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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-K

(Mark One)
ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the fiscal year ended June 30, 2007
OR
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from to
Commission File Number 001-31400

CACI International Inc

(Exact name of registrant as specified in its chaetr)

Delaware 54-1345888

(State or other jurisdiction of incorporation or organization) (I.R.S. Employer Identification No.)

1100 North Glebe Road, Arlington, VA 22201

(Address of principal executive offices)

(703) 841-7800

(Registrant’s telephone number, including area code

Indicate by check mark whether the registrantuseli-known seasoned issuer, as defined in Ruleot®@be Securities Act. Yes
O . No

Indicate by check mark whether the registrant isrequired to file reports pursuant to Section L$ection 15(d) of the Act. Yes
O . No

Indicate by check mark whether the registrant € filed all reports required to be filed by Seeti or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 mofah$or such shorter period that the registrans wemjuired to file such reports), and
(2) has been subject to such filing requirementsife past 90 days. Ye&l . No O

Indicate by check mark if disclosure of delinquiélers pursuant to Item 405 of Regulation S-K is aontained herein, and will not be
contained, to the best of registrant’s knowledgedefinitive proxy or information statements incorated by reference in Part Il of this
Annual Report on Form 10-K or any amendment to Afmeual Report on Form 10-KIX]

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, noa-accelerated filer.
Large accelerated filellX] Accelerated filer [ Non-accelerated filer I

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exgje Act). Yes . No

The aggregate market value of common shares hetdinaffiliates of the registrant on December I@was $1,730,684,892, based
upon the closing price of the registrant’s commioares as quoted on the New York Stock Exchange ositeptape on such date.

As of August 24, 2007, the registrant had 29,998 #tares of common stock issued and outstanding.
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DOCUMENTS INCORPORATED BY REFERENCE

Part Il incorporates by reference certain inforimafrom the registrant’s proxy statement for i@2 annual meeting of stockholders.
With the exception of the sections of the 2007 grstatement specifically incorporated herein berefice, the 2007 proxy statement is not
deemed to be filed as part of this Annual Reporform 10-K.

Unless the context indicates otherwise, the tenves'“our”, “the Company” and “CACI” as used in Rat and Il include CACI
International Inc and its subsidiaries. The terhe“tegistrant”, as used in Parts | and Il refef€ALI International Inc only.

INFORMATION RELATING TO FORWARD-LOOKING STATEMENTS

Certain information included or incorporated byerehce in this document and in press releasesewstatements or other documents
filed with the U.S. Securities and Exchange Comimis§SEC), or in the Company’s communications aisduksions through webcasts,
telephone calls and conference calls, may not addrstorical facts and, therefore, could be inttgal to be “forward-looking statements” as
that term is defined in the Private Securitiesgdation Reform Act of 1995 and other federal semsitaws. All statements other than
statements of historical fact are statements thalddbe deemed forward-looking statements, inclggirojections of financial performance;
statements of plans, strategies and objectivesaofagrement for future operations; any statementeraimg developments, performance or
industry rankings relating to products or servi@y; statements regarding future economic condit@mrperformance; any statements of
assumptions underlying any of the foregoing; andaher statements that address activities, evmrndsvelopments that CACI intends,
expects, projects, believes or anticipates wilinarly occur in the future. Forwatdeking statements may be characterized by termagysuct
as “believe,” “anticipate,” “expect,” “should,” “bend,” “plan,” “will,” “estimates,” “projects,” “stategy” and similar expressions. These
statements are based on assumptions and assessmeetby the Company’s management in light ofXfseéence and its perception of
historical trends, current conditions, expectedreidevelopments and other factors it believestagpropriate. These forward-looking
statements are subject to a number of risks andrtaicties that include but are not limited to thetors set forth under Item 1A, Risk Factors
in this Annual Report on Form 10-K.

Any such forward-looking statements are not guaesbf future performance, and actual results,|dpreents and business decisions
may differ materially from those envisaged by statward-looking statements. The forward-lookingtetaents included herein speak only as
of the date of this Annual Report on Form 10-K. TB@mpany disclaims any duty to update such forwaod#ting statements, all of which are
expressly qualified by the foregoing.
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PART |

Item 1. Business
Background

CACI International Inc was organized as a Delaveamporation under the name “CACI WORLDWIDE, IN@# October 8, 1985. By
merger on June 2, 1986, the registrant becameattempof CACI, Inc., a Delaware corporation, andGTAl.V., a Netherlands corporation.
Effective April 16, 2001, CACI, Inc. was mergeddrits wholly-owned subsidiary, CACI, INC.-FEDERA&uych that the registrant is now the
corporate parent of CACI, INC.-FEDERAL, a Delawaogporation, and CACI N.V., a Netherlands corpamtiThe registrant is a holding
company and its operations are conducted throulgidiaries, which are located in the U.S. and Eerop

Our telephone number is (703) 841-7800 and ourrnetegage can be accessed at www.caci.com. We awakeeb site content
available for information purposes only. It shoolt be relied upon for investment purposes, ndrirgorporated by reference into this
Annual Report on Form 10-K.

Our Annual Reports on Form 10-K, Quarterly Reportd=orm 10-Q, Current Reports on Form 8-K and ammmds to those reports
filed or furnished pursuant to Section 13(a) ord)®(f the Exchange Act are made available freehafge on our Internet website at
WWwWw.caci.com as soon as reasonably practicable &#eelectronically file such material with, or fiish it to, the SEC. Documents filed by
with the SEC can also be viewed at www.sec.gov.

Overview

CACI founded its business in 1962 in simulatiorhtemlogy, and has strategically diversified primavilithin the information
technology (IT) and communications industries. Wétienue for the year ended June 30, 2007 (FY200%)..9 billion, CACI serves clients
in the government and commercial markets, primahnitpughout North America and internationally ol of U.S. customers, as well as in
the United Kingdom. We deliver IT and communicatgmutions, along with professional services, todients. Our primary areas of
expertise include: systems integration, managedor&tservices, knowledge management and enginesengces. Through these service
offerings, we provide comprehensive, practical il @zommunications solutions by adapting emergiogrtelogies and continually evolving
legacy strengths in such areas as information assarand security, reengineering, logistics anéheeging support, litigation support
systems and services, product data managementaseftlevelopment and reuse, voice, data and videwoneinications, simulation and
planning, financial and human resource systemgyandilemographic and customer data analysis. As a rekthliese broad capabilities, me
of our client relationships have existed for teangeor more.

Our high quality service has enabled us to gaieatpusiness and sustain long-term client relatipssand also to compete effectively
for new clients and new contracts. We seek conipetitusiness opportunities and have designed cenatipns to support major programs
through centralized business development and esimiéances. We have structured our business al@weint organization to respond to the
competitive marketplace, particularly within theléeal government, and support that activity with-fume marketing, sales, communicatio
and proposal development specialists.

Our primary customers—both domestic and internatiefare agencies of the U.S. government, and majorocatipns. The demand f
our services, in large measure, is created bynitreasingly complex network, systems and infornmagiovironments in which governments
and businesses operate, and by the need to stayntwith emerging technology while increasing pretility and, ultimately, performance.

At June 30, 2007, CACI had approximately 10,400 leyges. We currently operate from our headquagei$ree Ballston Plaza, 11
North Glebe Road in Arlington, Virginia. CACI haffioes and facilities in over 120 other locatiohsaughout the United States, Europe,
Asia.
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Domestic Operations

Our domestic operations are conducted through &eruof subsidiaries, and account for 100 percepuofJ.S. government revenue
and approximately 12.4 percent of our commerciaknee. Some of the contracts performed by our dienggerations involve assignment
employees to international locations and at Jun@307, approximately 510 employees were performsinth assignments. We provide IT
and communications solutions, along with other @ssfonal services, to our domestic clients thraalgfour of our major service offerings:
systems integration, managed network services, letupe management and engineering services. Ggnahalsolutions offered by our
domestic operations are applied by clients to imerheir organizational performance by enhancirgesy 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 networkservices offerings include a complete suite of thohs for total life cycle support of global comnicettion networks
These offerings include planning and building vpiddeo and data networks; managing network compatiuin infrastructures; operating
network systems, including monitoring codes, tafiecurity, and fault isolation and resolutiond assuring that information is secure from
unauthorized interception and intrusion duringsttrage and transmission.

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 our simulatamd programming services to deliver
advanced logistics planning solutions.

In fashioning solutions utilizing the technologiEseach of these service offerings, we make extensse of our wide array of modeling
and simulation products and services, thereby @rblients to visualize the impact of proposedrges or new technologies before
implementation. Our simulation offerings addressntineeds in the areas of military training and-gaming, logistics, manufacturing, wide
area networks, including satellites and land lihnesal area networks, the study of business presessd the design of distributed computer
systems architecture.

International Operations

Our international operations are conducted primdhifough our operating subsidiary in Europe, CA®hited, and account for all
revenue generated from international clients anél B&rcent of our commercial revenue. CACI Limitetheadquartered in London, England,
and operates primarily in support of our systenegration line of business.

Our international systems integration offeringsu®grimarily on planning, designing, implementimglananaging solutions that resc
specific technical or business needs for commeagidlgovernment clients in the telecommunicati@inancial services, healthcare services
and transportation sectors. Our international
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operations also concentrate on combining dataectthblogy in software products and services thatige strategic information on
customers, buying patterns and market trends fentsl who are engaged in retail sales of consumastugts, direct marketing campaigns,
franchise or branch site location projects, andlamendeavors.

Competition

We operate in a highly competitive industry thafides many firms, some of which are larger in sizé have greater financial
resources than we do. We obtain much of our busiaeghe basis of proposals submitted in respanseguests from potential and current
customers, who may also receive proposals front dittmes. Additionally, we face indirect competitidrom certain government agencies that
perform services for themselves similar to thoseketad by us. We know of no single competitor ikatominant in our fields of technology.
We have a relatively small share of the availabdeldwide market for our products and services amend to achieve growth and increasing
market share in part by organic growth, and in gadugh strategic acquisitions.

Strengths and Strategy

Although we are a supplier of proprietary compuiased technology products and marketing systenthipts, we are not primarily
focused on being a software product developeridigtr (see discussion following under “Patent@demarks, Trade Secrets and Licenges”

We offer substantially our entire range of inforioatsystems, technical and communications servire$essional services, and
proprietary products to defense intelligence andian agencies of the U.S. government. In ordeddso, we must maintain expert
knowledge of agency policies and operations. Oukviar U.S. government agencies may combine a wadge of skills drawn from our
major service offerings, including information sysis design, development and maintenance, systegiteering, telecommunications,
logistics sciences, information assurance and ggcurilitary systems engineering, simulation, auaded document management, and
litigation support. We occasionally contract throuzpth our domestic and international operatiorsufaply services and/or products to
governments of other nations.

Our commercial client base consists primarily efiacorporations in the United Kingdom (U.K.). Thigrket is the primary target of
our proprietary marketing systems software andidesa products.

Decisions regarding contract awards by both ouegawent and commercial clients typically are basedssessment of the quality of
past performance, responsiveness to proposal egqeirts, price, and other factors.

We have the capability to combine comprehensiveMi@tge of client challenges with significant expeetin the design, integration,
development and implementation of advanced infaionaechnology and communications solutions. Thisability provides us with
opportunities either to compete directly for, ostgpport other bidders in competition for, multiion dollar and multi-year award contracts
from the U.S. government.

We have strategic business relationships with ab@uraf companies associated with the informatichrnelogy industry. These
strategic partners have business objectives cobipatith ours, and offer products and services tbatplement ours. We intend to continue
development of these kinds of relationships wharéwey support our growth objectives.

Our marketing and new business development is aiadby virtually all of our officers and managarsluding the Chief Executive
Officer, executive officers, vice presidents, andsion managers. We employ marketing professiondis identify and qualify major
contract opportunities, primarily in the federavgonment market. Our proprietary software and ntargesystems are sold primarily by full
time sales people. We also have established agreefioe the resale of certain third party softwanel data products.

6
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Much of our business is won through submissioroaial competitive bids. Commercial bids are fredlyemegotiated as to terms and
conditions for schedule, specifications, deliveng @ayment. With respect to bids for governmentkwbowever, in most cases the client
specifies the terms and conditions and form of @it In situations where the client-imposed canittgpe and/or terms appear to expose us
to inappropriate risk, we may seek alternate aearants or opt not to bid for the work. Essentiallycontracts with the U.S. government,
many contracts with other government entities, fiiettme government client to terminate the conteany time for the convenience of the
government or for default by the contractor. Altgbuwe operate under the risk that such terminatiogg occur and have a material impact
on operations, throughout our 45 years in busieash terminations have been rare and, generaly hat materially affected operations. As
with other government contractors, our businessiigect to government client funding decisions actibns that are beyond our control. Our
contracts and subcontracts are composed of a aidgerof contract types, including firm fixed-pricest reimbursement, time-and-materials,
indefinite delivery/indefinite quantity (IDIQ) argbvernment wide acquisition contracts (known as G¥8Asuch as General Services
Administration (GSA) schedule contracts. By comppaoljcy, fixed-price contracts require the approvgat least two of our senior officers.

At any one time, we may have more than a thousapdrate active contracts and/or task orders. InOBY 2the ten top revenue-
producing contracts accounted for 30.6 percentiofevenue, or $593.7 million; however, no singdatcact accounted for more than 10
percent of our total revenue.

In FY2007, 94.2 percent of our revenue came fro. lJovernment prime contracts or subcontracts.ubfaial revenue, 71.9 percent
came from U.S. Department of Defense (DoD) consraantd 22.3 percent from other civilian agency goweent clients. The remaining 5.8
percent of revenue came from commercial businegh, domestic and international, and state and lomatracts.

Although we are continuously working to diversifyralient base, we will continue to aggressivelgksadditional work from the DoD.
In FY2007, DoD revenue grew by 8.7 percent, or $2Hiillion. The acquisitions during the year endeade 30, 2006 (FY2006), of National
Security Research, Inc. (NSR) in October 2005, rmftion Systems Support, Inc. (ISS) in March 2@0& Alphalnsight Corporation in May
2006 and the FY2007 acquisition of Institute forafply Management, Inc. (IQM) in May 2007 accounted81.6 percent of the revenue
growth within DoD. Internal growth accounted foetfemaining 18.4 percent of the DoD revenue growth.

Industry Trends

The federal government is the largest consumarfofination technology services and solutions inWinéed States. We believe that
following trends will impact the federal governmriuture spending on the types of services we ipleav

* Increased Congressional oversight—The increasedofddbemocratic Congressional leaders in what wasdrly a Republican-
controlled Congress, as well as high profile caseslving alleged and proven abuses, are increasiegsight at the Congressional
level and audit scrutiny at the agency level. THastors require compromise between the Legislaive Executive branches of the
government and introduce delays in procurerr

» Election year dynamics—With presidential and Cosgi@nal elections being held in calendar year 28G8¢ will be political
appointees, as well as others closely aligneddatirent administration, who will be leaving gavwaent early as their potential j
prospects in a new administration will likely dirigh. Vacancies in key positions can have the impastowing the decision
process around procurements and in particular mewlatively controversial acquisition

» Best value versus best price—Performance-basedaoting, in which a contractor’s fee payment idl tie its level of performance,
is a technique for structuring all aspects of at@m around the purpose and outcome desired assedpo the process by which
work is to be performed. While this is na
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new contracting strategy, nor is it a mandate, eigarare now assigned a target achievement geait® performance-based
techniques into 40% of the total eligible servioatracts worth more than $25,000. This practidetended to shift risk from the
government to the contractt

» Small business participation expectations—Accordmthe Small Business Administration, small busspreferences accounted
for 25.4% of all prime contract dollars awardedidgrgovernment fiscal year 2005. Legislation isnigetonsidered that would raise
the current goal of 23% to either a 25% or a 30% fmr small business set asides. Increased smsithéss preferences will maki
more difficult for larger companies to compete thoe remaining prime contract dolla

» Supplemental funding and the continuing cost ofraagtric warfare—-©Once the level of involvement in Iraq and Afghaaisbegin:
to wind down, the military role will likely evolvrom less dependence on major combat operatioas tocreased use of precision
strikes. Intelligence gathering, processing andyaisawill become even more important to the migsié the commanders in the
field. Future administrations may choose to paytliese activities through annual appropriationtesns of supplemental funding.
Going forward, a substantial portion of the miltdnudget will be needed to re-set and modernizépegent and infrastructure. This
will likely fuel a continuing demand for logisticgrvices and network enabled mission capabilitiaswill provide an increasing
level of performance efficiency while also introthg elements of cost-effectiveness as should Heeelawith highly scalable
solutions and service

e Strategic alliances—The current strategic enviramnaéctates the need for more inter-company depgeids in the form of
alliances and partnerships. Alliances with large small companies who have agency mission knowladgéor established
credentials related to specific commercial-off-#heelf (COTS) solutions are critical to winning largontracts as a prime contrac
Proficiencies through alliances with software aggtiion suppliers are increasingly important asgtiernment adopts more
solutions.

e Strategic sourcing—This is an Office of Managensrd Budget (OMB) directive to make business deggsabout acquiring
commodities and services more effectively and igffity. In many cases, these strategies are dabigndrive specific services to
commodity status in order to leverage the governta@urchasing power. Many of the multiple-awaid|@ contracts that typify
today’s market are derived from strategic souramitiptives that aggregate requirements and promdey options for users over
extended performance perio

Recent Significant Acquisitions
During the past three fiscal years, we completiata of eight acquisitions, five in the U.S. ahdete in the U.K. including:

» The March 2006 acquisition of substantially altloé assets of ISS for $145.8 million. ISS spedalim providing information
technology, communications and logistics serviocgd.S. government clients including the Army, Na&yr, Force, the Social
Security Administration, the General Services Adstnation, and the Departments of Justice and Pantation.

» The May 2007 acquisition of all of the outstandgtgck of IQM for $40.5 million. IQM provides managent consulting and
operational support services to the intelligenaamunity and homeland security marke

» The June 2007 acquisition of all the outstandinglsbf The Wexford Group International, Inc. (W@ $115.0 million. WGI
provides management and technical consulting sesvitthe areas of acquisition management, st@ategnmunications, the
application of technology to improve operations] #me enhancement of an enterprise’s managemeyatniaation, and
performance. The acquisition of WGI gives us thpasfunity to provide Army Special Operations seegi¢i.e. counterterrorism
training) and provides us with entry into a highrtea area of DoD business. Maj

8
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clients include Departments of the Army, Navy, &idForce as well as Department of Information &ys¢ Agency (DISA) and
the Deployment Health Support Director:

Over the past several years, the U.S. governmeandtganized the armed services so that militarggerel focus on combat and war-
fighter roles, while many non-combatant roles dtedf by personnel provided by contractors. Theusgitjions we completed, including those
as described above, have positioned us to resporettain aspects of this transformation of Dol daliver contract personnel to fill some
of these non-combatant roles including logistingglligence gathering and analysis, organizatiogalignment and training.

Seasonal Nature of Business

Our business in general is not seasonal, althdugkummer and holiday seasons affect our reverzsbe of the impact of holidays
and vacations on our labor and on product and@esales by our international operations. Variaionour business also may occur at the
expiration of major contracts until such contraats 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 doésamplete its budget process before the end disital year, government operations
typically are funded pursuant to a continuing resoh that authorizes agencies of the U.S. goventitoecontinue to operate, but tradition:
does not authorize new spending initiatives. Whehrof the U.S. government operates under a canggmesolution, as occurred during the
federal fiscal year ending September 30, 2007 ydetan occur in procurement of products and sesyimed such delays can affect our
revenue and profit during the period of delay.

CACI Employment and Benefits

Our employees are our most valuable resource. Waaontinuing competition for highly skilled pesfsionals in virtually all of our
business areas. The success and growth of ourdsssigm significantly correlated with our abilityrecruit, train, promote and retain high
quality people at all levels of the organization.

For these reasons, we endeavor to maintain cornveetilary structures, incentive compensation @ogr, fringe benefits, opportuniti
for growth, and individual recognition and awardgrams. Fringe benefits are generally consistamisacour subsidiaries, and include paid
vacations and holidays; medical, dental, disabditg life insurance; tuition reimbursement for jeated education and training; and other
benefits under various retirement savings and spoickhase plans.

We have published policies that set high standimdi$ie conduct of our business. We require abwf employees, consultants, officers,
and directors annually to execute and affirm todbae of ethics applicable to their activitiesatidition, we have launched annual ethics and
compliance training for all of our employees toyide them with the knowledge necessary to mairgainhigh standards of ethics and
compliance.

Patents, Trademarks, Trade Secrets and Licenses

We own 17 patents in the United States and onepat€anada. While we believe our patents aredyale do not consider that our
business is dependent on patent protection in atgnal way. We claim copyright, trademark and oftr@prietary rights in a variety of
intellectual property, including each of our praairy computer software and data products andethéed documentation. We presently own
22 registered trademarks and service marks in tBe &hd 55 registered trademarks and service nrakber countries, primarily the U.K.
All of our registered trademarks and service manky be renewed indefinitely. In addition, we assegyrights in essentially all of our
electronic and hard copy publications, our proprigsoftware and data products and in softwareymred at the expense of the U.S.
government, which rights can be maintained forap3 years.
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Because most of our business involves providingises to government entities, our operations gdlyegiee not substantially dependent uy
obtaining and/or maintaining copyright or tradempréitections, although our operations make used protections and benefit from them
as discriminators in competition. We are also ayp@ar agreements that give us the right to distelmomputer software, data and other
products owned by other companies, and to recan@ne from such distribution. As a systems integyrat is important that we maintain
access to software, data and products supplieddythird parties, but we generally have experidritée difficulty in doing so. The
durations of such agreements vary according toetimes of the agreements themselves.

We maintain a number of trade secrets that conrituour success and competitive distinction ardkavor to accord such trade
secrets protection adequate to ensure their cangravailability to us. From time to time, we asgjuired to assert our rights against former
employees or other third parties who attempt tappsopriate our trade secrets and confidentiahimétion for their own personal or
professional gain. We take such matters seriousdypairsue claims against such individuals to thierexecessary to adequately protect our
rights. While retaining protection of our trade is#s and vital confidential information is importawe are not materially dependent on
maintenance of a specific trade secret.

Backlog

Our backlog as of June 30, 2007, which consistagmily of contracts with the U.S. government, wasidbillion, of which $1.2 billion
was for funded orders. Total backlog as of June2B06 was $4.6 billion. We presently anticipatesdzhon current revenue projections, that
the majority of the funded backlog as of June 3@ 72will result in revenue during the fiscal yeadig June 30, 2008.

Our backlog represents the aggregate contract uever estimate will be earned over the remainiiegolf our contracts. We include in
estimated remaining contract value only the cohraenue we expect to earn over the remaining tdriine contract, even in cases where
more than one company is awarded work under a givatract. Funded backlog is based upon amount®ppated by a customer for
payment for goods and services and as the U.Srgmeat operates under annual appropriations, agewtithe U.S. government generally
fund contracts on an incremental basis. As a rethidtmajority of our estimated remaining contraadtie is not funded backlog. The estimates
used to compile remaining contract value are baseolur experience under contracts, and we bellevestimates are reasonable. However,
there can be no assurance that existing contralttesult in earned revenues in any future pecoét all.

Business Segments, Foreign Operations, and Majors@umer

Additional business segment, foreign operationsraapbr customer information is provided in our Caidated Financial Statements
contained in this Report. In particular, see n@eBusiness Segment, Customer and Geographic Iatam in the Notes to Consolidated
Financial Statements contained in this Annual Repoi-orm 10-K.

Revenue by Contract Type

The following information is provided on the amasiof our revenue attributable to time-and-mategalstracts, cost reimbursable
contracts and firm fixed-price contracts (includmgprietary software product sales), during eddh®last three fiscal years:

Year Ended June 30,

2007 2006 2005
(amounts in thousands)
Time and material $1,021,12¢ 52.% $ 899,15. 51.2% $ 925,07¢ 57.(%
Cost reimbursabl 531,33t 27./% 500,46: 28.t% 405,80 25.(%
Firm fixed-price 385,507 19.% 355,71(  20.2% 292,187 18.(%
Total $1,937,97. 100.% $1,755,32. 100.% $1,623,06. 100.(%

10
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Item 1A. Risk Factors

You should carefully consider the risks and undatis described below, together with the informatincluded elsewhere in this
Annual Report on Form -K and other documents we file with the SEC. Télesrand uncertainties described below are thosevtieshave
identified as material, but are not the only risited uncertainties facing us. Our business is alggect to general risks and uncertainties that
affect many other companies, such as overall Lh8.reon-U.S. economic and industry conditions, idiclg a global economic slowdown,
geopolitical events, changes in laws or accountirigs, fluctuations in interest and exchange ratesorism, international conflicts, majc
health concerns, natural disasters or other disioips of expected economic and business condithuiditional risks and uncertainties not
currently known to us or that we currently beliere immaterial also may impair our business openasi and liquidity.

We depend on contracts with the federal governmiemta substantial majority of our revenue, and obusiness could be seriously
harmed if the government significantly decreasedamased doing business with us.

We derived 94.2 percent of our total revenue in B®¥2and 94.4 percent of our total revenue in FY 206/ federal government
contracts, either as a prime contractor or a subactor. We derived 71.9 percent of our total rexeem FY2007 and 73.1 percent of our total
revenue in FY2006 from contracts with agenciehef@oD. We expect that federal government contraittgontinue to be the primary
source of our revenue for the foreseeable futfingelwere suspended or debarred from contractirig the federal government generally,
with the General Services Administration, or argnfficant agency in the intelligence community loe DoD, or if our reputation or
relationship with government agencies were to bmained, or if the government otherwise ceased dbirginess with us or significantly
decreased the amount of business it does withundyusiness, prospects, financial condition andatp® results could be materially and
adversely affected.

Our business could be adversely affected by theconte of the various investigations/proceedings netiag our interrogation
services work in Iraq

In May 2004, press accounts disclosed an interral government report, the Taguba Report, whicloranother things, alleged that
one of our employees was involved in the allegestne@tment of Iragi prisoners at the Abu Ghraiblitgc Another government report, the
Jones/Fay Report, alleges that three of our empkyyiacluding the employee identified in the TagRegort, acted improperly in performing
their assigned duties in Iragq. The Jones/Fay Répdrudes a recommendation that the informatioth@report regarding these employees be
forwarded to the General Counsel of the U.S. Aronydietermination of whether each of them shouldeberred to the U.S. Department of
Justice for prosecution and to the contractingceffifor appropriate contractual action. Our invgeion into these matters has not to date
confirmed the allegations of abuse contained imegithe Taguba Report or the Jones/Fay Reportaleg do charges have been brought
against us or any of our employees in connectidgh thie Abu Ghraib allegations.

On May 7, 2007, we received a letter from HenryWaxman, Chairman of the House Committee on Ovetrsigh Government
Reform, requesting documents from CACI in connectidgth the Committee’s investigation into the warkgovernment contractors in Iraqg.
We have cooperated with that investigation, antiagihtinue to cooperate fully with the governmesgarding investigations arising out of
interrogation services provided in Iraqg.

The results of the investigations and proceedirganding our interrogation services in Iraq codfda our relationships with our
clients and could cause our actual results to diffaterially and adversely from those anticipated.
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Our business could be adversely affected by detassed by our competitors protesting major contragtards received by us,
resulting in the delay of the initiation of work.

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

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

Because we derive a substantial majority of ouenexe from contracts with the federal governmentbeleeve 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 significasiécline in government expenditures, a
shift of expenditures away from programs that wgpsutt or a change in federal government contragioigcies could cause federal
government agencies to reduce their purchases gndéacts, 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 and adversely from those anticipat
Among the factors that could seriously affect addral government contracting business are:

» the increasing demand and priority of funding fombat operations in Irag and Afghanistan, which meauce the demand for our
services on contracts supporting some operatioti$reintenance activities in the Do

« the funding of all civilian agencies through a doning resolution instead of a budget approprigtishich may cause our custom
to defer or reduce work under our current contre

* Dbudgetary priorities limiting or delaying federalvg@rnment spending generally, or specific departmenagencies in particular,
and changes in fiscal policies or available fundingluding potential government shutdowns (sucthaswhich occurred during
the federal governme’s 1996 fiscal year

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

» curtailment of the federal government’s use of infation technology or professional services.

Our federal government contracts may be terminatgdthe government at any time and may contain otpeovisions permitting the
government not to continue with contract performascand if lost contracts are not replaced, our openg results may differ materiall
and adversely from those anticipated.

We derive substantially all of our revenue fromediad government contracts that typically span anemare 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.

Federal government contracts contain numerous praions 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
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» suspend or debar us from doing business with tther& government or with a governmental agency;
« impose fines and penalties and subject us to cahprosecution; and

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

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, srechination could cause our actual results to diffiaterially and adversely from those
anticipated. Certain contracts also contain orgditnal conflict of interest clauses that limit alility to compete for or perform certain
other contracts. Organizational conflicts of ingr@CIs) arise any time we engage in activitied {f) make us unable or potentially unabl
render impartial assistance or advice to the gowent; (ii) impair or might impair our objectivityiperforming contract work; or (iii) provide
us with an unfair competitive advantage. For examyten we work on the design of a particular systeenmay be precluded from
competing for the contract to install that syst&rapending upon the value of the matters affected)@l issue that precludes our
participation in or performance of a program ortcact could cause our actual results to differ mallg and adversely from those anticipat

As is common with government contractors, we hayggenced and continue to experience occasiomfdpeance issues under
certain of our contracts. Depending upon the vafube matters affected, a performance problemithpécts our performance of a program
or contract could cause our actual results to diffaterially and adversely from those anticipated.

If we fail to establish and maintain important retnships with government entities and agenciesy ability 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. Theagaeships enable us to provide informal input addice to government entities and
agencies prior to the development of a formal W& may be unable to successfully maintain ouridlahips 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 and adversely from those antitgoh

We derive significant revenue from contracts andskaorders awarded through a competitive bidding pess. If we are unable to
consistently win new awards over any extended p&rmur business and prospects will be adverselgetid.

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 se¢ke foreseeable future will continue to be avwarthrough competitive bidding.
Budgetary pressures and changes in the procurgmmress have caused many government clients teasicigly purchase goods and sen
through IDIQ contracts, GSA schedule contracts@hdr governmentvide acquisition contracts. These contracts, sofwéhach are awarde
to multiple contractors, have increased competiéind pricing pressure, requiring that we make sustiapostaward efforts to realize reven
under each such contract. In addition, in constémraf recent publicity regarding the practiceagencies awarding work under such
contracts that is arguably outside their intendmps, both the GSA and the DoD have initiated mograimed to ensure that all work fits
properly within the scope of the contract underahtit is awarded. The net effect of such prograrag reduce the number of bidding
opportunities available to us. Moreover, even ifave highly qualified to work on a particular neantract, we might not be awarded busir
because of the federal government’s policy andtig@of maintaining a diverse contracting base.
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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 #salbmission 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 angmrdéd period, our business and prospects
will be adversely affected and that could causeaotual results to differ materially and adverdetyn those anticipated. In addition, upon
expiration of a contract, if the client requirestfier services of the type provided by the contretre is frequently a competitive rebidding
process. There can be no assurance that we wilhmyrparticular bid, or that we will be able tolegge business lost upon expiration or
completion of a contract, and the termination an-nenewal of any of our significant contracts cocddise our actual results to differ
materially and adversely from those anticipated.

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

Many of our federal government contracts requiréousave security clearances and employ personitielspecified levels of 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 paréicular contract, we may not derive the reveaniicipated from the contract, which
could cause our results to differ materially andeadely from those anticipated.

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

We must observe laws and regulations relatingeddimation, administration and performance of fatlgovernment contracts which
affect how we do business with our clients and imgyose added costs on our business. For exampl&gttheral 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 foragmership, control or
influence;

* require us to divest work if an organizational dizhbf interest related to such work cannot beigaited to the government’s
satisfaction

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

* require us to prevent unauthorized access to Gkedénformation.

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 gaweent, civil fines and damages and criminal praten and penalties, any of which co
cause our actual results to differ materially addeaisely from those anticipated.
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The federal government may reform its procuremenmtather practices in a manner adverse to us.

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

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

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

Our contracts and administrative processes and eyst are subject to audits and cost adjustmentshieyfederal government, which
could reduce our revenue, disrupt our business therwise adversely affect our results of operations

Federal government agencies, including the Def@us#ract Audit Agency (DCAA), routinely audit anmvestigate government
contracts and government contractors’ administegbirocesses and systems. These agencies revigerformance on contracts, pricing
practices, cost structure and compliance with apple laws, regulations and standards. They alseweour compliance with government
regulations and policies and the adequacy of derrial control systems and policies, including purchasing, property, estimating,
compensation and management information systemscésts found to be improperly allocated to a djpecontract will not be reimbursed,
and any such costs already reimbursed must bedefluMoreover, if any of the administrative proessand systems is found not to comply
with requirements, we may be subjected to incregsedrnment scrutiny and approval that could delagtherwise adversely affect our
ability to compete for or perform contracts. Theref an unfavorable outcome to an audit by the D@AAnother government agency could
cause actual results to differ materially and aseigrfrom those anticipated. If a government inigagion uncovers improper or illegal
activities, we may be subject to civil and crimipahalties and administrative sanctions, includ@rgiination of contracts, forfeitures of
profits, suspension of payments, fines and suspemsi debarment from doing business with the fdadgraernment. In addition, we could
suffer serious reputational harm if allegationsngbropriety were made against us. Each of thesdtsesould cause actual results to differ
materially and adversely from those anticipated.

Failure to maintain strong relationships with othecontractors could result in a decline in our revea.

We derive substantial revenue from contracts irctvlve act as a subcontractor or from teaming aeraegts 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 and adversely from those anti¢gohif any prime contractor or teammate chose ferafirectly to the client services of the
type that we provide or if they team with other gamies to provide those services.
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We may not receive the full amounts authorized undige contracts included in our backlog, which caliteduce our revenue in
future periods below the levels anticipate

Our backlog consists of funded backlog, which isdshon amounts actually obligated by a client fgmpent of goods and services, and
unfunded backlog, which is based upon managemesitimate of the future potential of our existingitracts and task orders, including
options, to generate revenue. Our backlog mayesatltin actual revenue in any particular periadatall, which could cause our actual
results to differ materially and adversely fromsb@nticipated.

The maximum contract value specified under a gavert contract or task order awarded to us is noéssarily indicative of the
revenue that we will realize under that contraot. &ample, we derive a substantial portion ofrewenue from government contracts in
which we are not the sole provider, meaning thatgibvernment could turn to other companies tolfilkfe contract. We also derive revenues
from IDIQ contracts, which do not require the gawaent to purchase a material amount of goods @icgsr under the contract. Action by
government to obtain support from other contractorgilure of the government to order the quarityvork anticipated could cause our
actual results to differ materially and adversebnf those anticipated.

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

Although many of our federal government contraetfuire performance over a period of years, Congréen appropriates funds for
these contracts for only one year at a time. Assalt, our contracts typically are only partialiynfied at any point during their term, and all or
some of the work intended to be performed undecdmracts will remain unfunded pending subseq@amgressional appropriations and the
obligation of additional funds to the contract he {procuring agency. Nevertheless, we estimatstoane of the contract values, including
values based on the assumed exercise of optiatseto 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 inaccuratevemdhay post results that differ
materially and adversely from those anticipated.

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

We may be unable to prevent our employees fromgingan misconduct, fraud or other improper actdstthat 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 atlder costs in government contracts. Many
of the systems we develop involve managing anceptiotg information involved in national securitydaother sensitive government
functions. A security breach in one of these systeauld prevent us from having access to sucttalliyi sensitive systems. Other examples
of employee misconduct could include time carddrand violations of the Anti-Kickback Act. The pestions 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 suspeisidebarment from contracting with the federalegoment, which could cause our actual
results to differ materially and adversely fromsbanticipated.

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

Our continued success depends to a substantiadelegrour ability to recruit and retain the techfcskilled personnel we need to
serve our clients effectively. Our business invelttee development of tailored solutions for ouerds, a process that relies heavily upon the
expertise and services of our employees. Accorgdjrglr employees are our most valuable resourcep@tition for skilled personnel in the
information
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technology services industry is intense, and teldgyoservice companies often experience high mitriamong their skilled employees. There
is a shortage of people capable of filling thessitimns and they are likely to remain a limitedowse for the foreseeable future. Recruiting
and training these personnel require substantalurees. Our failure to attract and retain techmeasonnel could increase our costs of
performing our contractual obligations, reduce aitity to efficiently satisfy our clients’ needsnit our ability to win new business and
cause our actual results to differ materially addeaisely from those anticipated.

In addition to attracting and retaining qualifiethnical personnel, we believe that our succedsieflend on the continued employn
of our senior management team and its ability teegate new business and execute projects sucdgs€ful senior management team is v
important to our business because personal repossind individual business relationships aretacatielement of obtaining and maintaining
client engagements in our industry, particularlyimagencies performing classified operations. Biss bf any of our senior executives could
cause us to lose client relationships or new bssigportunities, which could cause actual resoiltsffer materially and adversely from
those anticipated.

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

The markets in which we operate include a largebmmof participants and are highly competitive. Maf our competitors may
compete more effectively than we can because treelagger, better financed and better known congsatiian 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 havelelshed relationships among themselves
or with third parties to increase their abilityaddress client needs. As a result, new competitoatiances 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 agasngthe results of these competitive pressurelsl @ause our actual results to differ
materially and adversely from those anticipated.

Our quarterly revenue and operating results could tolatile.

Our quarterly revenue and operating results mastihte significantly and unpredictably in the fetuin particular, if the federal
government does not adopt, or delays adoption lafidget for each fiscal year beginning on Octoher fails to pass a continuing resoluti
federal agencies may be forced to suspend ouramistand delay the award of new and follow-on @mtérand orders due to a lack of
funding. Further, the rate at which the federalegzoment procures technology may be negatively ttkfollowing 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 operating results may not meet thgeetations of securities analysts or investorsctvim turn may have an adverse ef
on the market price of our common stock. Our quigrtaperating results may also fluctuate due toampent of goodwill charges required
generally accepted accounting principles.

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

We perform a portion of our engagements on a wadgfixed-price contract vehicles. We derived 1pecent of our total revenue in
FY2007 and 20.3 percent of our total revenue in 80&from fixed-price contracts. Fixed-price contsagquire us to price our contracts by
predicting our expenditures in advance. In addjtsmme of our engagements obligate us to provigeiog maintenance and other suppor
or ancillary services on a fixed-price basis ohwiinitations on our ability to increase prices.af our engagements are
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also on a time-and-material basis. While thesegypfeontracts are generally subject to less uaitgytthan fixed-price contracts, to the
extent that our actual labor costs are higher tharcontract rates, our actual results could diffaterially and adversely from those
anticipated.

When making proposals for engagements on a fixesd fpasis, we rely on our estimates of costs anuh¢j 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 delayssealiby factors outside our control, could
make these contracts less profitable or unprofitablom time to time, unexpected costs and ungatied delays have caused us to incur
losses on fixed-price contracts, primarily in coctien with state government clients. On rare oarasithese losses have been significant. In
the event that we encounter such problems in thedpour actual results could differ materiallydaadversely from those anticipated.

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

At June 30, 2007, our backlog included cost reiraborent, time-and-materials (T&M) and fixed-priceracts. Cost reimbursement
and T&M contracts generally have lower profit magthan fixed-price contracts. Our earnings andgmamay vary materially and
adversely depending on the types of long-term gowent contracts undertaken, the costs incurreleim performance, the achievement of
other performance objectives and the stage of paefoce at which the right to receive fees, paridylunder incentive and award fee
contracts, is finally determined.

Systems failures may disrupt our business and hameadverse 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 \érusatural 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 operationgh@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 and advergedm those anticipated.

The systems and networks that we maintain for bents, although highly redundant in their desigoyld 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 and adversely from those anticipated.

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

One of our key growth strategies has been to seédgipursue acquisitions. Through acquisitions,hage expanded our base of federal
government clients, increased the range of solstwea offer to our clients and deepened our penatraf existing markets and clients. We
may encounter difficulty identifying and executisgitable acquisitions. To the extent that managémsénvolved in identifying acquisition
opportunities or integrating new acquisitions ioto business, our management may be diverted ferating our core business. Without
acquisitions, we may not grow as rapidly as theketaexpects, which could cause our actual resoltsfter materially and adversely from
those anticipated. We may encounter other riskx@tuting our acquisition strategy, including:

* increased competition for acquisitions may incrahsecosts of our acquisitions;
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» 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 Adiprn 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 acdsalts to differ materially and adversely fromgk anticipated.

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

The success of our acquisition strategy will depgpoh our ability to continue to successfully ingg any businesses we may acquire
in the future. The integration of these businegs@sour operations may result in unforeseen opagatifficulties, absorb significant
management attention and require significant firdmesources that would otherwise be availableierongoing development of our
business. These integration difficulties include ititegration of personnel with disparate busimegkgrounds, the transition to new
information systems, coordination of geographicdilspersed organizations, loss of key employeeggfired companies, and reconciliation
of different corporate cultures. For these or otlk@sons, we may be unable to retain key clienéeqgéiired companies. Moreover, any
acquired business may fail to generate the revennet income we expected or produce the efficesnor cost-savings we anticipated. Any
of these outcomes could cause our actual resuttgfes materially and adversely from those antitgd.

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

Our performance of government contracts may invihesissuance of subcontracts to other companies which we rely to perform :
or a portion of the work we are obligated to deliteeour 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 adisermpact 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 repremgnt by the government and have a material adefieset on our ability to compete for
future contracts and task orders. Depending upetetiel of problem experienced, such problems sithcontractors could cause our actual
results to differ materially and adversely fromsbanticipated.

Our business may be adversely affected if we cargwdlect 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 dbheoclients or any prime contractor for whom we arsubcontractor fails to pay or delays
the payment of their outstanding invoices for aggsion, our business and financial condition mayaterially and adversely affected. The
government may fail to pay outstanding invoicesaumber of reasons, including lack of appropddtmds or lack of an approved budget.
Some prime contractors for whom we are a subcaotraave significantly less financial resourcesithee do, which may increase the risk
that we may not be paid in full or payment may bkged. If we experience difficulties collectingeévables it could cause our actual results
to differ materially and adversely from those aipti¢ed.

19



Table of Contents

We have substantial investments in recorded goobasla result of prior acquisitions, and changesfiature business conditions
could cause these investments to become impairequiring substantial write-downs that would reduoc@r operating income.

Goodwill accounts for $848.8 million of our recoddimtal assets. We evaluate the recoverabilityeobrded goodwill amounts annual
or when evidence of potential impairment existse @hnual impairment test is based on several fctguiring judgment. Principally, a
decrease in expected reporting unit cash flowshanges in market conditions may indicate potentigkirment of recorded goodwill. If the
is an impairment, we would be required to write ddatve recorded amount of goodwill, which would b#ected as a charge against oper
income.

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

Our federal business includes the maintenanceotiadjnetworks and the provision of special operatiservices (i.e. counterterrorism
training) that require us to dispatch employeegtious countries around the world. These countriag be experiencing political upheaval
or unrest, and in some cases war or terrorism.gossible that certain of our employees or exeesitiill suffer injury or bodily harm, or be
killed or kidnapped in the course of these deplaythieWe could also encounter unexpected costefmons beyond our control in connec
with the repatriation of our employees or execigiveny of these types of accidents or other indisleould involve significant potential
claims of employees, executives and/or third pamibo are injured or killed or who may have wrongfeath or similar claims against us.

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

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

Our success depends, in part, upon our abilitydtept our proprietary information and other irgetual property. Although our
employees are subject to confidentiality obligasiathis protection may be inadequate to deter misggpiation 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 hadrand our actual results could differ materiatig adversely from those anticipated.

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

We conduct the majority of our international opinas in the United Kingdom. Our U.K.-based openagicomprised approximately 4.2
percent of our revenue in FY2007 and 3.6 percenuofevenue in FY2006. Our U.K.-based operatiorssabject to risks associated with
operating in a foreign country. These risks incléldetuations in the value of the British poundadger payment cycles, changes in foreign tax
laws and regulations and unexpected legislativgylatory, economic or political changes.

Our U.K.-based operations are also subject to asksciated with operating a commercial, as opptmsadjovernment contracting,
business, including the effects of general econaoiditions in the United Kingdom on the telecomiutations, computer software and
computer services sectors and the impact of mareesdrated and intense competition for the redwobame of work available in those
sectors. Our revenue from this business grew di¥i2007 over revenue from such business in FY2006aily as a result of two
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acquisitions and the strength of the British poufvthile we are marketing our services to clientmgfustries that are new to us, our efforts in
that regard may be unsuccessful. Other factorantlagtadversely affect our international operatiaresdifficulties relating to managing our
business internationally and multiple tax strucsurgny of these factors could cause our actualtesudiffer materially and adversely from
those anticipated.

Our senior secured credit facility (the 2004 Creéiacility) imposes significant restrictions on owbility to take certain actions whic
may have an impact on our business, operating résuand financial conditions.

The 2004 Credit Facility imposes significant opergieind financial restrictions on us and requiresoumeet certain financial tests.
These restrictions may significantly limit or prbhius from engaging in certain transactions, idioig the following:

* incurring or guaranteeing additional debt;

» paying dividends or other distributions to our &tomiders or redeeming, repurchasing or retiringaapital stock;
* making investments, loans and advances;

* making capital expenditures above specified levels;

» creating liens on our assets;

e issuing or selling equity in our subsidiaries;

» transforming or selling assets currently held byimsluding sale and lease-back transactions;

» modifying certain agreements, including those egldb indebtedness; and

* engaging in mergers, consolidations or acquisitions

The failure to comply with any of these covenantailsl cause a default under the 2004 Credit Faciitdefault, if not waived, could
cause our debt to become immediately due and paykibsuch situations, we may not be able to repaydebt or borrow sufficient funds to
refinance it, and even if new financing is avaigalit may not contain terms that are acceptabiesto

Servicing our debt requires a significant amount ocash, and we may not have sufficient cash flowrfrour business to pay our
substantial debt

Our ability to make scheduled payments of the fpaloof, to pay interest on, or to refinance outéhtedness depends on our future
performance, which is subject to economic, finalncampetitive and other factors beyond our cont@r business may not continue to
generate cash flow from operations in the futuféent to service our debt and make necessaritalaaxpenditures. If we are unable to
generate such cash flow, we may be required totammpor more alternatives, such as selling assstgucturing debt or obtaining additional
equity capital on terms that may be onerous orljidhutive. Our ability to refinance our indebtezss will depend on the capital markets and
our financial condition at such time. We may notabée to engage in any of these activities or eagaghese activities on desirable terms,
which could result in default on our debt obligaso

Despite our substantial debt, we may incur additiddindebtedness.

The 2004 Credit Facility consists of a $200 millimvolving credit facility and a $350 million tedman. In addition, we have $300
million outstanding under our convertible seniobadinated notes due 2014 (the Notes). We aretatteur additional debt in the future &
have flexibility under the 2004 Credit Facility itecrease the revolving credit facility to $300 niaifl. If new debt is added to our current debt
levels, the risks related to our ability to servikat debt could increase.
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A change in control or fundamental change may adsely affect us.

The 2004 Credit Facility provides that certain apam control events with respect to us will caingéi a default. A fundamental change,
as defined under the Notes, will constitute a cleasfgcontrol under the 2004 Credit Facility, andréfore will constitute a default under such
facility. If investors in the Notes exercise theuechase right for a fundamental change, it mapeaudefault under the 2004 Credit Facility,
even if the fundamental change itself does noteausefault on the 2004 Credit Facility, due tofthancial effect of such a repurchase on
Furthermore, the fundamental change provisiondidiieg the provisions requiring the increase todbeversion rate for conversions in
connection with certain fundamental changes, maentain circumstances make more difficult or disege a takeover of our company and
the removal of incumbent management.

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

In the event the conditional conversion featurethefNotes are triggered, holders of the Noteshvelentitled to convert the Notes at
time during specified periods at their option. iiecor more holders elect to convert their notesyweld be required to settle any converted
principal through the payment of cash, which cadegersely affect our liquidity. In addition, evdrolders do not elect to convert their
notes, we could be required under applicable adomyrules to reclassify all or a portion of thetstanding principal of the Notes as a current
rather than long-term liability, which would resirita material reduction of our net working capitale currently have approximately $200
million available under our revolving credit fatjlj which we could use to satisfy payment obligasgiarising from conversions of the Notes.
However, there can be no assurance that all opartion of this facility will be available at therte any such conversion obligations arise.
Ouir failure to pay the required cash upon converamrequired under the Notes would constituteventeof default which, if not waived,
would result in the immediate acceleration of oaympent obligations under all of the Notes. Any sdefault would also result in an event of
default under the 2004 Credit Facility. In suchtaation, we may not be able to repay our debtasrdw sufficient funds to refinance it, and,
even if new financing is available, it may be aahbié on terms less favorable than the terms oégisting debt and, potentially, on terms that
are unacceptable to us. A material deterioratioouinfinancial condition or operating results coinbibit our access to additional investment
capital and may cause the price of our common dtdecline.

The Financial Accounting Standards Board (FASB) @urrently contemplating changes to the accountingusdards applicable to
financial instruments such as the Notes. If thoskanges were to be implemented and became applicibtee Notes, we would have
report interest expense for the Notes higher thdue interest expense we are required to report undement accounting standards.

The FASB is currently evaluating the accountingndtads applicable to convertible debentures, likeNotes, that may be settled wit
combination of cash and stock. The proposed chaifgeglemented, would require us to recognizedbémated fair value of the convers
option as an original issue discount, and to ameittie discount ratably over the seven year tertheoNotes. Generally accepted accounting
principles currently applicable to the Notes regquis to report interest expense based on the statgxbn rate and transaction expenses. |
proposed changes were to be adopted and madeadgelto the Notes, we would be required to incladea component of interest expense, a
portion of the estimated fair value of the convansdption for each year the securities remain antihg. The total interest rate to be
recognized under such modified accounting standasdkl be more than twice the stated coupon rateeoNotes. If they occur, these
changes would reduce our earnings and could adyexect the price at which our common stock tigdmut would have no effect on the
amount of cash interest paid to Notes holderspaywr cash flow. We are unable to estimate thdiliked that the proposed changes will be
adopted, whether they will apply to the Notes,har date they would be effective if adopted.

Item 1B. Unresolved Staff Comments
None.
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Item 2. Properties

As of June 30, 2007, we leased office space atll$7locations containing an aggregate of approtéin@.2 million square feet
located in 31 states and the District of Columbiahree countries outside the U.S., we leased®8pace at six locations containing an
aggregate of approximately 35,000 square feetl€&ases expire primarily within the next five yeaxth the exception of four leases in
Northern Virginia and two leases outside of Nornth¥irginia, which will expire within the next sevéa ten years. We anticipate that mos
these leases will be renewed or replaced by o#fzesels. All of our offices are in reasonably moderth well-maintained buildings. The
facilities are substantially utilized and adequatepresent operations.

As of June 30, 2007, we maintained our corporaselfpearters in approximately 118,000 square fespate at 1100 North Glebe Ro
Arlington, Virginia. See note 14, Leases, in thadéao Consolidated Financial Statements contdméus Annual Report on Form 10-K for
additional information regarding our lease committse

We acquired certain real estate in Dayton, Ohicoimnection with the purchase of MTL Systems, Inclanuary, 2004. The real estate
consists of 2.6 acres, a 7,110 square foot gaeagka 36,360 square foot two-story office building.

Item 3. Legal Proceedings
Saleh, et al.v. Titan Corp., et al, Case No. 05 €65 (D.D.C.)

Plaintiffs filed a twenty-six count class-actiomgplaint on June 9, 2004, originally on behalf ofese named Plaintiffs and a class of
similarly situated Plaintiffs, against a numbeicofporate Defendants and individual corporate eyg@e. The complaint, originally filed in
the U.S. District Court for the Southern Distri€¢t@alifornia, named CACI International Inc; CACNC.-FEDERAL, and CACI N.V. as
Defendants. The complaint also named CACI Preméshmology, Inc. employee Stephen A. Stefanowica Bsfendant.

Plaintiffs alleged, inter alia, that Defendantsried a conspiracy to increase demand for interrogatervices in Iraq and violated U.S.
domestic and international law. Plaintiffs seekeiralia, declaratory relief, a permanent injunttigainst contracting with the government,
compensatory damages, treble damages and attoffieeg's

Plaintiffs subsequently amended their complainesgtimes and the action was ultimately transtetosthe U.S. District Court for the
District of Columbia. In March 2006, Plaintiffséidl a Third Amended Complaint adding several newtuadding CACI Premier
Technology, Inc. as a Defendant, dropping CACI, Na¥ a Defendant, and adding two former CACI Preiféehnology employees, Timot
Dugan and Daniel Johnson, as Defendants.

On June 29, 2006, the Court entered an Order gatiie Defendants’ motions to dismiss with respectumerous claims, and granting
the motions of the three individual Defendantsitoriss for lack of personal jurisdiction. The Coitlén invited the corporate Defendants to
file summary judgment motions. Finally, the Couwnhsolidated th&alehandlbrahim actions for discovery purposes only.

On August 4, 2006, the CACI Defendants filed a samynjudgment motion. Plaintiffs thereafter engagedocument and deposition
discovery for purposes of opposing CACI's summadgment motion. Plaintiffs subsequently filed a neemmdum in opposition to CACI’s
summary judgment motion, and in August 2007, CAlebfa reply memorandum in support of its summadgjment motion. That motion is
pending.

Ibrahim, et al. v. Titan Corp. et al., Case No. #{CV-01248-JR (D.D.C. 2004)

Plaintiffs filed a nine-count complaint on July 2004 in the U.S. District Court for the Distridt@olumbia. Plaintiffs are five Iraqgis
who claim they suffered significant physical injugmotional distress, and/or
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wrongful death while they or their family membersrer held at Abu Ghraib prison in Irag. The lawsiaiines CACI International Inc, CACI,
INC.-FEDERAL, and CACI N.V. as Defendants, alonghwiitan Corporation.

On August 12, 2005, the U.S. District Court for District of Columbia issued a Memorandum Opiniggnussing many of the claims.
The Court invited the Defendants to submit a mot@rsummary judgment with respect to the remairtlagms. Subsequently, CACI Pren
Technology, Inc. was substituted as a Defendalitinof CACI International Inc, CACI, INC.-FEDERA&nd CACI N.V.

In December 2005, CACI filed a motion for summargigment. Plaintiffs, in conjunction with ti8alehPlaintiffs, thereafter engaged in
document and deposition discovery for purposegppbsing the summary judgment motion. Subsequédnliyntiffs filed a memorandum in
opposition to CACI's summary judgment motion. Ingust 2007, CACI filed a reply memorandum in suppdits summary judgment
motion. That motion is pending.

We are vigorously defending the above-describedl lpgpceedings, and, based on our present knowlefttpe facts, we believe the
lawsuits are completely without merit.

Item 4. Submission of Matters to a Vote of Securityolders

No matter was submitted to a vote of security hddkiring the fourth quarter of our fiscal yearethdune 30, 2007, through the
solicitation of proxies or otherwise.
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PART Il

Item 5. Market for the Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases @&quity Securities
Our common stock is listed on the New York Stockliange under the ticker symbol “CAI".

The ranges of high and low sales prices of our comatock quoted on the New York Stock Exchangeémh quarter during the fiscal
years ended June 30, 2007 and 2006 were as fol

2007 2006
Quarter High Low High Low
1st $59.8( $47.2¢ $68.7¢ $58.5(
2nd $62.02 $53.6¢ $62.5: $51.4¢
3rd $57.5¢ $44.4C $65.97 $54.9¢
4th $52.3¢ $42.0¢ $68.2¢ $58.3¢

We have never paid a cash dividend. Our preseigypislto retain earnings to provide funds for tperation and expansion of our
business. We do not intend to pay any cash divisl@nthis time. The Board of Directors will deteneiwhether to pay dividends in the fut
based on conditions then existing, including ounigas, financial condition and capital requirensetats well as economic and other
conditions as the board may deem relevant. In iddibur ability to declare and pay dividends on c@ammon stock is restricted by the
provisions of Delaware law and covenants in oud@eacility.

As of August 24, 2007, the number of stockholdén®oord of our common stock was approximately 4lt#e number of stockholders
of record is not representative of the number ofeffieial stockholders due to the fact that manyehare held by depositories, brokers, or
nominees.

We administer an employee stock purchase plan umkieh eligible employees may purchase shares mihoon stock at a discount as
provided by the plan. To provide the shares puethasmder the plan, we repurchase outstanding sbaréee open market. Shares are
repurchased on a quarterly basis, generally withinweeks of the end of each quarter, and areiloliséd within three days thereatfter to
employees purchasing shares. Quarterly informatgarding the number of shares repurchased foptaisduring the year ended June 30,
2007, and the weighted-average price paid per stsaas follows:

Average Price Paic

Total Number
of Shares Purchase Per Share
Quarter ended:
September 30, 20( 23,22¢ $ 56.41
December 31, 20C 23,80( $ 57.71
March 31, 200" 21,04¢ $ 46.4%
June 30, 200 22,75¢ $ 47.1¢

In May 2007, we used $45.5 million of the net pextefrom the issuance of the Notes to purchasendllien shares of our common
stock at a price of $45.54 per share. Also, to ig®@sghares to a participant under a director spprkhase plan whose restricted grants vested
during the fiscal year, we issued 1,032 shareswiaon stock from treasury that were originally fna®ed at an average price of $45.85.

The graph below matches the cumulative 5-year tetaln of holders of CACI's common stock with themulative total returns of the
Russell 1000 index and the DJ Wilshire ComputeviSes index. The graph assumes that the valuesohtrestment in our common stock
and in each of the indexes (including reinvestnoémtividends) was $100 on June 30, 2002 and triacksough June 30, 2007.
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COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN*
Among CAC| Intemational Inc, The Russell 1000 Index
And The DJ Wilshire Computer Services Index
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*2100 invastad on 630002 in stock or indexc-including reinvestmant of dividends
FlaGal year anching Juns 30,

June 30,
2002 2003 2004 2005 2006 2007
CACI International Inc 100.0( 89.81 105.8¢ 165.3¢ 152.7¢ 127.9!
Russell 100( 100.0C 100.9¢ 120.6: 130.1¢ 142.0C 171.0:
DJ Wilshire Computer Servict 100.0C 106.4¢ 115.3: 104.47 112.5¢ 150.7:

The stock price performance included in this grisptot necessarily indicative of future stock priegformance.
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Item 6. Selected Financial Data

The selected financial data set forth below isvaetifrom our audited financial statements for eaictie fiscal years in the five year
period ended June 30, 2007. This information shbeldead in conjunction with Management’s Discussiod Analysis of Financial
Condition and Results of Operations, and our cadatid financial statements and the notes thenetaded in Part Il in this Annual Report
on Form 10-K.

Income Statement Data

Year Ended June 30,

2007 2006 2005 2004 2003
(amounts in thousands, except per share data)
Revenue $1,937,97. $1,755,32. $1,623,06. $1,145,78! $843,13¢
Costs of revenu 1,792,11 1,605,04. 1,480,93! 1,050,69: 780,31¢
Net income 78,53: 84,84( 79,72¢ 57,71« 39,98¢
Earnings per common share and common share equivale
Basic:
Weightec-average shares outstand 30,64: 30,24: 29,67t 29,05 28,64
Net income $ 25¢ $ 281 % 26 8 19¢ $ 1.4cC
Diluted:
Weightec-average shares and equivalent shares outsta 31,25¢ 31,16: 30,56¢ 29,877 29,42t
Net income $ 251 % 27z % 261 % 19 $ 1.3¢

Balance Sheet Data

Year ended June 30,

2007 2006 2005 2004 2003
(amounts in thousands)
Total asset $1,791,94  $1,368,09 $1,206,63' $1,154,30- $562,05(
Long-term 683,07¢ 411,36¢ 376,86: 423,55! 19,51¢
Working capital 413,98: 238,46« 284,18¢ 208,19! 182,58!
Shareholder equity 813,84 745,35¢ 621,03¢ 506,49( 427,20¢

Item 7. Management’s Discussion and Analysis of Famcial Condition & Results of Operations

The following discussion and analysis of our firiahcondition and results of operations is providecenhance the understanding of,
and should be read together with, our consoliddiedncial statements and the notes to those statentleat appear elsewhere in this Annual
Report on Form 1-K. This discussion contains forward-looking sta¢ais that involve risks and uncertainties. For dddial information
regarding some of the risks and uncertainties #fégct our business and the industry in which werate, please read “Risk Factors,”
included elsewhere in this Annual Report on ForrKl@nless otherwise specifically noted, all yegater to our fiscal year which ends on
June 30

Overview

We are a leading provider of information-basedeayst, integrated solutions and services to the gh%rnment. We derived 94.2% of
our revenues during the year ended June 30, 2067 dontracts with U.S. government agencies, inalydil.9% from DoD customers, and
22.3% from U.S. federal civilian agencies custonirectiding the Department of Homeland Security. &&o provide services to state and
local governments and commercial customers.
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For the year ended June 30, 2007, approximateg8af our U.S. government revenue was from corgrattere we were the lead, or
“prime,” contractor. Our diverse contract base dugsroximately 600 active contracts and more th&@®active task orders. For the year
ended June 30, 2007, no single task order or aracazounted for more than 10 percent of our reeenwe have a diverse mix of contract
types, with approximately 52.7%, 27.4%, and 19.9%up revenues for the year ended June 30, 200iKedfrom time-and-materials, cost-
plus and fixed-price contracts, respectively. Weeagally do not pursue fixed-price software develeptrcontracts that may create financial
risk.

Critical Accounting Policies

Critical accounting policies are defined as thds# are reflective of significant judgments andaentainties, and potentially result in
materially different results under different asstioqs and conditions. Application of these polidegarticularly important to the portrayal
our financial condition and results of operatiohise following are considered our critical accougtpolicies:

Revenue Recognition/Contract Accounting

We generate almost all of our revenue from thréferdint types of contractual arrangements: coss-fid@ contracts, time-and-materials
contracts, and fixed-price contracts. Revenue aitrplus-fee contracts is recognized to the extéatlowable costs incurred plus an estimate
of the applicable fees earned. We consider fixed fender cost-plus-fee contracts to be earnedijmoption to the allowable costs incurred in
performance of the contract. For cost-plus-fee remts that include performance based fee incentarabthat are subject to the provisions of
Statement of Position 81-Accounting for Performance of Construction-Type @wditain Production-Type Contrac{SOP 81-1), we
recognize the relevant portion of the expectedddee awarded by the customer at the time suchdade reasonably estimated, based on
factors such as our prior award experience and aomuations with the customer regarding performafoe.such cost-plus-fee contracts
subject to the provisions of U.S. Securities andiaxnge Commission Staff Accounting Bulletin No. 1Révenue RecognitidSAB 104), we
recognize the relevant portion of the fee uponarast approval. Revenue on time-amdterial contracts is recognized to the extentltlide
rates times hours delivered plus allowable expeimsesred.

We have four basic categories of fixed price cangrdixed unit price, fixed price-level of effoftxed price-completion, and fixed price-
license. Revenue on fixed unit price contracts, r@lspecified units of output under service arrang@siare delivered, is recognized as units
are delivered based on the specified price per Reitenue on fixed unit price maintenance contriaatscognized ratably over the length of
the service period. Revenue for fixed price-levfatffort contracts is recognized based upon thebrarrof units of labor actually delivered
multiplied by the agreed rate for each unit of lal¥osignificant portion of our fixed price-compieh contracts involve the design and
development of complex client systems. For thesgraots that are within the scope of SOP 81-1,megds recognized on the percentage of
completion method using costs incurred in relatmtotal estimated costs. For fixed pricempletion contracts that are not within the scof
SOP 81-1, revenue is generally recognized rataldy the service period. Our fixed priteense agreements and related services contnaa
primarily executed in our international operatioAs.the agreements to deliver software requireioggmt production, modification or
customization of software, revenue is recognizédguthe contract accounting guidance of SOP 81et agreements to deliver data under
license and related services, revenue is recogrigelde data is delivered and services are perthrExaept for losses on contracts accounted
for under SAB 104, provisions for estimated lossesincompleted contracts are recorded in the paeriot losses are determined. Projected
losses on contracts accounted for under SAB 104eaagnized as the services and materials aregedvi

Our contracts may include the provision of morentbae of our services. In these situations, wegeize revenue in accordance with
FASB’s Emerging Issues Task Force (EITF) Issue DdR2venue Arrangements with Multiple Deliverabksscordingly, for applicable
arrangements, revenue recognition includes thegprop
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identification of separate units of accounting #melallocation of revenue across all elements baradlative fair values, with proper
consideration given to the guidance provided byo#uthoritative literature.

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. Contrasts include material, labor, subcontractingscstd other direct costs, as well as an
allocation of allowable indirect costs. Assumptitrave to be made regarding the length of time toptete the contract because costs also
include expected increases in wages and pricasdterials. For contract change orders, claimsroilai items, we apply judgment in
estimating the amounts and assessing the potémtigdalization. These amounts are only includedantract value when they can be reliably
estimated and realization is considered probabteritives or penalties related to performance oraots are considered in estimating sales
and profit rates, and are recorded when therefigigmt information for us to assess anticipatedfprmance. Estimates of award fees for
certain contracts may also be a factor in estimatvenue and profit rates based on actual andipaitied awards.

Long-term development and production contracts magike large portion of our business, and therdftgeamounts we record in our
financial statements using contract accounting ougtare material. For our federal contracts, wieiolJ.S. government procurement and
accounting standards in assessing the allowabkititythe allocability of costs to contracts. Du¢hi® significance of the judgments and
estimation processes, it is likely that materidlifferent amounts could be recorded if we usededfiit assumptions or if the underlying
circumstances were to change. We closely monitomptiance with, and the consistent application of, aritical accounting policies related
contract accounting. Business operations persammmeluct periodic contract status and performangewss. When adjustments in estimated
contract revenues or costs are required, any ggnifchanges from prior estimates are includeshimings in the current period. Also, reg
and recurring evaluations of contract cost, schiegund technical matters are performed by managepersonnel who are independent f
the business operations personnel performing wodeuthe contract. Costs incurred and allocateidracts with the U.S. government are
scrutinized for compliance with regulatory standalogt our personnel, and are subject to audit byDBAA.

From time to time, we may proceed with work baseal@nt direction prior to the completion and signof formal contract
documents. We have a formal review process forapg any such work. Revenue associated with sumt v8 recognized only when it can
be reliably estimated and realization is proba¥le.base our estimates on previous experiencegshétblient, communications with the cli
regarding funding status, and our knowledge oflatséé funding for the contract or program.

Costs of Revenue

Costs of revenue include all direct contract castsvell as indirect overhead costs and sellingeiggmnd administrative expenses that
are allowable and allocable to contracts underrtdgeocurement standards. Costs of revenue atdode costs and expenses that are
unallowable under applicable procurement standamts thus are not allocable to contracts for lgliiurposes. Such costs and expenses do
not directly generate revenues, but are neceseablusiness operations.

