. The inventory, supplies (including offiaceamarketing supplies), raw materials, work in @%s; accessories and items
related to the inventory (collectively, the “Inveny”) set forth in Schedule 1.1.13;

1.1.14. All rights of Condor and its Subsidiariediether now existing or hereafter arising, againahufacturers, suppliers,
vendors or subcontractors with respect to any ®#tbsigned Contracts, Assets or Assumed Liabildreany part thereof, including all
guarantees and product and other warranties themeall rights set forth in Schedule 1.1.14;

1.1.15. The original files, documents, books, rdspprice lists, customer lists, vendor lists,dristal sales data, payroll data,
accounting records, business records and datingetatthe goods and services provided in connagtith the Assigned Contracts, including
all modifications, amendments, delivery orders eogespondence related thereto, maps, plans, disg@rocesses, notebooks,
specifications, test results, flow charts, blueggridrawings, schematics, maintenance logs, paeeigers and other documents related to the
Assigned Contracts or the Assets (collectively,theset Documents”)provided, howeverthat Condor and its Subsidiaries may each retain
their respective copies of such Asset Documents;

1.1.16. All assets of the type described in Sestibid.1 through 1.1.15 that are physically locaiethe Leased Properties in
Baltimore, Maryland and Pittsburgh, Pennsylvania;

1.1.17. All other rights and assets of Condor an&ubsidiaries, not set forth in any Schedulenogart of this Section 1.1, which
are used primarily in connection with the perforicenf the Assigned Contracts, except the Excludeskss; and

1.1.18. All other rights and assets of Condor an&ubsidiaries that they shall obtain or acquiiter édhe date hereof and on or
before the Closing Date for use primarily in cortretwith the performance of the Assigned Contraestsich rights and assets Condor shall
set forth on Schedule 1.1.18 to be delivered temaat the Closing.

For purposes of this Agreement, the Assigned Cotsrthe Assets described in this Section 1.1 ta@d\ssumed Liabilities described in
Section 1.3 shall constitute the “GSD.”

1.2. Excluded Assets None of the items listed in Schedule 1.2 whicly ina deemed to relate to the GSD are being sodijraed or
otherwise transferred to CACI at the Closing (aziileely, the “Excluded Assets”).

1.3. Assumption of Liabilities. At the Closing, CACI shall assume and agree téopa the Assumed Liabilities. The “Assumed
Liabilities” shall mean:

1.3.1. The trade payables identified in SchedBelland any other trade payables exclusively rélatehe GSD and incurred by
Condor in the ordinary course of business condistéh past practice between the date hereof aadCtbsing Date, and listed on a schedule
of such payables delivered to Parent at the Clgsing

1.3.2. The open purchase orders identified in Saleeti 3.2 and any other such orders to the exéated to the GSD and incurr
by Condor in the ordinary course of business



consistent with past practice between the dateoharel the Closing Date, and listed on a scheduseich purchase orders delivered to Parent
at the Closing;

1.3.3. The employee-related liabilities identifiadschedule 1.3.3 and any other such liabilitietheoextent related to the
employees of the GSD hired by CACI or another Siiasj of Parent as of or within thirty (30) dayseafthe Closing Date, which liabilities
are incurred by Condor in the ordinary course dfifiess consistent with past practice between tteetdaeof and the Closing Date, and lis
on a schedule of such liabilities delivered to Raes the Closing;

1.3.4. The Outstanding Proposals;

1.3.5. The Third Party Licenses identified in SailedL.1.4 (or which constitute Assets to be tramstehereunder by virtue of
Section 1.1.17 or 1.1.18), subject to Condor’'satife assignment to CACI of all of its rights undeich Third Party Licensegrovided,
however, that CACI shall, with respect to any Third Pdrtgense identified on Schedule 1.1.4 (or which titmes an Asset to be transferred
hereunder by virtue of Section 1.1.17 or 1.1.18)fhich an effective assignment is not obtainedfabe Closing, reimburse Condor for the
licensing and other use costs of any such ThirtiyRacense incurred by Condor pursuant to sucmbeewith respect to any period after the
Closing;

1.3.6. The real property leases identified in Sclteed.1.8, subject to Condor’s effective assignnter@ACI of its right to use and
occupy the leased premises and its other rightsrest;provided, howeverthat CACI shall, with respect to any real propédegase identified
on Schedule 1.1.8 for which an effective assignnmegenot obtained as of the Closing, reimburse Cofmiothe leasing and other occupancy
costs of any such premises incurred by Condor pmtsio such lease with respect to any period #ieeClosing;

1.3.7. The equipment leases identified in Schetllilé (or which constitute Assets to be transfelreiunder by virtue of Sectir
1.1.17 or 1.1.18), subject to Condor’s effectiveigisment to CACI of all of its rights under suclugmment leasegrovided, howeverthat
CACI shall, with respect to any equipment leasatified on Schedule 1.1.9 (or which constitutesAaret to be transferred hereunder by
virtue of Section 1.1.17 and 1.1.18) for which #edive assignment is not obtained as of the @ipsieimburse Condor for the leasing and
other use costs of any such equipment incurreddnd6r pursuant to such lease with respect to ariggafter the Closing;

1.3.8. The warranty obligations identified in Schiedl.3.8 and any other warranty obligations ag$hom warranties given to
customers of the GSD in the ordinary course ofriss consistent with past practice between thehdamf and the Closing Date that are no
more favorable to the customers of the GSD thamtireanties identified in Schedule 1.3.8 and thatliasted on a schedule of such
obligations delivered to Parent at the Closing; and

1.3.9. The obligations of Condor and its Subsidmrnder the Assigned Contracts.
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1.4. Excluded Liabilities. Except for the Assumed Liabilities, CACI shalkame at the Closing no liabilities of Condor or afiyts
Subsidiaries or any other person or entity in cetine with this transaction. Without limiting thegerality of the foregoing, Condor and its
Subsidiaries shall be solely responsible for paytroéall amounts at any time owing by Condor asdStibsidiaries with respect to the
business, operations or property of Condor an8utssidiaries, both before and after the Closinggthwr accrued or contingent, known or
unknown, other than the Assumed Liabilities. By vedgxample, CACI specifically assumes no liabifity, and Condor and its Subsidiaries
specifically retain sole responsibility for, thdléwing, regardless of when discovered or asserted:

1.4.1. All medical, dental, life insurance, workemsmpensation and other pension and welfare beolkfigations for all hourly
and salaried employees of Condor and its Subsidiavho terminated employment or retired since Ma082 and before the Closing and
were not hired as employees by CACI or another ifigryg of Parent as of or within thirty (30) dayfses the Closing Date, and all such
obligations for claims that were incurred or (wigspect to workers’ compensation) for injuries teturred before the Closing;

1.4.2. All medical, dental, life insurance, workersmpensation and other pension and welfare beolefigations for all hourly
and salaried employees of Condor and its Subsédiavho were not hired as employees by CACI or ard@bsidiary of Parent as of or
within thirty (30) days after the Closing Date aibisuch obligations for claims that were incurbgdsuch employees or (with respect to
workers’ compensation) for injuries to such emphkseegardless of whether the injuries occurredreedr after the Closing;

1.4.3. All employee bonuses offered, promised,tbewvise owing as of the Closing to Condor emplsy@tated to performance
incentives for sale of Condor’'s GSD business, mgledifor retention purposes, or related to perfogearot specifically connected to the
GSD;

1.4.4. All employee claims made or incurred priothe Closing, including equal employment oppotiuni employment
discrimination claims, claims for wrongful dismigsand claims for breach of contract brought by Eayg@es against Condor, including the
claims identified on Schedule 1.4.4;

1.4.5. Any and all taxes or tax-related liabilitinsurred by Condor prior to the Closing;

1.4.6. Any Liens whatsoever on the Assigned Cotgracthe Assets, apart from the Assumed Liabdliiad Permitted
Encumbrances;

1.4.7. Any claim or liability relating to the leagkentified on Schedule 1.4.7;

1.4.8. Any Environmental Claim or any other claifating to failure to comply before the Closinglwitny Environmental Permit
or Environmental Law by Condor or its lessees, tgenrepresentatives, occurring or in existencerdmefore the Closing;
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1.4.9. Any claim relating to Condor’s or its subaites’ failure to comply with the Conciliation Aggment between the U.S.
Department of Labor and Computer Hardware Maintee@orporation dated on or about December 7, 2000;

1.4.10. The liabilities listed in Schedule 2.8.

1.5. Instruments of Transfer. The transfer of the Assigned Contracts and theeissto be transferred to CACI at the Closing dbell
effected by bills of sale, assignments and therattstruments of transfer as shall transfer to CAdlltitle to the Assigned Contracts and the
Assets free and clear of all Liens whatsoever exttepAssumed Liabilities and Permitted Encumbranaé of which documents shall
contain appropriate and customary warranties amdrants of title and shall be in form and substawoeptable to CACI and its counsel.

1.6. Purchase Price

1.6.1.The Aggregate Purchase Price The aggregate purchase price (the “Purchase”Pticbe paid by CACI for the transfer of
the Assigned Contracts and the Assets shall bé®8Q®00 (Sixteen Million Dollars), allocated in thranner specified in Schedule 1.6, in
accordance with Section 4.12.1. All payments ofRhechase Price under this Section 1.6 shall beerhgdvire transfer to Condor.

1.6.2.The Purchase Price Paid at the ClosingAt the Closing, CACI shall pay Condor $11,000,@86:ven Million Dollars) of
the total Purchase Price or, if CACI shall haveaot#d the Insurance Policy and Condor shall haigipdull the premium for such Insuran
Policy in accordance with Section 4.11.8, $13,000,0r hirteen Million Dollars).

1.6.3.Escrow of the Remaining Purchase PriceAt the Closing, CACI shall deposit the Escrow Ambin an escrow account
with a third party mutually acceptable to CACI @dndor, as escrow agent, pursuant to the termsa@mtitions of an escrow agreement (the
“Escrow Agreement”) substantially in the form attaed hereto as Exhibit Asubject to such reasonable modifications as blegfiroposed by
such escrow agent and made with the consent ohR&ACI and Condor, which consent shall not beeasonably withheld. The “Escrow
Amount” shall be $5,000,000 (Five Million Dollars) or, ifACI shall have obtained the Insurance Policy anddoo shall have paid in full tt
premium for such Insurance Policy in accordancé Biction 4.11.8, $3,000,000 (Three Million Dol)ars

1.7. Taxes Condor shall pay all sales, use, transfer or pesuary taxes, or stamps and filing fees arisirtgobor relating to the sale
the Assigned Contracts and the Assets to CACI imeleuthat are imposed by any taxing authority, ttogrewith all other taxes that are
imposed by any taxing authority with respect toghte. It shall be the responsibility of Condosé® that all taxes are paid to the appropriate
taxing authority in accordance with all applicala@s and regulations.

1.8. Closing

1.8.1. The closing of the purchase and sale oAgsgned Contracts, Assets and Assumed Liabil{tles “Closing”) shall be held
at 2:00 p.m. at the offices of Parent at 1100 N@tébe Road, Arlington, Virginia 22201 on August 2802, or on such other date as shall
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be one day before the beginning of the next biwep#lroll period of CACI commencing at least th(8gbusiness days after all condition
Closing have been satisfied or waived, or on subbradate as the parties hereto may mutually agwea. When the actions set forth herein
are completed and the transaction is declareda|dise “Effective Time” shall be deemed to occunf&2:01 a.m. on the next day following
the Closing (the “Closing Date”).

1.8.2. At the Closing,

(a) Condor, Louden, InVenture, MIS and FCC shalivée to CACI, in such form and containing suchntierand provisions
as shall reasonably satisfy CACI and its counsel:

(i) A bill of sale substantially in the form of Eidit B , an assignment and assumption agreement sub#taintitne
form of Exhibit Cand all other appropriate deeds, bills of salegassents and other instruments of conveyance,ssalderansfer
of title to the Assigned Contracts and the Assetdyding any consents thereto by third partiesessary to make the same valid
and effective), and confirmation of notices serhiod parties holding any such Assets;

(i) An assignment of the Intellectual Property stamtially in the form of Exhibit ind assignments of the Third-Party
Licenses (including any consents thereto by thadigs necessary to make the same valid and efédrti

(i) Such affidavits and certificates, from Conduord from such other essential parties (includimgaf Condor’s
Subsidiaries), as CACI shall reasonably deem nacgsmder applicable Treasury Department regulatiorrelieve CACI of any
obligation to deduct and withhold any portion of fAurchase Price pursuant to Section 1445 of teenial Revenue Code of 19!
as amended (the “Code™);

(iv) Assignments of the Assigned Contracts and enfssto such assignments including all documentagdquired
under Part 42 of the Federal Acquisition Regulaitmthe extent then available and any other doatsmreecessary to effect the
assignment of the Assigned Contracts includingiopsof counsel regarding the transfer of the asset

(v) Duly executed subcontracts substantially infiren attached as Exhibit ereto subcontracting to CACI the
performance by Condor, Louden, InVenture, MIS a@dCFof all the Assigned Contracts, each of such @utpacts remaining in
effect until either (a) an assignment, with thesant of the Government, of the Assigned Contrauthizh the subcontract relates,
or (b) a novation substituting CACI for Condor, Idam, InVenture, MIS or FCC, as the case may btheoAssigned Contract to
which the subcontract relates;

(vi) All originals and records of the Receivablesi@rders;
(vii) The Asset Documents; and
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(viii) Except for the consents, documentation anduinents necessary from the Government to effecashignment «
the Assigned Contracts, all consents, approvalsaaigers under any loan or other agreement of Coadany of its Subsidiaries
that are required to consummate this AgreementeoRElated Agreements or any of the transactionteotplated hereby or
thereby; and all filings, registrations, approvalsnsents and authorizations by or with, and reaifons to, all third parties
(including governmental entities and authoritiemnéstic and foreign) required to consummate thissAgent or the Related
Agreements, or any of the transactions contemplag¢edby or thereby, which approvals and authoomnatshall be effective and
shall not have been suspended, revoked or stayadtimn of any governmental entity or authority.

(b) CACI shall deliver to Condor, in such form azwhtaining such terms and provisions as shall restdy satisfy Condor
and its counsel:

(i) CACI’s written assumption of and agreement to perfoendssumed Liabilities in substantially the formaatied a
Exhibit C;

(i) Payment of the portion of the Purchase Pricbé paid at the Closing in accordance with Sectiér?; and

(iii) Copies of all necessary consents of, anaidi§ with, any governmental authority or agencyhadtparty relating to
the consummation by CACI of the transactions coptated under this Agreement and the Related Agra&sne

1.9. Additional Actions. If, at any time after the Closing, any furtheti@ac is necessary or desirable to carry out th@ases of this
Agreement or the Related Agreements, or to vestegieor confirm in CACI title to or ownership oogsession of the Assigned Contracts and
Assets acquired pursuant to this Agreement, thekbtidders and the officers and directors of Coratat CACI are fully authorized in their
name and in the name of their respective corporatios otherwise to take, and will take, all suchifld and necessary action, so long as such
action is consistent with this Agreement.

Article 1l: Representations and Warranties of Conda

Except for those representations and warrantiesesgly set forth in this Agreement, Condor, LoudaWenture, MIS and FCC make
no representations or warranties, express or ighpdielaw or in equity, of any kind or nature whueger concerning the organization,
business, assets, liabilities or operations of @olathd its Subsidiaries, and any such representatipwarranties are hereby expressly
disclaimed in full and for all time. Condor, LoudénVenture, MIS and FCC jointly and severally reggnt and warrant to Parent and CACI
as follows:

2.1. Corporate Status. Each of Condor, Louden, InVenture, MIS and FC& ¢orporation duly organized, validly existing andjood
standing under the laws of its state of incorporgtivith the requisite corporate power to own, apeand lease its properties, and to
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carry on its business as now being conducted. Exaepet forth in Schedule 2.1, each of Condordeoy InVenture, MIS and FCC is duly
qualified to do business as a foreign corporatiwthia in good standing in all jurisdictions in whithe character of the properties owned or
held under lease by it or the nature of the busitesisacted by it makes such qualification necgssa

2.2. Authority for Agreement . Each of Condor, Louden, InVenture, MIS and FCE tha full corporate power to own, lease and
operate the properties and assets of the GSD arwhthuct the business of the GSD as currently opeaded, operated and conducted, to
execute, deliver, and perform this Agreement aedRblated Agreements, to consummate the transaamrtemplated hereby and thereby,
and to carry out its obligations hereunder andeilveder. The execution, delivery and performanc€duydor, Louden, InVenture, MIS and
FCC of this Agreement and the Related Agreemerddtenconsummation of the transactions contemplateelby and thereby, have been
duly and validly authorized by the board of direstof each of Condor, Louden, InVenture, MIS andCF-&nd no other corporate proceedi
on the part of Condor, Louden, InVenture, MIS a@CFare necessary to authorize the execution, dglaved performance by Condor,
Louden, InVenture, MIS and FCC of this Agreement tre Related Agreements and the consummatioredfainsactions contemplated
hereby and thereby, other than the approval of @dsdtockholders. Condor’s board of directors theermined that, subject to the
fulfillment of the terms and conditions of this Agment, the transactions contemplated by this Ageeéand the Related Agreements are in
the best interests of Condor’s stockholders. Trardof directors of each of Louden, InVenture, Mgl FCC has determined that, subject to
the fulfillment of the terms and conditions of tigreement, the transactions contemplated by thie@ment and the Related Agreements
in the best interests of Condor. This Agreementdeen duly executed and delivered by Condor, Loufenture, MIS and FCC and
constitutes valid and binding obligations of Condauden, InVenture, MIS and FCC, enforceable aggaach of them in accordance with
terms, subject to the qualification that enforcetadrihe rights and remedies created hereby isstibp (a) bankruptcy, insolvency,
reorganization, fraudulent conveyance, moratorimch @her laws of general application affecting ttights and remedies of creditors and (b)
general principles of equity (regardless of whetdrd@orcement is considered in a proceeding in gauiait law). When executed and delive
at the Closing, the Related Agreements will be éidgcuted and delivered by Condor, Louden, InVentviS and FCC and will constitute
valid and binding obligations of Condor, Loudenyémture, MIS and FCC, enforceable against eacheshtin accordance with their
respective terms, subject to the qualification #re#brcement of the rights and remedies creategllyds subject to (a) bankruptcy,
insolvency, reorganization, fraudulent conveyameeratorium and other laws of general applicatideaing the rights and remedies of
creditors and (b) general principles of equity &etless of whether enforcement is considered imegeding in equity or at law).

2.3. Governmental Authorization. Except as set forth on Schedule 2.3, the exetutielivery and performance by Condor, Louden,
InVenture, MIS and FCC of this Agreement and th&afee Agreements and the consummation by Condargdéw, InVenture, MIS and FCC
of the transactions contemplated hereby and theesdpyire no material action (including authorizaipnotices to third parties, consents,
approvals, licenses, orders, permits or declara}ibg or in respect of, or material filing with,yagovernmental body, agency,
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official or authority, domestic or foreign (othérain governmental consents, novations and assigemegired to transfer the Assigned
Contracts to CACI).

2.4. No Default or Violation. Except as set forth in Schedule 2.4, the executielivery and performance by Condor, Louden,
InVenture, MIS and FCC of this Agreement and th&afee Agreements and the consummation by Condardéw, InVenture, MIS and FCC
of the transactions contemplated hereby and thedelnot and will not (a) conflict with or result nviolation of any provision of the
certificate of incorporation or by-laws or otheganizational documents of Condor, Louden, InVenthtS and FCC, or (b) with or without
the giving of notice or the lapse of time, or batbnflict with, or result in any violation or brdaof or constitute a default under, or require
consent of any other party to, or result in anjtrip accelerate or the creation of any Lien on@afriyie Assigned Contracts or Assets purs
to, or right of termination under, any provisionasfy note, mortgage, indenture, lease, licensegagent or other instrument, permit,
concession, grant, franchise, judgment, order ege@tatute, law, ordinance, rule or regulatiowhéch Condor or any of its Subsidiaries is a
party or by which Condor or any of its Subsidiaesny of their respective assets or propertieg Ineabound or which is applicable to
Condor or any of its Subsidiaries or any of thespective assets or properties, other than anyrsteh mortgage, indenture, lease, license,
agreement or other instrument involving less tha®@0.

2.5. SEC Filings

2.5.1. Condor has filed all forms, reports and deents required to be filed with the SEC since Jania1999 (the “Filed SEC
Documents”).

2.5.2. As of the filing date, each Filed SEC Docahmmplied as to form in all material respectshwtite applicable requirements
of the 1933 Act and the 1934 Act, as the case neay b

2.5.3. As of its filing date (or, if amended or sugeded by a filing prior to the date hereof, aarsended or superseded, on the
date of such filing), each Filed SEC Document fiealsuant to the 1934 Act did not contain any umstatement of a material fact or omit to
state any material fact necessary in order to ntakstatements made therein, in the light of theuaistances under which they were made,
not misleading.

2.5.4. Each Filed SEC Document that is a registnadtatement, as amended or supplemented, if apf#icfiled pursuant to the
1933 Act, as of the date such statement or amenidmeeame effective, did not contain any untrueest@&nt of a material fact or omit to state
any material fact required to be stated thereinemessary to make the statements therein not mistea

2.6. Financial Statements

2.6.1. The audited consolidated financial statemantl unaudited consolidated interim financiakstegnts of Condor included in
its annual report on Form 10-K for the year endedddnber 31, 2001 and in its quarterly report omFd0-Q for the three-month period
ended March 31, 2002 fairly present in all matenéalpects, in conformity with generally acceptecbanting principles (“GAAP”) applied on
a consistent basis (except as may be
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indicated in the notes thereto), the consolidaiteahicial position of Condor and its consolidatethSdiaries as of the dates thereof and their
consolidated results of operations and cash flewshie periods then ended (subject to normal yedragljustments in the case of any
unaudited interim financial statements), except the notes and disclosures therein in Condor’stqtlg reports on Form 1@ have not bee
prepared in accordance with GAAP.

2.6.2. Condor has delivered to CACI a consolidé@ldnce sheet of the GSD as of May 31, 2002 (imctuthe notes thereto, the
“Interim Balance Sheet”) with a net book value &f232,782, and consolidated statements of inconieeo&SD for the twelve months ended
December 31, 2001 and for the three months endedhVEd, 2002 (together with the Interim Balanceethihe “GSD Unaudited Financial
Statements”). The GSD Unaudited Financial Statesniaitly present in all material respects, in confity with GAAP applied on a
consistent basis (except as may be indicated indkes thereto and except for normal year-end adgrgts which are not, individually or in
the aggregate, reasonably expected to be matetlaétGSD taken as a whole), the consolidated €imhposition of the GSD as of May 31,
2002 and the consolidated results of operatiotbeof5SD for the three months ended March 31, 2802ater than 20 days after the Closi
Condor shall deliver to CACI a final consolidatealdnce sheet as of the Closing Date, preparednifocuity with GAAP applied on the
same basis used for the preparation of the IntBafance Sheet (the “Final Balance Sheet”), whidhfairly present the financial condition
of the GSD and reflect a net book value of not thas $1,232,782. The GSD Unaudited Financial 8tates have been, and the Final
Balance Sheet will be, prepared from and in accaréavith the accounting records of Condor.

2.6.3. Except as stated in Schedule 1.3.1, notigedfade payables described in Section 1.3.1 i than 60 days old.

2.7. Absence of Material Adverse ChangesExcept as disclosed in the Filed SEC Documentis 8chedule 2.7 to this Agreement,
since March 31, 2002 Condor has conducted the éssiof the GSD only in the ordinary course of bessnand consistent with past practice,
and there has not occurred or arisen, whethertanribe ordinary course of business, any matedakrse change in the business, operations
assets, financial condition, results of operationproperties of the GSD (a “Condor Material AdweEfect”). Specifically, since March 31,
2002, Condor has not:

2.7.1. encountered any labor union organizing @gtimaterial to the business, operations, assenéial condition, results of
operations, properties or prospects of the GSD amgdstrike, work stoppage, slowdown or lockoutty employees of the GSD, or any
substantial threat of any imminent strike, workpgtage, slowdown or lockout by the employees ofGl®, or had any adverse change in its
relations with the employees, agents, customessijppliers of the GSD or any governmental or regmaauthorities, that, in any of the
foregoing cases, has had or could reasonably bectegbto have, individually or in the aggregat€omdor Material Adverse Effect;

2.7.2. transferred or granted any rights undeentered into any settlement regarding the breadhfiingement of, any United
States or foreign intellectual property used inremtion with the performance or reasonably necgssarontinue the performance of the
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Assigned Contracts, or modified any existing righiith respect thereto, other than in the ordinamyrse of business and consistent with past
practice;

2.7.3. waived or permitted to lapse any claimsgints of substantial value to the GSD;

2.7.4. except as set forth on Schedule 2.7.4, fmaded or advanced any amount to, or sold, traresfer leased any properties or
assets (real, personal or mixed, tangible or intdepto, or entered into any agreement or arrareggrwith, any officer, director, “affiliate,”
officer of an “affiliate,” director of an “affiliat,” “associate” of an officer, “associate” of aatitor, or “associate” of an “affiliate” (as such
terms are defined in the rules and regulationt®fSecurities and Exchange Commission), who exst@snior managerial responsibility
with respect to the GSD, except for normal busires&nces to employees in the ordinary course sihbas consistent with past practice and
except for advances or payments between Condoamydf its Subsidiaries; or

2.7.5. agreed, whether in writing or otherwisetalce any action described in this Section 2.7.

2.8. Absence of Undisclosed LiabilitiesExcept as set forth on Schedule 2.8, Condor baraterial liabilities or obligations, fixed,
accrued, contingent or otherwise (“Obligationstiat are not fully reflected or provided for on,disclosed in the notes to, the Interim Bale
Sheet, except (i) Obligations incurred in the cadyncourse of business since the date of the mtBalance Sheet, none of which individui
or in the aggregate has had or could reasonabixpected to have a Condor Material Adverse Eff@gtObligations permitted or
contemplated by this Agreement, and (iii) Obligati@xpressly disclosed on the Schedules delivesezlinder.

2.9. Title to Assets; Condition. Condor and its Subsidiaries have good recordchaandtetable title to, or a valid leasehold inteiestll
of the Assets. None of the Assets is subject tolaery, except for Liens set forth in Schedule 2.®ermitted Encumbrances. All of the
Assets are in good operating condition and repadifary wear and tear excepted).

2.10. Insurance. No written notice has been received by Condanfemy insurance company that has issued a polityrespect to
any of the Assets or from any board of fire undé@exs (or other body exercising similar functioe&iming any defects or deficiencies or
requesting the performance of any repairs, altnator other work relating to the Assets.

2.11. ReceivablesAll of the Receivables are good, valid and erigtaccounts and all represent an undisputed, hdeaéle and
delivery of goods or services. The Receivables(fles allowance for doubtful accounts shown orfdlee of the Interim Balance Sheet, wt
allowance was established in the ordinary courdmusiness consistent with past practice and inrdecae with GAAP (the “Allowance for
Doubtful Accounts™)) are collectible in the amowiown in the ordinary course of business. Condouden, InVenture, MIS or FCC has
good and marketable title to all of the Receivafiie® and clear of all Liens except for Liensfeeth in Schedule 2.9 and Permitted
Encumbrances. The terms of all such Receivablasip&ondor, Louden, InVenture, MIS or FCC, as theeemay be, to factor, assign,
transfer and sell such
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Receivables without restriction, whether as segtioit loans or otherwise. Except to the extenthef Allowance for Doubtful Accounts, no
Receivable is subject to any defense, counterclsétyff, discount, dispute or condition of any naturethe case of Receivables arising si
the date of the Interim Balance Sheet, any additiahowance in respect thereof has been calculatadnanner consistent with the
Allowance for Doubtful Accounts.

2.12. Assigned Contracts Condor and its Subsidiaries have delivered to CétGnade available to CACI a true and completeyaafp
each of the Assigned Contracts and all amendmbatstb. All Assigned Contracts are in full forcalaffect, and neither Condor nor any of
its Subsidiaries has received any notice of defaoltis Condor or any of its Subsidiaries in défanwor, to Condor’'s Knowledge, does any
condition exist which with notice or the lapseiofé, or both, will render Condor in default, undery of the Assigned Contracts. Except as
set forth on Schedule 2.12, all the Assigned Caotgrare fully assignable to CACI. Neither Condor aoy of its Subsidiaries has been
informed by another party to any of the Assignedit@axcts, including the Government, that such opfagty will not approve or consent to the
assignment of any of the Assigned Contracts oratfilerwise prohibit or materially restrict the agsnent of any of the Assigned Contracts.
To Condor’s Knowledge, the other parties to theigresd Contracts are in compliance with all mateeams and conditions of the Assigned
Contracts. No party to an Assigned Contract hasiedtCondor, Louden, InVenture , MISEEC of its intention to terminate or
materially change in a manner adverse to Condardén, InVenture, MIS, FCC or CACI the nature oftitmisaction or relationship with
Condor, Louden, InVenture, MIS, FCC or CACI undey auch Assigned Contract. Except as set forthaire@ule 2.12, neither Condor nor
any of its Subsidiaries has performed any work uadg of the Assigned Contracts with clients tisaihiexcess of funding currently availal
is beyond the period of performance or is outdidesicope of work, as documented in said contracts.

2.13. Unclaimed Property. The Assets do not include any assets that mastitate unclaimed property under applicable lawn@uy
has complied in all material respects with all &ggille unclaimed property laws. Without limitingetgenerality of the foregoing, Condor has
established and followed procedures to identify anglaimed property and, to the extent requiredylicable law, remit such unclaimed
property to the applicable governmental authofitye Asset Documents are adequate to permit a govgrtal agency or authority or other
outside auditor to confirm the foregoing represtéois.

2.14. Completeness of DocumentationExcept for the Excluded Assets and such asseteadearly immaterial to the GSD, the
Schedules referred to in Section 1.1 describewatitanding proposals, tangible assets, intellegitggerty, tools, third-party licenses, prepaid
assets, receivables, leased properties, leasephnegud, government furnished property, agency, bregles distributorship, dealer, franchise,
license and other agreements, customer orderssidepnd payments, books and records and othesrégld assets of Condor and its
Subsidiaries used in connection with the performeastcreasonably necessary to continue the perfaenafithe Assigned Contracts.

2.15. Compliance with Applicable Law. Except as set forth in Schedule 2.15, Condori@rlubsidiaries have all requisite licenses,
permits and certificates from all foreign, fedesdte and local authorities necessary to perfoaAssigned Contracts and to conduct the
business of the GSD as presently conducted, aledse and operate the Leased Properties.
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Condor and its Subsidiaries have performed theghgsi Contracts in compliance with all applicabledastatutes, ordinances, regulations,
rules, judgments, decrees, orders, permits, licerggants or other authorizations of any courtf@ny governmental entity or authority.
Without limiting the generality of the foregoingp@dor and its Subsidiaries have conducted the bssiaf the GSD in material compliance
with all applicable laws, statutes, ordinancesul&iipns, rules, judgments, decrees, orders, psyifienses, grants or other authorizations of
any court or of any governmental entity or authyorithere are no proceedings in progress, penditigreatened, that could reasonably be
expected to result in revocation, cancellationpsuasion, or any material adverse modification wétpect to such licenses, permits and
certificates. Neither Condor nor any of its Sulesidis is in default or violation of any provisiohits charter documents or its by-laws.

2.16. Litigation

2.16.1. There is no action of any kind, pending@Condor’s Knowledge, threatened, at law or inigg by or before any court,
arbitrator, or governmental entity or authorityatinvolves, affects, or relates to the GSD thttegisingly or in the aggregate could
reasonably be expected to have a Condor Materiabise Effect, nor has any governmental entity beoparty indicated to Condor or any
its Subsidiaries an intention to conduct the same;

2.16.2. to Condor’s Knowledge, there are no fawas tould reasonably be expected to serve as #ig dwaground for any such
action; and

2.16.3. neither Condor nor any of its Subsidianif®ctors, officers, employees or properties lgect to any presently effective
order, writ, injunction, decree or judgment of aowrt, arbitrator, or governmental entity or auttyoaffecting the GSD.

2.17. Tax Matters

2.17.1.Filing of Returns . Except as provided on Schedule 2.17, no clainelies been made by an authority in a jurisdiction
where Condor or any of its Subsidiaries does meflfiax Returns that it is or may be subject to tiaxaby that jurisdiction, and there are no
Liens on any of the assets of Condor or any dbitesidiaries that arose in connection with anwfailor alleged failure) to pay any Tax,
except for Permitted Encumbrances.

2.17.2.Payment of Taxes Condor and its Subsidiaries have withheld and pHiTaxes required to have been withheld and paid
in connection with amounts paid or owing to any yee, independent contractor, creditor, stockhopldeother third party.

2.18. Employee Benefit Plans; Compliance with ERISA

2.18.1.List of Plans. Schedule 2.18 hereto contains a correct and aiefit of all pension, profit sharing, retiremeseferred
compensation, welfare, legal services, medicaltadem other employee benefit or health insurarieaq life insurance or other death benefit
plans, disability, stock option, stock purchasecktcompensation, bonus, vacation pay, severancarghother similar plans, programs or
agreements, whether written or unwritten, and eweayerial written or unwritten personnel policylatng to any persons employed in the
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GSD or in which any person employed in the GSOiggl#e to participate and which is currently maimed by Condor or any ERISA
Affiliate with respect to the GSD (collectively,gliCondor Plans”). Condor does not sponsor a “@efinenefit plan” as defined in Section 3
(35) of ERISA, nor does it have a current or cagimt obligation to contribute to any multiemployéain (as defined in Section 3(37) of
ERISA.

2.18.2.ERISA . Neither Condor nor any ERISA Affiliate of Conduas incurred any “withdrawal liability” calculateshder
Section 4211 of ERISA and there has been no evearitaumstance which would cause them to incursmgh liability. Except as set forth on
Schedule 2.18, neither Condor nor any ERISA Affdiaf Condor has ever maintained a Condor Planigiray health or life insurance
benefits to former employees of the GSD, other #mrequired pursuant to Section 4980B of the @ode any state law conversion rights.
Neither Condor nor any ERISA Affiliate has any nmatkeactual or contingent liability with respectaay plan currently or previously subj
to Title IV of ERISA; and no proceedings to terntaany such currently-maintained plan have bedituted within the meaning of Subtitle
C of Title IV of ERISA.

2.18.3.Plan Determinations. Each Condor Plan in which any person employatdenGSD is eligible to participate and which is
intended to qualify under Section 401(a) of the €@tle “Qualified Plans"has been determined by the Internal Revenue Senviee qualify
(or a determination application request has bebméted in respect of such plan, and Condor haason to expect that the request will be
denied), and the trusts created thereunder havedstermined to be exempt from tax under Sectidi{&f the Code; copies of all
determination letters have been delivered to Paast nothing has occurred since the date of setdrmination letters which might cause
loss of such qualification or exemption. Condor megle available to Parent complete copies, aseaddlte hereof, of all of the Qualified
Plans and any related trusts, copies of the cu@eatified Plan summaries and copies of the Forf0F8ed with respect to each Qualified
Plan for the prior three years.

2.18.4.Compliance. Except as set forth on Schedule 2.18:

(a) there are no actions, liens, suits or claintisgiothan routine claims for benefits) pendingoo€bndor’'s Knowledge,
threatened with respect to any Condor Plan; and

(b) each Condor Plan that is a “group health plas”defined in Section 607(1) of ERISA) has beesraed at all times in
substantial compliance with the provisions of COB&#d any applicable, similar state law with respeamployees of the GSD.
2.19. Employment-Related Matters

2.19.1.Labor Relations . Except to the extent set forth on Schedule 2.h8r&to: (a) Neither Condor nor any of its Subsidgais
a party to any collective bargaining agreementtbecontract or agreement with any labor orgaiupatr other representative of any of the
employees of Condor or its Subsidiaries; (b) thero labor strike, dispute, slowdown, work stoppaglockout that is pending or to
Condor’s Knowledge, threatened
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against or otherwise affecting Condor or any ofitbsidiaries, and neither Condor nor any of itssBliaries has experienced the same; (c)
neither Condor nor any of its Subsidiaries hasedlaany plant or facility, effectuated any layoffsesmployees or implemented any early
retirement or separation program at any time, msr@ondor or any of its Subsidiaries planned ooanoed any such action or program for
the future with respect to which Condor or anytef3ubsidiaries has any material liability; anddd)or before the Closing Date all salaries,
wages, bonuses, commissions and other compensht&éofiom Condor or any of its Subsidiaries to i&0Eemployees before the Closing
Date will be paid.

2.19.2. Employee List. Attached hereto as Schedule 2.19.2 is a list“@ngployee List”) dated as of June 21, 2002 coritajrthe
name of each employee of the GSD and each suclogeg position, starting employment date and ansalary. The Employee List is
correct and complete as of the date of the EmplajseNo third party has asserted any claim octmdor’'s Knowledge has any reasonable
basis to assert any valid claim, against Conddreiter the continued employment by, or assogiatidh, Condor or any of its Subsidiaries
of any of the present officers of Condor or anyt®fSubsidiaries, or employees of, or consultamtshe GSD, contravenes any agreements or
laws applicable to unfair competition, trade sectproprietary information.

2.19.3.Compensation of Key Employees Schedule 2.19.3 sets forth a complete and aeclisabf the compensation and
benefits of the Key Employees.

2.20. Environmental

2.20.1.Environmental Laws . Except for matters which, individually or in thggregate, could not reasonably be expected to
a Condor Material Adverse Effect, (a) Condor asditibsidiaries are in compliance with all appliegbhvironmental Laws in effect on the
date hereof; (b) neither Condor nor any of its 8iiages has received any written communication #ti@ges that Condor or any of its
Subsidiaries is not in compliance in all materedpects with all applicable Environmental Lawsffie@ on the date hereof; (c) there are no
circumstances that may prevent or interfere wittmgiance in the future with all applicable Enviroental Laws; (d) all material
Environmental Permits and other governmental aightions currently held by Condor or any of its Sidiaries pursuant to the
Environmental Laws are in full force and effect,f@or and its Subsidiaries are in compliance witloihe terms of such Permits and
authorizations, and no other such Permits or aighitbions are required by Condor or any of its Sdilsies for the conduct of its and their
business on the date hereof; and (e) the managehasmling, storage, transportation, treatment,disgosal by Condor and its Subsidiaries
of all Materials of Environmental Concern has beeocompliance with all applicable Environmental Law

2.20.2.Environmental Claims . Except as set forth on Schedule 2.20 heretog tisamo Environmental Claim pending or to
Condor’s Knowledge threatened against or invoh@amndor or any of its Subsidiaries or against amgqe or entity whose liability for any
Environmental Claim Condor or any of its Subsidiarhas or may have retained or assumed eitheacturitly or by operation of law.
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2.20.3.No Basis for Claims. Except for matters which, individually or in thggregate, could not reasonably be expected to have
a Condor Material Adverse Effect there are no gastondor’'s Knowledge, or present actions or @i by Condor or any of its
Subsidiaries, or any circumstances, conditionspisver incidents, including the storage, treatmexiéase, emission, discharge, disposal or
arrangement for disposal of any Material of Envimamtal Concern, whether or not by Condor or anygsdbubsidiaries, that could reasonably
form the basis of any Environmental Claim against@br or any of its Subsidiaries or against ang@eor entity whose liability for any
Environmental Claim Condor or any of its Subsidiarmay have retained or assumed either contractrally operation of law, including the
storage, treatment, release, emission, dischaig@nshl or arrangement for disposal of any Materfi#nvironmental Concern or any other
contamination or other hazardous condition, reléetie premises at any time occupied by Condamngrof its Subsidiaries.

2.21. Finders’ Fees Except as set forth on Schedule 2.21, there iavestment banker, broker, finder or other intediagy that has
been retained by or is authorized to act on badfalfondor or any of its Subsidiaries who might bétked to any material fee or commission
from Condor or any of its Subsidiaries in connattiath the transactions contemplated by this Agreetn

2.22. Real Property
2.22.1. Neither Condor nor any of its Subsidiagess any real property related to the busineshefaSD.

2.22.2. Schedule 1.1.8 sets forth a true, cormedtcamplete list as of the date hereof of all tkaded Property. True, correct and
complete copies of the related Leases, and all dments, modifications and supplemental agreemhbetsto (the “Leases”) are being
delivered by Condor and its Subsidiaries to CAGitemporaneously herewith. The Leases grant leaselsthtes free and clear of all Liens
granted by or caused by the actions of Condor podits Subsidiaries, and Condor and its Subsielaenjoy a right of quiet possession as
against any Lien. The Leases are in full force efffiect, and are binding and enforceable againgt eathe parties thereto in accordance with
their respective terms. No party to any Lease baswritten notice to the other claiming that spelnty is in default thereunder, which default
remains uncured. To Condor’'s Knowledge, there lsh®ocurred any event that would constitute a bredor default in the performance of
any material covenant, agreement or condition ¢oethin any Lease, nor has there occurred any akiehtvith the passage of time or the
giving of notice or both would constitute such adrh or material default. Neither Condor nor anigoSubsidiaries is obligated to pay any
leasing or brokerage commission relating to anyske®or will have any enforceable obligation to pay leasing or brokerage commission
upon the renewal of any Lease. No material conitnucalteration or other leasehold improvementkwaith respect to any of the Leases
remains to be paid for or to be performed by Cormt@ny of its Subsidiaries.

2.22.3. Neither Condor nor any of its Subsidiargeis material violation of any law, regulation @dinance (including laws,
regulations or ordinances relating to building, ingnenvironmental, city planning, land use or $#mmatters) relating to the Leased
Properties. To Condor’s Knowledge, there are negedings materially affecting the present or

20



future use of the Leased Properties for the pupfisewhich they are used or the purposes for wttiely are intended to be used. All
buildings, structures and fixtures used by Condany of its Subsidiaries in connection with theliz&e in good operating condition and
repair.

2.22.4. Condor and its Subsidiaries have accettetheased Properties whether owned or leased agyofvpublic ways or valid
easements or rights of way sufficient to conduetlihsiness of the GSD as presently conducted.

2.23. Agreements, Contracts and Commitments

2.23.1. Except as disclosed in Schedule 2.23.1hereCondor nor any of its Subsidiaries is a partgny of the following, whethe
written or, to Condor’s Knowledge, oral:

(a) any agreement for personal services or emplayfoe the GSD that is not terminable on 30 dags’léss) notice by
Condor or any of its Subsidiaries without penaltybligation to make payments related to such teation;

(b) any agreement of guarantee or indemnificatedating to the GSD in an amount that is materiah®aGSD;

(c) any agreement or commitment containing a coneliaiting or purporting to limit the freedom ofo@dor or any of its
Subsidiaries to compete with any person in any gggic area or to engage in any line of business;

(d) any joint venture agreement or profit-shariggement relating to the GSD (other than employseefit plans);

(e) except for trade indebtedness incurred in thdaary course of business, any loan or credit@gents providing for the
extension of credit to Condor or its Subsidiarigating to the GSD or any instrument evidencingetated in any way to indebtedness
incurred in the acquisition of companies or othaities or indebtedness for borrowed money relatinthe GSD by way of direct loan,
sale of debt securities, purchase money obligationditional sale, guarantee, or otherwise thatiddally is in the amount of $5,000
more;

(f) any license agreement, either as licensorcenkee, or agency, brokerage, distributor, defatarchise or other similar
agreement or commitment relating to the GSD;

(9) any contract or agreement relating to the G&0OHe future sale by Condor or any of its Subsid&of materials,
products, services or supplies that involves thargat to Condor or its Subsidiaries of more thad,®80 or continues for a period of
more than twelve months (including periods covdrgdny option to renew by either party), other thamranties and service
agreements entered into with respect to produddsisehe ordinary course of business and condistith past practice;
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(h) any agreement or arrangement relating to thB @®viding for the payment of any commission basedales other the
to employees of Condor or any of its Subsidiaries;

(i) any contract or agreement relating to the G8ixttie future purchase by Condor or any of its &lidlses of any material
equipment, services, or supplies, that either giesifor payments in excess of $50,000 and cannigriménated by it without penalty
upon less than three months’ notice or was notedt@to in the ordinary course of business;

() any agreement relating to the GSD that provideshe sale of goods or services that will regulh loss as a result of cc
already incurred or expected to be incurred to detagghe agreement;

(k) any agreement relating to the GSD with anydtipiarty for such third party to develop any intetlel property or other
asset expected to be used or currently used ouluisghe GSD;

() any contract or agreement relating to the GB& provides for payment to Condor or any of itbSdiaries of more than
$10,000 and provides any discount other than patsoaCondor’s standard discount terms;

(m) any agreement or commitment for the acquisjtoamstruction or sale of fixed assets owned dret@wned by Condor
any of its Subsidiaries;

(n) any agreement or commitment relating to the 81 elsewhere specifically disclosed pursuathi®Agreement, to
which present or former directors, officers or flidfes” (as defined in the rules and regulatiorenpulgated under the Securities Act) of
Condor or any of its Subsidiaries or any of theissociates” (as defined in the rules and regulsfisomulgated under the Securities
Act) are parties, provided that only such agreesmientommitments are required to be described inaseare required to be disclosed
under the proxy rules and regulations promulgateteuthe Exchange Act;

(o) any agreement or arrangement relating to the @8the sale of any of the assets, propertiegyhits of Condor or any «
its Subsidiaries (other than in the ordinary cowfslBusiness) or for the grant of any preferentggtits to purchase any of its assets,
properties or rights or that requires the conséang third party to the transfer and assignmerarof of its assets, properties or rights of
Condor or any of its Subsidiaries;

(p) any contract or agreement relating to the G8Ddescribed above involving the payment or redgypCondor or any of
its Subsidiaries of more than $10,000 other thamracts or agreements in the ordinary course afkss for the purchase of inventory,
supplies or services or for the sale of currentiiregnents and consistent with past practice, otHersale or lease of finished goods or
services in the ordinary course of business andistamt with past practice; or
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(g) any contract or agreement relating to the G8Ddescribed above that was not made in the orglicaurse of business
and that is material to the business, operati®dsgta, financial condition, results of operatigoieperties or prospects of the GSD.

2.23.2. Except as listed in Schedule 2.23.2, abements, contracts, plans, leases, instrumemnésgaments, licenses and
commitments related to the GSD are valid and ihffute and effect. Neither Condor nor any of itdSidiaries has, nor, to Condor’s
Knowledge, has any other party thereto, breachggeovision of, or defaulted under the terms of; a there any facts or circumstances
that would reasonably indicate that Condor or aniysdSubsidiaries will or may be in such breachlefault under, any such contract,
agreement, instrument, arrangement, commitmem, f#ase or license, which breach or default ha®old reasonably be expected to ha
Condor Material Adverse Effect.

2.23.3. Schedule 2.23.3 correctly identifies eddh® agreements, contracts, plans, leases, institgnarrangements, licenses and
commitments related to the GSD which: (a) contpimwisions that would be materially and adverséigcied by this Agreement, and/or (b)
requires the consent of a third party to the Agreetiin order to assign the contract.

2.24. Absence of Certain PaymentsNeither Condor nor any of its Subsidiaries, mo€bndor’'s Knowledge any director, officer,
agent, employee or other person associated widletorg on behalf of any of them has used any fufiddondor or any of its Subsidiaries for
unlawful contributions, gifts, entertainment or etlunlawful expenses relating to political actiyity made any direct or indirect unlawful
payments to government officials or employees fommporate funds, or established or maintained autgwful or unrecorded funds, or
violated any provisions of the Foreign Corrupt Bicas Act of 1977 or any rules or regulations pragated thereunder.

2.25. Intellectual Property

2.25.1.Right to Intellectual Property . Except as set forth on Schedule 2.25, Conddreisole and exclusive owner or registrant
of, with all right, title and interest in and to€é and clear of any and all Liens other than RésthEncumbrances), the Intellectual Property,
and has sole and exclusive rights (and is not aotitally obligated to pay any compensation to airg tparty in respect thereof) to the use
thereof in connection with the services or produtt®spect of which the Intellectual Property érfy used. No claims with respect to the
Intellectual Property have been asserted or, tad@os Knowledge, are threatened by any person motheere any valid grounds for any bona
fide claims challenging the ownership by Condoit®Subsidiaries, or the validity or effectivenesfthe Intellectual Property. All material
registered trademarks, service marks and copyrighbisded in the Intellectual Property are validlaubsisting in the jurisdictions in which
they have been filed. To Condor's Knowledge, themo material unauthorized use, infringement aappropriation of the Intellectual
Property by any third party, including any employedormer employee of Condor or any of its Sulzigis. No Intellectual Property or
product or service of the GSD is subject to angtaunding decree, order, judgment or stipulatiotricg in any manner the licensing
thereof by Condor or any of its Subsidiaries. Thedpcts, packaging and
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documentation of the GSD contain copyright notgefficient to maintain copyright protection on tt@pyrighted portions of the products or
services of the GSD.

2.25.2.Third-Party Licenses . Condor has delivered to CACI or made availablEACLI a true and complete copy of each of the
Third-Party Licenses and all amendments theretoTifd-Party Licenses are valid licenses from iti@nufacturer or a dealer authorized to
execute and deliver such Third-Party Licenses, drekclear of any claims or rights of any thirdtiges; and are in full force and effect.
Condor has not been infringing upon any righthm Third-Party Licenses of any other Person. Cohdsrnot received any notice of default,
nor is it in default, nor, to Condor’s Knowledg®es any condition exist which with notice or theda of time, or both, will render Condor in
default under any of the Third-Party Licenses. px@s disclosed in this Article II, the executidelivery and performance of this Agreement
and the Related Agreements by Condor and its Sialigis, and the consummation of the transactionsecoplated hereby and thereby, will
not cause Condor nor any of its Subsidiaries tmh&olation or default under any Third-Party Licen nor entitle any other party to any
Third-Party License to terminate or modify suchr@iiParty License. Except as set forth in Sched8,2all the Third-Party Licenses are
assignable to CACI, without notice to, or the verittconsent of, any other Person. No party to adfBarty License has notified Condor or
any of its Subsidiaries of its intention to terntaar materially change in a manner adverse to Ggrathy of its Subsidiaries or CACI the
nature of its transaction or relationship with Condany of its Subsidiaries or CACI under any stibird-Party License.

2.25.3.Commercial Software. Schedule 2.25 sets forth a list of the commemssiétiwvare used in the GSD or resident on any ¢
Assets, together with the number of licenses toer&fo representation or warranty is made hereth véspect to the transferability to CACI
of the software listed on Schedule 2.25 and degiginas “commercial.”

2.25.4.No Infringement . Neither Condor nor any of its Subsidiaries cutlgemarket any software products. No claims havenbe
asserted or to Condor’'s Knowledge are threatenexhyPerson, nor are there any valid grounds fgama fide claims, (a) to the effect that
the manufacture, sale, licensing or use of anh@foroducts or services of the GSD as now manufadtigold or licensed or used or propc
for manufacture, use, sale or licensing by Conda@ny of its Subsidiaries infringes on any pateopyright, trademark, service mark or trade
name, or any other Intellectual Property or invela@y misappropriation of any trade secret, oségking to prohibit the use by Condor or
any of its Subsidiaries of any patents, copyrigttslemarks, service marks, trade names, tradetsetgchnology, know-how or computer
software programs and applications or any othallbdtual Property used in the conduct of the GSid'siness as currently conducted or as
proposed to be conducted by Condor or any of itssiiaries.

2.26. Interests of Officers None of the officers or directors of Condor oy @f its Subsidiaries has any interest in any priypeeal or
personal, tangible or intangible, including Intetigal Property used in or pertaining to the busirdsCondor or that of its Subsidiaries, exc
for the normal rights of a shareholder, and exéaptights under existing employee benefit plans.
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2.27. Employee AgreementsTo Condor’s Knowledge, no employee, officer onsultant of the GSD is in violation of any termawfy
employment or consulting contract, proprietary infation and inventions agreement, non-competitgmeement, or any other contract or
agreement relating to the relationship of any sroployee, officer or consultant with Condor, anytefSubsidiaries, or any previous
employer. No such employee, officer or consulta® been debarred from performing contracts or wflserproviding services to or for the
benefit of the United States or any other goverrtalemtity.

2.28. No Misrepresentations No representation or warranty by Condor or angsoBubsidiaries in this Agreement, nor any staem
certificate or schedule furnished or to be furnishg or on behalf of Condor or any of its Subsi@ispursuant to this Agreement nor any
document or certificate delivered to CACI pursutanthis Agreement, when taken together with thedoing, contains or shall contain any
untrue statement of material fact or omits or sballt to state a material fact necessary to ma&estitements, in light of the circumstances in
which they were made, not misleading.

2.29. Proxy Statement The information supplied by Condor for inclusiorthe proxy statement and prospectus as amended or
supplemented (the “Proxy Statemerti)be sent to the stockholders of Condor in conoratith their meeting to consider the acquisitibat
is the subject of this Agreement (the “Condor Megt) shall not, on the date the Proxy Statemefitss mailed to Condor’s stockholders, at
the time of the Condor Meeting and at the Effecliime, contain any untrue statement of a mateaietl 6r omit to state any material fact
required to be stated therein or necessary in doderake the statements therein, in light of thewnstances under which they are made, not
false or misleading; or omit to state any matddat necessary to correct any statement in anjeeadmmunication with respect to the
solicitation of proxies for the Condor Meeting tihats become false or misleading. The Proxy Statemi#rcomply as to form with the
provisions of the Exchange Act and the rules agdlegions thereunder. If at any time prior to tHte&ive Time any event relating to Conc
or any of its affiliates, officers or directors st be discovered by Condor which should be séhfioran amendment or a supplement to the
Proxy Statement, Condor shall promptly inform CARatwithstanding the foregoing, Condor makes naagsentation or warranty with
respect to any information supplied by Parent oCCthat is contained in any of the foregoing docatae

Article 11l: Representations and Warranties of Parent and CACI

Parent and CACI jointly and severally representwadant to Condor as follows:

3.1. Corporate Status. Each of Parent and CACI is a corporation dulyaaiged, validly existing and in good standing urttierlaws o
the State of Delaware. Each of Parent and CACuig qualified to do business as a foreign corporatind is in good standing in all
jurisdictions in which the character of the propertowned or held under lease by it or the natfitheobusiness transacted by it makes ¢
qualification necessary, except where failure tedegualified would not have a material adverseatfbn the business, operations, assets,
financial condition, results of operations or pndj@s of Parent or CACI.
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3.2. Authority for Agreement . Each of Parent and CACI has the full corporategrao execute, deliver and perform this Agreement
and the Related Agreements, to consummate theathoiss contemplated hereby and thereby, and tg oat its obligations hereunder and
thereunder. The execution, delivery and performdaycBarent and CACI of this Agreement and the Rdldtgreements and the
consummation by Parent and CACI of the transactimméemplated hereby and thereby have been dulyaidly authorized by the board of
directors of each of Parent and CACI, and no otbeporate proceedings on the part of Parent or C&Cluding stockholder approval, are
necessary to authorize the execution, deliverypmrtbrmance by Parent and CACI of this Agreemedtthe Related Agreements and the
consummation by Parent and CACI of the transactioméemplated hereby and thereby. This Agreemenbban duly executed and delive
by Parent and CACI and constitutes a valid andibmdbligation of Parent and CACI, enforceable agaéach of them in accordance witt
terms, subject to the qualification that enforcetradrihe rights and remedies created hereby isstibp (a) bankruptcy, insolvency,
reorganization, fraudulent conveyance, moratorimch @her laws of general application affecting ttights and remedies of creditors and (b)
general principles of equity (regardless of whetrd@orcement is considered in a proceeding in gauiait law). When executed and delive
at the Closing, the Related Agreements will be didgcuted and delivered by Parent and CACI andoeilktitute valid and binding
obligations of Parent and CACI, enforceable aga#ash of them in accordance with their respectvms, subject to the qualification that
enforcement of the rights and remedies create@lyas subject to (a) bankruptcy, insolvency, reoigation, fraudulent conveyance,
moratorium and other laws of general applicatidecting the rights and remedies of creditors andyémeral principles of equity (regardless
of whether enforcement is considered in a procegiirequity or at law).

3.3. No Default or Violation. The execution, delivery and performance by PaaadtCACI of this Agreement and the Related
Agreements and the consummation by Parent and @ABE transactions contemplated hereby and thetebyot and will not (i) conflict
with or result in a violation of any provision dfe certificate of incorporation or Bgws or other organizational documents of Pare@ACI,
or (ii) with or without the giving of notice or tHapse of time, or both, conflict with, or resuitany violation or breach of or constitute a
default under, or require the consent of any opfaety to, or result in any right to acceleratehw treation of any Lien pursuant to, or right of
termination under, any provision of any note, magtg, indenture, lease, license, agreement or wtsieument, permit, concession, grant,
franchise, judgment, order, decree, statute, lagdinance, rule or regulation to which Parent or CACa party or by which either of them or
any of their respective assets or properties mayon@d or which is applicable to either of themany of their respective assets or properties.

3.4. Proxy Statement The information provided by Parent or CACI exgigsn writing for inclusion in the Proxy Statemesttall not,
on the date the Proxy Statement is first maile@aador’s stockholders, at the time of the Condoefifg and at the Effective Time, contain
any untrue statement of a material fact or omgit&de any material fact required to be stated themenecessary in order to make the
statements therein, in light of the circumstanaeden which they are made, not false or misleadingmit to state any material fact neces:
to correct any statement in any earlier commuracatly Parent or CACI with respect to the solic@atof proxies for the Condor Meeting tl
has become false or misleading. If at any timergddhe Effective Time any event relating to Par€ACI or any of their respective
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affiliates, officers or directors should be discaaby Parent or CACI that should be set forthriramendment or a supplement to the Proxy
Statement, Parent or CACI shall promptly inform @on Notwithstanding the foregoing, Parent and CA®@ke no representation or
warranty with respect to any information suppligd@ondor that is contained in any of the foregailoguments.

Article IV: Covenants

It is further agreed as follows:

4.1. Conduct of Business Between the date of this Agreement and the Effedtime or the date, if any, on which this Agreenis
earlier terminated, except as contemplated byAbreement or as otherwise consented to by CACIriting, Condor and its Subsidiaries
shall keep and observe the following covenants:

4.1.1. Each of Condor and its Subsidiaries shatiyaan the business of the GSD in the usual, reqnd ordinary course in
substantially the same manner as heretofore coadlugay its debts and taxes when due subject td faith disputes over such debts or ta
pay or perform other material obligations when dueept when subject to good faith disputes oveh sibligations, and use all commerci:
reasonable efforts consistent with past practicéspalicies to preserve intact the GSD’s presesirtass organizations, keep available the
services of its present officers and employeespaesierve its relationships with customers, suppbérd others having business relationships
with it, to the end that the GSD’s goodwill and oimg business be unimpaired at the Closing Datad8oshall promptly notify Parent of
any event or occurrence which has had or coulcbredsy be expected to have a Condor Material AdvEffect. In addition, between the
date of this Agreement and the Closing Date od#te, if any, on which this Agreement is earlientimated pursuant to its terms, Condor
its Subsidiaries shall:

(a) maintain in full force and effect all contracfsinsurance and indemnity that protect the GSD;

(b) repair and maintain, in accordance with itsalisund ordinary repair and maintenance standallds, its tangible
properties and assets used in connection witheéhfernance or reasonably necessary to continupdtfermance of the Assigned
Contracts;

(c) confer on a regular and frequent basis withesgntatives of CACI to report material operatianatters and the general
status of ongoing GSD operations;

(d) notify CACI of any material emergency or otheaterial change in the operation of the businegsaperties of the GSD
and of any governmental complaints, investigatimnsearings (or communications indicating thatshme may be contemplated); and
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(e) deliver to CACI true and correct copies of aaports, statements or schedules filed by it with$EC subsequent to the
date of this Agreement within two business daythefdate on which such document is so filed.

