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BUSINESS INFORMATION

Unless the context indicates otherwise, the tetims Company" and "CACI", as used in Section |,udel both CACI International Inc and its
wholly- owned subsidiaries. The term "the Regidtlaas used in Section I, refers to CACI Internasibinc only.

PART |
ITEM 1. BUSINESS
BACKGROUND

CACI International Inc (the "Registrant”) was orgaad as a Delaware corporation under the name ACIGVORLDWIDE, INC." on
October 8, 1985. By a merger effected on June &5 ,1ihe Registrant became the parent of CACI, m@elaware corporation, and CACI
N.V., a Netherlands corporatia

The Registrant is a holding company and its opematare conducted through wholly-owned subsidiaxigish are located in the United
States and Europe.

OVERVIEW

CACl is strategically positioned in the informatitechnology ("IT") industry. With 1996 revenue aofes $244 million, CACI serves clients
major segments of government and commercial matketsighout North America and Western Europe. Mafihe Company's client
relationships have existed for five years or more.

Founded in 1962, CACI provides computer-based mé&iion technology, products, and services. The Gmyip distinctive solutions include
enterprise process redesign; systems engineenftgjase reuse and development; litigation suppertises; electronic commerce; systems
integration; simulation; market analysis; and inmggand document support. The Company manufactaresjnipment.

CACI's service and value has enabled the Compasydtain high rates of repeat business and congralient support. The Company
believes that its performance similarly enablde tompete effectively for new clients and new cactis. The Company is organized to seek
competitive business opportunities and has desigaegberations to support major programs.

CACI's primary markets -- both domestic and intéioral -- are agencies of national governmentspmegrporations, state and local
governments, and other business organizationsclidreg market for CACI's information systems angthtechnology services is created by
the need for solutions to the complex systems afwrhation environment in which the clients operaie it governmentally mandated
programs or competitively driven needs in the comuiaéarena.

CACI has structured its new business developmegdrozation to respond to the globally competitivarketplace. The Company employs
full-time marketing, sales, and proposal developnseecialists who support Company line operatioregketing and sales responsibilities.

The Company has continued to expand its portfdijoroprietary software and database products. Taregany offers marketing systems
software and database products, targeted to chemisneed systems and analysis for retail salesmgumer products, direct mail campaigns,
franchise or branch site location projects, andlaimequirements. In CACI's simulation technoldgysiness, the Company offers both
computerbased simulation languages and derivative simulgiroducts that enable clients to visualize thedotf proposed changes or n
technologies before implementation. The broad seleof simulation products includes solutions flee manufacturing industry; for wide
area communications networks (i.e., WANS), inclgdéatellites and land lines; for local area compoetworks (i.e., LANS); for the study of
business processes; and for design of distribudetpater systems architectures. CACIl's REenterpeisanology management solution
combines technology tasks and methodologies tq pitegrate, and manage technology change - witlogirtig existing investments in
technology.

CACI is one of the dominant providers of electrooaenmerce ("EC") solutions to the federal governm&he complete suite of EC products
is available on GSA schedules and provides a flexbt fully-featured configuration to enable easgnagement of purchases and contracts.

As one of the world's largest providers of litigatisupport services, CACI customizes these sertictge unique needs of both government
and corporate clients.

CACI's proprietary product data management prodL«ATE (TM), is the de facto standard in the fedlgovernment and is now in
commercial use internationally. The C-GATE (TM) t®m enables clients to standardize and improveviyethey manage the life cycle of
systems, products, and material assets, resuttingdgt savings and increased productivity.

[The hyphen in the above trademark C-GATE represth bullet point which is an integral componedrthe mark and which cannot be
printed due to electronic transmission limitatigt



The Company operates through wholly-owned subsédigstablished to serve specific market segmemsraluct business in specific
geopolitical jurisdictions.

CACI's major operating subsidiary in Europe, CA@hlted, is headquartered in London, England, aretates primarily in support of CACI
information systems, marketing systems, and siraunlaechnology lines of business in the United Kiogn and Western Europe.

The Company's American Legal Systems Corp. ("Als$iBsidiary specializes in providing legal systemd liigation support services to I
firms and major corporations in the United States] complements the Company's other legal systachbtayation support business with
government clients.

At June 30, 1996, CACI employed approximately 3,880ple. This total includes 325 part-time emplaydée corporation currently
operates from its headquarters at Three BallstaraPlL100 N. Glebe Road, Arlington, Virginia. CA@ls operating offices and facilities in
60 additional locations throughout the United StaWestern Europe, and Canada.

GENERAL DESCRIPTION OF CACI SYSTEMS, TECHNOLOGIES, AND PRODUCTS
Representative systems applications include:

. Airport and airspace traffic planning

. Ammunition management information systems

. Automated document and records management systems
. Automated procurement

. Business process reengineering

. Business support systems

. Computer aided logistics/data information systems

. Electronic commerce

. Executive decision support systems

. Imaging services

. Information management systems

. Legal systems and litigation support services

. Manufacturing requirements planning systems

. Marketing and customer database management system
. Product data management

. Retail market modeling

. Simulation languages and derivative products

. Site location planning and analysis systems

. Software development and reuse

. Systems reengineering

. Systems integration

. State motor vehicle registration and related rgameent information systems
. Weapon systems/equipment configuration managegsysi¢ms
. Year 2000 date reconfiguration systems

CACI products are installed in over 10,000 locatisrorldwide, and many are designed to run on atyadf commercially available
computers.

Representative CACI software and marketing systiecisde:

Simulation Technology:

SIMFACTORY (R) I.5 General Factory Simulator. Afseare product for factory planners to study altdive plant and equipment
configurations.

COMNET I1.5 (R) Network Simulation Software. A safire product for communications engineers to stuide area networks of satellites,
land lines, switching systems, and protocols.

COMNET 1l (TM) Network Simulation Software. An obgt-oriented (non- programming) software productfiie prediction of local and
wide area network performance.

NETWORK 11.5 (R) Computer Architecture Simulationf8vare. A software product for engineers to statlgrnative combinations «
computers and data storage devices.

SIMSCRIPT I1.5 (R) Simulation Programming Languagdanguage designed especially for analysts t@mamputer-based representations
("models") of complex activities, e.g., airways aiport traffic; maintenance procedures for flemtships; warfare studies of milita



equipment and tactics; and communications networks.

SIMPROCESS (R) Ill Object-oriented Analytical Siratibn Software. An electronic prototyping tool fmrsiness process reengineering that
enables managers to model a current business grabes explore alternative approaches before imgahgation.

MODSIM II (R) Simulation Programming Language. Angputer programming and graphics environment thatiges an object-oriented
approach to structuring software. This approackiges an intuitive development framework to prognaens, one that allows code to be
reused.

MODSIM III (TM) Simulation Programming Language.gkaphical computer programming and simulation emrnent that generates C++
code.

SIMOBJECT (R) Software System. A software framewirkthe reduction of time and cost in building siation models.

REenterprise (SM) Technology Management Soluti@nviSes combining proprietary methodologies and pater software to analyze and
reconfigure an organization's business process.

Marketing Systems Technology and Data and Informatn Systems Products:

InSite (TM) for Windows (R) 95 (US and UK versiondarketing and Demographics Information System.td&8ed geographic information
systems combining software, data, and mapping dijebto enable planners to determine the locatibretail outlets, branch networks,
sales territories, potential customers, and cortgrsti[Windows is a registered trademark of Micrit&orporation.]

ACORN (R) (A Classification of Residential Neighboods) Demographic Information Services. Servibas analyze consumers according
to the type of residential area in which they liueed to identify the prime prospects for all typésonsumer goods and services.

MARKET*MASTER (TM) Demographic Information SysterA.database marketing system that enables compenaslyze their customer
files by product holding and usage for the purpafseross-selling other products and services.

SITE (R) Demographic Information Software and RéfdDetailed demographic and applied market rebedaitabase software and services
for any geographic area, such as county, zip cBddyroadcast area, congressional district, or r&tzile area.

Prophecy (TM) Financial Accounting Software. A firtéal accounting and business software productibiged by CACI in the United
Kingdom under license from CSP Australia. [Prophiscy trademark of CSP Australia.]

MIRACLE (TM) Financial Accounting System. A busirsesoftware product running on Data General progyesystems.
UpFront (TM) Graphical Interface Software. A gragddiuser interface that enables software to be imsad object-oriented manner.

Electronic Commerce Technology Products:

SACONS (R) Automated Contracting System. A comnagdiaif-the-shelf system that provides clients atomated, cost effective, efficient
way to complete procurement activities and imprpraductivity.

SACONS-EDI (TM) Module. An automated, electronicronerce add-on module to SACONS system that creatkseceives data
transmissions using standard protocols.

SACONS-Gateway (TM) Module. An adsh module to the SACONS system that centralize®paots established by the U.S. Governmer
acceptable standards for electronic procuremeiht tvé government.

QuickBid (R) Il Automated Bid/Contracting SystemcAntracting system that allows commercial tragiagners to effectively identify and
compete for U.S. Government business via electrdaia interchange ("EDI").

QuickBid (R) Net Automated Bid/Contracting SystemWorld Wide Web-based valusdded network ("VAN") that allows identification é
competition for U.S. Government business via thierhret.

Imaging and Document Management System Products:

ADIIS (TM) Document Imaging Software System. A filebe document conversion and management systeninitiaties advanced imaging,
document retrieval, indexing, and work process rganeent.



U.S. GOVERNMENT AGENCIES

CACI provides its entire range of information sysse technical services, and proprietary productiefense and civilian agencies of the U.S.
Government. These activities require CACI's exgrawledge of agency policies and operations. Tlhes@gnments most often combine the
wide range of CACI's skills in information systeragstems engineering, logistics sciences, weapgtsras, simulation, and automated
document management systems. CACI also contrattsotfier national governments.

STATE AND LOCAL GOVERNMENT

CACI is a technological leader in the supply ofcaméted information systems for state governmerdsianement of vehicle registration,
licensing, and wheeled vehicle revenue supportfankbcal governments' management of false emengatarm billing systems and housing
registration systems. The Company also offersoitsv@re and systems integration services to thisketasegment.

MAJOR CORPORATIONS

CACI's commercial market base consists primarillacje corporations (nominally characterized as'Bwtune 1000"). This market is a
primary target of CACI's proprietary software aradabase products in the Company's marketing sysaachsimulation technology lines of
business.

OTHER SERVICES

The Company operates a language training, traosladind interpretation services organization.

CACI also provides information about its produatsl @ervices on its World Wide Web home page at/hitgyw.caci.com.
FOUNDATION OF SUCCESS, CACI PEOPLE

CACI's business success is highly correlated wigh@ompany's ability to attract, recruit, motivated retain exceptional people at all levels
of the organization. The most valuable asset asauree the Company has is its people. The Compginycontinuing competition for the
recruitment and retention of highly skilled profiessls.

For these reasons, the Company has endeavoreddmp@nd maintain competitive salary structunesgntive compensation programs and
benefits, and other individual recognition and alyarograms to highlight the Company's intense @#tin the success of its people in their
careers.

In order to compete effectively in attracting aethining such personnel, the Company and its siabigid provide substantial benefits to their
employees. These benefits vary among the Compahit@eubsidiaries, but generally include paid tiaces and holidays, medical and life
insurance, incentive bonuses, and other benefisruretirement and stock purchase plans.

At the same time, the Company has been forcedéygulrent economic climate to scrutinize and resesgéral of its compensation and
benefit programs to ensure a competitive balan@®woipensation, incentives, and benefits for thésdosurred.

The Company recruits people from various markeugaons, including experienced industry profesalenuniversity graduates, trade and
technical school graduates, and seasoned techaidiae Company's professional profile includesgh Ipiercentage of college graduates,
many with advanced degrees, including those atthsters and doctoral levels. The Company seekegsiohals with academically certified
credentials in computer-based information scienggstems engineering, management systems, madggstrod, economics, environmental,
military sciences, law, and other scientific ansiex@ch-oriented disciplines.

The Company has structured its promotion and addrarot policies to meet the current competitivelyatr market environment. Individue
advance in relation to their abilities to performpgogram managers, their demonstrated exempladgiship skills in technical endeavors, or
their managerial achievements against specifiedablbgs, quotas, or other defined targets.

CACI's advancement criteria incorporate specifgquieements to demonstrate a "client-service ortenéaand the need to work
synergistically within the Company, in responsé¢hi wide range of client technical and contractaguirements, or in development of
solution approaches to new client projects. Thitopbphy is consistent with CACI's current markatd is a catalyst for individuals to supg
Company objectives.

The Company also requires all of its employeessultiants, officers, and directors to subscribe afiptio and affirm the Company's
published Code of Ethics and Business Conduct StasdThe Company has published and enforced eslibat set high standards for the
conduct of all business with clients, suppliersyd@'s, and the public at large.

MARKETPLACE, DESCRIPTION AND SIGNIFICANT ACTIVITIES



CACI operates in an industry characterized by tlesgnce of many highly competitive firms. At thensatime, CACI enjoys a respected
position as one of the larger public corporationthe segment of the information technology indusitat does not manufacture equipment.
Although the Company is a premier supplier of pigtary computer-based simulation technology praglaad services, and is a major
supplier of proprietary marketing systems prodagcis services in both the United States and theedidingdom, CACI is not primarily a
software product developer- distributor (See dismrsfollowing on Patents, Trademarks, Trade Seaetl Licenses).

Competition for new contracts centers for reputgti@sponsiveness to proposal requests, pricenang other factors. Competition for
software products and services centers on repotatjaplicability to client needs, and quality obguct support and maintenance services,
among other elements.

The Company has established a distinctive reputéti@ombining comprehensive knowledge of clierdlignges with the Company's
significant expertise in the design, developmend, implementation of advanced information technglsglutions. This orientation provides
CACI with important opportunities to support largguipment manufacturers with the systems integratial software services they
frequently require to compete for multi-million d¢kol contracts issuing from the U.S. Government.

CACI has also taken active steps to develop sti@tetationships within the industry with compangsh as MicroSoft, Sun Microsystems,
Lockheed Martin, IBM, DEC, GE Information Systerblisys, BDM, PRC Inc., AT&T Global Information Sdions, Lotus Development
Corporation, Oracle, Sybase that have businespgeiges and objectives compatible with those ofdCLA'The Company intends to continue
the active cultivation of these relationships wherghey support CACI's growth objectives. The Campalso seeks to expand its
commercial business through these relationships.

Marketing and new business development for the Gomjs conducted by all the officers and managétseoCompany, including the CEO,
executive officers, vice presidents, division aegatment managers. CACI's proprietary softwaredatd products are sold primarily by full-
time salespeople. The Company has established-adlded resale and distribution agreements foraleedf certain products in specified
domestic and international markets. For its infarorasystems and services markets, the Companyogspeveral marketing professionals
who support the Company's targeting of major cantaportunities, primarily in the U.S. Governmemdrket.

CACI faces competition from a substantial numbefirafis, some of which are larger in size and finaheesources than CACI. The Comp:
obtains much of its business on the basis of papaibmitted in response to requests for propdsats potential and current customers,

who may also request proposals for similar senviicas other firms. Additionally, the Company maygéaindirect competition from certain
government agencies that perform services for teéms similar to those marketed by CACI. The Comydarows of no single competitor

that is dominant in its fields of technology. Then@pany has a relatively small share of the avalamrldwide market for its products and
services and has a goal of achieving growth thrangteased market share.

CACI's sales of proprietary software and data pctalare generally characterized by licenses ofedfduration, or on a perpetual basis. The
Company generally prices its products in catalaitan. Most often, product prices are determinethleytarget computer on which the
product will run, by some form of multiple-site wohe discount arrangement, or by some frequencgaje arrangement in the case of data
products.

For CACI's information systems and professionalises contracts, the Company submits bids for veort products to be delivered. Bids
frequently negotiated as to terms and conditionsébedule, specification, delivery, and payme®CCs contracts and subcontracts take
wide range of contractual types, including firmefikkprice, cost reimbursement, labor hour and nateexpense, and variants thereof,
including fixed unit price, performance, and detiveontracts. In general, revenue for this worldsrued as a percentage of completion,
which is based upon costs incurred in proportiototal expected costs.

Often, the form of contract and terms will be sfiediby the client. This is especially the casehvgibvernment clients. In these situations, the
Company may seek alternative arrangements or chramige bid in those cases where the contractirngement appears to expose the
company to inappropriate risk. By Company poliéyefl-price contracts require the approval of a@eofficer of the Company, and review
and release approval by the Chief Executive Officer

At any one time, the Company may have several lthsieparate contract obligations. In FY 1996, ¢hetdp revenue producing contracts
accounted for 50% of CACI's revenue, or $122.4iamillOne contract for automated litigation supporthe Civil Division of the United
States Department of Justice ("DoJ"), accounted 408% of total FY 1996 Company revenue.

In FY 1996, seventy-eight percent (78%) of CACUlsibess volume stemmed from U.S. Government cdstrée remaining twenty-two
percent (22%) coming from commercial contracts amgrietary products sales. Fifty-four percent

(54%) of the Company's revenue came from U.S. Deymant of Defense ("DoD")

contracts, nineteen percent (19%) came from castreith DOJ, and five percent (5%) came from otfiellian agency government clients.

The Company is endeavoring to continue expansiats dfiversified business portfolio. While desirittgdecrease its dependence on DoD
work, the Company nonetheless, will, aggressivebksadditional work from this large agency. In F¥9&, the DoD revenue grew by 9%
($10.3 million) as a result of the September 1,518€quisition of Automated Sciences Group, Inc.S®&) and the January 1, 1996
acquisition of IMS Technologies, Inc. ("IMS"), cdef with internally generated revenu



The Company is expanding its contract support td providing advanced automated litigation suppertises to DoJ's Environment and
Natural Resources Division and the Executive Offarel.S. Attorneys. This work has demanded indregg sophisticated proje:
management processes and high-technology infusiokesep pace with client caseloads. In view of thguirement, the Company developed
the ADIIS (TM) document imaging software systemjehhmproves the productivity for high-quality ftation support for the DoJ attorneys.

The Company believes it is the largest suppliditightion support and related automation servicethe U.S. Government. The Company
intends to seek additional work from the U.S. Gawmegnt and offer significant economies to the Gowemnt through its specialization in this
field.

During the past fiscal year, the Company examinadraber of friendly acquisition opportunities. Oap&mber 1, 1995, the Company
acquired ASG and its subsidiary for $4.9 millioryahle in cash over four years. ASG provides infdramtechnology, engineering and
environmental services to DoD and U.S. Departméginergy ("DoE").

On January 1, 1996, the Company acquired IMS awndatolly-owned subsidiaries for $6.5 million in basMS provides a wide range of
information technology and engineering servicethéoU.S. Navy, DoJ, Department of Education ("D9Ektife Drug Enforcement
Administration, the Social Security Administratiand the Internal Revenue Service.

SEASONAL NATURE OF BUSINESS

The Company's business in general is not seasatiaugh the summer and winter holiday seasonstdffeth sales and revenue of the
Company because of their impact on the Companyts lsales and on product and service sales byahg@&ny's European operations.
Unusually heavy blizzards during the first few week 1996 temporarily affected client activity et Company's Washington, D.C.
operations area. Variations in the Company's bssiaéso may occur at the expiration of major camsrantil such contracts are renewed or
new contracts obtained. Prior to FY 1996, the G&vernment budget cycle had not significantly imipddhe Company's revenues.
However, indecision over the last government budgetthe resulting workforce furloughs had a negatnpact on FY '96 revenues and
resulted in administrative delays in a number atprement actions.

RESEARCH AND DEVELOPMENT

During fiscal years 1996, 1995, and 1994, the Comppent $833,000, $984,000, and $1,094,000, raéspbg for research and developmi
on current and future products.

ENVIRONMENTAL PROTECTION REQUIREMENTS

There has been no significant adverse impact o€tmpany's business as a result of laws that hese bnacted for the protection of the
environment.

PATENTS, TRADEMARKS, TRADE SECRETS, AND LICENSES

The Company owns one United States patent. While&Cimpany believes that its patent is valid, itsloet consider that its business is
dependent on patent protection in any material way.

The Company believes that its business is dependensignificant extent on its technical and oigational knowledge, practices, and
procedures, in some of which it claims proprietatgrests.

The Company claims copyright, trademark, and petary rights in each of its proprietary computdtware and data products and
documentation.

The Company presently owns approximately 65 regidté/nited States trademarks and service marksfAlle Company's registered Uni
States trademarks and service marks may be renedefihitely. The Company is a party to agreemevtigch give it the right to distribute
computer software and other products owned by atherpanies, and receive income therefrom.

The Company has developed and holds proprietamysrig a number of computer software packageshdats and methodologies, includi
but not limited to: ACORN*, ADIIS, C-GATE#, COMNET.5*, COMNET lll, COSTPRO*,

DORIS*, FAR-TRIEVE?*, InSite USA, L-NET*#, Legal Watbench, MARKET*MASTER,

MODSIM II*, MODSIM Ill, NETOBJECT, NETWORK I1.5*, Rerfect-Mail*#, QuickBid*, REenterprise, RENovateERTORE 2000,
SACONS*, SACONS-EDI, SACONS-FEDERAL*, SIDE, SIMANINTION*, SIMBASE, SIMFACTORY*, SIMFACTORY* |1.5,
SIMFLOW?*, SIMGRAPHICS*, SIMLAB*, SIMOBJECT*, SIMPR@ESS*, SIMPROCESS* Ill, SIMSCENARIO*, SIMSCRIPT 3¥,
SIMSNIPS*, SIMSTRUCTOR?*, SimTrainer*, SIMVIDEO, SHLINE*, SITE-POTENTIAL*#, SUPERSITE*, and ZIP DEMOGRAPHIC¢

[* The marks above indicated with a terminal aste(f) are registered service marks or trademarksademarks of CACI International Inc
its subsidiaries. All others are service marksademarks of CACI International Inc or its subsidis. ]



[# The marks above indicated with a terminal posigth (#) contain a hyphen to represent the bubl&ttpvhich is an integral component of
each mark and which cannot be printed due to @leicttransmission limitations.]

In addition, subsidiaries of the Company claim fgnecopyright, trademark, and proprietary rightsie Company's proprietary computer
software products. These subsidiaries hold prapyeaights in computer software products and datebéncluding, but not limited to,
ACORN* (and the related Arts*ACORN*, Change*ACORNZustom*ACORN?*, Financial*ACORN?*, Holiday*ACORN?¥*,
Household*ACORN?*, Investor*ACORN?*, Property*ACORN®Scottish*ACORNY*), ACORN Lifestyles*, ALEX*, CACI MARKET
MASTER?*, CACI National Mortgage Database*, CACI $&ys Market Database*, Charity Focus, FINPIN*, GEMARKETING*,
GEOMATCH*, GEOREAD*, GEOTRIEVE?*, InSite, LifestylePlus (and the related Auto*Plus, Fuel*Plus, Housefjus, and
MailOrder*Plus), Listline, MIRACLE,

MONICA*, PayCheck, PIN*, PINPOINT*, PINPOINT ADDRESCODE?*, ScoreBoards, SITE*, SITE-POTENTIAL*, angEront*.

Some of these subsidiaries are parties to agresmantuant to which they may have the right tarithiste computer software products owned
by others and obtain income therefrom.

[* The marks above indicated with a terminal aste(f) are registered service marks or trademafk3ACI International Inc or its
subsidiaries. All others are service marks or tnzaid&s of CACI International Inc or its subsidiar]es

BACKLOG

The Company's backlog as of July 31, 1996 was $7i0n, of which $84 million was for orders belied to be firm. Total backlog as of J
31, 1995 was $590 million, of which $75 million repented firm orders. The source of backlog is ariiy contracts with the U.S.
Government. It is presently anticipated that alihaf firm backlog will be filled during the fiscgbar ending June 30, 1997.

BUSINESS SEGMENTS, FOREIGN OPERATIONS, AND MAJOR CUSTOMER

The business segment, foreign operations, and roagtomer information provided in the Company's €didated Financial Statements
contained in this Report are incorporated hereirgligrence. In particular, see Note 12, Segmewtimdtion, of the Notes to Consolidated
Financial Statements.

The following information is provided about the amts of revenue attributable to firm fixed pricentracts (including proprietary software
product sales), time and materials contracts, astireimbursable contracts of the Company durirolp @ the last three fiscal years: (dollars
in

thousands)
Fiscal Year Firm Time and Cos t
Ended June 30, Fixed Price Materials Reimbur sable  Total
1996 $56,813  $109,429 $78,3 73 $244,615
1995 62,607 106,869 63,4 88 232,964
1994 51,428 64,109 68,1 63 183,700

ITEM 2. PROPERTIES

As of June 30, 1996, CACI leased office space db&&tions containing an aggregate of approximai8B,000 square feet of space locate
20 states and the District of Columbia. In five owies outside the United States, CACI leased affites containing about 28,000 square
feet of space. CACI's leases expire primarily diernext six years. In most cases, CACI anticiptitasleases will be renewed or replacet
other leases.

All of CACI's offices are in modern and well-maiimted buildings. The facilities are substantiallffizéd and adequate for present operations.

As of June 30, 1996, CACI International Inc mainéal its corporate headquarters in approximatelyQiEBsquare feet of space at 1100
North Glebe Road, Arlington, Virginia. See Notd 8ase Commitments, of the Notes to Consolidatedrieial Statements, for additior
information regarding the Company's lease commitmen

ITEM 3. LEGAL PROCEEDINGS

Pentagen Technologies International, Ltd. v. CACI ihternational Inc, et al.

Reference is made to Part Il, Item 1, Legal Proicegsd in the Registrant's Quarterly Report on FafvQ for the period ending March 31,
1996, for the most recently filed information comirg the lawsuit filed on July 1, 1993, againg Registrant by Pentagen Technologies
International, Ltd. ("Pentagen”) in the Supreme i€éuwr the State of New York alleging conversionmkllectual property and violation



statutory duties as to appropriation of computémsre, and the lawsuit filed December 10, 1993rsjahe Registrant in the United States
District Court for the Southern District of New Yoalleging copyright and trademark infringement aiadation of the Major Fraud Against
the United States Act. Since the filing of the Régint's report indicated above, the informatigroreed therein has changed as set forth
below.

By Order of August 2, 1996, Judge Mukasy of thetBern District of New York dismissed with prejudiak counts of both cases running
against the CACI defendants.

CACI International Inc, et al. v. Pentagen Technolgies, Ltd., et al.

Reference is made to Part Il, Item 1, Legal Proicegsd in the Registrant's Quarterly Report on FafvQ for the period ending March 31,
1996 for the most recently filed information contag the lawsuit filed on December 22, 1993, inltheted States District Court for the
Eastern District of Virginia against Pentagen Tetbgies International, Ltd., Baird Technologies;.lnJohn C. Baird and Mitchell R. Leiser
(principals of Pentagen and Baird).

As previously reported, the Court granted Summadgient in favor of CACI holding that: (i) CACI'samketing of certain work to the
United States Army Materiel Command did not inferi@entagen's MENTIX copyright or infringe any tradek held by Pentagen; (ii)
CACI's proprietary RENovate (TM) software reengimeg methodology does not infringe Pentagen's MENGdpyright;

(iii) CACI's work on the Army's Sustaining Basednhation Services ("SBIS") contract does not infarPentagen’'s MENTIX copyright; and
(iv) Pentagen and its principals, John C. Baird stitdhell R. Leiser, are liable for both compensgtand punitive damages for defamation
per se. By Per Curium Opinion dated November 1651fie Fourth Circuit Court of Appeals affirmed thexision of the Eastern District in
all respects.

By Order dated February 1, 1996, Chief Judge Céxbéthe Eastern District found Pentagen Vice ided Mitchell R. Leiser to be in Civil
Contempt of Court. Mr. Leiser has been orderedato$12,250.50 in damages caused by the contempt.

Since the filing of Registrant's report indicatdémbee, the information reported therein has charageidllows: The finding of contempt and
damage order have been appealed to the FourthitGQrourt of Appeals. Argument has not yet been set.

United States of America, ex rel., Pentagen Teduyies International, Ltd.
v. CACI International Inc, et al.

Reference is made to Part Il, Item 1, Legal Proicegsd in the Registrant's Quarterly Report on Faf¥Q for the period ending March 31,
1996 for the most recently filed information contag the lawsuit filed on April 21, 1994 in the UBistrict Court for the Southern District
of New York against CACI International Inc andvitkolly-owned subsidiaries, CACI Systems Integrationn and CACI, INC.-FEDERAL,
International Business Machines Corporation ("IBM“9ral Corporation ("Loral"), American TelephonedaTelegraph Company ("AT&T"),
PRC, Inc., I-Net, Inc., and Statistica, Inc., asegrthe same factual allegations that Pentagesri@gssagainst CACI in the cases described
above, and alleging that the defendants violated=dise Claims Act, 31 USC Section 3732, in conoeatith the performance of the SBIS
contract and certain marketing efforts to the Amdgteriel Command. After the Government declinedchtervene in the case, and after the
U.S. District Court for the Eastern District of ¥inia ruled against Pentagen on the factual allegatvhich underlie the case, the case was
unsealed and Pentagen served an Amended Comptaloine 5, 1995, which changed the wording buthmstibstance of the allegations of
the original Complaint.

By Opinion and Order dated November 21, 1995 (amdreed on January 4, 1996 to correct certain swiverrors), Judge Carter of the
United States District Court for the Southern Déstof New York granted defendants' motions to dsswall counts of the case on the grounds
that Pentagen failed to meet the subject mattegdigtion requirements for the case under the Falaeans Act. The court also denied
defendants' requests for sanctions against Pentagen

On December 7, 1995 in an effort to avoid finahuissal of its case, Pentagen filed a motion tonsicter the decision, grant relief from the
final judgment dismissing the case, amend its campfor the second time, and to add a party tdaheuit.

Since the filing of Registrant's report indicatdémbee, the information therein has changed as faiow

By Order of June 3, 1996, Judge Carter deniedf&keatagen's motions. On July 2, 1996, Pentageaadgq the dismissal of the case and the
denial of its motions to the Second Circuit CodrAppeals.

Ceridian Corporation v. CACI Systems Integration Inc.

Reference is made to Part Il, Item 1, Legal Proicegsd in the Registrant's Quarterly Report on Faf¥Q for the period ending March 31,
1996 for the most recently filed information condag the suit filed on October 6, 1995 by Cerid@orporation ("Ceridian") in the District
Court for Hennepin County, Minnesota, against Regid's wholly-owned subsidiary, CACI Systems Im&tign Inc. ("CACI"), alleging
breach of contract, breach of warranty and repiaidty CACI in connection with a contract for thevélopment of a manufacturing softwi
system. On January 26, 1996, CACI filed its Ansaued Counterclaims, denying Ceridian's allegatiorsseeeking damages from Ceridian



breach of contract, intentional and negligent ngissentation, and tortious interference with cantra
Since the filing of Registrant's report indicatdmbae, the information reported therein has not gedn

CACI, INC.-FEDERAL v. Arizona Department of Transpo rtation

On June 25, 1996, in the wake of termination o€dstract to provide certain software and systeavelbpment, the Registrant's wholly-
owned subsidiary, CACI, INC.-FEDERAL ("CACI"), fitesuit in Superior Court for Maricopa County, An&g against the Arizona
Department of Transportation ("ADOT"), seeking:giyleclaratory judgement that the disputes proeechamdated by the Arizona
Procurement Code is unconstitutional; (ii) a deatlany judgment that ADOT cannot assert claims aida®\Cl under the mandated disputes
procedure; (iii) a declaratory judgment that ADGTnhbt entitled to recover consequential damagesrinection with the dispute;

(iv) $2,938,990 plus interest in breach of contdarhages; (v) the return of CACI property seizedBOT in connection with the
termination of the contract; and (vi) lawyer's fees

On July 12, 1996, ADOT filed a Motion to Dismisgtbase on grounds that CACI failed to exhaustdisiaistrative remedies by failing to
avail itself of the mandated disputes procedureaBse that Motion raised factual issues, the [gaatie engaged in limited discovery on
matters related to the mandated disputes procedearing on the Motion is expected to be held oaftar November 15, 1996.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

No matter was submitted to a vote of security hadkiring the fourth quarter of the Registranssdl year ended June 30, 1996, througt
solicitation of proxies or otherwise.

PART Il
ITEM 5. MARKET FOR THE REGISTRANT'S COMMON EQUITY A ND RELATED STOCKHOLDER MATTERS

The Registrant's Common Stock became publicly traeJune 2, 1986, replacing paired units of ComBitmick of CACI, Inc. and benefic
interests in Common shares of CACI N.V. which hadrbtraded in the over-the-counter market.

From July 1, 1994 to June 30, 1996, Common Shdréedregistrant have been quoted on the NASDAQoNat Market System. The range
of high and low sales prices for each quarter duttis period are as follows:

Fiscal 1996 Fiscal 1995
Quarter High  Low Quarter High Low
1st 13-7/8 11-1/4 1st 11-1/8 7-1/2
2nd 13-1/2 11-1/4 2nd 12 9
3rd 12-1/4 9-1/2 3rd 10-7/8 8-7/8
4th  15-3/4 12-1/4 4th  12-7/8 8-3/4

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

At August 31, 1996, the number of record sharehisldéthe Registrant's Common Stock was approxinaté87.
ITEM 6. SELECTED FINANCIAL DATA

The information required by this Item is includedmage 14 of the Company's 1996 Annual Report sveédtolders and is incorporated herein
as Exhibit 13.

ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

Management's Discussion and Analysis of Finanataddition and Results of Operations is includechim $ection so titled on pages 15
through 17 of the Company's 1996 Annual Reporthiar&holders and is incorporated herein as Exhiit 1

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

The information required by this Item is includedmages 18 through 28 of the Company's 1996 ArlRapbrt to Shareholders and is
incorporated herein as Exhibit 1



ITEM 9. DISAGREEMENTS ON ACCOUNTING AND FINANCIAL D ISCLOSURE
The Company had no disagreements with its indepgradeountant on accounting principles, practiegtancial statement disclosures.
PART Il

The Information required by Items 10, 11, 12, aBdfPart Il of Form 10-K has been omitted in aelte on General Instruction G(3) and is
incorporated herein by reference to the Compargfisitive proxy statement to be filed with the SR@rsuant to Regulation 14A promulga
under the Securities Exchange Act of 1934, as astk



PART IV
ITEM 14. EXHIBITS, FINANCIAL STATEMENTS, SCHEDULES, AND REPORTS ON FORM 8-K
(a) Documents filed as part of this Report:

1. Financial Statements. The following financiatements, together with the report of Deloitte @andche, LLP, appearing in the indicated
portions of the Company's 1996 Annual Report tor&taders, are incorporated herein by referencdimttas Exhibit 13.

A. Independent Auditors' Report (Annual Report paggB. Consolidated Statement of Operations (AhRegort page 18) C. Consolidated
Balance Sheets (Annual Report page 19) D. Congelidatatement of Shareholders' Equity (Annual Repage 21)

E. Consolidated Statement of Cash Flows (AnnuabRegmage 20) F. Notes to Consolidated Financiak&tants (Annual Report pages 22
through 28)

2. Financial Statement Schedules. The followingtamthl financial data should be read in conjunetwith the Consolidated Financial
Statements in the Annual Report. Schedules otlzer tthose listed below have been omitted becaugeatieenapplicable or are not required.

Statement regarding computation of

per share earnings Exhibit 11
Selected Financial Information Exhibit 13
Management's Discussion and Analysis Exhibit 13
Valuation and Qualifying Accounts  Schedule Il to Exhibit 13
Independent Auditors' Consent to

incorporation of the financial

information related to the

Independent Auditors' Report by

reference from the Annual Report

to Shareholders Exhibit 13
Independent Auditors' Report on

Consolidated Financial Statement

Schedule Exhibit 13

(a)(3) Exhibits (listed by numbers correspondinghi exhibit table of ltem 601 regulation S-K).

(3) Articles of Incorporation and By-laws:

3.1 Certificate of Incorporation of the Registraag,amended to date.

3.2 By-laws of the Registrant, as amended to date.

(4) Instruments Defining the Rights of Security als:

4.1 Clause FOURTH of the Registrant's Certificdthnoorporation, incorporated above as Exhibit 3.1.
(10) Material Contracts:

10.1 The 1986 Employee Stock Incentive Plan oRbgistrant is incorporated by reference to the &eggion Statement on Form S-8 filed
with the Commission on October 13, 1987 (File N8-13864).

10.2 The CACI Monthly Stock Investment Plan is irprrated by reference to the Registration Statemmefitorm S-8 filed with the
Commission on June 24, 1988 (File No. 33-22766).

10.3 Employment Agreement between the RegistrashCanJ. P. London dated August 17, 1995, is inomfed by reference from Exhibit
10.3 of the Registrant's Annual Report on Form 1fid¢ with the Securities and Exchange Commis$arihe fiscal year ended June 30,
1995.

10.4 Form of Stock Option Agreement between theisegt and certain employees is incorporated fgreace from Exhibit 10.6 of the
Registrant's Annual Report on Form 10-K filed wiitle Securities and Exchange Commission for thalfigear ended June 30, 1991.

10.5 Stock Purchase Agreement dated SeptembeB3, hBtween the Registrant, CACI, Inc., Automateigisces Group, Inc., and Conrad
Hipkins.

10.6 Acquisition and Merger Agreement dated Decer@lhe1995, between the Registrant, IMS Technoldiec., and certain other parti



10.7 Revolving Credit Agreement dated July 26, 1%@8ween the Registrant, NationsBank, N.A., anthoeother parties.
(11) Computation of Earnings per Common and ComBaquivalent Share.
(13) 1996 Annual Report to Shareholders, finangiations of which have been incorporated by refegento this Form 10-K.

(21) The significant subsidiaries of the Registrastdefined in
Section 1-02(w) of regulation S-X, are:

CACI, Inc., a Delaware Corporation CACI, INC.-FEDER a Delaware Corporation CACI, INC.-COMMERCIAL,2elaware Corporation
CACI Products Company, a Delaware Corporation AczariLegal Services Corp., a Delaware Corporatio€0Aeld Services, Inc., a
Delaware Corporation CACI N.V., a Netherlands Cogpion CACI Limited, a U.K. Corporation Automatedi&nces Group, Inc., a Delaw:
Corporation IMS Technologies, Inc., a Delaware @oation

(27) Financial Data Schedule

(b) The Registrant filed a Current Report on Fori 8n July 18, 1995, in which the Registrant repdrthat it had signed a letter of intent to
acquire all of the stock of Automated Sciences @raduc.

The Registrant filed a Current Report on Form 8rKSeptember 7, 1995, in which the Registrant repdtiat it had acquired all of the stock
of Automated Sciences Group, Inc.

The Registrant filed a Current Report on Form 8rKQxtober 27, 1995, in which the Registrant regbttt it had signed a letter of intent to
acquire all of the stock of IMS Technologies, Inc.

The Registrant filed a Current Report on Foriik/8-on November 8, 1995, in which the Registraneaned its report of the acquisition of
of the stock of Automated Sciences Group, Inc.

The Registrant filed a Current Report on Foriid 8a January 16, 1996, in which the Registrant rigimbthat it had acquired all of the stock
IMS Technologies, Inc



SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{(the Securities Exchange Act of 1934, the Resyigthas duly caused this report to be
signed on its behalf by the undersigned, theredatp authorized, on the 26th day of September, 1996

CACI International Inc

J. P. London
Chai rman of the Board and President

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

Si ghat ure Title Dat e
/sl Chai rman of the Board, Sept enber 26, 1996
R R T T President and Director = = --------o-oon-
J. P. London (Principal Executive Oficer)
/sl Executive Vice President, Sept enber 26, 1996
R R T T Chief Financial Oficer, = = -----cemmmaaannn-
Janes P. Allen and Treasurer

(Principal Financial and
Accounting O ficer)

/sl Di rector Sept enber 26, 1996

/sl Di rector Sept enber 26, 1996

/sl Di rector Sept enber 26, 1996

/sl Di rector Sept enber 26, 1996

/sl Di rector Sept enber 26, 1996

/sl Di rector Sept enber 26, 1996

/sl Di rector Sept enber 26, 1996

John M Toups



EXHIBIT 3.1

CERTIFICATE OF INCORPORATION
of
CACI International Inc <FN1>

THE UNDERSIGNED INCORPORATOR(S), in order to fornca@rporation for the purposes hereinafter statadeuand pursuant to the
provisions of the General Corporation Law of thet&of Delaware, do hereby certify as follows:

FIRST: The name of the corporation is CACI Inteioral Inc <FN1>

SECOND: The registered office of the corporatiotoibe located at 306 South State Street, in theaiDover in the County of Kent, in the
State of Delaware, 19901. The name of its regidtagent at the address is the United States Cdipoi@ompany.

THIRD: The objects and purposes of the corporadi@to engage in any lawful business and actiaitywhich a corporation may be
organized under the General Corporation Law of Date, including:

The corporation shall have the power to do anyadhalcts and things necessary or useful to itsnmssi and purposes, and shall have the
general, specific and incidental powers and prigkgranted to it by statute, including:

To enter into and perform contracts; to acquire exloit patents, trademarks, rights of all kinddl aelated and other interests; to acquire,
use, deal in and with, encumber and dispose ofamdlpersonal property without limitation includialgligations and/or securities; to borrow
and lend money for its corporate purposes; to in&ed reinvest its funds, and take, hold and déhl real and personal property as security
for the payment of funds loaned or invested, oentlise; to vary any investment or employment ofitedjof the corporation from time to
time; to create and/or participate with other cogtions and entities for the performance of allemakings, as partner, joint venturer, or
otherwise, and to share or delegate control théhnewvithereto.

To pay pensions and establish and carry out pengiofit sharing, stock option, stock purchaseclstoonus, retirement, benefit, incentive or
commission plans, trust and provisions for anylbofdts directors, officers and employees, andday or all of the directors, officers and
employees of its subsidiaries; and to provide iasoe for its benefit on the life of any of its diters, officers or employees, or on the life of a
stockholder for the purpose of acquiring at histdeaares of its stock owned by such stockholder.

To invest in and merge or consolidate with any ocaiion in such manner as may be permitted by fawjd in any manner any corporation
whose stocks, bonds or other obligations are held any manner guaranteed by this corporatioin erhich this corporation is in any way
interested; to do any other acts or things forpileservation, protection, improvement or enhancemiethe value of any such stock, bonds or
other securities; and while owner of any such stbokds or other securities to exercise all thetsigpowers and privileges of ownership
thereof, and to exercise any and all voting powleeseon; and to guarantee the indebtedness ofsodimelthe payment of dividends upon any
stock, the principal or interest or both of any th®wr other securities, and the performance ofcamyracts.

To do all and everything necessary, suitable anggrfor the accomplishment of any of the purpaseke attainment of any of the object:
the furtherance of any of the powers hereinbefetdasth, either alone or in association with otberporations, firms, partnerships or
individuals, and to do every other act and thinrgdantal or appurtenant to or growing out of ormected with the aforesaid business or
powers or any part or parts thereof, to the extenmitted by the laws of Delaware under which tugporation is organized, and to do all
such acts and things and conduct business andon@ver more offices and exercise its corporate pewneany and all places, without
limitation.

FOURTH: <FN2> The total number of shares of alksks which the corporation shall have the authtwitgsue is Ninety Million
(90,000,000), consisting of Forty Million (40,0000 shares of Class A Common Stock of the par ved&®.10 per share (hereinafter called
"Class A Common Stock"), Forty Million (40,000,00hares of Class B Common Stock of the par val&Odf0 per share (hereinafter called
"Class B Common Stock"), and Ten Million (10,00@pe6hares of preferred stock (hereinafter calledfé?red Stock") of the par value of
$0.10 per share.

The Board of Directors is authorized, subject maititions prescribed by law and the provisionshig Article FOURTH, to provide for the
issuance of the shares of Preferred Stock in semekby filing a certificate pursuant to the apafile law of the State of Delaware, to
establish from time to time the number of shardsetincluded in each such series, and to fix trsigdation, powers, preferences and righ
the shares of each series and the qualificationgations or restrictions thereof.

The authority of the Board with respect to eaclieseshall include, but not be limited to, deterntima of the following:
(a) The number of shares constituting that semelstiae distinctive designation of that series;

(b) The dividend rate on the shares of that sewbsther dividends shall be cumulative, and, iffemn which date or dates, and the relative
rights of priority, if any, of payment of dividend® shares of that serie



(c) Whether that series shall have voting rightsddition to the voting rights provided by lawgdaif so, the terms of such voting rights;

(d) Whether that series shall have conversion lpgeis, and, if the terms and conditions of suclvemsion, including provision for adjustme
of the conversion rate in such events as the Boldrectors shall determine;

(e) Whether or not the shares of that series lealedeemable, and, if so, the terms and conditbeach redemption, including the date or
dates upon or after which they shall be redeemabla the amount per share payable in case of rademmwhich amount may vary under
different conditions and at different redemptioreda

(f) Whether that series shall have a sinking fumrdtfie redemption or purchase of shares of th&send, if so, the terms and amount of ¢
sinking fund,;

(9) The rights of the shares of that series inethent of voluntary or involuntary liquidation, didstion or winding up of the corporation, and
the relative rights of priority, if any, of paymenit shares of that series;

(h) Any other relative rights, preferences andtations of that series.

Dividends on outstanding shares of Preferred Sébell be paid or declared and set apart for payineiore any dividends shall be paid or
declared and set apart for payment on the commareslwith respect to the same dividend period.

If upon voluntary or involuntary liquidation, didstion or winding up of the corporation, the assatailable for distribution to holders of
shares of Preferred Stock of all series shall beffitient to pay such holders the full preferelgimount to which they are entitled, then such
assets shall be distributed ratably among the sludrell series of Preferred Stock in accordandh thie respective preferential amounts
(including unpaid cumulative dividends, if any) pale with respect thereto.

The powers, preferences and rights, and the qeetiifins, limitation and restrictions thereof, ofle@lass of common stock, are as follows:
1. Voting

(a) While any shares of Class B Common Stock awgeid and outstanding, and subject to the provisibtize following paragraph (b), at
every meeting of the stockholders every holderlaE€ A Common Stock shall be entitled to one (1¢wo person or by proxy for each share
of Class A Common Stock standing in his name orstbek transfer records of the corporation, andyelielder of Class B Common Stock
shall be entitled to ten (10) votes in person opimxy for each share of Class B Common Stock &tgnid his name on the stock transfer
records of the corporation, provided that at eveegting of the stockholders called for the electibdirectors the holders of Class A
Common Stock, voting separately as a class, shathtitled to elect onguarter (1/4) of the number of directors to be telé@t such meetin

If one-quarter (1/4) of such number of directoradas a whole number, then the holders of Class Afon Stock, voting separately as a
class, shall be entitled to elect the next highleol& number of directors to be elected at suchimgethe holders of Class B Common Stock
voting as a class shall be entitled to elect theairing number of directors constituting the fudkld. Directors elected by the holders of a
Class of Common Stock, voting separately as a,ofagag be removed, with or without cause, only bypte of the holders of a majority of the
shares of such Class of Common Stock then outstgndoting separately as a class. If, during theriral between annual meetings of
stockholders for the election of directors, the benof directors who have been elected by the nsldieeither Class of Common Stock
voting separately as a class shall, by reasonsigmation, death or removal, be reduced, the vacaneacancies in the directors elected by
the holders of such Class of Common Stock votipgussely as a class shall be filled by a majordtevof the remaining directors
representing such Class then in office, even & than a quorum, and if not so filled within fo(40) days after the creation of such vacancy
or vacancies, the Secretary of the corporatiorl shilla special meeting of the holders of suchs€laf Common Stock and such vacancy or
vacancies shall be filled at such special meetmy. director elected to fill any such vacancy bg temaining directors then in office may be
removed from office by vote of the holders of a ondy of the shares of the represented Class oftf@omStock then outstanding, voting
separately as a class.

(b) If, while any shares of Class B Common Stoekiasued and outstanding, Herbert W. Karr shabeda be a holder of Class B Common
Stock, or if any "Conversion Event", as defineduibparagraph (c) of paragraph 4 below, shall oasuo Herbert W. Karr, then and in any
such event (a "Change-over Event"), the numbeirettbrs which may be elected by each Class of Com8iock shall be adjusted as
follows:

(i) Prior to the first annual meeting of stockhakléollowing the first anniversary of the Changeoke&ent (the "Second Annual Meeting"),
holders of Class A Common Stock and Class B Com8tonk shall be entitled to elect directors as piesliin the preceding paragraph (a).

(i) Commencing with the Second Annual Meeting, @nidr to the annual meeting following the secondigersary of the Changaver Even
(the "Third Annual Meeting"), the holders of Cl&&ommon Stock shall be entitled to elect the largéhole number of directors which is
equal to or less than five-eighths (5/8) of thé Bdard, and the holders of Class A Common Stoeitl e entitled to elect the remaining
directors.

(iii) Commencing with the Third Annual Meeting, apdor to the Conversion Date (defined hereinafté® holders of Class B Common
Stock shall be entitled to elect the largest wimimber of directors which is equal to or less tbae-half (1/2) of the full Board, and tt



holders of Class A Common Stock shall be entitéedléct the remaining directors.

(iv) At the close of business on the date (the "@wvsion Date") that is sixty-one (61) days priothte date on which the annual meeting
following the third anniversary of the Changeoveeft would be held in accordance with the certtéaaf incorporation and the by-laws of
the corporation, all issued and outstanding shafr€ass B Common Stock, and all shares of Cla€®Bimon Stock held in treasury, shal
deemed to be converted into an equal number oésturClass A Common Stock, immediately and withorther action; and thereafter no
share of Class B Common Stock shall be issued. Gamimg on the Conversion Date and continuing tHereahe holders of Class A
Common Stock shall be entitled to elect all thectiors of the corporation as provided in subparay(d) of this paragraph 1.

(c) At any time when the number of issued and autding shares of Class A Common Stock is less10&h of the aggregate number of
issued and outstanding shares of Common Stocktbf®ass A and Class B, then the provisions oftteeeding paragraphs (a) and (b) shall
not be applicable to the election of directors, alhtholders of Common Stock of Class A and Clashall be entitled to vote as a single class
for the election of directors, with each share ofrtnon Stock of either class having one (1) votee®ors elected by the holders of both
Classes of Common Stock may be removed, with drawitcause, only by a vote of the holders of a nitgjof both Classes of Common
Stock voting together as a single class.

(d) If and whenever there are no shares of ClaSsBmon Stock issued and outstanding, every hold€tass A Common Stock shall be
entitled to one (1) vote on all matters, includihg election of directors, for each share of ClRm€&ommon stock standing in his name on the
stock transfer records of the corporation.

(e) Every reference in this certificate of incorgiion to a majority or other proportion of sharéstock shall refer to such majority or other
proportion of the votes of such shares of stockmyf applicable class.

2. Dividends

(&) No cash dividend shall be declared or paid wapect to shares of Class B Common Stock unleastadividend with respect to Class A
Common Stock, equal in amount per share to onerbdrtén per cent (110%) of the amount per sharkueetwith respect to the Class B
Common Stock, is declared and paid for the samidetid period.

(b) In the event of any stock split, stock dividesrdsimilar adjustment to either Class of Commawct the voting rights and dividend
preferences of such Class shall be proportionaigilysted to maintain the voting rights and divideigtits of the two Classes of Common
Stock in the same proportions as they existed initelgl prior to said adjustment; provided, no spabportionate adjustment shall be made
on account of the 30% stock dividend (the "Excha@éer Dividend") described in the Form S-4 regisitn statement of the corporation
filed with the Securities and Exchange Commissio@ctober 1985.

(c) In the event of any stock split, stock dividépther than the Exchange Offer Dividend) or siméldjustment to either Class of Common
Stock, the Offer Price (as defined in subparag(aplof paragraph 4) and the conversion ratio feradbnversion of Class B Common Stock
into Class A Common Stock shall be equitably adjdsty the Board of Directors.

3. Restrictions on Transfer

(a) No person holding shares of Class B CommonkStoereinafter called a "Class B Holder") may tfensand the corporation shall not
register the transfer of such shares of Class Br@é@mStock, whether by sale, assignment, gift, bsigappointment or otherwise, except 1
Permitted Transferee of such Class B Holder, wtec shall have the following meanings:

(i) Except as provided in the following clause,(fipermitted Transferee" shall mean only a persbo,ymmediately before the registration of
any such Transfer, is a holder of record of onmore shares of Class B Common Stock.

(i) With respect to shares of Class B Common Stghich are the subject of the Shareholders' Agre¢mi&ted as of December 1, 1985
among the corporation, Herbert W. Karr ("Karr".JLondon ("London"), and certain other holder€tfss B Common Stock (the
"Shareholders' Agreement”), "Permitted Transfesdwll mean a person to whom, in the opinion of selito the corporation, shares of Class
B Common Stock may be transferred in conformityhwifite provisions of the Shareholders' Agreement.

(b) Notwithstanding anything to the contrary setlderein, any Class B Holder may pledge such éfddshares of Class B Common Stock
to a pledgee pursuant to a bona fide pledge of shahes as collateral security for indebtednesdalties pledgee, provided that such shares
shall not be transferred to or registered in theeaf the pledgee and shall remain subject to theigions of this paragraph 3. In the event of
foreclosure or other similar action by the pledgeehe transfer, pursuant to an attachment, liesiroilar process, of Class B Common Stock
to a bona fide creditor of any Class B Holder itisfaction of an obligation owed to said crediuch shares of Class B Common Stock n
as soon as reasonably practicable, be eithea(isterred to a Permitted Transferee of the pledgereditor or

(i) converted into shares of Class A Common Staeskthe pledgee or creditor may elect, in accomlarith the restrictions on transfer and
conversion as stated herein.

(c) Any purported transfer of shares of Class B @am Stock not permitted hereunder shall be voidan effect, and the purported
transferee shall have no rights as a stockhold#reo€orporation and no other rights against oh wéspect to the corporation. The corpora



may, as a condition to the transfer or the redisineof transfer of shares of Class B Common Stock purported Permitted Transferee,
require the furnishing of such affidavits or otlpeoof as it deems necessary to establish thattsakferee is a Permitted Transferee. The
corporation may note on the certificates for shafeSlass B Common Stock the restrictions on tranahd registration of transfer set forth in
this paragraph 3.

4. Conversion of Class B to Class A

(a) Each share of Class B Common Stock may atiameylie converted into one (1) fully paid and norasable share of Class A Common
Stock subject to the provisions of this paragrap8uth right shall be exercised by the surrendérd¢aorporation of the certificate
representing such share of Class B Common Stobk tmonverted, at any time during normal businessshat the principal executive offices
of the corporation, or if an agent for the registra of transfer of shares of Class B Common Stedken duly appointed and acting (said
agent being hereinafter called the "Transfer Agethign at the office of the Transfer Agent, acconipd by (i) a written notice of the election
by the holder thereof to convert, (ii) evidencasfattory to the corporation's counsel of complendth the provisions of the following
paragraph (b), and (iii) (if so required by thepmmation or the Transfer Agent) instruments of $fanin form satisfactory to the corporation
and to the Transfer Agent, duly executed by sudtienmr his duly authorized attorney, and transd@rstamps or funds therefor, if required
pursuant to subparagraph (i) below.

(b) No share of Class B Common Stock shall be caaegdéo Class A Common Stock unless the holdeetifdras first offered to sell that
share to the other Class B Holders and to the catipn, as follows:

(i) The Class B Holder wishing to convert (the "@erting Holder") shall give to the Secretary of dweporation a written notice (the
"Notice") to that effect, which Notice shall be desd to constitute an offer to sell, to the Offeregshe Offer Price and upon the terms and
conditions hereinafter set forth, the Class B shérat the Converting Holder proposes to convhg (Offered Shares"). As promptly as
practicable after the date on which he receivedibtece (the "Date of Receipt"), and in any eveott more than five (5) days after the Date of
Receipt, the Secretary shall (x) establish a redatd not more than sixty

(60) days prior to the Date of Receipt for purpasedetermining the record holders of Class B Comi8tock entitled to purchase their pro
rata portion of the Offered Shares (the "Offereratid

(y) give written notice simultaneously to all Oféess, informing each Offeree of the Converting Hotdeffer to sell to that Offeree a pro rata
portion of the Offered Shares, at an "Offer Prigef share equal to the mean between the high angrices (or, if applicable, the mean
between the closing bid and asked prices) for Gla€®mmon Stock, as reported by NASDAQ or by antjomal securities exchange on
which the Class A Common Stock is listed, on thsitess day immediately preceding the Date of Réc8imultaneous notice shall be
deemed to have been given to all Offerees on ttee(tize "Offer Date") on which the Secretary setadall Offerees, by delivery in hand or
deposit in the United States mail, registered adtifesd and postage prepaid, addressed to eachéeffat that Offeree’'s address appearing in
the corporation's stock records as of the applceadtord date, written notice as aforesaid. Fopqaes of this paragraph (b), the pro rata
portion of Offered Shares to be offered to eaclef@# shall be determined by the proportion thatitheunt of shares held of record by that
Offeree as of the applicable record date bearsa@ggregate amount of shares held of record yftdlees as of that record date; provided,
that the Secretary may apply rounding to avoidraftefractional shares.

(i) Each Offeree may elect to purchase any oofalhe shares offered to him by giving written petthereof to the Secretary and the
Converting Holder within fifteen (15) days afteet®ffer Date. Any shares so purchased shall beatelil against tender of the Offer Price in
cash, certified or bank check, or wire transfehimitseven (7) days after the giving of notice by @iferee.

(iii) Commencing on the sixteenth (16th) day aftex Offer Date, and continuing for fifteen (15) dayntil and including the thirtieth day af
the Offer Date, the Notice given by the Convertitgjder pursuant to the preceding clause (i) shaliibemed to constitute an offer to sell to
the corporation at the Offer Price any and allhef ©ffered Shares that have been offered to budctapted by the Offerees. The corporation
may elect to purchase any or all of the Offeredr&havithin the fifteen (15) days described in tmenediately preceding sentence.

(iv) Any shares of Class B Common Stock which hlagen offered to and have not been purchased 9ffeeces and the Company, as
provided in the preceding clauses (i)-(iii), sHzl converted to shares of Class A Common Stock.

(c) Except as provided in clause (ii) of this pasgady (c), upon the occurrence of a Conversion Exantlefined in clause (i) of this paragraph
(c), any and all shares of Class B Common Stoalt bglthe shareholder as to whom the Conversion ttaarurs shall be converted
immediately and without further action into an equamber of shares of Class A Common Stock. Th&ggadny outstanding certificate
representing any shares of Class B Common Stockreeerted shall represent the corresponding sludi@kass A Common Stock; and any
holder of any such certificate shall be entitledtiorender it for issue of a certificate or cectities for shares of Class A Common Stock as
provided in subparagraph (f) of this paragraph 4.

(i) A "Conversion Event" shall mean, as to any leoldf Class B Common Stock, his death, or his ppenamental incapacity, or his being
adjudged bankrupt, or the appointment of any rexemgent, or other custodian of all or any patisfproperty that may include Class B
Common Stock under any insolvency or similar lavey jurisdiction.

(if) A Conversion Event shall not result in autonaonversion of any shares under this paragrapif, (gefore the occurrence of the
Conversion Event, the affected shareholder hadehiato a binding agreement to sell those shamekifling a binding option to sell) to any
Permitted Transferee, as defined in paragraphtBi®firticle FOURTH; provided, however, that if thale is not consummated within sixty
(60) days after the Conversion Event, then theeshsiall be automatically converted as providetigparagraph (c



(d) If and whenever the aggregate amount of shafr€sass B Common Stock held of record by Karr baddon, plus the number of shares
of Class B Common Stock which Karr or London hgsesent or future right to acquire pursuant toralinig agreement, is less than twenty-
five percent (25%) of the total amount of issued antstanding Class B Common Stock, plus the nurobshares of Class B Common Stock
which Karr or London has a present or future righéicquire pursuant to a binding agreement, thaesaled and outstanding shares of Class
B Common Stock, and all shares of Class B CommookSield in treasury, shall be deemed to be coadéanto an equal number of share
Class A Common Stock, immediately and without fartaction; and thereafter no share of Class B Com&tock shall be issued.