Allowance For Doubtful Accounts

Management establishes bad debt reserves agaiteshdglled receivables based upon the latestrinédion available to determine
whether invoices are ultimately collectible. Wheaejudgment is involved in determining the estirsatbere is the potential for bad debt
expense and the fair value of accounts receivalibe tmisstated. Given that we primarily serve th®.ldovernment and that, in our opinion,
we have sufficient controls in place to properlgagnize revenue, we believe the risk to be relbtikmv that a misstatement of accounts
receivable would have a material impact on ourrfaial results. Accounts receivable balances artemroff when the balance is deemed
uncollectible after exhausting all reasonable mexdimsllection.
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Goodwill Valuation

Gooduwill represents the excess of costs over firesof assets of businesses acquired. EffectiyelJ@2001, we adopted SFAS
No. 142,Goodwill and Other Intangible Ass€SFAS No. 142), which establishes financial accimgnand reporting for acquired goodwiill
and other intangible assets. Goodwill and intamg#sisets acquired in a purchase business combirgatibdetermined to have an indefinite
useful life are not amortized, but instead testedripairment at least annually in accordance Withprovisions of SFAS No. 142. SFAS
No. 142 also requires that intangible assets vatimable useful lives be amortized over their refipe estimated useful lives to thi
estimated residual values, and reviewed for impaitnn accordance with SFAS No. 14&counting for Impairment or Disposal of Long-
Lived Asset(SFAS No. 144).

SFAS No. 142 requires that goodwill be tested rignairment at the reporting unit level at least atiyuutilizing a two-step
methodology. The initial step requires us to assgmther indications of impairment exist. If indicas of impairment are determined to
exist, the second step of measuring impairmengifopmed, wherein the fair value of the relevaponting unit is compared to the carrying
value, including goodwill, of such unit. If the faialue exceeds the carrying value, no impairmasd Is recognized. However, if the carrying
value of the reporting unit exceeds its fair vakine, goodwill of the reporting unit is impaired.

We perform our annual testing for impairment of dwdl and other intangible assets as of June 38ach year. Based on testing
performed as of June 30, 2007, there were no itiditcaof impairment.

Stock-Based Compensation

We issue stock settled stock appreciation righ®A¢Ss) (non-qualified stock options (NQSOs) throlwgny 2007) and shares of
restricted stock, on an annual basis to our dire@ad key employees under our 2006 Stock InceRtiae. We also issue equity instruments
in the form of restricted stock units (RSUs) under Management Stock Purchase Plan and Directek$tarchase Plan. With the exception
of SSARs that are granted with a market-basedngetiature, compensation expense attributable ARS&nd NQSOs is generally
computed using the Black-Scholes valuation mod&RARSs containing market-based vesting features @reed with a binomial lattice model.
Assumptions relating to volatility are based oraaalysis of our historical volatility. Through Jug@, 2007, assumptions related to the
expected term of NQSOs were based on a safe-happooach which allowed companies to assume an &gtErm at the mid-point
between the end of the vesting period and the érplration of the NQSOs. Beginning with SSARs &sduring the year ending June 30,
2008, the safe harbor is no longer permissibletaadxpected term of SSARs issued during the yeding June 30, 2008 that do not contain
market-based features will be based on an analysisr historical NQSO exercises. The expectedslveSSARS containing market-based
vesting features will be based on both historigareise trends and expected exercise rates atugastock price levels.

Under the terms of the SSAR/stock option and R3ithited stock agreements, grantees retiring after age 65 will vest in 100
percent of their awards. We recognize the expessecéted with stock options, SSARS, restrictedkstmd RSUs granted to employees who
have reached age 65 in full at the time of grarg.rdtognize the expense associated with stockrept®SARS restricted stock and RSUs
granted to employees nearing retirement age ratatdy the period from the date of grant to the dagegrantee is eligible for retirement. T
treatment is referred to as the neubstantive vesting method and is applied evdreiemployee has remained or plans to remain anogeg
of the Company beyond the eligible retirement age.
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Results of Operations
The following table sets forth the relative pereaggs that certain items of expense and earningsdesvenue.

Consolidated Statements of Operations
Years ended June 30, 2007, 2006, and 2005

Year Ended June 30, Year to Year Change
2007 2006 2005 2007 2006 2005 2006 to 2007 2005 to 2006
Dollars Percentages Dollars Percent Dollars Percent
(dollar amounts in thousands)
Revenue $1,937,97; $1,755,32. $1,623,06; 100.(% 100.(% 100.% $182,64¢ 10.4% $132,26: 8.1%
Costs of revenu
Direct costs 1,267,67° 1,134,95 1,019,47. 65.4 64.€ 62.¢ 132,72t 11.7 11547 11.:
Indirect costs and selling
expense: 485,35¢ 436,65¢ 429,43« 25.1 24.¢ 26.2 48,70: 11.2 7,222 1.7
Depreciation and
amortizatior 39,08: 33,43 32,02: 2.C 1.6 2.C 5,64¢ 16.€ 1,41°F 4.4
Total costs of revent 1,792,11' 1,605,04. 1,480,931 92.F 91.4 91.2 187,07! 11.7 124,11 8.4
Income from operatior 145,85: 150,28 142,13. 7.t 8.€ 8.8 4,427 (2.9 8,14¢ 5.7
Interest expense, n 20,58¢ 17,27¢ 14,768 1.1 1.C 0.€ 3,30¢€ 19.1 2,512 17.C
Net income before incormr
taxes 125,26¢ 133,00: 127,36 6.t 7.€ 7.€ (7,739 (5.8 5,63¢ 4.4
Income taxe: 46,73¢ 48,16. 47,64: 2.4 2.8 3.C (1,425 (3.0 51¢ 1.1
Net income $ 7853. $ 84,84( $ 79,72¢ 4.1% 4.8% 4% $ (6,30 (7.9% $ 5,11 6.4%
Revenue

For FY2007, our total revenue increased by $182lGom or 10.4 percent. Approximately 1.2 percemt$21.9 million, of revenue
growth was organic and resulted from an increaseivices provided to a broad base of Departmebeéénse (DoD), intelligence, and
federal civilian agency customers. The remainirigg&rcent increase, or $160.7 million, was fromugitions completed in FY2006 and
FY2007.

During FY2006, total revenue increased by $13218anj or 8.1 percent. Approximately 3.4 percent$s6.5 million of this growth we
organic and resulted primarily from increases ivises and solutions provided to our DoD custom&he remaining 4.7 percent or $76.8
million of the FY2006 revenue growth was generdig@dcquisitions completed in FY2006.

Revenue generated from the date a business isradghrough the first anniversary of that dateoissidered acquired revenue. Our
acquired revenue for FY2007 and FY2006 is as fal¢w millions):

Business Acquired 2007 2006
Information Systems Support, Inc. (IS $ 96.C $49.C
Alphalnsight 40.C 8.1
National Security Research, Inc. (NS 6.3 14.€
Others 18.4 5.1
Total $160.7 $76.€
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The following table summarizes revenue earned bl edthe customer groups for the three most refisedl years:

Year ended June 30,

2007 2006 2005
(dollar amounts in thousands)
Department of Defens $1,393,73!  71.9% $1,282,58. 73.1% $1,179,25¢ 72.1%
Federal civilian agencie 431,75. 22.% 374,50. 21.: 350,88t 21.¢
Commercial and othe 91,94¢ 4.7 73,64« 4.2 68,14( 4.2
State & local governmel 20,53¢ 1.1 24,59¢ 1.4 24,77 1.5
Total $1,937,97. 100.% $1,755,32. 100.% $1,623,06. 100.(%

Revenue from DoD customers increased 8.7 perceft,Id.2 million, to approximately $1.4 billion fétY2007 as compared to
FY2006. The aforementioned acquisitions accourdedpproximately 81.6 percent of this growth, citmiting $90.7 million. DoD revenue
includes that earned for services provided to tt#& Brmy, our largest customer, where our servioegs on supporting readiness, tactical
military intelligence, and communications of therdmat operations in Iraq and Afghanistan. DoD reeeaigo includes work with the U.S.
Navy, such as services to support the Ms automatic identification technologies and a ninantermeasure program that protects its fleet.

Revenue from DoD customers increased 8.8 perceft.@8.3 million, to approximately $1.3 billion fé1Y2006 as compared to
FY2005. The aforementioned acquisitions accourtedpproximately 52.7 percent of this growth, citmtting $54.5 million.

Revenue from federal civilian agencies increaseti3aillion, or 15.3 percent, to $431.8 million thg FY2007 as compared to
FY2006. The primary revenue growth drivers in #iea came from acquisitions, which accounted fat &rcent of the increase.
Approximately 15.4 percent of federal civilian aggmevenue for the year was derived from the Depamnt of Justice (DoJ), for whom we
provide litigation support services. Revenue froodvas $66.6 million in FY2007 versus $79.0 millinrFY2006. The decrease in revenue
earned from DoJ resulted primarily from the redules@!| of services provided to support both Ddgdédition efforts involving the tobacco
industry and the Department of Energy. Federaliaiviagency revenue also includes services providedn-DoD national intelligence
agencies.

During FY2006 as compared to FY2005, revenue fredefal civilian agencies increased $23.6 milliar6.@ percent, to $374.5
million. The primary revenue growth drivers in tlaisea came from acquisitions, which accountedIfopst 60 percent of the increase.
Approximately 21.1 percent of federal civilian aggmevenue for the year was derived from DoJ. Regdrom DoJ was $79.0 million in
FY2006 versus $92.7 million in FY2005. The decrdasevenue earned from DoJ resulted from the amieh, early in FY2006, of services
provided to support DoJ litigation efforts involgithe tobacco industry.

Commercial revenue increased 24.9 percent, or $h8lidn, to $91.9 million in FY2007 as comparedfR¥2006. Commercial revenue
is derived from both international and domesticrafiens. In FY2007, international operations act¢edrior 87.6 percent, or $80.5 million,
the total commercial revenue, while the domestierafions accounted for 12.4 percent, or $11.4onilliThe increase in Commercial revenue
was primarily from our operations in the United gdom (U.K.), which increased by 28.2 percent, of.¥Imillion. Growth in the U.K. was
generated by two acquisitions completed in FY2Qtéfavorable exchange rates.

Commercial revenue increased 8.1 percent, or $8ldmto $73.6 million in FY2006 as compared t¥Z005. In FY2006, internation
operations accounted for 85.3 percent, or $62.Bamjlof the total commercial revenue, while therdstic operations accounted for 14.7
percent, or $10.8 million. The increase in comman@venue was primarily from our U.K. operatiowsich increased by 12.5 percent, or
$7.0 million.
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Growth in the U.K. was generated by two acquisgionmpleted in FY2006, and from increased salésshyiarketing systems group that
supplies demographic software and data servicds.ifitrease was partly offset by a downturn in dsticecommercial revenue primarily due
to software sales and services.

Revenue from state and local governments decrdns#.5 percent, or $4.1 million during FY2007 caspared to FY2006. The
decrease is attributable to a decreased demarmdifanformation technology services that were pded across a number of states. In FYZ
as compared to FY2005, revenue from state and ¢mmadrnments decreased by 0.7 percent, or $0.Bmillhe main driver of the decrease
was the downturn of contract work within two statatracts during the fourth quarter of FY2006. Reaxefrom state and local governments
represented 1.1 percent and 1.4 percent of odrrestanue in FY2007 and FY2006, respectively. Gantinued focus on DoD and federal
civilian agency opportunities has resulted in atreély reduced emphasis on state and local govenhiyusiness.

Income from OperationsOperating income decreased 2.9 percent, or $4libmiin FY2007 as compared to FY2006. Our opetatin
margin in FY2007 was 7.5 percent compared to 8r6ame a year earlier. The decline in income frorarafions as a percentage of revenue
was due primarily to an increase in subcontraatd@nd materials as a percent of total direct cds$tese generate a lower margin than our
direct labor. In FY2006 as compared to FY2005, afieg income increased 5.7 percent, or $8.1 mill@uar operating margin in FY2006 w
8.6 percent compared to 8.8 percent a year earlis.decrease in margin rate also relates prigntiln increase in subcontract labor and
materials as a percent of total direct costs.

During the fiscal years ended June 30, 2007, 28062805, as a percentage of revenue, total diosts avere 65.4 percent, 64.6 percent
and 62.8 percent, respectively. The year-to-yeaeases in direct costs as a percentage of reveweebeen driven primarily by an increase
in the use of subcontractors. These costs are conmaur industry, are typically incurred in resgerto specific client tasks and may vary
from period to period.

The single largest component of direct costs, tiedor, was $548.5 million, $507.5 million and $49 million in FY2007, FY2006 ar
FY2005, respectively. The increase in direct ladhing the last three fiscal years is attributabléhe internal growth in our federal
government business both in the DoD and federdlanivagencies, and to acquisitions. Other direstg, which include, among other costs,
subcontractor labor and materials along with eqeipthpurchases and travel expenses, were $719ibmili627.4 million, and $529.1
million in FY2007, FY2006 and FY2005, respectivelye year over year increase was primarily thelre$uncreased volume of tasking
across system integration, knowledge managementmgideering services including the aforementicaeglisitions.

Indirect costs and selling expenses include fringieefits, marketing and bid and proposal coststantilabor and other discretionary
costs. As a percentage of revenue, indirect costsalling expenses were 25.1 percent, 24.9 peaceh?6.4 percent for FY2007, FY2006
and FY2005, respectively. The fluctuation in petage experienced during these fiscal years is piliyrthe result of integrating acquired
businesses while controlling our various indiread general and administrative expenses in thesedseof growth. A component of indirect
costs and selling expenses is stock compensataial §tock compensation expense was $13.0 mil$ias,5 million, and $11.2 million for
the fiscal years ended June 30, 2007, 2006, angl, 268pectively. The decrease in stock compensatipanse from FY2006 to FY2007 was
due to fewer grants issued in FY2007 as comparé&d 2006.

Depreciation and amortization expense increasetiifilion, or 16.9 percent, in FY2007 as compaee&Y2006. The increase was
primarily attributable to the amortization of ttientifiable intangible assets acquired with the twsiness combinations completed during
FY2006 and one completed during May of FY2007. #2606 as compared to FY2005, depreciation and aratidn expense increased $1.4
million or 4.4 percent primarily from the amortiiat of acquired intangible assets.
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Net interest expense increased $3.3 million, ot p@rcent in FY2007, as compared to FY2006. Theany driver for the increase was
an approximate 1.0 percent increase in the weigavedage interest rate, excluding the effects ofitwerest rate swap agreements, of our
average borrowings. Net interest expense alsoaseckas a result of the issuance of $300 millioroakertible notes in May 2007. The
higher interest expense was partially offset bgnest income generated from cash on hand. We hathoding borrowings of $643.4 million
at June 30, 2007. We are required to repay a mmimiu$3.5 million annually through FY2010 under thems of our credit facility.

Net interest expense increased $2.5 million in FO&28s compared to FY2005. The primary driver feriticrease was an approximate
1.5 percent increase in the weighted-average stteate, excluding the effects of two interest ®t@p agreements, of our average
borrowings. Higher interest expense also resulteah foorrowings of $25 million to supplement avaiéabash necessary to complete the
acquisition of Alphalnsight. The higher interesperse was partially offset by interest income gateerfrom cash on hand.

The effective income tax rates in FY2007, FY2008 BN2005, were 37.3 percent, 36.2 percent and [3&tdent, respectively. The
higher tax rate in FY2007 as compared to FY200&ces a reduction in benefits realized from redeared development credits and higher
state taxes based upon recently filed tax returns.

Quarterly Financial Information

Quarterly financial data for the two most receatél years is provided in note 24, Quarterly Fimgri2ata, in the Notes to Consolidat
Financial Statements contained in this Annual Repoei-orm 10-K

Effects of Inflation

Based on our contract mix reported for FY2007, epipnately 27 percent of our business is conductetbucosteimbursable contrac
which automatically adjust revenue to cover cdsas are affected by inflation. Approximately 53 gent of our revenue is earned under time-
and-material contracts, where labor rates for nwdrilie services provided are often fixed for seigears. Under certain time-and-material
contracts containing indefinite-delivery, indefaiguantity procurement arrangements, we do adjbstrlrates annually as permitted. The
remaining portion of our business is fixed-pricel amay span multiple years. We generally have betnta price our time-and-materials and
fixed-price contracts in a manner that accommodiesates of inflation experienced in recent years

Liquidity and Capital Resources

Historically, our positive cash flow from operatfoand our available credit facilities have proviée@quate liquidity and working
capital to fund our operational needs. Cash flawmfoperations totaled $168.0 million, $107.1 railliand $126.6 million for the years ent
June 30, 2007, 2006 and 2005, respectively.

Effective May 16, 2007, we issued an aggregate360% million of 2.125% convertible senior suboated notes (the Notes) that
mature on May 1, 2014 in a private placement pursttaRule 144A of the Securities Act of 1933. THetes are subordinate to our senior
secured debt, and interest on the Notes is paygablay 1 and November 1 of each year. We have éilegljistration statement with the SEC
to register resales of the Notes and the commark $$ésuable upon conversion of the Notes, and @xpatthe registration statement will be
effective no later than November 12, 2007, 180 day® the date of closing.

Holders may convert their notes at a conversion 0&18.2989 shares of CACI common stock for edcB@0 of note principal (an
initial conversion price of $54.65 per share) urttierfollowing circumstances: 1) if the last repdrsale price of CACI stock is greater than
or equal to 130% of the conversion price for asi€® trading days in the period of 30 consectitizding days ending on the last trading day
of the preceding fiscal quarter; 2) during the fbwssecutive business day period immediately aftgrfive consecutive trading day period
(the note measurement period) in which the aves@gfee trading price per $1,000 principal amount of
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convertible note was equal to or less than 97%efiverage product of the closing price of a shameir common stock and the conversion
rate of each date during the note measurementdy&jaipon the occurrence of certain corporate wyas defined; or 4) during the last three-
month period prior to maturity. We are requiredgatisfy 100% of the principal amount of these nstasly in cash, with any amounts above
the principal amount to be satisfied in common lstécs of June 30, 2007, none of the conditions [i¢img conversion of the Notes had been
satisfied.

In the event of a fundamental change, as defineldehs may require us to repurchase the Notepatea equal to the principal amount
plus any accrued interest. Also, if certain fundatabechanges occur prior to maturity, we will inrteén circumstances increase the conver
rate by a number of additional shares of commocksto, in lieu thereof, we may in certain circunmgtes elect to adjust the conversion rate
and related conversion obligation so that thesesate convertible into shares of the acquiringuoviving company. We are not permitted to
redeem the Notes.

The contingently issuable shares are not includexir diluted share count for the fiscal year endlate 30, 2007, because our average
stock price during that period was below the cosieer price. Debt issuance costs of approximatel@ $llion are being amortized to
interest expense over seven years. Upon clositiigeaale of the Notes, approximately $45 millioritaf net proceeds was used to
concurrently repurchase one million shares of @mmon stock.

In connection with the issuance of the Notes, welpased in a private transaction at a cost of $84llibn call options (the Call
Options) to purchase approximately 5.5 million sisasf our common stock at a price equal to the eion price of $54.65 per share. The
Call Options allow us to receive shares of our camrstock from the counterparties equal to the armoticommon stock related to the
excess conversion value that we would pay the n®loiethe Notes upon conversion.

For income tax reporting purposes, the Notes aadCtil Options are integrated. This creates ariraigssue discount for income tax
reporting purposes, and therefore the cost of gde@ptions will be accounted for as interest exggeaver the term of the Notes for income
tax reporting purposes. The associated incomeeagfii of $32.8 million to be realized for inconax treporting purposes over the term of the
Notes has been reflected as an increase in addifiaic-in-capital and a long-term deferred tax asset.

In addition, we sold warrants (the Warrants) taiésapproximately 5.5 million shares of CACI comnsbock at an exercise price of
$68.31 per share. The proceeds from the sale oidmeants totaled $56.5 million.

On a combined basis, the Call Options and the Wsrare intended to reduce the potential dilutib@ACI's common stock in the
event that the Notes are converted by effectivetygasing the conversion price of these notes #6565 to $68.31. The Call Options are
anti-dilutive and are therefore excluded from thkalation of diluted shares outstanding. The Wasavill result in additional diluted shares
outstanding if our average common stock price ede&68.31. The Call Options and the Warrants graraée and legally distinct instrume
that bind us and the counterparties and have rdirtgireffect on the holders of the Notes.

We also maintain a $550 million credit facility ¢t2004 Credit Facility), which includes a $200 il revolving credit facility (the
Revolving Facility), and a $350 million institutiahterm loan (the Term Loan). The initial borrowsngnder the 2004 Credit Facility were
$422.6 million, of which $338.6 million was outstiing under the Term Loan at June 30, 2007.

The Revolving Facility is a five-year, secured lacithat permits continuously renewable borrowiredap to $200 million, with annual
sublimits on amounts borrowed for acquisitions. Rexolving Facility also contains an accordion featunder which the Company may
borrow up to an additional $100 million with pri@nder approvals. The Revolving Facility permitge otwo, three and six month interest rate
options, and repayment of any outstanding balaiscése in full May 2, 2009. We pay a fee on theseatuportion of the

35



Table of Contents

facility. During the year ended June 30, 2007, wiel glown borrowings of $25.0 million under the Rieirmg Facility and there was no
outstanding balance under the Revolving Facilityuate 30, 2007.

The Term Loan portion of the 2004 Credit Facildyai seven-year secured facility under which prizggayments are due in quarterly
installments of $0.9 million at the end of eacledilsquarter through March 2011, and the balan&826.5 million is due in full on May 2,
2011.

Interest rates for both Revolving Facility and Tdroan borrowings are based on LIBOR, or the higlig¢he prime rate, or federal
funds rate, plus applicable margins. Margin andseduee rates are determined quarterly based dewenage ratios. We are expected to
operate within certain limits on leverage, net Wwahd fixed-charge coverage ratios throughouteha bf the 2004 Credit Facility. The total
costs associated with securing the 2004 Creditia@s amended, were approximately $8.7 milliang are being amortized over the life of
the 2004 Credit Facility.

We have amounts due under a lease agreement igldsssfa capital lease for reporting purposes amabats due under a mortgage r
payable. We also maintain a line of credit facilitythe United Kingdom. The total amount of repdrgincipal due under the capital lease
agreement and mortgage note payable was $0.7 mdtidune 30, 2007. The total amount available wtihgeline-of-credit facility in the
U.K., which is scheduled to expire in December 209 approximately $1.0 million. As of June 30, Z0the Company had no borrowings
under this facility.

Cash and cash equivalents were $285.7 million &4d7$million as of June 30, 2007 and 2006, respelgti Cash and cash equivalents
at June 30, 2007 includes $49.0 million of casld paiuly 2007 in connection with the acquisitidn/@Gl. Working capital was $414.0
million and $238.5 million as of June 30, 2007 2006, respectively. Our operating cash flow was8®@nillion for FY2007, compared to
$107.1 million for the same period a year ago. dimeent year increase in operating cash flow redudim both strong collection activity frc
receivables billed during the year and the timifigastain large dollar subcontractor payments. Bsales outstanding improved to 66 at
June 30, 2007, compared to 74 for the same pene@dmago.

We used $116.2 million and $259.1 million of caslinvesting activities during FY2007 and FY200&pectively. The significant
decrease in FY2007 was attributed to decreasedsdigus during the year. We completed two acqigsg, IQM and WGI, in FY2007 as
compared to five acquisitions in FY2006.

Purchases of office and computer related equipmie$?.9 million and $9.5 million in FY2007 and FY@®, respectively, accounted for
a majority of the remaining funds used in investiagvities. We have relatively low capital expeandé requirements for our business, and
expect these expenditures in the coming yearsaireconsistent with the levels reported in rediscal years.

Cash provided by financing activities totaled $208illion and $43.3 million during FY2007 and FY&)Gespectively. During FY20(
financing activities reflect the sale of the Noté&e used $45.5 million of cash from the sales eflflotes to repurchase one million shares of
our common stock. Cash provided by financing atiéigiduring FY2006 consisted primarily of a $25limil borrowing under our Revolving
Facility that was made to help finance the FY200guésition of Alphalnsight. This Revolving Faciliborrowing was repaid during the first
quarter of FY2007.

Cash flows from financing activities continued &nlefit from proceeds received from the exercisst@tk options, and purchases of
stock under our employee stock purchase plan. Bdscigom these activities totaled $13.9 million &id.6 million during FY2007 and
FY2006, respectively. These were offset by cash ts@urchase stock to fulfill obligations undee #smployee stock purchase plan. Cash
used to acquire stock under the employee stockpagcplan was $4.7 million and $7.5 million durfii2007 and FY2006, respectively.
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We believe that the combination of internally gexted funds, available bank borrowings, and casthcast equivalents on hand will
provide the required liquidity and capital resosroecessary to fund on-going operations, custoegital expenditures, debt service
obligations, and other working capital requirementsr the next twelve months. Over the longer teyun,ability to generate sufficient cash
flows from operations necessary to fulfill the gjaliions under our 2004 Credit Facility and the Natdl depend on our future financial
performance which will be affected by many factousside of our control.

Off-Balance Sheet Arrangements and Contractual Qfdtions

We use off-balance sheet financing primarily t@fine the lease of operating facilities. With theegtion of a building acquired in
connection with an acquisition completed duringybar ended June 30, 2004, we have financed thefwadkof our office and warehouse
facilities through operating leases.

Operating leases are also used to finance thefusenputers, servers, phone systems, and to a lestnt, other fixed assets, such as
furnishings, that are obtained in connection witlsibess acquisitions. We generally assume the tegss and obligations of companies
acquired in business combinations and continuenéiimg equipment under operating leases until tlikaéithe lease term following the
acquisition date. We generally do not finance edgixpenditures with operating leases, but insfieamce such purchases with available cash
balances.

The following table summarizes our contractual gdgiions as of June 30, 2007 that require us to rhdkee cash payments:

Payments Due By Period
Less than

1to3 3to5 More than
Total 1 year years years 5 years
(amounts in thousands)

Contractual obligation:

Long-term debt(1 $338,62! $ 3,50C $ 7,000 $328,12' § —
Capital lease obligations(. 54 54 — — —
Convertible notes(1 300,00t — — — 300,00t
Acquired note payable(: 4,097 4,09 — — —
Operating leases(. 146,72¢  30,64: 50,98¢ 27,54¢ 37,54¢
Other lon¢-term liabilities reflected on our balance sheetarfdAAP

Other notes payable( 693 46 10C 11z 434

Deferred compensation( 42,527 4,78¢ 7,75¢ 4,17: 25,80¢

Total $832,72: $43,12° $65,84¢ $359,96( $363,79:

(1) See note 13 to our consolidated financial statesifentadditional information regarding debt anchteti matters

(2) The principal portion of capital lease obligatiadotaling $50,000 is included in our consolidatethhee sheet at June 30, 20

(3) See note 14 to our consolidated financial statesnfemntadditional information regarding operatingde commitment:

(4) This liability is substantially offset by invesents held by the plan provider to be reimburseastupon the payment of the liability to
the plan participant. See note 20 to our consali&ihancial statement

ltem 7A. Quantitative and Qualitative Disclosure Alput Market Risk

The interest rates on both the Term Loan and theIRieg Facility are affected by changes in maikétrest rates. A one percent
change in interest rates on variable rate debtdavbale resulted in our interest expense fluctuaiingpproximately $2.5 million for the fisc
year ended June 30, 20(
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We seek to manage these fluctuations, in partutiironterest rate swaps. As of June 30, 2007, we party to two interest rate swap
agreements with a notional amount of debt of $&&@I0on that provide fixed-rate payments in lieuftfating rate payments over a twenty-
seven month period beginning in March 2006. Weioaetto monitor market conditions to determinedfidional interest rate swap
agreements are appropriate.

Approximately 4.2 percent and 3.6 percent of otaltevenues in FY2007 and FY2006, respectivelyevaerived from our
international operations in the U.K. Our practicghie U.K. is to negotiate contracts in the samestiey in which the predominant expenses
are incurred, thereby mitigating the exposure teifm currency exchange fluctuations. It is notsille to accomplish this in all cases; thus,
there is some risk that profits will be affectedfbyeign currency exchange fluctuations. As of J88e2007 we held pounds sterling in the
U.K. equivalent to approximately $18.2 million. Shallows us to better utilize our cash resourcesetralf of our foreign subsidiaries, ther:
mitigating foreign currency conversion risks.

Item 8. Financial Statements and Supplementary Data

The Consolidated Financial Statements of CACI haé@onal Inc and subsidiaries are provided in Raih this Annual Report on Form
10-K.

Item 9. Changes in and Disagreements with Account&mon Accounting and Financial Disclosure

We had no disagreements with our independent exgidipublic accounting firm on accounting princplpractices or financial
statement disclosure during and through the datieeofonsolidated financial statements includeithis report.

Item 9A. Controls and Procedures
A. Disclosure Controls and Procedures

We maintain disclosure controls and proceduredgéined in the Exchange Act Ruling 13a-15(e) and-15(e), that are designed
to ensure that information required to be disclasealr periodic filings with the Securities anddaange Commission (SEC) is
recorded, processed, summarized and reported vithitime periods specified in the SEC’s rules famohs. Our disclosure
controls and procedures are also designed to etisatranformation required to be disclosed in thparts we file or submit under
the Exchange Act is accumulated and communicatedrtonanagement, including our Chief Executive €ffi(CEO) and Chief
Financial Officer (CFO), as appropriate, to allomely decisions regarding required disclosure.

The effectiveness of a system of disclosure com@at procedures is subject to various inhereritadtimns, including cost
limitations, judgments used in decision makinguagstions about the likelihood of future events, sbendness of internal
controls, and fraud. Due to such inherent limitagicthere can be only reasonable, and not absalsgarance that any system of
disclosure controls and procedures will be succégstdetecting or preventing all errors or frandjn making all material
information known in a timely manner to the appiaf levels of management.

We performed an evaluation of the effectivenessunfdisclosure controls and procedures under thersision of the CEO and
CFO, as of June 30, 2007. Based on the evaluatagegures, our management, including the CEO ar@, €éncluded that our
disclosure controls and procedures were effectitkeareasonable assurance level as of June 3@, 200

B. Internal Control Over Financial Reporting

The management of CACI International Inc is resgmador establishing and maintaining effectiveeimal control over financial
reporting, as such term is defined in ExchangeRdes 13a-15(f) and 15d-15(f), and for its assessmikthe effectiveness of
internal control over financial reporting.
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We maintain internal controls over financial repaytthat are designed to provide reasonable asseiragarding the reliability of
financial reporting, and the preparation of finahstatements. CACI International Inc’s internahtol over financial reporting
includes those policies and procedures that 1)igeoreasonable assurance that transactions anelegicas necessary to permit
preparation of financial statements in accordanite W.S. generally accepted accounting principBsnsure the maintenance of
records that accurately and fairly reflect our s@ations; 3) ensure that our receipts, expendimmdsasset dispositions are mac
accordance with director and management authasizsitiand 4) provide reasonable assurance thaseatsaare properly
safeguarded.

With the participation of our CEO and CFO, we parfed an evaluation of the effectiveness of therivatlecontrol over financial
reporting to comply with the rules on internal gohbver financial reporting issued pursuant to 8aebane®xley Act of 2002. li
making this evaluation, management used the aitai forth by the Committee of Sponsoring Orgaitmra of the Treadway
Commission (COSO) imternal Control—Integrated FrameworkBased on the evaluation procedures, our managemeluding
the CEO and CFO, concluded that, as of June 3(,,200 internal control over financial reportingseffective based on those
criteria. In addition, our independent registeredliz accounting firm evaluated the effectiveneSsuwr internal control over
financial reporting, and audited management’s assest of our internal control over financial refrogt Management'’s report on
the effectiveness of internal control over finahcégporting, and the independent auditors’ repartrmanagement’s assessment, are
included in Part IV of this report.

C. Changes in Internal Control Over Financial Reporting

Under the supervision and with the participatiomof management, an evaluation was also perforrhadyochanges in our
internal control procedures over financial repaytihat occurred during our last fiscal quarter.@gbsn this evaluation,
management determined there were no changes inteunal control over financial reporting that oo@d during our last fiscal
quarter that have materially affected, or are reably likely to materially affect, our internal dool over financial reporting.
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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 toppary statement to be filed with the SEC pursuarRégulation 14A promulgated under the
Securities Exchange Act of 1934, as amended, eXaeflie specific disclosures below:

Item 10. Officers, Directors and Executive Officersof the Registrant
Audit Committee and Financial Expert

The Board of Directors has determined that at leastmember of our Audit Committee qualifies asadit committee financial expert
as that term is defined in Iltem 401(h) of Regula®K, and that at least one member of the Audin@dtee, Director Richard L.
Leatherwood, has accounting or related financialagament expertise within the meaning of the lisitandards of the New York Stock
Exchange, and that each member of the Audit Coreeitt financially literate within the meaning oétlisting standards of the New York
Stock Exchange. Mr. Leatherwood is “independent’tii@ purposes of Section 10A(m)(3) of the Semsitxchange Act of 1934, as
amended, and the listing standards of the New ¥tokck Exchange.

Code of Ethics

We have adopted a code of ethics that appliesrttprincipal executive officer, principal financiefficer, principal accounting officer
and persons performing similar functions. That ¢cade Standards of Ethics and Business Conductbedound posted in the “Investors”
section of our website at www.caci.com and a pdraepy of such code will be furnished to any shaleér who requests a copy.

We intend to disclose any amendment to the StarddrHthics and Business Conduct that relatesyalement of the code of ethics
definition enumerated in Item 406(b) of Regulat®#iK, and any waiver from a provision of the Staxdasf Ethics and Business Conduct
granted to any director, principal executive offiqarincipal financial officer, principal accoungjrofficer, or any other executive officer of the
Company, in the “Investors” section of our websitevww.caci.com within four business days followihg date of such amendment or
waiver.

Corporate Governance Guidelines

We have adopted a set of corporate governancelmgden accordance with the requirements of theti®e 303A of the New York
Stock Exchange Listed Company Manual. Those guidelcan be found posted on our website at wwwaozaniand a printed copy will be
furnished to any shareholder who requests a copy.
Item 11. Executive Compensation

The information required by this Item 11 is incldde the text and tables under the caption “Exeeu®fficer Compensation” in our
2007 Proxy Statement for the annual meeting todbe With respect to the fiscal year ended June2G07.
Item 12. Security Ownership Of Certain Beneficial Qvners And Management

The information required by this Item 12 is inclddender the heading “Security Ownership of CerBeneficial Owners and
Management” in our 2007 Proxy Statement for theuahmeeting to be held with respect to the fisesnended June 30, 2007.
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Item 13. Certain Relationships and Related Transa@ns

The information required by Item 404 of RegulatiiiK concerning certain relationships and relatedgactions is included under the
caption “Director Compensation” in our 2007 Proxgt8ment for the annual meeting to be held witpeesto the fiscal year ended June 30,
2007.

Item 14. Principal Accounting Fees and Services

The information required by Item 9(e) of Schedulé Toncerning principal accounting fees and sesviséncluded under the caption
“Fees Paid to Ernst & Young” in our 2007 Proxy 8taént for the annual meeting to be held with resjpethe fiscal year ended June 30,
2007.
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PART IV

Item 15. Exhibits and Financial Statement Schedules
(@) Documents filed as part of this Rep

1. Financial Statemen
A. Report of Management on Internal Control Over FaiarReporting
B. Report of Independent Registered Public AccounfEiimmn on Internal Control Over Financial Report
C. Report of Independent Registered Public Accourfing
D. Consolidated Statements of Operations for the Ifigears ended June 30, 2007, 2006 and :
E. Consolidated Balance Sheets as of June 30, 200ZC06&
F. Consolidated Statements of Cash Flows for thelfigears ended June 30, 2007, 2006 and :
G. Consolidated Statements of Sharehol' Equity for the fiscal years ended June 30, 2000624hd 200!
H. Consolidated Statements of Comprehensive Incomihéofiscal years ended June 30, 2007, 2006 angl
l. Notes to Consolidated Financial Statem
2. Supplementary Financial Da
Schedule ll—Valuation and Qualifying Accounts fbetfiscal years ended June 30, 2007, 2006 and 2005
(b) Exhibits
wi'fmgis Incorporated by Reference
Exhibit No. Description Form 10-K Form Filing Date Exhibit No.
3.1 Certificate of Incorporation of CACI Internationalc, as amended 10-K September 13, 2006 3.1
to date.
3.2 Amended and Restated By-laws of CACI Internatidnalamended 8-K  March 21, 2007 3.1
as of March 15, 200°
4.1 Clause FOURTH of CACI International Inc’s Certifteaof 10-K September 13, 2006 4.1
Incorporation, incorporated above as Exhibit
4.2 The Rights Agreement incorporated below as ExHiBi6. 8-K  July 11, 200z 4.1
4.3 Indenture, dated as of May 16, 2007, between CA@rhational 8-K May 16, 2007 4.1
Inc and The Bank of New York, including the formNbte.
4.4 Registration Rights Agreement, dated as of May208,7, among 8-K May 16, 2007 4.2

CACI International Inc and J.P. Morgan Securities. | Banc of
America Securities LLC, Morgan Stanley & Co. Incorated,
Raymond James & Associates, Inc., SunTrust Cai¢éakets, Inc.
and Wachovia Capital Markets, LL'
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Filed_ Incorporated by Reference
with this
Exhibit No. Description Form 10-K Form Filing Date Exhibit No.
4.5 Letter Agreement re Call Option Transaction datedfaviay 10, 8-K  May 16, 2007 4.3
2007, by and between CACI International Inc and déor
Stanley & Co. International plc, as amended May2DD7.
4.6 Letter Agreement re Warrants dated as of May 1072By and 8-K  May 16, 2007 4.4
between CACI International Inc and Morgan StanleCé.
International plc, as amended May 11, 2(
4.7 Letter Agreement re Call Option Transaction datedfaviay 10, 8-K  May 16, 2007 4.5
2007, by and between CACI International Inc and Mé&rgan
Chase Bank, National Association, as amended Magaay7.
4.8 Letter Agreement re Warrants dated as of May 10728y and 8-K  May 16, 2007 4.6
between CACI International Inc and J.P. Morgan @Hank,
National Association, as amended May 11, 2!
4.9 Letter Agreement re Call Option Transaction datedfaviay 10, 8-K  May 16, 2007 4.7
2007, by and between CACI International Inc andkBafn
America, N.A., as amended May 11, 20
4.10 Letter Agreement re Warrants dated as of May 10728y and 8-K  May 16, 2007 4.8
between CACI International Inc and Bank of AmeriNaA., as
amended May 11, 200
10.1 Employment Agreement between CACI Internationaldnd 10-K September 27, 1995 10.3
Dr. J. P. London dated August 17, 19
10.2 The 1996 Stock Incentive Plan of CACI Internatiolmed. S-8 February 15, 200 4.3
10.3 Form of Stock Option Agreement between CACI Intdoral 10-K  September 27, 2002 10.10
Inc and certain employee
104 Form of Performance Accelerated Stock Option Agresm 10-K  September 27, 2002 10.11
between CACI International Inc and certain empley
10.5 The Rights Agreement dated July 11, 2003 betwee@ICA 8-K  July 11, 2003 4.1
International Inc and American Stock Transfer & §tru
Company.
10.6 The 2002 Employee Stock Purchase Plan of CACI hatérnal S-8  March 28, 2003 4.3

Inc.
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Filed_ Incorporated by Reference
with this
Exhibit No. Description Form 10-K Form Filing Date Exhibit No.
10.7 Amended and Restated Management Stock Purchase Plan Def 14A October 13, 2006 Appendix E
of CACI International Inc
10.8 Director Stock Purchase Plan of CACI Internatidnal S-8 March 28, 200: 4.5
10.9 The Credit Agreement dated May 3, 2004, between ICAC 10-K September 13, 2004 10.21

International Inc, Bank of America, N.A. and a cortsim
of participating banks

10.10 First Amendment dated May 18, 2005 to the Credit 8-K May 18, 2005 99
Agreement dated May 3, 2004, between CACI Inteomat
Inc, Bank of America, N.A. and a consortium of
participating banks

10.11 The Amended and Restated Asset Purchase Agreement 8-K March 1, 2006 99b
dated February 16, 2006 between CACI Internatibmzal
CACI, INC.-FEDERAL, CACI Acquisition, Inc.,
Information Systems Support, Inc., Young Yong L&E,
Kyung Lee, Jack A. Garson, as Voting Trus

10.12 2006 Stock Incentive Plan of CACI International.l Def 14A October 13, 200 Appendix A

10.13 Amended and Restated Employment Agreement dated 10-Q February 9, 2007 10.1
November 13, 2006 between J.P. London and C
International Inc

10.14 Amended and Restated Severance Compensation 10-Q February 9, 2007 10.2
Agreement dated December 13, 2006 between
Paul M. Cofoni and CACI International In

10.15 Amended and Restated Severance Compensation 10-Q February 9, 2007 10.3
Agreement dated December 18, 2006 between William M
Fairl and CACI International In

10.16 Amended and Restated Severance Compensation 10-Q February 9, 2007 10.4
Agreement dated December 27, 2006 between
Gregory R. Bradford and CACI International i

10.17 CACI Separation and Severance Agreement dated danua 10-Q February 9, 2007 10.5
23, 2007 between Stephen L. Waechter and CACI,-INC.
FEDERAL.
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Filed_ Incorporated by Reference
with this
Exhibit No. Description Form 10K Form Filing Date Exhibit No.
10.18 Second Amendment, dated May 9, 2007, to the CAgititement 8-K May 11, 2007 10.1
dated as of May 3, 2004 among CACI Internationa] the
guarantors identified therein, the lenders ideadifiherein, and
Bank of America, N.A., as Administrative Age
10.19 Purchase Agreement, dated May 10, 2007, among CACI 8-K May 16, 2007 10.1
International Inc and J.P. Morgan Securities IBanc of America
Securities LLC, Morgan Stanley & Co. IncorporatBdymond
James & Associates, Inc., SunTrust Capital Markats,and
Wachovia Capital Markets, LL(
10.20 Stock Purchase Agreement by and among CACI Intemetinc, X
CACI, INC. — FEDERAL and The Wexford Group Interioaal,
Inc. and the Stockholders of The Wexford Grouprimé&onal, Inc.
dated May 30, 200°
10.21 Amended and Restated Employment Agreement datgdl,)@b07 X
between J.P. London and CACI International
10.22 Employment Agreement dated July 1, 2007 betweehMau X
Cofoni and CACI International In
10.23 Severance Compensation Agreement dated July 1, [2&t&en X
Gregory R. Bradford and CACI International |
10.24 Severance Compensation Agreement dated July 1, 1280ieen X
William M. Fairl and CACI International In
21.1 Significant Subsidiaries of the Registri X
23.1 Consent of Independent Registered Public Accouriing. X
31.1 Certification of Chief Executive Officer pursuantRule 13a-14 X
(a)/15¢-14(a) of the Securities and Exchange Commis
31.2 Certification of Chief Financial Officer pursuantRule 13a-14 X
(a)/15¢-14(a) of the Securities and Exchange Commis
32.1 Certification of Chief Executive Officer pursuant18 U.S.C. X
Section 135(
32.2 Certification of Chief Financial Officer pursuant18 U.S.C. X
Section 135(
99.1 Certification of Chief Executive Officer pursuantRegulation X

303A.12(b) of the New York Stock Exchan
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Report of Management on Internal Control Over Finarcial Reporting
August 27, 2007

To the Stockholders
CACI International Inc

The management of CACI International Inc is resfimador establishing and maintaining effectiveeimal control over financial
reporting, and for assessing the effectivenesstefrial control over financial reporting. Managetmaintains a comprehensive system of
internal controls intended to ensure that transastare executed in accordance with managementsrmation, that assets are safeguarded,
and that financial records are reliable. CACI Intgional Inc’s internal control system is desigteg@rovide reasonable assurance to
Company management and its Board of Directors dégguthe preparation and fair presentation of cbdated financial statements for
external purposes in accordance with U.S. geneaaltgpted accounting principles.

Due to inherent limitations, internal control syatecan provide only reasonable assurance with cespénancial statement preparat
and presentation, and may not prevent or deteghfilal statement misstatements. Also, projectidrasp evaluation of internal control
effectiveness to future periods are subject taigiethat existing controls may become inadequatabse of changing conditions, or that the
degree of compliance with existing policies andcpdures may deteriorate.

The Company’s management, with the participatiotso€hief Executive Officer and Chief Financialfioér, conducted an evaluation
of the effectiveness of CACI International Inc’¢éamal control over financial reporting based om fitamework and criteria established in
Internal Contro-Integrated Frameworkissued by the Committee of Sponsoring Organinataf the Treadway Commission (COSO). Based
on this evaluation, our management has concludadXACI International Inc’s internal control ovémdncial reporting was effective as of
June 30, 2007.

Ernst & Young LLP, an independent registered pusaticounting firm, has audited the Company’s codstdid financial statements
included herein and has reported on managemesgssisient of the effectiveness of the Company’siateontrol over financial reporting
as of June 30, 2007.

/s/ PauL M. C oFONI /s/  THoMASA. M UTRYN
Paul M. Cofoni Thomas A. Mutryn
President and Executive Vice President and

Chief Executive Officer Chief Financial Officer
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Report of Independent Registered Public Accountindrirm
on Internal Control Over Financial Reporting

Board of Directors and Stockholders
CACI International Inc

We have audited management’s assessment, inclodkd accompanying Report of Management on InteCoatrol Over Financial
Reporting, that CACI International Inc maintaindfietive internal control over financial reportiag of June 30, 2007, based on criteria
established in Internal Control—Integrated Framdwssued by the Committee of Sponsoring Organinatiaf the Treadway Commission
(the COSO criteria). CACI International Iscmanagement is responsible for maintaining effedtiternal control over financial reporting ¢
for its assessment of the effectiveness of intezoatrol over financial reporting. Our responstyiiis to express an opinion on management’s
assessment and an opinion on the effectivene$e @ampany’s internal control over financial repaytbased on our audit.

We conducted our audit in accordance with the staddof the Public Company Accounting Oversightri8q@nited States). Those
standards require that we plan and perform thet &amdbtain reasonable assurance about whetheatigiaénternal control over financial
reporting was maintained in all material respe®is: audit included obtaining an understanding térimal control over financial reporting,
evaluating management’s assessment, testing ahgaéag the design and operating effectivenessteirnal control, and performing such
other procedures as we considered necessary airthenstances. We believe that our audit providesaaonable basis for our opinion.

A company’s internal control over financial repogiis a process designed to provide reasonablesassuregarding the reliability of
financial reporting and the preparation of finahstatements for external purposes in accordanttegenerally accepted accounting
principles. A company’s internal control over firgal reporting includes those policies and proceduhat (1) pertain to the maintenance of
records that, in reasonable detail, accuratelyfainly reflect the transactions and dispositionshaf assets of the company; (2) provide
reasonable assurance that transactions are recasdeztessary to permit preparation of financétkstents in accordance with generally
accepted accounting principles, and that receipdsexpenditures of the company are being madeinrdgcordance with authorizations of
management and directors of the company; and (8jige reasonable assurance regarding preventibmely detection of unauthorized
acquisition, use, or disposition of the companygseds that could have a material effect on then@izé statements.

Because of its inherent limitations, internal cohtver financial reporting may not prevent or détaisstatements. Also, projections of
any evaluation of effectiveness to future periagssabject to the risk that controls may becomdenaate because of changes in conditions,
or that the degree of compliance with the policeprocedures may deteriorate.

In our opinion, management’s assessment that CA€tnational Inc maintained effective internal cohbver financial reporting as of
June 30, 2007, is fairly stated, in all materialpects, based on the COSO criteria. Also, in ouriop, CACI International Inc maintained, in
all material respects, effective internal contreéofinancial reporting as of June 30, 2007, basethe COSO criteria.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@nited States), the
consolidated balance sheets of CACI Internationelals of June 30, 2007 and 2006, and the relatesblidated statements of operations,
shareholders’ equity, cash flows, and compreheriss@me for each of the three years in the permated June 30, 2007 and our report dated
August 27, 2007 expressed an unqualified opinienethn.

/s/ ERNST& Y OUNGLLP

McLean, Virginia
August 27, 2007
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Report of Independent Registered Public Accountindrirm

Board of Directors and Stockholders
CACI International Inc

We have audited the accompanying consolidated balsineets of CACI International Inc, as of June2B@,7 and 2006, and the related
consolidated statements of operations, shareholgiguity, cash flows and comprehensive income &mheof the three years in the period
ended June 30, 2007. Our audits also includednhadial statement schedule listed in the Inddieat 15(a) (2). These financial statements
and schedule are the responsibility of the Compamanagement. Our responsibility is to expresspamian on these financial statements
schedule based on our audits.

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighafBioUnited States). Those
standards require that we plan and perform thet &amdbtain reasonable assurance about whethdindrecial statements 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 ptegused and significant estimates made by marageas well as evaluating the overall
financial statement presentation. We believe thataodits provide a reasonable basis for our opinio

In our opinion, the financial statements refer@alove present fairly, in all material respedts, ¢onsolidated financial position of
CACI International Inc at June 30, 2007 and 200@, the consolidated results of its operations &ndash flows for each of the three year
the period ended June 30, 2007, in conformity Wit. generally accepted accounting principles. Alls@ur opinion, the related financial
statement schedule, when considered in relatidinetdasic financial statements taken as a whotsgnits fairly in all material respects the
information set forth therein.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@nited States), the
effectiveness of CACI International Inc’s intermaintrol over financial reporting as of June 30, 20fased on criteria established in Internal
Control—Integrated Framework issued by the CommitteSponsoring Organizations of the Treadway Cassion and our report dated
August 27, 2007, expressed an unqualified opirti@neon.

/s/ ERNST& Y OUNGLLP

McLean, Virginia
August 27, 2007
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CACI INTERNATIONAL INC

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

Revenue

Costs of revenue
Direct costs
Indirect costs and selling expen:
Depreciation and amortizatic

Total costs of revent

Income from operatior
Interest expense and ott
Interest incom:

Income before income tax
Income taxe:

Net income

Basic earnings per she

Diluted earnings per sha
Weightec-average basic shares outstanc
Weightec-average diluted shares outstanc

Fiscal year ended June 30,

2007 2006 2005
$1,937,97.  $1,755,32.  $1,623,06
1,267,67 1,134,95; 1,019,47:
485,35 436,65 429,43
39,08: 33,431 32,02:
1,792,11 1,605,04 1,480,93
145,85: 150,28( 142,13;
25,79: 21,68t 16,89¢
(5,206) (4,405) (2,139
125,26¢ 133,00: 127,36°
46,73t 48,161 47 64
$ 7853. $ 8484( $ 7972t
$ 256 $ 281 $  26¢
$ 251 $ 272 $ 261
30,64: 30,24: 29,67
31,25¢ 31,161 30,56¢

See Notes to Consolidated Financial Statements.
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CACI INTERNATIONAL INC

CONSOLIDATED BALANCE SHEETS
(amounts in thousands, except per share data)

ASSETS
Current asset:

Cash and cash equivalel

Accounts receivable, n

Deferred income taxe

Prepaid expenses and other current a:
Total current asse
Goodwill
Intangible assets, n
Property and equipment, r
Supplemental retirement savings plan as
Accounts receivable, lo-term, net
Deferred income taxe
Other lon¢-term asset

Total asset

LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:
Current portion of lon-term debt
Accounts payabl
Accrued compensation and bene
Other accrued expenses and current liabil
Total current liabilities
Long-term debt, net of current portic
Supplemental retirement savings plan obligat
Other lon¢-term obligations
Total liabilities
Commitments and contingenci
Shareholder equity:
Preferred stock $0.10 par value, 10,000 share®edgnghl, no shares issu
Common stock $0.10 par value, 80,000 shares am#hr88,750 and 38,403 shares issued, respec
Additional paic-in capital
Retained earning
Accumulated other comprehensive inca
Treasury stock, at cost (8,772 and 7,784 sharsgectvely)
Total shareholde’ equity
Total liabilities and sharehold¢ equity

See Notes to Consolidated Financial Statements.
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June 30,

2007 2006
$ 285,68 $ 24,65(
386,15( 392,01:
14,98( 11,14:
22,19 22,02¢
709,00: 449,82¢
848,82( 722,45¢
113,27( 109,72t
22,69t 25,08
40,54« 32,131
10,657 10,17(
20,84: —
26,117 18,68¢
$1,791,94 $1,368,09!
$ 7,64% $ 3,54:
59,82 44,92
96,97¢ 93,39¢
130,57 69,50:
295,02: 211,36!
635,77 364,31°
37,80¢ 32,73¢
9,49¢ 14,31¢
978,10( 622,73.
3,87t 3,84(
347,20° 314,57
521,23 442,70:
8,60% 5,84(
(67,079 (21,596)
813,84" 745,35¢
$1,791,94 $1,368,09!
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CACI INTERNATIONAL INC

CONSOLIDATED STATEMENTS OF CASH FLOWS
(amounts in thousands)

Fiscal year ended June 30,

2007 2006 2005
CASH FLOWS FROM OPERATING ACTIVITIES
Net income $ 78,53 $ 84,84( $ 79,72¢
Reconciliation of net income to net cash providgmperating activities
Depreciation and amortizatic 39,08: 33,43" 32,02:
Amortization of deferred financing cos 1,60: 1,421 1,344
Stocl-based compensation expel 13,01¢ 15,49¢ 11,201
Deferred income tax expense (bene 2,06% 1,14(C (9,665
Changes in operating assets and liabilities, neffett of business acquisitior
Accounts receivable, n 24,95: 161 5,49¢
Prepaid expenses and other current a: (5,779 (8,487 (1,390
Accounts payable and other accrued expe 12,85( (16,207 (12,920
Accrued compensation and bene 35¢ (3,329 8,29:
Income taxes payable and receive (2,006 (20,577) 4,36¢
Deferred rent expen: (1,579 1,22¢ 1,20€
Supplemental retirement savings plan obligatiorts@her loni-term liabilities 4,92¢ 7,95¢€ 5,87¢
Net cash provided by operating activit 168,03: 107,08 126,55¢
CASH FLOWS FROM INVESTING ACTIVITIES
Capital expenditure (7,899 (9,527 (8,799
Cash paid for business acquisitions, net of caghised (106,215 (244,29) (6,647
Other (2,069 (5,279 (1,119
Net cash used in investing activiti (116,172 (259,097 (16,559
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from issuance of convertible notes, netinfaction cost 292,65 — —
Proceeds from borrowings under bank credit faes — 25,00( —
Payments made under bank credit facili (28,547 (3,64)) (65,729
Purchase of call options, net of proceeds from stlearrants (27,870) — —
Proceeds from employee stock purchase f 5,37¢ 7,15¢ 7,261
Proceeds from exercise of stock opti 8,52¢ 10,42: 16,35
Repurchases of common stc (50,27%) (7,517) (8,362
Incremental tax benefit from stc-based compensation expel 8,08: 11,88 10,49(
Net cash provided by (used in) financing activi 207,95 43,31( (39,989
Effect of exchange rate changes on cash and casvadnts 1,22 381 (72
Net increase (decrease) in cash and cash equis 261,03: (108,31Y 69,93¢
Cash and cash equivalents, beginning of 24,65( 132,96! 63,02¢
Cash and cash equivalents, end of $ 285,68: $ 24,65( $132,96!
SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION
Cash paid for income taxes, net of refu $ 38,70: $ 47,40! $ 43,43¢
Cash paid for intere: $ 22,49¢ $ 18,86¢ $ 16,67¢

See Notes to Consolidated Financial Statements.
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CACI INTERNATIONAL INC

CONSOLIDATED STATEMENTS OF SHAREHOLDERS’

(amounts in thousands)

EQUITY

Accumulated

Preferred Stock Common Stock  Aditional Other Treasury Stock Total
Retained Comprehensive Shareholders’
Paid-in
Shares Amount Shares Amount  Capital Earnings Income Shares  Amount Equity
BALANCE, June 30, 200 — — 36,95t $ 3,69¢ $243,86¢ $278,137 $ 3,66( 7,81t $(22,87) $ 506,49(
Net income — — — — — 79,72 — — — 79,72¢
Stock-based compensation expense — — — — 11,207 — — — — 11,207
Exercise of stock options — — 851 85 26,52¢ — — — — 26,61:
Currency translation adjustme — — — — — — (749 — — (74¢
Change in fair value of interest rate

swap agreements — — — — — — (190 — — (190)
Repurchase of common sta — — — — — — — 15¢ (8,362) (8,362)
Treasury stock issued under stock purchase plans — — — — (2,10¢) — — (160) 8,40¢ 6,30(
BALANCE, June 30, 200 — — 37,807 3,781 279,49t 357,86: 2,721 7,81 (22,82¢) 621,03:
Net income — — — 84,84( — — — 84,84(
Stock-based compensation expense — — — 15,49¢ — — — — 15,49¢
Exercise of stock options — — 59¢ 59 21,04« — — — — 21,10:
Currency translation adjustme — — — — — — 1,45¢ — — 1,45¢
Change in fair value of interest rate

swap agreements — — — — — — 1,661 — — 1,661
Repurchase of common sta — — — — — — — 121 (7,512) (7,512
Treasury stock issued under stock purchase plans — — — — (1,467%) — — (150) 8,74 7,27¢
BALANCE, June 30, 200 — —  38,40: 3,84( 314,57: 442,70: 5,84( 7,784 (21,59¢) 745,35¢
Net income — — — — — 78,53: — — — 78,53:
Stock-based compensation expense — — — — 13,01¢ — — — — 13,01¢
Exercise of stock options and

vesting of restricted stock uni — — 34¢ 35 14,577 — — — — 14,61:
Purchase of call options, net of

proceeds from sale of warrants — — — — (27,87() — — — — (27,87()
Tax benefit of call option — — — — 32,81¢ — — — — 32,81¢
Currency translation adjustment — — — — — — 4,33¢ — — 4,33¢
Change in fair value of interest rate

swap agreemen — — — — — — (834) — — (834)
Initial effect of adoption of

Statement of Financial

Accounting Standards No.15Bmployers Accountir

for Defined Benefit Pension and Other Post-

Retirement Plans — — — — — — (734 — — (734)
Repurchases of common stock — — — — — — — 1,091 (50,27%) (50,27%)
Treasury stock issued under stock purchase | — — — — 92 — — (103) 4,797 4,88¢
BALANCE, June 30, 2007 — $ — 38,75! $ 3,87F $347,200 $521,23: $ 8,60¢ 8,77: $(67,07) $ 813,84

See Notes to Consolidated Financial Statements.
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CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(amounts in thousands)

Fiscal Year ended June 30,

2007 2006 2005
Net income $78,53: $84,84(  $79,72¢
Change in foreign currency translation adjustn 4,33: 1,45¢ (749)
Initial recognition of prior service cost, net aft with the adoption of Statement of Financial

Accounting Standards No. 1! (739 — —
Change in fair value of interest rate swap agreés (834 1,661 (190
Comprehensive incon $81,29" $87,95¢  $78,78¢

See Notes to Consolidated Financial Statements.
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NOTE 1. ORGANIZATION AND BASIS OF PRESENTATION
Business Activities

CACI International Inc, along with its wholly-ownedibsidiaries and joint ventures that are more & owned or otherwise
controlled by it (collectively, the Company), is immternational information systems, high technolegyvices, and professional services
corporation. It delivers information technology asaimmunications solutions, along with professis®lices, to its clients, primarily the
U.S. government. CACI’s areas of expertise inclystems integration, managed network servicesylatme management and engineering
services. The Company provides these servicegipastiof U.S. national defense, intelligence amilian agencies, agencies of foreign
governments, state and local governments, and cocrahenterprises.

The Company’s operations are subject to certaks @d uncertainties including, among others, #meddence 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 anchpateompetitors with greater resources.

Principles of Consolidatior

The consolidated financial statements include taements of CACI International Inc and its suleigis and joint ventures that are
more than 50% owned or otherwise controlled bglitintercompany balances and transactions have béminated in consolidation.

NOTE 2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Revenue Recognition

The Company generates its revenue from three diffdypes of contractual arrangements: cost-plas@mtracts, time-and-materials
contracts, and fixed price contracts. Revenue sh-plos-fee contracts is recognized to the exténbsts incurred plus an estimate of the
applicable fees earned. The Company considers feeglunder cost-plus-fee contracts to be earnptbiportion to the allowable costs
incurred in performance of the contract. For cdss{iee contracts that include performance basedhfgentives, and that are subject to the
provisions of Statement of Position 81Acounting for Performance of Construction-Type @uwitain Production-Type Contrac{SOP 81-
1), the Company recognizes the relevant portiaih@fexpected fee to be awarded by the custombeainie such fee can be reasonably
estimated, based on factors such as the Comparigisavard experience and communications with thamer regarding performance. For
such cost-plus-fee contracts subject to the prongsof U.S. Securities and Exchange Commission [SE&¥f Accounting Bulletin (SAB)

No. 104,Revenue Recognitid®AB 104), the Company recognizes the relevaniqgrodf the fee upon customer approval. Revenuénoe-t
and-material contracts is recognized to the exdébtllable rates times hours delivered for sersipeovided, to the extent of material cost for
products delivered to customer, and to the extepémses incurred on behalf of the customers. Shippind handling fees charged to the
customers are recognized as revenue at the tingeigiare delivered to the customers.

The Company has four basic categories of fixedeprantracts: fixed unit price, fixed price-leveladfort, 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 théfigpiegrice per unit. Revenue on fixed unit pricaimenance contracts is recognized ratably
over the length of the service period. Revenudiked-price level of effort contracts is recogniZeased upon the number of units of labor
actually delivered multiplied by the agreed ratedach unit of labor.

54



Table of Contents

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

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 d® 801, revenue is recognized on the percentage+opletion method using costs incurred
in relation to total estimated costs. For fixedcprcompletion contracts that are not within thepscof SOP 81-1, revenue is generally
recognized ratably over the service period. The @amy’s fixed priceicense agreements and related services contnactwianarily execute
in its international operations. As the agreemamtieliver software require significant productiomdification or customization of software,
revenue is recognized using the contract accougtingance of SOP 81-1. For agreements to delivier éiader license and related services,
revenue is recognized as the data is deliveredsandces are performed. Except for losses on cotsteeccounted for under SAB 104,
provisions for estimated losses on uncompletedraot#t are recorded in the period such losses a&eendieed. Projected losses on contracts
accounted for under SAB 104 are recognized asethécges and materials are provided.

The Companys contracts may include the provision of more thae of its services. In these situations, the Camppacognizes reven
in accordance with the Financial Accounting Staddd@oard’'s (FASB’s) Emerging Issues Task Force EllEsue 00-21Revenue
Arrangements with Multiple Deliverabl. Accordingly, for applicable arrangements, reveragognition includes the proper identification of
separate units of accounting and the allocatiaewénue across all elements based on relativedaies, with proper consideration given to
the guidance provided by other authoritative litiere.

Contract accounting requires judgment relativesseasing risks, estimating contract revenues astd,cand making assumptions for
schedule and technical issues. Due to the sizaatule of many of the Company’s contracts, thereston of total revenues and cost at
completion is complicated and subject to many Ve Contract costs include material, labor armtsentracting costs, as well as an
allocation of allowable indirect costs. Assumptitrave to be made regarding the length of time toptete the contract because costs also
include expected increases in wages and pricasdterials. For contract change orders, claimsroilai items, the Company applies
judgment in estimating the amounts and assessigdtential for realization. These amounts are ordiuded in contract value when th
can be reliably estimated and realization is careid probable. Incentives or penalties relatecetiopmance on contracts are considered in
estimating sales and profit rates, and are recondeh there is sufficient information for the Compdo assess anticipated performance.
Estimates of award fees for certain contracts @ afactor in estimating revenue and profit rét@sed on actual and anticipated awards.

Long-term development and production contracts magka large portion of the Compasyiusiness, and therefore the amounts rec
in the Companys financial statements using contract accountinthats are material. For federal government corgraloe Company follow
U.S. government procurement and accounting staedarassessing the allowability and the allocabiit costs to contracts. Due to the
significance of the judgments and estimation prsessit is likely that materially different amoutsuld be recorded if the Company used
different assumptions or if the underlying circuamstes were to change. The Company closely moratargliance with, and the consistent
application of, its critical accounting policiedated to contract accounting. Business operati@ensgmnel conduct thorough periodic contract
status and performance reviews. When adjustmermgstimated contract revenues or costs are requrgdchanges from prior estimates are
generally included in earnings in the current perislso, regular and recurring evaluations of cactticost, scheduling and technical matters
are performed by management personnel who are émdemt from the business operations personnelnpeirfg work under the contract.
Costs incurred and allocated to contracts witht® government are scrutinized for compliance wétjulatory standards by Company
personnel, and are subject to audit by the DCAA.

55



Table of Contents

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

From time to time, the Company may proceed withknaased on client direction prior to the completion signing of formal contract
documents. The Company has a formal review prdoesgproving any such work. Revenue associatel suith work is recognized only
when it can be reliably estimated and realizat®oprobable. The Company bases its estimates omopeegxperiences with the client,
communications with the client regarding fundingtss, and its knowledge of available funding fa tontract or program.

The Company’s U.S. government contracts (approx@m®4 percent of total revenue in the year ended B0, 2007) are subject to
subsequent government audit of direct and indizests. Incurred cost audits have been completeddhrJune 30, 2002. Management does
not anticipate any material adjustment to the chdated financial statements in subsequent peffiodaudits not yet completed.

Costs of Revenue

Costs of revenue include all direct contract castsvell as indirect overhead costs and sellingeiggmnd administrative expenses that
are allowable and allocable to contracts underrtdg@eocurement standards. Costs of revenue atdode costs and expenses that are
unallowable under applicable procurement standamts.are not allocable to contracts for billinggmses. Such costs and expenses do not
directly generate revenues, but are necessaryBinéss operations.

Cash and Cash Equivalents

The Company considers all investments with an oaigmaturity of three months or fewer on their gathte to be cash equivalents. The
Company classifies investments with an originalurigt of more than three months, but less thanwe/@honths on their trade date as short-
term marketable securities.

Investments in Marketable Securities

From time to time the Company invests in marketableurities that are classified as available-fée-saing the accounting guidance in
FASB Statement of Financial Accounting StandardsAS) No. 115, Accounting for Certain Investments in Debt andiBgSecurities
(SFAS No. 115), and are reported at fair value ddhzed gains and losses as a result of changbs fair value of the available-for-sale
investments are recorded as a separate comportéim atcumulated other comprehensive income irato®mpanying consolidated balance
sheets. If these securities were instead deterntinbd trading securities, any unrealized gainlesses would be reported in the consolidated
statement of operations and would impact net egsnin

The fair value of marketable securities is deteadibased on quoted market prices at the reportiteyfdr those securities. The cost of
securities sold is determined using the speciniification method. Premiums and discounts arerireal over the period from acquisition
to maturity, and are included in investment incoaleng with interest and dividends.

Allowance For Doubtful Accounts

The Company establishes bad debt reserves agamainchilled receivables based upon the latestiméation available to determine
whether invoices are ultimately collectible. Wheaepdgment is involved in determining the estinsatbere is the potential for bad debt
expense and the fair value of accounts receivaliie tmisstated. Given that the Company primarityeethe U.S. government and that, in
management’s opinion, the Company has sufficientrots in place to properly recognize revenue Gbenpany believes the risk to be
relatively low that a misstatement of accounts ikead#e would have a material impact on its consakd financial statements. Accounts
receivable balances are written-off when the balasdeemed uncollectible after exhausting allaeable means of collection.
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Goodwill

Gooduwill represents the excess of costs over firesof assets of businesses acquired. EffectiyelJ@001, the Company adopted
SFAS No. 142Goodwill and Other Intangible Ass€iSFAS No. 142), which establishes financial accimgnand reporting for acquired
goodwill and other intangible assets. Goodwill amdngible assets acquired in a purchase busimesbination and determined to have an
indefinite useful life are not amortized, but ireddested for impairment at least annually in adaonce with the provisions of SFAS No. 142.
SFAS No. 142 also requires that intangible assétsegtimable useful lives be amortized over thespective estimated useful lives to their
estimated residual values, and reviewed for impaitnn accordance with SFAS No. 14&counting for Impairment or Disposal of Long-
Lived Asset(SFAS No. 144).