4.1.2. Neither Condor nor any of its Subsidiarieallswithout the prior written consent of CACI:

(a) except as set forth on Schedule 2.7.4, gramtade any general increase in the compensatioffioés, management
personnel, employees, agents or consultants oivohied with the GSD (including any such increasespant to any bonus, pension,
insurance, profit-sharing or other plan or committh@r any material increase in the compensatidmeoefits payable or to become
payable to any officer or employee of or involveittvthe GSD, otherwise than as required by employroentracts in effect at the date
of this Agreement;

(b) except as set forth on Schedule 2.7.4, exceptquired by this Agreement or by applicable lamend or adopt in any
material respect, any agreement or plan (includagerance arrangements) for the benefit of emptogéthe GSD;

(c) except as set forth on Schedule 2.7.4, enteran agreement, contract, or commitment relatintp¢ GSD and involving
any material commitment by Condor or any of its Sdiaries or involving more than $25,000;

(d) incur trade payables or issue purchase ordighsrespect to the GSD such that the aggregateoedistbility associated
with such trade payables and purchase orders hegeith the aggregate cost or liability associatéth the trade payables and purct
orders with respect to the GSD outstanding on #ie Hereof, exceeds $600,000;

(e) amend, terminate or change in any materiale@sgny lease, contract, undertaking or other camaenit listed in any
Schedule or knowingly do any act or omit to do any; or permit an act or omission to act, that eallise a breach of any such lease,
contract, undertaking or other commitment;

(f) transfer or grant any rights under, or entéo iany settlement regarding the breach or infringenof, any United States
foreign intellectual property used in connectiothvthe performance or reasonably necessary toreanthe performance of the
Assigned Contracts or modify any existing rightshwiespect thereto other than in the ordinary aofdusiness and consistent with
past practice;

(g) cancel or compromise any debts, or waive, selgtmansfer or permit to lapse any claims or ggfitsubstantial value to
the GSD, or sell, lease, transfer, encumber omraike dispose of any of the properties or asset,(personal or mixed, tangible or
intangible) of the GSD, except in the ordinary gauof business and consistent with past practice;

(h) enter any transaction which, at the time ohstansaction, in CACI’'s reasonable judgment, isemally adverse to the
business, operations, financial

28



condition, properties or prospects of the GSD, Wwaebr not such transaction is in the ordinary sewf business;
(i) amend its charter documents or by-laws;

(j) except as set forth on Schedule 2.7.4, paghdigge or satisfy any claim, obligation or lialyilgertaining to the GSD in
excess of $25,000 (in any one case) or $50,00héimggregate), other than the payment, dischargatisfaction in the ordinary course
of business of obligations reflected on or reselagainst in the Interim Balance Sheet, or incusiade the date of such balance she
the ordinary course of business consistent with jp@stice or in connection with this transaction;

(k) acquire by merging or consolidating with, orfayrchasing any equity interest in or a materiatipo of the assets of, any
business or any corporation, partnership inteesstociation or other business organization or idwithereof, or otherwise acquire any
assets which are material, individually or in tlgg@egate, to the business of the GSD, except iofti@ary course of business
consistent with past practices;

(I) dispose of, permit to lapse, or otherwise faipreserve the rights of Condor with respect ®lttiellectual Property or
enter into any settlement regarding the breachfdngement of, any Intellectual Property, or mgdihy existing rights with respect
thereto, other than in the ordinary course of bessrconsistent with past practice;

(m) sell or grant any right to all or any part bétintellectual Property;

(n) enter into any contract or commitment or takg ather action that affects or could reasonablgXpeected to affect the
GSD that is not in the ordinary course of the besinof the GSD or could reasonably be expectedve an adverse impact on the
transactions contemplated hereunder or that ceasonably be expected to have a Condor MateriaéisavEffect;

(o) amend in any material respect any agreemenhich Condor is a party, the amendment of whicHd¢oeasonably be
expected to have a Condor Material Adverse Effect;

(p) waive, release, transfer or permit to lapse @ain or right (i) that affects or could reasonabé expected to affect the
GSD and that has a value, or involves paymentasipe by it of more than $25,000 or (ii) the waiveslease, transfer or lapse of which
could reasonably be expected to have a Condor Mbfatverse Effect;

(g) make any change in any method of accountiracoounting practice other than changes requireée tmade in order that
Condor’s financial statements comply with GAAP; or
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(r) agree in writing or otherwise to take any & foregoing actions or any action that would mafke representation or
warranty in this Agreement materially untrue orarrect; or

(s) enter into any agreement to lease any reakptppiith respect to or for the GSD, except thab@@ar may extend the ter
of its existing lease for the Langhorne call cefdeility.

4.1.3. Condor will promptly advise CACI in writiraf the commencement or written threat of any clditigation or proceeding
against Condor or any of its Subsidiaries, whetloeered by insurance or not, when such claim ditan, proceeding or written threat ther
relates in any way to the GSD, this Agreement erRelated Agreements, or any of the transactionteomplated hereby or thereby.

4.2. Access and Information; Confidentiality

4.2.1. Each of Condor and its Subsidiaries shédrdfto CACI and to its officers, employees, acdamts, counsel and other
authorized representatives (including lenders)aealle access, upon 24 hours’ advance telephoi@ndtring regular business hours,
throughout the period prior to the earlier of tHegihg or the termination of this Agreement, if attyits plants, properties, books and recc
and those of its Subsidiaries, that relate, diyemtlindirectly, to the GSD, and shall use reastmafforts to cause its representatives and
independent public accountants to furnish to CA@hsadditional financial and operating data aneiothformation, and those of its
Subsidiaries, as to the business and propertiteedbSD as CACI may from time to time reasonabtyuest. Each of Condor and its
Subsidiaries shall permit CACI to confirm with theespective suppliers the title to any Assetalichssuppliers’ possession, and shall permit
CACI to confirm with obligors under the Receivabties value and amount thereof.

4.2.2. Each party and its representatives will hiolstrict confidence all documents and informatomcerning the other party and
its Subsidiaries furnished in connection with tremsactions contemplated by this Agreement an&Réiated Agreements (except to the ex
that such information can be shown to have been {he public domain through no action by the partviolation of this Section 4.2, (ii) in
the party’s possession at the time of disclosucerent acquired by the party directly or indirediigm the other party on a confidential basis
or (iii) disclosed by the other party to othersamunrestricted, non-confidential basis) and wll release or disclose any such documents or
information to any other person and shall not usrepermit others to use such documents or infolmnagxcept in connection with this
Agreement or the Related Agreements, and the tttiosa contemplated hereby and thereby. In thetesfathe termination of this
Agreement, each party shall return to the othetypdl documents, work papers and other materiatgained by it, or on its behalf, and all
copies, digests, abstracts or other materialsimgléttereto, whether so obtained before or afteretkecution hereof, and will comply with the
terms of the confidentiality provisions set fortréin. The foregoing confidentiality requiremertial§ as of the execution of this Agreement,
supersede any and all confidentiality or nondisalesagreements then in effect between Parent orl@AE€ Condor.
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4.2.3. After the date hereof, neither Condor nor @frits Subsidiaries, nor its or their represemts shall disclose any documents
and information concerning the GSD to any persbemthan Parent, CACI and their respective reptaigas to a materially greater extent
than its past practice, except to the extent peethity this Agreement or required by law. After €lesing, Condor, its Subsidiaries and its
and their representatives will hold in strict colefice all documents (including the Asset Documaeantd)information concerning the GSD
(except to the extent that such information cashmvn to have been (i) in the public domain thronglaction by Condor or any of its
Subsidiaries in violation of this Section 4.2 ay disclosed by Parent or CACI to others on an simieted, non-confidential basis) and, except
to the extent required by law, will not, withougtprior written consent of CACI, release or diselasy such documents or information to any
other person and shall not use nor permit otheuséosuch documents or information except for iekeeping and evidentiary purposes.

4.3. Further Assurances Subject to terms and conditions herein providedita the fiduciary duty of each party’s board wédtors
and officers, each of the parties agrees to useasonable best efforts to take, or cause tokemfall action and to do, or cause to be done,
all things necessary, proper or advisable undelicgiye laws and regulations to fulfill the conditis specified in Article V, consummate and
make effective this Agreement and the Related Agesds and the other transactions contemplated yarebthereby. In case at any time
further action, including the obtaining of waivensd consents under material contracts and leaseecessary or desirable to carry out the
purposes of this Agreement, the proper officersdirettors of each party to this Agreement arelhetérected and authorized to use their
reasonable best efforts to effectuate all requaettbn. After the Closing, each party will provittethe other parties without charge reason
assistance and inquiry access to its officers amgl@yees for information appropriate to securerfspective benefits of this Agreement and
the Related Agreements, including information reegliito prepare tax returns and progress reporteted documents related to assigned,
subcontracted or novated contracts. To the exteitGondor lacks the corporate power or contra@utiority to perform its covenants and
obligations hereunder or under any of the Relatgtb@ments, Condor shall cause its Subsidiariesrfomn such covenants and obligations
as if such Subsidiaries were parties to this Agesgrand the Related Agreements and bound by suemnaats and obligations. If any such
covenant or obligation shall require the perforneaotany such Subsidiary, Condor shall not, withtbetprior written consent of Parent,
authorize, permit or otherwise allow such Subsidtarmerge, consolidate, sell a substantial paitscissets, dissolve, liquidate, wind up or
take any other action that would, in the reasonplilgment of Parent, impair its ability to perfosmch covenant or obligation.

4.4. Releases of Information No party shall announce or disclose to any pe(stirer than those employees, agents, advisors,
representatives or lenders who have a “need to kitoarder to help effectuate the transaction)témens or provisions of this Agreement
without the prior consent, in the case of an anoement or disclosure by Parent or CACI, of Condoirothe case of an announcement or
disclosure by Condor or any of its SubsidiariesRafent (which consent shall not be unreasonaliljhelid) except as disclosure may be
required by law (including disclosure required torhade in the Proxy Statement). CACI and Conddit sbasult with each other before the
issuance of any press release or other public aremuent referring to this Agreement or the ternds@mditions of the transactions
contemplated hereby.
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4.5. Restricted Activities and Transactions

4.5.1.Acquisition Proposals. From and after the date of this Agreement uhélearlier of the Closing Date or the terminatién o
this Agreement in accordance with Article VI herdafit in any event at least sixty-five (65) dayteathe date of the Letter of Intent or such
longer time as the parties agree upon, neither @omakr any of its Subsidiaries nor any of theipexsive directors, officers, employees, or
other representatives or agents, shall, directipdirectly, solicit, initiate, or participate iristussions or negotiations with or otherwise
cooperate in any way with, or provide any inforroatto, any corporation, partnership, person, oelo#mtity or group concerning any tender
offer, exchange offer, merger, business combinasale of substantial assets, sale of shares d@ghtafock, or similar transaction involving
Condor (all such transactions being referred teihexs “Acquisition Proposals”).

4.5.2.Compliance with Fiduciary Duty . Notwithstanding the foregoing, nothing in thiscgen 4.5 shall prohibit the board of
directors of Condor from furnishing information tw, entering into discussions with, any person thakes dona fideproposal or offer with
respect to Condor that constitutes an AcquisitioopBsal for Condor, if (a) the board of directofCondor determines in good faith,
following consultation with outside counsel, thia¢ tboard’s fiduciary responsibilities under apdieaaw require that such information be
provided or negotiations be held with the persasenting the Acquisition Proposal in order to awlareach of such fiduciary
responsibilities, (b) prior to furnishing such infmation to, or entering into discussions or nedimties with such person, Condor keeps Parent
informed on a timely basis of the status of suajotiations and all material terms and conditiores¢of and promptly provides Parent with
copies of any and all written inquiries or propssallating thereto, and (c) such Acquisition Prepogs not obtained in violation of this
Agreement.

4.5.3.Break-up Fee. Notwithstanding the foregoing, in the event tBandor at any time after the date of the lettentent
among the parties hereto and before the earlitreo€losing Date or the termination of this Agreairia accordance with Article VI hereof,
accepts an Acquisition Proposal from any persoentity other than Parent or CACI, or Condor’s boafrdirectors fails to recommend or
withdraws or modifies its approval of this trangact Condor shall pay to Parent upon the closintheftransaction contemplated by such
Acquisition Proposal, the lesser of (a) the actwasks incurred by Parent and CACI to the date afipg by Parent and CACI of written notice
of such failure, withdrawal or modification of appal or (b) the sum of $250,000. Condor shall msilkeh payment within ten (10) days of
the closing of the transaction contemplated byAbguisition Proposal. The payment of such amoun€bgdor shall be Parent’s and CACI's
sole and exclusive remedy for Condor’s breach isf $tection 4.5.

4.5.4.Disposition of Other BusinessesNothing in this Section 4.5 shall be deemed &xjude Condor or any of its affiliates,
directors, officers, employees or other represamsior agents from soliciting, initiating or parpating in discussions or negotiations with or
entering into any agreement with any person redatin(a) the sale of any of Condor’s businessesssets other than the GSD business,
including the assets and agreements contemplateel tansferred hereunder to CACI (including anghsasssets held by any of Condor’s
Subsidiaries), or (b) a transaction involving théesof Condor as a whole, provided that such ssad (1) is conditioned upon (and will be
consummated subsequent to) the

32



consummation of the transactions contemplated freaed (2) does not materially delay or otherwiseemally interfere with the
consummation of the transactions contemplated lyereb

4.6. Expenses Each party hereto shall be responsible for ita cwsts and expenses in connection with this Ages¢rmand the
transaction governed hereby, including fees anoudsements of consultants, investment bankers tinedt inancial advisors, counsel and
accountants (collectively “Expenses”). Condor egphgagrees that such Expenses shall not be tiebitif the GSD acquired by CACI
hereunder.

4.7. Employment of GSD PersonneBubject to the closing of the transactions contatepl by this Agreement, CACI shall offer
employment to the employees of Condor or its Suéasses named on the Employee List, including th@leyees of Condor or its Subsidiat
listed on Schedule 4.7 (the “Key Employees”). Afffgepnof employment to a Key Employee shall be forpdoyment at will with
compensation and benefits (other than severanaitserchange-of -control payments, stock optioms @ther forms of equity and equity-
based compensation), in the aggregate, reasonatngarable to or better than the compensation andfit® in the aggregate, provided to
such Key Employee by Condor. Any offer of employinena person other than a Key Employee shall berftployment at will at an annual
salary not less than the salary of such employefogh on the Employee List and with such othemdfés as CACI shall provide to
employees of CACI in positions that CACI reasonal#gms comparable to the position that CACI expaath employee to have with CA!
Condor and its Subsidiaries agree that CACI mayamdters of employment to any such employee of @owd its Subsidiaries without
breach of any right or expectation of Condor. Caoratal its Subsidiaries further agree that, for gogleof three (3) years after the Effective
Time, neither Condor nor any of its Subsidiariel, wiithout the prior written consent of CACI, enoglor offer employment in any capacity
to any of the former employees of Condor or itsstdiaries who become employees of CACI as conteteglay this paragraph, other than
persons who leave CACI employment because theitayment is terminated by CACI, whether with or vath cause. For purposes of this
Section 4.7 only, references to “CACI” are deenwld references to “CACI or another Subsidiary areRt.”

4.8. Benefit Plans

4.8.1.Full Credit for Service . All employees of Condor or its Subsidiaries wigazdme employees of CACI as of, or within thirty
(30) days after the Closing Date shall receivedtgidit for any service they performed for and ehdif of Condor or its Subsidiaries, or any
predecessor company of Condor or its Subsididise@urposes of eligibility to participate, accrudilbenefits, and vesting schedules under
any of CACI's employee benefit plans or programs.

4.8.2.Condor 401(k) Plans. Condor and its Subsidiaries shall retain fulpeassibility for the continued administration or
termination of their 401(k) plans.

4.8.3.0ther Benefits. CACI shall offer medical and dental insurancéhi former employees of Condor hired by CACI in
accordance with its customary employment practices.
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4.9. Transition Services Pursuant to a separate written agreement bet@a€h and Condor in form and substance reasonably
acceptable to CACI and Condor and based, in partth® term sheet attached hereto as Exhifiiié-“Term Sheet for Transition Services”),
CACI and Condor will provide for transition servictor a reasonable period with respect to accognpayroll, and systems functions, call
center support for the U.S. Department of Veterafigirs, and other support functions now providedhe GSD by other divisions of
Condor’s business in accordance with the termsvarfitten agreement attached hereto at Closing &R (the “Transition Services
Agreement”).

4.10. Notification of Certain Matters. At all times until the Effective Time, each pastyall promptly notify the other in writing of the
occurrence or failure to occur of any event thaiauld be likely to cause any representation orargy made by such party in this
Agreement to be untrue or inaccurate at, or attiamg prior to, the Effective Time, or (b) will oray result in the failure to satisfy any of the
conditions specified in Article V.

4.11. Indemnification. Subject to the terms and conditions of this ®eci.11:

4.11.1.Indemnification by Condor . Condor and its Subsidiaries (hereinafter sometireéerred to as the “Seller Indemnifying
Parties”) hereby agree to indemnify Parent and C&l their respective directors, officers, emplayedfiliates, representatives, successors
and assigns (collectively the “CACI Indemnified #e8”) from and against all losses in connectiothwair otherwise relating to any of the
following: (a) any misrepresentation or inaccuracyor breach of any representation or warranty ertag Condor or any of its Subsidiaries in
this Agreement (other than Section 2.11), any Biditr Schedules hereto, any Related Agreemertiheocertificates delivered pursuant to
this Agreement, (b) any breach of any covenangement or obligation of Condor or any of its Sulasids contained in this Agreement, any
Exhibits or Schedules hereto, or any Related Agesgnand (c) the performance by Condor or anysobitbsidiaries of the Assigned
Contracts before or after the Closing; and

4.11.2.Indemnification by CACI . Parent and CACI (collectively the “CACI Indemriifg Parties,” and together with the Seller
Indemnifying Parties the “Indemnifying Parties”)raby agree to indemnify Condor, its Subsidiaries| s and their directors, officers,
affiliates, representatives, successors and as@igfisctively the “Seller Indemnified Partieghd together with the CACI Indemnified Par
the “Indemnified Parties”) from and against alldes in connection with or otherwise relating to ahthe following: (a) any
misrepresentation or inaccuracy in, or breachmf,rapresentation or warranty made by Parent or IGA@is Agreement, any Exhibits or
Schedules hereto, any Related Agreement, or thiécaes delivered pursuant to this Agreementafy breach of any covenant, agreement
or obligation of Parent or CACI contained in thigrAement, any Exhibits or Schedules hereto, oReigted Agreement, and (c) the
performance by CACI of the Assigned Contracts afterClosing; provided, however, that the indengatfion pursuant to Section 4.11.2(c)
shall not extend to any losses arising from or mtiee relating to the performance by Condor an&itbsidiaries of the Assigned Contracts.

4.11.3.Claims for Indemnification . Whenever any claim shall arise for indemnificati@reunder, the Indemnified Party seeking
indemnification shall promptly notify
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the Indemnifying Party in writing of the claim atite facts believed to constitute the basis for siiaim, all with reasonable specificity in
light of the facts then known; provided, howevaattfailure to so notify the Indemnifying Party Bt discharge the Indemnifying Party
from any of its liabilities and obligations here@naxcept and to the extent that the failure piepsithe Indemnifying Party’s ability to raise
a substantial defense to the claim and excepttextent of any liabilities or obligations causedib arising out of such failure to notify. The
Indemnified Party shall not settle or compromisg @aim by a third party for which it is entitled indemnification hereunder without the
prior written consent of the Indemnifying Party,iatlhshall not be unreasonably withheld. The Inddymmg Party may settle any matter (in
whole or in part) without the Indemnified Party'sqe consent, if such settlement includes a conepdetd unconditional release of the
Indemnified Party.

4.11.4.Defense by Indemnifying Party. In connection with any claims giving rise to inagty hereunder resulting from or
arising out of any claim or legal proceeding byeaspn who is a third party (“Third-Party Claimsthe Indemnifying Party at its sole cost and
expense may, upon written notice to the Indemniflady, assume the defense of any such claim at fjegceeding; provided, however, that
the Indemnified Party shall have the right to ddfagainst such claim or legal proceedings at iferge and in such manner as it may deem
appropriate, including settling such claim or legalceedings on such terms as the Indemnified Peitydeem appropriate, provided,
however, that no such settlement shall be at tlenimifying Partys expense unless it is approved in advance byntteninifying Party. If th
Indemnifying Party does not assume the defensey$ach claim or legal proceeding resulting thenefwithin 30 days after the date of
receipt of the notice referred to in Section 4.1db8ve, (a) the Indemnified Party may defend agaiunsh claim or legal proceeding at the
expense of the Indemnifying Party and in such maasét may reasonably deem appropriate, includettjing such claim or legal proceed
at the expense of the Indemnifying Party and om $eens as the Indemnified Party may deem apprigpréend (b) the Indemnifying Party
shall be entitled to participate in (but not coljttbe defense of such action, with its counsel ainits own expense. No settlement of any
claim or legal proceeding by an Indemnified Pattglkbe conclusive as to the amount of the losaried by such Indemnified Party in
connection with such claim or legal proceeding.

4.11.5.Limitation of Liability . Notwithstanding any other provision of this Agmemnt, the Indemnifying Party shall have no
liability to the Indemnified Party under this Sexcti4.11 until the aggregate amount of all lossasred by the Indemnified Party exceeds
$100,000provided, that if the aggregate losses exceeds that amitentpndemnified Party’s obligation shall extendhtblosses. In no event
shall Condor or any of its Subsidiaries be lialledny amount in excess of $5,000,000, excepta@ttent of losses arising from a fraudulent
or knowing violation on the part of Condor or arfyite Subsidiaries. No action or claim for indenicétion under this Section 4.11 arising
of or resulting from a breach of representatiors\@arranties contained herein shall be brought aderafter the expiration of the second
anniversary of the Closing Date.

4.11.6.Treatment of Indemnification Payments. All indemnification payments under this Sectioh¥4shall be deemed
adjustments to the Purchase Price.

35



4.11.7 Receivables In the event that all Receivables as of the @pfate are not collected in full within 180 day®athe
Closing Date, then, at the request of CACI, Coratall pay CACI an amount equal to the Receivabi¢sa collected, less the Allowance
Doubtful Accounts and subject to the limitationsSafction 4.11.5. After receipt of such payment, Calaall promptly remit to Condor any
excess collections received by CACI with respe¢hoReceivables giving rise to such payment. Cat@lll use commercially reasonable
efforts, consistent with its usual practice, tdectl such Receivables in the ordinary course oinass.

4.11.8.Insurance Policy. Condor shall use its commercially reasonablereffm support CACI’'s procurement, at Condor’s cost
of an insurance policy (the “Insurance Policy”) naghCACI as the insured and the policyholder aneecimg losses arising from a breach of
any representation or warranty made by Condor poits Subsidiaries herein. The Insurance Pddicgll have a term of two years, shall
have a policy limit of $5.0 million (provided th@ACI, at its sole cost and expense, may pay théiadal premium for an increased policy
limit (if such increased limit is available)), shhhve a deductible of no more than $500,000, stalhave a premium payable by Condor that
is more than eight percent (8%) of the policy lirshall expressly provide that the insurer is miregated to the rights of CACI and shall
otherwise be in a form reasonably acceptable to IGR@ Condor. In the event that the premium payakizeds an amount equal to eight
percent (8%) of the policy limit, CACI, at its saléscretion, may pay the excess portion of the pwempayable in order to facilitate
procurement of the Insurance Policy. The certiiaatinsurance for such policy will be substanyiati the form attached hereto as Exhibit L
At or prior to the Closing, Condor shall make iteqpium payment for such policy, in full, in acconda with this Section 4.11.8.

4.12. Certain Tax Matters

4.12.1 Allocation of Purchase Price. Condor agrees that the Purchase Price and thiktiés of Condor and its Subsidiaries (p
other relevant items) will be allocated to the tss€ Condor and its Subsidiaries for Tax purpasesmanner consistent with the fair market
value of such assets, shown on Schedule 1.6, asiftyuagreed to by CACI and Condor prior to ClosiBgch of the parties hereto will file
Tax Returns (including amended returns and claonsdfund) and information reports in a manner @iast with such allocation schedule,
pursuant to the requirements of IRS Code, Secti@d1

4.12.2.Certain Taxes. All transfer, documentary, sales, use, stampstegion and other such Taxes and fees (includimg
penalties and interest) incurred in connection with Agreement, shall be paid by Condor and itss&liaries when due, and Condor and its
Subsidiaries will, at its or their own expenseg filll necessary Tax Returns and other documentaiibrrespect to all such transfer,
documentary, sales, use, stamp, registration dret @iaxes and fees.

4.12.3.Payroll Tax Matters . Notwithstanding any other provision of this Agmemnt, and in addition to the indemnification
provided in Section 4.11, Condor shall, at its axpense, assume and conduct the defense of anylnyaa Tax authority in respect of
employment, payroll, or similar withholding Taxesdating to (a) payments made by Condor prior toGhasing; (b) payroll periods of Cond
ending prior to the Closing; and (c) Tax
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Returns that Condor was required to fifepvided, howeverthat the limitation of liability set forth in thigst sentence of Section 4.11.5 of
this Agreement shall not apply to losses incurngthie Indemnified Party in respect of such withlroddtax matters, except that such losses
shall apply towards such limitation.

4.13. Assignment and Assumption of Contracts

4.13.1.Assignment and Assumption of Executory Contracts At the Closing, Condor and its Subsidiaries adbign to CACI,
and CACI will assume all responsibilities of Con@mnd its Subsidiaries under, all executory consréisted in Schedule 1.1 to which Condor
or any of its Subsidiaries is a party and which hayssigned by Condor and its Subsidiaries to CACI

4.13.2.Performance of Non-Assignable Contracts With respect to each contract listed in Schedulewhich cannot be assigr
at the Closing to CACI for any reason, includiny aequirement for the consent of the other conimggbarty or for novation in the case of a
contract with the Government (herein referred ta &8on-Assignable Contract”), after the Closing ClAshall perform Condor’s or its
Subsidiaries’ responsibilities thereunder untiigissient (or novation in the case of contracts whth Government) of such contract has been
approved, the contract has been completed, orahieact has otherwise terminated or the work utigeicontract has been transferred to
another contract, all as provided in the subcotitrg@agreement substantially in the form of Exhbit

4.13.3.Payments Received from Non-Assignable Contracts€CACI shall be entitled to any and all paymentsieed by Condor
or any of its Subsidiaries under any Non-Assign&tdatract, and such payments received by Condits Gubsidiaries shall be deemed to be
held by Condor or its Subsidiaries as agents séelZACI and shall be held in trust for the soénbfit of CACI. Any payments with respect
to such Non-Assignable Contracts which Condor8ibsidiaries may receive in their names may dersed, deposited, drawn against or
otherwise used by CACI as its property and Conddrits Subsidiaries hereby authorize CACI to sigmdbr’s or its Subsidiaries’ names or
acts in Condor’s or its Subsidiaries’ stead with flower of attorney with regard to such payments.

4.13.4.Assignment of Proceeds from all Contracts At the Closing, Condor and its Subsidiaries sball, assign, convey, grant,
and transfer to CACI all of Condor’s and its Sulsi@s’ right, title, and interest in and to alktaand non-cash proceeds from GSD
receivables or other payment due to Condor arflibssidiaries with respect to the contracts liste8éhedule 1.1, including the Non-
Assignable Contracts, and including claims agagosernmental entities. All such proceeds shall matiically and immediately become the
property of CACI at the earliest moment alloweddoy and shall be paid to CACI immediately upon iptby Condor or its Subsidiaries.
Any and all proceeds and payments received by Qoodits Subsidiaries shall be deemed to be hel@daydor or its Subsidiaries as agents
solely for CACI and shall be held in trust for ae benefit of CACI. After the Closing, Condor dtelSubsidiaries will promptly direct the
appropriate disbursement and payment offices tdt@hreceivables, payments, proceeds, and mowésrespect to the contracts listed in
Schedule 1.1 to a location, including if requedigdCACI to a bank account, under the sole contfr@ACI.
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4.13.5.Execution of Documents to Implement AssignmentsAfter the Closing, Condor and its Subsidiarie8 execute and
deliver to CACI any and all documents requeste@B{ZI| which are necessary to accomplish the assighfnem Condor and its Subsidiar
to CACI of the payments, proceeds and receivalilesayed by the provisions of this Agreement to CAfdluding instruments of
assignment and notices of assignment to finanegitutions.

4.13.6.Novation of Government Contracts. Condor and its Subsidiaries shall use their negsie best efforts, in support of and
in coordination with CACI, to facilitate a novatiar all Non-Assignable Contracts with the Governtressoon after the Closing as
practicable, and shall cooperate with CACI to conswate a novation or similar agreement and provilddogumentation required under Part
42 of the Federal Acquisition Regulations. Suchpsupshall include (a) documentation required urieeteral Acquisition Regulation
42.1204(f), including (i) execution and certifiaatiof the novation agreement, (ii) certified copidégach resolution of each of the transfer
company’s Board of Directors authorizing the trensff assets, (iii) certified copies of the minyteswritten consent in lieu of a meeting, of
each of the transferring company’s stockholslednsent necessary to approve the transfer asa¢isg the opinion of legal counsel from e
of the transferring companies’ legal counsel thatttansfer was properly effected under applickbleand the effective date of transfer, and
(v) balance sheets of the transferring companies te dates immediately before and after thesfierrof assets; and (b) assistance in
determining, where not readily apparent from thetart documents, for each of the Non-Assignablet@ats with the Government, (i) the
contract number and type, (ii) the name and addveee contracting office or administrative cowtiag officer, (iii) total dollar value, as
amended, and (iv) approximate remaining unpaidnzalaand (c) assisting in obtaining the consestuoéties where bonds are required or
statements by each of the transferring companasithbonds are required by the contracts.

4.13.7.Assignment of all other Contracts. Condor and its Subsidiaries shall use their nealsie best efforts to facilitate an
approved assignment of all Non-Assignable Contradts parties other than the Government contempamasly with the Closing, or as soon
thereafter as practicable, and shall cooperateris.anmate an assignment or similar agreement.

4.13.8.Subcontracting . Upon request by CACI at any time following ClagitCondor and its Subsidiaries shall enter into
subcontracts or similar arrangements with CACletibect CACI’s obligation and entitlement to perfo@ondor’s and its Subsidiaries’
responsibilities under Non-Assignable Contracts.

4.14. Proxy Statement As promptly as practicable after the executiothed Agreement, Condor shall prepare and file \higan SEC th
Proxy Statement. The Proxy Statement shall inctbdeecommendation of the board of directors ofd@worin favor of the acquisition that is
the subject of this Agreement, which shall not hignerawn, modified or withheld except in compliangith the fiduciary duties of Condor’s
board under applicable law. Parent and CACI wihperate in Condor’s preparation of the Proxy Statgrby providing such information
regarding Parent and CACI as may reasonably bessagefor such Proxy Statement upon Condor’s réques

4.15. Meeting of Stockholders Promptly after execution of this Agreement, Canstall take all action necessary in accordanck wit
the General Corporation Law of the State of
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Delaware and its certificate of incorporation aeldows to convene the Condor Meeting to be heldramptly as practicable for the purpose
of voting upon this Agreement and the acquisitiontemplated hereunder.

Article V: Conditions to Closing

5.1. Conditions Precedent to the Obligations of E&cParty . The obligations of the parties hereto to effbet transaction shall be
subject to the fulfillment at or prior to the Clogiof the following conditions, any of which condits may be waived in writing prior to
Closing by the party for whose benefit such condiis imposed:

5.1.1.No Injunction . No injunction or restraining or other order is$uxy a court of competent jurisdiction that protstor
materially restricts the consummation of any matdransaction contemplated by this Agreement eRblated Agreements shall be in effect
(each party agreeing to use its best efforts t@ l@ay such injunction or other order lifted), amdgovernmental action or proceeding shall
have been commenced or threatened in writing sgeday injunction or restraining or other order thagks to prohibit, restrain, invalidate or
set aside consummation of the transactions contgetpby this Agreement or the Related Agreements.

5.1.2.No lllegality . There shall not have been any action taken, argtatute, rule or regulation shall have been edadty any
state or federal government agency since the datescAgreement that would prohibit or materialfstrict the transactions contemplated by
this Agreement or the Related Agreements.

5.1.3.Government Consents Except for consents, documentation and docunmausssary from the Government to effect the
assignment of the Assigned Contracts, all filingd eegistrations with and notifications to, andegdprovals and authorizations of
governmental entities and authorities (domestiforign) required for the consummation of the teanti®ns contemplated by this Agreement
or the Related Agreements shall have been madetained and all such approvals and authorizatitaiwed shall be effective and shall not
have been suspended, revoked or stayed by actmmyajovernmental entity or authority.

5.1.4.Stockholder Approval . This Agreement and the Related Agreements, antréinsactions contemplated hereby and thereb
shall have been approved by the requisite votenuglgicable law of the stockholders of Condor.

5.2. Conditions to Obligation of Parent and CACI toEffect the Acquisition. The obligation of Parent and CACI to consummahig t
transaction shall be subject to the fulfillmenbaprior to the Closing of the following additionadnditions, any of which conditions may be
waived in writing by Parent or CACI prior to Clogin

5.2.1.Agreements and Covenants Condor and its Subsidiaries shall have performedl material respects all of its covenants
set forth herein that are required to be perforateat prior to the Effective Time; and Condor shmeale delivered to CACI a certificate to tl
effect substantially in the form attached heret&ssibit G, dated the date of the Effective Time and signethe CEO of Condor.
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5.2.2.Representations and Warranties The representations and warranties of Condoitar8ubsidiaries contained in this
Agreement shall be true and correct in all mategapects as of the date hereof, and as of thetiw#eTime as if made at the Effective Time,
except for representations and warranties madeessiyras of the date of this Agreement or as pegified date (which representations and
warranties shall be true and correct in all makeespects as of such date); and Condor shall Halreered to CACI a certificate to that effect
substantially in the form attached hereto as Exlihidated the date of the Effective Time and signethe CEO of Condor.

5.2.3.Third-Party Consents . Condor shall have received and shall have deld/éw CACI, all in form and substance satisfactory
to CACI's judgment reasonably exercised, all cotseapprovals and waivers under any loan or othereanents of Condor or any of its
Subsidiaries (including the Assigned Contracts) #na required in connection with the transactiomstemplated hereby, except for: (a) any
consents, approvals or waivers or any filings,stgtions, authorizations or notifications not tethto the Assigned Contracts that, if not
received or made, would not, in the aggregate, ha®endor Material Adverse Effect; and (b) any ewrts, approvals or waivers or any
filings, registrations, authorizations or notifigats required from the Government to effect thégassent of the Assigned Contracts.

5.2.4.Legal Opinion . CACI shall have received an opinion or opiniohsaunsel to Condor in form and substance satisfadb
counsel to Parent, addressed to Parent, datectbefithe Effective Time, to the effect set farthExhibit | hereto.

5.2.5.Closing Documents Each of Condor, Louden, InVenture, MIS and FC@lidtave delivered to Parent the closing
certificate described hereafter in this paragrapbstantially in the form attached hereto as ExBHiband such closing documents as Parent
shall reasonably request (other than additionaiiops of counsel). The closing certificate of eaubh party, dated as of the Closing Date,
duly executed by the secretary of such party, steatify as to (i) the signing authority, incumbgrand specimen signature of the signatories
of this Agreement and other documents signed oalbehsuch party in connection herewith, (ii) tlesolutions adopted by the board of
directors of such party authorizing and approvimgexecution, delivery and performance of this &grent and the Related Agreements and
the other documents executed in connection heremiththerewith and the consummation of the trarm@ctontemplated hereby and ther
and state that such resolutions have not been iedd#&mended, revoked or rescinded and remairilifofge and effect, (iii) the approval by
such party’s stockholders of this Agreement andRbakated Agreements and the transactions conteeaphatreby and thereby by the requisite
vote under applicable law, and (iv) the certificaténcorporation and by-laws of such party, easlamended to date. Condor shall have
delivered to Parent certificates of due organizatind good standing of Condor, Louden, InVenturks &hd FCC, dated within seven (7)
business days prior to the Closing Date, from trespective jurisdictions of organization and freath other jurisdiction as CACI shall

specify.

5.2.6.Condor Material Adverse Effect. Since the date of this Agreement there shalhawt occurred any Condor Material
Adverse Effect, other than (a) any state of faetent, change or effect attributable to changegireral economic or market conditions or
generally affecting the industry in which GSD opiesa except to the extent such state of facts,
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event, change or effect disproportionately afféfiesGSD or (b) the announcement, consummationfectedf the transactions contemplated
hereby;provided, howeverthat clauses (a) and (b) of this Section 5.2al stot apply to the termination or loss of anytlod Assigned
Contracts.

5.2.7.Books and Records Condor shall have delivered to CACI copies of @an's and any of its Subsidiaridsdoks and recor
that are required or necessary for CACI to opetaeGSD business previously conducted by Condoitarubsidiaries.

5.2.8.Release of Liens Condor shall have provided CACI with assuraneisfctory to CACI in its sole discretion that aflthe
Assets are free and clear of all Liens except fanftted Encumbrances.

5.2.9.Customer Diligence Review CACI shall have had an opportunity to contact®@&D’s material customers and confirm in
its good faith reasonable judgment that Condorin8ubsidiaries have satisfactory relationshiph wiich customers.

5.2.10.Employees. CACI shall have received written acceptancesfioria acceptable to CACI of (i) each of the offarade to
the Key Employees pursuant to Section 4.7, an@y&r 90% of the offers made to other employe&Smfdor and its Subsidiaries pursuant to
Section 4.7. This Section 5.2.10 shall be deeméx teatisfied as to each employee who receivedfanfoom CACI that did not comply wil
Sections 4.7 and 4.8.1.

5.2.11.Non-Compete, Non-Solicitation and Non-Disturbance greement. CACI and Condor shall have entered into a written
non-compete, non-solicitation and non-disturbargre@ment in substantially the form set forth onigih (the “Non-Compete
Agreement”).

5.2.12.Related Agreements The Related Agreements shall have been execuotédelivered.

5.2.13.Diligence Review. After the date hereof, CACI and its accountants$ @torneys shall have been given an opportuaity t
continue to conduct a reasonable diligence invastg of all matters related to the GSD. CACI shallsatisfied in all material respects in its
good faith reasonable judgment with the resulthefinvestigation referred to in the preceding secé except with respect to matters as to
which information was delivered to or reviewed b&Q@ prior to the date hereof. With respect to mmsti@s to which information was
delivered to or reviewed by CACI prior to the datreof, CACI shall be satisfied in all materialpests in its good faith reasonable judgment
that such investigation shall not have discloséorination that is (a) different from such previgudklivered or reviewed information and (b)
materially adverse to the GSD.

5.2.14.Outstanding Proposals. Condor and its Subsidiaries shall not have rezknotice of any information indicating that any
of the Outstanding Proposals set forth on Schesl@d 4 will not be accepted.
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5.2.15.Sublease CACI and Condor shall have entered into a subleath respect to the Langhorne call center facitit
substantially the form set forth on Exhibit Mind such sublease shall extend for a term expiinearlier than January 14, 2003.

5.2.16.Insurance Policy. If the Insurance Policy shall be available to /A€ described in Section 4.11.8, Condor shall lpeare
in full the premium for such Insurance Policy irtaaance with Section 4.11.8.

5.3. Conditions to Obligations of Condor to Effecthe Acquisition . The obligation of Condor to effect the Acquisitishall be subje
to the fulfillment at or prior to the Effective Terof the following additional conditions, and Parand CACI shall exert their best efforts to
cause each such condition to be so fulfilled, anyhich conditions may be waived by Condor priothe Closing:

5.3.1.Agreements and Covenants Each of Parent and CACI shall have performedlimaterial respects all of its covenants set
forth herein that are required to be performed girior to the Effective Time; and each of Parerd £ACI shall have delivered to Condor a
certificate to that effect substantially in therfoattached hereto as Exhibit, Mated the date of the Effective Time and signed<$CFO.

5.3.2.Representations and Warranties The representations and warranties of ParenCa@l contained in this Agreement
shall be true and correct in all material respastsf the date hereof and as of the Effective Tas# made at such date, except for
representations and warranties made expresslyths ofate of this Agreement or as of a specifigd {ahich representations and warranties
shall be true and correct in all material respastsf such date); and each of Parent and CACI bha# delivered to Condor a certificate to
that effect substantially in the form attached teeses Exhibit O, dated the date of the Effective Time and signed$hCFO.

5.3.3.Legal Opinion . Condor shall have received an opinion of coutts®arent and CACI in form and substance reasonably
satisfactory to counsel to Condor, addressed tal@gmiated the date of the Effective Time, subslntn the form attached hereto as
Exhibit P.

5.3.4.Closing Documents Parent and CACI shall have delivered to Condosinly certificates of Parent and CACI substantially
in the form attached hereto as Exhibit @d such other closing documents as Condor fadbnably request (other than additional opinions
of counsel). Each of the closing certificates ofddaand CACI, dated as of the Closing Date, dubcated by the secretary or an assistant
secretary of Parent and CACI, respectively, statiify as to (i) the signing authority, incumberanyd specimen signature of the signatorie
this Agreement and other documents signed on beh&érent and CACI in connection herewith, (ii¢ tiesolutions adopted by the board of
directors of the Parent and CACI authorizing angraping the execution, delivery and performancéhef Agreement and the Related
Agreements and the other documents executed irection herewith and therewith and the consummatfdhe transactions contemplated
hereby and thereby and state that such resolutiaves not been modified, amended, revoked or reediadd remain in full force and
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effect, and (iii) the Certificate of Incorporatiand By-Laws of the Parent and Certificate of Incogpion and By-Laws of CACI.

5.3.5.CACI Material Adverse Effect . Since the date of this Agreement there shalhawt been any material adverse change of
any nature in the financial condition, busines®rapons, results of operations or properties oéieor CACI.

Article VI: Termination

6.1. Methods of Termination. This Agreement may be terminated by written ropoomptly given to the other parties hereto, gt an
time prior to the Closing:

6.1.1. by mutual written consent of Condor and CACI

6.1.2. by Parent, CACI or Condor, if a court of gatent jurisdiction or governmental, regulatoryadministrative agency or
commission shall have issued an order, decrediogror taken any other action, in each case peeméyrestraining, enjoining or otherwise
prohibiting the transactions contemplated by thigeement and such order, decree, ruling or otht@rashall have become final and
nonappealable; or

6.1.3. by Parent or CACI, if the Closing shall hawe occurred on or before September 15, 2002f (be SEC shall not have
elected to review and comment upon the Proxy Stténon or before August 31, 2002), unless theratgsef such occurrence shall be du
the failure of Parent or CACI (or their Subsidiar@ affiliates) to perform in all material respeetch of their respective material obligations
under this Agreement required to be performed by d@r prior to the Closing; or

6.1.4. by Condor, if the Closing shall not havewoed on or before September 15, 2002 (or, if tBE Shall not have elected to
review and comment upon the Proxy Statement, diefore August 31, 2002), unless the absence of ecmirrence shall be due to the
failure of Condor (or its Subsidiaries or affiliaje¢o perform in all material respects each ofrthespective material obligations under this
Agreement required to be performed by it at orpigcthe Closing; or

6.1.5. by Parent or CACI, in the event of a matdmieach by Condor or any of its Subsidiaries of sgpresentation, warranty or
agreement contained herein which has not been curisdhot curable by the earlier of the Closingdar the thirtieth day after written notice
of such breach was given to Condor;

6.1.6. by Condor, in the event of a material braaciCACI or Parent of any representation, warramtggreement contained
herein which has not been cured or is not curaplie earlier of the Closing Date or the thirtidtky after written notice of such breach was
given to CACI;

6.1.7. by Parent or CACI, if Condor, Louden, InMa&et MIS or FCC, or any of their boards of direstar the stockholders of a
of them shall have (i) withdrawn, modified or ameddn any material respect the approval of thise&gnent or the transactions contempl:
herein, or (ii) taken any public position inconsigtwith its approval or recommendation,
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including having failed (without the consent of &aror CACI) after a reasonable period of timegject or disapprove any Acquisition
Proposal (or after a reasonable period of timet@mmend to its shareholders such rejection opgisaal), and in that event Condor upon
the closing of the transaction contemplated by faduisition Proposal shall pay to Parent the anb@unsuant to Section 4.5.3; or

6.1.8. by Condor, if Condor accepts an Acquisifsaposal for any reason, including pursuant to@efaith determination by its
board of directors, after consulting with counsight not accepting the Acquisition Proposal wowddstitute a breach of the directors’
fiduciary duty; provided, however, that in that ev€ondor upon the closing of the transaction amplated by such Acquisition Proposal
shall pay to Parent the amount pursuant to Sedt®.3.

6.2. Effect of Termination. In the event of termination under Section 6.Jebérthis Agreement shall forthwith become void dmete
shall be no liability on the part of any of the fs hereto or their respective officers and doexto the other party, except as specifically set
forth in any applicable subsection of Section Gfelf, for any breach by the non-terminating partparties. The confidentiality provisions
set forth in Section 4.2.2 shall survive the teraion of this Agreement. Neither party’s refusalive fulfillment of any condition
precedent to its obligations under this Agreembatl £onstitute a breach of its duty under thiségnent.

Avrticle VII: Definitions and Miscellaneous

7.1. Certain Matters of Construction. A reference to an Article, Section, Exhibit oh8dule shall mean an Article of, a Section in, or
Exhibit or Schedule to, this Agreement unless otis expressly stated. The titles and headingsrhare for reference purposes only and
shall not in any manner limit the constructionltiftAgreement, which shall be considered as a wHdle words “include,” “includes” and
“including” when used herein shall be deemed irhezase to be followed by the words “without limibat” Disclosure made in a numbered
Schedule shall be deemed made in any other numBeteetiule to the extent that it is apparent oridbe of such disclosure that such

disclosure contains information that also modifiess relevant to another representation and wayitierein.

7.2. Definitions of Certain Terms
7.2.1. As used herein, the following terms shallehthe following meanings:
“ COBRA" means the provisions of Section 4980B of the Caxle Part 6 of Title | of ERISA.

“ Code” means the Internal Revenue Code of 1986, as aaiend

“ Condor’s Knowledgé or any other similar knowledge qualification img Agreement means the actual knowledge of eaelatdr,
division vice president and each executive offfe€ondor or a Condor Subsidiary (including J. Wit Michael Louden, and Lauren
Kovach).
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“ Environmental Clainf means any written claim, demand, suit, actiomcpeding, investigation or notice to Condor or ahits
Subsidiaries by any Person or entity alleging amtgptial liability (including potential liabilitydr investigatory costs, cleanup costs,
governmental response costs, natural resource a@@nagpenalties) arising out of, based on, orltiegurom the presence, or Release into
the environment, of any Materials of Environme@ahcern at any location, whether owned, leasedatge or used by Condor or its
Subsidiaries.

“ Environmental Law$ means all Laws as currently in effect, which riege the threatened Releases of Materials of Enmiental
Concern, or otherwise relating to the manufactgeaeration, processing, distribution, use, stordipposal, transport or handling of Mater
of Environmental Concern, including the Comprehem&nvironmental Response, Compensation and Liiabitit and the Resource
Conservation and Recovery Act.

“Environmental Permit’means all certificates, consents, permits, liceremathorizations and approvals required underlating to any
Environmental Law.

“ ERISA” means the Employee Retirement Income SecurityohAd974, as amended.

“ ERISA Affiliate’ means with respect to a party, any member (athean that party) of a controlled group of corparas, group of
trades or businesses under common control oraéfdi service group that includes that party (amédffor purposes of Section 414(b), (c)
and (m) of the Code).

“ Exchange Act means the Securities Exchange Act of 1934, asdet

“ Government means any federal, state, municipal, foreigmthier government or governmental agency that anéracting party to
any of the Assigned Contracts.

“ Materials of Environmental Concefrmeans petroleum and its by-products, and anyadirather substances or constituents to the
extent that they are regulated by, or form theaEliability under, any Environmental Law.

“ Permitted Encumbrancésmeans (a) liens for current taxes and other statliens and trusts not yet due and payable orahabein(
contested in good faith, (b) liens that were inedrin the ordinary course of business, such agcsifrwarehousemen'’s, landlords’ and
mechanics’ liens and other similar liens arisinghia ordinary course of business, (c) liens ongeakproperty leased under operating leases,
(d) liens, pledges or deposits incurred or madmmection with workmes’compensation, unemployment insurance and otloél s@curity
benefits, or securing the performance of bids, eéesideases, contracts (other than for the repatyafdrorrowed money), statutory
obligations, progress payments, surety and appealdand other obligations of like nature, in ecabe incurred in the ordinary course of
business, (e) pledges of or liens on manufacturedyets as security for any drafts or bills of exatye drawn in connection with the
importation of such manufactured products in ttdir@ry course of business, (f) liens under Artlef the Uniform Commercial Code that
are special property interests in goods identifisdjoods to which a contract refers, (g) liens udgcle 9 of the Uniform Commercial Code
that are purchase money security interests ansugf) imperfections or minor defects of title, easets, rights-of-way and other similar
restrictions (if any) as are insubstantial in clotgs amount or extent, do not materially detract
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from the value or interfere with the present orgmsed use of the properties or assets of the pabiject thereto or affected thereby, and do
not otherwise adversely affect or impair the bussner operations of such party.

“ Person” means an individual, corporation, partnershimitéd liability company, association, trust or atketity or organization,
including a government or political subdivisionasr agency or instrumentality thereof.

“ Related Agreementsmeans those agreements specified in this Agreetndrg executed by the parties hereto at the Clpsiofyding
the assignment and assumption agreement deliveirsdant to Section 1.8.2(a)(i), the subcontracliseted pursuant to Section 1.8.2(a)(v),
the sublease delivered pursuant to Section 5.th&F scrow Agreement, the Transition Services Agesg and the Non-Compete
Agreement.

“ Releas€ means any releasing, disposing, dischargingctitjg, spilling, leaking, pumping, dumping, emitgiirescaping, emptying,
migration, transporting, placing and the like, irdihg into or upon, any land, soil, surface wadeound water or air, or otherwise entering
into the environment.

“ SEC” means the United States Securities and Exchaogen@ission.

“ Subsidiary’ means, with respect to any Person, any entityldth securities or other ownership interests hgwardinary voting
power to elect a majority of the board of director®ther persons performing similar functions @rany time directly or indirectly owned by
such Person.

“ Tax” means any federal, state, local, or foreign inepgross receipts, license, payroll, employmertisex severance, stamp,
occupation, premium, windfall profits, environmdr{iacluding taxes under Code Section 59A), custdises, capital stock, franchise,
profits, withholding, social security (or similagpnemployment, disability, real property, persquaperty, sales, use, transfer, registration,
value added, alternative or add-minimum, estimated, or other tax of any kind t8baver, including any interest, penalty, or additiheretc
whether disputed or not.

“ Tax Returri means any return, declaration, report, claimréfund, or information return or statement relatiod axes, including any
schedule or attachment thereto, and including amgralment thereof.

Any reference in this Agreement to a statute dtwlio such statute, as amended from time to timet@the rules and regulations
promulgated thereunder.

7.2.2. Each of the following terms is defined ie Bection set forth opposite that term:

Term Section
Acquisition Proposal 4.5.1
Agreemen Preambl

46



Allowance for Doubtful Account
Assets

Asset Document
Assigned Contract
Assumed Liabilities

CACI

CACI Indemnified Partie
CACI Indemnifying Partie:
Closing

Closing Date

Code

Condor

Condor Material Adverse Effe
Condor Meetin¢

Condor Plan:

Employee Lis!

Effective Time

Escrow Agreemer
Escrow Amoun

Excluded Asset

Expense!

FCC

Filed SEC Document
Final Balance She:

GAAP

Government Furnished Prope
GSD

GSD Unaudited Financial Stateme
Indemnified Partie
Indemnifying Partie:
Insurance Polic
Intellectual Propert
Interim Balance Shei
Inventory

InVenture

Key Employee:

Leases

Leased Propertie

Leased Equipmet

Liens

Louden

MIS

Non-Assignable Contrac
Non-Compete Agreemel
Obligations

Orders
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2.11

1.1
1.1.1¢
1.1

1.3
Preambl
4.11.1
4.11.2
1.8.1
1.8.1
1.8.2(a)(iii}
Preambl
2.7

2.2¢
2.18.1
2.19.2
1.8.1
1.6.2
1.6.2

1.2

4.6
Preambl
2.5.1
2.6.2
2.6.1
1.1.1¢
Preambl
2.6.2
4.11.2
4.11.2
4.11.¢
1.1
2.6.2
1.1.1:
Preambl
4.7
2.22.2
1.1.¢
1.1.¢

1.1
Preambl
Preambl
4.13.2
5.2.1]
2.8
1.1.12



Outstanding Proposa 1.1.1

Pareni Preambl
Prepaid Expense 1.1.¢€
Proxy Statemer 2.2¢
Purchase Pric 1.6.1
Quialified Plans 2.18.:
Receivable: 1.1.7
Seller Indemnified Part 4.11.2
Seller Indemnifying Partie 4.11.]
Tangible Asset 1.1.2
Term Sheet for Transition Servic 4.8
Third-Party Claims 4.11.¢
Third-Party License: 1.1.4
Transition Services Agreeme 4.9

7.3. Amendments and SupplementsAt any time before the Effective Time, this Agment may be amended or supplemented by a
written instrument signed by Condor, Louden, In\ieat MIS and FCC, on the one hand, and Parent &@l,@n the other, and approved by
their respective boards of directors.

7.4. Extensions and Waivers At any time prior to the Effective Time, the pasthereto may (i) extend the time for the perfaroeaof
any of the obligations or other acts of the paftieeto, (ii) waive any inaccuracies in the repnéstions and warranties contained herein or in
any document delivered pursuant hereto, and (aiye compliance with any of the covenants or cooi contained herein except the
condition set forth in Section 5.1.1 hereof. Anyesgment on the part of a party hereto to any sutgmeion or waiver shall be valid only if
forth in an instrument in writing signed on behaflisuch party.

7.5. Survival of Representations and Warranties Notwithstanding any investigation conducted befor after the Closing, and
notwithstanding Condor’s Knowledge or notice of dagt or circumstance which either Parent or CACLite one hand, or Condor, Louden,
InVenture, MIS or FCC on the other, may have agésalt of such investigation or otherwise, Paern€ACI, on the one hand, and Condor,
Louden, InVenture, MIS and FCC on the other, shatlh be entitled to rely upon the representatisag;anties and covenants of the other in
this Agreement. Each of the representations, whesmand covenants contained in this Agreementenradny document delivered hereur
or otherwise made in connection with the Closingehader shall survive the Closing for a periodvad {2) years.

7.6. Governing Law. This Agreement shall be governed by and constivedcordance with the laws of the Commonwealth of
Virginia, without regard to its principles of coiafis of laws.

7.7. Notices All notices and other communications hereundatl & in writing and shall be deemed given if deted by hand sent via
a reputable nationwide courier service or maileddgistered or certified mail (return receipt respad) to the parties at the following
addresses (or at such other address for a pastyalisoe specified by like notice) and shall be
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deemed given on the date on which so hand-delivered the third business day following the dateurich so mailed or sent:
if to Parent or CACI, to:

CACI International Inc

1100 North Glebe Road
Arlington, VA 22201

Fax: (703) 522-895

Attn: Dr. J. P. London, Chairman

with copies to:

Jeffrey P. Elefante

Executive Vice President, General Counsel and &agre
CACI International Inc

1100 North Glebe Road

Arlington, VA 22201

Fax: (703) 522-6895

and

David W. Walker, Esq.
Foley Hoag LLP

155 Seaport Boulevard
Boston, MA 02210
Fax: (617) 832-7000

if to Condor, Louden, InVenture, MIS or FCC to:

Condor Technology Solutions, Inc.

2745 Hartland Road

Falls Church, VA 22043

Fax: (703) 698-1742

Attn: John McCabe, Vice President and General Celuns

with a copy to:

Eric R. Markus, Esq.

Wilmer, Cutler & Pickering
2445 M Street, NW
Washington, DC 20037-1420
Fax: (202) 663-6363

7.8.Entire Agreement, Assignability, etc. This Agreement (i) constitutes the entire agregimend supersedes all other prior
agreements and understandings, both written ando@taveen the parties with respect to the subijetter hereof, (i) is not intended to
confer upon
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any person other than the parties hereto any rightsmedies hereunder, except as otherwise expm@svided herein, and (i) shall not be
assignable by operation of law or otherwise.

7.9. Validity . The invalidity or unenforceability of any provisis of this Agreement shall not affect the validityenforceability of any
other provisions of this Agreement, each of whikhlsremain in full force and effect.

7.10. Specific Performance The parties hereto acknowledge that damages atayenot adequately compensate a party for viaiatio
by another party of this Agreement. Accordinglyamtdition to all other remedies that may be avégldiereunder or under applicable law,
party shall have the right to any equitable releft may be appropriate to remedy a breach ortimed breach by any other party hereunder,
including the right to enforce specifically therter of this Agreement by obtaining injunctive reliefrespect of any violation or non-
performance hereof.

7.11. Counterparts. This Agreement may be executed in one or morateoparts, all of which together shall constitute @nd the
same Agreement.

[Remainder of page intentionally left blank]
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I N W ITNESSW HEREOF, the parties have duly executed this Agreemenf #se date first above written.

CACI INTERNATIONAL INC

[SEAL] By:

Chief Financial Office
CACI, INC-FEDERAL

[SEAL] By:

Chief Financial Office
CONDOR TECHNOLOGY SOLUTIONS, IN(

[SEAL] By:

Presiden
LOUDEN ASSOCIATES, INC

[SEAL] By:

Presiden
INVENTURE GROUP, INC

[SEAL] By:

Presiden
MIS TECHNOLOGIES, INC

[SEAL] By:

Presiden
FEDERAL COMPUTER CORPORATIOI

[S EAL] By:

Presiden
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List of Exhibits

Exhibit

TOUVOZZIrXRu—IQOTMMUOT>

Description

Form of Escrow Agreeme!

Form of Bill of Sale

Form of Assignment and Assumption Agreerr
Form of Intellectual Property Assignme

Form of Subcontrac

Term Sheet for Transition Services Agreern
Condor Covenant Certificats

Condor Representation and Warranty Certifici
Condor Opinion of Counst

Condor Closing Certificate

Form of Nor-Compete Agreemel

Form of Certificate of Insuranc

Form of Subleas

CACI Covenant Certificate

CACI Representation and Warranty Certifice
CACI Opinion of Counse

CACI Closing Certificate:

Form of Transition Services Agreems
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AGREEMENT AND PLAN OF MERGER

A GREEMENT ANDP LAN OF M ERGER, dated as of September 21, 2002 (the “Agreemeloy"and amon@ACI International Inc , a
Delaware corporation (“ParentqGACI, INC.—FEDERAL , a Delaware corporation and wholly-owned subsjdadrParent (“Federal”),
CACI Acquisition Corporation , a Virginia corporation and wholly-owned subsigliaf Federal (“Merger Sub”), andicton Burnell, Inc., a
Virginia corporation (the “Company”), and the stbokders of the Company listed on Schedule A attddtezeto (collectively, the “Major
Stockholders”). Merger Sub and the Company togethesometimes referred to herein as the “ConstitGerporations.”

WITNESSETH

WHEREAS, the respective boards of directors of Rafeederal, Merger Sub and the Company have detedhthat it is advisable that
the Merger Sub be merged with and into the Com|ftirey“Merger”) on the terms and conditions setHdrerein and in accordance with the
provisions of Title 13.1 of the Code of Virginida& “CV");

WHEREAS, as of the date hereof, the Major Stockéxddespectively own the number of issued and audétg shares of common
stock, $.002 par value per share, of the Compa@grtfmon Stock”), in each case as set forth oppesité Stockholder’s name on Schedule
A hereto; and

WHEREAS, Parent, Federal, Merger Sub, the Majoci8iolders and the Company desire to make certpiesentations and warrant
and other agreements in connection with the Merger;

NOW, THEREFORE, in consideration of the mutual pises hereinafter set forth and other good and Béduzonsideration, the rece
and adequacy of which are hereby acknowledgedydhees hereby agree as follows:

Article 1
D EFINITIONS

1.1 Certain Matters of Construction . A reference to an Article, Section, Exhibit oh8dule shall mean an Article of, a Section in, or
Exhibit or Schedule to, this Agreement unless otis expressly stated. The titles and headingsrhare for reference purposes only and
shall not in any manner limit the construction littAgreement which shall be considered as a wHale.words “include,” “includes” and
“including” when used herein shall be deemed irhezase to be followed by the words “without limidat”

1.2 Cross References The following terms defined elsewhere in this égment in the Sections set forth below shall haea¢spectiv
meanings therein define



Term

Acquisition Proposal
Agreemen

Articles of Mergel
Auditor

Broker

Closing

Closing Balance She
Closing Date
Common Stocl
Company

Company Balance She

Company Financial Statemel

Company Insurance Contrau

Company Proprietary Rights

Company Plans

Constituent Corporatior
Consulting Agreemer
Ccv

Demand Notice
Dissenting Share
DSMO

Effective Time
Employee List

Encumbrances

Exercise Amoun
Expense!

Federal

Final Closing Balance She
First Paymen

GAAP

Holdback Amoun
Governmental Entit
Indemnification Clairr
Indemnified Party
Indemnifying Party
Indemnity Cag
Indemnity Deductible
Liabilities

Major Stockholder:
Material Contracts

Merger
Merger Price
Merger Price Per Sha

Definition

Section 6.1
Preamble
Section 2.1
Section 2.9.:
Section 2.6.:
Section 2.1
Section 2.9.:
Section 2.1
Preamble
Preamble
Section 3.t
Section 3.t
Section 3.1¢
Section
3.18.1
Section
3.11.1
Preamble
Section 7.2.¢
Preamble
Section 6.1
Section 2.4
Section 9.1(
Section 2.1
Section
3.12.2
Section
3.15.1
Section 2.t
Section 6.2..
Preamble
Section 2.9.¢
Section 2.6.:
Section 2.9.:
Section 2.6.:
Section 3.4.:
Section 6.3.:
Section 6.3.:
Section 6.3.:
Section 6.3.¢
Section 6.3.¢
Section 3.7
Preamble
Section
3.17.1
Preamble
Section 2.3.:
Section 2.3.:



Merger Sut Preamble
Merger Sub Stoc Section 2.3.:
Notice of Claim Section 6.3.:
Parent Preamble
Parent Balance She Section 4.¢
Parent Indemnified Partit Section 6.3.:
Parent Report Section 4.¢
Permits Section 3.¢
Second Paymel Section 2.6.¢
Stockholder Lis Section 2.6.:
Stockholder Indemnified Parti Section 6.3.:
Stockholder Objection Section C
Stockholders Section 2.6..
Stockholder Representativ Section 2.¢
Surviving Corporatiot Section 2.1
Third Party Clainr Section 6.3.:
Updated Schedule Section 6.1:

1.3 Certain Definitions . As used herein, the following terms shall haweftillowing meanings:

Affiliate : with respect to any Person, any Person whiclectlir or indirectly, controls, is controlled by, isrunder common control wit
such Person.

Affiliated Group: means any affiliated group within the meaningofle section 1504(a).

