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ITEM 2. ACQUISITION OR DISPOSITION OF ASSETS

As previously reported on Form 8-K filed with thecarities and Exchange Commission on May 14, 2G84 International Inc, a Delaware
corporation (“CACI” or the “Company”) announced blay 3, 2004 that its wholly owned subsidiary, CA&iterprise Solutions, Inc.,
previously named Dagger Acquisition Corporationd bampleted the purchase of the Defense and geeltie Group (“D&IG”) and related
assets of American Management Systems, Incorporakesi form 8-K/A is being filed to report the fineial statements pursuant to Item 7
below.

ITEM 5. OTHER EVENTS AND REGULATION FD DISCLOSURE

On May 3, 2004, CACI International Inc announceat its wholly-owned subsidiary, CACI Enterprise @&@ns, had completed the purchase
of the Defense and Intelligence Group and relagsgta of American Management Systems, Incorpo(sA&dS™).

A copy of the Registrant’s press release regar@iag@l’s completion of its acquisition of AMS’s Defsa and Intelligence Group and increase
in guidance for the remainder of fiscal year 2004attached as Exhibit 99 to this current reporform 8-K.

ITEM 7. FINANCIAL STATEMENTS AND EXHIBITS

(@) In accordance with Item 7 (a)(4) of Form 8-ke tAudited Financial Statements for the Defenselatedligence Group as of December 31,
2003 and 2002 and for each of the three yearsipéhiod ended December 31, 2003 and the relatpdrRef Independent Registered Public
Accounting Firm thereon, and the Unaudited Bale®leeet as of March 31, 2004 and the Unaudited Seatenof Operations and Cash Flows
for the three months ended March 31, 2004 and 200®eing filed as part of this Form 8-K/A begirmon page 3.

(b) In accordance with item (7)(b)(2) of Form 8dfd because it was impracticable to provide thaired pro-forma financial information
relative to the acquired business at the time @Gbmpany’s Current Report on Form 8-K, dated M&y20D04 was filed, the Unaudited Pro
Forma Condensed Consolidated Statements of Opesatimaudited Pro Forma Condensed ConsolidatechBalg@heet, and Notes to
Unaudited Pro Forma Condensed Consolidated FinagBEgements are being filed as part of this Forki& beginning on page 19.

EXHIBITS
Exhibit No. Document
23.1 Consent of Ernst & Young LLP, Independent Registé?ablic Accounting Firn
99 Press release dated May 3, 2004, announcing thistRey's intent to complete its purchase of théebse and
Intelligence Group of American Management Systdmxrporated and increased guidance for fiscal g6an.
99.4 Asset Purchase Agreement, dated as of March 1@, 230and among CACI International Inc, CACI, INC.-

FEDERAL, Dagger Acquisition Corporation, AmericaraMagement Systems, Incorporated, CGI Group Inc. and
CGl Virginia Corporatior



REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors
CACI International Inc

We have audited the accompanying consolidated balsineets of the Defense and Intelligence Grodmadrican Management Syster
Inc. (“D&IG”) as of December 31, 2003 and 2002, dnel related consolidated statements of operatgnosip's equity, and cash flows for e¢
of the three years in the period ended Decembe2(@®13. These consolidated financial statementthareesponsibility of the D&IG’s
management. Our responsibility is to express aniopion these consolidated financial statementedas our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighamiqUnited States). Those
standards require that we plan and perform thet amdbtain reasonable assurance about whethdindoecial statements are free of material
misstatement. An audit includes examining, on alasis, evidence supporting the amounts and disis in the financial statements. An a
also includes assessing the accounting principged and significant estimates made by managenewntelhas evaluating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the consolidated financial statetaerferred to above present fairly, in all matenéspects, the consolidated financial
position of the Defense and Intelligence Group ofekican Management Systems, Inc. at December 3B @0d 2002, and the consolidated
results of its operations and its cash flows faheaf the three years in the period ended Dece®ibe2003 in conformity with U.S. generally
accepted accounting principles.

/sl Ernst & Young LLP
McLean, Virginia

July 1, 2004



DEFENSE AND INTELLIGENCE GROUP OF AMERICAN MANAGEME NT SYSTEMS, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS
(amounts in thousands)

(unaudited)

Year ended Three months ended
December 31, March 31,
2003 2002 2001 2004 2003
Revenue $249,60: $205,33! $196,63¢ $69,96: $54,74¢
Costs and expens
Direct costs 127,65¢ 97,94% 91,77¢ 34,86 25,94¢
Indirect costs and selling expen: 125,94¢ 101,69: 99,77¢ 35,89¢ 28,69:
Depreciation and amortizatic 5,85¢ 3,80z 2,417 1,83¢ 1,73¢
Total costs and expens 259,45¢ 203,44 193,96¢ 72,60¢ 56,37
Operating (loss) incom (9,85%) 1,892 2,66¢ (2,642) (1,637)
Interest expense, n 36C 50 79% 83 60
(Loss) income before income tay (10,21% 1,84z 1,87¢ (2,725 (1,6972)
Income tax (benefit) expen (3,889 (1,479 744 (921) (63€)
Net (loss) incom $ (6,326 $ 3,321 $ 1,131  $(1,809 $(1,059)

See accompanying notes.