(e) The Board of Directors may at any time dectheg each issued and outstanding share of ClassnBr@n Stock is converted into 1.3
shares of Class A Common Stock, immediately andowit further action, if the Board determines thattsaction is in the best interest of the
stockholders generally. Without limiting the gerityaof the foregoing, the Board may do so if itelenines that the existence of classes of
shares with unequal voting power substantially iimgoae maintenance of a public market for shafeSlass A Common Stock. The Board
may make reasonable provision to avoid conversitmfractional shares, including without limitatipnovision for rounding of conversion
amounts, or for payment of cash in lieu of fracéibshares.

(f) As promptly as practicable after the surrerfderconversion of a certificate representing shafgSlass B Common Stock, the corporation
will deliver or cause to be delivered at the offafehe Transfer Agent to or upon the written ordethe holder of such certificate, a certific

or certificates representing the number of fullresaf Class A Common Stock issuable upon suchersion, issued in such name or names
as such holder may direct. Such conversion shaleleened to have been made immediately prior taltise of business on the date of the
surrender of the certificate representing shar&dlags B Common Stock, and all rights of the hotifesuch shares as such holder shall cease
at such time and the person or persons in whose wamames the certificate or certificates reprisgrhe shares of Class A Common Stock
are to be issued shall be treated for all purpasdsaving become the record holder or holdersaif shares of Class A Common Stock at
such time; provided, however, that any such sueeadd payment on any date when the stock trahsefats of the corporation shall be
closed shall constitute the person or persons ws@mame or names the certificate or certificapsesenting shares of Class A Common
Stock are to be issued as the record holder oel®ltiereof for all purposes immediately priortte tlose of business on the next succeeding
day on which such stock transfer books are open.

(9) No adjustments in respect of dividends shaliiagle upon the conversion of any share of ClassmBriion Stock; provided, however, that
if a share shall be converted subsequent to tredatate for the payment of a dividend or othefritistion on shares of Class B Common
Stock but prior to such payment, the registeredérobf such share at the close of business onregoind date shall be entitled to receive the
dividend or other distribution payable on such shar the payment date notwithstanding the convetsiereof or the corporation's default in
payment of the dividend due on the payment date.

(h) The corporation covenants that it will at athés reserve and keep available, solely for thegae of issue upon conversion of the
outstanding shares of Class B Common Stock, suetbauof shares of Class A Common Stock as shasisumble upon the conversion of
such outstanding shares; provided, that nothingadoad herein shall be construed to preclude tingozation from satisfying its obligations
respect of the conversion of the outstanding shafr&ass B Common Stock by delivery of purchadeatas of Class A Common Stock
which are held in the treasury of the corporatiime corporation covenants that if any shares a§<C/aCommon Stock, required to be
reserved for purposes of conversion hereunderjmecggistration with or approval of any governnmaauthority under any federal or state
law before such shares of Common Stock may bedsgpen conversion the corporation will cause sumdres to be duly registered or
approved, as the case may be. The corporatioremdleavor to list the shares of Class A Common Steglired to be delivered upon
conversion prior to such delivery upon each natiseaurities exchange, if any, upon which the augding Class A Common Stock is listed
at the time of such delivery. The corporation cargn that all shares of Class A Common Stock whiietl be issued upon conversion of the
shares of Class B Common Stock will, upon issudule paid and nonassessable and not subjectygeremptive rights.

() The issuance of certificates for shares of €lCommon Stock upon conversion of shares of Ba€smmon Stock, shall be made
without charge for any stamp or other similar taxaspect of such issuance. However, if any sudfficate is to be issued in a name other
than that of the holder of the share or shareda$<®B Common Stock converted, the person or pensmuesting the issuance thereof shall
pay to the corporation the any tax which may beapdg/in respect of any transfer involved in sugludsce or shall establish to the
satisfaction of the corporation that such tax heentpaid.

5. Further Issue

(a) Except as otherwise provided in this paragfaphe directors may at any time and from timertetissue shares of authorized and
unissued Class A Common Stock and Class B Commuok $pon such terms and for such lawful considenagis they may determine.

(b) If any Change-over Event (as defined in subgraah (b) of paragraph 1 above) shall occur, thehthereafter no share of Class B
Common Stock shall be issued except pursuant todheersion or exercise, as the case may be, ekctble securities, options, warrants or
other rights to acquire such shares that wereandstg or in existence on the date of the Change-Bvent.

(c) After the completion of the contemplated exaf@noffer described in the Form S-4 registratiotesteent of the corporation filed with the
Securities and Exchange Commission in October 198Share of authorized and unissued Class B Con8tauk, no security convertible
into or exchangeable for shares of Class B ComntockSand no option, warrant or other right to sultie for, purchase or otherwise acq
shares of Class B Common Stock shall be issuedexdth the approval of the holders of a majorifyttee issued and outstanding shares of
Class B Common Stock, voting as a class. The igsuahClass B Common Stock pursuant to the conwersi exercise of convertible
securities, options, warrants or other rights presiy approved in accordance with the precedintesee shall not require additional apprc



at the time of such conversion or exercise.

(d) After the completion of the contemplated exaeoffer described in the Form S-4 registratiotestent of the corporation filed with the
Securities and Exchange Commission in October 188%5nore than five million (5,000,000) shares ahatized and unissued Class B
Common Stock shall be issued except with the agpraivthe holders of a majority of the issued antstanding shares of Class A Common
Stock, voting as a class; provided, however, thatfollowing shares of Class B Common Stock shatlloe included in the limitation
provided in this paragraph (d):

(i) previously issued and reacquired shares solthéyCompany from treasury shares;

(i) shares issued and sold in exchange for arlikaber of shares of Class A Common Stock or issmeldsold for a consideration per share
not less than the fair market value of Class A Cami8tock, determined as the mean between the hidjtoav prices (or, if applicable, the
mean between the closing bid and asked prices}lams A Common Stock, as reported by NASDAQ or oy rational securities exchange
on which Class A Common Stock is listed, on tharmss day of the issuance;

(iiif) shares issued in connection with a stocktsptock dividend, or other similar pro rata distiion made on substantially equivalent terms
to holders of Class A Common Stock and holdersla$€B Common Stock; and

(iv) shares issued pursuant to the terms of an@eplstock incentive plan or similar employee bieédn of the corporation.

6. No Preemptive Rights. No stockholder of the ocaion shall be entitled as of right to subscfire purchase, or take any part of any new
or additional issue of stock of any class.

7. Liquidation. Except as otherwise provided irstArticle FOURTH, shares of Common Stock of Classnl Class B shall be equal in right.
Without limiting the generality of the foregoind| shares of Common Stock of Class A and Classdl &le entitled to share equally and
ratably in the proceeds of any liquidation of tloeporation.

FIFTH: The corporation is to have perpetual existen

SIXTH: The private property of the stockholderslshat be subject to the payment of corporate debtny extent whatever and they shall
not be personally liable for the payment of thepooation's debts except as they may be liable &yae of their own conduct or acts.

SEVENTH: The following provisions are inserted tbe management of the business and for the condtice affairs the corporation, and
further definition, limitation and regulation ofalpowers of the corporation and of its directors stockholders.

(1) The number of directors comprising the Boar@®wéctors of the corporation shall be such as ftime to time shall be fixed by or in the
manner provided in the by-laws, but shall not s lihan five (5). Election of directors need nobldoallot unless the by-laws so provide.

(2) The Board of Directors shall have the powetes®and to the extent that the Board may from tantene by Resolution relinquish or
modify the power, without the assent or vote ofstackholders:

(a) To make, alter, amend, change, add to, or r¢ipedy-laws of the corporation, except any by-lakich pursuant to law or the by-laws of
the corporation is required to be adopted, amendeepealed by the stockholders; to fix and vagydmount of capital of the corporation to
be reserved for any proper purpose; to authoridecanse to be executed mortgages and liens uponatly part of the property of the
corporation; to determine the use and dispositfaang surplus or net profits; and to fix the tinfesthe declaration and payments of
dividends, and

(b) To determine from time to time whether, andvtwat extent, and at what times and places, andrumdat conditions and regulations, the
accounts and books of the corporation (other tharstock ledger) or any of them shall be openédriepection of the stockholders.

(3) The Board of Directors in its discretion maysiit any contract or act for approval or ratificatiat any annual meeting of the stockhol
or at any meeting of the stockholders called ferghrpose of considering such act or contractaaydcontract or act that shall be approve
be ratified by the vote of the holders of a majoat the stock of the corporation which is repreésdrin person or by proxy at such meeting
and entitled to vote thereat (provided that a lawfworum of stockholders be there represented lisgmeor by proxy) shall be as valid and
binding upon the corporation and upon all stockbddas though it had been approved or ratifiedvieyyestockholder of the corporation,
whether or not the contract or act would othenbisepen to legal attack because of directors'asteor for any other reason.

(4) No contract or transaction between this corfyansan one or more of its directors or officenspetween this corporation and any other
corporation, partnership, association, or otheanization in which one or more of its directorofficers are directors or officers, or have a
financial interest, shall be void or voidable splfr this reason or solely because the directafficer is present at or participates in the
meeting of the board of committee thereon whiclhatizes the contract or transaction, or solely beeais or their votes are counted for ¢
purpose, if the contract or transaction is faitaathe corporation and/or if the material factatielg thereto are disclosed to and/or known by
the directors and/or stockholders and/or approkieteby, pursuant to Section 144 of Title 8 of tredaivare Code



(5) In addition to the powers and authorities havefore or by statute expressly conferred upon tlleenBoard of Directors is hereby
empowered to exercise all such powers and to dsuah acts and things as may be exercised or dotielzorporation; subject, neverthele
to the provisions of the statutes of Delawareh@f tertificate, and to any by-laws from time tméi made by the stockholders; provided,
however, that no by-law so made shall invalidate @nior act of the Board which would have beend/#lisuch by-law had not been made.

3/ (6) No director of the Board of Directors of tb@rporation shall be held liable for the monet@aynages for breach of fiduciary duty while
acting as a director on behalf of the corporatextept for:

1. Breach of the director's duty of loyalty to ttwporation or its stockholders;
2. Acts or omissions not committed in good faith;
3. Acts or omissions which involve intentional nuaduct or a knowing violation of law;

4. Acts taken in violation of Section 174 of Ti8eDelaware Code, as amended from time to timeli(dewith the distribution of dividends
and stock repurchases); or

5. Transactions from which the director derivedraproper personal benefit.

<FN3> EIGHTH: The corporation may, to the full ext@ermitted by
Section 145 of the Delaware General Corporation,lassamended from time to time, indemnify or adeathe expenses of all persons whom
it may indemnify or for whom it may advance expense

NINTH: Whenever a compromise or arrangement is @sed between this corporation and its creditoengrclass of them and/or betwe
this corporation and its stockholders or any ctdghem, any court of equitable jurisdiction wittihne State of Delaware may, on the
application in a summary way of this corporatiorobany receiver or receivers appointed for thigpocation under the provisions of Section
291 of Title 8 of the Delaware Code or on the aggiion of trustees in dissolution or of any receiwereceivers appointed for this corporal
under the provisions of

Section 279 of Title 8 of the Delaware Code ordaeregting of the creditors or class of creditorsl/anof the stockholders or class of
stockholders of this corporation, as the case neaydobe summoned in such manner as the said dioeicts. If a majority in number
representing three-fourths in value of the creditmrclass of creditors, and/or of the stockholderslass of stockholders of this corporation,
as the case may be, agree to any compromise oigameent and to any reorganization of this corponatis consequence of such compromise
or arrangement, the said compromise or arrangeamhthe said reorganization shall, if sanctionethieycourt to which the said application
has been made, be binding on all the creditoréass®f creditors, and/or on all the stockholderslass of stockholders, of this corporation,
as the case may be, and also on this corporation.

TENTH: The corporation reserves the right to ameitedy, change or repeal any provision containgtii;certificate of incorporation in the
manner now or hereafter prescribed by law, andgits and powers conferred herein on stockholdbrectors and officers are subject to |
reserved power.

ELEVENTH: The name(s) and addresses of the incatpg(s) are as follows:
Charles P. Revoile 1815 North Fort Myer Drive Agian, Virginia 22209

The powers of the incorporators shall terminatenuiding the certificate of incorporation, and theme and address of each person who is to
serve as a director until the first annual meetihgtockholders or until his or their successoesedected and qualify, shall be as follows:

Joseph S. Annino 1815 North Fort Myer Drive
Arlington, Virginia 22209

J. H. Berkson 1815 North Fort Myer Drive
Arlington, Virginia 22209

Herbert W. Karr 1815 North Fort Myer Drive
Arlington, Virginia 22209

J. P. London 1815 North Fort Myer Drive
Arlington, Virginia 22209

Robert F. Mcintosh 1815 North Fort Myer Drive
Arlington, Virginia 22209

Warren R. Phillips 1815 North Fort Myer Drive
Arlington, Virginia 22209

John DeNigris 1815 North Fort Myer Drive
Arlington, Virginia 22209



IN WITNESS WHEREOF, | have hereunto set my handsedl, this 3rd day of October, 1985.

Charles P. Revoile

<FN1> Name changed from CACI Worldwide, Inc. to QARc. by Amendment to the Certificate of Incoration dated June 2, 1986; and
from CACI, Inc. to CACI International Inc by Amendmt to the Certificate of Incorporation dated Deben?23, 1986.

<FN2> Article FOURTH amended December 23, 1986.

<FN3> Article SEVENTH (6) and Article EIGHTH amerdi®ecember 23, 198



EXHIBIT 3.2
Revised as of December 17, 1993

BY-LAWS
of
CACI International Inc
(A Delaware Corporation)

ARTICLE I. OFFICES
Section 1. PRINCIPAL OFFICE

The principal office for the transaction of busises the Corporation is hereby fixed and locatetil®t0 North Glebe Road, County of
Arlington, Commonwealth of Virginia. The Board ofrBctors is hereby granted full power and authatghange said principal office from
one location to another in said County.

Section 2. OTHER OFFICES

Branch of subordinate offices may at any time haldished by the Board of Directors at any placplaces where the Corporation is
qualified to do business.

ARTICLE Il. MEETING OF SHAREHOLDERS
Section 1. PLACE OF MEETINGS

All annual and other meetings of shareholders sleheld either at the principal office of the Gungttion or at any other place which may be
designated either by the Board of Directors purstmauthority hereafter granted to said Boardyyowritten consent of all shareholders
entitled to vote thereat, given either before éerathe meeting and filed with the Secretary of@ogporation.

Section 2. ANNUAL MEETING

The annual meetings of the shareholders shall ledmethe third Friday of October of each yea9:@0 o'clock a.m. or at such other date and
time, not inconsistent with Delaware law, as maypproved by the Board of Directors; provided, hesveshould said day fall upon a legal
holiday, then such annual meeting of shareholdeali be held at the same time and place on thedwxthereafter which is not a legal
holiday.

Written notice of each annual meeting shall be giteeeach shareholder entitled to vote theredteepersonally or by mail or other means of
written communication, charges prepaid, addressadd¢h shareholder at his or her address appeanititge books of the Corporation or gi

by him or her to the Corporation for the purposeatce. If a shareholder gives no address, natiedl be deemed to have been given him or
her if sent by mail or other means of written comination addressed to the place where the prinoffige of the Corporation is situated, or
if published at least once in some newspaper céigeicirculation in the county in which said offiselocated. All such notices shall be ser
such shareholder entitled thereto, not less thantiy(20) days nor more than sixty (60) days besoeh annual meeting, and shall specify
place, day, and hour of such meeting, and shallsitste the general nature of the business or pabpo be considered or acted upon at such
meeting before action may be taken at such meeting

(a) A proposal to sell, lease, convey, exchangaster, or otherwise dispose of all or substagtill of the property or assets of the
Corporation, except under Section 272 of the Detav@eneral Corporation Law, and except for a treamisf a wholly-owned subsidiary;

(b) A proposal to merge or consolidate with anott@poration, domestic or foreign;

(c) A proposal to reduce the stated capital ofCbeporation;

(d) A proposal to amend the Articles of Incorpavati

(e) A proposal to wind up and dissolve the Corpgoratand

(f) A proposal to adopt a plan of distribution biases, securities, or any consideration other thaney in the process of winding up.

Advance Notice of Stockholder Proposed Businegshatial Meeting:
At an Annual Meeting of the Shareholders, only shigkiness shall be conducted as shall have beeenydrought before the meetir



(a) As specified in the notice of the meeting (oy aupplement thereto);
(b) By, or at the direction of, the Board of Direx; or
(c) Otherwise properly brought before the meetin@ Istockholder.

In addition to any other applicable requiremerts business to be properly brought before an AnMesdting by a stockholder, the
stockholder must have given timely notice thereofriting to the Secretary of the Corporation. Botimely, a stockholder's notice must be
delivered to or mailed and received at the offickthe Secretary of the Corporation, not less iaty (60) days prior to the first anniversary
of the date of the last Annual Meeting of stockleetdof the Corporation. A stockholder's noticehi® $ecretary shall set forth as to each
matter the stockholder purposes to bring beforéitiveual Meeting (i) a brief description of the husss desired to be brought before the
Annual Meeting and reasons for conducting suchnassi at the Annual Meeting; (ii) the name and egidress of the stockholder
proposing such business; (iii) the class and nurabshares of the Corporation which are benefigialbned by the stockholder; and (iv) any
material interest of the stockholder in such bussne

Notwithstanding anything in the I-laws to the contrary, no business shall be comduat the Annual Meeting except in accordance thigh
procedures set forth in this section, provided, éaav, that nothing in this section shall be deetogareclude discussion by any stockholder
of any business properly brought before the AniMibting in accordance with said procedure.

The Chairman of the Annual Meeting shall, if thetéawarrant, determine and declare to the meefiagliusiness was not properly brought
before the meeting in accordance with the provsiofithis section, and if he should so determirestall so declare to the meeting that any
such business not properly brought before the mgeatiall not be transacted.

Section 3. SPECIAL MEETINGS

Special Meetings of the shareholders, for any pgepw purposes whatsoever, may be called any tntleebChairman of the Board, the
President, or by the Board of Directors. Exceppecial cases where other express provision is tmadeatute, notice of such special
meetings shall be given in the same manner asfoara meetings of shareholders.

Notices of any special meeting shall specify, idiidn to the place, day and hour of such meeting,general nature of the business t
transacted.

Section 4. ADJOURNED MEETINGS AND NOTICE THEREOF

Any shareholders' meeting, annual or special, wdrathnot a quorum is present, may be adjourned fime to time by vote of a majority of
the shares, the holders of which are either préagrdgrson or by proxy, but in the absence of agug no other business may be transactt
such meeting.

When any shareholders' meeting, either annualewial is adjourned for thirty (30) days or moretice of the adjourned meeting shall be
given as in the case of an original meeting. lrotdkr instances of adjournment, it shall not beegeary to give any notice of an adjournment
or of the business to be transacted ad an adjoumeedting, other than by announcement at the meatingpich such adjournment is taken.

Section 5. ENTRY OF NOTICE

Whenever any shareholder entitled to vote has bbsent from any meeting or shareholders, whethararor special, an entry in the
minutes to the effect that notice has been dulgmyshall be sufficient evidence that due noticeush meeting was given to such shareholder,
as required by the law and the By-laws of the Cafpon.

Section 6. VOTING

At all meetings of shareholders, every sharehaddéitled to vote shall have the right to vote imgom or by proxy the number of shares
standing in his or her name on the stock recordseorporation. Such vote may be given viva varcky ballot; provided, however, that all
elections for directors must be by ballot upon dedn@made by a shareholder at any election and b#fereoting begins.

Section 7. QUORUM.

The presence in person or by proxy of the holdéesmajority of the shares entitled to vote at amgeting shall constitute a quorum for the
transaction of business. The shareholders presamdaly called or held meeting at which a quorsrmpriesent may continue to do business
until adjournment, notwithstanding the withdrawlkeaough shareholders to leave less than a quailren a quorum is present at any
meeting, a majority in interest of the stock repreed thereat shall decide any question brouglaréefuch meeting, unless the question is
upon which by express provision of law, the Artictef Incorporation, or these By-laws, a largeriffiedent vote is required, in which case
such express provision shall govern and controtigasion of such questio



Section 8. CONSENT OF ABSENTEES

The proceedings and transactions of any meetisparfeholders, either annual or special, howevégdahd noticed, shall be as valid as
though had at a meeting duly held after reguldrazal notice, if a quorum be present either in @ei@ by proxy, and if, either before or after
the meeting, each of the shareholders entitledte,\not present in person or by proxy, sign atemivaiver of notice, a consent to the
holding of such meeting, or an approval of the rreésuhereof. All such waivers, consents, or apgsosfaall be filed with the corporate
records or made apart of the minutes of the meeting

Section 9. ACTION WITHOUT MEETING

Any action, which under the provisions of Secti@8 af the Delaware General Corporation Law mayalier at a meeting of the
shareholders, may be taken without a meeting Hariged by a writing signed by the holders of cansling shares having not less than the
minimum number of votes that would be necessagnuthorize or take such action at any meeting athvail shares entitled to vote thereon
were present and voted, and filed with the Secoraththe Corporation.

Section 10. PROXIES

Every person entitled to vote or execute consdrdal kave the right to do so either in person oabyagent or agents authorized by a written
proxy executed by such person or his or her dullgarized agent and filed with the Secretary of@weporation; provided, that no such proxy
shall be valid after the expiration of eleven (frignths from the date of its execution, unless Hageholder executing it specifies therein the
length of time for which such proxy is to continngorce, which in no case shall exceed seven €&y from the date of its execution.

ARTICLE Ill. DIRECTORS
Section 1. POWERS

Subject to limitations of the Articles of Incorptica, of the By-laws, and particularly Article Bection 6 of these By-laws, and Section 141
of the Delaware General Corporation Law as to adiiobe authorized or approved by the shareholders subject to the duties of director
prescribed by the By-laws, all corporate powerIdhalexercised by or under the authority of, aredidhsiness and affairs of the Corporation
shall be controlled by, the Board of Directors. Ndgiit prejudice to such general powers, but suljettte same limitations, it is hereby
expressly declared that the directors shall hagddtowing powers, to-wit:

First: To select and remove all other officers,ragand employees of the Corporation, prescribé goevers and duties for them as may not
be inconsistent with law, the Articles of Incorpiiwa or by By-laws, fix their compensation, anduigq from them security for faithful
service.

Second: To conduct, manage, and control the affaidsbusiness of the Corporation, and to make suek and regulations therefore not
inconsistent with law, the Articles of Incorporatior the By-laws, as they may deem best.

Third: To change the principal office for the tranogon of the business of the Corporation from lmeation to another within the same county
as provided in Article I, Section 1 hereof; to éirnd locate from time to time, one or more brancbutisidiary offices of the Corporation
within or without the State of Delaware as providedirticle I, Section 2 hereof; to designate amgce within or without the State of
Delaware for the holding of any shareholders' nngsti and to adopt, make, and use a corporatess&htp prescribe the form of certificates
of stock, and to alter the form of such seal ansuch stock certificates from time to time, ashieit judgment they may deem best; provided,
such seal and such certificates shall at all tiooesply with the provisions of the law.

Fourth: To authorize the issuance of stock of tbep@ration from time to time, upon such terms ay bwlawful, in consideration of money
paid, labor done, or services actually rendereltsder securities canceled, or tangible or intalegiboperty actually received, or in case of
shares issued as a dividend, against amountseragdffrom surplus to stated capital.

Fifth: To borrow money and incur indebtedness figr purposes of the Corporation and to cause tadeueed and delivered therefore, in the
corporate name, promissory notes, bonds, debentigeds of trust, mortgages, pledges, hypothetmrother evidence of debt and
securities therefore.

Sixth: To appoint an executive committee and otlmenmittees, and to delegate to the executive commenény of the powers and authority of
the Board in the management of the business aadsaff the Corporation, except the power to decthvidends and to adopt, amend, or
repeal By-laws. The executive committee shall bmpased of two or more directors.

Seventh: To impose such restriction(s) on the feartf the stock of the Corporation, specificaligliuding by way of illustration only, and r
of limitation, e.g., the requirement that such ktonot be transferable on the books of the Corponatixcept with a simultaneous transfer of
stock of any other corporation(s), as is or mapémnitted by law, and to remove any such restrigtpthereon.

Section 2. NUMBER AND QUALIFICATIONS OF DIRECTOR



The authorized number of directors of the Corporasihall be a number between five (5) and ninén@ysive, as the Board of Directors
from time to time by vote of a supermajority (a ordy plus one) may set, until changed by amendroéttie Articles of Incorporation or by
a by-law amending this Section 2, Article Il oede By-laws duly adopted by the vote or writtereatsof the shareholders entitled to
exercise fifty-one percent (51%) of the voting powethe Corporation.

Section 3. ELECTION AND TERM OF OFFICE

The directors shall be elected at each annual nggefithe shareholders, but if any such annual imgét not held, or the directors are not
elected thereat, the directors may be electedyasecial meeting of the shareholders held for poapose. All directors shall hold office at
the pleasure of the shareholders or until thepeetve successors are elected. The shareholdgrataay time, either at a regular or special
meeting, remove any director and elect his or becassor.

NOMINATIONS OF DIRECTORS

Only persons who are nominated in accordance Wweétfdllowing procedures shall be eligible for eiectas directors. Nominations of
candidates for election as directors of the Corpamaat any meeting of shareholders may be madey(ar at the direction of, a majority of
the Board of Directors, or (b) by any shareholddhat class of stock entitled to vote for the &tat of directors of that class of stock. Only
persons nominated in accordance with the proced@te®rth in this section shall be eligible foeaion as directors. Such nomination, other
than those made by, or at the direction of thedhcgrall be made pursuant to timely notice in wgtio the Secretary of the Corporation. To
be timely, a stockholder's notice shall be delidereor mailed and received at the office of ther8&ry of the Corporation not less than sixty
(60) days prior to the first anniversary of theedat the last meeting of stockholders of the Caapon called for the election of directors.
Such stockholder's notice to the Secretary shifbsén (a) as to each person whom the stockhgideposes to nominate for election or
reelection as a director: (i) the name, age, bgsiaeldress, and residence address of the per$ahe (principal occupation of the
employment of the person; (iii) the class and nunabehares of capital stock of the Corporationchhare beneficially owned by the person;
and (iv) any other information related to the pertiwat is required to be disclosed in solicitatiéarsproxies for elections of directors pursu
to Rule 14a under the Securities Exchange Act 8f18s amended; and (b) as to the stockholdergythi@ notice: (i) the name and record
address of the stockholder, and (ii) the classramdber of shares of capital stock of the Corporatihich are beneficially owned by the
stockholder. The Corporation may require any predasgominee to furnish such other information as neagonably be required by the
Corporation to determine the eligibility of suclopposed nominee to serve as director of the Coriporatio person shall be eligible for
election as a director of the Corporation unlegsinated in accordance with the procedures set faethin.

The Chairman of the meeting shall, if the factsrasat, determine and declare to the meeting thanaimation was not made in accordance
with the foregoing procedure, and if he should sednine, he shall so declare to the meeting teatlefective nomination shall be
disregarded.

Section 4. VACANCIES

Vacancies in the Board of Directors may be fillgtthe remaining directors, though less than a quoar by a sole remaining director, and
each director so elected shall hold office untl & her successor is elected at an annual oradpeeeting of the shareholders.

A vacancy or vacancies in the Board of DirectoidIdie deemed to exist in case of the death, rasigm or removal of any director, or if the
authorized number of directors be increased, threfshareholders fail at any annual or special imgef the shareholders at which any
director or directors are elected, to elect theguthorized number of directors to be voted fathat meeting.

The shareholders may elect a director of direabeny time to fill any vacancy or vacancies ofraator tendered to take effect at a future
time; the Board or the shareholders shall havetiveer to elect a successor to take office whemehignation is to become effective.

No reduction of the authorized number of direcsirall have the effect of removing any director ptamthe expiration of his or her term
office.

Section 5. PLACE OF MEETING

Regular meetings of the Board of Directors shalhélel at any place within or without the State ef@vare which has been designated from
time to time by resolution of the Board or by weittconsent of all members of the Board. In the rtesef such designation, regular meetings
shall be held at the principal office of the Colgtéyn. Special meetings of the Board may be hdlkeat a place so designated or at the
principal office.

Section 6. ORGANIZATION MEETING

Immediately following each annual meeting of shatdérs, the Board of Directors shall hold a regutaeting for the purpose of
organization, election of officers, and the tramisecof other business. Notice of such meetingsigby dispensed with.

Section 7. OTHER REGULAR MEETING



Other regular meetings of the Board of Directoralldie held on the third Friday of January, Apaihd July of each year at 9:00 o'clock a.m.
thereof; provided, however, that should said ddlyufaon a legal holiday, then said meeting shalhbkl at the same time and place on the
next day thereafter which is not a legal holidagtidke of regular meetings of the Board of Directisrsequired and shall be given in the same
manner as notice of special meetings of the BohRirectors.

Section 8. SPECIAL MEETINGS

Special meetings of the board of Directors for pagpose or purposes may be called at any timedPtbsident, by the Executive
Committee, or by any three (3) members of the Board

Written notice of the time and place of special timggs shall be delivered personally to the directmrsent to each director by mail or other
form or written communication, charges prepaid,radsed to him or her at his or her address asfitag/n upon the records of the
Corporation, or if it is not shown on such recoodss not readily ascertainable, at the place iictvithe meetings of the directors are regul
held. In case such notice is mailed or telegraphetiall be deposited in the U.S. Mail or delivete the telegraph company in the place in
which the principal office of the Corporation iciied at least one hundred twenty (120) hours fwithe time of holding of the meeting. In
case such notice is delivered personally as abowaded, it shall be so delivered at least forgyhei(48) hours prior to the time of the holding
of the meeting. Such mailing, telegraphing, orwely as above provided, shall be due, timely, lega personal notice to such director.

NOTICE FOR A PARTICULAR SPECIFIED ACTION

Notwithstanding the above requirements for regofaspecial meetings, the Chairman of the BoardCthief Executive Officer, or any tw
directors may require at least thirty (30) calerdizys notice of any action, by writing deliveredtie Secretary of the Corporation, before or
during any regular or special meeting, and if sniatice is given, no vote or written consent maydi&n upon such action until the passac
such time (at another special meeting or by writtensent). Provided, however, if eighty percen®480f the directors agree to waive such
notice, the meeting or vote of consent on sucloachall proceed without the requirement for exéshdotice.

Section 9. NOTICE OF ADJOURNMENT

Notice of the time and place of holding an adjodrmeeting need not be given to absent directdheifime and place be fixed at the mee
adjourned.

Section 10. ENTRY OF NOTICE

Whenever any director has been absent from anyadpeeeting of the Board of Directors, any entryttie minutes as to the effect that notice
has been duly given shall be sufficient evideneg tlue notice of such special meeting was givesuth director, as required by law and the
By-laws of the Corporation.

Section 11. WAIVER OF NOTICE

The transactions of any meeting of the Board oé&rs, however called and noticed or wherever, ts#ldll be as valid as though had at a
meeting duly held after regular call and noticea guorum be present, and if either before or #fiemeeting, each of the directors not
present, signs a written waiver of notice or a eons$o holding such meeting or an approval of tleutes thereof. All such waivers, conse
or approvals shall be filed with the corporate rdsamr made a part of the minutes of the meeting.

Section 12. QUORUM

A majority of the authorized number of directoralblbe necessary to constitute a quorum for thestration of business, except to adjourn as
hereinafter provided. With the exception of Sectoof this Article, an action of the directors st regarded as the act of the Board of
Directors only if a majority of the entire auth@@ number of directors shall vote affirmativelysrch action.

Section 13. ADJOURNMENT

A quorum of the directors may adjourn any directorseting to meet again at a stated time, plaathaanr; provided, however, that in the
absence of a quorum, the directors present at is@gtors' meeting, either regular or special, m@jparn from time to time, until the time
fixed for the next regular meeting of the Board.

Section 14. ACTION WITHOUT MEETING

Any action required or permitted to be taken byBlard of Directors under any provision of law lbete By-laws may be taken without a
meeting if all members shall individually or colieely consent in writing to such action. Such et consent or consents shall be filed with
the minutes of the proceedings of the Board. Satibraby written consent shall have the same farmt effect as a unanimous vote of such
directors, any certificate or other document filedier any provisions of the Delaware General Catjpmm Law which related to action so
taken shall state that the action was taken byiomars written consent of the Board of Directorsheiit a meeting and that the -laws



authorize the directors to so act, and such statestall be prima facie evidence of such authority.
Section 15. FEES AND COMPENSATION

Directors shall not receive any stated salarylieirtservices as directors, but, by resolutiorhefBoard of Directors, a fixed fee, with or
without expenses of attending, may be allowed finalance at each meeting. Nothing herein contashad be construed to preclude any
director from serving the Corporation in any otbapacity as an officer, agent, employee, or othtewand receiving compensation therefore.

ARTICLE IV. OFFICERS
Section 1. OFFICERS
The officers of the Corporation shall be:

1. Chairman of the Board
2. President

3. Vice President

4. Secretary

5. Treasurer

The Corporation may also have, at the discretiam@Board of Directors, one or more additionakvicesidents, one or more assistant
secretaries, one or more assistant treasurersuatdother officers as may be appointed in accaelarith the provisions of Section 3 of this
Article. Officers other than the President and @han of the Board of Directors need not be direct@ne person may hold two or more
offices, except those of President and Secretary.

Section 2. ELECTIONS

The officers of the Corporation, except such offices may be appointed in accordance with the giang of Sections 3 or 5 of this Article,
shall be chosen annually by the Board of Directansl each shall hold his or her office at the pleasf the Board of Directors, who may,
either at a regular or special meeting, removesaith officers and appoint his or her successor.

Section 3. SUBORDINATE OFFICERS, ETC

The Board of Directors may appoint such other efficas the business of the Corporation may reqeaeh of whom shall hold office for st
period, have such authority, and perform such dwgeare provided in the By-laws or as the Boal@i@fctors may from time to time
determine.

Section 4. REMOVAL AND RESIGNATION

Any officer may be removed, either with or withaatuse, by a majority of the directors at the timeffice, at a regular or special meeting of
the Board, or, except in the case of an officerseindby the Board of Directors, by any officer updrom such power of removal may be
conferred by the Board of Directors.

Any officer may resign at any time by giving writteotice to the Board of Directors or to the Prestidor to the Secretary of the Corporati
Any such resignation shall take effect at the dditive receipt of such notice or at any later tspecified therein; and unless otherwise
specified therein, the acceptance of such resigmatiall not be necessary to make it effective.

Section 5. VACANCIES

A vacancy in any office because of death, resignatiemoval, disqualification, or any other causallse filled in the manner prescribed in
the By-laws for regular appointments to such office

Section 6. CHAIRMAN OF THE BOARD

The Chairman of the Board, if there shall be sutbféicer, shall, if present, preside at all megsif the Board of Directors, and exercise
perform such other powers and duties as may be tiromto time assigned to him or her by the BodrDicectors as prescribed by the By-
laws.

Section 7. PRESIDENT

Subject to such supervisory powers, if any, as bwgiven by the Board of Directors to the Chairrofithe Board, if there be such an officer,
the President shall be the Chief Executive Offafethe Corporation and shall, subject to the cdrifdhe Board of Directors, have gene



supervision, direction, and control of the busiresg affairs of the Corporation. He shall presitallameetings of the shareholders, and in the
absence of the Chairman of the Board, or if theradne, at all meetings of the Board of Directbis.shall be ex-officio a member of all the
standing committees, including the Executive Cortamitif any, and shall have the general powersdatids of management usually veste
the office of president of a Corporation, and shalle such other powers and duties as may be freddyy the Board of Directors or by the
By-laws.

Section 8. VICE PRESIDENT

In the absence or disability of the President,Ghairman of the Board or in the event of his absardisability, the Vice Presidents in order
of their rank as fixed by the Board of Directorsjfmot ranked, the Vice President designatedhayBoard of Directors, shall perform all the
duties of the President, and when so acting slak lall the powers of, and be subject to all retsbms upon, the President. Absence and
disability are defined as follows: absence is ptaisabsence from the Corporation's principal ptEdeusiness and unreachable by telephone
for a period of forty-eight (48) hours. Disabilitythe inability of the President to perform higids on an ongoing basis.

The Senior Vice President and each other Vice &easishall have such other powers and perform dutibs as are authorized by the laws of
Delaware and as are delegated to them respectiosiytime to time by the board of Directors or Bylaws.

Section 9. SECRETARY

The Secretary shall keep, or cause to be keptplk tominutes at the principal office or such otpkxce as the Board of Directors may order,
of all meetings of directors and shareholders, withtime and place of holding, whether regulaspecial, and if special, how authorized, the
notice thereof given, the names of those direa@adsshareholders present, the names of those peggée directors' meeting, the number of
shares present or represented at shareholdershggeind the proceedings thereof.

The Secretary shall keep or cause to be kepteairihcipal office or at the office of the Corpaoats transfer agent, a share register or a
duplicate share register showing the names oftihseolders and their addresses; the number asskslaf shares held by each; the number
and the date of certificates issued for the same tlae number and date of cancellation of evertifizate surrendered for cancellation.

The Secretary shall give or cause to be givencaatf all meetings of shareholders and the Boaiictors, as required by the By-laws or
by law to be given, and he or she shall keep theafeahe Corporation in safe custody, and shalehsuch other powers and perform such
other duties as may be prescribed by the Boardretrs or the By-laws.

Section 10. TREASURER

The Treasurer shall keep and maintain, or caube t@pt and maintained, adequate and correct atcofithe properties and business
transactions of the Corporation, including accowftis assets, liabilities, receipts, disburseragghins, losses, capital surplus, and surplus
shares. Any surplus, including earned surplus,-paglirplus, and surplus arising from a reductibatated capital, shall be classified
according to source and shown in a separate accbl@tooks of account shall at all times be operirnfispection by any director.

The Treasurer shall deposit all monies and othkerakédes in the name and to the credit of the Cafpom with such depositories as may be
designated by the Board of Directors. He or shd disburse the funds of the Corporation as magiered by the Board of Directors and
shall render to the President and directors, when tequest it, an account of all of his or hensections as Treasurer and of the financial
condition of the Corporation, and shall have sutteopowers and perform such other duties as maydseribed by the Board of Director:
the By-laws.

ARTICLE V. MISCELLANEOUS
Section 1. RECORD DATE AND CLOSING STOCK BOOKS
A. Fixed Date

The Board of Directors may fix a time, in the fugunot less than twenty (20) nor more than six8) (Bys preceding the date of any meeting
of shareholders, and not more than sixty (60) gagseding the date fixed for the payment of anydéind or distribution, or for the allotment
of rights, or when any change, conversion, or emghaof shares shall go into effect, as a record ftaitthe determination of the shareholders
entitled to notice of and to vote at any such nmegtdr entitled to receive any such dividend otritigtion, or any such allotment of rights, or
to exercise the rights in respect to any such ohacanversion, or exchange of shares, and in sagd @nly shareholders of record on the date
so fixed shall be entitled to notice of and to vatesuch meeting, or to receive such rights, agdlse may be, notwithstanding any transfer of
any shares on the books of the Corporation aftgreeord date fixed as aforesaid. The Board of @ines may close the books of the
Corporation against transfer of shares during theley or any part of any such period.

B. No Fixed Date

As an alternative to an action taken under Subme&iof this



Section 1 of Article V, if no record date has beeis fixed for the purpose of determining shareleas entitled to receive payment of any
dividend, the record date for such purpose shatitlibe close of business of the date on whiclBtherd of Directors adopts the resolution
relating thereto.

Section 2. INSPECTION OF CORPORATE RECORDS

The share register or duplicate share registehdloé&s of account, and minutes of proceedings@tttareholders and directors shall be open
to inspection upon the written demand of any shadsh or the holder of a voting trust certificadié any reasonable time, and for a purpose
reasonably related to his or her interests as ieBbkler, and shall be exhibited at any time wiegired by the demand of ten percent (10%)
of the shares represented at any shareholdershigie8tich inspection may be made in person or bggamt or attorney, and shall include the
right to make extracts. Demand of inspection othan at a shareholders' meeting shall be madeiimgvupon the President, Secretary, or
Assistant Secretary of the Corporation.

Section 3. CHECKS, DRAFTS, ETC.

All checks, drafts, or other orders for paymeninainey, notes, or other evidence of indebtednessdsim the name of or payable to the
Corporation, shall be signed or endorsed by sucsopeor persons and in such manner as, from tinienty shall be determined by resolution
of the Board of Directors.

Section 4. CONTRACTS, ETC.: HOW EXECUTED

The Board of Directors, except as the By-laws dicdas of Incorporation otherwise provide, may awibe any officer or officers, agent or
agents, to enter into any contract or execute astyument in the name of and on behalf of the Qaijam, and such authority may be general
or confined to specific instances; and unless slocaized by the Board of Directors, no officer, ay®or employee shall have any power or
authority to bind the Corporation by any contracagreement or to pledge its credit to rendegtlg for any purpose or to any amount.

Section 5. ANNUAL REPORTS

The Board of Directors shall cause an annual reggostatement to be sent to the shareholders ®fQbiporation not later than one hundred
and twenty (120) days after the close of the fiscalalendar year.

Section 6. CERTIFICATES OF STOCK

A certificate or certificates for shares of theitalpstock of the Corporation shall be issued toheshareholder when any such shares are fully
paid up. All such certificates shall be signed ey President or a Vice President and the Secretaag Assistant Secretary. Such certificates
may be paired with, deemed to represent, and sebjéc restrictions on transfer without simultaretransfer of, certificates for: (a) share:
stock of any other corporation(s), (b) beneficiérests in such shares,

(c) interests in voting trust(s), or (d) other lénaf interests in any other kind of entity.

Certificates for shares may be issued prior togajiment thereof, under such restrictions anddoh urposes as the Board of Directors or
the By-laws may provide; provided, however, that aach certificate so issued prior to full paymsimall state the amount remaining unpaid
and the terms of payment thereof.

Section 7. REPRESENTATION OF SHARES OF OTHER CORRDI®NS

The President or any Vice President and the SegretaAssistant Secretary of this Corporation artharized to vote, represent, and exercise
on behalf of this Corporation all rights incideatany and all shares of any other corporation gpa@tions standing in the name of this
Corporation. The authority herein granted to sdfi¢ers to vote or represent on behalf of this Qwgtion any and all shares held by this
Corporation or corporations, may be exercised eltlgesuch officers in person or by any person atgkd to do so by proxy or power of
attorney.

Section 8. INSPECTION OF BY-LAWS

The Corporation shall keep in its principal offfoe the transaction of business the original oopycof the By-laws as amended or otherwise
altered to date, certified by the Secretary, wisichll be open to inspection by the shareholdes#l edasonable times during business hours.

Section 9. INDEMNIFICATION OF DIRECTORS AND OFFICER

Every person who was or is a party or is threatéad made a party to or is involved in any actgrit, or proceeding, whether civil,
criminal, administrative, or investigative, by reaf the fact that he or a person of whom heeddlyal representative is or was a director or
officer of the Corporation or is or was servingta request of the Corporation as a director aceffof another corporation, shall be
indemnified and held harmless to the fullest extegally permissible under the General Corporatiaw of the state of Delaware from time
to time against all expense, liability, and loseluding attorneys' fees, judgments, fines, andpfroved by the Board of Directors, amot



paid or to be paid in settlement) reasonably iredior suffered by him in connection therewith.

If authorized by the Board of Directors, expensesiired in connection with the defense of any a@vitriminal action, suit, or proceeding
may be paid by the Corporation in advance of tepakition of the action, suit, or proceeding, upeteipt of an undertaking by or on behalf
of the director or officer to repay such amounis shall be ultimately determined that he is natited to be indemnified by the Corporation.

The foregoing right of indemnification shall beaddition to, and not exclusive of, all other riglaswvhich such director or officer may be
entitled. Payments pursuant to the Corporatiomierimification of any person hereunder shall be ¢ediby any amounts such person may
collect as indemnification under any policy of irmoce purchased and maintained on his behalf byottény other Corporation.

ARTICLE VI. AMENDMENTS
Section 1. POWER OF SHAREHOLDERS

New By-laws may be adopted or these By-laws may be andemdespealed by the vote of shareholders entiiezkercise fifty-one percent
(51%) of the voting power of the Corporation orthg written assent of such shareholders.

Section 2. POWERS OF DIRECTORS

Subject to the right of shareholders as provideSdntion 1 of this Article VI to adopt, amend, epeal By-laws, By-laws other than a By-law
or amendment thereof changing the authorized nuwfdirectors may be adopted, amended, or repédsidle Board of Directors.

ARTICLE VII. SEAL

The Corporation shall have a common seal, and bha# inscribed thereon the name of the Corporattienyear of its incorporation, and the
word Delaware



EXHIBIT 10.5
Stock Purchase Agreement
Dated as of September 1, 1995
among

CACI International Inc,
CACI, Inc.,
Conrad Hipkins
and
Automated Sciences Group, Inc.

Stock Purchase Agreement (the "Agreement"), dadexf eptember 1, 1995, by and among CACI Intevnatilnc, a Delaware corporation
("CACI"), CACI, Inc., a Delaware corporation anavholly-owned subsidiary of CACI ("CASub"), Conradpins ("Seller"), a resident of
Washington, the District of Columbia, and AutomaS8miences Group, Inc., a Delaware corporation ("AS&! of the capital stock of which
is owned by Seller.

WITNESSETH

WHEREAS CACI has a strong commitment to the govemiinformation technology industry and ASG progideformation technology,
engineering and environmental services to the drifiates Departments of Defense and Energy;

WHEREAS Seller wishes to sell to CASub and CASubhes to purchase from Seller all of the outstandapital stock of ASG;
NOW, THEREFORE, CACI, CASub, Seller and ASG herefjyee as follows
Article 1
PURCHASE OF COMMON STOCK

1.1 Purchase and Sale. Upon and subject to thes tanoh conditions hereof, and on the basis of theesentations, warranties, covenants and
agreements contained herein, at the "Closing" éfised in Section 1.8.1), Seller shall sell, transéssign and deliver to CASub, and CASub
shall purchase, acquire and accept from Sellerigilt, title and interest in and to 449,565 sharfethe Common Stock, par value $0.10 per
share (the "Common Stock") of ASG and 23,700 shaifrése Preferred Stock, par value $100.00 peresftae "Preferred Stock")(together,
the "Shares"), free and clear of all covenantsditmms, restrictions, voting arrangements, liefsgrges, encumbrances, options, claims and
rights whatsoever.

1.2 Purchase Price. CASub shall pay to Sellera patrchase price of Four Million Three Hundredtiarhousand Dollars ($4,340,000) (the
"Purchase Price") for the Shares, subject to auijeist in accordance with Section 1.3. The Purchase Bhall be payable as follows:

1.2.1 Two Million Three Hundred Thousand Dollarg,300,000) shall be payable to Seller at the Ctpbincertified check, wire transfer or
other form of immediately available funds; and

1.2.2 Two Million Forty Thousand Dollars ($2,0400)0Ghall be payable in three equal installmentSinfHundred Eighty Thousand Dollars
($680,000), payable to Seller on each of the fimtond and third anniversaries of the Closinghea "Installment Payment"); provided,
however, that the third Installment Payment shalsbbject to adjustment in accordance with Sedtidn

1.3 Holdback.

1.3.1 CASub shall be entitled to withhold from thed Installment Payment due Seller on the thindigersary of the Closing a portion of the
Purchase Price, up to a maximum of Five Hundrecdi$and Dollars ($500,000) (the "Holdback"), basedhencollection of accounts
receivable in the amount of Eight Million Two HuedrTwenty-Seven Thousand Nine Hundred Sixty-Twddpsl($8,227,962) reflected on
the March 31, 1995 audited balance sheet of AS&"@eceivables"). The Receivables are individuiagntified by amount and account
debtor on Exhibit 1.3.1. The holdback period skapire on the third anniversary of the Closing (tHeldback Period"). If, at the end of the
Holdback Period, any of the Receivables have nenloellected by ASG, CASub shall reduce the amofitite third Installment Payment by
the amount of such uncollected Receivables, upnt@@mum reduction of Five Hundred Thousand Dol{&&00,000). CACI, CASub or
ASG shall pay to Seller any Receivables collecfeat the expiration of the Holdback Period withiirty (30) days of receipt.

1.3.2 Exhibit 1.3.2 identifies by amount and acdaiebtor the accounts receivable existing as ofchl&d, 1995 that are not included in the
Receivables (the "Windfall Receivables”). If ASGleots any Windfall Receivables during the Holdb&ekiod, CASub shall reduce the
amount of the uncollected Receivables by the amoustich Windfall Receivables. If the amount of tireollected Receivables is reducet



zero or if the Holdback Period has expired, CACASDb or ASG shall pay to Seller any Receivabled/ordfall Receivables received
thereafter within thirty (30) days of receipt.

1.4 Non-Competition Agreement. In connection wite execution, delivery and performance of this &grent and the transactions
contemplated hereby, Seller agrees to execute @iekdat or prior to the Closing a Non-Competitidgreement in form and substance
satisfactory to CACI and CASub, to the effect settf in Exhibit 1.4 (the "Non-Competition Agreem8ntn consideration of the execution
and delivery of the Non-Competition Agreement, CAShall pay to Seller the sum of Two Hundred Thaddsaollars ($200,000) at the
Closing and One Hundred Thousand Dollars ($100,66®ach of the first four (4) anniversaries of @esing.

1.5 Escrow of Earnest Money Deposit. CACI acknogkdthat, pursuant to the escrow agreement attacshEdhibit 1.5 hereto, it has
deposited the sum of One Hundred Thousand Dolfi8Q,000) (the "Earnest Money Deposit") into moneyket account no. 03-97-2061 of
Independence Federal Savings Bank, 7711 Georgiaukgyé\N.W., Washington, the District of Columbia,lmhalf of Kilcullen, Wilson &
Kilcullen (the "Escrow Agent"), to be paid to Selie accordance with Section 7.2.

1.6 No Setoff. Except for the Holdback providedifoSection 1.3, in the event of any dispute agsinder this Agreement or any other
document executed in connection herewith, CACI@A&ub shall not setoff against or withhold fromI&eany Installment Payment or any
portion thereof.

1.7 Failure to Pay. If CASub fails to pay any Itistent Payment within thirty (30) days of the datewhich such Installment Payment is
payable, CASub shall:

1.7.1 pay to Seller (i) liquidated damages equéifty percent (50%) of such Installment Paymeng(eThree Hundred Forty Thousand
Dollars ($340,000)) and (ii) reasonable attornésés incurred by Seller solely in connection with tollection of such Installment Payment
and liquidated damages; provided, however, that @Ashall have no obligation to pay any attorneg&sfincurred by Seller in connection
with any issue other than the collection of andlistent Payment and related liquidated damages; and

1.7.2 deposit any remaining Installment Paymentgther with funds sufficient to pay any liquidattaimages that may thereafter become
payable to Seller pursuant to Section 1.7.1, intescrow account, which shall be governed by aroesagreement substantially in the form
of Exhibit 1.7.



1.8 Closing.

1.8.1 The closing of the purchase and sale of HageS (the "Closing") shall be held at the offioE€ACI, 1100 North Glebe Road,
Arlington, VA 22201, or at such other location ke parties hereto may mutually agree upon in vgijtat 10:00 A.M., local time, on
September 1, 1995 or on such other date and atathehtime as the parties hereto may mutuallyeagp®n in writing (the "Closing Date").
All transactions contemplated by this Agreementlsifeadeemed to have become effective as of 12:0A. An the Closing Date.

1.8.2 At the Closing, Seller and ASG shall deliteCACI and CASub:

1.8.2.1 one or more certificates evidencing ther&haegistered in the name of CASub or duly eretbins blank or with stock powers or
other appropriate instruments of transfer, dulyceked by Seller, with signatures guaranteed, daffido convey to CASub good title to the
Shares, free and clear of all covenants, conditimsdrictions, voting arrangements, liens, chgrggsumbrances, options, claims and rights
whatsoever, with all applicable stock transfer atiter Taxes paid;

1.8.2.2 the Non-Competition Agreemen t, duly executed by
Seller; and
1.8.2.3 the other instruments, agree ments, certificates and

documents referred to in Section 6.2.
1.8.3 At the Closing, CACI and/or CASub shall deliv

1.8.3.1 to Seller pursuant to Section 1.2, Two iBlilIThree Hundred Thousand Dollars ($2,300,000dstified check, wire transfer or other
form of immediately available funds;

1.8.3.2 to Seller pursuant to Section 1.4, Two Hadd housand Dollars ($200,000) by certified chedgke transfer or other form of
immediately available funds; and

1.8.3.3 to Seller and ASG, the other instrumergs@ments, certificates and documents referrenl Section 6.3.
Article 2
REPRESENTATIONS AND WARRANTIES OF SELLER
Seller represents and warrants to CACI and CASublksvs:

2.1 Ownership of the Shares. Seller is the solerdeand beneficial owner of and has and will haviha Closing good and marketable title to
the Shares, free and clear of any and all coveneaislitions, restrictions, voting arrangementsndi, charges, encumbrances, options, claims
and rights whatsoever. There are no agreementgctiess the transfer of, or affecting the rightsQéller with respect to, the Shares.

2.2 Authority for Agreement. Seller has the fuglhi, power and capacity to execute, deliver anébparthis Agreement and the other
transactions contemplated herein, to carry oubblgations hereunder and to transfer, convey afidree Shares to CASub at the Closing.
Upon transfer of the Shares to CASub, CASub witjuiie good and marketable title to the Shares,drekclear of any and all covenants,
conditions, restrictions, voting arrangements,djaharges, encumbrances, options, claims andnigirtsoever. Assuming the due
authorization, execution and delivery hereof aratebf by each other party hereto and thereto Agisement and all other agreements and
obligations entered into and undertaken in conogatiith the transactions contemplated herein tactviSeller is a party constitute, when
executed and delivered by Seller, the valid andllgdinding obligations of Seller, enforceable mgaSeller in accordance with their
respective terms, subject to applicable bankruptsglvency, reorganization, fraudulent transfeoratorium or other similar laws affecting
the rights of creditors generally.

2.3 No Default or Violation. The execution, deliyend performance of this Agreement and the consatiomof the transactions
contemplated hereby by Seller do not and will math or without the giving of notice or the lapsktione, or both, conflict with, or result in
any violation or breach of or constitute a defamitier, or require the consent of any other partgrtoesult in any right to accelerate or the
creation of any lien, charge or encumbrance orstieres or any of the assets or properties of AS&uput to, or right of termination under,
any provision of any note, mortgage, indenturesdeagreement or other instrument, permit, conoesgrant, franchise, license, judgment,
order, decree, statute, law, ordinance, rule aulegipn to which Seller or ASG is a party or by eiiSeller or ASG or any of his or its assets
or properties may be bound or which is applicabl8eller or ASG or any of his or its assets or pries. Other than in connection with or in
compliance with the provisions of the Securitie 8ic1933, as amended (the "Securities Act"), teeusities Exchange Act of 1934, as
amended (the "Exchange Act"), the Hart-Scott-Rodinttrust Improvements Act of 1976, as amended (tHSR Act"), and applicable state
securities laws, no authorization, consent, apprdicanse, order, or permit of, or declarationaffiling with or notice to, any governmental
body or authority or any other person or entitpésessary for the execution, delivery and perfoaaaf this Agreement by Seller or the
consummation by Seller of the transactions contateglhereby



2.4 No Brokers or Finders. No broker or finder hated for Seller in connection with this Agreementhe transactions contemplated hereby,
and no broker or finder is entitled to any brokerag finder's fee or other commissions in respéstioh transactions based upon agreements
arrangements or understandings made by or on beha#ller.

2.5 No Pending Actions. There is no Action pendinghreatened to which Seller is a party or of WwHseller is aware which questions or
challenges the validity of this Agreement or antjaactaken or to be taken by Seller pursuant te &greement or in connection with the
transactions contemplated hereby.

2.6 No Misrepresentations. No representation oramdy by Seller in this Agreement, nor any statetmeertificate, list, exhibit or schedule
furnished or to be furnished by or on behalf ol&gbursuant to this Agreement nor any documeedificate delivered to CACI or CASub
pursuant to this Agreement, when taken togethdr thi¢ foregoing, contains or shall contain any umstatement of material fact or omits or
shall omit to state a material fact necessary thenthe statements not misleading.

Article 3
REPRESENTATIONS AND WARRANTIES OF SELLER AND ASG

Whenever any representation, warranty, covenaagaement of Seller is qualified or limited as kmbwledge," the term "Knowledge" shall
be limited to the actual knowledge of (a) the Salled (b) the executive officer or officers of ASaose management responsibilities include
the matters or operations referred to by such sgmtation, warranty, covenant or agreement. SafidrASG jointly and severally represent
and warrant to CACIl and CASub as follows:

3.1 Corporate Status of ASG. ASG is a corporatigly drganized, validly existing and in good stamgimder the laws of the State of
Delaware. ASG is duly qualified to do business &wreign corporation and is in good standing inufisdictions in which the character of 1
properties owned, leased or operated by ASG ondlhere of the business transacted by ASG makesaguattiication necessary, except
where failure to be so qualified would not haveatemal adverse effect on the business, operatawsgts, financial condition, results of
operations, properties or prospects of ASG.

3.2 Subsidiary of ASG. The corporation listed omibk 3.2 (the "Subsidiary"), except as set fortlthat Exhibit, is a corporation duly
organized, validly existing and in good standinglemthe laws of its jurisdiction of incorporationdahas full corporate power to own, lease
and operate its properties and to conduct its legsias currently owned, leased, operated and cudithe Subsidiary is duly qualified to
business as a foreign corporation and is in goaaddsitg in all jurisdictions in which the charactéithe properties owned, leased or operated
by the Subsidiary or the nature of the businessaeted by the Subsidiary makes such qualificatemessary, except where failure to be so
qualified would not have a material adverse eféecthe business, operations, assets, financialittomdresults of operations, properties or
prospects of the Subsidiary. ASG has made avaitabBACI and CASub true, complete and correct copiethe certificate of incorporation,
by-laws and other organizational documents of thiesiliary, as in effect on the date hereof. Altha# shares of capital stock of the
Subsidiary are duly and validly issued, fully paittl nonassessable and are held of record and tiatiefby ASG, free and clear of any and
all covenants, conditions, restrictions, votinggagements, liens, charges, encum- brances, optianss and rights whatsoever. Other than
20,522 shares of Common Stock of US Lan SystempdZation of Virginia, ASG does not own, hold of oed or beneficially, or have the
right to acquire, either directly or indirectly,yashares of any class of securities (including delsurities) of or any other proprietary interest
in any Person other than the Subsidiaries. Thereamgreements relating to or restricting theassa, sale or transfer of shares of capital
stock of the Subsidiary, or affecting the rightsA&G with respect thereto. There are no preempiiles on the part of any Person and there
are not, and as of the Closing there will not hast@anding any options, warrants, agreements, ctmants, conversion or other rights that
obligate the Subsidiary to issue or sell any shafés capital stock or other security. The sulasighas no obligation to acquire any class of
securities (including debt securities) of any Perso

3.3 Authority for Agreement. ASG has the full corgi@ power to own, lease and operate its propeatidgo conduct its business as currently
owned, leased, operated and conducted, to exalrlieer, and perform this Agreement, to consumrttateother transactions contemplated
herein and to carry out its obligations hereundibe execution, delivery and performance of thisegnent and the consummation of the
transactions contemplated hereby have been dulyaidly authorized by ASG's Board of Directors. bihher corporate proceedings on the
part of ASG, including, without limitation, stocklder approval, are necessary to authorize the ¢xeculelivery and performance of this
Agreement and the consummation of the transactonseemplated hereby.

3.4 No Default or Violation. The execution, deliyend performance of this Agreement and the consatiomof the transactions
contemplated hereby by ASG do not and will notc@)flict with or result in a material violation ahy provision of the Certificate of
Incorporation or By-Laws or other organizationatdments of ASG, or (b) with or without the givinfrmtice or the lapse of time, or both,
conflict with, or result in any material violatiar breach of or constitute a material default upderequire the consent of any other party to,
or result in any right to accelerate or the creatibany material lien, charge or encumbrance gnodithe assets or properties of ASG
pursuant to, or right of termination under, anyyismn of any note, mortgage, indenture, leasee@gent or other instrument, permit,
concession, grant, franchise, license, judgmedgrpdecree, statute, law, ordinance, rule or eggur to which ASG is a party or by which
ASG or any of its assets or properties may be baunchich is applicable to ASG or any of its assatproperties. Other than in connection
with or in compliance with the provisions of thec8gties Act, the Exchange Act, the HSR Act andliapple state securities laws, no
authorization, consent, approval, license, ordepeosmit of, or declaration of, or filing with ootice to, any governmental body or authority
or any other person or entity is necessary foettexution, delivery and performance of this Agreentiyy ASG or the consummation by A
of the transactions contemplated here



3.5 Corporate Documents. ASG has heretofore maaiéable to CACI and CASub a true, complete andexircopy of ASG's Certificate of
Incorporation and By-Laws, each as amended to &aieh Certificate of Incorporation and By-Laws aréull force and effect. ASG is not in
violation of any provision of its Certificate ofdarporation or By-Laws, except for such violatidhat would not, individually or in the
aggregate, have a material adverse effect on thiedms, operations, assets, financial conditisylte of operations, properties or prospec
ASG. The minute books of ASG (including the stoekards), a copy of which has heretofore been peavid CACI and CASub, are true,
complete and correct and are the only minute bobKsSG.