Closing Certificate the certificate of the Company, substantiallytia form attached hereto as Exhibit D.
COBRA: the provisions of Section 4980B of the Code aart B of Title | of ERISA.

Code: the U.S. Internal Revenue Code of 1986, as amefrde time to time.

Commercial Softwarepackaged commercial software programs generadlifable to the public through retail dealers imguiter
software or directly from the manufacturer whiclvéadeen licensed to the Company and which areinsgb@ Company’s business but
are in no way a component of or incorporated ispmcifically required to develop any of the Compamyoducts and related
trademarks and technology.

Company. Acton Burnell, Inc.

Company Leaseseach lease, sublease, license or other agreemedat which the Company uses, occupies or hasgheto occupy
any real property or interest therein that (a) mtes for future minimum payments of $25,000 or mggaoring any right of cancellatic
or termination) or (b) the cancellation or termiaatof which would have a Company Material AdveEstect.
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Company Material Adverse Effeciny materially adverse change in or effect onfitencial condition, business, operations, assets,
properties, results of operations or, for the tpeeod between the execution of the Agreement hadCtosing, prospects of the
Company; provided, however, that any such effestlting from (i) any continuation of any specifidverse trend or condition or (ii)
any actions required to be taken by this Agreeroeany agreement contemplated herein, shall nabhsidered when determining
whether a Company Material Adverse Effect has aeclr

Control (including with correlative meaning, controlled &gd under common control with): as used with resfgeany Person, the
possession, directly or indirectly, of the powedteect or cause the direction of the managemeditpaticies of such Person, whether
through the ownership of voting securities, by cacit or otherwise.

Determination: with respect to an indemnification claim pursugm&ection 6.3, means (a) a written compromissetttement signed t
Parent, Federal or the Surviving Corporation, @andhe hand, and the Stockholders’ Representatitkeoather, or (b) a binding
arbitration award or a judgment of a court of cotepgjurisdiction in the United States of Amerigaetsewhere (the time for appeal
having expired and no appeal having been perfeatddyor of an Indemnified Party against an Indéying Party.

Environmental Claim any actual notice alleging potential liabilitp¢iuding, without limitation, potential liabilityolr investigatory
costs, cleanup costs, response or remediation, cadtgal resources damages, property damagesngéisjuries, fines or penalties)
arising out of, based on or resulting from (a) phesence, or release of any Material of Environ@aleBbncern at any location, whether
or not owned by that party or (b) circumstancesifag the basis of any violation, or alleged viddati of any Environmental Law.

Environmental Lawsany and all Federal, state or local statutesjlegigns and ordinances relating to the proteatibpublic health,
safety or the environment.

ERISA: the Employee Retirement Income Security Act of4,%s amended.

ERISA Affiliate with respect to a party, any member (other than party) of a controlled group of corporationsup of trades or
businesses under common control or affiliated sergroup that includes that party (as defined toppses of Section 414(b), (c) and
(m) of the Code).

Estimated Net Assetshe estimated Net Assets of the Company on thsidj Date as set forth on the Closing Certificate.

Estimated Net Assets Adjustmetite Net Assets Adjustment determined on the @tpBiate and set forth on the Closing Certificate,
calculated using the Estimated Net Assets, les8,$80.

Exchange Actthe Securities Exchange Act of 1934, as amended.
4



Knowledge of the Companghall mean the actual, current knowledge of thiefahg individuals: Stan Ecton, Charles Olsick, ill
Wydo, John Visbarus, Elaine Stricklett, Lisa RedenSBill Betzner and Ronda Lin.

Letter of Intent the letter dated July 22, 2002 from Stephen Le¥titer, Executive Vice President and Chief Findr@fficer of Parent
to Mr. Stan Ecton, Chief Executive Officer of ther@pany, expressing the companies’ intention tocetfee stock purchase and related
transactions, subject to execution of this Agreeraed other matters.

Lossesthe amount of any actual damages, liabilities,g#tlons, deficiencies, losses, expenditures, aystgpenses (including without
limitation reasonable attorneys’ fees and disbuesgr). For purposes of determining the amount pflanss, the amount of any Loss
shall be reduced by any insurance proceeds receivegteivable in respect thereof (in each casehatsts of recovery). For purposes
of determining the amount of any Loss incurreddmssion of any breach of any representation or wigrraade by the Company under
this Agreement, each such representation or warraotild read as if all qualifications as to matktyavere deleted therefrom.

Materials of Environmental Concerrpetroleum and its by-products and any and akoslubstances or constituents to the extent that
they are regulated by any Environmental Law.

Net Assetstotal assets of the Company less total liabdias of the Closing Date, each as determined iordance with GAAP and the
Principles and Procedures.

Net Assets Adjustmerttie number (positive or negative) calculated onbss of the Net Assets, which is determined bevis:
(i) if Net Assets are greater than $3,000,000, therNet Assets Adjustment is a positive numbeaktjusuch excess;
(ii) if Net Assets equal $3,000,000 then the Nes&¥s Adjustment is zero; and
(iii) if Net Assets are less than $3,000,000, ttrenNet Assets Adjustment is a negative numberlaqusauch deficit.

Options: the non-qualified or incentive stock options deahpursuant to the Company’s 1999 Stock Option Rlgurchase shares of
Common Stock.

Parent Material Adverse Effecany change in or effect on the financial condifibusiness, operations, assets, properties, witges
operations or, for the time between period the ettec of Agreement and the Closing, prospects oéRtzand its Subsidiaries
considered on a consolidated basis that might neddyp be expected to impair the ability of Parenptovide funds for payment of the
entire Merger Price in accordance with the termihisf Agreement.

Paying Agent Procedureghe paying agent procedures in the form attatieedto as Exhibit E.
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Permitted Encumbrancega) liens for current taxes and other statut@yd and trusts not yet due and payable or thateing
contested in good faith, (b) liens that were inedrin the ordinary course of business, such agecsiirwarehousemen’s, landlords’ and
mechanics’ liens and other similar liens arisinghie ordinary course of business, (c) liens ongekproperty leased under operating
leases, (d) liens, pledges or deposits incurradaite in connection with workmen’s compensationpysleyment insurance and other
social security benefits, or securing the perforoeanf bids, tenders, leases, contracts (otherftvahe repayment of borrowed money),
statutory obligations, progress payments, suretiysgapeal bonds and other obligations of like natureach case incurred in the
ordinary course of business, (e) pledges of oslmmmanufactured products as security for anytsloafbills of exchange drawn in
connection with the importation of such manufaaiypeoducts in the ordinary course of businesdigffis under Article 2 of the
Uniform Commercial Code that are special propettgrests in goods identified as goods to whichrareet refers, (g) liens under
Article 9 of the Uniform Commercial Code that argghase money security interests, (h) those lis@daded on Exhibit A hereto, and
(i) such imperfections or minor defects of titlasements, rights-of-way and other similar restiddi(if any) as are insubstantial in
character, amount or extent, do not materiallyatgtirom the value or interfere with the presemt ofthe properties or assets of the
party subject thereto or affected thereby, andatmtherwise adversely affect or impair the bussr@soperations of such party as
currently conducted.

Person: an individual, a corporation, an associationagrgership, an estate, a trust and any other emtityganization.
Principles and Procedureshe accounting principles and procedures seh farExhibit F.

SEC: the United States Securities and Exchange Cononissr any Governmental Entity succeeding toutsctions.
Securities Act the Securities Act of 1933, as amended.

Security Interest means any mortgage, pledge, lien, encumbraneegehor other security interest, other than (ajhaaic’s,
materialman’s, and similar liens, (b) liens for €axot yet due and payable, (c) purchase money died liens securing rental payments
under capital lease arrangements, and (d) othes &eising in the ordinary course of business abeist with past custom and practice
(including with respect to quantity and frequenagyl not incurred in connection with the borrowirignoney.

Subsidiary. any corporation, association, or other businesityea majority (by number of votes on the electad directors or persons
holding positions with similar responsibilities) thie shares of capital stock (or other voting ieés) of which is owned by Parent, the
Company or their respective Subsidiaries, as tee oy be.

Tax: means any federal, state, local, or foreign ineognoss receipts, license, payroll, employmentisex severance, stamp,
occupation, premium, windfall profits,



environmental (including taxes under Code secti@f)5customs duties, capital stock, franchise, igpfvithholding, social security (or
similar), unemployment, disability, real propenpgrsonal property, sales, use, transfer, registratialue added, alternative or add-on
minimum, estimated, or other tax of any kind whats®, including any interest, penalty, or additibareto, whether disputed or not.

Tax Returnt means any return, declaration, report, clainrééund, or information return or statement relatiod axes, including any
schedule or attachment thereto, and including amgralment thereof.

Treasury Regulationmeans a regulation promulgated by the UnitedeStaiteasury Department under one or more provisibtise
Code.

Article 2
T HE M ERGER

2.1Procedure for the Merger. The closing of the transactions contemplatechizyAgreement (“Closing”) shall take place at the
offices of Parent in Arlington, Virginia, commengiat 9 a.m. local time on October 16, 2002, orurhsther date as the parties may agree
after the satisfaction or waiver of all conditidnsthe obligations of the parties to consummatdrdmesactions contemplated hereby (“Closing
Date”). At the Closing, Merger Sub shall be mergedccordance with section 13.1-722 of the CVhwihd into the Company, which shall
be and is sometimes referred to herein as the \8ogvCorporation." The Merger shall be effected by filing articlesneérger, substantially
the form of Exhibit 2.1 attached hereto (the “Algi of Merger”) with the State Corporation Commnossof Virginia in accordance with
section 13.1-720 of the CV. The Articles of Merfjezd shall provide that the Merger will be effaation October 16, 2002 (the “Effective
Time"),or on such other date or times as the partiatually agree.

2.2 Surviving Corporation.

2.2.1Corporate Existence. The Surviving Corporation shall continue its amgte existence under the laws of the Commonw
of Virginia. The separate corporate existence ofddeSub shall cease at the Effective Time.

2.2.2Articles of Incorporation and By-laws . The articles of incorporation of the Companyiresffect immediately prior to the
Effective Time, shall be the articles of incorpaatof the Surviving Corporation until the samelsha amended thereafter in accordance
with the CV and such articles of incorporation. Hyelaws of the Company, as in effect immediateipmpto the Effective Time, shall be the
by-laws of the Surviving Corporation until the sasiall be amended thereafter in accordance witlCthethe certificate of incorporation of
the Surviving Corporation and such by-laws.

2.2.3Directors . As of the Effective Time, J.P. London and JeffReyElefante shall be the directors of the Sungv@orporation,
to hold office in accordance with the certificafearcorporation and by-laws of the Surviving Coration.
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2.2.4Effect of the Merger . As of the Effective Time, the effect of the Merg#all be as provided in this Agreement and the
applicable provisions of the CV. Without limitinhe generality of the foregoing, at the Effectiven€i all the property, rights, privileges,
powers and franchises of the Company and MergeisBalbvest in the Surviving Corporation, and &bts, liabilities and duties of the
Company and Merger Sub shall become the debtdjtiedand duties of the Surviving Corporation.

2.3 Conversion of Stock.

2.3.1Stock of the Company. At the Effective Time, by virtue of the Mergerdawithout any action on the part of the holders
thereof, each share of Common Stock, issued arsdamaling immediately prior to the Effective Timecluding those shares of Common
Stock issued pursuant to the exercise of OptiomEdordance with Section 2.5 (other than Comparmr@on Stock held in the Company’s
treasury and except any Dissenting Shares) witldmeeled and extinguished and be converted autcaigtinto the right to receive payment
of the Merger Price Per Share in accordance wihdhms and provisions of this Agreement.

2.3.2Merger Price and Merger Price Per Share The aggregate merger price (the “Merger Prickglide $23,500,000
(Twenty-Three Million Five Hundred Thousand Dollaptus the Net Assets Adjustment. The merger grereshare (the “Merger Price Per
Share”) shall be the amount obtained by dividireyMerger Price by the number of shares of CommookStssued and outstanding
immediately prior to the Effective Time, includitigpse shares of Common Stock issued pursuant Ex#éreise of Options in accordance
with Section 2.5 (including any Dissenting Shares).

2.3.3Stock of Merger Sub. At the Effective Time, each share of the commiogls par value $0.01 per share, of the Merger Sub
(“Merger Sub Stock”) issued and outstanding immiedljgprior to the Effective Time shall, by virtué the Merger and without any action on
the part of the holder thereof, be converted imi become one validly issued, fully paid and noessable share of common stock, $0.002
par value per share, of the Surviving Corporation.

2.4 Appraisal Rights . Notwithstanding any other provision herein to toatrary, if appraisal rights are available untther CV to
holders of shares of Common Stock in connectioh e Merger, shares of Common Stock that areandstg immediately prior to the
Effective Time and that are held by any sharehald®s shall not have voted such shares in favodopton of the Merger and who shall
have taken the necessary steps under the CV taappedisal of, and demand payment for, the shar@$seotherwise entitled to payment
under the CV (“Dissenting Shares”) shall not bevested into the right to receive the Merger Priee Bhare at or after the Effective Time,
unless and until the holder of the Dissenting Shari¢hdraws his or her demand for appraisal oreg#s have a right of appraisal (through
failure to perfect or otherwise). If a holder ofsBénting Shares shall withdraw his or her demandgpraisal or shall cease to have a right of
appraisal, then, as of the later of the Effectii@d or the occurrence of such event, the holdeisséhting Shares shall be automatically
converted into and represent the right to recdieeMerger Price Per Share as provided above. Exoé¢pe extent otherwise required by the
CV, Dissenting Shares shall not, after the Effecfivme, be entitled to vote for any purpose or itiétled to the payment of dividends or otl
distributions



(except dividends or other distributions payablsttxkholders of record prior to the Effective T)me

2.4.1Major Stockholders’ Consent and Appraisal Rights. By executing this Agreement, each of the Majarckholders
consent, in their capacity as stockholders of thm@any and with the same effect as if they hadosedvat a meeting of stockholders called
for that purpose (and if such a meeting of stoatbd is called, the Major Stockholders agree they till so vote), that the Company enter
into this Agreement and consummate the Merger émer dransactions contemplated by this Agreemeataordance with the terms and
conditions of the Merger as set forth in this Agneat. The Major Stockholders hereby waive and agoé¢o seek any appraisal rights that
may be available to them under the CV in conneatiith the Merger and agree that all shares of then@on Stock that are outstanding
immediately prior to the Effective Time and heldthgm shall be converted into the right to recéheeappropriate Merger Price Per Share at
or after the Effective Time, as set forth in Sett®3.2.

2.5Exercise of Options. Pursuant to the terms of the Company’s 1999 S@ation Plan, the Company shall cause each optitaeh
to (i) prior to the Closing, exercise or forfeit @ptions owned by such holder, (i) satisfy thertse prices of all Options exercised by such
holder (the “Exercise Amount”) with an obligatiampay the Exercise Amount to the Company at Clogiiigallow Federal to deduct the
Exercise Amount from the amounts otherwise dueamdg to such holder under this Agreement and tkenpayment of such amount to the
Company at the Closing (in satisfaction of suctdbgk obligation described in clause (ii) abovei &iv) allow Federal to withhold from the
amounts otherwise due and owing to such holderruhieAgreement all withholding and employmentasxequired to be withheld from
such holder with respect to the exercise of suctio@g, which amounts shall be promptly paid by Fabi® the Company at Closing, who in
turn will promptly pay such amount to the approfgrigovernmental authorities.

2.6 Payment of Merger Price.

2.6.1Stockholder List . The Company shall prepare a list (the “Stockholdst”) setting forth the names and addresseslof a
Persons who are the record holders of Company Can8tack immediately prior to the Effective Time amddo are not holders of the
Dissenting Shares (including the Major Stockholdtrs “Stockholders™), the number of shares of CanypCommon Stock held by each and
a percentage such number of shares representsasjiact to the total number of shares of Companmyr@on Stock issued and outstanding
immediately prior to the Effective Time (includijssenting Shares), which it shall deliver to Fetlat the Closing.

2.6.2Closing Certificate . At the Closing, an officer of the Company shalliver to Federal the Closing Certificate, whiclakh
set forth his best estimate of the Estimated Neefssand Estimated Net Assets Adjustment.

2.6.3The Merger Price Paid at the Closing $20,500,000 (Twenty Million Five Hundred Thousdpadllars) plus the Estimated
Net Assets Adjustment, less (i) the amount of #esfowed by the Company or the Stockholders to Bagimlames and Associates, |
(“Broker”) which will be paid by Federal directlp Broker pursuant to Section 6.2.2 and (ii)

9



One Million Dollars ($1,000,000) (the “Holdback Ammat”) which will be paid by Federal to the Stockiiels’ Representative, as paying
agent pursuant to the terms of the Paying Agentd®hares, shall be made available for payment ingdiately available funds (in accordai
with the procedures set forth in Section 2.6.5)t@nClosing Date by Federal to the Stockholdethérespective pro rata amounts set forth in
the Stockholder List. (The “First Payment”)

2.6.4The Remaining Merger Price. $3,000,000 (Three Million Dollars) of the totalekgier Price plus interest (at the simple
interest rate of 1.75% per annum) shall be paitherfirst anniversary of the Closing Date by Feljéeas the remaining amount of fees owed
to the Broker (as advised by the Stockholders’ Begmtative) which will be paid directly to Brokay,the Stockholders’ Representative, as
paying agent on behalf of the Stockholders. Exasmpecifically provided in Section 6.3.4, Par€eteral and the Surviving Corporation
shall not be entitled to offset any claim againstany amount owed by, any Stockholder to the CappRarent, Federal or the Merger Sub
against any payment due to the Stockholders uhéeBection 2.6.4. (The “Second Payment”)

2.6.5Letters of Transmittal . At or promptly after the Effective Time, the Sivimg Corporation will send or deliver to each
Stockholder two or more copies of a Letter of Traittal in a form mutually agreed by the partiesefidafter, Federal shall pay to each
Stockholder who submits a properly completed areteted Letter of Transmittal accompanied by sureewndthe certificate or certificates
for shares of Company Common Stock for which thatléholder claims payment, the aggregate amowwvhtoh that Stockholder is entitled
based pursuant to Section 2.6.3 above.

2.7 Additional Actions . If, at any time after the Effective Time, anyther action is necessary or desirable to carrtf@ipurposes of
this Agreement or to vest, perfect or confirm ia Burviving Corporation title to or ownership orspession of any property, right, privilege,
power, franchise or other asset of either Constit@®rporation acquired or to be acquired by readpor as a result of, the Merger, the
officers and directors of the Company and Mergdy &e fully authorized in the name of their resjpectorporations or otherwise to take,
and will take, all such lawful and necessary acgt&mnlong as such action is consistent with thise&gent.

2.8 Stockholders’ Representative Upon approval of the Merger, the Stockholderdl $tzve been deemed to appoint Stan Ecton as the
true and lawful agent and attorney-in-fact (theot&holders’ Representative”) of the Stockholderthvill power of substitution to act in the
name, place and stead of the Stockholders wittectdp the surrender of the Stock certificates ahmethe Stockholders to Federal in
accordance with the terms and provisions of thiss&ment, and to act on behalf of the Stockholdesy litigation or arbitration involving
this Agreement, act as the paying agent on befi#lifeoStockholders, do or refrain from doing altsdurther acts and things, and execute all
such documents as the Stockholders’ Representialedeem necessary or appropriate in connectitintie transactions contemplated by
this Agreement, including, without limitation, tpewer:

(i) to act for the Stockholders with regard to raedtpertaining to indemnification referred to ilstAgreement, including the
power to compromise any indemnity claim on behathe Stockholders and to transact matters ofditan;
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(i) to execute and deliver all ancillary agreensewertificates and documents that the Stockhol&Ragresentative deems
necessary or appropriate in connection with thesgommation of the transactions contemplated byAgieement;

(iii) to act as the paying agent and to receivadfuand give receipts for funds, including in resé@ny adjustments to the
Merger Price, and to do or refrain from doing tk&ans further described in the Paying Agent Procest

(iv) to do or refrain from doing any further actded on behalf of the Stockholders that the Stoiddns’ Representative deems
necessary or appropriate in his sole discretiaatirgj to the subject matter of this Agreement dnedRaying Agent Procedures as fully and
completely as the Stockholders could do if perdgmaksent; and

(v) to receive service of process in connectiom\aity claims under this Agreement.

The appointment of the Stockholders’ Representatiadl be deemed coupled with an interest and blalirevocable, and Parent,
Federal and the Surviving Corporation may conckigiand absolutely rely, without inquiry, upon aamtion of the Stockholders’
Representative in all matters referred to herein.

If Stan Ecton resigns, dies or is otherwise unébkerve as the Stockholders’ Representative ubeessor Stockholders’
Representative shall be Ronald Moreau. If Ronaldddo subsequently resigns, dies or is otherwisblerna serve as the Stockholders’
Representative, the successor Stockholders’ Repisaee shall be designated in writing by the Stasiilers which held a majority of the
Company Common Stock immediately prior to the Qigsi

If any individual Stockholders should die or becamzapacitated, if any trust or estate should teata or if any other such event
should occur, any action taken by the Stockhold@egiresentative pursuant to this Section 2.8 $&leadls valid as if such death or incapacity,
termination or other event had not occurred, rdgasdof whether or not the Stockholders’ Represiatar the Surviving Corporation shall
have received notice of such death, incapacityitetion or other event.

All notices required to be made or delivered byelRgrFederal or the Surviving Corporation to thec8holders shall be made to
the Stockholders’ Representative for the benefthefStockholders and shall discharge in full alice requirements of Parent, Federal or the
Surviving Corporation to the Stockholders with msipthereto. The Stockholders hereby confirm ait the Stockholders’ Representative
shall do or cause to be done by virtue of his appaént as the Stockholders’ Representative of thekBolders.

The Stockholders’ Representative shall act forSteekholders on all of the matters set forth iis thgreement in the manner the
Stockholders’ Representative believes to be irbdst interest of the Stockholders and consistettit tive obligations under this Agreement,
but the Stockholders’ Representative shall notelspansible to the Stockholders for any loss or dgmthe Stockholders may suffer by the
performance by the StockholdeRépresentative of his duties under this Agreenmhgr than loss or damage arising from willful @ibdn of
the law by the Stockholders’ Representative ofthises under this Agreement. The StockholdBegpresentative and his heirs and person
legal representatives shall be held harmless by the
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Stockholders from, and indemnified against any wsgamages arising out of or in connection with plerformance of his obligations in
accordance with the provisions of this Agreemextept for any of the foregoing arising out of thififwl violation of the law by the
Stockholders’ Representative or of his duties hadeu The foregoing indemnity shall survive thegeation or substitution of the
Stockholders’ Representative.

Notwithstanding anything to the contrary herei 8tockholders’ Representative shall have no Iltgitok obligation to any Parent
Indemnified Party otherwise than, and only to tk&eet of, his individual liability as a Stockholdas set forth in Section 6.3.

2.9Final Adjustment to Merger Price.

2.9.1Preparation of Closing Balance SheetAs soon as reasonably possible after the Cld3atg (but not later than 45 days
thereafter), Federal shall prepare or cause tadyaped and shall deliver to the Stockholders’ Bepntative a Closing Balance Sheet for the
Company as of the opening of business on the @Gjd3ate (the “Closing Balance Sheet”). The Closimdgice Sheet shall be prepared in
accordance with United States Generally AcceptecbAnting Principles (“GAAP”) and the Principles aRcbcedures.

2.9.2Review of Closing Balance SheetThe Stockholders’ Representative, upon receit®Closing Balance Sheet, shall (i)
review the Closing Balance Sheet and (ii) to thieeixthe Stockholders’ Representative may deemssacg, make reasonable inquiry of the
Company, Federal and its accountants (if any agd)uselating to the preparation of the ClosingaBak Sheet. The Stockholders’
Representative and his advisors shall have fukssapon prior written notice and during normalitesss hours to the books, papers and
records of the Company and its accountants (ifeamyused), relating to the preparation of the @tp&alance Sheet in connection with such
inquiry and the preparation of the Stockholdersjgotion thereto. The Closing Balance Sheet shallibding and conclusive upon, and
deemed accepted by, the Stockholders unless t&lgioers’ Representative shall have notified Falderwriting of any objections thereto
(the “Stockholders’ Objection”) within 20 days afteceipt of the Closing Balance Sheet.

2.9.3Disputes. In the event of the Stockholders’ Objection, Fatishall have 20 days to review and respond t&thekholders’
Objection, and Federal and the Stockholders’ Reptasive shall attempt to resolve the differenasdeunlying the Stockholders’ Objection
within 20 days following completion of Federal’'s/iew of the Stockholders’ Objection. Disputes beswéederal and the Stockholders’
Representative which cannot be resolved by themimvduch 20-day period shall be referred no latantsuch 2@ day for decision to a
nationally-recognized independent public accountimg mutually selected by the Stockholders’ Repreative and Federal (which firm shall
not be the independent public accountants for &tlgeoCompany, the Surviving Corporation, ParerfEederal) (the “Auditor”) who shall act
as arbitrator and determine, based solely on ptaens by the Stockholders’ Representative aneéféénd only with respect to the
remaining differences so submitted, whether andttat extent, if any, the Closing Balance Sheetiregladjustment. The Auditor shall
deliver its written determination to Federal ane 8tockholders’ Representative no later than thed¥y after the remaining differences
underlying the Stockholders’ Objection are refetethe Auditor, or such longer period of time las Auditor determines is necessary. The
Auditor’s determination shall be conclusive andding upon the
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parties. The fees and disbursements of the Ausditall be allocated to the party or parties as deterd by the Auditor. Federal and the
Stockholders’ Representative shall make readilylabi to the Auditor all relevant information, Haoand records and any work papers
relating to the Closing Balance Sheet and all oleens reasonably requested by the Auditor. Invememay the Auditor’s resolution of any
difference be for an amount which is outside thyeaof Federal’s and the Stockholders’ Represeetatiisagreement.

2.9.4Final Closing Balance Sheet The Closing Balance Sheet shall become finalkanding upon the parties upon the earlier of
(i) the failure by the Stockholders’ Representativebject thereto within the period permitted unBection 2.9.2, (ii) the agreement between
Federal and the Stockholders’ Representative \e#pect thereto and (iii) the decision by the Auditdh respect to any disputes under
Section 2.9.3. The Closing Balance Sheet, as a&gjymirsuant to the agreement of the parties osidecof the Auditor, when final and
binding is referred to herein as the “Final ClosBajance Sheet.”

2.9.5Adjustments to the Merger Price. As soon as practicable (but not more than fiveirness days) after the date on which the
Final Closing Balance Sheet shall have been detearin accordance with this Section 2.9, (A) theckholders’ Representative, as paying
agent, shall pay to Federal in immediately ava@ldhhds in U.S. dollars the amount, if any, by vhhtise Net Assets in the Final Closing
Balance Sheet is less than the Estimated Net Asshish shall constitute an immediate adjustmerthefMerger Price in such amount or (B)
Federal shall pay to the Stockholders’ Represesgtatis paying agent on behalf of the Stockholdelisgmediately available funds in U.S.
dollars the amount, if any, by which the Net Assetthe Final Closing Balance Sheet is greater tharEstimated Net Assets, which shall
constitute an immediate adjustment of the MergareHn such amount. Parent, Federal and the Suyi@orporation shall not be entitled to
offset any claim against, or any amount owed by, @tockholder to the Company, Parent, Federal@Mbrger Sub against any payment
to the Stockholders under this Section 2.9.5.

Article 3
R EPRESENTATIONS A ND W ARRANTIES O F T HE C OMPANY

Except for those representations and warrantiesesesly set forth in this Article 3, neither the Qmany nor any Stockholder makes any
representations or warranties, express or impdiehw or in equity, of any kind or nature whatseesoncerning the organization, business,
assets, liabilities and operations of the Compantyany such other representations or warrantieeexraby expressly disclaimed in full and
for all time. The Company represents and warranBatrent, Federal and Merger Sub as follows:

3.1Corporate Status of the Company. Except as set forth on Schedule 3.1 hereto, trepgany is a corporation duly organized,
validly existing and in good standing under thedaf’ithe Commonwealth of Virginia, with the reqtestorporate power to own, operate and
lease its properties and to carry on its businss®a being conducted. Except as set forth on Sl hereto, the Company is duly
qualified or licensed to do business as a fore@paration and is in good standing in all jurisitios in which the character of the properties
owned or held under lease by it or the nature ehilsiness transacted by it makes qualification
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necessary, except where failure to be so qualifiedld not have a Company Material Adverse Effedtjukisdictions in which the Company
is qualified to do business are set forth on Sclee8lil hereto.

3.2 Capital Stock.

3.2.1Authorized Stock of the Company. As of the date hereof, the authorized capitadlstdf the Company consists of 5,000,
shares of Company Common Stock, of which 3,936gskEres are issued and outstanding (excluding 5883hares held in Treasury). All
of the outstanding shares of Company Common Staek been duly authorized and validly issued, wetdssued in violation of any
person’s preemptive rights, and are fully paid aodassessable. Each Stockholder is the owner ofd@d the number of shares of Company
Common Stock set forth in Schedule 3.2, which suoleedill be replaced with the Stockholder List db€ing. As of the date hereof, Schedule
3.2 sets forth a true and accurate list of thetanting capital stock of the Company. As of thestig Date, the Stockholder List shall set
forth a true and accurate list of the outstandimgjtal stock of the Company.

3.2.20ptions and Convertible Securities of the Company Except as set forth on Schedule 3.2, there amutstanding
subscriptions, options, warrants, conversion rigitsther rights, securities, agreements or comsntobligating the Company to issue, sell
or otherwise dispose of shares of its capital stockany securities or obligations convertible jripexercisable or exchangeable for, any
shares of its capital stock. Except as set fortsdmedule 3.2, there are no voting trusts or cijegements or understandings to which the
Company or any Stockholder is a party with respetiie voting of the shares of Company Common Storekthe Company is not a party to
or bound by any outstanding restrictions, otheigalbions, agreements or commitments to sell, rdgage, redeem or acquire any outstanding
shares of Company Common Stock or other equityrgexsuof the Company.

3.3Subsidiaries/Acquisitions/Divestures The Company has no Subsidiaries. The Companwndtascquired, sold, divested or
liquidated any companies, Subsidiaries or linesusfiness.

3.4 Authority for Agreement; Noncontravention.

3.4.1Authority . The Company has the corporate power and authoriwpter into this Agreement and to consummate the
transactions contemplated hereby to the extensafiligations hereunder (subject to, with respethe Merger, the adoption of this
Agreement by the requisite stockholders of the Camgp The execution and delivery of this Agreeraemt the consummation of the
transactions contemplated hereby, to the exteit$ obligations hereunder, have been duly and ladidthorized by the board of directors of
the Company and no other corporate proceedingsepdrt of the Company are necessary to authdr&execution and delivery of this
Agreement and the consummation of the transactionteemplated hereby, to the extent of its obligatibereunder (subject to, with respec
the Merger, the adoption of this Agreement by #uisite stockholders of the Company). This Agragraed the other agreements
contemplated hereby to be signed by the Compang begn duly executed and delivered by the Compadyanstitute valid and binding
obligations of the Company, enforceable againsQbmpany in accordance with their terms, subjethé¢o
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gualifications that enforcement of the rights aechedies created hereby and thereby is subjec} tm(kruptcy, insolvency, reorganization,
fraudulent conveyance, moratorium and other lawgeoferal application affecting the rights and rei@gdf creditors and (b) general
principles of equity (regardless of whether enfareat is considered in a proceeding in equity daaj.

3.4.2No Conflict . Except as set forth on Schedule 3.4 hereto, ewitie execution and delivery of this Agreementhsy
Company, nor the performance by the Company aflitigations hereunder, nor the consummation byCthvapany of the transactions
contemplated hereby, to the extent of its obligatibereunder, will (a) conflict with or result irvimlation of any provision of the charter
documents or by-laws of the Company, (b) with ahaiit the giving of notice or the lapse of timepoth, conflict with, or result in any
violation or breach of, or constitute a default endr result in any right to accelerate or reButhe creation of any lien, charge or
encumbrance pursuant to, or right of terminatiodarnany provision of any note, mortgage, indenti@&@se, instrument or other agreement,
permit, concession, grant, franchise, license, nueltt, order, decree, statute, ordinance, ruleguation to which the Company is a party or
by which it or any of its assets or propertiesasiiid, except for, in the case of (b), such viotsidreaches, defaults, rights to accelerate,
creation of any liens changes or encumbrancegbtsrio terminate, which individually or in the aggate would not have a Company
Material Adverse Effect. No authorization, consenapproval of, or filing with or notice to, any ied States or foreign governmental or
public body or authority (each a “Governmental Bfiliis necessary for the execution and deliveryhig Agreement by the Company or the
consummation by the Company of the transactiontecoplated hereby, except (i) the filing of the Aleis of Merger with the State
Corporation Commission of Virginia, (ii) the extehat novation is required as further describefention 6.9.2 below, and (iii) to such other
consents, authorizations, filings, approvals amisteations which if not obtained or made would hate a Company Material Adverse
Effect.

3.5Financial Statements. The Company has previously furnished Parent aitbpy of the balance sheet of the Company as ofiMa
31, 2002 and the statements of operations, cagis #fmd changes in the stockholders’ equity of tam@any for the year then ended and the
balance sheet of the Company as of July 31, 2062henstatements of operations, cash flows andgesaim the stockholders’ equity of the
Company for the period then ended. The annual filshstatements were audited by Stokes & Compa@y;, eertified public accountants.
Collectively, the financial statements referredntthe immediately preceding sentence are sometiafesred to herein as the “Company
Financial Statements” and the balance sheet dEtmpany as of July 31, 2002 is referred to hergitha “Company Balance Sheet.” Each of
the balance sheets included in the Company Finb8tagements (including any related notes) fairigsents in all material respects the
financial position of the Company as of its date] ¢he other statements included in the Compangri€ial Statements (including any related
notes) fairly present in all material respectsrémults of operations, cash flows and the stocldrslcequity, as the case may be, of the
Company for the periods therein set forth, in ezade in accordance with GAAP consistently appbedthject, in the case of the four month
period ended on July 31, 2002, to normal year-eljuséments, the absence of notes, and, in the ¢évansuch period ended on a date other
than the end of a fiscal quarter, the absencexad¢aruals (all except as otherwise stated therein)
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3.6 Absence of Material Adverse ChangesExcept as set forth on Schedule 3.6 hereto, sivecdate of the Letter of Intent, the
Company has not suffered any Company Material Aztv&ffect. Since the date of the Letter of Intertept as set forth on Schedule 3.6,
there have been no dividends or other distributietared or paid in respect of, or any repurclumsedemption by the Company of, any of
the shares of capital stock of the Company, orcammitment relating to any of the foregoing.

3.7 Absence of Undisclosed Liabilities Except as set forth on Schedule 3.7, the Compasyno material liabilities or obligations,
fixed, accrued, contingent or otherwise (colledtiyéLiabilities”), that are not fully reflected gorovided for on, or disclosed in the notes to,
the balance sheets included in the Company Finb&tasgements that would be required to be disclaged balance sheet as of such date in
accordance with GAAP consistently applied, excggti@bilities incurred in the ordinary course afdiness since the date of the Company
Balance Sheet, (ii) Liabilities permitted or contdated by this Agreement, and (iii) Liabilities egpsly disclosed on the Schedules delivered
hereunder.

3.8 Compliance with Applicable Law, Charter and By-Laws. The Company has all requisite licenses, permidsczrtificates from a
Governmental Entities necessary to conduct itsnassi as currently conducted, and to own, leasep@cte its properties in the manner
currently held and operated (collectively, “Perfitexcept as set forth on Schedule 3.8 heretoexedpt for any Permits the absence of
which, in the aggregate, do not and could not negisly be expected to have a Company Material A@vEffect or prevent or materially
delay the consummation of the transactions contateglhereby. The Company is in compliance in atenia respects with all the terms and
conditions related to such Permits. There are nogedings in progress, pending or, to the Knowlexddee Company, threatened, which r
result in revocation, cancellation, suspensiorgryr material adverse modification of any of sucmis. To the Knowledge of the Company,
the business of the Company is not being conduntelation of any applicable law, statute, ordica, regulation, rule, judgment, decree,
order, Permit, concession, grant or other authtbozaf any Governmental Entity except for any suiiations which would not have a
Company Material Adverse Effect. The Company isinatefault or violation of any provision of itsatter documents or its by-laws.

3.9Litigation and Audits . Except for any claim, action, suit or proceedéeg forth on Schedule 3.9 or 3.10 hereto, (a)¢o th
Knowledge of the Company, there is no investigabigrany Governmental Entity with respect to the @any pending or threatened, nor has
any Governmental Entity indicated to the Companjnéention to conduct the same; (b) there is naclaction, suit, arbitration or
proceeding pending or, to the Knowledge of the Camypthreatened against or involving the Compangang of its assets or properties, at
law or in equity, or before any arbitrator or Gawaental Entity, that, if adversely determined, @ithingly or in the aggregate, would have a
Company Material Adverse Effect or prevent or matlgrdelay the consummation of the transactionstemplated hereby; and (c) there are
no judgments, decrees, injunctions or orders ofGayernmental Entity or arbitrator outstanding agathe Company.
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3.10Tax Matters . Except as set forth on Schedule 3.10:

3.10.1Filing of Returns . The Company has filed all material Tax Returra thwas required to file and has paid all taxssen
thereon as owing. All such Tax Returns were cormect complete in all material respects. The Companypt currently the beneficiary of a
extension of time within which to file any Tax RetuNo claim has been made in the past two (2)sybaran authority in a jurisdiction where
the Company does not file Tax Returns that it imnaly be subject to taxation by that jurisdictiohefle are no Security Interests on any of the
assets of the Company that arose in connectionamigtfailure (or alleged failure) to pay any Tax.

3.10.2Payment of Taxes The Company has withheld and paid all Taxes redui have been withheld and paid in connection
with amounts paid or owing to any employee, indejgen contractor, creditor, stockholder, or othédtparty.

3.10.3Assessments or DisputesThere is no dispute or claim concerning any Tability of the Company either (a) claimed or
raised by any authority in writing or (b) as to wiiniany of the directors and officers (and employesponsible for Tax matters) of the
Company has knowledge based upon personal conihicamy agent of such authority. Schedule 3.18 bdtfederal, state, local, and foreign
income Tax Returns filed with respect to the Conypfan taxable periods ended on or after March 3B7] indicates those Tax Returns that
have been audited, and indicates those Tax Rettuaihsurrently are the subject of audit. The Conmypzars delivered to or made available to
Federal correct and complete copies of all fede@me Tax Returns, examination reports, and statésiof deficiencies assessed against or
agreed to by the Company since March 31, 1997.

3.10.4Waiver of Statute of Limitations . The Company has not waived any statute of linoitetin respect of Taxes or agreed to
any extension of time with respect to a Tax assessor deficiency.

3.10.5Collapsible Corporations, Golden Parachutes, Reali@perty Holding Corporations . The Company has not filed a
consent under Code section 341(f) concerning csiltdg corporations. The Company has not made apyeats, is not obligated to make
any payments, and is not a party to any agreerhahtinder certain circumstances could obligate ihéke any payments that will not be
deductible under Code section 280G. The Companydialseen a United States real property holdinga@tion within the meaning of Code
section 897(c)(2) during the applicable period #tin Code section 897(c)(1)(A)(ii). The Compaisynot a party to any Tax allocation or
sharing agreement. The Company (a) has not beaer of an Affiliated Group filing a consolidatidieral income Tax Return (other
than a group the common parent of which was the2my) and (b) has no Liability for the Taxes of &®rson (other than the Company)
under Treasury Regulation Section 1.1502-6 (orsaimylar provision of state, local, or foreign lawas a transferee or successor, by contract,
or otherwise.

3.10.6No Changes in Accounting, Closing Agreement, Instathent Sale. The Company will not be required to include aeyri
of income in, or exclude any item of deduction fraaxable income for any taxable period (or portieereof) ending after the Closing Date
as

17



a result of any (a) change in method of accourfting taxable period ending on or prior to the @igdDate under Code section 481(c) (or
any corresponding or similar provision of statealoor foreign income Tax law); (b) “closing agresmti’ as described in Code section 7121
(or any corresponding or similar provision of stddeal or foreign income Tax law) executed on Bopto the Closing Date; (c) deferred
intercompany gain or any excess loss account destin Treasury Regulations under Code section {&0&ny corresponding or similar
provision of state, local or foreign income Tax Jagd) installment sale or open transaction digjmsimade on or prior to the Closing Date;
or (e) prepaid amount received on or prior to thesitg Date.

3.11Employee Benefit Plans.

3.11.1List of Plans. Schedule 3.11 hereto contains a correct and @[t of all pension, profit sharing, retiremeseferred
compensation, welfare, legal services, medicaltadem other employee benefit or health insurarieaq life insurance or other death benefit
plans, disability, stock option, stock purchase¢lstcompensation, bonus, vacation pay, severancammhother similar plans, programs or
agreements, and every material written personnaypaelating to any persons employed by the Comypar in which any person employed
by the Company is eligible to participate and whichurrently maintained or, in the case of su@ng| programs or agreements that are
subject to ERISA, that was maintained at any tim#he last five calendar years by the Companyéctllely, the “Company Plans”). The
Company has made available to Parent complete $,ogeof the date hereof, of all of the Companp#$that have been reduced to writing,
together with all documents establishing or counstiyy any related trust, annuity contract, insueacantract or other funding instrument, and
summaries of those that have not been reduceditiogviThe Company has made available to Parenpate copies of current plan
summaries, employee booklets, personnel manualstaed material documents or written materials eoning the Company Plans that ar
the possession of the Company as of the date héreefCompany does not have any “defined benefitgilas defined in Section 3(35) of
ERISA.

3.11.2ERISA . The Company has not incurred any “withdrawalilipi calculated under Section 4211 of ERISA ahéte has
been no event or circumstance which would cause theéncur any such liability. The Company has mewaintained a Company Plan
providing health or life insurance benefits to fe@memployees, other than as required pursuantaioB8e1980B of the Code or Part 6 of
ERISA or to any state law conversion rights. Exapset forth on Schedule 3.11, no plan previomslintained by the Company which was
subject to ERISA has been terminated; no procesdmgerminate any such plan have been instituigdrmthe meaning of Subtitle C of Til
IV of ERISA; and to the Knowledge of the Compang,reportable event within the meaning of Sectioa346f said Subtitle C of Title IV of
ERISA with respect to which the requirement to éleotice with the Pension Benefit Guaranty Corfionshas not been waived has occurred
with respect to any such Company Plan, and ndliliabd the Pension Benefit Guaranty Corporatios baen incurred by the Company.
Except as set forth on Schedule 3.11, with resjpegll the Company Plans, to the Knowledge of tbenany, the Company is in material
compliance with all requirements prescribed bysttutes, regulations, orders or rules currentlgfiect, and, to the Knowledge of the
Company, has in all material respects performedidigations required to be performed by it. Neittitee Company nor, to the Knowledge of
the Company, any of its directors, officers, empleg or agents, nor, to the Knowledge of the Compamytrustee or administrator of any
trust created
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under the Company Plans, has engaged in or beartyatp any “prohibited transaction” as definediection 4975 of the Code and Section
406 of ERISA which could subject the Company oAitfliates, directors or employees or the Comp#&gns or the trusts relating thereto or
any party dealing with any of the Company Plansusts to any tax or penalty on “prohibited trangacs” imposed by Section 4975 of the
Code. Except as set forth on Schedule 3.11, nditiee€ompany Plans nor the trusts created therelwade incurred any “accumulated
funding deficiency,” as such term is defined int®at412 of the Code and regulations issued theteynwhether or not waived. The
Company does not have, and did not previously hav&RISA Affiliate.

3.11.3Plan Determinations. Except as set forth on Schedule 3.11, each Coynplam intended to qualify under Section 401(z
the Code has been determined by the Internal RevBawvice to so qualify, and the trusts createrktiveder have been determined to be
exempt from tax under Section 501(a) of the Codpies of all determination letters have been dedigdo Parent, and, to the Knowledge of
the Company, nothing has occurred since the dagaalf determination letters which might cause tlss bf such qualification or exemption.
With respect to each Company Plan which is a gedliprofit sharing plan, all employer contributicascrued for plan years ending prior to
the Closing under the Company Plan terms and agipédaw have been made.

3.11.4Funding . Except as set forth on Schedule 3.11:

(a) all contributions, premiums or other paymenis dr required to be made to the Company Plan§tag olate hereof have
been made as of the date hereof or are propetsctefl on the Company Balance Sheet or will bectgld in the Closing Balance
Sheet;

(b) there are no actions, liens, suits or claintBgiothan routine claims for benefits) pendingtothe Knowledge of the
Company, threatened with respect to any Company, Pla

(c) to the Knowledge of the Company, no event lesiwed which presents a material risk of a patéighination (within th
meaning of Section 411(d)(3) of the Code) of anynpany Plan;

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

(e) with respect to any Company Plan that is gealitinder Section 401(k) of the Code, individualhd in the aggregate, to
the Knowledge of the Company, no event has occwiadh could subject the Company to any liabiligx€ept liability for benefits
claims and funding obligations payable in the oadyncourse) that is reasonably likely to have a Gamy Material Adverse Effect unc
ERISA, the Code or any other applicable law.
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3.12Employment-Related Matters.

3.12.1Labor Relations . Except to the extent set forth on Schedule 3ek2th: (a) the Company is not a party to any ctllec
bargaining agreement or other contract or agreemigintany labor organization or other representatif’any of the employees of the
Company; (b) there is no labor strike, disputewslown, work stoppage or lockout that is pending@the Knowledge of the Company,
threatened against or otherwise affecting the Coypand the Company has not experienced the sajg( Company has not closed any
plant or facility, or implemented any early retiremh or separation program within the last fivey@&ars, nor has the Company planned or
announced any such action or program for the futiitte respect to which the Company has any matgaibility; and (d) all salaries, wages,
vacation pay, bonuses, commissions and other cogafien due from the Company to the employees o€tmapany before the date hereof
have been paid or accrued as of the date hereof.

3.12.2Employee List. The Company has heretofore delivered to Parenhfidential list (the “Employee List”) dated as of
August 2, 2002 and updated as of September 16, @@2ining the name of each employee of the Compad each such employee’s
position, starting employment date and annual galdre Employee List is correct and complete ahefdate of the Employee List. No third
party has asserted any claim in the past threpe@)s against the Company that either the contieaggloyment by, or association with, the
Company of any of the present officers or employ#esr consultants to, the Company contravenesagngements or laws applicable to
unfair competition, trade secrets or proprietafgimation.

3.13Environmental.

3.13.1Environmental Laws . Except for matters which, individually or in taggregate, would not have a Company Material
Adverse Effect, to the Knowledge of the Company i@ Company is in compliance with all applicaBlevironmental Laws in effect on the
date hereof; (b) the Company has not received aittew communication that alleges that the Compampot in compliance in all material
respects with all applicable Environmental Laweffect on the date hereof; (c) all material Perraitd other governmental authorizations
currently held by the Company pursuant to the Emritental Laws are in full force and effect, the @amy is in compliance with all of the
terms of such Permits and authorizations, and herd®ermits or authorizations are required by thmg@any for the conduct of its business
the date hereof; and (d) the management, handiiotage, transportation, treatment, and dispos#i&yompany of all Materials of
Environmental Concern has been in compliance wWithpplicable Environmental Laws.

3.13.2Environmental Claims . Except as set forth on Schedule 3.13 heretoe fisaro Environmental Claim pending or, to the
Knowledge of the Company, threatened against alvitvg the Company or against any person or emttipse liability for any
Environmental Claim the Company has expresslymethor assumed.

3.14No Broker’s or Finder's Fees. Except for the fees of the Broker which will baighat Closing as provided for in Sections 2.6.8
2.6.4, the Company has not paid or become
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obligated to pay any fee or commission to any brdleder, financial advisor or intermediary in e@ttion with the transactions
contemplated by this Agreement.

3.15Assets Other Than Real Property.

3.15.1Title . The Company has good title to all of the tangédseets shown on the Company Balance Sheet, incaaehfree and
clear of any mortgage, pledge, lien, security ieggrlease or other encumbrance (collectively, UBmgrances”), except for (a) assets disposed
of since the date of the Company Balance Sheéimtdinary course of business and in a manneiistenswith past practices, (b) liabilitie
obligations and Encumbrances reflected in the Caomp@alance Sheet or otherwise in the Company FiahBtatements, (c) Permitted
Encumbrances, and (d) liabilities, obligations &mtumbrances set forth on Schedule 3.15 hereto.

3.15.2Accounts Receivable Except as set forth on Schedule 3.15, all retédsashown on the Company Balance Sheet and alll
receivables accrued by the Company since the daitee Company Balance Sheet, have been collectadearollectible in all material
respects in the aggregate amount shown, less kmyaalces for doubtful accounts reflected thereiml, @n the case of receivables arising
since the date of the Company Balance Sheet, atiti@athl allowance in respect thereof calculated manner consistent with the allowance
reflected in the Company Balance Sheet.

3.15.3Pre-Closing Receivables After the Closing Date, Parent and Federal stalke the Surviving Corporation to bill and
pursue collection, in the ordinary course of busiall accounts receivable included on the CloBiate Balance Sheet (the “Pre-Closing
Receivables”). In the absence of any indication gheustomer payment should be applied to a spenifbice or charge, customer payments
shall be applied first to the oldest outstandingpines. In the event that any receivable from aegoment entity, Parent and Federal shall co-
operate with the Stockholder’'s Representative @&kisg collection on such receivable. In the evbat Parent or Federal collects an
unrecoverable receivable after recovering suchaaverable receivable from the Stockholders in ataoce with Section 6.3, Parent or
Federal shall remit such collection amounts, toSteckholders’ Representative. In the event thatraollectable receivable is a commercial
receivable, Parent and Federal shall assign sueliveble to the Stockholder’'s Representative.

3.15.4Condition . All material facilities, equipment and personedgerty owned by the Company and regularly usédtsin
business are in good operating condition and repedinary wear and tear excepted and wear anduieizh, taken in the aggregate, is not
material to the Company and does not affect the gamyi's obligations to perform under this Agreement.

3.15.5Unclaimed Property . The Company does not have any assets that mayitod® unclaimed property under applicable law.
The Company has complied in all material respedts &l applicable unclaimed property laws.

3.16Real Property.
3.16.1Company Real Property. The Company does not own any real property.
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3.16.2Company Leases Schedule 3.16 hereto lists all of the CompanysksaComplete copies of the Company Leases, and all
material amendments thereto (which are identifiedohedule 3.16), have been made available by ahgp@ny to Parent. The Company
Leases grant leasehold estates free and cledriEfi@imbrances (except Permitted Encumbrancesjegtdny or caused by the actions of the
Company. The Company Leases are in full force &fedtteand are binding and enforceable against thagany, and to the Knowledge of the
Company, each of the other parties thereto in alegme with their respective terms subject to (akhaptcy, insolvency, reorganization,
fraudulent conveyance, moratorium and other lawgeoferal application affecting the rights and reiegdf creditors and (b) general
principles of equity (regardless of whether enfareat is considered in a proceeding in equity dawj. Except as set forth on Schedule 3.16,
neither the Company nor, to the Knowledge of thenBany, any other party to a Company Lease, has dbetha material breach or default
under any Company Lease, nor, to the KnowledghefXompany, has there occurred any event thatthétipassage of time or the giving of
notice or both would constitute such a breach faude Schedule 3.16 correctly identifies each CamplLease that requires the consent of
any third party in connection with the transactionatemplated hereby. No material constructiomration or other leasehold improvement
work with respect to the real property covered by af the Company Leases remains to be paid ftw be performed by the Company.
Except as set forth on Schedule 3.16, no Compaagdshave an unexpired term which including anydatamy renewal or extensions of
such term provided for in the Company Lease coxteted ten years.

3.17Agreements, Contracts and Commitments.

3.17.1Company Agreements Except as set forth on Schedule 3.17 heretoyo#trer Schedule hereto (the “Material
Contracts”), the Company is not a party to:

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

(b) any employment agreement with any present eyeploofficer, director or consultant (or former dayees, officers,
directors and consultants to the extent there nemathe date hereof obligations to be performethbyCompany);

(c) any agreement of guarantee or indemnificatioan amount that is material to the Company takemwahole;

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

(e) any lease other than the Company Leases uridehthe Company is lessee that involves, in ttgregate, payments of
$25,000 or more per annum;

(f) any joint venture or profit-sharing agreemesther than with employees);
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(9) except for trade indebtedness incurred in tldénary course of business and equipment leaseseghinto in the ordinary
course of business, any loan or credit agreemeatsding for the extension of credit to the Compamyany instrument evidencing or
related in any way to indebtedness incurred irattguisition of companies or other entities or intddhess for borrowed money by way
of direct loan, sale of debt securities, purchaseeay obligation, conditional sale, guarantee, bentise that individually is in the
amount of $25,000 or more;

(h) any license agreement, either as licensorcenee, involving payments of $25,000 in the aggeegr more, or any
distributor, dealer, reseller, franchise, manufeats representative, or sales agency or any othelasimaterial contract or commitme
involving payments of $25,000 in the aggregate orem

(i) any agreement granting exclusive rights topmviding for the sale of, all or any portion oEt@ompany Proprietary
Rights;

(j) any agreement or arrangement providing forghgment of any commission based on sales othertthamployees of the
Company ;

(k) any agreement for the sale by the Company dérizds, products, services or supplies that ineslfuture payments to
the Company of more than $100,000;

() any agreement for the purchase by the Compaapy materials, equipment, services, or suppttes, either (i) involves
binding commitment by the Company to make futurgnpents in excess of $25,000 and cannot be ternuratét without penalty upon
less than six months’ notice or (i) was not enddrego in the ordinary course of business;

(m) any agreement or arrangement with any thirdydfar such third party to develop any intellectpabperty expected to |
used or currently used in the business of the Coppa

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

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

(p) any agreement that provides continuing reprtesiem or warranty and indemnification obligatiomsconnection with the
disposition of any business or significant asséth@ Company.

3.17.2Validity . Except as set forth on Schedule 3.17, all cotgrdeases, instruments, licenses and other agreemezjuired to
be set forth on Schedule 3.17 are valid and infeutie and effect; the Company has not, nor, tkithewledge of the Company, has
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any other party thereto, breached any provisiowflefaulted under the terms of any such conttease, instrument, license or other
agreement, except for any breaches or defaultsithtite aggregate, would not be expected to haverapany Material Adverse Effect or
have been cured or waived; and the Company hazoeived any “notice to cure” or a similar noticerh any Governmental Entity
requesting performance under any contract, instnimmeother agreement between the Company and@aghrnmental Entity.

3.17.3Third-Party Consents . Schedule 3.17.3 identifies each contract andratbeument set forth on Schedule 3.17 that req
the consent of a third party in connection with ttamsactions contemplated hereby.

3.18Intellectual Property.

3.18.1Right to Intellectual Property . Except as set forth on Schedule 3.18 heretoCtrepany owns, or has the right to use, all
patents, trademarks, trade names, service manggrights, and any applications therefore, maskwanks lists, schematics, technology,
know-how, computer software programs or applicatin both source code and object code form), andible or intangible proprietary
information or material (excluding Commercial Soditw) that are used in the business of the Compaoyraently conducted (the “Company
Proprietary Rights”). The Commercial Software usethe business of the Company has been acquittdsed by the Company on the basis
of and in accordance with a valid license fromrtenufacturer or the dealer authorized to distrilsuieh Commercial Software. A complete
list of the Commercial Software used in the busirefthe Company is set forth on Schedule 3.18.dmpany is not in breach of any of the
material terms and conditions of any such licemgklaas not received notice that it is infringingogny rights of any third parties in
connection with its acquisition or use of the Comerad Software.

3.18.2No Conflict . Set forth on Schedule 3.18 is a complete listllopatents, trademarks, registered copyrightgetreames and
service marks, and any applications thereforeuafed in the Company Proprietary Rights, specifyinigere applicable, the jurisdictions in
which each such Company Proprietary Right has ssered or registered or in which an applicationsfach issuance and registration has
been filed, including the respective registratiompplication numbers and the names of all reg@stemwners. Except as set forth on Schedule
3.18, none of the Company’s currently marketedvef® products has been registered for copyrightption with the United States
Copyright Office or any foreign offices nor has tbempany been requested to make any such registr&et forth on Schedule 3.18 is a
complete list of all domain names owned by the Camypwhich list includes all domain names usedhigyG@ompany in its business. Set fc
on Schedule 3.18 is a complete list of all matditainses, sublicenses and other agreements dsich the Company is a party and pursuant
to which the Company or any other person is autkedrto use any Company Proprietary Right (exclutgiiegCommercial Software) or other
trade secret material to the business of the Comand includes the identity of all parties theretaescription of the nature and subject
matter thereof, the applicable royalty and the tdrereof. The Company is not in violation of argelise, sublicense or agreement described
on such list except such violations as do not nmetgimpair the Company’s rights under such licensublicense or agreement. Except as
disclosed in this Article 3, the execution anddaly of this Agreement by the Company, and the gomsation of the transactions
contemplated hereby, will neither cause the Compare
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in violation or default under any such license,lsaimse or agreement, nor entitle any other pargnly such license, sublicense or agreement
to terminate or modify such license, sublicensagreement. Except as set forth on Schedule 3.&& dimpany is the sole and exclusive
owner or licensee of, with all right, title andenést in and to (free and clear of any and alklietaims and encumbrances), the Company
Proprietary Rights, and has sole and exclusivesi(gnd is not contractually obligated to pay aompensation to any third party in respect
thereof) to the use thereof or the material covéinedeby in connection with the services or proslictrespect of which the Company
Proprietary Rights are being used. No claims wadpect to the Company Proprietary Rights have heserted or, to the Knowledge of the
Company, are threatened by any person to the dffatthe manufacture, sale, licensing or use pfadithe products of the Company as now
manufactured, sold or licensed or used by the Comnpdringes on any copyright, patent, trademaetyice mark or trade secret, against the
use by the Company of any trademarks, service madde names, trade secrets, copyrights, patectsology, know-how or computer
software programs and applications used in the @oryip business as currently conducted by the Cogpparchallenging the ownership by
the Company, or the validity or effectiveness of ahthe Company Proprietary Rights. All materiadjistered trademarks, service marks and
copyrights held by the Company are valid and stibgisn the jurisdictions in which they have bedad. To the Knowledge of the Company,
there is no material unauthorized use, infringenoemisappropriation of any of the Company ProprigiRights by any third party, including
any employee or former employee of the CompanyCmpany Proprietary Right or product of the Comparsubject to any outstanding
decree, order, judgment, or stipulation restrictmgny manner the licensing thereof by the Compé&mgept as set forth in Schedule 3.18,
Company has not entered into any agreement undehwhe Company is restricted from selling, licengsor otherwise distributing any of its
products to any class of customers, in any geoggapba, during any period of time or in any seghoéithe market.

3.18.3Employee Agreements Except as set forth on Schedule 3.18, each erap|mfficer and consultant of the Company has
executed confidentiality and non-competition agreenin substantially the form attached hereto d&8ale 3.18.3. To the Knowledge of the
Company, no employee, officer or consultant of@oenpany is in violation of any material term of amployment or consulting contract,
proprietary information and inventions agreementamn-competition agreement with the Company.

3.19Insurance Contracts. Schedule 3.19 hereto lists all contracts of iasae and indemnity in force at the date hereof hglthe
Company (collectively, the “Company Insurance Cactis”). All premiums due and payable thereon have been paitithe Company has r
received written notice from any of its insuranegriers that any insurance premiums will be mallgrincreased in the future or that any
insurance coverage provided under the CompanyadnsarContracts will not be available in the futomesubstantially the same terms as now
in effect. The Company has not received or giventice of cancellation with respect to any of trmr@any Insurance Contracts.

3.20Banking Relationships. Schedule 3.20 hereto shows the names and losaifal banks and trust companies in which the
Company has accounts, lines of credit or safetysiepoxes and, with respect to each accountgireeedit or safety deposit box, the names
of all persons authorized to draw thereon or tceteacess thereto.
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3.21Absence of Certain Relationships Except as set forth on Schedule 3.21, to the Hedge of the Company, none of (i) any
executive officer of the Company, (ii) any of thejdr Stockholders, and (iii) any member of the indiage family of the persons listed in (i)
through (ii) of this sentence, has any financiaémployment interest in any subcontractor, supptiecustomer of the Company (other than
holdings in publicly held companies of less thao percent (2%) of the outstanding capital stoc&rof such publicly held company).

Avrticle 4
R EPRESENTATIONS A ND W ARRANTIES O FP ARENT , F EDERAL AND M ERGER SuB

Parent, Federal and Merger Sub, jointly and selyerapresent and warrant to the Company and tbek&blders as follows:

4.1 Corporate Status of Parent, Federal and Merger Sub Each of Parent, Federal and Merger Sub is a catipa duly organized,
validly existing and in good standing under thedaythe jurisdiction of its incorporation, withgmequisite corporate power to own, operate
and lease its properties and to carry on its bssias now being conducted.

4.2 Authorized Stock of Merger Sub. The authorized common stock of Merger Sub cosisis5,000,000 shares of Merger Sub Stock,
of which 250 shares are issued and outstandingpfAlie outstanding shares of Merger Sub Stock baea duly authorized and validly
issued, were not issued in violation of any persqmeemptive rights, and are fully paid and noressige.