DEFENSE AND INTELLIGENCE GROUP OF AMERICAN MANAGEME NT SYSTEMS, INC.

ASSETS
Current assetl
Accounts receivabl

Billed (net of allowance for doubtful accounts &, %29, $2,469 and $2,22

Unbilled

Total accounts receivab
Deferred income taxe
Prepaid expenses and ot

Total current asse

Property and equipment, r
Developed computer software, 1
Other asset

Other intangible assets, r
Deferred income taxe

Goodwill

Total asset

LIABILITIES AND GROUP'S EQUITY
Current liabilities

Accounts payabl

Other accrued expens

Accrued compensation and bene

Total current liabilities
Deferred income taxe
Other lon¢-term obligations

Total liabilities

Commitments and contingenci
(see Note 8

Grouf’s equity

Total liabilities and grou’s equity

See accompanying notes.

CONSOLIDATED BALANCE SHEETS

(amounts in thousands)

December 31,

2003 2002

(unaudited)
March 31, 200

$ 54,30¢ $35,08t $  50,30(
16,84¢ 12,71¢ 35,62/
71,15¢ 47,80 85,92/
9,25¢ 747 12,73¢
10,24 4,051 4,54:
90,65 52,60: 103,20¢
5,82( 5,45¢ 5,654
21,02¢ 10,40¢ 23,46"
7,892 9,68: 91z
13,51¢ — 13,25
— 1,54¢ —
26,72( — 26,89:
$165,62¢ $79,69: $ 173,38:
$ 7,69 $ 2,915 $ 7,014
12,14¢ 4,53¢ 7,231
21,74¢ 16,96( 16,77
41,58¢ 24,41 31,01¢
9,237 — 11,80:
5,35¢ 8,21 2,37¢
56,18¢ 32,62¢ 45,19¢
109,44 47,06¢ 128,18:
$165,62¢ $79,69: $ 173,38:




DEFENSE AND INTELLIGENCE GROUP OF AMERICAN MANAGEME NT SYSTEMS, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(amounts in thousands)

CASH FLOWS FROM OPERATING ACTIVITIE
Net (loss) incomi
Reconciliation of net (loss) income to net caste(Lis) provided b
operating activitie:
Depreciatior
Amortization
Increase in cash surrender value of life insur:
Loss on disposal of ass¢
Deferred income tax (benefit) provisi
Software asset impairme
Changes in operating assets and liabilities, natqtiisition:
(Increase) decrease in accounts receiv
(Increase) decrease in prepaid expenses and athete
Increase (decrease) in accounts payables and dc
expense:
Increase (decrease) in accrued compensation arditse
(Decrease) increase in income taxes pay
(Decrease) increase in other l-term obligation:

Net cash (used in) provided by operating activi

CASH FLOWS FROM INVESTING ACTIVITIES
Capital expenditure

Development of softwar

Other asset

Purchase of R.M. Vredenburg & Co., net of cash medi

Net cash (used in) provided by investing activi

CASH FLOWS FROM FINANCING ACTIVITIES
Payments of R.M. Vredenburg & Co. debt acqu
Group equity contributions (distributions), t

Net cash provided by (used in) financing activi

Net change in cash and equivale

See accompanying notes.

(unaudited)
Year ended Three months ended
December 31, March 31,

2003 2002 2001 2004 2003
$ (6,32 $35321 $1,131  $ (1,809  $(1,059)
2,52¢ 2,69¢ 2,417 404 1,151
3,32¢ 1,107 — 1,43t 58t
(365) (44) (84) — (105)

66 15 24¢ — —
(2,405) 1,247 (8,606 (921) 5,231

3,17¢ — — — —
(10,287 (5,647 11,21¢ (14,769 (7,185)
(5,691) 4,121 (1,387 5,70( (1,261)
6,39¢ 3,67¢ 42¢ (5,599 (86<)
(2,640) 5,21z (6,000) (4,977) (6,009

645 (3,359 3,35¢ — —
(2,939 (1,487 82z (2,980 4,00¢
(14,510 10,87( 3,54¢ (23,50%) (5,507
(2,209 (1,707 (3,237) (23¢€) (1,110
(11,67¢) (6,657 (4,479 (3,609 (1,716
3,07¢ (1,519 4,387 6,80¢ 98t

(40,890 — — — —
(51,709 (9,879 (3,329 2,96: (1,847

(2,49:) — — — —
68,70" (997) (222) 20,54: 7,34¢
66,21: (997) (222) 20,54: 7,34¢

$ — $ — $ — $ — $ —




DEFENSE AND INTELLIGENCE GROUP OF AMERICAN MANAGEME NT SYSTEMS, INC.
CONSOLIDATED STATEMENTS OF GROUP'S EQUITY
(amounts in thousands)

(unaudited)
Year Ended Three Months Endec

December 31, March 31,

2003 2002 2001 2004

Grouf's equity, beginning of peric $ 47,06: $44,74! $43,83: $ 109,44
Net (loss) incomi (6,326€) 3,321 1,131 (1,809
Grouf's equity contributions (distributions), r 68,70" (997) (222) 20,54:
Grouf's equity, end of perio $109,44- $47,06¢ $44,74: $ 128,18

See accompanying notes.