SFAS No. 142 requires that goodwill be tested rigpairment at the reporting unit level at least atiyuutilizing a two-step
methodology. The initial step requires the Compangssess whether indications of impairment eKigtdications of impairment are
determined to exist, the second step of measumipgirment is performed, wherein the fair valueha televant reporting unit is compared to
the carrying value, including goodwill, of such uri the fair value exceeds the carrying valuejmpairment loss is recognized. However, if
the carrying value of the reporting unit exceeddair value, the goodwill of the reporting unitimspaired.

The Company performs its annual testing for impaintrof goodwill and other intangible assets asuokJ30 of each year. Based on
testing performed as of June 30, 2007, there weiiadications of impairment.

Long-Lived Assets (Excluding Goodwill)

The Company follows the provisions of SFAS No. itdccounting for long-lived assets such as prepamtd equipment and intangible
assets subject to amortization. SFAS No. 144 requirat long-lived assets be reviewed for impaitmadrenever events or circumstances
indicate that the carrying amount of an asset nwdyoa fully recoverable. An impairment loss is rgeized if the sum of the long-term
undiscounted cash flows is less than the carryinguat of the long-lived asset being evaluated. Aniye-downs are treated as permanent
reductions in the carrying amount of the assete. Tbmpany believes that the carrying values dbitg-lived assets as of June 30, 2007 and
2006 are fully realizable.

Property and Equipment

Property and equipment is recorded at cost. Degtieni of equipment and furniture has been proviokegt the estimated useful life of
the respective assets (ranging from three to sgears) using the straight-line method. The Compahbyilding is being depreciated over a
20-year period on a straight-line basis. Leasehofitovements are generally amortized using thegsittdine method over the remaining
lease term or the useful life of the improvemewtsichever is shorter. Repairs and maintenance emstexpensed as incurred.

External Software Development Costs

Costs incurred in creating a software product tedid or licensed for external use are chargedpermse when incurred as indirect c
and selling expenses until technological feasibiiihs been established for the software. Technmbépasibility is established upon
completion of a detailed program design or, iralisence, completion of a working software versidrereafter, all such software
development costs are capitalized and subsequepttyted at the lower of unamortized cost or edthaet realizable value. Capitalized
costs are amortized on a straight-line basis dwerémaining estimated economic life of the product

Internal Software Development Costs

The Company follows the provisions of Statemerasition 98-1Accounting for the Costs of Computer Software Dopead or
Obtained for Internal UséSOP 98-1), as issued by the American Institut€ertified
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Public Accountants in accounting for developmersts®f software to be used internally. SOP 98-1iireq that both internal and external
costs incurred to develop internal-use computanssé during the application development stagedpétalized and subsequently amortized
over the estimated economic useful life of thewgafe. The Company amortizes such costs over perédgng from 5 to 10 years.

Supplemental Retirement Savings Plan

The Company maintains a non-qualified defined ¢bation supplemental retirement savings plan fotaie key employees whereby
participants may elect to defer and contribute diqro of their compensation, as permitted by thenplThe Company maintains supplemental
retirement savings plan assets that are accouotad &ccordance with EITF Issue No. 97-Acounting for Deferred Compensation
Arrangements Where Accounts are Held in a Rablstland Investe(EITF 97-14), and the underlying assets are helRabbi Trust. The
participants can direct their investments in thegpdemental retirement plan savings (see note 20).

A Rabbi Trust is a grantor trust established talfuampensation for a select group of managememtashkets of this trust are available
to satisfy the claims of general creditors in therg of bankruptcy of the Company. The assets blithe Rabbi Trust, which are classified as
trading securities, are recorded at fair valudnandonsolidated financial statements as supplefineri@ment savings plan assets. The
participants’ investments are recorded at fair @as supplemental retirement savings plan obligatio

Deferred Financing Costs

Costs associated with obtaining the Company’s fimanarrangements are deferred and amortized beetetm of the financing
arrangements using the effective interest method.

Income Taxes

Income taxes are accounted for using the assdtability method under SFAS No. 108¢ccounting for Income Tax¢SFAS No. 109),
whereby deferred tax assets and liabilities aregeized for the future tax consequences attribattbtlifferences between the consolidated
financial statement carrying amounts of assetdiabdities, and their respective tax bases, anerating loss and tax credit carry forwards.
Deferred tax assets and liabilities are measurid) @hacted tax rates expected to apply to taxabteme in the years in which those
temporary differences are expected to be recovaredttled. The effect on deferred tax assetsiabdifies due to a change in tax rates is
recognized in income in the period that includeseghactment date. Estimates of the realizabilityeférred tax assets are based on the
scheduled reversal of deferred tax liabilities jgcted future taxable income, and tax planningetyias.

Costs of Acquisitions

Costs incurred by legal, financial and other prsif@sal advisors that are directly related to susites®cquisitions are capitalized as a
cost of the acquisition, while costs incurred by @ompany for unsuccessful or terminated acquisijgportunities are expensed when the
Company determines that the opportunity will nogenbe pursued. Costs incurred on anticipated sitiquis are deferred and are included in
other long-term assets in the accompanying coraelitbalance sheets.

Research and Development Costs

Companysponsored research and development costs, incledstg to develop proprietary software for exteusa prior to establishil
technological feasibility, are expensed as incurBeth expenses are included in indirect costssatithg expenses in the accompanying
consolidated statements of operations.
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Foreign 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 t@dighierage 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 fludioias. The net translation gains and losses arenhided in determining net income, but
are accumulated as a separate component of shaeesielquity. Foreign currency transaction gains anddesse included in determining |
income, but are insignificant. These costs araihell as indirect costs and selling expenses indbempanying consolidated statements of
operations.

Earnings Per Share

Basic and diluted earnings per share are preséntamhformity with SFAS No. 12&arnings Per SharéSFAS No. 128). Basic
earnings per share is computed using the sum ofi¢ighted-average number of shares of common stotdtanding during the period and
shares issued during the period are weighted ®pthtion of the period that they were outstandDituted earnings per share is computed in
a manner similar to that used for basic earningsipare after giving effect to the dilutive effeofghe exercise of stock settled stock
appreciation rights and stock options and the ngsif restricted stock and restricted stock uhittarmation about the weighted-average
number of basic and diluted shares is presentadta22.

Derivative Instrument and Hedging Activities

The Company accounts for derivative instrumentstadding activities in accordance with SFAS No.,18ounting for Derivative
Instruments and Hedging Activiti(SFAS No. 133), as amended. Derivatives are rezegras either assets or liabilities in the constdid
balance sheet, and gains and losses are recodi@zed on changes in the fair values. Gains anddass derivatives designated as a hedge,
or deemed to be an effective hedge, are deferraddomulated other comprehensive income in themapgaaying consolidated balance she
and then recognized upon contract completion. Gaaslosses on derivatives that are not desigreet@dhedge, or that are not intended to be
an effective hedge, are recognized upon the chandes values and are recorded in the accompangansolidated statements of operatic
The classification of gains and losses resultiogifthe changes in fair values is dependent omtieaded use of the derivative and its
resulting designation. The Company uses the chianggriable cash flow method to measure the effecgss of its hedges.

From time to time the Company will enter into irstr rate swap agreements to manage exposure todfions in rates on its variable
rate debt. These agreements effectively allow thea@any to exchange variable rate debt for fixed datbt. The Company enters into such
derivative instrument agreements only to hedge fiasls. The Company does not hold or issue sucmfifal instruments for trading
purposes, nor is it a party to leveraged derivatiyes of June 30, 2007, the Company was party toitterest rate swap agreements (note

Fair Value of Financial Instruments

The carrying amounts of cash and cash equivalaot®unts receivable, accounts payable and amawitgled in other current assets
and current liabilities that meet the definitionaofinancial instrument approximate fair value hesgaof the short-term nature of these
amounts.

The fair value of the Company’s long-term debtsBreated by discounting the future cash flows sga&urrently offered to the
Company for similar debt instruments of comparabégurities by the Company’s lenders. The fair valfithe long-term debt approximates
its carrying value at June 30, 2007. The fair valtithe Company’s interest rate swaps as of Jupn2@W7 was based on current market
pricing models (note 13).
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Concentrations of Credit Risk

Financial instruments that potentially subject @@mmpany to credit risk include accounts receivalole cash equivalents. Management
believes that credit risk related to the Compamgsounts receivable is limited due to a large nurobeustomers in differing segments and
agencies of the U.S. government. Accounts recedvaitddit risk is also limited due to the creditviimess of the U.S. government.
Management believes the credit risk associated tw#fCompany’s cash equivalents is limited dudéodredit worthiness of the obligors of
the investments underlying the cash equivalentadtition, although the Company maintains cashrcals at financial institutions that
exceed federally insured limits, these balanceplaeed with high quality financial institutions.

Comprehensive Income

Comprehensive income is the change in equity afsiness enterprise during a period from transastiond other events and
circumstances from non-owner sources. Other conemgte income refers to revenue, expenses, and gathlosses that under U.S.
generally accepted accounting principles are iraduid comprehensive income, but excluded from #terchination of net income. The
elements within other comprehensive income, nédxyfconsisted of foreign currency translation atijients, the changes in the fair value of
interest rate swap agreements and the initial rdtog of prior service costs and net gains anddgswith the adoption of SFAS No. 158,
Employers Accounting for Defined Benefit Pensioth @ther Pos-Retirement Plans — an amendment of FASB StaterNen®&7, 88, 106 and
132(R),(SFAS No. 158).

As of June 30, 2007 the accumulated other compedemcome, net of income tax effects, includemhgaf $8.7 million related to the
foreign currency translation adjustments and $dI6om related to the fair value of the interesterawaps. These gains were partially offse
$0.7 million of unrecognized post-retirement mebjan costs and related plan net gains and labs¢svere recorded effective June 30,
2007 with the adoption of SFAS No. 158 (see note 5)

Use of Estimates

The preparation of financial statements in confoymiith U.S. generally accepted accounting priresplequires management to make
estimates and assumptions that affect the repartemints of assets and liabilities and disclosuir@atingent assets and liabilities at the date
of the consolidated financial statements and therted amounts of revenues and expenses duringploeted periods. The significant
management estimates include estimated costs tplet#fixed-price contracts, estimated award feesdntracts accounted for under SOP
81-1, amortization period for long-lived intangitelssets, recoverability of long-lived assets, rasefor accounts receivable, fair values of
options granted and loss contingencies. Actualltesould differ from these estimates.

Commitments and Contingencies

Liabilities for loss contingencies arising fromiois, assessments, litigation, fines and penaltiésogher sources are recorded when it is
probable that a liability has been incurred andaimeunt of the assessment and/or remediation cegalsenably estimated.

Reclassifications
Certain reclassifications have been made to tlor pgars’ financial statements in order to conféonthe current presentation.
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NOTE 3. RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS
Stock Based Compensation

Effective July 1, 2005, the Company adopted SFAST28R,Share Based Paymef8FAS No. 123R), using the modified retrospective
application transition method. Prior to July 1, 30the Company had accounted for stock-based casatien using the intrinsic method
under Accounting Principles Board Opinion No. 26counting for Stock Issued to Employg®BB No. 25), as amended by FASB
Interpretation No. 44Accounting for Certain Transactions Involving St@impensationThe Company also followed the disclosure
provisions of SFAS No. 123\ccounting for Stock Based Compensa{l®RAS No. 123), for periods prior to July 1, 2005.

Under the modified retrospective application meththd Company restated its consolidated statenoémigerations, comprehensive
income, and cash flows for each of the years intihee-year period ended June 30, 2005, and itsotidated balance sheets as of June 30,
2005 and 2004. Restatements of selected footnsttodures in the consolidated financial statemieictaded with the Company’s Annual
Report on Form 10-K/A for the year ended June 8052 have also been made. On June 6, 2006, the &ynfiled these restated
consolidated financial statements, as a CurrenbRem Form 8-K, with the SEC.

Under the modified retrospective application tréosimethod, the Company calculated the cumulatiyeact of stock-based
compensation expense as though it had adopteddhisipns of SFAS No. 123 effective July 1, 199&5eTmpact of stock-based
compensation expense on earnings, comprehensiom@aeferred income taxes, additional paid-intedpand cash flows for all equity
grants made since this date have been calculabtedadcompanying consolidated statement of opesgtammprehensive income, and cash
flows for the year ended June 30, 2005, reflectdfrmactive adoption of SFAS No. 123R. The impactstatement of operations and cash
flows as previously reported for that year is diofus:

Amounts Reported for the Year Ended
June 30, 2005
(in thousands except per share amounts)

Effect of
As Previously Retrospective
Application of
Reported SFAS No. 123F As Restate(
Consolidated Statement of Operations
Indirect costs and selling expen: $ 420,50: $ 8,93 $429,43:
Income from operatior 151,06« (8,937 142,13.
Income before income tax 136,29¢ (8,939 127,36
Income taxe: 50,98: (3,34)) 47,64
Net income $ 85,31t $  (5,59) $ 79,72t
Earnings per shar
Basic $ 2.8¢ $ (0.19) $ 2.6¢
Diluted $ 2.7¢ $ (0.1¢) $ 261
Consolidated Statement of Cash Flows:
Cash flows provided by operatio $ 137,04¢ $ (10,490 $126,55¢
Cash flows used in financing activiti $ (50,479 $ 10,49( $ (39,989
Consolidated Statement of Comprehensive Incomi
Comprehensive incon $ 84,37: $  (5,59) $ 78,78t
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In conjunction with its adoption of SFAS No. 123Re Company began recognizing the expense assbeviterestricted stock units
(RSUs) and non-qualified stock options grantedmpleyees that have reached, or are close to regchge 65, in accordance with Issue
No. 19 of EITF Bulletin No. 0-23, Issues Related to the Accounting for Stock Compiensander APB Opinion No. 25 and FASB
Interpretation No. 4¢, (EITF 00-23, Issue 19). EITF 00-23, Issue 19 meguthat the value of equity instruments awaraeenployees that
are eligible for retirement, and that contain temich provide for immediate vesting upon retiremdse recognized in full upon grant. Issue
19 of EITF 00-23 also requires that the value @hsequity instruments granted to employees neadtigement age be recognized ratably
over the period from the date of grant, to the dag¢egrantee is eligible for retirement. Immediaeognition of expense (the non-substantive
vesting method) is required under Issue 19 of D023 even when the grantee has, or plans to, reamémployee of the Company beyond
the eligible retirement age.

The Company did not apply the non-substantive rgstiethod in recognizing compensation expenseipangto RSUs in its
consolidated financial statements for the year drddme 30, 2005. In accordance with SFAS No. 1#3RCompany maintained its
application methods in this period when the modifietrospective restatement was completed. Furitresnthe Company did not apply the
provisions of Issue 19 of EITF 00-23 when disclgsimthe footnotes to its consolidated financiateinents under the provisions of SFAS
No. 123 the pr-forma effect of stock-based compensation expeasgaiping to stock options granted to those agerGider. Had the
Company applied the provisions of Issue 19 of EIDF23 to its stock compensation expense for the geded June 30, 2005, its net income
and basic and diluted earnings per share would bega affected as follows (unaudited) (in thousanaept per share amounts):

Effect of Retirement

Amounts as
Restated for Vesting Provisions Amounts Adjusted
Retroactive Application on Stock-Based to Reflect
Compensation Retirement
of SFAS No. 123R Expense Vesting Provisions
Year Ended June 30, 20(
Net income $ 79,72¢ $ (1,36€) $ 78,35¢
Weightec-average earnings per she
Basic $ 2.6¢ $ (0.05) $ 2.64
Diluted $ 2.61 $ (0.04) $ 2.57

Other Accounting Pronouncements

In June 2006, the EITF reached a consensus on Nsug6-3,How Sales Taxes Collected from Customers and Feehtdt
Governmental Authorities Should Be Presented inrtbeme Statement (That Is, Gross Versus Net Piasam) (EITF 06-3) by concluding
that companies should disclose their accountinigpdi.e., gross or net presentation) regarding@néation of taxes within the scope of this
issue. The Task Force also concluded that oncedalestandard is effective (January 1, 2007), conggashould disclose the amount of such
taxes for periods in which these taxes includegrass revenues are considered material. The Congudiegts and remits sales taxes on
equipment that it purchases and sells under itg@ots with customers, and reports such amountsruithd gross method as revenue, and as
other direct costs, in its consolidated statemehtperations. The Company has evaluated the anufwaties taxes collected and remitted to
government authorities in recent years and deterthihat such amounts are insignificant. The Compahynonitor amounts of sales taxes
collected and remitted in future periods and wislctbse such amounts if they are material.

In July 2006, the FASB issued FASB Interpretatiam Ki8,Accounting for Uncertainty in Income Tax&N No. 48), which prescribes
a recognition threshold and measurement processdording in the financial
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statements uncertain tax positions taken or exgdotbe taken in a tax return. Additionally, FIN N8 provides guidance on the recognition,
classification, accounting in interim periods anmsctbsure requirements for uncertain tax positidie provisions of FIN No. 48 will be
effective for the Company on July 1, 2007. The Camypis in the process of determining the effeciny, the adoption of FIN No. 48 will
have on its financial statements and related discés.

In September 2006, the FASB issued SFAS No. E&if,Value Measuremen{SFAS No. 157). SFAS No. 157 establishes a framkewor
for measuring fair value in generally accepted aotiog principles, clarifies the definition of fainlue and expands disclosures about fair
value measurements. SFAS No. 157 does not requyraew fair value measurements. However, the agiidic of SFAS No. 157 may
change current practice for some entities. SFASING.is effective for financial statements issuadfiscal years beginning after
November 15, 2007, and interim periods within thfiseal years. The Company does not expect thetamopf SFAS No. 157 to have
material impact on its results of operations oaficial position.

In September 2006, the FASB issued SFAS No. 15&haequires companies to recognize in their baateets any under- or over-
funded status of defined benefit post-retiremeahgland applies to the post-retirement medicalflisrdfered to certain current and former
executives, and to the supplemental retirement @aering the Company’s current chief executivéceff The Company adopted the
provisions of SFAS No. 158 effective June 30, 2B@TFecording approximately $1.2 million of unrecagd prior service costs and net los
as accrued benefits. This additional liabilityédlected within other long-term liabilities in tlaecompanying consolidated balance sheet, and
the offset to this, net of income tax effects ofgbillion, has been recorded as a reduction tormeatated other comprehensive income wi
stockholders’ equity.

In September 2006, the SEC issued SAB No. O@isidering the Effects of Prior Year Misstatemeviien Quantifying Misstatements
in Current Year Financial Statemer{8AB No. 108). SAB No. 108 requires companies ® lusth a balance sheet and an income statement
approach when quantifying and evaluating the maltgriof a misstatement, and contains guidanceasrecting errors under the dual
approach. SAB No. 108 also provides transition guie for correcting errors existing in prior ye&AB No. 108 was effective for the
Company as of June 30, 2007 and the Company'’s iatapit this standard did not have a material impercits results of operations or
financial position.

In February 2007, the FASB issued SFAS No. T8® Fair Value Option for Financial Assets and Fin&l Liabilities—Including an
amendment of FASB Statement No. (BFAS No. 159). SFAS Nd.59 permits entities to choose to measure cerits@m€ial instruments ar
other items at fair value. The fair value optiomgelly may be applied instrument by instrumenirresvocable, and is applied only to entire
instruments and not to portions of instruments. SFo. 159 is effective for financial statementsiéxs for fiscal years beginning after
November 15, 2007. The Company has not yet evalualtet impact, if any, SFAS No. 159 will have amrigsults of operations or financ
position.

NOTE 4. ACQUISITIONS
Year Ended June 30, 2007

During the year ended June 30, 2007, the Compampleted acquisitions of two businesses, both irnit&, as follows:

e« On May 31, 2007, 100% of the common stock of lntifor Quality Management, Inc (IQM) a companyyidong management
consulting and operational support services tarttedigence community and homeland security markand
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e OnJune 29, 2007, 100% of the common stock of Teafa'd Group International, Inc (WGI) a company\pding management
and technical consulting services in the areas@figition management, strategic communicatioreattplication of technology to
improve operations, and the enhancement of anprgels management, organization, and performaviegr clients include
Departments of the Army, Navy, and Air Force ashaglDepartment of Information Systems Agency (DISAd the Deployment
Health Support Directorat

The total consideration paid for these two busiegsmcluding transaction costs and the assumpfi®d.1 million of debt, was $159.9
million. The Company has recognized estimatedvaliues of the assets acquired and liabilities assuamd has preliminarily allocated a
portion of the total consideration paid to ideiatifie intangible assets and goodwill, as followglfmusands):

Accounts receivabl $ 17,86(
Prepaid expenses and property and equip! 1,63¢
Contract backlog and customer relationships v 25,28:
Goodwill 121,04
Other asset 6,05¢
Accounts payabl (2,099
Other accrued expens (4,552
Accrued compensatic (2,249
Other liabilities (3,060
Total consideration pai $159,92:

Of the total consideration, $49.0 million was ptaidhe selling shareholders of WGI in July 200%(sete 12) and $17.0 million was
paid into separate escrow accounts, to securdasidiis of the sellers’ representations and wareards provided for in the acquisition
agreements. At the expiration of the representatimhwarranty period of two years in the case ohegquisition, remaining escrowed fun
if any, will be remitted to the respective sellisizareholders.

The fair values as reported above represent maregenestimates of the fair values as of the adiprisdates for each purchase
completed during the year ended June 30, 2007andased on initial analysis of supporting infaiiora The Company, with assistance
from an independent valuation specialist, is inghecess of completing its detailed valuation &f #issets acquired and liabilities assumed.
The final results of the valuations may differ fromanagement’s estimate currently recorded, antadkences will be adjusted to reflect final
results. Management, however, does not expecathasuch adjustments will have a material effecthenCompany’s financial position or
results of operations. The Company is amortizirtgsgantially all of the identifiable intangible atsen an accelerated basis over nine years.

In connection with both acquisitions, the Comparayre required to pay additional consideratiorregeive a refund of consideration,
based on the final agreed upon net worth of thgilde assets acquired, as defined. Subsequenh®3ly 2007, the Company and the selling
shareholders of IQM agreed upon the final net wofttihe IQM tangible assets acquired. In connectiih this agreement, the Company f
the IQM selling shareholders additional considerabf $0.2 million. The Company and the sellingrehalders of WGI are currently worki
to finalize the WGI net worth calculation. The Caang expects that the calculation will result in flmyment of approximately $2.1 million
additional consideration payable to the WGI sellihgreholders. The Company has recorded both s ti@ounts as estimated accrued
additional purchase consideration as of June 307.20
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During the year ended June 30, 2007, these twméssés generated $1.2 million of revenue from #tesdof acquisition through the
Company’s fiscal year end.

Year Ended June 30, 2006

During the year ended June 30, 2006, the Compampleded acquisitions of five businesses, thredénU.S., and two in the U.K. The
acquisitions completed in the U.S. were:

* On October 15, 2005, 100 percent of the commorksibdlational Security Research, Inc. (NSR), a campwhich provided
strategic consulting services in the areas of natisecurity policies, homeland security initiadyenissile defense systems, and
command and control initiatives of the DepartmdrDefense. NSR customers included various agemnditse Departments of
Defense and Homeland Security, and major aerospateefense companie

e On March 1, 2006, substantially all of the asséisformation Systems Support, Inc. (ISS), a previdf information technology,
communications and logistics services to the U181yA Navy, Air Force, the Social Security Admingtion, the General Services
Administration, and the Departments of Justice Brathsportation; an

* On May 1, 2006, 100 percent of the outstandingkstd@Iphalnsight, Inc. (Al), an information techiogy company that provided
primarily software and systems engineering, netvesrgineering and management, and information asserand security
assurance to various federal agencies includin@#pmartments of State, Justice, and Homeland Sgc

Acquisitions completed in the U.K. were:

e On October 1, 2005, 100 percent of the outstansliogk of Tech Computer Office Limited (TCO), a cang which sold
proprietary resource management software to agenfithe U.K. government, and related specializdtivare systems to archite:
and engineers; ar

* On May 31, 2006, 100 percent of the outstandingmmomstock of Sophron Partners Limited (Sophromprsulting company
which specialized in strategic sales, customerammqilanning, call center analysis, marketing dageldesign, and marketing
campaign management servic

The total consideration paid for the five busineshéring the year was $257.0 million, includinghgaction costs. The acquisition of |
was the largest of the five businesses acquirgaesenting $145.8 million of the total considemataid during the year ended June 30, 2006.
Excluding the purchase of Al, the Company fundexdabquisitions with available cash balances. Thehase of Al was funded with
available cash and $25.0 million of borrowings uraeevolving credit facility (note 13).

In addition to the consideration paid as of June2B06, the Company may be required to pay up @daiitional $10.4 million for Al
based on revenue earned on contracts that falrdhdemall business and 8(A) sections of fedesatract regulations. In March 2007, the
Company paid $4.4 million of this contingent comsation and recorded this amount as additional dbd he remaining contingent
consideration will be paid in April 2008 if the mwe targets for this work are achieved. Any addil consideration paid will also be
recorded as an increase to goodwill.

In January 2007, the Company paid an additiond #iillion to the selling shareholders of ISS basedhe final agreed-upon net worth
of the tangible assets acquired, as defined iptinehase agreement. This additional consideratisrbeen recorded as an increase to
goodwill.
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The Company is scheduled to make additional paysn&nip to approximately $7.8 million for the tweqaisitions in the U.K. The
payments, which are subject to financial goals\wadanty claims, will be made on an installmentibaser a two-year period for the
acquisition of TCO, and over a three-year periadtie acquisition of Sophron. Additional payment$b.2 million were made during the
year ended June 30, 2007. This additional condiderhas been recorded as an increase to goo

Year Ended June 30, 2005

In August 2004, the Company acquired all of thestautding capital stock of IMAJ Consulting Limitdt@J), a U.K. based company
that provided classical statistics and advancesdligent system consulting services for variousigital projects. The purchase consideration
was $3.7 million, and based on the fair valuehefriet liabilities assumed, and $0.9 million ofueahssigned to identifiable intangible assets,
the Company recognized $3.0 million of goodwill.€Tintangible assets are being amortized on a htréiige basis over a 5-year period.

Pro Forma Information (unaudited)

The following unaudited pro forma combined conderstatement of operations information sets forthabnsolidated revenue, net
income and diluted earnings per share of the Cosnfrarthe years ended June 30, 2007 and 2006eaif of the above-mentioned
acquisitions completed during the years ended 30n2007 and 2006 had occurred as of July 1, ZD@S.unaudited pro forma information
does not purport to be indicative of the actualiitsghat would have occurred if these acquisitioad actually been completed at the start of
the fiscal years as indicated (in thousands expepshare amounts):

Year Ended June 30,

2007 2006

Revenue $2,025,51! $2,013,88!

Net income 79,07¢ 90,56:

Diluted earnings per sha 2.52 2.91
NOTE 5. CASH AND CASH EQUIVALENTS

Cash and cash equivalents consisted of the follgpimthousands):
June 30,
2007 2006

Money market fund $223,77: $17,67¢

Cash 61,91: 6,97t

Total cash and cash equivale $285,68: $24,65(

Included in the cash balance at June 30, 2007 429 $nillion of cash paid in July 2007 in connentigith the acquisition of WGI.
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NOTE 6. ACCOUNTS RECEIVABLE

Total accounts receivable are net of allowanceléubtful accounts of approximately $3.5 million &6 million at June 30, 2007 and
2006, respectively, and consisted of the follow(imgthousands):

June 30,
2007 2006

Billed receivable: $301,00! $300,90:
Billable receivables at end of peri 44,51( 48,17¢
Unbilled receivables pending receipt of contracti@uments authorizing billin 40,63¢ 42,93¢
Total accounts receivable, curr 386,15( 392,01:
Unbilled receivables, retainages and fee withhgsliexpected to be billed beyond the next 1

months 10,65 10,17(
Total accounts receivab $396,80° $402,18:

NOTE 7. GOODWILL

For the year ended June 30, 2007, goodwill incicbasienarily as a result of the acquisitions of te@mpanies (note 4) for which
goodwill of $121.0 million was recognized. Seveshthe acquisitions completed by the Company ategtred in a manner whereby
goodwill is deductible for income tax purposes.ti@f Companys $848.8 million of goodwill as of June 30, 200358.0 million is deductibl
for income tax purposes.

NOTE 8. INTANGIBLE ASSETS
Intangible assets related to customer contractgpeogtams acquired are as follows (in thousands):

June 30,
2007 2006
Customer contracts and related customer relatipa $185,92: $160,04¢
Covenants not to compe 1,682 1,682
Other 74€ 74€
Intangible asset 188,35: 162,47
Less accumulated amortizati (75,08) (52,75))
Total intangible assets, n $113,27( $109,72¢

Intangible assets are primarily amortized on arelkecated basis over periods ranging from 12 torh@dfths. The weighted-average
period of amortization for all intangible asseto&dune 30, 2007 is 8.2 years, and the weightedaae remaining period of amortization is
6.5 years. Effective July 16, 2006, the Company #slrights under certain tasks of a contracttirdeto the Surface Ship Maintenance
Improvement Program (SSMIP) to an unrelated thandyp(see note 18). As a result of this sale, $3lRon of fully amortized intangible
assets were removed from cost of intangible assetsaccumulated amortization during the first cgraof the fiscal year ended June 30, 2!
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Amortization expense for the years ended June @B07,2006 and 2005 was $25.7 million, $20.6 milliow $19.3 million, respective
Expected amortization expense for each of thelfigears through June 30, 2012 and for periods #ftmeis as follows (in thousands):

Amount
Year ended June 30, 20 $ 27,49¢
Year ended June 30, 20 24,89t
Year ended June 30, 20 22,61%
Year ended June 30, 20 17,45:
Year ended June 30, 20 9,48
Thereafte 11,32:
Total intangible assets, n $113,27(
NOTE 9. PROPERTY AND EQUIPMENT
Property and equipment consisted of the followinglousands):
June 30,
2007 2006
Equipment and furnitur $ 52,58 $ 51,86:
Leasehold improvemen 25,51t 23,69¢
Building and lanc 47¢ 47¢
Property and equipment, at ci 78,57¢ 76,03¢
Less accumulated depreciation and amortize (55,887 (50,959
Total property and equipment, r $ 22,69t $ 25,08:

Depreciation expense, including amortization of&eold improvements and assets capitalized ungétatkase agreements, was $!
million, $10.7 million and $10.4 million for the ses ended June 30, 2007, 2006 and 2005, respgctivel

NOTE 10. CAPITALIZED EXTERNAL SOFTWARE DEVELOPMENT COSTS

A summary of changes in external capitalized saftveevelopment costs, including costs capitalizetiamortized during each of the
years in the thre-year period ended June 30, 2007, is as followth@msands):

Year Ended June 30,

2007 2006 2005
Capitalized software development costs, beginningar $ 8,29¢ $ 4,261 $ 4,911
Capitalized development co¢ 3,371 6,141 1,69¢
Amortization (2,221) (2,10€6) (2,349
Capitalized software development costs, end of $ 9,452 $ 8,29¢ $ 4,261

The $3.4 million of costs capitalized during theyended June 30, 2007 pertains to developmenadpgtto proprietary software.
Capitalized software development costs are predemithin other long-term assets in the accompangimsolidated balance sheets.
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NOTE 11. ACCRUED COMPENSATION AND BENEFITS
Accrued compensation and benefits consisted ofafl@ving (in thousands):

June 30,

2007 2006
Accrued salaries and withholdin $49,557 $48,61:
Accrued leave 38,651 35,84¢
Accrued fringe benefit 8,76 8,94(
Total accrued compensation and bene $96,97¢ $93,39¢

NOTE 12. OTHER ACCRUED EXPENSES AND CURRENT LIABILI TIES
Other accrued expenses and current liabilitiesis@ts of the following (in thousands):
June 30,

2007 2006
Vendor obligation: $ 50,91¢ $40,617

Acquisition consideration payak 48,97( —
Deferred revenu 16,25¢ 15,537
Income taxes payab 3,44¢ 1,13¢
Accrued sales and property ta 3,071 3,23¢
Accrued interes 3,05¢ 1,38¢
Contract loss reservi 20¢ 3,992
Other 4,644 3,594
Total other accrued expenses and current liats $130,57: $69,50:¢

The acquisition consideration payable balance 8f@#illion as of June 30, 2007 represents purchassideration due to a selling
shareholder of WGI (note 4) which was paid in falJuly 2007. The contract loss reserves as of 30n2006 represent the costs required to
fulfill obligations under two fixed-price softwadevelopment contracts acquired as part of the M&pQa4 acquisition of the Defense and
Intelligence Group (D&IG) of American Managemensg&ms, Inc. As of June 30, 2007, the Company hifiled its obligations on one of
the contracts and expects to fulfill its obligasomn the other by September 30, 2007.

NOTE 13. LONG TERM DEBT
Long-term debt consisted of the following (in thands):

June 30,
2007 2006

Bank credit facilities

Revolving credit loan $ — $ 25,00(

Term loans 338,62! 342,12!
Convertible notes payah 300,00t —
Acquired note payabl 4,097 —
Mortgage note payab 69: 738
Total lon¢-term debt $643,41! $367,86(
Less current portio (7,647 (3,549
Long-term debt, net of current portic $635,77. $364,31°
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Convertible Notes Payable

Effective May 16, 2007, the Company issued an aggeeof $300.0 million of 2.125% convertible sersabordinated notes (the Notes)
that mature on May 1, 2014 in a private placemensym|nt to Rule 144A of the Securities Act of 19B3e aggregate principal amount of the
Notes sold reflects the full exercise by the ihitiarchasers of their option to purchase additidatles to cover ov-allotments. The Notes
were issued at par value and are subordinate tGahgpany’s senior secured debt. Interest on thed\istpayable on May 1 and November 1
of each year. The Company has filed a registratiatement with the SEC to register resales of thiefNand the common stock issuable upon
conversion of the Notes, and expects that thetragiisn statement will be effective no later thaov&mber 12, 2007, 180 days from the date
of closing.

Holders may convert their notes at a conversiom 0&118.2989 shares of CACI common stock for edcB@0 of note principal (an

initial conversion price of $54.65 per share) untierfollowing circumstances: 1) if the last repdrsale price of CACI stock is greater than
or equal to 130% of the applicable conversion pidcet least 20 trading days in the period of 8@secutive trading days ending on the last
trading day of the preceding fiscal quarter; 2)imlythe five consecutive business day period imatetyi after any five consecutive trading
day period (the note measurement period) in whiehaiverage of the trading price per $1,000 prin@p@unt of convertible note was equal
to or less than 97% of the average product of by price of a share of the Company’s commounksémd the conversion rate of each date
during the note measurement period; 3) upon tharosece of certain corporate events, as defined) during the last three-month period
prior to maturity. CACI is required to satisfy 1008fthe principal amount of these notes solelyash; with any amounts above the principal
amount to be satisfied in common stock. As of BMe2007, none of the conditions permitting conier®ef the Notes had been satisfied.

In the event of a fundamental change, as defineldehs may require the Company to repurchase thies\a a price equal to the
principal amount plus any accrued interest. Alsoertain fundamental changes occur prior to matutihe Company will in certain
circumstances increase the conversion rate by deuof additional shares of common stock or, in tigereof, the Company may in certain
circumstances elect to adjust the conversion rader@ated conversion obligation so that thesesate convertible into shares of the
acquiring or surviving company. The Company ispermitted to redeem the Notes.

The fair value of the Notes as of June 30, 2007 $849.9 million based on quoted market values.

The contingently issuable shares are not include@iACI’s diluted share count for the fiscal yeaded June 30, 2007, because CACI's
average stock price during that period was bel@awctinversion price. Debt issuance costs of apprateiy $7.3 million are being amortized
to interest expense over seven years. Upon claditite sale of the Notes, $45.5 million of the petceeds was used to concurrently
repurchase one million shares of CACI’'s commonlistoc

In connection with the issuance of the Notes, tbes@any purchased in a private transaction at acf&&84.4 million call options (the
Call Options) to purchase approximately 5.5 millgirares of its common stock at a price equal tadmeersion price of $54.65 per share.
The cost of the Call Options was recorded as actemuof additional paid-in capital. The Call Opt®allow CACI to receive shares of its
common stock from the counterparties equal to theumt of common stock related to the excess coirerslue that CACI would pay the
holders of the Notes upon conversion.

For income tax reporting purposes, the Notes aadCtil Options are integrated. This creates arir@igssue discount for income tax
reporting purposes, and therefore the cost of gde@ptions will be accounted for as interest exggeaver the term of the Notes for income
tax reporting purposes. The associated income tax
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benefit of $32.8 million to be realized for inconae reporting purposes over the term of the Noseshieen reflected as an increase in
additional paid-in capital and a long-term defertadasset.

In addition, the Company sold warrants (the Waghpttt issue approximately 5.5 million shares of C&G@mmon stock at an exercise
price of $68.31 per share. The proceeds from tleecgahe Warrants totaled $56.5 million and werearded as an increase to additional paid-
in capital.

On a combined basis, the Call Options and the Wsrare intended to reduce the potential dilutib@ACI’'s common stock in the
event that the Notes are converted by effectivetygasing the conversion price of these notes $6165 to $68.31. The Call Options are
anti-dilutive and are therefore excluded from thkalation of diluted shares outstanding. The Wasavill result in additional diluted shares
outstanding if CACI’s average common stock priceeeds $68.31. The Call Options and the Warrantsegrarate and legally distinct
instruments that bind CACI and the counterpartiebfzave no binding effect on the holders of theeNot

Bank Credit Facilities

In connection with an acquisition completed in NP4, the Company entered into a $550.0 millioditifacility (the 2004 Credit
Facility), consisting of a $200.0 million revolvirngedit facility (the Revolving Facility) and a 38 million institutional term loan (the Term
Loan). The 2004 Credit Facility also provides ftarsl-by letters of credit aggregating up to $25illion that reduce the funds available
under the Revolving Facility when issued. As ofe30, 2007, the Company had $0.1 million of outditagn letters of credit, and, according
$199.9 million was available for borrowing undee tRevolving Facility as of that date.

The Revolving Facility is a five-year, secured fiégithat permits continuously renewable borrowirgsip to $200.0 million, with an
expiration date of May 2, 2009, and annual subtimmh amounts borrowed for acquisitions. The Rduagl¥acility contains an accordion
feature under which the facility may be expandefi3d00.0 million with prior lender approvals. Thevekving Facility permits one, two, three
and six month interest rate options. The Comparyg paee on the unused portion of the Revolvinglisadased on its leverage ratio, as
defined. Any outstanding balances under the RergltHacility are due in full May 2, 2009.

The Term Loan is a seven year secured facility undhéch principal payments are due in quarterlyaiiments of $0.9 million at the
end of each fiscal quarter through March 2011,taedalance of $325.5 million is due in full on M2y2011.

Borrowings under both the Revolving Facility and fferm Loan bear interest at rates based on LIRDRie higher of the prime rate
federal funds rate plus 0.5 percent, as electatidCompany, plus applicable margins based oretherdge ratio as determined quarterly. To
date, the Company has elected to apply LIBOR tetanding borrowings. As of June 30, 2007, the &ffednterest rate, excluding the effect
of amortization of debt financing costs, for thestanding borrowings under the 2004 Credit Facilias 6.65 percent. The weighted average
interest rate related to the Revolving Facility v@a81 percent.

The 2004 Credit Facility contains financial covetsahat stipulate a minimum amount of net worthjiaimum fixed-charge coverage
ratio, and a maximum leverage ratio. Substantalllpf the Companys assets serve as collateral under the 2004 Gradiiity. As of June 3(
2007, the Company was in compliance with the fingreovenants of the 2004 Credit Facility.

The Company capitalized $8.2 million of debt issteanosts in May 2004 associated with the origimatibthe 2004 Credit Facility and
an additional $0.5 million of financing costs toemd the 2004 Credit Facility in
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May 2005 by repricing downward the margins that are applied toittierest rate options. Other key terms of thed20fedit Facility were n¢
changed with this amendment. All debt financingtsase being amortized from the date incurred ¢oetkpiration date of the Term Loan. 1
unamortized balance of $4.3 million at June 30,7280ncluded in long-term assets.

As a condition of its 2004 Credit Facility, the Cpamy entered into two forward interest rate swapamgents in June 2005 under wh
it exchanged floating-rate interest payments fedirate interest payments. The agreements cas@mained notional amount of debt
totaling $98.0 million, provide for swap payment&pa twenty-seven month period beginning in M&006, and are settled on a quarterly
basis. The weighted-average fixed interest rateigeal by the agreements is 4.22 percent.

The Company accounts for its interest rate swapeagents under the provisions of SFAS No. 133, aisddetermined that the two sv
agreements qualify as effective hedges. Accordirthly fair value of the interest rate swap agreasn@nJune 30, 2007 of $1.0 million has
been reported in prepaid expenses and other cussrts with an offset, net of an income tax effactuded in accumulated other
comprehensive income in the accompanying conselitlhalance sheet. The decrease in fair value 8fiillion, which is net of income tax
effects of $0.5 million, is reported as compreheasbdss in the accompanying consolidated statewfectmprehensive income for the year
ended June 30, 2007. These amounts will be refiabgito interest expense as a yield adjustmettiérperiod during which the related
floating-rate interest is incurred.

Mortgage Note Payable

Long-term debt as of June 30, 2007 also includes $llion due under a mortgage note payable agesenThe Company assumed
obligations of the mortgage as part of its acquisiof MTL Systems, Inc. in January 2004. Outstagdialances under the mortgage note
payable bear interest at 5.88 percent, and argesbby an interest in real property located in BayOhio.

Acquired Note Payabl

The current portion of long-term debt as of Jung2B®7 includes $4.1 million due under a note pkyagjreement. The Company
assumed obligations under this note agreementrinezion with its acquisition of WGI in June 200he outstanding balance was
subsequently paid in full on July 3, 2007.

The aggregate maturities of long-term debt at Ahe007 are as follows (in thousands):

Year ending June 3

2008 $ 7,64:
2009 3,54¢
2010 3,652
2011 328,18
2012 58
Thereatftel 300,43
Total lon¢-term debt $643,41!
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NOTE 14. LEASES

The Company conducts its operations from leasadeofacilities, all of which are classified as ogi@ng leases and expire primarily o
the next nine years. Future minimum lease paynoargsunder non-cancelable leases as of June 30, &@0ds follows (in thousands):

Year ending June 3

2008 $ 30,69¢
2009 28,68t¢
2010 22,30(
2011 15,89¢
2012 11,65
Thereafte 37,54¢
Total minimum lease paymer $146,78.

The minimum lease payments above are shown netbdéase rental income of $0.8 million scheduledeaeceived over the next 4.2
years under nc-cancelable sublease agreements. The amounts alsovieclude $54,000 due under capital lease agrapgts covering
office equipment, and that have an average effedtiterest rate of 4.80 percent. The principaliporof $50,000 of these non-cancelable
future minimum lease payments is included in otherent liabilities.

Rent expense incurred from operating leases foydhes ended June 30, 2007, 2006 and 2005 totaleo #illion, $35.6 million and
$34.1 million, respectively.

NOTE 15. OTHER LONG-TERM OBLIGATIONS
Other long-term obligations consisted of the folilogv(in thousands):

June 30,
2007 2006
Deferred rent, net of current porti $5,81¢ $ 7,954
Accrued posretirement obligation 2,281 867
Deferred income taxe 164 4,23
Other 1,24( 1,262
Total other lon-term obligation:s $9,49¢ $14,31¢

Accrued post retirement obligations include pragddiabilities for benefits the Company is oblighte provide under a long-term care,
a group health, and an executive life insurance,@ach of which is unfunded. Plan benefits are@igeal to certain current and former
executives, their dependants and other eligiblel@yeps, as defined. The post retirement obligatades include accrued benefits under a
supplemental retirement benefit plan covering tbex@any’s current chief executive officer. The ptetame effective in August 2005 and
replaced the retirement benefits that were forfiitea former employer. The costs under this plarevapproximately $145,000 during the
year ended June 30, 20(

Effective June 30, 2007, the Company adopted SFASLE8 which requires that the consolidated balaheet reflect the full funded
status of the long-term care, group health lifeiraace and supplemental retirement benefit plahe.flill funded status of the plans is
measured as the difference between the plan addeis value and the projected benefit obligatiohs none of the plans are currently func
all are under-funded as of
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June 30, 2007. The aggregate of all under-fundmgsported within other long-term obligations lire taccompanying consolidated balance
sheet.

At June 30, 2007, the aggregate of previously wgeized differences between actual amounts anchatss based on actuarial
assumptions are included as a component withinnaglaied other comprehensive income in the Compatorisolidated balance sheet in
accordance with SFAS No. 158. SFAS No. 158 doesmange the measurement or reporting of periodisipa or post-retirement benefit
costs. In future reporting periods, the differebetveen actual amounts and estimates based omiatassumptions will be recognized in
other comprehensive loss in the period in whicly thecur.

The adoption of SFAS No. 158 had the following iripan the Company’s consolidated balance sheetridef tax assets increased by
$0.5 million, other long-term obligations increadsd$1.2 million, and accumulated other comprehensicome decreased by $0.7 million.

The other obligations of $1.2 million and $1.3 ioifl at June 30, 2007 and 2006, respectively, irchleferred revenue, sublease
security deposits, and amounts due under leaseragres classified as capital leases.
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NOTE 16. BUSINESS SEGMENT, CUSTOMER AND GEOGRAPHICINFORMATION
Segment Information

The Company reports operating results and finamigtd in two segments: domestic operations andnatienal operations. Domestic
operations provide information technology and comitations solutions, along with other professis®&vices, to its customers. The
Company’s areas of expertise include: systems fiatiem, managed network services, knowledge manageand engineering services. Its
customers are primarily U.S. federal governmenhags. The Company does not measure revenue ar lpyafs major service offerings,
either for internal management or external finaln@porting purposes, as it would be impracticaddoso. In many cases more than one
offering is provided under a single contract, wirale customer, or by a single employee or grdugmployees, and segregating the costs of
the service offerings in situations for which itist required would be difficult and costly. Thermany also serves customers in the
commercial and state and local governments seatatsfrom time to time, serves a number of agerafiésreign governments. The
Company places employees in locations around thelirosupport of its clients. International opéoas offer services to both commercial
and non-U.S. government customers primarily thrahghCompany’s systems integration line of busin€ke Company evaluates the
performance of its operating segments based omeo@ine. Summarized financial information concerrimg Company’s reportable segments
is shown in the following tables.

International

Domestic
Operations Operations Total
(in thousands)

Year Ended June 30, 200

Revenue from external custom: $1,857,45! $ 80,52 $1,937,97,
Net income 73,84 4,68¢ 78,53
Goodwill 830,93: 17,88¢ 848,82(
Total lon¢-term asset 1,055,09° 27,84 1,082,94.
Total asset 1,706,79: 85,15¢ 1,791,94
Capital expenditure 6,651 1,247 7,89¢
Depreciation and amortizatic 36,99¢ 2,087 39,08:
Year Ended June 30, 200

Revenue from external custom $1,692,53: $ 62,791 $1,755,32.
Net income 80,86¢ 3,97¢ 84,84(
Goodwill 707,67: 14,78¢ 722,45¢
Total lon¢-term asset 895,25t¢ 23,00 918,26(
Total asset 1,297,79: 70,29¢ 1,368,009
Capital expenditure 8,79¢ 722 9,521
Depreciation and amortizatic 31,82¢ 1,60¢ 33,437
Year Ended June 30, 2005

Revenue from external custom: $1,567,24! $ 55,81 $1,623,06:
Net income 77,08¢ 2,63¢ 79,72¢
Goodwill 549,32: 6,02¢ 555,34°
Total lon¢-term asset 701,20( 12,50¢ 713,70¢
Total asset 1,151,56! 55,07: 1,206,63!
Capital expenditure 7,96¢€ 827 8,79:
Depreciation and amortizatic 30,747 1,27t 32,02:

Interest income and interest expense are not pgexbabove as the amounts attributable to the Coyparernational operations are
insignificant.
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Customer Information

The Company earned approximately 94 percent oéitsnue from various agencies and department®dfi8. government for each of
the years ended June 30, 2007, 2006 and 2005 ctashe For each of these three years, no singsamer provided more than 10 percer
the Company’s total revenue. Revenue by custonmorseas as follows (dollars in thousands):

Year Ended June 30,

2007 % 2006 % 2005 %
Department of Defens $1,393,73! 71.9% $1,282,58. 73.1% $1,179,25' 72.1%
Federal civilian agencie 431,75. 22.t 374,50: 21.c 350,88t 21.€
Commercial and othe 91,94¢ 4.7 73,64« 4.2 68,14( 4.2
State and local governmet 20,53¢ 1.1 24,59¢ 1.4 24,77 1.5
Total revenue $1,937,97. 100.% $1,755,32- 100.(% $1,623,06: 100.(%

Geographic Information

Revenue is attributed to geographic areas baséuedocation of the reportable segment’'s managemmsahis disclosed above. The
international operations amounts consist primarflproduct and systems integration sales in theddriKingdom. Financial information
relating to the Company’s operations by geographga is as follows (in thousands):

Year Ended June 30

2007 2006 2005
Revenue
Domestic $1,857,45! $1,692,53: $1,567,24!
International 80,52 62,79: 55,81:
Total revenue $1,937,97. $1,755,32. $1,623,06:
Net Asset:
Domestic $ 757,76 $ 698,14! $ 578,45¢
International 56,08: 47,21 42 ,57¢
Total net assel $ 813,84 $ 745,35¢ $ 621,03

NOTE 17. INVESTMENT IN eVENTURE TECHNOLOGIES, LLC

eVenture Technologies, LLC (eVentures) is a joeitare between the Company and ActioNet, Inc.,rgiMia corporation (ActioNet),
and is the entity through which work is being parfed on a contract awarded in January 2007 by thieedl States Navy. The Company o\
60% of eVentures and ActioNet owns the remaining468Ventures was funded through capital contrimstimade by the Company and by
ActioNet. As the Company owns and controls mor& th@% of eVentures, the Company’s results inclidsé of eVentures. ActioNet's
share of eVentures’ assets, liabilities, resultspdrations, and cash flows have been accounteasforinority interest.

NOTE 18. OTHER COMMITMENTS AND CONTINGENCIES
General Legal Matters

The Company is involved in various lawsuits, clgiarsd administrative proceedings arising in themadrcourse of business.
Management is of the opinion that any liabilitylass associated with such matters, either
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individually or in the aggregate, will not have aterial adverse effect on the Company’s operatmusliquidity.

Iraq Investigations

On April 26, 2004, the Company received informatimgicating that one of its employees was iderdifie a report authored by U.S.
Army Major General Antonio M. Taguba as being castad to allegations of abuse of Iragi detainegbeaAbu Ghraib prison facility. To
date, despite the Taguba Report and the subsegissied Fay Report addressing alleged inappre@pcianduct at Abu Ghraib, no present or
former employee of the Company has been officieltigrged with any offense in connection with the Ahraib allegations.

On May 7, 2007, the Company received a letter fetenry A. Waxman, Chairman of the House Committe®warsight and
Government Reform, requesting documents from thmg2my in connection with the Committee’s invesiigainto the work of government
contractors in Iraq. The Company has cooperatel thvit investigation, and will continue to cooperttlly with the government regarding
investigations arising out of interrogation sergigeovided in Iraqg.

The Company does not believe the outcome of thedtera will have a material adverse effect oniitarfcial statements.

Potential Recovery of Defense Costs

The Company is currently in discussions with itsuirance carrier to negotiate a settlement for gfiende costs it has incurred to date as
well as future defense costs of defending civildaits arising from professional services providgdhe Company in Iraq (the Irag-Related
Actions) and for any liability that may arise frasuch litigation. While the insurance company presly filed a lawsuit against the Company
seeking a declaration that its policies providedowerage for the Irag-Related Actions, that latveaais voluntarily dismissed in November
2004 and, since that time, the partiespective causes of action have been placed drpliosuant to a written agreement between thegs:
The Company’s defense costs to date for the Irdgt&kActions are in excess of $5 million.

Subcontract Purchase Commitment

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 Camgfsmcontracts. The subject subcontract providestdrprice decreases as the numbe
units purchased under the subcontract increasegdBa the present status of contract performamasagement believes that the Company
will purchase a sufficient number of units over subcontract term to allow it to realize the lowasit cost available. Based upon that
expectation, unit costs incurred to date have Ibeeognized as direct costs at such lowest unitindste accompanying consolidated
statements of operations. Based on the numberitsf amlered to date and assuming that no othes ané ordered under the subcontract, the
Company’s maximum unit price exposure (the diffeeshetween the unit price that would be applicédkhe number of units actually
purchased as compared to the discount price atmthe&e Company has recognized the purchases toidasfimated to be $2.1 million, whi
has not been recorded in the Company’s consolidatadcial statements as of June 30, 2007.

Department of Energy Office of Inspector General Sapena

On March 27, 2006, CACI received a subpoena fraerxapartment of Energy, Office of Inspector Genfa) seeking documents
regarding “alliance benefitsillegedly granted to and received by CACI from ebear of hardware and software vendors. By way ahgXe
some types of agreements that may involve allif®eceefits include teaming agreements, strategiaedany agreements and reseller
agreements. The
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Company has met with OIG and Department of Jugb¢&J) personnel to provide documentation pertaimingertain equipment vendor
arrangements, and the accounting treatment of awahgements. In mid April, 2007, DOJ personnearimfed the Company that there were
no indications that CACI improperly accounted fay dalliance benefits” and that DOJ would not predegainst the Company for alleged
violations of the False Claims Act.

Notice of Organizational Conflict of Interest

During the year ended June 30, 2006, the Compasyfavmally notified that it performed certain wdid a customer that raised
organizational conflict of interest (OCI) issueattheeded to be addressed. The Company and cugbensennel negotiated a resolution to
eliminate the OCI issues, which included the séleedain contract work for which actual or potahtDClI issues could not be otherwise
mitigated.

Effective July 16, 2006, to comply with the custats@equirements to mitigate the conflict, the C@myp sold to a third party its rights
under certain tasks of a contract relating to thée&e Ship Maintenance Improvement Program (SSMiIRis conflicted work provided
approximately $20.0 million of revenue during theayended June 30, 2006. As of June 30, 2007,aheény had received $1.0 million for
the sale of its rights covering the conflicted waakd anticipates receiving additional consideratiepending on the amount of funding
ultimately received by the purchaser. The salendichave a material impact on the Company’s codatdd financial statements. The net
proceeds were, and any future payments will beyrdsd as an offset against indirect costs anchgedlkpenses on the Company’s
consolidated statements of operations.

Government Contracting

As a general practice within the defense induskiy,Defense Contract Audit Agency (the DCAA) counttly reviews the cost
accounting and other practices of government coturs, including the Company. In the course of ¢heviews, cost accounting and other
issues are identified, discussed and settled. Asmwany government contractors, the DCAA has fronetto time recommended changes in
methodology for allocating certain of the Compargosts. The Company is currently engaged in disoossvith the DCAA regarding
compliance with two particular sections of the Cstounting Standards (CAS) used by the DCAA.

In the first matter, the DCAA has questioned thenpany’s compliance with CAS 418]location of Business Unit General and
Administrative Expenses to Final Cost Objecti. Specifically, the DCAA is questioning the Compangllocation of indirect costs as
overhead versus general and administrative andgbef total cost input versus value added basesfoe of its subsidiaries. Although the
Company believes it has properly complied withrguirements of CAS 410, it has agreed to makaiceadjustments effective at the start
of its fiscal year beginning July 1, 2007. The Camypis still discussing with the Administrative Gacting Officer if there is to be any
retroactive impact. At the present time, the Comypaglieves that the resolution of this matter wik have a material impact on the
Company’s results of operations.

In the second matter, the DCAA has questioned thragainy’s treatment of certain allowances paid ttage of its overseas employees.
The DCAA's position is that under CAS 418Jocation of Direct and Indirect Costie Company has charged these direct expenses to th
incorrect cost base. In the absence of specifiefaéd\cquisition Regulation guidance regardingtireent of these specific costs, and
consistent with industry practice, the Companyeyas it has properly complied with the requiremeftSAS 418, but has accrued its current
best estimate of the potential outcome within #ineated range of zero to $2.2 million.

In addition, in April 2007, DCAA conducted a cortdtaeview and questioned certain costs on a cdrnittaghich the Company is a
subcontractor. The Company believes that all cl&isated to this contract were appropriately ated, but has accrued its current best
estimate of the potential outcome within its estedaange of zero to $3.4 million.
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NOTE 19. INCOME TAXES
The components of income tax expense are as follimmtkousands):

Year ended June 30,

2007 2006 2005
Current:
Federal $33,78¢ $40,14: $48,96¢
State and loce 8,471 5,72¢ 6,77:
Foreign 2,411 1,157 1,57(
Total curreni 44,674 47,02. 57,30%
Deferred:
Federal 2,05¢€ 40t (8,189
State and loce 10C 54 (1,087
Foreign (94) 681 (395)
Total deferrec 2,062 1,14( (9,665)
Total income tax expen: $46,73¢ $48,16: $47,64:

The income tax expense differs from the amountspeted by applying the statutory U.S. income tag aft35 percent as a result of the
following (in thousands):
Year ended June 30,

2007 2006 2005
Expected tax expense computed at federal $43,84« $46,55( $44,57¢
(Nonincludable) nondeductible iter (2,097 464 447
State and local taxes, net of federal ber 6,192 3,27¢ 2,892
Incremental effect of foreign tax rat (135) (232 (282
Research and development activity cri (2,030 (2,800 —
Other (44) (99 7
Total income tax expen: $46,73¢ $48,16 $47,64:

The tax effects of temporary differences that gise to significant deferred tax assets are presenglow (in thousands):

June 30,
2007 2006
Deferred tax asset
Original issue discount related to the Nc $ 32,35¢ $ —
Reserves and accru 18,57¢ 18,08¢
Deferred compensation and f-retirement obligation 17,63¢ 13,10¢(
Stocl-based compensatic 14,37 12,01¢
Depreciatior 3,921 2,28:
Deferred ren 3,19¢ 3,64t
Net operating loss carryforwa 3,18¢ 3,53¢
Total deferred tax asse 93,25+ 52,66¢
Deferred tax liabilities
Goodwill and other intangible ass: (46,205 (33,657
Capitalized softwar (3,63¢) (3,146
Prepaid expenst (3,399 (3,782
Unbilled revenu (3,299 (4,050
Other (1,049) (1,129
Total deferred tax liabilitie (57,589 (45,759
Net deferred tax ass $ 35,66¢ $ 6,91C
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During the year ended June 30, 2007 and 2006, ohep@ny recorded $1.0 million and $1.8 million asearch and development crec
respectively, in accordance with Internal Revenode (IRC) Section 41. Included in the amount recagghin the year ended June 30, 2007
was $0.4 million of research and development csetiributable to the period January 1, 2006 thinalighe 30, 2006 that were not reflecte
the results for that period due to the expiratibiR&C Section 41 as of December 31, 2005. In De@mb06, IRC Section 174 was extended
retroactively to January 1, 2006. The Company’'sine tax expense for the year ended June 30, 209als@ impacted by $1.1 million of
additional income tax expense related to a revi@tincreased the Company'’s effective state radebdrb million related to additional
deductions that were not previously recorded attable to corporate owned life insurance policies.

In connection with the issuance of the Notes, adbissue discount (OID) was created for incomeptarposes. Over the term of the
Notes, this OID will generate additional interegpense for income tax reporting purposes (see )t

U.S. income taxes have not been provided for véfipect to undistributed earnings of foreign subsiels that have been permanently
reinvested outside the United States. As of Jun@@07, the deferred liability associated with thaadistributed earnings is $18.3 million. If
such earnings were distributed to the United Statsain foreign tax credits would be availablegduce this deferred liability.

As of June 30, 2007, the Company had a net opgrktgs carryforward for federal income tax purpase$8.2 million, which expires
2020. The net operating loss carryforward was aedun connection with the Company’s acquisitiolN&R (note 4), and is subject to the
ownership change limitations under IRC Section 3@%¢ch limits the amount of the acquired net opatatoss carryforward that may be u:
to $1.1 million per year.

NOTE 20. RETIREMENT SAVINGS PLANS
401(k) Plan

The Company maintains a defined contribution plader Section 401(k) of the Internal Revenue CdueQACI SMART Plan (the 401
(k) Plan). Through December 31, 2004, employee&lamntribute up to 25 percent (subject to certdartutory limitations) of their total cash
compensation. Beginning January 1, 2005, the dafezontribution limit, while still subject to statuy limits, was increased to 75 percent of
cash compensation. The Company provides matchiniilbotions equal to 50 percent of the amount tdrgadeferral employees elect, up to
6 percent of each employee’s total calendar yestt campensation, as defined. The Company may a&e aliscretionary profit sharing
contributions to the 401(k) Plan. Employee conttitms vest immediately. Employer contributions viesull after three years of
employment.

Total Company contributions to the 401(k) Plantfar years ended June 30, 2007, 2006 and 2005 W&ré fillion, $15.0 million and
$14.2 million, respectively. The increase in Compeontributions during the years ended June 307 200 2006 are due primarily to the
higher number of employees joining the Company flarsinesses acquired in recent years.

Supplemental Retirement Savings Plan

The Company administers the CACI International@®roup Executive Retirement Plan (the Supplemerauairgs Plan) through which,
on a calendar year basis, officers at the viceigeaslevel and above can elect to defer for cbation to the Supplemental Savings Plan t
50 percent of their base compensation, and upQg#&écent of their bonus and commissions. The Cosnpeovides a matching contribution
of 5 percent of compensation for each participacdimpensation that exceeds the limit as set fartRC 401(a)(17) (currently
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$225,000 per year). The Company also has the ofiiorake annual discretionary contributions. Comypaontributions vest over a 5-year
period, and vesting is accelerated in the eveatafange of control of the Company. Participanédafs and Company contributions will be
credited with the rate of return based on the itnaest options and asset allocations selected bipdncipant. Participants may change their
asset allocation as often as daily, if they so ehdsrabbi trust has been established to hold aodge a measure of security for the
investments that finance benefit payments. Distidims from the Plan are made upon retirement, teation, death, or total disability.

Supplemental Savings Plan obligations due to ppatits totaled $42.5 million at June 30, 2007, bfol $4.7 million is included in
other accrued expenses in the accompanying coasadidbalance sheet. Supplemental Savings Plaratibhg increased by $9.2 million
during the year ended June 30, 2007, consistimpguicipant compensation deferrals of $5.7 millimvestment gains of $5.4 million and
Company contributions of $0.4 million, offset by.$2nillion of distributions.

The Company maintains investment assets in a Riabbt to offset the obligations under the Supple@e®avings Plan. The value of
the investments in the Rabbi Trust was $40.5 nmilab June 30, 2007. Investment gains were $5.1omifbr the year ended June 30, 2007.

Contribution expense for the Supplemental Savirlgs Buring the years ended June 30, 2007, 20062008, was $0.4 million, $0.4
million, and $0.6 million, respectively.

NOTE 21. STOCK PLANS AND STOCK-BASED COMPENSATION

Effective July 1, 2005, the Company adopted theipions of SFAS No. 123R using the modified retexdjve transition method and
has previously restated the accompanying conselidstatements of operations, cash flows, and cdrepsive income for the year ended
June 30, 2005. Stock-based compensation expernseoignized on a straight-line basis ratably overréspective vesting periods, and is
adjusted as required for options subject to gra@sting schedules. A summary of the componenttookshased compensation expense
recognized during the years ended June 30, 2005, &9d 2005, together with the income tax beneddtized, is as follows (in thousands):

Year ended June 30,

2007 2006 2005
Stocl-based compensation included in indirect costs alithg expense
Non-qualified stock option expen: $ 7,97¢ $10,517 $ 8,932
Restricted stock and restricted stock unit expi 5,041 4,97¢ 2,27¢
Total stocl-based compensation expel 13,01¢ 15,49¢ 11,20
Income tax benefit recognized for st-based compensation expel $ 4,86( $ 5,55¢ $ 4,197

For the year ended June 30, 2005, stock compensatjzense reflects the effect of actual forfeitagshey occurred. Stock
compensation expense for 2005 has been reducde git value of the equity instruments forfeitadidg such year. Beginning July 1, 20
the Company recognized the effect of expected itarfes of equity grants under SFAS No. 123R bynesting an expected forfeiture rate for
grants of equity instruments. Amounts recognizedeigpected forfeitures are subsequently adjustedally at major vesting dates to reflect
actual forfeitures.

SFAS No. 123R also requires that certain increnhémtame tax benefits realized upon the exerciseesting of equity instruments be
reported as financing cash flows. Previously, theltenefits resulting from the
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excess of the income tax deduction over the expetsgynized for financial reporting purposes wegorted as operating cash flows. The
effect of this change is a decrease in operatisf flaws, and an increase in financing cash flduging the years ended June 30, 2007, 2006
and 2005, the Company recognized $8.1 million, $hdillion, and $10.5 million of excess tax benefitsspectively, which have been
reported as financing cash inflows in the accompangonsolidated statements of cash flows.

Equity Grants and Valuation

Under the terms of its 2006 Stock Incentive Plae @006 Plan), the Company may issue, among othensgualified stock options,
restricted stock, restricted stock units (RSUs) stodk-settled stock appreciation rights (SSARaslectively referred to herein as equity
instruments. The 2006 Plan was approved by the @ayip stockholders in November 2006 and replaced 96 Stock Incentive Plan (the
1996 Plan) which was due to expire at the endtehayear period. The Company generally issues gistruments on an annual basis to its
directors and key employees. Annual grants unde@®6 Plan (and previous grants under the 1996 Bfe generally made during the first
quarter of the Company'’s fiscal year. With the appt of its Chief Executive Officer, the Companga@lssues equity instruments to strategic
new hires and to officers who have demonstratedrsmpperformance.

Effective in June 2007, the Company began issuiuife instruments under the 2006 Plan in the foffB®ARs and shares of restricted
stock. Previously, through May 2007, the Compasyésl non-qualified stock options instead of SSAfktArough December 31, 2005 had
issued restricted stock units instead of restristedk. The Company also issues equity instrumaritge form of RSUs under its Managem
Stock Purchase Plan (MSPP) and Director Stock RsecRlan (DSPP).

For the year ended June 30, 2007, the exercise pfiall SSAR and non-qualified stock option graans the value of restricted stock
grants were set at the closing price of a shateeofCompany’s common stock on the date of granmgarted by the New York Stock
Exchange. Prior to the year ended June 30, 206&xércise prices of all stock option awards aed/giue of all restricted stock and RSU
grants were set at the closing market price ofaseshf Company stock on the date of grant exceptdatain modified awards.

The number of shares authorized by shareholdeigrémts under the 1996/2006 Plan was 9,450,000.Ame 30, 2007. The aggregate
number of grants that may be made under the 2086 Rhy exceed this approved amount as forfeitedRESAptions, restricted stock and
RSUs, and vested but unexercised SSARs and ogtiahsxpire, become available for future grantsoA3une 30, 2007, cumulative grants
of 8,416,924 equity instruments underlying the shauthorized for the Plan have been awarded, &86,047 of these instruments have
been forfeited.