4.3 Authority for Agreement; Noncontravention .

4.3.1Authority of Parent . Each of Parent, Federal and Merger Sub has tipeicde power and authority to enter into this
Agreement and to consummate the transactions cptaged hereby. The execution and delivery of thgse®ment and the consummation of
the transactions contemplated hereby have beeratialyalidly authorized by the boards of directafr®arent, Federal and Merger Sub and
no other corporate proceedings on the part of Rafederal and Merger Sub are necessary to aughitrizexecution and delivery of this
Agreement and the consummation of the transactionteemplated hereby. This Agreement and the otieeanents contemplated hereby to
be signed by Parent, Federal or Merger Sub have thalg executed and delivered by Parent, FedethMarger Sub, as the case may be, and
constitute valid and binding obligations of Parérgderal and Merger Sub, as the case may be, eafilecagainst Parent, Federal and Merger
Sub in accordance with their terms, subject togtinifications that enforcement of the rights aachedies created hereby and thereby are
subject to (a) bankruptcy, insolvency, reorganagtiraudulent conveyance, moratorium and othes lafigeneral application affecting the
rights and remedies of creditors and (b) geneiatjples of equity (regardless of whether enforcenig considered in a proceeding in equity
or at law).

4.3.2No Conflict . Neither execution and delivery of this AgreemisnParent, Federal or Merger Sub, nor the perfoomdny
Parent, Federal or Merger Sub of its obligationgtheder, nor the consummation by Parent, Fedefdieoger Sub of the transactions
contemplated hereby will (a) conflict with or resinl a violation of any provision of the chartercdonents or by-laws of either Parent, Federal
or Merger Sub, or (b) with or without the giving
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of notice or the lapse of time, or both, confligthwor result in any violation or breach of, omstitute a default under, or result in any right to
accelerate or result in the creation of any ligrarge or encumbrance pursuant to, or right of tearon under, any provision of any note,
mortgage, indenture, lease, instrument or othexeagent, Permit, concession, grant, franchise,diegiundgment, order, decree, statute,
ordinance, rule or regulation to which Parent, Fald®lerger Sub or any of Parent’s other Subsid&is a party or by which any of them or
any of their assets or properties is bound or whi@pplicable to any of them or any of their as®etproperties. No authorization, consent or
approval of, or filing with or notice to, any Gowenental Entity is necessary for the execution asltvery of this Agreement by Parent,
Federal or Merger Sub or the consummation by PaFedteral or Merger Sub of the transactions conkategh hereby, except for (i) the filing
of the Articles of Merger with the State Corporat@ommission of Virginia, and (ii) such other comse authorizations, filings, approvals
and registrations which if not obtained or made Maot have a Parent Material Adverse Effect.

4.4 SEC Statements, Reports and DocumentdParent has filed all required forms, reportstesteents and documents with the SEC
since July 1, 1998. The documents so filed by Raed available in the public records of the SE€ude (a) its Annual Reports on Form 10-
K for the fiscal years ended June 30, 2000 and 30n2001, respectively, (b) its Quarterly Reporid-orms 10-Q for the fiscal quarters
ended September 30, 2001, December 31, 2001 archN3ar 2002, (c) all other forms, reports, stateimand documents filed or required to
be filed by it with the SEC since July 1, 1998, &ddall amendments and supplements to all suobrtgpnd registration statements filed by
Parent with the SEC (the documents referred téainses (a), (b), (c) and (d) being hereinafterrreteto as the “Parent Reportsione of the
Parent Reports contained, and any quarterly or odports filed after the date hereof, will not tain, as of their respective dates, any untrue
statement of a material fact required to be stterkin or any omission to state a fact necessamyake any statement of fact contained
therein not misleading in any material respect. ddwsolidated balance sheet of Parent and its &ahisis at March 31, 2002 including the
notes thereto, is hereinafter referred to as tlaee® Balance Sheet.” Parent shall continue toecallsequired forms, reports, statements and
documents to be filed with the SEC and to caush §liegs to be true and complete in all materedpects, to and through Closing and the
date that the Second Payment is made.

4.5 Absence of Material Adverse ChangesSince the date of the Parent Balance Sheet, Peaismot suffered any Parent Material
Adverse Effect, nor has there occurred or arisgneaent, condition or state of facts of any charatitat would result in a Parent Material
Adverse Effect.

4.6 Sophisticated Investor. Parent is a sophisticated investor, representéddependent legal and investment counsel witleggpce
in the acquisition and valuation of ongoing busgmssand acknowledges that it has received, orddhadcess to, all information which it
considers necessary or advisable to enable it t@raa informed investment decision concerningutspase of the Company Common
Stock. Parent is acquiring the Company Common Spockuant to the Merger for investment purposeg, @md not with a view to, or for,
any public resale or other distribution thereofie acknowledges that the Company Common Stockdidseen registered under the
Securities Act or any state or foreign securitaagd and that the Company Common Stock may notldetsansferred, offered for sale,
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pledged, hypothecated or otherwise disposed ofardech transfer, sale, assignment, pledge, hygaitbe or other disposition is pursuant to
the terms of an effective registration statememnltenthe Securities Act and are registered underlgplicable state or foreign securities laws
or pursuant to an exemption from registration uriderSecurities Act and any applicable state a@ifr securities laws.

4.7 Brokers’, Finders’ Fees, etc. None of Parent, Federal or Merger Sub has emglapg broker, finder, investment banker or
financial advisor as to whom any of them may haweabligation to pay any brokerage or finders’ femsmmissions or similar compensation
in connection with the transactions contemplataglne

4.8No Knowledge of Misrepresentations or OmissionsAs of the date hereof, none of Parent, Feder®erger Sub has any actual
knowledge that the representations and warranfigfeedCompany in this Agreement and the Schedwdestd are not true and correct in all
material respects, and none has any actual knowlefigny material errors in, or material omissitmom, the Schedules to this Agreement.

4.9 Litigation . There is no action, proceeding or investigatienging or threatened against Parent, Federal ogéM&ub, which, if
adversely determined, would have a Parent MatAdsakrse Effect.

Article 5
C onbucT PRIOR T 0T HE C LOSING D ATE

5.1Conduct of Business of the CompanyExcept as set forth on Schedule 5.1 hereto, ltiee date of this Agreement and the
Closing Date or the date, if any, on which this @gment is earlier terminated pursuant to its tethesCompany shall, except to the extent
that Parent shall otherwise consent in writing (scensent not to be unreasonably withheld), (ijycan its business in the ordinary course in
substantially the same manner as heretofore coadlugay its debts and taxes when due subject td faith disputes over such debts or ta
pay or perform other material obligations when dueept when subject to good faith disputes oveh sibligations, and use all commercit
reasonable efforts consistent with past practicelspmlicies to preserve intact the Company’s prelsasiness organizations, keep available
the services of its present officers and emplogeekpreserve its relationships with customers, Igenspand others having business
relationships with it, to the end that the Compargoodwill and ongoing business be unimpairedaClosing Date, and (ii) promptly notify
Parent of any event or occurrence which will hawveauld reasonably be expected to have a CompangridbAdverse Effect. In addition,
between the date of this Agreement and the Cld3atg or the date, if any, on which this Agreemerdarlier terminated pursuant to its tel
the Company shall not, except as set forth on Sdbési1 hereto or to the extent that Parent shiadiravise consent in writing (such consent
not to be unreasonably withheld):

(a) amend its charter documents or by-laws;
(b) declare or pay any dividends or distributionglee Company’s outstanding shares of capital stackpurchase, redeem
or otherwise acquire for
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consideration any shares of the Company’s cagitakr other securities except in accordance agifeements existing as of the date
hereof;

(c) issue or sell any shares of its capital steffect any stock split or otherwise change its tdigation as it exists on the
date hereof, or issue, grant, or sell any optisttxk appreciation or purchase rights, warrantsyesion rights or other rights, securi
or commitments obligating it to issue or sell ahgres of its capital stock, or any securities digations convertible into, or exercisal
or exchangeable for, any shares of its capitakstather than the issuance of shares of Companyn@anmStock pursuant to the
conversion, exercise or exchange of securitieefber outstanding as of the date hereof in accaelarith their terms;

(d) create, incur, assume or guaranty any indeltsifor borrowed money, except pursuant to crggieanents in existence
on the date of this Agreement;

(e) pay, discharge or satisfy any claim, obligatioriability in excess of $25,000 (in any one Qae$50,000 (in the
aggregate), other than the payment, dischargetisfagaion in the ordinary course of business dfgattions reflected on or reserved
against in the Company Balance Sheet, or incuiirexk gshe date of the Company Balance Sheet inntieary course of business
consistent with past practices or in connectiomhis transaction;

(f) except as required by applicable law, adoproend in any material respect, any agreement ar(plaluding severance
arrangements) for the benefit of its employees;

(9) sell, mortgage, pledge or otherwise encumbelispose of any of its assets which are materidiyidually or in the
aggregate, to the business of the Company, excebpeiordinary course of business consistent vasi practices;

(h) acquire by merging or consolidating with, orgayrchasing any equity interest in or a materiatipo of the assets of, any
business or any corporation, partnership inteesstociation or other business organization or idwithereof, or otherwise acquire any
assets which are material, individually or in tipg@@gate, to the business of the Company, excepeiordinary course of business
consistent with past practices;

(i) increase the following amounts payable or todmee payable: (i) the salary of any of its direstor officers, other than
increases in the ordinary course of business demsiwith past practices and not exceeding, inaase, five percent (5%) of the
director’s or officer’s salary on the date herdof,any other compensation of its directors olia#fs, including any increase in benefits
under any bonus, insurance, pension or other besiafi made for or with any of those persons, othan increases that are provided in
the ordinary course of business consistent with p@stices to broad categories of employees ambtidiscriminate in favor of the
aforementioned persons, and (iii) the compensati@ny of its other employees, consultants or agertept in the ordinary course of
business consistent with past practices;
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(j) dispose of, permit to lapse, or otherwise faipreserve the rights of the Company to use thagamy Proprietary Rights
or enter into any settlement regarding the breachfongement of, any Company Proprietary Riglwsmodify any existing rights with
respect thereto, other than in the ordinary coafdmisiness consistent with past practices, anerdbian any such disposal, lapse,
failure, settlement or modification that does natdrand could not reasonably be expected to h&amrgany Material Adverse Effect;

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

() enter into any contract or commitment or takg ather action that is not in the ordinary couskés business or could
reasonably be expected to have an adverse impdbedransactions contemplated hereunder or thatdAmave or could reasonably be
expected to have a Company Material Adverse Effect;

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

(n) waive, release, transfer or permit to lapse @ain or right the waiver, release, transfer sk of which would have or
could reasonably be expected to have a Companyridlatelverse Effect;

(o) make any change in any method of accountiragoounting practice other than changes requirde tmade in order that
the Company’s financial statements comply with GAAP

(p) agree, whether in writing or otherwise, to take action described in this Section 5.1.

5.2 Conduct of Business of Parent Between the date of this Agreement and the GipBiate or the date, if any, on which this

Agreement is earlier terminated pursuant to ithggParent, Federal and Merger Sub shall not, ¢xodpe extent that the Company shall
otherwise consent in writing (which consent is twobe unreasonably withheld), take any actionwaild impair Parent’s and Federal's
ability to pay the aggregate Merger Price or othsewnaterially impair their ability to perform anytheir respective obligations under this
Agreement. Further, between the date of this Ages#rand the Closing Date or the date, if any, oitlwthis Agreement is earlier terminated
pursuant to its terms, Parent, Federal and Mergkrs8all, except to the extent that the Compani} stteerwise consent in writing (such
consent not to be unreasonably withheld) prompilyfynthe Company and the StockholdeR&presentative of any event or occurrence w
will have or could reasonably be expected to hawvadverse effect on the ability of Federal and Ra@pay the aggregate Merger Price and
otherwise to perform their respective obligatioesdunder.
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Article 6
A DDITIONAL A GREEMENTS

6.1 Exclusivity . From and after the date of this Agreement uh#élearlier of the Closing Date or the terminatibthts Agreement in
accordance with Article 9 hereof, but in any evarieast sixty (60) days after the date of thedratf Intent, neither the Company nor the
Major Stockholders will, directly or indirectly, thugh its or their respective affiliates, agentficers and directors, directly or indirectly,
solicit, initiate, or participate in discussionsmagotiations or otherwise cooperate in any walvat provide any information to, any
corporation, partnership, person, or other entityroup concerning any tender offer, exchange pfferger, business combination, sale of
substantial assets, sale of shares of capital stocmilar transaction involving the Company @lch transactions being referred to herein as
“Acquisition Proposals”). Notwithstanding the fooégg, in the event that the Company at any timerdfte date of the Letter of Intent and
before the earlier of the Closing Date or the taation of this Agreement in accordance with Artiglaereof, accepts an Acquisition Propc
from any person or entity other than Parent, Pasieall be entitled, providing that Parent is noaimaterial breach of any of its obligations
hereunder, upon demand submitted in a form of @&t the Company (the “Demand Notice”) to thermant of the sum of $250,000. The
Company shall make such payment within ten (103 ddythe receipt of the Demand Notice.

6.2 Expenses.

6.2.1General . Except as provided in this Section 6.2, eachydasteto shall be responsible for its own costsexpenses in
connection with the Merger, including fees and disements of consultants, brokers, finders, investrhankers and other financial advisors,
counsel and accountants (“Expenses”).

6.2.2Broker Fees. At the Closing, Federal shall pay $300,000 tokBronvhich amount shall be deducted from the Fiegtrffent
due to the Stockholders at the Closing. Federdl phgn the remaining fees owed by the Company twkBr, in the amount designated by the
Stockholders’ Representative, when Federal payS#¢itend Payment pursuant to Section 2.6.4.

6.2.3Uncovered Expenses The Company and the Stockholders shall ensutesitieer: (i) any Expenses incurred by the
Company or Stockholders are paid at or before thsi from the aggregate Merger Price so that §ixgienses do not continue to be or do
not become the liability of the Company after tHedihg or (ii) provision is made for any such Expes on the Compars/books for payme
after the Closing (it being understood that in secént the Net Assets on the Closing Balance Sieditbe reduced by any such Expenses).

6.3 Indemnification Provisions.

6.3.1Indemnification . Subject to all of the terms of this Section 6:8m and after the Closing Date, Parent, Feddnal, t
Surviving Corporation and each of their respectiivectors, officers, employees, Affiliates, repmesdives, successors and assigns
(collectively “Parent Indemnified Parties”) shadl bntitled to payment and reimbursement from tloel®iolders, severally and not jointly, of
the amount of Loss suffered, incurred or paid by an
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Parent Indemnified Party, by reason of any bred@ng representation or warranty made by the Compadrticle 3 of this Agreement or
the certificate delivered pursuant to Section 7d?.this Agreement. Subject to all of the termshi$ Section 6.3, from and after the Closing
Date, the Stockholders and each of their respelggatees, heirs, and legal representatives (¢oidy the “Stockholder Indemnified
Parties”) shall be entitled to payment and reiméomant from Parent, Federal and the Surviving Ceatjaon of the amount of Loss suffered,
incurred or paid by any Stockholder IndemnifiedtfPay reason of any breach of any representatiomasranty made by Parent or Federal in
Article 4 of this Agreement or the certificate delied pursuant to Section 7.3.1 of this Agreentletbreach or nonperformance of any
covenant or obligation to be performed by Pareatidral or the Surviving Corporation hereunder ateurany agreement executed in
connection herewith, or any matter arising outhef business of the Surviving Corporation afterGhesing.

6.3.2Claims for Indemnification . Upon obtaining knowledge of any facts, claim emdnd which has given rise to, or could
reasonably give rise to, a claim for indemnificatlereunder (referred to herein as an “IndemnificaClaim”), the party seeking
indemnification (the “Indemnified Party”) shall pnptly give written notice of such facts, claim @mdand (“Notice of Claim”) to the party
from whom indemnification is sought (the “Indemniify Party”). So long as the Notice of Claim is gidgy the Indemnified Party in the
Claims Period specified in Section 6.3.5, no failar delay by the Indemnified Party in the givifgad\Notice of Claim shall reduce or
otherwise affect the Indemnified Party’s right nolémnification except to the extent that the Indiéyimg Party has been prejudiced thereby.

6.3.3Defense by Indemnifying Party. In the event of a claim or demand asserted Iyrd party (a “Third Party Claim”), the
Indemnifying Party shall have the right, but na tibligation, exercisable by written notice to theemnified Party within 10 days of the d
of the Notice of Claim concerning the commenceneerassertion of any Third Party Claim, to jointlgrficipate in the defense of such Third
Party Claim, and, in the case of claims for whioh maximum liability under such Third Party Clasréasonably expected to be less tha
available indemnification amount for the IndemnifyiParty (after taking into account the amountliobther claims then outstanding for
which the Indemnifying Party may be liable and &mjtations contained in Section 6.3.4 hereof)¢ctmtrol the defense of such Third Party
Claim. If the Indemnifying Party gives such notafantent to defend, the Indemnifying Party shakame the defense thereof as follows: (i)
the Indemnifying Party will defend the IndemnifiBdrty against the matter with counsel compensatexht chosen by Indemnifying Party,
which choice of counsel is subject to the reasanahtisfaction of the Indemnified Party; (ii) tmelémnified Party may retain separate co-
counsel at the sole cost and expense of Indemri#fgety; (iii) the Indemnified Party will not congdn the entry of any judgment or enter into
any settlement with respect to the matter withbatwritten consent of the Indemnifying Party; aiw)l the Indemnifying Party will not
consent to the entry of any judgment with respethé matter, or enter into any settlement thasaus include a provision whereby the
plaintiff or claimant in the matter releases thédmnified Party from all liability with respect tieto, without the written consent of the
Indemnified Party. If, however, no Indemnifying Bamotifies the Indemnified Party within 10 dayseafthe Indemnified Party has given
notice of the matter, that the Indemnifying Pastygssuming the defense thereof, then the Inderdri?feety shall defend against, or enter into
any settlement with respect to the matter.
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The Indemnified Party shall not settle such Thiadty? Claim without the prior written consent of tmelemnifying Party, which consent shall
not be unreasonably withheld or delayed.

6.3.4Limitation on Liability for Indemnity . The Parent Indemnified Parties shall not be ledtito indemnification pursuant to
this Section 6.3 until the aggregate amount of essuiffered by the Parent Indemnified Parties el<8250,000 (the “Indemnity
Deductible™) whereupon the Parent Indemnified Rarsihall be entitled to indemnification hereundertfie aggregate amount of all of such
Losses in excess of the Indemnity Deductible. Tggregate liability of the Stockholders for indenication under this Section 6.3 shall not
exceed $3,250,000 (the “Indemnity Capdjpvided that the several liability of each Stodkdeo shall be in proportion to, and not exceedh:
Stockholder’s pro rata share of the Indemnity Cagebl on the percentages listed in the Stockholider&ubject to compliance with all of the
provisions of Section 6.3, any claim for indemration made by a Parent Indemnified Party withimidhths after the Closing Date which is
the subject of a Determination, shall be satisfiest from any amounts owing to the Stockholdersspant to Section 2.6.

6.3.5Claims Period. Any claim for indemnification by any Parent Indeifred Party under this Section 6.3 must be asddiye
written notice on or before the date that is 18 themfter the Closing Date.

6.3.6Losses Not to Include Amounts in Net AssetdNo claims for indemnification shall be made bydra, Federal or the
Surviving Corporation with respect to any amouhts fare reflected as liabilities or reserves onGlwsing Balance Sheet.

6.3.7Exclusive Remedy. From and after the Closing, except as providetiénConsulting Agreement, the sole recourse and
exclusive remedy of Parent, Federal, Merger SubCthmpany and the Stockholders against each atisergaout of this Agreement or any
certificate delivered in connection with this Agneent, or otherwise arising from the transactiongemplated hereby, shall be to assert a
claim for indemnification under the indemnificatiprovisions of Section 6.3. Except for claims agathe Stockholders arising under this
Agreement, none of Parent, Federal or Merger Salh absert and shall cause the Surviving Corpanatia to assert any claim against any
Stockholder (in their capacity as a stockholdethefCompany), for or with respect to any matteatieg) to the Company arising prior to the
Closing, it being understood that the foregoingtition does not apply to claims against any Stotddr in his/her capacity as an employee
of the Company or under any other agreements bettheeCompany and such Stockholder in his/her dgpas an employee of the
Company (such as the agreements described in 8&c1i8.3 above).

6.3.8Express Waiver of Other Remedies Without limiting the generality or effect of Sewt 6.3.7, as a material inducement to
the other parties hereto entering into this Agresmeach party to this Agreement, from and after@tosing and except as provided in the
Consulting Agreement, hereby (i) waives, and foreeteases and discharges the other parties aimdeébpective representatives from, by
reason of or relating to the execution and deliverthis Agreement and the transactions contemghlagzeby, any claim or cause of action
arising under this Agreement or the transactiomtéezoplated hereby which it otherwise might assexté€pt for actual and willful fraud or as
otherwise provided in Section 9.6 hereof), inclgdinithout limitation under the common law or federastate securities, trade
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regulation, environmental or other laws, exceptclaims or causes of action for which contractndemnification may be sought under and
subject to the express terms and conditions ofi@eét3, (i) agrees not to, and to cause its regmeatives controlled by it not to, directly or
indirectly, institute, prosecute or aid in the progtion of any claim, demand, cause of action,@udtther proceeding against any other party
or representative thereof, which is the subjecadise (i) of this Section 6.3.8, and (iii)) agrtes, regardless of the foregoing provisions, no
party will have any liability or obligation in respt of any claim or cause of action arising untiex Agreement or the transactions
contemplated hereby that is or may be brought evinapspect of Losses, and then only to the ext&ptessly provided in Section 6.3.

6.3.9Insurance . Federal, Parent and the Surviving Corporatiofl skak full recovery under all insurance policéavering any
Loss to the same extent as they would if such kese not subject to indemnification hereunder, Bederal, Parent and the Surviving
Corporation shall not terminate or cancel any iasae policies in effect for periods prior to th@€ihg. In the event that an insurance
recovery is made by Federal, Parent, the Survi@argporation or any of their Affiliates with respaotany Loss for which any such Person
has been indemnified hereunder, then a refund equlhé aggregate amount of the recovery (netldai@ct collection expenses) shall be
made promptly to the Stockholders’ Representativebghalf of the Stockholders).

6.3.10Subrogation . To the extent that an Indemnifying Party hashtisged any claim for indemnification hereunder, the
Indemnifying Party shall be subrogated to all rigbt the Indemnified Party against any Personécettient of the Losses that relate to such
claim. Any Indemnified Party shall, upon writterguest by the Indemnifying Party following the diaohe of such claim, execute an
instrument reasonably necessary to evidence sumbgation rights.

6.3.11Merger Price . Any payments made as indemnification under Se@i8 shall be considered adjustments to the Merger
Price.

6.3.12Effect of Notice. Notwithstanding anything to the contrary in Sext6.3, none of the Company, the Stockholders, feéde
Parent or the Merger Sub shall be deemed to haathed any representation, warranty, or covendittife Stockholders’ Representative
shall have notified Federal, Parent or the Mergdr & Federal, Parent or the Merger Sub shall hatiéied the Stockholderfkepresentativ:
as the case may be, in writing, on or prior toGhasing Date, of the breach of, or inaccuracy mpfaany facts or circumstances constituting
or resulting in the breach of, or inaccuracy irghstepresentation, warranty or covenant and (@)ghrty or parties receiving such notice shall
have waived in writing such breach or inaccuracy.

6.3.130verestimation of Loss. In the event an Indemnified Party provides todtteer party a Notice of Claim which estimates
the damages grossly in excess of the damagesIsctatiled, adjudicated or arbitrated, as the caag be, the Indemnifying Party may assert
its expenses so incurred in a claim against theridfied Party.

6.3.14Certain Limitations . In no event will Losses include claims for conseatial, punitive or incidental damages, including
consequential damages consisting of business tptgon or lost profits.
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6.4 Disclosure Generally. If and to the extent any information required®furnished in any Schedule or Updated Schedule is
contained in this Agreement or in any other SchedulUpdated Schedule attached hereto, such infammshall be deemed to be included in
all Schedules or Updated Schedules, respectivelyhich the information is required to be includedhe extent such disclosure is reason
apparent on its face. The inclusion of any infoioratn any Schedule or Updated Schedule attachestdghall not be deemed to be an
admission or acknowledgement by the Company oBthekholders, in and of itself, that such inforraatis material to or outside the
ordinary course of the business of the Company.

6.5Disclaimer of Implied Warranties . It is the explicit intent and understanding ofte@arty hereto that no party hereto or any of
party’s Affiliates, representatives or agents iking any representation or warranty whatsoevel,@raritten, express or implied, other than
those set forth in this Agreement, and neitheryplaeteto is relying on any statement, represemtatiovarranty, oral or written, express or
implied, made by the other party hereto or suclkmoiarty’s Affiliates, representatives or agenisept for the representations and warranties
set forth in this Agreement. EXCEPT AS OTHERWISEESRFICALLY SET FORTH IN THIS AGREEMENT, THE PARTIES
EXPRESSLY DISCLAIM ALL OTHER REPRESENTATIONS AND WRRANTIES OF ANY KIND OR NATURE EXPRESSED OR
IMPLIED (INCLUDING, BUT NOT LIMITED TO, ANY RELATING TO THE FUTURE OR HISTORICAL FINANCIAL CONDITION,
RESULTS OF OPERATIONS, ASSETS OR LIABILITIES OF THEDMPANY).

6.6 Access and Information. Subject to existing confidentiality obligationsdaapplicable law and privileges, the Company shiddird
to Parent and to a reasonable number of its offi@anployees, accountants, counsel and other @gbaepresentatives reasonable access,
upon reasonable advance telephone notice, durgujarebusiness hours, throughout the period padhé earlier of the Closing Date or the
termination of this Agreement pursuant to its tertasts offices, properties, books and recordd, gtrall use reasonable efforts to cause its
representatives and independent public accountafisnish to Parent such additional financial apérating data and other information as to
its business, customers, vendors and propertiBsignt may from time to time reasonably requestwitlasstanding the foregoing, all visits to
any Company office will be coordinated and conddate as to not be disruptive to the operationb®f@ompany and to preserve the
confidentiality of the transactions contemplatecebg. In addition, with the prior consent of thenGany, Parent, Federal and Merger Sub
shall be permitted to meet with the Company’s digaint customers.

6.7 Public Disclosure. Except as otherwise required by law, any preesse or other public disclosure of informationameting the
proposed transaction (including the negotiationthertermination of such negotiations with respged¢he Merger and the terms and existence
of this Agreement) shall be developed by Parertjesti to the Company’s review. Notwithstanding pinevisions of Section 9.3, the
Company, the Major Stockholders and Parent agagestich party’s non-disclosure obligations conthineSection 10 of the Letter of Intent
shall remain in full force and effect in accordamdth the terms thereof and hereof.

6.8 No Solicitation of Employees Parent, Federal and Merger Sub agree that bettheesate of this Agreement and the Closing Date
or the date two years after the date, if any, oitlwthis Agreement is earlier terminated pursuaritstterms, whichever period is longer,
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neither Parent, Federal, Merger Sub, nor any of teepective Affiliates shall solicit, induce aaruit any of the employees or consultants
who provide services to the Company on the datediend whose names appear on the Employee Listartherwise provided to Federa
writing before the Closing Date, or within five (Blisiness days of any termination of this Agreen@idave their employment, otherwise
than in the course of engaging in general advengsds or solicitations not directed specially tolsemployees or consultangspvided,
howeverthat nothing in this Section 6.8 shall prohibit &#r Federal and Merger Sub from making general@mpent solicitations in the
media or over the internet and hiring any persoo védsponds to such general solicitation.

6.9 Further Assurances.

6.9.1Generally . Subject to terms and conditions herein providedita the fiduciary duties of the board of direstand officers
or representatives of any party, each of the padigees to use its commercially reasonable etioitike, or cause to be taken, all action and
to do, or cause to be done, all things necesseaspgep or advisable under applicable laws and reiguis to consummate and make effective
this Agreement and the transactions contemplategblgeln case at any time any further action, ideig, without limitation, the obtaining of
waivers and consents under any agreements, matenihacts or leases and the execution and delofeapy licenses or sublicenses for any
software, is necessary, proper or advisable ty @t the purposes of this Agreement, the propiécest and directors or representatives of
each party to this Agreement are hereby directeldaaithorized to use commercially reasonable eftortffectuate all such required action.

6.9.2Novation of the Material Contracts. For a reasonable period of time after Closing {o@xceed 9 months) each party
agrees to use commercially reasonable effortsféztehe novation of each Material Contract witB@vernmental Entity that may require
novation under its terms or under applicable lawsegulations, and further agrees to provide atlushoentation necessary to effect each such
novation, including, without limitation, all instments, certifications, requests, legal opinionslitad financial statements, and other
documents required by Part 42 of the Federal AdtiprisRegulation to effect a novation of any contraith the Government of the United
States; provided however, that this Section 6.8a siot obligate the company or any stockholdantuir any expense or liability.

6.10Certain Tax Matters.

6.10.1Tax Periods Ending on or before the Closing DateFederal shall prepare or cause to be preparedilarat tause to be
filed all Tax Returns for the Company for all petsoending on or prior to the Closing Date whichfdeel after the Closing Date. Federal s
permit the Stockholders’ Representative to revied @@mment on each such Tax Return described ipréfeeding sentence prior to filing
and shall make such revisions to such Tax Retigrsareasonably requested by the StockholderseReptative. Subject to all of the
limitations set forth in Section 6.3, the Stocklakishall reimburse Federal for any Taxes of the@amy with respect to such periods within
fifteen (15) days after payment by Federal or tbenBany of such Taxes to the extent such Taxesanefiected in the reserve for Tax
Liability (rather than any reserve for deferred @svestablished to reflect timing differences betwee
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book and Tax income) shown on the face of the @tpBalance Sheet or the Final Closing Balance Sheet

6.10.2Tax Periods Beginning Before and Ending after the ©sing Date. Federal shall prepare or cause to be preparedland f
or cause to be filed any separate Tax Returnseo€dmpany for Tax periods which begin before thesidlg Date and end after the Closing
Date. Federal shall permit the Stockholders’ Reprttive to review and comment on each such TadrReind shall make such revisions to
such Tax Returns as are reasonably requested I8tdbkholders’ Representative. Subject to all efltmitations set forth in Section 6.3,
Sellers shall pay to Federal within fifteen (15yslafter the date on which Taxes are paid witheessp such periods an amount equal to the
portion of such Taxes which relates to the portbsuch Taxable period ending on the Closing Datii¢ extent such Taxes are not reflected
in the reserve for Tax Liability (rather than aegerve for deferred Taxes established to refleihg differences between book and Tax
income) shown on the face of the Closing Balanase$br Final Closing Balance Sheet. For purposési®fSection, in the case of any Taxes
that are imposed on a periodic basis and are payabh Taxable period that includes (but doesenoton) the Closing Date, the portion of
such Tax which relates to the portion of such Téxaleriod ending on the Closing Date shall (x)ia tase of any Taxes other than Taxes
based upon or related to income or receipts, bmdddo be the amount of such Tax for the entirealbbexperiod multiplied by a fraction the
numerator of which is the number of days in theakds period ending on the Closing Date and the mémator of which is the number of
days in the entire Taxable period, and (y) in theecof any Tax based upon or related to incomeamipts be deemed equal to the amount
which would be payable if the relevant Taxable g@ended on the Closing Date. Any credits relating Taxable period 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 to thegireg allocations shall be made in a manner carstistith prior practice of the Company.

6.10.3Cooperation on Tax Matters.

(a) Federal, the Company and the Stockholders shafierate fully, as and to the extent reasonagyested by the other
party, in connection with the filing of Tax Retumpsrsuant to this Section and any audit, litigatiorother proceeding with respect to
Taxes. Such cooperation shall include the retergtimh(upon the other party’s request) the provisiorecords and information which
are reasonably relevant to any such audit, litigatr other proceeding and making employees availaiba mutually convenient basis
to provide additional information and explanatidrany material provided hereunder. The Companytbhadstockholders agree (A) to
retain all books and records with respect to Takenspertinent to the Company relating to any ltéxaeriod beginning before the
Closing Date until the expiration of the statutdiwfitations (and, to the extent notified by Fedenathe Stockholders, any extensions
thereof) of the respective taxable periods, arabide by all record retention agreements entertedwith any taxing authority, and (B)
to give the other party reasonable written notiderpo transferring, destroying or discarding awch books and records and, if the
other party so requests, the Company or the Stdaktx) as the case may be, shall allow the othety pmtake possession of such bo
and records.
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(b) Federal and the Stockholders further agreen upquest, to use their best efforts to obtainaartificate or other
document from any governmental authority or anyeoferson as may be necessary to mitigate, redgaminate any Tax that could
be imposed (including, but not limited to, with pest to the transactions contemplated hereby).

(c) Federal and the Stockholders further agreen uequest, to provide the other party with all infiation that either party
may be required to report pursuant to section &¥4B8e Code and all Treasury Department Regulajwomulgated thereunder.

6.10.4Tax Sharing Agreements. All tax sharing agreements or similar agreementh vdspect to or involving the Company s
be terminated as of the Closing Date and, afteClbsing Date, the Company shall not be bound theoe have any liability thereunder.

6.10.5Certain Taxes. All transfer, documentary, sales, use, stamp, tegisn and other such Taxes and fees (includiryg an
penalties and interest) incurred in connection withconsummation of the transactions contemplayatiis Agreement (including any
corporate-level transfer gains tax triggered byshle of the Company stock, and any transfer oifairtax imposed by any governmental
authority), shall be borne equally by Federal are$tockholders. The parties hereto will jointlg fall necessary Tax Returns and other
documentation with respect to all such transfecudeentary, sales, use, stamp, registration ana dtoeees and fees.

6.10.6Tax Treatment of the Merger. The parties to this Agreement acknowledge thathager is intended to be treated for
United States federal income tax purposes as ttehase by Federal, and the sale by each of thélgitmters, of all of the issued and
outstanding shares of Company Common Stock. Eattegfarties to this Agreement shall file all TaatiRns in a manner consistent with
such treatment.

6.10.7Section 338 Election Notwithstanding anything to the contrary in thisrdgment, the Stockholders shall have no liability
under any provision of this Section 6.10 in coniwecwith any election made under Section 338 ofGlde with respect to the transactions
contemplated under this Agreement.

6.11Natification . From the date hereof until the Closing Date,@oenpany shall promptly disclose to Parent, FedemdlMerger Sub
in writing any material variances from the repreagans and warranties contained in Article 3 prtignppon discovery thereof, in the form
“Updated Schedules” delivered to Parent, FederdMearger Sub. From the date hereof until the Clp$date, Parent, Federal and Merger
Sub shall promptly disclose to the Company andStieekholders’ Representative in writing any materaiances from Parent, Federal and
Merger Sub representations and warranties contamaAdicle 4, and Parent, Federal and Merger Sl promptly disclose to the
Stockholders’ Representative if any of Parent, Faldind Merger Sub obtains actual knowledge thptodithe representations and warranties
of the
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Company in this Agreement and the Schedules haretaot true and correct in all material respemt#, any of Parent, Federal and Merger
Sub obtains actual knowledge of any material erirgrer omissions from, the Exhibits or Schedutethis Agreement, except that Parent,
Federal and Merger Sub shall not be required talie anything that the Company has disclosed ®tgdated Schedules.

6.12Amendment of Charter Documents. For a period of six (6) years after the Closiragd) neither Parent nor Federal shall (and
cause the Surviving Corporation not to) amend trparate charter or bigws of the Surviving Corporation, if the effectdding so would b
to reduce or narrow the scope of the Company’gahibns to indemnify its officers and directors wderved in such capacities prior to the
Closing Date or to reduce or narrow the scope gfeculpatory provision in favor of any such pers@arent acknowledges that the intent of
this provision is to give such persons the benefiisdemnity and exculpation to the fullest extpatmitted by applicable law.

6.13Employee Matters. For a period of at least one year following tHesthg, the employees of the Surviving Corporagball be
eligible to receive employee benefits that in thgragate are substantially comparable to the emapltwenefits currently provided to them by
the Company.

6.14Payment of Bonuses to Company Employee$’arent acknowledges that the Company has acbaredes in the amount of
approximately $298,500 for certain employees ofGoenpany designated in a list to be provided byGbempany to Parent at Closing, and
Parent agrees that it will cause the Surviving Goxpon to pay out all such bonuses accrued oCtbsing Balance Sheet to such employees,
to the extent not previously distributed, no ldtem one-hundred twenty (120) days following thes@ig Date. In the event a listed employee
is terminated by the Company (or an affiliate) withcause, Parent will cause the Surviving Corpamab pay the applicable bonus to such
employee on the date of termination.

6.15Books and Records The Parent agrees that it will cause the Surgi@orporation to preserve all books and recordhef
Company received from the Stockholders, or helthiySurviving Corporation immediately after the €lhg, and provide the Stockholders
their agents reasonable access to such books emrdisgor a period of six (6) years following thio€ing Date, or until such later date as
preservation of and access to those books andd®&ono longer required by any governmental oflaimbody.

6.16 Stockholders’ Meeting. In order to consummate the Merger, the Compaetingthrough its board of directors shall in actzorce
with its charter and bylaws and applicable lawd()y call, give notice of and hold a meeting sf$tockholders as soon as practicable
following the date hereof; and (ii) include in suaftice the recommendation of its board of directbat the Stockholders vote in favor of the
Agreement.

Article 7
C ONDITIONS P RECEDENT

7.1Conditions Precedent to the Obligations of Each P&y . The obligations of the parties hereto to effeetMerger shall be subject
to the fulfillment at or prior to the Closing of
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the following conditions, any of which conditionsaynbe waived in writing prior to Closing by the paior whose benefit such condition is
imposed:

7.1.1No lllegality . There shall not have been any action taken, arstatute, rule or regulation shall have been edadty any
state, federal or other (including foreign) goveemnagency since the date of this Agreement thatdvarohibit or materially restrict the
Merger or any other material transaction contenepliereby.

7.1.2Government Consents All filings with and natifications to, and all ppovals and authorizations of, third parties (icihg,
without limitation, Governmental Entities) requirtat the consummation of the Merger and the othatenial transactions contemplated
hereby shall have been made or obtained and dilgpgrovals and authorizations obtained shall fez@fe and shall not have been
suspended, revoked or stayed by action of any Gavental Entity.

7.1.3No Injunction . No injunction or restraining or other order issioy a court of competent jurisdiction that protstur
materially restricts the consummation of the Mem@ntemplated hereby shall be in effect (each pagtgeing to use all reasonable efforts to
have any injunction or other order immediatelyeliff, and no action or proceeding shall have beemre@nced or threatened in writing
seeking any injunction or restraining or other orthat seeks to prohibit, restrain, invalidate erraside consummation of the transactions
contemplated hereby.

7.2 Conditions Precedent to Obligation of Parent, Fedeal and Merger Sub to Consummate the Merger The obligation of Parent,
Federal and Merger Sub to consummate the Mergdrtshaubject to the fulfillment at or prior to tiosing of the following additional
conditions, any of which conditions may be waivgdiarent, Federal or Merger Sub prior to Closing:

7.2.1Representations and Warranties The representations and warranties of the Compantained in Article 3 of this
Agreement shall be true and correct in all mategapects on and as of the Closing Date, other¢hanges contemplated by this Agreement
and other than those representations and warramtieh address matters only as of a particular flatéch shall remain true and correct a:
such date), with the same force and effect as dfam and as of the Closing Date, except, in @haases, for such breaches, inaccuracies o
omissions of such representations and warrantibgaas neither had nor reasonably would be expdothdve a Company Material Adverse
Effect (it being understood that, for purposesatkedmining the accuracy of such representationsaarchnties, any update of or modificati
to the Schedules made or purported to have beep aftat execution of this Agreement, including thedated Schedules, shall be
disregarded); and the Company and the Stockho#teit have delivered to Parent a certificate to ¢fiect, dated the Closing Date and
signed on behalf of the Company by the PresidethiGirief Financial Officer of the Company and sigoadbehalf of the Stockholders by the
Stockholders’ Representative.

7.2.2Agreements and Covenants The Company shall have performed in all mategapects all of its agreements and covenants
set forth herein that are required to be perforatent prior to the Closing Date; and the Company thie Stockholders shall have
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delivered to Parent a certificate to that effeated as of the Closing Date and signed on behdffeo€Company by the President and Chief
Financial Officer of the Company and signed on Hedfahe Stockholders by the Stockholders’ Repnéstve.

7.2.3Legal Opinion . Parent, Federal and Merger Sub shall have ret@imepinion from Dickstein Shapiro Morin & Oshigsk
LLP, counsel to the Company, in substantially therf attached hereto as Exhibit B.

7.2.4Closing Documents The Company and the Stockholders shall have eteli/to Parent the Company closing certificate
described hereafter in this paragraph and suclingamcuments as the Parent shall reasonably re¢ptbsr than additional opinions of
counsel). The Company closing certificate, datedfake Closing Date, duly executed by the Compsusgcretary, shall certify as to (i) the
signing authority, incumbency and specimen sigratdithe signatories of this Agreement and otheudeents signed on behalf of the
Company in connection herewith, (ii) the resolusi@opted by the board of directors of the Compautlgorizing and approving the
execution, delivery and performance of this Agreenaad the other documents executed in connecdoewith and the consummation of the
transactions contemplated hereby and thereby atel thiat such resolutions have not been modifieénaed, revoked or rescinded and
remain in full force and effect, and (iii) the décate of incorporation and by-laws of the Company

7.2.5Third Party Consents. All third party consents or approvals listed ith8dule 7.2.5 hereto shall have been obtainedéy th
Company and shall be effective and shall not haentsuspended, revoked, or stayed by action o$acty third party.

7.2.6Diligence Review. Parent shall have conducted a diligence invetitigaf all matters related to the business ofGoenpany
set forth on Schedule 7.2.6 in the manner and ssepfrth on Schedule 7.2.6, and the results df sliligence investigation shall have been
reasonably satisfactory to Parent.

7.2.7Employment Agreements. The Company shall have entered into the Paretaisdard written employment agreement with
substantially all of the previously identified eropées of the Company, in the form attached heretExaibit H.

7.2.8Consulting, Non-Compete, Non-Solicitation and Non-Bturbance Agreement. The Company shall have entered into a
written consulting, non-compete, non-solicitatiord anon-disturbance agreement with Stan Ecton suofislg in the form attached hereto as
Exhibit G (the “Consulting Agreement”).

7.2.9Material Adverse Effect. Since the date of this Agreement, the Companlf shehave suffered a Company Material
Adverse Effect.

Notwithstanding the failure of any one or moretaf foregoing conditions, Parent, Federal and MeBgdr may proceed with the Closi
without satisfaction, in whole or in part, of anyeoor more of such conditions and without writtesiwer.

7.3 Conditions to Obligations of the Company and the Sickholders to Consummate the Merger The obligation of the Company
and the Stockholders to consummate the Merger
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shall be subject to the fulfillment at or priorttee Closing of the following additional conditiorey of which may be waived in writing by -
Company or the Stockholders’ Representative padzlbsing:

7.3.1Representations and Warranties The representations and warranties of Parengrbednd Merger Sub contained in
Article 4 of this Agreement shall be true and coriia all material respects on and as of the Cip&iate, except for changes contemplated by
this Agreement and except for those representatindsvarranties which address matters only agpafticular date (which shall remain true
and correct as of such date), with the same fandeeffect as if made on and as of the Closing Dateept in all such cases, for such brea
inaccuracies or omissions of such representatindsvarranties which have neither had nor reasonablyid be expected to have a Parent
Material Adverse Effect; and Parent shall havevae#id to the Company a certificate to that effdated the date of the Closing and signed on
behalf of Parent by the Chief Executive Officer &tdef Financial Officer of Parent.

7.3.2Agreements and Covenants Parent, Federal and Merger Sub shall have peedimall material respects all of their
agreements and covenants set forth herein thaequéred to be performed at or prior to the Clodirade; and Parent shall have delivered to
the Company a certificate to that effect, datedfake Closing Date and signed on behalf of Pdogrihe Chief Executive Officer and Chief
Financial Officer of Parent.

7.3.3Legal Opinion . The Company shall have received an opinion fremeRt in substantially the form attached heretBxdsbit
C.

7.3.4Closing Documents Parent, Federal and Merger Sub shall have delivier the Company closing certificates of Parent,
Federal and Merger Sub and such other closing dentsras the Company shall reasonably request (titheradditional opinions of couns
Each of the closing certificates of Parent, Fedanal Merger Sub, dated as of the Closing Date, elxdyguted by the secretary of Parent,
Federal and Merger Sub, respectively, shall ceasfyo (i) the signing authority, incumbency andcsmen signature of the signatories of this
Agreement and other documents signed on behaldi@®, Federal and Merger Sub in connection hehewi} the resolutions adopted by the
board of directors of Parent, Federal and Mergér&uhorizing and approving the execution, delivaamg performance of this Agreement
the other documents executed in connection hereamiththe consummation of the transactions contdrtblzereby and thereby and state that
such resolutions have not been modified, amen@edked or rescinded and remain in full force arfdatf and (iii) the Certificate of
Incorporation and By-Laws of the Parent and Cesdife of Incorporation and By-Laws of Federal.

7.3.5Material Adverse Effect. Since the date of this Agreement, Parent shalhawee suffered a Parent Material Adverse Effect.

7.3.6Payment of Merger Price. The Parent shall have tendered the aggregateF@iysnent and the Holdback Amount pursuant
to the provisions of Section 2.6.3 hereof.

7.3.7Written Waiver . To the extent that Parent, Federal and Mergeraguee to proceed with the Closing without satiséag in
whole or in part, of any one or more of the
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conditions in Section 7.2, if the Company has retpebthat Parent, Federal and Merger Sub delivéret@ompany a written waiver of any
rights or remedies any of them may have againsCtmpany and the Stockholders by reason of thefap&ilure of any such conditions

then it shall be a condition to the obligationstef Company and the Stockholders to consummatilénger that, Parent, Federal and Merger
Sub shall have delivered such written waiver.

Notwithstanding the failure of any one or moretaf foregoing conditions, the Company and the M3jockholders may proceed with t
Closing without satisfaction, in whole or in pait,any one or more of such conditions and withoritten waiver.

Avrticle 8
SURVIVAL O F R EPRESENTATIONS

8.1The Company’s Representations All representations and warranties made by th@@my in Article 3 of this Agreement or the
certificate delivered by the Company pursuant tctiSe 7.2.1 hereof shall survive the Closing ang ianestigation at any time made by or
behalf of Parent and shall terminate on the datetwis 18 months after the Closing Date (except Beaent Indemnified Party claims penc
on such date continue until resolved). The covenarade by the Company or the Stockholders in thieément or any certificate or other
writing delivered by the Company or any of its Aifftes pursuant hereto or in connection herewitdl slurvive the Closing and any
investigation at any time made by or on behalf axfeint.

8.2 Parent’s Representations All representations and warranties made by PaFertteral and Merger Sub in this Agreement or any
certificate or other writing delivered by Parentderal, Merger Sub or any of their respective Adfds pursuant hereto or in connection
herewith shall survive the Closing and any investtan at any time made by or on behalf of the Camgnd shall terminate on the date w
all amounts due pursuant to Section 2.6.4 areipdidal (except that Stockholder Indemnified Paetgims pending on such date shall
continue until resolved).

Article 9
O THER PROVISIONS

9.1Termination Events. This Agreement may be terminated and the Mergandoned at any time prior to the Closing Dateyipled
however that upon any such termination the surgiwhligations of the Parties under the Letter éémt, including the obligations of
confidentiality and non-solicitation, shall contain full force and effect in accordance with thents of the Letter of Intent:

(&) by mutual written consent of Parent and the Qamy;

(b) by Parent if there has been a breach of amgseptation, warranty, covenant or agreement auadan this Agreement
on the part of the Company or the Major Stockhadard such breach has not been cured within tdndsssdays after written notice to
the Company (provided, that neither Parent nor Fedein material
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breach of the terms of this Agreement, and providetther, that no cure period shall be requiredafdareach which by its nature cannot
be cured) such that the conditions set forth irtiBed.2.1 or Section 7.2.2 hereof, as the caselmawill not be satisfied;

(c) by Parent, if the Company, its board of direstor the Major Stockholders shall havi€) vithdrawn, modified or
amended in any material respect the approval sfAgreement or the transactions contemplated heseitii ) taken any public positic
inconsistent with its approval or recommendatioc|uding, without limitation, having failed (withdthe consent of Parent) after a
reasonable period of time to reject or disapproweAcquisition Proposal (or after a reasonablequkdf time to recommend to its
shareholders such rejection or disapproval);

(d) by the Company if there has been a breachyfepresentation, warranty, covenant or agreenmrtamed in this
Agreement on the part of Parent, Federal or MeBgir and such breach has not been cured withinugindss days after written notice
to Parent (provided, that the Company is not inemalt breach of the terms of this Agreement, arwvipied further, that no cure period
shall be required for a breach which by its natimenot be cured) such that the conditions set far8ection 7.3.1 or Section 7.3.2
hereof, as the case may be, will not be satisfied,;

(e) by the Company, if the Company accepts an Asiipim Proposal for any reason, including pursuara good-faith
determination by its Board of Directors, after adting with counsel, that not to accept the Acdiosi Proposal would constitute a
breach of the Directors’ fiduciary duty under th¥;@rovided, howevethat in that event the Company shall pay to Pafenamount
pursuant to Section 6.1;

(f) by any party hereto if: (i) there shall be adi, non-appealable order of a federal or statetéoeffect preventing
consummation of the Merger; (ii) there shall be &ngl action taken, or any statute, rule, regolator order enacted, promulgated or
issued or deemed applicable to the Merger by anye@®onental Entity which would make consummatiothef Merger illegal; or

(9) by any party hereto if the Merger shall notd&een consummated by November 16, 2002 , provigedhe right to
terminate this Agreement under this Section 94i{gll not be available to any party whose failaréutfill any material obligation unde
this Agreement has been the cause of, or resultete failure of the Closing Date to occur on efdoe such date.

9.2 Notices. All notices and other communications hereundali &t 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 resfad) to the parties at the following
addresses (or at such other address for a pastyalisoe specified by like notice) and shall berdeé given on the date on which so hand-
delivered or on the third business day following ttate on which so mailed or sent:
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To Parent, Federal and Merger Sub

CACI International Inc

1100 North Glebe Road

Arlington, VA 22201

Attention: Dr. J. P. London, Chairman

with copies to:

Jeffrey P. Elefante

Executive Vice President, General Counsel and &agre
CACI International Inc

1100 North Glebe Road

Arlington, VA 22201

David W. Walker, Esq.
Foley Hoag LLP

155 Seaport Boulevard
Boston, MA 02210

To the Company

Stan Ecton

Chief Executive Officer

Acton Burnell, Inc.

1500 N. Beauregard Street, Suite 210
Alexandria, VA 22311-1715

with copies to:

Ira H. Polon, Esq.

Dickstein Shapiro Morin & Oshinsky LLP
2101 L Street NW

Washington, DC 20037-1526

To any of the Major Stockholders or the StockhadRepresentativeat the addresses set forth in Schedule A.

with copies to:

Ira H. Polon, Esq.

Dickstein Shapiro Morin & Oshinsky LLP
2101 L Street NW

Washington, DC 20037-1526
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9.3Entire Agreement . Unless otherwise herein specifically provideds #hgreement and the documents and instrument®#eal
agreements among the parties hereto as contemphatedreferred to herein constitute the entireeagrent among the parties with respect to
the subject matter hereof and supersede all oti@rggreements and understandings, both writtelhoaal, between the parties with respe:
the subject matter hereof, including the Letteintént. Each party hereto acknowledges that, ierérd this Agreement and completing the
transactions contemplated hereby, such party isatging on any representation, warranty, covemardgreement not expressly stated in this
Agreement or in the agreements among the partigeplated by or referred to herein.

9.4 Assignability . This Agreement is not intended to confer upon @engon other than the parties hereto any rightsroedies
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 consefall parties hereto.

9.5Validity . The invalidity or unenforceability of any prowsis of this Agreement shall not affect the validityenforceability of any
other provisions of this Agreement, each of whikhlsremain in full force and effect.

9.6 Specific Performance. The parties hereto acknowledge that damages alagyenot adequately compensate a party for vialdtip
another party of this Agreement. Accordingly, irdaidn to all other remedies that may be availdt#esunder or under applicable law, any
party shall have the right to any equitable releft may be appropriate to remedy a breach ortimed breach by any other party hereunder,
including the right to enforce specifically therter of this Agreement by obtaining injunctive reliefrespect of any violation or non-
performance hereof.

9.7 Governing Law . This Agreement shall take effect and shall bestoed as a contract under the laws of the Commailtiwef
Virginia.

9.8 Counterparts . This Agreement may be executed in one or morateoparts, all of which together shall constitute @nd the same
agreement.

9.9 Jurisdiction . The parties hereto consent to personal jurisifidti the Commonwealth of Virginia and agree thatéxclusive vent
and place of trial for the resolution of any disggiarising in connection with the interpretatiorenforcement of this Agreement shall be
either the federal or state court in the Commonthea Virginia.

9.10Legal Representation. It is understood and agreed that the firm of Bieln Shapiro Morin & Oshinsky LLP (“DSMQO”) has
represented the Stockholders in connection witt#gotiation and execution of this Agreement arglrtat represented any interest of Pal
Federal, or Merger Sub. It is further understoat hSMO has represented and advised the Compasgnimection with this Agreement and
in connection with other matters during the petiedore the Closing when the Company’s interestieesn consistent with the interests of the
Stockholders. In any dispute or proceeding arisimger or in connection with this Agreement, inchglivithout limitation under Article VI,
the Stockholders shall have the right,
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at their election, to retain DSMO to represent thierthat matter, and each of Parent, Federal amgidleSub, for itself, for the Surviving
Corporation and for their respective successorsaasins, hereby consents to any such representatimy such matter. Each of Parent,
Federal, Merger Sub, for itself, for the Survivi@grporation and for their respective successorsaasins, hereby acknowledges and agrees
that all communications between the Stockholdedsthaeir counsel, including without limitation DSM@ade in connection with the
negotiation, preparation, execution, delivery alos$iag under, or any dispute or proceeding arisinder or in connection with, this
Agreement, or any matter relating to any of thedwming, are privileged communications between toekbolders and such counsel; and
none of Parent, Federal or the Surviving Corponatimr any Person purporting to act on behalf dhaough Parent, Federal or the Surviving
Corporation, will seek to compel disclosure of fane by any process. Nothing in this section dfeaionstrued as a waiver by or on behalf
of the Company or the Surviving Corporation of aigynt to confidentiality, including any attorneyiaht privilege, with respect to
communications made by or on behalf of the ComparySMO in connection with DSMQO’s engagement asnselito the Company with
respect to matters not related to this Agreement.

9.11Amendment. Subject to Section 13.1-718(l) of the CV, therdoaf directors of each corporation party to therfybe may amend
the Agreement at any time prior to issuance oftctiréificate of merger. Such amendment shall be rbgderitten agreement.

* k% k% %
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IN WITNESS WHEREOF, the parties have duly exectlesl Agreement and Plan of Merger under seal diseoflate first above

written.
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CACI International Inc

By:

Title:
CACI, Inc. - Federal

By:

Title:
CACI Acquisition Corporation

By:

Title:
Acton Burnell, Inc.

By:

Title:
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Major Stockholders:

Stan Ecton

Ronald Moreau

Charles F. Olsick, Jr.

James Clancy

Bill Betzner
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STOCK PURCHASE AGREEMENT

STock P URCHASEA GREEMENT, dated as of February 20, 2003 (thegreement), by and amon@ACI International Inc , a Delawar
corporation (“Parent”), CACI, INC. — FEDERAL , a Delaware corporation and wholly-owned subsyd@rParent (‘Federal”), Applied
Technology Solutions of Northern VA, Inc.,a Virginia corporation (ATS"), Donna K. Alligood , a stockholder and Vice President and
Director of Operations of ATS (Alligood ™), Carol Carlson, a stockholder and the President, Treasurer, ancefary of ATS (‘Carlson”)
andRobert D. Walp , a stockholder and Contracts and Finance Offie&Ts (“ Walp”) (Alligood, Carlson and Walp are sometimes
hereinafter referred to individually aStockholdef and collectively, the ‘Stockholders).

WITNESSETH

WHEREAS, as of the date hereof, Carlson owns 630gb@res of common stock, $0.01 par value per sbBfeTS (“ ATS Common
Stock?);

WHEREAS, as of the date hereof, Alligood owns 70,8Bares of ATS Common Stock and holds an optigrutohase an additional
14,824 shares of ATS Common Stock for an exerdise pf $1.10 per share (theAtligood Option”), which Alligood will exercise
immediately prior to the closing of the transacti@ontemplated by this Agreement;

WHEREAS, as of the date hereof, Walp holds an opiiopurchase 26,356 shares of ATS Common Stocarfaxercise price of $1.10
per share (the ¥Walp Option”), which Walp will exercise immediately prior to thivsing of the transactions contemplated by thise&grent

WHEREAS, as of the date hereof, Carlson and Alligown all of the issued and outstanding sharesT@® £ommon Stock, and as of
the date of the closing of the transactions contateg by this Agreement, the Stockholders will callrof the issued and outstanding shares
of ATS Common Stock;

WHEREAS, at the closing of the transactions contateg by this Agreement, the Stockholders desisetball of their shares of ATS
Common Stock (the Shares’) and Federal wishes to purchase all (but nottleas all) of the Shares (theéltansaction’); and

WHEREAS, Parent, Federal, the Stockholders and é@ds&re to make certain representations and waesaatid other agreements in
connection with the Transaction;

NOW, THEREFORE, in consideration of the mutual pises hereinafter set forth and other good and Béduzonsideration, the rece
and adequacy of which are hereby acknowledgedydhees hereby agree as follov



Article 1
D EFINITIONS

1.1 Certain Matters of Construction. A reference to an article, section, exhibit or stthle shall mean an Article of, a Section in, or
Exhibit or Schedule to, this Agreement unless otis expressly stated. The titles and headingsrhare for reference purposes only and
shall not in any manner limit the constructionluistAgreement, which shall be considered as a wHdle words “include,” “includes” and
“including” when used herein shall be deemed irezase to be followed by the words “without limidat” All terms defined in this
Agreement shall have the defined meanings when insa&dly certificate or other document made or deéd pursuant hereto unless othery
defined therein. The definitions contained in thgreement are applicable to the singular as wethaplural forms of such terms and to the
masculine as well as to the feminine and neutedgesnof such terms. Any agreement, instrumentdaregulation defined or referred to
herein or in any agreement or instrument thatfesrred to herein means such agreement, instruntdatvoor regulation as from time to time
amended, modified or supplemented, including (endhse of agreements or instruments) by waiveomsent and (in the case of laws and
regulations) by succession of comparable succésasror regulations and references to all attachsereto and instruments incorporated
therein. References to a Person are also to itsifped successors and assigns.

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

Term Definition
338(h)(10) Amoun Section 3.10.!
Acquisition Proposal Section 6.1
Agreemen Preamble
Alligood Preamble
Alligood Option Recitals
Alligood Withholdings Section 6.9.:
ATS Preamble
ATS Balance Shet Section 3.t
ATS Common Stocl Recitals

ATS Demand Notict Section 6.1
ATS Financial Statemen Section 3.t
ATS Insurance Contrac Section 3.1¢
ATS Plans Section 3.11..
ATS Proprietary Right Section 3.18.:
ATS Preamble
ATS’s Accountan Section 2.2.:
ATS's Counse Section 2.2.:
Auditor Section 2.5.1
Broker Section 2.2.:
Carlson Preamble
Closing Balance She Section 2.5.:
Closing Date Section 2.1
Closing Section 2.1



Demand Notice

Section 6.1

Direct Paymen Section 2.2.:
Employee Lis! Section 3.12.:
Encumbrance Section 3.15.:
Escrow Agen Section 2.2.:
Escrow Agreemer Section 2.2.!
Escrow Paymer Section 2.2.1
Escrow Section 2.2.!
Expense! Section 6.2.:
Federal Preamble
Final Closing Balance She Section 2.5.
First Paymen Section 2.2.:
GAAP Section 2.5.:
Governmental Entit Section 3.4..
Indemnification Clairr Section 6.3.:
Indemnified Party Section 6.3.:
Indemnifying Party Section 6.3.:
Indemnity Deductible Section 6.3.:
Initial Balance Shee Section 2.5.:
Notice of Claim Section 6.3.:
Objection Section 2.5.;
Parent Balance She Section 4.¢
Parent Indemnified Partit Section 6.:
Parent Indemnifying Partie Section 6.3.:
Parent Indemnity Deductib Section 6.3.:
Parent Report Section 4.2
Parent Preamble
Permits Section 3.¢
Purchase Pric Section 2.2.:
Section 338(h)(10) Electic Section 6.7.:
Shares Recitals
Stockholder: Recitals
Stockholder Indemnified Parti Section 6.:
Stockholder Indemnifying Partit Section 6.2
Stockholder Indemnity Deductib Section 6.3.!
Third Party Clain Section 6.3..
Transactior Recitals
Walp Preamble
Walp Option Recitals
Walp Withholdings Section 6.9.:
Welfare Plar Section 3.11.

1.3 Certain Definitions. As used herein, the following terms shall havefthlewing meanings:

Affiliate : with respect to any Person, any Person whiclectlir or indirectly, controls, is controlled by, isrunder common control wit
such Person.



Affiliated Group: any affiliated group within the meaning of Coaetion 1504(a).

ATS Leaseseach lease, sublease, license or other agreeméet which ATS uses, occupies or has the righttupy any real
property or interest therein.