DEFENSE AND INTELLIGENCE GROUP OF AMERICAN MANAGEME NT SYSTEMS, INC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(amounts in thousands)

NOTE 1 — NATURE OF OPERATIONS AND SIGNIFICANT ACCOU NTING POLICIES
Basis of Presentatior

American Management Systems, Ir*AMS") was incorporated in February 1970 to provide ITstdting to government, financial servic
and communications industries. The Defense andliggece Group (“D&IG”") of AMS provided defense aimdelligence agencies of the U.S.
Federal Government with business management soduiicluding information technology and designuport of acquisition, financial
management, engineering services and logisticgijghting and intelligence missions.

On March 10, 2004 AMS announced its approval ofgreement and Plan of Merger with CGI Group, Inad £Gl Virginia Corporation
which provided for a tender offer to purchasela tssued and outstanding shares of common stathk arerger of CGl Virginia Corporation
into AMS. AMS also announced its approval of anétg3urchase Agreement with CACI International @ACI, INC. — FEDERAL, CACI
Enterprise Solutions, Inc. and CGI Group, Inc.tfe acquisition by CACI Enterprise Solutions, laEcertain assets and the assignment of
certain liabilities associated with the D&IG immatdily upon the satisfaction of the conditions ® ténder offer. On May 1, 2004 CACI
Enterprise Solutions, Inc. completed the purchdskeoD&IG for $415 million in cash. The accompamyiconsolidated financial statements
present the financial condition, results of operaiand cash flows of the D&IG.

AMS did not report separate financial statementdlfe D&IG nor maintain its financial records tgptare assets, liabilities and indirect costs
for the D&IG. Since the D&IG could not be reported as a separate business unit for financial sexttepurposes, certain allocations of ast
liabilities and costs were allocated to the D&lGttmanagement believes are equitable and providasmnable estimate of the costs attributed
to the D&IG. The following is a brief summary ofetlallocation methodology for significant financ&tement captions:

Statements of Operations

Revenue and direct costs were specifically idesttifty contracts associated with the D&IG. Indirgzdts were allocated based upon indirect
rates calculated in accordance with the AMS’ cd&dslosure statement. These allocations were thprsted for specific one-time charges that
did not relate to the D&IG business such as conhtitigation costs or asset write-downs. Incomestawere calculated as if the D&IG were a
stand alone taxable entity during the periods prtesk

Balance Sheef
Billed and unbilled accounts receivable were spealify identified based on the contracts associatitd the D&IG.
Certain prepaids and other assets were specificihtified such as software licenses. Other aggetshased on behalf of AMS such as

insurance policies were allocated using an incaiaement percentage approach, i.e. comparing thi&sB&evenue or expense to AMS’ total
revenue or expense, as appropriate.



DEFENSE AND INTELLIGENCE GROUP OF AMERICAN MANAGEME NT SYSTEMS, INC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - contin ued
(amounts in thousands)

Property and equipment was specifically identifieded on locations in which the D&IG employees w@ther fixed assets were allocated
using an income statement percentage approach.

Accounts payable and accrued expenses were detstpiimarily using an income statement percentageoach based on cost relationships.
Certain material accrued expenses that could bafsadly identified such as deferred maintenaneesnue were also recorded to the D&IG
balance sheet.

Interim Result:

The accompanying unaudited condensed consolidataddial statements as of March 31, 2004 and fthhee months ended March 31, 2004
and 2003, have been prepared pursuant to genatagpted accounting principles in the United Stdtethe opinion of management, the
accompanying unaudited interim consolidated finalnstatements reflect all necessary adjustmentsetassifications (all of which are a
normal, recurring nature) that are necessary fopfasentation for the periods presented. It ggssted that these unaudited consolidated
financial statements be read in conjunction withdldited consolidated financial statements induderein. The current period’s results of
operations are not necessarily indicative of reghiat may be achieved for any future period.

A. Principles of Consolidatio

The consolidated financial statements include to®ants of the D&IG and an allocation of the acdswi R.M. Vredenburg & Cc
(“Vredenburg”) based on contracts acquired by CACGedenburg was a wholly-owned subsidiary of AM8&ttivas acquired in August 2003
(see Note 2). All significant intragroup and intemgpany balances and transactions have been elediiratonsolidation.

B. Revenue Recognitit

Revenue on time-anghaterials contracts was recognized to the extehtillable rates times hours delivered plus expeirsasred. Revenue ¢
cost-reimbursable contracts was recognized tosxtteneof costs incurred plus either a proportiorsateunt of the fee earned or the entire
amount of the fee awarded. For fixed-price consiaghere the D&IG has the ability to produce reabbyndependable estimates regarding
revenue and costs, revenue was recognized usirgetbentage-of-completion basis of accounting basetthe percentage of costs incurred in
relation to total estimated costs to be incurrdtke €stimates utilized on these contracts were moalty updated during the terms of the
contracts and may have resulted in the revisiaeodgnized revenue and estimated costs in thegiriwhich they were identified.