3.6 Books and Records. The books of account, Iedgeder books, records and documents of ASG atsdyr@nd completely reflect all
material information relating to the business of@$he location and condition of its assets, amdnidture of all transactions giving rise to the
obligations or accounts receivable of ASG.

3.7 Capitalization of ASG. ASG's authorized capstaick consists of 650,000 shares of common sfmkyalue $0.10 per share, and 23,700
shares of preferred stock, par value $100.00 pmeshbf which only the Shares are issued and awdistg. All of the Shares are held, and a
the Closing Date will be held, of record and beciafiy by Seller. All of the Shares are, and ashef Closing Date will be, duly and validly
issued, fully paid and nonassessable. A total 8Z9shares of Common Stock of ASG are held irstrga There are no dividends which
have been authorized, declared or set aside bytaidtor which are in arrears with respect to amres of capital stock of ASG. There are no
agreements relating to or restricting the issuasake, or transfer of shares of capital stock of ABGaffecting the rights of Seller with respect
thereto. There are no preemptive rights on thegfeahy Person and there are not, and as of th&r@ahere will not be, outstanding any
options, warrants, agreements, commitments, colaveos other rights that obligate ASG to issuedlt any shares of its capital stock or ot
security.

3.8 Financial Statements. ASG has previously dadiyéo CACI and CASub the audited balance shee®S@ as of March 31, 1993, 1994
and 1995 (the "Audited Balance Sheets") and ttatedlstatements of income, changes in stockholelguity, and cash flows of ASG for the
fiscal years ended March 31, 1993, 1994 and 199(@tively, the "Audited Financial Statements"heTAudited Financial Statements have
been prepared in accordance with generally acceeolinting principles applied consistently thraugithe periods involved (except as
disclosed in the footnotes thereto) and have betified by Rubino and McGeehin, ASG's independertitors. The Audited Financial
Statements present fairly the financial positi@sults of operations and cash flows of ASG at titegland for the periods indicated. Attached
hereto as Exhibit 3.8 is the unaudited balancetdfe®SG as of June 30, 1995 (the "Unaudited BaaBleet") and the related statements of
income, changes in stockholders' equity, and das¥sfof ASG for the three month period then endmdéctively, the "Unaudited Financial
Statements"). The Unaudited Financial Statements haen prepared in accordance with generally aedegzcounting principles, applied
consistently with those employed in the Auditeddricial Statements, and present fairly the finarmaition and results of operations of A
as of the date and for the period indicated, suljethe addition of notes and normal, non-materigr-end adjustments consistent with past
practice. Except to the extent set forth on theuditad Balance Sheet, ASG does not have any midiahdities or obligations of any nature,
whether accrued, absolute, contingent or otherwibether due or to become due and whether the antloeneof is readily ascertainable or
not, other than (i) liabilities and obligations dabed in the footnotes to the 1995 Audited FinahSitatements, (i) liabilities and obligations
incurred in the ordinary course of business siheedate of the Unaudited Balance Sheet, none athwhdividually or in the aggregate has
had or could reasonably be expected to have a isladelverse effect on the business, operationsfgidtancial condition, results of
operations, properties or prospects of ASG, aidiébilities and obligations described in the fbits hereto.

3.9 Absence of Material Adverse Changes. Since Maig 1995, ASG has conducted its business ortlyarordinary course and consistent
with prior practice and there has not occurredrizea, whether or not in the ordinary course ofifiess, any material adverse change in the
business, operations, assets, financial conditesults of operations, properties or prospects@GASpecifically, except (i) as described in
Exhibit 3.9 and (ii) as described in that certaitidr dated the Closing Date from Seller to CAQI @ASub, since March 31, 1995, ASG has
not:

3.9.1 issued, sold, purchased, redeemed or grantedptions, warrants, conversion or other rigbtsurchase or otherwise acquire any s
of its capital stock or any other security;

3.9.2 authorized, declared, set aside or paid angehd or made any other distribution with respgecany share of its capital stock or other
security;

3.9.3 incurred, discharged, satisfied or paid dsligation or liability, accrued, absolute, continger otherwise, whether due or to become
due, material to ASG other than current liabilitsesl current portion of long-term debt shown on1fi85 Audited Balance Sheet and current
liabilities incurred since the date of the 1995 Aed Balance Sheet in the ordinary course of bssimad consistent with prior practice;

3.9.4 suffered any damage or destruction in thereaif a casualty loss or other loss that woulttéated as an extraordinary item pursuant to
Opinion No. 30 of the Accounting Principles Boandiether covered by insurance or not, that mighdorably be expected to have a material
adverse effect on the business, operations, adiseatscial condition, results of operations, prdj@sr or prospects of ASG;

3.9.5 granted any increase in the compensationbpaypa to become payable by ASG to its directofficers, managers, consultants or agents
or any increase in benefits under any bonus, inea;gpension or other benefit plan made for or waith of such persons, other than increases
that are provided to broad categories of emplog@esdo not discriminate in favor of the aforememtid persons;

3.9.6 encountered any labor union organizing agtiviaterial to the business, operations, asse@nfial condition, results of operations,
properties or prospects of ASG, had any employieesivork-stoppage, slo-down or lockout, or any substantial threat of anyinent



strike, work-stoppage, slow-down or lock-out or lzay adverse change in its relations with its eyg®s, agents, customers or suppliers or
any governmental or regulatory authorities, thagny of the foregoing cases, has had or coul®naddy be expected to have, individually

in the aggregate, a material adverse effect obuls;ness, operations, assets, financial conditesults of operations, properties or prospects
of ASG;

3.9.7 transferred or granted any rights undernggred into any settlement regarding the breachfongement of, any United States or
foreign intellectual property, or modified any diig rights with respect thereto, other than indhdinary course of business and consistent
with prior practice;

3.9.8 cancelled or compromised any debts or waivgzermitted to lapse any claims or rights of sabtal value, or sold, leased, transferred
or otherwise disposed of any of its propertiesssets (real, personal or mixed, tangible or intalegi except in the ordinary course of
business and consistent with prior practice;

3.9.9 made any material capital expenditure or citment for any addition to property, plant or equignt not in the ordinary course of
business and consistent with prior practice omiyn @ent in excess of an aggregate of Five ThouBatidrs ($5,000);

3.9.10 made any change in any method of acco unting or accounting
practice;
3.9.11 paid, loaned or advanced any amount t 0, or sold, transferred or

leased any properties or assets (real, persomaixed, tangible or intangible) to, or entered iatty agreement or arrangement with, any
officer, director, "affiliate," officer of an "affiate," director of an "affiliate," "associate" ah officer, "associate" of a director, or "assaiat
of an "affiliate" (as such terms are defined inthies and regulations of the Securities and Exga@@ommission), who exercised senior
managerial responsibility with respect to ASG, gtder normal business advances to employees densiwith prior practice;

3.9.12 granted any options to officers, employdasgctors, or any affiliated parties;
3.9.13 agreed, whether in writing or otherwisetake any action described in this Section 3.9; or

3.9.14 taken, failed to take or suffered to exist action that, if taken, not taken, or suffere@xist after the date hereof, would constitute a
breach of any of the covenants set forth in Sedion

3.10 Title to Assets; Condition.

3.10.1 ASG has good title to, or a valid leaseliterest in, all of its properties and assets. pkes described on Exhibit 3.10.1, none of its
properties or assets is subject to any mortgagelgpl, lien, security interest, lease or other ettcance. All of ASG's properties and asset:
in working condition.

3.10.2 Exhibit 3.10.2 contains a true, correct emahplete list and description of all real propentgluding all facilities and structures located
thereon, owned by ASG. ASG has good record and etedle title to all of such real property and nohsuch properties is subject to any
mortgage, pledge, lien, security interest, leaBarge, encumbrance, objection or joint ownershipept (i) liens, encumbrances and leases
incurred or made in the ordinary course of busitieasdo not materially impair the usefulness afrsproperties and assets in the conduct of
its business, (ii) liens for Taxes, assessmeng®eernmental charges or levies if the same shaldhtie time be delinquent or thereafter can
be paid without penalty, or are being contestegbiod faith and by appropriate proceedings, (iiphsimperfections of title, zoning or
planning restrictions, easements and encumbraii@ag;, as do not materially detract from the vahgepresently used, or materially interfere
with the present or contemplated use, of such ptppand (iv) as described on Exhibit 3.10.2.

3.10.3 Exhibit 3.10.3 sets forth a true, correa eomplete list as of the date hereof of all leagard all amendments, modifications and
supplemental agreements thereto, of real propenyhich ASG is a party (the "Leases"). True, cdreew complete copies of the Leases t
been delivered by ASG to CACI and CASub. The Leagsast leasehold estates free and clear of allgagds, liens, claims, charges, security
interests, encumbrances and other restrictiondimitdtions whatsoever granted by or caused byathins of ASG, and ASG enjoys a right
of quiet possession as against any lien or otheurabrance on the properties subject to the Leasdiectively, the "Leased Properties"). The
Leases are in full force and effect, are bindind anforceable against each of the parties thenedocdordance with their respective terms. No
party to any Lease has sent written notice to theraclaiming that such party is in default them@em which remains uncured. There has not
occurred any event that would constitute a breddr default in the performance of any material @eant, agreement or condition contained
in any Lease, nor has there occurred any eventiliathe passage of time or the giving of noticdoth would constitute such a breach or
material default. ASG is not obligated to pay aggsing or brokerage commission relating to any é@asl will not have any enforceable
obligation to pay any leasing or brokerage comraissipon the renewal of any Lease. No material coatsbn, alteration or other leasehold
improvement work with respect to any of the Leagesains to be paid for or to be performed by ASG.

3.10.4 ASG is not in violation in any material respof any law, regulation or ordinance (includimgthout limitation, laws, regulations or
ordinances relating to building, zoning, environta&rcity planning, land use or similar matterdatieg to the Leased Properties. There are
no proceedings materially affecting the preserftiture use of the Leased Properties for the pupfmewhich they are used or the purpc



for which they are intended to be used. All buitginstructures and fixtures used by ASG are in ggutating condition and repair, normal
wear and tear excepted, and are insured with cgesrinat are usual and customary for similar pt@seand similar businesses.

3.11 Intellectual Property. ASG owns, or is licathee otherwise has the full right to use, the letetlial Property listed on Exhibit 3.11(a).
Exhibit 3.11(a) lists all Intellectual Property oed) licensed or used by ASG, together with the owndicensor thereof. Exhibit 3.11(b) lists
all third party licenses related to the Intelle¢teeoperty listed on Exhibit

3.11(a). All Intellectual Property that is iderdifi on Exhibit 3.11(a) as owned by ASG is, togettidh the goodwill of the business associe
with any Intellectual Property, owned by ASG frewl @lear of any and all agreements, judgments srdecrees, stipulations, liens, claims,
tax liens, charges, security interests, encumbgaand licenses or sublicenses that would preventsk of the Intellectual Property by ASG,
CACI or CASub. The business and operations of AB@at infringe upon or violate any intellectual pesty owned by any third party. ASG
has not received, within the past three (3) ygartice of any claim that ASG has infringed or viethany intellectual property of any third
party, or that any Intellectual Property identifi@d Exhibit 3.11(a) is invalid or violates or infges upon the rights of any third party. ASG
has not sent or otherwise communicated to ano#rsiop, within the past three (3) years, any notharge, claim or other assertion of, nor
does there exist, any present, impending or thnedtenfringement or violation by any third partyasfy Intellectual Property listed on Exhibit
3.11(a) or any acts of unfair competition by anydiparty relating to such Intellectual Propertys@ maintains reasonable security measures
to prevent disclosure or transfer to unauthorizeg@ns of any trade secrets and confidential infion that are proprietary to ASG.

3.12 Inventories. ASG has no inventory materiatddusiness, operations, financial condition, lssof operations or prospects.

3.13 Material Contracts. ASG has delivered to CAf@d CASub or made available to CACI and CASub @, ttorrect and complete copy of
each material contract to which ASG is a party alhdmendments thereto (the "Material Contrac&lhof which are listed on Exhibit 3.13.
All Material Contracts are in full force and effe&SG has not received any notice of default, sat in default, nor does any condition exist
which with or without notice or the lapse of tinoe,both, will render ASG in default, under any loé tMaterial Contracts. The execution,
delivery and performance of this Agreement andctiresummation of the transactions contemplated lgedemot and will not, with or

without the giving of notice or the lapse of tinoe both, conflict with, or result in any violatiar breach of or constitute a default under, or
require the consent of any other party to, or taauny right to accelerate or the creation of by, charge or encumbrance on any of the
assets or properties of ASG pursuant to, or rifieronination under, any provision of any Mate@aintract. The other parties to the Material
Contracts are in compliance with all material teand conditions of the Material Contracts, and adypto a Material Contract has natified
ASG of its intention to terminate or materially clga the nature of its transaction or relationshigp WSG under any such Material Contract.

3.14 Agreements, Contracts and Commitments. Exaepet forth in Exhibit 3.14, to the Knowledge efl&, ASG is not a party to:
3.14.1 any agreement relating to the issuancesfeaor sale of any shares of the capital stoaktloer securities of ASG;

3.14.2 any bonus, deferred compensation, pensteerance, profit-sharing, stock option, employeelspurchase or retirement plan,
contract or arrangement or other employee benlgfit pr arrangement;

3.14.3 any employment agreement that contains evgrance pay liabilities or obligations;

3.14.4 any agreement for personal services, consultant services or
employment;
3.14.5 any agreement of guarantee or indemni fication of third parties

in an amount that could exceed Five Thousand Do(t5,000);

3.14.6 any agreement or commitment containing &icant limiting or purporting to limit the freedorhASG to compete with any person in
any geographic area or to engage in any line ahbss;

3.14.7 any lease (other than equipment leases wrideh ASG is lessor) to which ASG is a party ast® or lessee that is material to the
business, operations, assets, financial conditesults of operations, properties or prospectsGA

3.14.8 any joint venture agreement or profit-stgaagreement (other than with employees);

3.14.9 except for trade indebtedness incurreddrotdinary course of business, any loan or creggégements providing for the extension of
credit to ASG or any instrument evidencing or retdhbin any way to indebtedness incurred in the adtipim of companies or other entities or
indebtedness for borrowed money by way of diregh)sale of debt securities, purchase money oldigatonditional sale, guarantee, or
otherwise, that is material to the business, omrat assets, financial condition, results of opena, properties or prospects of ASG;

3.14.10 any license agreement, either as licensaremsee, or distributor, dealer, franchise, nfaciurer's representative, sales agency or
other similar agreement or commitment;

3.14.11 any contract or agreement, for the futate By ASG of materials, products, services or Beppthat is material to the business,
operations, assets, financial condition, resultspefrations, properties or prospects of A



3.14.12 any contract or agreement for the futuretpase by ASG of any materials, equipment, seryimesupplies, that either provides for
payments in excess of Two Thousand Five HundrethB0($2,500) and cannot be terminated by it withgmnalty upon less than ninety (90)
days' notice or was not made in the ordinary coafdmisiness and consistent with prior practice;

3.14.13 any agreement that provides for the saffofls or services that will result in a loss assalt of costs already incurred or expected to
be incurred to complete the agreement;

3.14.14 any agreement or arrangement for the asgigh sale or other transfer by ASG of any agre¢mielease (or right to payment
thereunder) by which it leases materials, prodactsther property to a third party;

3.14.15 any contract or agreement that providesd&agpount;
3.14.16 any agreement or commitment for the adiprisiconstruction or sale of fixed assets ownetbdre owned by ASG;

3.14.17 any contract or agreement not describedeainwolving the payment or receipt by ASG of mthran Five Hundred Dollars ($500)
individually or Five Thousand Dollars ($5,000) iretaggregate other than contracts or agreemetits wrdinary course of business for the
purchase of inventory, supplies or services otHersale of current requirements and consisteft pvibr practice, or for the sale or lease of
finished goods or services in the ordinary courdausiness and consistent with prior practice; or

3.14.18 any contract or agreement not describedeatiat was not made in the ordinary course offfassi and consistent with prior practice
and that is material to the business, operati®sgta, financial condition, results of operatigreperties or prospects of ASG.

All agreements, contracts, plans, leases, instrtsnarrangements, licenses and commitments listéckhibit 3.14 pursuant to this Section
3.14 are valid and in full force and effect andimei ASG nor any other party thereto has breachggeovision of, or defaulted under the
terms of, nor are there any facts or circumstatiz@swould reasonably indicate that ASG will or nieeyin such breach or default under, any
such agreement, contract, plan, lease, instruraaagement, license or commitment, which breadeéault has or could reasonably be
expected to have a material adverse effect onubméss, operations, assets, financial conditesylts of operations, properties or prospects
of ASG. Exhibit 3.14 correctly identifies each a@tt the provisions of which would be materialhdatversely affected by this Agreement
and each contract under which the rights of anyypaould be altered as a result of the sale, memrsolidation or other change of control
of ASG.

3.15 Banking Facilities, Powers of Attorney, etghibit 3.15 attached hereto sets forth a true,emrand complete list of (i) each bank,
savings and loan or similar financial institutioitwwhich ASG has an account or safety depositdroather arrangement, and any numbers
of the accounts or safety deposit boxes maintdiyeflISG thereat, (ii) the names of all persons attkd to draw on each such account or to
have access to any such safety deposit box fadailityg (iii) any outstanding powers of attorney emed on behalf of ASG in respect of ASG
or its assets, liabilities or businesses. ASG lwagameral or special powers of attorney outstanfliiether as grantor or grantee thereof), nor
any obligation or liability (whether actual, accdy@ccruing, contingent or otherwise) as guarasiaety, co-signer, endorser, co-maker,
indemnitor or otherwise in respect of the obligatad any Person, except as endorser or maker aksha letters of credit, respectively,
endorsed or made in the ordinary course of busimed<onsistent with prior practice.

3.16 Customers and Orders. During the period froandi 31, 1995 through the Closing Date, ASG hasioctépted, and will not accept,
orders from any of the other contracting partiehh®Material Contracts on any terms other thasymumt to one or more of the Material
Contracts.

3.17 Compliance with Applicable Law. ASG has atjuisite material licenses, permits and certificdtes all foreign, federal, state and lo
authorities necessary for the conduct of its bussirees presently conducted, and to lease and oplkedteased Properties. ASG has conductec
its business in material compliance with all apgttie laws, statutes, ordinances, regulations, rjudgments, decrees, orders, permits,
licenses, concessions, grants or other authorimtdany court or of any governmental entity dhatity.

3.18 Litigation. Except as described in Exhibit&.there is no Action of any kind, pending or theeed, at law or in equity, by or before any
court, arbitrator, governmental entity or authgrttat involves, affects or relates to ASG thateitsingly or in the aggregate may have any
material adverse effect on the business, operatamsets, financial condition, results of operatjqrospects or properties of ASG. Neither
ASG nor any of its directors, officers, employeepmperties is subject to any order, writ, injuant decree or judgment of any court,
arbitrator or governmental entity or authority,tthevolves, affects or relates to ASG that eitliagly or in the aggregate may have any
material adverse effect on the business, operatamsets, financial condition, results of operajqrospects or properties of ASG.

3.19 Insurance. To the Knowledge of Seller, Exi8blt9 attached hereto sets forth a true, correttamplete list of all fire, theft, casualty,
general liability, workers' compensation, businessrruption, environmental impairment, producbllay, automobile and other insurance
policies maintained by ASG and all life insurancdigies maintained on the lives of any of its dioes, officers or employees (collectively,
the "Insurance Policies"). All premiums due on lthgurance Policies or renewals thereof have beehipdull. To the Knowledge of Seller,
the amounts and coverages of the Insurance Poticéethose customarily carried by companies engagsidhilar businesses and owning
similar properties in the same general areas ithvASG operates and are adequate and customateftype and scope of ASG's assets,
properties and business. To the Knowledge of S¢lerinsurance Policies are sufficient for commiawith all Material Contracts to which
ASG is a party or by which ASG is bound and allleggble laws and regulations of any governmentéityerASG's workers' compensatis



insurance materially complies with all applicabi@tstory and regulatory requirements relating tteer€o the Knowledge of Seller, ASG has
not received any written notices of any pendingntration with respect to any of such policies. fie Knowledge of Seller, Exhibit 3.19
includes a true and complete listing of all claimade under ASG's Insurance Policies in excessvef Hhiousand Dollars ($5,000), and the
dispositions thereof, for the period from March 3292 to the date hereof.

3.20 Tax Matters.

3.20.1 ASG has duly filed, within the times andhie manner prescribed by law, all Tax Returnsithaas required to file. All such Tax
Returns were correct and complete in all mateesgpects. All Taxes owed by ASG (whether or not showany Tax Return) have been paid
when due. ASG is not currently the beneficiary mf axtension of time within which to file any Taxe®rn. No claim or inquiry with respect
to any material amount of Taxes has ever been imp@a authority in a jurisdiction where ASG did fiteé Tax Returns but where it is or
may be subject to any Tax by that jurisdictionday period ending on or before the Closing Dater&lare no liens or other security inter
on any of the properties or assets of ASG thateairosonnection with any failure (or alleged fafluto pay any Tax.

3.20.2 All Taxes of ASG attributable to Tax periaatgortions thereof ending on or prior to the @GigsDate that have not yet been paid have
in the aggregate been adequately reflected abilitliaon the books of ASG in accordance with gatigraccepted accounting principles
consistently applied.

3.20.3 ASG has withheld and paid all Taxes requiodshve been withheld and paid in connection wihments to foreign persons, sales and
use Tax obligations with respect to any and atkestaand amounts paid or owing to any employe@paddent contractor, creditor,
stockholder or other person.

3.20.4 Exhibit 3.20 hereto lists all federal armtestncome Tax Returns filed with respect to AS6GTax periods ended on or after December
31, 1991, indicates those Tax Returns that have hedited, and indicates those Tax Returns thatwtly are the subject of audit. Exhibit
3.20 also sets forth all deficiencies of Tax thatdnbeen asserted for all periods up to and inotutlie date hereof.

3.20.5 There are no outstanding agreements or vgaxgending the statute of limitations applicablany Tax Return of ASG for any peri

3.20.6 ASG has delivered to CACI and CASub trueremt and complete copies of all United Statesr@dacome Tax Returns, examination
reports, and statements of deficiencies assessaasagproposed in writing to be assessed againsigreed to by any of the Company and its
Subsidiaries for all Tax periods ending on or allecember 31, 1991.

3.20.7 ASG has not filed a consent under SectidrffBéf the Internal Revenue Code of 1986, as araérfthe "Code"), concerning
collapsible corporations. ASG has not made any geays) is not obligated to make any payments, andtia party to any agreement that
could obligate it to make any payments that wilklpe'excess parachute payment” under Code

Section 280G. ASG has not been a United Stateprepérty holding corporation within the meaningQufde Section 897(c)(2) during the
applicable period specified in Code Section 891{¢}X)(ii), nor has ASG been a passive foreign inrent company as defined in Code
Sections 1291-1297. ASG has disclosed on its féderame Tax Returns all positions taken thereat dould give rise to a substantial
understatement of federal income Tax within the mmepof Code Section 6662. ASG is not a party tp Bax allocation or sharing
agreement. ASG has no liability for any Taxes of parson (other than its own) under Treas. Regti@et.1502- 6 (or any similar provision
of state, local or foreign law), as a transferesumcessor, by contract or otherwise.

3.20.8 ASG has not made any elections under the Goduding, without limitation, elections undeod@® Section 1362 (relating to taxation
as an S Corporation) or elections under Code Se888 (relating to the treatment of certain stogkchases as asset acquisitions).

3.21 Employee Benefit Plans; Compliance with ERISAhibit 3.21 contains a true, correct and complistef all pension, profit sharing,
retirement, deferred compensation, welfare, instgadisability, bonus, vacation pay, severancegualyother similar plans, programs or
agreements, and every material personnel policetiven reduced to writing or not, relating to anyspas employed by ASG and maintained
by ASG or by any other member (hereinafter, "Adfi&") of a controlled group of corporations, grafiprades or businesses under common
control or affiliated service group which includeSG (as defined for purposes of Section 414(b)at) (m) of the Code) (collectively, the
"ASG Plans"). Neither ASG nor any Affiliate has ebeen obligated to contribute to any "multi-em@oplan,” as defined in

Section 3(37) of ERISA. Neither ASG nor any Affteahas incurred any "withdrawal liability" calcudatunder Section 4211 of ERISA and
there has been no event or circumstance which waaude them to incur any such liability. Excepinaticated in Exhibit 3.21, neither ASG
nor any Affiliate has ever maintained an ASG Plaesviging health or life insurance benefits to formeenployees (other than as required by
Part 6 of Subtitle B of Title | of ERISA). Exceps andicated in Exhibit 3.21, no ASG Plan which wgabject to ERISA has been terminated,;
no proceedings to terminate any such ASG Plan baea instituted within the meaning of Subtitle CTdfe IV of ERISA; and no reportable
event within the meaning of Section 4043 of saititle C has occurred with respect to any such A&, and no liability to the Pension
Benefit Guaranty Corporation has been incurredhWéspect to all the ASG Plans, ASG and every iatél are in material compliance with
all requirements prescribed by all statutes, reguia, orders or rules currently in effect, anddavall material respects performed all
obligations required to be performed by them. N&ithSG nor any Affiliate, nor any of its or theiretors, officers, employees or agents,
nor any trustee or administrator of any trust edatnder the ASG Plans, has engaged in or beeryatpany "prohibited transaction" as
defined in Section 4975 of the Code and Sectionaf@RISA which could subject ASG or CACI or th8ubsidiaries, affiliates, directors or
employees or the ASG Plans or the trusts relatingeto or any party dealing with any of the ASGnBlar trusts to any Tax or penalty on
"prohibited transactions" imposed by Section 49f7the Code. Neither the ASG Plans nor the trustated thereunder have incurred any
"accumulated funding deficiency," as such termefiréd in Section 412 of the Code and regulatieseged thereunder, whether or



waived.

Each ASG Plan intended to qualify under Section@0pdf the Code has been determined by the Int&aaénue Service to so qualify, and
the trusts created thereunder have been deternur@elexempt from Tax under Section 501(a) of thdef copies of all determination letters
have been delivered to CACI and CASub; and nothemgyoccurred since the date of such determinagiters which might cause the loss of
such qualification or exemption. With respect toleASG Plan that is a "defined benefit plan” asrief in Section 3(35) of ERISA, the
present value of the actuarial accrued liabiligtetimined on a plan termination basis, does naexkthe fair market value of the assets held
under such ASG Plan, and there is no unpaid catioib for any ASG Plan year ended prior to the @lgss required under Section 412 of
the Code. With respect to each ASG Plan whichgsaified profit sharing or stock bonus plan, afidoyer contributions accrued for plan
years ending prior to the Closing under the ASGiBéams and applicable law have been m

There is no Action threatened or pending or thatremsonably be expected to be asserted with retspany of the ASG Plans or any prior
plan maintained by ASG, and there are no outstgndiiiten requests, other than routine requestiformation concerning such ASG Ple
by participants, beneficiaries or any governmenag.

3.22 Employment-Related Matters. To the Knowledg8aller, ASG is in compliance in all material resfs with all applicable laws
respecting employment, consulting, employment jiwest wages, hours, and terms and conditions ofement. To the Knowledge of
Seller, ASG is not a party to any collective baniyag agreement or other contract or agreementavithlabor organization or other
representative of any employees of ASG. There igbor strike, dispute, slowdown, work stoppagektmt or other labor controversy in
effect or, to the Knowledge of Seller, pendingtoeatened against or otherwise affecting ASG. A8&rot experienced any labor
controversy within the past three years. To thewladge of Seller, no labor representation questixiats or has been raised respecting a
ASG's employees. ASG has not closed any plantaditfa or effectuated any layoffs of employeesmplemented any early retirement,
separation or window program at any time from ¢eraflarch 31, 1992 nor has ASG planned or annouaogadction or program for the
future with respect to which ASG has or may haweraaterial liability. To the Knowledge of SellerS& is in compliance in all material
respects with its obligations pursuant to the Wokajustment and Retraining Notification Act of 88&nd all other notification and
bargaining obligations arising under any collectiaggaining agreement or statute relating to empéayt; provided, however, that nothing in
this Section 3.22 shall be construed as any reptasen or warranty relating to the Code or ERISA.

3.23 Environmental.

3.23.1 To the Knowledge of Seller, ASG is in coraptie in all material respects with all applicabtferiEonmental Laws. ASG has not
received any communication (written or oral), wheetfrom a governmental authority, employee, or atiner person that alleges that ASG is
not in compliance with such laws. To the Knowled§&eller, all material Permits and other governtakauthorizations currently held by
ASG pursuant to the Environmental Laws are influite and effect and no other material Permitsegeired by ASG.

3.23.2 To the Knowledge of Seller, there is no Esrwinental Claim pending or threatened againstyaluing ASG or against any person or
entity whose liability for any Environmental Claid8G has or may have retained or assumed eitheramuoally or by operation of law.

3.23.3 To the Knowledge of Seller, there are na papresent actions, activities, circumstancesdimns, events or incidents, including,
without limitation, the release, threatened releasg@ssion, discharge or disposal of any Materi#@movironmental Concern, that could form
the basis of any Environmental Claim against AS@gainst any person or entity whose liability fay &nvironmental Claim ASG may ha
retained or assumed either contractually or by atjpmr of law.

3.23.4 Without in any way limiting the generalit/tbe foregoing, to the Knowledge of Seller, (a)pmychlorinated biphenyls are or have
been used or stored at any of the Leased Propeatidgb) no friable ashbestos or asbestos-containiterial is present at any of the Leased
Properties.

3.24 Absence of Certain Payments. Neither ASG ngrdirector, officer, agent, employee or other parassociated with or acting on behalf
of ASG has used any funds of ASG for unlawful citniions, gifts, entertainment or other unlawfuperses relating to political activity, or
made any direct or indirect unlawful payments teegament officials or employees from corporate frat established or maintained any
unlawful or unrecorded funds, or violated any psais of the Foreign Corrupt Practices Act of 187 @ny rules or regulations promulgated
thereunder, in any circumstance that would advgiai#éct the operations of ASG after the Closing.

3.25 Interests of Officers. None of the officerdaectors of ASG has any interest in any propedg] or personal, tangible or intangible,
including Intellectual Property used in the condafcthe business of ASG, except for rights undestaag employee benefit plans.

3.26 No Brokers or Finders. No broker or finder heted for ASG in connection with this Agreementtar transactions contemplated here
and no broker or finder is entitled to any brokerag finder's fee or other commissions in respéstioh transactions based upon agreements
arrangements or understandings made by or on behaBG.

3.27 No Pending Actions. There is no Action pendinghreatened to which ASG is a party or of WG is aware which questions or
challenges the validity of this Agreement or angiaactaken or to be taken by ASG pursuant to ttgse&ment or in connection with the
transactions contemplated here



3.28 No Misrepresentations. No representation aramtéy by ASG in this Agreement, nor any statemeattificate, list, exhibit or schedule
furnished or to be furnished by or on behalf of AR@suant to this Agreement nor any document dificate delivered to CACI or CASub
pursuant to this Agreement, when taken togethdr thi¢ foregoing, contains or shall contain any umstatement of material fact or omits or
shall omit to state a material fact necessary thenthe statements not misleading.

Article 4
REPRESENTATIONS AND WARRANTIES OF CACI AND CASUB
CACI and CASub represent and warrant to ASG asvid!

4.1 Corporate Status of CACI and CASub. CACI andSGB are corporations duly organized, validly ergtand in good standing under the
laws of Delaware. CACI and CASub are duly qualifiedio business as foreign corporations and agedd standing in all jurisdictions in
which the character of the properties owned, leasexperated by each or the nature of the businassacted by each makes such
qualification necessary, except where failure tedeualified would not have a materially adverf§ect on the business, operations, assets,
financial condition, results of operations, proferior prospects of CACI and its Subsidiaries abergid as a whole.

4.2 Authority for Agreement. CACI and CASub have thll corporate power to execute, deliver, andqgrer this Agreement, to consummate
the transactions contemplated hereby and to catrjheir obligations hereunder. The execution v&eyi and performance of this Agreement
and the consummation of the transactions conteswpla¢reby have been duly and validly authorizethbyBoard of Directors of both CACI
and CASub. No other corporate proceedings on theop&ACI or CASub including, without limitatiorstockholder approval, are necessary
to authorize the execution, delivery and perforneamicthis Agreement and the consummation of thesttetions contemplated hereby.

4.3 No Default or Violation. The execution, deliyemd performance of this Agreement and the consatiomof the transactions
contemplated hereby do not and will not (a) conflith or result in a violation of any provision thfe Certificate of Incorporation or Byaws
or other organizational documents of CACI or CASub(b) with or without the giving of notice or thegpse of time, or both, conflict with, or
result in any violation or breach of or constitatdefault under, or require the consent of anyrqthety to, or result in any right to accelerate
or the creation of any lien, charge or encumbrgnesuant to, or right of termination under, anyvsmn of any note, mortgage, indenture,
lease, agreement or other instrument, permit, @sioe, grant, franchise, license, judgment, ordecree, statute, law, ordinance, rule or
regulation to which CACI or CASub is a party orwekiich either of them or any of their assets or prips may be bound or which is
applicable to either of them or any of their assetdheir properties. Other than in connection waithin compliance with the provisions of the
Securities Act, the Exchange Act, the HSR Act applieable state securities laws, no authorizattmmsent, approval, license, order, or
permit of, or declaration of, or filing with or rio¢ to, any governmental body or authority or atheo person or entity is necessary for the
execution, delivery and performance of this Agreentiy CACI and CASub or the consummation by CAGI &ASub of the transactions
contemplated hereby.

4.4 Responsible Prospective Contractor. Each of IG#@ CASub is a "responsible prospective contrdcts defined in 48 C.F.R. Part 9,
Section 9.101 and Section 9.104, and other appéicztions of the Federal Acquisition Regulation.

4.5 No Brokers or Finders. Except as describedxdnbit 4.5, no broker or finder has acted for CAEZICASub in connection with this
Agreement or the transactions contemplated hewly no broker or finder is entitled to any brokerag finder's fee or other commissions in
respect of such transactions based upon agreememisgements or understandings made by or onflefi@ACI or CASub.

4.6 No Pending Actions. There is no Action pendinghreatened to which CACI or CASub is a partpbwhich CACI or CASub is aware
which questions or challenges the validity of thggeement or any action taken or to be taken by C&GASub pursuant to this Agreement
or in connection with the transactions contemplatectby.

4.7 No Misrepresentations. No representation oravdy by CACI or CASub in this Agreement, nor atatesment, certificate, list, exhibit or
schedule furnished or to be furnished by or on Beti&C ACI or CASub pursuant to this Agreement aory document or certificate delivered
to Seller or ASG pursuant to this Agreement, wiademh together with the foregoing, contains or sbatfitain any untrue statement of mate
fact or omits or shall omit to state a material fagcessary to make the statements not misleading.

Article 5
COVENANTS
It is further agreed as follows:

5.1 Divestiture of Excluded Assets. It is undersgttitat the assets, agreements and contracts dintéthibit 5.1 (the "Excluded Assets") are
not required for the conduct of the business of AfyG&ACI or CASub and are not intended to be inetlith the business being acquired by
CACI and CASub. Accordingly, prior to the Closi®SG shall have (i) sold, distributed to Seller treywise disposed of the assets listed on
Exhibit 5.1 and (ii) terminated or assigned to &ethe agreements and contracts listed on Exhibi



5.2 Filings and Submissions. The parties heretth sbaperate with each other and promptly prepairmake all filings and notices required
under the Securities Act, the Exchange Act, the A8R any other federal or state securities lawds @amy other applicable laws and
regulations relating to the sale of the Shares@wother transactions contemplated hereby. Théepdréreto agree to cooperate and promptly
respond to any inquiries or investigations initiaby the Federal Trade Commission, the Departmiehtgtice or any other governmental
entity or authority in connection with such filingad notices.

5.3 Release of Information. Except as requiredaly, ho party to this Agreement shall announce seldse to any non-party (other than the
directors, officers, employees, attorneys, accauatadvisors or other representatives or agentshakie a "need to know" in order to
consummate this Agreement and the transactiongegiated hereby) the terms or provisions of theeretf Intent or this Agreement
without the prior consent of the other parties te(eshich consent shall not be unreasonably witthhétach party shall consult with the other
parties before issuing any press release or otlitdicpannouncement referring to this Agreement,ltbéer of Intent or the terms and
conditions of the transactions contemplated hecglifiereby.

5.4 Confidentiality. Except as required by law,eparty and its representatives will hold in stdohfidence all documents and information
concerning the other party furnished in connectiith the transactions contemplated by this Agrednfexcept to the extent that such
information can be shown to have been (a) in th@ipdomain through no action by the party in vi@a of this Section 5.4, (b) in the party's
possession at the time of disclosure and not aedjiy the party directly or indirectly from the ettparty on a confidential basis or (c)
disclosed by the other party to others on an uncéstl, non-confidential basis) and will not, witlidhe consent of the other party, (i) release
or disclose any such documents or information toather person or (ii) use or permit others to siseh documents or information except in
connection with this Agreement and the transactammtemplated hereby. In the event of the termamadif this Agreement, each party shall
return to the other parties all documents, workepgajand other material so obtained by it, or obétsalf, and all copies, digests, abstracts or
other materials relating thereto, whether so okthimefore or after the execution hereof, and withply with the terms of theconfidentiality
provisions set forth herein.

5.5 Review of Contracts. At least thirty (30) dgy®r to the commencement of the final closeoutpss of any contract of ASG awarded
before April 1, 1995, CACI, CASub or ASG shall givetice to Seller of the commencement of such m®ddpon reasonable notice to C/£
and CASub, Seller or Seller's representative staalé the right to review such process.

5.6 Further Assurances.

5.6.1 Generally. Subject to terms and conditionreinegorovided and to the fiduciary duties of theaBbof Directors and officers of any party,
each of the parties agrees to use his or its basbnable efforts to take, or cause to be takeactdn and to do, or cause to be done, all
things necessary, proper or advisable under afgiidaws and regulations to perfect the transferdedivery to CASub of all right, title and
interest in and to the Shares and to consummatenakd effective this Agreement and the other tretigr@s contemplated hereby. In case at
any time any further action, including, without itation, the obtaining of waivers and consents oy agreements, material contracts or
leases and the execution and delivery of any liegios sublicenses for any software, is necessespgep or advisable to carry out the purpc
of this Agreement, the proper officers and direstwireach corporate party to this Agreement arethyedirected and authorized to use their
reasonable best efforts to effectuate all requaattbn.

5.6.2 Novation of the Material Contracts. Eachyagrees to use its best reasonable efforts totaffe novation of each Material Contract
that may require novation under its terms or uragigalicable laws or regulations, and further agtegwovide all documentation necessary to
effect each such novation, including, without liatibn, all instruments, certifications, requestgal opinions, audited financial statements,
and other documents required by Part 42 of the laédequisition Regulation to effect a novationasfy contract with the Government. In
particular and without limiting the generality et foregoing, Seller and ASG shall continue to camitate with responsible officers of the
Government and/or any Prime Contractor from timenh@ as may be appropriate and permissible, toasigspeedy action on any and all
requests for consent to novation.

5.7 Defense of Claims and Litigation. At all tinfesm and after the Closing, Seller shall consuififer and cooperate in good faith on a
reasonable basis with CACI, CASub and ASG (inclgdimithout limitation, the making available of witeses and cooperation in discovery
proceedings) in the conduct or defense of any Aatatated to the business of ASG before the CloBatg, or any matter which, directly or
indirectly, arises therefrom, whether known at@esing or arising thereafter, against CACI, CASG or any of their affiliates by any
third party. To the extent the indemnification pgiens of this Agreement or of any other documeativéred in connection with the
transactions contemplated hereby apply to any sanHuct or defense, they shall control as to tlyengat of costs and expenses.

5.8 Indemnification.

5.8.1 Indemnification of CACI, CASub and ASG. Sulji the limitations set forth in Sections 5.8(@1&.8.4, Seller shall indemnify and
hold harmless CACI, CASub and ASG and their respectuccessors by merger or other operation of{tae/"Successors"), directors,
officers and assigns from and against all loss&isilities, claims, damages, costs or expensesugintg, without limitation, reasonable
expenses of investigation and reasonable attorfes'and disbursements) suffered, incurred or. paid

5.8.1.1 that would not have been suffered, incuorgpid if all the representations, warrantiever@ants and agreements of Seller and ASG
in this Agreement or in any other instrument orwoent delivered to CACI or CASub pursuant to thigeéement had been (with respect to
representations and warranties) true and had lvanreéspect to covenants and agreements) fulljopeed and fulfilled;



5.8.1.2 as a result of any Action arising out ofalating to the conduct of the business of ASGalter before the Closing; and

5.8.1.3 as a result of any Action arising out ofalating to the failure of Seller to pay, prompalyd when due, any Tax, fee or other charge
which shall become due or shall have accrued ocowend®f the sale of the Shares, or any other Texof charge Seller is obligated to pay
hereunder on account of the sale of the Shardsearther transactions contemplated hereby.

Notwithstanding anything herein to the contranGdller shall be required to indemnify CACI, CASASG or any of their Subsidiaries
respective directors, officers, Successors or pgegchassigns with respect to the same item of daraag amount, the satisfaction of such
indemnity to one of them shall discharge Selleblggations to the others to the extent of the amqaid.

5.8.2 Indemnification of Seller. Subject to theitations set forth in Sections 5.8.3 and 5.8.4, CATASub and ASG shall indemnify and
hold harmless Seller and his heirs, Successorassigns from and against all losses, liabiliti¢égints, damages, costs or expenses (inclu
without limitation, reasonable expenses of invedian and reasonable attorney's fees and disburéspsiffered, incurred or paid:

5.8.2.1 that would not have been suffered, incuorgplid if all the representations, warrantiesermnts and agreements of CACI and
CASub in this Agreement or in any other instrumamdocument delivered to Seller pursuant to thiseggent had been (with respect to
representations and warranties) true and had lednréspect to covenants and agreements) fulljopaed and fulfilled; and

5.8.2.2 as a result of any Action arising out ofaating to the conduct of the business of AS@rafie Closing.

Notwithstanding anything herein to the contraryGACI, CASub or ASG shall be required to indemr8fgiler or any of his heirs, Success
or assigns with respect to the same item of daraageamount, the satisfaction of such indemnityrte of them shall discharge the
obligations of CACI, CASub and ASG to the othersh® extent of the amount paid.

5.8.3 Third Party Claims. The obligations and lidibis of a party for which indemnification is scutgan "Indemnifying Party") by a person
or entity seeking indemnification (an "IndemnifiBdrty") under this Section 5.8 with respect torakresulting from the assertion of liability
by third parties shall be subject to the follownwnditions:

5.8.3.1 The Indemnified Party shall give writtertio® to the Indemnifying Party of the nature of #ssertion of liability by a third party and
the amount thereof promptly after the Indemnifiedti? learns of such assertion. The foregoing nbisténding, failure of an Indemnified
Party to comply with its obligations under this @t 5.8.3.1 shall affect its right to indemnitylpmo the extent such failure shall have a
material adverse effect on the Indemnifying Paiipiity to defend.

5.8.3.2 If any Action is brought by a third parga@nst an Indemnified Party, the Action shall béedded by the Indemnifying Party and such
defense shall include all appeals or reviews whmimsel for the Indemnifying Party shall deem apgete. Until the Indemnifying Party
shall have assumed the defense of any such Aaidhthe Indemnified Party shall have reasonaldgatuded that there are likely to be
defenses available to the Indemnified Party thatdéferent from or in addition to those availaldethe Indemnifying Party (in which case the
Indemnifying Party shall not be entitled to assuheedefense of such Action), all legal or otherenges reasonably incurred by the
Indemnified Party shall be borne by the Indemnidyitarty.

5.8.3.3 In any Action initiated by a third partydagefended by the Indemnifying Party, subject sodbnfidentiality provisions of this
Agreement, (a) the Indemnified Party shall haveritpet to be represented by advisory counsel asdwagants, at its own expense, (b) the
Indemnifying Party shall keep the Indemnified Pduljy informed as to the status of such Actioralitstages thereof, whether or not the
Indemnified Party is represented by its own cour(s¢lthe Indemnified Party shall make availabl¢ht® Indemnifying Party, and its attorneys
and accountants, all books and records of the Indfesd Party relating to such Action and (d) thetjgs shall render to each other such
assistance as may be reasonably required for dpepand adequate defense of such Action.

5.8.3.4 In any Action initiated by a third partydagiefended by the Indemnifying Party, the IndeningyParty shall not make any settlement
of any claim without the written consent of theénthified Party, which consent shall not be unreablynwithheld or delayed. Without
limiting the generality of the foregoing, it shalbt be deemed unreasonable to withhold consensétti@ment involving injunctive or other
equitable relief against the Indemnified Partytsraissets, employees or business.

5.8.4 Minimum Liability. Seller shall not be liablender Section 5.8.1, and CACI, CASub and ASG siwtlbe liable under Section 5.8.2,
unless and until the aggregate amount of liabilitger such Section shall exceed $25,000, in whaske the Indemnifying Party shall make
indemnification thereunder for the aggregate amotistich liability, including, without limitatiorsuch $25,000.

5.8.5 Limitation of Seller's Liability. The Sellsrobligation to indemnify pursuant to Section 5@) Ehall not in any event exceed in the
aggregate an amount equal to the Purchase Pric@esithll be the exclusive remedy for any breatthis Agreement by the Seller.

5.9 Indemnification of ASG Directors and Officetintil at least the third anniversary of the Closingnsistent with the standard practices of
the CACI Group of Companies, all expenses (inclgdmithout limitation, reasonable expenses of itigasion and reasonable attorney's fees
and disbursements) incurred by individuals whodarectors or officers of ASG at the time of the §lt@ in defending any civil, criminal,
administrative or investigative action, suit or ggeding initiated by reason of the fact that suctividuals were directors or officers of ASG
shall be advanced by ASG or its successor or agsigdvance of the final disposition of such actismit or proceeding, and any such dire:



or officer indemnified shall repay any and all expes so advanced if it is ultimately determined shiah director and/or officer was not
entitled to be indemnified by ASG or its succeszoassign under the ASG By-laws in effect at theetof the Closing.

Avrticle 6
CONDITIONS PRECEDENT

6.1 Conditions to Obligations of Each Party. Thégations of CACI CASub, Seller and ASG to effdet tsale of the Shares and to
consummate the other transactions contemplatethystall be subject to the fulfillment at or priorthe Closing of the following conditions
and CACI, CASub, Seller and ASG shall exert thestlefforts to cause each such condition to belfithefd:

6.1.1 No injunction or restraining or other ordesued by a court of competent jurisdiction thahgits or materially restricts the
consummation of the sale of the Shares or any otla¢erial transaction contemplated by this Agredrsball be in effect (each party agree
to use its best efforts to have any such injunctioather order lifted), and no Action shall haveeh commenced or threatened seeking any
injunction or restraining or other order that setkprohibit, restrain, invalidate or set asidesianmation of the sale of the Shares or any
other material transaction contemplated hereby.

6.1.2 There shall not have been any action takehpa statute, rule or regulation shall have beat®d, by any state or federal government
agency since the date of this Agreement that wprddiibit or materially restrict the sale of the 8#sor any other material transaction
contemplated hereby.

6.1.3 All filings with and notifications to, andl @pprovals and authorizations of, third partieglfiding, without limitation, governmental
entities and authorities) required for the consutionaof the sale of the Shares and the other natgansactions contemplated hereby shall
have been made or obtained and all such apprordlawthorizations obtained shall be effective dradl s10t have been suspended, revoked
or stayed by action of any governmental entityutharity.

6.1.4 Any waiting period (and any extension thereqiplicable to the sale of the Shares under the A& shall have expired or been
terminated.

6.2 Conditions to Obligations of CACI and CASuliPorchase the Shares. The obligation of CACI and @A purchase the Shares and to
consummate the other transactions contemplatedbyhstall be subject to the fulfillment at or priorthe Closing of the following additional
conditions and Seller and ASG shall exert theit béferts to cause each such condition to be ddléd:

6.2.1 Since the date of the Letter of Intent ttedrall not have been any material adverse changeyohature in the business, operations,
assets, financial condition, results of operatigmeperties or prospects of ASG; and ASG shall laelivered to CACI and CASub a
certificate to that effect, dated the Closing Deatd signed by the President of ASG.

6.2.2 Seller and ASG shall have received, eachrim fand substance satisfactory to CACI and CASlibpaenants, approvals,
authorizations, licenses, orders, waivers, Peramtsother consents under any contract, Materiatr@oiy plan, lease, instrument,
arrangement, license, commitment or other agreeofeseller and ASG that are required (i) to consatenthe sale of the Shares, (ii) to
permit CACI and CASub to continue to conduct theisinesses and the business of ASG as they aentdyrconducted or

(iii) in connection with the transactions contempthhereby; and all filings, registrations, covasaapprovals, orders, consents and
authorizations by or with, and notifications td,gdvernmental authorities or regulators, domestiforeign, or other Persons by Seller or
ASG required to consummate the transactions congeatpby this Agreement shall have been made @ived, and shall be in full force and
effect.

6.2.3 CACI and CASub shall have obtained all comsaconsents, approvals, authorizations, licersegrs, waivers and other Permits and
all transfers of Permits which CACI, CASub and theiunsel reasonably deem necessary (i) to constertiiasale of the Shares, (ii) to
permit CACI and CASub to continue to conduct thrisinesses and the business of ASG as they aentlyrconducted and (iii) in
connection with the transactions contemplated hereb

6.2.4 The execution of this Agreement and perforeasf the transactions contemplated hereby by gpiatte officers of ASG shall have
been authorized by the Board of Directors of AS@dnordance with applicable corporate law.

6.2.5 No information obtained by CACI or CASub cerming ASG during CACI's and CASub's "due diligenioestigation of ASG shall
have, in the sole judgment of CACI and CASub, asklgraffected the value of this Agreement or thedactions contemplated hereby.

6.2.6 Seller shall have executed and delive red the Non-Competition
Agreement.
6.2.7 ASG shall have (i) sold, distributed to Seller or otherwise

disposed of the assets listed on Exhibit 5.1 ahtefiminated or assigned to Seller the agreemmmdscontracts listed on Exhibit 5



6.2.8 Seller shall have performed in all matersipects all of his covenants set forth hereinagharequired to be performed at or prior to the
Closing; the representations and warranties okBalid ASG contained in this Agreement shall be &md correct in all material respects as
of the date hereof and as of the Closing Date mmaie at the Closing, except for representatiodsaarranties made expressly as of a
specified date (which representations and warrastiall be true and correct in all material respastof such date); and Seller shall have
delivered to CACI and CASub a certificate to thif¢et, dated the Closing Date and signed by Seller.

6.2.9 ASG shall have performed in all material exsp all of its covenants set forth herein thatrageiired to be performed at or prior to the
Closing; the representations and warranties of AB@ained in this Agreement shall be true and cbireall material respects as of the date
hereof and as of the Closing Date as if made aCthsing, except for representations and warramtiade expressly as of a specified date
(which representations and warranties shall beangecorrect in all material respects as of su¢b)dand ASG shall have delivered to CACI
and CASub a certificate to that effect, dated thasi@g Date and signed by Arthur Holmes, as Chigéfating Officer of ASG.

6.2.10 CACI and CASub shall have received from A8@ from such other essential parties such affidarid certificates as CACI and
CASub shall deem necessary to relieve CACI and ®ASwany obligation to deduct and withhold any pmrtof the Purchase Price pursuant
to Code Section 1445.

6.2.11 CACI and CASub shall have received an opinioopinions of counsel to Seller and ASG in fand substance satisfactory to coul
to CACIl and CASub, dated the Closing Date, to fifreceset forth in Exhibit 6.2.13.

6.2.12 CACI and CASub shall have received from Adi@ther documents consistent with the purposekisfAgreement, in form and
substance satisfactory to CACI and CASub and ttwinsel, as CACI and CASub shall have reasonaljlyested (other than additional
opinions of counsel).

6.3 Conditions to Obligations of Seller to Sell Bigares. The obligation of Seller to sell the Shared to consummate the other transactions
contemplated hereby shall be subject to the foifiht at or prior to the Closing of the followingditibnal conditions and CACI and CASub
shall exert their best efforts to cause each soadition to be so fulfilled:

6.3.1 CACI and CASub shall have performed in alterial respects all of their covenants set forttelrethat are required to be performed at
or prior to the Closing; the representations andavaies of CACI and CASub contained in this Agreetrshall be true and correct in all
material respects as of the date hereof and dedtlosing Date as if made at the Closing, exaaptefpresentations and warranties made
expressly as of a specified date (which representtind warranties shall be true and correctlimaterial respects as of such date); and
CACI and CASub shall have delivered to Seller difoemte to that effect, dated the Closing Date aighed by the President or a Vice
President of each of CACI and CASub.

6.3.2 Seller shall have received an opinion of selito CACI and CASub in form and substance satisfg to counsel to Seller, dated the
Closing Date, to the effect set forth in ExhibiB.&.

6.3.3 Seller shall have received an acknowledgefnemi Broker that any and all obligations of CAQIdaCASub to Broker arising as a res
of the execution and delivery of this Agreementh&r consummation of the transactions contemplageelly have been fully satisfied.

6.3.4 Seller shall have received from CACI and CA&li such other documents consistent with the ggep of this Agreement, in form and
substance satisfactory to Seller and his couns&getler shall have reasonably requested (otharadditional opinions of counse



Article 7
TERMINATION

7.1 Methods of Termination. This Agreement maydseninated, by written notice promptly given to titer parties hereto, at any time prior
to the Closing:

7.1.1 By mutual written consent of the parties he reto.
7.1.2 By either CACI and CASub or Seller by notic e to the other, if:
7.1.2.1 any injunction or restraining or o ther order issued by

a court of competent jurisdiction that prohibitsnaaiterially restricts the consummation of the &dilhe Shares or any other material
transaction contemplated by this Agreement shaihtedfect, or any Action shall have been commermeithreatened seeking any injunction
or restraining or other order that seeks to prohibstrain, invalidate or set aside consummatidh®sale of the Shares or any other material
transaction contemplated by this Agreement;

7.1.2.2 any action shall have been taken, or atytst, rule or regulation shall have been enattgdny state or federal government agency
since the date of this Agreement that would pratibmaterially restrict the sale of the Shareary other material transaction contemplated
by this Agreement; or

7.1.2.3 any filings with or notifications to, oryaapprovals or authorizations of, third partiecliiling, without limitation, governmental
entities and authorities) required for the consutionaof the sale of the Shares shall not have Inegahe or obtained or any such approvals or
authorizations obtained shall not be effectivehallshave been suspended, revoked or stayed lynaatiany governmental entity or
authority.

7.1.3 By CACI and CASub by notice to Seller and ASG

7.1.3.1 if the Closing shall not have occurred obefore October 21, 1995, unless the absencesafdburrence shall be solely due to the
failure of CACI or CASub (or their Subsidiariesaffiliates) to perform in all material respects leac their respective material obligations
under this Agreement required to be performed lay @r prior to the Closing;

7.1.3.2 in the event of a material breach by SellekSG of any representation, warranty, covenamigpeement contained herein which has
not been cured or is not curable by the earlighefClosing or the tenth day after written noti€¢hat breach was given to Seller and ASG; or

7.1.3.3 if the Board of Directors of ASG shall havithdrawn or modified in any material respectapgproval of this Agreement or the
transactions contemplated hereby.

7.1.4 By Seller and ASG by notice to CACI and CASub

7.1.4.1 if the Closing shall not have occurred ohefore October 21, 1995, unless the absencesajdburrence shall be solely due to the
failure of Seller or ASG (or the affiliates of edtf) to perform in all material respects each ofrttespective material obligations under this
Agreement required to be performed by it at orpigathe Closing;

7.1.4.2 in the event of a material breach by CAGCASub of any representation, warranty, covenaiigpeement contained herein which
not been cured or is not curable by the earlighefClosing or the tenth day after written notif¢hat breach was given to CACI and CASub;
or

7.1.4.3 if the Board of Directors of either CACI@ASub shall have withdrawn or modified in any migllerespect its approval of this
Agreement or the transactions contemplated hereby.

Each notice of breach under Section 7.1.3.2 o4 2%nd each notice of termination under this 8acfil shall set forth the facts believed to
constitute the basis therefor, all with reasonaplecificity in light of the facts then known.

7.2 Payments on Termination. If this Agreementldhakerminated pursuant to Section 7.1.3.3, AS#@l glay to CACI the sum of One
Hundred Thousand Dollars ($100,000). If this Agreetshall be terminated pursuant to Section 7.h8chuse of the nonoccurrence of any
condition other than those set forth in Sectioi2s16.6.2.2, 6.2.3, 6.2.4 or 6.2.5, CACI shall catingeEscrow Agent to pay to Seller the
Earnest Money Deposit.

7.3 Effect of Termination. In the event of terminatunder Section 7.1, this Agreement shall forthvisecome void and there shall be no
liability on the part of CACI, CASub, Seller or AS€xcept that the provisions of this Article 7, i8¢ 8 (other than the provisions of Section
8.5) and Sections 5.3 and 5.4 shall survive theiteation and continue in effect, provided that fin@going shall not relieve any party 1



liability for damages incurred as a result of arijful breach of this Agreement or as a result cfual fraud. No party's refusal to waive
fulfillment of any condition precedent to its okditipns under this Agreement shall constitute adred its duty under this Agreement.

Article 8

DEFINITIONS AND MISCELLANEOUS
8.1 Definitions of Certain Terms. As used herdie, following terms shall have the following mearsing
Action: any suit, claim, action, litigation, arldtion, dispute, investigation, inquiry, review,gypoceeding.
Affiliate: as defined in Section 3.21 hereof.
Agreement: as defined in the Preamble hereof.
ASG: as defined in the Preamble hereof.
ASG Plans: as defined in Section 3.21 hereof.
Audited Balance Sheets: as defined in Section 8r&df.
Audited Financial Statements: as defined in Se@i8rhereof.
Broker: Mr. William P. Pickett, an individual resid) in the Commonwealth of Virginia.
CACI: as defined in the Preamble hereof.
CASub: as defined in the Preamble hereof.
Closing: as defined in Section 1.8.1 hereof.
Closing Date: as defined in Section 1.8.1 hereof.
Code: as defined in Section 3.20.7 hereof.
Earnest Money Deposit: as defined in Section 1r&dfe

Environmental Claim: any written notice by any gawaental agency alleging potential liability (inding, without limitation, potential
liability for investigatory costs, cleanup costeygrnmental response costs, natural resources @sma@perty damages, personal injuries,
fines or penalties) arising out of, based on oultesy from (a) the presence, or release into therenment, of any Material of Environmental
Concern at any location, whether or not owned HieGer ASG or (b) circumstances forming the basiany violation, or alleged violation,
of any Environmental Law.

Environmental Contamination: (a) an occurrence oaog or a condition existing at or before the @hgsif such occurrence or condition was
in violation of any Environmental Law or Permit sting at or before the Closing and if ASG, CACIGASub is specifically required to take
remedial action with respect thereto by a goverrtale@gency or a negotiated agreement, decree an-afeplan with a governmental agen
regardless of when such occurrence or conditialisisovered or when such remedial action is requiftgdany use, disposal or discharge of
Materials of Environmental Concern before the @iggiesulting in liability to a third party, regaedks of when such use, disposal or discharge
is discovered or (c) an occurrence occurring odéa@n existing at or before the Closing if ASG, Clor CASub investigates or takes
remedial action with respect thereto.