ATS Material Adverse Effecany materially adverse change in or effect on ATieancial condition, business, operations, asset
properties, results of operations or prospects.

COBRA: the provisions of Section 4980B of the Code aar B of Title | of ERISA.

Code: the United States Internal Revenue Code of 188&mended from time to time.

Commercial Softwarepackaged commercial software programs generalijfable to the public through retail dealers imguter
software or directly from the manufacturer whiclvéadeen licensed to ATS and which are used in Ab8&ness but are in no way a
component of or incorporated in or specificallyuigd to develop any of ATS’s products and relatademarks and technology.

Control: (including with correlative meaning, controlleg &nd under common control with): as used with eespo any Person, the
possession, directly or indirectly, of the powedtect or cause the direction of the managemeditpaticies of such Person, whether
through the ownership of voting securities, by cacit or otherwise.

Environmental Claim any actual notice alleging potential liabilitp¢iuding, without limitation, potential liabilityokr investigatory
costs, cleanup costs, response or remediation, cadtgal resources damages, property damagesngéisjuries, fines or penalties)
arising out of, based on or resulting from (a) phesence, or release of any Material of EnvironadeBbncern at any location, or (b)
circumstances forming the basis of any violatiaralteged violation, of any Environmental Law.

Environmental Lawsany and all Federal, state, local or foreignusés, regulations and ordinances relating to théeption of public
health, safety or the environment.
ERISA: the Employee Retirement Income Security Act of4,%s amended.

ERISA Affiliate with respect to a party, any member (other than party) of a controlled group of corporationsup of trades or
businesses under common control or affiliated sergroup that includes that party (as defined toppses of Section 414(b), (c) and
(m) of the Code).

Exchange Actthe Securities Exchange Act of 1934, as amended.
Knowledge of ATSshall mean the actual knowledge of Carlson, Allid and Walp.

Letter of Intent the letter dated January 22, 2003 from J.P. Lapn@tairman of the Board, President and Chief Etxxee®fficer of
Parent, to Carlson, President of ATS,



expressing the companidatention to effect the stock purchase and relti@usactions, subject to execution of this Agreeraed othe
matters.

Liability : any liability or obligation, known or unknown,sasted or unasserted, accrued or unaccrued, abswlgbntingent, liquidated
or unliquidated, or otherwise, and whether dueodydcome due, including any liability for Taxes.

Losses the amount of any actual damages, liabilitiesigations, deficiencies, losses (including withéiotitation any actual diminutio
in value), expenditures, costs or expenses (inetudiithout limitation reasonable attorneys’ feed disbursements). For purposes of
determining the amount of any Loss, the amounngflaoss shall be reduced by any insurance procesgéved or receivable in resp
thereof (in each case net of costs of recovery) pagposes of determining the amount of any Losarired by reason of any breach of
any representation or warranty made by ATS undsrAgreement, each such representation or warssatyd read as if all
qualifications as to materiality and knowledge waedeted therefrom.

Materials of Environmental Concerrpetroleum and its by-products and any and akoslubstances or constituents to the extent that
they are regulated by, or form the basis of li§pilinder, any Environmental Law.

Net Worth: ATS's total assets less total liabilities ashe Closing Date determined in accordance with GAAP.

Parent Material Adverse Effecany change in or effect on the financial conditibusiness, operations, assets, properties, sesfult
operations of Parent and Federal considered omsotidated basis that might reasonably be expdotadpair the ability of Parent to
provide funds for payment of the entire PurchaseeHn accordance with the terms of this Agreement.

Paying Agent Agreementhe paying agent agreement, substantially irfdha attached hereto as Exhibit.H

Permitted Encumbrancega) liens for current taxes and other statut@yd and trusts not yet due and payable or thateing

contested in good faith, (b) liens incurred in ¢indinary course of business, such as carrierselm@rsemen’s, landlords’ and
mechanics’ liens and other similar liens arisinghie ordinary course of business, (c) liens ongekproperty leased under operating
leases, (d) liens, pledges or deposits incurradaite in connection with workmen’s compensationpysleyment insurance and other
social security benefits, or securing the perforoeanf bids, tenders, leases, contracts (otherftivathe repayment of borrowed money),
statutory obligations, progress payments, suretiysgapeal bonds and other obligations of like natureach case incurred in the
ordinary course of business, (e) pledges of oslmmmanufactured products as security for anytsloafbills of exchange drawn in
connection with the importation of such manufaaiypeoducts in the ordinary course of businesdigffis under Article 2 of the

Uniform Commercial Code that are special propertgrests in goods identified as goods to whichrareet refers, (g) liens under
Article 9 of the



Uniform Commercial Code that are purchase moneyrggdnterests, (h) those liens disclosed on Eithibereto, and (i) such
imperfections or minor defects of title, easemerigshts-of-way and other similar restrictions (fyg as are insubstantial in character,
amount or extent, do not materially detract from ¥alue or interfere with the present or proposssiaf the properties or assets of the
party subject thereto or affected thereby, andatmtherwise adversely affect or impair the bussn@asoperations of such party.
Permitted liens do not in any event include anysgcinterests granted by ATS to Millennium Banklnited Bank.

Person: an individual, a corporation, an associationagrership, an estate, a trust or any other eatityrganization.
SEC: the United States Securities and Exchange Cononissr any Governmental Entity succeeding toutsctions.
Securities Act the Securities Act of 1933, as amended.

Security Interest any mortgage, pledge, lien, encumbrance, chargether security interest, other than (a) mechanaterialman’s,
and similar liens, (b) liens for Taxes not yet @duel payable, (c) purchase money liens and liengisecrental payments under capital
lease arrangements, and (d) other liens arisitigeirordinary course of business consistent with @astom and practice (including with
respect to quantity and frequency) and not incuimezbnnection with the borrowing of money.

Subsidiary. any corporation, association, or other businasityea majority (by number of votes on the electaf directors or persons
holding positions with similar responsibilities) thie shares of capital stock (or other voting iesées) of which is owned directly or
indirectly by ATS.

Tax: any federal, state, local, or foreign income sgreeceipts, license, payroll, employment, exaseerance, stamp, occupation,
premium, windfall profits, environmental (includitaxes under Code section 59A), customs dutiestatapock, franchise, profits,
withholding, social security (or similar), unempiognt, disability, real property, personal propesgles, use, transfer, registration, v
added, alternative or adsiy minimum, estimated, or other tax of any kind tgbaver, including any interest, penalty, or additihereto
whether disputed or not.

Tax Returnt any return, declaration, report, claim for refundinformation return or statement relating txd@s, including any schedule
or attachment thereto, and including any amenditmeméeof.

Treasury Regulationa regulation promulgated by the United Statea3uey Department under one or more provisionsefbde.
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Article 2
T HE P URCHASE A ND S ALE OF SHARES

2.1Purchase of the Shares from the Stockholder&ubject to and upon the terms and conditions sfAlgireement, and on the basis of
the representations, warranties, covenants, areagnts herein contained, at the closing of thesaetions contemplated by this Agreement
(the “Closing”), the Stockholders shall sell, transfer, convewassign and deliver to Federal, and Federal shathase, acquire and accept
from the Stockholders, the Shares, free and cleanyand all liens, claims, encumbrances or rigiitsny third party. At the Closing, the
Stockholders shall deliver to Federal certificateglencing the Shares duly endorsed in blank dr stivck powers or other appropriate
instruments of transfer duly executed, with signeglguaranteed. The Closing shall take place aiffiees of Parent in Arlington, Virginia,
commencing at 2 p.m. local time on February 28 32@0on such other date as the parties may agreethé satisfaction or waiver of all
conditions to the obligations of the parties tomanmate the transactions contemplated herebyhhilitte effective as of February 28, 2003
at 11:59pm. (the Closing Datg").

2.2 Purchase Price.

2.2.1The Aggregate Purchase PriceThe aggregate purchase price (tHeutchase Pricé) to be paid by Federal for the Shares
shall be [$12,500,000 (Twelve Million Five Hundrétdousand Dollars), subject to adjustment as praligiow in Section 2.5.
Notwithstanding the number of Shares owned by tbekBolders at Closing, the Purchase Price shalllbeated among the Stockholder:
accordance with the allocations set forth on Sclee®li?.1hereto, which schedule also indicates the follovghgre prices negotiated with
each of the Shareholders: (1) $15.91 per Shar€ddson, (2) $22.76 per Share for Alligood, and¥2).66 per Share for Walp. The
Stockholders agree to accept the respective ameahferth in Schedule 2.2.1 (subject to adjustrasmirovided below in Section 2.5) in full
payment for their Share interests, notwithstandimg provision of any existing agreement among tbefvetween any of them and ATS. All
payments of the Purchase Price under this Sectibahall be made in immediately available fundsdito one or more accounts designated
by the Stockholders’ Representative, by a certiileelck or by such other method as may be agredieb$tockholders’ Representative and
Federal.

2.2.2 The Purchase Price Paid at the Closing. Tineh&se Price, less the Escrow Payment (fDiee’ct Payment), less

(a) the amount of the fees owed by ATS or the Stolders (or any of them) to The McLean Group, LE@(oker”) which will be paic
by Federal directly to Broker pursuant to Sectich®

(b) the amount of the fees owed by ATS or the Stotders (or any of them) to Squire, Sanders & DayipsL.P. (“ATS’s Counsél)
which will be paid by Federal directly to ATS’s Qmel pursuant to Section 6.2.3

(c) the amount of the fees owed by ATS or the Stotders (or any of them) to Aronson & CompamAT'S’s Accountarit) which will
be paid by Federal directly to ATS’s Accountantguant to Section 6.3.4, and

(d) the Alligood Withholdings and the Walp Withhaoids, pursuant to Section 6.9,
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shall be paid to the Stockholders by Federal orCllosing Date on the basis of the allocations aehfon Schedule 2.2Hereto.

2.2.3 The Escrowed Portion of the Purchase Prigettfe purpose of securing the Stockholders’ oliiga pursuant to Section
6.3, $1,500,000 (One Million Five Hundred Thous®&ullars) of the total Purchase Price (thEscrow Paymeril) shall be delivered to an
account (the ‘Escrow”) to be administered by Riggs Bank NA (th&Scrow Agent) pursuant to an escrow agreement substantiaftiien
form of Exhibit A (the “Escrow Agreemeri).

2.3 Additional Actions. If, at any time after the Closing Date, any furthetion is necessary or desirable to carry oupthposes of thi
Agreement or to vest, perfect or confirm in Fedétkd to or ownership or possession of the Shacegiired pursuant to this Agreement, the
Stockholders, as well as the officers and direadd TS and Federal, are fully authorized in theame and in the name of their respective
corporations or otherwise to take, and will takesach lawful and necessary action to so vesfegpeor confirm in Federal title to or
ownership of the Shares, so long as such actioarisistent with this Agreement.

2.4 Stockholders’ RepresentativeThe Stockholders hereby appoint Carlson as theatnddawful agent and attorney-in-fact (the “
Stockholders’ Representatit)eof the Stockholders with full power of substitut to act in the name, place and stead of thekBtiders with
respect to the surrender of the stock certificatesed by the Stockholders to Federal in accordarittethe terms and provisions of this
Agreement, and to act on behalf of the Stockholdeany litigation or arbitration involving this Agement, act as the paying agent on behalf
of the Stockholders, do or refrain from doing aitls further acts and things, and execute all sochimients as the Stockholders’
Representative shall deem necessary or approfmiatsnection with the transactions contemplatethiy Agreement, including, without
limitation, the power:

2.4.1 to act for the Stockholders with regard tdtera pertaining to indemnification referred talis Agreement, including the
power to compromise any indemnity claim on behathe Stockholders and to transact matters ofditan;

2.4.2 to execute and deliver all ancillary agreetsiecertificates and documents that the Stockhsld@epresentative deems
necessary or appropriate in connection with thesepmmation of the transactions contemplated byAgieement;

2.4.3 to act as the paying agent and to receivesfand give receipts for funds, including in respdé@ny adjustments to the
Purchase Price, and to do or refrain from doingaittens further described in the Paying Agent &grent;

2.4.4 to do or refrain from doing any further actdeed on behalf of the Stockholders that the Stolclers’ Representative deems
necessary or appropriate in her sole discreticating to the subject matter of this Agreement dedRaying Agent Agreement as fully and
completely as the Stockholders could do if perdgmaksent; and

2.4.5 to receive service of process in connectiith any claims under this Agreement.
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The appointment of the Stockholders’ Representaiiad! be deemed coupled with an interest and bldlrevocable, and Parent,
Federal and ATS may conclusively and absolutely, selthout inquiry, upon any action of the Stockiheis’ Representative in all matters
referred to herein.

If Carlson resigns, dies or is otherwise unablseive as the Stockholders’ Representative, theesaoc Stockholders’ Representative
shall be designated in writing by the Stockholdeh® held a majority of the ATS Common Stock immealiaprior to the Closing.

If any individual Stockholders should die or becamzapacitated, if any trust or estate should teata or if any other such event shc
occur, any action taken by the Stockholders’ Reprigive pursuant to this Section 2.4 shall beadid as if such death or incapacity,
termination or other event had not occurred, rdgasdof whether or not the Stockholders’ Represieetar the Surviving Corporation shall
have received notice of such death, incapacityitetion or other event.

All notices required to be made or delivered byeRgrFederal or ATS to the Stockholders shall bderta the Stockholders’
Representative for the benefit of the Stockholdeid shall discharge in full all notice requiremenit®arent, Federal or the Surviving
Corporation to the Stockholders with respect tleer€he Stockholders hereby confirm all that thecBolders’ Representative shall do or
cause to be done by virtue of her appointmentastbhckholders’ Representative of the Stockholders.

The Stockholders’ Representative shall act forStaxzkholders on all of the matters set forth iis thgreement in the manner the
Stockholders’ Representative believes to be irbtst interest of the Stockholders and consistettit tive obligations under this Agreement,
but the Stockholders’ Representative shall notelspansible to the Stockholders for any loss or dgmthe Stockholders may suffer by the
performance by the Stockholders’ Representativeeofduties under this Agreement, other than logskaaorage arising from willful violation
of the law by the Stockholders’ Representativeefduties under this Agreement. The StockholdeeprBsentative and her heirs and
personal or legal representatives shall be helohless by the Stockholders from, and indemnifiedregjany loss or damages arising out ¢
in connection with the performance of her obligasion accordance with the provisions of this Agreatnexcept for any of the foregoing
arising out of the willful violation of the law hthe Stockholders’ Representative of her dutiesurater. The foregoing indemnity shall
survive the resignation or substitution of the tmdders’ Representative.

Notwithstanding anything to the contrary hereir 8tockholders’ Representative shall have no Iltgitok obligation to any Parent
Indemnified Party otherwise than, and only to tkieet of, her individual liability as a Stockholdas set forth in Section 6.3.

2.5Adjustment to Purchase Price.

2.5.1Preparation of Closing Balance Sheefs soon as reasonably possible after the Closirtg (bait not later than 60 days
thereafter), Federal shall prepare or cause todeaped and shall deliver to the Stockhold&spresentative a Closing Balance Sheet for
as of the opening of business on the Closing Oh&"“(Closing Balance She&t The Closing
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Balance Sheet shall be prepared in accordanceUnitied States generally accepted accounting pHiesiQf GAAP”).

2.5.2Review of Closing Balance SheeThe Stockholders’ Representative, upon receiph®iGlosing Balance Sheet, shall (a)
review the Closing Balance Sheet and (b) to therdxdhe may deem necessary, make reasonable imdiyS, Federal and its accountants
(if any are used), relating to the preparatiorhef €losing Balance Sheet. The Stockholders’ Reptatee and her employees and advisors
shall have full access upon prior written notice daring normal business hours to the books, papaisecords of ATS and its accountants
(if any are used), relating to the preparatiorhef €losing Balance Sheet in connection with sughiiy and the preparation of the Objection
thereto. The Closing Balance Sheet shall be bindivdjconclusive upon, and deemed accepted by ttlckt®lders’ Representative on behalf
of the Stockholders unless the Stockholders’ Remrtasive shall have notified Federal in writingaofy objections thereto (theObjection”)
within 30 days after receipt of the Closing BalaGteet.

2.5.3Disputes.In the event of the Objection, Federal shall hael@ys to review and respond to the Objection,Fedkral and
the Stockholders’ Representative shall attempesolve the differences underlying the Objectiorhimi20 days following completion of
Federal’s review of the Objection. Disputes betwEederal and the Stockholders’ Representative weacimot be resolved by them within
such 20-day period shall be referred no later s 20th day for decision to a nationally-recogdimdependent public accounting firm
mutually selected by the Stockholders’ Represergatnd Federal (which firm shall not be eitherajfthe independent public accountants of
Federal or (b) the independent public accountasesl by ATS prior to the Closing Date) (thAuditor”) who shall act as arbitrator and
determine, based solely on presentations by thekBodders’ Representative and Federal and only esipect to the remaining differences so
submitted, whether and to what extent, if any,@hesing Balance Sheet requires adjustment. Thetéushall deliver its written
determination to Federal and the Stockholders’ Begntative no later than the 30th day after theangimg differences underlying the
Obijection are referred to the Auditor, or such lengeriod of time as the Auditor determines is seagy. The Auditor’s determination shall
be conclusive and binding upon the parties. The &l disbursements of the Auditor shall be aletagually between Federal and the
Stockholders. Federal and the Stockholders shdlemeadily available to the Auditor all relevantarmation, books and records and any
work papers relating to the Closing Balance Shedtadl other items reasonably requested by thetAudin no event may the Auditor’s
resolution of any difference be for an amount whghutside the range of Federal's and the Stockdrsl Representative’s disagreement.

2.5.4Final Closing Balance SheefThe Closing Balance Sheet shall become final andiibj upon the parties upon the earlier of
(a) the Stockholders’ Representative’s failureligeot thereto within the period permitted undert®ec2.5.2, (b) the agreement between
Federal and the Stockholders’ Representative wipect thereto and (c) the decision by the Audiithr respect to any disputes under
Section 2.5.3. The Closing Balance Sheet, as adjymirsuant to the agreement of the parties osiecof the Auditor, when final and
binding is referred to herein as th&ihal Closing Balance Sheét
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2.5.5Adjustments to the Purchase PriceAs soon as practicable (but not more than fiveriess days) after the date on which
Final Closing Balance Sheet shall have been deteain accordance with this Section 2.4, (a) tleel8tolders’ Representative, as paying
agent, shall pay to Federal in immediately ava@ldhhds in United States dollars the amount, if, &yywhich the Net Worth in the Final
Closing Balance Sheet is less than $845,000, wdfiaell constitute an immediate adjustment of theePase Price in such amount or (b)
Federal shall pay to the Stockholders’ Represesgtatis paying agent, in immediately available fundsgnited States Dollars the amount, if
any, by which the Net Worth in the Final Closing@®e Sheet is greater than $845,000, which sbhalttute an immediate adjustment of
the Purchase Price in such amount. Any paymeihet&tockholders’ Representative pursuant to tliSoseshall be reduced by an amount
equal to 3%, which amount shall be paid by Feder8lroker.

Article 3
R EPRESENTATIONS A ND W ARRANTIES O FATS AND THE S TOCKHOLDERS

ATS and each of the Stockholders jointly and sdlyerapresent and warrant to Parent and Federflliasvs:

3.1Corporate Status of ATS.Except as set forth on Schedule Beteto, ATS is a corporation duly organized, valieikisting and in
good standing under the laws of the Commonwealtimgfinia, with the requisite corporate power torgwperate and lease its properties and
to carry on its business as now being conductedefibas set forth on Schedule Bereto, ATS is duly qualified or licensed to doihess as
a foreign corporation and is in good standing Ijuaisdictions in which the character of the prajgs owned or held under lease by it or the
nature of the business transacted by it makesfopaion necessary, except where failure to bewsified would not have an ATS Material
Adverse Effect. All jurisdictions in which ATS isuglified to do business are set forth.on Schedulé&&reto.

3.2 Capital Stock.

3.2.1Authorized Stock of ATS.The authorized capital stock of ATS consists 000,000 shares of ATS Common Stock, of
which 700,000 shares are issued and outstandihgf &le outstanding shares of ATS Common Stoclehaeen duly authorized and validly
issued, were not issued in violation of any Persq@néemptive rights, and are fully paid and noresstde. The Stockholders together own of
record and beneficially all the outstanding shafe&TS Common Stock.

3.2.20ptions and Convertible Securities of ATSExcept as set forth on Schedule 3t@ere are no outstanding subscriptions,
options, warrants, conversion rights or other sgkecurities, agreements or commitments obligating to issue, sell or otherwise dispos
shares of its capital stock, or any securitieshigations convertible into, or exercisable or exteable for, any shares of its capital stock.
There are no voting trusts or other agreementaderstandings to which ATS or any Stockholder gsey with respect to the voting of the
shares of ATS Common Stock, and ATS is neitherrgypa, nor bound by, any outstanding restrictiansjons or other obligations,
agreements or commitments to sell,
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repurchase, redeem or acquire any outstandingsb&feTS Common Stock or any other securities 05AT
3.3Subsidiaries.ATS has no Subsidiaries. ATS has not acquired, siidested or liquidated any corporate entity pelof business.

3.4 Authority for Agreement; Noncontravention.

3.4.1Authority. ATS has the corporate power and authority to @nterthis Agreement and to consummate the transasti
contemplated hereby to the extent of its obligatibareunder. The execution and delivery of thiseagrent and the consummation of the
transactions contemplated hereby, to the exteAfT&'s obligations hereunder, have been duly and vadidthorized by the board of direct
of ATS and no other corporate proceedings on thiegba TS are necessary to authorize the execwimhdelivery of this Agreement and the
consummation of the transactions contemplated letelihe extent of ATS’s obligations hereunderisTAgreement and the other
agreements contemplated hereby to be signed byhaV8 been duly executed and delivered by ATS andititote valid and binding
obligations of ATS, enforceable against ATS in ademce with their terms, subject to the qualificasi that enforcement of the rights and
remedies created hereby and thereby is subjea) toafikruptcy, insolvency, reorganization, fraudtinveyance, moratorium and other
laws of general application affecting the rightsl aemedies of creditors and (b) general principfesquity (regardless of whether
enforcement is considered in a proceeding in eaqurit law).

3.4.2No Conflict. Except as set forth on Schedule Beteto, none of the execution, delivery or perfarogaof this Agreement a
the agreements referenced herein, nor the consuomwdtthe transactions contemplated hereby oethewill (a) conflict with or result in a
violation of any provision of ATS’s charter docunteor by-laws or (b) with or without the giving wbtice or the lapse of time, or both,
conflict with, or result in any violation or breaoh, or constitute a default under, or result iy aght to accelerate or result in the creation of
any lien, charge or encumbrance pursuant to, ot dgfitermination under, any provision of any nat®rtgage, indenture, lease, instrument or
other agreement, permit, concession, grant, fraecticense, judgment, order, decree, statutenandie, rule or regulation to which ATS is a
party or by which ATS or any of its assets or prtipe are bound or which is applicable to ATS oy ahits assets or properties. Except to
extent that novation is required as further desctiim Section 6.6.2 below, no authorization, cohsempproval of, or filing with or notice to,
any United States or foreign governmental or pufatidy or authority (each aGovernmental Entityj) is necessary for the execution and
delivery of this Agreement or the consummationhef transactions contemplated hereby, except fdr soesents, authorizations, filings,
approvals and registrations which if not obtainedade would not have an ATS Material Adverse Effec

3.5Financial StatementsATS has previously furnished Parent with a copA®E’s balance sheet as of December 31, 2002 andsATS
statements of operations, cash flows and changde istockholders’ equity for the year then en@eth financial statements were reviewed
by ATS’s Accountant. Collectively, the financiaht#ments referred to in the first sentence of$i@istion 3.5 are sometimes referred to herein
as the “ATS Financial Statemeriteind ATS’s balance sheet as of December 31, 2002férred to herein as theATS Balance
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Sheet” The balance sheet included in the ATS Finanstatements (including any related notes) fairlyspres in all material respects the
financial position of ATS as of its date, and thiees statements included in ATS Financial Stateméntluding any related notes) fairly
present in all material respects the results ofatms, cash flows and the stockholders’ equiyth® case may be, of ATS for the periods
therein set forth, in each case in accordance @AAP consistently applied (all except as otherveitsed therein).

3.6 Absence of Material Adverse Change€xcept as set forth on Schedulédereto, since the date of the Letter of InteffiSAas
not suffered any ATS Material Adverse Effect, anére has not occurred or arisen any event, condititate of facts of any character that
could reasonably be expected to result in an AT &N Adverse Effect. Since the date of the Letieintent, there have been no dividends
or other distributions declared or paid in resmécor any repurchase or redemption by ATS of, @inhe shares of capital stock of ATS, or
any commitment relating to any of the foregoing.

3.7 Absence of Undisclosed Liabilitie€Except as set forth on Schedule 3ATS has no Liabilities that are not fully refledtor
provided for on, or disclosed in the notes to,ldaance sheets included in the ATS Financial Statesy except (a) Liabilities incurred in the
ordinary course of business since the date of fhi® Balance Sheet, none of which individually othia aggregate has had or could
reasonably be expected to have an ATS Material rsdvEffect, (b) Liabilities permitted or contemgglatby this Agreement, and (c)
Liabilities expressly disclosed on the Scheduldseieed hereunder.

3.8 Compliance with Applicable Law, Charter and By-Laws ATS has all requisite licenses, permits and ceetiés from all
Governmental Entities necessary to conduct itsnassi as currently conducted, and to own, leasep@icte its properties in the manner
currently held and operated (collectivelyP&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 ATS Material AdverféecEor prevent or materially delay
the consummation of the transactions contemplageelly. All of such Permits are in full force anfeef. ATS is in compliance in all mater
respects with all the terms and conditions reléeslich Permits. There are no proceedings in pssgpending or, to the Knowledge of ATS,
threatened, which may result in revocation, caatielh, suspension, or any materially adverse meatifin of any of such Permits. To the
Knowledge of ATS, the business of ATS is not baingducted in violation of any applicable law, stafwrdinance, regulation, rule,
judgment, decree, order, Permit, concession, gnaother authorization of any Governmental Enty'S is not in default or violation of ar
provision of its charter documents or its by-laws.

3.9 Litigation and Audits. Except for any claim, action, suit or proceedingfegh on Schedule 3.6r Schedule 3.18ereto, (a) there is
no investigation by any Governmental Entity witspect to ATS pending or, to the Knowledge of AT8eatened, nor has any Governme
Entity indicated to ATS an intention to conduct Hzeme; (b) there is no claim, action, suit, arbitraor proceeding pending or, to the
Knowledge of ATS, threatened against or involvingSAor any of its assets or properties, at law @quity, or before any arbitrator or
Governmental Entity, that, if adversely determingither singly or in the aggregate, would have d@isMaterial Adverse Effect or prevent or
materially delay the consummation of the
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transactions contemplated hereby; and (c) thera@mjedgments, decrees, injunctions or orders gf@overnmental Entity or arbitrator
outstanding against ATS.

3.10Tax Matters.

3.10.1Filing of Returns. ATS has filed all Tax Returns that it was requitedile. All such Tax Returns were correct and ctetg
in all respects. All Taxes owed by ATS (whethenot shown on any Tax Return) have been paid. Exgjuainy builtin gains tax, ATS is nc
currently the beneficiary of any extension of timi¢hin which to file any Tax Return. No claim hasee been made by an authority in a
jurisdiction where ATS does not file Tax Returnatth is or may be subject to taxation by thatgdittion. There are no Security Interests
any of the assets of ATS that arose in connectitimany failure (or alleged failure) to pay any Tax

3.10.2Payment of TaxesATS has withheld and paid all Taxes required toehaen withheld and paid in connection with
amounts paid or owing to any employee, independemiractor, creditor, stockholder or other thirdtpa

3.10.3Assessments or Disputedleither Carlson nor any director or officer (or dayee responsible for Tax matters) of ATS
expects any authority to assess any additional STféoteany period for which Tax Returns have bekufiThere is no dispute or claim
concerning any Tax Liability of ATS either (a) ateéd or raised by any authority or (b) as to whiehl€bn or any of the directors and offic
(and employees responsible for Tax matters) of AaSknowledge based upon personal contact wittagegt of such authority. Schedule
3.10lists all federal, state, local, and foreign incof@x Returns filed with respect to ATS for taxap&riods ended on or after April 30,
2000, indicates those Tax Returns that have bediteduand indicates those Tax Returns that cusremd the subject of audit. ATS has
delivered or made available to Federal correctcmiplete copies of all federal income Tax Retuexamination reports, and statements of
deficiencies assessed against or agreed to by ATS.

3.10.4Waiver of Statute of Limitations. ATS has not waived any statute of limitations ispect of Taxes or agreed to any
extension of time with respect to a Tax assessoret¢ficiency.

3.10.5Tax Basis.Schedule 3.10.5 sets forth (a) the basis of ATi&iassets, (b) the value of each of ATS’s asseth® day it
became an S corporation, (c) ATS’s adjusted taishagach such asset on the day it became angdredion, and (d) the amount of Tax that
will be imposed on ATS as a result of the Sectid8(B)(10) Election (the “338(h)(10) Amount”).
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3.10.6Unpaid Taxes.ATS’s unpaid taxes (a) did not, as of the dathefATS Balance Sheet, exceed the amount accruddfor
liability (rather than any reserve for deferred @svestablished to reflect timing differences betwe@ok and Tax income) set forth on the
ATS Balance Sheet (rather than in any notes theaeth (c) do not exceed that amount accrued astadjfior the passage of time through the
Closing Date in accordance with the past custompaactice of ATS in filing its Tax Returns.

3.10.7Unclaimed Property. ATS has no assets that may constitute unclaimegkeptypunder applicable law. ATS has complied in
all material respects with all applicable unclainpedperty laws. Without limiting the generality thie foregoing, ATS has established and
followed procedures to identify any unclaimed pmbpand, to the extent required by applicable leemit such unclaimed property to the
applicable governmental authority. ATS’s records @adequate to permit a governmental agency or atytloo other outside auditor to
confirm the foregoing representations.

3.10.8No Changes in Accounting, Closing Agreement, Instehent Sale.ATS will not be required to include any item of ame
in, or exclude any item of deduction from, taxableome for any taxable period (or portion theramfiling after the Closing Date as a result
of any (a) change in method of accounting for aldex period ending on or prior to the Closing Datder Code section 481(c) (or any
corresponding or similar provision of state, losaforeign income Tax law); (b) "closing agreemeas’described in Code section 7121 (or
any corresponding or similar provision of statealoor foreign income Tax law) executed on or ptwthe Closing Date; (c) deferred
intercompany gain or any excess loss account destin Treasury Regulations under Code section {&02ny corresponding or similar
provision of state, local or foreign income Tax Jagd) installment sale or open transaction digjp@msimade on or prior to the Closing Date;
or (e) prepaid amount received on or prior to thesitg Date.

3.10.9S Corporation. ATS (and any predecessor of ATS) has been a vadigigting S corporation within the meaning of Code
sections 1361 and 1362 at all times since May @128nd ATS will be an S corporation up to andudaitg the Closing Date. Since May 1,
2001, ATS has had only one class of stock withertteaning of section 1361(b)(1)(D) of the Code tedTreasury Regulations thereunder,
and each outstanding share of ATS Common Stocleceidentical rights to distributions and liquidetiproceeds, taking into account the
corporate charter, articles of incorporation, bydaapplicable state law, and binding agreemenasimgl to distribution and liquidation
proceeds.

3.11Employee Benefit Plans.

3.11.1List of Plans. Schedule 3.1hereto contains a correct and complete list opatision, profit sharing, retirement, deferred
compensation, welfare, legal services, medicaltadem other employee benefit or health insurarieaq life insurance or other death benefit
plans, disability, stock option, stock purchase¢lstcompensation, bonus, vacation pay, severancammhother similar plans, programs or
agreements, and every material written personngypaoelating to any persons employed by ATS owinich any person employed by AT¢
eligible to participate and which is currently mained or that was maintained at any time by AT&ror ERISA Affiliate of ATS
(collectively, the “ATS Plans). ATS has delivered to Parent (a) accurate amdptete copies of all ATS Plan documents and akioth
material
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documents relating thereto, including (if appliegtdll documents establishing or constituting agited trust, annuity contract, insurance
contract or other funding instruments, and sumnpéaip descriptions relating to said ATS Plans, @muaate and complete copies of the most
recent financial statements and actuarial repoitts i@spect to all ATS Plans for which financiatstments or actuarial reports are required or
have been prepared, and (c) accurate and compleiescof all annual reports and summary annualrtgfor all ATS Plans (for which annt
reports are required). ATS has also delivered tefiRaomplete copies of other current plan sumreaemployee booklets, personnel man
and other material documents or written materiafscerning the ATS Plans that are in possessionl& &s of the date hereof. ATS has no
“defined benefit plans” as defined in Section 3(BBERISA. ATS has no current or contingent obligato contribute to any multiemployer
plan (as defined in Section 3(37) of ERISA).

3.11.2ERISA. Neither ATS nor any ERISA Affiliate of ATS has inted any “withdrawal liability"calculated under Section 4z
of ERISA and there has been no event or circumstaitich would cause any of them to incur any siatbility. No ERISA Title IV plan
previously maintained by ATS or any ERISA Affiliabé ATS which was subject to ERISA has been terteithano proceedings to terminate
any such plan have been instituted within the megof Subtitle C of Title IV of ERISA; and no repable event within the meaning of
Section 4043 of said Subtitle C of Title IV of ERSvith respect to which the requirement to fileaioe with the Pension Benefit Guaranty
Corporation has not been waived has occurred wipect to any such ATS Plan, and no liability ® Bension Benefit Guaranty Corporation
has been incurred by ATS or any ERISA AffiliateAoF'S. Except as set forth on Schedule 3.With respect to all ATS Plans, ATS and
ATS’s ERISA Affiliates are in material compliancétiwvall requirements prescribed by all statutegutations, orders or rules currently in
effect, and have in all material respects perforaledbligations required to be performed by thédhreturns, reports and disclosure
statements required to be made under ERISA an@dle with respect to all ATS Plans have been tirfildgl or delivered. Neither ATS nor
any ERISA Affiliate of ATS, nor any of their diramt, officers, employees or agents, nor any trusteglministrator of any trust created
under the ATS Plans, has engaged in or been atoaatyy “prohibited transaction” as defined in $@t©4975 of the Code or Section 406 of
ERISA which could subject ATS or any Affiliate ofl&, or any director or employee of any ATS Plaamy trust relating to any ATS Plan,
or any party dealing with any ATS Plan or trushtiglg thereto to any tax or penalty on “prohibiteghsactions” imposed by Section 4975 of
the Code. Except as set forth on Schedule 3rEither the ATS Plans nor any of the trusts e#tereunder have incurred any “accumulated
funding deficiency,” as such term is defined int®at412 of the Code and regulations issued theteynwhether or not waived. ATS has not
at any time had an ERISA Affiliate.

3.11.3Plan Determinations.Each ATS Plan intended to qualify under Section(dpaf the Code has been determined by the
Internal Revenue Service to so qualify, and thstérareated thereunder have been determined teelngpé from tax under Section 501(a) of
the Code; copies of all determination letters Hasen delivered to Parent, and, to the Knowledg®&T&, nothing has occurred since the date
of such determination letters which might causedlke of such qualification or exemption, or resulthe imposition of any excise tax or
income tax on unrelated business income under tlile Gr ERISA with respect to any ATS Plan.
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3.11.4Funding. Except as set forth on Schedule 3:11

(a) all contributions, premiums or other payments dr required to be made to ATS Plans as of tkehtereof have been
made as of the date hereof or are properly refieateATS Balance Sheet;

(b) there are no actions, liens, suits or claintBdiothan routine claims for benefits) pendingtothe Knowledge of ATS,
threatened, with respect to any ATS Plan, nor ysARS Plan the subject of any pending (or to theKledge of ATS, any threatened)
investigation or audit by the Internal Revenue BenDepartment of Labor or the Pension Benefitr@uty Corporation;

(c) no event has occurred, and there exists noittomar set of circumstances, which presents ansltrisk of a partial
termination (within the meaning of Section 411()}§8the Code) of any ATS Plan; and

(d) with respect to any ATS Plan that is qualifiedier Section 401(k) of the Code, individually amthe aggregate, no
event has occurred, and there exists no conditiaeof circumstances in connection with which ACtlld be subject to any liability
(except liability for benefits claims and fundingligations payable in the ordinary course) thaeasonably likely to have an ATS
Material Adverse Effect under ERISA, the Code oy ather applicable law.

3.11.5Certain Other Matters. Except as reserved for on the Closing Balance Sirabe Final Closing Balance Sheet, ATS has
no liability or potential liability in any form whaoever, and ATS will not have liability or potaitliability in any form whatsoever, with
regard to any ATS Plan, as a result of the anyffaito perform non-discrimination testing on an AHI&n or any failure to amend an ATS
Plan pursuant to the legislation commonly knowH@&dST” or the legislation commonly known as “EGTRRAIl employee contributions,
including elective deferrals, to ATS’s 401(k) plahfiave been segregated from A3 §eneral assets and deposited into the trust@)lishiec
pursuant to such 401(k) plan(s) in a timely marnnerccordance with the “plan asset” regulationthefDepartment of Labor.

3.11.6Welfare Plans.With respect to any ATS Plan that is an employekanebenefit plan (within the meaning of Sectid)3
of ERISA) (a “Welfare Plan’) and except as set forth on Schedule 3.() each Welfare Plan for which contributions @eémed by ATS a
deductions under any provision of the Code is itemia compliance with all applicable requiremepéstaining to such deduction, (b) with
respect to any welfare benefit fund (within the nmiag of Section 419 of the Code) related to a Welfalan, there is no disqualified benefit
(within the meaning of Section 4976(b) of the Coatthet would result in the imposition of a tax un@erction 4976(a) of the Code, (c) any
ATS Plan that is a group health plan (within theamag of Section 4980B(g)(2) of the Code) complay] in each and every case has
complied, with all of the applicable material reguents of COBRA, the Family Medical Leave Act 803, the Health Insurance and
Portability and Accountability Act of 1996, the Wenis Health and Cancer Rights Act of 1996, the Naw§' and Mothers’ Health
Protection Act of 1996, and any similar provisiafistate law or foreign law applicable to employeEATS or any ERISA Affiliate of ATS.
None of the ATS Plans promises or provides retinedical or
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other retiree welfare benefits to any person exaspequired by applicable law, and neither ATSaror ERISA Affiliate of ATS has
represented, promised or contracted (whether inoonaritten form) to provide such retiree benefiisany employee, former employee,
director, consultant or other person, except tcetttent required by statute. Except with respet¢tdalth Maintenance Organizations, no ATS
Plan or employment agreement provides health hisrtefit are not insured through an insurance ccinteach ATS Plan is amendable and
terminable unilaterally by ATS at any time withdiability to ATS as a result thereof and no ATSPlplan documentation or agreement,
summary plan description or other written commutnicedistributed generally to employees by its tefpnohibits ATS from amending or
terminating any such ATS Plan.

3.12Employment-Related Matters.

3.12.1Labor Relations. Except to the extent set forth on Schedule Bdrgto: (a) ATS is not a party to any collectivedgaéning
agreement or other contract or agreement with alpgrlorganization or other representative of enggyof ATS; (b) there is no labor strike,
dispute, slowdown, work stoppage or lockout thateading or, to the Knowledge of ATS, threatenedirsg or otherwise affecting ATS, and
ATS has not experienced the same; (c) ATS haslaséd any plant or facility, effectuated any lagadf employees or implemented any e
retirement or separation program at any time, asrATS planned or announced any such action oramoépr the future with respect to
which ATS has any material liability; and (d) adllaries, wages, vacation pay, bonuses, commisaimh®ther compensation due from ATS
before the date hereof have been paid or accruefithe date hereof.

3.12.2Employee List. ATS has heretofore delivered to Parent a list {(tBenployee List) dated as of the date of this Agreement
containing the name of each person employed by &iSeach such employee’s position, starting empéoyrdate and annual salary. The
Employee List is correct and complete as of the daithe Employee List. No third party has asseateglclaim or has any reasonable basis to
assert any claim against ATS that either the caetinemployment by, or association with, ATS of ahthe present officers or employees of,
or consultants to, ATS contravenes any agreemenésvs applicable to unfair competition, trade s¢xior proprietary information.

3.13Environmental.

3.13.1Environmental Laws. Except as set forth on Schedule 3hE3eto, (a) ATS is and has been in compliance alith
applicable Environmental Laws in effect on the dateeof; (b) ATS has not received any written comitation that alleges that it is or was
not in compliance with all applicable Environmeritalws in effect on the date hereof; (c) there areircumstances that may prevent or
interfere with compliance in the future with allgipable Environmental Laws; (d) all Permits andestgovernmental authorizations currel
held by ATS pursuant to the Environmental Lawsiarfll force and effect, ATS is in compliance will of the terms of such Permits and
authorizations, and no other Permits or authoopatiare required by ATS for the conduct of its bess on the date hereof; () such Permits
will not be terminated or impaired or become terhile, in whole or in part, solely as a result & ttansactions contemplated hereby; and (f)
the management, handling, storage, transportation,
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treatment, and disposal by ATS of all Material€af/ironmental Concern is and has been in compliaritteall applicable Environmental
Laws.

3.13.2Environmental Claims. Except as set forth on Schedule 3hEBeto, there is no Environmental Claim pendingmthe
Knowledge of ATS, threatened, against or involviS or against any Person whose liability for amwiEonmental Claim ATS has or may
have retained or assumed either contractually mp®gyation of law.

3.13.3No Basis for Claims.Except as set forth on Schedule 3hEBeto, there are no past or present actions witest by ATS,
or any circumstances, conditions, events or ind¢gjencluding the storage, treatment, release, ®amsdischarge, disposal or arrangemen
disposal of any Material of Environmental Concevhether or not by ATS, that could reasonably fone basis of any Environmental Claim
against ATS or against any Person whose liabitityaiy Environmental Claim ATS may have retainedssumed either contractually or by
operation of law, including, without limitation,dhstorage, treatment, release, emission, dischdigpgsal or arrangement for disposal of any
Material of Environmental Concern or any other epmination or other hazardous condition, relateithéopremises at any time occupied by
ATS. Without limiting the generality of the foreguj, except as set forth on Schedule :héfto, ATS has not received any notices, dem:
requests for information, investigations pertainiogompliance with or liability under Environmehtaw or Materials of Environmental
Concern, nor, to the Knowledge of ATS, are any suaiices, demands, requests for information orstigations threatened.

3.13.4Disclosure of Information. ATS has made, and during the period between theafahis Agreement and the Closing Date
will continue to make, available to Parent and Faldall environmental investigations, studies, &dests, reviews and other analyses
conducted in relation to Environmental Laws or Miatls of Environmental Concern pertaining to ATSaow property or facility now or
previously owned, leased or operated by ATS thafrathe possession, custody, or control of ATS.

3.13.5Liens. To the Knowledge of ATS, no lien imposed relatingt in connection with any Environmental Claim,
Environmental Law, or Materials of Environmentahcern has been filed or has been attached to atine gfroperty or assets which are
owned, leased or operated by ATS.

3.14No Broker’s or Finder’'s Fees.Except as provided for in Section 2.2.2, ATS hathee paid nor become obligated to pay any fee
or commission to any broker, finder, financial aabrior intermediary in connection with the transars contemplated by this Agreement.

3.15Assets Other Than Real Property.

3.15.1Title. ATS has good and marketable title to all of thegthle assets shown on the ATS Balance Sheet, afdtile is in
each case free and clear of any mortgage, pleiége security interest, lease or other encumbrécmléectively, “ Encumbrancey), except
for (a) assets disposed of since the date of th® Balance Sheet in the ordinary course of busiaedsn a manner consistent with past
practices, (b) liabilities, obligations and Encuanires reflected in the ATS Balance Sheet or otlserimi the ATS Financial Statements,
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(c) Permitted Encumbrances, and (d) liabilitiedigattions and Encumbrances set forth on Scheddetfereto. Each tangible asset of ATS
that has a present value of $1,000.00 or moreatrishotherwise material to the business of ATisted on Schedule 3.15

3.15.2Accounts ReceivableExcept as set forth on Schedule 3allFeceivables shown on the ATS Balance Sheetlind
receivables accrued by ATS since the date of th8 B&lance Sheet, have been collected or are dbleat all material respects in the
aggregate amount shown, less any allowances fdstiid@ccounts reflected therein, and, in the adgeceivables arising since the date of
the ATS Balance Sheet, any additional allowanaespect thereof is consistent with the allowanflected in the ATS Balance Sheet.

3.15.3Condition. All material facilities, equipment and personal ety owned by ATS and regularly used in its bussnare in
good operating condition and repair, ordinary waad tear excepted, and all such wear and tear takbe aggregate is not material to ATS
and does not affect ATS’s obligations to perforndemthis Agreement.

3.16Real Property.
3.16.1ATS Real Property. ATS neither owns nor has owned any real property.

3.16.2ATS LeasesSchedule 3.16ereto lists all ATS Leases. Complete copies o/Ah8 Leases, and all material amendments
thereto (which are identified on Schedule 3)18ave been made available by ATS to Parent. Th® Reases grant leasehold estates free anc
clear of all Encumbrances (except Permitted Encamd®s) and no Encumbrances (except permitted Enamcds) have been granted by or
caused by the actions of ATS. The ATS Leases didliforce and effect and are binding and enfobdeagainst each of the parties thereto in
accordance with their respective terms subjecaYdénkruptcy, insolvency, reorganization, fraudtitmnveyance, moratorium and other |
of general application affecting the rights and edies of creditors and (b) general principles afityqregardless of whether enforcement is
considered in a proceeding in equity or at law)dpt as set forth on Schedule 3, I®ither ATS nor, to the Knowledge of ATS, anyesth
party to an ATS Lease, has committed a materiadir@r default under any ATS Lease, nor, to thevildedge of ATS, has there occurred
any event that with the passage of time or thengiaf notice or both would constitute such a breactefault, nor, to the Knowledge of AT
are there any facts or circumstances that woulsbregbly indicate that ATS is likely to be in maé¢breach or default under any ATS Lease.
Schedule 3.160rrectly identifies each ATS Lease the provisiohehich would be materially and adversely affedbgdhe transactions
contemplated hereby and each ATS Lease that regthieeconsent of any third party in connection lith transactions contemplated hereby.
No material construction, alteration or other Iémdeé improvement work with respect to the real @ryp covered by any ATS Lease reme
to be paid for or to be performed by ATS. Excepsaisforth on Schedule 3.160 ATS Lease has an unexpired term which inclydimy
renewal or extensions of such term provided faguoh ATS Lease could exceed ten years.

3.16.3Condition. All buildings, structures, leasehold improvemenmtd &xtures, or parts thereof, used by ATS in tbhaduct of it
business are in good operating condition and repedinary wear and tear excepted.
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3.17Agreements, Contracts and Commitments.

3.17.1ATS Agreements.Except as set forth on Schedule 3hEreto or any other Schedule hereto, ATS is nairty fho:

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

(b) any employment agreement with any present eyagloofficer, director or consultant (or former dayees, officers,
directors and consultants to the extent there neiatathe date hereof obligations to be performedB8);

(c) any agreement for personal services or employméh a term of service or employment specifiedhie agreement or
any agreement for personal services;

(d) any agreement of guarantee or indemnificatioari amount that is material to ATS taken as a &hol

(e) any agreement or commitment containing a cavielimaiting or purporting to limit the freedom of 55 to compete with
any Person in any geographic area or to engagsyifiree of business;

(f) any lease other than the ATS Leases under which is lessee;
(9) any joint venture or profit-sharing agreemaathér than with employees);

(h) except for trade indebtedness incurred in tidenary course of business and equipment leasesezhinto in the ordinary
course of business, any loan or credit agreemeatsding for the extension of credit to ATS or angtrument evidencing or related in
any way to indebtedness incurred in the acquisittiocompanies or other entities or indebtednesddorowed money by way of direct
loan, sale of debt securities, purchase money afiig, conditional sale, guarantee, or otherwisg itidividually is in the amount of
$25,000 or more;

(i) any license agreement, either as licensorcenkee, involving payments (including past paymeft$25,000 in the
aggregate or more, or any distributor, dealer,lleséranchise, manufacturer’s representativesales agency or any other similar
material contract or commitment;

(j) any agreement granting exclusive rights topmviding for the sale of, all or any portion oEtATS Proprietary Rights;
(k) any agreement or arrangement providing forpigment of any commission based on sales othertthamployees of
ATS;
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() any agreement for the sale by ATS of materijateducts, services or supplies that involves fippayments to ATS of
more than $25,000;

(m) any agreement for the purchase by ATS of antenads, equipment, services, or supplies, thaeeifi) involves a
binding commitment by ATS to make future paymentsxcess of $25,000 and cannot be terminatedviyhibut penalty upon less th
three months’ notice or (ii) was not entered imtahe ordinary course of business;

(n) any agreement or arrangement with any thirdyffar such third party to develop any intellectpabperty or other asset
expected to be used or currently used or usefillérbusiness of ATS;

(o) any agreement or commitment for the acquisjtommstruction or sale of fixed assets owned dretowned by ATS that
involves future payments by ATS of more than $26;00

(p) any agreement or commitment to which presefdmner directors, officers or Affiliates of ATSy directors or officers
of any Affiliate of any of the foregoing, are algarties;

(q) any agreement not described above (ignoririglystor this purpose, any dollar amount threshatdghose descriptions)
involving the payment or receipt by ATS of morent$25,000, other than the ATS Leases;

(r) any agreement not described above that wamade in the ordinary course of business and thagierial to the
financial condition, business, operations, assetsllts of operations or prospects of ATS; or

(s) any agreement that provides for any continginfyture obligation of ATS, actual or contingeiniluding but not limited
to any continuing representation or warranty or imgemnification obligation that arose in connegtigith the disposition of any
business or assets of ATS.

3.17.2Validity. Except as set forth on Schedule 3,51 contracts, leases, instruments, licenseso#mer agreements required to
be set forth on Schedule 3.ai® valid and in full force and effect; neither Am&r, to the Knowledge of ATS, any other party #tey has
breached any provision of, or defaulted under ¢ne$ of any such contract, lease, instrument, $ieen other agreement, except for any
breaches or defaults that, in the aggregate, wuoatide expected to have an ATS Material Adversedtfér have been cured or waived; and
ATS has not received any “notice to cure” or a Emmotice from any Governmental Entity requestiegformance under any contract,
instrument or other agreement between ATS and Gasternmental Entity.

3.17.3Third-Party Consents. Schedule 3.1#tlentifies each contract and other document séh fum Schedule 3.1that requires
the consent of a third party in connection with ttamsactions contemplated hereby.
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3.18Intellectual Property.

3.18.1Right to Intellectual Property. Except as set forth on Schedule 3nB8eto, ATS owns, or has perpetual, fully paid,
worldwide rights to use, all patents, trademarniaje names, service marks, copyrights, and anycagiphs therefor, maskworks, net lists,
schematics, technology, know-how, computer softvygaograms or applications (in both source codeabject code form), and tangible or
intangible proprietary information or material (&x¢ing Commercial Software) that are used in theitess of ATS as currently conducted
(the “ATS Proprietary Right¥. The Commercial Software used in the busines&T# in each case has been acquired and used byoATS
the basis of and in accordance with a valid licérs® the manufacturer or a dealer authorized stribute such Commercial Software. A
complete list of the Commercial Software used mlthsiness of ATS is set forth on Schedule 3ABS is not in breach of any of the terms
and conditions of any such license, and to the Hadge of ATS, ATS has not been infringing upon &ghts of any third parties in
connection with its acquisition or use of the Comered Software.

3.18.2No Conflict. Set forth on Schedule 3.18a complete list of all patents, trademarks,s@ged copyrights, trade names and
service marks, and any applications therefor, uetlin ATS Proprietary Rights, specifying, wherelagable, the jurisdictions in which each
such ATS Proprietary Right has been issued ortexgid or in which an application for such issuasee registration has been filed, including
the respective registration or application numiaserd the names of all registered owners. Excepetai®ith on Schedule 3.180 software
product currently marketed by ATS has been registéor copyright protection with the United Sta@spyright Office or any foreign offices
nor has ATS been requested to make any such @gpstr Set forth on Schedule 3.t58 complete list of all domain names, Secure 8bck
Layer (SSL) certificates and other World Wide Welttificates owned by ATS, which list includes adindain names used by ATS in its
business and respective registrars. Set forth bedide 3.18s a complete list of all material licenses, sudatises and other agreements as to
which ATS is a party and pursuant to which ATS iy ather Person is authorized to use any ATS PRetaoy Right or trade secrets material
to the business of ATS; such schedule includegdtity of all parties to such licenses, sublieenand other agreements, a description ¢
nature and subject matter thereof, the applicadyalty and the term thereof. ATS is not in violatiof any license, sublicense or agreement
described on such list except such violations asadenaterially impair ATS’s rights under such hise, sublicense or agreement. Except as
disclosed in this Article 3, the execution and a=ty of this Agreement by ATS, and the consummadibthe transactions contemplated
hereby, will neither cause ATS to be in violatiandefault under any such license, sublicense areagent, nor entitle any other party to any
such license, sublicense or agreement to termorateodify such license, sublicense or agreemertefixas set forth on Schedule 3,¥8T'S
is the sole and exclusive owner or licensee oty &l right, title and interest in and to (free astear of any and all liens, claims and
encumbrances), all rights included among the ATépRetary Rights, and ATS has sole and exclusigletsi (and is not contractually
obligated to pay any compensation to any thirdypartespect thereof) to the use thereof or theentcovered thereby in connection with
the services or products in respect of which AT&HRetary Rights are being used or might reasonlblysed. No claims with respect to A
Proprietary Rights have been asserted or, to ttewatdge of ATS, are threatened by any Person mothare any valid grounds for any bona
fide claims (a) to the effect that the manufactsede, licensing or use of any of the products §4as now
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manufactured, sold or licensed or used or proptmetianufacture, use, sale or licensing by ATSigfes on any copyright, patent,
trademark, service mark, trade secret or otherrgtapy right, (b) against the use by ATS of armdemarks, service marks, trade names,
secrets, copyrights, patents, technology, know-boeomputer software programs and applications us@d S’s business as currently
conducted or as proposed to be conducted, or &leclging the ownership by ATS, or the validityeffectiveness, of any of ATS Proprietary
Rights. All material registered trademarks, serviggks and copyrights held by ATS are valid ands&iimg in the jurisdictions in which ths
have been filed. There is no material unauthorire] infringement or misappropriation of any of AR®prietary Rights by any third party,
including any employee or former employee of ATS.AT'S Proprietary Right or product of ATS is subjerany outstanding decree, order,
judgment, or stipulation restricting in any mantte use, licensing or transfer thereof by ATS. pxes set forth iISchedule 3.18ATS has
not entered into any agreement under which AT8s#ricted from selling, licensing or otherwise disiting any of its products to any class
of customers, in any geographic area, during anypg@ef time or in any segment of the market. AT@r'educts, packaging and
documentation contain copyright notices sufficientaintain copyright protection on the copyrighpedtions of the ATS Proprietary Rights.

3.18.3Employee AgreementsExcept as set forth on Schedule 3, Bach employee, officer and consultant of ATSéxesuted a
document entitled “Non-Disclosure of Applied Teclogy Solutions Confidential Information” in substadly the form attached hereto as
Exhibit 3.18. No employee, officer or consultant of ATS is inlation of any term of any employment or consigtoontract, proprietary
information and inventions agreement, non-cometitigreement, or any other contract or agreemé&iing to the relationship of any such
employee, officer or consultant with ATS or any\poels employer.

3.19Insurance Contracts.Schedule 3.18ereto lists all contracts of insurance and indéyriniforce at the date hereof with
respect to ATS. Such contracts of insurance anghmmity and those shown in other Schedules to thieément (collectively, theATS
Insurance Contract”) insure against such risks, and are in such antsp@as are appropriate and reasonable considefii®jsfproperty,
business and operations. All of the ATS Insuranostf@cts are in full force and effect, with no défahereunder by ATS which could permit
the insurer to deny payment of claims thereund#mpremiums due and payable thereon have beengmaldATS has not received notice fri
any of its insurance carriers that any insuraneeniums will be materially increased in the futurdtmt any insurance coverage provided
under any of the ATS Insurance Contracts will rm&lailable in the future on substantially the sén@s as now in effect. ATS has not
received or given a notice of cancellation withpexs to any of the ATS Insurance Contracts.

3.20Banking Relationships.Schedule 3.20ereto shows the name, location and respectivauatoomber of each account, line
of credit, or safe deposit box that ATS has witli bank or trust company and the names of all Peraathorized to draw thereon or to have
access thereto.

3.21No Contingent Liabilities. ATS has no contingent or conditional liabilitiesalrligations of any kind arising from or relating
to any acquisition of a Subsidiary or line of besis.
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3.22 Absence of Certain RelationshipsExcept as set forth on Schedule 3,2®ne of (a) ATS, (b) any executive officer of ATE)
any Stockholder, or (d) any member of the immediaaily of the Persons listed in (a) through (c}i§ sentence, has any financial or
employment interest in any subcontractor, supptiegustomer of ATS (other than holdings in pulyliceld companies of less than two
percent (2%) of the outstanding capital stock gf such publicly held company).

3.23Foreign Corrupt Practices. Neither ATS, nor any Affiliate of ATS, nor any otheerson associated with or acting for or on behalf
of the any of the foregoing, has directly or indthg taken any action which would cause ATS torgiolation of the United States Foreign
Corrupt Practices Act of 1977, as amended, or al@srand regulations thereunder. Neither ATS, ngrAsfiliate of ATS, nor, to the
Knowledge of ATS, any other Person associated arithcting for or on behalf of any of the foregoihgs directly or indirectly (a) made any
contribution, gift, bribe, rebate, payoff, influenpayment, kick-back, or other payment to any Rersovate or public, regardless of form,
whether in money, property or services (i) to abfavorable treatment in securing business, (ipdp for favorable treatment for business
secured, (iii) to obtain special concessions osfecial concessions already obtained, for orspeet of ATS or any Affiliate of ATS, or (iv)
in violation of any law or regulation, or (b) esliahed or maintained any fund or asset that habeeh recorded in the books and records of
ATS.

Avrticle 4
R EPRESENTATIONS A ND W ARRANTIES O FP ARENT A ND F EDERAL

Parent and Federal, jointly and severally, reprieaed warrant to ATS as follows:

4.1 Corporate Status of Parent and FederalEach of Parent and Federal is a corporation dggmized, validly existing and in good
standing under the laws of the State of Delawairth tlve requisite corporate power to own, operattlaase its properties and to carry on its
business as now being conducted.

4.2 Authority for Agreement; Noncontravention.

4.2.1Authority of Parent. Each of Parent and Federal has the corporate penvebauthority to enter into this Agreement and to
consummate the transactions contemplated herelgyeXéxcution and delivery of this Agreement andctiresummation of the transactions
contemplated hereby have been duly and validlyaizéd by the boards of directors of Parent andeF@dand no other corporate proceed
on the part of Parent or Federal are necessamtimiaze the execution and delivery of this Agreatrend the consummation of the
transactions contemplated hereby. This Agreemeathttaother agreements contemplated hereby tagbediby Parent or Federal have been
duly executed and delivered by Parent and/or Feédesdhe case may be, and constitute valid andirgnobligations of Parent and/or Fede
as the case may be, enforceable against Parer dratieral in accordance with their terms, suligtihe qualifications that enforcement of
the rights and remedies created hereby and therebgubject to (a) bankruptcy, insolvency, reorgation, fraudulent conveyance,
moratorium and other laws of general applicatideaing the rights and remedies of creditors andyémeral
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principles of equity (regardless of whether enfareat is considered in a proceeding in equity daaj.

4.2.2No Conflict. Neither the execution and delivery of this AgreetisnParent or Federal, nor the performance byriRame
Federal of its obligations hereunder, nor the comeation by Parent or Federal of the transactiomsecoplated hereby will (a) conflict with
or result in a violation of any provision of ther@fcate of Incorporation or by-laws of either Bat or Federal, or (b) with or without the
giving of natice or the lapse of time, or both, ftimb with, or result in any violation or breach, afr constitute a default under, or result in any
right to accelerate or result in the creation of ben, charge or encumbrance pursuant to, or giérmination under, any provision of any
note, mortgage, indenture, lease, instrument aratgreement, Permit, concession, grant, franchismse, judgment, order, decree, statute,
ordinance, rule or regulation to which Parent, FFalder any of Parent’s other Subsidiaries is aypartby which any of them or any of their
assets or properties is bound or which is apple#abhlny of them or any of their assets or progerfNo authorization, consent or approval of,
or filing with or notice to, any Governmental Extis necessary for the execution and delivery isf Agreement by Parent or Federal or the
consummation by Parent or Federal of the trangasttiontemplated hereby, except for such conseunttsp@zations, filings, approvals and
registrations which if not obtained or made woudd Imave a Parent Material Adverse Effect.

4.3 SEC Statements, Reports and DocumentBarent has filed all required forms, reports, statets and documents with the SEC
since July 1, 1999. The documents so filed by Raed available in the public records of the SE€ude (a) its Annual Reports on Form 10-
K for its fiscal years ended June 31, 2001 and 31n@002, respectively, (b) its Quarterly Reportrmrms 10-Q for its fiscal quarter ended
September 30, 2002, (c) all other forms, repotégements and documents filed or required to lee fily it with the SEC since July 1, 1999,
and (d) all amendments and supplements to all epmdrts and registration statements filed by Paséthtthe SEC (the documents referred to
in clauses (a), (b), (c) and (d) being hereinaférred to as theParent Report$). The consolidated balance sheet of Parent and it
subsidiaries at September 30, 2002 including thesihereto is hereinafter referred to as tRarent Balance Sheét Parent shall continue
cause all required forms, reports, statements andrdents to be filed with the SEC and to cause flies to be true and complete in all
material respects, to and through the Closing.