Large systems integration projects are generalheefixed-price or time-and-materials contractst thre structured in phases (design,
development and implementation) for delivery andtct management purposes. These long-term piiodtigipe contracts generally include
the delivery of software, integration and custorti@maservices, training and maintenance. In acawdavith the American Institute of Certifi
Public Accountants’ Statement of Position No. 9B&ftware Revenue Recognitid8OP 97-2"), when these software licenses require
significant production, modification, or customiipat, the entire arrangement is accounted for imatance with Accounting Research Bulletin
No. 45,Long-Term Construction-Type Contraaising the relevant guidance in SOP No. 8&dcounting for Performance of Construction-
Type and Certain Production-Type Contra¢tSOP 81-1"). Because the arrangements are acaddoteinder SOP 81-1, the entire contract
values are recognized as revenue using the pegeenfecompletion basis of accounting.

Typically, the D&IG bundled software licenses wabrvices. When no significant production, modificator customization of the software
was required, the D&IG allocated a portion of tieattact value to each element of the contract basdts relative vendor specific objective
evidence of fair value (“VSOE”). Generally the D&M&as able to establish VSOE for all elements ofatrangement and bifurcate the contract
value accordingly. In these circumstances, revevagerecognized on each element separately. Rewenseftware license fees was recogn
when a non-cancelable license agreement was ip,fthre software was delivered, the license feefixad or determinable, and collection was
deemed probable. In certain circumstances, the D&#S not able to establish

8



DEFENSE AND INTELLIGENCE GROUP OF AMERICAN MANAGEME NT SYSTEMS, INC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - contin ued
(amounts in thousands)

VSOE for the software. In these situations, oneestbftware was delivered and the only undelivetethent was services, the entire contract
value was recognized over the service period. T&EDwvas unable to establish VSOE for software itssas part of a multiple-element
arrangement when the software product had noteet Bold separately and a standard price list wisstablished. In such circumstances,
when VSOE was established for the undelivered eisria the arrangement (which generally consishaintenance, training, data conversion
or other services), the D&IG used the residual metin accordance with SOP 97-2, to determine #ieevof the software to recognize. When
VSOE could not be established for the undeliveesdlises, the entire contract value was recognized the same period.

The D&IG also entered into contracts with custombed did not include the sale or integration dtware. These contracts included services
such as general consulting or training and were@ffy performed on a time-and-materials or costatmirsable basis. When such contracts
were performed on a fixed-price basis, the D&IGogrized revenue as earned in accordance with SEHC/Atcounting Bulletin No. 101,
Revenue Recognition in Financial Statem(*SAB 101"), as services were performed and wemgraztually billable. The D&IG records
revenue for award fees related to contracts reeedgninder SAB 101 upon notification from the custotthat the fee has been awarded.

Maintenance and product support agreements geyneralide for minor programming corrections, neveases and help-desk support. The
terms of these agreements may vary with each cestbot maintenance and product support are typisald for a twelve-month period with
renewals occurring annually based on renewal siggsd in the original contract. The D&IG generdtiyoices and requires the customer to
pay in advance of the maintenance period. Prepaidtenance was deferred and recognized ratablytbeenaintenance period.

Losses on contracts, if any, were recognized dutiegoeriod in which the loss first became probaiold reasonably estimable. Any projected
loss recognized was based on the D&IG’s best et a contract’s revenue and costs. Any contoasses recognized were periodically
reviewed for accuracy as total revenue and totstl imocomplete estimates were updated during tine ¢é the contract.

Revenue recognized in excess of billings was rexmbeasd unbilled accounts receivable. Cash collestiomexcess of revenue recognized were
recorded as deferred revenue until the revenugnéiton criteria were met. Substantially all of ttevenue and related accounts receivable of
the D&IG is generated from agencies and departnadhitee U.S. Federal Government. Reimbursementgjding those relating to travel, otl
out-of-pocket expenses, and any third-party cestse included in revenue, and an equivalent amotr@imbursable expenses were included
in direct costs. The D&IG regularly assesses thedand unbilled balances and records an allowéorcdoubtful accounts equal to the amc
estimated to be not collectible.

The costs associated with cost-type federal govemimontracts are subject to audit and adjustmetiidU.S. Government. In the opinion of
the D&IG management, no significant adjustmentdisallowances of costs are anticipated beyond aoly amounts provided for in the
consolidated financial statements.

C. Developed Computer Software

The D&IG developed proprietary software productsolitwere then licensed to customers either as sabore applications or as elements of
custom-built systems. The D&IG capitalized the sasturred for development of software for exteseale after technological feasibility had
been established in accordance with Statementain€ial Accounting Standards (“SFAS”) No. 8&counting for the Costs of Computer
Software to be Sold, Leased, or Otherwise Mark€®EAS 86"). Costs incurred prior to the establighmnof technological feasibility were
charged to research and development expense. Waeonftware was ready for general release to cuesgroapitalization ceased and such
costs were amortized on a straight-line basis theestimated economic life, which was generalfgédto five years.