Environmental Laws: mean all Federal, state andlliaevs, rules and regulations relating to pollntar protection of the environment, or
occupational or human health and safety, includivithout limitation, laws, rules and regulationsateng to handling, processing, storage,
recycling, emission, discharge, disposal, treatntesnhsportation, release or threatened releaaayoMaterial of Environmental Concern or
other waste or material into ambient air, surfae¢ew ground water or land, including, without liation, the Comprehensive Environmental
Response, Compensation, and Liability Act (42 U.S6D1 et seq.), the Hazardous Material Transpontact (49 U.S.C. 1801 et seq.), the
Federal Water Pollution Control Act (38 U.S.C. 123keq.), the Resource Conservation and Recowarid® U.S.C. 6901 et seq.), the Cl
Air Act (42 U.S.C. 7401 et seq.), the Toxic SubsemControl Act (15 U.S.C. 2601 et seq.), the Oatiopal Safety and Health Act (29
U.S.C. 651 et seq.), the Emergency Planning andn@grity Right to Know Act (42 U.S.C. 11001 et sethg Federal Insecticide, Fungicide
and Rodenticide Act (7 U.S.C. 135 et seq.), and-tted, Drug and Cosmetic Act (15 U.S.C. 2000 et)seégeach case as these laws have
been amended or supplement



ERISA: the Employee Retirement Income Security #ct974, as amended.
Escrow Agent: as defined in Section 1.5 hereof.

Exchange Act: as defined in Section 2.3 hereof.

Excluded Assets: as defined in Section 5.1 hereof.

Government: the Federal Government of the UnitedieStof America.
Holdback: as defined in Section 1.3.1 hereof.

Holdback Period: as defined in Section 1.3.1 hereof

HSR Act: as defined in Section 2.3 hereof.

Indemnified Party: as defined in Section 5.8.3 bkre

Indemnifying Party: as defined in Section 5.8.3cloér

Installment Payment: as defined in Section 1.2r2dfe

Insurance Policies: as defined in Section 3.19dfere

Intellectual Property: patents, trademarks, sermiegks, trade names, mask works, software, progrdevelopment tools, methodologies,
specifications, processes, know-how, blueprintawitigs, designs, patterns, copyrights, formulaegritions, technology, trade secrets,
proprietary information, confidential informationéother information and documents, and the registis and applications therefor and the
goodwill related thereto.

Knowledge: as defined in Article 3 hereof.

Leased Properties: as defined in Section 3.10&ofier

Leases: as defined in Section 3.10.3 hereof.

Letter of Intent: the letter agreement dated Jdly1B95 by and among CACI, Seller and ASG.
Material Contracts: as defined in Section 3.13 biere

Materials of Environmental Concern: those substaioceonstituents which are regulated by, or fdimbiasis of liability under, any
Environmental Law.

Permit: all certificates, consents, permits, li@nsuthorizations and approvals required undeglating to any Environmental Law.

Person: any individual, corporation, partnershim fjoint venture, association, joint-stock compatmust, unincorporated organization,
governmental entity or any other entity.

Prime Contractor: with respect to any Material Gact, the contracting party, other than the Govemimto whom ASG may be liable for
performance as a subcontractor.

Purchase Price: as defined in Section 1.2 hereof.
Receivables: as defined in Section 1.3 hereof.
Securities Act: as defined in Section 2.3 hereof.
Seller: as defined in the Preamble hereof.

Shares: as defined in Section 1.1 her



Subsidiary: any corporation, association, or othesiness entity a majority (by number of votesthef shares of capital stock (or other voting
interests) of which is owned by ASG, CACI or thedspective Subsidiaries.

Successors: as defined in Section 5.8.1 hereof.

Tax: any federal, state, local or foreign inconm®sg receipts, license, payroll, employment, exaseerance, stamp, occupation, premium,
windfall profits, environmental, customs dutiespital stock, franchise, profits, withholding, sdaacurity (or similar), unemployment,
disability, real property, personal property, sales, transfer, registration, value added, alterar adden minimum, estimated, or other !
or other fiscal charges of any kind whatsoeveduitiog without limitation any interest, penalty, addition thereto, whether disputed or not.

Tax Return: any return, declaration, report, cléamrefund, or information return or statement tielg to Taxes, including without limitation
any schedule or attachment thereto, and any amartdhereof.

Unaudited Balance Sheet: as defined in Sectiohmé&r8of.
Unaudited Financial Statements: as defined in 8e&i8 hereof.
Windfall Receivables: as defined in Section 1.3&lbf.

8.2 Brokerage. Each party shall be solely respdméitv payment of any fee or charge of any brokader, financial advisor or intermediary
engaged, employed, or consulted by that party mmeotion with negotiations or discussions inciderthe execution of this Agreement or .
of the transactions contemplated hereby.

8.3 Amendments and Supplements. This Agreementtm@mended or supplemented by a written instrusigned by CACI, CASub, Sell
and ASG and approved by their respective BoardRirefctors.

8.4 Extensions and Waivers. The parties hereto(aegxtend the time for the performance of anyhefdbligations or other acts of the par
hereto, (b) waive any inaccuracies in the repregiems and warranties contained herein or in arpoent delivered pursuant hereto, and (c)
waive compliance with any of the covenants or ctioid$ contained herein. Any agreement on the daatparty hereto to any such extension
or waiver shall be valid only if set forth in arstrument in writing signed on behalf of such paiy.party's refusal to waive fulfillment of

any condition precedent to its obligations undé&s figreement shall constitute a breach of its durgter this Agreement. No party's failure to
exercise, and no delay in exercising, any rightearedy hereunder shall operate as a waiver thereoghall any single or partial exercise of
any such right or remedy by such party precludeathgr or further exercise thereof or the exerofsany other right or remedy. The waiver
by any party hereto of a breach of any provisiothasf Agreement shall not operate as a waiver gfsatnsequent breach.

8.5 Survival of Representations and WarrantieswiNbstanding any investigation conducted beforafter the Closing and notwithstanding
any knowledge or notice of any fact or circumstawbéch a party may have as the result of such invgation or otherwise, each party and
its Successors and assigns shall be entitledyaipein the representations, warranties and covemdithe others in this Agreement. Each of
the representations, warranties and covenantsinedtin this Agreement, made in any document dediddnereunder or otherwise made in
connection with the Closing hereunder shall surdieeClosing until the third anniversary of the §ifg.

8.6 Expenses. Each party shall pay its own expersgading the fees of attorneys, accountantsestimwent bankers, valuation experts and
others, in connection with the transactions contated hereby, whether or not they are completece@xthat in the event of a conflict
between this Section 8.6 and Section 5.8, ther|8tetion shall control. Seller shall be respormsibf, and shall indemnify and hold harmless
CACI, CASub and ASG against, payment of any andaes arising out of the sale of the Shares oother transactions contemplated
hereby.

8.7 Governing Law. This Agreement shall be goverdmgdnd construed in accordance with the laws @Gbmmonwealth of Virginia,
without regard for its principles of conflicts @ws.

8.8 Alternative Dispute Resolution. In the evemttthny dispute arises under any provision of tigjse@ment, the parties agree to make
reasonable efforts to resolve the dispute by natjoti, mediation, or alternative dispute resoluti@fiore any resort to legal remedies;
provided, however, that no party shall be boundhigydetermination of any mediation or alternatiispdte resolution proceeding without tl
party's prior written consent to the proceeding.

8.9 Notices. All notices and other communicatioaselander shall be in writing and shall be deemednyif delivered by hand sent via a
reputable nationwide courier service or maileddyyistered or certified mail (return receipt reqad}to the parties at the following addresses
(or at such other address for a party as shalpbeified by like notice) and shall be deemed gieernhe date on which so hand-delivered or
on the third business dayfollowing the date on Wwitsc mailed or sent:

To CACI:

CACI International Inc



1100 North Glebe Road
Arlington, VA 22201
Attn: Dr. J. P. London, Chairman

With copies to:

Jeffrey P. Elefante, Esq.

Senior Vice President and General Counsel CACthattional Inc
1100 North Glebe Road

Arlington, VA 22201

and

David W. Walker, Esg.
Foley, Hoag & Eliot
One Post Office Square
Boston, MA 02109

To Seller:

Mr. Conrad Hipkins
1425 Leegate Road, N.W.
Washington, DC 20012

With a copy to:

Mark R. Eaton, Esq.

Michaels, Wishner & Bonner
1140 Connecticut Avenue, N.W.
Suite 900

Washington, DC 20036

To ASG:

Automated Sciences Group, Inc.
1010 Wayne Avenue

Silver Springs, MD 20910
Attention: Mr. Arthur Holmes, Jr.

With copies to Mark R. Eaton, Esq., at the addses$orth above and to:

Keith J. Harrison, Esq.

King, Pagano & Harrison

1730 Pennsylvania Avenue, N.W.
Washington, DC 20006

8.10 Entire Agreement, Assignability, etc. This &gment and the Exhibits and documents deliverdtbatlosing pursuant to Section 6: (a)
constitute the entire agreement, and supersedé¢helt prior agreements and understandings, bottewrand oral, between the parties with
respect to the subject matter hereof, includingheuit limitation, the Letter of Intent, (b) are rintended to confer upon any person other than
the parties hereto any rights or remedies hereurdeept as otherwise expressly provided hereith (@nshall not be assignable by operation
of law or otherwise. The representations and wéigsiof the parties shall not be enlarged or retstii by any statement in any document
referred to herein. This Agreement shall inureh thenefit of, and be binding upon, the partiegtioeand their respective legal
representatives, Successors and permitted asaigsshall inure to the benefit of the Indemnifiedtfes and their respective legal
representatives, Successors and permitted assiljschibits mentioned in this Agreement shall litaehed to this Agreement, and shall
form an integral part hereof. All capitalized terdefined in this Agreement which are used in aniiBix shall, unless the context otherwise
requires, have the same meaning therein as givemhd&he failure or omission by Seller and ASGeither of them, to disclose information
required by a particular Exhibit to this Agreemshall not constitute a breach of this Agreemetitéfsame information is disclosed on
another Exhibit to this Agreement.

8.11 Cumulative Rights and Remedies. Each party@eledges that money damages alone will not adebjuedmpensate another party for
breach of a party's obligations under this Agredraad, therefore, agrees that in the event of teadh or threatened breach of any such
obligation, in addition to all other remedies ashble, at law, in equity or otherwise, each par@lidhe entitled to injunctive relief compelling
specific performance of, or other compliance wikte terms of this Agreement. All rights and remediader this Agreement are cumulative
and are in addition to and not exclusive of anyeptights and remedies provided hereunder, undeotirer document delivered as part ¢



transaction contemplated hereby or otherwise bgeagent or law, at equity or otherwise. Without timg the generality of the foregoing, the
parties expressly recognize that specific perfolceds not any party's sole remedy hereunder.

8.12 Severability. The invalidity or unenforceatyilof any provision of this Agreement shall noteaff the validity or enforceability of the
other provisions of this Agreement, each of whihlsremain in full force and effect.

8.13 Counterparts. This Agreement may be execuatedé or more counterparts, all of which togetteadlonstitute one and the same
Agreement.

In Witness Whereof, the parties have duly execthedAgreement as of the date first above written.

CACI International Inc

[SEAL]
By: /sl
President
CACI, Inc.
[SEAL]
By: /sl
President
Seller:

Conrad Hi pkins

Automated Sciences Group, Inc.
[SEAL]

Pr esi dent
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Acquisition and Merger Agreement

Acquisition and Merger Agreement (the "Agreemerdgted as of December 21, 1995, by and among C#ét€lrlational Inc, a Delaware
corporation ("CACI"), CACI, Inc., a Delaware coration and a wholly-owned subsidiary of CACI ("CASYKCACI Acquisition

Corporation, a Delaware corporation and a whollyned subsidiary of CASub ("Acquisition”), IMS Tedadlagies, Inc., a Delaware
corporation ("IMS," which term shall include thebsidiaries of IMS unless the context otherwise &), and John Yeh, Joseph Yeh, James
Yeh, and Jeffry Yeh (collectively, the "Principdi&@eholders").

WITNESSETH

WHEREAS, CACI has a strong commitment to the gorent information technology industry and IMS pragdnformation technology a
engineering and support services to the UniteceSt@bvernment and other similar customers; and

WHEREAS, CACI and IMS wish to combine their bussesin a merger transaction, after which IMS walldperated as a wholly-owned
subsidiary of CASub;

NOW, THEREFORE, CACI, CASub, Acquisition, IMS, atite Principal Shareholders hereby agree as foll
Article 1
THE MERGER

1.1 Merger Terms. Upon and subject to the termscanditions hereof, and on the basis of the reptatiens, warranties, covenants and
agreements contained herein, at the "Effective Tifag defined in Section 7.1), Acquisition shallrberged with and into IMS (the Surviving
Corporation™) pursuant to the terms of the Merggre&ment attached hereto as Exhibit A (the "Meijger"

1.2 Merger Consideration. Upon the effectivenegheferger, the shares of Common Stock of Acqaisibutstanding immediately before
the Effective Time shall be converted into shafeSa@mmon Stock (par value $0.01 per share) of IBI®] the shares of Common Stock of
IMS outstanding immediately before the Effectiven&ishall be converted into the right to receivenpayt on a pro rata basis of an aggregate
of Six Million Five Hundred Thousand Dollars ($6(5000), less the amount of any expenses of the édgngpperly chargeable to IMS or to
any Principal Shareholder pursuant to this Agredraad paid by CACI, CASub, or Acquisition at or tvef the Closing (the "Merger
Consideration™).

1.3 Consulting Agreements. In connection with tkeocaition, delivery and performance of this Agreetrzerd the transactions contemplated
hereby, each of the Principal Shareholders agreesdcute and to deliver at or prior to the Closingonsulting Agreement in form and
substance satisfactory to CACI, to the effect sghfin Exhibit 1.3.1 (the "Consulting Agreementt).consideration of the execution and
delivery of the Consulting Agreements, CACI and @AShall pay or shall cause the Surviving Corporato pay to each of the Principal
Shareholders the sum set forth in Exhibit 1.3.23doordance with the schedule set forth in thatilth

1.4 Closing.

1.4.1 The closing of the Merger (the "Closing”) Itba held at the offices of CACI, 1100 North GleRead, Arlington, VA 22201, or at such
other location as the parties hereto may mutughge upon in writing, at 2:00 P.M., local time,Bacember 21, 1995 or on such other date
and at such other time as the parties hereto mayaityiagree upon in writing (the "Closing Date").

1.4.2 At the Closing, IMS shall deliver to CACI a@&Sub:

1.4.2.1 the Consulting Agreements, duly executethbyPrincipal Shareholders; and

1.4.2.2 the other instruments, agreements, catiftcand documents referred to in Section 5.2,

1.4.3 At or before the Effective Time, CACI and@ASub shall deliver:

1.4.3.1 to IMS or a disbursing agent acceptabl&®, for distribution to the shareholders of IMBetMerger Consideration;

1.4.3.2 to each of the Principal Shareholdersirthial payment provided in the respective ConsigitAgreement with that Shareholder
(collectively, the "Initial Consulting Fees"); and

1.4.3.3 to IMS and the Principal Shareholderspther instruments, agreements, certificates andrdents referred to in Section 5.3.

1.4.4 At the Closing, Acquisition and IMS shall exte and deliver the Merger Agreement attachedd e Exhibit A,



1.5 Approval by IMS Shareholders. On or beforeG@tesing Date, IMS will call a special meeting of gtockholders to be held on or before
the Closing Date to submit this Agreement, the Merygreement, and related matters for the condiidarand approval of the shareholders
of IMS, which approval will be recommended by IMB@ard of Directors. The meeting will be calledichend conducted, and any proxies

will be solicited, in compliance with applicableMaAt the meeting, each of the Principal Sharehwslaeall vote all shares of capital stock of

IMS that he has the power to vote in favor of appto

1.6 Actions Subsequent to the Closing.

1.6.1 On or before December 28, 1995, IMS and theipal Shareholders shall cause the Merger Ageseio be delivered to CT
Corporation (or such other agent as CACI and IM§ matually agree upon in writing) (the "Agent”) Wiinstructions for the Agent to file
the Merger Agreement with the Secretary of StatinefState of Delaware on December 28, 1995 at®:BD Eastern standard time unless
the Agent shall have received, on or before Decer@®e1995 at 3:00 P.M. Eastern standard time, @€, CASub, Acquisition or IMS,
their attorneys, instructions not to file the Mardgreement with such Secretary of State.

1.6.2 On or before December 28, 1995 at 3:00 FCMCI, CASub and Acquisition shall cause the Mergensideration and the Initial
Consulting Fees to be wired to the client trusbact of Michaels, Wishner & Bonner (NationsBank Aant No. 02308282) such funds to be
held and disbursed in accordance with the terntseoEscrow Agreement dated December 21, 1995 athengarties hereto and Michaels,
Wishner & Bonner.

1.7 Divestiture of Excluded Assets. It is understtitat the assets, agreements and contracts dietésthibit 1.7 (the "Excluded Assets") are
not required for the conduct of the business of BYSCACI or CASub and are not intended to be inetlith the business being acquired by
CACI and CASub. Accordingly, prior to the Effectiféme, IMS shall have (i) sold, distributed to stsareholders or otherwise disposed o
assets listed on Exhibit 1.7 and (ii) terminate@ssigned to the Principal Shareholders the agnetsraed contracts listed on Exhibit 1.7.
Notwithstanding any other provision of this Agreemehe disposition of the Excluded Assets in adaoce with this Section 1.7 shall 1
constitute a breach of any representation, warraotyenant or agreement of IMS or the Principalr&halders.

Article 2

REPRESENTATIONS AND WARRANTIES OF IMS
AND THE PRINCIPAL SHAREHOLDERS

Whenever any representation, warranty, covenaagmement of IMS and the Principal Shareholdegsiéified or limited as to "Sellers'
Knowledge," the term "Sellers' Knowledge" shallib@ted to the actual knowledge of (a) the Printighareholders and (b) the executive
officer or officers of IMS and its Subsidiaries @efined below) whose management responsibilitickide the matters or operations referred
to by such representation, warranty, covenant sreagent. IMS and the Principal Shareholders joiatlgt severally represent and warrant to
CACI and CASub as follows:

2.1 Corporate Status of IMS. IMS is a corporatiatydrganized, validly existing and in good stamdimder the laws of the State of
Delaware. IMS is duly qualified to do business &graign corporation and is in good standing inalisdictions in which the character of the
properties owned, leased or operated by IMS onétare of the business transacted by IMS makesaqualification necessary, except where
failure to be so qualified would not have a mateadverse effect on the business, operations,ads&ncial condition, results of operations,
properties or prospects of IMS.

2.2 Subsidiaries of IMS. Each of the corporatiasietl on Exhibit 3.2 (the "Subsidiaries"), excepsat forth in that Exhibit, is a corporation
duly organized, validly existing and in good stamgdunder the laws of its jurisdiction of incorpdoatand has full corporate power to own,
lease and operate its properties and to condustiimess as currently owned, leased, operatedamdtlicted. Each of the Subsidiaries is duly
qualified to do business as a foreign corporatiwhia in good standing in all jurisdictions in whithe character of the properties owned,
leased or operated by such Subsidiary or the nafure business transacted by such Subsidiary sralkeh qualification necessary, except
where failure to be so qualified would not haveaternal adverse effect on the business, operatawsgts, financial condition, results of
operations, properties or prospects of such SubgidiMS has made available to CACI and CASub tooenplete and correct copies of the
certificate of incorporation, by-laws and otheramgational documents of each of the Subsidiaeash as in effect on the date hereof. All of
the shares of capital stock of each Subsidiaryaheand validly issued, fully paid and nonasselesahd are held of record and beneficially
by IMS, free and clear of any and all covenantsddtions, restrictions, voting arrangements, li@tgrges, encumbrances, options, claims
and rights whatsoever. There are no agreementingeta or restricting the issuance, sale or tranef shares of capital stock of any
Subsidiary, or affecting the rights of IMS with pest thereto. There are no preemptive rights ompéneof any Person and there are not, and
as of the Closing there will not be, outstanding aptions, warrants, agreements, commitments, asioreor other rights that obligate any
Subsidiary to issue or sell any shares of its ehptbck or other security. No Subsidiary has dpljgation to acquire any class of securities
(including debt securities) of any Person.

2.3 Authority for Agreement. IMS has the full corpte power to own, lease and operate its propeatidgo conduct its business as currently
owned, leased, operated and conducted, to exalrlieer, and perform this Agreement, to consumrtiageother transactions contemplated
herein and to carry out its obligations hereundlbe execution, delivery and performance of thisegment and the consummation of the
transactions contemplated hereby have been dulyaidly authorized by IMS's Board of Directors astdckholders.

2.4 No Default or Violation. The execution, deliyemd performance of this Agreement and the consatiomof the transactior



contemplated hereby by IMS do not and will notqaiflict with or result in a material violation afy provision of the Certificate of
Incorporation or By-Laws or other organizationatdments of IMS, or (b) with or without the givin§motice or the lapse of time, or both,
conflict with, or result in any material violati@r breach of or constitute a material default underequire the consent of any other party to,
or result in any right to accelerate or the creatibany material lien, charge or encumbrance gnodithe assets or properties of IMS pursi
to, or right of termination under, any provisionasfy note, mortgage, indenture, lease, agreemather instrument, permit, concession,
grant, franchise, license, judgment, order, deg®ute, law, ordinance, rule or regulation tockHiMS is a party or by which IMS or any of
its assets or properties may be bound or whicppsi@able to IMS or any of its assets or propert@ther than in connection with or in
compliance with the provisions of the Securitieg,Alte Exchange Act, the Hart-Scott-Rodino Antitriisprovements Act (the "HSR Act")
and applicable state securities laws, no auth@oizatonsent, approval, license, order, or perfibodeclaration of, or filing with or notice
to, any governmental body or authority or any ofienson or entity is necessary for the executietiyery and performance of this Agreernr
by IMS or the consummation by IMS of the transatticontemplated hereby.

2.5 Corporate Documents. IMS has heretofore madiade to CACI and CASub a true, complete andemrcopy of IMS's Certificate of
Incorporation and By-Laws, each as amended to &aieh Certificate of Incorporation and By-Laws eréull force and effect. IMS is not in
violation of any provision of its Certificate ofdarporation or By-Laws, except for such violatidghat would not, individually or in the
aggregate, have a material adverse effect on thiedms, operations, assets, financial conditisylte of operations, properties or prospec
IMS. The minute books of IMS (including the stoelkcords), a copy of which has heretofore been peavtd CACI and CASub, are true,
complete and correct and are the only minute bodksIS.

2.6 Books and Records. The books of account, lsgdgeder books, records and documents of IMS atelyrand completely reflect all
material information relating to the business ofSMhe location and condition of its assets, archtiture of all transactions giving rise to the
obligations or accounts receivable of IMS.

2.7 Capitalization of IMS. IMS's authorized cap#tdck consists of 400,000 shares of Class A constaok, par value $0.01 per share,
125,000 shares of Class B common stock, par véluE $er share, and 25,000 shares of undesignegéatned stock, par value $1.00 per
share. There are 75,833 shares of Class B commok @he "Shares") issued and outstanding and amstof Class A common stock or
preferred stock issued and outstanding. An aggeetfat0,847.75 of the Shares are held, and asdtftective Time will be held, of record
and beneficially by the Principal Shareholders.dklthe Shares are, and as of the Effective Tinlebei duly and validly issued, fully paid
and nonassessable. There are no dividends whightbesn authorized, declared or set aside but mbopavhich are in arrears with respec
any shares of capital stock of IMS. There are me@gents relating to or restricting the issuanake, ar transfer of shares of capital stock of
IMS. There are no preemptive rights on the pagrf Person and there are not, and as of the Cltséng will not be, outstanding any
options, warrants, agreements, commitments, coimrecs other rights that obligate IMS to issue elt any shares of its capital stock or other
security.

2.8 Financial Statements. IMS has previously detis¢go CACI and CASub the audited balance shedtgl8fas of September 30, 1993, 1!
and 1995 (the "Audited Balance Sheets") and ttatedlstatements of income, changes in stockholeiguity, and cash flows of IMS for the
fiscal years ended September 30, 1993, 1994 arfsl (t®@¥ectively, together with the Audited Balarf8keets, the "Audited Financial
Statements"). The Audited Financial Statements baes prepared in accordance with generally acdegmteounting principles applied
consistently throughout the periods involved (ex@pdisclosed in the footnotes thereto) and haea leertified by Ernst & Young, LLP,

IMS's independent auditors. The Audited Financtaté&nents present fairly the financial positiorsutes of operations and cash flows of IMS
at the dates and for the periods indicated. Attddtereto as Exhibit 2.8 is the unaudited balaneetstf IMS as of December 2, 1995 (the
"Unaudited Balance Sheet") and the related statenodrincome, changes in stockholders' equity, @ flows of IMS for the two month
period then ended (collectively, the "Unauditedaficial Statements”). The Unaudited Financial Statémhave been prepared in accordance
with generally accepted accounting principles, egobtonsistently with those employed in the Audif@giancial Statements, and present fe

the financial position and results of operation$® as of the date and for the period indicatedject to the addition of notes and normal,
non-material year-end adjustments consistent wat practice. Except to the extent set forth orl.thaudited Balance Sheet, IMS does not
have any material liabilities or obligations of amgture, whether accrued, absolute, contingenthmraise, whether due or to become due
whether the amount thereof is readily ascertainablet, other than (i) liabilities and obligatiodsscribed in the footnotes to the 1995
Audited Financial Statements, (ii) liabilities aodligations incurred in the ordinary course of bess since the date of the Unaudited Balance
Sheet, none of which individually or in the aggregaas had or could reasonably be expected todawaterial adverse effect on the busin
operations, assets, financial condition, resultsparations, properties or prospects of IMS, aiidi@bilities and obligations described in the
Exhibits hereto.

2.9 Absence of Material Adverse Changes. SinceeBapdr 30, 1995, IMS has conducted its businessiorhe ordinary course and
consistent with prior practice and there has nouged or arisen, whether or not in the ordinamyrse of business, any adverse Material
Change in the business, operations, assets, fadaraidition, results of operations, propertiepmspects of IMS. Specifically, except as
described in Exhibit 2.9, IMS has not:

2.9.1 issued, sold, purchased, redeemed or grantedptions, warrants, conversion or other rigbtsurchase or otherwise acquire any st
of its capital stock or any other security;

2.9.2 authorized, declared, set aside or paid angehd or made any other distribution with respgecany share of its capital stock or other
security;

2.9.3 incurred, discharged, satisfied or paid dsligation or liability, accrued, absolute, continger otherwise, whether due or to becc



due, material to IMS other than current liabiliteasd current portion of long-term debt shown on1885 Audited Balance Sheet and current
liabilities incurred since the date of the 1995 Aed Balance Sheet in the ordinary course of bssimad consistent with prior practice;

2.9.4 suffered any damage or destruction in thereaif a casualty loss or other loss that woultté&ted as an extraordinary item pursuant to
Opinion No. 30 of the Accounting Principles Boandiether covered by insurance or not, that mighdorably be expected to have a material
adverse effect on the business, operations, a$isatscial condition, results of operations, prdjgsr or prospects of IMS;

2.9.5 granted any increase in the compensationbpaypa to become payable by IMS to its directoficers, managers, consultants or agents
or any increase in benefits under any bonus, ing@;gpension or other benefit plan made for or itk of such persons, other than increases
that are provided to broad categories of emplog@esdo not discriminate in favor of the aforememtid persons;

2.9.6 encountered any labor union organizing agtiviaterial to the business, operations, asse@nfial condition, results of operations,
properties or prospects of IMS, had any employekestwork-stoppage, slow-down or lockout, or anpstantial threat of any imminent
strike, work-stoppage, slow-down or lock-out or laay adverse change in its relations with its eyg®s, agents, customers or suppliers or
any governmental or regulatory authorities, thagny of the foregoing cases, has had or couldbneddy be expected to have, individually

in the aggregate, a material adverse effect obulseness, operations, assets, financial conditesults of operations, properties or prospects
of IMS;

2.9.7 transferred or granted any rights underntered into any settlement regarding the breaéhfongement of, any United States or
foreign intellectual property, or modified any dxig rights with respect thereto, other than indihdinary course of business and consistent
with prior practice;

2.9.8 cancelled or compromised any debts or waivgzbrmitted to lapse any claims or rights of sabgal value, or sold, leased, transferred
or otherwise disposed of any of its propertiesssess (real, personal or mixed, tangible or intaledi except in the ordinary course of
business and consistent with prior practice;

2.9.9 made any material capital expenditure or cdment for any addition to property, plant or equgnt not in the ordinary course of
business and consistent with prior practice omiyn @ent in excess of an aggregate of Five ThouBatidrs ($5,000);

2.9.10 made any change in any method of acco unting or accounting
practice;
2.9.11 paid, loaned or advanced any amount t 0, or sold, transferred or

leased any properties or assets (real, persomaixed, tangible or intangible) to, or entered iatty agreement or arrangement with, any
officer, director, "affiliate," officer of an "afliate," director of an "affiliate," "associate" ah officer, "associate" of a director, or "assagiat
of an "affiliate" (as such terms are defined in thies and regulations of the Securities and Exga@ommission), who exercised senior
managerial responsibility with respect to IMS, gtd®r normal business advances to employees densiwith prior practice;

2.9.12 granted any options to officers, employdaectors, or any affiliated parties;
2.9.13 agreed, whether in writing or otherwisetale any action described in this Section 2.9; or

2.9.14 taken, failed to take or suffered to exist action that, if taken, not taken, or suffere@xist after the date hereof, would constitute a
breach of any of the covenants set forth in Section

2.10 Title to Assets; Condition.

2.10.1 IMS has good title to, or a valid leasetiotdrest in, all of its properties and assets. Bkes described on Exhibit 2.10.1, none of its
properties or assets is subject to any mortgagelgpl, lien, security interest, lease or other ettcance. All of IMS's properties and assets
in working condition.

2.10.2 Exhibit 2.10.3 sets forth a true, correa eomplete list as of the date hereof of all leaard all amendments, modifications and
supplemental agreements thereto, of real propentyhich IMS is a party (the "Leases"). True, cori@ud complete copies of the Leases have
been delivered by IMS to CACI and CASub. The Leapast leasehold estates free and clear of allgagss, liens, claims, charges, security
interests, encumbrances and other restrictiondimitdtions whatsoever granted by or caused byatlions of IMS, and IMS enjoys a right
quiet possession as against any lien or other eln@nmoe on the properties subject to the Leaseke¢tiokly, the "Leased Properties™). The
Leases are in full force and effect, are bindind anforceable against each of the parties thenedocdordance with their respective terms. No
party to any Lease has sent written notice to theraclaiming that such party is in default them@em which remains uncured. To Sellers'
Knowledge, there has not occurred any event thatdvoonstitute a breach of or default in the perfance of any material covenant,
agreement or condition contained in any Leasehasrthere occurred any event that with the passiagme or the giving of notice or both
would constitute such a breach or material def&MIE is not obligated to pay any leasing or brokgeraommission relating to any Lease and
will not have any enforceable obligation to pay #&gsing or brokerage commission upon the renefvahy Lease. No material construction,
alteration or other leasehold improvement work withpect to any of the Leases remains to be paiorfim be performed by IMS



2.10.3 IMS is not in violation in any material respof any law, regulation or ordinance (includingthout limitation, laws, regulations or
ordinances relating to building, zoning, environta&rcity planning, land use or similar matterdatiag to the Leased Properties. There al
Sellers' Knowledge no proceedings materially afifigcthe present or future use of the Leased Priegeidr the purposes for which they are
used or the purposes for which they are intendédx tased. All buildings, structures and fixturesdiby IMS are in good operating condition
and repair, normal wear and tear excepted, anthsmeed with coverages that are usual and custofoasimilar properties and similar
businesses.

2.11 Intellectual Property. IMS owns, or is licetige otherwise has the full right to use, the lietetial Property listed on Exhibit 2.11(a).
Exhibit 2.11(a) lists all Intellectual Property oad) licensed or used by IMS, together with the avandicensor thereof. Exhibit 2.11(b) lists
all third party licenses related to the Intelle¢teeoperty listed on Exhibit

2.11(a). All Intellectual Property that is idengifi on Exhibit 2.11(a) as owned by IMS is, togethigh the goodwill of the business associated
with any Intellectual Property, owned by IMS fremlaclear of any and all agreements, judgmentsrsrdecrees, stipulations, liens, claims,
tax liens, charges, security interests, encumbsaand licenses or sublicenses that would preventske of the Intellectual Property by IMS,
CACI or CASub. The business and operations of IM$iott infringe upon or violate any intellectual pesty owned by any third party. IMS
has not received, within the past three (3) yaaotce of any claim that IMS has infringed or vild any intellectual property of any third
party, or that any Intellectual Property identifi@a Exhibit 2.11(a) is invalid or violates or infges upon the rights of any third party. IMS
not sent or otherwise communicated to another pegsithin the past three (3) years, any noticergbaclaim or other assertion of, nor does
there exist, any present, impending or to Selkenswledge threatened infringement or violation Iy ¢éhird party of any Intellectual Prope
listed on Exhibit 2.11(a) or any acts of unfair qmetition by any third party relating to such Inéeflual Property. IMS maintains reasonable
security measures to prevent disclosure or trangfenauthorized persons of any trade secrets amfidential information that are propriet:
to IMS.

2.12 Inventories. IMS has no inventory materiaitsdousiness, operations, financial condition, ltssof operations or prospects.

2.13 Material Contracts. IMS has delivered to CA@d CASub or made available to CACI and CASub @, ttorrect and complete copy of
each material contract to which IMS is a party ahdmendments thereto (the "Material Contracts)of which are listed on Exhibit 2.13.
All Material Contracts are in full force and effet1S has not received any notice of default, isat in default, nor does any condition exist
which with or without notice or the lapse of tinog,both, will render IMS in default, under any bétMaterial Contracts. The execution,
delivery and performance of this Agreement andctiieisummation of the transactions contemplated yaetemot and will not, with or
without the giving of notice or the lapse of tinoe both, conflict with, or result in any violatiar breach of or constitute a default under, or
require the consent of any other party to, or téauny right to accelerate or the creation of ey, charge or encumbrance on any of the
assets or properties of IMS pursuant to, or riglieonination under, any provision of any Matentract. To Sellers' Knowledge, the other
parties to the Material Contracts are in complianih all material terms and conditions of the MakContracts. No party to a Material
Contract has notified IMS of its intention to termafe or materially change the nature of its tratimaor relationship with IMS under any st
Material Contract.

2.14 Agreements, Contracts and Commitments. Exagpet forth in Exhibit 2.14, IMS is not a party to
2.14.1 any agreement relating to the issuancesfeaor sale of any shares of the capital stoaltloer securities of IMS;

2.14.2 any bonus, deferred compensation, pensterance, profit-sharing, stock option, employeelspurchase or retirement plan,
contract or arrangement or other employee benlgfit pr arrangement;

2.14.3 any employment agreement that contains ewvgrance pay liabilities or obligations;

2.14.4 any agreement for personal services, consultant services or
employment;
2.14.5 any agreement of guarantee or indemni fication of third parties

in an amount that could exceed Five Thousand Do(t5,000);

2.14.6 any agreement or commitment containing &icant limiting or purporting to limit the freedorhIMS to compete with any person in
any geographic area or to engage in any line ahbkss;

2.14.7 any lease (other than equipment leases wideh IMS is lessor) to which IMS is a party asder or lessee that is material to the
business, operations, assets, financial conditesults of operations, properties or prospectdis;|

2.14.8 any joint venture agreement or profit-stgaagreement (other than with employees);

2.14.9 except for trade indebtedness incurrederotdinary course of business, any loan or cregéements providing for the extension of
credit to IMS or any instrument evidencing or rethin any way to indebtedness incurred in the aitipm of companies or other entities or
indebtedness for borrowed money by way of direah]sale of debt securities, purchase money oldigatonditional sale, guarantee, or
otherwise, that is material to the business, oerat assets, financial condition, results of opjlena, properties or prospects of IV



2.14.10 any license agreement, either as licensaremsee, or distributor, dealer, franchise, nfaciurer's representative, sales agency or
other similar agreement or commitment;

2.14.11 any contract or agreement, for the futate By IMS of materials, products, services or fieppthat is material to the business,
operations, assets, financial condition, resultsparations, properties or prospects of IMS;

2.14.12 any contract or agreement for the futurelpase by IMS of any materials, equipment, seryioesupplies, that either provides for
payments in excess of Two Thousand Five HundretaP0{$2,500) and cannot be terminated by it withpmnalty upon less than ninety (90)
days' notice or was not made in the ordinary coafdmisiness and consistent with prior practice;

2.14.13 any agreement that provides for the saffofls or services that will result in a loss assalt of costs already incurred or expected to
be incurred to complete the agreement;

2.14.14 any agreement or arrangement for the asegigh) sale or other transfer by IMS of any agredroetease (or right to payment
thereunder) by which it leases materials, prodactther property to a third party;

2.14.15 any contract or agreement that providesd&oount;
2.14.16 any agreement or commitment for the adipnsiconstruction or sale of fixed assets ownetbdre owned by IMS;

2.14.17 any contract or agreement not describedeainvolving the payment or receipt by IMS of mdinan Five Hundred Dollars ($500)
individually or Five Thousand Dollars ($5,000) iretaggregate other than contracts or agreemetits wrdinary course of business for the
purchase of inventory, supplies or services otHersale of current requirements and consisteiit pvibr practice, or for the sale or lease of
finished goods or services in the ordinary couffdeuginess and consistent with prior practice; or

2.14.18 any contract or agreement not describedeati@at was not made in the ordinary course offfassi and consistent with prior practice
and that is material to the business, operati®sgta, financial condition, results of operatigmeperties or prospects of IMS.

All agreements, contracts, plans, leases, instrtsnarrangements, licenses and commitments listéckhibit 2.14 pursuant to this Section
2.14 are valid and in full force and effect andimei IMS nor, to Sellers' Knowledge, any other p#nereto has breached any provision of, or
defaulted under the terms of, nor are there ang faccircumstances that would reasonably indit&eIMS will or may be in such breach or
default under, any such agreement, contract, dase, instrument, arrangement, license or commitménich breach or default has or could
reasonably be expected to have a material advéfess en the business, operations, assets, finbogralition, results of operations, proper

or prospects of IMS. Exhibit 2.14 correctly idersf each contract the provisions of which wouldrtzerially and adversely affected by this
Agreement and each contract under which the righésy party would be altered as a result of the, saerger, consolidation or other change
of control of IMS.

2.15 Banking Facilities, Powers of Attorney, etghibit 2.15 attached hereto sets forth a true,emrand complete list of (i) each bank,
savings and loan or similar financial institutioitwwhich IMS has an account or safety deposit tioather arrangement, and any humbel
the accounts or safety deposit boxes maintaind®ythereat, (ii) the names of all persons autteatito draw on each such account or to
have access to any such safety deposit box fadailityl (iii) any outstanding powers of attorney exed on behalf of IMS in respect of IMS
its assets, liabilities or businesses. IMS hasereral or special powers of attorney outstandintgefher as grantor or grantee thereof), nor
any obligation or liability (whether actual, accdy@ccruing, contingent or otherwise) as guarastmety, co-signer, endorser, co-maker,
indemnitor or otherwise in respect of the obligatid any Person, except as endorser or maker aksta letters of credit, respectively,
endorsed or made in the ordinary course of busimed<onsistent with prior practice.

2.16 Customers and Orders. During the period fraadbnber 2, 1995 through the Effective Time, IMS matsaccepted, and will not accept,
orders from any of the other contracting partiethh®Material Contracts on any terms other thasymmt to one or more of the Material
Contracts.

2.17 Compliance with Applicable Law. IMS has aljjuésite material licenses, permits and certificdtes all foreign, federal, state and local
authorities necessary for the conduct of its bussirees presently conducted, and to lease and opleedteased Properties. IMS has conducted
its business in material compliance with all apgile laws, statutes, ordinances, regula tionssrielgments, decrees, orders, permits,
licenses, concessions, grants or other authorimtbany court or of any governmental entity ahauity.

2.18 Litigation. Except as described in Exhibit®.there is no Action of any kind, pending or, #1&s' Knowledge, threatened, at law or in
equity, by or before any court, arbitrator, goveemtal entity or authority, that involves, affectsrelates to IMS that either singly or in the
aggregate may have any material adverse effe¢teohusiness, operations, assets, financial conditgsults of operations, prospects or
properties of IMS. Neither IMS nor any of its Piipal Shareholders or properties is subject to adgm writ, injunction, decree or judgment
of any court, arbitrator or governmental entityaathority, that involves, affects or relates to Ikh&t either singly or in the aggregate may
have any material adverse effect on the businggsations, assets, financial condition, resultspgfrations, prospects or properties of IMS.

2.19 Insurance. Exhibit 2.19 attached hereto setk & true, correct and complete list of all fiteeft, casualty, general liability, workers'
compensation, business interruption, environmemtphirment, product liability, automobile and otlesurance policies maintained by I\



and all life insurance policies maintained on fkied of any of its directors, officers or employéesllectively, the "Insurance Policies"). All
premiums due on the Insurance Policies or renetivaleof have been paid in full. To Sellers’ Knowgegdthe amounts and coverages of the
Insurance Policies are those customarily carrieddmgpanies engaged in similar businesses and oweimimtar properties in the same general
areas in which IMS operates and are adequate atdnsary for the type and scope of IMS's assetqepties and business. The Insurance
Policies are sufficient for compliance with all Matl Contracts to which IMS is a party or by whishS is bound and all applicable laws ¢
regulations of any governmental entity. IMS's waskeompensation insurance materially complies witlapplicable statutory and regulat
requirements relating thereto. IMS has not receamdwritten notices of any pending terminationhwigspect to any of such policies. Exhibit
2.19 includes a true and complete listing of airdls made under IMS's Insurance Policies in exaeBs/e Thousand Dollars ($5,000), and
the dispositions thereof, for the period from Segier 30, 1992 to the date hereof.

2.20 Tax Matters.

2.20.1 Except as disclosed in Exhibit 2.20.1, IMS duly filed, within the times and in the mannezspribed by law, all Tax Returns that it
was required to file. To Sellers' Knowledge, altlstTax Returns were correct and complete in alenigtrespects. All Taxes owed by IMS
(whether or not shown on any Tax Return) have Ipaégshwhen due. IMS is not currently the beneficiahyany extension of time within
which to file any Tax Return. No claim or inquiryttvrespect to any material amount of Taxes has le#en made by an authority in a
jurisdiction where IMS did not file Tax Returns wibere it is or may be subject to any Tax by thasgiction for any period ending on
before the Closing Date. There are no liens orragbeurity interests on any of the properties getssof IMS that arose in connection with
any failure (or alleged failure) to pay any Tax.

2.20.2 All Taxes of IMS attributable to Tax periautsportions thereof ending on or prior to the @GigsDate that have not yet been paid have
in the aggregate been adequately reflected abititliaon the books of IMS in accordance with geailgraccepted accounting principles
consistently applied.

2.20.3 IMS has withheld and paid all Taxes requicedave been withheld and paid in connection wikhments to foreign persons, sales and
use Tax obligations with respect to any and atkestaand amounts paid or owing to any employe@paddent contractor, creditor,
stockholder or other person.

2.20.4 Exhibit 2.20 hereto lists all federal aratsincome Tax Returns filed with respect to IMETax periods ended on or after December
31, 1991, indicates those Tax Returns that have edited, and indicates those Tax Returns thatwtly are the subject of audit. Exhibit
2.20 also sets forth all deficiencies of Tax thatdnbeen asserted for all periods up to and inotutlie date hereof.

2.20.5 There are no outstanding agreements or vga@xgending the statute of limitations applicabl@ny Tax Return of IMS for any period.

2.20.6 IMS has delivered to CACI and CASub truerext and complete copies of all United Statesrf@dacome Tax Returns, examination
reports, and statements of deficiencies assess@asagproposed in writing to be assessed againsigreed to by any of the Company and its
Subsidiaries for all Tax periods ending on or alecember 31, 1991.

2.20.7 IMS has not filed a consent under Sectid(f34f the Internal Revenue Code of 1986, as aradrithe "Code"), concerning
collapsible corporations. IMS has not made any mays) is not obligated to make any payments, andtis party to any agreement that
could obligate it to make any payments that wilklne'excess parachute payment" under Code

Section 280G. IMS has not been a United Stategreakrty holding corporation within the meaningCafde Section 897(c)(2) during the
applicable period specified in Code Section 897{(¢¥)(ii), nor has IMS been a passive foreign irmesnt company as defined in Code
Sections 1291-1297. IMS has disclosed on its fédertame Tax Returns all positions taken thereat ttould give rise to a substantial
understatement of federal income Tax within the mrepof Code Section 6662. IMS is not a party tg @ax allocation or sharing agreeme¢
IMS has no liability for any Taxes of any persoth@ than its own) under Treas. Reg. Section 1.460# any similar provision of state,
local or foreign law), as a transferee or succedsocontract or otherwise.

2.20.8 IMS has not made any elections under thee@adluding, without limitation, elections undeod® Section 1362 (relating to taxatior
an S Corporation) or elections under Code Sect8(Belating to the treatment of certain stock pases as asset acquisitions).

2.21 Employee Benefit Plans; Compliance with ERIS&hibit 2.21 contains a true, correct and complistef all pension, profit sharing,
retirement, deferred compensation, welfare, insegadisability, bonus, vacation pay, severancegualyother similar plans, programs or
agreements, and every material personnel policetien reduced to writing or not, relating to anyspas employed by IMS and maintained
by IMS or by any other member (hereinafter, "A#tk") of a controlled group of corporations, gradprades or businesses under common
control or affiliated service group which includdsS (as defined for purposes of Section 414(b)afa)

(m) of the Code) (collectively, the "IMS Plans")either IMS nor any Affiliate has ever been oblighte contribute to any "multi-employer
plan," as defined in Section 3(37) of ERISA. NeithdS nor any Affiliate has incurred any "withdraWiability" calculated under Section
4211 of ERISA and there has been no event or cistaimee which would cause them to incur any suddilitia Except as indicated in Exhibit
2.21, neither IMS nor any Affiliate has ever maingal an IMS Plan providing health or life insurahemefits to former employees (other
than as required by Part 6 of Subtitle B of Titlef ERISA). Except as indicated in Exhibit 2.21,IMS Plan which was subject to ERISA has
been terminated; no proceedings to terminate acly B4S Plan have been instituted within the meamih§ubtitle C of Title IV of ERISA;
and no reportable event within the meaning of acti043 of said Subtitle C has occurred with resfmeany such IMS Plan, and no liability
to the Pension Benefit Guaranty Corporation has lmesurred. With respect to all the IMS Plans, 1881 every Affiliate are in material
compliance with all requirements prescribed bystdtutes, regulations, orders or rules currentlyfiact, and have in all material respe



performed all obligations required to be perforrbgdhem. Neither IMS nor any Affiliate, nor to Sel' Knowledge any of its or their
directors, officers, employees or agents, nor amstée or administrator of any trust created utiedMS Plans, has engaged in or been a
party to any "prohibited transaction" as define@acttion 4975 of the Code and Section 406 of ERM®&#h could subject IMS or CACI or
their Subsidiaries, affiliates, directors or emmey or the IMS Plans or the trusts relating thesetany party dealing with any of the IMS
Plans or trusts to any Tax or penalty on "prohibitensactions” imposed by Section 4975 of the Chidéher the IMS Plans nor the trusts
created thereunder have incurred any "accumulatedirig deficiency," as such term is defined in Bect12 of the Code and regulations
issued thereunder, whether or not waived.

Each IMS Plan intended to qualify under Section(dpaf the Code has been determined by the Int&eaénue Service to so qualify, and
the trusts created thereunder have been deterrurt@elexempt from Tax under Section 501(a) of thdef copies of all determination letters
have been delivered to CACI and CASub; and to 8lknowledge nothing has occurred since the daseich determination letters which
might cause the loss of such qualification or extéonp With respect to each IMS Plan that is a "laedi benefit plan” as defined in Section 3
(35) of ERISA, the present value of the actuariairaed liability, determined on a plan terminatiasis, does not exceed the fair market \
of the assets held under such IMS Plan, and tkere unpaid contribution for any IMS Plan year ehgegor to the Closing as required under
Section 412 of the Code. With respect to each IN& Rhich is a qualified profit sharing or stockios plan, all employer contributions
accrued for plan years ending prior to the Closinder the IMS Plan terms and applicable law haen Ieade.

To Sellers' Knowledge, there is no Action threatkaepending or that can reasonably be expectbd @sserted with respect to any of the
IMS Plans or any prior plan maintained by IMS, @imere are no outstanding written requests, otlaer tbutine requests for information
concerning such IMS Plans, by participants, berafies or any government agency.

2.22 Employment-Related Matters. To Sellers' Knolgtes IMS is in compliance in all material respesith all applicable laws respecting
employment, consulting, employment practices, walgesrs, and terms and conditions of employmens idMnot a party to any collective
bargaining agreement or other contract or agreemigntany labor organization or other representati¥any employees of IMS. There is no
labor strike, dispute, slowdown, work stoppagekdnt or other labor controversy in effect or permdar to Sellers' Knowledge threatened
against or otherwise affecting IMS. IMS has notargnced any labor controversy within the pastdtyears. No labor representation
guestion exists or to Sellers' Knowledge has bamed respecting any of IMS's employees. IMS haglosed any plant or facility, or
effectuated any layoffs of employees or implemertey early retirement, separation or window progedrany time from or after October 1,
1992 nor has IMS planned or announced any actigmagram for the future with respect to which IM&tlor may have any material liabili
IMS is in compliance in all material respects withobligations pursuant to the Worker Adjustmemd &etraining Notification Act of 1988,
and all other notification and bargaining obligasarising under any collective bargaining agredroestatute relating to employment;
provided, however, that nothing in this Sectior22sRall be construed as any representation or wigrralating to the Code or ERISA.

2.23 Environmental.

2.23.1 To Sellers' Knowledge, IMS is in compliantall material respects with all applicable Envineental Laws. IMS has not received any
communication (written or oral), whether from a gavmental authority, employee, or any other pethahalleges that IMS is not in
compliance with such laws. To Sellers' Knowleddlematerial Permits and other governmental autlatiins currently held by IMS pursuant
to the Environmental Laws are in full force andeeffand no other material Permits are requiredM$y. |

2.23.2 To Sellers' Knowledge, there is no EnvirontakClaim pending or threatened against or inv@iMS or against any person or entity
whose liability for any Environmental Claim IMS hasmay have retained or assumed either contrdgtoiaby operation of law.

2.23.3 To Sellers' Knowledge, there are no paptesent actions, activities, circumstances, camaiti events or incidents, including, without
limitation, the release, threatened release, eamissiischarge or disposal of any Material of Enwinental Concern, that could form the basis
of any Environmental Claim against IMS or against person or entity whose liability for any Enviroantal Claim IMS may have retained
or assumed either contractually or by operatiolawt

2.23.4 Without in any way limiting the generalitf/tbe foregoing, to Sellers’ Knowledge, (a) no phlprinated biphenyls are or have been
used or stored at any of the Leased Properties(gmb friable asbestos or asbestos-containingmahis present at any of the Leased
Properties.

2.24 Absence of Certain Payments. Neither IMS mgrdirector, officer, agent, employee or other perassociated with or acting on behalf
of IMS has used any funds of IMS for unlawful cdmttions, gifts, entertainment or other unlawfuperses relating to political activity, or
made any direct or indirect unlawful payments teegament officials or employees from corporate fyrat established or maintained any
unlawful or unrecorded funds, or violated any psasis of the Foreign Corrupt Practices Act of 167 any rules or regulations promulgated
thereunder.

2.25 Interests of Officers. Except as describefxhibit 2.25, none of the officers or directord S has any interest in any property, real or
personal, tangible or intangible, including Intetigal Property used in the conduct of the businé#slS, except for rights under existing
employee benefit plans.

2.26 No Brokers or Finders. Except as describdgkimbit 2.26, no broker or finder has acted for IMSonnection with this Agreement or
the transactions contemplated hereby, and no bmid@nder is entitled to any brokerage or findée's or other commissions in respect of
such transactions based upon agreements, arrantgeonemderstandings made by or on behalf of |



2.27 No Pending Actions. There is no Action pendinghreatened to which IMS is a party or of whibts is aware which questions or
challenges the validity of this Agreement or anicactaken or to be taken by IMS pursuant to thige®ement or in connection with the
transactions contemplated hereby.

2.28 No Misrepresentations. No representation aramty by IMS in this Agreement, nor any statemeettificate, list, exhibit or schedule
furnished or to be furnished by or on behalf of Igi&suant to this Agreement nor any document dificate delivered to CACI or CASub
pursuant to this Agreement, when taken togethdr thi¢ foregoing, contains or shall contain anyumstatement of material fact or omits or
shall omit to state a material fact necessary thenthe statements not misleading.

2.29 No Implied Representations. EXCEPT AS SPECAMEICY PROVIDED IN THIS AGREEMENT, IMS IS BEING MERGE ON AN
"AS IS, WHERE IS" BASIS, WITH ALL FAULTS, AND EXCEP FOR THE REPRESENTATIONS AND WARRANTIES OF IMS AND
THE PRINCIPAL SHAREHOLDERS EXPRESSLY CONTAINED HERE IMS DISCLAIMS ALL WARRANTIES, EXPRESSED,
IMPLIED OR STATUTORY, INCLUDING WITHOUT LIMITATION ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR
A PARTICULAR USE OR PURPOSE.

Article 3
REPRESENTATIONS AND WARRANTIES OF CACI, CASUB, AND ACQUISITION
CACI, CASub, and Acquisition represent and wartariMS as follows:

3.1 Corporate Status of CACI, CASub, and AcquisitiGACI, CASub, and Acquisition are corporation$ydurganized, validly existing and

in good standing under the laws of Delaware. CATASub, and Acquisition are duly qualified to do imess as foreign corporations and are
in good standing in all jurisdictions in which tblearacter of the properties owned, leased or opetat each or the nature of the business
transacted by each makes such qualification negessaecept where failure to be so qualified woutd have a materially adverse effect on
business, operations, assets, financial conditesults of operations, properties or prospectsAECCand its Subsidiaries considered as a
whole.

3.2 Authority for Agreement. CACI, CASub, and Acsjtion have the full corporate power to executdivde and perform this Agreement,
consummate the transactions contemplated herebjoaradry out their obligations hereunder. The etien, delivery and performance of t
Agreement and the consummation of the transactionsemplated hereby have been duly and validlyaigéd by the Board of Directors of
CACI, CASub, and Acquisition and by CASub in itpaaity as sole shareholder of Acquisition. No ott@porate proceedings on the part of
CACI or CASub including, without limitation, stockller approval, are necessary to authorize theuties delivery and performance of this
Agreement and the consummation of the transactionseemplated hereby.

3.3 No Default or Violation. The execution, deliyend performance of this Agreement and the consatiomof the transactions
contemplated hereby do not and will not (a) conflith or result in a violation of any provision thfe Certificate of Incorporation or Byaws
or other organizational documents of CACI, CASubAcquisition, or (b) with or without the giving afotice or the lapse of time, or both,
conflict with, or result in any violation or breachor constitute a default under, or require tbesent of any other party to, or result in any
right to accelerate or the creation of any liergrgle or encumbrance pursuant to, or right of teatron under, any provision of any note,
mortgage, indenture, lease, agreement or otheumsnt, permit, concession, grant, franchise, Beejudgment, order, decree, statute, law,
ordinance, rule or regulation to which CACI, CASob Acquisition is a party or by which either o&th or any of their assets or properties
may be bound or which is applicable to either ehthor any of their assets or their properties. Otiten in connection with or in compliance
with the provisions of the Securities Act, the Eaisbe Act, the HSR Act and applicable state seesriiws, no authorization, consent,
approval, license, order, or permit of, or declarabf, or filing with or notice to, any governmeahbody or authority or any other person or
entity is necessary for the execution, delivery padormance of this Agreement by CACI and CASuktherconsummation by CACI and
CASub of the transactions contemplated hereby.

3.4 Responsible Prospective Contractor. Each of IGhd CASub is a "responsible prospective contrdcés defined in 48 C.F.R. Part 9,
Section 9.101 and Section 9.104, and other appéicaztions of the Federal Acquisition Regulation.

3.5 No Brokers or Finders. Except as described>dmtit 3.5, no broker or finder has acted for CACASub, or Acquisition in connection
with this Agreement or the transactions contempglatereby, and no broker or finder is entitled tgp Brokerage or finder's fee or other
commissions in respect of such transactions based agreements, arrangements or understandingsbyaxteon behalf of CACI, CASub,
or Acquisition.

3.6 No Pending Actions. There is no Action pendinghreatened to which CACI, CASub, or Acquisitisra party or of which CACI,
CASub, or Acquisition is aware which questions loaltenges the validity of this Agreement or anyiactaken or to be taken by CACI,
CASub, or Acquisition pursuant to this Agreemeninoconnection with the transactions contemplatectby.

3.7 No Misrepresentations. No representation oramty by CACI, CASub, or Acquisition in this Agreent, nor any statement, certificate,
list, exhibit or schedule furnished or to be fuh&d by or on behalf of CACI, CASub, or Acquisitiparsuant to this Agreement nor any
document or certificate delivered to IMS pursuanthis Agreement, when taken together with thedoneg, contains or shall contain any
untrue statement of material fact or omits or sbailt to state a material fact necessary to magestitements not misleadir



Article 4
COVENANTS
It is further agreed as follows:

4.1 Conduct of Business. Between the date of tigie@ment and the Effective Time, except as contateglby this Agreement or as
otherwise consented to by CACI and CASub in writilgS shall keep and observe the following covesant

4.1.1 IMS shall conduct its operations and pagpésounts payable according to its ordinary andlusuase of business consistent with prior
practice and shall use its best efforts to presimaet its business organization, facilities, geall, assets, prospects, and licenses, permits
and certificates from federal, state and local auities, retain its present officers, and to mamsatisfactory relationships with businesses,
suppliers, distributors, customers and others liphirsiness relationships with it, and further:

4.1.1.1 shall maintain in full force and effect @intracts of insurance and indemnity specifiedrip Exhibit;

4.1.1.2 shall repair and maintain all of its taigiproperties and assets in accordance with ital@nd ordinary repair and maintenance
standards;

4.1.1.3 shall promptly satisfy in all material resfs all its obligations under the Material Contisaand with respect to other current liabilities;

4.1.1.4 shall confer on a regular and frequentsbaith representatives of CACI and CASub to repuaterial operational matters and the
general status of ongoing operations; and

4.1.1.5 shall notify CACI and CASub of any mategaiergency or other material change in its busjressrations, assets, financial
condition, results of operations, properties orspexts and of any governmen tal complaints, ingastins, inquiries or hearings (or
communications indicating that the same may beeroptated).