4.4 Absence of Material Adverse ChangesSince the date of the Parent Balance Sheet, Pleaemiot suffered any Parent Material
Adverse Effect, nor has there occurred or arisgneaent, condition or state of facts of any charatitat would result in a Parent Material
Adverse Effect.

Article 5
C oNnpuCcT PRIOR T o T HE C LOSING D ATE

5.1Conduct of Business of ATSExcept as set forth on Schedule beteto, between the date of this Agreement an€lbsing Date ¢
the date, if any, on which this Agreement is eatbeminated pursuant to its terms, ATS shall, pkée the extent that Parent shall otherwise
consent in writing (such consent not to be unrealslyrwithheld), (a) carry on its
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business in the usual, regular and ordinary caarsabstantially the same manner as heretoforeusiad, pay its debts and taxes when due
subject to good faith disputes over such debtaxag, pay or perform other material obligations nvtlee, except when subject to good faith
disputes over such obligations, and use all comiaireeasonable efforts consistent with past pcastand policies to preserve intact its
present business organizations, keep availablsahgces of its present officers and employeespaesierve its relationships with customers,
suppliers and others having business relationshibsit, to the end that ATS’s goodwill and ongoibgsiness shall be unimpaired at the
Closing Date, and (b) promptly notify Parent of @went or occurrence which will have or could remdiy be expected to have an ATS
Material Adverse Effect. In addition, between tlaedof this Agreement and the Closing Date or #ite,df any, on which this Agreement is
earlier terminated pursuant to its terms, ATS shal] except as set forth on Schedulelgdeto or to the extent that Parent shall otherwise
consent in writing (such consent not to be unrealslyrwithheld):

(a) amend its charter documents or by-laws;

(b) declare or pay any dividends or distributiomscept for a $278,435.70 distribution to Sharehwside cover the built-in
gains tax from the Subchapter S election which AflEBmake prior to the Closing) on its outstandsstgares of capital stock or purch:
redeem or otherwise acquire for consideration &ayes of its capital stock or other securities pkaeaccordance with agreements
existing as of the date hereof;

(c) issue or sell any shares of its capital stesicépt pursuant to the exercise of the Alligoodi@pand the Walp Option),
effect any stock split or otherwise change its &digation as it exists on the date hereof, orasgmant, or sell any options, stock
appreciation or purchase rights, warrants, coneemights or other rights, securities or commitnsestiligating it to issue or sell any
shares of its capital stock, or any securitieshigations convertible into, or exercisable or exatjeable for, any shares of its capital
stock;

(d) borrow or agree to borrow any funds or voluihfancur, or assume or become subject to, whedirexctly or by way of
guaranty or otherwise, any obligation or Liabiligxcept obligations incurred in the ordinary cowsbbusiness consistent with past
practices;

(e) pay, discharge or satisfy any claim, obligatioriability in excess of $25,000 (in any one Qame$50,000 (in the
aggregate), other than the payment, dischargetisfagaion in the ordinary course of business dfgattions reflected on or reserved
against in the ATS Balance Sheet, or incurred dihealate of the ATS Balance Sheet in the ordicanyse of business consistent with
past practices or in connection with this trangecti

(f) except as required by applicable law, adoproend in any material respect, any agreement ar(plaluding severance
arrangements) for the benefit of its employees;
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(9) sell, mortgage, pledge or otherwise encumbelispose of any of its assets which are materidiyidually or in the
aggregate, to the business of ATS, except in ttimary course of business consistent with pasttioes;

(h) acquire by merging or consolidating with, orgayrchasing any equity interest in or a materiatipo of the assets of, any
business or any corporation, partnership inteesstociation or other business organization or idwithereof, or otherwise acquire any
assets which are material, individually or in tigg@gate, to the business of ATS, except in thenaryg course of business consistent
with past practices;

(i) increase the following amounts payable or todmee payable: (i) the salary of any of its direstor officers, other than
increases in the ordinary course of business demsig/ith past practices and not exceeding, inGasg, five percent (5%) of the
director’s or officer’s salary on the date herdof,any other compensation of its directors oiiagfs, including any increase in benefits
under any bonus, insurance, pension or other kepiafi made for or with any of those persons, othan increases that are provided in
the ordinary course of business consistent with p@stices to broad categories of employees antbtldiscriminate in favor of the
aforementioned persons, and (iii) the compensati@ny of its other employees, consultants or egertept in the ordinary course of
business consistent with past practices;

(j) dispose of, permit to lapse, or otherwise faipreserve its rights to use the ATS Proprietaghi® or enter into any
settlement regarding the breach or infringemenalbfr any part of the ATS Proprietary Rights hoodify any existing rights with
respect thereto, other than in the ordinary coafdmisiness consistent with past practices, anerdbian any such disposal, lapse,
failure, settlement or modification that does natdand could not reasonably be expected to had &rMaterial Adverse Effect;

(k) sell, or grant any right to exclusive use difoa any part of the ATS Proprietary Rights;

() enter into any contract or commitment or takg ather action that is not in the ordinary couskés business or could
reasonably be expected to have an adverse impdbedransactions contemplated hereunder or thatdAmave or could reasonably be
expected to have an ATS Material Adverse Effect;

(m) amend in any material respect any agreemenhich it is a party, the amendment of which wilveaor could
reasonably be expected to have an ATS Material AdvEffect;

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

(o) take any action that would materially decreA$&’s Net Worth;
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(p) make any change in any method of accountiraroounting practice other than changes requireée tmade in order that
ATS'’s financial statements comply with GAAP; or

(q) agree, whether in writing or otherwise, to take action described in this Section 5.1.

5.2 Conduct of Business of ParentBetween the date of this Agreement and the CloBatg or the date, if any, on which this
Agreement is earlier terminated pursuant to isggParent and Federal shall not, except to thenestat ATS shall otherwise consent in
writing (such consent not to be unreasonably withéake any action that would materially impagderal’s ability to pay the aggregate
Purchase Price or otherwise to perform its oblayetiunder this Agreement. Further, between theafatdés Agreement and the Closing Date
or the date, if any, on which this Agreement idieaterminated pursuant to its terms, Parent aedkFal shall, except to the extent that ATS
shall otherwise consent in writing (such consenttade unreasonably withheld) promptly notify A@B8d the Stockholder&®epresentative
any event or occurrence which will have or coulasanably be expected to have an adverse effetieombility of Federal and Parent to pay
the aggregate Purchase Price and otherwise torpetfi@ir respective obligations hereunder.

Avrticle 6
A DDITIONAL A GREEMENTS

6.1 Exclusivity and Failure to Complete Transaction

6.1.1Exclusivity. From and after the date of this Agreement untilghdier of the Closing Date or the terminatioritos
Agreement in accordance with Article 9 hereof, mgitof ATS nor any Stockholder will, directly ordinectly, through their respective
affiliates, agents, officers and directors, dingctt indirectly, solicit, initiate, or participata discussions or negotiations or otherwise
cooperate in any way with, or provide any inforraatto, any Person or group concerning any tender,axchange offer, merger, business
combination, sale of substantial assets, saleareshof capital stock, or similar transaction imitag ATS (all such transactions being referred
to herein as Acquisition Proposals).

6.1.2ATS’s Failure to Complete Transaction.Notwithstanding Section 6.1.1 in the event that AL&ny time after the date of
the Letter of Intent and before the earlier of @lesing Date or the termination of this Agreemenaccordance with Article 9 hereof, accepts
an Acquisition Proposal from any Person other fharent, or the board of directors of ATS fails, day reason, to authorize the entering into
this Agreement and the consummation of the traifwactontemplated hereby, or the board of direatb&sTS withdraws or modifies such
authorization, Parent shall be entitled, providingt Parent is not in a material breach of anysébligations hereunder, upon demand
submitted in a form of a notice to ATS (th®emand Noticé) to the payment of the sum of $150,000. ATS shake such payment within
ten (10) days of the receipt of the Demand Notice.

6.1.3Parent’s and Federal’s Failure to Complete Transadon. In the event that Parent and Federal shall refusermplete the
transactions contemplated hereby on or
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before the Closing Date anghovided, that (a) this Agreement shall not have been somminated pursuant to Section 9.1, (b) all &f th
closing conditions set forth in Sections 7.1 arishall have been satisfied and (c) neither ATSti@Stockholders shall be in material
breach of any of their respective obligations hedeu, then upon a demand submitted in a form aft@eto Parent and Federal (thATS
Demand Notic("), Federal shall pay to ATS the sum of $150,00&détal shall make such payment within ten (10) aédyke receipt of the
ATS Demand Notice.

6.2 Expenses.

6.2.1General. Except as provided in this Section 6.2, each gaetgto shall be responsible for its own costs apemses in
connection with the Transaction, including fees disthursements of consultants, brokers, findex&stment bankers and other financial
advisors, counsel and accountantExXpenses).

6.2.2Broker Fees.At the Closing, Federal shall pay $410,000, plusaith reimbursable expenses pursuant to the Firlancia
Advisory Services Agreement between ATS and Bra&droker, which amount shall be deducted fromDivect Payment due to the
Stockholders at the Closing.

6.2.3Attorney Fees.At the Closing, Federal shall pay $90,000 to ATS&Insel, which amount shall be deducted from thredDi
Payment due the Stockholders at the Closing.

6.2.4Accountant FeesAt the Closing, Federal shall pay $34,000 to AT&tsountant, which amount shall be deducted from the
Direct Payment due the Stockholders at the Closing.

6.2.5Uncovered ExpensesATS and the Stockholders shall ensure that eifagrany Expenses incurred by ATS or the
Stockholders are paid at or before the Closing floenaggregate Purchase Price so that such Expgoses continue to be or do not become
the liability of ATS after the Closing or (b) pra@ion is made for any such Expenses on ATS'’s bomkpdyment after the Closing (it being
understood that in such event the Net Worth orClesing Balance Sheet shall be reduced by any Eypknses).

6.3Indemnification. Subject to the terms of this Section 6.3, from aftdr the Closing Date, Parent, Federal, ATS, @di¢heir
respective Subsidiaries and Affiliates and thespestive directors, officers, employees, Affiligtespresentatives, successor and assigns
(collectively “ Parent Indemnified Parti€§ shall be entitled to payment and reimbursemssfthe Stockholders and their respective
successors (theParent Indemnifying Parti€g, jointly and severally, of the amount of any Isasuffered, incurred or paid by any Parent
Indemnified Party (subject to subsection 6.3.3)rdBson of, in whole or in part, (i) any misreprgaéon or inaccuracy in, or breach of, any
representation or warranty made by ATS in this &grent or any Exhibits or Schedules hereto or thificates delivered pursuant to this
Agreement or (ii) any claim relating to a violatiohobligations regarding non-competition, non-sitdition, confidentiality or the like in any
agreement entered into prior to Closing by anyg@ersamed on the Employee List that might ariseobtite employment of any such person
by any of ATS,
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Parent, Federal or any of their respective Subs@diaSubject to the terms of this Section 6.3nfiand after the Closing Date, the
Stockholders and each of their respective succegsoliectively the ‘Stockholder Indemnified Parti€sshall be entitled to payment and
reimbursement from Parent, Federal and ATS (tBtkholder Indemnifying Parti€sof the amount of Loss suffered, incurred or playd

any Stockholder Indemnified Party by reason of amach of any representation or warranty made bgrPar Federal in this Agreement, the
breach or nonperformance of any covenant or olidigdab be performed by Parent, Federal hereundekT& hereunder after the Closing
Date) or under any agreement executed in connelsogwith, or any matter arising out of the bussnefsATS after the Closing.

6.3.1Claims for Indemnification. Upon obtaining knowledge of any facts, claim or dechwhich has given rise to, or could
reasonably give rise to, a claim for indemnificatlereunder (referred to herein as dndemnification Claint), the party seeking
indemnification hereunder, the Parent IndemnifiadyPor the Stockholder Indemnified Party, as thgecmay be (thelhdemnified Party),
shall promptly give written notice of such fact@im or demand (Notice of Claint) to the party from whom indemnification is sougtite
Parent Indemnifying Party or the Stockholder Inddimd Party, as the case may be (tHademnifying Party). So long as the Notice of
Claim is given by the Indemnified Party in the @iaiPeriod specified in Section 6.3.4, no failureelay by the Indemnified Party in the
giving of a Notice of Claim shall reduce or otheseiaffect the Indemnified Party’s right to indenwdfion except to the extent that the
Indemnifying Party has been prejudiced thereby.

6.3.2Defense by Indemnifying Party.In the event of a claim or demand asserted byrd garty (a “Third Party Claim”), the
Indemnifying Party shall have the right, but na tibligation, exercisable by written notice to theemnified Party within 10 days of the d
of the Notice of Claim concerning the commenceneerassertion of any Third Party Claim, to partitgin the defense of such Third Party
Claim. If the Indemnifying Party gives such notafantent to defend, the Indemnifying Party shakame the defense thereof as follows: (a)
the Indemnifying Party will defend the IndemnifiBdrty against the matter with counsel compensatexhtl chosen by the Indemnifying
Party, which choice of counsel shall be subjethéoreasonable satisfaction of the IndemnifiedyPdn) the Indemnified Party may retain
separate co-counsel at the sole cost and expemsderhnified Party; (c) the Indemnified Party witht consent to the entry of any judgment
or enter into any settlement with respect to th&enavithout the written consent of the IndemnifyiRarty; and (d) the Indemnifying Party
will not consent to the entry of any judgment wiélspect to the matter, or enter into any settlertfeitdoes not include a provision whereby
the plaintiff or claimant in the matter releases thdemnified Party from all liability with respeittereto, without the written consent of the
Indemnified Party. If, however, (y) no IndemnifyiRgurty notifies the Indemnified Party within 10 dafter the Indemnified Party has given
notice of the matter, that the Indemnifying Pastassuming the defense thereof, or (z) , the maxitrability under such Third Party Claim
greater than the available indemnification amoontlie Indemnifying Party (after taking into accothre amount of all other claims for whi
the Indemnifying Party may be or may be claimebéddiable and any limitations contained in Secta® 3 hereof), then the Indemnified
Party shall defend against, or enter into anyesatht with respect to the matter. The IndemnifiadyPshall not settle such Third Party Claim
without the prior written consent of the IndemnifgiParty, which consent shall not be unreasonatihheld or delayed.
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6.3.3Limitation on Liability for Indemnity. The Parent Indemnified Parties shall not be entitteindemnification pursuant to
this Section 6.3 until the aggregate amount of afises suffered by the Parent Indemnified Partiesed $150,000 (theParent
Indemnity Deductibl&) whereupon the Parent Indemnified Parties shakbtitled to indemnification hereunder for the regaite
amount of all of such Losses. The Parent Indenidéstuctible shall be determined without regard tp ewateriality qualification
contained in any representation or warranty.

(b) The Stockholder Indemnified Parties shall roehtitled to indemnification pursuant to this &st6.3 until the
aggregate amount of all Losses, suffered by thekBtdder Indemnified Parties exceeds $150,000*(tBtockholder Indemnity
Deductible”) whereupon the Stockholder Indemnified Partieslidie entitled to indemnification hereunder foe #iggregate amount of
all of such Losses. The Stockholder Indemnity Débleeshall be determined without regard to anyariatity qualification contained
any representation or warranty.

(c) The aggregate liability of the Seller Indemimfy Parties for indemnification under this Secté8 shall not exceed
$1,500,000. The aggregate liability of the Parademnifying Parties for indemnification under tBisction 6.3 shall not exceed
$1,500,000. Provided that Parent and Federal dretherwise in default of their obligations undexcson 2.2 above, then to the extent
that the amount then held in the Escrow is sufficithe amount that a Parent Indemnified Partyigled receive in indemnification
hereunder, or such lesser amount as is then héte iEscrow, shall be released from the Escrowpaidito such Parent Indemnified
Party in partial (if the amount then held in thei®sy is less than the amount such Parent Indendnifeaty is entitled receive in
indemnification hereunder ) or full satisfactiontbé Parent Indemnifying Parties’ obligation hemem as the case may be.

6.3.4Claims Period. Any claim for indemnification under this SectiorB@nust be asserted by written notice on or befweedlate
that is 24 months after the Closing Date.

6.4 Access and Information.ATS shall afford to Parent, Federal, and to a nealsle number of their respective officers, emplayee
accountants, counsel and other authorized repisers full and complete access, upon reasonabieEnad telephone notice, during regular
business hours, throughout the period prior toetidier of the Closing Date or the terminationtdétAgreement pursuant to its terms, to
ATS'’s offices, properties, books and records, afiéAhall use reasonable efforts to cause its reptaives and independent public
accountants to furnish to Parent such additiomalrfcial and operating data and other informatioto és business, customers, vendors and
properties as Parent may from time to time readgmralquest. Notwithstanding the foregoing, all tdsb any office of ATS will be
coordinated and conducted so as to not be diseifiithe operations of ATS and to preserve theidenfiality of the transactions
contemplated hereby. In connection with the dilggemvestigation contemplated by Section 7.2.6eRaand Federal may employ the
services of a third party to provide document managnt and database services. As one of the lagtnaf the diligence investigation
contemplated by Section 7.2.6, Parent and Fedeadlltse permitted to meet with ATS'’s significanstamers, provided however, that Parent
and Federal agree that no such customer meetiafjehheld without Carlson’s advance written appi®f the
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meeting format, discussion items and timing, wtapproval shall not be unreasonably withheld. PaaiadtFederal also agree that the timing
of access by Parent and Federal to ATS’s employeesidition to Alligood, Carlson and Walp, shadl subject to Carlson’s prior written
approval, which approval shall not be unreasonauilitlyheld.

6.5 Public Disclosure.Except as otherwise required by law, the contedtteming of any press release or other public disate of
information regarding the proposed transactionl(iiog the negotiations with respect to the Tratisacand the terms and existence of this
Agreement) shall be subject to the mutual appro¥&@arlson and Parent, which approval shall naifr@asonably withheld. ATS, the
Stockholders and Parent agree that the non-digel@ligations contained in Section 12 of the Lretfelntent shall remain in full force and
effect in accordance with the terms thereof anédfer

6.6 Further Assurances.

6.6.1Generally. Subject to terms and conditions herein providedtarttie fiduciary duties of the board of directarsl officers o
representatives of any party, each of the partieses to use its commercially reasonable effortakte, or cause to be taken, all action and to
do, or cause to be done, all things necessaryepmpadvisable under applicable laws and regulatto consummate and make effective this
Agreement and the transactions contemplated hehelppse at any time any further action, includiwghout limitation, the obtaining of
waivers and consents under any agreements, materithcts or leases and the execution and delofeapy licenses or sublicenses for any
software, is necessary, proper or advisable ty @t the purposes of this Agreement, the propiécest and directors or representatives of
each party to this Agreement are hereby directéidaaithorized to use commercially reasonable eftoreffectuate all required action.

6.6.2Novation of Contracts.Each party agrees to use commercially reasonafdgsfo effect the novation of each contract with
a Governmental Entity that may require novationarrits terms or under applicable laws or regulatj@mnd further agrees to provide all
documentation necessary to effect each such navaticluding, without limitation, all instrumentsertifications, requests, legal opinions,
audited financial statements, and other documewisired by Part 42 of the Federal Acquisition Ratjah to effect a novation of any contt
with the Government of the United States. In paféicand without limiting the generality of the égoing, ATS shall continue to
communicate with responsible officers of the Goweent of the United States from time to time as @wyppropriate and permissible, to
request speedy action on any and all requestftgent to novation.

6.7 Certain Tax Matters.

6.7.1338(h)(10) Election ATS and the Stockholders will join with Federahraking an election under Section 338(h)(10) of the
Code (and any corresponding election under statal,land foreign tax law) with respect to the pase and sale of the Shares hereunder (a
“Section 338(h)(10) Election”). Each Stockholdelwiclude any income, gain, loss, deduction, dresttax item resulting from the Section
338(h)(10) Election on his or her Tax Returns ®¢ktent required by applicable law. Stockholdbedlslso pay any Tax imposed on ATS
attributable to the making of the 338(h)(10) Elestiincluding (i) any Tax imposed
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under Code section 1374, (ii) any Tax imposed ufideas. Reg. section 1.338(h)(10)-1(e)(5), or &iiy state, local or foreign Tax imposed
on ATS'’s gain, and Stockholders shall indemnify ératlagainst any Losses arising out of any failarpay any such Taxes.

6.7.2Allocation of Purchase Price Federal, the Stockholders and ATS agree that thehBse Price and the liabilities of ATS
(plus other relevant items) will be allocated te #ssets of ATS for all purposes (including Tax famahcial accounting purposes) in a mar
consistent with an allocation schedule to be peggpay Parent after the Closing. Federal shall peepach allocation schedule in accordance
with Temporary Treasury Regulation section 1.33&b{b) (T.cdD. 8711, January 9, 1997). Such aliocaschedule shall be subject to
approval by the Stockholders’ Representative, whigproval shall not be unreasonably withheld. Fd&TS and the Stockholders will file
all Tax Returns (including amended returns andrdddior refund) and information reports in a marcnsistent with the approved allocation
schedule.

6.7.3S Corporation Status.ATS and the Stockholders will not revoke ATS'’s éllet to be taxed as an S corporation within the
meaning of Code sections 1361 and 1362. ATS an8tibekholders will not take or allow any actioneatithan the sale of ATS's stock
pursuant to this Agreement that would result intdrenination of ATS’s status as a validly electBgorporation within the meaning of Code
sections 1361 and 1362.

6.7.4Tax Periods Ending on or before the Closing Datelhe Stockholders shall at their expense prepacawuse to be prepared
and file or cause to be filed (and Federal shalpevate to the extent necessary in such preparatiofiling) all income Tax Returns
(including any amended Tax Returns) for ATS forpatiods ending on or prior to the Closing Daté #ra filed after the Closing Date. All
such Tax Returns shall be prepared in a manneistenswith the past practice of ATS. Such Tax Refwshall be subject to the approval of
Federal, not to be unreasonably withheld. To therepermitted by applicable law, each Stockhosdel include any income, gain, loss,
deduction or other tax items for such periods @Stockholder’'s Tax Return in a manner consistétfit the Schedule Kis furnished by AT:
to the Stockholder for such periods. The Stockhsldball pay Federal for all Taxes of ATS with msto such periods within fifteen (15)
days after payment by Federal of such Taxes.

6.7.5Cooperation on Tax Matters.

(a) Parent, Federal, ATS and the Stockholders sbalberate fully, as and to the extent reasonaujyested by any party, in
connection with the filing of Tax Returns pursuemthis Section and any audit, litigation or otpesceeding with respect to Taxes.
Such cooperation shall include the retention apaiuthe other party’s request) the provision obrds and information which are
reasonably relevant to any such audit, litigatioother proceeding and making employees availabla mutually convenient basis to
provide additional information and explanation nfanaterial provided hereunder. ATS and the Stolddre agree (i) to retain all
books and records with respect to Tax mattersmmntito ATS relating to any taxable period begigriiefore the Closing Date until the
expiration of the statute of limitations (and, be textent notified by Federal or the StockholdBepresentative, any extensions thereof)
of the respective taxable periods, and to abidellnecord retention agreements entered into
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with any taxing authority, and (ii) to give the ettparty reasonable written notice prior to tramgfg, destroying or discarding any such
books and records and, if the other so requestS, dffthe Stockholders, as the case may be, shall Hie other to take possession of
such books and records.

(b) Federal and the Stockholders further agreen upquest, to use their best efforts to obtainaartificate or other
document from any governmental authority or anyeoferson as may be necessary to mitigate, redweamnate any Tax that could
be imposed (including, but not limited to, with pest to the transactions contemplated hereby).

(c) Federal and the Stockholders further agreenuequest, to provide the other party with all infiation that either party
may be required to report pursuant to section @#4Be Code and all Treasury Department Regulatwomulgated thereunder.

6.7.6Tax Sharing AgreementsAll tax sharing agreements or similar agreementh vaspect to or involving ATS shall be
terminated as of the Closing Date and, after thsi@t Date, ATS shall not be bound thereby or teaeliability thereunder.

6.7.7Certain Taxes.All transfer, documentary, sales, use, stamp, tegisn and other such Taxes and fees (includig an
penalties and interest) incurred in connection Witk Agreement (including any corporate-level gaex triggered by the sale of ATS
Common Stock, and any transfer or similar tax ingoldsy any governmental authority), shall be paidhgyStockholders when due, and each
Stockholder will, at his or her own expense, filnacessary Tax Returns and other documentatitmnespect to all such transfer,
documentary, sales, use, stamp, registration dret diaxes and fees, and, if required by applicklvie Federal will, and will cause its
affiliates to, join in the execution of any suchxTReturns and other documentation.

6.8 Notification

6.8.1By ATS. From the date hereof until the Closing Date, AT8lIgbromptly disclose to Parent and Federal iningiany
material variances from the representations andamties contained in Article 3 promptly upon disepxthereof, in the form of “Updated
Schedules” delivered to Parent and Federal.

6.8.2By Parent and Federal.From the date hereof until the Closing Date, PaaextFederal shall promptly disclose to ATS in
writing any material variances from Parent and Faldepresentations and warranties contained iiclard. In addition, Parent agrees to
notify ATS promptly if Parent decides, based ugmaresults of the diligence investigation conterrgaldy Section 7.2.6, that Parent and
Federal are no longer interested in purchasingfalie Shares upon the terms and conditions stt fiothis Agreement. Parent further agrees
that from time to time and at any time from theedagreof until the Closing Date, ATS may requestiiting that Parent confirm in writing,
within the earlier of (i) 3 business days afteriptby Parent's CEO of such request or (ii) 6 bess days after Parent’s receipt of such
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request, that Parent then has no reason to conttlatithe condition to Closing set forth in Secti8.6 will not be fulfilled at or prior to the
Closing.

6.9 Exercise of Alligood and Walp Options

6.9.1Alligood Option. Alligood hereby agrees to exercise fully the AlliigbOption at Closing and authorizes Federal (i) to
withhold from the amounts payable to Alligood pwastto this Agreement the total exercise price plyapon exercise of the Alligood
Option and any and all sums required to satisfyfélderal, state, local and foreign tax withholdotgigations of ATS, if any, which arise in
connection with the Alligood Option, including, Wwaut limitation, obligations arising upon the exsecof the Alligood Option (together, the “
Alligood Withholding¢”) and (ii) to pay on her behalf such Alligood Whihidings over to ATS to satisfy her obligation #ygo ATS such
exercise price and to satisfy ATS’s tax withholdaotgigations, which amount ATS shall pay to therappiate tax authority.

6.9.2Walp Option. Walp hereby agrees to exercise fully the Walp Op#ibClosing and authorizes Federal (i) to withHoben
the amounts otherwise payable to Walp pursuaritisoXgreement the total exercise price payable up@ncise of the Walp Option and any
and all sums required to satisfy the federal, statal and foreign tax withholding obligationsA&TS, if any, which arise in connection with
the Walp Option, including, without limitation, efétions arising upon the exercise of the Walp @pttogether, the Walp Withholdings)
and (ii) to pay on his behalf such Walp Withholdirgver to ATS to satisfy his obligation to pay td&\such exercise price and to satisfy
ATS’s tax withholding obligations, which amount AE8all pay to the appropriate tax authority.

Article 7
C ONDITIONS P RECEDENT

7.1Conditions Precedent to the Obligations of Each P&y. The obligations of the parties hereto to effectTh@nsaction 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:

7.1.1No lllegality. There shall not have been any action taken, arglatote, rule or regulation shall have been enabledny
state, federal or other (including foreign) goveemnagency since the date of this Agreement thatdvarohibit or materially restrict the
Transaction or any other material transaction qoptated hereby.

7.1.2Government ConsentsOther than contract novations referenced in Se@&i6r2 hereof, all filings with and notifications, t
and all approvals and authorizations of, thirdipartincluding, without limitation, Governmental tifies) required for the consummation of
the Transaction and the other material transactongemplated hereby shall have been made or @otaind all such approvals and
authorizations obtained shall be effective andlstalhave been suspended, revoked or stayed lmnasftany Governmental Entity.

7.1.3No Injunction. No injunction or restraining or other order issigda court of competent jurisdiction that prohilgts
materially restricts the consummation of the
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Transaction contemplated hereby shall be in effemth party agreeing to use all reasonable effofisive any injunction or other order
immediately lifted), and no action or proceedinglshave been commenced or threatened in writiegiag any injunction or restraining or
other order that seeks to prohibit, restrain, iidade or set aside consummation of the transactionsemplated hereby.

7.1.4Escrow Agreement.Each of the parties hereto, together with the Bg@gent, shall have entered into the Escrow
Agreement.

7.1.5Paying Agent AgreementEach of the parties thereto shall have enteredtirgd’aying Agent Agreement.

7.2 Conditions Precedent to Obligation of Parent and Faeral to Consummate the TransactionThe obligation of Parent and
Federal to consummate the Transaction shall besuty the fulfillment at or prior to the Closin§tbe following additional conditions, any
of which conditions may be waived in writing by Par or Federal prior to Closing:

7.2.1Representations and WarrantiesThe representations and warranties of ATS contaimélais Agreement shall be true and
correct in all material respects on and as of tlusi@g Date, except for changes contemplated lsyAlgreement and except for those
representations and warranties which address raatidy as of a particular date (which shall rentaie and correct as of such date), with the
same force and effect as if made on and as of lib&ng Date, except, in all such cases, for sueladires, inaccuracies or omissions of such
representations and warranties which have neitheéy ior reasonably would be expected to have, & Waterial Adverse Effect (it being
understood that, for purposes of determining tleei@cy of such representations and warrantiesupdgite of or modification to the
Schedules made or purported to have been madesaéeution of this Agreement, including the UpdaBetiedules, shall be disregarded);
ATS and the Stockholders shall have delivered tema certificate to that effect, dated the Clgdirate and signed on behalf of ATS by the
President, Treasurer, and Secretary of ATS asasdlly Stockholders in their respective individusgacities.

7.2.2Agreements and CovenantsATS shall have performed in all material respetitefdats agreements and covenants set forth
herein that are required to be performed at orpoithe Closing Date; and ATS and the Stockholdbedl have delivered to Parent a
certificate to that effect, dated as of the Cloddaje and signed on behalf of ATS by the Presidemeiasurer, and Secretary of ATS as well as
by Stockholders in their respective individual ozpes.

7.2.3Legal Opinion. Parent and Federal shall have received an opinamn $quire, Sanders & Dempsey LLP, counsel to Ail'S,
substantially the form attached hereto as Exhibit B

7.2.4Closing DocumentsATS and the Stockholders shall have delivered temahe closing certificate described hereafter in
this paragraph and such closing documents as tremtPzhall reasonably request (other than additiopiaions of counsel), including a good
standing certificate from Virginia with respectAd@S. The closing certificate, dated as of the
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Closing Date, duly executed by ATS'’s Presidenta$teer, and Secretary, shall certify as to (akifpeing authority, incumbency and
specimen signature of the signatories of this Agiere and other documents signed on behalf of AT mection herewith, (b) the
resolutions adopted by the board of directors oSAalithorizing and approving the execution, deliarg performance of this Agreement .
the other documents executed in connection hereamiththe consummation of the transactions contdrtblzereby and thereby and state that
such resolutions have not been modified, amen@sdked or rescinded and remain in full force arfdatf and (c) the charter documents and
by-laws of ATS.

7.2.5Third Party Consents. All third party consents or approvals listed in 8dble 7.2.5 hereto shall have been obtained by ATS
and shall be effective and shall not have beenesdsil, revoked, or stayed by action of any sucH tyarty.

7.2.6Diligence ReviewParent and its accountants and attorneys shalld¢eneucted a diligence investigation of all matters
related to the business of ATS deemed relevantaogr® or its accountants and attorneys to suopeditie investigation, and the results of
such diligence investigation shall have been satisfy to Parent in its sole discretion.

7.2.7Consulting, Non-Compete, Non-Solicitation, and Nomisturbance Agreement.Federal shall have entered into a
Consulting, Non-Compete, Non-Solicitation, and Naisturbance Agreement with Carlson in substantidil/ form of Exhibit C

7.2.8Employment Agreements Federal shall have entered into an employment aggeewith Alligood in substantially the Foi
of Exhibit D and, with Walp in substantially the form of ExhiBit as well as Employment Agreements in substantthlyform of Exhibit F
with Shanta Sims, Tony Jones and at least 95%eobtier direct billable, full and part time, persdisted on the Employee List, excluding
such persons who are on LWOP or are corporate astnaitive staff.

7.2.9Updated Employee List. ATS shall have delivered to Federal a list datedfdke Closing Date containing the name of each
person then employed by ATS and each such emplepesition and annual salary.

7.2.10Material Adverse Effect. Since the date of this Agreement, ATS shall noehswffered an ATS Material Adverse Effect, it
being understood for the purpose of this Secti@l®.that conditions that generally affect the stdes in which ATS participates or the
economy of the United States as a whole resultioig the initiation of hostilities between Iraq ahé United States (including without
limitation a correction in the public stock marketsa general loss of consumer confidence) shahereconstitute nor be taken into accour
determining whether there has occurred an ATS Natadverse Effectprovided, howeverthat an adverse change in the financial or legal
condition, business or prospects of ATS that reduttm the initiation of hostilities between Iragdathe United States and is specific to ATS
(including without limitation the actual or threagsl cancellation or reduction of a program) mayalilen into account in determining whet
there has occurred an ATS Material Adverse Effect.
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7.2.11No Outstanding Options, Warrants, etc..There shall be no outstanding subscriptions, optiararrants, conversion rights
or other rights, securities, agreements or comnmitsebligating ATS to issue, sell or otherwise dsp of shares of its capital stock, or any
securities or obligations convertible into, or exeable or exchangeable for, any shares of itdalegiock.

7.2.12Broker Agreement. The Stockholders will, prior to Closing, cause Eieancial Advisory Services Agreement dated Au
28, 2002, between ATS and Broker to be modifiegravide that: (1) the Stockholders will assumeiglhts and obligations of ATS under t
Financial Advisory Services Agreement in the forhamovation, and (2) Broker shall release ATS framy and all liability of any kind
associated with the Financial Advisory Servicese®gnent. Said modification shall be in a form satidry to Parent in its sole discretion.

7.3 Conditions to Obligations of ATS and the Stockholdes to Consummate the Transaction The obligation of ATS and the
Stockholders to consummate the Transaction shaubgect to the fulfillment at or prior to the Ciog of the following additional conditions,
any of which may be waived in writing by ATS or tBeckholders’ Representative prior to Closing:

7.3.1Representations and WarrantiesThe representations and warranties of Parent ader&lecontained in this Agreement
shall be true and correct in all material respeatand as of the Closing Date, except for changetemplated by this Agreement and except
for those representations and warranties whichesddmatters only as of a particular date (whicli siimain true and correct as of such de
with the same force and effect as if made on araf #® Closing Date, except in all such casess@ioh breaches, inaccuracies or omissions
of such representations and warranties which haither had nor reasonably would be expected to ba®arent Material Adverse Effect; and
Parent shall have delivered to ATS a certificatthti effect, dated the date of the Closing andesigon behalf of Parent by the President and
Chief Financial Officer of Parent.

7.3.2Agreements and CovenantsRarent and Federal shall have performed in all n@tespects all of their agreements and
covenants set forth herein that are required tpdsformed at or prior to the Closing Date; and Rasball have delivered to ATS a certificate
to that effect, dated as of the Closing Date agdesd on behalf of Parent by the Chief Executived®@ffand Chief Financial Officer of Parent.

7.3.3Legal Opinion. ATS shall have received an opinion from Parenuiostantially the form attached hereto as Exhibit G

7.3.4Closing DocumentsParent and Federal shall have delivered to ATSrgdosertificates of Parent and Federal and sucéroth
closing documents as ATS shall reasonably reqodésti( than additional opinions of counsel). Eacthefclosing certificates of Parent and
Federal, dated as of the Closing Date, duly exedoyethe secretary of Parent and Federal, respdgtishall certify as to (a) the signing
authority, incumbency and specimen signature ostpeatories of this Agreement and other documgigtsed on behalf of Parent and Fed
in connection herewith, (b) the resolutions adoftedhe board of directors of Parent and Federddaaizing and approving the execution,
delivery and performance of this
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Agreement and the other documents executed in ctipnéherewith and the consummation of the tramsastcontemplated hereby and
thereby and state that such resolutions have rest bedified, amended, revoked or rescinded andireimdull force and effect, and (c) the
Certificate of Incorporation and By-Laws of Parant Certificate of Incorporation and By-Laws of Eead as currently in effect.

7.3.5Material Adverse Effect. Since the date of this Agreement, Parent shalhawe suffered a Parent Material Adverse Effe
being understood for the purpose of this Secti@bhat conditions that generally affect the irtdas in which Parent participates or the
economy of the United States as a whole resultioig the initiation of hostilities between Iraq ahé United States (including without
limitation a correction in the public stock marketsa general loss of consumer confidence) shih@econstitute nor be taken into accour
determining whether there has occurred an PareteérbdbAdverse Effectprovided, howeverthat an adverse change in the financial or legal
condition, business or prospects of Parent thalteegom the initiation of hostilities between drand the United States and is specific to
Parent (including without limitation the actualtbreatened cancellation or reduction of a prograray be taken into account in determining
whether there has occurred an Parent Material AdvEffect.

7.3.6Payment of Purchase PriceParent shall have tendered the aggregate Purchiased’the Stockholders pursuant to the
provisions of Section 2.2.2 hereof and shall haslevered the Escrow Payment to the Escrow Agergymmt to the provisions of Section
2.2.3 hereof.

7.3.7Termination of 401(k) PlanATS shall, at its expense, terminate the Appliedif®logy Solutions of Virginia 401(k) Plan
(the “ATS 401(k) Plan”) prior to the Closing Dat®; resolution adopted by the Board of Director&\@f5, on terms acceptable to Parent; and
shall simultaneously amend the ATS 401(k) Plarn&extent necessary to comply with all applicadles, including the so-called “GUST”
and “EGTRRA” legislation, to the extent not prevdbuamended. Said termination shall provide thigpaiticipants in the ATS 401(k) Plan
shall be fully vested in their account balancesaurséid Plan. ATS shall further notify participamghe ATS 401(k) of its termination prior
the Closing Date.

Article 8
S URVIVAL OF R EPRESENTATIONS

8.1ATS’s Representations All representations and warranties made by ATSthadStockholders in this Agreement, or any cegific
or other writing delivered by ATS or any of its Aifites pursuant hereto or in connection herewhidllssurvive the Closing and any
investigation at any time made by or on behalf afdat and shall terminate on the date which is @dths after the Closing Date (except that
Indemnified Party claims pending on such date cmetiuntil resolved). The covenants made by AT®erStockholders in this Agreement or
any certificate or other writing delivered by ATSany of its Affiliates pursuant hereto or in contien herewith shall survive the Closing ¢
any investigation at any time made by or on bebfarent.
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8.2 Parent’s RepresentationsAll representations and warranties made by PamhFaderal in this Agreement or any certificate or
other writing delivered by Parent, Federal or ahtheir respective Affiliates pursuant hereto ocomnection herewith shall terminate at the
Closing. The covenants made by Parent or FedethlsrAgreement or any certificate or other writihglivered by Parent or Federal or an
their respective Affiliates pursuant hereto or imaection herewith shall survive the Closing ang iamestigation at any time made by or on
behalf of ATS or the Stockholders.

Avrticle 9
O THER P ROVISIONS

9.1Termination Events. This Agreement may be terminated and the Transaatiandoned at any time prior to the Closing Date,
provided however that upon any such terminatiorothiegations of the Parties under the Non-Disclestigreement dated January 31, 2003,
shall continue in full force and effect in accordarwith the terms of the Letter of Intent and Noisdlbsure Agreement, as if set forth in full
in this Agreement:

(&) by mutual written consent of Parent and ATS;

(b) by Parent if there has been a breach of amgseptation, warranty, covenant or agreement auedai this Agreement
on the part of ATS or any Stockholder and suchdirdes not been cured within ten business dayswafigen notice to ATS (provide
that neither Parent nor Federal is in material ¢hies the terms of this Agreement, and providedhten, that no cure period shall be
required for a breach which by its nature cannatured) such that the conditions set forth in ®&ct.2.1 or Section 7.2.2 hereof, as
case may be, will not be satisfied;

(c) by Parent, if ATS, its board of directors oy &tockholder shall have (i) withdrawn, modifiedasnended in any material
respect the approval of this Agreement or the tratiens contemplated herein, or (ii) taken any jytbsition inconsistent with its
approval or recommendation, including, without tiamion, having failed (without the consent of Payarfter a reasonable period of til
to reject or disapprove any Acquisition Proposalafter a reasonable period of time to recommeritstshareholders such rejection or
disapproval), and in that event ATS shall pay teeRathe amount specified in Section 6.1.2, praditfeat neither Parent nor Federal is
in material breach of the terms of this Agreement;

(d) by ATS, if there has been a breach of any mepr&tion, warranty, covenant or agreement corddamthis Agreement on
the part of Parent or Federal and such breachdtdseen cured within ten business days after writigtice to Parent (provided, that
ATS is not in material breach of the terms of thigeement, and provided further, that no cure pksitall be required for a breach
which by its nature cannot be cured) such thattmelitions set forth in Section 7.3.1 or SectiohZ hereof, as the case may be, will
be satisfied, and in that event Parent shall payTt® the amount specified in Section 6.1.3, proditieat neither ATS nor any
Stockholder is in material breach of the termshdaf Agreement;
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(e) by ATS, if ATS accepts an Acquisition Propdsalany reason, including pursuant to a good-fd@termination by its
board of directors, after consulting with counsight not to accept the Acquisition Proposal wowddstitute a breach of the directors’
fiduciary duty under the law of the CommonwealtVafinia; provided, howeverthat in that event ATS shall, providing that heit
Parent nor Federal is in material breach of th@sesf this Agreement, pay to Parent the amountyautsto Section 6.1.2;

(f) by ATS, if Parent (i) notifies ATS pursuant$ection 6.8.2 that Parent and Federal are no lanterested in purchasing
all of the Shares upon the terms and conditionfostt in this Agreement or (ii) fails to confirm iwriting pursuant to Section 6.8.2 that
Parent then has no reason to conclude that thetmmtb Closing set forth in Section 7.2.6 willtrize fulfilled at or prior to the Closin

(9) by any party hereto if: (i) there shall berzafi non-appealable order of a federal or statet¢owffect preventing
consummation of the Transaction; or (ii) there kbalany final action taken, or any statute, redgulation or order enacted,
promulgated or issued or deemed applicable to taeskction by any Governmental Entity which woulakn consummation of the
Transaction illegal or which would prohibit Parentr Federal’s ownership or operation of all oraterial portion of the stock or assets
of ATS, or compel Parent or Federal to disposer ¢fabd separate all or a material portion of theibess or assets of ATS or Parent or
Federal as a result of the Transaction; or

(h) by any party hereto if the Transaction shatllmve been consummated by March 31, 2003 , prawiu the right to
terminate this Agreement under this Section 9.8l not be available to any party whose failaréutfill any material obligation
under this Agreement has been the cause of, dtedsn, the failure of the Closing Date to occarar before such date.

9.2 Notices.All notices and other communications hereunderl &leain writing and shall be deemed given if dalectby hand sent vie
reputable nationwide courier service or maileddyyistered or certified mail (return receipt reqad}to the parties at the following addresses
(or at such other address for a party as shalpbeified by like notice) and shall be deemed gioerihe date on which so hand-delivered or
on the third business day following the date onclvtso mailed or sent:

To Parent and Federal:

CACI International Inc

1100 North Glebe Road

Arlington, VA 22201

Attention: Dr. J. P. London, Chairman
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with copies to:

Jeffrey P. Elefante

Executive Vice President, General Counsel and &agre
CACI International Inc

1100 North Glebe Road

Arlington, VA 22201

and
David W. Walker
Foley Hoag LLP
155 Seaport Boulevard
Boston, MA 02210

To ATS:

Carol Carlson

President

Applied Technology Solutions of Northern VA, Inc.
1452 Dolley Madison Boulevard, Suite 310
McLean, VA 22101

with a copy to:

Robert E. Gregg

Squire, Sanders & Dempsey LLP

8000 Towers Crescent Drive, 14th Floor
Tysons Corner, VA 22182

To any Stockholder or the Stockholders’ Represimetaat the addresses set forth_on Schedule 9.2

9.3Entire Agreement. Unless otherwise herein specifically provided, thiseement and the documents and instruments da ot
agreements among the parties hereto as contemphatedreferred to herein constitute the entireeagrent among the parties with respect to
the subject matter hereof and supersede all oti@rggreements and understandings, both writtelhoaal, between the parties with respe:
the subject matter hereof, including the Letteintént but excluding the NobBisclosure Agreement dated January 31, 2003. Eaiti peret
acknowledges that, in entering this Agreement amdpgeting the transactions contemplated herebyh pacty is not relying on any
representation, warranty, covenant or agreemengxmessly stated in this Agreement or in the agergs among the parties contemplate
or referred to herein.

9.4 Assignability. This Agreement is not intended to confer upon aengéh other than the parties hereto any rightsroedies
hereunder, except as otherwise expressly providegirh Neither this Agreement nor any of the rigdrid obligations of the parties hereunder
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shall be assigned or delegated, whether by operafitaw or otherwise, without the written consefall parties hereto.

9.5Validity. The invalidity or unenforceability of any provisi®of this Agreement shall not affect the validityemforceability of any
other provisions of this Agreement, each of whikhalsremain in full force and effect.

9.6 Specific Performance.The parties hereto acknowledge that damages alagenot adequately compensate a party for violatipn
another party of this Agreement. Accordingly, irdaidn to all other remedies that may be availdi#esunder or under applicable law, any
party shall have the right to any equitable releft may be appropriate to remedy a breach ortmed breach by any other party hereunder,

including the right to enforce specifically thertes of this Agreement by obtaining injunctive reliefrespect of any violation or non-
performance hereof.

9.7 Governing Law This Agreement shall be governed by, and constameidenforced in accordance with, the laws of the
Commonwealth of Virginia, without regard to itsiiples of conflicts of laws.

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

* k k kK
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IN WITNESS WHEREOF, the parties have duly exectiés Stock Purchase Agreement under seal as afateefirst above written.
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CACI International Inc

By:

Title:
CACI, INC. -FEDERAL

By:

Title:
Applied Technology Solutions of Northern VA, Inc.

By:

Carol Carlson, Preside

Carol Carlson, as the Stockhold€e’ Representativ

Carol Carlson (individually)

Donna K. Alligood

Robert D. Walp



Exhibit

List of Exhibits and Schedules

Description

—_ IOTMMOOwW>

3.18

Schedule

Escrow Agreemer
Form of Opinion of AT's Counse

Form of Nor-Compete, No-Solicitation, and No-Disturbance Agreemen

Form of Employment Agreement (Alligoo

Form of Employment Agreement (Wal

Form of Parent Employment Agreeme

Form of Opinion of Counsel to CACI Internationat!
Form of Paying Agent Agreeme

Schedule of Lien

Form of Confidentiality and N¢-Competition Agreemer

Description

221
3.1
3.2
3.4
3.6
3.7
3.8
3.9
3.10
3.10.5
3.11
3.12
3.13
3.15
3.16
3.17
3.18
3.19
3.20
3.22
51
7.2.5
9.2

Allocation of Purchase Pric

Corporate Status of AT

Options and Convertible Securities of A
No Conflict

Absence of Material Adverse Chang
Absence of Undisclosed Liabilitie
Compliance with Applicable Law, Charter and-Laws
Litigation and Audits

Tax Returns; Basis of Asse

Tax Basis

Employee Benefit Plan

Labor Relation:

Environmental

Assets Other Than Real Prope!

Real Property Least

Agreements, Contracts and Commitme
Intellectual Property

Insurance Contrac

Banking Relationship

Absence of Certain Relationshi
Conduct of Business of AT

Third Party Consent

List of ATS Stockholders and Allocatiol

CACI | NTERNATIONAL | NC
CACI, | NC. - FEDERAL

CACI P REMIER T ECHNOLOGY , | NC.

P REMIER T ECHNOLOGY G ROUP, | NC.

ASSET PURCHASE AGREEMENT

TABLE OF CONTENTS

Article 1 Definitions

1.1
1.2
1.3

Certain Matters of Constructic
Cross Reference
Certain Definitions

Article 2 The Purchase And Sale of Asse!

2.1
2.2
2.3
2.4

2.5
2.6
2.7
2.8

Purchase and Sale of Ass

Excluded Asset

Assumption of Specified Obligatiol
Purchase Prict

2.4.1 The Aggregate Purchase Pr

2.4.2 The Purchase Price Paid at the Clos
2.4.3 The Escrowed Portion of the Purchase P
2.4.4 The Ear-Out

Closing

Instruments of Transfe

Additional Actions

Adjustment to Purchase Pric

Exhibit 10.15

OCOOWOWOWOVOEOO WNELE

el
PR RRERO



Article 3 Representations And Warranties Of Premierand Bajwa

3.1
3.2

[eeIENNe) )]

2.8.1 Preparation of Estimated Closing Balance S
2.8.2 Preparation of Closing Balance Sh

2.8.3 Review of Closing Balance She

2.8.4 Disputes

2.8.5 Final Closing Balance She

2.8.6 Adjustments to the Purchase Pr

Corporate Status of Premi

Capital Stock

3.2.1 Authorized Stock of Premie

3.2.2 Options and Convertible Securities of Pren
Subsidiaries

Authority for Agreement; Noncontraventic

3.4.1 Authority

3.4.2 No Conflict

Financial Statemen

Absence of Material Adverse Chang

Absence of Undisclosed Liabilitie

Compliance with Applicable Law, Charter and-Laws

11
12
12
12
13
13

13
13
14
14
14
14
14
14
15
15
15
15
16



3.9
3.1C

3.11
3.1Z

3.1:

3.14
3.1

3.1¢

3.17

3.1¢

3.1¢
3.2C
3.21
3.2¢
3.2¢

Litigation and Audits

Tax Matters

3.10.1 Filing of Returns

3.10.2 Payment of Taxe

3.10.3 Premier Business Affiliate
Employee Benefit Plan

3.11.1 List of Plans

3.11.2 ERISA
Employmen-Related Matters
3.12.1 Labor Relation:

3.12.2 Employee Lis
Environmental Matters

3.13.1 Environmental Law:
3.13.2 Environmental Claim
3.13.3 No Basis for Claim:
3.13.4 Disclosure of Informatiol
3.13.5 Liens

No Broke’s or Finde's Fees
Assets Other Than Real Prope!
3.15.1 Title

3.15.2 Accounts Receivabl
3.15.3 Condition

Real Property

3.16.1 Premier Real Proper
3.16.2 Premier Lease

3.16.3 Condition

Agreements, Contracts and Commitme
3.17.1 Premier Agreemen
3.17.2 Validity

3.17.3 Third-Party Consent
Intellectual Property

3.18.1 Right to Intellectual Propert
3.18.2 No Conflict

3.18.3 Employee Agreemen
Insurance Contrac

Banking Relationship
Intentionally Left Blank

Absence of Certain Relationshi
Foreign Corrupt Practice

Article 4 Representations And Warranties Of Parent,Federal and Acquisition Sub

4.1
4.2

4.3
4.4

Corporate Status of Parent, Federal and Acquisgiaio
Authority for Agreement; Noncontraventic

4.2.1  Authority

4.2.2  No Conflict

SEC Statements, Reports and Docum

Absence of Material Adverse Chang

16
16
16
17
17
17
17
17
18
18
18
18
18
19
19
19
19
19
19
19
20
20
20
20

20
21
21
22
23
23
23
23
24
24
25
25
25
25

25
25
25
25
26
26
27



4.5
4.6
4.7
4.8
49

Litigation and Audits

No Broke’s or Finde's Fees

Acquisition and Opportunity to Investige
No Outside Relianc

Financing

Article 5 Conduct Prior To The Closing Date

51
5.2

Conduct of Business of Premi
Conduct of Business of Pare

Article 6 Additional Agreements

6.1
6.2

6.3

6.4
6.5
6.6

6.7

6.8
6.9
6.1C
6.11
6.1Z
6.1

Exclusivity

Expenses

6.2.1 Genera

6.2.2 Broker Fee:

6.2.3 Attorney Fee:

6.2.4 Accountant Fee
Indemnification.

6.3.1 Claims for Indemnificatior
6.3.2 Defense by Indemnifying Par
6.3.3 Limitation on Liability for Indemnity
6.3.4 Claims Perioc

6.3.5 Subrogatior

6.3.6 Exclusive Remedie

6.3.7 No Double Recover

6.3.8 Treatment of Indemnity Payments Between the Pz
6.3.9 Duty to Mitigate

Access and Informatio

Public Disclosure

Further Assurance

6.6.1 Generally

6.6.2 Novation of Contract

Tax Matters

6.7.1 Allocation of Purchase Pric
6.7.2 Cooperation on Tax Matter
6.7.3 Certain Taxe!

Notification

Accounts Receivabl

Change of Nam

Preservation of Goodwi
Employees

Earn Out Paymen

Article 7 Conditions Precedent

7.1

Conditions Precedent to the Obligations of Eaclyf
7.1.1 No lllegality

27
27
27

28

28
28
30

31
31
31
31
31
32
32
32
32

33
34
34
34
34
34
34
34
35
35
35
35

36
36
36
37
37
38
38

39

39
39
40



7.2

7.1.2
7.1.3
7.1.4

Conditions Precedent to Obligation of Parent, Faldend Acquisition Sub to Consummate the Transai

7.2.1
7.2.2
7.2.3
7.2.4
7.2.5
7.2.6
7.2.7
7.2.8
7.2.9
7.2.10

No Injunction
Escrow Agreemer
Subcontract Agreeme

Representations and Warrant

Agreements and Covenal

Legal Opinion

Closing Document

Third Party Consent

Diligence Review

Non-Compete, No-Solicitation and No-Disturbance Agreemen
Employment Agreemen

Review of Contracts in Plac

Material Adverse Effec

Conditions to Obligations of Premier and Bajwa mn€ummate the Transacti

7.3.1
7.3.2
7.3.3
7.3.4
7.3.5
7.3.6
7.3.7

Representations and Warrant
Agreements and Covenat

Legal Opinion

Closing Document

Material Adverse Effec

Payment of Purchase Pri
Payment of Premier Credit Faciliti

Article 8 Survival of Representations
8.1 Premie’s Representatior
8.2 Paren’s Representatior

Avrticle 9 Other Provisions
Termination Event

9.1
9.2
9.8
9.4
9.t
9.€
9.7
9.8

Notices

Entire Agreemen
Assignability

Validity

Specific Performanc
Governing Law
Counterpart:

40
40
40
40
40
40
40
41
41
41
41
41
41
42
42
42
42
42
42
42
43
43

43
43
43

43
43
45
46
46
46
46
47
47



ASSET PURCHASE AGREEMENT

A sSeTP URCHASEA GREEMENT, dated as of April 23, 2003 (theAgreement), by and amond@ACI International Inc , a Delaware
corporation (“Parent”), CACI, INC. - FEDERAL , a Delaware corporation and wholly-owned subsyd@rParent (‘Federal”), CACI
Premier Technology, Inc.(* Acquisition Sulj), a Delaware corporation and wholly-owned sutzsigiof FederalPremier Technology
Group, Inc., a Virginia corporation (‘Premier”) and Rajiv Bajwa, a stockholder of PremielBajwa”).

WITNESSETH
WHEREAS, Premier has heretofore conducted a fedenadrnment information technology consulting basm(the “Business”);

WHEREAS, Acquisition Sub wishes to purchase ceraisets and assume certain liabilities relatedgdusiness, and Premier wishes
to sell such assets and assign such liabilitifsctpuisition Sub; and

WHEREAS, to induce Acquisition Sub to enter intstAgreement and to consummate the transactionsicqtated hereby, Premier
and Bajwa are agreeing to make certain represensatind warranties, perform certain covenants aodde certain indemnities in
connection herewith;

NOW, THEREFORE, in consideration of the mutual pises hereinafter set forth and other good and Béduzonsideration, the rece
and adequacy of which are hereby acknowledgedydhees hereby agree as follows:

Article 1
D EFINITIONS

1.1 Certain Matters of Construction . A reference to an article, section, exhibit drestule shall mean an Article of, a Section in, or
Exhibit or Schedule to, this Agreement unless otis expressly stated. The titles and headingsrhare for reference purposes only and
shall not in any manner limit the constructionlutAgreement which shall be considered as a wHdle.words “include,” “includes” and
“including” when used herein shall be deemed irezase to be followed by the words “without limidat” All terms defined in this
Agreement shall have the defined meanings when insauly certificate or other document made or @éetd pursuant hereto unless othery
defined therein. The definitions contained in thgteement are applicable to the singular as wethaplural forms of such terms and to the
masculine as well as to the feminine and neutedgsnof such terms. Any agreement, instrumentdaregulation defined or referred to
herein or in any agreement or instrument thatfesrred to herein means such agreement, instruntdatvoor regulation as from time to time
amended, modified or supplemented, including (endhse of agreements or instruments) by waiveomsent and (in the case of laws and
regulations) by succession of comparable succésasror regulations and references to all attachsereto and instruments incorporated
therein. References to a Person are also to itsifped successors and assic



1.2 Cross References The following terms defined elsewhere in this égment in the Sections set forth below shall haea¢spectiv
meanings therein defined:

Term Definition

Acquisition Proposal Section 6.
Acquisition Suk Preambl
Agreemen Preambl
Auditor Section 2.8.
Bajwa Preambl
Broker Section 2.4.
Business Recitals
Closing Section 2.
Closing Balance She Section 2.8.
Closing Date Section 2.
Direct Paymen Section 2.4.
Escrow Section 2.4.
Escrow Agen Section 2.4.
Escrow Agreemer Section 2.4.
Escrow Paymer Section 2.4.
Employee Lis! Section 3.12.
Encumbrance Section 3.15.
Estimated Closing Balance Sh Section 2.8.
Excluded Asset Section 2.
Expense! Section 6.2.
Federal Preambl
Final Closing Balance She Section 2.8.
First Paymen Section 2.4.
GAAP Section 2.8.
Governmental Entit Section 3.4.
Indemnification Clairr Section 6.3.
Indemnified Party Section 6.3.
Indemnifying Party Section 6.3.
Indemnity Deductible Section 6.3.
Initial Balance Shee Section 2.8.
Notice of Claim Section 6.3.
Obijection Section 2.8.
Parent Preambl
Parent Balance She Section 4.
Parent Demand Notic Section 6.
Parent Indemnified Partit Section 6.
Parent Indemnifying Grou Section 6.
Parent Indemnity Deductib Section 6.3(k
Parent Report Section 4.
Permits Section 3.
Premier Preambl
Premier Asset Section 2.
Premier Balance She Section 3.



Premier Contract Section 2.1.

Premier Common Stoc Section 3.2.
Premier Demand Notic Section 6.
Premier Engagemen Section 2.1.
Premier Financial Statemer Section 3.
Premier Indemnified Partie Section 6.
Premier Indemnifying Grou Section 6.
Premier Indemnity Deductibl Section 6.3(c
Premier Insurance Contrac Section 3.1
Premier Inventon Section 2.1.1
Premier Licensed Righ Section 3.18.
Premier Obligation Section 2.
Premier Proprietary Righ Section 3.18.
Premier Plan: Section 3.11.
Premier Receivable Section 2.1.
Premier Work-In-Proces: Section 2.1.
Premie’s Accountan Section 2.4.
Premie’s Counse Section 2.4.
Purchase Pric Section 2.
Selling Groug Section 6.
Shares Recitals
Third Party Clain Section 6.3.
Transactior Recitals
Welfare Plar Section 3.11.

1.3 Certain Definitions . As used herein, the following terms shall haweftillowing meanings:

Affiliate : with respect to any Person, any Person whiclectlir or indirectly, controls, is controlled by, isrunder common control wit
such Person.

Affiliated Group: any affiliated group within the meaning of Coaetion 1504(a).

COBRA: the provisions of Section 4980B of the Code aart B of Title | of ERISA.

Code: the United States Internal Revenue Code of 188&mended from time to time.

Commercial Softwarepackaged commercial software programs generadlifable to the public through authorized dealardimectly
from the manufacturer which have been licensed¢mi®r and which are used in Premier’s businessuteuin no way a component of
or incorporated in Premier Proprietary Rights.

Control: (including with correlative meaning, controlled &nd under common control with): as used with eespo any Person, the
possession, directly or indirectly, of the powediect or cause the direction of the managemedtpaticies of such Person, whether
through the ownership of voting securities, by cacitor otherwise.
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Environmental Claim any actual notice alleging potential liabilitp¢iuding, without limitation, potential liabilityolr investigatory
costs, cleanup costs, response or remediation, cadtgal resources damages, property damagesngéisjuries, fines or penalties)
arising out of, based on or resulting from (a) phesence, or release of any Material of EnvironaleBbncern at any location, or (b)
circumstances forming the basis of any violatianalteged violation, of any Environmental Law.

Environmental Lawsany and all Federal, state, local or foreignudés, regulations and ordinances relating to théeption of public
health, safety or the environment in effect on@hasing Date and that are binding on Premier.

ERISA: the Employee Retirement Income Security Act of4,%s amended.