Non-qualified stock options granted prior to Jagugr2004 lapse and are no longer exercisabletiérercised within ten years of the
date of grant. Equity instruments granted on arafanuary 1, 2004 have a term of seven yearsSEAR and option awards, grantees whose
employment has terminated have 60 days after theiination date to exercise vested SSARs and mgtimr they forfeit their right to the
instruments. Grantees whose employment is terndrduie to death or permanent disability will ves1@® percent of their equity instrument
grants. Also, effective for grants made on or atdy 1, 2004, grantees retiring on or after agevsvest in 100 percent of their equity
instrument grants upon retirement.

Stock options vest ratably over a three, fourj\a¥ year period, depending on the year of granstitded shares and RSUs vest in full
three years from the date of grant. SSARs grargquhe of the Company’s customary annual awardragably over a five year period in a
manner consistent with the vesting of stock
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options. Special grants of SSARs, such as thoseitled in the following paragraph, contain markaséd vesting features under which,
beginning one year from the date of award, a geamtay exercise portions of his or her SSARs ifaherage of the closing prices of a share
of the Company’s common stock for 20 consecutiaditry days equals or exceeds pre-defined amourgatés portions of the grants vest as
the average of the closing prices increases. AmyR33Ihat do not vest under the market-based featilirgest in full five years from the date
of grant.

For its fiscal year ending June 30, 2008, the anegaity grant was made effective July 2, 2007 aad comprised of 680,000 SSARs
and 125,090 restricted shares. On July 2, 2007Ctdmpany also made one-time special grants total)@00 SSARs to its newly appointed
President of U.S. Operations and its Chief Opegabfficer. In addition, effective June 20, 2007% tBompany made a one-time special grant
of 300,000 SSARs to its newly appointed Chief ExiweuOfficer.

The fair value of each option award is estimatedhendate of grant using the Black-Scholes valuatimdel. The fair value of SSARs
with market-based vesting features is also measumatie grant date, but is done so using a binolaiig¢e model. The fair values of both
options and SSARs are based on the following assang

For Stock Options Granted
During the Year ended June 30,

2007 2006 2005
Historical volatility 28.3%- 35% 32%- 35% 34%- 37%
Expected dividend 0% 0% 0%
Expected life (in years 3-6 4-6 5
Risk-free rate 4.39%- 5.03% 4.13%- 4.99% 3.36%- 4.13%

The expected lives of the SSAR and option gramisesent the period of time SSARs and options gpeerd to be outstanding and are
based on the contractual terms of the grant, \@sthedules, and, for options, past exercise befsavihe risk-free rates for periods
approximating the expected lives are based on tBe ttkasury yield curve in effect at the timeh#f tespective grant.

The weighted-average fair value of SSARs and stmtions granted during the years ended June 30, 2006, and 2005, was $21.64,
$26.53, and $15.96, respectively, and the weightertage fair value of restricted stock and RSUstgrhduring the years ended June 30,
2007, 2006, and 2005, was $54.07, $62.37, and $4&=8pectively.
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Activity for all outstanding SSARs and options, ahd corresponding exercise price and fair valfiermation, for the years ended

June 30, 2007, 2006 and 2005, is as follows:

Outstanding, June 30, 20
Issuec

Exercisec

Forfeited

Outstanding, June 30, 20
Exercisable, June 30, 20
Issuec

Exercisec
Forfeited

Outstanding, June 30, 20
Exercisable, June 30, 20

Issuec
Exercisec
Forfeited

Outstanding, June 30, 20
Exercisable, June 30, 20

Weighted Weighted

Average
Average Grant Date

Number Exercise
of Shares Exercise Price Price Fair Value
2,756,17 $ 7.50-49.3¢ $227C $ 9.9/
498,83: 40.00- 64.3¢ 42.97% 15.9¢
(845,11)) 8.16- 46.71 19.5¢ 8.2z
(163,949  21.80- 40.0( 36.8- 14.11
2,245,94: 7.50- 64.3¢ 28.44 11.62
1,401,27 7.50- 64.3¢ 22.1¢ 8.52
863,39! 21.40- 65.0¢ 62.7¢ 26.5%
(588,19)) 7.50- 46.37 18.1¢ 7.4¢
(123,309 21.40- 62.4¢ 42.6¢€ 27.4¢
2,397,84. 8.16- 65.0¢/ 41.8¢€ 17.1¢
1,392,94. 8.16- 64.3¢ 30.21 9.37
716,20( 34.10- 60.5( 52.7¢ 21.6¢4
(283,79) 8.16- 49.4: 30.0¢4 12.5¢
(127,85 32.86- 62.4¢ 54.62 22.4F
2,702,39. 8.44- 65.0/ 45.4( 18.6(
1,236,24. $ 8.44-64.3¢ $31.7¢ $ 12.8¢

Changes in the number of unvested SSARs and sfmakns and in unvested restricted stock and RSusgleach of the years in the
three-year period ended June 30, 2007, togethbrthét corresponding weighted-average fair valigeasifollows:

Unvested at June 30, 20

Granted
Vested
Forfeited

Unvested at June 30, 20

Granted
Vested
Forfeited

Unvested at June 30, 20

Granted
Vested
Forfeited

Unvested at June 30, 20
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SSARs and Restricted Stock and
Stock Options Restricted Stock Units

Weighted Weighted
Average Average
Grant Date Grant Date

Number Number
of Shares Fair Value of Shares Fair Value
1,226,58. $ 12.4¢ 20,00z $ 44.0¢
498,83 15.9¢ 154,21° 42.2¢
(716,79)) 11.5¢ (9,167 40.0C
(163,949 14.11 (22,747 40.0(
844,67 14.9¢ 142,30! 43.0C
863,39! 26.5: 130,98( 62.37
(579,859 15.2¢ (8,339 40.0C
(123,309 27 .4¢ (11,227) 47.87
1,004,89: 23.6: 253,73( 52.8i
716,20( 21.6¢ 102,76 54.07
(127,09) 15.71 (61,749 40.8¢
(127,85Y) 22.4F (68,180 45.0(
1,466,15! $ 23.4¢ 226,56! $ 58.7(
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Information regarding the cash proceeds received tlae intrinsic value and total tax benefits maadi resulting from option exercises is
as follows:

Year ended June 30,

2007 2006 2005
Cash proceeds receiv $8,52¢ $10,42: $16,35!
Intrinsic value realize: $6,35¢ $26,887 $34,82¢
Income tax benefit realize $2,471 $10,25¢ $13,177

The total intrinsic value of RSUs that vested dgitime years ended June 30, 2007, 2006 and 200534etamillion, $0.5 million and
$0.6 million, respectively, and the tax benefitlimd for these vestings was $1.8 million, $0.2liorl and $0.2 million, respectively. Also,
during the year ended June 30, 2007, the Compawgnézed a current tax benefit of $6.7 million péring to an officer’s sale of restricted
stock. The benefit is reflected as an increaselditianal paid-in capital.

The fair value of stock options that vested dueagh of the years in the three-year period endee 30, 2007 was $2.0 million, $8.9
million and $8.3 million, respectively.
Outstanding SSAR and Stock Option Information

Information regarding the SSARs and stock optiamstanding and exercisable as of June 30, 20@5, fisllows (intrinsic value in
millions):

SSARs and Options Outstanding SSARs and Options Exercisable
Weighted Weighted
Average Average
Weighted Remaining Weighted Remaining
Average Contractual Average Contractual
Number of Exercise Intrinsic Number of Exercise Intrinsic
Range of exercise Price Instruments Price Life Value Instruments Price Life Value
$0.0(-$9.99 153,65¢ $ 9.57 2.07 $ 6,03¢ 153,65t $ 9.57 2.07 $ 6,03¢
$10.0(-$19.99 19,33 12.9¢ 2.8¢ 694 19,33 12.9¢ 2.8¢ 694
$20.0(-$29.99 237,44¢ 21.5¢ 4.04 6,48¢ 237,44¢ 21.5¢ 4.04 6,484
$30.0(-$39.99 534,61! 35.3i 5.5¢ 7,20¢ 534,61! 35.37 5.5¢ 7,20¢
$40.0(-$49.99 319,11¢ 41.6¢ 4.57 2,29¢ 213,85t 41.6¢ 4.5% 1,53(C
$50.0(-$59.99 692,35( 52.8: 6.32 — 28,83¢ 54.5¢ 3.52 —
$60.0(-$69.99 745,87 63.1( 5.01 — 48,50: 63.2¢ 3.57 —
2,702,39.  $45.3¢ 51/ $22,71¢  1,236,24.  $ 31.7¢ 450  $21,95:

As of June 30, 2007, there was $25.0 million ofeeognized compensation costs related to SSARstaokl sptions scheduled to be
recognized over a weighted-average period of 3y and $6.5 million of unrecognized compensatast related to restricted stock and
RSUs scheduled to be recognized over a weightedkgegeriod of 1.53 years.

Stock Purchase Plans

The Company adopted the 2002 Employee Stock PurdPlas (ESPP), MSPP and DSPP in November 2002nsidmented these
plans beginning July 1, 2003. There are 500,000,®, and 75,000 shares authorized for grantsrithdeeSPP, MSPP and DSPP,
respectively.
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The ESPP allows eligible full-time employees toghase shares of common stock at 95 percent oathérket value of a share of
common stock on the last day of the quarter. Theimfmam number of shares that an eligible employeemachase during any quarter is
equal to two times an amount determined as foll@9percent of such employee’s compensation oweqtiarter, divided by 95 percent of
the fair market value of a share of common stockherlast day of the quarter. The ESPP is a qadliflan under Section 423 of the Internal
Revenue Code and, for financial reporting purposes, amended effective July 1, 2005 so as to bsidered norcompensatory under SF/
No. 123R. Accordingly, there is no st-based compensation expense associated with siaresed under the ESPP for the years ended
June 20, 2007 and 2006. As of June 30, 2007, fpatits have purchased 473,480 shares under the, BE&Weighted-average price per
share of $45.55. Of these shares, 90,832 were asedhat a weighted-average price per share of $8lliiTng the year ended June 30, 2007.

The MSPP provides those senior executives withkdtotding requirements a mechanism to receive R8Wlisu of up to 30 percent of
their annual bonus. Beginning with the fiscal yeaded June 30, 2006, RSUs awarded in lieu of bereesmed have been granted at 95
percent of the closing price of a share of the Camy{s common stock on the date of the award, as rapbytehe New York Stock Exchang
For bonuses earned during the fiscal years endeal 30, 2003, 2004 and 2005, RSUs were granted pei@ent of the price of a share of
Company common stock on the date of grant. RSUstgglaunder the MSPP vest at the earlier of 1) theaes from the grant date, 2) upon a
change of control of the Company, 3) upon a padici's retirement at or after age 65, or 4) upparicipants death or permanent disabili
Vested RSUs are settled in shares of common stdekCompany recognizes the value of the discoypliexpto RSUs granted under the
MSPP as stock compensation expense ratably ovénrbe-year vesting period. As of June 30, 2008 Gbmpany had granted 96,184 RSUs
under the MSPP at a weighted-average purchasegfri®®6.91, as adjusted for the applicable discoudf these, 14,145 RSUs were granted
during the year ended June 30, 2007. Since JWQ0d3, 53,196 of the RSUs granted under the MSPP Yested, and 19,112 have been
forfeited, leaving 23,876 RSUs outstanding underM8PP as of June 30, 2007. Shares underlyingtfeted RSUs are credited back to the
MSPP and become available for future grants. Indddwer 2006, the MSPP was amended and restatedr thederms of the amended and
restated MSPP, the Compensation Committee of tlmep@oy’s Board of Directors may authorize the isseaof RSUs at a discount to fair
market value of up to 15%, rather than 5%. In adidjtthe amended and restated MSPP provides th&dmpensation Committee may
require a mandatory deferral of a portion of aipgrant’s bonus towards the purchase of RSUs andattew elective deferrals of up to all of
a participant’s remaining bonus. The amended astdtesd MSPP also provides that the Company may gratthing awards, in an amount
not to exceed 25% of the participant’s mandatoy elective deferrals, at the discretion of the Cengation Committee.

The DSPP allows directors to elect to receive R&iike market price of the Company’s common stackhe date of the award in lieu
of up to 50 percent of their annual retainer fé&sted RSUs are settled in shares of common sésckf June 30, 2007, 4,097 RSUs had
been granted under the DSPP at a weighted-averageper share of $46.96 and of these, 540 wengepiaduring the year ended June 30,
2007 at a weighted average price per share of $58ifice July 1, 2003, 1,939 RSUs granted undeD8RP have vested, leaving 2,158
outstanding as of June 30, 2007.

86



Table of Contents

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

NOTE 22. EARNINGS PER SHARE
Earnings per share and the weighted-average nusfilbiduted shares are computed as follows (in thads, except per share data):

Year ended June 30,

2007 2006 2005
Net income $78,53:  $84,84(  $79,72¢
Weightec-average number of basic shares outstanding durangerioc 30,64: 30,24: 29,67¢
Dilutive effect of stock options after applicatiohtreasury stock methc 613 91¢ 893
Weightec-average number of diluted shares outstanding ddinegerioc 31,25¢ 31,16! 30,56¢
Basic earnings per she $ 256 $ 281 $ 2.6¢
Diluted earnings per sha $ 251 §$ 2.7z §$ 261

The total number of weighted-average common stgckvalents excluded from the diluted per share agatons due to their anti-
dilutive effects for the years ended June 30, 2Q006 and 2005, were 1.5 million, 0.8 million an@ fillion, respectively. In addition to the
anti-dilutive equivalents described above, the ehanderlying the Notes were not included in thematation of diluted earnings per share
because the conversion price of $54.65 exceedealvtrage share price during both the fourth quartdrthe year ended June 30, 2007. The
Warrants were also excluded from the computatiodilafed earnings per share because the WarraxesCise price of $68.31 was greater
than the average market price of a share of Compamymon stock during the periods in which the Watsavere outstanding.

NOTE 23. COMMON STOCK DATA (UNAUDITED)

The ranges of high and low sales prices of the Gamws common stock as reported by the New York IStbachange for each quarter
during fiscal years ended June 30, 2007 and 2006 asfollows:

2007 2006
Quarter High Low High Low
1st $59.8( $47.2¢ $68.7¢ $58.5(
2nd $62.02 $53.6¢ $62.5: $51.4¢
3rd $57.5¢ $44.4C $65.97 $54.9¢
4th $52.3¢ $42.0¢ $68.2¢ $58.3¢

Since August 16, 2002, the Company’s stock hasttah the New York Stock Exchange under the tiskerbol, “CAI”.

NOTE 24. QUARTERLY FINANCIAL DATA (UNAUDITED)

This data is unaudited, but in the opinion of mamagnt, includes and reflects all adjustments treaharmal and recurring in nature,
and necessary, for a fair presentation of the selettata for these interim periods. Quarterly coisdd financial operating results of the
Company for the years ended June 30, 2007 and 200@resented below (in thousands except per slataip

Year ended June 30, 2007

First Second Third Fourth
Revenue $467,62. $476,90¢ $473,05¢ $520,38!
Income from operatior $ 36,53t $ 36,968 $ 34,47¢ $ 37,87«
Net income $ 18,80¢ $ 20,46 $ 18,44: $ 20,82«
Basic earnings per she $ 061 $ 067 $ 06C $ 0.6¢
Diluted earnings per sha $ 06C $ 06t $ 05¢ $ 0.67
Weightec-average shares outstandi
Basic 30,62¢ 30,69¢ 30,83¢ 30,41«
Diluted 31,27¢ 31,44( 31,41( 30,89¢
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Year ended June 30, 2006

First Second Third Fourth
Revenue $423,10¢ $419,53( $435,35¢ $477,32¢
Income from operatior $ 33,48t $ 39,227 $ 36,81t $ 40,74,
Net income $ 19,127 $ 22,27 $ 21,357 $ 22,09(
Basic earnings per she $ 064 $ 074 $ 071 $ 0.72
Diluted earnings per sha $ 06z $ 072 $ 06¢ $ 071
Weightec-average shares outstandi
Basic 30,07: 30,13( 30,22¢ 30,54«
Diluted 31,00: 30,98¢ 31,15¢ 31,30(

NOTE 25. SUBSEQUENT EVENT

On July 5, 2007, CACI Limited, a wholly owned subary of CACI International Inc, completed the aisifion of all the capital stock
of Arete Software, Ltd., for 3.5 million poundsiiteg (approximately $7 million). Arete is an infoation technology company that

specializes in serving the local government edopatiarket in the UK.
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2007
Reserves deducted from assets to which they a
Allowances for doubtful accoun

2006
Reserves deducted from assets to which they a
Allowances for doubtful accoun

2005
Reserves deducted from assets to which they a
Allowances for doubtful accoun

SCHEDULE 1

Balance a
Beginning Additions Balance
Other at End
of Period at Cost Deductions Change: of Period
$ 4607 $2,326 $ (2,90 $(504)  $3,46¢
$ 4,16¢ $ 1,33¢ $ (1,906) $1,00¢ $4,607
$ 4,89( $ 207 $ (909 $ (26) $4,16¢

Items included as “Other Changes” include amoumtsdserves acquired in acquisitions and foreigneticy exchange differences.

The decrease from June 30, 2006 to June 30, 2Qfimarily due to the Company reaching settlemergsasing collection efforts on

certain receivables that were fully reserved.
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STOCK PURCHASE AGREEMENT

by and among

CACI INTERNATIONAL INC
CACI, INC. — FEDERAL
THE WEXFORD GROUP INTERNATIONAL, INC.

and

THE STOCKHOLDERS OF THE WEXFORD GROUP INTERNATIONAL , INC.
Effective: May 30, 2007
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Exhibit 10.20
STOCK PURCHASE AGREEMENT

THIS STOCK PURCHASE AGREEMENT is made as of May 3007 (the “Agreement), by and among (i)CACI International
Inc , a Delaware corporation Parent”), (i) CACI, INC. — FEDERAL , a Delaware corporation and wholly-owned subsyd@rParent (“
Federal”), (i) The Wexford Group International, Inc., a Delaware corporation fVGl1"), (iv ) the holders of all of the outstanding shares
of stock of WGI, which are listed on Schedule Be?eto (each a Stockholdet and collectively, the ‘Stockholders), (v) William H. Reno i
his capacity as the Non-ESOP Stockholders’ Reptatiea (as defined in Section 2.4.1), and (vi) Brigtanford in his capacity as the ESOP
Stockholder’s Representative (as defined in Se@ibri).

WITNESSETH

WHEREAS, the Stockholders own all of the issued amgtanding shares of common stock, $0.01 paevadu share, of WGI (the “
WGI Common Stock;

WHEREAS, at the closing of the transactions contateg by this Agreement, the Stockholders desiwetiall of their shares of WGI
Common Stock (the Shares’) and Federal desires to purchase all (but nattlean all) of the Shares (thdtansaction’); and

WHEREAS, Parent, Federal, the Stockholders and @éSire to make certain representations and wagsaatid 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 follows:

Article 1 Definitions

1.1 Certain Matters of Construction. A reference to an article, section, exhibit or sitlie shall mean an Article of, a Section in, or
Exhibit or Schedule to, this Agreement unless atiisr expressly stated. The titles and headingdrhare for reference purposes only and
shall not in any manner limit the constructiontistAgreement, which shall be considered as a wHtle words “include,” “includes” and
“including” when used herein shall be deemed irhezase to be followed by the words “without limibat” 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 thggeement are applicable to the singular as wethaglural forms of such terms and to the
masculine as well as to the feminine and neutedgenof such terms. Any agreement, instrumentgdaregulation 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 (endase of agreements or instruments) by waiveomsent and (in the case of laws and
regulations) by succession of comparable succésasror regulations and references to all attachsiereto and instruments incorporated
therein. References to a Person are also to iisifted successors and assigns.



1.2 Cross Referencedhe following terms defined elsewhere in this Agneat in the Sections set forth below shall have the

respective meanings therein defined:

Term Definition

338 Forms Section 6.6.¢
338(h)(10) Electior Section 6.6.¢
ADSP Section 6.6.¢
Agreemen Preamble
Allocation Schedul Section 6.6.¢
Allocations Section 6.6.¢
Antitrust Filings Section 6.¢
Auditor Section 2.6.!
Closing Section 2.1
Closing Balance She Section 2.6..
Closing Date Section 2.1

Direct Claim Notice

Direct Claim Notice Perio

Direct Paymen

Employee Lis!

Encumbrance

Escrow Account or Accoun
Escrow Agen

Escrow Agreemer

Escrow Paymer

ESOP Stockhold’s Representativ
Expense!

FAR

Federal

Final Closing Balance She

Final Escrow Distributiol

Fully Diluted Per Share Closing Purchase P
GAAP

Governmental Entit

Indemnified Person

Independent Contractor Li

Initial Escrow Distributior

Initial Escrow Distribution Dat
Insurance Amour

Key Person No-Compete Agreemel
Material Contract:

Non-ESOP Stockholde’ Representativ
Obijection

Parent

Parent Indemnitee

Permits

Post Closing Tax Peric

Section 6.2.4(a
Section 6.2.4(a
Section 2.2.:
Section 3.12.:
Section 3.15.:
Section 2.2.:
Section 2.2.:
Section 2.2.:
Section 2.2.¢
Section 2.5.;
Section 6.1..
Section 3.24.:
Preamble
Section 2.6.¢
Section 6.2.10(b
Section 2.2.2(a
Section 2.6..
Section 3.4.:
Section 6.13.:
Section 3.12.!
Section 6.2.10(e
Section 6.2.10(e
Section 6.13.:
Section 7.2.8(b
Section 3.17.:
Section 2.4..
Section 2.6.:
Preamble
Section 6.2.2(a
Section 3.¢
Section 6.6.2(b)(i



Pre-Closing Tax Periot Section 6.6.2(a

Purchase Pric Section 2.2.:
Shadow Stockholder or Shadow Stockholc Section 3.11.¢
Shadow Stockholder Releas Section 7.2.1¢
Shares Recitals
Special Accoun Section 6.1:
Stockholder or Stockholde Preamble
Stockholder Indemnitee Section 6.2.1(a
Stockholder Consulting Agreeme Section 7.2.8(a
Straddle Period or Straddle Peric Section 6.6.2(a
Survival Date Section 8.1
Surviving Representatior Section 8.1(b
Transactior Recitals
Welfare Plar Section 3.11.¢
WGI Preamble

WGI Balance Shee Section 3.t
WGI Common Stocl Recitals

WGI Financial Statemen Section 3.t
WGI Government Contrau Section 3.24.:
WGI Insurance Contrac Section 3.1¢
WGI Plans Section 3.11.:
WGI Proprietary Right Section 3.18.:

1.3 Certain Definitions .As used herein, the following terms shall havefttiewing 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).

Business Dayany day other than a Saturday, Sunday, or angriaedr Commonwealth of Virginia holiday. If anyrjzel expires on a
day that is not a Business Day or any event oritionds required by the terms of this Agreemenbtaur or be fulfilled on a day that is not a
Business Day, such period shall expire or suchtemecondition shall occur or be fulfilled, as tt@se may be, on the next succeeding
Business Day.

COBRA: Section 4980B of the Code, Part 6 of SubtitlefBitde | of ERISA and any similar state law.
Code: the United States Internal Revenue Code of 188&mended from time to time.

Commercial Softwarepackaged commercial software programs generalijfable to the public through retail dealers imguter
software or directly from the manufacturer whiclvéad&een licensed to WGI and which are used in WRlisiness but are in no way a
component of or incorporated in or specificallyuigd to develop any of WGI’s products and relatademarks and technology.
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Commercially Reasonable Effortthe efforts that a prudent business person desimbachieving a result would use under similar
circumstances to efficiently and expeditiously awlei that result, taking into account the poteft@iefits of achieving that result and the
potential costs and risks of taking such actions.

Control: (including with correlative meaning, controllegd &nd under common control with): as used with eespo any Person, the
possession, directly or indirectly, of the powedteect or cause the direction of the managemetitpaticies of such Person, whether through
the ownership of voting securities, by contracbtirerwise.

Direct ClaimandDirect Claims: any claim or claims (other than Third Party Clgjrby an Indemnified Party against an Indemnifying
Party for which the Indemnified Party may seek mdéication under this Agreement.

Environmental Claim any actual notice alleging potential liabilitp¢iuding, without limitation, potential liabilityolr investigatory
costs, cleanup costs, response or remediation, cdtgal resources damages, property damagesngeisjuries, fines or penalties) arising
out of, based on or resulting from (a) the preseaceelease of any Materials of Environmental Gonat any location, or (b) circumstances
forming the basis of any violation, or alleged aiwbn, of any Environmental Law.

Environmental Lawsany Legal Requirement relating to the protectbpublic health, safety or the environment.

Equity Holders’ Pro Rata Percentagevith respect to any (a) holder of WGI Common Ktdbe percentage equivalent of the fraction,
the numerator of which shall be the number of shaf&VGl Common Stock held by each holder immetiigigor to the Closing and the
denominator of which shall be the total number whFDiluted Shares and (b) any holder of WGI Shaditock Units, the percentage
equivalent of the fraction, the numerator of whittall be the number of WGI Shadow Stock Units giéach holder immediately prior to
the Closing and the denominator of which shallieetotal number of Fully Diluted Shares.

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

ERISA Affiliate any Person at any relevant time considered desergployer under Code Section 414 with WGI or Snypsidiary; or
any member of a controlled group of corporatiomeug of trades or businesses under common contaffibated service group that includ
WGI or any Subsidiary (as defined for purposeseaifti®n 414(b), (c) and (m) of the Code).

ESOP: The Wexford Group International, Inc. Employeeckt Ownership Plan (Plan #002) and its related,targyinally effective
January 1, 2005.

Exchange Actthe Securities Exchange Act of 1934, as amended.

Flow of Funds Memoranduma memorandum that sets forth the distributiothefPurchase Price and other payments in connewtth
the Transaction, which shall be agreed to by Pamedtthe Stockholders’ Representatives.
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Fully Diluted Shares the sum of the number of shares of WGI CommomwriStatstanding immediately prior to the Closingsplbhe
number of WGI Shadow Stock Units outstanding imratady prior to the Closing.

Government Contractany prime contract, purchase order, delivery ooddask order with the United States Governmentany
contract, purchase order, delivery order or tasleowith a prime contractor or higher-tier subcaator under a prime contract, purchase
order, delivery order or task order with the Uni&tdtes Government.

Indemnified Party a party that has the right under Section 6.2tksndemnification from an Indemnifying Party.

Indemnifying Party a party that has the obligation under Section@iademnify an Indemnified Party.

HSR Act the Hart-Scott-Rodino Antitrust Improvements A€t1976, as amended.

Knowledge of WGI shall mean the actual, current knowledge of hitliH. Reno, Hank L. Kinnison, Janice M. Lynch, PRathe,
Bryan Stanford, Randy Sullivan and John N. Turner.

Legal Requirementany federal, state, local, municipal, foreigrotiter law, statute, constitution, resolution, oattice, code, order,
edict, decree, rule, regulation, ruling or requiesmtnissued, enacted, adopted, promulgated, impleten otherwise put into effect by or
under the authority of any Governmental Entity iy arinciple of common law.

Letter of Intent the letter dated April 3, 2007, from Thomas Matrixecutive Vice President, Acting Chief Finan¢ficer and
Treasurer of Parent, to William H. Reno, Presidamdt CEO of WGI, expressing the companies’ intentieffect the stock purchase and
related transactions, subject to execution of Algigeement and other matters.

Liability : any liability or obligation, known or unknown,sested or unasserted, accrued or unaccrued, absolabntingent, liquidated
or unliquidated, or otherwise, and whether duedydcome due, including any liability for Taxes.

Losses the amount of any actual damages, liabilitiesigations, deficiencies, losses (including withéotitation any actual diminutio
in value), expenditures, costs or expenses (inetudiithout limitation reasonable attorneys’ feed disbursements).

Materials of Environmental Concerrpetroleum and its by-products and any and akioglubstances or constituents to the extent that
they are regulated by, or form the basis of li§pilinder, any Environmental Law.

Net Assetstotal assets of WGI less total liabilities of W& of the Closing Date and as set forth on thalEtosing Balance Sheet,
each as determined in accordance with GAAP appledistently with WGI's past practices and Exhibit

Net Assets Adjustmenthe number (positive or negative) calculatedtanliasis of the Net Assets, which is determinefdlamvs:
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(i) if the Net Assets are greater than $10,000,@hen the Net Assets Adjustment is a positivalner equal to such excess;
(i) if the Net Assets equal $10,000,000, thes Net Assets Adjustment is zero; and
(iii) if the Net Assets are less than $10,000,GB8en the Net Assets Adjustment is a negativelrrmaqual to such deficit.

Non-ESOP Stockholdershe Stockholders other than the ESOP.

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 carriersel@risemen’s, landlords’ and mechanics’
liens and other similar liens arising in the ordjneourse of business, (c) liens on personal ptgpeased under operating leases, (d) liens,
pledges or deposits incurred or made in connegtitmworkmen’s compensation, unemployment insuraara other social security benefits,
or securing the performance of bids, tenders, asmtracts (other than for the repayment of heebmoney), statutory obligations,
progress payments, surety and appeal bonds andattfigations of like nature, in each case incuirethe ordinary course of business,

(e) pledges of or liens on manufactured producteeasrity for any drafts or bills of exchange drawmonnection with the importation of
such manufactured products in the ordinary coufgrisiness, (f) liens under Article 2 of the UnifoCommercial Code that are special
property interests in goods identified as goodstah a contract refers, (g) liens under Articlef@he Uniform Commercial Code that are
purchase money security interests, and (h) suckrii@gtions or minor defects of title, easementgts-of-way and other similar restrictions
(if any) as are insubstantial in character, amaurxtent, do not materially detract from the vabuénterfere with the present or proposed
of the properties or assets of the party subjesetio or affected thereby, and do not otherwiseesdly affect or impair the business or
operations of such party.

Person: an individual, a corporation, an associationagnership, 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) mechHaniaterialman’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 arising in tlénary course of business consistent with pasbousind practice (including with respect to
quantity and frequency) and not incurred in conpactvith the borrowing of money.

Stockholders’ Representativethe Non-ESOP Stockholders’ Representative an&E8@P Stockholder’'s Representative.
6



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 ie$es) of which is owned directly or indirectly
by WGI.

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, value
added, alternative or add-on minimum, estimatedtloer tax of any kind whatsoever, including artgiiast, penalty, or addition thereto,
whether disputed or not.

Tax Return any return, declaration, report, claim for refundinformation return or statement relating txd@s, including any schedule
or attachment thereto, and including any amendnhemnéeof.

Third-Party Claims a claim made by an Indemnified Party againstaeinnifying Party in connection with any third pdlitigation,
arbitration, action, suit, proceeding, claim or @&t made upon the Indemnified Party for which tidemnified Party may seek
indemnification from the Indemnifying Party undketterms of this Agreement.

Treasury Regulationa regulation promulgated by the United Statea3uey Department under one or more provisionsefbde.
Trust: The Reno Family Dynasty Trust, established onilApr2007.

WGI 401(k) Plan The Wexford Group International Retirement PIRfaf #001), formerly named Wexford Group Internaio Inc.
401(k) Profit Sharing Plan & Trust, originally eteve September 1, 1999.

WGI Leases each lease, sublease, license or other agreamdat which WGI uses, occupies or has the rigbctupy any real
property or interest therein.

WGI Material Adverse Effectmeans any effect that is material and adversleetdinancial condition, results of operations,gpects or
the economic aspects of the business of Vp&lyided, howeverthat WGI Material Adverse Effect shall not be hegl to include the impact
of (a) changes in laws of general applicabilityrderpretations thereof by governmental authoritfb} changes in GAAP or regulatory
accounting requirements, (c) changes in generalao@ or market conditions, (d) any public annoumeat of this Agreement in accordance
with Section 6.2 of this Agreement or (e) the effeaf any action or omission taken with the prigitten consent of Parent or Federal or as
otherwise required by this Agreement.

WGI Shadow Stock UnitsShadow Stock Units as defined in WGI's 2006 Ldmegm Shadow Stock Units Incentive Plan.
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Article 2
The Purchase and Sale of Shares

2.1 Purchase of the Shares from the StockholdersSubject to and upon the terms and conditions efAlgreement, and on the
basis of the representations, warranties, covenantsagreements herein contained, at the clogitigedransactions contemplated by this
Agreement (the Closing”), the Stockholders shall sell, transfer, convewssign and deliver to Federal, and Federal phathase, acquire
and accept from the Stockholders, the Sharesafideclear of any and all liens, claims, encumbrammceights of any third party. At the
Closing, the Stockholders shall deliver to Fedeeatificates evidencing the Shares duly endorsddank or with stock powers or other
appropriate instruments of transfer duly executéth signatures guaranteed. The Closing shall pd&ee at the offices of Parent in Arlingt
Virginia, commencing at 10:00 a.m. local time ond29, 2007, or on such other date as the partgsagree after the satisfaction or waiver
of all conditions to the obligations of the partiesconsummate the transactions contemplated hebelbbghall be effective as of June 30,
2007, at 11:59 pm. (theClosing Date").

2.2 Purchase Price .

2.2.1 The Aggregate Purchase Pric&he aggregate purchase price (thiurchase Price’) to be paid by Federal for the Sha
shall be One Hundred Fifteen Million Dollars ($10@0,000), subject to adjustment as provided beto@ection 2.6. All payments of the
Purchase Price under this Section 2.2 shall be fopaére transfer of immediately available fundsazcordance with the Flow of Funds
Memorandum, which shall be signed by the StockhsldRepresentatives and Parent and delivered atlttsing.

2.2.2 The Purchase Price Paid at the Closinglhe Purchase Price less (i) the Escrow Paymen(idutide Expenses of WGI «
the Stockholders being paid at the Closing purst@aBection 6.1.2 (theDirect Payment) shall be paid by Federal on the Closing Date as
follows:

(@) Federal shall pay to each Stockholder anuatnequal to (i) the number of shares of WGI ComiBtatk being
acquired by Federal at Closing from such Stockhaiadtiplied by (ii) the quotient obtained by diundj the Direct Payment by the total
number of Fully Diluted Shares (thd-tlly Diluted Per Share Closing Purchase Priggand

(b) Federal shall pay WGI an amount equal tth@)total number of WGI Shadow Stock Units beimgrinated at
Closing in connection with the Transaction mulegliby (ii) the Fully Diluted Per Share Closing Fhase Price, which amount, less
applicable withholding Taxes (which WGI will pay tite applicable Tax authorities), shall be distigouby WGI to the Shadow Stockholde
in proportion to their respective Equity HoldersbRRata Percentages, within three (3) Business Edlgsving the Closing Date.

2.2.3 The Escrowed Portion of the Purchase PriceFor the purpose of securing the Stockholders’ amad8w Stockholders’
obligations pursuant to Section 6.2 and Federalgt rif any, to a refund as a result of a Net Asgedjustment pursuant to Section 2.6,
Twelve Million Five Hundred Thousand Dollars ($1205000) of the total Purchase Price (the
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“ Escrow Paymerni)) shall be delivered to PNC Bank NA (th&Scrow Agent) to be administered by the Escrow pursuant tesarow
agreement substantially in the form_of ExhibiftBe “ Escrow Agreemeri), which agreement shall provide for separate @s@ccounts
(each an ‘Escrow Account and collectively, the ‘Escrow Account¥) to hold William H. Reno’s, the ESOP’s, the Trigsand the Shadow
Stockholders’ portions of the Escrow Payment aradl ghovide that the Escrow Agent shall be the agéthe ESOP's trustee. The Escrow
Payment shall be released as provided in Sectiégnarl 6.4.10 and in the Escrow Agreement.

2.3 Additional Actions . If, at any time after the Closing Date, any furthetion is necessary or desirable to carry oupthposes of
this Agreement or to vest, perfect or confirm ird&el title to or ownership or possession of thar&f acquired pursuant to this Agreement,
the Stockholders, as well as the officers and threcf WGI and Federal, are fully authorized ieitmame and in the name of their respe
corporations or otherwise to take, and upon requiistake, all such Commercially Reasonable Efat are lawful and necessary action to
so vest, perfect or confirm in Federal title toommership of the Shares, so long as such actioarisistent with this Agreement.

2.4  Non-ESOP Stockholders’ Representative .

2.4.1  Appointment. The Non- ESOP Stockholders hereby appoint WillianiREino as the true and lawful agent and attorney-in
fact (the “Non-ESOP Stockholders’ Representatjvef the Non-ESOP Stockholders with full powersoibstitution to act in the name, place
and stead of the Non-ESOP Stockholders with respeabe surrender of the stock certificates owngthle Non-ESOP Stockholders to
Federal in accordance with the terms and provisidiiBis Agreement, and to act on behalf of the f&80OP Stockholders in any litigation or
arbitration involving this Agreement, do or refrfiom doing all such further acts and things, axecete all such documents as the Non-
ESOP Stockholders’ Representative shall deem nagessappropriate in connection with the transaticontemplated by this Agreement,
including, without limitation, the power:

(@) to act for the Non-ESOP Stockholders withare to matters pertaining to indemnification reddrto in this
Agreement, including the power to compromise atemnity claim on behalf of the Non-ESOP Stockhaddard to transact matters of
litigation;

(b) to execute and deliver all ancillary agreatagcertificates and documents that the Non-EStoEkBolders’
Representative deems necessary or appropriateirection with the consummation of the transactworgemplated by this Agreement;

(c) toreceive funds and give receipts for fyndsluding in respect of any adjustments to thecRase Price;

(d) to do or refrain from doing any further actdeed on behalf of the Non-ESOP StockholderstiteaNon-ESOP
Stockholders’ Representative deems necessary oogde in his sole discretion relating to thejeabmatter of this Agreement as fully and
completely as the Non-ESOP Stockholders could ger§onally present; and
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(e) toreceive service of process in conneatith any claims under this Agreement.

The appointment of the Non-ESOP StockholdBepresentative shall be deemed coupled with arestteand shall be irrevocable, and Pal
Federal and WGI may conclusively and absolutely, iwithout inquiry, upon any action of the Non-ESS#ckholders’ Representative in all
matters referred to herein.

2.4.2 Successor Representativelf William H. Reno resigns, dies or is otherwiseable to serve as the Non-ESOP
Stockholders’ Representative, the successor NonFESIOckholders’ Representative shall be desigriatediting by the Non-ESOP
Stockholders who held a majority of the WGI Comn&tack immediately prior to the Closing. Any chamgehe Non-ESOP Stockholders’
Representative shall become effective only upoivelsl of a written notice of such change to Parent.

2.4.3 Death, Incapacity or Termination of a Non-ESOP Stokholder . If any individual Non-ESOP Stockholders should die
or become incapacitated, if any trust or estatelshi@rminate or if any other such event shoulduocany action taken by the Non-ESOP
Stockholders’ Representative pursuant to this 8e@i4 shall be as valid as if such death or incitygatermination or other event had not
occurred, regardless of whether or not the Non-ES@ekholders’ Representative or the Surviving @oaion shall have received notice of
such death, incapacity, termination or other event.

2.4.4 Notices .All notices required to be made or delivered byeRgrFederal or WGI to the Non-ESOP Stockholdesad ble
made to the Non-ESOP Stockholders’ Representativihé benefit of the Non-ESOP Stockholders andl diszharge in full all notice
requirements of Parent, Federal or WGI to the N&®E Stockholders with respect thereto. The Non-EStEkholders hereby confirm all
that the Non-ESOP Stockholders’ Representativd dbadr cause to be done by virtue of his appoimtnas the Non-ESOP Stockholders’
Representative of the Non-ESOP Stockholders.

2.4.5 Indemnity . The Non-ESOP Stockholders’ Representative shafioa¢he Non-ESOP Stockholders on all of the matter
set forth in this Agreement in the manner the N&GOP Stockholders’ Representative believes to lieeifbest interest of the Non-ESOP
Stockholders and consistent with the obligationdeurthis Agreement, but the Non-ESOP Stockholdeegiresentative shall not be
responsible to the Non-ESOP Stockholders for asy to damages the Non-ESOP Stockholders may $uyffdre performance by the Non-
ESOP Stockholders’ Representative of his dutiegutids Agreement, other than loss or damage grfsom willful violation by the Non-
ESOP Stockholders’ Representative of the law odbiges under this Agreement. The Non-ESOP Stodérel Representative and his heirs
and personal or legal representatives shall belraaithless by the Non-ESOP Stockholders from, adenmified against any loss or damages
arising out of or in connection with the performaraf his obligations in accordance with the prawisi of this Agreement, except for any of
the foregoing arising out of the willful violatiaaf the law by the Non-ESOP Stockholders’ Repressetaf his duties hereunder. The
foregoing indemnity shall survive the resignatigrsobstitution of the Non-ESOP Stockholders’ Repnéative.
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2.5 ESOP Stockholder’'s Representative.

2.5.1 Appointment. The ESOP hereby appoints Bryan Stanford as itsamddawful agent and attorney-in-fact thESOP
Stockholder’'s Representatit)ewith full power of substitution to act in the mee, place and stead of the ESOP with respect teutrender of
the stock certificates owned by the ESOP to Federmatcordance with the terms and provisions «f Agreement, and to act on behalf of the
ESOP in any litigation or arbitration involving $thgreement, do or refrain from doing all suchlertacts and things, and execute all such
documents as the ESOP Stockholder’'s Representitaledeem necessary or appropriate in connectitintiie transactions contemplated by
this Agreement, including, without limitation, tpewer:

() to act for the ESOP with regard to mattendgining to indemnification referred to in this vegment, including the
power to compromise any indemnity claim on behathe ESOP and to transact matters of litigation;

(b) to execute and deliver all ancillary agreatagcertificates and documents that the ESOP BStbd&r’'s Representative
deems necessary or appropriate in connection ltbnsummation of the transactions contemplatatibyAgreement;

(c) toreceive funds and give receipts for fyndsluding in respect of any adjustments to thecRase Price;

(d) to do or refrain from doing any further actdeed on behalf of the ESOP that the ESOP Stdd&he Representative
deems necessary or appropriate in his sole disaretiating to the subject matter of this Agreenanfully and completely as the ESOP ci
do if personally present; and

(e) toreceive service of process in conneatitth any claims under this Agreement.

The appointment of the ESOP Stockholder’'s Reprasigatshall be deemed coupled with an intereststadl be irrevocable, and Parent,
Federal and WGI may conclusively and absolutely, iglthout inquiry, upon any action of the ESOPcktwlder’'s Representative in all
matters referred to herein.

2.5.2 Successor Representativelf Bryan Stanford resigns, dies or is otherwisehlado serve as the ESOP Stockholder’s
Representative, the successor ESOP StockholdepiseBentative shall be designated in writing byE&®OP. Any change in the ESOP
Stockholder’s Representative shall become effeativg upon delivery of a written notice of such oba to Parent.

2.5.3 Notices .All notices required to be made or delivered byeRarFederal or WGI to the ESOP shall be maded®&®OP
Stockholder’s Representative for the benefit of HI®OP and shall discharge in full all notice reguients of Parent, Federal or WGI to the
ESOP with respect thereto. The ESOP hereby confithikat the ESOP StockholdsiRepresentative shall do or cause to be donertue\ol
his appointment as the ESOP Stockholder’s Repratemiof the ESOP.
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2.5.4 Indemnity . The ESOP Stockholder’s Representative shall adchBdESOP on all of the matters set forth in this
Agreement in the manner the ESOP Stockholder’'s é&gmitative believes to be in the best interest@BESOP and consistent with the
obligations under this Agreement, but the ESOP$toicier's Representative shall not be responsible to t@FE®r any loss or damages
ESOP may suffer by the performance by the ESOPkBtdder's Representative of his duties under tlgse&ment, other than loss or damage
arising from willful violation of the law by the EB® Stockholder’s Representative of his duties utfusrAgreement. The ESOP
Stockholder’'s Representative and his heirs ancdpatr legal representatives shall be held hasrdggshe ESOP from, and indemnified
against any loss or damages arising out of or imeotion with the performance of his obligations@tordance with the provisions of this
Agreement, except for any of the foregoing arigingjof the willful violation by the ESOP StockhotteRepresentative of the law or his
duties hereunder. The foregoing indemnity shaWiserthe resignation or substitution of the ESO&ckholder's Representative.

2.6 Net Assets Adjustment to Purchase Price.

2.6.1 Preparation of Closing Balance SheetAs soon as reasonably practicable after the Cld3atg (but not later than sixty
(60) days thereafter), Federal shall prepare oseémbe prepared and shall deliver to the Stodens! Representatives a Closing Balance
Sheet for WGI as of the close of business on tlsi@y) Date (the Closing Balance She#t The Closing Balance Sheet shall be prepared in
accordance with United States generally acceptedusting principles (GAAP”) consistently applied with the past practicesMEl.

2.6.2 Review of Closing Balance SheefThe Stockholders’ Representatives, upon receifii@fClosing Balance Sheet, shall
(a) review the Closing Balance Sheet and (b) teettient the Stockholders’ Representatives may dessassary or appropriate, make
reasonable inquiry of WGI, Federal and its accoutstéf any are used), relating to the preparatibthe Closing Balance Sheet. The
Stockholders’ Representatives and their adviscall Bhve full and unobstructed access upon priditewr notice and during normal business
hours to the books, papers, work papers, schedidis)lations, and records relating to the preparaif the Closing Balance Sheet in
connection with such inquiry and the preparatioamf objection thereto. The Closing Balance Sheait be binding and conclusive upon,
and deemed accepted by, the Stockholders’ Repets@st on behalf of the Stockholders unless eitfidhhe Stockholders’ Representatives
shall have notified Federal in writing of any olijens thereto (the Objection”) within thirty (30) days after receipt of the Giag Balance
Sheet.

2.6.3 Disputes .In the event of the Objection, Federal shall haventy (20) days to review and respond in writinghe
Objection, and Federal and the Stockholders’ Reptesives and their respective employees and/dsadvshall attempt to resolve the
differences underlying the Objection within tweii®d) days following completion of Federal’s revieithe Objection. Disputes between
Federal and the Stockholders’ Representatives wddohot be resolved by them within such 20-dayogeshall be referred no later than such
twentieth (20") day for decision to a nationally-recognized inglegient public accounting firm mutually selecteduy Stockholders’
Representatives and Federal (which firm shall ot b
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either of (a) the independent public accountantseaferal or (b) the independent public accountasesl by WGI prior to the Closing Date)
(the “ Auditor ") who shall act as arbitrator and determine, basdely on presentations by the Stockholders’ Regmtatives and Federal and
only with respect to the remaining differences gorsitted, whether and to what extent, if any, thes®g Balance Sheet requires adjustment.
Federal and the Representative each agree to exacahsonable engagement letter proposed by tthiéoAurhe Auditor shall deliver its
written determination to Federal and the Stockhwld@epresentatives no later than the thirtieth®{Bday after the remaining differences
underlying the Objection are referred to the Audito such longer period of time as the Auditoredetines is necessary. The Auditor’s
determination shall be conclusive and binding ughenparties. The fees and disbursements of thetéwsthall be allocated equally between
Federal and the Stockholders. Federal and the Baotaérs shall make readily available to the Audétrelevant information, books and
records and any work papers relating to the CloBialgnce Sheet and all other items reasonably stedidy the Auditor, and the Auditor
shall be required to maintain the confidentialifyttee information and documents received by theifsudin no event may the Auditor’s
resolution of any difference be for an amount whichutside the range of Federal’'s and the Stodldrel Representatives’ disagreement.

2.6.4 Final Closing Balance SheetThe Closing Balance Sheet shall become final andibg upon the parties upon the ear
of (a) the Stockholders’ Representatives’ failur@lbject thereto within the period permitted un8lection 2.6.2, (b) the agreement between
Federal and the Stockholders’ Representativesneiibect thereto and (c) the decision by the Audiitr respect to any disputes under
Section 2.6.3. 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

2.6.5 Adjustments to the Purchase Price As soon as practicable (but not more than fiveB{giness Days) after the date on
which the Final Closing Balance Sheet shall hawnhietermined in accordance with this Section(2)6f the Net Assets Adjustment is
negative, an amount equal to the absolute valtiesolNet Assets Adjustment shall be promptly distigdal to Parent out of the funds held in
the Escrow Accounts in proportion to William H. Rés) the ESOP’s, the Trust's and the Shadow Stddens’ share (based upon their
respective Equity Holders’ Pro Rata Percentagsloh distribution, which shall constitute an imnageiadjustment of the Purchase Price in
such amount, and (b) if the Net Assets Adjustmepibisitive, Parent or Federal shall pay to the B8®P Stockholders and Shadow
Stockholders and the escrow agent of an escrow t®ebup by Parent at Closing shall pay to the EStoPkholder, based on their Equity
Holders’ Pro Rata Percentage, the amount of theANgets Adjustment, which shall constitute an imiaedadjustment of the Purchase Price
in such amount. Any payment to the Shadow Stocldreldhall be net of any required Tax withholdinglsich amounts shall be paid by
Federal to the appropriate Tax authorities.

Article 3
Representations and Warranties of WGI and the Stodkolders

Except for those representations and warrantiesessly set forth in this Article 3neither WGI nor any Stockholder makes any
representations or warranties, express or impdiehw or in equity, of any kind or nature whatseesoncerning the organization, business,
assets,
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liabilities and operations of WGI or any other reatand any such other representations or warsaat&hereby expressly disclaimed in full
and for all time. WGI and each of the Stockholdenstly and severally represent and warrant to Plaaed Federal as follows:

3.1 Corporate Status of WGI .WGI is a corporation duly organized, validly exigtiand in good standing under the laws of the
of Delaware, with the requisite corporate poweowm, operate and lease its properties and to carits business as now being conducted.
WGl is duly qualified or licensed to do businessdereign corporation and is in good standingllifusisdictions in which the character of
the properties owned or held under lease by ihemiature of the business transacted by it maka#figation necessary. All jurisdictions in
which WGl is qualified to do business are set fathSchedule 3.fhereto.

3.2 Capital Stock.

3.2.1 Authorized Stock of WGI . The authorized capital stock of WGI consists 008,000 shares of WGl Common Stock, of
which 2,552,000 shares are issued and outstanflihgf the outstanding shares of WGI Common Stoakénbeen duly authorized and
validly issued, were not issued in violation of &grson’s preemptive rights, and are fully paid aodassessable. Schedule l3Peto
accurately lists the name of each holder of issretoutstanding capital stock of WGI and the nunafehares owned by each. The
Stockholders together own of record and beneficallithe outstanding shares of WGI Common Stock.

3.2.2 Options and Convertible Securities of WGI .There are no outstanding subscriptions, optionstamgs, conversion
rights or other rights, securities, agreementanmitments obligating WGI to issue, sell or othemvilispose of shares of its capital stock, or
any securities or obligations convertible intoggercisable or exchangeable for, any shares o&fial stock. There are no voting trusts or
other agreements or understandings to which W@hgrStockholder is a party with respect to thengtf the shares of WGl Common
Stock, and WGl is neither a party to, nor bounddny, outstanding restrictions, options or otheigations, agreements or commitments to
sell, repurchase, redeem or acquire any outstarstiages of WGl Common Stock or any other securife&/Gl.

3.3 Subsidiaries.WGI has no Subsidiaries. WGI has not acquired,, sblebsted or liquidated any corporate entity nelof busines:
3.4 Authority for Agreement; Noncontravention.

3.4.1 Authority . WGI has the corporate power and authority to einterthis Agreement and to consummate the trarsasti
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 exteW®f's obligations hereunder, have been duly andiiyahuthorized by the board of
directors of WGI, and no other corporate proceeslimg the part of WGI are necessary to authorizetleeution and delivery of this
Agreement and the consummation of the transactionsemplated hereby, to the extent of WGI's oblma hereunder. This Agreement and
the other agreements contemplated hereby to bedign WGI and the Stockholders have been duly égdand delivered by WGI and the
Stockholders and
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constitute valid and binding obligations of WGI ahe Stockholders, enforceable against WGI andtbekholders in accordance with their
terms, subject to the qualifications that enforcenod the rights and remedies created hereby aelbly is 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).

3.4.2 No Conflict . Except as set forth on Schedule Beteto, none of the execution, delivery or perfarogaof this Agreemel
and the agreements referenced herein, nor the iwonation of the transactions contemplated hereliiereby will (a) conflict with or result
in a violation of any provision of WGI’'s charteraaments or by-laws, (b) violate any provisions o &rust document of any Stockholder
that is a trust, (c) with respect to the ESOP ,atmhny provisions of any ESOP document, or vidketion 409(e)(3) of the Code, or
constitute or result in a prohibited transactiodemthe Code or ERISA, or result in any impropdegdation of fiduciary duties to any Person,
including, but not limited to, the ESOP Stockholddepresentative, (d) with respect to the ESO8yltén a Tax imposed under either
Section 4978 or Section 4979A of the Code or (¢ wi without the giving of notice or the lapsetiafe, or both, conflict with, or result in
any violation or breach of, or constitute a defamltler, or result in any right to accelerate ouitds the creation of any lien, charge or
encumbrance pursuant to, or right of terminatiodarnany provision of any note, mortgage, indentig@se, instrument or other agreement,
permit, concession, grant, franchise, license, juelgt, order, decree, statute, ordinance, rulegaation to which WGI is a party or by whi
WGI or any of its assets or properties are boungtach is applicable to WGI or any of its assetprperties. Except to the extent that
novation is required as further described in Seddi®.2 below, no authorization, consent or apgdrof;aor filing with or notice to, any United
States or foreign governmental or public body dharty (each a ‘Governmental Entity) is necessary for the execution and deliveryhig t
Agreement or the consummation of the transactionseenplated hereby, except for (i) the filing gfre-merger notification and report form
by WGI under the HSR Act and any other documeniaformation requested by the United States Depamtrof Justice or the United States
Federal Trade Commission in connection therewiththe filing of merger notifications, applicatiendocuments and information with
competition authorities of foreign jurisdictionsttee extent applicable; and (iii) such consentthauizations, filings, approvals and
registrations which if not obtained or made woubd Imave an WGI Material Adverse Effect.

3.5 Financial Statements WGI has previously furnished Parent with a copya)fthe audited balance sheet of WGI as of
December 31, 2006 and the audited statements odtimes, cash flows and changes in the stockhdldgrsty of WGI for the year then
ended and (b) the unaudited balance sheet of W& lslarch 31, 2007, and the unaudited statemenpefations of WGI for the thremonth
period then ended. The annual financial statemeats audited by Argy, Wiltse & Robinson, P.C., ifexd public accountants. Collectively,
the financial statements referred to in the immiedijgpreceding sentence are sometimes referredrirhas the WGI Financial Statements
and the balance sheet of WGI as of December 35 B0@ferred to herein as th&\'Gl Balance Sheet Each of the balance sheets included
in the WGI Financial Statements (including any tesfanotes) fairly presents in all material resp#usfinancial position of WGI as of its d¢
and the other statements included in the WGI FidStatements (including any related notes) fgirgsent in all material respects the

15



results of operations, cash flows and the stocldrslcequity, as the case may be, of WGI for théoplsrtherein set forth, in each case in
accordance with GAAP consistently applied, subjecthe case of the three-month period ended orcMat, 2007, to normal year-end audit
adjustments.

3.6 Absence of Material Adverse ChangesExcept as set forth on Schedule Be&Beto, since December 31, 2006, WGI has not
suffered any WGI Material Adverse Effect, and thieas not occurred or arisen any event, conditicstaie of facts of any character that ci
reasonably be expected to result in an WGI Matéiblerse Effect. Except as set forth.on Sched@iéh8reto, since December 31, 2006,
there have been no dividends or other distributieared or paid in respect of, or any repurcloasedemption by WGI of, any of the she
of capital stock of WGI, or any commitment relatitogany of the foregoing.

3.7 Absence of Undisclosed Liabilities Except as set forth on Schedule Befeto, WGI has no Liabilities that are not fulflectec
or provided for on, or disclosed in the notes e, balance sheets included in the WGI FinanciakS8tants, except (a) Liabilities incurred in
the ordinary course of business since the dateeofMGIl Balance Sheet, none of which individuallyrothe aggregate has had or could
reasonably be expected to have an WGI Material fsdvEffect, (b) Liabilities permitted or contemgdtby this Agreement, and
(c) Liabilities expressly disclosed on the Schedulelivered hereunder.

3.8 Compliance with Applicable Law, Charter and By-Laws. WGI has all requisite licenses, permits and cedtis from all
Governmental Entities necessary to conduct itsnassi as currently conducted, and to own, leas@p@cte its properties in the manner
currently held and operated, except as set fortBaredule 3.8ereto and except for any Permits the absence ichwim the aggregate, do
not and could not reasonably be expected to haW¥@hMaterial Adverse Effect or prevent or matdyiaelay the consummation of the
transactions contemplated hereby (collectively aftel giving effect to such exceptions, thBérmits”). All of such Permits are in full force
and effect. WGI is in compliance in all materiadpects with all the terms and conditions relatesuich Permits. There are no proceedings in
progress, pending or, to the Knowledge of WGI, dteaed, which may result in revocation, cancelfatsuspension, or any materially advi
modification of any of such Permits. The businds#/Gl is being conducted in compliance in all matkrespects with all applicable law,
statute, ordinance, regulation, rule, judgmentrekscorder, Permit, concession, grant or otheraaiztiition of any Governmental Entity. WGI
is not in default or violation of any provision itd charter documents or its by-laws.

3.9 Litigation and Audits . Except for any claim, action, suit or proceedingfegth on Schedule 3.8ereto, (a) there is no
investigation by any Governmental Entity with resp® WGI pending or, to the Knowledge of WGI, thtened, nor has any Governmental
Entity indicated to WGI an intention to conduct g@me; (b) there is no claim, action, suit, arkitraor proceeding pending or, to the
Knowledge of WGI, threatened against or involvin@Wor any of its assets or properties, at law agdnity, or before any arbitrator or
Governmental Entity; and (c) there are no judgmedgsrees, injunctions or orders of any Governniériéty or arbitrator outstanding
against WGI.
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3.10 Tax Matters.

3.10.1 Filing of ReturnsWGI has filed all Tax Returns that it is requiredite (taking into account all extensions) under
applicable laws and regulations on or before thesi@h Date. All such Tax Returns were correct asrdpete in all material respects and
were prepared in compliance with all applicabledamd regulations. All Taxes shown as due and osnguch Tax Returns by WGI have
been paid. Except as set forth on Schedule [3et6to, WGI is not currently the beneficiary of agension of time within which to file any
Tax Return. No claim has been made in the last(Bygears by an authority in a jurisdiction wher&Wiloes not file Tax Returns that WG
or may be subject to taxation by that jurisdictioar, to the Knowledge of WGI, is there any factoialegal basis for any such claim. There
are no Security Interests (other than PermitteduBiicances) upon any of the assets of WGI that anosennection with any failure (or
alleged failure) to pay any Tax.

3.10.2 Payment of Taxe8VGI has withheld and paid all Taxes required toehbgen withheld and paid by WGI in connection
with any amounts paid or owing by WGI to any empgleywr stockholder, and all Forms W-2 and 1099 requiith respect to employees,
independent contractors and stockholders have fregerly completed and timely filed.

3.10.3 Assessments or Disputes.

(&) The Stockholders do not expect any authtoitgssess any additional Taxes against WGI forpamnipd for which Tax
Returns have been filed. No foreign, federal, statéocal tax audits or administrative or judiciax proceedings are pending or being
conducted with respect to WGI. WGI has not receiveth any foreign, federal, state, or local taxanghority (including jurisdictions where
WGI has not filed Tax Returns) any (i) written metindicating an intent to open an audit or otlkeeraw, (ii) request for information relatec
Tax matters, or (iii) notice of deficiency or praggeal adjustment for any amount of Tax proposedy@ss@®r assessed by any taxing authority
against WGI. Schedule 3.h@reto lists those Tax Returns of WGI that haventsalited, and indicates those Tax Returns of Vid&d t
currently are the subject of audit. WGI has delebto Parent correct and complete, in all mategisphects, copies of all federal income Tax
Returns, examination reports, and statements afide€ies assessed against or agreed to by W@l dileeceived since December 31, 2000.

(b) WGI has no liability for any material disputr claim concerning any Tax liability of the Stholders relating to
income of WGI either (A) claimed or raised by angterity in writing or (B) as to which the Stockdefs have knowledge based upon
personal contact with any agent of such authcfibyere is no dispute or claim for which WGI could/édiability concerning any Tax liability
of the Stockholders relating to the income of W@1diny taxable period during which the Stockholderge owned shares in WGI.

3.10.4 Waiver of Statute of Limitations . WGI has not waived any statute of limitations witispect to Taxes or agreed to any
extension of time with respect to a Tax assesswregéficiency.

3.10.5 Tax Returns and Tax Sharing Agreements To the Knowledge of WGI, WGI has disclosed on éddral income Tax
Returns all positions taken therein that could
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give rise to a substantial understatement of fédiecame Tax within the meaning of Code §6662. Vi&3iot a party to and is not bound by
any Tax allocation or sharing agreement. WGI (&) ihat been a member of an Affiliated Group filingamsolidated federal income Tax
Return (other than a group the common parent oflwvhias WGI) and (b) does not have any Liabilitytfug Taxes of any Person (other than
WGI) under Reg. §1.1502-6 (or any similar provisadrstate, local, or foreign law), as a transfeyesuccessor, by contract, or otherwise.

3.10.6 Unpaid Taxes .The unpaid Taxes of WGI (a) did not, as of the mmesent fiscal month end, exceed the reserve far Ta
Liability (rather than any reserve for deferred @svestablished to reflect timing differences betwls@ok and Tax income) set forth on the
face of the most recent balance sheet (ratherithany notes thereto) and (b) will not exceed thaterve as adjusted for the passage of time
through the Closing Date in accordance with the pastom and practice of WGI in filing their TaxtRmns. Since the date of the most recent
balance sheet, WGI has not incurred any liabilityFaxes arising from extraordinary gains or losasghat term is used in GAAP, outside
ordinary course of business consistent with pastioon and practice.

3.10.7 Unclaimed Property .WGI has no material assets that may constituteaimeld property under applicable law. WGI
complied in all material respects with all appliabnclaimed property laws. Without limiting thengeality of the foregoing, WGI has
established and followed procedures to identify anglaimed property and, to the extent require@ylicable law, remit such unclaimed
property to the applicable governmental authokI's records are adequate to permit a governmeuggahcy or authority or other outside
auditor to confirm the foregoing representations.

3.10.8 No Changes in Accounting, Closing Agreement, Instihent Sale .WGI will not be required to include any item of
income in, or exclude any item of deduction froaxable income for any taxable period (or portiogréof) ending after the Closing Date as a
result of any:

(@) change in method of accounting for a taxgleléod ending on or prior to the Closing Date;

(b) “closing agreement” as described in Code287(br any corresponding or similar provision @itst local or foreign
income Tax law) executed on or prior to the Cloddage;

(c) intercompany transaction or excess losswatatescribed in Treasury Regulations under Co&®31or any
corresponding or similar provision of state, losaforeign income Tax law);

(d) installment sale or open transaction digpmsimade on or prior to the Closing Date; or
(e) prepaid amount received on or prior to thesidg Date.

3.10.9 Transactions .WGI has not (a) distributed stock of another Persomad its stock distributed by another Persom, i
transaction that was purported or intended to be
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governed in whole or in part by Code section 355amtion 361, (b) acquired assets from anotherocation in a transaction in which WGI's
Tax basis for the acquired assets was determinedhole or in part, by reference to the Tax babthe acquired assets (or any other
property) in the hands of the transferor or (c)uaiEl the stock of any corporation which was a kapter S corporation or a qualified
subchapter S subsidiary.

3.10.10 S Corporation . WGI has been a validly electing S corporation wittiie meaning of Code sections 1361 and 1362 at
all times since January 6, 1992, and WGI will beSagorporation up to and including the Closing D&iace January 6, 1992, WGI has had
only one class of stock within the meaning of setti361(b)(1)(D) of the Code and the Treasury Ragris thereunder, and each
outstanding share of WGI Common Stock confers idahtights to distributions and liquidation prodsetaking into account the corporate
charter, articles of incorporation, bylaws, apgiieastate law, and binding agreements relatingswidution and liquidation proceeds.

3.10.11 Built-In Gain . WGI will not recognize any built-in gain under Sect 1374 of the Code as a result of the 338(h)(10)
Election contemplated by Section 6.6.7 hereof.

3.10.12 Limited NOLs . WGI does not have any net operating losses or ¢élxeattributes that are subject to limitation unde
Code Sections 382, 383, or 384, or the federalalmaed return regulations.

3.10.13 Gain Recognition Agreements WGI is not a party to any “Gain Recognition Agreensé as such term is used in the
Treasury Regulations promulgated under Code Se886@n

3.10.14 Joint Ventures, Partnerships, etc There are no joint ventures, partnerships, limiigility companies, or other
arrangements or contracts to which WGI is a pantythat could be treated as a partnership for &diecome tax purposes.

3.10.15 Foreign Permanent Establishments WGI does not have, nor has it ever had, a “permaggablishment” in any
foreign country, as such term is defined in anyliapple Tax treaty or convention between the Uni¢ates and such foreign country, nor has
it otherwise taken steps that have exposed, orexgbse, it to the taxing jurisdiction of a foreigountry.

3.11 Employee Benefit Plans.

3.11.1 List of Plans. Schedule 3.1hereto contains a correct and complete list of aniployee benefit plan”, as defined in
Section 3(3) of ERISA, and each other employmesnsalting, bonus or other incentive compensatialarg continuation during any abse!
from active employment for disability or other reas, supplemental retirement, cafeteria benefitt{&e 125 of the Code) or dependent care
(Section 129 of the Code), sick pay, tuition assise, club membership, employee discount, emplimgee vacation pay, severance, deferred
compensation, incentive, fringe benefit, perqujsiteange in control, retention, stock option, stpukchase, restricted stock or other
compensatory plan, policy, agreement or arrangefieeitiding, without limitation, any collective tgaining agreement) (i) that is currently,
or has been at any time in the three (3) priorncide years, maintained,
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administered, contributed to or required to be Gbated to by WGI or any Subsidiary, (ii) to whigtGI or any Subsidiary is a party or has
any Liability, or (iii) that covers any current farmer officer, director, employee or independemttcactor (or any of their dependents) of
WGI, any Subsidiary or any ERISA Affiliate of WGdllectively, the “WGI Plans’). WGI has made available to Parent (i) accurait a
complete copies of all WGI Plan documents curreintlgffect or at any time in effect in the threg g8ior calendar years (and, in the absence
of such documents, written descriptions) and ddéotmaterial documents relating thereto, includihgpplicable) all documents establishing
or constituting any related trust, annuity contratdurance contract or other funding instrumesutsl summary plan descriptions relating to
said WGI Plans, (ii) accurate and complete copieee@most recent financial statements and actusprts with respect to all WGI Plans
which financial statements or actuarial reportsratgiired or have been prepared, and (iii) accumatecomplete copies of all annual reports
and summary annual reports for all WGI Plans (fbiclr annual reports are required) prepared fothhee (3) most recent plan years. WGI
has also made available to Parent complete cop@ber current and material plan summaries, emgedyooklets, personnel manuals and
other material documents or written materials (Bfvam routine forms and correspondence relatetiedNGI Plans) concerning the WGI
Plans that are in possession of WGI, any Subsidinany ERISA Affiliate of WGI as of the date hefeexcept as provided in Schedule 3.11
hereto, neither WGI nor any Subsidiary nor any ERffiliate of WGI has ever maintained or contriledtto any “defined benefit plan” as
defined in Section 3(35) of ERISA, nor do any a¢dithhave a current or contingent obligation to dbate to any “multiemployer plan” (as
defined in Section 3(37) of ERISA), or to any nuiki employer plan within the meaning of ERISA Sewt?210 or Code Section 413(c), or
any “multiple employer welfare arrangement,” asmed in ERISA Section 3(40).