4.1.2 IMS shall not, without the prior writ ten consent of CACI and
CASub:
4.1.2.1 amend its Certificate of Inc orporation or By-Laws;
4.1.2.2 issue, sell, purchase, redee m or grant any options,

warrants, conversion or other rights to purchasetloerwise acquire any shares of its capital stvakther security;

4.1.2.3 authorize, declare, set aside or pay anglatid or make any other distribution with resgeciny share of its capital stock or other
security;

4.1.2.4 borrow or agree to borrow any funds orinounassume or become subject to, whether directhy way of guaranty or otherwise, ¢
obligation or liability (absolute or contingentkaept obligations incurred in the ordinary courf®usiness and consistent with prior practice;

4.1.2.5 pay, discharge or satisfy any claim, ligbir obligation (absolute, accrued, contingenbtirerwise), other than the payment,
discharge or satisfaction in the ordinary courskusiiness and consistent with prior practice ofgaltions reflected on or reserved against in
the Unaudited Balance Sheet or incurred sincettiateof in the ordinary course of business andistard with prior practice or in connect
with this transaction;

4.1.2.6 grant or make any general increase (inctudny increase pursuant to any bonus, pensiamzanse, profit-sharing or other plan or
commitment) in the compensation of officers, mamsagemployees, agents, consultants or other peesonmany increase in the compensa
or benefits payable or to become payable to angarffmanager, employee, agent, consultant or g@ibesonnel;

4.1.2.7 except as required by this Agreement aagplicable law, amend or adopt in any materialéegmny agreement or plan (including
severance arrangements) for the benefit of the mepk of IMS;

4.1.2.8 make any capital expenditure or commitrfi@naddition to IMS's assets, property, plant anipment not in the ordinary course of
business and consistent with prior practice omiy @vent in excess of an aggregate of Five ThouBatidrs ($5,000);

4.1.2.9 sell, transfer, dispose, mortgage, pledgetherwise encumber or agree to sell, transfepode, mortgage, pledge or otherwise
encumber any of its properties or assets, incurfarpaid Expenses or enter into any Material Cotdy@&xcept in the ordinary course of
business and consistent with prior practice;

4.1.2.10 amend, modify or cancel any Material Cact{rother than amendments, modifications and diatioas that individually and in th



aggregate will not have a material adverse effadhe business, operations, assets, financial tondresults of operations, properties, or
prospects of IMS, CACI or CASub;

4.1.2.11 enter into an agreement, contract, or ciment that, if entered into prior to the date leérevould be required to be listed on a
Exhibit delivered to CACI or CASub pursuant to teems of this Agreement;

4.1.2.12 amend, terminate or change in any matexsplect any lease, contract, undertaking or ati@mitment listed in any Exhibit or do
any act or omit to do any act, or permit an aatraission to act, that will cause a breach of ardhdease, contract, undertaking or other
commitment;

4.1.2.13 transfer or grant any rights under, oeeimto any settlement regarding the breach oinigément of, any United States or foreign
Intellectual Property or modify any existing rightgth respect thereto other than in the ordinamyrse of business and consistent with prior
practice;

4.1.2.14 cancel or compromise any debts, or waélease, transfer or permit to lapse any claintigbis of substantial value, or sell, lease,
transfer or otherwise dispose of any of its praperbr assets (real, personal or mixed, tangiblatangible), except in the ordinary course of
business and consistent with prior practice;

4.1.2.15 make any change in any method of accagotimccounting practice;

4.1.2.16 enter any transaction which, in CACI'€#&Sub's reasonable judgment, may have a matenarrsel effect on the business,
operations, assets, financial condition, resultspafrations, properties or prospects of IMS, whetheot such transaction is in the ordinary
course of business and consistent with prior pragtr

4.1.2.17 agree in writing or otherwise to take ahthe foregoing actions or any action that woulakenany representation or warranty in this
Agreement materially untrue or incorrect.

4.1.3 IMS will promptly advise CACI and CASub initimg of the commencement or threat of any Actigaiast Seller or IMS, whether
covered by insurance or not, (a) when the amowaiineld exceeds One Thousand Dollars ($1,000) imamycase or Ten Thousand Dollars
($10,000) in the aggregate, or (b) when such Aatiotine threat thereof relates in any way to thige®ment or to any of the transactions
contemplated hereby.

4.2 Payment of Taxes. IMS shall pay, promptly afémvdue, whether at the original time fixed therefopursuant to any extension of time
to pay, any and all Taxes, fees and other chargéshvehall become due or shall have accrued onuata@s the operation and conduct of the
business of IMS on or before the Closing Date; jgled, however, that IMS shall not be required tg pay such Tax, fee or charge if they
contesting the validity thereof through proper pdings, in good faith and with reasonable diligempeovided that in any event IMS shall
promptly pay any such Tax, fee or charge if a failto pay would have a material adverse effecherbtisiness, operations, assets, financial
condition, results of operations, properties orspexts of IMS, CACI or CASub or result in any l@emany of the properties or assets of IMS,
CACI or CASub.

4.3 Filings and Submissions. The parties heretb shaperate with each other and promptly prepackraake all filings and notices required
under the Securities Act, the Exchange Act, the A8R any other federal or state securities lawds amy other applicable laws and
regulations relating to the sale of the Shares@wother transactions contemplated hereby. Théepdréreto agree to cooperate and promptly
respond to any inquiries or investigations initiaby the Federal Trade Commission, the Departmiehtigtice or any other governmental
entity or authority in connection with such filingad notices.

4.4 Release of Information. Except as requiredaly ho party to this Agreement shall announce seldse to any non-party (other than the
directors, officers, employees, attorneys, accastadvisors or other representatives or agentshakie a "need to know" in order to
consummate this Agreement and the transactiongegiated hereby) the terms or provisions of theeretf Intent or this Agreement
without the prior consent of the other parties te(eshich consent shall not be unreasonably witthhétach party shall consult with the other
parties before issuing any press release or otlitdicpannouncement referring to this Agreement,ltbéer of Intent or the terms and
conditions of the transactions contemplated hecglifiereby.

4.5 Confidentiality. Except as required by law,leparty and its representatives will hold in stdohfidence all documents and information
concerning the other party furnished in connectiith the transactions contemplated by this Agrednfexcept to the extent that such
information can be shown to have been (a) in th@ipdomain through no action by the party in vtaa of this Section 4.5, (b) in the party's
possession at the time of disclosure and not aediy the party directly or indirectly from the ettparty on a confidential basis or (c)
disclosed by the other party to others on an uncéstl, non-confidential basis) and will not, witlidhe consent of the other party, (i) release
or disclose any such documents or information toather person or (ii) use or permit others to siseh documents or informa tion except in
connection with this Agreement and the transactommtemplated hereby. In the event of the termamadif this Agreement, each party shall
return to the other parties all documents, workepsajand other material so obtained by it, or obétsalf, and all copies, digests, abstracts or
other materials relating thereto, whether so okthinefore or after the execution hereof, and withply with the terms of the confidentiality
provisions set forth hereil



4.6 Further Assurances.

4.6.1 Generally. Subject to terms and conditioneiheprovided and to the fiduciary duties of theaBbof Directors and officers of any party,
each of the parties agrees to use his or its basbnable efforts to take, or cause to be takeactdn and to do, or cause to be done, all
things necessary, proper or advisable under afgiidaws and regulations to consummate and maketefé this Agreement and the other
transactions contemplated hereby. In case at amgydny further action, including, without limitatiothe obtaining of waivers and consents
under any agreements, material contracts or leaskthe execution and delivery of any licensesiblicenses for any software, is necessary,
proper or advisable to carry out the purposesisfAlgreement, the proper officers and directorsaxfh corporate party to this Agreement are
hereby directed and authorized to use their redderest efforts to effectuate all required action.

4.6.2 Novation of the Material Contracts. Eachyagrees to use its best reasonable efforts totdffe novation of each Material Contract
that may require novation under its terms or uragigalicable laws or regulations, and further agtegwovide all documentation necessary to
effect each such novation, including, without liation, all instruments, certifications, requestgal opinions, audited financial statements,
and other documents required by Part 42 of the laédequisition Regulation to effect a novationasfy contract with the Government. In
particular and without limiting the generality et foregoing, IMS shall continue to communicatehwésponsible officers of the Governm
and/or any Prime Contractor from time to time ay to@ appropriate and permissible, to request spaetilyn on any and all requests for
consent to novation.

4.7 Defense of Claims and Litigation. At all tinfesm and after the Closing, the Principal Shareb@dhall consult, confer and cooperate in
good faith on a reasonable basis with CACI, CASuth IMS (including, without limitation, the makingailable of witnesses and cooperation
in discovery proceedings) in the conduct or defafsmy Action related to the business of IMS beftire Effective Time, or any matter
which, directly or indirectly, arises therefrom, @ther known at the Closing or arising thereaftgaiast CACI, CASub IMS or any of their
affiliates by any third party. To the extent thdemnification provisions of this Agreement or ofyather document delivered in connection
with the transactions contemplated hereby appgntosuch conduct or defense, they shall contrib #se payment of costs and expenses.

4.8 Indemnification.

4.8.1 Indemnification of CACI, CASub and IMS. Sutijéo the limitations set forth in Sections 4.8(i81&.8.4, the Principal Shareholders
shall indemnify and hold harmless CACI, CASub aki&land their respective successors by merger er otberation of law (the
"Successors"), directors, officers and assigns faochagainst all losses, liabilities, claims, daesgosts or expenses (including, without
limitation, reasonable expenses of investigatiah i@@asonable attorneys' fees and disbursementsfesdifincurred or paid:

4.8.1.1 that would not have been suffered, incuorgokid if all the representations, warrantiesjezmnts and agreements of the Principal
Shareholders and IMS in this Agreement or in aimgoinstrument or document delivered to CACI, CASubAcquisition pursuant to this
Agreement had been (with respect to representasindsvarranties) true and had been (with respemttenants and agreements) fully
performed and fulfilled;

4.8.1.2 as a result of any Action arising out ofadating to the conduct of the business of IMSbethe Closing; and

4.8.1.3 as a result of any Action arising out ofaating to the failure of the Principal Sharelkito pay, promptly and when due, any Tax,
fee or other charge which shall become due or $laakk accrued on account of the conversion of baes owned by any of the Principal
Shareholders, or any other Tax, fee or chargeatmabf the Principal Shareholders is obligateday lpereunder on account of the Merger or
the other transactions contemplated hereby.

Notwithstanding anything herein to the contranthié Principal Shareholders shall be required demnify CACI, CASub, IMS or any ¢
their Subsidiaries or respective directors, offic&uccessors or permitted assigns with respeletesame item of damage and amount, the
satisfaction of such indemnity to one of such ind&ees shall discharge the Principal Shareholdbigjations to the others to the extent of
the amount paid.

4.8.2 Indemnification of the Principal Sharehold&sbject to the limitations set forth in Sectidn8.3 and 4.8.4, CACI, CASub and IMS
shall indemnify and hold harmless the PrincipalrBhalders and their heirs, Successors and assigmsaind against all losses, liabilities,
claims, damages, costs or expenses (includingpuitimitation, reasonable expenses of investigesind reasonable attorney's fees and
disbursements) suffered, incurred or paid:

4.8.2.1 that would not have been suffered, incuorgohid if all the representations, warrantiesetmnts and agreements of CACI and
CASub in this Agreement or in any other instrumandocument delivered to the Principal Shareholgersuant to this Agreement had been
(with respect to representations and warrantie®) and had been (with respect to covenants anermagrds) fully performed and fulfilled; a

4.8.2.2 as a result of any Action arising out ofadating to the conduct of the business of IM&rathe Closing.

Notwithstanding anything herein to the contraryGCACI, CASub or IMS shall be required to indemrtifie Principal Shareholders or any
their respective heirs, Successors or assignsregjbect to the same item of damage and amourgattsfaction of such indemnity to one of
such indemnitees shall discharge the obligatiorGASEI, CASub and IMS to the others to the extenthefamount paic



4.8.3 Third Party Claims. The obligations and lities of a party for which indemnification is sdugan "Indemnifying Party") by a person
or entity seeking indemnification (an "IndemnifiBdrty") under this
Section 4.8 with respect to claims resulting frdma assertion of liability by third parties shall fgbject to the following conditions:

4.8.3.1 The Indemnified Party shall give writtertio® to the Indemnifying Party of the nature of #ssertion of liability by a third party and
the amount thereof promptly after the Indemnifiedti? learns of such assertion. The foregoing nbisténding, failure of an Indemnified
Party to comply with its obligations under this @t 4.8.3.1 shall affect its right to indemnitylpmo the extent such failure shall have a
material adverse effect on the Indemnifying Paipiity to defend.

4.8.3.2 If any Action is brought by a third partyaénst an Indemnified Party, the Action shall béedded by the Indemnifying Party and such
defense shall include all appeals or reviews whmimsel for the Indemnifying Party shall deem apgete. Until the Indemnifying Party
shall have assumed the defense of any such Adidhthe Indemnified Party shall have reasonallgatuded that there are likely to be
defenses available to the Indemnified Party thatd#ferent from or in addition to those availabidehe Indemnifying Party (in which case the
Indemnifying Party shall not be entitled to assuheedefense of such Action), all legal or otherenges reasonably incurred by the
Indemnified Party shall be borne by the Indemnidyitarty.

4.8.3.3 In any Action initiated by a third partydadefended by the Indemnifying Party, subject ®ndbnfidentiality provisions of this
Agreement, (a) the Indemnified Party shall haveritpet to be represented by advisory counsel asdwa@tants, at its own expense, (b) the
Indemnifying Party shall keep the Indemnified Pduljy informed as to the status of such Actioralitstages thereof, whether or not the
Indemnified Party is represented by its own cour(s¢lthe Indemnified Party shall make availabl¢ht® Indemnifying Party, and its attorneys
and accountants, all books and records of the Indfesd Party relating to such Action and (d) thetjgs shall render to each other such
assistance as may be reasonably required for dpepand adequate defense of such Action.

4.8.3.4 In any Action initiated by a third partydadefended by the Indemnifying Party, the IndemindyParty shall not make any settlement
of any claim without the written consent of theénthified Party, which consent shall not be unreablynwithheld or delayed. Without
limiting the generality of the foregoing, it shalbt be deemed unreasonable to withhold consensétti@ment involving injunctive or other
equitable relief against the Indemnified Partytserassets, employees or business.

4.8.4 Minimum Liability. The Principal Shareholdestsall not be liable under Section 4.8.1, and CATASub and IMS shall not be liable
under

Section 4.8.2, unless and until the aggregate atraddiability under such

Section shall exceed $25,000, in which case therimdfying Party shall make indemnification thereentbr the aggregate amount of such
liability, including, without limitation, such $2800.

4.8.5 Limitation of the Principal Shareholders'hildy. The obligation of any Principal Shareholderindemnify pursuant to Section

4.8.1 (i) shall not in any event exceed in the aggte an amount equal to the aggregate amounbptade paid to that Principal Sharehol
on account of his share of the Merger Consideratimhpursuant to the Consulting Agreement to whielis a party, and (ii) shall be the
exclusive remedy for any breach of this Agreemerthiat Principal Shareholder.

4.9 Indemnification of IMS Directors and Office@ACI and CASUb agree that, until the third annieeysof the Closing, they will cause
IMS to maintain indemnification provisions in iteificate of Incorporation or By-Laws or both atbt as favorable as those in effect at the
date of this Agreement for the benefit of thosespes who are officers and directors of IMS immexdiabefore the Closing.

4.10 Annuity. CACI and CASub shall purchase onenore annuity contracts sufficient to fund the oaligns of IMS to pay deferred
compensation to the Principal Stockholders and toHwell Mei (together, the "Beneficiaries") undbee IMS Deferred Compensation Plan,
as amended by an Amendment dated December 21, 488%;ACI and CASub shall consult with the Benefigis concerning their
preferences with respect to the timing and amoofpayment under such Deferred Compensation Plawjged, however, that in no event
shall CACI and CASub be required to expend mora Beven Hundred Thousand Dollars ($700,000) (instudvithout limitation,
reasonable expenses and reasonable attorneyahigéesbursements) to satisfy its obligations urldisrSection 4.10.

Article 5
CONDITIONS PRECEDENT

5.1 Conditions to Obligations of Each Party. Thégations of CACI, CASub, Acquisition, the Princigghareholders and IMS to effect the
Merger and to consummate the other transaction®ogiiated hereby shall be subject to the fulfilltnanor prior to the Effective Time of ti
following conditions and CACI, CASub, Acquisitiotie Principal Shareholders and IMS shall exertthest efforts to cause each such
condition to be so fulfilled:

5.1.1 No injunction or restraining or other ordgsued by a court of competent jurisdiction thahgsibs or materially restricts the
consummation of the Merger or any other materaigaction contemplated by this Agreement shalhtedfect (each party agreeing to use its
best efforts to have any such injunction or otheeolifted), and no Action shall have been comneeinar threatened seeking any injunction
or restraining or other order that seeks to prohibstrain, invalidate or set aside consummatiahe Merger or any other material transac
contemplated hereb



5.1.2 There shall not have been any action takehpa statute, rule or regulation shall have bemtted, by any state or federal government
agency since the date of this Agreement that wptddibit or materially restrict the Merger or arther material transaction contemplated
hereby.

5.1.3 All filings with and notifications to, and @pprovals and authorizations of, third partieglfiding, without limitation, governmental
entities and authorities) required for the consutionaof the Merger and the other material transmsticontemplated hereby shall have been
made or obtained and all such approvals and aatitarns obtained shall be effective and shall methbeen suspended, revoked or staye
action of any governmental entity or authority.

5.1.4. Any waiting period (and any extension th8rapplicable to the sale of the Shares under tBR Act shall have expired or been
terminated.

5.2 Conditions to Obligations of CACI, CASub, andqiisition. The obligations of CACI, CASub, and Aigjtion to consummate the
Merger and the other transactions contemplatedkesieall be subject to the fulfillment at or prtorthe Effective Time of the following
additional conditions and the Principal Sharehaldard IMS shall exert their best efforts to cawmshesuch condition to be so fulfilled:

5.2.1 Since the date of the Letter of Intent ttedrall not have been any adverse Material Changayhature in the business, operations,
assets, financial condition, results of operatigmsperties or prospects of IMS; and IMS shall hdekvered to CACI and CASub a certifici
to that effect, dated the Closing Date and signethé President of IMS.

5.2.2 IMS shall have received, each in form andstnze satisfactory to CACI and CASub, all apprevalithorizations, licenses, orders,
waivers, Permits and other consents under anyacintviaterial Contract, plan, lease, instrumenmaragement, license, commitment or other
agreement of IMS that are required (i) to consunentia¢ Merger, (ii) to permit CACI and CASub to dane to conduct their businesses and
the business of IMS as they are currently conduetddi) in connection with the transactions canfdated hereby; and all filings,
registrations, covenants, approvals, orders, cassem authorizations by or with, and notificatidmsall governmental authorities or
regulators, domestic or foreign, or other Persgnivis required to consummate the transactions coplated by this Agreement shall have
been made or received, and shall be in full fora effect.

5.2.3 CACI, CASub, and Acquisition shall have obéal all covenants, consents, approvals, authasizgtiicenses, orders, waivers and other
Permits and all transfers of Permits that theythe@ counsel reasonably deem necessary (i) toucomate the Merger, (ii) to permit CACI
and CASub to continue to conduct their businessddlze business of IMS as they are currently coteduand (iii) in connection with the
transactions contemplated hereby.

5.2.4 The execution of this Agreement and perfoeasf the transactions contemplated hereby by g@ojatte officers of IMS shall have be
authorized by the shareholders and the Board afdiirs of IMS in accordance with applicable corpmfaw.

5.2.5 Dissenting shareholders' appraisal righteubelaware law shall not have been claimed byhtiiders of more than five per cent (5%)
of the outstanding Common Stock of IMS.

5.2.6 No information obtained by CACI, CASub, orqidsition concerning IMS during CACI's and CASuldse diligence" investigation of
IMS shall have, in the sole judgment of CACI andSLi, adversely affected the value of this Agreemetie transactions contemplated
hereby.

5.2.7 The Principal Shareholders shall have exdcare delivered the Consulting Agreements.

5.2.8 IMS shall have performed in all material exgp all of its covenants set forth herein thatrageiired to be performed at or prior to the
Effective Time; the representations and warrardfddS contained in this Agreement shall be trud aarrect in all material respects as of
the date hereof and as of the Effective Time asaifle at the Effective Time, except for represemtatand warranties made expressly as of a
specified date (which representations and warrastiall be true and correct in all material respastof such date); and IMS shall have
delivered to CACI and CASub a certificate to thi#¢et, dated the Closing Date and signed by onmaane executive officers of IMS.

5.2.9 The lease arrangements for the premises sctbp IMS at 2 Research Place, Rockville, Marylasitall have been amended to provide
substantially as set forth in paragraph 5.D. ofltbter of Intent.

5.2.10 CACI and CASub shall have received from I8 from such other essential parties such affidarid certificates as CACI and
CASub shall deem necessary to relieve CACI and @ASwany obligation to deduct and withhold any mr tof the Purchase Price pursuant
to Code Section 1445.

5.2.11 CACI and CASub shall have received an opiwioopinions of counsel to IMS in form and substagatisfactory to counsel to CACI
and CASub, dated the Closing Date, to the effediosth in Exhibit 5.2.11.

5.2.12 CACI and CASub shall have received from [MIther documents consistent with the purposdbisfAgreement, in form and
substance satisfactory to CACI and CASub and tminsel, as CACI and CASub shall have reasonablyested (including but not limite



to evidence of payment of any broker's or findierssor other expense of the transaction for whidB Is responsible under this Agreement).

5.2.13 CACI and CASub shall have received on ootecthe Closing Date from the Principal Stockhdaddeiguaranty of the payment in full
the receivables due to IMS in the amount of NT$38,800 in connection with the PFG-1I-PHASE-III peof with Institute for Information
Industry of the Republic of China of Taiwan in foemd substance satisfactory to counsel for CACI@A&ub.

5.3 Conditions to Obligations of IMS and the PrpadiShareholders. The obligation of IMS and th@épal Shareholders to consummate the
Merger and the other transactions contemplatedkesieall be subject to the fulfillment at or prtorthe Effective Time of the following
additional conditions, and CACI, CASub, and Acatinsi shall exert their best efforts to cause eawdh £ondition to be so fulfilled:

5.3.1 The shareholders of IMS shall have approliedvterger pursuant to applicable Delaware law AedJertificate of Incorporation and
By- Laws of IMS.

5.3.2 CACI, CASub, and Acquisition shall have parfed in all material respects all of their coverasdt forth herein that are required to be
performed at or prior to the Effective Time; themesentations and warranties of CACI, CASub, angudsition contained in this Agreement
shall be true and correct in all material respastsf the date hereof and as of the Effective Tasi# made at the Effective Time, except for
representations and warranties made expresslyasécified date (which representations and whesshall be true and correct in all
material respects as of such date); and CACI an8ul¥shall have delivered to IMS a certificate @t thffect, dated the Closing Date and
signed by the President or a Vice President of eA€ACI and CASub.

5.3.3 IMS shall have received an opinion of couts&ACI and CASub in form and substance satisfgdim counsel to IMS, dated the
Closing Date, to the effect set forth in Exhibi3 3.

5.3.4 IMS shall have received from CACI, CASub, @&udjuisition all such other documents consisterthhe purposes of this Agreement,
in form and substance satisfactory to IMS and himeel, as IMS shall have reasonably requestetidimg but not limited to evidence of
payment of any broker's or finder's fee or othgresse of the transaction for which CACI, CASubAoguisition is responsible under this
Agreement).

Avrticle 6
TERMINATION

6.1 Methods of Termination. This Agreement maydsentnated, by written notice promptly given to tither parties hereto, at any time prior
to the Effective Time:

6.1.1 By mutual written consent of the parties he reto.
6.1.2 By either CACI and CASub or IMS by notice t o the other, if:
6.1.2.1 any injunction or restraining or o ther order issued by

a court of competent jurisdiction that prohibitsnaaiterially restricts the consummation of the &dillhe Shares or any other material
transaction contemplated by this Agreement shaihtedfect, or any Action shall have been commermeithreatened seeking any injunction
or restraining or other order that seeks to prohibstrain, invalidate or set aside consummatidh® sale of the Shares or any other material
transaction contemplated by this Agreement;

6.1.2.2 any action shall have been taken, or atytst rule or regulation shall have been enattgdny state or federal government agency
since the date of this Agreement that would pratibmaterially restrict the sale of the Sharearmy other material transaction contemplated
by this Agreement; or

6.1.2.3 any filings with or notifications to, oryaapprovals or authorizations of, third partiegliiing, without limitation, governmental
entities and authorities) required for the consutionaof the sale of the Shares shall not have Inegahe or obtained or any such approvals or
authorizations obtained shall not be effectivehallshave been suspended, revoked or stayed lynaatiany governmental entity or
authority.

6.1.3 By CACI and CASub by notice to IMS:

6.1.3.1 if the Merger shall not have occurred obeafore January 15, 1996, unless the absence ottherence shall be solely due to the
failure of CACI, CASub, or Acquisition (or their Bsidiaries or affiliates) to perform in all maténiaspects each of their respective material
obligations under this Agreement required to bégoared by it at or prior to the Effective Time;

6.1.3.2 in the event of a material breach by thedjral Shareholders or IMS of any representatigerranty, covenant or agreement conta
herein which has not been cured or is not curaplid earlier of the Effective Time or the tently ddter written notice of that breach was
given to the Principal Shareholders and IMS



6.1.3.3 if the Board of Directors of IMS shall havghdrawn or modified in any material respectdfgproval of this Agreement or the
transactions contemplated hereby.

6.1.4 By IMS by notice to CACI and CASub:

6.1.4.1 if the Merger shall not have occurred obefore January 15, 1996, unless the absence ofttharence shall be solely due to the
failure of the Principal Shareholders or IMS (ce tffiliates of either) to perform in all materia@spects each of their respective material
obligations under this Agreement required to bégoered by it at or prior to the Effective Time;

6.1.4.2 in the event of a material breach by CATASub, or Acquisition of any representation, watyanovenant or agreement contained
herein which has not been cured or is not curapliad earlier of the Effective Time or the tently ddter written notice of that breach was
given to CACI and CASub; or

6.1.4.3 if the Board of Directors of either CACIASub, or Acquisition shall have withdrawn or moddiin any material respect its approval
of this Agreement or the transactions contemplatzéby.

Each notice of breach under Section 6.1.3.2 oA2nd each notice of termination under this $adi1 shall set forth the facts believed to
constitute the basis therefor, all with reasonaplecificity in light of the facts then known.

6.2 Payments on Termination. If this Agreementidhakerminated, any payments or reimbursemenfsasf, costs, or expenses of any party
shall be governed by the provisions of paragrapisd9 of the Letter of Intent.

6.3 Effect of Termination. In the event of termipatunder Section 6.1, this Agreement shall forthviliecome void and there shall be no
liability on the part of CACI, CASub, the Principghareholders or IMS, except that the provisionthisfArticle 6, Article 7 (other than the
provisions of Section 7.5) and Sections 4.4 andsHdl survive the termination and continue in effprovided that the foregoing shall not
relieve any party for liability for damages incudras a result of any willful breach of this Agreerner as a result of actual fraud. No party's
refusal to waive fulfillment of any condition pretant to its obligations under this Agreement sbatistitute a breach of its duty under this
Agreement.

Article 7

DEFINITIONS AND MISCELLANEOUS
7.1 Definitions of Certain Terms. As used herdie, following terms shall have the following mearsing
Acquisition: as defined in the Preamble hereof.
Action: any suit, claim, action, litigation, arldtion, dispute, investigation, inquiry, review,pypoceeding.
Affiliate: as defined in Section 2.21 hereof.
Agent: as defined in Section 1.6.1 hereof.
Agreement: as defined in the Preamble hereof.
Audited Balance Sheets: as defined in Section &r&df.
Audited Financial Statements: as defined in Se@i@nhereof.
CACI: as defined in the Preamble hereof.
CASub: as defined in the Preamble hereof.
Closing: as defined in Section 1.4.1 hereof.
Closing Date: as defined in Section 1.4.1 hereof.
Code: as defined in Section 2.20.7 hereof.

Effective Time: January 1, 1996 at 12:01 A.M. Eastandard time



Environmental Claim: any written notice by any goweental agency alleging potential liability (inding, without limitation, potential
liability for investigatory costs, cleanup costeygrnmental response costs, natural resources @ésmagperty damages, personal injuries,
fines or penalties) arising out of, based on oulteg) from (a) the presence, or release into therenment, of any Material of Environmental
Concern at any location, whether or not owned b$ Idf (b) circumstances forming the basis of anjatiion, or alleged violation, of any
Environmental Law.

Environmental Contamination: (a) an occurrence oaog or a condition existing at or before the @hgsif such occurrence or condition was
in violation of any Environmental Law or Permit sting at or before the Closing and if IMS, CACI, 8db, or Acquisition is specifically
required to take remedial action with respect tteeby a governmental agency or a negotiated agnegmecree or clean-up plan with a
governmental agency, regardless of when such amoceror condition is discovered or when such reabediion is required, (b) any use,
disposal or discharge of Materials of Environmeahcern before the Closing resulting in liabilibya third party, regardless of when such
use, disposal or discharge is discovered or

(c) an occurrence occurring or condition existihgrabefore the Closing if IMS, CACI, CASub, or Adgition investigates or takes remedial
action with respect thereto.

Environmental Laws: mean all Federal, state andlli@evs, rules and regulations relating to pollatar protection of the environment, or
occupational or human health and safety, includivithout limitation, laws, rules and regulationsateng to handling, processing, storage,
recycling, emission, discharge, disposal, treatirteamisportation, release or threatened releaaayoMaterial of Environmental Concern or
other waste or material into ambient air, surfaegew ground water or land, including, without liation, the Comprehensive Environmental
Response, Compensation, and Liability Act (42 U.S@D1 et seq.), the Hazardous Material Transporntatct (49 U.S.C. 1801 et seq.), the
Federal Water Pollution Control Act (38 U.S.C. 1285eq.), the Resource Conservation and Recowerid® U.S.C. 6901 et seq.), the Cl
Air Act (42 U.S.C. 7401 et seq.), the Toxic SubstnControl Act (15 U.S.C. 2601 et seq.), the Oatinpal Safety and Health Act (29
U.S.C. 651 et seq.), the Emergency Planning andn@erity Right to Know Act (42 U.S.C. 11001 et sethg Federal Insecticide, Fungicide
and Rodenticide Act (7 U.S.C. 135 et seq.), and-tteed, Drug and Cosmetic Act (15 U.S.C. 2000 et)ségeach case as these laws have
been amended or supplemented.

ERISA: the Employee Retirement Income Security #ct974, as amended.
Exchange Act: the Securities Exchange Act of 1834amended.
Government: the Federal Government of the UnitetieStof America.

HSR Act: as defined in Section 2.4 hereof.

IMS: as defined in the Preamble hereof.

IMS Plans: as defined in Section 2.21 hereof.

Indemnified Party: as defined in Section 4.8.3 bkre

Indemnifying Party: as defined in Section 4.8.3cloér

Initial Consulting Fees: as defined in Section3.2hereof.

Insurance Policies: as defined in Section 2.19dfere

Intellectual Property: patents, trademarks, sermiegks, trade names, mask works, software, progrdevelopment tools, methodologies,
specifications, processes, know-how, blueprintawiligs, designs, patterns, copyrights, formulaegritions, technology, trade secrets,
proprietary information, confidential informationdother information and documents, and the registts and applications therefor and the
goodwill related thereto.

Knowledge: as defined in Article 2 hereof.

Leased Properties: as defined in Section 2.10&ofier

Leases: as defined in Section 2.10.3 hereof.

Letter of Intent: the letter agreement dated Oat@% 1995 by and between CACI and IMS.

Material Change: as to IMS, a circumstance or airstances that may reasonably be expected to caetechange in the book value of IMS
of at least Two Hundred Thirty Thousand Dollars3$200) compared with the book value at August1285, exclusive of any change in-

book value of "land", "investment in foreign subarg”, or "deferred compensation plan" as carriedhe books of IMS at that da



Material Contracts: as defined in Section 2.13 biere

Materials of Environmental Concern: those substacaonstituents which are regulated by, or fdienliasis of liability under, any
Environmental Law.

Merger Consideration: as defined in Section 1.2dkr
Permit: all certificates, consents, permits, li@nsuthorizations and approvals required undeglating to any Environmental Law.

Person: any individual, corporation, partnershim fjoint venture, association, joint-stock compatmust, unincorporated organization,
governmental entity or any other entity.

Prime Contractor: with respect to any Material Cactt, the contracting party, other than the Govemimto whom IMS may be liable for
performance as a subcontractor.

Principal Shareholders: as defined in the Preaiméieof.
Securities Act: the Securities Act of 1933, as aneeh
Shares: as defined in Section 1.1 hereof.

Subsidiary: any corporation, association, or othesiness entity a majority (by number of votesthef shares of capital stock (or other voting
interests) of which is owned by IMS, CACI or thedspective Subsidiaries.

Successors: as defined in Section 4.8.1 hereof.

Tax: any federal, state, local or foreign incom®sg receipts, license, payroll, employment, exaegerance, stamp, occupation, premium,
windfall profits, environmental, customs dutiespital stock, franchise, profits, withholding, sdaacurity (or similar), unemployment,
disability, real property, personal property, sales, transfer, registration, value added, alterar adden minimum, estimated, or other !
or other fiscal charges of any kind whatsoevedpitiog without limitation any interest, penalty, addition thereto, whether disputed or not.

Tax Return: any return, declaration, report, clédmrefund, or information return or statement tielg to Taxes, including without limitation
any schedule or attachment thereto, and any amartdhereof.

Unaudited Balance Sheet: as defined in Sectiomé&r8of.
Unaudited Financial Statements: as defined in 8e&i8 hereof.

7.2 Brokerage. Each party shall be solely respéaméils payment of any fee or charge of any brokader, financial advisor or intermediary
engaged, employed, or consulted by that party mmeotion with negotiations or discussions inciderthe execution of this Agreement or
of the transactions contemplated hereby.

7.3 Amendments and Supplements. This Agreementtm@mended or supplemented by a written instrusigned by CACI, CASub, the
Principal Shareholders and IMS and approved by tieepective Boards of Directors.

7.4 Extensions and Waivers. The parties hereto(aegxtend the time for the performance of anyhefdbligations or other acts of the par
hereto, (b) waive any inaccuracies in the reprediems and warranties contained herein or in arpd@nt delivered pursuant hereto, and (c)
waive compliance with any of the covenants or ctio$ contained herein. Any agreement on the deaatparty hereto to any such extension
or waiver shall be valid only if set forth in arstrument in writing signed on behalf of such paNy.party's refusal to waive fulfillment of

any condition precedent to its obligations undés Aigreement shall constitute a breach of its dutgter this Agreement. No party's failure to
exercise, and no delay in exercising, any righteanedy hereunder shall operate as a waiver thareothall any single or partial exercise of
any such right or remedy by such party precludeathgr or further exercise thereof or the exerofsany other right or remedy. The waiver
by any party hereto of a breach of any provisiothaf Agreement shall not operate as a waiver pfsatbsequent breach.

7.5 Survival of Representations and WarrantieswiMbstanding any investigation conducted beforafter the Closing and notwithstanding
any knowledge or notice of any fact or circumstawbéh a party may have as the result of such tny&tson or otherwise, each party and its
Successors and assigns shall be entitled to rely the representations, warranties and covenaritgeaithers in this Agreement. Each of the
representations, warranties and covenants contairtbés Agreement, made in any document delivérecunder or otherwise made in
connection with the Closing hereunder shall surtineClosing until the third anniversary of the .

7.6 Expenses. Each party shall pay its own expeirsgading the fees of attorneys, accountantsestment bankers, valuation experts and
others, in connection with the transactions contated hereby, whether or not they are completeckgixthat in the event of a confl



between this Section 7.6 and Section 4.8, ther|&tetion shall control. The Principal Shareholddrall be responsible for payment of any
and all Taxes arising out of the conversion of$hares or the other transactions contemplated yereb

7.7 Letter of Intent. The provisions of paragraphs, 6, 7, 8, 9, and 10 of the Letter of Intentadepted and continued in effect as if
incorporated in this Agreement. Except as statdtidrpreceding sentence, this Agreement supersieelétter of Intent and the letter dated
October 24, 1995 from IMS to Dr. J.P. London asifhan of the Board and Chief Executive Officer d@l; and this Agreement, together
with the Exhibits and related documents contemglatethis Agreement, constitutes the sole Agreeraaming the parties with respect to the
subject matter hereof.

7.8 Governing Law. This Agreement shall be goverdmgdnd construed in accordance with the laws @bmmonwealth of Virginia,
without regard for its principles of conflicts @s.

7.9 Alternative Dispute Resolution. In the everttthny dispute arises under any provision of thigse@ment, the parties agree to make
reasonable efforts to resolve the dispute by natjoti, mediation, or alternative dispute resoluti@fiore any resort to legal remedies;
provided, however, that no party shall be boundhigydetermination of any mediation or alternatiispdte resolution proceeding without tl
party's prior written consent to the proceeding.

7.10 Notices. All notices and other communicatibassunder shall be in writing and shall be deenieengf delivered by hand sent via a
reputable nationwide courier service or maileddyyistered or certified mail (return receipt reqad}to the parties at the following addresses
(or at such other address for a party as shalpbeified by like notice) and shall be deemed gieerhe date on which so hand-delivered or
on the third business day following the date onclvtso mailed or sent:

To CACI:

CACI International Inc

1100 North Glebe Road
Arlington, VA 22201

Attn: Dr. J. P. London, Chairman

With copies to:

Jeffrey P. Elefante, Esq.

Senior Vice President and General Counsel CACattional Inc
1100 North Glebe Road

Arlington, VA 22201

and

David W. Walker, Esg.
Foley, Hoag & Eliot
One Post Office Square
Boston, MA 02109

To IMS and the Principal Shareholders:

IMS Technologies, Inc.
2 Research Place
Rockville, MD 20850
Attention: Mr. John Yeh

With a copy to:

Mark R. Eaton, Esq.

Michaels, Wishner & Bonner
1140 Connecticut Avenue, N.W.
Suite 900

Washington, DC 20036

7.11 Entire Agreement, Assignability, etc. This égment and the Exhibits and documents delivertiteatlosing pursuant to Section 5: (a)
constitute the entire agreement, and supersedé¢helt prior agreements and understandings, bottewrand oral, between the parties with
respect to the subject matter hereof, includingheuit limitation, the Letter of Intent, (b) are rintended to confer upon any person other than
the parties hereto any rights or remedies hereypsdeept as otherwise expressly provided hereith(@nshall not be assignable by operation
of law or otherwise. The representations and wéesiof the parties shall not be enlarged or retstti by any statement in any docurr



referred to herein. This Agreement shall inureh thenefit of, and be binding upon, the partiegtioeaind their respective legal
representatives, Successors and permitted asaigshshall inure to the benefit of the Indemnifiedtfes and their respective legal
representatives, Successors and permitted assiljschibits mentioned in this Agreement shall litaehed to this Agreement, and shall
form an integral part hereof. All capitalized terdefined in this Agreement which are used in ankiBik shall, unless the context otherwise
requires, have the same meaning therein as giveinhdhe failure or omission by the Principal SHalders and IMS, or either of them, to
disclose information required by a particular Exhib this Agreement shall not constitute a breafthis Agreement if the same information
is disclosed on another Exhibit to this Agreement.

7.12 Cumulative Rights and Remedies. Each partg@gledges that money damages alone will not adelyjuadmpensate another party for
breach of a party's obligations under this Agreeraad, therefore, agrees that in the event of teadh or threatened breach of any such
obligation, in addition to all other remedies ashlE, at law, in equity or otherwise, each par@lidhe entitled to injunctive relief compelling
specific performance of, or other compliance wikte terms of this Agreement. All rights and remediader this Agreement are cumulative
and are in addition to and not exclusive of anyeotights and remedies provided hereunder, undeotirer document delivered as part of a
transaction contemplated hereby or otherwise bgeagent or law, at equity or otherwise. Without timg the generality of the foregoing, the
parties expressly recognize that specific perfolceds not any party's sole remedy hereunder.

7.13 Severability. The invalidity or unenforceatyilof any provision of this Agreement shall notezff the validity or enforceability of the
other provisions of this Agreement, each of whihlsremain in full force and effect.

7.14 Counterparts. This Agreement may be execuatedé or more counterparts, all of which togetteadlonstitute one and the same
Agreement.

In Witness Whereof, the parties have duly execthedAgreement as of the date first above written.

CACI International Inc

[SEAL]
/sl
By:
Pr esi dent
CACI, Inc.
[SEAL]
/sl
By:
Presi dent
IMS Technologies, Inc.
[SEAL]
/sl
By:
Presi dent
/sl
John Yeh
/sl
Joseph Yeh
/sl
James Yeh

Jeffry Yeh
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EXHIBIT 10.7
$50,000,000
REVOLVING CREDIT AGREEMENT
by and among
CACI International Inc
The Subsidiaries of CACI International Inc
Listed on The Signature Pages Hereof
and
The Banking Institutions From Time To Time a Patigreto
with
NationsBank, N.A., as Agel

Dated as of July 26, 199
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REVOLVING CREDIT AGREEMENT

THIS REVOLVING CREDIT AGREEMENT, dated as of Julg,21996 (this "Agreement"), is by and among (i) GASTERNATIONAL
INC, a Delaware corporation (the "Representative@eer"), (ii) THE SUBSIDIARIES OF THE REPRESENTAVYE BORROWER
LISTED ON THE SIGNATURE PAGES HEREOF (each suchssdilary and the Representative Borrower, togethi#r their respective
permitted successors and assigns, a "Borrower"cnliéctively, the "Borrowers"), (iii) THE BANKINGNSTITUTIONS FROM TIME TO
TIME A PARTY TO

THIS AGREEMENT (each, a "Bank" and, collectivelget'Banks") and (iv) NATIONSBANK, N.A., a nationbanking association and in
separate capacity as agent for the Banks here(imdarch capacity, the "Agent").

WITNESSETH:

WHEREAS, the Borrowers have requested the Banksatke available to the Borrowers a revolving linedit, in an aggregate principal
amount not in excess of $50,000,000, to enable thdinance stock or asset acquisitions, the retmse of capital stock of the
Representative Borrower and the Borrowers' gemergorate purposes and working capital requiremémisach case subject to the
limitations provided herein; and

WHEREAS, the Banks are willing to extend such reiwg line of credit to the Borrowers, and the Agenwilling to act as "Agent", upon tt
terms and subject to the conditions and provisgaigorth herein; and

WHEREAS, as a condition precedent to the makingngfLoan or the issuance of any Standby Letterrefiitas contemplated herein, the
Pledgors shall have executed and delivered to ten# for the benefit of the Banks, the Pledge Agrent; and

NOW, THEREFORE, in consideration of the mutual ctauets and agreements herein contained, the Borsotier Banks and the Age
hereby agree as follows:

ARTICLE |
DEFINITIONS AND ACCOUNTING TERMS

Section 1.1 DEFINITIONS. As used in this Agreememtg unless the context requires a different megitie following terms shall have the
meanings indicated (such meanings to be, when pppte, equally applicable to both the singular photal forms of the terms defined):

"Accumulated Funding Deficiency" has the meaningiaed to that term in ERISA Section 302.
"Acquisition Consideration" has the meaning spedifin Section 6.2(e)(i) of this Agreement.
"Administrative Fee" has the meaning specified eéctdn 3.7(b) of this Agreement.

"Affected Advance" has the meaning specified inti®ec3.8(e) of this Agreement.

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

"Agent" has the meaning specified in the preamblhis Agreement and shall include any success@mf\gppointed pursuant to Section 8.7
hereof.

"Agent Lending Office" or "Lending Office of the A&gt" means the Agent's offices at NationsBank, NB800 Greensboro Drive, Fifth
Floor, McLean, Virginia 22102, or such other offioethe United States of America of Agent as it nfrayn time to time designate to the
Representative Borrower or the Banks by writtenceot

"Agreement" shall have the meaning specified ingteamble hereof.

"Applicable L/C Margin" means, for any period, letevent the Senior Funded Debt to EBITDA ratieekted pursuant to Section 6.1(e)
hereof is (a) less than or equal to 1.00 to 1/0€n 10.80%, (b) greater than 1.00 to 1.00 but keess br equal to 1.50 to 1.00, then 0.90%, and
(c) greater than 1.50 to 1.00, then 1.00%.

"Applicable LIBOR Rate" means, for any period, lire tevent the Senior Funded Debt to EBITDA raticuiated pursuant to Section 6.1



hereof is (a) less than or equal to 1.00 to 1.0BAR plus 0.80%, (b) greater than 1.00 to 1.00l&éss than or equal to 1.50 to 1.00, LIBOR
plus 0.90%, and (c) greater than 1.50 to 1.00, LRBflus 1.00%.

"Applicable Money Market Rate" means, for any périm the event the Senior Funded Debt to EBITD#oraalculated pursuant to Section
6.1(e) hereof is

(a) less than or equal to 1.00 to 1.00, the Fednatls Rate plus 1.10%,

(b) greater than 1.00 to 1.00 but less than orleéqub50 to 1.00, the Federal Funds Rate plus%,2hd (c) greater than 1.50 to 1.00, the
Federal Funds Rate plus 1.30% (it being undersaoaidagreed that any change in the Applicable Mdnasket Rate due to a change in the
Senior Funded Debt to EBITDA ratio shall take effexs the first day of the month after the quartdilancial statements required to be
delivered pursuant to Section 6.1(b) shall havenlokdivered).

"Applicable Prime Rate" means, for any period he évent the Senior Funded Debt to EBITDA raticwalalted pursuant to Section 6.1(e)
hereof is (a) less than or equal to 1.00 to 1/®Bank Prime Rate plus 0.00%, (b) greater thad tb.@.00 but less than or equal to 1.50 to
1.00, the Bank Prime Rate plus 0.00%, and (c) greaain 1.50 to 1.00, the Bank Prime Rate plus¥.00

"Authorized Officer" means any of the Chief ExewatOfficer, Chief Financial Officer or Treasurerafy Person which is a corporation,
partnership, or other business organization.

"Bank" or "Banks" have the meanings specified i pnheamble of this Agreement.

"Bank Availability" shall mean, as of any date eftermination and with respect to each Bank, thewarhdetermined by deducting (x) the
amount of such Bank's Pro Rata Share of the Tait&nding Amount from (y) the amount of such Baf¥'o Rata Share of the Revolving
Loan Commitment.

"Bank Prime Rate" means, for any period, a fluctigainterest rate per annum equal to the ratetefést publicly announced by the Agent as
its prime rate in effect from time to time (whicite may not be the lowest rate of interest chabyettie Agent to commercial borrowers).

"Bankruptcy Code" shall mean Title 11 of the Unittdtes Code or any similar or successor fedenafdathe relief of debtors, as the same
may be amended from time to time.

"Benefit Plan" means any employee benefit plani@isiog a Multiemployer Benefit Plan), the fundireguirements of which (under ERISA
Section 302 or

Section 412 of the Code) are, or at any time wiliknyears immediately preceding the time in questiere, in whole or in part, the
responsibility of any Borrower or an ERISA Affilat

"Borrower" has the meaning specified in the preanablthis Agreement.
"Borrowing Notice" has the meaning specified int®st2.2(a) of this Agreement.

"Business Day" means any day on which commerciaké€are open for business (and not required omaatd by law to close) in Fairfax
County, Virginia, and Charlotte, North Carolina.

"CACI Limited" shall mean CACI Limited, a United Kgdom corporation and, except as otherwise pemiiityethe proviso contained in
Section 6.1(q) hereof, an indirect, wholly-ownetdsidiary of the Representative Borrower.

"CACI N.V." shall mean CACI N.V., a corporation @igzed under the laws of The Netherlands and, ¢&xaeptherwise permitted by the
proviso contained in Section 6.1(q) hereof, anragxati wholly-owned subsidiary of the RepresentaBoerower.

"Capital Expenditures" shall mean all expendituiassified as capital expenditures in accordantle GAAP.

"Capital Lease" of any Person shall mean any leaisey property (whether real, personal or mixedstich Person (as lessee or guarantor or
other surety) which would, in accordance with GAAR,required to be classified and accounted far @apital lease on a balance sheet of
such Person.

"Cash Equivalents" shall mean securities or othstriments of the type described in (A) clausear(d (ii) of the definition of Permitted
Investment provided such obligations have a matofinot more than twelve

(12) months from the date purchased, (B) claugeofithe definition of Permitted Investment progiisuch instruments have a maturity ol
more than 270 days from the date purchased, and§G3e (v) of the definition of Permitted Investthprovided such commercial paper has
a maturity of not greater than six (6) months fribva date purchased.

"Change in Control" means one or more of the follmyevents:

(a) if any Person (including a person as define8dntion 3(a)(9), Section 13(d) or Section 14(dhefExchange Act) is or becomes



owner or beneficial owner, directly or indirectbf, securities of the Representative Borrower regméisg fifty percent (50%) or more of the
combined voting power of the Representative Borrtsmben outstanding securities (the term "berafmivner” as used herein shall include
but not be limited to any person with the attrilsude interests described in Rule 13d-3 (as nowfateor as amended) promulgated under the
Exchange Act); or

(b) (i) the shareholders of the Representative ®eer approve one or more mergers, consolidatiomembinations of the Representative
Borrower with any other corporations or entitiesabh if consummated prior to the Maturity Date, Wbtesult in (A) the voting securities of
the Representative Borrower outstanding the ddgviahg the Effective Date (together with any votisgcurities issued by the Representative
Borrower permitted under Section 6.2(c) hereinyespnting less than 50% of the combined voting paféhe voting securities of the
Representative Borrower or such surviving entitynediately after consummation of any such mergersalidation or combination, or (B)
after giving effect to such merger, consolidatiotombination, a change in the person holding tffe®of Chief Executive Officer,

President, Chief Operating Officer or Chief Finah®fficer of the Representative Borrower relativehe person holding such respective
office immediately prior to giving effect to suctenger, consolidation or combination, or (ii) thestholders of the Representative Borrower
approve a plan of liquidation of the RepresentaBeerower or an agreement for the sale, disposiiomansfer by the Representative
Borrower of all or substantially all the assetdhef Representative Borrower and its Consolidatdusifliaries.

"Code" means the Internal Revenue Code of 198&mesnded.

"Commitment" shall mean, with respect to each Bankmmitment to make Revolving Loans and to issu@drticipate in the issuance of)
Standby Letters of Credit, the aggregate Dollarambget forth on Schedule | hereto opposite suatkBaname under the heading
"Commitment" or assigned to it in accordance widlttibn 9.8(c), as such amount may be reduced erwibe adjusted from time to time in
accordance with the provisions of this Agreement.

"Consolidated Cash Flow" means, as computed atiar@yand from time to time, the sum of the Borrosi@nd their respective Subsidiaries'
earnings before depreciation, amortization, leaskrantal expenses, and interest expense lessaCagfienditures, as determined in
accordance with GAAP.

"Consolidated Fixed Charges" means, as computadyatime and from time to time, the sum of the Barers' and their respective
Subsidiaries' interest expense, lease and rerpahses, dividends paid, declared or accumulatexthgrtiass of capital stock and payments of
principal due (during the period as to which sucmputation relates) under any Indebtedness, asgiegd in accordance with GAAP.

"Consolidated Net Income" shall mean, for any pribe consolidated net income of the Borrowerstaeit respective Subsidiaries for any
period, as determined in accordance with GAAP.

"Consolidated Net Worth" means, as computed atiamy and from time to time, the excess of Constdida otal Assets over Consolidated
Total Liabilities.

"Consolidated Tangible Net Worth" means, as contgpatexny time and from time to time, (i) ConsolethiNet Worth less (ii) all of the
Borrowers' and their respective Subsidiaries',nasa whole, intangible assets (including, witHmmitation, good will, organization
expenses, research and development expenses (inchaftware development expenses), patents, trademtrade names, copyrights,
franchises, purchased contract costs, all as detechin accordance with GAAP).

"Consolidated Total Assets" means all assets oBtireowers and their respective Subsidiaries, cdetpat any time and from time to time
a consolidated basis, which would be classifieddoordance with GAAP, as total assets of a cotiporaonducting a business the same as,
or similar in nature to, the business conductethkyBorrowers and their respective Subsidiaries.

"Consolidated Total Liabilities" means all liabidis of the Borrowers and their respective SubseBacomputed at any time and from time to
time on a consolidated basis, which would be dlieskiin accordance with GAAP, as total liabilitiesa corporation conducting a business
the same as, or similar in nature to, the businesducted by the Borrowers' and their respectivesisiaries.

"Consolidated Subsidiary" means with respect toR@gson, at any time, any Subsidiary or other Petts® accounts of which would be
consolidated with those of such first Person irc@ssolidated financial statements as of such time.

"Credit Agreement Related Claim" means any claihgthier civil, criminal or administrative and whetlseunding in tort, contract or
otherwise) in any way arising out of, related togconnected with, this Agreement or any other LBacument or the relationships establis
hereunder or thereunder.

"Default Rate" means the rate of interest appliealsider Section 3.3 of this Agreement from timéne.

"Dollars", "U.S.$" and the sign "$" mean such coircurrency of the United States of America ahattime shall constitute legal tender for
the payment of public and private debts.

"Domestic Subsidiary" shall mean any Subsidiary thareated under the laws of any State of thaddrfstates of America or the District



Columbia.
"Drawing" has the meaning specified in Section&).3f this Agreement.

"EBITDA" means, as at the end of any Fiscal Quagkiof the Borrowers' and their respective Suidsids' earnings before interest, taxes,
depreciation and amortization for such fiscal geraaind the immediately preceding three fiscal quartas determined in accordance with
GAAP. For the avoidance of doubt, EBITDA shall lmenputed based on a rolling four quarter basis.

"Effective Date" has the meaning specified in Qet#.1 of this Agreement.
"ERISA" means the Employee Retirement Income StcGt of 1974, as amended.

"ERISA Affiliate" means any Person, including a Sialiary or other Affiliate, that is a member of agnpup of organizations within the
meaning of Code Sections 414(b), (c), (m) or (olbich any Borrower is a member.

"Event of Default" has the meaning specified inti®ec7.1 of this Agreement.
"Exchange Act" means the Securities Exchange A&B8#, as amended, and any successor Federakstatut
"Facility Amount" shall mean $50,000,000.00.

"Federal Funds Rate" means, for any day, the mtepnum (rounded upward to the nearest 1/10018@fequal to the weighted average of
the rates on overnight Federal funds transactiattsmembers of the Federal Reserve System arrdmgéite Federal Reserve Bank of New
York on the Business Day next succeeding suchplayided that (x) if such day is not a Business g Federal Funds Rate for such day
shall be such rate on such transactions on thepnegeding Business Day and (y) if no such rasmipublished on such next succeeding
Business Day, the Federal Funds Rate for suchtilytse the average rate quoted to the Money Mdkek on such day on such
transactions as determined by the Money Market Bank

"Fee Payment Date" means (x) in the case of theseéth®ortion Fee, the first Business Day following énd of any Fiscal Quarter (or part
thereof), and
(y) in the case of the Agent Fee, the first Busiriay following each annual anniversary of the &ffe Date.

"Fiscal Quarter" means the quarter, during anydtisear, ending March 31, June 30, September 3@ecegmber 31.
"Fiscal Year" has the meaning specified in Sectidifa) of this Agreement.
"Fixed Charge Coverage Ratio" means the ratio ofs6bdated Cash Flow to Consolidated Fixed Charges.

"Foreign Subsidiary" shall mean any Subsidiary thaot created or organized under the laws ofZtaye of the United States of America or
the District of Columbia.

"Form 8-K" means Form 8-K of the Exchange Act.
"Form 10-K" means Form 10-K of the Exchange Act.

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

"Funding Date" shall mean the date on which any kizall be made by a Bank to the Borrowers heraunde
"GAAP" has the meaning specified in Section 1.2hif Agreement.

"Governmental Body" means (i) the United StateSmierica or any State thereof or any departmenn@agecommission, board, bureau or
instrumentality of the United States of Americaaay State thereof, and

(i) any quasi-governmental body, agency or autiidmcluding any central bank) exercising regutgtauthority over the Bank pursuant to
applicable law in respect of the transactions aoptated by this Agreement.

"Indebtedness" means all (i) indebtedness, obbgatand liabilities now existing or hereafter amisfor money borrowed by any Borrower or
any Subsidiary thereof, whether or not evidenced hgte, indenture or other agreement (includirithaut limitation, the Revolving Notes
and the Money Market Note), (ii) reimbursementratamnification obligations in respect of any lettécredit issued for the account of any
Borrower or any Subsidiary thereof, (iii) reimbursant or indemnification obligations in respect oy guarantee issued on behalf of any
Borrower or any Subsidiary thereof, (iv) obligatioof any Borrower or any Subsidiary thereof asdeamder any Capital Lease, (v) all
amounts owing by any Borrower or any Subsidiarygb&under purchase money mortgages or other pseamaney liens or conditional
sales or other title retention agreements andafihdebtedness secured by purchase money moggkges, security interests, conditiol



sales or other title retention agreements upongstgpwned by any Borrower or any Subsidiary théfetether or not such Borrower or
Subsidiary has assumed or become liable for thenpayof such indebtedness).

"Indemnified Person" has the meaning specifieddati®n 9.10(b) of this Agreement.
"Initial Fiscal Quarter" has the meaning specifie&ection 6.1(e).

"Interest Payment Date" means (X) in the case bR@ng Loans bearing interest at the Applicablerfer Rate, the last Business Day of the
calendar month (or part thereof) in which intestrues on such Revolving Loans,

(y) in the case of LIBOR Loans, the earlier of A¢ last Business Day of the Fiscal Quarter in tvim¢erest accrues on such LIBOR Loans
and (B) the expiration of LIBOR Period in respetsoch LIBOR Loans and (z) in the case of any MoNkyket Loans, on the last Business
Day of the Money Market Period in respect of suabniely Market Loans.

"Interest Period" means any 30-day period in retspahich interest accrues on the Revolving Loans.

"Issuing Bank" shall mean, initially, the Agent atigereafter, such other Bank as from time to tiln@ll agree to act as the issuer of the
Standby Letters of Credit by notice to the Banks,Agent and the Representative Borrower.

"L/C Fee" has the meaning specified in Sectiontf).8f this Agreement.
"L/C Fee Payment Date" means the first Businessddalye calendar month following each Fiscal Quarte

"LIBOR" means, with respect to any LIBOR Period), {xe per annum interest rate (rounded upwarddm#arest 1/100th of 1%) determined
on the basis of the offered rates for Dollar defgdsir a term comparable to such LIBOR Period anan amount substantially equal to the
outstanding amount of the Revolving Loans in respéwhich such determination is made which appeathe Telerate Screen Page 3750 as
of 11:00 a.m. (London time) on the day that is MBOR Business Days prior to the first day of si¢BOR Period, divided by (y) a number
equal to 1.00 minus the LIBOR Reserve Rate.

"LIBOR Business Day" means any day on which comiméhanks are open for international business (iticlg dealings in Dollar deposits)
in London or such other Euro-dollar interbank mademay be selected by the Bank in its sole discre

"LIBOR Conversion" has the meaning specified intl®ec3.8 of this Agreement.
"LIBOR Conversion Notice" has the meaning specifie@ection 3.8 of this Agreement.
"LIBOR Loans" means the Revolving Loans which begerest at the Applicable LIBOR Rate.

"LIBOR Period" means the 30-day, 60-day, 90-dag&0-day interest period selected by the Represeat@brrower pursuant to any LIBOR
Conversion Notice.

"LIBOR Reserve Rate" means, for any day with resfeea LIBOR Loan, the maximum rate (expressed @scamal) at which a Bank would
be required to maintain reserves under Regulatiofi the Board of Governors of the Federal Resepste®n, as amended from time to time
(or any successor or similar regulations relatmguch reserve requirements), against "LIBOR Litidl" (as that term is used in Regulation
D), if such liabilities were outstanding. The LIBO®eserve Rate shall be adjusted automatically draarof the effective date of any change
in the LIBOR Reserve Rate.

“Lien" of any Person shall mean any mortgage, dédrlst, lien, pledge, adverse interest in properharge, security interest or other
encumbrance in or on, or any interest or titlerof @endor, lessor, lender or other secured party tuf such Person under any conditional
or other title retention agreement or Capital Leaibk respect to, any property or asset owned ti by such Person, or the signing or filing
of any security agreement with respect to any efftliegoing authorizing any other party as the tparty thereunder to file any financing
statement.

"Loan" shall mean any Revolving Loan (whether beginterest at the Applicable Prime Rate or ApfilleaLIBOR Rate) or Money Market
Loan, and "Loans" shall mean, collectively, all Bing Loans (whether bearing interest at the Agaddie Prime Rate or Applicable LIBOR
Rate) and Money Market Loans.

"Loan Documents" means this Agreement, the RevglXotes, the Money Market Note and the Pledge Agesg.
"Mandatory Borrowing" shall have the meaning spediin Section 2.4(e) hereof.

"Maturity Date" means July 1, 199



"Money Market Borrowing Notice" shall have the memnspecified in Section 2.4(c) hereof.
"Money Market Loan" shall have the meaning spedifieSection 2.4(a) hereof.

"Money Market Note" means the promissory note jgiahd severally issued by the Borrowers to Natgarsk, N.A. pursuant to this
Agreement in respect of the Money Market Loansstauitially in the form (appropriately completed)eéhibit B to this Agreement, and any
other promissory note issued in exchange or sulistit therefor.

"Money Market Period" shall have the meaning spegiin Section 2.4(c) hereof.
"Money Market Subfacility" shall have the meanimpgsified in Section 2.4(a) hereof.

"Multiemployer Plan" means any "multiemployer plas'defined in ERISA
Section 4001(a)(3) to which any Borrower or any &R IAffiliate is making or accruing an obligation teake contributions, or has within a
of the preceding three plan years made or accmetblkgation to make contributions.