9



DEFENSE AND INTELLIGENCE GROUP OF AMERICAN MANAGEME NT SYSTEMS, INC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - contin ued
(amounts in thousands)

In accordance with SFAS 86, on a quarterly bagdxkIG performed net realizable value (“NRV") ansdys on each capitalized software
product to ensure that the value of the producttsn@eexceeds the expected total amount to beat@peid on the development as well as to
evaluate the economic life of the product. The N&Mlyses consider the expected future sales pgafid revenue projections associated with
the products. When updating the NRV analysesgfD&IG noted a change in the expected revenuerstokanonstrating declining revenue
trends, the D&IG either accelerated the amortizatiowrote-off the unamortized software developnusts that exceeded the expected NRV.

Product development for the years ended Decembeava as follows:

2003 2002 2001
Capitalized $11,67¢ $6,65: $4,47¢
Expensec 694 2,39¢ 1,46¢
Acquired 2,762 — —

$15,13¢ $9,047 $5,94¢

The D&IG acquired $2,762 of developed computervsaife during August 2003 as a result of the acdarsibf 100% of the outstanding
common stock of Vredenburg (see Note 2).

The D&IG recorded total amortization expense onettgyed computer software of $2,884 in 2003, $1jh@002, and $0 in 2001.
Unamortized costs of developed software were $Ble0@ $10,406 at December 31, 2003 and 2002, rixsggc

D. Impairment of Lon-Lived Assets

In accordance with SFAS No. 1ZAccounting for the Impairment or Disposal of L-Lived Assetsthe D&IG recognizes an impairment Ic
when circumstances indicate that the carrying vafueng-lived tangible and intangible assets Wiiite lives may not be recoverable.
Recoverability of long-lived assets is assessed bymparison of the carrying amount to the estithiture net cash flows. If estimated future
undiscounted net cash flows are less than theingramount, the asset is considered impaired apdrese is recorded at an amount required to
reduce the carrying amount to fair value. Longdivangible and intangible assets primarily inclpdeperty and equipment, developed
computer software, and intangible customer relatijps associated with Vredenburg. The D&IG recorsigftivare asset impairments of $3,

in 2003 for the write-off of certain non-performisgftware assets that were no longer expectedtads future value, which is included in
indirect costs and selling expenses in the accogipgrtonsolidated statement of operations.

E. Stoc-Based Compensation

Some of the D&ICs employees participated in various equity compimsalans sponsored by AMS. AN plans authorize grants of sto
options and restricted stock with respect to AM&heon stock.

The D&IG elected to account for its participationAMS’ stock-based compensation plans using th@sit value method under Accounting
Principles Board Opinion No. 2Bccounting for Stock Issued to Employaed to disclose pro forma effects on net (lossrime as provided
by the provisions of SFAS No. 148¢counting for Stock-Based Compensation — Tramséitd Disclosurend Statement of Financial
Accounting Standards No. 128¢counting for Stock-Based Compensait8FAS 123”). Accordingly, no compensation cost $tock options
held by employees of the D&IG has been recogniked. compensation cost for stock options been détedrbased on the fair value at the
grant dates in 2003, 2002, and 2001 consistenttivélprovisions of SFAS 123, the pro forma netgJoascome would have been as follows:

(unaudited)
Year Ended Three Months Ended
December 31, March 31,
2003 2002 2001 2004 2003
Net (loss) income, as report $(6,32€) $3,327 $1,131 $(1,809) $(1,059
Deduct: Total stoc-based employee compensation expense determined fairdealue
based method for all stock option awards, net lated tax effect: 98t 1,34¢ 914 73¢ 274
Pro forma net (loss) incon $(7,317) $1,97¢ $ 217 $(2,537) $(1,32¢)

10



DEFENSE AND INTELLIGENCE GROUP OF AMERICAN MANAGEME NT SYSTEMS, INC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - contin ued
(amounts in thousands)

For 2003, 2002, and 2001 disclosure purposesaihgdlue of each stock option granted was estichatethe date of grant using the Black-
Scholes optiorpricing model. For March 31, 2004 disclosure pugspshe fair value of each stock option granted dedermined by measuril
the value of compensation to the employee whichlveagd on the difference between the stock pritteeagrant date and the purchase price of
AMS stock at $19.40 per share by CGI Group, Inesehoptions would be amortized on a pro-forma Hzesied on the vesting schedule
specified in the option agreement. The fair valtithe options granted for the years ended Dece®be?003, 2002, and 2001 were $6.74,
$11.22, and $9.74, respectively. The fair valuthefD&IG’s participation in AMS’ stock-based optiawards to employees was estimated
assuming no expected dividends and the followinigyhted-average assumptions:

Year Ended December 31,

2003 2002 2001
Risk-free interest rat 3.C% 4.C% 5.C%
Expected life (years 5 5 6

Expected volatility 66.(% 66.7% 57.2%

F. Income Taxe

Deferred tax assets and liabilities were determiveeskd on the difference between the financiadstant and tax bases of assets and liabilities,
using enacted tax rates for the year in which ifferdnces are expected to reverse.

Deferred income taxes are provided for tempordffgidinces in recognizing certain income, expensd,caedit items for financial reporting
purposes and tax reporting purposes. Such defercedhe taxes primarily relate to the methods obacting for revenue, capitalized software
development costs and restricted stock. A valuaitmwance is recorded if it is “more likely thanththat some portion or all of a deferred tax
asset will not be realized.