3.11.2 Code Section 409A Each WGI Plan that is a “nonqualified deferred cemgation plan” (as defined in Section 409A(d)
(1) of the Code) has been operated in good faithpdiance since January 1, 2005 with the provisminSection 409A of the Code and
regulations and other guidance promulgated therund

3.11.3 ERISA.

(@ No “accumulated funding deficiency,” as defi in Section 412 of the Code, has been incuriddrespect to any
WGI Plan subject to such Section 412, whether om@ived. No “reportable event,” within the meanfgSection 4043 of ERISA, and no
event described in Section 4062 or 4063 of ERIS#, dccurred in connection with any WGI Plan thatisject to Title IV of ERISA. Neith
WGI nor any of its ERISA Affiliates has incurred, @asonably expects to incur prior to the Clo$hage, a Liability (direct or indirect) under
Title IV of ERISA arising in connection with therteination of, or a complete or partial withdrawadrhi, any plan covered or previously
covered by Title IV of ERISA. The assets of WGI am# now, nor will they after the passage of tinee $ubject to any lien imposed under
Code Section 412(n) by reason of a failure of WGhy ERISA Affiliate to make timely installments ather payments required under Code
Section 412 prior to the Closing Date.

(b) With respect to all the WGI Plans, WGI anéry ERISA Affiliate of WGI are in material comptiae with all
requirements prescribed by all statutes, regulatiorders or rules currently in effect and havalimaterial respects performed all obligati
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required to be performed by them. All returns, rgpand disclosure statements required to be mader ERISA and the Code with respec
all WGI Plans have been timely filed or deliversigither WGI nor any ERISA Affiliate of WGI, nor arof their directors, officers,
employees or agents, nor any trustee or admirgstedtany trust created under the WGI Plans, hgaged in or been a party to any non-
exempt “prohibited transaction” as defined in Setd975 of the Code and Section 406 of ERISA whimhld subject WGI or its Affiliates,
directors or employees or the WGI Plans or thetdriedating thereto or any party dealing with afyhe WGI Plans or trusts to any tax or
penalty on “prohibited transactions” imposed byt®erc4975 of the Code. No fiduciary (as definedERISA Section 3(21)) has any liability
for breach of fiduciary duty or any other failuceact or comply in connection with either the adstiation or the assets of any WGI Plan.

3.11.4 Plan Determinations.Each WGI Plan intended to qualify under Section(dpaf the Code has been determined by the
Internal Revenue Service to so qualify or has aafeimg period of time under applicable Treasury iRations or IRS pronouncements in
which to apply for such a determination, and tlists created thereunder have been determinedexdmept from tax under Section 501(a) of
the Code or a period of time remains to apply tahsa determination; copies of all determinatidtels have been delivered to Parent, and to
the Knowledge of WGI, nothing has occurred sineedate of such determination letters which is jikel cause the loss of such qualification
or exemption, or result in the imposition of angise tax or income tax on unrelated business inaamder the Code or ERISA with respect
to any WGI Plan.

3.11.5 Funding. Except as set forth on Schedule 3nkteto:

(a) all material contributions, premiums or athayments by WGI due or required to be made uadgWGI Plan prior
to the date hereof have been made as of the degeftae, if required by GAAP, are properly refledten WGI's financial statements;

(b) there are no pending or, to the Knowledg#/@l, threatened audits, investigations, examimati@actions, liens, suit
or proceedings relating to any WGI Plan other ttmarine claims by Persons entitled to benefitsghrder, nor is any WGI Plan the subject
of any pending (or, to the Knowledge of WGI, ansetitened) investigation or audit by the Internaléteie Service, Department of Labor,
Pension Benefit Guaranty Corporation or any otleesén;

(c) no event has occurred, and there existondition or set of circumstances, which presentaterial risk of a partial
termination (within the meaning of Section 411(J)¢8the Code) of any WGI Plan;

(d) with respect to any WGI Plan that is quatifiunder Section 401(k) of the Code (includinghwitt limitation, the
WGI 401(k) Plan), individually and in the aggregate event has occurred, and there exists no gondit set of circumstances in connection
with which WGI could be subject to any Liabilityx@ept liability for benefits claims and funding @ations payable in the ordinary course)
under ERISA, the Code or any other applicable llvemployee contributions, including elective de#ds, to the WGI 401(k) Plan and any
other WGI Plan have been segregated from WGI's géassets and deposited into the
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trust established pursuant to such plan in a timeyner in accordance with the regulations of tt#e. Department of Labor and other
applicable law; and

(e) neither WGI nor any Subsidiary has liabilitpntingent or otherwise) under Section 4069 ofERby reason of a
transfer of an underfunded “defined benefit plaas (efined in ERISA Section 3(35)).

3.11.6 Welfare Plans.With respect to any WGI Plan that is an employebare benefit plan (within the meaning of Section 3
(1) of ERISA (a “Welfare Plan’) and except as set forth on Schedule héfeto, (i) each Welfare Plan for which contribonare claimed t
WGI or any Subsidiary as deductions under any giomiof the Code is in material compliance withagdplicable requirements pertaining to
such deduction, (ii) with respect to any welfaradfé fund (within the meaning of Section 419 of tBode) related to a Welfare Plan, there is
no disqualified benefit (within the meaning of Sext4976(b) of the Code) that would result in thgosition of a tax under Section 4976(a)
of the Code, (iii) any WGI Plan that is a group Ittiealan (within the meaning of Section 4980B(g)¢2Yhe Code) complies, and in each and
every case has complied, in all material respeitsail of the applicable material requirementsC@BRA, the Family Medical Leave Act of
1993, the Health Insurance and Portability and Aotability Act of 1996, the Women’s Health and CanRights Act of 1996, the
Newborn’ and Mothers’ Health Protection Act of 1996, olyasimilar provisions of state law applicable to doyees of WGI or any
Subsidiary or any ERISA Affiliate of any of themoNe of the WGI Plans promises or provides retiredioal or other retiree welfare bene
to any Person except as required by COBRA, anthetdiKnowledge of WGI, none of WGI or any Subsidiaryany ERISA Affiliate of any of
them has represented, promised or contracted (ehitloral or written form) to provide such retiteenefits to any employee, former
employee, director, consultant or other Personggixto the extent required by COBRA or a similagbplicable state statute and except for
the continuation of health or welfare benefitsdaaorier employees or service providers through tlieodithe month in which they terminate
service, or pursuant to post-termination severam@gements. No WGI Plan or employment agreenteniges health benefits that are not
insured through an insurance contract other th@onde Section 125 WGI Plan. Each WGI Plan is amdadaid terminable unilaterally by
WGI at any time without material liability to WGka result thereof, and no WGI Plan, plan docuntiemtar agreement, summary plan
description or other written communication disttéaigenerally to employees by its terms prohibitsIMfom amending or terminating any
such WGI Plan.

3.11.7 Effect of Transaction. Except as specifically set forth in Schedule Sh#feto, no employee or former employee of V
any Subsidiary or any ERISA Affiliate of WGI or anther Person will become entitled to any matdr@alus, severance or similar benefit
(including acceleration of vesting or exercise mfigcentive award) as a result of the transactommgemplated by this Agreement, and the
no contract, plan or arrangement covering any eyggmr former employee of WGI, any Subsidiary or BRISA Affiliate of WGI or any
other Person that, individually or collectively,utd reasonably be expected to give rise to a paythahwould not be deductible to Parent,
WGI or any Subsidiary by reason of Sections 280@efCode. Schedule 3.héreto accurately lists the name of each holdeh(ed'
Shadow Stockholdérand collectively, “Shadow Stockholdet’s of WGI Shadow Stock Units and the number of W8hladow Stock Units
owned by each.
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3.11.8 Requirements of Code Section 409(pRuring all relevant time periods, there have beefailures to meet the
requirements of Code Section 409(p). Except asritbeston Schedule 3.1Hereto, the ESOP is not, and will not become a&saltr of the
transactions contemplated by this Agreement, ayparany loan or other extension of credit.

3.12 Employment-Related Matters.

3.12.1 Labor Relations. Except to the extent set forth on Schedule Bdr2to: (a) WGI is not a party to any collective
bargaining agreement or other contract or agreemigntany labor organization or other representati¥ employees of WGI; (b) there is no
labor strike, dispute, slowdown, work stoppageogkout that is pending or, to the Knowledge of WiBteatened against or otherwise
affecting WGI, and WGI has not experienced the saifitien the last three (3) years; (c) WGI has Hosed any plant or facility, effectuated
any layoffs of employees or implemented any eatireament or separation program within the last¢h(3) years, nor has WGI planned or
announced any such action or program for the futitte respect to which WGI has any material lighijland (d) all material salaries, wages,
vacation pay, bonuses, commissions and other cosatien due from WGI before the date hereof have Ipa¢d or accrued as of the date
hereof.

3.12.2 Employee List. WGI has heretofore delivered to Parent a list {tEenployee List) dated as of the date of this
Agreement containing the name of each person eraglby WGI and each such employee’s position, sagimployment date and annual
salary. The Employee List is correct and complstefahe date of the Employee List. No third pdrég asserted any claim in the last five
(5) years or, to the Knowledge of WGI, has any seable basis to assert any claim against WGI itfa¢rethe continued employment by, or
association with, WGI of any of the present offscer employees of, or consultants to, WGI contrageany agreements or laws applicable to
unfair competition, trade secrets or proprietafgimation. WGI shall deliver to Federal at the @hgsan Employee List updated as of the
Closing Date.

3.12.3 No Foreign EmployeesNeither WGI nor any Subsidiary employs, or hashim past employed, Persons permanently
located outside of the United States.

3.12.4 Employee AgreementsExcept as set forth on Schedule 3nt2eto, no employee, officer or consultant of W@s h
executed an employment agreement or consultantimgmt. WGI's standard forms of consultant agreerasnattached hereto as Exhibit
3.12. To the Knowledge of WGI, except as set forth che®lule 3.1%ereto, no current or former employee, officeransultant of WGI is
in violation of any term of any confidentiality apn-competition agreement relating to the relatiqmef any such employee, officer or
consultant with any previous employer.

3.12.5 Independent Contractors.WGI has heretofore delivered to Parent a list {thedependent Contractor Li&} dated as ¢
the date of this Agreement containing (i) the naevery individual performing, as an independemitcactor to WGI, services in support of
the requirements of any WGI Government Contradtber agreement with a customer of WGI, (ii) the M@dvernment Contract or other
WGI customer agreement in support of which suclviddal is performing services, and (iii) a destiop, the date and the term of WGI's
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agreement with such individual for such servicese and complete copies of which agreements hase imade available by WGI to Parent
The Independent Contractor List is correct and detapas of the date of the Independent Contraasir WGI shall deliver to Federal at the
Closing an Independent Contractor List updated éiseoClosing Date.

3.12.6 Compliance.WGI has materially complied with all legal requirents applicable to employees, including but nottéoh
to those relating to employment discrimination athigity rights or benefits, equal opportunity artier employee protections, such as those
provided under the Federal Worker Adjustment Reingi and Notification Act, affirmative action, waks’ compensation, severance pay,
labor relations, employee leave, wage and houdstais, occupational safety and health requiremantsnployment insurance and related
matters, immigration and the classification of eoyples and independent contractors.

3.13 Environmental.

3.13.1 Environmental Laws. Except as set forth on Schedule 3hE8eto, (a) WGI is and has been in compliance walith
applicable Environmental Laws in effect on the dateeof; (b) WGI has not received any written comioation that alleges that it is or was
not in compliance with all applicable Environmeritalwvs in effect on the date hereof; (c) to the Kremlge of WGI, there are no
circumstances that may prevent or interfere witimgiance in the future with all applicable Enviroental Laws; (d) all Permits and other
governmental authorizations currently held by W@iguant to the Environmental Laws are in full foacwl effect, WGI is in material
compliance with all of the terms of such Permitd anthorizations, and to the Knowledge of WGI, tieeo Permits or authorizations are
required by WGI for the conduct of its businesgtmndate hereof; (e) such Permits will not be taatéd or impaired or become terminable,
in whole or in part, solely as a result of the s@etions contemplated hereby; and (f) to the Kndgéeof WGI, the management, handling,
storage, transportation, treatment, and dispos&V@y of all Materials of Environmental Concern isdahas been in compliance with all
applicable Environmental Laws.

3.13.2 Environmental Claims. Except as set forth on Schedule 3hEBeto, there is no Environmental Claim pendingmthe
Knowledge of WGI, threatened, against or invoMIiliG| or against any Person whose liability for amyEonmental Claim WGI has or may
have retained or assumed either contractually ap®gyation of law.

3.13.3 No Basis for ClaimsTo the Knowledge of WGI, there are no past or preaetions or activities by WGI, or any
circumstances, conditions, events or incidentdudicg the storage, treatment, release, emissienhdrge, disposal or arrangement for
disposal of any Material of Environmental Concevhether or not by WGI, that could reasonably fohm basis of any Environmental Claim
against WGI or against any Person or entity whiadslity for any Environmental Claim WGI may hawetained or assumed either
contractually or by operation of law, including tkut limitation, the storage, treatment, releaseission, discharge, disposal or arrangement
for disposal of any Material of Environmental Comcer any other contamination or other hazardouslition, related to the premises at any
time occupied by WGI.
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3.13.4 Disclosure of InformationWGI has made, and during the period between thee afahis Agreement and the Closing
Date will continue to make, available to Parent Bederal all environmental investigations, studieslits, tests, reviews and other analyses
conducted in relation to Environmental Laws or Miatls of Environmental Concern pertaining to WGlaory property or facility now or
previously owned, leased or operated by WGI thatirmthe possession, custody, or control of WGI.

3.13.5 LiensNo lien imposed relating to or in connection witty@&nvironmental Claim, Environmental Law, or Madés of
Environmental concern has been (or, to the KnowdeafgVGl, may be) filed or has been (or, to the Whealge of WGI, may be) attached to
any of the property or assets which are ownecbdhe Knowledge of WGI, leased or operated by WGI.

3.14 No Broker’s or Finder’'s FeesWGI has not paid or agreed to pay any fee or cosionisto any broker, finder, financial advisor
or intermediary in connection with the transactioonatemplated by this Agreement.

3.15 Assets Other Than Real Property.

3.15.1 Title.WGI has good and marketable title to all of theemat tangible assets shown on the WGI Balance tShad such
title is in each case free and clear of any moegatedge, lien, security interest, lease or otimeumbrance (collectively,Encumbrancey),
except for (a) assets disposed of since the dateedVGl Balance Sheet in the ordinary course giri®ss and in a manner consistent with
past practices, (b) liabilities, obligations anccEmbrances reflected in the WGI Balance Sheett@raftise in the WGI Financial Statements,
(c) Permitted Encumbrances, and (d) liabilitiedigattions and Encumbrances set forth on Scheddetfreto. Each tangible asset of WGI
that has a present value of $1,000.00 or moreatristotherwise material to the business of W@ikied on Schedule 3.1tereto.

3.15.2 Inventory.Except as set forth on Schedule 3hEseto, the inventory reflected as inventory on VBalance Sheet
contains no material amount of slow-moving or oboitems that have not been reserved for on W&rBa Sheet. The values at which
such inventories are carried on WGI Balance Stedletat the normal inventory valuation policies ofBNMand are carried in accordance with
GAAP, consistently applied.

3.15.3 Accounts Receivabl&xcept as set forth on Schedule 3hEseto, all receivables shown on the WGI BalancseSand
all receivables accrued by WGI since the date @MiG| Balance Sheet, have been collected or alectible in the aggregate amount sho
less any allowances for doubtful accounts refletiedein, and, in the case of receivables arisimgesthe date of the WGI Balance Sheet, any
additional allowance in respect thereof is conatsigth the allowance reflected in the WGI BalaiSieet.

3.15.4 Condition All material facilities, equipment and personalpeay owned by WGI and regularly used in its busiere il
good operating condition and repair, ordinary waad tear excepted, and all such wear and tear takée aggregate does not
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constitute a WGI Material Adverse Effect and doesaffect WGI's ability to perform its obligationsder this Agreement.
3.16 Real Property.
3.16.1 WGI Real Property WGI neither owns nor has owned any real property.

3.16.2 WGI LeasesSchedule 3.16ereto lists all WGI Leases. Complete copies oM@l Leases, and all material amendm
thereto (which are identified on Schedule h&@eto), have been made available by WGI to Pafdéiet WGI Leases grant leasehold estates
free and clear of all Encumbrances (except PerdhEtecumbrances), and no Encumbrances (except Rexfriihcumbrances) have been
granted by or caused by the actions of WGI. The \Mé&zises are in full force and effect and are bigdind enforceable against each of the
parties thereto in accordance with their respedtvas subject to (a) bankruptcy, insolvency, raaigation, 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). Except as set forth_on Sithe 3.16hereto, neither WGI nor, to the
Knowledge of WGI, any other party to an WGI Ledsas committed a material breach or default undgMEGI Lease, nor has there
occurred any event that with the passage of tinteeogiving of notice or both would constitute suhterial breach or default, nor are there
any facts or circumstances that would reasonaldigate that WGI is likely to be in material breamhdefault under any WGI Leasecheduli
3.16hereto correctly identifies each WGI Lease the @ions of which would be materially and adversdfgeed by the transactions
contemplated hereby and each WGI Lease that regjiieeconsent of any third party in connection wlith transactions contemplated hereby.
No material construction, alteration or other Iémdeé improvement work with respect to the real @my covered by any WGI Lease rems
to be paid for or to be performed by WGI. Excepseisforth on Schedule 3.héreto, no WGI Lease has an unexpired term whicludiing
any renewal or extensions of such term providednfeuch WGI Lease could exceed ten years.

3.16.3 Condition All buildings, structures, leasehold improvementd enaterial fixtures, or parts thereof, used by Wirhe
conduct of its business are in good operating ¢mmdand repair, ordinary wear and tear excepted.

3.17 Agreements, Contracts and Commitments.

3.17.1 WGI AgreementsExcept as set forth on Schedule 3hEreto or any other Schedule hereto (tihaterial Contracts’),
WGl is not a party to:

(&) any bonus, deferred compensation, pensamerance, profit-sharing, stock option, employeelspurchase or
retirement plan, contract or arrangement or othgsleyee benefit plan or arrangement;

(b) any employment or consulting agreement waiti present employee, officer, director or conslfar former
employees, officers, directors and consultantbéceiktent there remain at the date hereof obligatio be performed by WGI), other than
WGI’s standard form of employment agreement (asrilesd in Section 3.12.4);
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(c) any agreement of guarantee or indemnificaitican amount that is material to WGI taken ashale;

(d) any agreement or commitment containing a&onawt limiting or purporting to limit the freedomh\WGI to compete
with any Person in any geographic area or to engagsy line of business;

(e) any lease, other than the WGI Leases und@hwVGl is lessee, that involves, in the aggregaagments of $25,000
or more per annum or is material to the condu¢hefbusiness of WGI,

(H any joint venture or profit-sharing agreemgather than with employees);

(g) except for trade indebtedness incurred énditdinary course of business and equipment leagesed into in the
ordinary course of business, any loan or credie@gents providing for the extension of credit to MéGany instrument evidencing or related
in any way to indebtedness incurred in the acqarsitf companies or other entities or indebtedf@sborrowed money by way of direct
loan, sale of debt securities, purchase money afidig, conditional sale, guarantee, or otherwisg itindividually is in the amount of $25,000
or more;

(h) any license agreement, either as licensticemsee, involving payments (including past pagtaeof $50,000 in the
aggregate or more, or any distributor, dealer llesdranchise, manufacturer’s representativesales agency or any other similar material
contract or commitment;

(i) any agreement granting exclusive rightsotoproviding for the sale of, all or any portiontbe WGI Proprietary
Rights;

() any agreement or arrangement providing lfierggayment of any commission based on sales dtarrtd employees of
WG,

(k) any agreement for the sale by WGI of matsrigroducts, services or supplies that involvesriipayments to WGI «
more than $50,000;

() any agreement for the purchase by WGI of aiayerials, equipment, services, or supplies,dfiaér (i) involves a
binding commitment by WGI to make future paymentsxcess of $50,000 and cannot be terminatedveyhibut penalty upon less than
three months’ notice or (ii) was not entered imtahe ordinary course of business;

(m) any agreement or arrangement with any tbéndy for such third party to develop any intelledtproperty or other
asset expected to be used or currently used auluesghe business of WGI,

(n) any agreement or commitment for the acqaisjtconstruction or sale of fixed assets ownetbdre owned by WGI
that involves future payments by WGI of more th&0,$00;
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(o) any agreement or commitment to which preseffdrmer directors, officers or Affiliates of WGdr directors or
officers of any Affiliate of any of the foregoingre also parties;

(p) any agreement not described above (ignosalgly for this purpose, any dollar amount thrédgsién those
descriptions) involving the payment or receipt bW f more than $50,000, other than the WGI Leases;

(@) any agreement that provides for any contigwr future obligation of WGI, actual or contingencluding but not
limited to any continuing representation or waryamt any indemnification obligation that arose onnection with the disposition of any
business or assets of WGI;

() any agreement awarded under the 8(a) BusiDeselopment Program or the Small DisadvantagesinBas
Certification Program; or

(s) any agreement not described above that elamade in the ordinary course of business andishatterial to the
financial condition, business, operations, assetsjlts of operations or prospects of WGI.

3.17.2 Validity.Except as set forth on Schedule 3nEreto, all contracts, leases, instruments, liceasd other agreements
required to be set forth on Schedule 3hgveto are valid and in full force and effect; heitWGI nor, to the Knowledge of WGI, any other
party thereto, has breached any material provisfoor defaulted under the material terms of arghstontract, lease, instrument, license or
other agreement, except for any breaches or deftndt, in the aggregate, would not be expectédte an WGI Material Adverse Effect or
have been cured or waived.

3.17.3 Third-Party ConsentsSchedule 3.1%ereto identifies each contract and other docusetfiorth on Schedule 3.héretc
that requires the consent of a third party in catina with the transactions contemplated hereby.

3.18 Intellectual Property.

3.18.1 Right to Intellectual Property.Except as set forth on Schedule 3nBE8eto, WGI owns, or has perpetual, fully paid,
worldwide rights to use, all patents, trademantkesjeé names, service marks, copyrights, and anycatiphs therefor, maskworks, net lists,
schematics, technology, know-how, computer softvpaograms or applications (in both source codealject code form), and tangible or
intangible proprietary information or material (kxding Commercial Software) that are used in theitess of WGI as currently conducted
(the “WGI Proprietary Rights). The Commercial Software used in the busines&/&fl in each case has been acquired and used byoWGl
the basis of and in accordance with a valid licéns® the manufacturer or a dealer authorized $tribute such Commercial Software. A
complete list of the Commercial Software used mlthsiness of WGI is set forth on Schedule Bd@to. WGI is not in material breach of
any of the terms and conditions of any such liceasd to the Knowledge of WGI, WGI has not beeniriging upon any rights of any third
parties in connection with its acquisition or u$¢h@ Commercial Software.
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3.18.2 No Conflict.

(a) Setforth on Schedule 3.48reto is a complete list of all patents, tradermmar&gistered copyrights, trade names and
service marks, and any applications therefor, metlin WGI Proprietary Rights, specifying, wherglagable, the jurisdictions in which each
such WGI Proprietary Right has been issued or tergid or in which an application for such issuaace registration has been filed, includ
the respective registration or application numiserd the names of all registered owners. Exceptaidith on_Schedule 3.18&reto, no
software product currently marketed by WGI has hegistered for copyright protection with the Uditgtates Copyright Office or any
foreign offices nor has WGI been requested to naaikesuch registration. Set forth on Schedule Bdr@to is a complete list of all domain
names, Secure Socket Layer (SSL) certificates #mat ®/orld Wide Web certificates owned by WGI, whist includes all domain names
used by WGI in its business and respective regsstra

(b) Set forth on Schedule 3.h8reto is a complete list of all material licensmgylicenses and other agreements as to
which WGl is a party and pursuant to which WGI oy ather Person is authorized to use any WGI Petgmy Right or trade secrets material
to the business of WGI; such schedule includesdibetity of all parties to such licenses, sublienand other agreements, a description ¢
nature and subject matter thereof, the applicadyalty and the term thereof. WGI is not in violatiof any license, sublicense or agreement
described on such list. Except as disclosed SchetlliBhereto, the execution and delivery of this Agreentigr\WGI, and the consummation
of the transactions contemplated hereby, will regitause WGI to be in violation or default undey anch license, sublicense or agreement,
nor entitle any other party to any such licensblisense or agreement to terminate or modify sice#nbke, sublicense or agreement.

(c) Except as set forth on Schedule hé8eto, WGI is the sole and exclusive owner onléee of, with all right, title and
interest in and to (free and clear of any andiafid, claims and encumbrances), all rights inclualedng the WGI Proprietary Rights, and
WGI has sole and exclusive rights (and is not @mtrally obligated to pay any compensation to &irg tparty in respect thereof) to the use
thereof or the material covered thereby in conoectvith the services or products in respect of WWGI Proprietary Rights are being used
or might reasonably be used. No claims with resfe@ Gl Proprietary Rights have been assertecdbdhd Knowledge of WGI, are
threatened by any Person nor are there any vadigingts for any bona fide claims (a) to the effeat the manufacture, sale, licensing or us
any of the products of WGI as now manufactured sollicensed or used or proposed for manufactige, sale or licensing by WGI infring
on any copyright, patent, trademark, service maskle secret or other proprietary right, (b) agains use by WGI of any trademarks, service
marks, trade names, trade secrets, copyrightstsatechnology, know-how or computer software progs and applications used in WGI's
business as currently conducted or as proposee torducted, or (c) challenging the ownership bylVoGthe validity or effectiveness, of
any of WGI Proprietary Rights.

(d) All material registered trademarks, servitarks and copyrights held by WGI are valid and msting) in the
jurisdictions in which they have been filed. To #ieowledge of WGI, there is no material unauthatizse, infringement or misappropriati
of any of WGI Proprietary Rights by any third paritycluding any employee or former employee
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of WGI. No WGI Proprietary Right or product of W@l subject to any outstanding decree, order, judgnue stipulation restricting in any
manner the use, licensing or transfer thereof byl ViE&cept as set forth in Schedule 3t eto, WGI has not entered into any agreement
under which WGI is restricted from selling, licemgior otherwise distributing any of its productsatw class of customers, in any geographic
area, during any period of time or in any segménth® market. WGI’s products, packaging and documatéan contain copyright notices
sufficient to maintain copyright protection on tbapyrighted portions of the WGI Proprietary Rights.

3.19 Insurance ContractsSchedule 3.18ereto lists all contracts of insurance and indéyriniforce at the date hereof with respec
WGI. Such contracts of insurance and indemnitythonde shown in other Schedules to this Agreemeatiettively, the “WGI Insurance
Contracts”) insure against such risks, and are, in the nealsie judgment of WGI, in such amounts, as are@pjate and reasonable
considering WGI'’s property, business and operatigiiof the WGI Insurance Contracts are in fultde and effect, with no default
thereunder by WGI which could permit the insuredémy payment of claims thereunder. All premiums dnd payable thereon have been
paid and WGI has not received written or, to theWkledge of WGI, oral notice from any of its insucarcarriers that any insurance premi
will be materially increased in the future or thaty insurance coverage provided under any of thé Wseirance Contracts will not be
available in the future on substantially the saemss as now in effect. WGI has not received ormgieotice of cancellation with respect to
any of the WGI Insurance Contracts.

3.20 Banking RelationshipsSchedule 3.20ereto shows the name, location and respectivaiatommber of each account, line of
credit, or safe deposit box that WGI has with aagkor trust company and the names of all Persath®azed to draw thereon or to have
access thereto.

3.21 No Contingent Liabilities.WGI has no contingent or conditional liabilitiesabligations of any kind arising from or relatirg t
any acquisition of a Subsidiary or line of business

3.22 Absence of Certain Relationshipg&Except as set forth on Schedule 3i22eto, none of (a) WGI, (b) any executive offioér
WGI, (c) any Stockholder, or (d) to the Knowledda¥Gl, any member of the immediate family of thegems listed in (a) through (c) of tt
sentence, has any financial or employment inténeshy subcontractor, supplier, or customer of W@her than holdings in publicly held
companies of less than two percent (2%) of thetanting capital stock of any such publicly held gamy).

3.23 Foreign Corrupt Practices and BribesWGlI has not directly or indirectly taken any actwhich would cause WGI to be in
violation of the United States Foreign Corrupt Ficas Act of 1977, as amended, or any rules andlaggns thereunder. WGI has not dire
or, to the Knowledge of WGI, indirectly (a) madeyarontribution, gift, bribe, rebate, payoff, influge payment, kick-back, or other payment
to any Person, private or public, regardless afifarhether in money, property or services (i) ttagbfavorable treatment in securing
business, (ii) to pay for favorable treatment fosibess secured, (iii) to obtain special concessiorfor special concessions already obtained,
for or in respect of WG, or (iv) in
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violation of any law or regulation, or (b) estabhksl or maintained any fund or asset for use in ection with any of the foregoing that has
not been recorded in the books and records of WGI.

3.24 Government Contracts.

3.24.1 GenerallyEach WGI engagement and contract, which in eitase ds a Government Contract (each VeGI
Government Contrad), is listed on Schedule 3.2%reto and identified as a Government Contracio Asded on Schedule 3.2%reto and
identified as a “Government Bid” is each outstagdjuotation, bid or proposal for a Government Caxttinvolving the business. Listed and
separately identified on Schedule 3t#&¢teto is each WGI Government Contract under Wi has received any written or, to the
Knowledge of WGI, oral notice from the customersuth WG| Government Contract that WGI's performatiegeof is or may be
(i) materially behind the contractually requiredhadule, (i) failing to comply with some other m@aétechnical or other contractual
requirement thereof or (iii) experiencing a matecist overrun.

3.24.2 Bids and AwardsTo the Knowledge of WGI, (a) each WGI Governmenhitact was legally awarded, and (b) no such
WGI Government Contract (or, where applicable,ghime contract with the United States Governmermtenrwhich such WGI Government
Contract was awarded) is the subject of bid or dvpaotest proceedings. Since December 31, 2006, N#&hot entered into any WGI
Government Contract on which it was required taifgecost or pricing data under the Truth in Negtibns Act.

3.24.3 Compliance with Law and Regulation and Guractual Terms; Inspection and Certification. WGI has complied in a
material respects with all statutory and regulateuirements pertaining to the WGI Government €uts, including the Armed Services
Procurement Act, the Federal Procurement and Adhtnaiive Services Act, the Federal Acquisition Retian (the “FAR”), the FAR cost
principles and the Cost Accounting Standards, ahease to the extent applicable. WGI has comjitiedl material respects with all terms
and conditions, including (but not limited to) elduses, provisions, specifications, and qualisuesnce, testing and inspection requirements
of the WGI Government Contracts, whether incorpetaxpressly, by reference or by operation of lalhvacts set forth in or acknowledged
by any representations, certifications or disclesstatements made or submitted by or on behalf@f W connection with any WGI
Government Contracts and its quotations, bids aopgsals for Government Contracts were currenyrate and complete as of the date of
their submission. To the Knowledge of WGI, WGI lcasnplied with all applicable representations, fegtions and disclosure requirements
under all WGI Government Contracts and each dftitstations, bids and proposals for Government @otgr WGI has developed and
implemented a government contracts compliance progvhich includes corporate policies and proceddesggned to ensure compliance
with applicable government procurement statutegjlegions and contract requirements. To the Knogéeof WGI, no facts exist which cot
reasonably be expected to give rise to liability\t&| under the False Claims Act. Except as desdribe&schedule 3.2Kereto, WGI has not
undergone and is not undergoing any audit (other tbutine DCAA audits), review, inspection, invgation, survey or examination of
records relating to any WGI Government Contract. W& made available to Parent the results of adit,aeview, inspection, investigatic
survey or examination of records described in
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Schedule 3.2%ereto. WGI'’s cost accounting, purchasing, invgntord quality control systems are in material caamule with all applicable
government procurement statutes and regulationsvithdhe requirements of the WGI Government Carigdor any of them).

3.24.4 Within the ScopeExcept as specifically set forth in Schedule $2deto,

(&) WGl is not a party, and since December 80,12 has not been a party, to any task order oratglorder, under a
multiple award schedule contract or any other Gowemnt Contract, where the goods or services puechas identified to be purchased, by a
government entity under such task order or deliveder are different from those described in tladeshent of work contained in the multiple
award schedule contract or other Government Cantirzsber which the task order or delivery order vsased,;

(b) WGI has not sold, any goods or servicesntogovernment entity that are, or were, materidifferent from those
described in the statement of work of a valid Gawegnt Contract pursuant to which the goods or seswvivere delivered to the government
entity; and

(c) tothe Knowledge of WGI, there has beenlfegation, charge, finding, investigation or repfnternal or external to
WGI) to the effect that WGI has been, or may hagerh a party to a task order or delivery order utiwke circumstances described in clause
(a) above, or sold goods or services to a goverhergity under the circumstances described in elgbyabove.

3.24.5 CredentialsTo the Knowledge of WGI, each WGI employee perfoignservices related to a WGI Government Contract
possessed (during the time of such performancef éle required credentials (e.g., education aqpeteence) specified in or required by such
WGI Government Contract.

3.24.6 Disputes, Claims and LitigationExcept as described in Schedule h24eto, to the Knowledge of WGI, there are
neither any outstanding claims or disputes agaifst relating to any WGI Government Contract nor #ests or allegations that could give
rise to such a claim or dispute in the future. ft@s described in Schedule 3i#teto, there are neither any outstanding claintisputes
relating to any WGI Government Contract which géolved unfavorably to WGI, would materially incseaVGI's cost to complete
performance of such Government Contract abovertiteats set forth in the estimates to complete presty prepared by WGI and delivered
to Parent for each WGI Government Contract, nothéoknowledge of WGI, any reasonably foreseeakerditures which would materia
increase the cost to complete performance of any Bernment Contract above the amounts set farthé estimates to complete
described above. WGI has not been and is not rothet Knowledge of WGI, under any administrativigil or criminal investigation or
indictment involving alleged false statements,dallaims or other misconduct relating to any WGlk&aoament Contract or quotations, bids
and proposals for Government Contracts, and t&ttevledge of WGI, there is no basis for any suakegiigation or indictment. WGI has
not been, and is not now, a party to any admirtisgar civil litigation involving alleged false aements, false claims or other misconduct
relating to any WGI Government Contract or
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guotations, bids and proposals for Government @otgr and there is no basis for any such proceeHxmept as described in Schedule 3.24
hereto, neither the United States Government ngpame contractor or higher-tier subcontractor ema Government Contract has withheld
or set off, or, to the Knowledge of WGI, attemptedvithhold (other than the hold-backs pursuarddotracts in the ordinary course of
business), or set off, amounts of money otherweé@@wvledged to be due to WGI under any WG| Govemtn@®ontract.

3.24.7 DCAA Audits.WGI has not had any adjustments arising out oftaunji the Defense Contracting Audit Agency. Except
as described in Schedule 3fdreto, neither the United States Government ngipame contractor or higher-tier subcontractor emain
outstanding Government Contract has disallowedcasys claimed by WGI under any WGI Government Gaoitrand there is no fact or
occurrence that could be a basis for disallowingsarch costs. The reserves established by WGIneghect to possible adjustments to the
indirect and direct costs incurred by WGI on anw&oment Contract are reasonable and are adequedeer any potential adjustments
resulting from audits of any such Government Canfria each case to the extent required by GAAP.

3.24.8 SanctiondNeither the United States Government nor any pdorgractor or higher-tier subcontractor under a
Government Contract nor any other Person has @edtiVGl in writing of any actual or alleged violatior breach of any statute, regulation,
representation, certification, disclosure obligatioontract term, condition, clause, provisionpedfication. WGI has not received any show
cause, cure, deficiency, default or similar noticesriting relating to any WGI Government Contradeither WGI nor any Stockholder,
director, officer, executive employee, or to theoMedge of WGI any consultant or Affiliate therdwafs been or is not now suspended,
debarred, or proposed for suspension or debarm@ntdovernment contracting, and to the Knowledg@/&fl, no facts exist which would
reasonably be expected to give rise to such sugpeasdebarment, or proposed suspension or delpdride determination of non-
responsibility has ever been issued against WG1 mispect to any quotation, bid or proposal foroaé€nment Contract.

3.24.9 Terminations Except as described in Schedule h24eto, no WGI Government Contract has been tetedrnfar defaul
within 24 months prior to the date of this Agreem&xcept as described in Schedule h2deto, WGI has not received any notice in writing,
terminating or indicating an intent to terminatey &Gl Government Contract for convenience.

3.24.10 AssignmentExcept as described in Schedule h2deto, WGI has not made any assignment of any @¥ernment
Contract or of any interest in any WG| Governmeahttact to any Person. Except as described in Sth&d4hereto, WGI has not entered
into any financing arrangements with respect topiiormance of any WGI Government Contract.

3.24.11 PropertyWGI is in material compliance with all applicabledal Requirements with respect to the possessidn an
maintenance of all government furnished propersyd@fined in the FAR).
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3.24.12 National Security ObligationsExcept to the extent prohibited by applicable Légatjuirements, Schedule 3.Bdreto
sets forth all facility security clearances heldWl. To the Knowledge of WGI, there is no existinfprmation, fact, condition or
circumstance that would cause WGI to lose its ifgcslecurity clearances. WGI is in material compdia with all applicable Legal
Requirements regarding national security, includimase obligations specified in the National IndasSecurity Program Operating Manual,
DOD 5220.22-M (January 1995), and any supplemantgndments or revised editions thereof.

3.24.13 No Contingent Feeslo facts, events or other circumstances existioddtes or otherwise constitutes a basis on which
the United States Government or any other Persghtmeéasonably claim to violate, the covenant agjaiontingent fees under any WGI
Government Contract, or 10 U.S.C. § 2506, 41 U.8.254 or FAR 52.303-5.

3.24.14 Certain Inactive ContractsSchedule 3.24ereto lists every inactive WGI Government Contthat is not closed out.
WGI does not have any material Liabilities undey aractive WGI Government Contract that is not ebsut.

3.25 Export Compliance Except as listed on Schedule 3f#Feto, WGI is in compliance with all U.S. expoohirol Legal
Requirements, including but not limited to US Depaent of State International Trafficking in Arm Reagtions, U.S. Department of
Commerce Export Administration Regulations, US/Gknaoint Certification Program and U.S. Customsal&gquirements.

3.26 Full DisclosureTo the Knowledge of WGI, neither this Agreement any Section, agreement, document or certificalieeted
pursuant hereto contains any untrue statementradtarial fact by WGI or the Stockholders or omitstate a material fact necessary in order
to make the statements of WGI or the Stockholdensained herein or therein. To the Knowledge of Wallldocuments and other papers
delivered by or on behalf of the Stockholders or Mi{xxonnection with this Agreement are true, cosgland correct in all material respects.

3.27 Overlapping DisclosureAny matter fully disclosed in one Schedule herétallhe deemed to be disclosed in the other retevan
Schedules.

Article 4
Representations And Warranties Of Parent And Federh

Parent and Federal, jointly and severally, repreaed warrant to WGI as follows:

4.1 Corporate Status of Parent and FederaEach of Parent and Federal is a corporation dggmized, validly existing and in good
standing under the laws of the State of Delawaith 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.

4.2.1 Authority of Parent.Each of Parent and Federal has the corporate pawgeauthority to enter into this Agreement and to
consummate the transactions
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contemplated hereby. The execution and delivethisfAgreement and the consummation of the traisectontemplated hereby have been
duly and validly authorized by the boards of diogstof Parent and Federal, and no other corporateepdings on the part of Parent or
Federal are necessary to authorize the executaleivery of this Agreement and the consummatioine transactions contemplated
hereby. This Agreement and the other agreementsmmgtated hereby to be signed by Parent or Fetlared been duly executed and
delivered by Parent and/or Federal, as the caséomagnd constitute valid and binding obligatioh®arent and/or Federal, as the case may
be, enforceable against Parent and/or Federakimrdance with their terms, subject to the qualifares that enforcement of the rights and
remedies created hereby and thereby are subjée} bankruptcy, insolvency, reorganization, fraedlconveyance, moratorium and other
laws of general application affecting the rightsl aamedies of creditors and (b) general principfesquity (regardless of whether
enforcement is considered in a proceeding in eaurit law).

4.2.2 No Conflict.Neither the execution and delivery of this AgreetisnParent or Federal, nor the performance byrRRare
Federal of its obligations hereunder, nor the comaation by Parent or Federal of the transactiomseroplated 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 Bgiermination under, any provision of any
note, mortgage, indenture, lease, instrument @ratgreement, Permit, concession, grant, franchisemse, 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 Egtis necessary for the execution and delivery isf #greement by Parent or Federal or the
consummation by Parent or Federal of the transasttontemplated hereby, except for (i) the filiiga@re-merger notification and report
form by Parent under the HSR Act and any other dmsus or information requested by the United StBegsartment of Justice or the United
States Federal Trade Commission in connectionwhtre(ii) the filing of merger notifications, apphtions, documents and information with
competition authorities of foreign jurisdictionsttee extent applicable; and (iii)such consentshanigations, filings, approvals and
registrations which if not obtained or made woutd imave a material adverse effect on the finarogiatition, business, operations, assets,
properties, results of operations or prospectsapéit or Federal.

4.3 Financial Capability. Parent and Federal have and will have as of thei@jcsufficient funds available to them to fund the
Purchase Price required by Section 2.2. ParenFaddral’s ability to consummate the transactiomgteroplated by this Agreement is not
contingent on raising any equity capital, obtainfimgncing therefor, consent of any lender or atheomatter relating to funding payments
under this Agreement.

4.4 Sophisticated InvestorParent is a sophisticated investor, representedd®pendent legal and investment counsel with
experience in the acquisition and valuation of angdusinesses and acknowledges that it has retevéias had access to, all information
which it considers necessary or advisable to eriabidenake an informed investment decision
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concerning its purchase of WGI Common Stock. Paseatquiring WGl Common Stock for investment pug®only, and not with a view
or for, any public resale or other distributionrénaf. Parent acknowledges that WGI Common Stocknbabeen registered under the
Securities Act or any state or foreign securit@gd and that WGI Common Stock may not be soldsfeaired, offered for sale, pledged,
hypothecation or other disposition is pursuanhtterms of an effective registration statementeurite Securities Act and are registered
under any applicable state or foreign securitiaslar pursuant to an exemption from registratiodaurthe Securities Act and any applicable
state or foreign securities laws. For the avoidarfatoubt, the acknowledgements in this Sectionshall not affect the rights of Parent
Indemnitees under Section 6.2.

4.5 No Broker's or Finder's FeesNeither Parent nor Federal has paid or agreedyt@pafee or commission to any broker, finder,
financial advisor or intermediary in connectiontwihe transactions contemplated by this Agreement.

Article 5
Conduct of Business Prior To The Closing Date

5.1 Conduct of WGI's Business.

5.1.1 Ordinary Course.Between the date of this Agreement and the CloSiug or the date, if any, on which this Agreemsnt i
earlier terminated pursuant to its terms, WGI sfaglicarry on its business in the usual, reguldra@dinary course in substantially the same
manner as heretofore conducted, pay its debtsaxed wwhen due subject to good faith disputes awehr debts or taxes, pay or perform other
material obligations when due, except when sultgegbod faith disputes over such obligations, aselall Commercially Reasonable Efforts
consistent with past practices and policies togmasintact its present business organization, keapable the services of its present officers
and employees and preserve its material relatipsshith customers, suppliers and others havingniessirelationships with it, to the end that
WGI’s goodwill and ongoing business shall be unimgzhat the Closing Date, and (b) promptly notigréht of any event or occurrence
which will have or could reasonably be expectelaee an WGI Material Adverse Effect.

5.1.2 Actions Requiring Parent's ConsenExcept as set forth on Schedule beteto, between the date of this Agreement and
the Closing Date or the date, if any, on which thigeement is earlier terminated pursuant to itmte WGI shall not, except to the extent 1
Parent shall otherwise consent in writing (suchsemih not to be unreasonably withheld):

(@) amend its charter documents or by-laws;

(b) declare or pay any dividends or distribusi@m its outstanding shares of capital stock oclmase, redeem or otherw
acquire for consideration any shares of its capitatk or other securities except in accordanck agreements existing as of the date hereof;

(c) issue or sell any shares of its capitallsteffect any stock split or otherwise change #@pitalization as it exists on tl
date hereof, or issue, grant, or sell any optistek appreciation or purchase rights, warrantsyersion rights or other rights,
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securities or commitments obligating it to issuesell any shares of its capital stock, or any s&earor obligations convertible into, or
exercisable or exchangeable for, any shares ofjigtal stock;

(d) borrow or agree to borrow any funds or vtduity incur, or assume or become subject to, wéredlirectly or by way
of guaranty or otherwise, any material obligatior.iability, except obligations incurred in the @ardry course of business consistent with
past practices;

(e) pay, discharge or satisfy any claim, obl@abr Liability in excess of $50,000 (in any orese) or $100,000 (in the
aggregate), other than the payment, dischargetisfagaion in the ordinary course of business dfgattions reflected on or reserved again
the WGI Balance Sheet, or incurred since the diatieeoWGI Balance Sheet in the ordinary courseusifiess consistent with past practice
in connection with this transaction;

(f) except as required by applicable law or thiseement, adopt or amend in any material resp@gtagreement or plan
(including severance arrangements) for the bengfis employees;

(g) sell, mortgage, pledge or otherwise encurobelispose of any of its assets which are matendividually or in the
aggregate, to the business of WGI, except in tHaary course of business consistent with pasttioes;

(h) acquire by merging or consolidating with bgrpurchasing any equity interest in or a matgration of the assets of,
any business or any corporation, partnership isteassociation or other business organizationvisidn thereof, or otherwise acquire any
assets which are material, individually or in tigg@gate, to the business of WGI, except in thehargl course of business consistent with
past practices;

() increase the following amounts payable dbécome payable: (i) the salary of any of its doexor officers, other the
increases in the ordinary course of business demsigith past practices and not exceeding, inaGasg, five percent (5%) of the director’s or
officer’s salary on the date hereof, (ii) any othempensation of its directors or officers, inchglany material increase in benefits under any
bonus, insurance, pension or other benefit planeniador with any of those persons, other thangases that are provided in the ordinary
course of business consistent with past pract@wésdad categories of employees and do not disaataiin favor of the aforementioned
persons, and (iii) the compensation of any of ikepoemployees, consultants or agents except iartheary course of business consistent
with past practices;

() dispose of, permit to lapse, or otherwiséttapreserve its rights to use the WGI Proprigtaights or enter into any
settlement regarding the breach or infringemenalbfr any part of the WGI Proprietary Rights,noeodify any existing rights with respect
thereto, other than in the ordinary course of bessrconsistent with past practices, and otherahgrsuch disposal, lapse, failure, settlement
or modification that does not have and could nasomably be expected to have an WGI Material AdvEféect;
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(k) sell, or grant any right to exclusive useaif or any part of the WGI Proprietary Rights;

(I) enter into any contract or commitment orgay other action that is not in the ordinary sewf its business or could
reasonably be expected to have an adverse impdbedransactions contemplated hereunder or thatdAwave or could reasonably be
expected to have an WGI Material Adverse Effect;

(m) amend in any material respect any agreemoenhich it is a party, the amendment of which \wglve or could
reasonably be expected to have an WGI Material fsdvEffect;

(n) waive, release, transfer or permit to lagse claim or right (i) that has a value, or invaymyment or receipt by it, of
more than $50,000 or (ii) the waiver, release,dfanor lapse of which would have or could reastnbb expected to have an WGI Material
Adverse Effect;

(o) make or change any election, change an &acuaunting period, adopt or change any accoumtiathod, file any
amended Tax Return, enter into any closing agregersettle any Tax claim or assessment relating @ \Wurrender any right to claim a
refund of Taxes, consent to any extension or wai¥éne limitation period applicable to any Taxioleor assessment relating to WGI or take
any other similar action relating to the filingarfy Tax Return or the payment of any Tax, if suelste®on, adoption, change, amendment,
agreement, settlement, surrender, consent or athien would have the effect of materially increasihe Tax liability of WGI for any period
ending after the Closing Date or decreasing anyakaibute of WGI existing on the Closing Date;;

(p) make any change in any method of accourdirgrcounting practice other than changes reqtiré@ made in order
that WGI's financial statements comply with GAAR; o

(@) agree, whether in writing or otherwise,dke any action prohibited in this Section 5.1.

5.2 Forbearances of Parent and Federdkrom the date hereof until the Closing Date Timxeept as expressly contemplated or
permitted by this Agreement, without the prior ¥eit consent of WGI, Parent and Federal will not, Barent will cause each of its other
Subsidiaries not to:

5.2.1 Adverse ActionsTake any action that is intended or is reasonak@i to result in (i) any of its representationsia
warranties set forth in this Agreement being ordpeing untrue in any material respect at any timer gitrior to the Closing Date, (ii) any of
the conditions to the transaction set forth in Best7.1 and 7.3 not being satisfied or (iii) a en@ violation of any provision of this
Agreement, except as may be required by applidabler regulation.

5.2.2 CommitmentsEnter into any contract with respect to, or otheenagree or commit to do, any of the foregoing.
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Article 6
Additional Agreements

6.1 Expenses.

6.1.1 GeneralExcept as provided in this Section 6.1, each gaeteto 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).

6.1.2 Certain ExpensedAt the Closing, unless previously paid by WGI, Fedishall pay the fees, as designated in writing by
WGI to Parent of (a) Argy, Wiltse & Robinson, Pahd (b) Patton Boggs LLP, which amounts shall redie Purchase Price due to the
Stockholders and Shadow Stockholders at the Clasiagcordance with Section 2.2.2.

6.1.3 HSR Filing FeeParent and WGI shall share equally any filing festated to Antitrust Filings as defined in Sect&®8.

6.1.4 Uncovered Expense®/Gl and the Stockholders shall ensure that eiff@@rany valid, uncontested Expenses incurred by
WGI, the Stockholders and the Shadow Stockholderpaid at or before the Closing from the aggrefatehase Price so that such valid,
uncontested Expenses do not continue to be or doemome the liability of WGI after the Closing (@) provision is made for any such
Expenses on WGI's books for payment after the @bpsit being understood that in such event theAssiets on the Closing Balance Sheet
shall be reduced by any such Expenses).

6.2 Indemnification.
6.2.1 By Parent.

(&) Subject to and as limited by the provisioostained in all of Section 6.2 and the subsectibaesof, Parent shall
protect, defend, indemnify and hold harmless tleei8tolders and their Affiliates, respective agergpresentatives, successors and assigns (
Stockholder Indemniteésfrom and against any Loss that may be sustaisgiflered or incurred by the Stockholders or tidiiliates, and
that arose from (i) any breach by Parent or Feddria$ representations and warranties, (ii) arsalbh by Parent or Federal of its covenants in
this Agreement, (iii) Taxes as provided in SectioR. 1(b) or (iv) any liabilities of WGI followinghe Closing other than those liabilities for
which the Stockholders have agreed to indemnifgRguursuant to Section 6.2.2 of this Agreement.

(b) The obligations of Parent under Sectionl§&).shall extend to (i) all Taxes with respectabxable periods beginning
after the Closing Date (including any Taxes withpect to transactions properly treated as occuommthe day after the Closing Date purs
to Treasury Regulations Section 1.1502-76(b)(IR)ijor any similar provision of state, local oréagn law) and (ii) all Taxes (other than
income Taxes) with respect to Straddle Periodbdaiktent that such Taxes are allocable to thegeifter Closing pursuant to Section 6.6.2.
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6.2.2 By Stockholders and Shadow Stockholders

(&) Subject to and as limited by the provisioostained in all of Section 6.2 and the subsectibeseof, the Stockholders
and, pursuant to the Shadow Stockholder Releasdé® (€xecuted by the Shadow Stockholders pursad@edtion 7.2.20), the Shadow
Stockholders, jointly and severally shall protegtfend, indemnify and hold harmless Parent, Fedér@ll and their respective Affiliates, and
their officers, directors, employees, agents, regméatives, successors and assigiaent Indemniteed from and against any Loss that
may be sustained, suffered or incurred by Paretdrimitees and that arose from (i) any breach bgthekholders or WGI of their respective
representations and warranties in this Agreeménar(y breach by the Stockholders or WGI of theartants and obligations in or under this
Agreement (iii) Taxes as provided in Section 612)2(0 the extent such Taxes have not been accnuetherwise reserved for on the Closing
Balance Sheet and included in the calculation @kt Assets Adjustment to the Purchase Priceefiitgothe intent of the parties that all of
provisions of this Agreement shall be interpretedvoid requiring the Stockholders to pay (or reeei reduction in the Purchase
Consideration) twice for the same Tax) and (iv) $itteckholders’ and WGI's Expenses (but in such €asdy to the extent such amounts are
not reflected in the Closing Balance Sheet or diedlifrom the Purchase Price).

(b) The obligations of the Stockholders and$Shadow Stockholders under Section 6.2.2(a) shaheixto (A) all Taxes
with respect to taxable periods ending on or pahe Closing Date and (B) all Taxes with respetraddle Periods to the extent that such
Taxes are allocable to the period prior to Clogingsuant to Section 6.6.2. Such obligations sheallthout regard to whether there was any
breach of any representation or warranty undeickr8 with respect to such Tax or any disclosunas may have been made with respect to
Article 3 or otherwise. The indemnification obligats under this Section 6.2.2(b) shall apply e¥éhd additional Tax liability results from
the filing of a return or amended return with redpe a pre-Closing Date transaction or periodp@tion of a period) by Parent. Parent shall
not cause or permit WGI to file an amended Tax Retuith respect to any taxable period ending oprar to the Closing Date or any
Straddle Period unless (y) the Stockholders’ Repriadives consent in their sole discretion or @)eRt obtains a legal opinion from counsel
reasonably acceptable to the Stockholders’ Reptathers that such amendment is legally requirdoktéiled (provided, further, that such
legal opinion may not assume any facts that argutis! in good faith by the Stockholders’ Reprederds).

6.2.3 Procedure for Third-Party Claims.

(@ If any Third-Party Claims shall be commenaadany claim or demand shall be asserted (ottear &udits or contests
with Taxing Authorities relating to Taxes), in resp of which the Indemnified Party proposes to datnademnification by Indemnifying
Party under Sections 6.4.1 or 6.4.2, the Indenthifiarty shall notify the Indemnifying Party and &scrow Agreement in writing of such
demand, setting forth in reasonable detail thestfasithe claim and a reasonable, good faith eséirmBsuch claim, if estimatible, and the
Indemnifying Party shall have the right to assuhreedntire control of the defense, compromise dleseént thereof (including the selectior
counsel), subject to the right of the Indemnifietdtip to participate (with counsel of its choiceddhe reasonable fees and expenses of such
additional counsel shall be at the expense ofrilernnifying Party). The
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Indemnifying Party will not compromise or settleyasuch action, suit, proceeding, claim or demarhgiothan, after consultation with
Indemnified Party, an action, suit, proceedinginclar demand to be settled by the payment of matzegages and/or the granting of relea
providedthat no such settlement or release shall acknowléudg Indemnified Party’s liability for future aais obligate Parent with respect to
activities of WGI without the prior written consentftthe Indemnified Party, which consent shall m@tunreasonably withheld.

(b) Notwithstanding anything to the contrary @ined in this Section 6.2.3, Parent shall havestie right to control and
make all reasonable decisions regarding interasagy Tax audit or administrative or court procegdielating to Taxes, including selection
of counsel and selection of a forum for such canpsvided, howeverthat in the event such audit or proceeding relaielaxes for which
the Stockholders are responsible and have agraaddémnify Parent, (i) Parent, WGI, and the Stod#bs shall cooperate in the conduct of
any audit or proceeding relating to such peria)itife Stockholders acting through the Stockhold@epresentatives, shall have the right (but
not the obligation) to participate in such audipooceeding at the Stockholders’ expense, (iiigReshall not enter into any agreement with
the relevant taxing authority pertaining to suclx&awithout the written consent of the StockholdBwspresentatives, which consent shall
unreasonably be withheld, and (iv) Parent may, auitlihe written consent of the Stockholders’ Repméstives, enter into such an agreement,
providedthat Parent shall have agreed in writing to aceegonsibility and liability for the payment of $u€axes and to forego any
indemnification or other claim under this Agreemerth respect to such Taxes.

(c) The parties will keep each other informedcasatters related to any audit or judicial or &ustrative proceedings
involving Taxes for which indemnification may beugtit hereunder, including, without limitation, assttlement negotiations. Refunds of
Tax relating to periods ending prior to the Closidafte (or to that portion of a Straddle Period thadrior to Closing under the principles of
Section 6.6.2) shall be the property of the Stotddys, but only to the extent that such refundshateattributable to (i) net operating loss or
other carrybacks from periods ending after the @tpPate, (ii) refund claims that are initiated Bgrent (provided that Parent gives the
Stockholders’ Representatives prior notice of quu$sible claim and the Stockholders decline toymissich refund at its or their own
expense) or (iii) refunds reflected in the caldolabf the Net Assets Adjustment to the PurchaseeRsrovided, howeverthat Parent shall i
no event have an obligation to file or cause tdilbd a claim for refund with respect to any Taxekting to any period.

(d) Any indemnity payment or payment of Tax hg Stockholders as a result of any audit or costesit be reduced by
the correlative amount, if any, by which any TaxPafrent or its Affiliates is actually reduced faripds ending after the Closing Date as a
result thereof. All other refunds of Tax are thepmrty of Parent.

(e) The Indemnified Party shall cooperate fitlyall respects with the Indemnifying Party in adgfense, compromise or
settlement, subject to this Section 6.2.3 includimighout limitation, by making available all peréint books, records and other information
and personnel under its control to the IndemnifyRagty.
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6.2.4 Procedure for Direct Claims.

(@) Any Direct Claim shall be asserted by writtetice given by the Indemnified Party to the Imefying Party, which
notice shall set forth in reasonable detail theéshias the claim and a reasonable, good faith exténof such claim (each &irect Claim
Notice”). The Indemnifying Party shall have a periodwénhty (20) Business Days from the date of receip { Direct Claim Notice Period
") within which to respond to a Direct Claim Notidéthe Indemnifying Party does not respond intiwg within the Direct Claim Notice
Period, then the Indemnifying Party shall be deetodtave accepted responsibility for the claimeatemnification and shall have no further
right to contest the validity of that particulaairh. If the Indemnifying Party does respond in imgtwithin the Direct Claim Notice Period,
and rejects the claim in whole or in part, the mdédied Party shall be free to pursue all availaiei®edies. To the extent that any Parent
Indemnitees ultimately prevail in finally adjudicag a Direct Claim (or the Stockholders’ Represtws concede (on behalf of the
Stockholders and the Shadow Stockholders), or wiberdo not timely respond to a Direct Claim Noticade by Parent), then the Direct
Claim shall be satisfied from the Escrow Accountpiioportion to William H. Reno’s, the ESOP’s, ffreist's and the Shadow Stockholders
share (based upon their respective Equity Hold@rms'Rata Percentage) of such Direct Claim (andE8oeow Agent shall pay to Parent from
the Escrow Accounts the amount of the Direct Claiiilh no further action (except notice to the Stumklers’ Representatives) required by
Parent or the Stockholde®®epresentatives. Notwithstanding the foregoingh@event that a Direct Claim is in excess of thedf remainin
in the Escrow Accounts, the Stockholders and Sha@imekholders shall be and remain jointly and saiyeliable for any or all of the Direct
Claim subject to the limitations set forth in ti¥iection 6.2.

(b) Notwithstanding anything in this Agreememthe contrary, the Stockholders Indemnitees amdrféndemnitees
shall each bear their own costs, including coufesssd and expenses, incurred in connection withdDitdéaims against Parent and the
Stockholders, respectively hereunder that are ase¢db upon claims asserted by third parties.

6.2.5 Calculation of Amount of Claims and Losse§he amount of any claims or Loss subject to indéication under
Section 6.2.2 shall be calculated net of any anwrettovered by Parent or its Affiliates (includWgsl after the Closing) under applicable
insurance policies held by Parent or its Affiliatéhe Parent Indemnities shall seek full recovergtar all insurance policies covering any
Loss to the same extent as they would if such kese not subject to indemnification hereunder, Bederal, Parent and WGI shall not
terminate or cancel any insurance policies maietaloy WGI for periods prior to the Closing. In #aeent that an insurance recovery is made
by Federal, Parent, WGI or any of their Affiliat@&h respect to any Loss for which any such Petsmmbeen indemnified hereunder, then a
refund equal to the aggregate amount of the regdqwet of all direct un-reimbursed collection expes) shall be made promptly to the
Stockholders’ Representatives (on behalf of thel@tolders and Shadow Stockholders). The amountytkims or Loss subject to
indemnification under Section 6.2.2 shall be calted net of any Tax benefits actually received areRt or its Affiliates (including WGI aft
the Closing) resulting from the matter giving rieghe indemnification claim hereunder. In no ewiit Losses include claims for
consequential, punitive or incidental damagesuiticlg consequential damages consisting of businémsuption or lost profits.
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6.2.6 Limitations on Rights of Parent Indemnites.

(&) Notwithstanding anything to the contrary teemed herein and subject to Section 6.2.6(b):

(i) except as provided in Section 8.1, any claimifidemnification by any of the Parent Indemnitiesler this
Section 6.2 must be asserted by written noticerdrefore the Survival Date;

(i) the rights of Parent Indemnitees to indemrifion by the Stockholders and the Shadow Stockhelide breaches
of representations and warranties hereunder sbdalbject to the limitation that Parent Indemnitgtes| not be entitled to indemnification
with respect to a claim or claims of breach of espntation and warranty by the Stockholders urtlesaggregate amount of all such claims
exceeds $400,000, in which event the indemnity gV’ for in this Section 6.2 shall be effectivetwiespect to the total amount of such
damages (including the first $400,000);

(iii) notwithstanding anything to the contrary g Agreement or elsewhere, the ESOP’s sole anldsxe liability
for monetary damages under this Agreement, an@&hnent Indemniteesole and exclusive recourse for monetary damagaastghe ESOF
shall be limited to funds in the segregated ESGdf*das Account, while such funds remain in such Eacéacount, and shall expire when the
Escrow Agreement is terminated or the funds haem loiistributed, and

(iv) the Stockholders’ and the Shadow Stockholdagsjregate maximum liability to the Parent Indenestander thi
Agreement for any reason whatsoever shall not ek$&8,000,000provided further that the maximum liability of each Non-ESOP
Stockholder and each Shadow Stockholder shallxuges their individual respective share of the Rase Price actually received.

(b) The limitation in Section 6.2.6(a)(ii) shalbt apply to claims based on the indemnificatiahilities of the
Stockholders and the Shadow Stockholders pursoatatsises (ii), (iii) or (iv) of Section 6.2.2(a).

(c) Notwithstanding anything to the contrarythiis Agreement, but subject to the limitationsfeeth in this Agreement,
any indemnification obligations of the Stockholdershe Shadow Stockholders shall first be satisfiem the Escrow Accounts prior to any
Parent Indemnitee exercising any other remedyebéfsaction to seek recovery of amounts payabénjoParent Indemnitee pursuant to
Non-ESOP Stockholders’ and Shadow Stockholders’ indfication obligations.

(d) Notwithstanding anything to the contranythiis Agreement, but subject to the limitationsfseth in this Agreement,
only fifty percent (50%) of any Loss that may bstained, suffered or incurred by Parent Indemnéitsing from any breach by WGI of its
representation and warranty that it has mater@iyplied with all legal requirements applicabldtte classification of employees and
independent contractors in Section 3.12.6 (i) daltounted toward the $400,000 limitation in SetB.2.6(a)(ii) and the liability caps in

43



Section 6.2.6(a)(iv) and (ii) shall be required®windemnified by the Stockholders and Shadow $iolders pursuant to Section 6.2.2(a)(i).

6.2.7 Limitations on Rights of Stockholders Indenitees.Parent’'s aggregate maximum liability for all indefioation claims
under this Agreement shall not exceed $15,000,000.

6.2.8 Limitation on Rights Against WGI.Notwithstanding anything to the contrary, Pareetéral and the Stockholders (and,
pursuant to the Shadow Stockholder Releases, thdoBhStockholders) each acknowledge and agre¢hidiathey shall have no right to m:
a claim against WGI pursuant to any indemnity psimri or agreement or otherwise in respect of claimade solely by Parent Indemnitees
pursuant to Section 6.2.2.

6.2.9 Adjustment to Purchase PriceAll indemnity payments made pursuant to this Seci® or otherwise shall be treated for
all Tax purposes as an adjustment to the Purchése P

6.2.10 Escrow.

(a) Pursuant to Section 2.2.3 and the Escrow Agee¢mat the Closing, Federal shall deliver to teerBw Agent the
Escrow Payment, and the Escrow Agent shall sebhegéparate Escrow Accounts pursuant to the tefthe &scrow Agreement to secure
the Stockholders’ and the Shadow Stockholders’nmuécation obligations under this Section 6.2. Wuitten (10) Business Days following
the first (1st) year anniversary of the Closingé@he “Initial Escrow Distribution Dat€), the Escrow Agent shall, pursuant to the terrins o
the Escrow Agreement, deliver (i) to the Non-ES@&cEholders’ Representative an amount out of Whilid. Reno’s Escrow Account equal
to his share (based upon his Equity Holder Pro Rataentage) of the Initial Escrow Distribution feseinafter defined), if any, (ii) to the
Non-ESOP Stockholders’ Representative an amount otieof rust’s Escrow Account equal to its share édagoon its Equity Holder Pro
Rata Percentage) of the Initial Escrow Distributidmny; (iii) to the Non-ESOP Stockholders’ Reggatative an amount out of the Shadow
Stockholders’ Escrow Account equal to their shageséd upon their Equity Holder Pro Rata Percentafgiie Initial Escrow Distribution, if
any, less the applicable Tax withholdings with extghereto, which withholdings shall be paid taé&ml for payment to the appropriate Tax
authorities, and (iv) to the ESOP Shareholder’srBsgntative an amount out of the ESOP’s Escrow éaicequal to its share (based upon its
Equity Holder Pro Rata Percentage) of the Initietiew Distribution, if any. For purposes of thisrAgment, the termIhitial Escrow
Distribution” shall mean the Escrow Payment (including any simittiuted earnings received thereon) less the dufi) &ix Million Two
Hundred Fifty Thousand Dollars ($6,250,000), (iyalisbursements previously made from the Escroeo@nts to Parent or the Escrow
Agent, and (iii) an amount equal to the total dtlaén pending indemnity claims by Parent Indermeste

(b) Within ten (10) Business Days following tBarvival Date, the Escrow Agent shall, pursuarthtoterms of the
Escrow Agreement, deliver (i) to the Non-ESOP Shattters’ Representative an amount out of WilliamReéno's Escrow Account equal to
his share (based upon his Equity Holder Pro RateeRtage) of the Final Escrow Distribution (as heakter defined), if any; (i) to the Non-
ESOP Stockholders’ Representative an amount out of
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the Trust’'s Escrow Account equal to its share (Bag®n its Equity Holder Pro Rata Percentage) @fimal Escrow Distribution, if any;

(iii) to the Non-ESOP Stockholders’ Representaimeamount out of the Shadow Stockholders’ Escrosofint equal to their share (based
upon their Equity Holder Pro Rata Percentage) efRimal Escrow Distribution, if any, less the apghble Tax withholdings with respect
thereto, which withholdings shall be paid to Fetifmapayment to the appropriate Tax authorities] év) to the ESOP Shareholder’s
Representative an amount out of the ESXEScrow Account equal to its share (based updeqitsty Holder Pro Rata Percentage) of the |
Escrow Distribution, if any. For purposes of thigrBement, the termFinal Escrow Distributior’ shall mean the aggregate balance
remaining in the Escrow Accounts on the Survivaledass the sum of the total of all then pending) @mpaid indemnity claims by Parent. As
any pending indemnity claims referenced in the joev sentence are resolved, the Escrow Agent, mfding any required payments related
to such claims, shall release and deliver to the-E8OP Stockholders’ Representative and the ES@¢kIstlder's Representative, in
accordance with the same procedures used fortlistsn of the Final Escrow Distribution, any amaungmaining from the amounts reserved
for the released claims

(c) Prior to the payment of any funds from tha&ow Stockholders’ Escrow Account to the Non-ESBétkholders’
Representative, the Non-ESOP Stockholders’ Reptathem and Federal shall agree upon the amounawrfilithholdings with respect to any
such payment and shall promptly execute and prgeidéwritten instructions to the Escrow Agentgay the amount of such Tax
withholdings to Federal for payment to the applieakax authorities when the Escrow Agent makegthanent to the Non-ESOP
Stockholders’ Representative.