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

"Obligations" shall mean all now existing or heteafrising indebtedness, obligations, liabilite® covenants of the Borrowers to the Banks
and the Agent, their respective Affiliates or peted successors and assigns or any other Indenhfifieson, in each case arising under or
evidenced by this Agreement or any other Loan Damtinwhether direct or indirect, absolute or cagdimt, now or hereafter existing, or due
or to become due.

"Optional Prepayment" means the optional prepayragERevolving Loans pursuant to Section 3.6(b) bkoe the optional prepayment of
Money Market Loans pursuant to Section 2.4(f) hkra®the context shall require.

"Permitted Investment" means each of (i) directgations of the United States of America, and agenthereof; (i) obligations fully
guaranteed by the United States of America; (éi}ificates of deposit issued by, or bankers' atzoe of, or time deposits with, any bank,
trust company or national banking association ipomated or doing business under the laws of théedr$tates of America or one of the
states thereof having combined capital and suignhasretained earnings of at least $100,000,00pbéarer note deposits with, or certificates
of deposit issued by, or promissory notes of, arfys&liary incorporated under the laws of Canadagrprovince thereof) of any bank, trust
company or national banking association describedause (iii) or (vi); (v) commercial paper of cpamies having a rating assigned to such
commercial paper by Standard & Poor's Corporatioda@ody's Investors Service, Inc. (or, if neithaclk organization shall rate such
commercial paper at any time, by any nationallyggtzed rating organization in the United StateAmferica) equal to either of the two
highest ratings assigned by such organization;L(\®. dollar-denominated time deposits with any &#an bank having a combined capital
and surplus and retained earnings of at least 800000, having a rating of A, its equivalent ottéeby Moody's Investors Service, Inc. or
Standard & Poor's Corporation (or, if neither sodanization shall rate such institution at anygtifay any nationally recognized rating
organization in the United States of America);)(@danadian Treasury Bills fully hedged to U.S. ddl (viii) bonds or other debt instruments
of any company, if such bonds or other debt insémt®, at the time of their purchase, are ratedtlmeeof the two highest rating categories by
Standard & Poor's Corporation or Moody's Invesgesvice, Inc. (or, if neither such organizationlstete such obligations at such time, by
any nationally recognized rating organization ie tnited States of America);

(ix) if such investment is to be made by any Bomowr any Subsidiary thereof not organized or esander the laws of any State of the
United States of America or the District of Columloir any territory of the United States of Amerigach of (A) direct obligations of the
countries of France, The Federal Republic of Geymtne United Kingdom, The Netherlands or Switzedligeach, an "E.C. State") and
agencies thereof, (B) obligations fully guarantbgdiny E.C.State; (C) certificates of deposit islsig, or bankers' acceptance of, or time
deposits with, any bank, trust company or natidraalking association incorporated or doing busineser the laws of any E.C. State having
combined capital and surplus retained earningkefdcal currency counter value of at least $10D@A0; (D) commercial paper of
companies having a rating assigned to such comatgraper by Standard & Poor's Corporation or Mo®tywestors Service, Inc. (or, if
neither such organization shall rate such commlgpeiper at any time, by any nationally recognizstihg organization in the relevant E.C.
State) equal to either of the two highest ratirgggned by such organization; (E) bonds or othbt istruments of any company, if such
bonds or other debt instruments, at the time df fharchase, are rated in either of the two highatshg categories by Standard & Poor's
Corporation or Moody's Investors Service, Inc., {bneither such organization shall rate suchgations at such time, by any nationally
recognized rating organization in the relevant E5tate); or (x) any investment provided the aggeeganount of all such investments shall
not exceed $1,000,000.00.

"Person" means an individual, partnership, corpomaiincluding a business trust), joint stock comyparust, unincorporated association, j
venture or other entity, or a government or anytipal subdivision or agency thereof.

"Pledge Agreement" shall have the meaning spedifiedection 4.1(i)(C) hereof.
"Pledgor” shall mean each of the RepresentativedBar and CACI N.V.

"Potential Change In Control" means one or moréheffollowing events



(a) the Representative Borrower enters into anesgeat, the consummation of which would result edkcurrence of a Change In Control;
or

(b) the Board of Directors of the Representativer®wser adopts a resolution, the effect of which ldaesult in the occurrence of a Chang
Control.

"Potential Event of Default" means an event, caadibr circumstance which, with the giving of netior the lapse of time or both, would
constitute an Event of Default.

"Prepayment Date" has the meaning specified ifitbiesentence of Section 9.3 of this Agreement.

"Prohibited Transaction" shall have the meaningibed to such term in
ERISA.

"Pro Rata Share" shall mean, as of any date ofrd@tation and with respect to any Bank, a frac(iexpressed as a percentage), the
numerator of which shall be the amount of such Ba@Glommitment and the denominator of which shalHeeaggregate amount of
Commitments of all Banks, as such Commitments neaseduced or otherwise adjusted from time to timacicordance with the provisions
this Agreement; provided, however, that if all o tCommitments are terminated or reduced to zeeuhéer, the Pro Rata Share shall mean,
as of any date of determination and with respeantpoBank, a fraction (expressed as a percentdgepumerator of which shall be the sun
the aggregate amount of such Bank's Revolving L@rs outstanding plus the aggregate amount of Baok's participation in any
outstanding Standby Letter of Credit and the denaior of which shall be the sum of the aggregateuarnof all Revolving Loans then
outstanding plus all Standby Letters of Credit tbatstanding.

"Regulatory Change" means any applicable law, imégation, directive, request or guideline (whettrenot having the force of law), or any
change therein or in the administration or enforeenthereof, that becomes effective or is implemeémtr first required or expected to be
complied with after the date hereof, whether thmesés (i) the result of an enactment by a goverrtraeany agency or political subdivision
thereof, a determination of a court or regulatartharity, or otherwise or (ii) enacted, adoptedued or proposed before or after the date
hereof, including any such that imposes, increas@sodifies any tax, reserve requirement, insuramaege, special deposit requirement,
assessment or capital adequacy require-

ment, but excluding any such that imposes, inceeasenodifies any income or franchise tax impogednuany Bank by any jurisdiction (or
any political subdivision thereof) in which any Baor any office is located.

"Reportable Event" means any event or conditiomiilesd in ERISA Section 4043(b), other than an ¢eercondition with respect to which
the 30-day notice requirement has been waived.

"Representative Borrower" has the meaning specifigde preamble of this Agreement.

"Representative Borrower Account” means the bachaut of the Representative Borrower maintained wie Agent for general purposes
and assigned the account number designated bygaetAn writing to the Representative Borrower.

"Required Banks" shall mean, except as otherwigeiged in Section 8.9(i) hereof, as of any datdetErmination, such Banks whose Pro
Rata Shares of the Revolving Loan Commitment, énaigregate, are greater than fifty percent (5@¥6yided, however, that for so long as
only two financial institutions constitute Bankséender (it being understood that, solely for theppses of determining the number of
financial institutions constituting Banks understproviso, each financial institution, togetherhwits Affiliates, shall constitute a single
Bank), Required Banks shall mean, except as otlserpriovided in Section 8.9(i) hereof, as of ang dditdetermination, such Banks whose
Pro Rata Shares of the Revolving Loan Commitmenthe aggregate, constitute one hundred perce@g1L0

"Revolving Loan" has the meaning specified in Satf.1 of this Agreement.

"Revolving Loan Commitment" shall mean the commitingf the Banks to make Revolving Loans and issu@drticipate in the issuance
Standby Letters of Credit in an aggregate amounpdb the Facility Amount, as such amount maydakiced or otherwise adjusted from
time to time in accordance with the provisionsto$ tAgreement.

"Revolving Note" means any promissory note joirgthd severally issued to a Bank by the Borrowersyant to this Agreement, substanti
in the form (appropriately completed) of Exhibit@this Agreement, and any other promissory naedd in exchange or substitution ther
and "Revolving Notes" means, collectively, all sgpchmissory notes so issued.

"SEC" means the Securities and Exchange Commissiany similar Federal agency.
"Securities Act" means the Securities Act of 19%88amended, and any successor Federal Statute.

"Senior Funded Debt" means, as of any date of ehétetion, the sum of (i) all Indebtedness lessafiiSubordinated Deb



"Stamp Taxes" has the meaning specified in Se&ibrof this Agreement.
"Standby Letter of Credit" has the meaning spegifieSection 2.3 of this Agreement.

"Subordinated Debt" means, with respect to any &wer or any Subsidiary thereof, any Indebtednedstwil subordinate in right of paym:
to the indebtedness owed to the Banks hereundsuguirto one or more subordination agreementsin émd substance satisfactory to the
Banks in their sole discretion.

"Subsidiary" shall mean any corporation, limitegbility company, partnership, trust or other engitsnajority of the capital stock (or
equivalent ownership or controlling interest) ofigthat the time out-

standing, having ordinary voting power for the &tmt of directors (or equivalent controlling intster person), is owned by any Borrower
directly or indirectly.

"Target" has the meaning specified in Section §.@{¢his Agreement.

"Termination Event" means, with respect to any Biédan, (i) any Reportable Event with respecsteh Benefit Plan, (ii) the termination
such Benefit Plan, or the filing of a notice ofdnt to terminate such Benefit Plan, or the treatro&éany amendment to such Benefit Plan as a
termination under ERISA Section 4041(c), (iii) thetitution of proceedings to terminate such Berfean under ERISA Section 4042 or (iv)
the appointment of a trustee to administer suckeBeRlan under ERISA Section 4042.

"Total Outstanding Amount" has the meaning spegtifieSection 2.1(a) of this Agreement.
"U.K. Debt" has the meaning specified in Sectidl(if) of this Agreement.
"Unused Portion Fee" has the meaning specifieceti@ 3.7(a) of this Agreement.

Section 1.2 ACCOUNTING TERMS. All accounting termst specifically defined herein shall be constriredccordance with generally
accepted accounting principles ("GAAP") consisteatplied in the United States.

Section 1.3 TIME PERIOD COMPUTATIONS. In the comgtidn of a period of time specified in this Agreemh&om a specified date to a
subsequent date, the word "from" means "from aolliding” and the words "to" and "until* mean "totlexcluding".

ARTICLE Il
GENERAL PROVISIONS OF REVOLVING CREDIT FACILITY
Section 2.1 THE REVOLVING LOANS.

(a) REVOLVING LOAN BORROWINGS. Subject to the termsd conditions of this Agreement, each Bank sdlyesad not jointly agrees
to make revolving loans (each individually, a "Rkewog Loan" and, collectively, the "Revolving Lodhso the Borrowers, at any time and
from time to time on and after the Effective Datiluwone Business Day prior to the Maturity Dateaimamount which shall not exceed such
Bank's Pro Rata Share of the Revolving Loan Comanitirprovided, however, that (i) the sum of theraggte outstanding amount of all
Revolving Loans plus the aggregate outstanding ainoiuall Money Market Loans plus the aggregatestaunding amount of all Standby
Letters of Credit (such sum, the "Total Outstandkmgount") shall at no time exceed the Facility Amband (ii) the aggregate outstanding
amount of all Revolving Loans made by each indigldsiank pursuant to this Section 2.1 plus the agageeoutstanding amount of all Stan
Letters of Credit made by the Issuing Bank and dgkmade by each other Bank pursuant to Sectiohe2ebf shall at no time exceed such
Bank's Pro Rata Share of the Revolving Loan ComanitmWithin the limits and subject to the terms andditions set forth in this
Agreement, the Borrowers may borrow pursuant t® $action 2.1 and Section 2.2 hereof, may prepesupat to Section 3.6(b), and
reborrow under this Section 2.1 hereof.

(b) THE REVOLVING NOTES; MATURITY. The Revolving Lans made by each Bank pursuant hereto shall beread by a separate
Revolving Note. Each Revolving Note shall be issardr before the Effective Date and shall bearadt for the period from the initial
Funding Date thereof until paid in full on the uitbprincipal amount thereof at the rate specifie&ection 3.1 of this Agreement. Each Bank
is hereby authorized to record in the books androecof such Bank (without making any notationucls Bank's Revolving Note or any
schedule thereto) the amount and Funding Dateaf Bavolving Loan made by such Bank, and the amaunatdate of each payment or
prepayment of any Revolving Loan. No failure tarsocord nor any error in so recording shall affeet dbligations of the Borrowers to repay
the actual outstanding principal amount of the Rémg Loans, with interest thereon, as providethis Agreement. The aggregate principal
amount of the Revolving Loans shall be payablehenMaturity Date.

Section 2.2 REVOLVING LOAN BORROWING PROCEDURES.

(2) NOTICE OF REVOLVING BORROWING. Whenever the Bowers desire to borrow Revolving Loans under $eac?i.1 hereof, th



Representative Borrower shall deliver to the Agaetvocable written notice (each such notice, artBaing Notice"), no later than 10:00
A.M. (Eastern time) on the Funding Date (or, in thse of a LIBOR Conversion as permitted by Se@i8rhereof, at least three (3) LIBOR
Business Days prior to the applicable LIBOR Peramimore fully described in Section 3.8(a) heresggcifying (i) that the Borrowers wish
to effect Revolving Loans, (ii) the amount of thevRlving Loans thereby requested (which shall molelss than $100,000 and shall be in
multiples of $1,000), (iii) the requested Fundingt®of such Revolving Loans, which date shall Baisiness Day, and (iv) whether the
requested Revolving Loans will bear interest atApplicable Prime Rate or Applicable LIBOR Rateck@orrowing Notice shall be
accompanied by the officer's certificate contenguldiy Section 4.2(vi) hereof. In lieu of deliveritigg above-described Borrowing Notice,
and only with the consent of the Agent in its sdikeretion at such time, the Representative Borroney give the Agent telephonic notice of
any such proposed borrowing by the time requiretkuthis Section 2.2(a); provided that, in the ¢tka Agent so consents, such notice ¢
be confirmed in writing by delivery to the Agenbpmptly (but in no event later than 12:00 noon (Eastime) on the Funding Date of the
requested Revolving Loans) of a Borrowing Notid¢d@ing understood that any such telephonic natiedl be irrevocable). Notwithstanding
anything contained herein to the contrary, if og Brterest Payment Date the credit balance in thgr&entative Borrower Account is
insufficient to permit the debit contemplated bg #econd sentence of

Section 3.4(a) of this Agreement, the Agent, withay notice or other authorization being requisdall (and is hereby irrevocably
instructed by the Representative Borrower to) ¢fivolving Loans in an amount sufficient to permith debit to be implemented or, if the
amount of such debit is greater than the aggrdgné Availability, in the amount of such unusedtjor.

(b) MAKING OF REVOLVING LOANS. Promptly after recei of a Borrowing Notice under clause (a) of thex®n 2.2 (or telephonic
notice if the Agent so consents thereto), the Agbatl notify each Bank by telecopy or telex orestbustomary form of teletransmission of
the requested borrowing. Each Bank shall make miuat of its Revolving Loan available to the AgenDollars and in immediately
available funds, not later than 3:00 P.M (Eastene} on the Funding Date specified in the BorrowiNatice. After the Agent's receipt of the
proceeds of such Revolving Loans from the Banle Athent shall (unless it shall have learned thgtcairihe conditions precedent set forth in
Section 4.2 hereof have not been satisfied) mak@tbceeds of such Revolving Loans available tdibreowers on such Funding Date and
shall disburse such funds in Dollars to the Bornmir immediately available funds by crediting fepresentative Borrower Account.

(c) FAILURE TO FUND BY BANK. Unless the Agent shdlhve been notified by any Bank prior to 12:00 P(Eastern time) on any
Funding Date in respect of Revolving Loans requesteder a Borrowing Notice that such Bank doesmtend to make available to the
Agent such Bank's Revolving Loan on such FundintePthe Agent may assume that such Bank has matieasuount available to the Age
on such Funding Date and the Agent in its solerdigm may, but shall not be obligated to, makelalste to the Representative Borrower a
corresponding amount on such Funding Date. If sactesponding amount is not in fact made availtdbbhe Agent by such Bank on or pr
to 3:00 P.M. (Eastern time) on a Funding Date, ®a&hk agrees to pay and the Representative Borr@wdoehalf of the Borrowers) agrees
to repay to the Agent forthwith on demand suchegponding amount together with interest thereanedah day from the date such amount
is made available to the Borrowers until the dahsamount is paid or repaid to the Agent, atn(ifhe case of such Bank, the Federal Funds
Rate, and (ii) in the case of the Borrowers, thelspble Prime Rate. If such Bank shall pay toAlgent such corresponding amount, such
amount so paid shall constitute such Bank's Remglizoan, and if both such Bank and the Represest&brrower shall have paid and
repaid, respectively, such corresponding amouatApent shall promptly pay over to the RepresergdBorrower such corresponding
amount in same day funds, but the Borrowers shaiain obligated for all interest thereon. Nothiogtained in this Section 2.2(b) shall be
deemed to relieve any Bank of its obligation hedsurio make its Revolving Loan on any Funding Date.

Section 2.3 STANDBY LETTERS OF CREDIT.

(a) GENERALLY. Subject to and in accordance wita tarms and conditions set forth herein, the Rejitative Borrower may request the
Issuing Bank, from time to time during the peria@htnencing on the Effective Date and ending 10 BassirDays prior to the Maturity Date,
to issue, and subject to the terms hereof therigdBank shall issue, for the account of the Bormswirit on behalf of any Borrower, one or
more standby letters of credit (each, a "StandlteLef Credit") pursuant to the Issuing Bank'stoosary letter of credit application. The
aggregate outstanding amount at any time and fioin to time of all Standby Letters of Credit shait exceed $10,000,000. The Issuing
Bank shall have no obligation to issue any Staridiiter of Credit if, after giving effect to the isance thereof, the Total Outstanding Amc
shall then exceed the Facility Amount (it being erstiood that the Issuing Bank shall, upon requieiteoRepresentative Borrower, issue a
Standby Letter of Credit in an amount that wouftgragiving effect to the issuance thereof, notseathe Facility Amount to be exceeded).

(b) STANDBY LETTER OF CREDIT FEE; MATURITY. The Regsentative Borrower shall, among other things,tpape Issuing Bank on
each L/C Fee Payment Date, in arrears, a fee (i2Fee") per annum (calculated on the basis @dGday year and the actual number of
days elapsed), computed by multiplying the AppliedbdC Margin for the Fiscal Quarter immediatelypeding the applicable L/C Fee
Payment Date by the daily average of the aggregfailt Standby Letters of Credit outstanding dursugh Fiscal Quarter. All Standby Lett
of Credit issued by the Issuing Bank as contemglbiethis Section 2.3 shall expire no later thanNuaturity Date. Notwithstanding that the
Issuing Bank shall have no obligation to issue &tandby Letter of Credit the expiration date ofethshall extend beyond the Maturity De
if the expiration date of any Standby Letter of @rshall in fact extend beyond the Maturity Datesn on the last Business Day immediately
preceding the Maturity Date, there shall be deetndthve been made Revolving Loans in the outstgnatimount of all Standby Letters of
Credit the expiration date of which shall occueathe Maturity Date, the proceeds of which theitsg Bank shall deposit in a collateral
account at the Issuing Bank or an Affiliate thereodrder to collateralize such Standby Letter€oddit, which collateral account shall bear
interest for the account of the Representative ®weer based upon investment of the funds as agreteeebn the Issuing Bank and the
Representative Borrower.

(c) STANDBY LETTER OF CREDIT REQUEST PROCEDURE. Wieeer a Borrower desires that a Standby Letterreflitbe issued on
its behalf, the Representative Borrower shall gheelssuing Bank (with copies to be sent to thermigad each other Bank) at least five (5)
Business Days' prior written notice therefor. TReation and delivery of each request for a Staridiiter of Credit shall be deemed to b



representation and warranty by the Representativeo®er that such Standby Letter of Credit maydseiéd in accordance with, and will not
violate the requirements of, this Section 2.3. Yslde Issuing Bank has received notice from thenfgr any Bank before it issues the
respective Standby Letter of Credit that one oraradrthe conditions specified in Section 4.2 arethen satisfied, or that the issuance of ¢
Standby Letter of Credit would violate this Secti8, then the Issuing Bank may issue the requeétmtby Letter of Credit for the account
of the Borrowers in accordance with the terms &f #&igreement and, with respect to any matters petiically covered by this Agreement,
in accordance with the Issuing Bank's usual antbowary practices as in effect from time to time.

(d) LETTER OF CREDIT PARTICIPATIONS.

(i) Immediately upon the issuance by the IssuingkBaf any Standby Letter of Credit, the Issuing Bahall be deemed to have sold and
transferred to each Bank (other than the IssuintkBand each such Bank shall be deemed irrevoeatzyunconditionally to have purcha:s
and received from the Issuing Bank, without receunswarranty, an undivided interest and partiégmtin proportion to such Bank's Pro
Rata Share, in such Standby Letter of Credit, eaatving made thereunder and the obligations oBitreowers under this Agreement with
respect thereto, and any collateral therefor. Ugrpnchange in a Bank's Pro Rata Share of the Riegolxoan Commitment, it is hereby
agreed that with respect to all outstanding Staridiiters of Credit, there shall be an automaticstijent to the participations pursuant to
Section 2.3(d) to reflect the new Pro Rata Shatb@Revolving Loan Commitment of the assigning assignee Banks.

(i) In determining whether to pay under any Stantbtter of Credit, the Issuing Bank shall haveaftigation relative to the Banks other
than to confirm that any documents required toddevered under such Standby Letter of Credit appeaave been delivered and that they
appear to comply on their face with the requiremeritsuch Standby Letter of Credit. Any action take omitted to be taken by the Issuing
Bank under or in connection with any Standby LedfeCredit, if taken or omitted in the absence fsg negligence or wilful misconduct,
shall not create for the Issuing Bank any resullialgility to any Bank.

(iii) Upon the request of any Bank, the Issuing Bahall furnish to such Bank copies of any Standétyer of Credit to which the Issuing
Bank is party and such other documentation relatrguch Standby Letter of Credit as may reasonablgequested by such Bank.

(iv) As between the Borrowers on the one hand hadgsuing Bank and the Banks on the other haedtirowers assume all risks of the
acts and omissions of, or misuse of the Standbtetsedf Credit by the respective beneficiariesuahsStandby Letters of Credit. Without
limiting the generality of the foregoing, neithéetlssuing Bank nor any other Bank shall be resptngexcept in the case of its gross
negligence or willful misconduct) for the following

(A) the form, validity, sufficiency, accuracy, geneness or legal effect of any documents submiifedny party in connection with the
application for and issuance of or any drawing urstieh Standby Letters of Credit, even if it shaualfact prove to be in any respects inve
insufficient, inaccurate, fraudulent or forged;

(B) the validity or sufficiency of any instrumemansferring or assigning or purporting to transfieassign any such Standby Letter of Credit
or the rights or benefits thereunder or proceedsetif, in whole or in part, which may prove to bedlid or ineffective for any reason;

(C) failure of the beneficiary of any such Standlegter of Credit to comply fully with conditionsaaired in order to draw upon such Standby
Letter of Credit, other than material conditionsrstructions that expressly appear in such Stahdiier of Credit;

(D) errors, omissions, interruptions or delayshia transmission or delivery of any messages by, walile, telegraph, telecopier, telex or
otherwise, whether or not they are encoded;

(E) errors in interpretation of technical terms;

(F) any loss or delay in the transmission or otliggvef any document required in order to make avihga under any such Standby Letter of
Credit or the proceeds thereof;

(G) the misapplication by the beneficiary of anglsstandby Letter of Credit of the proceeds of drawing of any such Standby Letter of
Credit; and

(H) any consequences arising from causes beyoncbtiteol of the Issuing Bank, including without liation any acts of governments.

(v) The obligations of the Banks to make paymenthée Agent for the account of the Issuing Bankwéspect to Standby Letters of Credit
shall be irrevocable and not subject to any qualifon or exception whatsoever and shall be madedonrdance with the terms and conditi
of this Agreement under all circumstances, inclgdimithout limitation, any of the following circurt@nces:

(A) any lack of validity or enforceability of thisgreement or any of the other Loan Documents;

(B) the existence of any claim, setoff, defensetber right which any Borrower may have at any tagainst a beneficiary named in a
Standby Letter of Credit, any transferee of ann@ig Letter of Credit (or any Person for whom angistransferee may be acting), the
Agent, the Issuing Bank, any Bank, or any othes®grwhether in connection with this Agreement, &tgndby Letter of Credit, tt



transactions contemplated herein or any unrelagetsactions;

(C) any draft, certificate or any other documemtsgnted under the Standby Letter of Credit shallgto be forged, fraudulent, invalid or
insufficient in any respect or any statement threstiall prove to be untrue or inaccurate in anpees

(D) the surrender or impairment of any securitytfar performance or observance of any of the texfnasiy of the Loan Documents;
(E) the occurrence of any Event of Default or P&k fcvent of Default; or
(F) the termination of this Agreement or any Conmnait.

(e) Standby Letter of Credit Drawings Constituter&leing Loans. The Issuing Bank shall promptly fiothe Agent, and the Agent shall
promptly notify each Bank, in each case by telecoptelex or other customary form of teletransnoissof any drawing under any Standby
Letter of Credit (each drawing, a "Drawing"). Edatawing shall immediately be deemed to be and fqgraposes of this Agreement shall
constitute a Revolving Loan hereunder in the amo@isuch drawing. Each Bank shall promptly and wmiitionally pay to the Agent for the
account of the Issuing Bank an amount equal to 8actk's Pro Rata Share of such Drawing in samdutays. Such payment shall be made
to the Agent at the Agent Lending Office. If theely delivers such notice to such Bank prior to 220d. (Eastern time) on any Business
Day, such Bank shall make its required paymenhersame Business Day. If and to the extent suck Blaall not have made available to the
Agent for the account of the Issuing Bank such BaRko Rata Share of such Drawing, such Bank agogasy to the Agent for the account
of the Issuing Bank, promptly upon demand, suchwarhdogether with interest thereon, for each daynfsuch date until the date such
amount is paid to the Agent for the Account of isging Bank at the Federal Funds Rate plus 108 pasts. The failure of any Bank to
make available to the Agent for the Account of ilgsiing Bank its Pro Rata Share of any Drawinglstalrelieve any other Bank of its
obligation hereunder to make available to the Adenthe Account of the Issuing Bank its Pro Raltar® of any Drawing on the date so
required; provided, however, that no Bank shaltdsponsible for the failure of any other Bank tdkmavailable to the Agent for the account
of the Issuing Bank such other Bank's Pro Rataesbfsuch Drawing.

Section 2.4 MONEY MARKET LOAN SUBFACILITY.

(2) MONEY MARKET SUBFACILITY. Subject to the ternand conditions hereof, NationsBank, N.A., in itdinidual capacity (as such, t
"Money Market Bank"), shall, in its sole and abseldiscretion from and after the Effective Dateilwnie Business Day prior to the Maturity
Date, make certain revolving credit loans (eachMianey Market Loan" and, collectively, the "Moneyalket Loans") to the Borrowers;
provided, however, that (i) the aggregate princgrabunt of all Money Market Loans shall at no tiexeeed $6,000,000.00 (such amount,
"Money Market Subfacility"), and

(i) the sum of the aggregate amount of all Revajioans (whether bearing interest at the Applied&ime Rate or Applicable LIBOR Ra
plus the aggregate amount of all Money Market Lgalos the aggregate amount of all Standby LettE@Gredit shall at no time exceed the
Facility Amount.

(b) THE MONEY MARKET NOTE; MATURITY. The Money Marit Loans made by the Money Market Bank pursuargtbeshall be
evidenced by a separate Money Market Note. The Mbfarket Note shall be issued on or before thedfffe Date and shall bear interest
the period from the date of the initial fundingaosfy Money Market Loan until paid in full on the wig principal amount thereof. The Money
Market Bank is hereby authorized to record in dehks and records (without making any notation @aMwoney Market Note or any schedule
thereto) the amount and date of funding of eachaydviarket Loan made by it, and the amount and dfaégach payment or prepayment of
any Money Market Loan. No failure to so record any error in so recording shall affect the obligasi of the Borrowers to repay the actual
outstanding principal amount of the Money Markeahs, with interest thereon, as provided in thise&gnent. The aggregate principal
amount of the Money Market Loans shall be payahléhe Maturity Date.

(c) MONEY MARKET LOAN BORROWING PROCEDURE. Whenevtire Borrowers desire to borrow Money Market Loander this
Section 2.4, the Representative Borrower shalbeimalf of the Borrowers, deliver to the Money MarBank irrevocable written notice (each
such notice, a "Money Market Borrowing Notice")dahe Money Market Bank may, in its sole and alisotliscretion and upon such other
arrangements as shall be specifically agreed théyoney Market Bank and the Representative Bagrpmake a Money Market Loan to
the Borrowers on the date (which shall be a Busiiisy), at the time and in the amount so agreexiged, however, that (i) the principal
amount of any Money Market Loan made hereundet sbabe less than $1,000,000.00 (and shall beuhipfes of $1,000.00) and (ii) an
individual Money Market Loan shall be offered by thioney Market Bank for a period of not less thasuf.not more than 29 days (any such
period, a "Money Market Period").

(d) INTEREST ON MONEY MARKET LOANS. Subject to thwovisions of clause

(e) of this Section 2.4, in the event that the Mokkarket Bank shall make any Money Market Loan parg to Section 2.4 hereof, the
aggregate principal amount of Money Market Loanstamding from time to time shall bear interest asite per annum equal to the
Applicable Money Market Rate for the applicable MgriMarket Period.

(e) REPAYMENT OF MONEY MARKET LOANS. Each Money Meat Loan made by the Money Market Bank hereundelt ble due and
payable upon the expiration of the Money Markeid®erelating to such Money Market Loan. The Monegrkkt Bank may, at any time and
in its sole and absolute discretion, by writtenig®to the Representative Borrower and the Agehtdwshall promptly deliver a copy thereof
to the other Banks), demand repayment of its Mdviagket Loans then outstanding by way of a Revollingn borrowing (a "Mandatory
Borrowing"), in which case the Representative Baen on behalf of the Borrowers, shall be deemethiee requested a Revolving Lc



borrowing in the amount of the then outstanding MoMarket Loans which shall bear interest at thplispble Prime Rate; provided,
however, that, in the following circumstances, angh demand shall also be deemed to have been@iecBusiness Day prior to each of (i)
the Maturity Date, (ii) the occurrence of any EvefiDefault described in clause (g), (h) or (i) of

Section 7.1 hereof, (iii) upon acceleration of @igigations hereunder, whether on account of amEeEDefault described in clause (g), (h)
or (i) of Section 7.1 or any other Event of Defaald (iv) the exercise of remedies in accordantie thve provisions of Section 7.1 hereof.
Each Bank hereby irrevocably agrees to make sugbliiag Loans promptly upon any such request ontsgrequest on account of
Mandatory Borrowing, in the amount (but in propontito each Bank's Pro Rata Share) and in the mapeeified in the preceding sentence
and on the same such date notwithstanding thath@amount of the Mandatory Borrowing may not compith the minimum amount for
borrowings of Revolving Loans otherwise requiredei@der, (B) whether any conditions specified int®a 4.2 are then satisfied, (C)
whether a Default or an Event of Default then exiéD) failure of any such request or deemed rddoefRevolving Loans to be made by the
time otherwise required in Section 2.2 hereof,t(t€)date of such Mandatory Borrowing, or (F) armjuietion in the Revolving Loan
Commitment or termination of the Commitments relgtihereto immediately prior to such Mandatory Baing or contemporaneous
therewith. In the event that any Mandatory Borragywimnnot for any reason be made on the date otberaquired above (including, without
limitation, as a result of the commencement ofaceeding in bankruptcy with respect to any Borrgwitien each Bank hereby agrees that it
shall forthwith purchase (as of the date the MamyaBorrowing would otherwise have occurred, bytiatkd for any payments received fr
the Borrowers on or after such date and prior thqurchase) from the Money Market Bank such pagtons in the then outstanding
Money Market Loans as shall be necessary to cadesich Bank to share in such Money Market Loatabty based upon its respective
Pro Rata Share of the Revolving Loan Commitmentefdened before giving effect to any terminatiortlod Revolving Loan Commitments
pursuant to the last paragraph of Section 7.1)igedl that (1) all interest payable on the MoneykéaLoans shall be for the account of the
Money Market Bank until the date as of which thepextive participation of each other Bank is puselda and (2) at the time any purchase of
participations pursuant to this sentence is agtuadde, the purchasing Bank shall be required ya@#he Money Market Bank interest on
the principal amount of such participation purcliafee each day from and including the day upon Wwhiee Mandatory Borrowing would
otherwise have occurred to but excluding the dapagment for such participation, at the rate edoaif paid within 2 Business Days of the
date of the Mandatory Borrowing, the Federal FuRdte, and thereafter at a rate equal to the AfpkcBrime Rate.

(f) OPTIONAL PREPAYMENT OF MONEY MARKET LOANS. Subfct to the provisions of this clause (f) and Sec8® hereof, the
Representative Borrower may, at its sole option@mtehalf of the Borrowers, prepay the principabant of the Money Market Loans in
whole or in part (in an amount of $10,000 or mard @ multiples of $1,000) at any time and fromeito time, without premium or penalty.
In respect of each Optional Prepayment of a Monaykigt Loan proposed to be made by the Represemtatixrower, the right of the
Representative Borrower to make such Optional Brapat is subject to the Agent's receipt from theri@sentative Borrower, no later than
12:00 P.M. on the Business Day specified thereithaslate on which such Optional Prepayment ietmhde, of a written notice (which
shall be irrevocable) specifying (i) that the Reseretative Borrower desires to prepay such Moneykbtdroan, (ii) the principal amount of
such Optional Prepayment, and (iii) the date (wisicall be a Business Day) on which such Optionap&ment will be made. Any Optional
Prepayment of a Money Market Loan made by the Reptative Borrower as permitted hereunder shafidie to the Agent for the account
of the Money Market Bank no later than 12:00 P.Eagtern Time) on the applicable prepayment date.

Section 2.5 MANDATORY REDUCTION IN REVOLVING LOAN OMMITMENT. From time to time during the term of thigreement,
to the extent that the sum of (i) the product @& f{5) times EBITDA of CACI Limited (it being und&ood that, for the purposes of this
Section 2.5, the words "Borrowers' and their reBpeSubsidiaries™ appearing in the definitionEBITDA shall be deemed deleted and the
words "CACI Limited" shall be deemed substituteeréior) minus (ii) the aggregate sum of all Indebtess of CACI Limited (it being
understood that, for the purposes of this Sectibneach reference to the words "Borrower or artysiliary thereof" or "Borrower or
Subsidiary" in the definition of Indebtedness shalldeemed deleted and the words "CACI Limited'll ffeadeemed substituted therefor)
minus (iii) the aggregate sum of all income taxagable by CACI Limited (net of the aggregate suralbincome taxes receivable of CACI
Limited) shall be less than $12,000,000.00 (in &), then the Facility Amount shall, without netio the Borrowers, automatically be
reduced on a dollar for dollar basis by the amadisuch deficit, and the Revolving Loan Commitmeand each Bank's Commitment
hereunder shall also be reduced in proportion ¢b &ank's Pro Rata Share; provided, however, HeaFacility Amount, as so reduced, and
the Revolving Loan Commitment and each Bank's Cdamanit, also as so reduced, shall be increased itatttg case of each Bank's
Commitment, such increase shall be in proportiogatch Bank's Pro Rata Share) from time to time w@pahto the extent of any reduction in
such deficit (it being understood that the Facifityount shall at no time exceed $50,000,000.00pbrithe occurrence of a deficit as
calculated by this

Section 2.5, the Representative Borrower shall nsalch prepayments of the Loans and/or StandbyrseatfeCredit as shall then be required
pursuant to

Section 3.6(a)(ii) hereof.

ARTICLE Il
INTEREST, FEES AND REPAYMENT
Section 3.1 INTEREST ON THE REVOLVING LOANS.

(a) APPLICABLE PRIME RATE. The initial Revolving lam and, except as provided pursuant to clausef th)soSection 3.1, the aggregate
principal amount of the Revolving Loans outstandiogn time to time shall bear interest at a rategyaum equal to the Applicable Prime
Rate until the entire principal amount of the Revmy Loans shall have been repaid. Any changeerrdle of interest on the Revolving Lo
resulting from a change in the Bank Prime Ratel sleakffective as of the opening of business orddneon which such change in the Bank
Prime Rate is effective



(b) LIBOR RATE. In the event the RepresentativerBaer shall effect a LIBOR Conversion in accordawnith the provisions of Section 3.8
of this Agreement, the aggregate principal amoftithh® Revolving Loans that are the subject of JUBOR Conversion shall bear interest at
a rate per annum equal to the Applicable LIBOR Rate

Section 3.2 REGULATORY CHANGES. If, after the dafehis Agreement, any Regulatory Change

(i) shall subject any Bank to any tax, duty or ottlearge with respect to its obligation to makenaintain any Loan or its Commitment, or
shall change the basis of taxation of paymentsith 8ank of the principal of or interest on the hear in respect of any other amounts due
under this Agreement in respect of its obligatiomiake any Loan or maintain its Commitment (exéepthanges in the rate of tax on the
overall net income of such Bank); or

(i) shall impose, modify or deem applicable anyenwe, assessment, special deposit, capital adgqegaital maintenance or similar
requirement against assets of, deposits with othiaccount of, or credit extended by, such Bardhall impose on such Bank any other
condition affecting (x) the obligation of the Battkmake or maintain the Loans or its Commitmen{ydthe Revolving Notes or the Money
Market Note; and the result of any of the foregatp increase the cost to such Bank of makingi@intaining any Loan or maintaining its
Commitment or to reduce the amount of any sum vedeor receivable by such Bank under, or the ratetarn attributable to, this
Agreement or under the Revolving Notes or the Mddayket Note, such Bank shall, within 30 days after effective date of such
Regulatory Change, provide written notice to th@fRsentative Borrower of such Regulatory Changlesfitg agreed by the parties hereto
that if such naotice is given after 30 days' of éfffective date of such Regulatory Change, the Begrs shall be liable to the Banks for the
additional amounts payable pursuant to this Se@&i@ronly to the extent such additional amountswérom and after the date of the giving
of such notice), together with a certificate ddsiag in reasonable detail such increase or reducés the case may be, then, within 30 days
after delivery of such notice by such Bank to tlepfRsentative Borrower if such Regulatory Changdl #hpose costs in excess of those
costs, or reduce the amount of any such sum oofatturn below the amount or rate, applicablélendate of this Agreement, the
Representative Borrower, on behalf of the Borrowshsll pay to such Bank for the account of suchkBzauch additional amount or amounts
as will compensate such Bank for such increaseduation. A certificate of such Bank setting fatttle basis for the amount of said increase
or reduction, as the case may be, shall be coneluisithe absence of manifest error.

Section 3.3 INTEREST AFTER DUE DATE. In the evem Borrowers shall fail to make any payment ofghiacipal amount of or interest
on any of the Revolving Loans or Money Market Lqasof the Unused Portion Fee, the Administraffee or the L/C Fee, in each case
when due (whether by demand, acceleration or oikejwhe Representative Borrower, on behalf oBbgowers, shall pay to the Agent for
the account of the Banks interest on such unpamwbam payable from time to time on demand, fromdate such amount shall have become
due to the date of payment thereof, accruing oailg basis, at a per annum rate (the "Default Ratqual to the sum of (x) the greater of the
Applicable Prime Rate or Applicable LIBOR Rate datimed on and, in the case of any continuing défénam time to time after the date of
such default plus (y) two percent (2%).

Section 3.4 PAYMENT AND COMPUTATIONS.

(a) PAYMENTS. All payments required or permittedb® made to the Agent, to the Agent for the accolittie Banks, or to any Bank under
this Agreement or under any Note shall be madeaital> (i) if to the Agent, at the Lending Officéthe Agent in immediately available
funds and (ii) if to any Bank, to it in immediatedyailable funds at an account specified by suatkBa writing to the Representative
Borrower. The Representative Borrower, on behathefBorrowers, hereby irrevocably instructs antthaizes the Agent to effect each
payment of interest on the Loans due on each stt®@&yment Date, and of each payment of the UnBseitbn Fee and the Administrative
Fee due on the applicable Fee Payment Date byintghite Representative Borrower Account on sucérést Payment Date or Fee Payment
Date, as the case may be, with the aggregate arttmnebf, in each case, after giving effect todregliting to the Representative Borrower
Account of the proceeds of the Revolving Loanniy,anade on such Interest Payment Date or Fee RayDate, as the case may be, in
accordance with Section 2.1(b) of this Agreemeht Agent shall provide to the Representative Boeran invoice showing the amount of
such debit and the manner in which it was calcdlate

(b) COMPUTATIONS. Interest on the unpaid portiortlod Revolving Loans, the Money Market Loans, tmeiged Portion Fee and the
Administrative Fee shall each be calculated forateial number of days (including the first day éxtluding the last day) elapsed and shall
be computed on the basis of a year of 360 days.

(c) INTEREST AND FEE PAYMENT DATES. The Unused Rort Fee and interest on the Loans shall be payalagaears (i) in the case of
the Revolving Loans and Money Market Loans, on datdrest Payment Date and (ii) in the case otthased Portion Fee, on each Fee
Payment Date. The Administrative Fee, if any, shalpayable in advance on each Fee Payment Datd./ChFee shall be payable in arrears
as provided in Section 2.3(b) hereof.

(d) APPLICATION OF PAYMENTS; APPORTIONMENT.

(i) Apportionment of Payments and Prepayments. &néeBank shall be in default of its obligationsitivance any Revolving Loan or
reimburse the Agent as provided herein, all paysantl prepayments of principal and interest ineefspf outstanding Revolving Loans and
all payments of fees and all other payments ingetspf any other Obligations (other than with resge Money Market Loans) shall be
allocated among such of the Banks as are entltieeto in proportion to their respective Pro Ratar8. All payments and prepayments of
principal and interest and other amounts in respttte Money Market Loans shall be allocated dolthe Money Market Banl



(i) Upon the occurrence and during the continuasfcan Event of Default, the Agent shall, unledseotvise specified by the Required Banks
as provided in the last paragraph of this clau¥eafpply all payments (including the proceedsmf aollateral obtained upon the exercise by
the Agent of any remedy specified in the Pledgee&grent) in respect of any Obligations:

(A) first, and except as otherwise provided in 8act(b)(ii)
of the Pledge Agreement, to pay interest on and phimcipal of any portion of the Loans which thgeht may have advanced on behalf of
any Bank for which the Agent has not then beenbeised by such Bank or the Borrowers;

(B) second, to pay Obligations in respect of amsfexpense reimbursement or indemnities due tAdkat;

(C) third, to pay Obligations in respect of anydeexpense reimbursement, indemnities, increasstd oo breakage then due to the Banks
rata;

(D) fourth, to the ratable payment of overdue iestior late charges, if any, then due the Banks;

(E) fifth, to the ratable payment of interest doneéspect of the Revolving Loans and Money Marlans;

(F) sixth, to the ratable payment or prepaymegrfcipal due in respect of the Revolving Loans Bahey Market Loans;
(G) seventh, to the ratable payment of all otheligabions;

provided, however, that no Bank which shall beefadlt of its obligations to fund Revolving Loansreimburse the Agent as provided he
shall be entitled to its ratable share of paymentespect of any Obligations prior to the paynterdll non-defaulting Banks of all amounts
due such Banks as provided herein.

The order of priority set forth in this Section @i}ii) is set forth solely to determine the riglaisd priorities of the Agent and the Banks as
among themselves. The order of priority set fontieslauses (C) through (G) of this Section 3.4(¥)tiay at any time and from time to time be
changed by the Required Banks without necessityotite to or consent of or approval by the Borrayer any other Person. The order of
priority set forth in clauses (A) and (B) of this@ion 3.4(d)(ii) may be changed only with the prgitten consent of the Agent.

Section 3.5 PAYMENT AT MATURITY. Any outstanding ipcipal amount of the Revolving Notes or the Momégrket Note theretofore n
repaid, together with any accrued and unpaid Un&setion Fee, Administrative Fee or L/C Fee, amyraed and unpaid interest thereon,
together with any other amounts due and payaldedordance with the provisions hereof (includingspant to Section 9.10 hereof) shall be
due and payable in full on the Maturity Date, anid Agreement shall not terminate until all Obligas shall have been paid in full.

Section 3.6 PREPAYMENTS; CERTAIN EARLY REPAYMENTS.
(a) MANDATORY PREPAYMENT OF LOANS AND STANDBY LETTRS OF CREDIT.

(i) Upon the termination of this Agreement pursuanthe first sentence of Section 9.3 of this Agreat, the Representative Borrower, on
behalf of the Borrowers, shall on the Prepaymerie[®g) prepay the Loans in full together with imstraccrued on the aggregate principal
amount of the Loans to the Prepayment Date, andgy)}o the Agent, for the account of the Bank®#ider amounts payable pursuant to
Sections 3.9 and 9.3 of this Agreement.

(i) If at any time the Total Outstanding Amountdithe greater than the Facility Amount (as adjdgtersuant to Section 2.5 hereof), the
Representative Borrower shall, on behalf of ther®oers and without notice from the Bank, prepay gaation of the Loans and/or the
Standby Letters of Credit, as the case may ba) Bnaount equal to such excess.

(b) OPTIONAL PREPAYMENTS OF REVOLVING LOANS. Subjem the terms and conditions of clause (c) belod Section 3.9 hereof,
the Representative Borrower may, at its sole opiwh on behalf of the Borrowers, prepay the priaicgmount of the Revolving Loans
(whether bearing interest at the Applicable Prina¢eFor Applicable LIBOR Rate) in whole or in part én amount of $10,000 or more and in
multiples of $1,000) at any time and from timeitod, without premium or penalty.

(c) OPTIONAL PREPAYMENT PROCEDURE. In respect otk@ptional Prepayment of Revolving Loans (whetiearing interest at the
Applicable Prime Rate or Applicable LIBOR Rate) posed to be made by the Representative Borrowerjght of the Representative
Borrower to make such Optional Prepayment is stitjethe Agent's receipt from the Representative@®eer, no later than 12:00 P.M. on
the Business Day specified therein as the datefachvsuch Optional Prepayment is to be made (uslesis Optional Prepayment shall relate
to LIBOR Loans, in which case such notice shalglven no later than 12:00 P.M., London time), efrétten notice (which shall be
irrevocable) specifying (i) that the RepresentaBegrower desires to prepay the Revolving Loansth{e principal amount of such Optional
Prepayment, and

(iii) the date (which shall be a Business Day bsuich Optional Prepayment relates to a LIBOR L@ahlBOR Business Day) on which such
Optional Prepayment will be made. Any Optional Rsgpent of Revolving Loans made by the Represemt&@rrower as permitted
hereunder shall be paid to the Agent for the accofithe Banks no later than 12:00 P.M. (Eastemélion the applicable prepayment c



(except that any prepayment of a LIBOR Loan shalpaid no later than 10:00 A.M. (Eastern Time)lomdpplicable prepayment date).
Section 3.7 UNUSED PORTION FEE, AGENT FEE AND L/EE

(a) UNUSED PORTION FEE. For each Fiscal Quartempg@ thereof) during the period from the Effectivate until the Maturity Date, the
Representative Borrower, on behalf of the Borrowshsll pay to the Agent for the account of the l&apro rata based upon each Bank's Pro
Rata Share of the Revolving Loan Commitment, arsadportion fee (the "Unused Portion Fee") deteenhioy subtracting the sum of the
aggregate outstanding amount of all Revolving Laants Standby Letters of Credit (computed on théshaghe daily average for such Fis
Quarter) from the Facility Amount. The Unused RartFee shall be computed at a rate per annum &mualthe event the Senior Funded
Debt to EBITDA ratio calculated pursuant to Secttoh(e) hereof is (i) less than or equal to 1.00.@9, then 0.09%, (ii) greater than 1.00 but
less than or equal to 1.50 to 1.00, then 0.17%, and

(iii) greater than 1.50 to 1.00, then 0.25%. Theitdd Portion Fee shall be due and payable in aroeathe Fee Payment Date to which such
Unused Portion Fee relates and on the Maturity [ate shall be calculated on the basis of a 360/dayand the actual days elapsed.

(b) ADMINISTRATIVE FEE. The Representative Borrowen behalf of the Borrowers, shall pay to the Agas compensation for the
services of the Agent hereunder, a fee (the "Adstriaiive Fee") equal to $5,000.00 per annum foh &smk (other than the Agent) a party
hereto either on the date hereof or by way of assent (but not participation) pursuant to Sectid(® hereof; provided, however, that no
Administrative Fee shall be due and payable byRbpresentative Borrower with respect to any Barskigh Bank shall, after the execution
hereof by the initial Banks, become a party hepetGguant to the assignment provisions contain&kition 9.8(c) hereof without the consent
of the Representative Borrower. The Administraffe® payable by the Representative Borrower, onlbehide Borrowers, as contemplated
by this clause (b) shall be due on the applicable Fayment Date (and the Borrowers shall not bdeghto any credit if any Bank as to
which such fee shall have been paid ceases tdBa@lahereunder for the entire year in respect dEwbuch fee shall have been due and
payable).

(c) L/C FEE. The Borrowers shall pay the L/C Feadaordance with the provisions of Section 2.3¢@rebf.
Section 3.8 LIBOR CONVERSION.

(a) CONVERSION. So long as no Event of Default otdnatial Event of Default shall have occurred aadbntinuing, the Representative
Borrower, on behalf of the Borrowers, shall have ttight to convert all or part of the outstandingvBlving Loans bearing interest at the then
Applicable Prime Rate to loans bearing intereshathen Applicable LIBOR Rate (such conversiot,IBOR Conversion"); provided,
however, that the LIBOR Period to which such LIBOBnversion shall relate will not extend beyond Megurity Date. In order to effect a
LIBOR Conversion, the Representative Borrower, ehdif of the Borrowers, shall give the Agent irreable written notice (such notice, a
"LIBOR Conversion Notice") at least three LIBOR hess Days prior to the first day of the LIBOR Bdrto which such LIBOR Conversi
shall apply, stating that (i) the Representativer®wmer wishes to effect a LIBOR Conversion, (iigthggregate principal amount of
outstanding Revolving Loans which the RepresergdBiorrower wishes to bear interest at the AppliedbBOR Rate (it being understood
and agreed that no LIBOR Conversion shall be péethih an amount less than $2,000,000.00),

(iii) the applicable LIBOR Period being electedthg Representative Borrower (it being understoati o change in LIBOR with respect to
any LIBOR Loans may be effected during any appleahBOR Period) and (iv) the Business Day on whicé LIBOR Period is to be
effective.

(b) NOTICE OF LIBOR RATE TO REPRESENTATIVE BORROWER the event the Representative Borrower hasestgd a LIBOR
Conversion, the Agent shall give written noticahte Representative Borrower and the Banks of tlBEOIR rate as promptly as reasonably
possible after such rate is determined. The Agdetarmination of the LIBOR rate shall be conclasivthe absence of manifest error.

(c) SUCCESSIVE NOTICE OF LIBOR CONVERSION. Subjexthe provisions of clause (a) of this Section $h& Representative
Borrower may, on behalf of the Borrowers, by exaaut LIBOR Conversion Notice at least three LIBB&siness Days prior to the first day
of the LIBOR Period to which such LIBOR Conversigatice shall apply, execute successive LIBOR Caosivas with respect to any
Revolving Loan then outstanding and bearing inteaethe Applicable Prime Rate together with amntibutstanding LIBOR Loans the
LIBOR Period in respect of which is scheduled tpiexon or before the start of the LIBOR Periodcsjied in such LIBOR Conversion
Notice. If, with respect to any LIBOR Loans, theefq shall not have received a LIBOR Conversion ¢éotor the next immediate
succeeding LIBOR Period which complies with thevsmns of clause (a) of this Section 3.8, such@MBLoans shall, immediately upon 1
expiration of the then current LIBOR Period andhwiit any notice to any Borrower, bear intereshatApplicable Prime Rate in accordance
with the provisions of Section 3.1(a) of this Agreant.

(d) MARKET DISRUPTION, ETC. In the event that thgént (i) shall have determined (which determinasiball be conclusive and binding
upon the Borrowers) that by reason of circumstaaéfesting the London interbank market either adegr reasonable means do not exist
for ascertaining the LIBOR rate elected by the Repntative Borrower pursuant to the terms here@f)Jahe Agent shall have determined
(which determination shall be conclusive and bigdinm the Borrowers) that the applicable LIBOR natié not adequately and fairly reflect
the cost to the Agent of maintaining or fundingrisdoearing interest based on such LIBOR rate, rggpect to any portion of the Revolving
Loans that the Representative Borrower has reqilieéstenade as a LIBOR Loan (each, an "Affected Ade&nthe Agent shall promptly
notify the Representative Borrower (by telephonetberwise, to be promptly confirmed in writing)itlva copy to the Banks, of such
determination. If the Agent shall give such notic@,any Affected Advances shall be made as adwantéch shall bear interest at the
Applicable Prime Rate, and (y) any outstanding LEBBOoan shall, from and after the last day of trentburrent LIBOR Period applicable
thereto, bear interest at the Applicable Prime Ratil any notice under clauses (i)



(ii) of this Section 3.8(d) has been withdrawn bg Agent, no amounts outstanding or to be advahesslinder shall bear interest based upon
LIBOR.

Section 3.9 BREAKAGE, ETC.. In the event of thegagment of any LIBOR Loan or Money Market Loan (Wiex by way of acceleration
or otherwise or due to an Optional Prepayment gfldBOR Loan pursuant to Section 3.6(b) hereof oamy Money Market Loan pursuant
to Section 2.4(f)), the Representative Borrowerbehalf of the Borrowers, shall pay to each BanksehLIBOR Loan or Money Market
Loan has been so prepaid any loss or expense whathBank may incur or sustain directly as a resduch prepayment, including without
limitation, an amount equal to (i) an amount oéneist which would have accrued on the amount guapidor the period beginning on the
date of such prepayment and ending on the lasofithe applicable LIBOR Period, in the case of LBQoans, or the applicable Money
Market Period, in the case of Money Market Loanglisperiod, the "Breakage Period"), in each casieeafpplicable LIBOR Rate or
Applicable Money Market Rate, as the case may lweysn(ii) the amount of interest (as reasonablgigeined by each affected Bank) which
would have accrued to such Bank on such amountdayng such amount on deposit for the BreakageoBerith (A) in the case of LIBOR
Loans, leading banks in the London interbank makked (B) in the case of Money Market Loans, memloéthe Federal Reserve System.

ARTICLE IV
CONDITIONS PRECEDENT

Section 4.1 CONDITIONS PRECEDENT TO EFFECTIVE DATHEhe Revolving Loan Commitment of the Banks hereursthall become
effective at a closing at the offices of CrowelMoring, 1001 Pennsylvania Avenue, N.W., Washingf@:€;. 20004 only on the day (the
"Effective Date") on which all of the following cditions precedent shall have been fulfilled to $h&sfaction of the Banks; provided,
however, that in the event the Effective Date shalle not occurred on or prior to August 28, 1986, Banks shall have no further obligati
hereunder:

(i) the Agent, on behalf of the Banks, shall haeeeived from the Representative Borrower the falhgwnstruments, agreements, certificates
and payments, as the case may be, on or prioetgffective Date:

(A) One Revolving Note, dated the Effective Date,dach Bank, payable to the order thereof in theumt of such Bank's Pro Rata Share of
the Revolving Loan Commitment and duly execute@&égh Borrower;

(B) The Money Market Note, dated the Effective Da@i@yable to the order of NationsBank, N.A. in émeount of $6,000,000.00 and duly
executed by each Borrower;

(C) the Agent shall have received from the PledgdPéedge Agreement, substantially in the formxtiikit C hereto (the "Pledge
Agreement”), together with certificates represantifi shares of capital stock pledged thereundéruamulated stock powers duly executed in
blank;

(D) The results of a search, upon the records miaied with the appropriate Secretary of State ahty recorder offices of all jurisdictions
deemed advisable by the Banks, regarding Uniforrm@ercial Code financing statements, if any, onyilth such offices and naming any
Borrower or any Subsidiary thereof as debtor, whegults shall be satisfactory to the Banks;

(E) An opinion or opinions of counsel to the Borera, in form and substance satisfactory to the Bank

(F) A certified copy of the resolutions of the Baaf Directors of each Borrower and the Pledgotharizing the execution and delivery of
this Agreement and the other Loan Documents to lwttiey are a party;

(G) A copy of the charter documents and by-lawsaath Borrower and any Subsidiary thereof, togaetlitr all amendments thereto, certified
by the Secretary of such Borrower as being trusypdete and correct and in effect as of the Effecbate;

(H) An incumbency certificate of the Secretary Aasistant Secretary or an Assistant Treasureraf 8arrower and CACI N.V. certifying
the names and true signatures of each officeraf 8orrower and CACI N.V. authorized to executeltban Documents to which each is a
party and, in the case of the Representative Baroaf each Authorized Officer authorized to exedire Loan Documents;

() By wire transfer of immediately available fundlse Administrative Fee with respect to each Basko which the Agent shall be entitled to
a fee in accordance with Section 3.7(b) hereof;

(J) A certificate of an Authorized Officer of theepresentative Borrower, dated the Effective Daaetjfging that the matters contained in
clauses (iii), (iv) and (v) of Section 4.2 hereoé &rue and correct; and

(K) A certificate of an Authorized Officer of theeRresentative Borrower, dated the Effective Datdjfging, in form and substance
satisfactory to the Banks, the Borrowers' compkanih Section 6.1(m) hereof, having attached thxertificate a summary in reasonable
detail of the Representative Borrower's and itss&liaries' insurance coverage. Upon request oB#riks, the Representative Borrower shall
deliver an insurance report of an independent arste broker as to due compliance with Section §.h@greof.



(i) the Representative Borrower shall have disetb the Banks promptly from time to time any matedevelopments or changes in the
Borrowers' and their respective Subsidiaries',ied®a whole, financial condition, assets, liab#itor prospects, including without limitation
amendments to their charter documents or the Reptas/e Borrower's Form 10-K or 10-Q and the eithithereto, and any material
amendments, changes or terminations of any matandtacts or the award of or loss of any matdyidlor proposal. Any such material
developments, changes or amendments shall notdfeaaed adversely the assumptions contained icrintit analysis of the Borrowers
performed by the Banks prior to the execution & fkgreement;

(iii) the Representative Borrower shall have deldeeto the Banks a true, correct and complete obplye loan documents relating to that
certain unsecured loan facility made to CACI Lirditey the financing institution or institutions nasnaerein in the aggregate amount of up
to 500,000 Pound Sterling (the "U.K. Debt"), céetif as of the Effective Date by an Authorized Gdfiof CACI Limited as such and that e
such loan document remains in full force and eféext that no default or event that, with the lagfsiime or the giving of notice or both,
would constitute an event of default exists thedsun

(iv) the Representative Borrower shall have detidetio the Banks (A) the Representative Borrowestsn=L0-K for the Fiscal Year ending
June 30, 1995 and Form 10-Q for the Fiscal Quaridmg March 31, 1996, and (B) such other unauditetsolidated financial statements of
the Representative Borrower and its Consolidatdisiliaries as any Bank shall reasonably requegtther with, in each case, an officer's
certificate, dated the Effective Date, from eaclhef Representative Borrower's Chief Financial é2ffiand Treasurer, stating that, to their
personal knowledge after having performed suchdiligence as would customarily be performed by @omate officer in their position but
no additional due diligence, the Representatived@ueer's Form 10-K and Form 10-Q and unaudited datested financial statements, if any,
attached thereto as of the Effective Date do notain an untrue statement of a material fact ort éonstate a material fact required to be
stated therein or necessary to make the staterti@rtsn not misleading;

(v) all legal matters incident to this Agreemendlsbe satisfactory to counsel for the Banks, dedRepresentative Borrower, on behalf of the
Borrowers, shall have reimbursed the Banks for theeis and expenses and the fees and expenseskditks' counsel in connection with the
preparation or review, as the case may be, of tanlDocuments and all matters incident theretoefitg understood that such statement may
not reflect the final statement of fees and expemseurred by the Banks' counsel in connection witth preparation or review);

(vi) all Schedules delivered hereunder by any Beemoshall be in form and substance satisfactothedBanks; and

(vii) the Banks shall have received such other duomuts, instruments, certificates, opinions, agregsn@nd information as the Banks or their
counsel shall reasonably request in their disanaticconnection with the consummation of the tratisas contemplated by this Agreement
(including, without limitation, current consolidatand consolidating financial statements of ther@wsers and their respective Subsidiaries, a
report describing the aggregate amount and cuagmstatus of accounts receivable of any Borroaret,a report describing the current sti

of goods or services on backlog with any Borrowe$obsidiary thereof).