G. Use of Estimates

The preparation of financial statements in conftymiith accounting principles generally acceptethi@ United States requires management to
make estimates and assumptions that affect theteghamounts of assets and liabilities, the disol®f contingent assets and liabilities, and
the reported amounts of revenue and expenses e€pauting the period. Actual results could diffeorh these estimates.

11



DEFENSE AND INTELLIGENCE GROUP OF AMERICAN MANAGEME NT SYSTEMS, INC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - contin ued
(amounts in thousands)

NOTE 2 — ACQUISITIONS
Vredenburg

On August 1, 2003, AMS acquired 100% of the outditasncommon stock of VVredenburg, a provider of pssfonal and technical services

the Department of Defense and U.S. Intelligencernanities. The results of operations of Vredenbuargehbeen allocated to the consolidated
financial statements since August 1, 2003, the iatqpn date. The acquisition adds critical infrasture protection capabilities, sophisticated
document management technologies, and new prog@mmagement expertise to AMS’ offerings in finanecrelnagement, acquisition and
procurement, business intelligence, enterpriseitaathre, and technology consulting.

The aggregate purchase price paid by AMS, net 86$% cash acquired, was $46,939 and included pagments through December 31, 2003
of $42,939. Amounts remaining to be paid by AM®atember 31, 2003 consisted of $4,000 of paymetdased to earn-out targets for which
all contingencies were resolved and full paymert wade on January 30, 2004.

The purchase price allocation has been preparedpoeliminary basis by AMS, and reasonable changeexpected as additional information
becomes available. The estimated fair values @tasgquired and liabilities assumed as of the afatee acquisition have been allocated tc
D&IG based on the 2003 Vredenburg revenue acquliyedACI as a percentage of total 2003 Vredenbuvgnae, and are allocated as follo

Accounts receivabl $ 13,07
Other current assets, net of cash acqt 3,721
Other noncurrent asse 4,261
Developed computer softwa 2,762
Other intangible asse 13,96:
Goodwill 26,72(

Allocation of assets acquire 64,50¢
Shor-term debt (1,015
Accounts payable and other current liabilit (12,29))
Long-term debt (1,477)
Other noncurrent liabilitie (5,08¢)

Allocation of liabilities assume (19,87))
Allocation of net assets acquir $ 44,63¢

The developed computer software assets have estimaeful lives of five years. The D&IG’s allocatiof other intangible assets consist of
customer relationships of $13,518, net of accuradlaimortization of $444 at December 31, 2003. Questoelationships have a weighted
average useful life of 14 years. Other intangilsieets are being amortized on a straight-line lmass periods ranging from 10 to 15 years
based on their estimated useful lives. Amortizaégpense from the date of acquisition through Ddxmm31, 2003 was $444 and $266 for the
quarter ended March 31, 2004. Future amortizatippeese related to other intangible assets is eggaotbe $1,065 in each of the years en
December 31, 2004, 2005, 2006, 2007 and 2008. Nbtiee goodwill is expected to be deductible for pairposes.
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DEFENSE AND INTELLIGENCE GROUP OF AMERICAN MANAGEME NT SYSTEMS, INC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - contin ued
(amounts in thousands)

The D&IG results of operations for the year ended@&nber 31, 2003 include the operating resultkisfatcquisition from August 1, 2003
through December 31, 2003. The following unaudgsmforma condensed financial information is bagedhe historical financial statements
of the D&IG and Vredenburg adjusted to give effiecthe Vredenburg acquisition as if it had occumadhe beginning of each period
presented.

Years ended December 3:

2003 2002
Pro Forma:

Revenue $285,29! $255,94-
Net (loss) incom $ (3,28)) $ 5,86

NOTE 3 — PROPERTY AND EQUIPMENT

Property and equipment is recorded at cost. Degiieni of equipment has been provided over the es¢ichuseful life of the respective ass
(ranging from three to ten years) using the stitaligle method. Leasehold improvements are geneaatiprtized using the straight-line method
over the remaining lease term or the useful lifthefimprovements, whichever is shorter. Costsrfaintenance and repairs are charged to
expense when incurred. Property and equipment sisnsf the following at December 31:

2003 2002
Equipment and furnitur $10,247 $ 9,06¢
Leasehold improvemen 3,592 3,38¢
Allocated property and equipme 6,39¢ 4,971

20,23t 17,42t
Less accumulated depreciation and amortize (14,419 (11,979
Total property and equipment, r $ 582( $ 545:

Depreciation and leasehold amortization expenseB&#&26 in 2003, $2,695 in 2002 and $2,417 in 2001.

NOTE 4 - OTHER ASSETS

At December 31, 2003 other assets consisted o867 an allocation of company-owned life insuraanid $706 of other deferred fees,
accrued long-term interest, and notes receivali®ekember 31, 2002, other assets consisted 01$9¢0 an allocation of company-owned

life insurance and $663 of other deferred fees,umetlong-term interest and notes receivable. Effedanuary 1, 2004, AMS established new
deferred compensation plans. Participants in tfgg ptans either rolled-over their existing balasite the new plans or received distributions.
Distributions from the prior plans were funded fropilapse of company-owned life insurance plansigfore, the balance of company-owed
life insurance was $0 as of March 31, 2004. Otlksets as of March 31, 2004 consisted of $912 @frded fees, accrued long-term interest and
notes receivable.