(d) The Escrow Agent shall make all paymentsttieeNon-ESOP Stockholders’ Representative purdoahis
Section 6.2.10 to an account designated by the B&®&@P Stockholders’ Representative. The Non-ESOReBbllers’Representative shall |
responsible for disbursing all payments receivedyant to this Section 6.2.10 to the Non-ESOP $tolclers and the Shadow Stockholders
in accordance with their Equity Holders Pro RatecBetage and the Flow of Funds Memorandum. Theolségent shall make all paymer
due the ESOP Stockholder’s Representative purdéadhis Section 6.2.10 to an account designateithé&ESOP Stockholder’s
Representative.

(e) Any earnings on the funds in the Escrow Aets, net of escrow expenses, shall be paid t&thekholders and
Shadow Stockholders, and the Stockholders and 8h&tlmckholders shall be responsible for all Taxesuoy such earnings.

6.2.11 Duty to Mitigate.Each party hereto agrees to use Commercially Raasoifforts to mitigate any damages which form
the basis of any claim for indemnification unddast8ection 6.2. Except for claims against the Stotders arising under this Agreement,
neither Parent or Federal shall assert and shadlec®/GI not to assert any claim against any Stddkindin their capacity as a stockholder of
WGI), for or with respect to any matter relatingss| arising prior to the Closing.

6.2.12 Exclusive Remedysrom and after the Closing, the sole recourse anlligive remedy of Parent, Federal, WGI and the
Stockholders against each other arising out of
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this Agreement or any certificate delivered in cection with this Agreement, or otherwise arisingnfrthe transactions contemplated hereby,
shall be to assert a claim for indemnification urithe indemnification provisions of Section 6.2.

6.2.13 SubrogationExcept to the extent of any insurance policy thatides a waiver of subrogation, to the extent éimat
Indemnifying Party has discharged any claim foreimaification hereunder, the Indemnifying Party khalsubrogated to all rights of the
Indemnified Party against any Person to the exdétite Losses that relate to such claim. Any Indiéeth Party shall, upon written request by
the Indemnifying Party following the discharge ath claim, execute an instrument reasonably negetsavidence such subrogation rights.

6.2.14 Effect of NoticeNone of WGI, the Stockholders, Federal or Pareall &fie deemed to have breached any representation.
warranty, or covenant if (i) the Stockholders’ Regentative shall have notified Parent or Parenit Bhge notified the Stockholders’
Representative, as the case may be, in writingrqmior to the Closing Date, of the breach ofin@ccuracy in, or of any facts or
circumstances constituting or resulting in the bheaf, or inaccuracy in, such representation, weyrar covenant and (ii) the party or parties
receiving such notice shall have waived in writsugh breach or inaccuracy.

6.2.15 Bad Faith Estimate of Losdn the event an Indemnified Party includes in rot€ a Third Party Claim pursuant to
Section 6.2.3(a) or in a Direct Claim Notice pursu® Section 6.2.4(a) an estimate of the amoustioh claim that was not prepared by the
Indemnified Party in good faith, the IndemnifyingrB shall be entitled to recover its reasonabfgeases incurred in defending or disputing
such claim from the Indemnified Party.

6.3 Access and InformationWGI shall afford to Parent, Federal, and to a reable number of their respective officers, emplayee
accountants, counsel and other authorized repesare reasonable access, upon reasonable adedegiedane notice, during regular busir
hours, throughout the period prior to the earligthe Closing Date or the termination of this Agrent pursuant to its terms, to WGI's
offices, properties, books and records, and WG sise Commercially Reasonable Efforts to causeeipsesentatives and independent public
accountants to furnish to Parent such additiomalrfcial and operating data and other informatioto @5 business, customers, vendors and
properties as Parent may from time to time readgmahuest. Notwithstanding the foregoing, all tdgb any office of WGI will be
coordinated and conducted so as to not be diseufitithe operations of WGI and to preserve theidenfiality of the transactions
contemplated hereby.

6.4 Public DisclosureExcept as otherwise required by law, any presssel®r other public disclosure of information reliyjay the
transactions contemplated hereby (including theterce of this Agreement) shall be primarily in tloatrol of Parentprovidedthat Parent
shall afford WGI a reasonable opportunity to reviwy such press releases or other public disclegurier to their dissemination and consult
with WGI regarding the contents thereof.
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6.5 Further Assurances.

6.5.1 GenerallySubject to terms and conditions herein providedtaritie fiduciary duties of the board of directarsl officers
or representatives of any party, each of the madigees to use its Commercially Reasonable Effotike, or cause to be taken, all action
and to do, or cause to be done, all things necggsa@mper or advisable under applicable laws agdlsgions to consummate and make
effective this Agreement and the transactions coptated hereby. In case at any time any furtheomgcincluding, without limitation, the
obtaining of waivers and consents under any agretsnematerial contracts or leases and the execatidrdelivery of any licenses or
sublicenses for any software, is necessary, propadvisable to carry out the purposes of this Agrent, the proper officers and directors or
representatives of each party to this Agreemenhareby directed and authorized to use Commerdielysonable Efforts to effectuate all
required action.

6.5.2 Novation of ContractsEach party agrees to use its Commercially Reaserifbrts to take all actions required to novate
each WGI Government Contract that may require nomatnder its terms or under applicable laws oulatipns, and further agrees to
provide all documentation necessary to effect eaci novation, including, without limitation, afistruments, certifications, requests, legal
opinions, audited financial statements, and otleuthents required by Part 42 of the Federal ActijoisRegulation to effect a novation of
any WGI Government Contract. In particular and withlimiting the generality of the foregoing, thev&holders shall upon request continue
to communicate with responsible officers of the &wownent of the United States from time to time ay ilbe appropriate and permissible, to
request speedy action on any and all requestftgent to novation.

6.6 Certain Tax Matters.

6.6.1 Tax Periods Ending on or Before the ClosinDate.The Stockholders shall, at Federal’s expense, peepacause to be
prepared, and file or cause to be filed (and Feédball cooperate to the extent necessary in stegpapation and filing) all Tax Returns for
WGI for all periods ending on or prior to the ClogiDate that are filed after the Closing Date.sdith Tax Returns shall be prepared in a
manner consistent with the past practice of WGessisuch past practice is contrary to applicalle $aich Tax Returns shall be subject to
the approval of Federal, not to be unreasonabligheid. To the extent permitted by applicable laacteStockholder shall include any
income, gain, loss, deduction or other tax itemnst@h periods on the Stockholder's Tax Returnnimaaner consistent with the Schedule K-
1s furnished by WGI to the Stockholder for suchqms. The Stockholders shall pay Federal for aleBaof WGI with respect to such periods
within fifteen (15) days after payment by Federfaduch Taxes.

6.6.2 Tax Periods Beginning Before and Ending #&dr the Closing Date.

(@) Federal shall prepare or cause to be prdare file or cause to be filed, on a basis redsgr@nsistent with past
practice, any Tax Returns of WGI for Tax periodstthegin before the Closing Date and end afteClbsing Date (collectively, the “
Straddle Period$ and each a ‘Straddle Period). Federal shall permit the Stockholders’ Repréatives to review and comment on each
such Tax Return described in the preceding
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sentence prior to filing, and Federal shall maket@nges reasonably requested by the StockholRefxesentatives in good faith (unless
Federal is advised in writing by its independertsime accountants or attorneys that such chanpage(contrary to applicable Law, or

(i) will, or are likely to have a material adversiect on Federal or any of its Affiliates). Withiifteen (15) days after the date on which
Federal pays any Taxes of WGI with respect to angd8lle Period, the Stockholders shall, to therxdach Taxes have not been accrued or
otherwise reserved for on the Closing Balance Steetincluded in the calculation of Net Assets Atljuent to the Purchase Price, pay to
Federal the amount of such Taxes that relatestpdaition of such Straddle Period ending on thesi@tpDate (the Pre-Closing Tax Period
"). In the event that the Stockholders for any reaadnid make the payment contemplated in the pres/®ntence, then Federal may bring
indemnification claim under Section 6.2 and, subjedhe limitations contained in Section 6.2, 8teckholders shall be jointly and severally
liable for that payment

(b) For purposes of this Agreement:

(i) In the case of any gross receipts, incomejroilar Taxes that are payable with respect to adglie Period, the
portion of such Taxes allocable to (A) the Pre-@IgsTax Period and (B) the portion of the Stradeégiod beginning on the day next
succeeding the Closing Date (thPdst-Closing Tax Perio) shall be determined on the basis of a deemesindaat the end of the Closing
Date of the books and records of WGI.

(i) In the case of any Taxes (other than grossipgs, income, or similar Taxes) that are payabth vespect to a
Straddle Period, the portion of such Taxes allacablthe portion of the Straddle Period prior ® €losing Date shall be equal to the product
of all such Taxes multiplied by a fraction the nuater of which is the number of days in the Strad@ériod from the commencement of the
Straddle Period through and including the Closimgeland the denominator of which is the numbergédn the entire Straddle Period;
provided, however, that appropriate adjustmentt bhanade to reflect specific events that candemiified and specifically allocated as
occurring on or prior to the Closing Date (in whidse the Stockholders shall be responsible foiTargs related thereto) or occurring after
the Closing Date (in which case, Federal shaldsponsible for any Taxes related thereto).

(c) Federal shall be responsible for (A) any alhdaxes with respect to the Pre-Closing Taxdtedf any applicable
Straddle Period to (but only to) the extent suckeBahave been accrued or otherwise reserved ftireo@losing Balance Sheet and included
in the calculation of Net Assets Adjustment to Fhechase Price and (B) any Taxes with respecet®dstclosing Tax Period of the Strad
Periods.

6.6.3 Cooperation on Tax Matters.

(&) Parent, Federal, WGI and the Stockholdeai shoperate fully, as and to the extent reasgnadzjuested by any par
in connection with the filing of Tax Returns puratito this Section and any audit, litigation oretlproceeding with respect to Taxes. Such
cooperation shall include the retention and (up@ndther party’s request) the provision of
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records and information which are reasonably reiet@any such audit, litigation or other procegdamd making employees available on a
mutually convenient basis to provide additionabimfation and explanation of any material providecelinder. WGI and the Stockholders
agree (i) to retain all books and records with eesppo Tax matters pertinent to WGI relating to tewable period beginning before the
Closing Date until the expiration of the statutdiwfitations (and, to the extent notified by Fedenathe Stockholders’ Representatives, any
extensions thereof) of the respective taxable geriand to abide by all record retention agreemamtered into with any taxing authority, ¢
(i) to give the other party reasonable writtenic®fprior to transferring, destroying or discardary such books and records and, if the other
so requests, WGI or the Stockholders, as the cagebe shall allow the other to take possessicuol books and records.

(b) Federal and the Stockholders further agrpen request, to use their Commercially Reasortatitets to obtain any
certificate or other document from any governmeatdhority or any other Person as may be necessanjtigate, reduce or eliminate any
Tax that could be imposed (including, but not lidito, with respect to the transactions contemglaézeby).

(c) Federal and the Stockholders further agrpen request, to provide the other party withrlbimation that either
party may be required to report pursuant to se@®t8 of the Code and all Treasury Department Rdigumis promulgated thereunder.

6.6.4 Tax Sharing AgreementsAll tax sharing agreements or similar agreementk vaspect to or involving WGI shall be
terminated as of the Closing Date, and after thsi@y Date, WGI shall not be bound thereby or Faweliability thereunder.

6.6.5 Certain TaxesAll transfer, documentary, sales, use, stamp, tegisn and other such Taxes and fees (includiryg an
penalties and interest) incurred by the Stockhsléteconnection with this Agreement (including daransfer or similar tax imposed by any
governmental authority), shall be paid by the Shmttters when due, and each Stockholder will, abhisis own expense, file all necessary
Tax Returns and other documentation with respeal teuch transfer, documentary, sales, use, steggjstration and other Taxes and fees,
and, if required by applicable law, Federal wilidawill cause its affiliates to, join in the exeicut of any such Tax Returns and other
documentation.

6.6.6 Indemnification and Tax Contestsi-ederal’s and the Stockholders’ indemnificationigdtions with respect to the
covenants in this Section 6.6 together with thegdares to be observed in connection with any Taxté€st shall be governed by Section 6.2.

6.6.7 S Corporation StatusWGI and the Stockholders will not revoke WGI's ¢len to be taxed as an S corporation within the
meaning of Code sections 1361 and 1362. WGI an&thekholders will not take or allow any action@tihan the sale of WGI's stock
pursuant to this Agreement that would result intdrenination of WGI's status as a validly electlgorporation within the meaning of Code
sections 1361 and 1362.

6.6.8 338(h)(10) ElectionThe Stockholders will join with Federal in making @lection under Section 338(h)(10) of the Code
(the “338(h)(10) Electiorf) with
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respect to WGI and any comparable election un@ge str local income tax law, and the Stockholdkedl €ooperate in the completion and
timely filing of such elections in accordance wiitle provisions of Treasury Regulation §1.338(hX{1@pr any comparable provisions of si
or local income tax law) or any successor provisibot less than three (3) Business Days prior ¢oQlosing Date, Federal shall deliver to
StockholdersRepresentatives a completed copy of IRS Form 80B&h the Stockholders shall execute and delivérederal at the Closin
The Stockholders shall include any income, gaiss,laleduction, or other tax item resulting from388(h)(10) Election on their Tax Returns
to the extent required by applicable law. The Shodders shall pay to Federal the amount of anyifrgposed on WGI attributable to the
making of the 338(h)(10) Election, including (i)yahiax imposed under Code section 1374, (ii) anyitgposed under Treas. Reg. section
1.338(h)(10)-1(e)(5), or (iii) any state, localforeign Tax imposed on WGI's gain. Federal shaltdsponsible for filing the 338(h)(10)
Election.

6.6.9 Allocation of Purchase PricéWithin sixty (60) days after the Closing Date, Fedeshall deliver to the Stockholders’
Representatives completed copies of IRS Form 8883equired schedules thereto as well as any aipiicstate or local forms (together v
IRS Form 8023, the 338 Forms’). Federal and the Stockholders’ Representatitiedi act in good faith to (i) determine and agrpemthe
amount of the aggregate deemed sales priéd®SP”) (within the meaning to Treas. Reg. §1.338(h)(1@®))(3) and §1.338-4 and (ii) agree
upon the proper allocations (thé\llocations”) of the ADSP among the assets of WGI in accordamith Treas. Reg. §1.338(h)(10)-1(d) (3),
81.338-6, and §1.338-7. The allocation of the PasetPrice among the assets of WGI shall be maalecordance with Code Section 338 and
Treasury Regulations thereunder and any compapablasions of state or local Income Tax law in anmer consistent with the Allocation
Schedule attached hereto_as Exhib{th& “ Allocation Schedul®). Federal and Stockholders will, subject to thquirements of any
applicable tax law or election, file all Tax Retsirand reports consistent with the 338 Forms andltbeation provided in the Allocation
Schedule. In addition, the Closing cash paymerg pisumed liabilities is agreed by the partieetpdid in consideration of (a) all assets the
Stockholders transferred to Federal under this é&ment other than goodwill, up to the full fair metrkalue of such other assets, and (b) to
the extent of any excess of such payment overainenfarket value of such other assets, to goodllpost Closing payments including
payments from the Escrow Accounts pursuant to &e@i4.10 and the Net Assets Adjustment to thelase Price in Section 2.6 are agreed
by the parties to be paid in consideration for gaiidransferred.

6.7 ResignationsEach officer and member of the board of directdré/&| shall tender their resignation as an offiaad director of
WGI effective as of the Closing Date.

6.8 Antitrust Filings. As promptly as practicable after the executiorhid Agreement, WGI and Parent (i) shall use all @mrcially
Reasonable Efforts to cooperate with one anothdeiarmining which filings are required to be magleeach party and which consents,
approvals, permits or authorizations are requioeldet obtained by each party from Governmental Aitilbe or other third parties in
connection with the consummation of the transadtibe “ Antitrust Filings”) and (ii) shall use all Commercially ReasonabftoEs to assist
the other party in timely making all such filingsdatimely seeking all such consents, approvalsnjierauthorizations and waivers required to
be made and obtained by the other
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party. Without limiting the foregoing, each of tharties hereto shall (and shall use all CommescRé#asonable Efforts to cause their
affiliates, directors, officers, employees, ageatrneys, accountants and representatives t@uttcand fully cooperate with and provide
assistance to each other in seeking the terminafiany waiting period under the HSR Act or otharger notification laws, if applicable.
Prior to making any application to or filing wittmaGovernmental Entity in connection with this Agneent, each party shall provide the o
party with drafts thereof (excluding any confidahthformation included therein) and afford theeatparty a reasonable opportunity to
comment on such drafts. Each of WGI and Parentnaiiify the other promptly upon the receipt of amynments from any Governmental
Entity in connection with any filing made pursuaereto and of any request by any Governmental\Efatitamendments or supplements to
the Antitrust Filings or for additional informatiand will supply the other with copies of all rede correspondence between such party or
any of its representatives and the GovernmentatyEmtith respect to any Antitrust Filing (excludjrany confidential information included
therein.

6.9 Supplemental Schedule§he Schedules are attached to this Agreement the @fxecution of this Agreement. On or prior to two
(2) business days before the Closing, WGI will pdevto Parent replacement Schedules, updated sisgdeas necessary from the version
attached as of the execution of this Agreementuekag any Schedules that are made with respespeaific dates, which are not required to
be updated. No update or revision to any part®fSbhedules pursuant to this Section 6.9 shdle(dleemed to cure any breach of any
representation or warranty that was inaccuratkeatiine it was made or (ii) constitute a waiverHarent of any condition set forth in this
Agreement, unless, in either case, Parent spetjfisgrees thereto in writing.

6.10 Stockholders’ Post-Closing Obligation-rom the date of this Agreement and continuingugtoand following the Closing,
except as otherwise expressly provided in this Agrent or in other agreements delivered in connedtévewith, the Stockholders shall, and
shall use Commercially Reasonable Efforts to célusie respective Affiliates, officers, agents, eiepresentatives, successors and assigns,
as applicable to, (a) maintain the confidentiadity(b) not use in any way that would reasonablgkgected to be adverse to, or have an
adverse effect on, Parent or WGI, and (c) not diguto any Person (other than their Representataliesonfidential or proprietary
information of WGI or Parent, except with the pnmritten consent of Parent (which consent will betunreasonably withheld, delayed or
conditioned) or except as may reasonably be negessaonnection with the performance enforcement/ar defense of any indemnification
obligations under this Agreement, to perform oroecé any covenants under this Agreement, or exaeptay be required by Law; provided,
however, that the foregoing limitations shall npply to information that (i) otherwise becomes lailyf available to the Stockholders, or th
respective Affiliates, officers, agents, heirs,resgntatives, successors and assigns after thm@Date on a non-confidential basis from a
third party who is not under an obligation of calefintiality to Parent or WGI or (ii) is or becomemngrally available to the public without
breach of this Agreement by the Stockholders, eir ttespective Affiliates, officers agents and esantatives.

6.11 Termination of 401(k) PlanWGI shall, at its expense, terminate the WGI 40HRlan prior to the Closing Date, by resolution
adopted by the Board of Directors of WGI, on teanseptable to Parent; and shall simultaneously drifenWGI 401(k) Plan to the extent
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necessary to comply with all applicable laws toeak&ent not previously amended. Said terminatiil girovide that all participants in the
WGI 401(k) Plan shall be fully vested in their agnbbalances under said Plan. WGI shall furtheifynparticipants in the WGI 401(k) of its
termination prior to the Closing Date.

6.12 Termination of ESOP Prior to the Closing, WGS$ board of directors shall adopt resolutions, trenfand substance of which
reasonably satisfactory to Parent: (i) approvirgtérmination of the ESOP, with such terminatide&fve immediately prior to and
contingent on the Closing; (ii) providing that,af¢he Closing Date, all individuals with accoumtidnces in the ESOP on the Closing Date
shall have a 100% vested interest in their accbatances in such plan, (iii) providing that eactOPparticipant’s or beneficiary’s interest in
the Escrow Account will be maintained in a sepasateount under the plan (th&pecial Account) until such time as the ESOP receives
complete distribution of its interest in the Escrdacount (or, if earlier, the date that the indegemt fiduciary determines that maintaining
Special Account has ceased to be in the best 8iteoé the ESOP'’s participants and beneficiari@g)providing that upon complete payment
of all amounts due to the ESOP from the Escrow Antand the ESOP’s receipt of a favorable detertisindetter from the IRS with respect
to the termination of the ESOP, the ESOP shall detegghe distribution of all ESOP assets in a lisum cash distribution and the winding
of the plans affairs in accordance with the terms of the E@@#the determination letter; and (v) providing tinatil complete payment of ¢
amounts due to the ESOP from the Escrow AccouatEstrow Agent shall invest the assets held irSgexial Account as the agent of the
ESOP’s trustee. At the Closing, the Stockholdery@l's expense, shall deliver to Parent (i) a catgIRS Form 5310 determination letter
application (completed to the reasonable satigfaaf Parent’s legal counsel) that, at the Closégll be signed by WGI and mailed to the
IRS and (ii) all supporting documentation (reasdynahtisfactory to Parent’s legal counsel) relatoguch IRS Form 5310. Following the
Closing and for so long as the Special Accounttexan independent trustee shall be appointech&®ESOP (or any successor plan). The
Stockholders, Parent and WGI shall cooperate dreldny all action reasonably necessary to fagdlithé termination and winding up of the
ESOP, including the Closing Date filing of the IR&ermination letter request and adoption of angradments necessary to maintain the tax
qualified status of the ESOP and the tax-exempisiaf its related trust. The ESOP will, to the imaxm extent permitted by ERISA and the
ESOP plan documents, as determined by the ESOtedrymy all expenses incurred with respect tdréresactions contemplated by this
Agreement, the administration of the ESOP andrtigémentation of the termination of the ESOP; anthé extent such expenses may not
be paid by the ESOP, such expenses will be patiéon-ESOP Stockholders to the extent that syphreses arise out of any action,
including any amendment, testing or other acti@ugiired in order to obtain a favorable IRS deteatiim letter relating to the termination of
the ESOP and the IRS form 5310 determination lefptication.

6.13 Directors and Officers.

6.13.1 Indemnification by ParentFrom and after the Closing Date, Parent shall imdgnand hold harmless each present and
former director and officer of WGI, determined dghe Closing Date (the fhdemnified Persony, against any costs or expenses (including,
without limitation, the advancement of expenses pangment of reasonable attorneys’ fees), judgménes, losses, claims, damages or
liabilities incurred in connection
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with any claim, action, suit, proceeding or invgation, whether civil, criminal, administrative iovestigative, arising out of matters existing
or occurring at or prior to the Closing Date, whegthsserted or claimed prior to, at or after thesidlg Date, arising in whole or in part out of
or pertaining to the fact that he or she was actbireor officer of WGI or is or was serving at tleguest of WGI as a director or officer of
another corporation, partnership, joint ventunestiremployee stock ownership plan (including, withlimitation, acting as trustee of the
ESOP) or other enterprise, including, without lgtitbn, matters related to the negotiation, exeautiod performance of this Agreement or
consummation of the Transaction, to the fulleseekthich such Indemnified Persons would be entileder WGI's Certificate of
Incorporation and Bylaws or under applicable law.

6.13.2 InsurancePrior to the Closing Date, Parent shall cause #meqms serving as directors and officers of WGI adiately
prior to the Closing Date to be covered by thedoes’ and officers’ liability insurance policy nmained by WGI for a period of six (6) years
after the Closing Datefrovidedthat Parent may substitute therefor policies franingurer of at least equivalent financial strengjtat least
the same coverage and amounts containing termeanttitions which are in the aggregate not matgrialis advantageous than such policy
or single premium tail coverage with policy liméggual to WGI'’s existing coverage limits) with respt acts or omissions occurring prior to
or on the Closing Date which were committed by sdicbctors and officers in their capacities as spehvidedthat in no event shall Parent
be required to expend for any one year an amouendnss of 200% of the annual premium currentlyg pgi WGI for such insurance (the “
Insurance Amour”), and further provided that if Parent is unaldertaintain or obtain the insurance called for by 8ection 6.13.2, Parent
shall, in consultation with the Stockholders’ Reganetatives, use its reasonable best efforts tarotita most advantageous coverage as is
available for the Insurance Amount.

6.14 Payment of ESOP Loansmmediately upon the ESOP'’s receipt of its sharthefDirect Payment, the ESOP shall repay all
outstanding principal and accrued interest on SIDP. loans.

Article 7
Conditions Precedent

7.1 Conditions Precedent to the Obligations ofd€h Party. The obligations of the parties hereto to effectThensaction 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:

7.1.1 No lllegality.There shall not have been any action taken, argtatote, rule or regulation shall have been enabiedny
state, federal or other (including foreign) goveemnagency since the date of this Agreement thatdvarohibit or materially restrict the
Transaction or any other material transaction coptated hereby.

7.1.2 HSR ActThe waiting period (and any extension thereof) @pple to the Transaction under the HSR Act andathgr
merger notification law shall have been terminatedhall have expired.
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7.1.3 Government Consent®ther than contract novations referenced in Se@ibr2 hereof, all filings with and notifications
to, and all approvals and authorizations of, tipiadties (including, without limitation, GovernmehEatities) required for the consummation
of the Transaction and the other material transastcontemplated hereby shall have been made ainebtand all such approvals and
authorizations obtained shall be effective andlstalhave been suspended, revoked or stayed mnasftany Governmental Entity.

7.1.4 No Injunction.No injunction or restraining or other order issigda court of competent jurisdiction that prohilmts
materially restricts the consummation of the Tratisa contemplated hereby shall be in effect (gzantty agreeing to use all Commercially
Reasonable Efforts to have any injunction or otitder immediately lifted), and no action or prodegdshall have been commenced or
threatened in writing seeking any injunction oitr&ising or other order that seeks to prohibittres, invalidate or set aside consummatio
the transactions contemplated hereby.

7.1.5 Escrow AgreementEach of the parties hereto, together with the Bs&gent, shall have entered into the Escrow
Agreement.

7.1.6 Flow of Funds MemorandumParent and the Stockholders’ Representatives sha#l executed and delivered the Flow of
Funds Memorandum.

7.2 Conditions Precedent to Obligation of Parerdind Federal to Consummate the TransactiorilThe obligation of Parent and
Federal to consummate the Transaction shall besutyj the fulfillment at or prior to the Closingthe following additional conditions, any
of which conditions may be waived in writing by Par or Federal prior to Closing:

7.2.1 Representations and Warrantieslhe representations and warranties of WGI contaiinédticle 3 of this Agreement
shall be true and correct in all material respeatand as of the Closing Date, except for changegemplated by this Agreement and except
for those representations and warranties whichesddmatters only as of a particular date (whichi sémain true and correct as of such de
with the same force and effect as if made on araf e Closing Date, except, in all such caseasstich breaches, inaccuracies or omissions
of such representations and warranties which haitber had, nor reasonably would be expected te v WG| Material Adverse Effect (it
being understood that, for purposes of determittiegaccuracy of such representations and warraatigsupdate of or modification to the
Schedules made after execution of this Agreemealyding the Updated Schedules, shall be disregyrdead WGI and the Stockholders
shall have delivered to Parent a certificate to ¢ffect, dated the Closing Date and signed onlbeh&/GI by the President and Chief
Financial Officer of WGI and signed by each Stodkko on his or its own behalf.

7.2.2 Agreements and Covenant®/Gl shall have performed in all material respedtsfits agreements and covenants set
forth herein that are required to be performed airimr to the Closing Date; and WGI and the Stad#tars shall have delivered to Parent a
certificate to that effect, dated as of the Clodirade and signed on behalf of WGI by the Presidedt Chief Financial Officer of and signed
by each Stockholder on his or its own behalf.
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7.2.3 Legal OpinionParent and Federal shall have received an opin@n Patton Boggs LLP, counsel to WGI, in substagt
the form attached hereto as Exhibit D

7.2.4 Closing Documentd/NGl and the Stockholders shall have delivered teftahe 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 Delaware with respeciMGl. The closing certificate, dated as of the GigdDate, duly executed by WGI's
President, Treasurer, and Secretary, shall cexifip (a) the signing authority, incumbency anatispen signature of the signatories of this
Agreement and other documents signed on behalf®F W connection herewith, (b) the resolutions addgby the board of directors of WGI
authorizing and approving the execution, delivargl performance of this Agreement and the other aheriis executed in connection
herewith and the consummation of the transactionsetnplated hereby and thereby and state thatregokutions have not been modified,
amended, revoked or rescinded and remain in fulefend effect, and (c) the charter documents gifevies of WGI.

7.2.5 Third Party ConsentsAll third party consents or approvals listed in 8dhle 7.2.5ereto shall have been obtained by
WGI and shall be effective and shall not have lmepended, revoked, or stayed by action of any suchparty.

7.2.6 No Severance Obligation&xcept as described in Section 7.3.5, WGI (andriRaned Federal) shall not be subject to any
severance agreements or other obligations, in easd, triggered solely by the transactions contateglhereby.

7.2.7 Updated Employee ListWGI shall have delivered to Federal a list datedfahe Closing Date containing the name of
each person then employed by WGI and each suchoge®ds position and annual salary.

7.2.8 Consulting, Non-Compete, Non-Solicitatiorand Non-Disturbance Agreement.

(&) The Consulting, Non-Compete, Non-Solicitatamd Non-Disturbance Agreement, in the form agddmereto as
Exhibit E (the “ Stockholder Consulting Agreeméhtentered into by and between William H. Reno &adent, dated as of the date hereof
and executed simultaneously herewith, shall belirfdérce and effect and shall not have been am@iiedeescinded as of the Closing Date.
Each of Parent and the Stockholders agrees thadion of the Purchase Price shall be allocated &x purposes to the Stockholder
Consulting Agreement.

(b) The written non-compete, non-solicitatiom aon-disturbance agreement, in the form attacleeetd as Exhibit
entered into by and between Parent and Hank L.iEamy dated as of the date hereof and executedtaimeously herewith, shall be in full
force and effect and shall not have been amendegsoinded as of the Closing Date.

7.2.9 Employment OffersHank L. Kinnison, Janice M. Lynch, Bryan StanfoRéndy Sullivan and John N. Turner and a
minimum of 90% of all full time direct billable erfgyees of WGI as of the date hereof shall haveateceemployment offers from
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Parent and will have executed all standard agretsmequired of new Parent employees, copies oflwaie attached hereto as
Exhibit G.

7.2.10 Updated Independent Contractor ListWGI shall have delivered to Federal a list datedfabe Closing Date containi
(i) the name of every individual performing, asiatlependent contractor to WGI, services in suppbtihe requirements of any WGI
Government Contract or other agreement with a austf WGI, (ii) the WGI Government Contract or ettWGI customer agreement in
support of which such individual is performing dees, and (iii) a description, the date and thmtef WGI’'s agreement with such individual
for such services.

7.2.11 Independent ContractorsNot more than fifteen percent (15%) of the indiath) who are performing, as independent
contractors to WGI, services in support of the neuents of any WGI Government Contract or otheeament with a customer of WGI as
of the date hereof and whose services continue teduired by such customer as of the Closing Bhta| have terminated (or provided
notice terminating) their agreements with WGI toypde such services or otherwise have ceased ¢ordad notice of their intent to cease)
providing such services.

7.2.12 Material Adverse EffectSince the date of this Agreement, WGI shall notehswffered an WGI Material Adverse Effe

7.2.13 No Outstanding Options, Warrants, etcThere shall be no outstanding subscriptions, optiarrants, conversion
rights or other rights, securities, agreementanmitments obligating WGI to issue, sell or othemvilispose of shares of its capital stock, or
any securities or obligations convertible intoggercisable or exchangeable for, any shares o&jigal stock.

7.2.14 Resignation of Officers and DirectordaVGlI shall have delivered to Federal written restgmes, dated as of the Closing
Date, of all of the officers and directors of WGI.

7.2.15 Termination of Credit Facilities.WGI shall have delivered evidence satisfactorydddtal that all amounts outstanding
under any credit or loan agreements between WGBamik of America and related agreements and n@tes been paid in full or will be pe
in full from proceeds of the Transaction and thatuinentation providing for the release of all LiemsWGI's assets is available for filing
immediately after the Closing.

7.2.16 Release of Lien®VGlI shall have delivered evidence satisfactoryaddtal that all liens on WGI's assets (other than
Permitted Encumbrances) and the Shares have beased or terminated, as the case may be.

7.2.17 Certificate as to Certain Tax MattersWGI shall have delivered to Federal statementsstamltially in the form attached
hereto as Exhibit Hthat meet the requirements of Sections 1.144%3)(and 1.897-2(h) of the Treasury Regulations @antify that WGI is
not and has not been a United States real propelting corporation (as defined in Section 897 (ci(fthe Code) during the applicable
period specified in Section 897(c)(1)(A)(ii) of tmde.
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7.2.18 IRS Form 8023WGI shall have delivered to Federal a properly clateg and executed IRS Form 8023 as required by
Section 6.6.8.

7.2.19 ESOPParent shall have received:

(&) an opinion, dated as of the Closing Dagjesd to the ESOP by a financial advisor to the E8f@Pthe transactions
contemplated by this Agreement are fair to the E®OM a financial point of view;

(b) alegal opinion of McDermott, Will and Emepounsel to the ESOP, dated as of the Closing, Batestantially in the
form of Exhibit |attached hereto;

(c) evidence reasonably satisfactory to Paremd sghe authority of the ESOP’s fiduciary(iesy#dl the Shares held by the
ESOP pursuant to the terms of this Agreement;

(d) calculations and supporting documentati@so@ably satisfactory to Parent evidencing compéamith Code
Section 409(p) for each year during which CodeiSeat09(p) has been applicable to the ESOP;

(e) evidence reasonably satisfactory to Paret ¢he Closing Date principal balance and acchodest on any ESOP
loan; and

(fH an estimated Closing Balance Sheet, prepayedGl in accordance with GAAP consistently apgheth the past
practices of WGI, showing an estimate of the Neteis so that Parent may estimate the ESOP Sto@dwokhare of any potential positive
Net Assets Adjustment and deposit such estimatemiatinto escrow to fund the payment of any positidet Assets Adjustment pursuan
Section 2.6.5.

7.2.20 Shadow Stockholder Releasdzach of the Shadow Stockholders shall have exeautddielivered to Parent a Shadow
Stock Release and Termination Agreement (tBaddow Stockholder Releasem the form attached hereto as Exhibit J

7.3 Conditions to Obligations of WGI and the Stokholders to Consummate the TransactionThe obligation of WGI and the
Stockholders to consummate the Transaction shalbgct to the fulfillment at or prior to the Cilog of the following additional conditions,
any of which may be waived in writing by WGI or tB&ockholders’ Representatives prior to Closing:

7.3.1 Representations and Warrantieslhe 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 (whichi sémain true and correct as of such de
with the same force and effect as if made on araf #ee Closing Date, and Parent shall have dedivéo WGI a certificate to that effect,
dated the date of the Closing and signed on bef&éarent by its President and Chief Financial ¢2ifi
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7.3.2 Agreements and Covenant®arent and Federal shall have performed in all nadtespects all of their agreements and
covenants set forth herein that are required tpdrformed at or prior to the Closing Date; and Rasball have delivered to WGI a certificate
to that effect, dated as of the Closing Date agdesd on behalf of Parent by its President and Ghiredncial Officer.

7.3.3 Closing Documentsarent and Federal shall have delivered to WGImdpsertificates of Parent and Federal and such
other closing documents as WGI shall reasonablyestyother than additional opinions of counsedictiEof the closing certificates of Parent
and Federal, dated as of the Closing Date, dulgwrd by the secretary of Parent and Federal, casply, shall certify as to (a) the signing
authority, incumbency and specimen signature obifpeatories of this Agreement and other documsigtsed on behalf of Parent and Fed
in connection herewith, (b) the resolutions adojitedhe board of directors of Parent and Federdiaaizing and approving the execution,
delivery and performance of this Agreement andother documents executed in connection herewithtemdonsummation 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 (c) the Céxtife of Incorporation and By-Laws of Parent andti@eate of Incorporation and By-Laws of
Federal as currently in effect.

7.3.4 Payment of Purchase Pric€arent shall have tendered the Direct Payment potsa the provisions of Section 2.2.2
hereof and shall have delivered the Escrow Payoethie Escrow Agent pursuant to the provisionseifti®n 2.2.3 hereof.

7.3.5 Employment or Severance Arrangements.

(@) Federal shall have paid an amount equaht® (9) months of Paul Roclseturrent base salary to WGI, which amo
less applicable withholding taxes, WGI shall payitm within three (3) Business Days of the Closimgvidedthat prior to the Closing he
shall have entered into an agreement with WGI, fora reasonably satisfactory to Federal, contaiifihnine (9) month post-employment
non-compete and non-solicitation covenants andhigijagreement to provide up to forty (40) hourpast-Closing transition support for the
Transaction.

(b) Federal shall have entered into a mutualbeptable agreement with each of Bryan StanforddRR&ullivan, Hank
Kinnison, John Turner, Christy Samuels and Jan hymndich agreement shall provide for a severangenpat of an amount equal to six
(6) months of such person’s post-Closing bases#lauch person’s post-Closing employment by WGFederal is terminated by WGI or
Federal within six (6) months after the Closinghweitit “cause” as defined in paragraph 3027 of Pat&®rsonnel Policies, entitled
“Employee Terminations,” version 1.2, dated Auggis?2006.

(c) Federal shall have paid an amount equakt($ months of David T. Feg’'current base salary to WGI, which amo
less applicable withholding taxes, WGI shall payitm within three (3) Business Days of the Closimgvidedthat prior to the Closing he
shall have entered into an agreement with WGI, fiorim reasonably satisfactory to Federal, contaifiptwelve (12) month postmploymer
non-compete and non-solicitation covenants
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and (ii) his agreement to provide up to forty (#Ours of post-Closing transition support for tharigaction.

Article 8
Survival of Representations

8.1 WHGI's and the Stockholders’ Representation€Except for the Surviving Representations, the regm&ations and warranties of
the Stockholders and WGI on the one hand, and Banetthe other hand, in this Agreement or in agrgificate or document delivered on or
before the Closing Date shall survive any due dilige investigation by or on behalf of the partieseto and the Closing and shall remain
effective until eighteen (18) months after the @igdDate (the ‘Survival Date’). After the expiration of such period, such repreagomns anc
warranties shall expire and be of no further faod effect except to the extent that a claim andashall have been asserted by Parent or the
Stockholders, as the case may be, with respecttthen or before the expiration of such perjyvided howevethe following
representations and warranties shall survive theidl Date until the date specified below. Claifasindemnification based on breaches of
representations and warranties in Section 3.2 (&lapiock), Section 3.10 (Taxes), Section 3.11 (lByge Benefits), Section 3.13
(Environmental), and Section 3.24.8 (DCAA Auditsdl{ectively the “Surviving Representatiorisshall survive the Survival Date and
remain effective until the fifth (5th) year annigsary of the Closing Date and thereafter shall beodfurther force and effect, and claims for
indemnification based on breaches of the SurviRegresentations may be made up to and including date. In addition, claims for
indemnification arising under Section 6.2.2(a)(iiay be made up to and including the fifth"(byear anniversary of the Closing Date.

8.2 CovenantsThe parties acknowledge and agree that the cov@oantained in this Agreement, including, but mwoited to the
covenants contained in Section 6.13 above, shaliv&iClosing and are unaffected by Section 8.1.

Article 9
Other Provisions

9.1 Termination.

9.1.1 Termination EventsThis Agreement may be terminated and the Transaatiandoned at any time prior to the Closing
Date:

(@) by mutual written consent of Parent and WG,

(b) by Parent if there has been a material bredany representation, warranty, covenant oreagent contained in this
Agreement on the part of WGI or any Stockholder sunch breach has not been cured within ten (10)nBas Days after written notice to
WGI (provided, that neither Parent nor Federahimaterial breach of the terms of this Agreememd, grovided further, that no cure period
shall be required for a breach which by its natizenot be cured) such that the conditions set far8ection 7.2.1 or Section 7.2.2 hereof, as
the case may be, will not be satisfied;
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(c) by WGI, if there has been a material breaichny representation, warranty, covenant or agezg¢montained in this
Agreement on the part of Parent or Federal and bresdch has not been cured within ten (10) BusiDags after written notice to Parent
(provided, that WGI is not in material breach of terms of this Agreement, and provided furtheat tio cure period shall be required for a
breach which by its nature cannot be cured) suatthie conditions set forth in Section 7.3.1 orti®ac7.3.2 hereof, as the case may be, will
not be satisfied;

(d) by any party hereto if: (i) there shall bBreal, non-appealable order of a federal or stagt in effect 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 the TransactiombpyGmvernmental Entity which would make consummatbthe Transaction illegal or
which would prohibit Parent’s or Federal’s ownepsbi operation of all or a material portion of 8teck or assets of WGI, or compel Parent
or Federal to dispose of or hold separate allmaterial portion of the business or assets of WiGtarent or Federal as a result of the
Transaction; or

(e) by any party hereto if the Transaction shatlhave been consummated on or before July 7, 2pfbvided that the
right to terminate this Agreement under this Secfid (h) shall not be available to any party whiadlere to fulfill any material obligation
under this Agreement has been the cause of, diedsn, the failure of the Closing Date to occarar before such date.

9.1.2 Procedure and Effect of Terminationln the event of the termination of this Agreememd ¢he abandonment of the
Transaction, written notice thereof shall be gibgra terminating party to the other parties, ansl Agreement shall terminate and the
Transaction shall be abandoned without furtheoadby the Stockholders or Parent. If this Agreen®itgrminated pursuant to Section 9.1.1:

(@) Parent shall upon written request from ttexholders return all documents, work papers a@hdranaterials (and all
copies thereof) obtained from the Stockholders @I\iélating to the Transaction, whether so obtainefbre or after the execution hereof, to
the party furnishing the same;

(b) Atthe option of the Stockholders, all fiis, applications and other submissions made putrsoidime provision of this
Agreement shall, to the extent practicable, be dviaivn from the agency or other Person to which made

(c) The obligations provided for in this Secti®i.2 and Section 6.1 (Expenses) shall survivesaisi termination of this
Agreement; and

(d) Notwithstanding anything in this Agreememtlie contrary but subject to the limitations abiiity set forth in this
Agreement, the termination of this Agreement shatlrelieve any party from liability for breach this Agreement.

9.2 NoticesAll notices and other communications hereunderl &eain writing and shall be deemed given if delacby hand sent v
a reputable nationwide courier service or maileddgistered or certified mail (return receipt respad) to the parties at the following
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addresses (or at such other address for a pastyalisoe specified by like notice) and shall berde@ given on the date on which so hand-
delivered or on the third (8) Business Day following the date on which so nthde sent:

To Parent and Federal

CACI International Inc

1100 North Glebe Road

Arlington, VA 22201

Attention: Dr. J. P. London, Chairman

with copies to:

CACI International Inc

1100 North Glebe Road

Arlington, VA 22201

Attention: Larry White, Office of the General Coehs

and

Squire, Sanders & Dempsey L.L.P.
8000 Towers Crescent Drive, T4loor
Tysons Corner, VA 22182-2700
Attention: Robert E. Gregg

To WGI:

The Wexford Group International, Inc.

8618 Westwood Center Drive, Suite 200
Vienna, VA 22182

Attention: William H. Reno, President and CEO

with a copy to:

Patton Boggs LLP

2550 M Street, NW
Washington, D.C. 20037-1350
Attention: Geoffrey G. Davis

To the Non-ESOP Stockholders’ Representative

William H. Reno
2706 So. lves Street
Arlington, VA 22202
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To the ESOP Stockholders’ Representative

Bryan Stanford
22482 Forest Manor Drive
Ashburn, VA 20148

9.3 Disclosure Schedule&ach Schedule delivered pursuant to the termsi®ftfireement shall be in writing and shall constita
part of this Agreement, although the Schedules ne¢the attached to each copy of this Agreemeny.faat or item that is disclosed on any
Schedule to this Agreement in such a way as to ritakelevance or applicability to information eallfor by another Schedule or other
Schedules to this Agreement readily apparent slieatleemed to be disclosed on such other Sched@lehedules, as the case may be,
notwithstanding the omission of a reference orsim@$erence thereto or the absence of a qualificadf any representation and warranty by
reference to a Schedule.

9.4 Effect of Waiver of ConsentNo waiver or consent, express or implied, by amg@e to or of any breach or default by any party
in the performance by such party of its obligatibeseunder shall be deemed or construed to beseobaor waiver to or of any other breach
or default in the performance by such party ofshme or any other obligations of such party hereundo single or partial exercise of any
right or power, or any abandonment or discontineasfcsteps to enforce any right or power, shaltiuge any other or further exercise
thereof or the exercise of any other right or powailure on the part of a party to complain of aey of any party or to declare any party in
default, irrespective of how long such failure éounés, shall not constitute a waiver by such peodfats rights hereunder until the applicable
statute of limitation period has run.

9.5 Entire AgreementUnless otherwise herein specifically provided, thiseement, that certain side letter of even datewith
among WGI, Parent and the Stockholders’ Represeasaand the documents and instruments and otheegnts among the parties hereto
as contemplated by or referred to herein constihee=ntire agreement among the parties with réspehe subject matter hereof and
supersede all other prior agreements and undeistgmdoth written and oral, between the partigh waspect to the subject matter hereof,
including the Letter of Intent. Each party heretkrsowledges that, in entering this Agreement amdpieting the transactions contemplated
hereby, such party is not relying on any represiemawarranty, covenant or agreement not exprestslied in this Agreement or in the
agreements among the parties contemplated by enreefto herein.

9.6 AmendmentNeither this Agreement nor any of the terms hemeay be terminated, amended, supplemented or mddifely,
but only by an instrument in writing signed by freerty against which the enforcement of the ternmmatamendment, supplement, or
modification shall be sought.

9.7 Assignability.This Agreement is not intended to confer upon aengéh other than the parties hereto any rightsmedies
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.
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9.8 Parties in Interest; Limitation on Rights ofOthers. The terms of this Agreement shall be binding ugord inure to the benefit
of, the parties hereto and their respective legplesentatives, successors and assigns. NoththggiAgreement, whether express or implied,
shall be construed to give any person (other tharparties hereto and their respective legal reptatives, successors and assigns, the
Indemnified Persons pursuant to Section 6.13 arkpessly provided herein) any legal or equitaigllt, remedy or claim under or in
respect of this Agreement or any covenants, canditor provisions contained herein, as a thirdygaeneficiary or otherwise. Furthermore,
nothing in this Agreement, whether express or iethlshall either (i) constitute an amendment toRliay or to any other employee benefit
plan or (ii) constitute the creation of a new enyple benefit plan by either WGI, Parent or any eirthffiliates.

9.9 No Other DutiesThe only duties and obligations of the partiesawspecifically set forth in this Agreement, andotiwer duties
or obligations shall be implied in fact, law or @guor under any principle of fiduciary obligation

9.10 Validity. The invalidity or unenforceability of any provisi®of this Agreement shall not affect the validityemforceability of
any other provisions of this Agreement, each ofcltshall remain in full force and effect.

9.11 Time of EssencéVith regard to all time periods set forth or reéerito in this Agreement, time is of the essence.

9.12 Specific PerformanceThe parties hereto acknowledge that damages alegennt adequately compensate a party for violation
by another party of this Agreement. Accordinglyagidition to all other remedies that may be avéglélereunder or under applicable law,
party shall have the right to any equitable reliait 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.

9.13 Governing Law; VenueThis Agreement shall take effect and shall be caestas a contract under the laws of the
Commonwealth of Virginia, without regard to its €t of law principles. If any legal proceeding other legal action relating to this
Agreement is brought or otherwise initiated, theuetherefor shall be in Fairfax County, Virginighich shall be deemed to be a convenient
forum. The parties hereto hereby expressly angaagably consent and submit to the jurisdictionhaf tourts in Fairfax County, Virginia.

9.14 Waiver of Jury Trial. THE PARTIES HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE THE
RIGHT ANY MAY HAVE TO A TRIAL BY JURY WITH RESPECTTO ANY LITIGATION BASED HEREON, OR ARISING OUT OF,
UNDER, OR IN CONNECTION WITH THIS AGREEMENT AND ANVAGREEMENT CONTEMPLATED TO BE EXECUTED IN
CONNECTION HEREWITH, OR ANY COURSE OF CONDUCT, COSRE OF DEALING, STATEMENTS (WHETHER ORAL OR
WRITTEN) OR ACTIONS OF EITHER PARTY IN CONNECTION WH SUCH AGREEMENTS.
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9.15 Counterparts.This Agreement may be executed in one or more eopatts, all of which together shall constitute and the
same agreement.

[ Remainder of page intentionally left blahk
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IN WITNESS WHEREOF, the parties have duly exectiés Stock Purchase Agreement under seal as afateefirst above written.

CACI International Inc

By: /s/ THOMASA. M UTRYN
Thomas A. Mutryn, Chief Financial Offici

CACI, INC.-FEDERAL

By: /s/ THoOMASA. M UTRYN
Thomas A. Mutryn, Chief Financial Offici

The Wexford Group International, In

By: /s/ WiLLiaM H. RENO
William H. Reno, President and CE

/s/  WiLLIAM H. RENO

William H. Reno, as the Non-ESOP Stockholders’
Representativ

/s/ BRYAN S TANFORD

Bryan Stanfordas the ESOP Stockholder’s
Representativ

/s/ WiLLIAM H. RENO
William H. Reno, individually

The Reno Family Dynasty Tru

By: /s/ LUANNF.RENO
LuAnn F. Reno, Truste
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The Wexford Group International, Inc. Employee
Stock Ownership Ple

By: /s/ BRYAN STANFORD

Bryan Stanford, Truste



Exhibit 10.21

EMPLOYMENT AGREEMENT

(As Amended and Restated Effective July 1, 2007)

THIS AGREEMENT is made as of thes'tlay of July, 2007, between CACI International la®elaware corporation headquartered at 1100
North Glebe Road, Arlington, Virginia, and Dr. J.LBndon (the*Executive”) residing at 1200 North Veitch Streatington, VA 22201.
This Agreement amends and restates the Employngnetefnent dated August 17, 1995, as previously aetkaffective January 1, 2005.

WITNESSETH:

WHEREAS, the Executive has been employed by CA@rirational Inc (“the Company”) for a substanteidth of time, and the services of
the Executive, his managerial experience, andmsviedge of the affairs of the Company are of guadie to the Company; and

WHEREAS, the Executive has served as the Presat@hChief Executive Officer of the Company; and

WHEREAS, effective as of July 1, 2007, the Exeautiill cease to hold the positions of President @hekf Executive Officer but will
continue service as Chairman of the Board of they@any and have the title of Executive Chairman; and

WHEREAS, the Company deems it essential to set thi terms and conditions of the Executive’s eyiplent in his capacity as Executive
Chairman and Chairman of the Board.

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

1. Executive Position and Scop&he Board of Directors of the Company has eletitecExecutive as Chairman of Board, and, in such
capacity, the Executive shall be an employ of tben@any, with the title of Executive Chairman (“Exéee Chairman”yand the powet
and duties as are ascribed to the Chairman of tiaedBunder the By-laws of the Company and as astmary to someone holding
such position in similarly situated publicly-heldnapanies. The Executive hereby accepts the posifi@@hairman of the Board and his

employment as Executive Chairmi

2. Term. The initial term of this Agreement shall be foreo(1) year commencing on the date set forth abbvis. Agreement shall
automatically renew itself for an additional ong y&ar term on each anniversary of the commencedsatof the Agreement from
yearto-year so long as the Agreement is in effect, suligetgrmination upon any basis listed in Paragraplts 7 or 9 hereir

3. Compensatiol. The Executive shall receive the following comaim for his services as Executive Chairnr




(@) During the period of the Executive’s employmasitExecutive Chairman, the Company shall payad=tkecutive an annual base
salary, the amount of which shall be fixed by tleagl of Directors of the Company from time to tirpegvided that in no event
shall the Executive’s base salary be at a ratettess$200,000 per year. As of July 1, 2007, thechive’s annual base salary is
$500,000. Such compensation shall be paid to tleelEive with the same frequency as the other Ekexsibf the Company are
compensated. During the period of the Executiveipleyment hereunder, the Executive’'s base salalf bb reviewed at least
annually by the Compensation Committee of the Boéfdirectors.

(b) The Executive shall be entitled to participateny bonus plan, incentive compensation plarerdefi compensation plan, pension
or profit-sharing plan, stock purchase or stockaspplan, savings plan, annuity or group insurgplea, medical plan, and other
nor-severance related benefits maintained by the Coynfoauits executive officers

(c) The Company shall reimburse the Executive in acuurd with the current expense reimbursement pslafieche Company for
expenses incurred by the Executive in the perfoomanf the Executive’s duties hereunder, includimg,not limited to,
transportation, meals, accommodations, entertaibraed other expenses (including businedated charitable contributions up
an amount approved by the Compensation Committegnfp given year) incurred in connection with thusiness of the Compar
Reimbursement of expenses incurred by the Execsligd be made by March 1®f the calendar year following the calendar '
in which the expenses were incurred, so that seichbbursements are not treated as deferred compmEmsader Section 409A of
the Internal Revenue Code of 1986, as amended@ibde”). Amounts which are not submitted within tieguired timeframe
shall not be eligible for reimbursement hereunder.

Business Duty and Locatio®uring the period of employment hereunder, antepkfor illness, reasonable vacation periods, and

reasonable leaves of absence, (vacations or ledadsences not to be of more than thirty (30) eonsve days duration), the Execult
agrees to devote in good faith his full time andtlafforts, during reasonable business hours.gsdénvices which he is required to
render to the Company hereunder, and agrees tel taathe extent reasonably necessary to perfoah duties

However, with the approval of the Board of Diresténom time to time, the Executive may serve, artitwe to serve, on the board(s)
directors of, and hold any other offices or positian, companies or organizations, which, in tlagjuent of the Board of Directors, w
benefit the Company and will not present any confif interest with the Company, or materially affthe performance of the
Executive’s duties.



6.

The Company agrees that the Execusiygrincipal site of employment shall be at the gipal office of the Company in the Washingt
D.C. metropolitan area, and that the Executivel stwlbe arbitrarily relocated outside of the Wasjton, D.C. metropolitan area. Any
relocation of the Executive’s principal site of dmpnent shall be effected, if at all, only afterogicfaith consultation and mutual
agreement between the Company and the Executive.

In the event that the Executive shall agree tocat® his principal residence outside of the WagbmgD.C. metropolitan area by reason
of the relocation of the principal office of the @pany, the Company shall defray all reasonableresgmincurred by the Executive in
relocating the personal belongings of the Execudivé the members of his family who reside withExecutive.

Death and Disability This Agreement shall terminate automatically uffmdeath of the Executive. The Board shall hheeight to
terminate this Agreement in the event that (i) Executive is subject to a legal decree of incommsteor (ii) the Executive shall be
unable, or shall fail, to perform services pursuarthis Agreement as a result of a mental or glayshcapacitating disability, and such
failure or incapacitating disability has lasted floe immediately preceding six (6) months andsspfathe date of determination,
reasonably expected to last an additional six (@httms or longer after the date of determinatiorganh case based upon medically
available reliable information. The Executive shadt be deemed to have been terminated for mentaiysical disability under

(i) above unless and until there has been deld/eze¢he Executive a copy of a resolution duly daddpoy a two-thirds (66 2/3%)
majority vote of the entire number of the non-masragnt directors of the Company’s Board of Directaira meeting of the Board
called and held for the purpose (after reasonatieento the Executive and an opportunity for thxe&tive and/or the Executive’s
counsel to be heard before the Board), finding ith#tte good faith opinion of the Board on the basian opinion of a qualified
physician mutually agreed upon by the Company hadExecutive (or the Executive’s designated remtasige), that the Executive is
unable to perform the duties of his position duenttal or physical disability and specifying tretculars thereof in detal

Cause.

(&) The Board of Directors of the Company may teate this Agreement (and the Executive’s posit®igecutive Chairman) for
“Cause” For the purposes of this AgreemCaus” shall be defined a:

0] gross negligence, willful misconduct or fraud oa frart of Executive; ¢
(i a material violation by the Executive of the Dims’ Code of Business Ethics and Condi
(b) The Executive may be terminated for Cause onlycooedance with a resolutic
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duly adopted by an absolute majority of the enmtiimmber of the non-management directors of the Cosnfiading that, in the
good faith opinion of the Board of Directors, theeEutive engaged in conduct justifying a terminafior Cause as that term is
defined above and specifying the particulars ofcitnieduct motivating the Board’s decision to terrténthe Executive for Cause.
Such resolution may be adopted by the Board onér #fie Board has provided to the Executive (i)aaabe written notice of a
meeting of the Board called for the purpose of mheiteéing Cause for termination of the Executive), @iistatement setting forth the
alleged grounds for termination, and (iii) an ogpaoity for the Executive, and, if the Executivedssires, the Executive’s counsel
to be heard before the Board. Prior to such meetirige Board, the Executive shall be given a reabte opportunity to cure any
act or omission which the Board, in its reasongdgment, determines is susceptible of cure. Thiemcequired to cure the act
omission, and the time period in which cure mustfbected, shall be communicated to the Executiveriting.

Voluntary SeparationExcept as specifically provided in Paragrapth8,Executive shall have the right to terminateeigloyment
with the Company or resign as Executive Chairmamgttime by providing six (6) months advance writhotice to the Board of
Directors of the Company indicating the Executivéesire to retire or to resign from his positiorExecutive Chairman. Except as
specifically provided in Paragraph 9, in the evarthe Executive’s voluntary retirement or resigoat the Company shall not be
obligated to pay to the Executive any terminatioseverance payment as described in Paragraplo® .t

Termination PaymenExcept in connection with a Change in Control dnée in Paragraph 9 below, if the Executive cedsdwmld the
position of Executive Chairman (and Chairman ofBleard) or this Agreement is terminated for anysoaother than death, disability
(as defined in Paragraph 5), Cause (as definedragPaph 6), or voluntary retirement or resignatioaccordance with Paragraph 7,
then the Company shall pay to the Executive an atnegual to eighteen (18) months of the Executit€isrrent Base Salary.” For this
purpose, the Executive’s “Current Base Salary”Idhaldeemed to be the highest annual rate of lzag/paid to the Executive at any
time during the sixty (60) months prior to termioatof the Executiv's employment

Change in Control and Termination Payme.

(@) For purposes of this Agreeme
0] A “Change in Contr” means the occurrence of any one of the followingnés:

(A) any “person” (as such term is used in Sectibd@&) and 14(d)(2) of the Exchange Act) becomeseméficial
ownel” (as such terr



(b)

(ii)

(B)

(©)

(D)

is defined in Rule 13d-3 promulgated under the Brdge Act) (other than the Company, any trustedh@rdiduciary
holding securities under an employee benefit pfah® Company, or any corporation owned, directlyndirectly, by
the stockholders of the Company in substantiakysame proportions as their ownership of stock@QGompany),
directly or indirectly, of securities of the Compyamepresenting twenty percent (20%) or more ofcthvbined voting
power of the Compar's then outstanding securities;

persons who, as of July 1, 2006, constituted@bmpany’s Board (the “Incumbent Board”) ceaseafor reason,
including without limitation as a result of a temaéfer, proxy contest, merger or similar transaictito constitute at
least a majority of the Board, provided that angspa becoming a director of the Company subsedoehily 1, 200i
whose election was approved by, or who was nominatth the approval of, at least a majority of theectors then
comprising the Incumbent Board shall, for purpasiethis Plan, be considered a member of the IncunnBeard; o1

the stockholders of the Company approve a naengeonsolidation of the Company with any othetpowation or
other entity, other than a merger or consolidatibiich would result in the voting securities of thempany
outstanding immediately prior thereto continuingepresent (either by remaining outstanding or éindp converted
into voting securities of the surviving entity) nedhan fifty percent (50%) of the combined votirayyer of the votiny
securities of the Company or such surviving entitystanding immediately after such merger or cadatibn; or

the stockholders of the Company approve a pfasomplete liquidation of the Company or an agreettior the sale
or disposition by the Company of all or substalhtiall of the Compan’s assets

The “Change in Control Date” shall be the datewhich a Change in Control event is legally conmated and legally

binding upon the partie

If, following a Change in Control, the Executis employment is terminated within one (1) yeathef Change in Control Date
(a) involuntarily for any reason other than deatiCause or (b) voluntarily by the Executive for amgson, then the Company
shall pay to the Executive the following amoui

(i)

an amount equal to thii-six (36) months of the Executi's Current Base Salary (as defined in Paragraplo@alt
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(©

(ii)

(iii)

a prorated portion the bonus otherwise payabline Executive for the fiscal year of terminatilmder the Executive Bonus
Plan (or any replacement bonus arrangement covdr@mgxecutive). The amount payable shall be detetinby

multiplying the bonus that the Executive would haeeeived had his employment not terminated, bwaetibn, the
numerator of which is the number of months in ikedl year during which Executive was employedI(idmg the month

in which the termination occurs) and the denominafavhich is twelve

a cash lump sum amount equal to two (2) tirttesaverage bonus actually paid to the Executideuthe Executive Bonus
Plan for the five (5) fiscal years immediately prding the year of terminatio

Parachute Payme.

(i)

(ii)

If it shall be determined that in connectiorttwa Change in Control, any payment, vesting, ithistion, or transfer by the
Company or any successor, or any affiliate of tredoing or by any other person, or any other ewectirring with respe
to the Executive and the Company for the Execusienefit, whether paid or payable or distributedistributable under
the terms of this Agreement or otherwise (includimgler any employee benefit plan) (a “Parachuteriéay’) would be
subject to or result in the imposition of the erdiax imposed by Section 4999 of the Code (andegwiations issued
thereunder, any successor provision, and any simitavision of state or local income tax law) (eatively, an “Excise
Tax"), then, subject to the provisions of Paragrai)(ii) below, the Company shall pay to the Exe@ian amount equal
to two thirds of the Excise Tax, up to an overadiximum payment of $500,000 with respect to suchnghan Control

Notwithstanding the provisions of Paragraph 9(c)0 such amount shall be payable or made undagRaph 9(c)(i) if the
Executive would, on a net after-tax basis (takimg iaccount the amount of any payment required uRdeagraph 9(c)(i)
and any prior Parachute Payments in connectionsuitihh Change in Control) receive less compens#tim he would
receive if the Parachute Payment were reducedégirtiount necessary to avoid subjecting such PamBtayment to the
Excise Tax. In such event, then, in lieu of anymaxt under Paragraph 9(c)(i), the amount of thadbarte Payment shall
be reduced by the amount necessary to avoid sulgexich Payment to the Excise Tax (the “ParacRatenent
Reduction”). The Executive shall have the righthis sole discretion, to designate those paymenteefits, if any, that
shall be reduced or eliminated under the ParadPayenent Reductiol
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(iii)  The determination required under Paragrapt)(@] shall be made with respect to each ParacRatament and shall take
into account all Parachute Payments previously niadlee Executive in connection with the Chang€damtrol. If a
determination under Paragraph 9(c)(ii) resulted Parachute Payment Reduction, and, as a resululisequent Parach
Payment, a determination is made that the Executoudd, on a net after-tax basis (taking into actdhe aggregate
Parachute Payments paid or payable to the Exegutaeeive more compensation with the payment uRdeagraph 9(c)(
(and no Parachute Payment Reduction), then, irtiaddo the payment required under Paragraph 9(¢h@ Executive
shall receive an amount equal to any prior Par@aRayment Reduction plus interest from the datioh reduction at the
applicable Federal rate provided for in Section4{@Y of the Code

(iv)  All determinations required to be made undes Paragraph, including whether and when an amsugutbject to
Section 4999 and whether the provisions of Pardg®dp)(i) or (ii) are applicable (and if applicaptbe amount of any
Parachute Payment Reduction under Paragraph @)@y restored Parachute Payment under Para§(ejffii)), shall
be made by the Company’s outside auditors at the ¢if such determination (the “Accounting Firm™hiieh Accounting
Firm shall provide detailed supporting calculatibmshe Executive and the Company. All fees anceesps of the
Accounting Firm shall be borne by the Companyh# Accounting Firm shall determine that no Excis& & payable by
the Executive, it shall furnish to the Executivatten advice that failure to report the Excise Baxhis applicable federal
income tax return would not be reasonably likelyesult in the imposition of a penalty for frauggtigence, or disregard
of rules or regulations. Any determination by thecéunting Firm shall be binding upon the Company e Executive in
determining whether a payment is required underPlairagraph and the amount thereof, in the absdmoaterial
mathematical or legal errc

(v)  As aresult of uncertainty in the applicatidnSections 280G and 4999 of the Code that may existe time of a
determination by the Accounting Firm, it may be gibke that in making the calculations required ¢éoniade hereunder, the
Accounting Firm shall determine that a Parachutgni®eat Reduction that was not made should have iveele, or a larger
Parachute Payment Reduction should have been mathat a payment made under Paragraph 9(c)(i)ipst{ould not
have been made, or a smaller payment under Patag(a){i) or (iii) should have been made (an “Owmment”), or that a
Parachute Payment Reduction should not have beda,raaa smaller Parachute Payment Reduction slhawiel been
made, or that a payment under Paragraph 9(c)(ilioshould have
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(vi)

been made, or a larger payment under Paragrapfi) @(cfiii) should have been made (an “Underpaytijeitf the
Accounting Firm, the Internal Revenue Service tieotapplicable taxing authority shall determing traOverpayment
was made, any such Overpayment shall be repaidebExecutive with interest at the applicable Feldaita provided for il
Section 1274(d) of the Code; provided, howevet, thabject to applicable law, the amount to be ickpg the Executive to
the Company shall be reduced to the extent thapartjon of the Overpayment to be repaid will netdifset by a
corresponding reduction in tax by reason of suplyment of the Overpayment; provided, further, thahe extent the
Overpayment relates to a payment made under Patag(a)(i) or (iii), the Executive shall be obligdtto repay such
amount only at such time and to such extent agxeeutive receives a refund of the Overpayment fiioeninternal
Revenue Service or applicable taxing authorityhéf Accounting Firm, the Internal Revenue Servicetber applicable
taxing authority shall determine that an Underpaymeas made, then, subject to the overall $500l@@0on payments b
the Company made in connection with a Change intréhiwo-thirds of any such Underpayment (togethéh two-thirds
of any interest and penalties imposed thereon) bkalue and payable by the Company to the Exezutithin thirty-five
(35) days after the Company receives notice of $lrmderpayment, but in no event later than the ttetdExecutive must
pay such amounts to the Internal Revenue Serviogher applicable taxing authori

The Executive shall give written notice to tBempany of any claim by the Internal Revenue $erar other applicable
taxing authority that, if successful, would requine payment by the Executive of an Excise Taxhsuatice to be provided
within a reasonable period of time after the Exieeushall have received written notice of suchrolarhe Company and
the Executive shall cooperate in determining wheth&ontest or pay such claim and the Executiadl stot pay such clai
without the written consent of the Company, whiohsent shall not be unreasonably withheld, conu#ibor delayed. The
Company and the Executive shall have the rightitatly direct the contest of such claim with courje@tly selected by
the Company and the Executive, but the Executiad blave the power to settle or compromise sucimctabject to the
consent of the Company (which consent may not beasonably withheld, conditioned or delayed). Seilfje the overall
$500,000 limit on payments by the Company madeimection with a Change in Control, the Companyi §lear and pa
two-thirds of all costs and expenses (including-tivieds of any additional interest and penaltie€uired in connection
with such contest and shall indemnify and hold Exiee harmless for two-thirds of any Excise Tadirmome tax
(including twc-thirds of any interest and penalties with respleetdto) imposed as
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10.