Section 4.2 FURTHER CONDITIONS PRECEDENT TO LOANSIB STANDBY LETTERS OF CREDIT. The obligation of tieent, on
behalf of the Banks, to make any Revolving Loam, #e obligation of the Money Market Bank to makg &oney Market Loan, and the
obligation of the Issuing Bank to issue any Stanidétger of Credit shall be subject to the fulfillmdo the satisfaction of the Banks, in the
case of Revolving Loans and Standby Letters of iGradd the Money Market Bank, in the case of MoMayrket Loans, of the further
conditions precedent that, on the Funding Datestich Revolving Loan or Money Market Loan or theigasce date for such Standby Lette
Credit, as the case may be:

(i) the Agent shall have received a Borrowing Netjexcept as otherwise provided in the last septef&ection 2.2(a) of this Agreement) in
accordance with Section 2.2(a) or the Money MaBaatk shall have received a Money Market Borrowirgide in accordance with Section
2.4(c) or the Issuing Bank shall have receivedjaest for a Standby Letter of Credit in accordanitk Section 2.3(c), as the case may be, in
each case executed by an Authorized Officer oRpresentative Borrower (or other officer of theoRsentative Borrower designated by
such Authorized Officer as having authority to axecsuch notice);

(i) the prospect of payment of all obligations diadbilities outstanding or to become outstandinger this Agreement is not impaired due to
acts or events materially bearing upon the findruamadition of the Borrowers and their respectivan€olidated Subsidiaries (taken as a
whole), as determined by the Required Banks (ahéncase of Money Market Loans, the Money Markanlg in their sole discretion;

(iii) since the date of the most recent financtataments or projections provided to the Bankgetsball have been no material adverse
change in the Borrowers' or their respective Cadat#d Subsidiaries' (taken as a whole) finan@aldition or in the Borrowers' or their
respective Consolidated Subsidiaries' (taken akale) assets or prospects, in each case as degetimynthe Required Banks (or, in the case
of Money Market Loans, the Money Market Bank) iritlsole discretion;

(iv) the representations and warranties of the ®@oers and the Pledgors contained in Article V i thgreement and in the Pledge
Agreement are true and correct as of such Fundatg r, in the case of Standby Letters of Creki,date of issuance thereof) as though
made on and as of such Funding Date (or, in the cBStandby Letters of Credit, the date of isseahereof) (and, if any such representation
and warranty shall not be true and correct, ther&smtative Borrower shall describe in writingtie Agent the nature of such
misrepresentation and warranty);

(v) No event has occurred and is continuing, orldb@esult from such Revolving Loan or Money Marketn after giving effect to the
application of the proceeds therefrom or from #suance of such Standby Letter of Credit if theefierary thereof were to fully draw upc



such Standby Letter of Credit on the date of isseaawhich constitutes an Event of Default or wonddstitute a Potential Event of Default;
and

(vi) the Agent shall have received a certificatddr@ssed to the Banks (or, in the case of a Monask®t Loan, the Money Market Bank), of
an Authorized Officer of the Representative Borrgvadated the date of the Borrowing Notice, certifythat the matters contained in clauses
(iii),

(iv) and (v) of this Section 4.2 are true and cotre
ARTICLE V
REPRESENTATIONS

In order to induce the Banks and the Agent to einterthis Agreement and make the Loans contemplagethe terms hereof, the
Representative Borrower represents and warranksredipect to itself and each other Borrower and KA. and any Subsidiary of any
thereof, as the context shall require, as of thie Hareof and as of the Effective Date that:

Section 5.1 EXISTENCE, POWER AND AUTHORITY. EachrBmower and each Subsidiary thereof is a corporatidyg organized, validly
existing and in good standing under the laws ofidhisdiction of its incorporation, with full corpate power and authority to carry on its
business as currently con-

ducted and to own or hold under lease its propedgh Borrower and each Subsidiary thereof is dublified to do business as a foreign
corporation in good standing in each other jurigdicin which the conduct of its business or thentemance of its property requires it to be
so qualified and where the failure to be so qualifivould have a material adverse effect on thenfiih condition, business or operation of
such Borrower or Subsidiary; and, each Borrower@A&I N.V. has full corporate power and authoribyeixecute and deliver the Loan
Documents to which they are a party and to carbtlmitransactions contemplated thereby.

Section 5.2 AUTHORIZATION; ENFORCEABLE OBLIGATION®s of the Effective Date and thereafter, each LBanument to which
the Borrowers and CACI N.V. are a party has bedy authorized, executed and delivered by each Berand CACI N.V. and constitutes
legal, valid and binding obligations of such Borevand CACI N.V. enforceable against such Borroswat CACI N.V. in accordance with
their respective terms (except as such enforcéabilay be limited by general principles of the lafxequity or by any applicable bankruptcy,
reorganization, insolvency, moratorium or similawvk and laws affecting creditors' rights generally)

Section 5.3 NO LEGAL BAR. The execution, deliverydgerformance by each Borrower and CACI N.V. ef loban Documents to which
they are a party

(i) do not violate the certificate of incorporatjdsy-laws or any preferred stock provision of ssahirower or CACI N.V., (ii) do not violate
or conflict with any law, governmental rule or régfion or any judgment, writ, order, injunction, amd or decree of any court, arbitrator,
administrative agency or other governmental authapplicable to such Borrower or CACI N.V. or angenture, mortgage, contract,
agreement or other undertaking or instrument tactvsuch Borrower or CACI N.V. is a party or by whitheir respective property may be
bound and/or (iii) do not and will not result iretbreation or imposition of any lien, mortgage Wity interest or other encumbrance on ar
its property pursuant to the provisions of any siaclenture, mortgage, contract, agreement or athéertaking or instrument.

Section 5.4 CONSENTS. The execution, delivery agdgomance by each Borrower and CACI N.V. of theh®ocuments to which they
are a party do not require any consent, which babeen obtained, of any other Person

(including, without limitation, stockholders of suBorrower or CACI N.V.)

or any consent, license, permit, authorizationtbeoapproval of, any giving of notice to, exemptlyy, any registration, declaration or filing
with, or any taking of any other action in respefgtany court, arbitrator, administrative agencytirer governmental authority.

Section 5.5 LITIGATION. Except as set forth on Sdhle 5.5 hereto, there is no action, suit, invedim or proceeding by or before any
court, arbitrator, administrative agency or othevernmental authority pending or, to the knowledfjeach Borrower or CACI N.V.,
threatened (i) which involves any of the transaxtioontemplated by this Agreement or (ii) agaimstftecting such Borrower or CACI N.V.
or any Subsidiary of any thereof which could in thasonable judgment of the Representative Borroveerially adversely affect the
financial condition, business or operation of sBorower or CACI N.V. or any Subsidiary of any thef.

Section 5.6 NO DEFAULT. Except as set forth on $iete 5.6 hereto in writing, neither any BorrowetGXCI N.V. nor any Subsidiary of
any thereof is in default under any material oregit, injunction, award or decree of any courbirator, administrative agency or other
governmental authority binding upon it or its prdgeor any material indenture, mortgage, contragteement or other undertaking or
instrument to which it is a party or by which it®perty may be bound, and nothing has occurrediwivimuld materially adversely affect the
ability of any of them to carry on their respectiugsiness or perform their respective obligatiomdan any such material order, writ,
injunction, award or decree or any such materi@iriure, mortgage, contract, agreement or othegrtaiddng or instrument.

Section 5.7 FINANCIAL CONDITION. The financial seahents of the Borrowers (including the Represearadiorrowers' Form 10-K and
Form 10-Q) and their Subsidiaries, copies of wliiakie been furnished to the Banks, were preparaddardance with GAAP and are
complete and correct and fairly and accuratelygmethe financial condition of the Borrowers andittSubsidiaries (taken as a whole) as of
their dates and the results of their operationsHerperiods then end. There has been no materiatse change in the financial conditior



the Representative Borrower and the other Borrotaken as a whole) or the results of their openatisince the date of such financial
statements.

Section 5.8 USE OF PROCEEDS. None of the procekthedrevolving Loans or the Money Market Loanslldb& used to purchase or ca
or reduce or retire or refinance any credit inaditi@ purchase or carry, any margin stock (withi ieaning of Regulations G, U and X of
Board of Governors of the Federal Reserve systent extend credit to others for the purchasingasrying of any margin stock. No
Borrower is engaged in the business of extendiaditfor the purpose of purchasing or carrying arargin stock.

Section 5.9 BORROWER NOT AN INVESTMENT COMPANY. NBorrower is an "investment company", or a compantrolled” by an
"investment company", within the meaning of thedstiment Company Act of 1940, as amended.

Section 5.10 TAXES. The Borrowers and their Sulasids have filed or caused to be filed all tax mesuvhich are required to be filed by
them and have paid or caused to be paid all takéshvihave been shown to be due and payable byrstitms or (except to the extent being
contested in good faith and for the payment of Whidequate reserves have been provided) tax assgssmceived by any Borrower or any
Subsidiary thereof to the extent that such taxes bacome due and payable.

Section 5.11 ENVIRONMENTAL MATTERS. The Borrowersdatheir Subsidiaries conduct their respective ajj@ns in compliance with

all applicable laws and regulations concerningdiseharge of substances into the environment amgh @nvironmental control matters,
except to the extent that non- compliance wouldnaee a material adverse effect on the businessltseof operations or condition (financial
or otherwise) of the Borrowers (taken as a whdle) Borrower or any Subsidiary thereof has any lighicontingent or otherwise, under any
law, ordinance or regulation relating to the sterdgansport, disposal or release of "oil", "pegtwh products”, "hazardous substance”,
"hazardous waste", "hazardous material", "hazardbamical substance", "refuse" or any other tersimilar import (as such terms are
defined in any such law, ordinance or regulatienyept to the extent that any such liability wonéd have a material adverse effect on the

business, results of operations or condition (fai@or otherwise) of the Borrowers (taken as al&ho

Section 5.12 SUBSIDIARIES. There are no AffiliatgsSubsidiaries (consolidated or otherwise, dicgdhdirect) of the Representative
Borrower other than (i) the other Borrowers, (i tForeign Subsidiaries set forth on Schedule Bet2of and (iii) in the case of Affiliates,
certain other Persons disclosed in writing to tla@l prior to the date hereof. The Representatoreolier is the holder (either directly or
indirectly) of all of the outstanding shares of italpstock of each Borrower (other than the Represere Borrower) and, except as otherwise
provided in the proviso contained in Section 6.Xg)eof, of each Foreign Subsidiary. All ForeigribSidiaries other than CACI Limited,
CACI Virgin Islands, Inc., a corporation organiagader the laws of the United States Virgin Islarads] CACI Nederland B.V., a corporati
organized under the laws of The Netherlands, aneaperating companies. Except for CACI N.V. and CAnited, no Foreign Subsidiary

is material to the financial condition or assetshaf Borrowers and their Consolidated Subsidiatasn as a whole.

ARTICLE VI
COVENANTS

Section 6.1 AFFIRMATIVE COVENANTS. The RepresentatBorrower covenants and agrees for itself, edlobrdorrower, CACI N.V.
and any Subsidiary of any thereof, as the conteadl sequire, that, so long as this Agreement dleaflain in effect or any Obligation shall
remain unpaid:

(a) AUDITED ANNUAL FINANCIALS. The Representativedsrower shall deliver to the Agent and each Basks@on as available but
within 90 days of the end of each fiscal year ef Representative Borrower ending June 30 (eachyaah a "Fiscal Year"), a full and
complete set of the annual audited consolidateahfifal statements (including statements of findromadition, income, cash flows and
changes in shareholders' equity), together withatiés thereto, of the Representative Borrower@n@onsolidated Subsidiaries prepared in
accordance with GAAP and certified by an indepehdenounting firm of national recognition reasoyadtceptable to the Required Banks
(which certificate shall be accompanied by an ufified opinion of such accounting firm of such staients).

(b) QUARTERLY FINANCIAL STATEMENTS. The Represenitad Borrower shall deliver to the Agent and eacimiBas soon as available
but within 45 days following the end of each of Bepresentative Borrower's Fiscal Quarters, intgrpaepared consolidated and
consolidating financial statements of the Represamt Borrower and its Consolidated Subsidiariasl(iding a balance sheet, income
statement and statement of cash flows), togethér wi

(i) a report detailing the aggregate amount andetiiiage status of accounts receivable of the Reptative Borrower and any of its
Consolidated Subsidiaries, (ii) a report, subsgdigtin the form of Exhibit D hereof, describingeticurrent status of goods or services on
backlog with the Representative Borrower or anshdbonsolidated Subsidiary and (iii) a worksheetgiasonable detail, of the calculation
described in

Section 2.5 hereof, in each case as of the endabf Biscal Quarter. The financial statements apdrte required to be delivered under this
clause

(b) shall be accompanied by a certificate of anhatized Officer of the Representative Borrowerthte effect that the information contained
therein is true and accurate as of the date of sedificate.

(c) EXCHANGE ACT AND SECURITIES ACT FILINGS. The Ressentative Borrower shall deliver to each Bardk thie Agent, within 5
days following the filing with the SEC, copies diffdings by it or any of its Subsidiaries undéret Exchange Act (including reports on Forms
1C-Q, 1(-K and ¢-K) and registration statements filed with the SE@er either the Securities Act or the Exchange BMae Representatiy



Borrower shall deliver to each Bank and the Agemties of all of the Representative Borrower's AniiRegports and Proxy Statements and, at
the request of such Bank, any other shareholdeneoritation.

(d) TAX FORMS. From time to time, each Borrowerttlganot created or organized under the laws ofStiaye of the United States of
America or the District of Columbia shall cooperaith each Bank and shall execute and deliver &t &ank in a timely manner such forms
(including Internal Revenue Service Forms) andifieates as such Bank shall reasonably requestadah case for the purpose of confirming
that such Bank is capable, under the provisiorengfapplicable tax treaty concluded with the Unidtes of America or any other
applicable law, of receiving payments of interestdunder without deduction or withholding of any. ten the event that any such tax shall be
required to be withheld or deducted, the RepreseatBorrower shall pay to such Bank an amount watld fully indemnify such Bank for
such withheld or deducted amount.

(e) SENIOR FUNDED DEBT TO EBITDA RATIO. The Borrowngeand their respective Subsidiaries, taken asaeybhall maintain, for
(and at all times during) each Fiscal Quarter baigimwith the Fiscal Quarter ending June 30, 1986 (Initial Fiscal Quarter”), a ratio of
Senior Funded Debt to EBITDA of not greater thas02o 1.00.

() CONSOLIDATED TANGIBLE NET WORTH. The Borrowerand their respective Subsidiaries, taken as a wkbkdl maintain, for (and
at all times during) each Fiscal Quarter beginniiity the Initial Fiscal Quarter, a Consolidated @ite Net Worth of not less than (i)
$25,000,000.00 plus (ii) fifty percent (50%) of Gofidated Net Income (computed on a cumulativeshiasieach Fiscal Quarter during the
term of this Agreement, from the Initial Fiscal @ea to the date of determination without deductimy net losses during any Fiscal Quarter
in which there was a net loss) plus (iii) the netgeeds from the issuance of any capital stock@Representative Borrower as determine

a cumulative basis.

(g) CONSOLIDATED FIXED CHARGE COVERAGE RATIO. ThedBrowers and their respective Subsidiaries, talseaahole, shall at all
times maintain, for (and at all times during) e&ittal Quarter beginning with the Initial Fiscal&ter, a ratio of Consolidated Cash Flow to
Consolidated Fixed Charges of not less than 1.@500. The ratio contemplated by this clause

(g9) shall be computed on a rolling four quarteribasd shall include the Fiscal Quarter for whiahtsratio shall be determined plus the
immediately preceding three Fiscal Quarters.

(h) QUICK ASSETS TO SENIOR FUNDED DEBT. The Borrawend their respective Subsidiaries, taken asaeykhall maintain, for

(and at all times during) each Fiscal Quarter baigo with the Initial Fiscal Quarter a ratio of {fje sum of all cash and Cash Equivalents of
the Borrowers and their respective Subsidiaries e sum of the net current accounts receivabdd &orrowers and their respective
Subsidiaries to (ii) Senior Funded Debt of not s 1.50 to 1.00.

() PAYMENT OF DEBTS AND TAXES. Each Borrower andyaSubsidiary thereof shall pay all debts, liakght taxes, assessments and
other governmental charges when due in the ordioauyse; provided, however, that no such debtilipltax, assessment or other
governmental charge need be paid if such is bedngested in good faith by appropriate legal prosegsdpromptly initiated and diligently
conducted and if such reserves or other approppiatasion, if any, as shall be required by GAARIshave been made therefor.

(j) CONDUCT OF BUSINESS. Each Borrower and its Sdiasies shall continue to engage in business @stime general type as now
conducted by such Borrower or Subsidiary. Each ®@eer and its Subsidiaries will conduct and managé respective business and affait
the ordinary course, and shall take all steps secg@nd reasonable for the purpose of preserlimgalue of their respective business and
assets.

(k) PRESERVATION OF CORPORATE EXISTENCE. Each Bevew and any Subsidiary thereof shall at all timessprve and keep in full
force and effect their respective corporate existeand their respective rights, privileges, licansed franchises which are necessary in the
normal conduct of their business; provided, howgthat without the consent of the Required Bartks Representative Borrower may cause
any non-operating Subsidiary not a party to anyn.bacument or CACI Nederland B.V. to cease its oafe existence so long as the assets
of such entity are distributed to its parent conyparior to such cessation.

(I) BOOKS AND RECORDS. Each Borrower and any Suiasidthereof shall at all times keep and maintaimplete and accurate books,
accounts and records of its operations and affaiascordance with customary and sound businessigea, and shall permit each Bank and
the Agent and their respective officers, employagsnts and representatives to, from time to tipmueasonable notice, have access to its
place of business, examine such books, accountseandds and make copies thereof and discuss fhiesadnd finances of such Borrower or
such Subsidiary with any of their respective offecer directors.

(m) INSURANCE. Each Borrower and any Subsidiary¢oé shall maintain in full force and effect poésiof insurance with responsible and
reputable insurance companies or associationscimaunounts as are within an acceptable range tbcawvering such risks as are usually and
customarily insured against by companies engagsihiitar businesses and owning similar propertiethé same general area in which such
Borrower or Subsidiary is engaged.

(n) COMPLIANCE WITH LAWS. Each Borrower and any Sidiary thereof shall comply with all applicablevis, rules, regulations and
orders of any governmental or regulatory body dhauity, a breach of which could have a materialeade effect on the financial conditior
business of the Representative Borrower and its@atated Subsidiaries (taken as a whc



(0) COMPLIANCE WITH LOAN DOCUMENTS. Each Borrowend CACI N.V. shall comply with the terms and agresns contained in
each Loan Document to which they are a party.

(p) BANKING RELATIONSHIP WITH THE AGENT. The Represtative Borrower shall maintain with the Agent Bepresentative
Borrower Account.

(q) PARENT OWNERSHIP OF CONSOLIDATED SUBSIDIARIEShe Representative Borrower will, at all timesheitdirectly or
indirectly own all of the shares of each classagital stock of each other Borrower and any Subsjdihereof; provided, however, that, in
case of any Foreign Subsidiary, not more than thezeent (3%) of such shares may be owned by Petber than any Borrower or
Subsidiary thereof. So long as any Obligation remmaiutstanding, the Representative Borrower sbatiicue to consolidate the accounts of
each its Foreign and Domestic Subsidiaries on dinsaidated financial statements of the Represert&orrower.

() NOTICE OF DEFAULT. The Representative Borrowseall, promptly after becoming aware thereof, dalito each Bank and the Agent
notice of any Event of Default and Potential Evefbefault.

(s) NOTICE OF ENVIRONMENTAL CLAIMS. The Represeritag Borrower shall deliver to each Bank and the Atgecopy of any notice
or other communication (i) alleging any violatioy &ny Borrower or any Subsidiary thereof of anydaw regulations concerning the
discharge of substances into the environment amet @nvironmental control matters or (ii) under ethany Borrower or Subsidiary shall
admit to any such violation. Each copy of any sactice shall be delivered to the Banks and the Agesmptly following the receipt or
issuance thereof by such Borrower or Subsidiary.

(t) PAYMENTS PARI PASSU. Under applicable laws arde from time to time, the claims and rights &f Banks and the Agent against the
Borrowers under the Loan Documents will not be sdipate to, and will rank at least pari passu witie, claims and rights of each other
unsecured creditor of the Borrowers and their Sliases.

Section 6.2 NEGATIVE COVENANTS. The RepresentaBmrower covenants and agrees for itself, eachr@®berower, CACI N.V. and
any Subsidiary of any thereof that, so long asAlgigeement shall remain in effect or any Obligatsbrall remain unpaid:

(a) LIENS. The Borrowers and all Subsidiaries tbértaken as a whole, shall not, directly or indihg, create, incur, assume, grant, pledge or
permit to exist any Lien on the property or asséthie Borrowers and Subsidiaries, taken as a whdiether now owned or hereafter
acquired, or any income or profits therefrom, otthen:

(i) any Lien (other than a Lien arising out of aghase money security interest) which, togethehn wit such other similar Liens, are no
greater than $250,000;

(if) any Lien which shall constitute a purchase eygecurity interest which, together with all sather similar Liens, are no greater than
$5,000,000; and

(iii) the Lien granted by the Pledgors under thedge Agreement.

(b) INDEBTEDNESS. No Borrower or any Subsidiaryrdwf shall, directly or indirectly, create, incassume or otherwise become or rer
directly or indirectly liable with respect to, ainydebtedness, other than:

(i) the Indebtedness incurred hereunder and evatkhyg the Revolving Notes and the Money Market Note
(i) the Indebtedness incurred by CACI Limited unttee loan documents evidencing the U.K. Debt;
(iii) the Indebtedness evidenced by the Standbietgbf Credit, if any, issued by the Bank in ademice with Section 2.3 hereof;

(iv) Indebtedness of the type described in cla@$emd (ii) of
Section 6.2(a) which does not exceed (in eachicabe aggregate and as to the Borrowers and $hdisidiaries, taken as a whole) the
respective amounts set forth in such clauses @)@nof Section 6.2(a);

(v) (A) any guarantee, suretyship agreement, athmeilar arrangement effecting the assumption oélat @r obligation of any other Borrower
or Subsidiary thereof, or the endorsement of anynssory note or other instrument of obligatioranf/ other Borrower or Subsidiary there
in each case which is entered into in the ordircayrse of any Borrower's or Subsidiary's busineslsi@necessary and beneficial in
connection with the operation thereof, or (B) amgigntee, suretyship agreement, other similar geraent effecting the assumption of a ¢
or obligation of any Person (other than any BornoareSubsidiary thereof), or the endorsement ofanmynissory note or other instrument of
obligation of any Person (other than any Borrowesbsidiary thereof), in each case which is edtér® in the ordinary course of any
Borrower's or its Subsidiaries' business, is nergsand beneficial in connection with the operatioereof and the aggregate amount of all
such guarantees, suretyship agreements, or oth#garsarrangements shall not exceed in the aggee®h000,000.00; and

(vi) trade debt, operating leases, accounts payaizeother similar indebtedness incurred in thénarg course of any Borrower's or



Subsidiaries' business.

(c) CAPITAL STOCK. Without the prior written congenf the Required Banks, no Borrower or any Subsidthereof shall, directly or
indirectly, repurchase, redeem or retire any oif ttapital stock, create new classes of capitalistdeclare or pay any cash dividends on their
capital stock, except that the Representative Bagranay:

(i) repurchase from time to time the capital sto€khe Representative Borrower provided such rdmses do not, throughout the term of this
Agreement, exceed in the aggregate $10,000,000d@0peo0vided further, that after giving effect toyasuch repurchase, the Borrowers shall
be in compliance with all provisions of this Agreemb (including, without limitation, all financiahtios contained in Section 6.1 hereof based
on the financial statements most recently providethe Representative Borrower to the Banks);

(i) declare and pay dividends or make other distibns on its capital stock if the Borrowers wobklin compliance with all provisions of
this Agreement, including without limitation thendincial ratios contained in Section 6.1 hereofrafiging effect to the payment or
distribution thereof; and

(iii) issue securities authorized under stock inisenplans described in the Representative Borr@agsrm 10-K or Proxy Statement.

(d) LOAN. No Borrower (or any Subsidiary theredfiadl, directly or indirectly, make any loans or adees to any corporate officers or
directors, or any employees, or any insiders oliats (as defined in the Exchange Act) or to &mpsidiary of any thereof not a party her
other than:

(i) travel, relocation and other salary advancedaria the ordinary course of any Borrower's ofSitsidiaries' business;

(i) loan to any Subsidiary of any Borrower notarty hereto proceeds of the Revolving Loans or Mavlarket Loans for the purpose of
financing the acquisition of any Target as contextgal by, and in accordance with the limitationstamred in, Section 6.1(e) hereof (provic
such Subsidiary shall agree to be bound by the IDmsouments in accordance with

Section 6.2(h) hereof); and

(iii) loans to any officer of the RepresentativerBover for the purpose of enabling such officeptwchase securities of the type described in
Section 6.2(c)(iii) hereof; provided that the aggte amount of all loans made pursuant to thisselaund outstanding from time to time shall
not exceed $500,000.00.

(e) NO MERGER OR ACQUISITION. Without the prior \itegn consent of the Required Banks, no Borrowemgr Subsidiary thereof shall
acquire, whether by stock or asset purchase, margesolidation or other business combination, @mporation, partnership, joint venture or
other business organization (any such entity, Tregdet"); provided, however, that the RepresergaBarrower or any direct or indirect
Consolidated Subsidiary thereof may acquire, eitlyavay of stock or asset acquisition, merger, obdation or otherwise, one or more
Targets if:

(i) during the period beginning on the Effectivet®and ending on the first anniversary thereof athgregate consideration (whether such
consideration shall consist of stock, cash, tharaption of debt, or otherwise, and whether or radti @t closing or deferred) (any such
consideration, "Acquisition Consideration") paid &l Targets acquired during such period shallexateed $30,000,000.00;

(i) during the period beginning on the Effectivat® and ending on the second anniversary thetemfdgregate Acquisition Consideration
paid for all Targets acquired during such perioalisiot exceed $40,000,000.00;

(iii) during the period beginning on the EffectiBate and ending on the third anniversary theréef aggregate Acquisition Consideration
paid for all Targets acquired during such perioallstot exceed $50,000,000.00;

(iv) the Borrowers and their respective Subsidesgbkall, after giving effect to the acquisitionanfy such Target as provided above, be in
compliance with all of the terms of this Agreemerdiuding the financial covenants described in B@ast6.1(e), Section 6.1(f) and 6.1(g)
hereof as determined on a pro-forma basis, provideher that:

(A) in the case of calculating the pro-forma Seiianded Debt to EBITDA ratio pursuant to Sectioh(é) hereof, (1) Senior Funded Debt
shall be determined after giving effect to the asitjon of the Target, and

(2) EBITDA shall be determined on the basis ofldsser of (x) EBITDA for the 12 months immediatpheceding the month of such
acquisition with out taking into account such asgiion and (y) pro-forma EBITDA for the 12 monthmsrediately preceding the month of
such acquisition after taking into account suchugsition;

(B) in the case of calculating pro-forma compliamgth the Fixed Charge Coverage Ratio pursuaneti®n 6.1(g) hereof, Consolidated
Cash Flow shall be determined on the basis ofasgelr of (1) Consolidated Cash Flow for the 12 hmithmediately preceding the month of
such acquisition without taking into account sucquasition (in which case Consolidated Fixed Chargjgall be determined on the basis of
the 12 months immediately preceding the month ohsacquisition without taking into account suchusigion) and (2) pro-forma
Consolidated Cash Flow for the 12 months immedjgietceding the month of such acquisition afteingknto account such acquisition |



which case Consolidated Fixed Charges shall berdeted on the basis of the pro-forma Consolidatedd-Charges for the 12 months
immediately preceding the month of such acquisitifiar taking into account such acquisition); and

(C) in addition to complying with the pro-forma Etk Charge Coverage Ratio as provided in clausaliBye, the Fixed Charge Coverage
Ratio pursuant to Section 6.1(g) hereof shall, pncaforma basis after giving effect to such acijois, be equal to or greater than 1.20 to
1.00, where for the purposes of such computatioms@Glaated Cash Flow shall be determined on this ldishe lesser of (1) Consolidated
Cash Flow for the 12 months immediately precediggrhonth of such acquisition without taking inte@ent such acquisition (in which case
Consolidated Fixed Charges shall be determineth@mbasis of the 12 months immediately precedingrtbeth of such acquisition without
taking into account such acquisition plus 20% bfralebtedness of whatever nature to be incurreabsumed in connection with such
acquisition), and (2) pro-forma Consolidated CalstwHor the 12 months immediately preceding the thaf such acquisition after taking
into account such acquisition (in which case Cadatéd Fixed Charges shall be determined on this bashe pro-forma Consolidated Fixed
Charges for the 12 months immediately precedingrtbeth of such acquisition after taking into acdogurch acquisition plus 20% of all
indebtedness of whatever nature to be incurredsuraed in connection with such acquisition);

(v) such acquisition, merger, consolidation (orewttise) is not hostile or pursued by way of terafésr, proxy contest or other contested
manner (unless the Required Banks shall have waivediting compliance with this clause (v)); and

(vi) three (3) Business Days prior to consummati@reof, the Representative Borrower shall haviveled to the Agent (which shall
promptly deliver a copy to the Banks) a certificaeecuted by an Authorized Officer of the Représstire Borrower, demonstrating in
sufficient detail compliance with the financial @nants contained in this

Section 6.2(e) and, further, certifying that, afjaring effect to the consummation of such acquisitmerger, consolidation (or otherwise),
representations and warranties of the Borrowersagoed herein will be true and correct and thatBberowers, as of the date of such
consummation, will be in compliance with all ottierms and conditions contained herein.

(f) MODIFICATIONS OF U.K. DEBT. CACI Limited shalhot amend or modify in any respect any of the agesdgs or instruments
delivered in connection with the U.K. Debt, theeetfof which would, as a result thereof, contravamg of the provisions contained herein,
increase the aggregate amount of the loan fatiligyeunder (which, as of the date hereof, is 5@RAuUNds Sterling) or otherwise adversely
effect the ability of the Borrowers to make any mpayts of the principal of, or interest on, any Loamf any Unused Portion Fee or
Administrative Fee or L/C Fee or of any other amteyrayable hereunder, in each case in accordarieghei provisions hereof.

(g) FISCAL YEAR. The Representative Borrower ane ¢ither Borrowers shall not, without the prior venit consent of the Required Banks,
make any material change in accounting policie®porting practices, including a change in theschl Year.

(h) ADVANCES TO SUBSIDIARIES AND AFFILIATES. No Baower shall, without the prior written consent bétRequired Banks, make
any advances (either directly or indirectly), whethuch advances are made from the proceeds Biethalving Loans, any Money Market
Loan or Standby Letters of Credit or otherwiseany of their respective Subsidiaries or Affiliatest a party hereto unless any such
Subsidiary or Affiliate shall have entered intoagreement and/or instrument (in form and substanceptable to the Required Banks)
pursuant to which such Subsidiary or Affiliate stelve agreed to be bound by all of the terms, itimmd, covenants and agreements
contained herein and in the other Loan Documents$ sach Subsidiary or Affiliate shall have delivisrich documents, certificates and
opinions as any Bank may reasonably request toeim@ht such agreement.

() CREATION OF SUBSIDIARIES. No Borrower or any Ssidiary thereof shall create or cause to be foremgdSubsidiary without the
consent of the Required Banks unless such Subgidiar Consolidated Subsidiary of any Borrower agrees to be bound by the terms and
conditions of this Agreement pursuant to an agre¢mgthe type and to the extent described in @aus

(h) above.

()) DISPOSITION OF ASSETS. No Borrower or Subsigliliereof shall, without the prior written consefithe Required Banks, sell,
transfer or otherwise dispose of (including by wéw sale and leaseback transaction) any its a@ggké&ther real or personal) other than in
ordinary and usual course of its business.

(k) PERMITTED INVESTMENTS. No Borrower or Subsidyathereof shall, without the prior written consefthe Required Banks, make
any investment in any security (whether consistihdebt or equity or a partnership, limited liatyilcompany or other interest) or like
instrument except for Permitted Investments (ihgainderstood and agreed that this clause (k) shaprohibit the investment in any Target
to the extent permitted by the provisions of Secé®(e) hereof).

ARTICLE VII
EVENTS OF DEFAULT

Section 7.1. EVENTS OF DEFAULT. If one or more bétfollowing events or conditions (each, an "EwafriDefault”) shall occur and be
continuing, that is to say:

(a) the Borrowers shall default in the paymentririgipal of any Revolving Note or the Money Markétte when due; ¢



(b) the Borrowers shall default in the paymentréiest on any Loan, or of the Unused Portion freeAdministrative Fee, any L/C Fee or of
any other fee, expense or other amount payableihéee after the same becomes due and payable fertiman three (3) Business Days after
notice thereof has been given by the Agent to ther&entative Borrower (which notice may be telegjpor

(c) any Borrower shall default in any payment ahpipal of or interest on, or fees and expenseging to any other obligation for borrowed
money

(including without limitation the obligations anigj under the U.K. Debt) beyond any period of gramided with respect thereto or in the
performance of any other agreement, term or canditbntained in any instrument or agreement evidgnsecuring, guaranteeing or
otherwise relating to any such obligation and shatlhave cured such default within any periodraicg provided by such agreement and
obligation, either individually or in the aggregatefor an amount in excess of $250,000 of thelreldness of the Borrowers; or

(d) any written representation or warranty madeaty Borrower or Pledgor in or pursuant to this Agnent or any other Loan Document or
in any other documents, certificates, financialesteents or reports furnished by any Borrower od&te or any Subsidiary of any thereof in
connection with the transactions contemplated hesbhlll prove to have been false or misleadingiyraaterial respect as of the time made
or furnished; or

(e) (i) any Borrower shall default in the performaror observance of any covenant, condition oreagesmt contained in clause (c), (d), (h),
(k)l

(1), (m), (s) or (t) of Section 6.1 and such defahlall remained unremedied for more than ten BL®iness Days, or (ii) any Borrower shall
default in the performance or observance of angratbvenant, condition or agreement contained ati@e6.1 or any covenant, condition or
agreement contained in Section 6.2; or

(f) any Borrower shall default in the performanceobservance of any other covenant, condition ovipion hereof or in any other Loan
Document or any Pledgor shall default in the penfamce or observance of any covenant, conditiomavigion in the Pledge Agreement, and
such default shall not be remedied within thirt@)8ays after written notice thereof is receivedhsy Representative Borrower (or, in the
of a default under the Pledge Agreement, the agipliicPledgor) from any Bank or the Agent; or

(9) a proceeding (other than a proceeding commebgeahy Borrower or any Subsidiary thereof, asch&e may be) shall have been
instituted in a court having jurisdiction in theeprises seeking a decree or order for relief ingetspf such Borrower or Subsidiary in an
involuntary case under any applicable bankruptesglivency or other similar law now or hereafteeffect, or for the appointment of a
receiver, liquidator, assignee, custodian, trustequestrator (or similar official) of such Borravee Subsidiary or for any substantial part of
its total assets, or for the winding-up or liquidatof its affairs and such proceedings shall remaidismissed or unstayed and in effect for a
period of thirty (30) consecutive days or such tstill enter a decree or order granting the rsheight in such proceeding; or

(h) any Borrower or any Subsidiary thereof, asdiage may be, shall commence a voluntary case angeapplicable bankruptcy, insolvency
or other similar law now or hereafter in effectabltonsent to the entry of an order for reliehminvoluntary case under any such law, or
shall consent to the appointment of or taking pesise by a receiver, liquidator, assignee, trustestodian, sequestrator (or other similar
official) of such Borrower or Subsidiary or for aaybstantial part of its total assets, or shall enalgeneral assignment for the benefit of
creditors, or shall fail generally to pay its de@ssthey become due, or shall take any corporgiendn furtherance of any of the foregoing;

(i) a judgment or order shall be entered againgtBorrower or any Subsidiary thereof, by any coant] (i) in the case of a judgment or order
for the payment of money, either (A) such judgn@mdrder shall continue undischarged and unstayed period of fifteen (15) days in
which the aggregate amount of all such judgmendsoeders exceeds $100,000 or (B) enforcement pding® shall have been commenced
upon such judgment or order and (ii) in the casanyfjudgment or order for other than the paymémaney, such judgment or order could,
in the reasonable judgment of any Bank, togeth#r all other such judgments or orders, have a naditeadverse effect on the Borrowers
and their respective Subsidiaries taken as a wbole;

(j) subject to the proviso contained in Sectionp) hereof, the Representative Borrower shall céassvn (either directly or indirectly) 100
of the outstanding capital stock of the Borrowerd their respective Subsidiaries; or

(k) the occurrence of a material adverse changeeifinancial condition, properties or assets efRepresentative Borrower and its
Consolidated Subsidiaries, taken as a whole; or

() (i) any Termination Event shall occur with regpto any Benefit Plan (it being understood anged that the termination of the
Representative Borrower's defined contribution ptaconnection with the Representative Borrowestyganization of its Benefit Plans shall
not constitute an Event of Default hereunder prediduch plan is fully funded at the time of terntima), (ii) any Accumulated Funding
Deficiency, whether or not waived, shall exist wieispect to any Benefit Plan, (iii)) any Personlstradjage in any Prohibited Transaction
involving any Benefit Plan, (iv) any Borrower onaBRISA Affiliate shall be in "default” (as definéd ERISA Section 4219(c)(5)) with
respect to payments owing to a Multiemployer Berfiin as a result of such Borrower's or any ERASfiate's complete or partial
withdrawal (as described in ERISA Section 4203205) from such Multiemployer Benefit Plan, (v) a@Bgrrower or any ERISA Affiliate
shall fail to pay when due an amount that is pagalylit to the Pension Benefit Guaranty Corporatioto a Benefit Plan under Title 1V of
ERISA, or (vi) a proceeding shall be institutedabfiduciary of any Benefit Plan against any Borroweany ERISA Affiliate to enforce
ERISA Section 515 and such proceeding shall not feeen dismissed within 30 days thereafter, extepino event or condition referred to
in clauses (i) through (vi) shall constitute an Evef Default if it, together with all other suckiests or conditions at the time existing, has not
had, and in the reasonable determination of thesRea| Banks will not have, a materially adverseetfion the Borrowers and their respec



Subsidiaries, taken as whole; or

(m) if (i) any Borrower or any Subsidiary therebfl be suspended or debarred from contracting thithUnited States Government and such
suspension or debarment shall not have been lifitdn fifteen (15) days after the imposition thefeor (ii) the United States Government
shall have terminated any contract to which any&eer or any Consolidated Subsidiary thereof isudypand such termination would have a
material adverse effect upon the financial conditio prospects of the Representative Borrower tn@ansolidated Subsidiaries, taken as a
whole;

(n) the occurrence of a Change in Control or am@keChange in Control;

then, and upon any such event, the Agent, witlctimsent of the Required Banks, may (1) upon naticke Representative Borrower, on
behalf of the Borrowers, declare the entire outditegnprincipal amount, if any, of the Revolving st the Money Market Note, any and all
accrued and unpaid interest thereon, any and @llad and unpaid Unused Portion Fee, Administrdse and L/C Fees, and any and all
other amounts payable by the Borrowers to the Bankise Agent under this Agreement or the Revoliages or the Money Market Note to
be forthwith due and payable, whereupon the entitetanding principal amount, if any, of the RewndyNotes and the Money Market Note,
together with any and all accrued and unpaid istdteereon, any and all accrued and unpaid UnusgR Fee, Administrative Fee and fees
in respect of Standby Letters of Credit, and ary @ahother such amounts and such reimbursemefittsd@me and be forthwith due and
payable, without presentment, demand, protestréndunotice of any kind, all of which are herebyressly waived by the Borrowers;
provided, however, that in the event of the enfrgroorder for relief with respect to any Borroveerits Subsidiary under the Bankruptcy
Code, any principal amount of the Revolving Noted the Money Market Note then outstanding, togethithr any and all accrued and
unpaid interest thereon, any and all accrued apdidrinused Portion Fee, Administrative Fee andfaayn respect of any Standby Lette
Credit, and any and all such other amounts shatktipon automatically become and be due and paweétbleut presentment, demand, pro
or notice of any kind, all of which are hereby eegsly waived by the Borrowers; (2) terminate ouedthe Revolving Loan Commitment;
exercise any rights and remedies available todeunany Loan Document (including without limitatitire Pledge Agreement) or under
applicable laws, including without limitation anigihts and remedies of a secured party under thistsmiCommercial Code in effect in the
Commonwealth of Virginia and under any other allle laws.

ARTICLE VI
THE AGENT
Section 8.1 APPOINTMENT OF AGENT.

(2) APPOINTMENT GENERALLY. Each of the Banks heredgsignates and appoints NationsBank, N.A. as tlenf\of such Bank under
this Agreement and the other Loan Documents, adld eBthe Banks hereby irrevocably authorizes thgert to take such action on its behalf
under the provisions of this Agreement and therdtlkan Documents and to exercise such powers aseaferth herein and therein, together
with such other powers as are incidental thereli@ Agent agrees to act as such on the expresstiomsdiontained in this Article VIII.

(b) AGENT ACTS FOR BANKS. The provisions of thististe VIl are solely for the benefit of the Ageabd the Banks and the Borrowers
shall have no right (including as third party béciafy) to rely on or enforce any of the provisidrereof. In performing its functions and ot
duties under this Agreement and the other Loan Beas, the Agent shall act solely as agent foBiueks and does not assume and sha
be deemed to have assumed any obligation towanelationship of agency or trust with or for the Bawers or any of their Affiliates.

Section 8.2 NATURE OF DUTIES; NON-RELIANCE ON AGENAND OTHER BANKS.

(a) The Agent shall not have any duties or reslittés except those expressly set forth in thggéement or in the other Loan Documents.
The duties of the Agent shall be mechanical andimidtrative in nature. The Agent shall not haverégson of this Agreement or any other
Loan Document a fiduciary relationship in respdamy Bank and is not a trustee for the Banks. Mgtin this Agreement or any of the otl
Loan Documents, expressed or implied, is intendeat shall be construed to impose upon the Ageybhtigations in respect of this
Agreement or any of the other Loan Documents exag@xpressly set forth herein and therein. I{&pent seeks the consent or approval of
the Banks to the taking or refraining from takirfgaay action hereunder, the Agent shall send natieesof to each Bank. The Agent shall
promptly notify each Bank at any time the RequiBaahks or all of the Banks, as the case may be, imstricted the Agent to act or refrain
from acting pursuant hereto. The Agent may exeanyeof its duties hereunder or under any other LPacument by or through agents or
attorneys-in-fact and shall be entitled to adviteaunsel concerning all matters pertaining to sdieties. The Agent shall not be responsible
for the negligence or misconduct of any agentstorrzeys-in-fact selected by it with reasonablescar

(b) Each Bank expressly acknowledges that neitteeAgent nor any of its officers, directors, em@ey, agents, attorneysfact or Affiliates
has made any representations or warranties talittet no act by the Agent or any Affiliate theréefeinafter taken, including any review of
the affairs of any Borrower or any Subsidiary tleérshall be deemed to constitute any represemtatiavarranty by the Agent to any Bank.
Each Bank represents to the Agent that it has pieddently and without reliance upon the Agent gr@ther Bank, and based on such
documents and information as it has deemed apjptteprnade its own appraisal of and investigatiom ihe business, assets, operations,
property, financial and other conditions, prospextd creditworthiness of the Borrowers and thelisgliaries and made its own decision to
make its Loans and issue or participate in theaisse of Standby Letters of Credit hereunder anerémto this Agreement and the other Loan
Documents to which it is a party. Each Bank covén#mat it will, independently and without relianggon the Agent or any other Bank, and
based on such documents and information as it dbath appropriate at the time, continue to makewits credit analysis, appraisals ¢



decisions in taking or not taking action under thigeement or any other Loan Document to whick & party, and to make such
investigations as it deems necessary to infornif iseto the business, assets, operations, progarancial and other conditions, prospects
and creditworthiness of the Borrowers and theirsgliliries. Except for notices, reports and otheudtents expressly required to be
furnished to the Banks by the Agent hereunderAipent shall not have any duty or responsibilityptovide any Bank with any credit or ott
information concerning the business, operatiorsgtas property, financial and other conditionsspezts or creditworthiness of the Borrov
and their Subsidiaries which may come into the @ssisn of the Agent or any of its officers, direst@mployees, agents, attorneys-in-fact or
Affiliates.

Section 8.3 RIGHTS, EXCULPATION, ETC. Neither thgént nor any of its Affiliates nor any of their pegtive officers, directors,
employees, agents, attorneys or consultants shdithble to any Bank for any action taken or onditty it or such Person hereunder or under
any of the other Loan Documents, or in connectierewith or therewith, except that (i) the Agentlsha obligated on the terms set forth
herein for performance of its express obligatioasehnder, and (ii) neither the Agent nor any sublerPerson shall have any liability
hereunder or under any other Loan Document exogpiet extent arising out of its own gross negligeocwillful misconduct (as determined
by the final judgment of a court of competent jdiision). The Agent shall not be liable for any agpnment or distribution of payments
made by it in good faith pursuant to the termshaf Agreement and if any such apportionment oridigtion is subsequently determined to
have been made in error the sole recourse of anig Bawhom payment was due, but not made, shath becover from other Banks any
payment in excess of the amount to which they aterchined to have been entitled. The Agent shdlbeaesponsible to any Bank for any
recitals, statements, representations or warramtaste by any Borrower or Subsidiary thereof in fkggeement or in any other Loan
Document or in any other document, certificate repofinancial statement delivered by any Borrowerny Subsidiary thereof in connect
herewith or therewith or for the execution, effeetiess, genuineness, validity, enforceability,emtibility, or sufficiency of this Agreement
any of the other Loan Documents, or any of thesaations contemplated thereby, or for the finarmialdition of the Borrowers or any of
their respective Subsidiaries. The Agent shallb®tequired to make any inquiry concerning condgiof this Agreement or any of the Loan
Documents or the financial condition of the Borrosver any of their respective Subsidiaries or tkistence or possible existence of any
Potential Event of Default or Event of Default. TAgent may at any time request instructions fromBlanks with respect to any actions or
approvals which by the terms of this Agreementfary of the other Loan Documents the Agent is piéechor required to take or to grant,
and if such instructions are promptly requested Agent shall be absolutely entitled to refraimiraking any action or to withhold any
approval and shall not incur any liability whatseeto any Person for refraining from any actiomithholding any approval under any of the
Loan Documents until it shall have received sudtructions from the Required Banks or, to the eb@pecifically provided herein, all the
Banks or unless it shall first be indemnified bg Banks against any and all liability and expenk&klwmay be incurred by it by reason of
refraining to take any action or withholding anyegval. Without limiting the foregoing, no Bank #tzave any right of action whatsoever
against the Agent as a result of the Agent actmgfoaining from acting under this Agreement oy afithe other Loan Documents in
accordance with the instructions of the RequiredkBaor, to the extent specifically provided hereaiththe Banks, and such instructions shall
be binding upon all Banks (including their successmd assigns).

Section 8.4 RELIANCE; NOTICE OF DEFAULT.

(a) The Agent shall be entitled to rely upon anjttem notice, statement, certificate, order, letb@blegram, telegram, telecopy, telex or
teletype message, statement or other documentydelaphone message believed by it in good faithetgenuine and correct and to have
been signed or made by the proper Person, and&dgfect to all matters pertaining to this Agreenoereiny of the other Loan Documents

its duties hereunder or thereunder, upon advidegafl counsel (including counsel for the Borrowarshe Pledgors), independent public
accountants and other experts selected by it wakanable care. The Agent may deem and treat eadhd® the owner of its interests
hereunder for all purposes unless and until thenAgkall have received a duly executed instruméassignment as contemplated by Section
9.8(c) hereof and the other conditions to assignmerthe extent applicable, shall have been satisf

(b) The Agent shall not be deemed to have knowledgetice of the occurrence of any Event of DefaulPotential Event of Default unless
the Agent has received notice from a Bank or ther@&entative Borrower referring to this Agreemeescribing such Event of Default of
Potential Event of Default and stating that sucticeds a "notice of Event of Default" of "noticé Botential Event of Default", as the case
may be. The Agent shall take such action with resfgesuch Event of Default or Potential Event @f&ult as shall be reasonably directed by
the Required Banks.

Section 8.5 INDEMNIFICATION. To the extent that tAgent is not reimbursed and indemnified by therBeers or the Borrowers fail upi
demand by the Agent to perform their obligationseionburse or indemnify the Agent, the Banks waNerally reimburse and indemnify the
Agent for and against any and all liabilities, ghliions, losses, damages, penalties, actions, jeidigmsuits, costs, expenses or disbursements
of any kind or nature whatsoever which may be ingpasn, incurred by, or asserted against the Ageaty way relating to or arising out of
this Agreement or any of the other Loan Documentny action taken or omitted by the Agent undes &greement or any of the other Lc
Documents, in proportion to each Bank's Pro Rata&provided, that no Bank shall be liable forafiy portion of such liabilities,
obligations, losses, damages, penalties, actiodgnments, suits, costs, expenses or disbursenemiking from the Agent's gross negligence
or willful misconduct (as determined by the finatigment of a court of competent jurisdiction) dytfie legal fees and expenses incurred by
the Agent in connection with the execution andwael of this Agreement and the other Loan Documé@ntghe extent not reimbursed by the
Borrowers). The obligations of the Banks under this

Section 8.5 shall survive the payment in full of Revolving Loans and the Money Market Loans aedd¢hmination of this Agreement.

Section 8.6 THE AGENT INDIVIDUALLY. With respect tibs Pro Rata Share hereunder and the Revolvingd,ddoney Markets Loans, if
any, and Standby Letters of Credit made by it Agent shall have and may exercise the same rigtitgpawers hereunder and is subject to
the same obligations and liabilities as and toetktent set forth herein for any other Bank. ThentéBanks" or "Required Banks" or any
similar terms shall, unless the context clearlyeottise indicates, include the Agent in its indivadlaapacity as a Bank. The Agent anc



Affiliates may accept deposits from, lend moneyatod generally engage in any kind of banking, tousither business with the Borrowers as
if it were not acting as Agent pursuant hereto.

Section 8.7 SUCCESSOR AGENT; RESIGNATION OF AGENT.

(a) The Agent may resign from the performanceofuhctions and duties hereunder at any time bingiat least twenty (20) days' prior
written notice to the Banks and the Represent&@m@ower. In the event that the Agent gives notités desire to resign from the
performance of its functions and duties as Agamy,saich resignation shall take effect only uponabeeptance by a successor Agent of
appointment pursuant to clauses

(b) and (c) below.

(b) The Required Banks shall jointly appoint a &ssor Agent, which shall be a Bank hereunder.

(c) If a successor Agent shall not have been soiafgul within said twenty (20) day period, theniag Agent shall then appoint a successor
Agent who shall serve as Agent until such timan§, as the Banks appoint a successor Agent agdprtbabove, it being understood and
agreed that any successor Agent so appointed betineg Agent pursuant to this clause

(c) need not be, notwithstanding the provisionslatise (b) above, a Bank hereunder so long asssugdessor Agent is a commercial bank
organized under the laws of the United States oéAra or of any State thereof or of the DistricGuflumbia and has a combined capital and
surplus of at least $400,000,000.00.

(d) Upon the appointment of a successor Agentigima "Agent" shall, for all purposes of this Agremmhand the other Loan Documents,
thereafter include such successor Agent, themgtibigent shall be discharged from its duties aridjations as Agent, as appropriate, under
this Agreement and the other Loan Documents andubeessor Agent shall thereupon succeed to amhrieeeested with all the rights,
powers, privileges and duties of the retiring Ag@xicept that the retiring Agent shall reserveaights as to obligations accrued or due to i
its capacity as such, at the time of such successid all rights (whenever arising) under Sectidd hereof.

Section 8.8 CERTAIN MATTERS REQUIRING THE CONSENT@LL BANKS. Subject to the provisions of Sectio®8i) hereof, the
consent of all the Banks shall be required forrtglkany of the following required or permitted ansdereunder:

(i) any decrease or increase in any interest nateasgin applicable to any Loan or in any fee pdgdereunder;
(i) any change in the Maturity Date;

(iii) any increase in the Facility Amount (except Buch increases following a reduction in the Egcdhmount as contemplated by Section
hereof); and

(iv) any postponement of the date of payment of @nycipal, interest or fees (other than the Adsii@itive Fee, which may be postponed or
waived at the sole discretion of the Agent) duestheder.

For the avoidance of doubt, all other actions, eots waivers and amendments permitted or reqhigeglinder by the Banks shall be by the
Required Banks (unless such action, consent, waivamendment shall relate only to an individuahiBan which case such action may be
taken by such Bank individually).

Section 8.9 DEFAULTING BANKS VOTE NOT COUNTED. Whewer the "Required Banks" or "all the Banks" sheallrequired or
permitted to take any action pursuant to the piorisof any Loan Document, for so long as a Barail $fe in default of its obligation to
advance its Pro Rata Share of any Loan or advamcether funds to the Agent or any other Bank gsired hereunder:

(i) until the earlier of the cure of such defauitahe termination of the Revolving Loan Commitmené term Required Banks for purposes
of this Agreement shall mean Banks (excluding alhBs whose default shall have not been cured) wRos®ata Shares represent more than
fifty percent (50%) of the aggregate Pro Rata Shafesuch Banks; and

(i) until the earlier of the cure of such defaaittd the termination of the Revolving Loan Commitinéme term "all the Banks" for purposes
this Agreement shall mean Banks (excluding all Bamkose default shall have not been cured) whaos&Bra Shares represent one hundred
percent (100%) of the aggregate Pro Rata SharaschfBanks.

ARTICLE IX
MISCELLANEOUS

Section 9.1 AMENDMENTS AND WAIVERS; CUMULATIVE REMBIES. No delay or failure of any Bank or the Agenthe holder of
any the Revolving Notes or the Money Market Notexercising any right, power or privilege hereundieunder any other Loan Document
shall affect such right, power or privilege; noaBlany single or partial exercise thereof or abhgradonment or discontinuance of steps to
enforce such a right, power or privilege precludeg further exercise thereof or of any other rigtdwer or privilege. The rights and remec



of any Bank or the Agent or any other holder of R&volving Notes or the Money Market Note are cuatiué and not exclusive of any rights
or remedies which any of them would otherwise h&daither this Agreement or any other Loan Documeot,any term, condition,
representation, warranty, covenant or agreemeeoher thereof, may be changed, waived, dischaogéerminated orally but only by an
instrument in writing executed by the party agamlsbm such change, waiver, discharge or terminai@ought. Any waiver, permit, consi
or approval of any kind or character (whether inmgd a breach, default, provision, condition ontdrereof or otherwise) on the part of any
Bank or the Agent or any other holder of any Notegf the Borrowers under this Agreement, or urader other Loan Document shall be
effective only in the specific instance and for thepose for which given and only to the extentfegh specifically in writing. No notice or
demand given hereunder shall entitle the recighenteof to any other or further notice or demansiinilar or other circumstances.

Section 9.2 SURVIVAL OF REPRESENTATIONS AND WARRANMTS. All representations, warranties, covenantsagrdements of the
Borrowers and the Pledgors contained herein or rradeiting in connection herewith shall surviveetbxecution and delivery of this
Agreement and the Pledge Agreement, the makingahg hereunder and the issuance of the Notes.

Section 9.3 SUPERVENING ILLEGALITY. If, after thefféctive Date, as the result of (i) the adoptioran§ law, rule or regulation by any
Governmental Body, (ii) any change in the existangs, rules and regulations of any Governmentaly3d) the issuance of any order or
decree by any Govern-

mental Body, (iv) any change in the interpretatiormdministration of any applicable law, rule, riagion, order or decree by any
Governmental Body (including any central bank amikr agency) charged with the interpretationsdmaistration thereof, or (v)
compliance by any Bank with any request or direcfiwhether or not having the force of law) of ampv&nmental Body, it shall be unlawful
or impossible for any Bank to maintain the Revalviroans or the Money Market Loans, such Bank smhotify the Representative
Borrower and the Agent and such Bank, by givingRlegresentative Borrower at least one hundred tw@20) Business Days' prior written
notice, may require the Borrowers to prepay theeggfe principal amount of, and all accrued andichpnused Portion Fee and all other
fees and all accrued and unpaid interest on, tvelRiag Loans and the Money Market Loans, as theecaay be (together with any other
amounts that may become payable hereunder aslatheseof, including all amounts pursuant to Sat®.10 of this Agreement), on a
Business Day (the "Prepayment Date") specifiedighsotice. If after the date of this Agreement pridr to the initial Funding Date it shall
become unlawful for any Bank to make any Revohingns or Money Market Loans hereunder or to mairitaiCommitment, this
Agreement shall terminate forthwith with respecstich Bank and neither such Bank nor the Borrowsieai have any further rights or
obligations under this Agreement, provided, howetrat the Borrowers, in the event of any termoraursuant to this second sentence of
Section 9.3, shall pay to such Bank the amountl @éfcarued and unpaid fees, if any, together witlamounts then due pursuant to Section
9.10 hereof:. If it shall become unlawful for angkuBank to make any Revolving Loans or Money Matladns as provided in this Section
9.3, the Revolving Loan Commitment shall automdiiidae deemed to be decreased in the amount of Baok's Pro Rata Share, and the
Commitment of each such other Bank shall be adjusteordingly.

Section 9.4 NO REDUCTION IN PAYMENTS. All paymerdse to the Banks hereunder, and all other termmgJittons, covenants and
agreements to be observed and performed by th@Bers hereunder, shall be made, observed or peztbliy the Borrowers without any
reduction or deduction whatsoever, including amducgion or deduction for any set-off, recoupmentjrterclaim (whether sounding in tort,
contract or otherwise) or tax.

Section 9.5 STAMP TAXES. The Representative Bormpwa behalf of the Borrowers and the Pledgorssegto pay, and to save each Bank
harmless from all liability for, any State or Feglestamp, transfer, documentary or similar taxesegsments or charges (herein "Stamp
Taxes"), and any penalties or interest with resgiereto, which may be assessed, levied, collemté@nposed by or upon such Bank, or
otherwise become payable by such Bank, in conneetith the execution and delivery of this Agreementhe Pledge Agreement or the
Revolving Notes or the Money Market Note.

Section 9.6 NOTICES. Any notice, statement, reqaesiemand required or permitted hereunder to lveriting may be given by telecopy,
telex, cable or other customary means of electromiomunication or by registered or certified megtrn receipt requested) or express
courier, postage prepaid. All notices, statemeaptgjests and demands given to or made upon anylpaeto in accordance with the
provisions of this Agreement shall be deemed t@Hzen given or made, in the case of telephonicen{tb the extent expressly permitted
hereunder) when made, or in the case of any ofperdf notice, when actually received, if:

to the Representative Borrower or to any other @eer (in which case such communication shall beestid care of the Representative
Borrower), to it at:

CACI International Inc 1100 North Glebe Road Arliog, Virginia 22021 Attention: James P. Allen Tdlepe: (703) 841-7946 Telecopy:
(703) 522-6895

if to the Agent, to it at:

NationsBank, N.A.
8300 Greensboro Drive
Fifth Floor
Arlington, Virginia 22102
Attention: James W. Gaittens
Telephone: (703) 7¢-8022



Telecopy: (703) 761-8059

and if to any Bank, to it at its
address specified opposite its name on the signg@ges hereto.

or such other address for notice as any party ienaly designate for itself in a notice to the otbemnty, except in cases where it is expressly
provided herein that such notice, statement, requesiemand shall not be effective until receivgah®e party to whom it is addressed. Notice
to the Representative Borrower in accordance wighprovisions hereof shall, for all purposes of thgreement and the other Loan
Documents, constitute and be deemed to be notiead Borrower.

Section 9.7 GOVERNING LAW. THIS AGREEMENT AND THETHER LOAN DOCUMENTS SHALL BE DEEMED TO BE
CONTRACTS UNDER THE LAWS OF THE COMMONWEALTH OF VIRINIA AND, FOR ALL PURPOSES, SHALL BE GOVERNED
BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THEOMMONWEALTH OF VIRGINIA WITHOUT REGARD TO
THE CONFLICTS OF LAWS PRINCIPLES.