NOTE 5 - EMPLOYEE SHARE PLANS

2003 Stock Incentive Ple

On May 9, 2003, the stockholders of AMS approveri2803 Stock Incentive Plan (the “2003 Plan”). 2683 Plan permits awards to all
employees (including the D&IG employees) of stopkians (incentive stock options and non-qualifigatk options), restricted stock awards,
stock appreciation rights, performance sharesppadnce units,

13



DEFENSE AND INTELLIGENCE GROUP OF AMERICAN MANAGEME NT SYSTEMS, INC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - contin ued
(amounts in thousands)

stock unit awards, and other incentive awards. 20G8 Plan authorizes the issuance of 4,500 sh&#e§I8’ common stock plus certain
remaining shares, subject to the terms of the 2088, available under AMS’ 1996 Amended Stock Qpftan F, 1999 Contractor Stock
Option Plan, Stock Option Plan for Employees anstiRg¢ed Stock and Stock Bonus Plan (collectiviig, “Prior Plans”). As of December 31,
2003, 5,377 shares were available for grant uritee2003 Plan.

All option awards granted under the 2003 Plan hmeen granted at the fair market value of the comstock on the date of grant. The term
the awards are fixed on the date of grant. Optgpasted in 2003 under the 2003 Plan generally becaxarcisable over a three- or four-year
vesting period beginning on the first anniversdrthe date of grant. Options granted under the Z8I8& expire no more than ten years from
the date of grant. Restricted stock awards grambeegr the 2003 Plan generally are subject to oisinis for a minimum of three years from the
date of grant. Performance awards may be issued tingoachievement of certain performance critené@nly after the end of the relevant
performance period as set forth in the applicablard agreement. Stock unit awards will generallyeha vesting period of not less than three
years.

Prior Stock Option Plan

Under AMS’ 1996 Amended Stock Option Plan F (“Pi&ghwhich was stockholder approved, up to 5,800ahavere authorized for issuance
pursuant to incentive stock options or non-qualifisock options granted to employees (includingDB#G employees) and non-employee
directors. Options that were granted under Plargire no later than ten years from the date of grifier the adoption of the 2003 Plan as of
May 9, 2003, AMS did not make any grants under Fan

AMS also has an equity incentive plan, the StockidbpPlan for Employees, which was adopted by tharB on July 27, 2001. This plan is
stockholder approved. Under this plan, up to 1 $lifres were authorized for issuance to employeAM& (including the D&IG employees)
pursuant to non-qualified stock options. The maximuesting and life of shares granted under this plas ten years from the date of grant.
After the adoption of the 2003 Plan as of May 920AMS did not make any grants under this plan.

The exercise price of stock options granted untl€tréor Plans is not less than the fair marketieabn the date of grant. Options granted under
the Prior Plans may be exercisable immediatelyjpamthly installments, or in annual installmentssasforth in option agreements.

Restricted Stoc

AMS has a Restricted Stock and Stock Bonus Plan“@estricted Stock Plan”), adopted by the Boarday 11, 1990, which is not
stockholder approved. Pursuant to the Restrictedk®lan, restricted shares were granted to emegeAMS (including the D&IG
employees) as discretionary awards or as profitistpawards upon the attainment of certain perforweaobjectives. Restrictions on shares
generally lapse over a three-year period. In aetacumstances, the receipt of discretionary awamnilild be deferred to a later specified date.

Unearned compensation was recorded for restri¢tet ®n the dates that restricted stock was gravésed upon the market value of the
shares. Compensation expense, allocated to the Di&#Bcial statements, for which restricted stoadswranted was $382, $780 and $495 for
the years ended December 31, 2003, 2002 and 28€dectively.
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DEFENSE AND INTELLIGENCE GROUP OF AMERICAN MANAGEME NT SYSTEMS, INC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - contin ued

(amounts in thousands)

NOTE 6 — INCOME TAXES

Income before taxes for the D&IG was derived soielthe United States for each of the three yaathe period ended December 31,2003.

(benefit) provision for income taxes for the yeansled December 31, consisted of:

Current
Federal
State

Total current
Deferred

Federal

State

Total deferrec

Total (benefit) provision for income tax

2003 2002 2001
$ —  $(2,720 $4,73¢
— — 917
— (2720 5651
(3,327)  1,04¢ (4,150
(562) 19¢ (757)
(3,889 1,247 (4,909
$(3,889) $(1,479 $ 744

A reconciliation of the income tax (benefit) praeis and the amount computed by applying the statutioS. income tax rate of 35% for the

years ended December 31, was as follc

Statutory U.S. rat

State taxes, net of U.S. income
Research tax credi

Meals and entertainme

Other

Company owned life insuran
Lobbying expense

Effective tax rate

15

2003 2002

2001

35.(% 35.%

3.6 7.
2.4 (150.))
(1.4 6.7
— 0.3
— 9.1
(15 117

35.(%
5.5
(15.5)
4.2
0.
6.2
3.7

38.1% (80.9% 39.1%



DEFENSE AND INTELLIGENCE GROUP OF AMERICAN MANAGEME NT SYSTEMS, INC

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - contin ued
(amounts in thousands)