11.

result of such representation and payment of @wdsexpenses. If the Company and the Executiverdite to pay a clair
and sue for a refund, then subject to the oveBDI00 limit on payments by the Company made imeaotion with a
Change in Control, the Company shall advance twaosghof the amount of such payment to the Executimean interest-
free basis (subject to any prohibitions, limitasar restrictions imposed by applicable law), amallsndemnify and hold
the Executive harmless from twbirds of any Excise Tax or income tax (includinggrest or penalties with respect ther
imposed with respect to such advance or with reégpeany imputed income with respect to such adeambe Executive
shall (subject to the Company’s complying with theegoing requirements) promptly pay to the Compamyto the
amount of the advance from the Company, the amaiuenty refund received by the Executive (togethigh any interest
paid or credited thereon after taxes applicablectiog.

(vii) To the extent that any payment to the Executiveeuhis Paragraph 9(c) does not constitute a paymexticordance with
fixed schedule pursuant to Treas. Reg. §1.409A#Bé&hd would trigger an additional tax under Sac#09A of the Code,
payment of such amount shall be delayed until #réest time that payment is permitted under Secfio9A(a)(2)(A) of
the Code (including, to the extent applicable, ®act09A(a)(2)(B)).

Payment of Other Compensatidn addition to any payment due the Executive pamns$ to Paragraphs 8 or 9 above, at the time of

termination of the Executive’s employment, the Exae shall be paid all other compensation and figsrthat may be due or provided
to the Executive in accordance with the terms amdlitions of any applicable plan, policy or arramgst governing the payment of
such compensation or benef

Timing of Paymen.

(&) The compensation payable in accordance withdgPaph 8 or 9(b)(i) and (iii) shall be paid in anlp sum on the first business day
of the seventh month following the Executive’s satian from service (within the meaning of Secti#®A(a)(2)(A)(i) of the
Code and the regulations issued thereunt Separation from Servi”), or if earlier the date of death of the Executi

(b) The compensation payable in accordance withd?aph 9(b)(ii) shall be paid in a lump sum ondhte on which the Company
pays bonuses for the fiscal year of terminatioadiively employed senior executives; provided, havein no event shall such
payment me made (i) earlier than the first busimiegsof the seventh month following the Executiv@&paration from Service (or
if earlier the date of death of the Executive)(iprater than December 31 following the calengaar of termination
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12.

13.

14.

15.

() The compensation payable in accordance withd?aph 9(c) shall be paid in a lump sum as sodheadetermination of the
amount payable to the Executive is made by the &ating Firm, but in all events within thirty (30ags of the date the Executive
remits the Excise Tax to the appropriate taxindneuity.

Confidentiality. The Executive shall not disclose, publish, orfaseany purpose not directly related to the perfance of the
Executives duties for the Company, or permit anyone elshisclose, publish, or use any proprietary or caniiéal information or trad
secrets of the Company at any time during or dfiteemployment with the Company. This obligatioalsbontinue so long as such
information remains legally protectable as to pess@ceiving it in a confidential relationship. Theecutive agrees to return to the
Company all proprietary material which he possessehe date of termination of the Execu’s active employment with the Compa

Non-Competition. For a period of nine (9) months following termntina of the Executive’s employment with the Compé#oryany
reason other than death or “Cause”, and providatithie Company does not breach its obligations uthike Agreement, the Executive
shall not (1) directly or indirectly, sell, market, otherwise provide any client or previously itiéed prospective client of the
Company, products or services similar to or in cefitipn with those sold or distributed by the Comypan any geographic area in
which the Company offers any such products or sesyior (2) participate directly or indirectly methiring or soliciting for employme
of any person employed by the Compe

ReleaseIn consideration of any payment made to the Etveepursuant to Paragraph 8 or 9 (and as a conditiecedent to the
Executive’s right to any such payment), the Exeeutigrees to release the Company and its subsiliaffiliates, officers, directors,
stockholders, employees, agents, representatimdssueccessors from and against any and all cldiatshe Executive may have against
any such person or entity relating to the Exectgieenployment by the Company and the terminati@netbf, such release to be in form
and substance reasonably satisfactory to the Coynpaovided, however, that (i) in lieu of acceptiagy payments or benefit pursuant
to Paragraph 8 or 9, the Executive may declinégto the release and preserve any rights to sue(iiusdich release shall not cover

(A) any claims that the Executive may have under Agreement, (B) any claims to the payment oripgagf any compensation or
benefits earned or accrued by the Executive inrdece with the terms and conditions of any platicp or arrangement of the
Company (including, without limitation, any accruéghts under the CACI International Inc 1996 of@@tock Incentive Plan), or

(C) any claims that Executive may have in his cépas a shareholder of the Compa

Assignment By reason of the special and unique nature o#ineices hereunder, it is agreed that neithey reteto may assign any
interest, rights or duties which it or he may havéhis Agreement without the prior written consefthe other party, except that upon
any Change in Control Disposition as defined aliovearagraph 9, th
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16.

17.

Agreement shall inure to the benefit of and be inigdipon the Executive and the purchasing, surgignresulting person, company or
entity in the same manner and to the same extehbagh such entity were the Company.

In the event a successor or assignee (whethett giréndirect, by purchase, merger, consolidationtherwise) to all or, substantially
of the business and/or assets of the Company,rdesxpressly, absolutely and unconditionally assand agree to perform this
Agreement in the same manner and to the same a@ktrthe Company would be required to performriii such succession or
assignment had taken place (with such assumptitoriim and substance satisfactory to the Executthe); the Executive shall be
entitled to resign and receive payment of the s;mva compensation described in Paragraph 9 above.

Dispute Resolutiol.

(&) Except as provided in subsection (b) belowQbempany and the Executive agree that any contsgwarclaim arising out of or
relating to this Agreement, or its breach, or otfige arising out of or relating to the Executivefaployment (including without
limitation to any claim of discrimination whetheaded on race, color, religion, national origin, dgm age, sexual preference,
disability, status as disabled or Vietnama veteran, or any other legally protected statnd,whether based on federal or state
or otherwise) by the Company shall be resolvedrbitration. This arbitration shall be held in theigdiction appropriate to the
principal location of the Company (currently Arliog, Virginia) in accordance with the model empl@mharbitration procedures
of the American Arbitration Association. Judgmepbn award rendered by the arbitrator shall be biopdipon both parties and
may be entered and enforced in any court of compgiesdiction. The above notwithstanding, nothinghis Paragraph 16(a)
shall be deemed a waiver of any of the Exec’s or the Compar’s rights or entitlements under la

(b) The Executive acknowledges and agrees thatithst@nding subsection (a) above, if the Executireaches any of the provisions
of Paragraph 12 or 13 hereof, the Company willesufhmediate and irreparable harm for which moryedamages alone will not
be a sufficient remedy, and that, in addition to#ier remedies that the Company may have, thepaasnshall be entitled to se
injunctive relief, specific performance or any atfem of equitable relief to remedy a breach oe#ttened breach of Paragrapt
or 13 by the Executive and to enforce the provisiohthis Agreement. The existence of this rigtatlishot preclude or otherwise
limit the applicability or exercise of any otheghis and remedies which the Company may have abtawequity.

Executivés Estate This Agreement shall inure to the benefit of decenforceable by the Executisgdersonal and legal representati
executors, administrators, successors, heirsjliligtes, devisees and legatees. If the Executiveldidie while any amounts are still
payable to him hereunder, all such amounts shaldlietin accordance with the terms of this Agreemethe Executive’s devisee,
legatee, or other designee or, if there be no designee, to the Execut’s estate
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18.

19.
20.

21.

22.

AmendmentsNo provision of this Agreement may be amended]ifred, waived or discharged unless such amendmeiter,
modification or discharge is agreed to in a writgigned by the Executive and the Company. No wadiyegither party of any breach or
failure to comply with any condition or provisiofithis Agreement by the other party at any timdidt@deemed a waiver of any other
breach or failure to comply with the conditionspoovisions of this Agreement. No agreements orasgmtations, oral or otherwise,
expressed or implied, concerning the subject matezof have been made by either party which arsetdorth expressly in this
Agreement

Governing Law. This Agreement shall be construed and enforcedt@ordance with the laws of the Commonwealth ofjiia.

Notices.For purposes of this Agreement, notices and comeations hereunder shall be in writing and shalibemed properly given
and effective when received, if sent by facsimiléedecopy, or by postage prepaid by registereckdified mail, return receipt
requested, or by other delivery service which ptesievidence of delivery, as follov

If to the Company:

CACI International Inc.
1100 N. Glebe Road

16th Floor

Arlington, Virginia 22201
Attention: General Counsel

If to the Executive:

Dr. J. P. London
1200 North Veitch Street
Arlington, VA 22201

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

Enforceability. The invalidity or unenforceability of any prowsi of this Agreement shall not affect the validityenforceability of any
other provision of this Agreement, which shall réma full force and effect

CounterpartsThis Agreement may be executed in one or morateoparts, each of which shall be deemed to beigmal but all of
which together will constitute one and the saméumsent.
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23.

24,

25.

26.

27.

28.

Legal FeesThe Company shall pay any reasonable legal feg®gpenses including those of experts and witseshéch
Executive may incur in connection with any dispotgroceeding brought to interpret or enforce fgseement. The amount
reimbursed to the Executive in any year shall filgichthe amount reimbursable in any other yearamdsuch reimbursement
shall be made in accordance with the provisionErefis. Reg81.409A-3(i)(1)(iv).

Headings The headings of numbered Paragraphs in this Aggathave been included for convenience only amsbiway define
or limit the scope, content or substance of thise&gent, nor in any way affect its provisions odligdtions.

Entire AgreementThis Agreement constitutes the entire understandnd agreement between the Company and the Exeecut
with regard to all matters herein. It supersedebsraplaces any and all prior agreements writteorak between the Company and
the Executive concerning the Executive’s employmiactuding the Executive’s Employment Agreemertedajuly 1, 1990,
except that the Executive’s Agreement for Life TiMedical Benefits with the Company dated Augustll9Q5, is not effected in
any way hereunder, and remains in full force afiglotfas a separate agreement between the Exeantivhe Compan:

Compliance with Section 4Q9AThe Agreement is intended to comply with the Bimns of Section 409A of the Code (to the
extent applicable) and, if any provision of thisrAgment is subject to more than one interpretatiaronstruction, such ambiguity
shall be resolved in favor of that interpretatiorconstruction which is consistent with the Agreatmmplying with the
provisions of Section 409A of the Co

Tax Consequences of Paymenfse Executive understands and agrees that thegp@woymakes no representations as to the tax
consequences of any compensation or benefits prd\iidreunder (including, without limitation, un@action 409A of the Code,
if applicable). Executive is solely responsible &ory and all income, excise or other taxes impaseHxecutive with respect to
any and all compensation or other benefits providdexecutive

Initials. Each page of this Agreement shall be initialed dated by the Executive and the official signiogdnd on behalf of the
Company
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In witness whereof the parties have executed tgieédment first above written.
CACI INTERNATIONAL INC

By: /s/ Robert Turner /s/ Dr. J. P. London
Robert Turne Dr. J. P. Londot

I, Arnold D. Morse, certify that | am the SeniorcéiPresident, Chief Legal Officer and Secretar@ &CI International Inc; that Robert
Turner, who signed this Agreement for this Corpioratwas then EVP, Business Operations of this G@rpn; and that this Agreement was
duly signed for and on behalf of this Corporatigraoithority of its governing body and within thepe of its corporate powers.

Witness my hand and the seal of this Corporaticn2t"day of June, 2007

/s/ Arnold D. Morse
Arnold D. Morse
Senior Vice President, Chief Legal Officer and sy
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Exhibit 10.22
EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (the “Agreement”) is exated effective as of theslday of July, 2007 (the “Effective Date”), by
and between CACI International Inc, a Delaware cmapon (the “Company”), and Paul M. Cofoni (thex&#€eutive”).

RECITALS

The Executive has been employed by the Company agecutive officer and the Company now wisheswpley the Executive as its
President and Chief Executive Officer.

It is in the best interests of the Company andgkecutive to enter into this employment agreemetiirgy forth the terms of the
Executive’s employment as President and Chief Bxex®fficer.

Accordingly, in consideration of the foregoing, ahd mutual agreements contained in this Agreentie@tparties hereto, intending tc
legally bound, agree as follows:

1. Employment of Executive; Duties and Status

(a) The Company hereby agrees to engage the Exe@sithe President and Chief Executive OfficehefCompany during the
“Employment Period” (as defined in Section 2 heyeahd the Executive hereby accepts such employralmn the terms and conditions set
forth in this Agreement. During the Employment Bdrithe Executive shall (i) have responsibility floe active management of the Company
and general supervision and direction of the affafrthe Company, (ii) have such duties, obligatiand responsibilities as are customarily
performed by chief executive officers of comparuélke size and type as the Company or are impasgeapplicable law, including, without
limitation, the Sarbanes-Oxley Act of 2002, as adeshand in effect from time to time (the “Sarbaf@edey Act”), (iii) have such other
authority and perform such other executive dutiesifding, without limitation, serving as an officef an “Affiliate” (as defined in Section 4
(d) hereof) of the Company), as shall be assigogida Executive by the Executive Chairman or tharB®f Directors of the Company (the
“Board”), and (iv) administer such other busineffaies of the Company as shall be assigned to ttexiive by the Executive Chairman or
Board. For purposes of Section 302 of the Sarb@nésy Act the Executive will be deemed to be thiagpal executive officer and for
purposes of 906 of Sarbanes-Oxley Act the Executilidoe deemed to be the principal chief executifficer and the Executive
acknowledges his responsibility to comply with tegtification requirements of the Sarbanes-Oxley Ac

(b) The Executive agrees that, at all times, theddkive shall act in a manner consistent with kigdiary obligations to the
Company, and otherwise comply with the Company’déCof Ethics and Business Conduct Standard, asaiine may be amended and in
effect from time to time and timely provided to tBeecutive (the “Standards of Conduct”). In additithe Executive shall comply with all
laws, rules and regulations that are gene



applicable to the Company and its employees, dire@nd officers, and the Executive shall perfolirsexvices in accordance with the
policies, procedures and rules established by tmapany and the Board.

(c) During the Employment Period, the Executivelldbaa full-time employee of the Company and sHallote all business time
and energies to the Company. So long as suchtégivin the aggregate, do not interfere with tedfigrmance by the Executive of the
Executive’s duties hereunder, or conflict with 8tandards of Conduct, (i) the Executive may sugerpiersonal financial investments; and
(i) the Executive may participate (as board membficer, volunteer or otherwise) in professior@iaritable, educational, religious, civic,
and/or trade associations and similar types ofitiets. If requested by the Board, the Executivallgbrovide the Board with a description of
the activities of the Executive described in itéingbove.

(d) The Executive agrees that, within twelve (12)nths of the Effective Date, he will establish, aluding the Employment
Period he will maintain, his legal residence witfifty (50) miles of the main office of the Compagwhich is currently at 1100 N. Glebe
Road, Arlington, Virginia 22201).

(e) The Board shall establish criteria for meagythre Executive’s performance as President andf Eixiecutive Officer and shall
review and assess the Executive’s performancedordance with such criteria at least annually. Ekecutive Chairman or the Board shall
advise the Executive of the Board's performancesssent.

2. Term of EmploymentThe Executive’s employment hereunder shall comtinntil the third anniversary of the Effective Batinless
such employment is terminated earlier in accordavittethe provisions of this Agreement (the “Emplognt Period”). This Agreement shall
automatically renew itself for an additional ong y&ar term on the third anniversary of the EffeztDate and on each anniversary of the
Effective Date thereafter. Such extended termthéh constitute the term of the Employment Perdatwithstanding the forgoing, this
Agreement may be terminated at any time in accaelarith the provisions of Section 5.

3. Compensation and General Benefits

(a) Base SalaryThe Company agrees to pay to the Executive anaase salary of Six Hundred and Seventy-FiveuSand
Dollars ($675,000) (such base salary, as adjusted fime to time, is referred to herein as the ‘@®8alary”). The Executive’'s Base Salary,
less amounts required to be withheld under apphciabv, shall be payable in equal installmentsdacadance with the practice of the
Company in effect from time to time for the paymehsalaries to executives of the Company, butirwent less frequently than monthly.
The Executive’'s Base Salary shall be reviewed afnbg the Compensation Committee and the Boarcbimection with the Executive’s
performance review.

(b) Annual Incentive During the Employment Period, the Executive shalkligible to participate in any annual incentivebonu:
plan maintained by the Company for its senior etiges (the “Annual Incentive Plan”). The Executisglward under such plan will be
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determined by the Compensation Committee and tlzedBivom time to time. The Executive’s award unsiech plan will be based on the
achievement of strategic performance metrics astedd by the Compensation Committee and approvedeéboard.

(c) ExpensesDuring the Employment Period, the Executive shalkntitled to cause payment by, or to receivenpto
reimbursement from, the Company for all reasonahténecessary expenses incurred by the Executprerfarming the duties required
hereunder on behalf of the Company. All paymentsraimbursements by the Company pursuant to trigd®e3(c) shall be subject to, and
consistent with, the Company'’s policies for expepagment and reimbursement, as in effect from tirtéme. Such payment or
reimbursement shall be made on or before MarchfaBowing the close of the calendar year in whibbk £xpense or liability was incurred.
To the extent that payment or reimbursement isdaseclaims, bills, invoices or other documentatioat the Executive is required to submit
to the Company, such documentation must be suldbftehe Executive on or before Marck fbllowing the close of the calendar year in
which the expense or liability was incurred. Amauwhich are not submitted within the required tiraefe shall not be eligible for payment
or reimbursement hereunder.

(d) Fringe Benefits

(i) Company PlansDuring the Employment Period, in addition to amgounts to which the Executive may be entitled
pursuant to the other provisions of this Secti@r 8lsewhere herein, the Executive shall be edtitbeparticipate in, and to receive benefits
under, any deferred compensation plan (fundedysbleklective deferrals by the Executive), quatifietirement plan, profit-sharing plan,
savings plan, group life, disability, sickness,ident and health insurance programs, or any othglas benefit plan or arrangement gener.
made available by the Company to its senior exeew@imployees, subject to and on a basis consisitnthe terms, conditions and overall
administration of each such plan or arrangemerg. BXecutive may also participate in any long temoentive, equity or other non-qualified
deferred compensation plan on such terms and dncarditions as may be established by the Boatdeo€ompensation Committee. The
award of any additional incentive under this Set8¢d)(i) shall be separate and distinct from igbtrof the Executive to receive the annual
incentive or bonus payment from the Company deedrib Section 3(b).

(i) SERP. The Company will provide the Executive with a glgmental retirement benefit in accordance withtémns of
the Supplemental Executive Retirement Plan datedats 24, 2006, as amended from time to time (8&RP").

(iii) Leave. The Executive shall be entitled to paid annuavéeduring the Employment Period in accordance thigh
Company’s leave policy for senior executives. Lesivell accrue monthly during the Employment Pe(lmased on a full year). In addition,
the Executive shall be entitled to all paid holid@yven by the Company to its senior executiveg &ktent to which the Executive may
receive payment for unused annual leave at thevEtiee Employment Period shall be determined iroed&nce with the Company’s policies
for its senior executives.



(iv) Office . During the Employment Period, the Company shalVjgle the Executive with an office of a size anithw
furnishings and other appointments commensurate té Executive’s office at the Company on the &ffe Date, and full-time secretarial
and administrative assistance and the supportrstaffssary in order to perform his duties hereunder

(e) Parachute Treatment

(i) If it shall be determined that in connectiortiwa change in control of the Company within theanieg of the CACI
International, Inc 2006 Stock Incentive Plan (a &8e in Control”), any payment, vesting, distribatior transfer by the Company or any
successor, or any Affiliate of the foregoing ordny other Person (as defined in Section 4(d) hgrepfiny other event occurring with resg.
to the Executive and the Company for the Execusibenefit, whether paid or payable or distributedistributable under the terms of this
Agreement (including Section 5(h)(ii)) or otherwigecluding under the SERP or any employee bepédit) (a “Parachute Payment”) would
be subject to or result in the imposition of theisg tax imposed by Section 4999 of the InternaldRae Code of 1986, as amended (the
“Code”) (and any regulations issued thereunder,sargessor provision, and any similar provisiostate or local income tax law)
(collectively, an “Excise Tax"), then, subject teetprovisions of Section 3(e)(ii) below, the Compahall pay to the Executive an amount
equal to two thirds of the Excise Tax, up to anrellenaximum payment of $500,000 with respect tchs@Ghange in Control.

(i) Notwithstanding the provisions of Section J{(g)no such amount shall be payable or made uBdetion 3(e)(i) if the
Executive would, on a net after-tax basis (takimg iccount the amount of any payment required u8detion 3(e)(i) and any prior
Parachute Payments in connection with such Chan@enmtrol) receive less compensation than he widdive if the Parachute Payment
were reduced by the amount necessary to avoiddirngesuch Parachute Payment to the Excise Tasudh event, then, in lieu of any
payment under Section 3(e)(i), the amount of the¢raite Payment shall be reduced by the amounssageto avoid subjecting such
Payment to the Excise Tax (the “Parachute Paymedt&ion”). The Executive shall have the righthis sole discretion, to designate those
payments or benefits, if any, that shall be redwesliminated under the Parachute Payment Reductio

(iii) The determination required under Section @{e3$hall be made with respect to each Parachajgrént and shall take
into account all Parachute Payments previously niadlee Executive in connection with the Chang€damtrol. If a determination under
Section 3(e)(ii) resulted in a Parachute PaymenuBtion, and, as a result of a subsequent ParaBlaytment, a determination is made that
the Executive would, on a net after-tax basis (tgkhto account the aggregate Parachute Paymeidteppayable to the Executive), receive
more compensation with the payment under Sectie}(i3(and no Parachute Payment Reduction), tlmeaddition to the payment required
under Section 3(e)(i), the Executive shall receimeamount equal to any prior Parachute Paymentd®ediplus interest from the date of s
reduction at the applicable Federal rate providedrf Section 1274(d) of the Code.
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(iv) All determinations required to be made unds Section, including whether and when an amaistibject to
Section 4999 and whether the provisions of Se@i@(ii) or 3(e)(iii) are applicable (and if apmiale, the amount of any Parachute Payment
Reduction under Section 3(e)(ii) or any restorexh&aute Payment under Section 3(e)(iii)), shaliizale by the Company’s outside auditors
at the time of such determination (the “Accountifign”), which Accounting Firm shall provide detallsupporting calculations to the
Executive and the Company. All fees and expenséseoficcounting Firm shall be borne by the Compéithe Accounting Firm shall
determine that no Excise Tax is payable by the Hkes, it shall furnish to the Executive writtenvazk that failure to report the Excise Tax
on his applicable federal income tax return wouwdtilve reasonably likely to result in the impositifra penalty for fraud, negligence, or
disregard of rules or regulations. Any determinatiy the Accounting Firm shall be binding upon @@mpany and the Executive in
determining whether a payment is required under$iiction and the amount thereof, in the absens®tdrial mathematical or legal error.

(v) As a result of uncertainty in the applicatidrS@ctions 280G and 4999 of the Code that may exitte time of a
determination by the Accounting Firm, it may be gibke that in making the calculations required éoniade hereunder, the Accounting Firm
shall determine that a Parachute Payment Reduittidrwas not made should have been made, or a Regachute Payment Reduction
should have been made, or that a payment made Gedéon 3(e)(i) or 3(e)(iii) should not have beeade, or a smaller payment under
Section 3(e)(i) or 3(e)(iii) should have been méate“Overpayment”)or that a Parachute Payment Reduction should nat bhaen made, ol
smaller Parachute Payment Reduction should hawerede, or that a payment under Section 3(e)@(@)iii) should have been made, or a
larger payment under Section 3(e)(i) or 3(e)(fipsld have been made (an “Underpayment”). If thecdimting Firm, the Internal Revenue
Service or other applicable taxing authority skallermine that an Overpayment was made, any suetp@ment shall be repaid by the
Executive with interest at the applicable Fedeatd provided for in Section 1274(d) of the Codevpied, however, that, subject to applic:
law, the amount to be repaid by the Executive éo@bmpany shall be reduced to the extent that artjop of the Overpayment to be repaid
will not be offset by a corresponding reductioriar by reason of such repayment of the Overpaynpeatided, further, that to the extent the
Overpayment relates to a payment made under Se3()() or 3(e)(iii), the Executive shall be oldigd to repay such amount only at such
time and to such extent as the Executive receivefuad of the Overpayment from the Internal Reee8ervice or applicable taxing
authority. If the Accounting Firm, the Internal Rewe Service or other applicable taxing authohiglldetermine that an Underpayment was
made, then, subject to the overall $500,000 limipayments by the Company made in connection w&hange in Control, twthirds of any
such Underpayment (together with two-thirds of arigrest and penalties imposed thereon) shall beadd payable by the Company to the
Executive within thirty-five (35) days after the @pany receives notice of such Underpayment, bnbiavent later than the date the
Executive must pay such amounts to the InternaERe® Service or other applicable taxing authority.

(vi) The Executive shall give written notice to t@empany of any claim by the Internal Revenue $erar other applicab
taxing authority that, if successful, would requtine payment by the Executive of an Excise Taxhswatice to be provided within
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a reasonable period of time after the Executivdl slage received written notice of such claim. T@mpany and the Executive shall
cooperate in determining whether to contest orquaph claim and the Executive shall not pay sucimclgithout the written consent of the
Company, which consent shall not be unreasonaliyheid, conditioned or delayed. The Company andEttecutive shall have the right to
jointly direct the contest of such claim with coahmintly selected by the Company and the Exeeytut the Executive shall have the po
to settle or compromise such claim subject to thesent of the Company (which consent may not beasumably withheld, conditioned or
delayed). Subject to the overall $500,000 limitparyments by the Company made in connection with@nGe in Control, the Company shall
bear and pay two-thirds of all costs and experisekifling two-thirds of any additional interest goehalties) incurred in connection with
such contest and shall indemnify and hold Executamnless for two-thirds of any Excise Tax or ineotax (including two-thirds of any
interest and penalties with respect thereto) imgp@sea result of such representation and paymesusté and expenses. If the Company and
the Executive determine to pay a claim and sue fa&fund, then subject to the overall $500,000tloni payments by the Company made in
connection with a Change in Control, the Comparall stdvance two-thirds of the amount of such payn@ithe Executive, on an interest-
free basis (subject to any prohibitions, limitasar restrictions imposed by applicable law), amallsndemnify and hold the Executive
harmless from two-thirds of any Excise Tax or ineotax (including interest or penalties with resgheteto) imposed with respect to such
advance or with respect to any imputed income vésipect to such advance. The Executive shall (sutgjghe Company’s complying with
the foregoing requirements) promptly pay to the @any, up to the amount of the advance from the @Gmyppthe amount of any refund
received by the Executive (together with any irdepaid or credited thereon after taxes applicttsdecto).

(vii) Any amount payable to the Executive in ac@rde with Section 3(e)(i) or (ii) shall be paidaitump sum as soon as
the determination of the amount payable to the Etee is made by the Accounting Firm, but in aleats within thirty (30) days of the date
the Executive remits the Excise Tax to the appropitiaténg authority. Any reimbursement or paymenuiegf under Section 3(e)(vi) shall
made as soon as reasonably practical after sua@nsgmvas incurred (but in all events no later tharclose of the year following the year in
which such expense was incurred). All payments nedier this Section 3(e) shall be made in accomlanth the provisions of Treas. Reg.
81.409A-3(i)(1).

(viii) To the extent that any payment to the Exaautinder his Section 3(e) does not constituteyaneat in accordance
with a fixed schedule pursuant to Treas. Reg. 81A48(i)(I) and would trigger an additional tax umdgection 409A of the Code, payment of
such amount shall be delayed until the earliest tinat payment is permitted under Section 409Ajé)\j2of the Code (including, to the ext
applicable, Section 409A(a)(2)(B)).

4. Covenants of the Executive

(a) No Conflicts. The Executive represents and warrants to the @ognfhat the Executive is not subject to any cantra
agreement, judgment, order or decree of any kindng restrictive agreement of any character, rigtricts the Executive’s ability to perform
his obligations under this Agreement or that wdwddbreached by the Executive upon his
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performance of his duties pursuant to this Agrednilme Executive also understands that as a conditi his employment as the President
and Chief Executive Officer of the Company, he nagsture and maintain appropriate security cleasand he represents and warrants that
he is not aware of any reason he should not betalsdecure and maintain such security clearances.

(b) Confidentiality; Intellectual Property

(i) The Executive recognizes and acknowledges(thtiie Executive’s employment with the Company pesvided (and in
the future, will provide) the Executive with accégsTrade Secrets” or “Confidential or Proprietdnjormation” (each, as defined in
Section 4(d) hereof), (ii) the Company is engaged highly competitive enterprise, so that any timazed disclosure or unauthorized us:
the Executive of the Trade Secrets or Confidentidroprietary Information protected under this égment, or any unauthorized competit
whether during his employment with the Companyftarats termination, would cause immediate, suliiéhand irreparable injury to the
business and goodwill of the Company, (iii) the @amy’s Trade Secrets and Confidential and Propyiétdormation was developed by the
Company at considerable expense, that this infeomat a valuable Company asset and part of itelgilh that this information is vital to tt
Company'’s success and is the sole property of tregany, and (iv) the Company’s business interesfaire a confidential relationship
between the Company and the Executive and thesfyllactical protection and confidential treatmefiraill Trade Secrets and Confidential or
Proprietary Information. Accordingly, the Executizgrees that, except (A) as required by law, Gawerntal Authority or court order, or
(B) in the good faith furtherance of the businelsthe Company, the Executive will keep confidenéiatl will not publish, make use of, or
disclose to anyone (or aid others in publishingkimguse of, or disclosing to anyone), in each caieer than the Company or any Persons
designated by the Company, or otherwise “Misappatgt (as defined in Section 4(d) hereof) any Trade Seeane€Confidential or Proprieta
Information at any time. The Executigedbligations hereunder shall continue during thgByment Period and thereafter for so long as
Trade Secrets or Confidential or Proprietary Infation remain Trade Secrets or Confidential or Het@ry Information.

(i) The Executive acknowledges and agrees that:

(A) all Trade Secrets and Confidential or Proprigtaformation shall be “Trade Secrets” (as defineder the
Uniform Trade Secrets Act) of the Company and®Alffiliates, as the case may be;

(B) the Executive occupies a unique position witiia Company, and he is and will be intimately ised in the
development and/or implementation of Trade SeeetsConfidential or Proprietary Information;

(C) in the event the Executive breaches Sectiohl#beof with respect to any Trade Secrets or Cential or
Proprietary Information, such breach shall be dektode a Misappropriation of such Trade SecretSamfidential or Proprietary
Information; and



(D) any Misappropriation of Trade Secrets or Coaffitial or Proprietary Information will result in mediate and
irreparable harm to the Company.

(iii) The Executive recognizes that the Companyeagived, and in the future will receive, “Infortiean” (as defined in
Section 4(d) hereof) from Persons subject to a datthe Company part to maintain the confidentiality of such Imf@tion and to use it on
for certain limited purposes. Without limiting ahirig in Section 4(b)(i) hereof, the Executive agrdeat he owes the Company and such
Persons, during the Employment Period and themeaftduty to hold all such Information in the stefst confidence and, except with the prior
written authorization of the Company, or as requiog law, Governmental Authority or court ordert tmdisclose such Information to any
Person (except as necessary in carrying out theufixe's duties for the Company consistent with @@mmpany’s agreement with such
Person) or to use it for the benefit of anyone iothan for the Company or such Person (consistéhtthe Company’s agreement with such
Person).

(iv) All memoranda, notes, lists, records and ottesuments or papers (and all copies thereof)udiet but not limited to,
such items stored in computer memories, on midnefielectronically, or by any other means, madmarpiled by or on behalf of the
Executive, or made available to the Executive dhaExecutive’s possession concerning or in any rgkating to the conduct of the business
of the Company or any of its Affiliates, are an@lsbe the property of the Company or such Affdiaind shall be delivered to the Company
promptly upon the Company’s request following thertination of the Executive’'s employment with then@pany or at any other time on
request. The Executive acknowledges and stiputhtdsall Electronic Equipment (as defined in Set#dd) hereof) of the Company or any
Affiliate are the sole property of the Company ocls Affiliate, and that any information transmittiey, received from, or stored in such
Electronic Equipment is also the property of thenpany or such Affiliate. Executive agrees thaglfiis termination of employment, he
shall not, directly or indirectly, for himself ooif any other person or entity, use, access, capgtoeve, or attempt to use, access, copy, or
retrieve, any of the Electronic Equipment of ther@any or any Affiliate or any information on thegment of the Company or an
Affiliate.

(v) “Work Product” (as defined in Section 4(d) hefjerelating to any work performed by or assignedhie Executive
during, and in connection with, his employment wik Company, shall belong solely and exclusivelthe Company.

(vi) From time to time, at the reasonable requésh® Company, the Executive agrees to disclosmptly to the Company
all Work Product and relevant records, which resawill remain the sole property of the Company;vided that the Executive shall not have
an obligation to disclose Work Product or recordeelinder to the extent the Company already hasldatowledge of such Work Product
and originals or copies of such records.

(vii) The Executive hereby assigns to the Companthout further consideration, his entire rightlej and interest
(throughout the United States and in all foreigartdes) in and to all Work Product, whether or patentable. Should the Company be
unable to secure the Executive’s signature on agymhent necessary to apply for, prosecute, obdaienforce any patent, copyright, or other
right or protection relating to any Work Produchether



due to the Executive’s mental or physical incapadit the Executive’s unavailability for a reasoleaperiod under the circumstances, the
Executive hereby irrevocably designates and appdiet Company and each of its duly authorized ef§i@nd agents as his agent and
attorney-in-fact (such designation and appointnbemg coupled with an interest), solely for thedfieinstance in which the Company is
unable to secure such signature, to act for amisibehalf and stead, to execute and file any docliment, and to do all other lawfully
permitted acts to further the prosecution, issuaand enforcement of patents, copyrights, or otighits or protections with the same force
and effect as if executed and delivered by the Etkee.

(viii) There is no Information which the Executiwéshes to exclude from the operation of this Sectih). To the best of
the Executive’s knowledge, there is no existingtiamt in conflict with this Agreement or any otleantract to assign Information that is now
in existence between the Executive and any othesoRe

(i) To the extent that any Work Product incorpesapre-existing material to which the Executivesesses copyright,
trade secret, patent, trademark or other propyietghts, and such rights are not otherwise assigoeghe Company herein, the Executive
hereby grants to the Company a royalty-free, ircabde, worldwide, exclusive, perpetual license tikey have made, sell, use and disclose,
reproduce, modify, transmit, prepare Derivative W¢dnased on, distribute, perform and display (mljpbr otherwise), such material, with
full right to authorize others to do so.

(c) Noncompetition and Nonsalicitation

(i) Subject to the provisions of Section 4(c)(higreof, during his period of employment and thaezdbr a period of two
years following termination of his employment (amto five years in the case of the restrictiontaored in Section 4(c)(ii)) (th“Restricted
Period”), the Executive agrees that he will notedily or indirectly, on his own behalf or as atpar, owner, officer, director, stockholder,
member, employee, agent or consultant of any dkeson, within any state (including the DistriciQiflumbia), territory, possession or
country where the Company conducts business dtiim&mployment Period or during the Restrictedd@kri

(A) own, manage, operate, control, be employedhbyyide services as a consultant to, or participatee ownershij
management, operation, or control of, any Persgaged in any activity competitive with the Compamyany of its Affiliates;

(B) engage in the business of providing goods orices that are the same as or similar to the goodsrvices of the
Company or any of its Affiliates;

(C) contact any of the Company’s Customers or giate@ustomers or solicit or induce (or attempsadicit or
induce) any of the Company’s Customers to discomtior reduce its business with the Company, ompatgntial Customers not to
conduct business with the Company, or any Custampotential Customer to conduct business withomtract with any other Person
that competes with the Company or its Affiliates; o



(D) persuade or attempt to persuade any supptientabroker, or contractor of the Company or aniysoAffiliates to
discontinue or reduce its business with the Comgangny prospective supplier, broker, agent, otiaztor to refrain from doing
business with the Company or any of its Affiliates)

(i) Subject to the provisions of Section 4(c)(liig¢reof, during a Restricted Period of up to fieans, the Executive agrees
that he will not, directly or indirectly, on his ovbehalf or as a partner, owner, officer, direcstockholder, member, employee, agent or
consultant of any other Person, within any stateliding the District of Columbia), territory, p@ssion or country where the Company
conducts business during the Employment Perioduond the Restricted Period solicit, hire, or othise attempt to establish for any Person,
any employment, agency, consulting or other businelationship with any Person who is an employemasultant of the Company or any
of its Affiliates, provided that the prohibition this Section 4(c)(ii)(C) shall not bar the Exewgatfrom soliciting or hiring any former
employee or former consultant who at the time ahssolicitation or hire had not been employed @agred by the Company or any of its
Affiliates for a period of at least six (6) montlug,any other provider of services to the Compangny of its Affiliates, as long as such
Person’s engagement by the Executive does nofenéenr conflict with the provision of servicesttee Company or an Affiliate by such
Person.

(iii) The parties hereto acknowledge and agree ti@tvithstanding anything in Section 4(c)(i) dj tiereof the Executive
may own or hold, solely as passive investmentsjrifezs of Persons engaged in any business thaldvaibierwise be included in Section 4(c)
(i) or (i), as long as with respect to each sunlestment, the securities held by the Executivaatexceed five percent (5%) of the
outstanding securities of such Person and suchisestare publicly traded and registered undetiBed 2 of the Securities Exchange Act of
1934, as amended (the “Exchange Agbtpvided, that in the case of investments otherpésenitted under this clause, the Executive sha
be permitted to, directly or indirectly, participah, or attempt to influence, the managementgctior or policies of (other than through the
exercise of any voting rights held by the Executiveonnection with such securities), or lend thxeditive’s name to, any such Person.

(d) Definitions. For purposes of this Agreement, the followingreishall have the following meanings:

(i) Affiliate means a Person, whether now or hereafter existirggtly or indirectly controlling or controlled bgr under
direct or indirect common control with, such spedfPerson. For purposes hereof, “control” or atieoform thereof, when used with
respect to any Person, means the power to direechtnagement and policies of such Person, direcilydirectly, whether through the
ownership of voting securities, by contract or otvise.

(i) Confidential or Proprietary Informatiomeans:

10



(A) any and all information and ideas in whatevanft (including, without limitation, written or veabform, and
including information or data recorded or retrie\dany means, tangible or intangible), whethecld&ed to or learned or developec
the Executive, pertaining in any manner to the hess of the Company or any of the Company’s Afika(collectively, “Information”)
that (a) derives independent economic value, actupbtential, from not being generally known te fsublic or to other Persons who
can obtain economic value from its disclosure @; asd (b) is the subject of efforts by the Compamg/or its Affiliates that are
reasonable under the circumstances to maintagedsecy; and

(B) any and all other Information unique to the @amy and/or or its Affiliates which has a signifitdusiness
purpose and is not known or generally availablenfemurces outside of such Persons or typical afgtrgt practice.

(iii) Customermeans all Persons that have either sought or psedihe Company’s goods or services, have contttuted
Company for the purpose of seeking or purchasiagmpany’s goods or services, or have been ceatégtthe Company for the purpose
of selling its goods and services during the Exgelg employment and for one year prior theretal ath Persons subject to the control of
those Persons. The Customers covered by this Agmgeshall include any Customer or potential Custoofi¢he Company at any time duri
the Executive’s employment. In the case of a Ganemtal Authority, the Customer or potential Custostell be determined by reference to
the specific program offices or activities for whithe Company provides (or may reasonably prowddeys or services.

(iv) Electronic Equipmenteans electronic and telephonic communication systeomputers and other business
equipment of the Company or any Affiliate includifmt not limited to, computer systems, data bgdesne mail, modems, e-mail, Internet
access, Web sites, fax machines, techniques, megdormulas, mask works, source codes, progrengconductor chips, processors,
memories, disc drives, tape heads, computer tetsyikayboards, storage devices, printers and dmiaracter recognition devices, and any
and all components, devices, techniques or circuittorporated in any of the above and similar bess devices.

(v) Governmental Authorityneans any federal, state, local or other governahamigulatory or administrative agency,
commission, department, board, or other governrhsatalivision, court, tribunal, arbitral body ohet governmental authority.

(vi) Informationincludes, without limitation, any and all (A) infoation regarding business strategy, operations and
methods of operation including, without limitatidsysiness or strategic plans, plans regarding bssiacquisitions, mergers, sales or
divestures, marketing and sales information, afatimation regarding Customers, potential Custongrppliers, manufacturers, distributors,
contractors or other business contacts; (B) infeionaregarding products and services includinghuwiit limitation, production, distribution,
design, development, techniques, processes, sefivenluding, without limitation, designs, prograarsd codes), and know how;

(C) information regarding technology, software,
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concepts, research, formulae, inventions, techsicaed other work product (of the Executive or ather employee of Company or an
Affiliate); (D) financial information including, vihout limitation, budget, cost and expense inforamtpricing, revenue, or profit information
and/or analysis, statistical information, economidels and forecasts, operating and other finanggadrts and/or analysis; and (E) human
resource information such as compensation polaesschedules, employee recruiting and retentiansplorganization charts and personnel
data.

(vii) Misappropriation, or any form thereof, means:

(A) the acquisition of any Trade Secret or Confiildror Proprietary Information by a Person who wsmr has
reason to know that the Trade Secret or ConfideotiRroprietary Information was acquired by thefipery, misrepresentation, breach
or inducement of a breach of a duty to maintaimesgg or espionage through electronic or other méaach, an “Improper Means”); or

(B) the disclosure or use of any Trade Secret orfi@ential or Proprietary Information without thgpgess consent of
the Company by a Person who (1) used Improper M@aasquire knowledge of the Trade Secret or Cenfiidl or Proprietary
Information; or (2) at the time of disclosure oeuknew or had reason to know that his or her kadge of the Trade Secret or
Confidential or Proprietary Information was (a) iged from or through a Person who had utilized loger Means to acquire it,

(b) acquired under circumstances giving rise totg tb maintain its secrecy or limit its use, oy derived from or through a Person who
owed a duty to the Company and/or any of its Adfiis to maintain its secrecy or limit its use;3)ri{efore a material change of his or
her position, knew or had reason to know that & wdrade Secret or Confidential or Proprietargdmfation and that knowledge of it
had been acquired by accident or mistake.

(viii) Personmeans any individual, corporation, partnershipjtiehliability company, joint venture, associatitnsiness
trust, joint-stock company, estate, trust, uninoogged organization, or government or other agemgpolitical subdivision thereof, or any
other legal or commercial entity.

(ix) Trade Secretmeans all information of the Company or any of@wempany’s Affiliates that would be deemed to be
“trade secrets” within the meaning of the Uniformade Secrets Act.

(x) Uniform Trade Secrets Acteans the Uniform Trade Secrets Act as promuldayatie United States National
Conference of Commissioners on Uniform State Lam&uch other or similar statute of any jurisdictishich is found to be applicable to this
Agreement, its enforcement or its interpretation.

(e) Remedies The Executive acknowledges and agrees that iEfeeutive breaches any of the provisions of Sactior 5(i)
hereof, the Company will suffer immediate and iengble harm for which monetary damages alone willbe a sufficient remedy, and that,
in addition to all other remedies that the Compamay have, the Company shall be entitled
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to seek injunctive relief, specific performanceaay other form of equitable relief to remedy a btear threatened breach of this Agreement
(including, without limitation, any actual or thteaed Misappropriation) by the Executive and tamesd the provisions of this Agreement.
The existence of this right shall not preclude threowise limit the applicability or exercise of aother rights and remedies which the
Company may have at law or in equity. The Executraé/es any and all defenses he may have on thandsoof lack of jurisdiction or
competence of a court to grant the injunctionstbeoequitable relief provided above and to them#ability of this Agreement.

(f) Further Acknowledgements; Severability

(i) The Executive recognizes and acknowledgeshisagxperience, skills, education and trainingraselily transferable ai
of such breadth that he can employ them to hisradge in many other fields of endeavor, and thasequently, the terms of this Agreement
will not unreasonably impair the Executive’s alilib engage in business or employment activities.

(if) The Executive has carefully considered thesius effects on the Executive of the covenantsmabmpete, the
confidentiality provisions, and the other obligasocontained in this Agreement, and the Executieegnizes that the Company has made
every effort to limit the restrictions placed upthie Executive to those that are reasonable andsageto protect the Company’s legitimate
business interests.

(iii) The Executive understands that he may noeptemployment with any Person if the nature ofplaisition with such
Person will inevitably require or lead to the distire of any Trade Secrets or Confidential and fietgwy Information.

(iv) The Executive acknowledges and agrees thatebigictive covenants set forth in this Agreensmetreasonable and
necessary in order to protect the Company’s val@riess interests. It is the intention of the partiereto that the covenants, provisions and
agreements contained herein shall be enforcealtfetiullest extent allowed by law.

(v) If any covenant, provision, or agreement caorediherein is found by a court having jurisdictiorbe unreasonable in
duration, scope or character of restrictions, benowise to be unenforceable, such covenant, prmvisi agreement shall not be rendered
unenforceable thereby, but rather the duratiompes@o character of restrictions of such covenawlyipion or agreement shall be deemed
reduced or modified with retroactive effect to renduch covenant, provision or agreement reasomalmtherwise enforceable (as the case
may be), and such covenant, provision or agreestait be enforced as modified. If the court hayumgsdiction will not review the covenal
provision or agreement, the parties hereto shallially agree to a revision having an effect aselas permitted by applicable law to the
provision declared unenforceable. The parties bexgtee that if a court having jurisdiction detered, despite the express intent of the pe
hereto, that any portion of the covenants, prowisior agreements contained herein are not enfdesgab remaining covenants, provisions
and agreements herein shall be valid and enforee®ldreover, to the extent that
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any provision is declared unenforceable, the Comgaall have any and all rights under applicald¢utes or common law to enforce its
rights with respect to any and all Trade SecretSamnfidential or Proprietary Information or unfawmpetition by the Executive.

5. Termination
(a) General The employment of the Executive hereunder (ard=imployment Period) shall terminate (or may bmieated) in
accordance with the provisions of this Section 5.

(b) Termination Upon Mutual Agreementhe Company and the Executive may, by mutuakewiagreement, terminate this
Agreement and/or the employment of the Executivnel the Employment Period) at any time.

(c) Death or Disability of the Executive

() The employment of the Executive hereunder (@redEmployment Period) shall terminate (A) upondbeath of the
Executive, and (B) at the option of the Companyrupot less than thirty (30) days prior writtenioetto the Executive or his personal
representative or guardian, if the Executive ssffefTotal Disability” (as defined in Section 5(@)pelow). Upon termination for death or
Total Disability, the Company shall pay to the Exi@ee’s guardian or personal representative, agdise may be, in addition to any insurance
or disability benefits to which he may be entittezteunder, the “Accrued Rights” (as defined in Back(h) hereof). Notwithstanding the
foregoing, to the extent that the payment of angamh under this Section 5(c) on account of the Etee's Total Disability is deemed to
constitute deferred compensation for purposes cii@e409A of the Code, and such Total Disabilibed not constitute a “disability” under
Section 409A(a)(2)(C) of the Code, then paymersuath amount shall be deferred and made on thebfisshess day following the expiration
of the six (6) month period following the Executw&eparation from Service (as defined in Secti)).6

(i) For purposes of this Agreement, “Total Dis#lil shall mean (A) if the Executive is subjectadegal decree of
incompetency (the date of such decree being de#imeedhite on which such disability occurred), (B) written determination by a physician
selected by the Company that, because of a medaetérminable disease, injury or other physicahental disability, the Executive is
unable substantially to perform each of the malterities of the Executive required hereby, and shiah disability has lasted for the
immediately preceding ninety (90) days and is,fak@date of determination, reasonably expectddstioan additional six (6) months or
longer after the date of determination, in eacle ¢esed upon medically available reliable inforomator (C) qualification by the Executive
for benefits under the Company’s long-term disabioverage, if any.

(i) The date of any legal decree of incompeteacwyritten opinion which is conclusive as to thadld®isability of the
Executive shall be deemed the date on which sutdl Disability occurred. Any leave on account dfiéss or temporary disability which is
short of Total Disability shall not constitute ahch of this Agreement by the Executive, and in
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no event shall any party be entitled to terminhie Agreement for Good Cause due to any such lgdiphysicians selected hereunder shall
be board-certified in the specialty most closelgterl to the nature of the disability alleged tasexn conjunction with determining mental
and/or physical disability for purposes of this Agment, the Executive consents to any such exaomsavhich are relevant to a
determination of whether he is mentally and/or ity disabled, and which are required by the @$aid Company physician, and to furnish
such medical information as may be reasonably tgdeand to waive any applicable physician papentlege that may arise because of
such examination.

(d) Termination For Good Cause

(i) The Company may, upon action of the Board icoadance with Section 5(d)(iii) hereof, terminaie Employment of
the Executive (and the Employment Period) at amg tior “Good Cause” (as defined below).

(i) For purposes of this Agreement, “Good Cause’ans:

(A) A failure by the Executive to comply with anyaterial obligation imposed by this Agreement (imibhg, without
limitation, any violation of Sections 4 hereof);

(B) The Executives continued failure, after being provided noticeafying the nature of such failure, to comply v
a direction of the Board with respect to an actission or failure to act on the part of the Exegerti

(C) A breach of the Executive’s fiduciary obligatfoto the Company;

(D) Gross negligence, willful misconduct or willfolalfeasance by the Executive in connection withgérformance
of any material duty for the Company;

(E) A violation by the Executive of any legal regment or obligation relating to the Company thatBoard of
Directors, acting in good faith, reasonably deteesiis likely to have a material adverse impaaghenCompany (unless the Executive
had a reasonable good faith belief that the actssion or failure to act in question was not a &iimn of such legal requirement or
obligation);

(F) The Executive’s indictment for, conviction of, plea of guilty or nolo contendere to a felonyalving theft,
embezzlement, fraud, dishonesty, or any similagref€;

(G) Theft, embezzlement or fraud by the Executiveannection with the performance of his dutiestfier Company;
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(H) A material failure to comply with any lawfulréiction of the Executive Chairman or Board of Dices of the
Company;

() A material violation of the Company’s Standacd<Conduct or any other published Company polayd

(J) Any act, omission or failure to act on the gHrthe Executive (including an act, omission alufe to act prior to
the commencement of the Executive’s employment thighCompany) that results in the inability of #eecutive to secure or maintain
security clearances necessary or appropriate toufixe’s position as President and Chief Execu@¥ficer and the conduct of the
Company’s business; and

(K) The misappropriation of any material businegpartunity.
“Good Cause” shall be based only on material matied not on matters of minor importance.

(iii) The Executive may be terminated for Good Gaasly in accordance with a resolution duly adofitg@n absolute
majority of the entire number of the non-managendéneictors of the Company finding that, in the gdaith opinion of the Board, the
Executive engaged in conduct justifying a termimafior Good Cause and specifying the particulathefconduct motivating the Board’s
decision to terminate the Executive for Good Ca8seh resolution may be adopted by the Board ditdy the Board has provided to the
Executive (A) advance written notice of a meetifithe Board called for the purpose of determinirap@ Cause for termination of the
Executive, (B) a statement setting forth the aklegemunds for termination, and (C) an opportundythe Executive, and, if the Executive so
desires, the Executive’s counsel to be heard béfier®oard. Prior to such meeting of the Board Bkecutive shall be given a reasonable
opportunity to cure any act or omission which tleagl, in its reasonable judgment, determines iseqiible of cure. The action required to
cure the act or omission, and the time period iictvbure must be effected, shall be communicatetigdExecutive in writing. The Board's
delay in providing such notice shall not be deetodoke a waiver of any such Good Cause nor doefsiluee to terminate for one Good Ca
prevent any later Good Cause termination for alaimoir different reason.

(e) Termination For Good Reason

(i) The Executive may resign, and thereby termimdgeemployment (and the Employment Period), wigiin(6) months
following the initial existence of “Good Reason’s(defined below). Following a Change in Controldae$ined below) the Executive may
resign for Good Reason within twelve (12) montHkfeing the Change in Control Date. Before resignithe Executive must provide the
Company prior written notice to the Company ofihtent to resign to for Good Reason. Such noticetrha provided at least thirty (30) days
prior to the Executive’s resignation date and nspsicify in reasonable detail the Good Reason fEttecutive’s resignation. The Company
shall have a reasonable opportunity to cure anly &and Reason (that is susceptible of cure) withiry (30) days after the Company’s
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receipt of such notice. The Executive’s delay ioviding such notice shall not be deemed to be aavaif any such Good Reason, nor does
the failure to resign for one Good Reason preveptlaer Good Reason resignation for a similarifiexent reason.

(i) For purposes of this Agreement, “Good Reasme’ans the occurrence of any of the following cirstances without tt
Executive’s written consent:

(A) A material failure by the Company to comply wdiny material obligation imposed by this Agreement

(B) The Executive’'s demotion from the position eésident and Chief Executive Officer of the Company

(C) The level of the Executive’s duties and resyulises are materially and substantially dimingshas a whole;
(D) There is a substantial adverse alteration éncitnditions of the Executive’s employment; or

(E) A material reduction in the Executive’s totahepensation and benefits opportunity (other theedaction made
by the Board, acting in good faith, based uporpéirdormance of the Executive, or to align the conga¢ion and benefits of the
Executive with that of comparable executives, basetharket data).

(iii) Following the date on which a Change of Cohtvent is legally consummated and legally bindipon the parties (tl
“Change of Control Date”), Good Reason shall afexduide the occurrence of any of the following cimatances without the Executive’s

written consent:
(A) The Executive ceases to be an “Executive Offiéas such term is defined by the Securities ErgieaAct of
1933);

(B) The Company requires the Executive to be béseduding travel responsibilities in the ordinagurse of
business) at any office or location more than f{i@) miles from the office of the Company at 1M0Glebe Road, Arlington, Virginia

22201; or

(C) The failure by any successor to the Compargxfessly assume all obligations of the Companyeutids
Agreement.

Notwithstanding anything herein to the contraryninevent shall any action otherwise meeting tHmitien of Good Reason under clause
(e)(ii) above taken by the Company for Good Cauasastitute, or be deemed to constitute, ground&fmyd Reason termination hereunder.
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(f) Resignation other than for Good Reasdime Executive may resign and thereby terminageshiployment (and the
Employment Period) under this Agreement at any tipen not less than thirty (30) days’ prior writtestice.

(9) Termination without Good Caus@he Company may, for any or no reason, termitreeemployment of the Executive (and
the Employment Period) under this Agreement attamg upon not less than thirty (30) days’ priortéem notice. In the event the Company
does not offer to extend Employment Period beybedhird anniversary of the Effective Date on tenasiparable to those contained in this
Agreement, then the termination of the Executiegigloyment at the end of the Employment Periodl sleaireated as a termination by the
Company without Good Cause for purposes of Seé&ith).

(h) Payments Upon Termination

(i) Without Good Cause (Not In Connection With AaBige In Control) In the event the Executive’s employment is
terminated by the Company without “Good Cause Bythe Executive for “Good Reason,” prior to, ormathan twelve (12) months
following a Change in Control Date, then the foliow/provisions shall apply:

(A) The Company shall pay to the Executive an amegnal to twenty-four (24) months of the Execuve&urrent
Base Salary.” For this purpose, the Executive'srt€ut Base Salary” shall be deemed to be the higbeese Salary paid to the
Executive at any time during the thirty-six (36) mitas prior to termination of the Executive’'s emptmgnt. Such payment shall be made
in a single lump sum as soon as administrativedgfical (but no later than thirty (30) days) folliony the Executive’s termination of
employment.

(B) The Executive shall continue to participateand be covered under, the Company’s health carerage for a
period of one (1) year following the Executive’snténation of employment (the “Medical Benefits Cianfation Period”) on the same
basis as other senior executives of the Compantwitstanding the foregoing, if the Executive adsgmost-employment with another
entity that provides health care coverage duriegMiedical Benefits Continuation Period, the Compsingil not provide the Executive
with health care coverage under this Section (feiBxecutive shall retain any rights to continuatioverage that he may have under
applicable law). For purposes of the Executive'stitmation coverage rights under Section 601 ef. sgEthe Employee Retirement
Income Security Act, Section 4980B of the Codeamy similar state or local law, the continuationipe shall be deemed to have
commenced as of the beginning of the period forctvitihne Company has agreed to continue benefimolh the Executive’'s
termination of employment. To the extent that theerage provided to the Executive is taxable fdefal income tax purposes, then the
Executive shall pay the full cost of coverage dgtine Medical Benefits Continuation Period and@uenpany shall pay the Executive
(in cash, less required withholding) an amount étpué) the cost of such coverage, less any amthaitwould have been payable by
the Executive if he were actively employed by tler(pany, plus (ii) an additional amount designedaeer all estimated applicable
local, state and federal income and
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payroll taxes imposed on the Executive with respesuch additional payment. Any additional amauentable in accordance with this
Section 5(h)(i)(B) shall be paid to the Executimeash (less required withholding), on a monthlsifiaat the same time that the
underlying medical coverage benefit is providetht® Executive. In determining the amount of sugmpent the Executive shall be
deemed to pay federal income tax at the highesgimelrrate applicable to individuals in the calengear in which the payment is ma
and to pay state and local income taxes at theebigtffective rate in the state or locality in whiuch payment is taxable. All payments
made under this Section 5(h)(i)(B) shall be madaccordance with the provisions of Treas. Reg.GA43(i)(1).

(C) The Company shall pay to the Executive, withadwplication, (i) the Base Salary through the d@dteermination,
(if) any incentive compensation earned but unpaidfehe date of termination for any fiscal yeaopto the year in which such
termination occurs; (iii) reimbursement for any eimmbursed business expenses properly incurredebixbcutive prior to the date of
termination (in accordance with Section 3(c) hexeafid (iv) such employee benefits, if any, to vihilse Executive is entitled under the
employee benefit plans and arrangements of the @oynfin accordance with Section 3(d)(i) hereofg(#@mounts described in clauses
(i) through (iv) hereof being referred to as thectfued Rights”).

(ii) Without Good Cause (In Connection With A Charig Control). In the event the Executiveemployment is terminat
by the Company without “Good Cause,” or by the Exee for “Good Reason,” within twelve (12) montielowing a Change in Control,
then the following provisions shall apply:

(A) The Company shall pay to the Executive an arhegnal to thirty-six (36) months of the Executsy€urrent
Base Salary (as defined in Section 5(h)(i)(A) abo8eich payment shall be made in a single lump asispon as administratively
practical (but no later than thirty (30) days) ée¥ing the Executive’s termination of employment.

(B) The Company shall pay to the Executive a peatgtortion of the cash incentive (including, fasthurpose, the
annual component and any partial quarterly comprodherwise payable to the Executive for the figear of termination under the
Annual Incentive Plan (or any replacement bonusngement covering the Executive). Such amount blealletermined based on
Company performance consistent with the cash ineepgid under the Annual Incentive Plan to compleractive executives in good
standing who meet expectations and remained opayll and eligible for a bonus. The amount pagablall be determined by
multiplying the cash incentive that the Executiveuld have received had his employment not terméhdig a fraction, the numerator
which is the number of months in the fiscal yeartfie case of the annual component) or fiscal guért the case of the quarterly
component) during which Executive was employedl(iding the month in which the termination occunsil ahe denominator of which
is twelve (in the case of the annual componenthiae (in the case of the quarterly component). The
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amount payable to the Executive in accordance tiithSection shall be paid in a lump sum on the datwhich the Company pays
bonuses for the fiscal year of termination to adtivemployed senior executives; provided, howeweno event shall such payment be
made more than 2/4 months following the close efftbcal year of the Company to which such bonistes.

(C) The Company shall pay to the Executive an arhegunal to two (2) times the average cash incerfin@uding,
for this purpose, any quarterly and annual compm) ettually paid to the Executive under the Anroaéntive Plan for the five
(5) fiscal years immediately preceding the yeateahination. Such payment shall be made in a silgig sum as soon as
administratively practical (but no later than thi(80) days) following the Executive’s terminatiohemployment.

(D) The Executive shall be entitled to the paymemis benefits described in Section 5(h)(i)(B) att@®(C) above.

(iii) Good Cause In the event the Executive’s employment is teated (i) by the Company for Good Cause, or (iithey
Executive without Good Reason, then the Companly lshee no duty to make any payments or provide lzamyefits to the Executive pursu
to this Agreement (other than the Accrued Rights).

(iv) Release The Executive agrees to release the Companytaidfiliates, officers, directors, stockholderspgloyees,
agents, representatives, and successors from aimtsagny and all claims that the Executive mayehagainst any such Person relating to the
Executive’s employment by the Company and the testion thereof, such release to be in form andtanbe reasonably satisfactory to the
Company.

(i) No Disparaging CommentDuring the Employment Period and at all timesehéer, the Executive shall refrain from making
any disparaging remarks about the businessescesryroducts, members, managers, officers, die@mployees or other personnel of the
Company and/or its Affiliates.

6. Miscellaneous

(a) ARBITRATION . SUBJECT TO THE RIGHTS UNDER SECTION 4(e) TO SERKUNCTIVE OR OTHER EQUITABLE
RELIEF AS SPECIFIED IN THIS AGREEMENT, ANY DISPUTBETWEEN THE PARTIES HERETO ARISING UNDER OR
RELATING TO THIS AGREEMENT (INCLUDING, BUT NOT LIMTED TO, THE AMOUNT OF DAMAGES, THE NATURE OF THE
EXECUTIVE'S TERMINATION OR THE CALCULATION OF ANY BONUS OR OTHER AMOUNT OR BENEFIT DUE) SHALL BE
RESOLVED IN ACCORDANCE WITH THE MODEL EMPLOYMENT ABITRATION PROCEDURES OF THE AMERICAN
ARBITRATION ASSOCIATION. ANY RESULTING HEARING SHAL BE HELD IN THE JURISDICTION APPROPRIATE TO THE
PRINCIPAL LOCATION OF THE COMPANY (CURRENTLY ARLINGON, VIRGINIA). THE RESOLUTION OF ANY DISPUTE
ACHIEVED THROUGH SUCH ARBITRATION SHALL BE BINDINGAND ENFORCEABLE BY A COURT OF COMPETENT
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JURISDICTION. COSTS AND FEES INCURRED IN CONNECTIOMTH SUCH ARBITRATION SHALL BE BORNE BY THE
PARTIES AS DETERMINED BY THE ARBITRATION.

(b) Indemnification and Insurancdhe Company and the Executive are parties tmdemnification Agreement dated
November 16, 2006 (tt“Indemnification Agreement”), which shall remainfurl force and effect accordance with, and subjectts terms.
During the Employment Period, the Company shaljpi® directors’ and officers’ liability insurancewering the Executive and errors and
omissions insurance covering the activities offlkecutive in the exercise of the Executirduties in the interest of the Company compal
to and no less favorable to the Executive thanlammsurance provided by the Company to or foeofenior executives of the Company.

(c) Entire AgreementThis Agreement and the agreements, schedulesxdrikiits incorporated herein by reference contaén t
entire agreement between the Executive and the @oynpith respect to the subject matter hereof,sam@rsede any and all prior
understandings or agreements, whether writtenar imicluding, without limitation, the Severancemjgensation Agreement between the
Company and the Executive. However, this Agreerdert not affect or supersede the terms of the SER# Indemnification Agreement.
No modification or addition hereto or waiver or callation of any provision hereof shall be validtept by a writing signed by the party to
charged therewith.

(d) Waiver. No waiver by either party hereto of any of thguieements imposed by this Agreement on, or angdivef any
condition or provision of this Agreement to be penfied by, the other party shall be deemed a waivarsimilar or dissimilar requirement,
provision or condition of this Agreement at the saon any prior or subsequent time. Any such washadl be express and in writing, and
there shall be no waiver by conduct. Pursuit blyegiparty of any available remedy, either in lavequity, or any action of any kind, does not
constitute waiver of any other remedy or actiorctSremedies are cumulative and not exclusive.

(e) Governing Law The validity, interpretation, construction andfpeamance of this Agreement shall be governed leyldlws of
the Commonwealth of Virginia applicable to contsaekecuted by, and to be performed entirely witkéig State, without regard to princip
of conflict of laws.

(f) Successors and Assigns; Binding Agreemdirite rights and obligations of the parties untder Agreement shall be binding
upon and inure to the benefit of the parties hesetbtheir heirs, personal representatives, suoceasd permitted assigns. This Agreeme
a personal contract, and, except as specificallfosth herein, the rights and interests of the dttiwe herein may not be sold, transferred,
assigned, pledged or hypothecated by any partyowittihe prior written consent of the others. Asduserein, the term “successor” as it
relates to the Company, shall include, but noiro&éd to, any successor by way of merger, conatitid, sale of all or substantially all of
such Person’s assets or equity interests. The Qoynpay only assign this Agreement with the Exe@ig\consent.
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(9) Representation by Counsdtach of the parties hereto acknowledges th#tdi)he has read this Agreement in its entirety an
understands all of its terms and conditions, {igrihe has had the opportunity to consult with emalpviduals of its or his choice regarding its
or his agreement to the provisions contained heneatuding legal counsel of its or his choice, @my decision not to was his or its alone,
(iii) it or he is entering into this Agreement ¢ or his own free will, without coercion from asgurce.