ERISA Affiliate with respect to a party, any member (other than party) of a controlled group of corporationsup of trades or
businesses under common control or affiliated sergroup that includes that party (as defined toppses of Section 414(b), (c) and
(m) of the Code).

Exchange Actthe Securities Exchange Act of 1934, as amended.

Knowledge of Premiershall mean the actual, current knowledge of Bajuwith respect to all matters regarding Premierfaeth in this
Agreement), Bruce E. Jesson (with respect to thitensaregarding Premier set forth in Articles 36 ®f this Agreement), Glenn Birch
(with respect to the financial matters regardingrfier set forth in Articles 2 — 6 of this Agreemei@huck Mudd (with respect to the
operational matters regarding Premier set forthriictles 3, 5, 6 of this Agreement), Harry Thornsvéwith respect to the matters
regarding Premier set forth in Section(s) ArticBe$, 6 of this Agreement), John Davis (with respeche operational matters regarding
Premier set forth in Section(s) Articles 3, 5, 8o Agreement) and William “Norm” Benninghoff (tirespect to the operational
matters regarding Premier set forth in Article$ 36 of this Agreement).

Letter of Intent the letter dated December 19, 2002 from J.P. bapn@hairman of the Board, President and Chief Etee Officer of
Parent, to Bajwa, President and CEO of Premiemesging the companies’ intention to effect the pase and related transactions,
subject to execution of this Agreement and othetters as such letter has been amended from tirim¢o

Liability : any liability or obligation, known or unknown,sested or unasserted, accrued or unaccrued, absolabntingent, liquidated
or unliquidated, or otherwise, and whether dueodydcome due, including any liability for Taxes.

Losses the amount of any actual damages, liabilitiesigations, deficiencies, losses (including withéiotitation any actual diminutio
in value), expenditures, costs or expenses (inetudithout limitation reasonable attorneys’ feed disbursements). For purposes of
determining the amount of any Loss, the amounhgflaoss shall be reduced by any insurance proaeeds$ved in respect thereof (in
each case net of costs of recovery).



Materials of Environmental Concerrpetroleum and its by-products and any and akioslubstances or constituents to the extent that
they are regulated by, or form the basis of li¢pilinder, any Environmental Law.

Net Assets The Premier Assets less the Premier Obligatisnsf ¢he Closing Date, each as determined in aacoealwith GAAP.

Parent Material Adverse Effecany change in or effect on the financial condifibusiness, operations, assets, properties, sesfult
operations of Parent and its Subsidiaries considenea consolidated basis that might reasonabBxpected to impair the ability of
Parent to provide funds for payment of the entinecRase Price in accordance with the terms ofAbigement.

Permitted Encumbrancega) liens for current taxes, water and sewergdgmand other statutory liens and trusts not yetathd payable
or that are being contested in good faith, (b)dierturred in the ordinary course of business, sisctarriers’, warehousemen'’s,
landlords’ and mechanics’ liens and other simikang arising in the ordinary course of businessli€éns on personal property leased
under operating leases, (d) liens, pledges or dsgasurred or made in connection with workmerdsnpensation, unemployment
insurance and other social security benefits, ourseg the performance of bids, tenders, leasegracts (other than for the repayment
of borrowed money), statutory obligations, progresgments, surety and appeal bonds and other tibligeof like nature, in each case
incurred in the ordinary course of business, (e)igés of or liens on manufactured products as isgdor any drafts or bills of exchan
drawn in connection with the importation of suchnufactured products in the ordinary course of bessn (f) liens under Article 2 of
the Uniform Commercial Code that are special prigpeaterests in goods identified as goods to wladwontract refers, (g) liens under
Article 9 of the Uniform Commercial Code that argghase money security interests, (h)those liesdalied on Exhibit J hereto, and
such imperfections or minor defects of title, easets, rights-of-way and other similar restrictigiisany) as are insubstantial in
character, amount or extent, do not materiallyatgtirom the value or interfere with the presenpramposed use of the properties or
assets of the party subject thereto or affecteetiye and do not otherwise adversely affect or imih@ business or operations of such

party.

Person: an individual, a corporation, an associationagnership, an estate, a trust or any other eatityrganization.
Premier Business AffiliatesPremier Technology International, Inc. and/or @@ echnology, Inc.

Premier Credit Facilities the line of credit loan to Premier from WachoBiank, N.A..

Premier Leaseseach lease, sublease, license or other agreemdat which Premier uses, occupies or has the taghtcupy any real
or personal property or interest therein.

Premier Material Adverse Effecany materially adverse change in or effect omfes financial condition, business, operations,
assets, properties, results of



operations or prospects. Changes in general indoseconomic conditions, consequences of actsanfavterrorism, or adverse effects
arising from the announcement or consummation®triéinsactions contemplated hereby shall not bmeédéo have caused a Premier
Material Adverse Effect.

SEC: the United States Securities and Exchange Cononissr any Governmental Entity succeeding toutsctions.
Securities Act the Securities Act of 1933, as amended.

Security Interest any mortgage, pledge, lien, encumbrance, chargather security interest, other than (a) mechanimaterialman’s,
and similar liens, (b) liens for Taxes not yet dinel payable, (c) purchase money liens and liengisecrental payments under capital
lease arrangements, and (d) other liens arisitigeiordinary course of business consistent with gastom and practice (including with
respect to quantity and frequency) and not incuimezbnnection with the borrowing of money.

Subsidiary: any corporation, association, or other businesityea majority (by number of votes on the electad directors or persons
holding positions with similar responsibilities) thie shares of capital stock (or other voting ieés) of which is owned by Parent,
Premier or their respective Subsidiaries, as tise oaay be.

Subcontract Agreementhat certain Subcontract Agreement in substdptibé form attached hereto as Exhibit I.

Tax: any federal, state, local, or foreign income sgreeceipts, license, payroll, employment, exaegerance, stamp, occupation,
premium, windfall profits, environmental (includitgxes under Code section 59A), customs dutiestatapock, franchise, profits,
withholding, social security (or similar), unempiognt, disability, real property, personal propesgles, use, transfer, registration, v
added, alternative or aduit minimum, estimated, or other tax of any kind tgbaver, including any interest, penalty, or additihereto
whether disputed or not.

Tax Returnt any return, declaration, report, claim for refundinformation return or statement relating txd@s, including any schedule
or attachment thereto, and including any amendnhemnéeof.

Treasury Regulationa regulation promulgated by the United Statesa3uey Department under one or more provisionsefbde.

Avrticle 2
T HE P URCHASE A ND S ALE OF A SSETS

2.1Purchase and Sale of AssetdJpon and subject to the terms and conditionsdigat the Closing, Premier shall sell, transfed an
assign to Acquisition Sub, and Acquisition Sub bpafchase and acquire from Premier, all righlie #ind interest in and to the following
assets (the Premier Asset¥), in each case free and clear of all liens, ceargecurity interests,
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restrictions and other encumbrances except (a)iRediEncumbrances and (b) Premier Obligations:

2.1.1 the name “Premier Technology Group, Inc.” athdoodwill of Premier; provided, however, thaemier shall be able to
retain and use the name “Premier Technology Grimap; during the term of the Subcontract Agreement;

2.1.2 all contracts and other arrangements purgaamhich Premier or any Premier Business Affili@roviding services and all
proposals, bids and offers for future such consracd arrangements (théfemier Engagements, such including without limitation the
Premier Engagements listed on Schedule 2.1.2;

2.1.3 all other contracts relating to the Busirsggeifically identified on Schedule 2.1.3 (thBremier Contracts), including
without limitation the Premier Leases, regardlesstether Premier has obtained any necessary ctintgethe assignment of such Premier
Contracts;

2.1.4 all prepaid expenses, deposits, advances, ptpayments and related rights paid or obtdye@remier (other than those
any, which constitute Excluded Assets under Se@i8hthat exist as of the Closing with respedh®Business as identified on Schedule
2.1.4,

2.1.5 all Premier Proprietary Rights and all ottigits of Premier in intellectual property;
2.1.6 all training materials, speaking materiald aales or promotional materials;

2.1.7 all tangible assets of Premier as of thei@pither than those tangible assets, if any, wbanstitute Excluded Assets
under Section 2.2), including without limitatior flrniture, fixtures, machinery, office and ottegruipment and leasehold improvements as
listed on Schedule 2.1.7;

2.1.8 all of Premier’s accounts receivable and liletbaccounts receivable to the extent reflectetherinal Closing Balance
Sheet (the Premier Receivable§ and work-in-process and unbilled accounts reaglie to the extent reflected on the Final ClosiaggBce
Sheet (the Premier Work-In-Procesy (other than accounts receivable and unbillecbants receivable and work-in-process due to Premier
from the Premier Business Affiliates) as listedSmhedule 2.1.8;

2.1.9 all books, papers, ledgers, documents armmtdecelating to the Premier Assets, including withlimitation all records and
documents relating to the Premier Engagement®iamier Contracts, the Premier Receivables, theieraNork-InProcess and the Prem
Assumed Obligations;

2.1.10 all cash, cash equivalents and marketabl&riies of Premier on hand at the time of the @igsincluding but not limited
to those certain Premier commercial checking



and money market accounts (other than cash, cashiadents or marketable securities that would cabiseNet Assets of Premier to exceed
$11,000,000) as set forth Schedule 2.1.10;

2.1.11 all of Premier’s inventory and supplies (ti&remier Inventory) on hand at the time of the Closing;
2.1.12 all Permits; and
2.1.13 all other tangible and intangible assetBremier (other than those which constitute Excluflesets under Section 2.2).

2.2 Excluded Assets Notwithstanding Section 2.2, no interest of Pranm or to the assets listed on Schedule 2.2"(#ecluded Asse
") is being sold, assigned or otherwise transfetoeflcquisition Sub.

2.3 Assumption of Specified Obligations At the Closing, Acquisition Sub shall agree teuase and perform after the Closing when
and as they become due the following obligationBreimier directly related to the Business (tiRrémier Obligations):

2.3.1 Premier’s accounts payable, accrued expemgkadvance billings to customers as set forthahe@ule 2.3.1, as increased
or decreased in the ordinary course of businessiraamounts normal and reasonable for the Busimedsonsistent with past experience of
the Business, through the Closing Date (other Htmounts payable, accrued expenses and advaringdith the Premier Business Affiliates
by Premier);

2.3.2 Premier’s obligations of payment or perforoeafter the Closing with respect to the Premieseds including without
limitation the Premier Engagements and the Pre@astracts;

2.3.3 Premier’s obligations of payment or perforoeafter the Closing to the employees and condsltErPremier and the
Premier Business Affiliates who become employeescamsultants of Acquisition Sub as of the Closing.

2.3.4 Premier’s obligations of payment or perforoeuander the Premier Credit Facilities, which amswyill be paid in full,
terminated and closed concurrently with the Closing

2.3.5 All liabilities or obligations for Taxes ang out of or relating to the Premier Assets an@@mier Obligations for all
periods commencing after the Closing Date; and

2.3.6 All acts or omissions of Parent, Federal @nétquisition Sub relating to the Premier Assetd/ar the Premier Obligations
arising after the Closing Date.

Except for the Premier Obligations, Acquisition Ssilassuming no liabilities or obligations of Premin connection with this
transaction, including without limitation (a) anghility or obligation of Premier to any Premier 8uess Affiliate, (b) any personal liability
obligation of Bajwa incurred in any capacity (inging without limitation as a director or officer
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of Premier), (c) any liability or obligation of Rrnéer under any contract, agreement or arrangeroemhich Premier is a party relating to the
Business or the conduct thereof other than the ierdamgagements or the Premier Contracts, (d) @uetor practice liabilities or obligations
of Premier, (e) any liability or obligation to anyrrent, former or deceased employee of Premi@remier Business Affiliates with respect
the period of time before the Closing Date, omaffy liability or obligation for or arising underyatEmployee Benefit Plan.” “Employee
Benefit Plan” means any “employee pension benédit'p(as defined in Section 3(2) of ERISA), “empdybenefit plan” (as defined in
Section 3(1) of ERISA, and any other written orl @an, agreement or arrangement involving diredhdirect compensation, including
without limitation insurance coverage, severanagelits, disability benefits, deferred compensatlmmuses, stock options, stock purchase,
phantom stock, stock appreciation or other formsoéntive compensation or post-retirement comp@rsa(g) any liability for Taxes.
Without limiting the generality of the foregoingreenier shall be solely responsible for payment perdormance of all liabilities, obligations
and amounts at any time owing by Premier beforafter the Closing Date, whether direct or indiréiged or contingent, known or unknow
other than the Premier Obligations.

2.4Purchase Price.

2.4.1The Aggregate Purchase Price The aggregate purchase price (tiutchase Pricé) to be paid by Acquisition Sub for the
Premier Assets shall be $49,000,000 (Forty-NindidfilDollars), assuming the satisfaction of theditinns set forth in Section 2.4.4 and
subject to adjustment as provided below in Se@i8n All payments of the Purchase Price underSkigtion 2.4 shall be made in immedia
available funds wired to one or more accounts aedegl by Premier, by a certified check or by sutleiomethod as may be agreed by
Premier and Acquisition Sub.

2.4.2The Purchase Price Paid at the Closing$41,000,000 (Forty-One Million Dollars) of theabPurchase Price (theDirect
Paymen™), (i) less (a) the amount of the fees owed bynHee to Windsor (“Broker”) which will be paid by Acquisition Sub directlpt
Broker pursuant to Section 6.2.2, (b) the amountheffees owed by Premier to Holland & Knight LLPPfemier’'s Counsél) which will be
paid by Acquisition Sub directly to Premier's Coahpursuant to Section 6.2.3, (c) the amount of¢les owed by Premier to Cherry, Bekart,
and Holland, LLP (‘Premier’s Accountant) which will be paid by Acquisition Sub directlp tPremiers Accountant pursuant to Section 6
and (d) the amount, if any, by which the Net Assethe Estimated Closing Balance Sheet are less $111,000,000 shall be paid to Premier
by Acquisition Sub on the Closing Date pursuarfséation 2.8.1, and (ii) plus the amount, if anywdjich the Net Assets in the Estimated
Closing Balance Sheet are greater than $11,000,000.

2.4.3The Escrowed Portion of the Purchase PriceFor the purpose of securing Premier’s obligatipmsuant to Section 6.3,
$3,000,000 (Three Million Dollars) of the total Bbase Price (the Escrow Paymeri} shall be delivered to an account (thEscrow”) to be
administered by Riggs Bank NA (the&escrow Agent) pursuant to an escrow agreement substantialtigerform of Exhibit A (the ‘Escrow
Agreemen”).



2.4.4The Earn-Out . Up to $5,000,000 (Five Million Dollars) in earmigpayments to be paid as follows:

(a) DCSINT Work. $4.0 million in earn-out paymetitsd to the continuation of existing efforts prethebeing performed
under Contract No. DABT63-98-A-0009, Delivery Orglds, 22, 44, 45, 46, 47, & 49 (thdarget Busines§ for similar work for the
same customer through at least February 28, 2@®r €i) through the existing contract vehicle(iby through any other full and open
contract vehicle awarded previously or in the fatuo Parent or any of its Subsidiaries. The eatrsball be paid on a pro rata basis
according to the number of positions associatet thi¢ Target Business that receive funding thraatdbast February 28, 2005. The
earn-out of $4.0 million shall be earned if 100%h# current level of effort of 95 positions (aspoyees) is fully funded through at
least February 28, 2005, and the earn-out shalbimkon a sliding scale outlined in the table below

Earn-Out Based on Number of Positions

Employees 0 24 48 72 95

0% 25.3% 50.5% 75.8%  100%

Earr-Out Achieved ($M’ $0.C $1.012 $2.02C $3.032 $4.0
Payment of the earn-out for the Target Businesk sbaonsistent with the timing of the funding eaed by the government (i.e., if the
government funds various levels of positions oivee) orders in stages, then the earn-out shoulgbliein stages based on the %

of Target achieved.) Parent shall pay the propoatishare of the earn-out for the Target Businggsm45 days of receipt of
authorization of the Funding.

(b) CASCOM Work. Up to $1.0 million in earn-out pagnts tied to the continuation of existing effgitesently being
performed under U.S. Army Combined Arms Support 8@amd, Contract No. DABT60-98-D-0003, either (aptigh a full and open
competition vehicle awarded to Parent or any oSitbsidiaries; (b) to a subcontract or other vehéelarded to Parent or any of its
Subsidiaries; or (c) through the existing contragtiicle. The earn-out shall be based on achievingnamual gross margin (defined as
recognized revenue less total direct costs exatudihindirect elements, including, without limii@t, fringe benefits, overhead and
general and administrative costs and any feeditmts of Parent) of $1,371,000, for this contréw the twelve months ended
December 31, 2003. The earn-out shall be paid ptiopately within 45 days in accordance with thamyple below:
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Payment Milestone
Cumulative Gross Margin for the
12 Months ending December 31, 20!

Earr-out Potentia $1,000,00(¢
Target Gross Margi $1,371,00(
Actual Gross Margin (Example $1,200,00(
% of Target Achieved (Exampl 87.5%

Earr-Out Achieved (Example $875,274

2.5Closing . The closing of the purchase and sale of the RreAssets (the Closing”) shall take place at the offices of Parent in
Arlington, Virginia, commencing at 9 a.m. local #mon May 15, 2003 or on such other date as theepartay agree after the satisfaction or
waiver of all conditions to the obligations of tharties to consummate the transactions contemptatezby (the ‘Closing Dat€’). The
effective date of the transaction shall be 12:04. &1ay 16, 2003.

2.6Instruments of Transfer and Assumption. Premier shall effect the transfer of the Premigsets to Acquisition Sub at the Closing
by such bills of sale, assignments and other ingnts of transfer as Acquisition Sub or its couasel Premier or its counsel mutually deem
reasonably necessary or appropriate to transfelefydl and beneficial title to the Premier Asde¢g and clear of all liens, charges, security
interests, restrictions and other encumbrancessebaér except the Permitted Encumbrances and émei€rObligations, all of which
documents shall contain appropriate and customaryanties and covenants of title and shall be imfand substance reasonably acceptable
to Acquisition Sub and its counsel and Premierigsdounsel. Premier shall also effect the transfeéhe Premier Obligations to and
assumption by Acquisition Sub at the Closing byhsagssignments, assumptions and other instrumemtssggnment, assumption and transfer
as Acquisition Sub or its counsel and Premiersocitunsel mutually deem reasonably necessary oco@igte to transfer full legal and
beneficial obligation with respect to the Premidali@ations, all of which documents shall contaipgpriate and customary warranties and
covenants and shall be in form and substance raehBoacceptable to Acquisition Sub and its couasel Premier and its counsel.

2.7 Additional Actions . If, at any time after the Closing Date, any ferthction is necessary or desirable to carry auptirposes of
this Agreement or to vest, perfect or confirm ingéiisition Sub title to or ownership or possessibthe Premier Assets and assumption of
Premier Obligations, Bajwa, as well as the officamd directors of Premier and Acquisition Sub,fally authorized in their name and in the
name of their respective corporations or otherwssiake, and will use commercially reasonable &ffay take all such lawful and necessary
action to so vest, perfect or confirm in AcquisitiBub title to or ownership of the Premier Assets assumption of the Premier Obligations,
so long as such action is consistent with this Agrent.

2.8 Adjustment to Purchase Price.

2.8.1Preparation of Estimated Closing Balance SheetAt least three (3) days before the Closing Datemier’'s Accountant
shall prepare or cause to be prepared and
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shall deliver to Premier and Acquisition Sub a pet¢d Closing Balance Sheet for Premier as of ple@ing of business on the Closing Date
(the “Estimated Closing Balance Shegt'The Estimated Closing Balance Sheet shall bpgpesl in accordance with United States generally
accepted accounting principles as consistentlyiegjly Premier if such consistent application @parly in accordance with United States
generally accepted accounting principles (colledyiy* GAAP").

2.8.2Preparation of Closing Balance SheetAs soon as reasonably possible after the Cld3atg (but not later than 60 days
thereafter), Acquisition Sub shall prepare or caadee prepared and shall deliver to Premier ai@pBalance Sheet for Acquisition Sub as
of the opening of business on the Closing Date(iGksing Balance She#t The Closing Balance Sheet shall be prepareataordance
with GAAP provided, however, that based upon timresentation and warranty by Premier in Sectiob.2.that all of the Premier
Receivables, less any allowances for doubtful actsoreflected in the Estimated Closing Balance Slaee collectible, the Closing Balance
Sheet shall not in any manner increase in the @joBalance Sheet the allowances for doubtful adsogflected in the Estimated Closing
Balance Sheet.

2.8.3Review of Closing Balance SheetPremier, upon receipt of the Closing Balance Sh#all (a) review the Closing Balance
Sheet and (b) to the extent it may deem necesseie reasonable inquiry of Acquisition Sub anddsountants (if any are used), relating to
the preparation of the Closing Balance Sheet. Rreanid its employees and advisors shall have ¢gkkss upon prior written notice and
during normal business hours to the books, papenk papers, schedules, calculations and recotdtng to the preparation of the Closing
Balance Sheet in connection with such inquiry d&dpreparation of any objections thereto. The Gp&ialance Sheet shall be binding and
conclusive upon, and deemed accepted by, PremliessiRremier shall have notified Acquisition Subwiiting of any objections thereto (the
“ Objection”) within 30 days after receipt of the Closing Bade Sheet.

2.8.4Disputes. In the event of the Objection, Acquisition Sulalshave 20 days to review and respond to the Gibjecand
Acquisition Sub and Premier (and/or their respecémployees and/or advisors) shall attempt to vesble differences underlying the
Objection within 20 days following completion of duisition Sub’s review of the Objection. Disputetveen Acquisition Sub and Premier
which cannot be resolved by them within such 20qoiryod shall be referred no later than sucli @@y for decision to KPMG or such other
nationally-recognized independent public accountimg mutually selected by Premier and Acquisit®ub (which firm shall not be either of
(a) the independent public accountants of Paret)ahe independent public accountants of Preftier“ Auditor”) who shall act as
arbitrator and determine, based solely on presentaby Premier and Acquisition Sub (and/or thegpective employees and/or advisors)
only with respect to the remaining differences srsitted, whether and to what extent, if any, thesidg Balance Sheet requires adjustment.
Acquisition Sub and Premier each agree to exectgasonable engagement letter proposed by the &udithe Auditor shall deliver its
written determination to Acquisition Sub and Prenme later than the 30day after the remaining differences underlyingGtigection are
referred to the Auditor, or such longer periodiofd as the Auditor determines is necessary. Théatéwsl determination shall be conclusive
and binding upon the parties. The fees and disimests of the Auditor shall be allocated equallynsstn Acquisition Sub and Premier.
Acquisition Sub and Premier shall make readily e to the Auditor all relevant information, baoénd
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records and any work papers, schedules and catmaaklating to the Closing Balance Sheet andthkr items reasonably requested by the
Auditor and the Auditor shall be required to maiintae confidentiality of the information and docents received by the Auditor. In no ev
may the Auditor’s resolution of any difference lbe &n amount which is outside the range of AcqoisiSub’s and Premier’s disagreement.

2.8.5Final Closing Balance Sheet The Closing Balance Sheet shall become finalkanding upon the parties upon the earlier of
(a) Premier’s failure to object thereto within fheriod permitted under Section 2.8.3, (b) the agesd between Acquisition Sub and Premier
with respect thereto and (c) the decision by thditan with respect to any disputes under Secti@2.The Closing Balance Sheet, as
adjusted pursuant to the agreement of the partideasion of the Auditor, when final and bindirsgréferred to herein as thd-inal Closing
Balance Shee.”

2.8.6Adjustments to the Purchase Price As soon as practicable (but not more than fivermss days) after the date on which
the Final Closing Balance Sheet shall have beesrm@ied in accordance with this Section 2.5, (&nier shall pay to Acquisition Sub in
immediately available funds in United States dslidne amount, if any, by which the Net Assets smFmal Closing Balance Sheet are less
than the Net Assets in the Estimated Closing Ba&tweet, which shall constitute an immediate adljest of the Purchase Price in such
amount or (b) Acquisition Sub shall pay to Premieimmediately available funds in United Statedl&rs the amount, if any, by which the
Net Assets in the Final Closing Balance Sheet exatgr the Net Assets in the Estimated Closingi@a&heet, which shall constitute
immediate adjustment of the Purchase Price in aoobunt.

Article 3
R EPRESENTATIONS A ND W ARRANTIES O F P REMIER AND B AJwA

Except for those representations and warrantiesesgly set forth in this Article 3, neither Premier Bajwa makes any representations
or warranties, express or implied, at law or inigquf any kind or nature whatsoever concernirgydhnganization, business, assets, liabilities
or operations of Premier, including by way of ithadion but not limitation the fact that neitheeRrier nor Bajwa makes or shall be deeme
have made any representations or warranties, expramplied, at law or in equity, of any kind aatare whatsoever concerning or as to the
accuracy or completeness of any projections, estisnhudgets, forecasts or other forward-lookidigrmation concerning the future revenue,
income, profit or other financial results or consegces of Premier or any of its Affiliates, and aogh other representations or warranties
hereby expressly disclaimed in full and for all ¢éinPremier and Bajwa jointly and severally représed warrant to Parent, Federal and
Acquisition Sub as follows:

3.1Corporate Status of Premier. Except as set forth on Schedule 3.1 hereto, Rrema corporation duly organized, validly exigtin
and in good standing under the laws of the Commaittvef Virginia, with the requisite corporate pawe own, operate and lease its
properties and to carry on its business as howgbinducted. Except as set forth on Schedule 3egtdyePremier is duly qualified or licensed
to do business as a foreign corporation and i@odgtanding in all jurisdictions in which the cheter of the properties owned or held under
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lease by it or the nature of the business tranddmtét makes qualification necessary, except wifetere to be so qualified would not have a
Premier Material Adverse Effect. All jurisdictiomswhich Premier is qualified to do business atdf@gh on Schedule 3.1 hereto.

3.2 Capital Stock.

3.2.1Authorized Stock of Premier. The authorized capital stock of Premier congéts 000 shares of common stock, no par
value (“Premier Common Stoc¢k of which 1,000 shares are issued and outstagnaind no shares are held in Treasury. All of thstanding
shares of Premier Common Stock have been duly apglsband validly issued, were not issued in violabf any person’s preemptive rights,
and are fully paid and nonassessable. Bajwa owrscofd and beneficially all of the outstandingrelsaof Premier Common Stock.

3.2.20ptions and Convertible Securities of Premier Except as set forth on Schedule 3.2, there autsianding subscriptior
options, warrants, conversion rights or other sghecurities, agreements or commitments oblig&negnier to issue, sell or otherwise
dispose of shares of its capital stock, or any is&esi or obligations convertible into, or exerditaor exchangeable for, any shares of its
capital stock. Except as set forth on ScheduletBe2ze are no voting trusts or other agreementmderstandings to which Premier or Bajw
a party with respect to the voting of the shareBrefmier Common Stock and Premier is neither aypaytnor bound by, any outstanding
restrictions, options or other obligations, agreets®r commitments to sell, repurchase, redeencauiee any outstanding shares of Premier
Common Stock or any other securities of Premier.

3.3Subsidiaries. Premier has no Subsidiaries. Except as set éortfichedule 3.3, Premier has not acquired, soldstid or liquidated
any Subsidiary or line of business.

3.4 Authority for Agreement; Noncontravention.

3.4.1Authority. Premier has the corporate power and authority teremto this Agreement and to consummate the aetiens
contemplated hereby to the extent of its obligatibareunder. The execution and delivery of thise&grent and the consummation of the
transactions contemplated hereby, to the exteRtafier's obligations hereunder, have been dulyalfidly authorized by the board of
directors of Premier and no other corporate proogsdn the part of Premier are necessary to aathtre execution and delivery of this
Agreement and the consummation of the transactionteemplated hereby, to the extent of Premier'ggatibns hereunder. This Agreement
and the other agreements contemplated herebysmbed by Premier have been duly executed andatetivby Premier and constitute valid
and binding obligations of Premier, enforceableregaPremier in accordance with their terms, sulii@the qualifications that enforcemen
the rights and remedies created hereby and thésedmbject to (a) bankruptcy, insolvency, reorgatian, fraudulent conveyance, moratori
and other laws of general application affectingrigats and remedies of creditors and (b) genaiatiples of equity (regardless of whether
enforcement is considered in a proceeding in edqurit law).
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3.4.2No Conflict. Except as set forth on Schedule 3.4 hereto, notigeafxecution, delivery or performance of this @égnent an
the agreements referenced herein by Premier or&Bajar the consummation by Premier or Bajwa ofthrsactions contemplated hereby or
thereby will (a) conflict with or result in a vidlan of any provision of Premier’s charter docunsemt by-laws, (b) with or without the giving
of notice or the lapse of time, or both, conflidgthw or result in any violation or breach of, omstitute a default under, or result in any right to
accelerate or result in the creation of any ligrarge or encumbrance pursuant to, or right of tearon under, any provision of any note,
mortgage, indenture, lease, instrument or othexeagent, permit, concession, grant, franchise, $iegjudgment, order, decree, statute,
ordinance, rule or regulation to which Premier [zaaty or by which Premier or any of its assetproperties are bound or which is applicable
to Premier or any of its assets or properties. gixae set forth on Schedule 3.4.2 and except texttent that novation is required as further
described in Section 6.6.2 below, no authorizattmmsent or approval of, or filing with or notiag tiny United States or foreign
governmental or public body or authority (each@dvernmental Entity) is necessary for the execution and deliveryhig Agreement by
Premier or Bajwa or the consummation by Premi@Bajwa of the transactions contemplated hereby,gxXoe such consents, authorizations,
filings, approvals and registrations which if nbtained or made would not have a Premier Materiblekse Effect.

3.5Financial Statements. Premier has previously furnished Parent withgyaaf Premier’s audited balance sheet as of DeceSihe
2002 and unaudited balance sheet as of FebruaB0R8,which are attached as Schedule 3.5 and Rrersiatement of operations, cash
flows and changes in the stockholders’ equity li@ryear then ended. The annual financial statemestes audited by Cherry, Bekart, and
Holland, LLP, certified public accountants. Colligety, the financial statements referred to in ithenediately preceding sentence are
sometimes referred to herein as tHerémier Financial Statementsand Premier’s balance sheet as of February 283 ZOreferred to herein
as the “Premier Balance She€tThe balance sheet included in the Premier FiirzduStatements (including any related notes) fairgsents
in all material respects the financial positiorPoémier as of its date, and the other statemeadiisded in Premier Financial Statements
(including any related notes) fairly present inraliterial respects the results of operations, fiagls and the stockholders’ equity, as the case
may be, of Premier for the periods therein sehfdrt each case in accordance with GAAP consistaqplied (all except as otherwise stated
therein).

3.6 Absence of Material Adverse ChangesExcept as set forth on Schedule 3.6 hereto, $ivcdate of the Letter of Intent, Premier
has not suffered any Premier Material Adverse Efiaued there has not occurred or arisen any ewentlition or state of facts of any
character that could reasonably be expected tdt iesauPremier Material Adverse Effect. Excepsasforth on Schedule 3.6 hereto and
except for dividends or distributions that will restuse the Net Assets of Premier to be less tha9®Qa,000, since the date of the Letter of
Intent, there have been no dividends or otheribigions declared or paid in respect of, or anyurepase or redemption by Premier of, any of
the shares of capital stock of Premier, or any cadment relating to any of the foregoing.

3.7 Absence of Undisclosed Liabilities Except as set forth on Schedule 3.7, Premienbdsabilities that are not fully reflected or
provided for on, or disclosed in the notes to,libknce sheets included in the Premier FinancééBtents, except (a) Liabilities

15



incurred in the ordinary course of business siheediate of the Premier Balance Sheet, none of whdilsidually or in the aggregate has had
or could reasonably be expected to have a Premagedl Adverse Effect, (b) Liabilities, includitogit not limited to Liabilities arising under
any agreement, contract, commitment or lease piuinir contemplated by this Agreement, and (c) ilitads, including but not limited to
Liabilities arising under any agreement, contractnmitment or lease expressly disclosed on thedidbs delivered hereunder.

3.8 Compliance with Applicable Law, Charter and By-Laws. Premier has all requisite licenses, permits antficates from all
Governmental Entities necessary to conduct itsnassi as currently conducted, and to own, leasep@cte its properties in the manner
currently held and operated, except as set fortBaedule 3.8 hereto and except for any licengmits and certificates the absence of
which, in the aggregate, do not and could not nealsly be expected to have a Premier Material AdvEffect (collectively, ‘Permits”) or
prevent or materially delay the consummation oftthasactions contemplated hereby. All of such Rsrare in full force and effect. Premier
is in compliance in all material respects withth# terms and conditions related to such Permiterd are no proceedings in progress, pet
or, to the Knowledge of Premier, threatened, winigty result in revocation, cancellation, suspensiomny materially adverse modification
of any of such Permits. To the Knowledge of Prentlez business of Premier is not being conductedbiiation of any applicable law,
statute, ordinance, regulation, rule, judgmentrekscorder, Permit, concession, grant or otheraaiztiition of any Governmental Entity, wh
violation, in the aggregate, could reasonably q@eeted to have a Premier Material Adverse Effegrevent or materially delay the
consummation of the transactions contemplated reRremier is not in default or violation of anyopision of its charter documents or its
by-laws.

3.9Litigation and Audits . Except for any claim, action, suit or proceedéeg forth on Schedule 3.9 or Schedule 3.10 hefa}o,
Premier has received no notice that there is avgstigation by any Governmental Entity with resgedPremier pending or, to the
Knowledge of Premier, threatened, and no Governah&mitity has indicated to Premier an intentiocdaduct the same, which, if adversely
determined, either singly or in the aggregate, aoehsonably be expected to have a Premier Matdladrse Effect or materially delay the
consummation of the transactions contemplated fe(bbthere is no claim, action, suit, arbitratimnproceeding pending or, to the
Knowledge of Premier, threatened against or invig\JPremier or any of its assets or propertiegwtdr in equity, or before any arbitrator or
Governmental Entity, that, if adversely determingither singly or in the aggregate, would haveenier Material Adverse Effect or prevent
or materially delay the consummation of the tratisas contemplated hereby; and (c) there are ngmuahts, decrees, injunctions or order
any Governmental Entity or arbitrator outstandiggiast Premier.

3.10Tax Matters .

3.10.1Filing of Returns. Except as set forth on Schedule 3.10.1 Premiefiledsall material Tax Returns that it was requited
file. All such Tax Returns were correct and completall material respects. All Taxes owed by Per@s shown on any such Tax Return)
have been paid or have been adequately reserved the Premier Balance Sheet. Premier is not eilyrthe beneficiary of any extension of
time within which to file any Tax Return. No clainas ever been made by an authority in a jurisdictibere Premier does not
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file Tax Returns that it is or may be subject twatéon by that jurisdiction. Premier has not reeeiany notice that there are any Security
Interests on any of the Premier Assets that arosennection with any failure (or alleged failute)pay any Tax. Schedule 3.10 lists all
federal, state, local and foreign income Tax Retditad with respect to Premier for taxable periedsled on or after December 31, 1999, and
indicates those Tax Returns that have been aualitédndicates those Tax Returns that currentltreesubject of audit.

3.10.2Payment of TaxesExcept as set forth on Schedule 3.10.2 Premieabeasied, withheld and/or paid all Taxes required to
have been accrued, withheld and/or paid in conmeetith amounts paid or owing to any employee, pah@lent contractor, creditor,
stockholder or other third party.

3.10.3Premier Business Affiliates.None of Parent, Federal or Acquisition Sub or Pezramployees and Premier Business
Affiliate employees will suffer any Loss due to tingposition of any tax, charge, penalty or the likgposed by the government of the Federal
Republic of Germany or any subdivision thereofammection with the employment of persons in thedraldRepublic of Germany by Premr
or any of its Affiliates prior to the Closing Date.

3.11Employee Benefit Plans.

3.11.1List of Plans .Schedule 3.11.1 hereto contains a correct and eenli$t of all pension, profit sharing, retiremeseferred
compensation, welfare, legal services, medicaltalem other employee benefit or health insuraraes life insurance or other death benefit
plans, disability, stock option, stock purchasecktcompensation, bonus, vacation pay, severancarghother similar plans, programs or
agreements, and every material written personnaypoelating to any persons employed by Premignavhich any person employed by
Premier is eligible to participate and which isremtly maintained or that was maintained at anytioy Premier or any ERISA Affiliate of
Premier (collectively, the Premier Plans), including without limitation any Premier Plahdt is an employee welfare benefit plan (within
the meaning of Section 3(1) of ERISA) (&Velfare Plan’).

3.11.2ERISA. Schedule 3.11.2 contains a complete list of alllegg®e pension benefit plans (as defined in Se@{@p of
ERISA) which are intended to be qualified undertl®ec401(a) of the Code and exempt from tax undmtiSn 501(a) of the Code (the
“Pension Plans”). Each Pension Plan has been detedlrby the Internal Revenue Service to be so figgliand the trust created thereunder
has been determined to be exempt from tax unddio8es01(a) of the Code; copies of all determimalietters have been delivered to the
Purchaser. Any such determination remains in eiadthas not been revoked, and nothing has occsimed the date of such determination
letters which might cause the loss of such qualifi; or exemption.

Neither Premier not any ERISA Affiliate has incutrany liability under Title IV of ERISA which haghbeen paid in full prior to the
Closing. There has been no “accumulated fundinigiéeicy” (whether or not waived) with respect toydension Plan ever maintained by
Premier or any ERISA Affiliate and subject to C&kection 412 or ERISA Section 302. With respectrip Rension Plan maintained by
Premier or any ERISA Affiliate and subject to Tit\é of ERISA, there has been no (nor will be anyaaesult of the transaction contemplated
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by this Agreement) (i) “reportable event,” withimetmeaning of ERISA Section 4043, or the regulatithereunder (for which notice the
notice requirement is not waived under 29 C.F.Rt 2&l5) and (ii) no event or condition which pretsea material risk of plan termination or
any other event that may cause Premier or any ERffillate to incur liability or have a lien imposgeon its assets under Title IV of ERISA.
No Pension Plan maintained by Premier or any ERASAate and subject to Title IV of ERISA has a‘unfunded benefit liabilities” within
the meaning of ERISA Section 4001(a)(18), as ofCGlesing Date, and, without any additional conttibnis being made to such Plan, the
assets of such Plan are sufficient to satisfylgligations of the Plan if the Plan were to terméaddeither Premier nor any ERISA Affiliate
currently maintains or has ever maintained a Muolfiyer Plan.

3.12Employment-Related Matters.

3.12.1Labor Relations . Except to the extent set forth on Schedule 3.18thefa) Premier is not a party to any collective
bargaining agreement or other contract or agreemigintany labor organization or other representatif employees of Premier; (b) there is
no labor strike, dispute, slowdown, work stoppagiokout that is pending or, to the Knowledge ofiRier, threatened against or otherwise
affecting Premier, and Premier has not experietitedame; (¢) Premier has not closed any plaradailitf, effectuated any layoffs of
employees or implemented any early retirement paisgion program at any time, nor has Premier @dror announced any such action or
program for the future with respect to which Pranhi@s any material liability; and (d) all salariesges, vacation pay, bonuses, commissions
and other compensation due from Premier beforeale hereof have been paid or accrued as of tleehéatof.

3.12.2Employee List .Premier has heretofore delivered to Parent athst (Employee List) dated as of April 18, 2003
containing the name of each person employed by iereand Premier Business Affiliates and each sucpleyee’s position, starting
employment date and annual salary. This list echttd on Schedule 3.12.2. The Employee List iecband complete as of the date of the
Employee List. No third party has asserted anyntlai, to the Knowledge of Premier, has any readertadsis to assert any claim against
Premier that either the continued employment byssiociation with, Premier of any of the presefitefs or employees of, or consultants to,
Premier contravenes any agreements or laws apf@italinfair competition, trade secrets or proarmginformation.

3.13Environmental Matters .

3.13.1Environmental Laws . Except as set forth on Schedule 3.13 hereto, @pr is and has been in compliance with all
applicable Environmental Laws in effect on the degeeof; (b) Premier has not received any writmmunication that alleges that it is or
was not in compliance with all applicable Enviromta Laws in effect on the date hereof; (c) therer® circumstances that may prevent or
interfere with compliance in the future with allgipable Environmental Laws; (d) all Permits andestgovernmental authorizations currel
held by Premier pursuant to the Environmental Lavesin full force and effect, Premier is in compbta with all of the terms of such Permits
and authorizations, and no other Permits or authtiains are required by Premier for the condudtisdfusiness on the date hereof; (e) such
Permits will not be terminated or impaired or beearminable, in whole or in part, solely as a
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result of the transactions contemplated hereby;(Brile management, handling, storage, transportatreatment, and disposal by Premie
all Materials of Environmental Concern is and hasrbin compliance with all applicable Environmemiavs.

3.13.2Environmental Claims . Except as set forth on Schedule 3.13 hereto, ikare Environmental Claim pending or, to the
Knowledge of Premier, threatened, against or inmgl\Premier or against any Person whose liabibtyany Environmental Claim Premier
has or may have retained or assumed either condélfcor by operation of law.

3.13.3No Basis for Claims Except as set forth on Schedule 3.13 hereto, tirerao past or present actions or activities by
Premier, or any circumstances, conditions, evenisoidents, including the storage, treatment,asée emission, discharge, disposal or
arrangement for disposal of any Material of Envinemtal Concern, whether or not by Premier, thatccoeasonably form the basis of any
Environmental Claim against Premier or against@engon or entity whose liability for any Environnt@nClaim Premier may have retained
or assumed either contractually or by operatiolawf including, without limitation, the storageg&tment, release, emission, discharge,
disposal or arrangement for disposal of any Maltefiznvironmental Concern or any other contamuoratr other hazardous condition,
related to the premises at any time occupied bgnkere Without limiting the generality of the foregg, except as set forth on Schedule 3.13
hereto, Premier has not received any notices, déspaaquests for information, investigations peitaj to compliance with or liability under
Environmental Law or Materials of Environmental €@em, nor, to the Knowledge of Premier, are anyhswatices, demands, requests for
information or investigations threatened.

3.13.4Disclosure of Information . Premier has made, and during the period betweedateeof this Agreement and the Closing
Date will continue to make, available to Parentiétal and Acquisition Sub all environmental invgations, studies, audits, tests, reviews
other analyses conducted in relation to Environaldrdaws or Materials of Environmental Concern peftey to Premier or any property or
facility now or previously owned, leased or opeddby Premier that are in the possession, custadygmtrol of Premier.

3.13.5Liens . No lien imposed relating to or in connection watty Environmental Claim, Environmental Law, or ktéls of
Environmental concern has been filed or has beianted to any of the property or assets which areed, leased or operated by Premier.

3.14No Broker’s or Finder's Fees. Except as provided for in Section 2.4.2, Prerha&s neither paid nor become obligated to pay any
fee or commission to any broker, finder, finanadVisor or intermediary in connection with the sactions contemplated by this Agreement.
3.15Assets Other Than Real Property .

3.15.1Title . Premier has good and marketable title to alhefRremier Assets shown on the Premier Balancet,Sivebsuch title
is in each case free and clear of any mortgagdgpldien, security interest, lease or other encamte (collectively, Encumbrancey),
except for (a) assets disposed of since the dateed?remier Balance Sheet
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in the ordinary course of business and in a maooesistent with past practices, (b) liabilitieslightions and Encumbrances reflected in the
Premier Balance Sheet or otherwise in the PrenimemEial Statements, (c) Permitted Encumbrances(dliabilities, obligations and
Encumbrances set forth on Schedule 3.15 hereto.

3.15.2Accounts Receivable Except as set forth on Schedule 3.15, all PreRégeivables, shown on the Estimated Closing
Balance Sheet as will be confirmed on the Finak@igp Balance Sheet are good, valid and existinguatts and all represent an undisputed,
bona fidesale and delivery of goods or services. The PreRéeeivables are collectible in the amount showre Heeen collected or are
collectible in all material respects in the aggtegamount shown.

3.15.3Condition . All Premier Assets are in good operating conditmd repair, ordinary wear and tear excepted afiradich
wear and tear taken in the aggregate is not mhterRremier and does not affect Premier’s obligagito perform under this Agreement.

3.16Real Property .
3.16.1Premier Real Property . Premier neither owns nor has owned any real ptype

3.16.2Premier Leases Schedule 3.16 hereto lists all Premier Leaseml&te copies of the Premier Leases, and all nahteri
amendments thereto (which are identified on Sclee8Ll6), have been made available by Premier ®nRafrhe Premier Leases grant
leasehold estates free and clear of all Encumbsaf@eept Permitted Encumbrances) and no Encumésgegcept permitted Encumbranc
have been granted by or caused by the actionseofiBr. The Premier Leases are in full force andotfind are binding and enforceable
against each of the parties thereto in accordafitetheir respective terms subject to (a) bankngpitsolvency, reorganization, fraudulent
conveyance, moratorium and other laws of genenaliagiion affecting the rights and remedies of aad and (b) general principles of eqt
(regardless of whether enforcement is consideredproceeding in equity or at law). Except as sghfon Schedule 3.16, neither Premier
to the Knowledge of Premier, any other party taenier Lease, has committed a material breachfautieinder any Premier Lease, nor has
there occurred any event that with the passagenefar the giving of notice or both would constitgtuch a breach or default, nor, to the
Knowledge of Premier, are there any facts or cistamces that would reasonably indicate that Preisiéely to be in material breach or
default under any Premier Lease. Schedule 3.1@ctyridentifies each Premier Lease the proviswighich would be materially and
adversely affected by the transactions contemplageeby and each Premier Lease that requires tisenbof any third party in connection
with the transactions contemplated hereby. No risteonstruction, alteration or other leaseholdioyement work with respect to the real
property covered by any of Premier Leases remaibg fpaid for or to be performed by Premier. Exespsget forth on Schedule 3.16, no
Premier Lease has an unexpired term which includimgrenewal or extensions of such term providednfsuch Premier Lease could exceed
ten years.

3.16.3Condition . All buildings, structures, leasehold improvemeantd fixtures, or parts thereof, used by Premig¢hénconduct
of its business are in good operating
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condition and repair, ordinary wear and tear exaept

3.17Agreements, Contracts and Commitments.
3.17.1Premier Agreements. Except as set forth on Schedule 3.17 heretoyp#rer Schedule hereto, Premier is not a party to:

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

(b) any employment agreement with any present eyeploofficer, director or consultant (or former dayees, officers,
directors and consultants) to the extent there ireatahe date hereof obligations to be performg&temier;

(c) any agreement for personal services or employméh a term of service or employment specifiedhie agreement or
any agreement for personal services;

(d) any agreement of guarantee or indemnificatioan amount that is material to Premier takenwabdale;

(e) any agreement or commitment containing a cavigiraiting or purporting to limit the freedom ofé&mier to compete
with any person in any geographic area or to engagay line of business;

(f) any lease other than Premier Leases under whiehier is lessee that involves, in the aggregatgments of $25,000 or
more per annum or is material to the conduct obilness of Premier;

(9) any joint venture or profit-sharing agreemaathér than with employees);

(h) except for trade indebtedness incurred in tldénary course of business and equipment leaseseghinto in the ordinary
course of business, any loan or credit agreemeatsding for the extension of credit to Premieranly instrument evidencing or related
in any way to indebtedness incurred in the acqarsitf companies or other entities or indebtedi@sborrowed money by way of
direct loan, sale of debt securities, purchase mobégation, conditional sale, guarantee, or athee that individually is in the amount
of $25,000 or more;

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

() any agreement granting exclusive rights topmviding for the sale of, all or any portion o&tRremier Proprietary
Rights;
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(k) any agreement or arrangement providing forpingment of any commission based on sales othertthamployees of
Premier;

() any agreement for the sale by Premier of malgrproducts, services or supplies that involudgsré payments to Premier
of more than $25,000;

(m) any agreement for the purchase by Premier yphaaterials, equipment, services, or supplies,eftaer (i) involves a
binding commitment by Premier to make future paytsémexcess of $25,000 and cannot be terminatétiviighout penalty upon less
than three months’ notice or (ii) was not entergd in the ordinary course of business;

(n) any agreement or arrangement with any thirdydfar such third party to develop any intellectpabperty or other asset
expected to be used or currently used or usefillerbusiness of Premier;

(o) any agreement or commitment for the acquisjtocamstruction or sale of fixed assets owned dret@owned by Premier
that involves future payments by it of more thab $P0;

(p) any agreement or commitment to which presefdmner directors, officers or Affiliates of Premjer directors or
officers of any Affiliate of any of the foregoingre also parties;

(q) any agreement not described above (ignoririg)ystor this purpose, any dollar amount threshaidghose descriptions)
involving the payment or receipt by Premier of mttven $25,000, other than Premier Leases;

(r) any agreement not described above that wamade in the ordinary course of business and thatterial to the
financial condition, business, operations, asseslts of operations or prospects of Premier; or

(s) any agreement that provides for any continainfyiture obligation of Premier, involving liabiito Premier of more than
$25,000, actual or contingent, including but notited to any continuing representation or warratgt any indemnification obligation,
in connection with the disposition of any businesassets of Premier.

3.17.2Validity . Except as set forth on Schedule 3.17, all PreEmgragements and all Premier Contracts requirée &et forth

on Schedule 3.17 are valid and in full force arfdaf neither Premier nor, to the Knowledge of Fegrany other party thereto, has breached
any provision of, or defaulted under the termsrof such Premier Engagements of Premier Contraxtepé for any breaches or defaults that,
in the aggregate, would not be expected to havemiBr Material Adverse Effect or have been cunedaved; and Premier has not received
any “notice to cure” or a similar notice from ang¥&rnmental Entity requesting performance underRueynier Engagements or Premier
Contracts between Premier and such GovernmentayEnt
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3.17.3Third-Party Consents . Schedule 3.17 identifies each of the Premier Bageents and Premier Contracts that requires the
consent of a third party in connection with theniactions contemplated hereby.

3.18Intellectual Property.

3.18.1Right to Intellectual Property . Except as set forth on Schedule 3.18 hereto, ierga) owns all patents, trademarks, trade
names, service marks, copyrights, and any apmicatiherefor, maskworks, net lists, schematicentelogy, know-how, computer software
programs or applications (in both source code dijelob code form), and tangible or intangible prefary information or material (excluding
Commercial Software) that are used in the busionEBsemier as currently conducted (thBremier Proprietary Right¥), or (b) has a valid,
perpetual, fully-paid, worldwide right to use arther patents, trademarks, service marks, copyriginid any applications therefor,
maskworks, schematics, technology, know-how, coemadftware programs or applications (in both sewade and object code form), and
tangible or intangible proprietary information oatarial (the “Premier Licensed Right3, that are used in the business of Premier as
currently conducted. The Commercial Software ugetié business of Premier in each case has beeiretand used by Premier on the
basis of and in accordance with a valid licensectvhio Premier’s knowledge was acquired from theufecturer or the dealer authorized to
distribute such Commercial Software. A completedithe Commercial Software used in the businé$a@mier which costs in excess of
$25,000 to license or is not generally commerciallgilable is set forth on Schedule 3.18. Premasriot received notice that it (y) is in
breach of any of the terms and conditions of arghdicense or (z) has been infringing upon anytsgif any third parties in connection with
its acquisition or use of the Commercial Software.

3.18.2No Conflict . Set forth on Schedule 3.18 is a complete listllopatents, trademarks, registered copyrightgetreames and
service marks, and any applications thereforeuoted in Premier Proprietary Rights, specifying, vehepplicable, the jurisdictions in which
each such Premier Proprietary Right has been issuestjistered or in which an application for sigguance and registration has been filed,
including the respective registration or applicatmumbers and the names of all registered ownereE as set forth on Schedule 3.18, no
software product included in Premier Proprietargh®s currently marketed by Premier has been regidter copyright protection with the
United States Copyright Office or any foreign officnor has Premier been requested to make anyegistration. Set forth on Schedule 3.18
is a complete list of all domain names, secure sblelyer certificates and other World Wide Webitiedtes held in the name of Premier,
which list includes all domain names used by Premiés business. Set forth on Schedule 3.18dsraplete list of all material licenses,
sublicenses and other agreements as to which Rresw@garty and pursuant to which Premier or ahgioperson is authorized to use any
Premier Proprietary Right or trade secrets matégitthe business of Premier; such schedule incltiieglentity of all parties to such licenses,
sublicenses and other agreements, a descriptittireafature and subject matter thereof, the appéaalyalty and the term thereof. Premier is
not in violation of any license, sublicense or agnent described on such list except such violat@sndo not materially impair Premier’s
rights under such license, sublicense or agreer&anept as disclosed in this Article 3, the exemruind delivery of this Agreement by
Premier, and the consummation of the transactiontemplated hereby, will neither cause Premiermtinbviolation or default under any such
license, sublicense
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or agreement, nor entitle any other party to amghdicense, sublicense or agreement to terminateodlify such license, sublicense or
agreement. Except as set forth on Schedule 3.&&iEr is the sole and exclusive owner of, withriglht, title and interest in and to (free and
clear of any and all liens, claims and encumbranmber than license rights granted in the ordiranyrse of business), all rights included
among the Premier Proprietary Rights, and Prengsrsiole and exclusive rights (other than licergigtsigranted in the ordinary course of
business and is not contractually obligated tograycompensation to any third party in respecteth@ito the use thereof or the material
covered thereby in connection with the servicegroducts in respect of which Premier Proprietarytis are being used. No claims with
respect to Premier Proprietary Rights have beesrtaskor, to the Knowledge of Premier, are threaddyy any Person nor are there any valid
grounds for anypona fideclaims (a) to the effect that the manufacture,,d&lensing or use of any of the products of Preragenow
manufactured, sold or licensed or used or prop@metianufacture, use, sale or licensing by Preimfeinges on any copyright, patent,
trademark, service mark, trade secret or otherrfg@py right, (b) against the use by Premier of aademarks, service marks, trade names,
trade secrets, copyrights, patents, technologywkimmw or computer software programs and applicatissed in Premier’s business as
currently conducted or as proposed to be conduote) challenging the ownership by Premier, @rvhlidity or effectiveness, of any of the
Premier Proprietary Rights. All material registetetiemarks, service marks and copyrights regidtieréhe name of Premier are valid and
subsisting in the jurisdictions in which they hdeen filed. To the Knowledge of Premier, theredsmaterial unauthorized use, infringement
or misappropriation of any of Premier Proprietaigh®s by any third party, including any employedamer employee of Premier. No
Premier Proprietary Right or product of Premiesubject to any outstanding decree, order, judgnuergtipulation restricting in any manner
the licensing thereof by Premier. Except as se¢hfior Schedule 3.18, Premier has not entered impcagreement under which Premier is
restricted from selling, licensing or otherwisetdimiting any of its products to any class of castos, in any geographic area, during any
period of time or in any segment of the marketniteg's products, packaging and documentation cordapyright notices sufficient to
maintain copyright protection on the copyrightedtioms of Premier Proprietary Rights.

3.18.3Employee Agreements Except as set forth on Schedule 3.18, each eraplmfficer and consultant of Premier has
executed a confidentiality and non-competition agrent in substantially the form attached heretBxdsbit 3.18. To the Knowledge of
Premier, no employee, officer or consultant of Hegns in violation of any term of any employmemtamnsulting contract, proprietary
information and inventions agreement, non-cometiigreement, or any other contract or agreeméiing to the relationship of any such
employee, officer or consultant with Premier, ameinfier Business Affiliate or any previous employer.

3.19Insurance Contracts. Schedule 3.19 hereto lists all contracts of iasae and indemnity in force at the date hereof vaipect to
Premier. Such contracts of insurance and indenamitiythose shown in other Schedules to this Agreeueliectively, the “Premier
Insurance Contract”) insure against such risks, and, to the Knowledig@remier, are in such amounts as are appro@iateeasonable
considering Premier’s property, business and ojpaisit
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3.20Banking Relationships. Schedule 3.20 hereto shows the names and losaifail banks and trust companies in which Preimée
accounts, lines of credit or safety deposit boxek with respect to each account, line of credgafety deposit box, the names of all persons
authorized to draw thereon or to have access theret

3.21Intentionally Left Blank .

3.22Absence of Certain Relationships Except as set forth on Schedule 3.22, none d®@ier, (b) any executive officer of Premier,
(c) Bajwa, or (d) any member of the immediate farofl the persons listed in (a) through (c) of émtence, has any financial or employment
interest in any subcontractor, supplier, or custoofi€’remier (other than holdings in publicly helmpanies of less than two percent (2%) of
the outstanding capital stock of any such publigid company).

3.23Foreign Corrupt Practices. Neither Premier, nor any Affiliate of Premier rramy other Person associated with or acting faror
behalf of the any of the foregoing, has directlyrmfirectly taken any action which would cause Hegro be in violation of the United States
Foreign Corrupt Practices Act of 1977, as amendedny rules and regulations thereunder. NeithemiRar, nor any Affiliate of Premier, nor
any other Person associated with or acting fomdbehalf of any of the foregoing, has directlymdirectly (a) made any contribution, gift,
bribe, rebate, payoff, influence payment, kick-hamkother payment to any Person, private or pubtigardless of form, whether in money,
property or services (i) to obtain favorable treatnin securing business, (ii) to pay for favorabdéatment for business secured, (iii) to obtain
special concessions or for special concessionadrebtained, for or in respect of Premier or afifiliate of Premier, or (iv) in violation of
any law or regulation, or (b) established or mairgd any fund or asset that has not been recordéetibooks and records of Premier.

Article 4
R EPRESENTATIONS A ND W ARRANTIES O F P ARENT , F EDERAL AND A CQUISITION SUB

Parent, Federal and Acquisition Sub, jointly andesally, represent and warrant to Premier as fadtow

4.1 Corporate Status of Parent, Federal and AcquisitiorBub. Each of Parent, Federal and Acquisition Subdsrporation duly
organized, validly existing and in good standinglemthe laws of the State of Delaware, with thaiigite corporate power to own, operate
and lease its properties and to carry on its bgsias now being conducted.

4.2 Authority for Agreement; Noncontravention.

4.2.1Authority . Each of Parent, Federal and Acquisition Sub hasdhgorate power and authority to enter into thisegement
and to consummate the transactions contemplatetyefhe execution and delivery of this Agreememt the consummation of the
transactions contemplated hereby have been dulyalidly authorized by the boards of directors aféht, Federal and Acquisition Sub and
no other corporate proceedings on the part of Rafederal or Acquisition Sub are necessary toainé the execution and delivery of
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this Agreement and the consummation of the traiwactontemplated hereby. This Agreement and ther@greements contemplated hel

to be signed by Parent, Federal or Acquisition [SaNe been duly executed and delivered by Paredgrgeand/or Acquisition Sub, as the
case may be, and constitute valid and binding abbgs of Parent, Federal and/or Acquisition Ssttha case may be, enforceable against
Parent, Federal and/or Acquisition Sub in accordamith their terms, subject to the qualificatiohattenforcement of the rights and remedies
created hereby and thereby are subject to (a) bptdyr, insolvency, reorganization, fraudulent corarece, moratorium and other laws of
general application affecting the rights and reregdif creditors and (b) general principles of gg(ritggardless of whether enforcement is
considered in a proceeding in equity or at law).

4.2.2No Conflict. Neither execution and delivery of this Agreemenfayent, Federal or Acquisition Sub, nor the penfoice by
Parent, Federal or Acquisition Sub of its obligatidnereunder, nor the consummation by Parent, &ledgileAcquisition Sub of the transactic
contemplated hereby will (a) conflict with or retsinl a violation of any provision of the Certifieabf Incorporation or by-laws of Parent,
Federal or Acquisition Sub, or (b) with or withdhe giving of notice or the lapse of time, or batbpflict with, or result in any violation or
breach of, or constitute a default under, or resudiny right to accelerate or result in the ci@abf any lien, charge or encumbrance pursuant
to, or right of termination under, any provisionasfy note, mortgage, indenture, lease, instrumeoth@r agreement, Permit, concession,
grant, franchise, license, judgment, order, degtute, ordinance, rule or regulation to whicheRf Federal, Acquisition Sub or any of
Parent’s other Subsidiaries is a party or by wilaiah of them or any of their assets or propertidmisnd or which is applicable to any of them
or any of their assets or properties. No authdomatonsent or approval of, or filing with or m#ito, any Governmental Entity is necessary
for the execution and delivery of this Agreementedg, Federal or Acquisition Sub or the consumnmaltip Parent, Federal or Acquisition
Sub of the transactions contemplated hereby, exXoeptich consents, authorizations, filings, appt®wand registrations which if not obtained
or made would not have a Parent Material AdversedEf

4.3 SEC Statements, Reports and DocumentsParent has filed all required forms, reportstesteents and documents with the SEC
since July 1, 1999. The documents so filed by Raed available in the public records of the SE€ude (a) its Annual Reports on Form 10-
K for the fiscal years ended June 30, 2001 and 30n2002, respectively, (b) its Quarterly Repertfrmrms 10Q for the fiscal quarters end
September 30 and December 31, 2002, (c) all otverd, reports, statements and documents filedquired to be filed by it with the SEC
since July 1, 1999, and (d) all amendments andlsogmts to all such reports and registration statésifiled by Parent with the SEC (the
documents referred to in clauses (a), (b), (c)(@htbeing hereinafter referred to as thedrent Reports). The consolidated balance sheet of
Parent and its subsidiaries at September 30, 2@02ding the notes thereto, is hereinafter refetoeals the ‘Parent Balance She€tThe
Parent Reports and the Parent Balance Sheet arartclicorrect in all material respects and PrearidrBajwa are authorized to rely on the
Parent Reports and the Parent Balance Sheet idinigdo enter into this Agreement and consummagdridmsactions contemplated hereby.
Parent shall continue to cause all required foreorts, statements and documents to be filedtWwé&tSEC and to cause such filings to be
and complete in all material respects, to and tifinadhe Closing.
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4.4 Absence of Material Adverse ChangesSince the date of the Parent Balance Sheet, Peaismot suffered any Parent Material
Adverse Effect, nor has there occurred or arisgneaent, condition or state of facts of any chaattat would result in a Parent Material
Adverse Effect.