Section 9.8 SUCCESSORS AND ASSIGNS; PARTICIPATIORSSIGNMENTS.

(2) SUCCESSORS AND ASSIGNS. This Agreement shabibding upon and inure to the benefit of and biereeable by the respective
permitted successors and assigns of the partiesoh@rovided that no Borrower may assign or tranahy of its interest hereunder without
the prior written consent of the Banks and the Agen

(b) Any Bank may sell participation in all or angrpof the Revolving Loans made by it or its Commaht or any other interest herein or ir
Revolving Note or in any other document delivereéthetrument delivered in connection herewith tother bank or other entity. In the case
of such participation by a Bank, (i) the participahall not have any rights under this Agreemenherapplicable Revolving Note or any ot
document or instrument delivered in connection Wwéhe(the participant's rights against such Bankespect of such participation to be those
set forth in the agreement executed by such Bafévior of the participant relating thereto), (il) @amounts payable by the Borrowers shall be
determined as if such Bank had not sold such fyaation and (iii) the Borrowers shall continue ®afldirectly with such Bank with respec
the transactions contemplated hereby.

(c) ASSIGNMENTS. Each Bank may assign any of ig&t$ or interests under the Loan Documents to omeooe financial institutions,
provided that:

(i) each such assignment shall be in an amounesstthan $10,000,000.00 (or such lesser amouettéf, giving effect to such assignment
and all other assignments by such Bank occurribgtamtially simultaneously therewith, such assigank shall hold no Commitment or
any Revolving Loan;

(i) each such assignment by a Bank of its Commitnoe Revolving Loans shall be made in such masnéhat the same portion of such
Bank's Commitment, Revolving Loans, Revolving Natel obligations in respect of any Standby LetteCiadit is assigned to the respective
assignee Bank; and

(iii) if such assignment is made at the requeshefRepresentative Borrower with the consent oBeks and the Agent, the Borrowers shall
pay to the Agent the Administrative Fee with respggiesuch assignee Bank as provided pursuant two8e:7 hereof;

(iv) if such assignment is not being made at tlyiest of the Borrowers, (A) the assignee Bank gieflto the Agent an annual fee to cover
its administrative costs in the amount of $5,000&0@ (B) the assigning Bank shall pay to the Ageahe-time fee in the amount of
$2,000.00; and

(v) the Agent shall have consented to such Assigihmeéhich consent shall not be unreasonably witthlogldelayed.

Upon execution and delivery by the assignee t@tireowers and the Agent of an instrument in writhgsuant to which such assignee
agrees to be a "Bank" hereunder (if not alreadpiakiBhaving the Commitment and Revolving Loans iigelcin such assignment, and upon
the consent of the Agent as provided above, thgreess shall have, to the extent of such assignnleatights, benefits and obligations of a
Bank hereunder holding the Commitment, Revolvingi®(or portions thereof) and Standby Letters efd@mor deemed participations
therein, as applicable, assigned to it pursuastith assignment (in addition to the Commitment,dReng Loans (or portions thereof) and
Standby Letters of Credit or deemed participatitiesein, as applicable, theretofore held by susigase), and the assigning Bank shall, to
the extent of such assignment, be relieved fror@éasimitment (or portion thereof) so assigned.

Section 9.9 AFFIRMATIVE RATE OF INTEREST PERMITTEBY LAW. Nothing in this

Agreement or in any Note shall require the Borr@aterpay interest to the Agent for the accounhefBanks at a rate exceeding the
maximum rate permitted by applicable law to be ghkdror received by the Banks, it being understbatithis Section 9.9 is not intended to
make the criminal laws of any jurisdiction applitam circumstances in which they would not othaevapply. If the rate of interest specified
herein, in any Revolving Note or in the Money Markimte would otherwise exceed the maximum rateesmjited to be charged or receiv



with respect to any amounts outstanding hereundender such Revolving Note or the Money Marketé\the rate of interest required to be
paid to the Agent for the account of the Banksldlmbhutomatically reduced to such maximum rate.

Section 9.10 COSTS AND EXPENSES; INDEMNIFICATION.

(a) Without regard to whether the Effective Datalshave come into existence or whether any Remgitioan or Money Market Loan or
Standby Letter of Credit shall have been madesureid hereunder, the Representative Borrower, oalfbaftthe Borrowers and the Pledgors,
shall pay to each Bank and the Agent, as the cayebe, and reimburse each Bank and the Agentd$dheacase may be, and save each Bank
and the Agent, as the case may be, harmless agadstdemnify each Bank and the Agent, as the wasebe, against losses from:

() in the case of the Agent, (x) all out-pbcket cost and expenses of the Agent in conneutiinthe preparation, execution, delivery, wai
modification and amendment of this Agreement andather Loan Document (to the extent applicable) amy other document or instrument
delivered in connection with the transactions comtiated hereby, including, without limitation, treasonable fees and expenses of counsel
for the Agent with respect thereto, and (y) all-offpocket costs and expenses, if any (includindpetit limitation, reasonable counsel fees
and expenses), of such Agent in such capacitynnection with the enforcement (whether through tiations, legal proceedings or
otherwise) of this Agreement and any other Loanuboent and any other document or instrument delivereonnection with the
transactions contemplated hereby, including, feratoidance of doubt and without limitation, reasaa counsel fees and expenses in
connection with the enforcement of rights undes tause (i); and

(i) in the case of any Bank, all out-of-pocket tsoand expenses, if any (including without limiati reasonable counsel fees and expenses),
of such Bank in connection with the enforcementdthiler through negotiations, legal proceedings loerstise) of this Agreement and any
other Loan Document and any other document orungnt delivered in connection with the transactiomstemplated hereby, including, for
the avoidance of doubt and without limitation, i@@able counsel fees and expenses in connectiortivdtanforcement of rights under this
clause (ii).

(b) The Representative Borrower, on behalf of tber®vers and the Pledgors, shall indemnify and heldnless each Bank, the Agent and
their respective affiliates, officers, directormyoyees, agents and advisors (each, an "Inderdrif@son”) from and against any and all
claims, damages, losses, liabilities and expensekiding, without limitation, reasonable fees alisbursements of counsel) which may be
incurred by or asserted or awarded against anymndid Person in each case arising out of or imeation with or by reason of, or in
connection with the preparation for a defense oy, iavestigation, litigation or proceeding arisiogt of, related to or in connection with this
Agreement, the Pledge Agreement, the Revolving §ydke Money Market Note and any other documemgirument delivered in
connection with the transactions contemplated henghether or not an Indemnified Person is a paeteto or thereto and whether or not the
Effective Date shall have come into existence grRavolving Loan or Money Market Loan or Standbyteeof Credit has been made or
issued under this Agreement; provided, howevet, Hrad except as specifically limited by the nextceeding proviso, the Borrowers shall
have no obligation to indemnify or hold harmlesyg aldemnified Person for liability or expensestie extent arising out of such Indemnified
Person's gross negligence or willful misconductt provided, further, and that the Borrowers shalldno obligation to indemnify or hold
harmless any Indemnified Person for liability operses arising out of any investigation, litigatoyrproceeding instituted by any Borrower
against an Indemnified Person if such liabilityeapenses are attributable to the negligence of bwtdmnified Person in the performance of
such Indemnified Person's obligations under anynlidacument as finally determined by a court of cetapt jurisdiction or as mutually
agreed upon by such Indemnified Person and theoRens (it being understood and agreed that nottdimgained in this proviso shall have
the effect of limiting or otherwise prejudicing amdemnified Person's right to indemnification herder for liability or expenses arising out
of any investigation, litigation or proceeding ithsted by any Borrower against an Indemnified Perisoconnection with any action or
inaction taken by such Indemnified Person undeisymnt to or in connection with Section 2.3 hergdéss such liability or expenses are
attributable to such Indemnified Person's grosdigeace or willful misconduct.

(c) All amounts payable by the Borrowers under 8ggtion 9.10 shall be immediately due upon writexjuest by a Bank or Agent, as the
case may be, for the payment thereof. The obligatad the Borrowers under this Section 9.10 shailige the payment of the Revolving
Notes and the Money Market No

Section 9.11 SET-OFF; SUSPENSION OF PAYMENT AND FERMANCE. Each Bank and the Agent is hereby autieorby the
Borrowers, at any time and from time to time, withootice (a) during any Event of Default, to sétagainst, and to appropriate and apply to
the payment of, the liabilities of the Borrowersthdue under this Agreement and any other Loan Deatiany and all liabilities owing by
any Bank or the Agent or any of their Affiliatesany Borrower (whether payable in Dollars or artyeotcurrency, whether matured or
unmatured and, in the case of liabilities thatdeposits (including, without limitation, any funfitem time to time on deposit in the
Representative Borrower Account or other accounttamed with any Bank or the Agent Bank, whethengyal or special, time or demand
and however evidenced and whether maintained &trech or office located within or without the Urdt8tates), and (b) during any Event of
Default, to suspend the payment and performansedif liabilities owing by such Person or its Afftits and, in the case of liabilities that are
deposits, to return as unpaid for insufficient fsigehy and all checks and other items drawn agsircét deposits.

Section 9.12 JUDICIAL PROCEEDINGS; WAIVER OF JURRITAL. Any judicial proceeding brought against angrBwer with respect t
any Credit Agreement Related Claim may be brougliny court of competent jurisdiction in the Comnvealth of Virginia, and, by
execution and delivery of this Agreement, each 8war (a) accepts, generally and unconditionallg,rtbnexclusive jurisdiction of such
courts and any related appellate court and irréblgcagrees to be bound by any judgment rendereélilgen connection with any Credit
Agreement Related Claim and (b) irrevocably waaesg objection it may now or hereafter have as ¢éovignue of any such proceeding
brought in such a court or that such a court imaonvenient forum. Each Borrower hereby waivespeal service of process and cons:



that service of process upon it may be made byfieeror registered mail, return receipt requestddts address specified or determined in
accordance with the provisions of Section 9.6 & Agreement, and service so made shall be deeomgleted on the earlier of (x) the
receipt thereof and (y) the fifth

(5th) Business Day after such service is depositd¢ke mail. Nothing herein shall affect the rigiitany Bank, the Agent or any other
Indemnified Person to serve process in any oth@merapermitted by law or shall limit the right afyaBank, the Agent or any other
Indemnified Person to bring proceedings againstBmyower in the courts of any other jurisdictidmy judicial proceeding by any Borrow
against any Bank or the Agent involving any Crédjteement Related Claim shall be brought only goart located in the Commonwealth
Virginia. EACH BORROWER AND THE BANK AND THE AGENT

HEREBY WAIVE TRIAL BY JURY IN ANY JUDICIAL PROCEEDNG TO WHICH THEY ARE PARTIES INVOLVING ANY CREDIT
AGREEMENT RELATED CLAIM.

Section 9.13 LIMITATION OF LIABILITY. Notwithstandig any provision to the contrary contained hereim@ny other Loan Document,
to the extent the obligations or liabilities of aBgrrower (other than the Representative Borrowkall have been determined by a court of
competent jurisdiction to be invalid or unenfordedior any reason (including, without limitatiom account of any applicable state or fed
law relating to fraudulent conveyance or transfat®n the obligations or liabilities of such Bomgr hereunder or under any other Loan
Document shall be limited to the maximum amount th@ermissible under any such applicable law, suwh Borrower expressly consent:
remain liable for such obligations and liabilitiesreunder as so limited.

Section 9.14 FURTHER ACTS AND ASSURANCES. Each Buarer shall promptly and duly execute and delives ®ank or the Agent, as
the case may be, and to such other persons a8sm&hor the Agent shall designate, such furtherumsents and shall take such further
action as may be required by law or as such BartheoAgent may from time to time request in ordereneffectively to carry out and
accomplish the intent and purpose of this Agreeraadtthe other Loan Documents and to establistpeatdct the rights and remedies cre
or intended to be created in favor of the Bank tveder or under any other Loan Document.

Section 9.15 NO FIDUCIARY RELATIONSHIP. No provisiof this Agreement or in any of the other Loan Dments, and no course of
dealing between the any Bank or the Agent and threoBvers shall be deemed to create any fiduciaty by the Agent or any Bank to the
Borrowers.

Section 9.16 SEVERABILITY. The provisions of thigheement are severable, and if any clause or poovief this Agreement shall be held
invalid or unenforceable in whole or in part in gagisdiction, then such clause or provision shedlto such jurisdiction, be ineffective to the
extent of such invalidity or unenforceability witlioin any manner affecting the validity or enforoidity of such clause or provision in any
other jurisdiction or the remaining provisions hari@ any jurisdiction.

Section 9.17 COUNTERPARTS. This Agreement may tezeted in any number of counterparts and by diffieparties hereto on separate
counterparts, each complete set of which, wherxsowted and delivered by all parties, shall berégir@l, but all such counterparts shall
together constitute but one and the same instrument

Section 9.18 HEADINGS, BOLD TYPE AND TABLE OF CONMNES. The section headings, subsection headingshalddype used here
and the Table of Contents hereto have been instntenvenience of reference only and do not éaristmatters to be considered in
interpreting this Agreement.

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

BORROWERS

CACI INTERNATIONAL INC

Nare: James P. Allen

Title: Executive Vice President,
Chi ef Financial Oficer
and Treasurer

CACI PRODUCTS COMPANY

Nare: James P. Allen

Title: Executive Vice President,
Chi ef Financial Oficer
and Treasurer

CACI, INC.



Nare: James P. Allen

Title: Executive Vice President,
Chi ef Financial Oficer
and Treasurer

CACI, INC.-FEDERAL

Nare: James P. Allen

Title: Executive Vice President,
Chief Financial Oficer
and Treasurer

CACI, INC.-COMMERCIAL

Nare: James P. Allen

Title: Executive Vice President,
Chi ef Financial Oficer
and Treasurer

CACI FIELD SERVICES, INC.

Nare: James P. Allen

Title: Executive Vice President,
Chi ef Financial Oficer
and Treasurer

AUTOMATED SCIENCES GROUP, INC.

Narre: James P. Allen

Title: Executive Vice President,
Chi ef Financial Oficer
and Treasurer

QUICKSOURCE, INC.

Nare: James P. Allen

Title: Executive Vice President,
Chi ef Financial Oficer
and Treasurer

CACI SYSTEMS INTEGRATION INC

Nare: James P. Allen

Title: Executive Vice President,
Chi ef Financial Oficer
and Treasurer

AMERICAN LEGAL SYSTEMS CORP.

Nare: James P. Allen

Title: Executive Vice President,
Chi ef Financial Oficer
and Treasurer



IMS TECHNOLOGIES, INC.

IMS SERVICES, INC.

Title: Assistant Vice President

Nare: James P. Allen

Title: Executive Vice President,
Chief Financial Oficer
and Treasurer

Nare: James P. Allen

Title: Executive Vice President,
Chi ef Financial Oficer
and Treasurer

Nare: James P. Allen

Title: Executive Vice President,
Chi ef Financial Oficer
and Treasurer

AGENT
Addr ess: NATI ONSBANK, N. A.
By: /sl

Nare: James W Gittens
Title: Vice President

8300 Greensboro Drive

Fifth Fl oor

McLean, Virginia 22102

Attention: M. Janes W Gaittens
Tel ephone: (703) 761-8022

Tel ecopier: (703) 761-8059

BANKS

Nare: James W Gittens
Title: Vice President

Address:  NATI ONSBANK, N. A.
8300 Greensboro Drive

Fifth Fl oor
McLean, Virginia 22102
Attention: M. Janes W Gaittens

Tel ephone: (703) 761-8022
Tel ecopier: (703) 761-8059

Nare: R Mark Swaak

Address: SIGNET BANK
7799 Leesburg Pike
Falls Church, Virginia 22043
Attention: Mr. R. Mark Swaak
Telephone: (703) 714-5044
Telecopier: (703) 506-9551



EXHIBIT 11

CACI INTERNATIONAL INC AND SUBSIDIARIES

COMPUTATION OF EARNINGS PER COMMON
AND COMMON EQUIVALENT SHARE

Year

(dollars in thousands) 1996
Net income before

extraordinary item $9,851
Extraordinary item 0
Net Income $9,851
Average shares outstanding

during the period 10,140
Dilutive effect of stock

options after application

of treasury stock method 576

Average number of shares

and equivalent shares

outstanding during the period 10,716
Earnings per common and

common equivalent share

Before extraordinary item $ 0.92

Extraordinary item $ 0.00

Net Income $ 0.92

Ended June 30

1995

$ 8,156

10,020

1994

$ 0.60

$(0.03)
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CACI INTERNATIONAL INC

FIVE YEAR SELECTED FINANCIAL INFORMATION
(amounts in thousands, except share data)

INCOME STATEMENT DATA

Year ended June 30, 1996 1995 1994 1993 1992
Revenues $244,615 $232,964 $183,700 $145,148 $139,878
Costs and expenses
Direct costs 133,184 126,442 97,584 75,804 74,536
Indirect costs and selling expenses 89,160 87,688 71,126 57,797 55,289
Depreciation and amortization 5,510 4,981 4,341 3,367 2,556
Operating expenses 227,854 219,111 173,051 136,968 132,381
Income from operations 16,761 13,853 10,649 8,180 7,497
Interest expenses 605 478 420 471 359
Shareholder lawsuit and merger costs - - - 901 -
Excess facilities and
lease termination cost - - - 1,921 -
Earnings before income taxes 16,156 13,375 10,229 4,887 7,138
Income taxes 6,305 5,219 3,893 1,907 2,928
Income before extraordinary item 9,851 8,156 6,336 2,980 4,210
Extraordinary item-cost of
shareholder lawsuit settlement
(net of $194 tax benefit) - - (300) - -
Net income $ 9,851 $ 8,156 $ 6,036 $ 2,980 $ 4,210
Earnings per share
Income before extraordinary item $ 0.92 $ 077 $ 060 $ 029 $ 0.40
Extraordinary item - - (0.03) - -
Net Income $ 0.92 $ 077 $ 057 $ 029 $ 0.40
BALANCE SHEET DATA
June 30, 1996 1995 1994 1993 1992
Total assets $103,308 $74,642 $70,999 $58417 $55,835
Long-term obligations 2,414 2,340 2,492 2,898 2,901
Working capital 28,675 26,517 22,009 21,937 24,055
Shareholders' equity 55,338 44,485 37,738 30,497 28,923




MANAGEMENT'S DISCUSSION & ANALYSIS OF FINANCIAL CON DITION
& RESULTS OF OPERATIONS

The following discussion and analysis is provide@mhance the understanding of, and should beimeaxhjunction with, the Financial
Statements and the related Notes. All years reféra Company's fiscal year end of June 30.

REVENUES
The table below sets forth, for the periods indidathe customer mix in revenues with related peagees of total revenues.

(dollars in thousands, except as percents)

1996 1995 1994
Department of Defense $130,432 53.3% $120,104 51.6% $94,569 51.5%
Federal Civilian Agencies 59,178 24.2 55,541 23.8 35,698 194
Commercial 47,479 194 48,286 20.7 46,859 25.5
State & Local Governments 7,526 3.1 9,033 3.9 6,574 3.6
Total $244,615 100.0% $232,964 100.0% $183,700 100.0%

Total revenues in 1996 increased by 5% from $288lbn to $244.6 million, primarily due to two aaisitions during the year. On
September 1, 1995, the Company acquired Automatexh&s Group, Inc. ("ASG") which added $12.0 wiilof revenues in the year. On
January 1, 1996, IMS Technologies, Inc. ("IMS") veasjuired and contributed $8.6 million to 1996 rewes. Lack of internal growth was
partially attributable to the extensive delayspprval of federal government budgets during thet paar which resulted in delays in new
federal procurements.

1995 revenues of $233.0 million grew 27% from thevpus year, an increase of $49.3 million. Mosthef increase in 1995, $38.3 million,
was from internal growth. The remainder of the @ase was the result of the full- year effect ofequisition on December 1, 1993, of the
Government Services business of SofTech, Inc.

The 1996 Department of Defense ("DoD") revenuedase of $10.3 million was primarily attributablethe two acquisitions made during the
year. This revenue increase was partially offsethieygive back to the prime contractor of a U.SviNeontract by the Company on April
1995. This subcontract generated approximately $libn in revenue in 1995, but was breakeveremts of its profitability. The 1995
$25.5 million DoD revenue increase was primarilyilatitable to $14.0 million of internally generatexvenues and the 1994 acquisition of
Government Services business of SofTech, Inc. whittted approximately $11.0 million.

Federal Civilian Agencies revenues are primarilsieég from Department of Justice ("DoJ") litigatisapport efforts. The litigation support
business with DoJ has grown substantially over myays. However, it is subject to significant y&aiyear fluctuations based on DoJ's case
load. Revenues from DoJ were $47.4 million, $49i#lan and $28.9 million in 1996, 1995 and 1994spectively. 1996 revenues from
Federal Civilian Agencies were enhanced by $8.8aniderived from the acquisitions of ASG and IMS.

Commercial revenues are primarily derived from@uenpany's Marketing Systems Group located in thé,ldnd to a lesser degree from the
Simulation Systems Group and from commercial liimasupport. In 1996, revenues declined $0.8 arillargely as a result of a delay in the
Marketing Systems Group's introductions of a WinddR) 95 version of its InSite(TM) product untilaryear causing revenues to decrease
to $28.8 million from last year's $30.2 million. Waues from the Simulation Systems Group remaieee lat $9.6 million. The $1.5 million
revenue increase in 1995 over 1994 was largelyetbalt of a $3.4 million increase in Marketing Syas Group revenue offset by a decline
from commercial litigation support.

The $2.4 million increase in State & Local Govermtsaevenue in 1995, as compared with 1994, wasipally due to the growth in syste
development contracts with various state motoraletdepartments. The $1.5 million decline in 1986enue resulted primarily from an early
termination from one of these efforts.

The Company's total backlog at July 31, 1996, iasee to $705 million, or 20%, from prior year's $58illion.
RESULTS OF OPERATIONS

In 1996, income from operations grew $2.9 millior$t.6.8 million, and as a percent of revenues ivgaldrom 5.9% to 6.8% This margin
improvement was the result of increased revenueagement's control of discretionary costs, $0.8anilin favorable settlements of contr:
claims, coupled with a shift in contract mix froowler to higher margin business. In 1995, incommfoperations grew $3.2 million to $13.9
million, principally as a result of the 27% increas revenues. The margins also rose from 5.8%9%5%n 1995 from a reduction in indirect
costs as a percent of revenues.

The following table sets forth the relative peregas that certain items of expense and earningsdeavenues



1996 1995 1994

Revenues 100.0% 100.0% 100.0%
Costs and expenses
Direct costs 54.4 54.3 53.1
Indirect costs & selling expenses  36.5 37.7 38.7
Depreciation & amortization 2.3 2.1 2.4
Total operating expenses 93.2 94.1 94.2
Income from operations 6.8 5.9 5.8
Interest expense 0.2 0.2 0.2
Earnings before income taxes 6.6 5.7 5.6
Income taxes 2.6 2.2 2.1
Extraordinary item 0.0 0.0 0.2
Net income 4.0% 3.5% 3.3%

During the last three years, as a percentage ehiey total direct costs remained relatively stabf®4.4%, 54.3% and 53.1%. Direct costs
include direct labor and other direct costs (hen-labor) which are generally passed throughéactistomer without significant mark-up.
Direct labor, the principal driver of profitearing revenue, increased in 1996 as a percéatabfdirect costs to 65.9% from 63.3% in 1995
64.5% in 1994. The higher proportion of direct laboproved overall profit margins.

Indirect & selling expense includes fringe benefitgrketing and bid & proposal costs, indirect kalaad other indirect discretionary costs.
Fringe benefits, representing the largest categbiydirect expenses, increased proportionallyitead labor in 1995 and in 1996. From 1994
to 1996, indirect costs, as a percentage of reydrave been declining from 38.7% to 37.7% to 36.5%, respectively. Thelide in expense
as a percent of revenues in 1996 is due primarilmanagement's efforts to reduce discretionarysdnst1.5 million to offset the negative
effects on revenue of delays that resulted froml®®6 Federal Government budget process. The fieduntthe percentage of indirect costs
from 1994 to 1995 was principally due to controbodwth of management costs while revenues wereasing sharply. Throughout this
three-year period, the Company has maintainedtalbigl of marketing and bid & proposal activity.

Depreciation & amortization expense increased ®618y $0.5 million to $5.5 million. An increased/é of fixed asset acquisitions,

primarily purchases of computing and network equptncoupled with the addition of ASG and IMS fixagsets, accounted for about half of
the growth. The remainder of the growth was thalted ASG and IMS goodwill amortization. The 1988preciation and amortization
expense increase of $0.7 million to $5.0 milliorsveimarily the result of purchases of computing aatwork equipment, reduction in
depreciation life of computer equipment, and théitawh of goodwill amortization of the Governmergr8ices business of SofTech, Inc. See
Note 10 to the Financial Statemer

Interest costs remained at 0.2% of revenues foo@é994, 1995 and 1996. In 1996, interest cosieased by $127,000, primarily as a result
of a $1.7 million increase in average borrowing$&% million from $6.9 million. The increased bmwings were incurred to support the
acquisitions. The 1995 increase in interest cosis pvimarily the result of an increase in averagerést rates from 5.0% to 7.0%, partially
offset by a 14.0% reduction in the average linereflit balance.

The effective income tax rates in 1996, 1995, é@@were 39%, 39%, and 38%, respectively. The l@affective tax rate in 1994 was
primarily associated with the level of earningsiirthe Company's U.K. subsidiary, where the Comanjgys a lower tax rate as compared
with U.S. income.

The 1994 extraordinary item reflects a provisiordm#o cover the costs of settling outstanding diader lawsuits. The provision equates to
a $0.5 million pre-tax expense, and $0.3 millioh afetax.

EFFECTS OF INFLATION

Approximately one-third of the Company's businassanducted under cost- reimbursable contractshwdnitomatically adjust revenues to
cover increased costs from inflation. About 40%haf business is under time and materials contvelogse labor rates are often fixed for
several years. The Company generally is able t®hese contracts in a manner to accommodateafiteffation as experienced in recent
years. The remaining portion of the Company's lassins fixe-price and is primarily for product sales or otkbort-term efforts that would
not be adversely affected by inflation.

LIQUIDITY AND CAPITAL RESOURCES

The Company's principal sources of cash are froeraifmg activities and bank borrowings. The Comfmpyimary requirement for working
capital is to carry billed and unbilled receivablasnajority of which are due under prime contradgth the U.S. Government, or subcontracts
thereunder.

During the past three years, the Company has dentlisgenerated positive cash flow from operatisufficient to meet its normal working
capital requirements and capital expenditures986]1the Company drew on its bank revolving linerefdit to fund the previously mention



acquisitions. Month-end borrowings peaked in Janaaf15.2 million following the IMS acquisitionubwere reduced to $10.0 million by
yea-end from internally generated cash flows. Also Ne& 10 to the Financial Statements.

In anticipation of continuing its strategy of acsjtions, on July 26, 1996, the company enteredarmiew three-year unsecured revolving line
of credit. The new agreement permits borrowingspfo $50 million, with a sublimit of $30 milliomithe first year to be available for
acquisitions of businesses. See Note 4 to the EiabBtatements.

While the company did not purchase any of its shard 996, it has repurchased its shares in the oyaket in prior years. The Company
never paid any cash dividends as its policy ist@$t earnings in the growth of the Company.

Accordingly, the Company believes that the comldamabf internally generated funds, available barddit and cash on hand will provide for
the required liquidity and capital resources fa threseeable futur



SCHEDULE I

CACI INTERNATIONAL INC AND SUBSIDIARIES
VALUATION AND QUALIFYING ACCOUNTS
FOR YEARS ENDED JUNE 30, 1996, 1995 AND 1994

(dollars in thousands)

Balance

at Other Changes Balance

Beginning Additions Add at End of
Description of Period at Cost D eductions (Deduct) Period

Reserves deducted from
assets to which they
apply:
Allowances for
doubtful receivables $1,415  $382 $ (103) $551  $2,245

Reserves deducted from
assets to which they
apply:
Allowances for
doubtful receivables $1,664  $493 $ (754) $12  $1,415

Reserves deducted from
assets to which they
apply:

Allowances for



INDEPENDENT AUDITORS' CONSENT

We consent to the incorporation by reference is #nnual Report of CACI International Inc and sulsiies on Form 10-K of our report
dated August 12, 1996, appearing in the 1996 AnReglort to Shareholders of CACI International Ind aubsidiaries for the year ended
June 30, 1996.

/sl

Washi ngton, D.C.
Sept enber 26, 1996



INDEPENDENT AUDITORS' REPORT

To the Board of Directors and Stockholders of CA@érnational Inc
Arlington, Virginia

We have audited the consolidated financial statesn@nCACI International Inc and subsidiaries (©@@mpany) for the years ended June 30,
1996 and 1995, and for each of the three yeatsipériod ended June 30, 1996, and have issuaépant thereon dated August 12, 1996;
such consolidated financial statements and reperinaluded in the 1996 Annual Report to Sharehsldé CACI International Inc and
subsidiaries and are incorporated herein by refere@ur audits also included the consolidated fir@rstatement schedule of the Company,
listed in the index at Item 14(a)2. This consokdbtinancial statement schedule is the resporilafithe Company's management. Our
responsibility is to express an opinion based araodlits. In our opinion, such consolidated finahstatement schedule, when considered in
relation to the basic consolidated financial staets taken as a whole, presents fairly in all ni@tezspects the information set forth therein.

/sl

Washi ngton, D.C.
August 12, 1996



REPORT OF INDEPENDENT ACCOUNTANTS

To the Board of Directors and Shareholders CAGErmdtional Inc
Arlington, Virginia

We have audited the accompanying consolidated balsineets of CACI International Inc and subsidgafire Company) as of June 30, 1996
and 1995, and the related statements of incomeglsblalers' equity, and cash flows for each of thied years in the period ended June 30,
1996. These financial statements are the respdibsilifithe Company's management. Our responsjlsito express an opinion on these
financial statements based on our audits.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardsedhat we plan and perform the audit
to obtain reasonable assurance about whethenthedial statements are free of material misstatem@naudit includes examining, on a test
basis, evidence supporting the amounts and digelesn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememtell as evaluating the overall financial statetpeesentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, such financial statements presainlyf in all material respects, the financial gimsi of the Company as of June 30, 1996 and
1995, and the results of its operations and ith dasvs for each of the three years in the periodegl June 30, 1996 in conformity with
generally accepted accounting principles.

/sl

Washi ngton, D.C.
August 12, 1996



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

Year ended June 30, 1996 1995 1994
Revenues $244,615 $232,964 $183,700
Costs and expenses
Direct costs 133,184 126,442 97,584
Indirect costs and selling expenses 89,160 87,688 71,126
Depreciation and amortization 5,510 4,981 4,341
Total operating expenses 227,854 219,111 173,051
Income from operations 16,761 13,853 10,649
Interest expense 605 478 420

Income before income taxes and

extraordinary item 16,156 13,375 10,229
Income taxes 6,305 5,219 3,893
Income before extraordinary item 9,851 8,156 6,336

Extraordinary item: cost of
shareholder lawsuit settlement
(net of tax benefit) - - (300)

Net income $ 9,851 $ 8,156 $ 6,036

Earnings per share:

Income before extraordinary item $ 0.92 $ 0.77 $ 0.60
Extraordinary item - - (0.03)

Net income $ 0.92 $ 0.77 $ 0.57
Weighted average shares outstanding 10,716 10,611 10,615

(See Notes to Consolidated Financial Statem:



CACI INTERNATIONAL INC
CONSOLIDATED BALANCE SHEETS
(dollars in thousands)

ASSETS
June 30, 1996 1995
Current assets
Cash and equivalents $ 1,778 $ 1,996
Accounts receivable
Billed 59,330 42,188
Unbilled 7,770 6,134
Total accounts receivable 67,100 48,322
Income taxes receivable 1,627 -
Deferred income taxes 133 156
Prepaid expenses and other 3,593 3,860
Total current assets 74,231 54,334
Property and equipment
Equipment and furniture 24,007 20,644
Leasehold improvements 2,186 1,809
Property and equipment, at cost 26,193 22,453
Accumulated depreciation and amortization ( 17,138) (13,927)
Total property and equipment, net 9,055 8,526
Accounts receivable, long term 7,289 4,489
Goodwill 10,548 5,413
Other assets 1,813 1,182
Deferred income taxes 372 698

TOTAL ASSETS $1 03,308 $74,642




CACI INTERNATIONAL INC
CONSOLIDATED BALANCE SHEETS (continued)
(dollars in thousands)

LIABILITIES AND SHAREHOLDERS' EQUITY

June 30, 1996 1995

Current liabilities

Note payable $ 9,987 $ -
Accounts payable and accrued expenses 19,196 11,719
Accrued compensation and benefits 13,406 13,310
Deferred rent expense 724 561
Income taxes payable - 1,944
Deferred income taxes 2,243 283
Total current liabilities 45,556 27,817
Deferred rent expenses 2,274 2,197
Deferred income taxes 140 143

Shareholders' equity
Common stock -
$.10 par value, 40,000,000 shares authorized,

13,755,000 and 13,568,000 shares issued 1,376 1,357
Capital in excess of par 6,239 5,053
Retained earnings 62,628 52,777
Cumulative currency translation adjustments (1,243) (1,040)
Treasury stock, at cost

(3,526,000 shares and 3,526,000 shares) ( 13,662) (13,662)
Total shareholders' equity 55,338 44,485
TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY $1 03,308 $74,642

See Notes to Consolidated Financial Statements



CACI INTERNATIONAL INC
CONSOLIDATED STATEMENTS OF CASH FLOWS

Year ended June 30,

CASH FLOWS FROM OPERATING ACTIVITIES
Net income
Reconciliation of net income to net cash
provided by operating activities
Depreciation and amortization
Loss(gain) on sale of property and equipment
Provision for deferred income taxes

Changes in operating assets and liabilities
Accounts receivable
Prepaid expenses and other assets
Accounts payable and accrued expenses
Accrued compensation and vacation
Deferred rent expense
Income taxes (receivable) payable

Net cash provided by operating activities

CASH FLOWS FROM INVESTING ACTIVITIES
Acquisitions of property and equipment
Proceeds from sale of property and equipment
Purchase of businesses

Other

Net cash used in investing activities

CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds under line-of-credit

Payments under line-of-credit

Proceeds from stock options

Purchase of common stock for treasury

Net cash provided by (used in) financing activities

Effect of exchanges rates on cash and equivalents

Net (decrease) increase in cash and equivalents
Cash and equivalents, beginning of period

Cash and equivalents, end of period

Supplemental disclosures of cash flow information

Cash paid during the year for
Income taxes, net of refunds

Interest

See Notes to Consolidated Financial Statemer

(dollars in thousands)

1996 1995 1994
$ 9851 $8,156 $6,036
5,510 4,981 4,341
11 (12) 54
811 (516) (816)
(5,636) (1,534) (10,122)
177 426 (593)
1,558  (4,811) 5,902
(1,667) 2,664 3,637
(462) (49) (26)
(3,571) 64 715
6,582 9,369 9,128
(4,198) (4,172)  (2,671)
62 91 103
(13,372) - (4,508)
(463) 133 (411)
(17,971)  (3,948)  (7,487)
109,173 79,684 86,982
(99,186) (82,429)  (91,460)
1,205 470 1,161
- (2,154) (157)
11,192 (4,429)  (3,474)
(21) 63 49
(218) 1,055 (1,784)
1,996 941 2,725
$ 1,778 $1,996 $ 941
$ 7,240 $4,632 $1,784
$ 609 $ 515 $ 410




CACI INTERNATIONAL INC
CONSOLIDATED STATEMENT OF SHAREHOLDERS' EQUITY
(amounts in thousands)

Co mmon Stock
Cumulative
Class A Class B Capital
currency  Treasury Stock Total
------------- -- --—--—-—-—- inexcess Retained
translation = ----------------- Shareholder's
Shares Amou nt Shares Amount of par earnings
adjustments Shares Amount equity
BALANCE, July 1, 1993 13,130 $1,3 13 115 %12 $3,454  $38,585
$(1,516) 3,232 $(11,351)  $30,497
Net income - - - - - 6,036
- - - 6,036
Currency translation adjustments - - - - - -
201 - - 201

Exercise of stock options
(including $494 income
tax benefit) 245 24 - - 1,137 -
- - - 1,161
Conversion of Class B shares 115 12 (115 (12)
Treasury shares purchased - - - - - -
- 19 (157) (157)

BALANCE, June 30, 1994 13,490 1,3 49 - - 4,591 44,621
(1,315) 3,251 (11,508) 37,738
Net income - - - - - 8,156
- - - 8,156
Currency translation adjustments - - - - - -
275 - - 275

Exercise of stock options
(including $184
income tax benefit) 78 8 - - 462 -
- - - 470
Treasury shares purchased - - - - - -
- 275 (2,154) (2,154)

BALANCE, June 30, 1995 13,568 1,3 57 - - 5,053 52,777
(1,040) 3,526 (13,662) 44,485
Net income - - - - - 9,851
- - - 9,851
Currency translation adjustments - - - - - -
(203) - - (203)

Exercise of stock options
(including $618
income tax benefit) 187 19 - - 1,186 -

BALANCE, June 30, 1996 13,755 $1,3 76 - $-  $6239 $62,628
$(1,243) 3,526 $(13,662) $55,338

[FN] As of June 30, 1994, all Class A Common Staels classified as Common Stock.

See Notes to Consolidated Financial Statemer



CACI INTERNATIONAL INC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
BUSINESS ACTIVITIES

The Company is an international information systemd high technology services corporation. Itvgoald leader in computer-based
information technology systems, custom softwaregration and operations, imaging and document geanant, simulation, and proprietary
database and software products. The Company pwdddwide services in support of United Statetiomal defense and civilian agencies,
state governments, and commercial enterprises.

PRINCIPLES OF CONSOLIDATION

The consolidated financial statements include theements of CACI International Inc and its whatlyned subsidiaries (the "Company").
significant intercompany balances and transacti@v& been eliminated in consolidation.

REVENUE RECOGNITION

Revenue on cost-plus-fee contracts is recognizéltetextent of costs incurred plus a proportiomateunt of the fee earned. Revenue on
fixed-price contracts is recognized on the percentagemipletion method based on costs incurred in oalat total estimated costs. Reve
on time and materials contracts is recognizedécetttent of billable rates times hours deliverad phaterials expense incurred. Revenue
from software license sales is recognized uporvegliwhen there is no significant obligation tofpem after the sale, but is recognized ur
the percentage of completion method when therigisficant obligation for production, modificatiar customization after the sale. Revenue
from maintenance support services on these prosinnrefundable and generally recognized onadgsit-line basis over the term of the
service agreement. Provisions for estimated lossesicompleted contracts are recorded in the pstot losses are determined.

The Company's United States Government contrapfg@aimately 78% of total revenue) are subjectuiosequent government audit of dir
and indirect costs. All such incurred cost audégenbeen completed through June 30, 1994. Manadetoes not anticipate any material
adjustment to the consolidated financial statemimtsubsequent periods.

PROPERTY AND EQUIPMENT

Property and equipment is recorded at cost. Degtieni of equipment has been provided over the astichuseful lives of three to ten year
the respective assets, using primarily the strdightmethod. Leasehold improvements are geneaatigrtized using the straight-line method
over the respective remaining lease term or th&ulike of the improvements, whichever is shorter.

CAPITALIZED SOFTWARE COSTS

The Company capitalizes certain product-relateth&oe development costs after technological febtsilsind marketability have been
demonstrated. These costs are amortized on a prbgimroduct basis over their estimated economéfuldives, which range from three to
five years.

INCOME TAXES

Effective July 1, 1993, the Company adopted Stat¢mmeFinancial Accounting Standards No. 109 (SRAS), "Accounting for Income
Taxes." Under SFAS 109, deferred income taxesemegnized for the future tax consequences of diffees between tax bases of assets and
liabilities and financial reporting amounts, basgdn enacted tax laws and statutory rates appédatthe periods in which the differences
expected to affect taxable income. Valuation alloves are established when necessary to reduceatkefak assets to amounts expected
realized. Income tax expense is the tax payabléhfoperiod and the change during the period ierdedl tax assets and liabilities. The
adoption of SFAS 109 had no material impact on afans.

U.S. income taxes have not been provided on $18280n undistributed earnings of foreign subsiémthat have been permanently
reinvested outside the United States.

CURRENCY TRANSLATION

The assets and liabilities of the Company's forsigiosidiaries whose functional currency is othantthe U.S. dollar are translated at the
exchange rates in effect on the reporting datejrecwme and expenses are translated at the weighidge exchange rate during the period.
The net effect of such translation gains and lossast included in determining net income butdsianulated as a separate component of
shareholders' equity. Foreign currency transagi@ns and losses are included in determining reete.

EARNINGS PER SHARE



Earnings per share is computed by dividing netiagenby the weighted average number of shares quistadent shares outstanding during
each of the years ended June 30, 1996, 1995, &#df40,716,000, 10,611,000, and 10,615,000, otisiedy. The weighted averages
include the number of shares issuable upon exestis®ck options granted under the employee stuadntive plan after the assumed
repurchase of shares with the related proceeds.

STATEMENT OF CASH FLOWS
Short-term investments with an original maturityttufee months or less are considered cash equisalen
GOODWILL

The excess of cost over fair market value of ne¢@sacquired is being amortized, using the strdiigh method, generally over 15 years.
Accumulated amortization was $1,855,000 and $10@bat June 30, 1996 and June 30, 1995, respactivel

RECENT ACCOUNTING PRONOUNCEMENTS

During 1996, the Financial Accounting StandardsrBassued Statement No. 121, "Accounting for thedimment of Long-Lived Assets and
for Long-Lived Assets to Be Disposed Of" (SFAS N@1). This statement requires that such assetsvi@mared for impairment whenever
events or changes in circumstances indicate teatthrrying amount may not be recoverable andghel assets be reported at the lower of
carrying amount or fair value. The Company will pSFAS No. 121 during fiscal 1997 and, based areot circumstances, does not expect
a material impact on its results of operationsimairicial position.

Also during 1996, Statement of Financial Account8tgndards No. 123, "Accounting for Stock-Based fgansation" was issued, which is
effective for years beginning after December 1851 T his statement requires footnote disclosuth@fpro forma impact on net income and
earnings per share of the compensation cost thalidwave been recognized if the fair value of ttk-based awards was recorded in the
income statement. The disclosure provisions ofgtatement will be adopted during fiscal 1997.

FAIR VALUE OF FINANCIAL INSTRUMENTS

The carrying amounts of the Company's accountshpayad accrued expenses approximate their faimevdlhe line of credit has a floating
interest rate that varies with current indices, asduch, its recorded value approximates fairevalu

USE OF ESTIMATES

The preparation of financial statements in conftymiith generally accepted accounting principleguiees management to make estimates
and assumptions that affect the reported amourdassats and liabilities and the disclosure of ogreint assets and liabilities at the date of the
financial statements and the reported amountsvefmges and expenses during the reporting periodiahcesults could differ from those
estimates.

RECLASSIFICATIONS
Certain reclassifications have been made to tlor pgars' financial statements in order for theradnform to the current presentation.
NOTE 2. CAPITALIZED SOFTWARE DEVELOPMENT COSTS

The costs capitalized and amortized for the yeade@ June 30, 1996, 1995, and 1994 were as follows:

(dollars in thousands) 1996 1995 1994
Annual activity
Balance, beginning of year $1,068 $ 865 $775
Capitalized during year 422 478 332
Amortized during year (261) (275) (242)
Balance, end of year $1,229 $1,068  $865

Amounts included in:
Current assets $ 461 $ 263  $275
Other assets $ 768 $ 805  $590



NOTE 3. ACCOUNTS RECEIVABLE

Total accounts receivable are net of allowancae&btful accounts of $2,245,000 and $1,415,00Qi¢ B0, 1996 and June 30, 1995,
respectively. Accounts receivable are classifietbgws:

(dollars in thousands) 19 96 1995
Billed and billable receivables
Billed receivables $53 ,836 $35,960
Billable receivables at end of period 5 ,494 6,228

Total 59 ,330 42,188

Unbilled receivables

Unbilled pending receipt of contractual

documents authorizing billing 7 ,598 5,799
Unbilled retainages and fee withholds

expected to be billed within the

next 12 months 172 335

7 ,770 6,134

Unbilled retainages and fee

withholds expected to be billed

beyond the next 12 months 7 ,289 4,489
Total unbilled receivables 15 ,059 10,623
Total accounts receivable $74 ,389 $52,811

NOTE 4. NOTE PAYABLE

The Company had a $25 million revolving credit &gnent scheduled to expire on March 31, 1997. Utideiagreement, the Company had
outstanding borrowings of $9,987,000 at June 306Xhd no borrowings at June 30, 1995. Interestolvagged on the outstanding
borrowings at the lower of the bank's daily prineenenercial lending rate or the Federal Funds rate §I190% at June 30, 1986d 1995. Th
applicable interest rate on the loan balance wa& %nd 7.01% at June 30, 1996 and 1995, respactiMeé credit agreement required, am
other provisions, the maintenance of certain legélset worth and working capital and placed certastrictions on cash dividends and
additional debt.

On July 26, 1996, the Company entered into a newalviang bank credit agreement which permits loahgmto $50 million, with sublimits ¢
$30 million in the first year for acquisitions a#itl0 million for dividends and repurchase of Compsiock. The agreement permits various
London Interbank Offered Rate ("LIBOR"), Prime Radad Federal Funds based borrowing options. ThrermuLIBOR option is at the
applicable LIBOR rate plus 0.80%. In addition, @@mpany pays a fee of 0.09% on the unused porfitiredacility. The interest rate and
unused fee can increase based on increases ielthéederage ratio. The agreement contains custofimancial covenants and ratios related
to tangible net worth, debt leverage ratios, fiebdrges coverage, and working capital.

NOTE 5. INCOME TAXES

The provision (benefit) for income taxes for yeaded June 30, consists of:

(dollars in thousands) 1996 1995 1994
Current:
Federal $3,668 $3,649 $1,894
State and local 802 798 696
Foreign 1,024 291 1,151
Total current 5,494 4,738 3,741
Deferred:
Federal 693 207 97
State and local 152 46 21
Foreign (34) 228 34
Total deferred 811 481 152
Total $6,305 $5,219 $3,893

A reconciliation of the income tax provision (beileind the amount computed by applying the stayutbS. income tax rate of 34% is as
follows for year ended June



(dollars in thousands) 1996 1995 1994

Amount at statutory U.S. rate $5,493 $4,548 $3,478
State taxes, net of U.S. income

tax benefit 630 557 473
Taxes on foreign earnings at

different effective rates (25) 102 15
Other expenses not deductible

for tax purposes 130 63 57
Nondeductable goodwill 147 64 -
Foreign and research &

development tax credits (70) (115) (130)
Total $6,305 $5,219 $3,893

Effective tax rate 39.0% 39.0% 38.1%




The tax effects of temporary differences that gise to significant deferred tax assets and dedamae liabilities at June 30, 1996 and 199t
as follows:

(dollars in thousands) 1996 1995
Deferred tax assets:
Accrued vacation and other expenses $3,68 5 $3,276
Deferred rent 78 5 1,065
Foreign transactions 16 7 156
Pension 16 3 207
Total deferred tax assets 4,80 0 4,704
Deferred tax liabilities:
Unbilled revenue (5,67 9) (3,698)
Depreciation (54 0) (516)
Other (45 9) (62)
Total deferred tax liabilities (6,67 8) (4,276)
Net deferred tax (liability) asset $(1,87 8) & 428

The Company utilizes the accrual net of unbillaledeenue method for tax accounting purposes. Urdgnmethod, only revenue that is
contractually billable is used to compute taxahlmime while certain expenses are not currently ciéda.

NOTE 6. COMMON STOCK

At July 1, 1993, the Company's Common Stock coedisf Class A and Class B Common Stock, each wii@ par value, and each with
40,000,000 shares authorized. There were 13,13@GEX3 A shares and 115,000 Class B shares outsgaaiduly 1, 1993, of which
3,194,000 Class A shares and 39,000 Class B starescarried in Treasury at their acquisition cbsOctober 1993, by the provisions of
Company's Charter, the Class B shares automatioatlyerted to Class A Common Stock on a one-forkasss, after which the Company
had only one class of Common Stock.

NOTE 7. STOCK INCENTIVE PLAN

The Company has an employee stock incentive pten"@lan") which provides that key employees magwearded some or all of the
following: non- qualified stock options; incentigeock options within the meaning of the Internal&we Code; and Common Stock. The
stock option exercise prices would generally biaiatmarket value on the date of grant. The pedodng which each option is exercisable is
determined when granted, but in no event are tReycesable after December 31, 2000. Any debt seesrawarded under the Plan would be
subordinate to existing and future secured deth@fCompany and would be offered to the employeepudrchase at their fair market value.
At June 30, 1996, there were 1,804,000 sharesvexséor future grants under the Plan. Pursuartiédeérms of the Plan, no grants of options
or other securities may be made after Septembetr388.

On August 14, 1996, the Board of Directors approaeew Plan for presentation to the shareholderagdproval at the Company's 1996
Annual Meeting. The new Plan would permit awarihoentive and non-qualified stock options, stockrapiation rights and stock grants to
officers and employees of the Company, and wouit fiotal awards and stock grants to 1,500,000eshaver the life of the Plan.

Stock option activity and price information regaglithe Plan follows:

Number Exercise
(shares in thousands) of shares Price
Shares under option, July 1, 1993 1,519 $1.87-$5.03
Granted 108 $5.87-$5.94
Exercised (244) $1.87-$4.75
Forfeited 2) $3.50
Shares under option, June 30, 1994 1,381 $1.87-$5.94
Granted 133 $8.56-$10.88
Exercised (78) $1.87-$5.94
Forfeited (22) $1.87-$4.44
Shares under option, June 30, 1995 1,414 $1.87-$10.88
Granted 198 $10.00-$14.44
Exercised (187) $1.87-$5.94
Forfeited (46) $3.50-$13.44
Shares under option, June 30, 1996 1,379 $1.87-$14.44

Options exercisable, June 30, 1996 961 $1.87-$14.44



Exercise prices are based on the market priceco€thmpany’'s Common Stock at the date the optiengranted.

NOTE 8. PENSION PLAN

The Company has a defined contribution pension ptaering approximately 85% of its employees. Tampany contributes to a trust an
amount equal to 2.5% of qualified employee's th$éahl year cash compensation, up to $35,000 per, y&d an amount equal to 5% of cash
compensation paid in excess of $35,000 per year tdtial consolidated pension expense for the yaated June 30, 1996, 1995, and 1994
was $2,745,000, $2,565,000, and $1,939,000 respéctirhe Company funds current pension costs@sdlcrue annually. The plan is
qualified under the United States Internal Reveade, as determined by the United States IntereaéRue Service.

NOTE 9. COMMITMENTS AND CONTINGENCIES

The Company conducts its operations from leasadeofacilities, all of which are classified as ogiang leases and expire primarily over the
next six years



The following is a schedule of future minimum le@sgments under non-cancelable leases with a rémyatierm greater than one year as of
June 30, 1996:

Year ending  Operatin g
(dollars in thousands) June 30, leases

1997 $10,532

1998 8,919
1999 6,526
2000 4,578
2001 3,312
Later Years 1,826

Total minimum lease payments $35,693

Operating leases reflect the minimum lease paymegitsf a minimal amount of sublease income. Expémsurred from operating leases for
the years ended June 30, 1996, 1995, and 1994 &edoian$8,938,000, $8,376,000, and $7,202,000 ctispdy.

The Company is involved in various lawsuits, clgirsd administrative proceedings arising in themadrcourse of business. Management is
of the opinion that any liability or loss assoc@teith such matters will not have a material adeerect on the Company's financial
condition.

NOTE 10. ACQUISITIONS
AUTOMATED SCIENCES GROUP, INC.

Effective September 1, 1995, the Company purchakied the outstanding stock of Automated Scien@esup, Inc. ("ASG") for $4.9 million
payable in cash over four years. ASG provides mfdion technology, engineering and scientific emwmnental services to the U.S.
Department of Defense ("DoD") and the U.S. Depantno¢ Energy. The purchase price is subject to gimmam $500,000 holdback
contingent on the collection of certain receivables

IMS TECHNOLOGIES, INC.

Effective January 1, 1996, the Company purchadeaf #le outstanding stock of IMS Technologies,. I(itMS") for $6.5 million in cash
payable at closing, plus $1.5 million in cash pagab the four founders of IMS over three yearsSIbtovides a wide range of computer
systems development and systems integration fariaty of applications. These services are providddoD as well as Department of
Justice, Department of Education, Internal Reve®erice, and Drug Enforcement Agency.

Both acquisitions were accounted for as purchaseésvere financed through bank borrowings. The prielary estimates of goodwill, the
amount that the purchase prices exceeded thedhies of the net assets acquired, is $2.8 milllwASG and $3.1 million for IMS. The
resulting goodwill is being amortized on a straiihé basis over 15 years. The preliminary purchage allocations are subject to change
during the year following the acquisition as addiil information concerning net asset valuatioobitained. Therefore, the final allocations
may differ from the preliminary allocations. Ther@olidated Statement of Operations includes thatsesf operation of ASG from
September 1, 1995 and IMS from January 1, 1996.

The following unaudited pro forma summary presémiarmation as if the acquisitions had occurrethatbeginning of each fiscal year. The
pro forma information is provided for informationnposes only. It is based on historical informato does not purport to be indicative of
what would have occurred if the acquisition wasiptd effect at the beginning of year 1996, 19951994, nor is it necessarily indicative of
future results of operation of the combined enisepr

PRO FORMA INFORMATION (UNAUDITED)

(dollars in thousands,

except share data) 1996 1995 1994
Revenues $256,380 $274,605 $228,831
Net income 8,371 7,500 4,591
Earnings per share 0.79 0.71 0.47

SOFTECH, INC.

On December 1, 1993, the Company purchased cexatnacts and assets consisting of the Governnmmitces business of SofTech, Inc.
for an initial purchase price of $4.2 million whiblas been allocated as $0.9 million for the falugaf fixed assets acquired and $3.3 mill



to Goodwill.

The results of this acquisition have been incluideitie Company's operating results beginning Deegrhib1993. If the acquisition had
occurred at the beginning of fiscal 1994, reverwesld have increased by approximately $10 milliod 0.3 million in net income, which
would have increased earnings per share by $0.08nGhat this acquisition represents only a lishiteimber of contracts and assets of
SofTech, Inc., it is impractical to estimate thepant that this acquisition would have had on then@any's 1993 revenues and earnings.

NOTE 11. SUBSEQUENT ACQUISITION

The Company has entered into a letter of inteaictjuire the business and certain net assets oéBRasources, Inc. ("SRI"). SRI provides
engineering and information technology supportises/to the U.S. Air Force, and is a specialigléctronic data interchange. SRI's current
annual revenues are approximately $12 million. pitediminary purchase price is $5.3 million andast paid in cash at closing, estimated to
be on or near October 1, 1996. The agreement jecdutb due diligence and approval by both commaniée transaction will be financed
through the Company's new revolving line of credit.

NOTE 12. SEGMENT INFORMATION

Revenue from contracts with the United States gowent for 1996, 1995, and 1994 amounted to apprateiy $190,000,000 (78% of
revenues), $176,000,000 (75% of revenues), and,$Q38@O00 (71% of revenues), respectively.

Information about operations in the United States f@reign countries (primarily in Western Europa}er the elimination of intercompany
transactions, as of and for the years ended Jugersists of:

(dollars in thousands) 1996 1 995 1994[FN]
Revenue
United States $215,311 $20 2,943 $156,775
Foreign 29,304 3 0,021 26,925
Combined $244,615 $23 2,964 $183,700

Income before income taxes

United States $ 13,518 $1 1,512 $ 7,400

Foreign 2,638 1,863 2,829

Combined $ 16,156 $1 3,375 $ 10,229
Net income

United States $ 8,215 $ 6,908 $ 4,427

Foreign 1,636 1,248 1,609

Combined $ 9,851 $ 8,156 $ 6,036

Identifiable assets

United States $ 86,762 $5 8,716 $ 56,568
Foreign 16,546 1 5,926 14,431
Combined $103,308 $7 4,642 $ 70,999

[FN] Pretax income in 1994 includes extraordinarys| of $494.
NOTE 13. COMMON STOCK DATA (UNAUDITED)

The Company's stock trades on The Nasdaq StockeéWldrke range of high and low sales prices for eprter during this period are as
follows:

1996 19 95
Quarter High Low High Low
First $137/8 $111/4 $11 1/8 $7 1/2
Second 131/2 11 1/4 12 9
Third 12 1/4 91/2 10 7/8 87/8

Fourth 153/4 121/4 12 7/8 8 3/4



NOTE 14. QUARTERLY FINANCIAL DATA (UNAUDITED)

The quarterly financial data is unaudited, buthi@ dpinion of management, all adjustments neces$sagyfair presentation of the selected
data for these interim periods have been included.

(dollars in thousands, except share data)

First Sec ond Third Fourth

Year ended June 30, 1996

Revenue $57,610 $59 ,332 $62,324 $65,349
Costs and expenses 53,989 55 457 58,080 60,933
Income taxes 1,397 1 ,528 1,657 1,723
Net income 2,224 2 ,347 2,587 2,693
Earnings per share $ 021 $ 0.22 $ 024 $ 0.25

Year ended June 30, 1995

Revenue $54,881 $57 ,394 $61,620 $59,069
Costs and expenses 51,745 54 , 168 58,124 55,552
Income taxes 1,223 1 ,238 1,382 1,376
Net income 1913 1 ,988 2,114 2,141
Earnings per share $ 018 $ 0.19 $ 0.20 $ 0.20

Year ended June 30, 1994

Revenue $38,200 $43 ,966 $48,953 $52,581
Costs and expenses 35,975 41 ,586 46,178 49,732
Income taxes 867 924 1,089 1,013
Income before extraordinary item 1,358 1 456 1,686 1,836

Extraordinary item-cost of
shareholder lawsuit settlement

(net of tax benefit) (300) - - -
Net income 1,058 1 ,456 1,686 1,836
Earnings per share
Income before extraordinary item $ 0.13 $ 0.14 $ 0.16 $ 0.17
Extraordinary item (0.03) -

Net income 0.10 0.14 0.16 0.17



EXHIBIT 21
The significant subsidiaries of the Registrantiefined in Section 1-02(w) of regulation S-X, are:

CACI, Inc., a Delaware Corporation
CACI, INC.-FEDERAL, a Delaware Corporation CACI,ONCOMMERCIAL, a Delaware Corporation CACI Produ€smpany, a

Delaware Corporation American Legal Services Caelaware Corporation CACI Field Services, lad)elaware Corporation CACI
N.V., a Netherlands Corporation CACI Limited, a U®orporatior

Automated Sciences Group, Inc., a Delaware CorjporéS Technologies, Inc., a Delaware Corpora



ARTICLE 5

THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM EXHIBIT 13 TO FORM 10-K FOR
FY1996 AND IS QUALIFIED IN ITS ENTIRETY BY REFERENE TO SUCH FINANCIAL STATEMENTS.

PERIOD TYPE YEAR
FISCAL YEAR END JUN 30 199
PERIOD END JUN 30 199
CASH 1,778,00i
SECURITIES 0
RECEIVABLES 69,345,00
ALLOWANCES (2,245,000
INVENTORY 0
CURRENT ASSET¢ 74,231,00
PP&E 26,193,00
DEPRECIATION (17,138,00C
TOTAL ASSETS 103,308,00
CURRENT LIABILITIES 45,556,00
BONDS 0
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 1,376,001
OTHER SE 53,962,00
TOTAL LIABILITY AND EQUITY 103,308,00
SALES 0
TOTAL REVENUES 244,615,00
CGS 0
TOTAL COSTS 133,184,00
OTHER EXPENSE¢ 94,286,00
LOSS PROVISION 384,00(
INTEREST EXPENSE 605,00(
INCOME PRETAX 16,156,00
INCOME TAX 6,305,00!
INCOME CONTINUING 9,851,001
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 9,851,001
EPS PRIMARY 0.92
EPS DILUTED 0.92
End of Filing
Powered By EDCAR -

© 2005 | EDGAR Online, Inc.