(h) Interpretation The parties and their respective legal coundelaly participated in the negotiation and draftivitthis
Agreement, and in the event of any ambiguity ortakis herein, or any dispute among the parties regpect to the provisions hereto, no
provision of this Agreement shall be construed vofably against any of the parties on the grouadl lle, it, or his or its counsel was the
drafter thereof.

() Notices. All notices and communications hereunder shalhberiting and shall be deemed properly given affdctive when
received, if sent by facsimile or telecopy, or lmsfage prepaid by registered or certified mailnreteceipt requested, or by other delivery
service which provides evidence of delivery, atofes:

If to the Company, to:

CACI International Inc
1100 N. Glebe Road

16th Floor

Arlington, Virginia 22201
Attention: General Counsel

If to the Executive, to:

Paul M. Cofoni
7761 Indersham Drive
Falls Church, VA 22042

or to such other address as one party may promideiting to the other party from time to time.

() Compliance with Section 409ATo the extent that Section 409A of the Code &spid any election or payment required under
this Agreement, such payment or election shall bderin conformance with the provisions of Secti6@Al of the Code. Certain provisions
this Agreement are intended to constitute a sleom-ideferral under Treas. Reg. 81.408#{4) or a separation pay arrangement that doe
provide for the deferral of compensation subjec@éation 409A of the Code (under the short-ternelaf exception) and, if any such
provision is subject to more than one interpretatio construction, such ambiguity shall be resolwvefdvor of that interpretation or
construction which is consistent with such provisimot being subject to the provisions of Sectid®Al The remaining provisions of this
Agreement are intended to comply with the provisiohSection 409A of the Code (to the extent ajpplie) and, to the extent that
Section 409A applies to any provision of this
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Agreement and such provision is subject to mora tirtee interpretation or construction, such ambygsiitall be resolved in favor of that
interpretation or construction which is consisteith the provision complying with the applicableopisions of Section 409A of the Code
(including, but not limited to the requirement tlaaty payment made on account of the Executive’arsg¢ipn from service (within the
meaning of Section 409A(a)(2)(A)(i) of the Code dhe regulations issued thereunder) (“Separatiom fBervice”), shall not be made earlier
than the first business day of the seventh mortbwiing the Executive’s Separation from Serviceif@arlier the date of death of the
Executive). Any payment that is delayed in accocganith the foregoing sentence shall be made ofirfdtdbusiness day following the
expiration of such six (6) month period.

(k) Withholding Taxes All amounts payable hereunder shall be subjetiidavithholding of all applicable taxes and dethret
required by any applicable law.

(1) Tax Consequences of PaymernExecutive understands and agrees that the Compakgs no representations as to the tax
consequences of any compensation or benefits prd\iidreunder (including, without limitation, un@saction 409A of the Code, if
applicable). Executive is solely responsible foy and all income, excise or other taxes imposefbatutive with respect to any and all
compensation or other benefits provided to Exeeutiv

(m) Counterparts This Agreement may be executed in one or morateoparts, each of which shall be deemed an ofigima all
of which together shall constitute one and the sasteument.

(n) Duration. Notwithstanding the Employment Term hereundes, Alyreement shall continue for so long as anygabions
remain under this Agreement.

(o) Section References he word Section herein shall refer to provisiohghis Agreement unless expressly indicated otfser.
(p) Captions Section headings are for convenience only anlliisbbe considered a part of this Agreement.
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IN WITNESS WHEREOF, the parties have duly exectukésl Agreement, intending it as a document undak, ses of the date first

above written.

WITNESS/ATTEST: CACI INTERNATIONAL INC

[Sig] By: /s/ Robert Turner
Name Robert Turne
Title: EVP, Director of Business Operatic
EXECUTIVE

[Sig] /s/ Paul M. Cofoni

Paul M. Cofoni
24
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Exhibit 10.23
SEVERANCE COMPENSATION AGREEMENT

THIS AGREEMENT is made as of thesttlay of July, 2007, between CACI International ladelaware corporation headquartered at 1100
North Glebe Road, Arlington, Virginia, and GregdtyBradford (thé‘Executive”) residing at 5 Roehampton Gate, Lon@Wi15 5JR United
Kingdom. This Agreement replaces the Severance @asgtion Agreement between the parties dated Dexre2ith 2006.

WITNESSETH:

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

WHEREAS, the Board of Directors of CACI Internatidhnc has determined that it is in the best irgeyef the Company and the Executive
to enter into this agreement setting forth thegailons of the Company and the Executive upon tteelive’s termination of employment.

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

1. AtWill Employment. The Company and the Executive agree that thelfixeds employed on an at-will basis. Unless otlise
specifically provided in a written agreement sigihgdoth the Company and the Executive, the pamtieierstand that the Executive is
employed for no fixed term or period, that eithes Company or the Executive may terminate the Bkexs employment with the
Company at any time with or without a reason, dnad this Agreement creates no contract of employinetween the Company and
Executive.

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

3. Death or Disability The Executives employment shall terminate (without severanc&raatically upon the death of the Executive.
Company shall have the right to terminate the Etteels employment without payment of severance on tt{8®) days written notice
the event of the Executive’s Disability. For purpe®f this Agreement, “Disability” shall mean (ithe Executive is subject to a legal
decree of incompetent
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(the date of such decree being deemed the datédimh wuch disability occurred), (ii) the writtentelemination by a physician selected
by the Company that, because of a medically detexiohé disease, injury or other physical or menisalility, the Executive is unable
substantially to perform all of the services reqdiof his position with the Company, and that sdishbility has lasted for the
immediately preceding ninety (90) days and is,fak@date of determination, reasonably expectddstioan additional ninety (90) days
or longer after the date of determination, in eeate based upon medically available reliable in&ion, or (iii) Executive’s qualifying
for benefits under the Company’s long-term disabitoverage, if any. The Company’s right to terniénidne Executive’s employment
without payment of severance under this Paragrhph sot limit or reduce in anyway the Executiseight to receive benefits under ¢
disability insurance or plan maintained by the Camypfor the benefit of the Executiv

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

Termination For Caus.

(&) The Board of Directors of the Company may teate this Agreement for “Cause.” For the purpodehlis Agreement “Cause”
shall be defined a:

0] Gross negligence, willful misconduct or willfmalfeasance by the Executive in connection witghpglrformance of any
material duty for the Compan

(il  The Executive’s continued failure, after beipgvided notice specifying the nature of suchufa) to comply with a
direction of the President and Chief Executive €ffior the Board with respect to an act, omissidiaiture to act on the
part of the Executive

(iii) A breach of the Executi’s fiduciary obligations to the Compar

(iv)  Aviolation by the Executive of any legal récgment or obligation relating to the Company tthet Board of Directors,
acting in good faith, reasonably determines isljilte have a material adverse impact on the Comjjanless the Executi
had a reasonable good faith belief that the actssion or failure to act in question was not a aiian of such legal
requirement or obligation

(v)  The Executive’s indictment for, conviction afi, plea of guilty or nolo contendere to a felonydlving theft,
embezzlement, fraud, dishonesty, or any similagree;

(vi)  Theft, embezzlement or fraud by the Executive innation with the performance of his duties for @@mpany:
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(vii) A material failure to comply with any lawfulirection of the Executive Chairman, Chief Execeit®fficer or Board of
Directors of the Compan

(viii) A breach of any material obligation imposed onHExecutive by this Agreemer

(ixX) A material violation of the Company’s Codethics and Business Conduct Standard or any otitdighed Company
policy;

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

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

(b) The Executive may be terminated for Cause onbccordance with a resolution duly adopted bwlasolute majority of the entire
number of the non-management directors of the Cognfiading that, in the good faith opinion of the&d of Directors, the
Executive engaged in conduct justifying a termimmafior Cause as that term is defined above andfgpecthe particulars of the
conduct motivating the Board’s decision to terméntdte Executive for Cause. Such resolution maydoptad by the Board only
after the Board has provided to the Executivedi)amce written notice of a meeting of the Boardeckfor the purpose of
determining Cause for termination of the Execut{iia statement setting forth the alleged groufwdgermination, and (iii) an
opportunity for the Executive, and, if the Execatso desires, the Executive’s counsel to be hesfatdthe Board. Prior to such
meeting of the Board, the Executive shall be gi@@aasonable opportunity to cure any act or omissioich the Board, in its
reasonable judgment, determines is susceptiblaref @he action required to cure the act or omigsand the time period in whi
cure must be effected, shall be communicated t&feeutive in writing

6. Termination Payment (Not In Connection With Aa@e In Control) If, prior to, or more than twelve (12) monthsléeling a Change
in Control Date (as defined in Paragraph 7 belohd,Executive’s employment is terminated by the @any for anyreason other than
those set forth in Paragraphs 3, 4 or 5 abovéheoEkecutive resigns for “Good Reason” (as defind@aragraph 7 below) within six
(6) months following the initial existence of suGlbod Reason, then the following provisions shatilay
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(&) The Company shall pay to the Executive an amegual to four (4) months of the Executive’s “Gant Base Salary,” plus one
(1) month base salary for each year of servicenbyBxecutive with the Company, up to an aggregabeémum of twelve
(12) months of the Executive’'s Current Base Salgoy.this purpose, the Executive’s “Current Baskrgashall be deemed to be
the amount of base salary being paid to the Exesatli the time of terminatio

(b) Before the Executive may resign for Good Reatitm Executive must provide the Company at |dadiyt(30) days’ prior written
notice of his intent to resign for Good Reason gmekify in reasonable detail the Good Reason ugochasuch resignation is
based. The Company shall have a reasonable opfigrtoicure any such Good Reason (that is susdepitcure) within thirty
(30) days after the Company'’s receipt of such eofithe Executive’s delay in providing such notibalbnot be deemed to be a
waiver of any such Good Reason, nor does the &tturesign for one Good Reason prevent any labed@eason resignation for
a similar or different reaso

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

(&) For purposes of this Agreeme

0] A “Change of Control” occurs whenever theraishange in control of the Company within the megmf the CACI
International, Inc 2006 Stock Incentive PI

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

(i)  Prior to a Change in Control Date, “Good Red'sior the Executive’s resignation shall mean tieewrence of any of the
following circumstances without the Execur s prior written consen

(1) A material reduction in the Executiggfotal compensation and benefit opportunity (othan a reduction made by 1
Board, acting in good faith, based upon the peréorce of the Executive, or to align the compensatiwh benefits of
the Executive with that of comparable executivesed on market data);

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

(iii)  Following a Change in Control Date, “Good Rea” for the Executives resignation shall also include the occurrencany
of the following circumstances without the Exece’s prior written consen
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(1) A substantial adverse alteration in the naturstatus of the Executive’s position or respotiigigé from those in
effect on the day before the Change in Control Dat

(2) A change in the geographic location of the Eitie's job more than fifty (50) miles from the ptat which such job
was based on the day before the Change in Congial.

(b) If, within twelve (12) months of the ChangeGontrol Date, the Executive resigns for Good Reaspthe Executive’'s
employment is terminated for any reason other thameasons set forth in Paragraphs 3, 4 or 5 altiose the Company shall pay
to the Executive the following amoun

() An amount equal to equal to eight (8) monthshef Executives Current Base Salary (as defined in Paragraplo®edjplus
two (2) months base salary for each year of setwcthe Executive with the Company, up to an agaegiaximum of
twenty-four (24) months of the Executi's Current Base Salar

(i A prorated portion of the cash incentive (inding, for this purpose, the annual component aaydpartial quarterly
component) otherwise payable to the Executivetferfiscal year of termination under the annual iti#e or bonus plan
maintained by the Company for its senior execut{tfes “Annual Incentive Plan”) (or any replacembohus or incentive
arrangement covering the Executive). Such amouait B determined based on Company performancdstenswith the
cash incentive paid under the Annual Incentive Rlacomparable active executives in good standihg meet
expectations and remained on the payroll and édiddr a bonus. The amount payable shall be deterdnby multiplying
the cash incentive that the Executive would haceived had his employment not terminated, by difvacthe numerator
of which is the number of months in the fiscal y@arthe case of the annual component) or fiscatgn (in the case of the
quarterly component) during which Executive was laygd (including the month in which the terminatioccurs) and the
denominator of which is twelve (in the case oféin@ual component) or three (in the case of thetegugicomponent)

(c) The ability of the Executive to resign for Good Raa shall be subject to the notice and opportupityure provisions contained
Paragraph 6(b

8. Parachute Treatment

(a) If it shall be determined that in connection wit€hange in Control, any payment, vesting, distidrytor transfer by the Compa
Or any successor, |
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(b)

(©

(d)

any affiliate of the foregoing or by any other parsor any other event occurring with respect soEfecutive and the Company
for the Executive’s benefit, whether paid or pagatn distributed or distributable under the termthis Agreement or otherwise
(including under any employee benefit plan) (a &aute Payment”) would be subject to or resulh@imposition of the excise
tax imposed by Section 4999 of the Code (and agylations issued thereunder, any successor proviaitd any similar provisic
of state or local income tax law) (collectively, ‘d@xcise Tax"), then, subject to the provisionsRafragraph 8(b) below, the
Company shall pay to the Executive an amount efguabo thirds of the Excise Tax, up to an overadiximum payment of
$500,000 with respect to such Change in Con

Notwithstanding the provisions of Paragraph 8(a)such amount shall be payable or made under Ranla(a) if the Executiv
would, on a net after-tax basis (taking into ac¢dhia amount of any payment required under Paragdég) and any prior
Parachute Payments in connection with such Chan@eitrol) receive less compensation than he waddive if the Parachute
Payment were reduced by the amount necessary o siojecting such Parachute Payment to the EX@seln such event, then,
in lieu of any payment under Paragraph 8(a), thewarhof the Parachute Payment shall be reducetiebgrnount necessary to
avoid subjecting such Payment to the Excise Tax‘({#arachute Payment Reduction”). The Executivd blae the right, in his
sole discretion, to designate those payments aflignif any, that shall be reduced or eliminatedier the Parachute Payment
Reduction.

The determination required under Paragraph ##{b)l be made with respect to each Parachute Rdayand shall take into account
all Parachute Payments previously made to the Eixecin connection with the Change in Control. determination under
Paragraph 8(b) resulted in a Parachute PaymentdiReduand, as a result of a subsequent Paraclaytedéht, a determination is
made that the Executive would, on a net after-tsidb(taking into account the aggregate Parachaytments paid or payable to
the Executive), receive more compensation withpdagment under Paragraph 8(a) (and no ParachutedPayeduction), then, in
addition to the payment required under Paragrap)) 8(e Executive shall receive an amount equahtoprior Parachute Payment
Reduction plus interest from the date of such rédn@t the applicable Federal rate provided foé&ttion 1274(d) of the Cod

All determinations required to be made undés Baragraph, including whether and when an amisunbject to Section 4999 and
whether the provisions of Paragraph 8(a) or (b)appdicable (and if applicable, the amount of aayaehute Payment Reduction
under Paragraph 8(b) or any restored Parachutedtaymder Paragraph 8(c)), shall be made by thep@oys outside auditors
the time of such determination (the “Accountingn®iy, which Accounting Firm shall provide detailedpporting calculations to
the Executive and tr
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(€)

(f)

Company. All fees and expenses of the AccountimgyBhall be borne by the Company. If the Accounttirgn shall determine
that no Excise Tax is payable by the Executivehll furnish to the Executive written advice tfelkure to report the Excise Tax
on his applicable federal income tax return wouwdtllve reasonably likely to result in the impositafra penalty for fraud,
negligence, or disregard of rules or regulationsy determination by the Accounting Firm shall beding upon the Company and
the Executive in determining whether a paymengdgiired under this Paragraph and the amount theretbfe absence of material
mathematical or legal errc

As a result of uncertainty in the applicatidrections 280G and 4999 of the Code that may exigte time of a determination by
the Accounting Firm, it may be possible that in ingkthe calculations required to be made hereurtlerAccounting Firm shall
determine that a Parachute Payment Reduction @miat made should have been made, or a largestRéeaPayment Reductic
should have been made, or that a payment made Badagraph 8(a) or (c) should not have been maidesmaller payment unc
Paragraph 8(a) or (c) should have been made (aarffayment”), or that a Parachute Payment Redustionld not have been
made, or a smaller Parachute Payment Reductioidshaue been made, or that a payment under Patag(ap or (c) should ha
been made, or a larger payment under Paragraploi8(e) should have been made (an “Underpaymelfithie Accounting Firm,
the Internal Revenue Service or other applicablm¢gpauthority shall determine that an Overpaynves$ made, any such
Overpayment shall be repaid by the Executive withrest at the applicable Federal rate provideihf&ection 1274(d) of the
Code; provided, however, that, subject to applieddlv, the amount to be repaid by the ExecutihéoCompany shall be reduc
to the extent that any portion of the Overpaymeriid repaid will not be offset by a correspondieduction in tax by reason of
such repayment of the Overpayment; provided, furtihat to the extent the Overpayment relatesgayanent made under
Paragraph 8(a) or (c), the Executive shall be abdig to repay such amount only at such time asdd¢h extent as the Executive
receives a refund of the Overpayment from the hateRevenue Service or applicable taxing autholiitthe Accounting Firm, the
Internal Revenue Service or other applicable tazupority shall determine that an Underpaymentmvade, then, subject to the
overall $500,000 limit on payments by the Comparmadenin connection with a Change in Control, twardthof any such
Underpayment (together with twhirds of any interest and penalties imposed th@reball be due and payable by the Compai
the Executive within thirty-five (35) days aftertiCompany receives notice of such Underpaymeniplut event later than the
date the Executive must pay such amounts to tleenalt Revenue Service or other applicable taxirgaaity.

The Executive shall give written notice to tBempany of any claim by the Internal Revenue Sereicother applicable taxing
authority that, if successful, would require thgmpant by the Executive of an Excise Tax, such edticbe
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(9)

provided within a reasonable period of time after Executive shall have received written noticewfh claim. The Company and
the Executive shall cooperate in determining wheth&ontest or pay such claim and the Executiadl stot pay such claim
without the written consent of the Company, whiohsent shall not be unreasonably withheld, conu#ibor delayed. The
Company and the Executive shall have the rightitatly direct the contest of such claim with coureetly selected by the
Company and the Executive, but the Executive stale the power to settle or compromise such clainjest to the consent of t
Company (which consent may not be unreasonablyheith conditioned or delayed). Subject to the d&&00,000 limit on
payments by the Company made in connection withanGe in Control, the Company shall bear and paythirds of all costs
and expenses (including two-thirds of any additiantrest and penalties) incurred in connectiothwiich contest and shall
indemnify and hold Executive harmless for two-tkiaf any Excise Tax or income tax (including twadh of any interest and
penalties with respect thereto) imposed as a reéslich representation and payment of costs apéenses. If the Company and
the Executive determine to pay a claim and sue fafund, then subject to the overall $500,000tloni payments by the
Company made in connection with a Change in Conttnel Company shall advance two-thirds of the arhotisuch payment to
the Executive, on an interest-free basis (subgeany prohibitions, limitations or restrictions ioged by applicable law), and shall
indemnify and hold the Executive harmless from tiwiods of any Excise Tax or income tax (includinggrest or penalties with
respect thereto) imposed with respect to such advanwith respect to any imputed income with respe such advance. The
Executive shall (subject to the Company’s complyiith the foregoing requirements) promptly paytie Company, up to the
amount of the advance from the Company, the amaiusmy refund received by the Executive (togethigh any interest paid or
credited thereon after taxes applicable ther

To the extent that any payment to the Executivéer his Paragraph 8 does not constitute a payimeacordance with a fixed
schedule pursuant to Treas. Reg. 81.409A-3(i)@)wauld trigger an additional tax under Section4@® the Code, payment of
such amount shall be delayed until the earliest tinat payment is permitted under Section 409AJ&)\j2of the Code (including,
to the extent applicable, Section 409A(a)(2)(l

Payment of Other Compensatitmaddition to any payment due the Executive purst@aParagraphs 6, 7 or 8 above, at the time of

termination of the Executive’s employment, the BExae shall be paid all other compensation and figsrthat may be due or provided
to the Executive in accordance with the terms amdlitions of any applicable plan, policy or arramgst governing the payment of
such compensation or benef
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10. Timing of Paymen.

11.

12.

(&) The compensation payable in accordance with Pgshdiéa) or 7(b)(i) shall be paid in a lump sum wwitthirty days following the
Executive s termination of employmer

(b) The compensation payable in accordance with Pgshgtéb)(ii) shall be paid in a lump sum on the datevhich the Company
pays bonuses for the fiscal year of terminatioadiively employed senior executives; provided, havein no event shall such
payment be made more thart 2 months following the close of the fiscal year af tiompany to which such bonus relates.

(c) The compensation payable in accordance withd?aph 8 shall be paid in a lump sum as soon ageteemination of the amount
payable to the Executive is made by the Accourfdingn, but in all events within thirty (30) days thie date the Executive remits
the Excise Tax to the appropriate taxing authoftyy reimbursement or payment required under Papg8(f) shall be made as
soon as reasonably practical after such expensénaased (but in all events no later than the elofthe year following the year
in which such expense was incurred). All paymerasienunder Paragraph 8 shall be made in accordatitéhe provisions of
Treas. Reg81.409A-3(i)(1).

Employee AgreemenfThis agreement incorporates by reference the &apl Agreements between the Executive and the Qompa
copies of which are attached hereto. The paymentdbanefits provided to the executive under thiseggient are further consideration
for the Executive’s compliance with each and everyn of the Employee Agreements and such complianaecondition precedent to
the Executive’s entitlement to any payment or biémefeunder. The covenants, restrictions and terfntisis Agreement are intended to
supplement, and do not supersede, the covenasitsctions and terms of the Employee Agreementsh&extent any covenant,
restriction or term of this Agreement is more riesitre than a similar covenant, restriction or tesfrthe Employee Agreements, the
covenant, restriction or term of this Agreementlistantrol. To the extent any covenant, restrictarterm of the Employee Agreements
is more restrictive than a similar covenant, restin or term of this Agreement, the covenant,rietsdbn or term of the Employee
Agreements shall contrc

Non-Competition. The terms of this Paragraph are intended to sapght (and are in addition to) the non-competeipimvs contained
in the Employee Agreemer

(&) The Executive understands and agrees thatdhiscompete restriction is aimed at protecting CA@tlationship with its current
and prospective clients, as such clients are dpaltyf named in written proposals, contracts ars @rders (collectively, these are
referred to as “CACI Clients”)The Executive understands and agrees that theitiefiof CACI Clients as used in this Agreem
is intended to cover the specific program officeadivities which CACI pursues, or for which CA@&rforms work, within large
governmental departments, such as the Departméhé davy or the Army, not the greater departmeigtaneral

Page ¢



(b) The Executive agrees that CACI may reasonataiept its relationships with CACI Clients by prbhing the Executive from
competing with CACI for work with: (i) any CACI Gints while the Executive is employed by CACI, aifjdcértain CACI Client:
for a reasonable period of time following terminatiof the Executiv's CACI employment

(c) During the Executive’s employment with CACletRxecutive will not directly or indirectly sell,arket or otherwise provide
goods or services to any CACI Clients in compatitiath CACI.

(d) For a period of two (2) years following termiioa of the Executive’s employment, the Executivié mot directly or indirectly
provide goods or services to CACI Clients when sgohds or services are in competition with thosedgoor services (i) provide
within the year prior to termination of the Exeegts employment under contract or task order,ipoffered pursuant to a formal
or informal proposal, to CACI Clients by any CAGbanizational unit for which the Executive workedfar which the Executive
had responsibility within one (1) year prior to tieemination of the Executi’s employment

(e) During the Executive’s employment with CACI dod a period of two (2) years following terminatiof that employment, the
Executive will not participate in competition fdret award of any contract or task order for whicihh @ACI organizational unit for
which the Executive worked or for which the Execathad responsibility within one (1) year priotthe end of the Executive’s
CACI employment is competin

() During the Executive’s employment and for aipdrof two (2) years following termination of thatployment, the Executive will
not, directly or indirectly interfere with, dispg@or damage, or attempt to interfere with, disparar damage, the Company’s
reputation, or any relationship between the Comparits affiliated or subsidiary companies and ather entity.

() The Executive agrees not to hire or solicithing, directly or indirectly any person now ariafter employed by, or providing
services as a subcontractor or consultant to, G@lits affiliate companies, for a period of twd y2ars after termination of
employment

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

No Disparaging Commen. During his period of employment and at all tintlesreafter, the Executive shall refrain from makamy
disparaging remarks about the businesses, semtkproducts of the Company, its subsidiaries &filchees, as well as their respective
officers, directors, executives, managers, stoaérsl employees, agents, or representat
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14.

15.

16.

17.

ReleaselIn consideration of any payment made to the Etveepursuant to this Agreement (and as a condjii@eedent to the
Executive’s right to any such payment), the Exasutigrees to release the Company and its subsisliaffiliates, officers, directors,
stockholders, employees, agents, representatimdssieccessors from and against any and all cldiatshe Executive may have against
any such person or entity relating to the Exectgieenployment by the Company and the terminati@netbf, such release to be in form
and substance reasonably satisfactory to the Com

Assignment By reason of the special and unique nature obliigations hereunder, it is agreed that neitlatyphereto may assign a
interests, rights or duties which the party mayehianvthis Agreement without the prior written conitsef the other party, except that
upon any “Change in Control,” this Agreement siralre to the benefit of and be binding upon thedtxiee and the purchasing,
surviving or resulting entity, company or corpooatin the same manner and to the same extent aghtsuch entity, company or
corporation were the Compar

Dispute Resolutiol.

(&) Except as provided in subsection (b) belowQbempany and the Executive agree that any contsgwarclaim arising out of or
relating to this Agreement, or its breach by thenpany shall be resolved by arbitration. This asitm shall be held in Arlingtol
Virginia in accordance with the model employmettitaation procedures of the American ArbitrationsAsiation. Judgment upon
award rendered by the arbitrator shall be bindipgruboth parties and may be entered and enforcadyirtourt of competent
jurisdiction.

(b) The Executive acknowledges and agrees thatithsti@nding subsection (a) above, if the Execubreaches any of the provisions
of Paragraph 12 hereof, the Company will suffer edate and irreparable harm for which monetary dgsalone will not be a
sufficient remedy, and that, in addition to all@themedies that the Company may have, the Comglzaliybe entitled to seek
injunctive relief, specific performance or any atfem of equitable relief to remedy a breach oe#ttened breach of Paragrapt
by the Executive and to enforce the provisionhif Agreement. The existence of this right shatlpreclude or otherwise limit
the applicability or exercise of any other rightslaemedies which the Company may have at law eqrity.

AmendmentsNo provision of this Agreement may be amended]ifred, waived or discharged unless such amendmeaiter,
modification or discharge is agreed to in a writgigned by the Executive and the Company. No wdiyegither party of any breach or
failure to comply with any condition or provisiofithis Agreement by the other party at any timdidtedeemed a waiver of any other
breach or failure to comply with the conditionspoovisions of this Agreement. No agreement
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18.

19.

20.

21.

22.

representations, oral or otherwise, expressed pligdh concerning the subject matter hereof hawnlmade by either party which are
not set forth expressly in this Agreeme

Entire AgreementThis Agreement constitutes the entire understapdind agreement between the Company and the Eesuith
regard to all matters herein. It supersedes arldagep any and all prior agreements written or belveen the Company and the
Executive concerning the severance benefits thgthegayable to the Executive, including the Eximetd Severance Agreement dated
December 27, 2006. However, this Agreement doesafif@tt or supersede the terms of the Indemnificafigreement between the
Company and the Executive dated November 16, 200igh shall remain in full force and effe:

Compliance with Section 409A4aragraphs 6(a) and 7(b)(i), and (ii) of this @gment are intended to constitute a separation pay
arrangement that does not provide for the defefrabmpensation subject to Section 409A of the Qodeer the short-term deferral
exception contained in Treas. Reg. 81.409A-I(b)é, if any provision of Paragraphs 6 and 7(biif)) or (iii) are subject to more than
one interpretation or construction, such ambigsitgll be resolved in favor of that interpretatiarconstruction which is consistent with
such provisions not being subject to the provisioihnSection 409A. The provisions of Paragraph 8irtended to comply with the
provisions of Section 409A of the Code (to the ektpplicable) and, to the extent that Section 4@pplies to Paragraph 8 (or any
provision of this Agreement) and such provisiosubject to more than one interpretation or consttacsuch ambiguity shall be
resolved in favor of that interpretation or constion which is consistent with the provision comiptywith the provisions of

Section 409A of the Code (including, but not lindit® the requirement that any payment made on atafuhe Executive’s separation
from service (within the meaning of Section 409423)A)(i) of the Code and the regulations issuestd¢linder) (“Separation from
Service”), shall not be made earlier than the firgtiness day of the seventh month following thedtxive's Separation from Service,

if earlier the date of death of the Executive. Avayment that is delayed in accordance with thegiairey sentence shall be made on the
first business day following the expiration of sugik (6) month perioc

Tax Consequences of Paymenthe Executive understands and agrees that thgp&@wymmakes no representations as to the tax
consequences of any compensation or benefits mrd\iidreunder (including, without limitation, un@saction 409A of the Code, if
applicable). Executive is solely responsible foy and all income, excise or other taxes imposelaetutive with respect to any and
compensation or other benefits provided to Exeeu

Governing Law This Agreement shall be construed and enforced@ordance with the laws of the Commonwealth ofjiviia without
regard to its principles of conflicts of law

Natices. For purposes of this Agreement, notices and conications hereunder shall be in writing and shaltlbemed properly given
and effective when received, if sent by facsimiléabecopy, or by postage prepaid by registerecedified mail, return receipt
requested, or by other delivery service which pitesievidence of delivery, as follov
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If to the Company:

CACI International Inc
1100 N. Glebe Road

16th Floor

Arlington, Virginia 22201
Attention: General Counsel

If to the Executive:

Gregory R. Bradford
5 Roehampton Gate
London SW15 5JR
United Kingdom

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

23. Enforceability. The invalidity or unenforceability of any provisi of this Agreement shall not affect the validityenforceability of any
other provision of this Agreement, which shall réma full force and effect

24. CounterpartsThis Agreement may be executed in one or morateoparts, each of which shall be deemed to beigmal but all of
which together will constitute one and the saméumsent.

25. Initials. Each page of this Agreement shall be initialed dated by the Executive and the official signinogdnd on behalf of the
Company

IN WITNESS WHEREOF the parties have executed tlgjse&ment to be effective the day and year firsvaberitten.

CACI International Inc Gregory R. Bradfort

By: [SIG] /sl Gregory R. Bradford
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Exhibit 10.24
SEVERANCE COMPENSATION AGREEMENT

THIS AGREEMENT is made as of thesttlay of July, 2007, between CACI International ladelaware corporation headquartered at 1100
North Glebe Road, Arlington, Virginia, and William. Fairl (the“Executive”) residing at 5884 Iron Stone Court, Centreville, 28120. This
Agreement replaces the Severance Compensation iigrédetween the parties dated December 18, 2006

WITNESSETH:

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

WHEREAS, the Board of Directors of CACI Internatidhnc has determined that it is in the best irgeyef the Company and the Executive
to enter into this agreement setting forth thegailons of the Company and the Executive upon tteelive’s termination of employment.

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

1. AtWill Employment. The Company and the Executive agree that thelfixeds employed on an at-will basis. Unless otlise
specifically provided in a written agreement sigihgdoth the Company and the Executive, the pamtieierstand that the Executive is
employed for no fixed term or period, that eithes Company or the Executive may terminate the Bkexs employment with the
Company at any time with or without a reason, dnad this Agreement creates no contract of employinetween the Company and
Executive.

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

3. Death or Disability The Executives employment shall terminate (without severanc&raatically upon the death of the Executive.
Company shall have the right to terminate the Etteels employment without payment of severance on tt{8®) days written notice
the event of the Executive’s Disability. For purpe®f this Agreement, “Disability” shall mean (ithe Executive is subject to a legal
decree of incompetent

Page 1



(the date of such decree being deemed the datédimh wuch disability occurred), (ii) the writtentelemination by a physician selected
by the Company that, because of a medically detexiohé disease, injury or other physical or menisalility, the Executive is unable
substantially to perform all of the services reqdiof his position with the Company, and that sdishbility has lasted for the
immediately preceding ninety (90) days and is,fak@date of determination, reasonably expectddstioan additional ninety (90) days
or longer after the date of determination, in eeate based upon medically available reliable in&ion, or (iii) Executive’s qualifying
for benefits under the Company’s long-term disabitoverage, if any. The Company’s right to terniénidne Executive’s employment
without payment of severance under this Paragrhph sot limit or reduce in anyway the Executiseight to receive benefits under ¢
disability insurance or plan maintained by the Camypfor the benefit of the Executiv

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

Termination For Caus.

(&) The Board of Directors of the Company may teate this Agreement for “Cause.” For the purpodehlis Agreement “Cause”
shall be defined a:

0] Gross negligence, willful misconduct or willfmalfeasance by the Executive in connection witghpglrformance of any
material duty for the Compan

(il  The Executive’s continued failure, after beipgvided notice specifying the nature of suchufa) to comply with a
direction of the President and Chief Executive €ffior the Board with respect to an act, omissidiaiture to act on the
part of the Executive

(iii) A breach of the Executi’s fiduciary obligations to the Compar

(iv)  Aviolation by the Executive of any legal récgment or obligation relating to the Company tthet Board of Directors,
acting in good faith, reasonably determines isljilte have a material adverse impact on the Comjjanless the Executi
had a reasonable good faith belief that the actssion or failure to act in question was not a aiian of such legal
requirement or obligation

(v)  The Executive’s indictment for, conviction afi, plea of guilty or nolo contendere to a felonydlving theft,
embezzlement, fraud, dishonesty, or any similagree;

(vi)  Theft, embezzlement or fraud by the Executive innation with the performance of his duties for @@mpany:
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6.

(b)

(vii) A material failure to comply with any lawfulirection of the Executive Chairman, Chief Execeit®fficer or Board of
Directors of the Compan

(viii) A breach of any material obligation imposed the Executive by this Agreement or the Emplofgeeement dated
September 8, 200!

(ixX) A material violation of the Company’s Codethics and Business Conduct Standard or any otitdigshed Company
policy;

(x)  Any act, omission or failure to act on the pafrthe Executive (including an act, omission dluf@ to act prior to the
commencement of the Executive’s employment withGbenpany) that results in the inability of the Extdee to secure or

maintain security clearances necessary or apptegnaxecutive’s position with the Company andebaduct of the
Compan’s business; an

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

The Executive may be terminated for Cause ongccordance with a resolution duly adopted bylasolute majority of the entire
number of the non-management directors of the Cognfiading that, in the good faith opinion of the&d of Directors, the
Executive engaged in conduct justifying a termimrafior Cause as that term is defined above andfgpegrthe particulars of the
conduct motivating the Board’s decision to terméntdte Executive for Cause. Such resolution maydoptad by the Board only
after the Board has provided to the Executivedi)amce written notice of a meeting of the Boardeckfor the purpose of
determining Cause for termination of the Execut{iiea statement setting forth the alleged groufwdgermination, and (iii) an
opportunity for the Executive, and, if the Execatso desires, the Executive’s counsel to be hezfatdrthe Board. Prior to such
meeting of the Board, the Executive shall be gi@@aasonable opportunity to cure any act or omissioich the Board, in its
reasonable judgment, determines is susceptiblaref @he action required to cure the act or omigsand the time period in whi
cure must be effected, shall be communicated t&#eeutive in writing

Termination Payment (Not In Connection With AaBbe In Control) If, prior to, or more than twelve (12) monthslésling a Change

in Control Date (as defined in Paragraph 7 bel®oh,Executive’s employment is terminated by the @any for anyreason other than
those set forth in Paragraphs 3, 4 or 5 abovéheoEkecutive resigns for “Good Reason” (as defindelaragraph 7 below) within six
(6) months following the initial existence of suGlood Reason, then the following provisions shatilay

(@)

The Company shall pay to the Executive an amegual to twelve (12) months of the Executive’sif@nt Base Salary.” For this
purpose, the Executive’s “Current Base Salary”|dbmldeemed to be the amount of base salary beiidgte the Executive at the
time of termination
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(b) The Executive shall continue to participateaind be covered under, the Company'’s health carerage for a period of six
(6) months following the Executive’s terminationeshployment (the “Medical Benefits ContinuationiBdt) on the same basis
other senior executives of the Company. Notwithditagnthe foregoing, if the Executive accepts pasplyment with another
entity that provides health care coverage duriegMiedical Benefits Continuation Period, the Compsingil not provide the
Executive with health care coverage under thisdgtaph (but the Executive shall retain any rightsdotinuation coverage that he
may have under applicable law). For purposes oEttexutive’s continuation coverage rights undertiSac01 et. seq. of the
Employee Retirement Income Security Act, SectioB0Eof the Internal Revenue Code of 1986, as antk(ttie “Code”), or any
similar state or local law, the continuation pergill be deemed to have commenced as of the hiegiofthe period for which
the Company has agreed to continue benefits fofighe Executive’s termination of employment. Te #xtent that the coverage
provided to the Executive is taxable for federabime tax purposes, then the Executive shall pafutheost of coverage during
the Medical Benefits Continuation Period and thenpany shall pay the Executive an amount equa) théi cost of such
coverage, less any amount that would have beerbfmlpg the Executive if he were actively employgdie Company, plus
(if) an additional amount designed to cover alirrated applicable local, state and federal inconte@ayroll taxes imposed on t
Executive with respect to such additional paym

(c) Before the Executive may resign for Good Reatfua Executive must provide the Company at ldadit(30) days’ prior written
notice of his intent to resign for Good Reason gmekify in reasonable detail the Good Reason ugochasuch resignation is
based. The Company shall have a reasonable oppgrtoiicure any such Good Reason (that is susdepiftcure) within thirty
(30) days after the Company’s receipt of such eofite Executive’s delay in providing such notibalsnot be deemed to be a
waiver of any such Good Reason, nor does the &tluresign for one Good Reason prevent any labed@eason resignation for
a similar or different reaso

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

(@) For purposes of this Agreeme

() A “Change of Control” occurs whenever theraishange in control of the Company within the meguf the CACI
International, Inc 2006 Stock Incentive PI
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() The “Change of Control Date” shall be the datewhich a Change of Control event is legally consiated and legally
binding upon the partie

(i) Prior to a Change in Control Date, “Good Redsior the Executive’s resignation shall mean tieewrence of any of the
following circumstances without the Execur's prior written consen

(1) A material reduction in the Executigefotal compensation and benefit opportunity (othan a reduction made by |
Board, acting in good faith, based upon the peréorce of the Executive, or to align the compensadiuh benefits of
the Executive with that of comparable executivesed on market data);

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

(iii)  Following a Change in Control Date, “Good RBea” for the Executives resignation shall also include the occurrencang
of the following circumstances without the Execg’s prior written consen

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

(2) A change in the geographic location of the Etiee’s job more than fifty (50) miles from the piat which such job
was based on the day before the Change in Conaial.

(b) If, within twelve (12) months of the ChangeGontrol Date, the Executive resigns for Good Reaspthe Executive’s
employment is terminated for any reason other thameasons set forth in Paragraphs 3, 4 or 5 altiose the Company shall pay
to the Executive the following amoun

0] An amount equal to twer-four (24) months of the Executi's Current Base Salary (as defined in Paragraplo®egt

(i A prorated portion of the cash incentive (inding, for this purpose, the annual component aaydpartial quarterly
component) otherwise payable to the ExecutiveHferfiscal year of termination under the annual iti#e or bonus plan
maintained by the Company for its senior execut{tfes “Annual Incentive Plan”) (or any replacembohus or incentive
arrangement covering the Executive). Such amouait B determined based on Company performancdstenswith the
cash
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(©
(d)

incentive paid under the Annual Incentive Plandmparable active executives in good standing whetepectations ar
remained on the payroll and eligible for a bonuse @mount payable shall be determined by multiglyire cash incentive
that the Executive would have received had his eympént not terminated, by a fraction, the numerafarhich is the
number of months in the fiscal year (in the casthefannual component) or fiscal quarter (in theeaat the quarterly
component) during which Executive was employedl(iding the month in which the termination occunsyl ahe
denominator of which is twelve (in the case oféin@aual component) or three (in the case of thetegupicomponent)

(iii) A cash lump sum amount equal to one-and-oak+i.5) times the average cash incentive (ineigdfor this purpose, any
quarterly and annual components) actually paithiéoBxecutive under the Annual Incentive Plan ferfitie (5) fiscal years
immediately preceding the year of terminati

In addition, the Executive shall continue tatjgépate in, and be covered under, the Compangalth care coverage in accordance
with (and subject to the limitations imposed byjd@gaph 6(b)

The ability of the Executive to resign for Good Baa shall be subject to the notice and opportupityure provisions contained
Paragraph 6(c

Parachute Treatme.

(@)

(b)

If it shall be determined that in connection witEhange in Control, any payment, vesting, distidnytor transfer by the Compa
or any successor, or any affiliate of the foregan@y any other person, or any other event ocegmith respect to the Executive
and the Company for the Executive’s benefit, whegad or payable or distributed or distributabieler the terms of this
Agreement or otherwise (including under any empolyenefit plan) (a “Parachute Payment”) would dgesti to or result in the
imposition of the excise tax imposed by Section348Bthe Code (and any regulations issued thereyuadg successor provision,
and any similar provision of state or local incotae law) (collectively, an “Excise Tax"), then, gabt to the provisions of
Paragraph 8(b) below, the Company shall pay tdttexutive an amount equal to two thirds of the Exdiax, up to an overall
maximum payment of $500,000 with respect to sucangk in Control

Notwithstanding the provisions of Paragraph 8(a)sach amount shall be payable or made under Reutfa@(a) if the Executiv
would, on a net after-tax basis (taking into ac¢dha amount of any payment required under Paragdégp) and any prior
Parachute Payments in connection with such Chan@emtrol) receive less compensation than he waddive if the Parachu
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(d)

(€)

Payment were reduced by the amount necessary it swiojecting such Parachute Payment to the EX@seln such event, then,
in lieu of any payment under Paragraph 8(a), theuarhof the Parachute Payment shall be reducetiebgrnount necessary to
avoid subjecting such Payment to the Excise Tax ‘{#arachute Payment Reduction”). The Executivdl blaae the right, in his
sole discretion, to designate those payments aeflignif any, that shall be reduced or eliminatiedier the Parachute Payment
Reduction.

The determination required under Paragraph ##{b)l be made with respect to each Parachute Rdayand shall take into account
all Parachute Payments previously made to the Eixecin connection with the Change in Control. determination under
Paragraph 8(b) resulted in a Parachute Paymentdiedpand, as a result of a subsequent Paraclaytaéht, a determination is
made that the Executive would, on a net after-tsidb(taking into account the aggregate Parachaytmeénts paid or payable to
the Executive), receive more compensation withpdagment under Paragraph 8(a) (and no ParachutedPayeduction), then, in
addition to the payment required under Paragrap) 8{e Executive shall receive an amount equahtoprior Parachute Payment
Reduction plus interest from the date of such rédnat the applicable Federal rate provided foBéttion 1274(d) of the Cod

All determinations required to be made undées Baragraph, including whether and when an amisunibject to Section 4999 and
whether the provisions of Paragraph 8(a) or (b)pmicable (and if applicable, the amount of aayaehute Payment Reduction
under Paragraph 8(b) or any restored Parachutedtaymder Paragraph 8(c)), shall be made by thep@oys outside auditors
the time of such determination (the “Accountingn¥iy, which Accounting Firm shall provide detailedpporting calculations to
the Executive and the Company. All fees and expeasthe Accounting Firm shall be borne by the Camp If the Accounting
Firm shall determine that no Excise Tax is paydlyi¢he Executive, it shall furnish to the Executitten advice that failure to
report the Excise Tax on his applicable federabime tax return would not be reasonably likely wutein the imposition of a
penalty for fraud, negligence, or disregard of sude regulations. Any determination by the AccongtiFirm shall be binding upon
the Company and the Executive in determining wiredhigayment is required under this Paragraph amditiount thereof, in the
absence of material mathematical or legal e

As a result of uncertainty in the applicatidrbections 280G and 4999 of the Code that may exigte time of a determination by
the Accounting Firm, it may be possible that in mgkthe calculations required to be made hereunderAccounting Firm shall
determine that a Parachute Payment Reduction @miat made should have been made, or a largestRéeaPayment Reductic
should have been made, or that a payment made Badagraph 8(a) or (c) should not have been maidesmaller payment unc
Paragraph 8(a) or (i
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(f)

should have been made (an “Overpayment”), or tiRdrachute Payment Reduction should not have bade,mr a smaller
Parachute Payment Reduction should have been mathat a payment under Paragraph 8(a) or (c) shwawe been made, or a
larger payment under Paragraph 8(a) or (¢) shaaNe been made (an “Underpayment”). If the Accounkirm, the Internal
Revenue Service or other applicable taxing authastiall determine that an Overpayment was madesacly Overpayment shall
be repaid by the Executive with interest at theliapple Federal rate provided for in Section 1274(dtthe Code; provided,
however, that, subject to applicable law, the améwive repaid by the Executive to the Companyl dfeafeduced to the extent
that any portion of the Overpayment to be repaitinvet be offset by a corresponding reduction g reason of such repaym:
of the Overpayment; provided, further, that to ééent the Overpayment relates to a payment mader aragraph 8(a) or (c),
the Executive shall be obligated to repay such arnonly at such time and to such extent as the EHkacreceives a refund of the
Overpayment from the Internal Revenue Service pliggble taxing authority. If the Accounting Firtine Internal Revenue
Service or other applicable taxing authority sdallermine that an Underpayment was made, thereatuioj the overall $500,000
limit on payments by the Company made in connectiith a Change in Control, two-thirds of any suamdérpayment (together
with two-thirds of any interest and penalties imgebshereon) shall be due and payable by the Comfoetne Executive within
thirty-five (35) days after the Company receiveigeof such Underpayment, but in no event latantthe date the Executive
must pay such amounts to the Internal Revenue &eoriother applicable taxing authori

The Executive shall give written notice to tBempany of any claim by the Internal Revenue Sereicother applicable taxing
authority that, if successful, would require thgmpant by the Executive of an Excise Tax, such ediicbe provided within a
reasonable period of time after the Executive dieale received written notice of such claim. Thenpany and the Executive
shall cooperate in determining whether to conteglay such claim and the Executive shall not pa slaim without the written
consent of the Company, which consent shall nativeasonably withheld, conditioned or delayed. Thenpany and the
Executive shall have the right to jointly direcetbontest of such claim with counsel jointly seteldby the Company and the
Executive, but the Executive shall have the powesettle or compromise such claim subject to thsent of the Company (whi
consent may not be unreasonably withheld, conditicor delayed). Subject to the overall $500,00@ lom payments by the
Company made in connection with a Change in Conttnel Company shall bear and pay two-thirds o€adits and expenses
(including twothirds of any additional interest and penaltieguimed in connection with such contest and shdkkimnify and hol
Executive harmless for two-thirds of any Excise daxncome tax (including two-thirds of any interasd penalties with respect
thereto) imposed as a result of such representatidrpayment of costs and expenses. If the Comgpathyhe Executive determi
to pay a claim and sue f
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10.

(9)

a refund, then subject to the overall $500,000tloni payments by the Company made in connectidm avithange in Control, the
Company shall advance two-thirds of the amounuohgayment to the Executive, on an interest-faed(subject to any
prohibitions, limitations or restrictions imposeg dpplicable law), and shall indemnify and hold Ehecutive harmless from two-
thirds of any Excise Tax or income tax (includingerest or penalties with respect thereto) impesidd respect to such advance
with respect to any imputed income with respedtoh advance. The Executive shall (subject to tragany’s complying with
the foregoing requirements) promptly pay to the @any, up to the amount of the advance from the Gmyppthe amount of any
refund received by the Executive (together with enigrest paid or credited thereon after taxesiegiple thereto)

To the extent that any payment to the Execuiivéer his Paragraph 8 does not constitute a payimeccordance with a fixed
schedule pursuant to Treas. Reg. §1.409A-3(i)@d)wauld trigger an additional tax under Section4@® the Code, payment of
such amount shall be delayed until the earliest tinat payment is permitted under Section 409Aj&)\j2of the Code (including,
to the extent applicable, Section 409A(a)(2)(l

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

termination of the Executive’s employment, the Exe@ shall be paid all other compensation and fisrthat may be due or provided
to the Executive in accordance with the terms amtiitions of any applicable plan, policy or arramgst governing the payment of
such compensation or benef

Timing of Paymen.

(@)
(b)

(©

The compensation payable in accordance witagPaph 6(a) or 7(b)(i) and (iii) shall be paid ituenp sum within thirty days
following the Executiv’s termination of employmer

The compensation payable in accordance with Pgshgtéb)(ii) shall be paid in a lump sum on the datevhich the Company
pays bonuses for the fiscal year of terminatioadiively employed senior executives; provided, haavein no event shall such
payment be made more thart 22 months following the close of the fiscal year af tiompany to which such bonus relates.

The compensation payable in accordance witadg?aph 8 shall be paid in a lump sum as soon ageteemination of the amount
payable to the Executive is made by the Accourfingn, but in all events within thirty (30) days thie date the Executive remits
the Excise Tax to the appropriate taxing authoftyy reimbursement or payment required under Papg8(f) shall be made as
soon as reasonably practical after such expensénaased (but in all events no later than the elosthe year following the year
in which such expense was incurred). All paymerasienunder Paragraph 8 shall be made in accordatitéhe provisions of
Treas. Reg81.409A-3(i)(1).
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12.

(d) Any additional amount payable in accordancéwiaragraph 6(b) shall be paid to the Executiveash (less required
withholding), on a monthly basis, at the same tihat the underlying medical coverage benefit isvjgted to the Executive. In
determining the amount of such payment the Exeeghall be deemed to pay federal income tax atititeest marginal rate
applicable to individuals in the calendar year imai the payment is made and to pay state and ilocaime taxes at the highest
effective rate in the state or locality in whictcBypayment is taxable. All payments made underdg?aph 6(b) shall be made in
accordance with the provisions of Treas. F§1.409A-3(i)(I).

Employee AgreemenfThis agreement incorporates by reference the &yepl Agreement between the Executive and the Compan
copy of which is attached hereto. The paymentshemefits provided to the executive under this Agreet are further consideration for
the Executive’s compliance with each and every tefthe Employee Agreement and such compliance@ndition precedent to the
Executive’s entitlement to any payment or beneditetunder. The covenants, restrictions and terntii®ofAgreement are intended to
supplement, and do not supersede, the covenasitsctiens and terms of the Employee AgreementthBoextent any covenant,
restriction or term of this Agreement is more riesitre than a similar covenant, restriction or tesfrthe Employee Agreement, the
covenant, restriction or term of this Agreementlistantrol. To the extent any covenant, restrictarterm of the Employee Agreement
is more restrictive than a similar covenant, restn or term of this Agreement, the covenant,rietsbn or term of the Employee
Agreement shall contra

Non-Competition. The terms of this Paragraph are intended to sapght (and are in addition to) the non-competeipimvs contained
in the Employee Agreemer

(@) The Executive understands and agrees thatdhiscompete restriction is aimed at protecting CA@tlationship with its current
and prospective clients, as such clients are spaltyf named in written proposals, contracts arsk @rders (collectively, these are
referred to as “CACI Clients”)The Executive understands and agrees that theitiefiof CACI Clients as used in this Agreem
is intended to cover the specific program officeadivities which CACI pursues, or for which CA@&rforms work, within large
governmental departments, such as the Departméehe davy or the Army, not the greater departmemnfeneral

(b) The Executive agrees that CACI may reasonataiept its relationships with CACI Clients by prbtiing the Executive from
competing with CACI for work with: (i) any CACI Gints while the Executive is employed by CACI, aifjdcértain CACI Client:
for a reasonable period of time following terminatiof the Executiv's CACI employment
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(c) During the Executive’s employment with CACletExecutive will not directly or indirectly sell,arket or otherwise provide
goods or services to any CACI Clients in compatitiath CACI.

(d) For a period of two (2) years following termiiaa of the Executive’s employment, the Executiviéé mot directly or indirectly
provide goods or services to CACI Clients when syohds or services are in competition with thosedgoor services (i) provide
within the year prior to termination of the Exeegfs employment under contract or task order,ipoffered pursuant to a formal
or informal proposal, to CACI Clients by any CAGbanizational unit for which the Executive workedfar which the Executive
had responsibility within one (1) year prior to tieemination of the Executi’s employment

(e) During the Executive’'s employment with CACI diod a period of two (2) years following terminatiof that employment, the
Executive will not participate in competition fdre award of any contract or task order for whicih @ACI organizational unit for
which the Executive worked or for which the Exeeathad responsibility within one (1) year priotthe end of the Executive’s
CACI employment is competin

(H During the Executive’'s employment and for aipérof two (2) years following termination of thatployment, the Executive will
not, directly or indirectly interfere with, disp@@or damage, or attempt to interfere with, disparar damage, the Company’s
reputation, or any relationship between the Compmariis affiliated or subsidiary companies and ather entity.

(o) The Executive agrees not to hire or solicitoing, directly or indirectly any person now cerbafter employed by, or providing
services as a subcontractor or consultant to, Gdlits affiliate companies, for a period of twd yRars after termination of
employment

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

13. No Disparaging Commen. During his period of employment and at all tinlesreafter, the Executive shall refrain from makémy
disparaging remarks about the businesses, seamteproducts of the Company, its subsidiaries dfilchees, as well as their respective
officers, directors, executives, managers, stoadrsl employees, agents, or representat

14. Releaseln consideration of any payment made to the Etkeepursuant to this Agreement (and as a condjti@eedent to the
Executive’s right to any such payment), the Exasutigrees to release the Company and its subsigliaffiliates, officers, directors,
stockholders, employees, agents, representatimdssieccessors from and against any and all cldiatshe Executive may have against
any such person or entity relating to the Exectgieenployment by the Company and the terminati@netbf, such release to be in form
and substance reasonably satisfactory to the Com
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15.

16.

17.

18.

Assignment By reason of the special and unique nature obliigations hereunder, it is agreed that neitlatyphereto may assign a
interests, rights or duties which the party mayehianvthis Agreement without the prior written contsef the other party, except that
upon any “Change in Control,” this Agreement siralre to the benefit of and be binding upon thedtxiee and the purchasing,
surviving or resulting entity, company or corpooatin the same manner and to the same extent aghtsuch entity, company or
corporation were the Compar

Dispute Resolutiol.

(&) Except as provided in subsection (b) belowQbempany and the Executive agree that any contsgwarclaim arising out of or
relating to this Agreement, or its breach by thenPany shall be resolved by arbitration. This aabitn shall be held in Arlingtol
Virginia in accordance with the model employmettitaation procedures of the American ArbitrationsAsiation. Judgment upon
award rendered by the arbitrator shall be bindipgruboth parties and may be entered and enforcadyirrourt of competent
jurisdiction.

(b) The Executive acknowledges and agrees thatithsta@nding subsection (a) above, if the Executireaches any of the provisions
of Paragraph 12 hereof, the Company will suffer ediate and irreparable harm for which monetary dgsalone will not be a
sufficient remedy, and that, in addition to all@thhemedies that the Company may have, the Comglzaliybe entitled to seek
injunctive relief, specific performance or any atf@m of equitable relief to remedy a breach oe#ttened breach of Paragrapt
by the Executive and to enforce the provisionhif Agreement. The existence of this right shatlpreclude or otherwise limit
the applicability or exercise of any other rightslaemedies which the Company may have at law eqrity.

AmendmentsNo provision of this Agreement may be amendedjifrea, waived or discharged unless such amendmeiter,
modification or discharge is agreed to in a writgigned by the Executive and the Company. No wadiyegither party of any breach or
failure to comply with any condition or provisiofithis Agreement by the other party at any timdidtedeemed a waiver of any other
breach or failure to comply with the conditionspoovisions of this Agreement. No agreements oraggmtations, oral or otherwise,
expressed or implied, concerning the subject mhtezof have been made by either party which arsetdorth expressly in this
Agreement

Entire AgreementThis Agreement constitutes the entire understapdnd agreement between the Company and the Eesgith
regard to all matters herein. It supersedes arldagep any and all prior agreements written or bealveen the Company and the
Executive concerning the severance benefits thgtbragayable to the Executiy
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19.

20.

21.

22.

including the Executive’s Severance Agreement dBteckmber 18, 2006. However, this Agreement doeaffect or supersede the
terms of the Employee Agreement dated Septemi2005 or the Indemnification Agreement dated Novenilee 2006 between the
Company and the Executive which shall remain ihfuce and effect

Compliance with Section 409A4aragraphs 6(a) and 7(b)(i), (ii) and (iii) ofstiAgreement are intended to constitute a separatiy
arrangement that does not provide for the defefrabmpensation subject to Section 409A of the Qoaeer the short-term deferral
exception contained in Treas. Reg. 81.409A-I(b)é, if any provision of Paragraphs 6 and 7(bijif)) or (iii) are subject to more than
one interpretation or construction, such ambigsitgll be resolved in favor of that interpretatiarconstruction which is consistent with
such provisions not being subject to the provisioinSection 409A. The provisions of Paragraphs (i) 8 are intended to comply w
the provisions of Section 409A of the Code (toek&ent applicable) and, to the extent that Sectli®A applies to Paragraph 6(b) or 8
(or any provision of this Agreement) and such psimn is subject to more than one interpretationamstruction, such ambiguity shall
be resolved in favor of that interpretation or damstion which is consistent with the provision qaging with the provisions of

Section 409A of the Code (including, but not lindit® the requirement that any payment made on ataduhe Executive’s separation
from service (within the meaning of Section 409423)A)(i) of the Code and the regulations issuest¢linder) (“Separation from
Service”), shall not be made earlier than the firgtiness day of the seventh month following thedtxive's Separation from Service,

if earlier the date of death of the Executive. Arayment that is delayed in accordance with thegimireg sentence shall be made on the
first business day following the expiration of swgik (6) month perioc

Tax Consequences of Paymenthe Executive understands and agrees that thgp&@wymmakes no representations as to the tax
consequences of any compensation or benefits mrd\iidreunder (including, without limitation, un@saction 409A of the Code, if
applicable). Executive is solely responsible foy and all income, excise or other taxes imposelaetutive with respect to any and
compensation or other benefits provided to Exeeu

Governing Law This Agreement shall be construed and enforced@ordance with the laws of the Commonwealth ofjiviia without
regard to its principles of conflicts of law

Natices. For purposes of this Agreement, notices and conications hereunder shall be in writing and shaltlbemed properly given
and effective when received, if sent by facsimiléabecopy, or by postage prepaid by registerecedified mail, return receipt
requested, or by other delivery service which ptesievidence of delivery, as follov

If to the Company:

CACI International Inc
1100 N. Glebe Road

16th Floor

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

William M. Fairl
5884 Iron Stone Court
Centreville, VA 20120

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

23. Enforceability. The invalidity or unenforceability of any provasi of this Agreement shall not affect the validityenforceability of any
other provision of this Agreement, which shall rémia full force and effect

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

25. Initials. Each page of this Agreement shall be initialed dated by the Executive and the official signiogdnd on behalf of the
Company

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

CACI International Inc William M. Fairl

By: [SGD] [SGD]
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Exhibit 21.1
Significant Subsidiaries of the Registrant

The significant subsidiaries of the Registrantdefned in Section 1-02(w) of regulation S-X, are:
CACI, INC.-FEDERAL, a Delaware corporation
CACI, INC.-COMMERCIAL, a Delaware corporation
CACI Limited, a United Kingdom corporation
CACI Technologies, Inc., a Virginia corporationg@ldoes business as “CACI Productions Group”)
CACI Dynamic Systems, Inc., a Virginia corporation
CACI Premier Technology, Inc., a Delaware corpamati
CACI Systems, Inc., a Virginia corporation
CACI MTL Systems, Inc., a Delaware corporation
CACI Enterprise Solutions, Inc., a Delaware corfiora
CACI-NSR, Inc., a Delaware corporation
CACI-ISS, Inc., a Delaware corporation
CACI Technology Insights, Inc., a Virginia corpaoat
CACI-WGI, Inc., a Delaware corporation
CACI-IQM, Inc., a Virginia corporation



Exhibit 23.1

Consent of Independent Registered Public Accountingirm

We consent to the incorporation by reference inRbgistration Statement (Form S-3 No. 322784) pertaining to the offering of up
$400 million of common stock, preferred stock aetitdsecurities by CACI International Inc, and ie Registration Statements (Forms S-8
Nos. 33-122843, 333-104118, & 333-91676) pertaining toXi86 Stock Incentive Plan, as amended, the 20Q8dy®e, Management, and
Director Stock Purchase Plans, and the CACI $MARIh Prespectively, of CACI International Inc, ofraeports dated August 27, 2007, v
respect to the consolidated financial statemerdssahedule of CACI International Inc, CACI Interioatal Inc management’s assessment of
the effectiveness of internal control over finahcggporting, and the effectiveness of internal colnbver financial reporting of CACI
International Inc, included in this Annual Repdfbfm 10-K) for the year ended June 30, 2007.

/s/ ERNST & Y OUNGLLP

McLean, Virginia
August 27, 2007



Exhibit 31.1
Section 302 Certification

[, Paul M. Cofoni certify that:
1. I have reviewed this Annual Report on Form 1BKCACI International Inc;

2. Based on my knowledge, this report does notagor@iny untrue statement of a material fact or dondttate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this report;

3. Based on my knowledge, the financial statememd,other financial information included in théport, fairly present in all
material respects the financial condition, resofteperations and cash flows of the Registrantfaaral for, the periods presented in this
report;

4. The Registrang’ other certifying officer and | are responsibledstablishing and maintaining disclosure contaold procedure
(as defined in Exchange Act Rules 13a-15(e) and1Hd)) and internal control over financial repogti(as defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the Registrard have:

(a) Designed such disclosure controls and procsgorecaused such disclosure controls and procedaoitee designed under
our supervision, to ensure that material informatielating to the Registrant, including its condated subsidiaries is made kno
to us by others within those entities, particulahlying the period in which this report is beingpared;

(b) Designed such internal control over financearting, or caused such internal control overrfaial reporting to be
designed under our supervision, to provide readerasurance regarding the reliability of financégorting and the preparation
of financial statements for external purposes toetance with generally accepted accounting priesip

(c) Evaluated the effectiveness of the RegistrafiSslosure controls and procedures and presentisi report our
conclusions about the effectiveness of the discesantrols and procedures, as of the end of tHegeovered by this report
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 Regyits fourth fiscal quarter in the case of an aimeaport) that has materially
affected, or is reasonably likely to materiallyesff, the registrant’s internal control over finaeeporting; and

5. The Registrant’s other certifying officer ankave disclosed, based on our most recent evaluatiitiernal control over
financing reporting, to the Registrant’s auditonsl ghe audit committee of the RegistrarBBoard of Directors (or persons performing
equivalent function):

(&) All significant deficiencies and material weakses in the designs or operation of internal obatrer financial reporting
which are reasonably likely to affect the Registsaability to record, process, summarize, and refiancial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a s@mifiole in the
Registrant’s internal control over financial reogt

Date: August 27, 2007

/s/  PauL M. C oFONI
Paul M. Cofoni
President
Chief Executive Officer and Director
(Principal Executive Officer)




Exhibit 31.2
Section 302 Certification

I, Thomas A. Mutryn, certify that:
1. I have reviewed this Annual Report on Form 1BKCACI International Inc;

2. Based on my knowledge, this report does notagor@iny untrue statement of a material fact or dondttate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this report;

3. Based on my knowledge, the financial statememd,other financial information included in théport, fairly present in all
material respects the financial condition, resofteperations and cash flows of the Registrantfaaral for, the periods presented in this
report;

4. The Registrang’ other certifying officer and | are responsibledstablishing and maintaining disclosure contaold procedure
(as defined in Exchange Act Rules 13a-15(e) and1Hd)) and internal control over financial repogti(as defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the Registrard have:

(a) Designed such disclosure controls and procsgorecaused such disclosure controls and procedaoitee designed under
our supervision, to ensure that material informatielating to the Registrant, including its condated subsidiaries is made kno
to us by others within those entities, particulahlying the period in which this report is beingpared;

(b) Designed such internal control over financearting, or caused such internal control overrfaial reporting to be
designed under our supervision, to provide readerasurance regarding the reliability of financégorting and the preparation
of financial statements for external purposes toetance with generally accepted accounting priesip

(c) Evaluated the effectiveness of the RegistrafiSslosure controls and procedures and presentisi report our
conclusions about the effectiveness of the discesantrols and procedures, as of the end of tHegeovered by this report
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 Regyits fourth fiscal quarter in the case of an aimeaport) that has materially
affected, or is reasonably likely to materiallyesff, the registrant’s internal control over finaeeporting; and

5. The Registrant’s other certifying officer ankave disclosed, based on our most recent evaluatiitiernal control over
financing reporting, to the Registrant’s auditonsl ghe audit committee of the RegistrarBBoard of Directors (or persons performing
equivalent function):

(&) All significant deficiencies and material weakses in the designs or operation of internal obatrer financial reporting
which are reasonably likely to affect the Registsaability to record, process, summarize, and refiancial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a s@mifiole in the
Registrant’s internal controls over financial rejay.

Date: August 27, 2007

/s|  THoMAS A. M UTRYN
Thomas A. Mutryn
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 10f«CACI International Inc (the “Company”) for thesfial year ended June 30, 2007,
as filed with the Securities and Exchange Commissiothe date hereof (the “Report”), the undersigReesident and Chief Executive
Officer of the Company certifies, to the best af kinowledge and belief pursuant to 18 U.S.C. SedR50, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, that

(1) The Report fully complies with the requiremeatsSection 13(a) or 15(d), as applicable, of teeBities Exchange Act of
1934; and

(2) The information contained in the Report faphgsents, in all material respects, the finan@aldition and results of operations
of the Company.

Date: August 27, 2007

/s/  PauL M. C OFONI
Paul M. Cofoni
President
Chief Executive Officer and Director
(Principal Executive Officer)




Exhibit 32.2
Section 906 Certification

In connection with the Annual Report on Form 10f«CACI International Inc (the “Company”) for thesfial year ended June 30, 2007,
as filed with the Securities and Exchange Commiseinthe date hereof (the “Report”), the undergilgixecutive Vice President, Chief
Financial Officer and Treasurer of the Companyifiest to the best of his knowledge and belief parg to 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarbanesy@dt of 2002, that:

(1) The Report fully complies with the requiremeatsSection 13(a) or 15(d), as applicable, of teeBities Exchange Act of
1934; and

(2) The information contained in the Report faphgsents, in all material respects, the finan@aldition and results of operations
of the Company.

Date: August 27, 2007

/s/ THoMAS A. M UTRYN

Thomas A. Mutryn
Executive Vice President, Chief Financial Officer
and Treasurer
(Principal Financial Officer)



Exhibit 99.1

New York Stock Exchange Regulatory 303A.12 Certifation

Domestic Company
Section 303A
Annual CEO Certification

As the Chief Executive Officer of CACI Internatidriac (CAl) and as required by Section 303A.12(B)he New York Stock Exchang
Listed Company Manual, | hereby certify that ashef date hereof | am not aware of any violatiortheyCompany of NYSE's corporate
governance listing standards, other than has betfied to the Exchange pursuant to Section 303fh)land disclosed on Exhibit H to the
Company’s Domestic Company Section 303A Annual t&titAffirmation.

This certification is: Without qualification or [ With qualification

Date: August 27, 2007

/sl PauL M. C oFoNI

Paul M. Cofoni
President
Chief Executive Officer and Director
(Principal Executive Officer)