4.5 Litigation and Audits . Except for any claim, action, suit or proceedseg forth on Schedule 4.5 hereto, (a) None of RaFeleral
or Acquisition Sub has received any written notlea there is any investigation by any Governmeftaity with respect to Parent, Federa
Acquisition Sub pending or, to the knowledge ofd@PérFederal or Acquisition Sub, threatened, nerdrey Governmental Entity indicated to
Parent, Federal or Acquisition Sub in writing ateirtion to conduct the same, which, if adverselgiderined, either singly or in the aggreg
could reasonably be expected to prevent or matedalay the consummation of the transactions coptated hereby; (b) None of Parent,
Federal or Acquisition Sub has received any writtetice that there is any claim, action, suit, t&bion or proceeding pending or, to the
knowledge of Parent, Federal or Acquisition Subgdkened against or involving Parent, Federal audsition Sub or any of their assets or
properties, at law or in equity, or before any @ebor or Governmental Entity, that, if adversetatmined, either singly or in the aggregate,
could reasonably be expected to prevent or matedelay the consummation of the transactions aoptated hereby; and (c) there are no
judgments, decrees, injunctions or orders of anye@umental Entity or arbitrator outstanding agaPatent, Federal or Acquisition Sub t
could reasonably be expected to prevent or matedalay the consummation of the transactions aoptated hereby.

4.6 No Broker's or Finder’s Fees. None of Parent, Federal or Acquisition Sub h#seeipaid or become obligated to pay any fee or
commission to any broker, finder, financial advieointermediary in connection with the transactsi@ontemplated by this Agreement with
respect to which Premier or Bajwa will be liable.

4.7 Acquisition and Opportunity to Investigate . Parent, Federal, and Acquisition Sub acknowlegge(a) neither Premier nor Bajwa
nor any of their directors, officers, employeeéijiafes, agents, advisors or representatives makeball be deemed to have made any
representations or warranties, express or impdiethw or in equity, of any kind or nature whatseesoncerning or as to the accuracy or
completeness of any projections, estimates, bugdfgetcasts or other forward-looking informatiomcerning the future revenue, income,
profit or other financial results or consequendeBremier or any of it's Affiliates, (b) there anacertainties inherent in attempting to make
any such projections, estimates, budgets, forecagtsward-looking information, (c) actual resufigy differ materially from any such
projections, estimates, budgets, forecasts or fahh@oking information and (d) Parent, Federal &edyuisition Sub shall have no claim
against Premier or Bajwa with respect thereto. iRafeederal and Acquisition Sub also acknowledge ttleither Premier nor Bajwa nor any
their directors, officers, employees, affiliategeats, advisors or representatives makes or shalebmed to have made any representatio
warranties, express or implied, at law or in equifyany kind or nature whatsoever except as espyraet forth in this Agreement.

4.8 No Outside Reliance None of Parent, Federal or Acquisition Sub héedeor is relying upon any statement or represior
which is not made in this Agreement or the
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Exhibits or the Schedules attached hereto, anyectlgreement or any certificates to be deliveoatiem at the Closing.
4.9 Financing . Acquisition Sub has sufficient funds to permiibittconsummate the transactions contemplated hereby

Article 5
C oNpuCcT PRIOR T 0T HE C LOSING D ATE

5.1Conduct of Business of Premier Except as set forth on Schedule 5.1 hereto, lestilee date of this Agreement and the Closing
Date or the date, if any, on which this Agreemerdarlier terminated pursuant to its terms, Prestiatl, unless otherwise required by law
except to the extent that Parent shall otherwisseot in writing (such consent not to be unreasignaithheld), (a) carry on its business in
the usual, regular and ordinary course in substiythe same manner as heretofore conducted tpalebts and taxes when due subject to
good faith disputes over such debts or taxes, pagidorm other material obligations when due, @xeghen subject to good faith disputes
over such obligations, and use all commerciallgoaable efforts consistent with past practicespiidies to preserve intact its present
business organizations, keep available the sereiciés present officers and employees and presesvelationships with customers, suppl
and others having business relationships witloithé end that Premier’s goodwill and ongoing besénshall be unimpaired at the Closing
Date, and (b) promptly notify Parent of any evenbacurrence which will have or could reasonablyekpected to have a Premier Material
Adverse Effect. In addition, between the date &f &kgreement and the Closing Date or the dateyf an which this Agreement is earlier
terminated pursuant to its terms, Premier shall umless otherwise required by law and except &gl on Schedule 5.1 hereto or to the
extent that Parent shall otherwise consent in mgifsuch consent not to be unreasonably withheld):

(a) amend its charter documents or by-laws;

(b) declare or pay any dividends or distributionsts outstanding shares of capital stock or puseheedeem or otherwise
acquire for consideration any shares of its capitatk or other securities, except in accordantle agreements existing as of the date
hereof and except as will not cause the Net Assfe®semier to be less than $11,000,000; neverthegtould Premier declare or pay
any dividends or distributions on its outstandihgres of capital stock or purchase, redeem orwtheracquire for consideration any
shares of its capital stock or other securitiesiriter promptly shall notify Acquisition Sub of teame;

(c) issue or sell any shares of its capital steffiect any stock split or otherwise change its tdigation as it exists on the
date hereof, or issue, grant, or sell any optistek appreciation or purchase rights, warrantsyersion rights or other rights, securi
or commitments obligating it to issue or sell ahgres of its capital stock, or any securities digalions convertible into, or exercisal
or exchangeable for, any shares of its capitakstather than the issuance of shares of Premierm@mmStock pursuant to the
conversion, exercise or exchange of securitieetbhsr outstanding
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as of the date hereof in accordance with their serm

(d) borrow or agree to borrow any funds or voluityancur, or assume or become subject to, whedirexctly or by way of
guaranty or otherwise, any obligation or Liabiligxcept obligations incurred in the ordinary cowsbbusiness consistent with past
practices and except with respect to the borrowinfgnds to be used to fund dividends or distribasi permitted pursuant to Section 5.1
(b);

(e) pay, discharge or satisfy any claim, obligatoriiability in excess of $25,000 (in any one gase$50,000 (in the
aggregate), other than the payment, dischargetisfagaion in the ordinary course of business dfgattions reflected on or reserved
against in the Premier Balance Sheet, or incuirestghe date of the Premier Balance Sheet inttii@ary course of business consis
with past practices or in connection with this saction;

(f) except as required by applicable law, adoproend in any material respect, any agreement ar(plaluding severance
arrangements) for the benefit of its employees;

(9) sell, mortgage, pledge or otherwise encumbelispose of any of its assets which are materidiyidually or in the
aggregate, to the business of Premier, excepeiottinary course of business consistent with pesitices;

(h) acquire by merging or consolidating with, orgayrchasing any equity interest in or a materiatipo of the assets of, any
business or any corporation, partnership inteesstociation or other business organization or idwithereof, or otherwise acquire any
assets which are material, individually or in tiygegate, to the business of Premier, except iotti@ary course of business consistent
with past practices;

(i) increase the following amounts payable or todmee payable: (i) the salary of any of its direstor officers, other than
increases in the ordinary course of business demsig/ith past practices and not exceeding, inGsg, five percent (5%) of the
director’s or officer’s salary on the date herdof,any other compensation of its directors oiiagfs, including any increase in benefits
under any bonus, insurance, pension or other kepiafi made for or with any of those persons, othen increases that are provided in
the ordinary course of business consistent with jp@stices to broad categories of employees ambtidiscriminate in favor of the
aforementioned persons, and (iii) the compensati@ny of its other employees, consultants or agertept (A) in the ordinary course
of business consistent with past practices (Begsired pursuant to the those certain retentioaeagents by and between Premier and
certain employees of Premier, including withoutitation, Harry Thornsvard, Chuck Mudd and John Bagbpies of which have been
furnished to Acquisition Sub; nevertheless, shdremier increase the compensation of any of itsd@yeps, consultants or agents,
Premier promptly shall notify Acquisition Sub ofcsuaction as will not cause the Net Assets of Peemoi be less than $11,000,000 (c)
as will not cause the Net Assets of Premier tcebs than $11,000,000.
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(j) dispose of, permit to lapse, or otherwise faipreserve its rights to use the Premier PropxidRights or enter into any
settlement regarding the breach or infringemenany, Premier Proprietary Rights, or modify any gngsrights with respect thereto,
other than in the ordinary course of business starsi with past practices, and other than any diggosal, lapse, failure, settlement or
modification that does not have and could not reably be expected to have a Premier Material AdvEftect;

(k) sell, or grant any right to exclusive use difpa any part of the Premier Proprietary Rights;

() enter into any contract or commitment or takg ather action that is not in the ordinary couskés business or could
reasonably be expected to have an adverse impdbedransactions contemplated hereunder or thatdAmave or could reasonably be
expected to have a Premier Material Adverse Effect;

(m) amend in any material respect any agreemenhich it is a party, the amendment of which wilveaor could
reasonably be expected to have a Premier Matedaéése Effect;

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

(o) take any action that would decrease Premidet Assets below $11,000,000; nevertheless, dlirnaéimier take and acti
that would materially decrease Premier's Net Asg&tsmier shall promptly notify Acquisition Subsich action;

(p) make any change in any method of accountiraroounting practice other than changes requireée tmade in order that
Premier’s financial statements comply with GAAP; or

(q) agree, whether in writing or otherwise, to take action described in this Section 5.1.

Notwithstanding the foregoing, between the datthisf Agreement and the Closing Date Premier mayilige to Bajwa the assets

listed on Schedule 2.2.

5.2 Conduct of Business of Parent Between the date of this Agreement and the GipBiate or the date, if any, on which this

Agreement is earlier terminated pursuant to isitgmone of Parent, Federal or Acquisition Sublsbatept to the extent that Premier shall
otherwise consent in writing (such consent noteabreasonably withheld), take any action that doudterially impair Acquisition Sub’s
ability to pay the aggregate Purchase Price omaike to perform its obligations under this Agreamdurther, between the date of this
Agreement and the Closing Date or the date, if anywhich this Agreement is earlier terminated parg to its terms, Parent, Federal and
Acquisition Sub shall, except to the extent thamfer shall otherwise consent in writing (such emsot to be unreasonably withheld)
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promptly notify Premier of any event or occurremdd@ch will have or could reasonably be expectetiadee an adverse effect on the ability of
Acquisition Sub, Federal or Parent to pay the agapePurchase Price and otherwise to perform tésfrective obligations hereunder.

Avrticle 6
A DDITIONAL A GREEMENTS

6.1 Exclusivity . From and after the date of this Agreement uh#élearlier of the Closing Date or the terminatibthtss Agreement in
accordance with Article 9 hereof, neither Premiar Bajwa will, directly or indirectly, through theiespective affiliates, agents, officers and
directors, directly or indirectly, solicit, initiat or participate in discussions or negotiationstberwise cooperate in any way with, or provide
any information to, any corporation, partnershigrgon, or other entity or group concerning any éemdfer, exchange offer, merger, business
combination, sale of substantial assets, saleareshof capital stock, or similar transaction imitag Premier or any Premier Business
Affiliate (all such transactions being referrecherein as ‘Acquisition Proposals). Notwithstanding the foregoing, in the eventttRaemier
at any time from and after the date of this Agreenaamd before the earlier of the Closing Date ertdrmination of this Agreement in
accordance with Article 9 hereof, accepts an AdtjaisProposal from any person or entity other tRament, Parent shall be entitled,
providing that none of Parent, Federal and AcqoisiSub is not in a material breach of any of liigations hereunder, upon demand
submitted in a form of a notice to Premier (thedrent Demand Notic§ to the payment of the sum of $250,000. Premiallsmake such
payment within ten (10) days of its receipt of si&rent Demand Notice. In the event that any oéfaFederal or Acquisition Sub at any
time from and after the date of this Agreement laefbre the earlier of the Closing Date or the teation of this Agreement in accordance
with Article 9 hereof, terminates this Agreementday reasons other than as allowed by this AgregnReemier shall be entitled, providing
that neither Premier nor Bajwa is in a materiabloteof any of its obligations hereunder, upon dedrarbmitted in a form of a notice to
Parent (the ‘Premier Demand Notic8 to the payment of the sum of $250,000. Pareat shake such payment within ten (10) days of its
receipt of such Premier Demand Notice. The prousia this Section 6.1 shall take precedence awgpeovisions in the Letter of Intent
regarding the matters set forth in this Section 6.1

6.2 Expenses .

6.2.1General .Except as provided in this Section 6.2, each gaeteto shall be responsible for its own costs apereses in
connection with the Transaction, including fees disthursements of consultants, brokers, findex&stment bankers and other financial
advisors, counsel and accountantExXpenses).

6.2.2Broker Fees.At the Closing, Acquisition Sub shall pay to Broker amount to be designated in writing by Prenger t
Acquisition Sub, which amount shall be deductednftbe Direct Payment due to Premier at the Closing.
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6.2.3Attorney Fees.At the Closing, Acquisition Sub shall pay to Prerisi€Counsel an amount to be designated in writing b
Premier to Acquisition Sub, which amount shall eeutted from the Direct Payment due Premier aCthsing.

6.2.4Accountant FeesAt the Closing, Acquisition Sub shall pay to Prersiéddccountant an amount to be designated in vgitin
by Premier to Acquisition Sub, which amount shelldeducted from the Direct Payment due to PrenigreaClosing.

6.3 Indemnification . Subject to the terms of this Section 6.3, frord afier the Closing Date, Parent, Federal and Aifipm Sub, eac
of their respective Subsidiaries and Affiliates dinelir respective directors, officers, employeeffiliates, representatives, successor and
assigns (collectively Parent Indemnified Partie§ shall be entitled to payment and reimbursememnfPremier, Bajwa or either of their
respective successors (thBadrent Indemnifying Group) of the amount of any Loss suffered, incurregaid by any Parent Indemnified
Party (subject to subsection 6.3.3), by reasoimafhole or in part, any misrepresentation or inaacy in, or breach of, any representation or
warranty made by Premier or Bajwa in this Agreenterany Exhibits or Schedules hereto or the cesiés delivered pursuant to this
Agreement or the breach or nonperformance of amgrant or obligation to be performed by PremieBajwa hereunder or enforcing the
indemnification provided for hereunder. Subjecthte terms of this Section 6.3, from and after thesitig Date, Premier, Bajwa and each of
their representatives directors, officers, emplgyédfiliates, successors, assigns and legal reptatives (collectively the Premier
Indemnified Partie”) shall be entitled to payment and reimbursememtifParent, Federal and Acquisition Sub and thaicessors (the “
Premier Indemnifying Grou”) of the amount of Loss suffered incurred or playdany Premier Indemnified Party (subject to sutisr®.3.3)
by reason of, in whole or in part, any misrepreagon or inaccuracy in, or breach of any repregemtar warranty made by Parent, Federal
or Acquisition Sub in this Agreement or any Exhslitr Schedules hereto or the certificates delivpreduant to this Agreement, the breac
nonperformance of any covenant or obligation tpé&dormed by Parent, Federal or Acquisition Suleteder or under any agreement
executed in connection herewith, any matter arisimgof the business of Acquisition Sub, any ligpibr obligation of, or claim against,
Premier Indemnified Parties with respect to theniee Assets or the Premier Obligations relatingryg period after the Closing Date or
enforcing the indemnification provided for hereunde

6.3.1Claims for Indemnification. Upon obtaining knowledge of any facts, claim or daechwhich has given rise to, or could
reasonably give rise to, a claim for indemnificatlereunder (referred to herein as dndemnification Claint), the party seeking
indemnification hereunder, the Parent IndemnifiadyPor the Premier Indemnified Party, as the caag be (the Indemnified Party), shall
promptly give written notice of such facts, claimdemand (‘Notice of ClainT’) to the party from whom indemnification is sougtite Parent
Indemnifying Group or the Premier Indemnifying Gpoas the case may be (thitnlemnifying Party). So long as the Notice of Claim is
given by the Indemnified Party in the Claims Pepécified in Section 6.3.4, no failure or delaythg Indemnified Party in the giving of a
Noatice of Claim shall reduce or otherwise affee thdemnified Par's right to indemnification except to the exterdtlthe Indemnifying
Party has been prejudiced thereby.
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6.3.2Defense by Indemnifying Party.In the event of a claim or demand asserted byrd garty (a “Third Party Claim”), the
Indemnifying Party shall have the right, but na tibligation, exercisable by written notice to theemnified Party within 10 days of the d
of the Notice of Claim concerning the commenceneerassertion of any Third Party Claim, to partitgan the defense of such Third Party
Claim. If the Indemnifying Party gives such notafantent to defend, the Indemnifying Party shakame the defense thereof as follows: (a)
the Indemnifying Party will defend the IndemnifiBdrty against the matter with counsel compensatexhtl chosen by the Indemnifying
Party, which choice of counsel shall be subjeth&reasonable satisfaction of the IndemnifiedyP&lo) the Indemnified Party may retain
separate co-counsel at the sole cost and expemsdarhnified Party; (c) the Indemnified Party witht consent to the entry of any judgment
or enter into any settlement with respect to th&enavithout the written consent of the IndemnifyiRarty; and (d) the Indemnifying Party
will not consent to the entry of any judgment wigéspect to the matter, or enter into any settlertf@itdoes not include a provision whereby
the plaintiff or claimant in the matter releases thdemnified Party from all liability with respeittereto, without the written consent of the
Indemnified Party, which consent shall not be usoaably withheld or delayed. If, however, (y) ndémnifying Party naotifies the
Indemnified Party within 10 days after the Inder@dfParty has given notice of the matter, thatitidemnifying Party is assuming the
defense thereof, or (z) the maximum liability undech Third Party Claim is less than the availabdemnification amount for the
Indemnifying Party (after taking into account thmaunt of all other claims for which the IndemnifgifParty may be or may be claimed to be
liable and any limitations contained in Section.8.Bereof), then the Indemnified Party shall defagdinst, or enter into any settlement with
respect to the matter. The Indemnified Party shatllsettle such Third Party Claim without the prgaitten consent of the Indemnifying Pa
which consent shall not be unreasonably withheldedayed.

6.3.3Limitation on Liability for Indemnity.

(b) The Parent Indemnified Parties shall not béledtto indemnification from the Parent IndemnifgiGroup pursuant to
this Section 6.3 until the aggregate amount of adises suffered by the Parent Indemnified Partiesexls $150,000 (including
attorney’s fees and expenses incurred in connettfien@with and assuming, solely for the purpossuch calculation, the deletion of all
qualifications as to materiality) (theParent Indemnity Deductibl® whereupon the Parent Indemnified Parties shakhbtitled to
indemnification hereunder for the aggregate amotiatl of such Losses suffered by the Parent IndBeahParties or any Parent
Indemnified Party, less the Parent Indemnity Deiblebf $150,000.

(c) The Premier Indemnified Parties shall not biitled to indemnification from the Premier Indenyiifg Group pursuant t
this Section 6.3 until the aggregate amount of afises suffered by the Premier Indemnified Pagiegeds $150,000 (including
attorney’s fees and expenses incurred in connettfien@with and assuming, solely for the purpossuch calculation, the deletion of all
qualifications as to materiality) (thePremier Indemnity Deductibl§ whereupon the Premier Indemnified Parties shalentitled to
indemnification hereunder for the aggregate amoéiatl of such Losses suffered by the Premier Iniéied Parties or any Premier
Indemnified Party, less the Premier Indemnity Deithle of $150,000.
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(d) The aggregate liability of the Parent IndemimiyGroup for indemnification under this SectioB 8hall not exceed
$5,000,000. The Premier Indemnifying Group’s aggtedjability for indemnification under this Sedati6é.3 shall not exceed
$5,000,000. Provided that Parent, Federal and Atmn Sub are not otherwise in default of theiligdtions under Section 2.4 above,
then to the extent that the amount then held irEd@ow is sufficient, the amount that a Pareneindified Party is entitled receive in
indemnification hereunder, or such lesser amouid #ten held in the Escrow, shall be released ftoerEscrow and paid to such Par
Indemnified Party in partial (if the amount therichim the Escrow is less than the amount such Rémdemnified Party is entitled
receive in indemnification hereunder) or full sttetion of the Premier Indemnifying Group’s obliget hereunder, as the case may be.

6.3.4Claims Period. Any claim for indemnification under this Sectior8nust be asserted by written notice on or befoeedtte
that is 18 months after the Closing Date.

6.3.5Subrogation. Upon making an indemnity payment pursuant to ttgse&ment, the Indemnifying Party will, to the extefh
such payment, be subrogated to all rights of tidermified Party against any third party in respgd¢he damages to which the payment is
related. Without limiting the generality of any ettprovision hereof, each such Indemnified Party lademnifying Party will duly execute
upon request all instruments reasonably necessayidence and perfect the above described sulwogéghts.

6.3.6Exclusive RemediesThe remedies provided for in this Agreement shalthe sole and exclusive remedies of the partids an
their respective officers, directors, employees8liates, agents, representatives, successorsssigis for any breach of or inaccuracy in any
representation or warranty contained in this Agrestnor any certificate delivered at Closing, preddhowever, that nothing herein is
intended to waive any claims for fraud or willfulsnonduct or waive any equitable remedies to whiglarty may be entitled.

6.3.7No Double RecoveryNotwithstanding anything herein to the contrary paoty shall be entitled to indemnification or
reimbursement under any provision of this Agreenfienany amount to the extent such party or itsliéte has been indemnified or
reimbursed for such amount under any other prowisiathis Agreement the Exhibits or Schedules agddereto, or any document executed
in connection with this Agreement or otherwise.

6.3.8Treatment of Indemnity Payments Between the PartiesUnless otherwise required by applicable lawirelemnification
payments shall constitute adjustments to the PsecRaice for all Tax purposes, and no party shi# any position inconsistent with such
characterization.

6,3,9Duty to Mitigate . Each party hereto agrees to use commerciallpnedse efforts to mitigate any damages which fdren t
basis of any claim hereunder.

6.4 Access and Information. Premier shall afford to Parent, Federal, AcqoiniSub and to a reasonable number of their reisjgect
officers, employees, accountants, counsel and
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other authorized representatives full and com@et®ss, upon reasonable advance telephone natigeg degular business hours, througt
the period prior to the earlier of the Closing Datdghe termination of this Agreement pursuantdédérms, to Premier’s offices, properties,
books and records, and Premier shall use reasoetibiés to cause its representatives and indepenmblic accountants to furnish to Parent
such additional financial and operating data améoinformation as to its business, customers, @nand properties as Parent may from
time to time reasonably request. Parent, FedethAaquisition Sub and their respective officers ptogees, accountants, counsel and other
authorized representatives shall be required totaiai the confidentiality of the information andodmnents regarding Premier received and
reviewed by them in accordance with this Agreemiptwithstanding the foregoing, all visits to arf§ice of Premier will be coordinated a
conducted so as to not be disruptive to the omeraidf Premier and to preserve the confidentialitthe transactions contemplated hereby. In
addition, with the prior consent of Premier, Par&etderal and Acquisition Sub shall be permitteth&et with Premier's employees and with
Premier’s significant customers, with the formaso€h meetings and the items of discussion to beedgo by Premier and Parent, Federal
and Acquisition Sub in advance of such meetings.

6.5 Public Disclosure. Immediately following the execution of this Agreent, Parent shall disseminate the press reletdat! heret
as Exhibit 6.5. Except as otherwise required by, Rarent shall make no other public disclosurenfifrmation regarding the transactions
contemplated herein prior to the Closing withow tionsent of Premier, which consent shall not lveasonably withheld or delayed. Premier
and Parent agree that each party’s non-disclodligations contained in Section 11 of the Lettefraént shall remain in full force and effect
in accordance with the terms thereof and hereof.

6.6 Further Assurances.

6.6.1Generally. Subject to terms and conditions herein providedtarttie fiduciary duties of the board of directarsl officers o
representatives of any party, each of the partieses to use its commercially reasonable effortakte, or cause to be taken, all action and to
do, or cause to be done, all things necessaryepmpadvisable under applicable laws and regulatto consummate and make effective this
Agreement and the transactions contemplated hehelopse at any time any further action, includiwghout limitation, the obtaining of
waivers and consents under any agreements, materithcts or leases and the execution and delofeapy licenses or sublicenses for any
software, is necessary, proper or advisable ty @t the purposes of this Agreement, the propécest and directors or representatives of
each party to this Agreement are hereby directeldaaithorized to use commercially reasonable eftortffectuate all required action.

6.6.2Novation of Contracts.Each party agrees to use commercially reasonatugsefo effect the novation of each of the Pre
Engagements with a Governmental Entity that mayirequovation under its terms or under applicaéles or regulations, and further agrees
to provide all documentation necessary to effecheaich novation, including, without limitation| mistruments, certifications, requests, le
opinions, audited financial statements, and otleuchents required by Part 42 of the Federal ActijpisRegulation to effect a novation of
any contract with the Government of the United &taln particular and without limiting the genesabif the foregoing, Premier and Bajwa
shall continue

35



to communicate with responsible officers of the &wownent of the United States from time to time ay ilme appropriate and permissible, to
request speedy action on any and all requestofsant to novation. Notwithstanding the foregoimgjither Premier nor Bajwa makes any
representation or warranty that any such novatfang of the Premier Engagements with a Governnhé&mttity will in fact be obtained.

6.7 Tax Matters

6.7.1Allocation of Purchase Price Acquisition Sub, Premier and Bajwa agree that tinelfase Price and the liabilities of Prer
(plus other relevant items) will be allocated te tremier Assets and the Premier Obligations fgyuaposes (including Tax and financial
accounting purposes) in a manner consistent withllanation schedule to be jointly prepared by Asijion Sub and Premier on or before
Closing, which allocation schedule shall be madsetaipon the fair market values of the applicabderier Assets and Premier Obligations.
Acquisition Sub and Premier shall prepare suclcation schedule in accordance with Code sectio® k0@l the Treasury regulations
thereunder. Acquisition Sub, Premier and Bajwa fitdl all Tax Returns (including amended returnd ataims for refund) and information
reports (including without limitation Form 8594) &anmanner consistent with such allocation scheaudewill take no position and will cause
their Affiliates to take no position inconsistenitiwthe allocation schedule and Form 8594 for aay purposes.

6.7.2Cooperation on Tax Matters.

(a) Acquisition Sub, Premier and Bajwa shall coapefully, as and to the extent reasonably reqddsteany party, in
connection with the filing of Tax Returns and amlig, litigation or other proceeding with respezfltaxes. Such cooperation shall
include the retention and (upon the other partgtpiest) the provision of records and informatiomcilare reasonably relevant to any
such audit, litigation or other proceeding and mglkemployees available on a mutually convenienisbiagprovide additional
information and explanation of any material proddereunder. Premier and Bajwa agree (i) to retthinooks and records with respect
to Tax matters pertinent to Premier relating to taxable period beginning before the Closing Daiil the expiration of the statute of
limitations any extensions thereof) of the respectaxable periods, and to abide by all recordhté&ia agreements entered into with ¢
taxing authority, and (ii) to give Acquisition Subasonable written notice prior to transferringstdeying or discarding any such books
and records and, if Acquisition Sub so requeskswalcquisition Sub to take possession of such amid records.

(b) Acquisition Sub, Premier and Bajwa further agrgpon request, to use commercially reasonabietefio obtain any
certificate or other document from any governmeatdahority or any other Person as may be necessanjtigate, reduce or eliminate
any Tax that could be imposed (including, but mtted to, with respect to the transactions contemep hereby).

6.7.3Certain Taxes. All transfer, documentary, sales, use, stampstegion
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and other such Taxes and fees (including any gesalhd interest) incurred in connection with thiseement shall be paid one-half/2)

by Acquisition Sub and one-half}{ 2) by Premier and/or Bajwa (theSelling Groug’) when due, and the Selling Group will, at its own
expense, prepare and file all necessary Tax Reamth®ther documentation with respect to all suahsfer, documentary, sales, use, stamp,
registration and other Taxes and fees, and, ifireduy applicable law, Acquisition Sub will, andliveause its Affiliates to, join in the
execution of any such Tax Returns and other doctatien.

6.8 Notification . From the date hereof until the Closing Date, Reeshall promptly disclose to Parent and AcqusitSub in writing
any material variances from the representationssardanties contained in Article 3 promptly uposddivery thereof, in the form otJpdatec
Schedules” delivered to Parent, Federal and AdiprisSub. From the date hereof until the ClosingeD®arent, Federal and Acquisition Sub
shall promptly disclose to Premier in writing anpterial variances from Parent’s, Federal’'s and Agitjon Sub’s representations and
warranties contained in Article 4.

6.9 Accounts Receivable Effective as of the Closing, except as othenkézpiired by the Subcontract Agreement, Premiertdyere
irrevocably constitutes and appoints Acquisitiono 88 true and lawful attorney-in-fact, with fulbwer of substitution, in its name, place and
stead to endorse the name of Premier on any claeckether remittances received on account of tamler Receivables and the Premier
Work-In-Process and to perform all other acts nesgsor desirable to collect the Premier Receivahtel amounts received with respect to
the Premier Work-In-Process for the account of Asitjon Sub. In accordance with the Transition $=¥8 Agreement attached hereto as
Exhibit G, Premier agrees that it shall promptleafeceipt after the Closing, transfer and delteefAcquisition Sub any cash or other
property that Premier may receive in respect ohfremier Receivables or on account of the Prewii@nk-In-Process, and any mail, checks
or other documents received by Premier relatingnip of the Premier Assets or Premier Obligatioasdferred to Acquisition Sub hereunder,
such cash, property, mail, checks and documeriis tielivered in the form and condition in whichewed, except for the opening of any
envelope or package. Premier shall use its comaigrceasonable efforts to assist Acquisition Sulhie collection of the Premier
Receivables and all amounts receivable on accduhed®remier Work- In-Process after the Closinthextent requested by Acquisition
Sub.

Acquisition Sub agrees to diligently bill the uried portions of the Premier Receivables and putisei€ollection of the Premier
Receivables after the Closing. The parties hergteeathat none of the Premier Receivables shalkkened to be uncollectible, such that
Premier is deemed to have breached the represengatd warranty by Premier in Section 3.15.2 tHaifdhe Premier Receivables, less any
allowances for doubtful accounts reflected in tiséirgated Closing Balance Sheet, are collectiblél smch Premier Receivables remain
uncollected twelve (12) months after the ClosingeD&/pon seeking payment for an uncollectable vedd¢ from Premier or Stockholder,
Acquisition Sub shall provide to Premier or Stodkleo on a monthly basis information relating to teeeivable and Acquisition Sub’s
collection effort of such receivable. Stockholdeayntontact Luther Bell, CACI Director of Cash Maragent and Harry Thornsvard, or if
such individual(s) are no longer employed by Feldardcquisition Sub, a Federal designated suceasgmrding Acquisition Sub’s
collection efforts of Premier accounts receivabighe event that Acquisition Sub collects an uowecable receivable after
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recovering such unrecoverable receivable from R¥eori Stockholder, Acquisition Sub shall promp#ynit such collection amounts to
Premier or Stockholder.

6.10Change of Name Concurrently with the Closing, Premier shall talleaction required to change its name to a naawinly no
relationship to “Premier Technology Group, Inc.”amy other name used in the Business; providedeterythat Premier shall be able to
retain and use the name “Premier Technology Grimap; during the term of the Subcontract Agreement.

6.11Preservation of Goodwill. Premier and Bajwa shall use their respective cernially reasonable efforts to aid Acquisition Sab
establishing itself as the new owner and operdtthieoPremier Assets and the Business and, in abionetherewith, shall use their respective
commercially reasonable efforts to maintain theiodwill and reputation with the suppliers, clieatsl creditors of Premier and any others
having business relations with them and in therass community generally.

6.12Employees.
6.12.1General.

(a) Subject to the Closing of the transactions @mpiated by this Agreement, Acquisition Sub sh#ifroemployment to the
employees of Premier and the Premier Businessidtfg and Acquisition Sub and Federal shall usemterially reasonable efforts to
cause such employees to accept such offers of gmplat. The employees of Premier and the PremieinBss Affiliates shall be
eligible to receive employee benefits and baseys#iat in the aggregate are substantially compartabthe employee benefits and base
salary currently provided to them by Premier omiieg’s Affiliates. All employees of Premier or PreanBusiness Affiliates shall
receive full credit for any service they perfornfedand on behalf of Premier or Premier Businediliates for purposes of eligibility to
participate, accrual of benefits, and vesting saledunder any of CACI Acquisition Sub and Federaployee benefit plans, vacation,
service awards and/or programs.

6.12.2Employee BenefitsPremier 401(k) Plans. Premier shall retain fulpaassibility for the continued administration or
termination of its 401(k) plans. No assets or liibs with respect to the Business employees dlatransferred as a result of this Agreement
from any retirement Plan of Premier (defined cdmition and defined benefit) to any plan maintainedstablished by Acquisition Sub.
Premier shall retain all obligations to fund orexthise provide benefits accrued on or before thusi@y Date by the employees under
Premier’s retirement Plans. Acquisition Sub shalldino obligations with respect to Premier’s giediretirement Plans, provided that
nothing in this Agreement shall prohibit rollovengrsuant to Section 402(c) of the Code.

6.12.3 Parent hereby agrees that, with the appadvihke plan administrator of the Parent’s tax-dieal 401(k) plan (the “Parent’s
401(k) Plan™), which approval will not be unreasblyavithheld, Parent will cause the Parent’'s 40Rlgn to accept rollovers or direct
rollovers of “eligible rollover distributions” witin the meaning of Section 402(c) of the Code
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made with respect to Premier’s employees pursuwethiet Premies 401(k) Plan by reason of the transactions contrtbby this Agreemer
Rollover amounts contributed to the Parent’s 40P(ln in accordance with this Section 6.12.3 shtadlll times be 100% vested and shall be
invested in accordance with the provisions of theeRt's 401(k) Plan.

6.12.4 CACI Acquisition Sub shall offer medical asehtal insurance to the former employees of Pnearid Premier’'s Business
Affiliates hired by CACI in accordance with its ¢camary employment practices.

6.12.5Cooperation. Premier and Acquisition Sub shall cooperate andigeosuch information as may reasonably be necgssar
with respect to each of the actions contemplatati;Section, including, without limitation, theggurement of any required approvals from
Governmental Entities.

6.12.60bligations. It is intended by the parties that the responsiédj liabilities, and covenants assumed or agredy
Acquisition Sub pursuant to this Section 6.12.4Isiiso bind any assignee or Affiliate of Acquisiti Sub to which all or substantially all of
the Business is transferred, and Acquisition Subegto cause any such assignee or Affiliate tervleshe provisions and covenants of this
Section.

6.13Earn Out Payments.

6.13.1Payment and Dispute ProcedurePayment of the earn-out shall be in accordance 3éittion 2.4.4 of the Agreement. In
the event that Bajwa disagrees with Acquisition’Suletermination, Bajwa shall notify Acquisition ISwithin 30 days of his objections and
the basis therefor. If an objection is made AcdisiSub and Bajwa will negotiate in good faithréach an agreement regarding the matters
in dispute. Resolution of any disputes shall badoordance with the procedures set forth in Se&igr.

6.13.2Indefeasability of Earn-Out Payments.The obligation of Parent, Federal and Acquisitiab &nder Section 2.4.4 hereof
to make any ear-out payment upon reaching thetsagevided therein shall not be affected by thatller disability of Bajwa, or the
termination of any continuing relationship betw@&ajwa and Premier, Acquisition Sub, Federal anBément for any reason. In the event
Parent, Federal or Acquisition Sub sell the DCStéhtract or the CASCOM contract which are the stthjé the earn-out in Section 2.4.4 in
a transaction other than the purchase of all thetanding stock of Parent or substantially alldksets of Parent, within two (2) years of the
Closing Date, Parent shall pay Bajwa all outstaggiayments remaining under the earn-out with rddpetbe applicable contract.

Avrticle 7
C ONDITIONS P RECEDENT

7.1Conditions Precedent to the Obligations of Each P&y . The obligations of the parties hereto to effaet Transaction 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 condits imposed:
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7.1.1No lllegality . There shall not have been any action taken, arstatute, rule or regulation shall have been edadty any
state, federal or other (including foreign) goveemnagency since the date of this Agreement thatdvarohibit or materially restrict the
Transaction or any other material transaction qoptated hereby.

7.1.2No Injunction . No injunction or restraining or other order isdloy a court of competent jurisdiction that protstur
materially restricts the consummation of the Tratisa contemplated hereby shall be in effect (gzanfty agreeing to use all reasonable
efforts to have any injunction or other order immagely lifted), and no action or proceeding shallé been commenced or threatened in
writing seeking any injunction or restraining ohet order that seeks to prohibit, restrain, inatkdor set aside consummation of the
transactions contemplated hereby.

7.1.3Escrow Agreement. Each of the parties hereto, together with thedsa®gent, shall have entered into the Escrow
Agreement.

7.1.4Subcontract Agreement. Each of the applicable parties shall have entertecthe Subcontract Agreement.

7.2 Conditions Precedent to Obligation of Parent, Feder and Acquisition Sub to Consummate the Transactio. The obligation ¢
Parent, Federal and Acquisition Sub to consumnhed tansaction shall be subject to the fulfillmanor prior to the Closing of the followil
additional conditions, any of which conditions n@ywaived in writing by Parent, Federal or AcqunsitSub prior to Closing:

7.2.1Representations and Warranties The representations and warranties of Premietagued in this Agreement shall be true
and correct in all material respects on and ak®fllosing Date, except for changes contemplatatiisyAgreement (including those changes
permitted under Section 5.1 hereof) and excepthiase representations and warranties which addraters only as of a particular date
(which shall remain true and correct as of suck)datith the same force and effect as if made a@haanof the Closing Date, except, in all
such cases, for such breaches, inaccuracies osiomssof such representations and warranties wiaele neither had, nor reasonably would
be expected to have, a Premier Material AdversecEfit being understood that, for purposes ofmeftging the accuracy of such
representations and warranties, any update of difioations to the Schedules made or purportecai@ibeen made after execution of this
Agreement, including the Updated Schedules, sleatlifregarded); and Premier and Bajwa shall halreetded to Parent a certificate to that
effect, dated the Closing Date and signed on betidfemier by the President and Chief Financidic®f of Premier as well as by Bajwa in
his individual capacity.

7.2.2Agreements and Covenants Premier shall have performed in all material ez¢p all of its agreements and covenants set
forth herein that are required to be performed airior to the Closing Date; and Premier and Bagall have delivered to Parent a certificate
to that effect, dated as of the Closing Date agdesi on behalf of Premier by the President andfChiancial Officer of Premier as well as
by Bajwa in his individual capacity.

7.2.3Legal Opinion . Parent, Federal and Acquisition Sub shall hageived
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an opinion from Holland & Knight LLP, counsel todPnier in substantially the form attached heretBxdsbit B.

7.2.4Closing Documents Premier and Bajwa shall have delivered to Pdtentlosing certificate described hereafter in this
paragraph and such closing documents as the Pdralhteasonably request (other than additionaliops of counsel). The closing
certificate, dated as of the Closing Date, dulycexed by Premier’s secretary, shall certify asajatife signing authority, incumbency and
specimen signature of the signatories of this Agiere and other documents signed on behalf of Pram@nnection herewith, (b) the
resolutions adopted by the board of directors efier authorizing and approving the execution véeli and performance of this Agreement
and the other documents executed in connectiomfiterand the consummation of the transactions eoptated hereby and thereby and state
that such resolutions have not been modified, aenevoked or rescinded and remain in full fonee affect, and (c) the charter documents
and by-laws of Premier.

7.2.5Third Party Consents. All third party consents or approvals listed ith8dule 7.2.5 hereto shall have been obtained by
Premier and shall be effective and shall not haanlsuspended, revoked, or stayed by action o$acty third party.

7.2.6Diligence Review. Parent and its accountants and attorneys shadl ¢tenducted prior to the date of this Agreement a
diligence investigation of all matters relatedtie Business of Premier deemed relevant by Paretst accountants and attorneys to such
diligence investigation, and the results of sudigeince investigation shall have been satisfactofyarent in its sole discretion. Parent shall
after the date of this Agreement use its commdyciahsonable efforts to continue and completdiligence investigation solely with respect
to its entitlement to meet with Premier’s employagd with Premier’s significant customers, with themat of such meetings and the items
of discussion to be agreed to by Premier and Pdfederal and Acquisition Sub in advance of suchtmegs, and its review pursuant to
Section 7.2.10 herein.

7.2.7Non-Compete, Non-Solicitation and Non-Disturbance §reements. Premier shall have entered into a hon-competg, no
solicitation and non-disturbance agreement witwap substantially the form of Exhibit C, with Nieea Bajwa in substantially the form of
Exhibit D and with Bruce E. Jesson substantially fibrm of Exhibit E.

7.2.8Employment Agreements. Acquisition Sub shall have entered into an emplegt agreement in the Form of Exhibit F with
(a) at least 24 of the key employees listed on Gallee7.2.8(a), and (b) at least 95% of the persomgloyed by Premier and the Premier
Business Affiliates as of the date of the executibthe Agreement other than the administrative legges as listed on Schedule 7.2.8 (b).

7.2.9Review of Contracts in Place By May 7, 2003, Acquisition Sub shall have hagl dfpportunity to review all documentation
regarding the Premier Engagements in the locatiogrevsuch documentation is maintained by Premigr ngay not close if any information
found in such documentation in Acquisition Sub’asenable discretion, shall have a Premier Matéudakerse Effect.
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7.2.10Material Adverse Effect. Since the date of this Agreement, Premier stalhave suffered a Premier Material Adverse
Effect.

7.3 Conditions to Obligations of Premier and Bajwa to @nsummate the Transaction The obligation of Premier and Bajwa to
consummate the Transaction shall be subject téutfigment at or prior to the Closing of the follding additional conditions, any of which
may be waived in writing by Premier or Bajwa priorClosing:

7.3.1Representations and Warranties The representations and warranties of Parenerednd Acquisition Sub contained in
this Agreement shall be true and correct in allariat respects on and as of the Closing Date, éXoeghanges contemplated by this
Agreement and except for those representationsvannties which address matters only as of aquaati date (which shall remain true and
correct as of such date), with the same force #edteas if made on and as of the Closing Dategpiin all such cases, for such breaches,
inaccuracies or omissions of such representatindsvarranties which have neither had nor reasonablyd be expected to have a Parent
Material Adverse Effect; and Parent shall haveveetid to Premier a certificate to that effect, datee date of the Closing and signed on
behalf of Parent by the President and Chief Firar@fficer of Parent.

7.3.2Agreements and Covenants Parent, Federal and Acquisition Sub shall haveopeed in all material respects all of their
agreements and covenants set forth herein thaequéred to be performed at or prior to the Clodiade; and Parent shall have delivered to
Premier a certificate to that effect, dated adefC€losing Date and signed on behalf of ParenhéyChief Executive Officer and Chief
Financial Officer of Parent.

7.3.3Legal Opinion . Premier shall have received an opinion from Raresubstantially the form attached hereto as BEixiH.

7.3.4Closing Documents Parent, Federal and Acquisition Sub shall haVieeted to Premier closing certificates of Parent,
Federal and Acquisition Sub and such other clodouments as Premier shall reasonably requestr (ihite additional opinions of counsel).
Each of the closing certificates of Parent, Fedanal Acquisition Sub, dated as of the Closing Daidy executed by the secretary of Parent,
Federal and Acquisition Sub, respectively, shatlifgeas to (a) the signing authority, incumbenaygapecimen signature of the signatories of
this Agreement and other documents signed on beh&érent, Federal and Acquisition Sub in conechierewith, (b) the resolutions
adopted by the board of directors of Parent, Fédec Acquisition Sub authorizing and approving éixecution, delivery and performance of
this Agreement and the other documents executedrinection herewith and the consummation of thestretions contemplated hereby and
thereby and state that such resolutions have rest bedified, amended, revoked or rescinded andireimdull force and effect, and (c) the
Certificate of Incorporation and By-Laws of Parehg Certificate of Incorporation and By-Laws ofdeeal and the Certificate of
Incorporation and By-Laws of Acquisition Sub.

7.3.5Material Adverse Effect. Since the date of this Agreement, Parent shall

42



not have suffered a Parent Material Adverse Effect.

7.3.6Payment of Purchase Price Parent shall have tendered the Direct Paymeatémier pursuant to the provisions of Section
2.4.2 hereof and shall have delivered the Escropmiat to the Escrow Agent pursuant to the provisiohSection 2.4.3 hereof.

7.3.7Payment of Premier Credit Facilities. Parent, Federal or Acquisition Sub shall have pafull the Premier Credit
Facilities concurrently with the Closing.

Article 8
S URVIVAL OF R EPRESENTATIONS

8.1Premier’'s Representations All representations and warranties made by Pnearid Bajwa in this Agreement, or any certificate o
other writing delivered by Premier or any of itsfildites pursuant hereto or in connection herewfihll survive the Closing and any
investigation at any time made by or on behalf afdAt and shall terminate on the date which is &8ths after the Closing Date (except that
Indemnified Party claims pending on such date cmrtiuntil resolved). The pre-Closing covenants nigdEeremier and Bajwa in this
Agreement or any certificate or other writing delied by Premier or any of its Affiliates pursuaatdio or in connection herewith shall
survive the Closing and any investigation at ametimade by or on behalf of Parent and shall tertmioa the date which is 18 months after
the Closing Date (except that Indemnified Partynatapending on such date continue until resolvéb® post-Closing covenants made by
Premier and Bajwa in this Agreement or any ce#tfcor other writing delivered by Premier or anytefAffiliates pursuant hereto or in
connection herewith shall survive the Closing ang iavestigation at any time made by or on behGRarent.

8.2 Parent’s Representations All representations and warranties made by PaFeateral and Acquisition Sub in this Agreemenrdary
certificate or other writing delivered by Paren¢deral, Acquisition Sub or any of their respect\fliates pursuant hereto or in connection
herewith shall survive the Closing and any invegttan at any time made by or on behalf of Premiwt shall terminate on the later of the ¢
when all amounts that may become payable pursodgdtion 2.4.4 are either paid in full or ceaskawee the potential to become payable
(except that Premier claims pending on such dai# shntinue until resolved) or on the date whigli8 months after the Closing Date
(except that Indemnified Party claims pending othstiate continue until resolved). The covenantsentgdParent, Federal or Acquisition
Sub in this Agreement or any certificate or otheiting delivered by Premier or any of its Affiliazgursuant hereto or in connection herewith
shall survive the Closing and any investigatioarat time made by or on behalf of Premier.

Avrticle 9
O THER P ROVISIONS

9.1Termination Events. This Agreement may be terminated and the Traimact
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abandoned at any time prior to the Closing Dateyiged however that upon any such termination threiging obligations of the Parties
under the Letter of Intent, including the obligascof confidentiality and non-solicitation, shatintinue in full force and effect in accordance
with the terms of the Letter of Intent:

(&) by mutual written consent of Parent and Premier

(b) by Parent if there has been a breach of amgseptation, warranty, covenant or agreement awadan this Agreement
on the part of Premier or Bajwa and such breactmbabeen cured within ten business days aftetemritotice to Premier (provided,
that none of Parent, Federal or Acquisition Sub imaterial breach of the terms of this Agreemant provided further, that no cure
period shall be required for a breach which byésire cannot be cured) such that the conditionfogé in Section 7.2.1 or Section
7.2.2 hereof, as the case may be, will not befaatis

(c) (i) by Parent, if Premier, its board of direstor Bajwa shall have (1) withdrawn, modified arended in any material
respect the approval of this Agreement or the aetisns contemplated herein, or (2) taken any pyimsition inconsistent with its
approval or recommendation, including, without tiamion, having failed (without the consent of Payarfter a reasonable period of til
to reject or disapprove any Acquisition Proposalafter a reasonable period of time to recommeritstshareholders such rejection or
disapproval), provided, that none of Parent, FddarAcquisition Sub is and in material breachluof terms of this Agreement, and in
that event Premier shall pay to Parent the amqettified in Section 6.1;

(i) by Premier, if Parent, Federal, AcquisitiontBar their respective boards of directors shalleh@y withdrawn,
modified or amended in any material respect theayg of this Agreement or the transactions contetegd herein, or (2) taken
any public position inconsistent with its approgakecommendation (provided, that neither PremigrBajwa is in material
breach of the terms of this Agreement) and in évant Parent shall pay to Premier the amount gpddii Section 6.1;

(d) by Premier, if there has been a breach of apyesentation, warranty, covenant or agreemenaowt in this Agreement
on the part of Parent, Federal or Acquisition Sath such breach has not been cured within ten besiteys after written notice to
Parent (provided, that neither Premier nor Bajwia imaterial breach of the terms of this Agreemant provided further, that no cure
period shall be required for a breach which byégire cannot be cured) such that the conditionfogé in Section 7.3.1 or Section
7.3.2 hereof, as the case may be, will not befsatisand in that event Parent shall pay to Prethieamount specified in Section 6.1;

(e) by Premier, if Premier accepts an Acquisitioog@sal for any reason, including pursuant to adglagh determination b
its Board of Directors, after consulting with coahghat not to accept the Acquisition Proposal Maeonstitute a breach of the
Directors’ fiduciary duty under the law of Premejurisdiction of organizatiorgrovided, howevethat in that event Premier shall pay
to Parent the amount
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pursuant to Section 6.1;

(f) by any party hereto if: (i) there shall be adi, non-appealable order of a federal or statetéoeffect preventing
consummation of the Transaction; (ii) there shalby final action taken, or any statute, ruleutation or order enacted, promulgated
or issued or deemed applicable to the Transaciianlp Governmental Entity which would make consurtiomeof the Transaction
illegal or which would prohibit Parent’s or Fedésadwnership or operation of all or a material portof the stock or assets of Premier,
or compel Parent, Federal or Acquisition Sub tpake of or hold separate all or a material portibthe business or assets of Premit
Parent, Federal or Acquisition Sub as a resulhefliransaction; or

(9) by any party hereto if the Transaction shatlimve been consummated by May 15, 2003, providgithe right to
terminate this Agreement under this Section 9.86gJl not be available to any party whose failaréutfill any material obligation
under this Agreement has been the cause of, dtedsn, the failure of the Closing Date to occarar before such date.

9.2 Notices. All notices and other communications hereundali &t 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 resfad) to the parties at the following
addresses (or at such other address for a pastyalisoe specified by like notice) and shall berdeé given on the date on which so hand-
delivered or on the third business day following ttate on which so mailed or sent:

To Parent, Federal and Acquisition Sub
CACI International Inc
1100 North Glebe Road

Arlington, VA 22201
Attention: Dr. J. P. London, Chairman

with copies to:

Jeffrey P. Elefante

Executive Vice President, General Counsel and &agre
CACI International Inc

1100 North Glebe Road

Arlington, VA 22201

and

David W. Walker
Foley Hoag LLP

155 Seaport Boulevard
Boston, MA 02210

To Premier.

Before the Closing
Rajiv Bajwa
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President and CEO

Premier Technology Group, Inc.
12701 Fair Lakes Circle

Suite 1000

Fairfax, VA 22033

After the Closing

Rajiv Bajwa

President and CEO

Premier Technology Group, Inc.

at such address to be provided in writing by Baj@vAcquisition Sub

with a copy to:

William J. Mutryn, Esq.

Holland & Knight LLP

2099 Pennsylvania Avenue, N.W.
Suite 100

Washington, DC 20006

9.3Entire Agreement . Unless otherwise herein specifically provideds thgreement and the documents and instrumento#eal
agreements among the parties hereto as contemphatedreferred to herein constitute the entireeagrent among the parties with respect to
the subject matter hereof and supersede all oti@rggreements and understandings, both writtelhoaal, between the parties with respe:
the subject matter hereof, including the Letteintént. Each party hereto acknowledges that, ierérg this Agreement and completing the
transactions contemplated hereby, such party isatying on any representation, warranty, covemardgreement not expressly stated in this
Agreement or in the agreements among the partigeplated by or referred to herein.

9.4 Assignability . This Agreement is not intended to confer upon @engon other than the parties hereto any rightsroedies
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 consehtll parties hereto.

9.5Validity . The invalidity or unenforceability of any prowsis of this Agreement shall not affect the validityenforceability of any
other provisions of this Agreement, each of whikhalsremain in full force and effect.

9.6 Specific Performance. The parties hereto acknowledge that damages alayenot adequately compensate a party for vialdtip
another party of this Agreement. Accordingly, irdaidn to all other remedies that may be availdt#esunder or under applicable law, any
party shall have the right to any equitable relait may be appropriate to remedy a breach ortémed breach by any other party hereunder,
including the right to enforce specifically therter of this Agreement by obtaining injunctive reliefrespect of any violation or non-
performance hereof.
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9.7 Governing Law This Agreement shall be governed by, and constameidenforced in accordance with, the laws of the
Commonwealth of Virginia, without regard to itsniples of conflicts of laws.

9.8 Counterparts . This Agreement may be executed in one or moratesparts, all of which together shall constitute @and the same
agreement.
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IN WITNESS WHEREOF, the parties have duly execulésl Asset Purchase Agreement under seal as afatiefirst above written.

CACI International Inc

By:

Title:
CACI, Inc. - Federal

By:

Title:
CACI Premier Technology, Inc.

By:

Title:
Premier Technology Group, Inc.

By:

Title:

Rajiv Bajwa

[Signature Page to Asset Purchase Agreen
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List of Exhibits and Schedules

Description

Escrow Agreemer

Form of Opinion of Premi’s Counse

Form of Nor-Compete, No-Solicitation and No-Disturbance Agreement (Bajw
Form of Nor-Compete, No-Solicitation and No-Disturbance Agreement (Wifi
Form of Nor-Compete, No-Solicitation and No-Disturbance Agreement (Jesst
Form of Parent Employment Agreem

Transition Services Agreeme

Form of Opinion of Counsel to CACI Internationat|

Subcontract Agreement
Schedule of Lien

Purchase Price Allocatic
Form of Premier Employee Agreems
Public Disclosure

Description

Premier Engagemen

Premier Contract

Excluded Asset

Assumed Accounts Payable, €

Corporate Status of Premi

Capital Stock

Authority for Agreement; Noncontraventic
Absence of Material Adverse Chang
Absence of Undisclosed Liabilitie
Compliance with Applicable Law, Charter and-Laws.
Litigation and Audits

Tax Matters

Employee Benefit Plan
Employmen-Related Matters
Environmental Matters

Assets Other Than Real Prope!

Premier Lease:

Agreements, Contracts and Commitme
Intellectual Property

Insurance Contract

Banking Relationships

Absence of Certain Relationshij

Litigation and Audits

Conduct of Business of Premi

Third Party Consent:

Key Employee:

Employees of Premier Business Affiliates to be Eyaghby Acquisition Suk



EXHIBIT 21

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

CACI, INC. - FEDERAL, a Delaware Corporation
(also does business as “CACI eBusiness Solutions”)
CACI, INC. - COMMERCIAL, a Delaware Corporation
CACI Limited, a United Kingdom Corporation
Automated Sciences Group, Inc., a Delaware Corjuorat
CACI Technologies, Inc., a Virginia Corporation
(also does business as “CACI Productions Group”)
CACI Dynamic Systems, Inc., a Virginia Corporation
CACI Premier Technology, Inc., a Delaware Corporati
CACI SYSTEMS AND TECHNOLOGY LTD, a Canadian Corptioa
Exhibit 23.1

Consent of Independent Auditors

We consent to the incorporation by reference inRbgistration Statements (Forms S-8 Nos. 333-104338104115, and 333-91676)
pertaining to the 2002 Employee, Management, ameldiir Stock Purchase Plans, the 1996 Stock IneeRian, as amended, and the CACI
$MART Plan, respectively, of CACI International |raf our report dated August 11, 2003, with resped¢he consolidated financial
statements and schedule of CACI International tietuided in this Annual Report (Form 10-K) for theay ended June 30, 2003.

/sl Ernst & Young LLP

McLean, Virginia
September 25, 2003
Exhibit 23.Z

Consent of Independent Auditors

We consent to the incorporation by reference iniReggion Statements (Nos. 333-104118, 333-1041ht538391676) of CACI Internation:
Inc on Form S-8 of our report dated August 13, 2@@pearing in the Annual Report on Form 10-K of@ Anternational Inc for the year
ended June 30, 2003.

/s/ Deloitte & Touche
McLean, Virginia
September 25, 2003
Exhibit 31.1

Section 302 Certification

[, Dr. J.P. London certify that:
1. | have reviewed this Form 10K for the fiscal yeaded June 30, 2003 of CACI International Inc;

2. Based on my knowledge, this report does notaoriny untrue statement of a material fact or dmnéttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the Registrant as of, anditie periods presented in this report;

4. The Registrant’s other certifying officer(s) drare responsible for establishing and maintaimiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}15¢r the Registrant and have:

(a) Designed such disclosure controls and procsgorecaused such disclosure controls and procsdorge designed under our
supervision, to ensure that material informatidatieg to the Registrant, including its consolidhageibsidiaries, is made known to us by
others within those entities, particularly durihg tperiod in which this report is being prepared;

(b) [Omitted pursuant to the transition rules dlatreSEC Release 33-8238];

(c) Evaluated the effectiveness of the Registratisslosure controls and procedures and presenttitisi report our conclusions about
the effectiveness of the disclosure controls andgatures, as of the end of the period coveredibyeport based on such evaluation;
and

(d) Disclosed in this report any change in the Begnt's internal control over financial reportitigat occurred during the Registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tfas materially affected, or is
reasonably likely to materially affect, the Redasi’'s internal control over financial reporting;dan

5. The Registrant’s other certifying officer(s) dritave disclosed, based on our most recent evatuaf internal control over financial
reporting, to the Registrant’s auditors and the iRGdmmittee of the Registrant’s Board of Directors

(a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect the Regidtsaability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a simiifiole in the Registrant’s
internal control over financial reportin



Date: September 23, 2003

/sl

Dr. J.P. London
Chairman of the Board, President
Chief Executive Officer and Director
(Principal Executive Officer
Exhibit 31.2

Section 302 Certification

I, Stephen L. Waechter, certify that:
1. I have reviewed this Form 10K for the fiscal yeaded June 30, 2003 of CACI International Inc;

2. Based on my knowledge, this report does notaiominy untrue statement of a material fact or dn#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the Registrant as of, andli@ periods presented in this report;

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintaimlisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}5¢r the registrant and have:

(a) Designed such disclosure controls and procsgdorecaused such disclosure controls and procedaoitee designed under our
supervision, to ensure that material informatidatmeg to the Registrant, including its consolidhsibsidiaries, is made known to us by
others within those entities, particularly durihg toeriod in which this report is being prepared;

(b) [Omitted pursuant to the transition rules ddateSEC Release 33-8238];

(c) Evaluated the effectiveness of the RegistradiSslosure controls and procedures and presentiisi report our conclusions about
the effectiveness of the disclosure controls adguiures, as of the end of the period coveredibyédport based on such evaluation;
and

(d) Disclosed in this report any change in the Biegnt’s internal control over financial reportitigat occurred during the Registrant’s
most recent fiscal quarter (the Registrant’s fofigbal quarter in the case of an annual repost) tias materially affected, or is
reasonably likely to materially affect, the Redasi’'s internal control over financial reporting;dan

5. The Registrant’s other certifying officer(s) drithve disclosed, based on our most recent evaiuat internal control over financial
reporting, to the Registrant’s auditors and the iRGdmmittee of the Registrant’s Board of Directors

(&) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect the Regidtsaability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a siniifiole in the Registrant’s
internal control over financial reporting.

Date: September 25, 2003

Is/

Stephen L. Waechter
Executive Vice President, Chief Financial Officer
and Treasurer
(Principal Financial Officer
Exhibit 32.1

Section 906 Certification

In connection with the annual report on Form 10fkCACI International Inc (the Company) for the idgear ended June 30, 2003, as filed
with the Securities and Exchange Commission ord#tie hereof (the Report), the undersigned Chaimwh#me Board, President and Chief
Executive Officer of the Company certifies, to thest of his knowledge and belief pursuant to 18 C..Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, that

(1) The Report fully complies with the requiremeotsSection 13 (a) or 15 (d) of the Securities Earaie Act of 1934; and

(2) The information contained in the Report faphlgsents, in all material respects, the finanaaldition and results of operations of the
Company.

Date: September 23, 2003

Is/

Dr. J.P. London
Chairman of the Board, President



Chief Executive Officer and Director
(Principal Executive Officer
Exhibit 32.2

Section 906 Certification

In connection with the annual report on Form 10fkCACI International Inc (the Company) for the idgear ended June 30, 2002, as filed
with the Securities and Exchange Commission ord#tte hereof (the Report), the undersigned Execiize President, Chief Financial
Officer and Treasurer of the Company certifiegh®mbest of his knowledge and belief pursuant tt I8 C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley A2002, that:

(1) The Report fully complies with the requirementsSefction 13 (a) or 15 (d) of the Securities Exchafigeof 1934; anc
(2) The information contained in the Report fairly mets, in all material respects, the financial ctodiand results of operations of the
Company

Date: September 25, 2003

Is/

Stephen L. Waechter

Executive Vice President, Chief Financial Officer
and Treasurer

(Principal Financial Officer
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