The tax effects of temporary differences that gise to significant deferred tax assets and dedemar liabilities at December 31 are as follo

2003 2002
Deferred tax asse
Accrued expense $ 2,112 $1,89¢
Employes«related compensatic 6,52¢ 5,86z
Allowance for doubtful accoun 1,231 86¢€
Loss and credit car-forwards 10,41( 2,261
Other 2,33¢ 562
Total deferred tax asse 22,61¢ 11,44¢
Deferred tax liabilities
Unbilled receivable (6,559 (4,947
Deferred revenu (2,429 —
Capitalized software and intangibl (13,380 (4,04¢)
Other (23¢) (15¢)
Total deferred tax liabilitie (22,600 (9,159
Net deferred tax ass 16 $ 2,29¢

These financial statements reflect net operating tarry-forwards of $25,932 and tax credits ofi$8@8m recent years that are anticipated to
be fully realized in the sale of the D&IG to CAQlhe D&IG was included in the consolidated tax retuof AMS and therefore AMS has paid
cash for income taxes owed for all periods preskint¢he consolidated financial statements.

NOTE 7 — ACCRUED COMPENSATION AND OTHER LONG-TERM O BLIGATIONS
The amounts of accrued compensation and benefitetwer long-term obligations on the balance shieetade the following:

December 31

2003 2002

Accrued and incentive compensat $14,57C  $11,85:
Deferred compensatic 5,392 3,31¢
Severanci 724 75€
Closure of facilities 1,06( 1,03
Accrued compensation and bene $21,74¢  $16,96(
Long-term deferred compensati $ 2,647 $ 5,70¢
Long-term closure of facilitie 2,712 2,09¢
Other — 411
Other lon¢-term obligations $ 535¢ § 8,21
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DEFENSE AND INTELLIGENCE GROUP OF AMERICAN MANAGEME NT SYSTEMS, INC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - contin ued
(amounts in thousands)

Employee Benefit Plar

AMS maintained a 401(k) defined contribution plawering substantially all U.S. employees, includihgse in the D&IG. This 401(k) ple
does not provide matching contributions.

AMS had a simplified employee pension plan. Thanplvas a defined contribution plan whereby AMS maatgributions, which were based
on the application of a percentage specified by AdMge qualified gross wages of eligible employderal plan expense allocated to the
D&IG was approximately $5,231 in 2003, $3,966 i©20and $3,563 in 2001.

Deferred Compensatic

The D&IG participated in deferred compensation pldrat were implemented in late 1996, and permétigible employees to defer an elec
portion of their compensation. The deferred compgas earned a specified rate of return. As of Ddwer 31, 2003 and 2002, the D&IG had
accrued $8,035 and $9,015, respectively, of whigB¥R and $3,315, respectively, was classified @ageent liability. The D&IG recorded
interest expense of $581, $621, and $568 in 200&2,2and 2001, respectively, related to the eaminygthe deferred compensation plan
participants.

To fund these plans, the D&IG purchased companyeaMife insurance contracts which were held byreevocable grantor trust. Charges to
other expense associated with these contracts$@di@ $549, and $457 in 2003, 2002, and 2001, ctispl/, which were offset by other
income to adjust the contracts to their cash sdeemalues of $365, $44, and $84 in 2003, 2002,280d, respectively. Proceeds from the
insurance policies are payable to the D&IG uportlieathe insured. During 2001, AMS received prateef $1,810 associated with one of
these policies, which resulted in a $305 gain alled to the D&IG.

Severance and Closure of Facilities

Severance Facilities Total
2001 Charge $ 6,80« $3,95€¢ $10,76(
Cash payment (5,670 (675) (6,345
Liability as of December 31, 20( 1,13¢ 3,281 4,41%
2002 Charge 3,82 1,13¢ 4,95¢
Cash payment (4,207 (1,27¢) (5,479
Liability as of December 31, 20( 75€ 3,13¢ 3,892
2003 Chargt 4,97 1,857 6,82¢
Cash payment (5,009 (1,22 (6,225
Liability as of December 31, 20( $ 724 $377: $ 4,49¢

In an effort to achieve cost reductions and altgmwiork force with changing market conditions aedenue outlook, AMS recorded a charge in
2003 of which $4,972 was allocated to the D&IG aras reported as indirect costs and selling expeiosagverance and severance-related
costs in accordance with SFAS No. 1A6¢counting for Costs Associated with Exit or Disgdasctivities(“FAS 146”). The 2003 severance
costs relate to a reduction in senior level staff management positions. In addition, during 2082 2001, charges of $3,823 and $6,804,
respectively, were allocated to the D&IG and reporas indirect costs and selling expenses for aagerand severance-related costs. These
charges were recorded in accordance with Emergisges Task Force 9443ability Recognition for Certain Employee Termiiosit Benefits
and Other Costs to Exit an Activity (Including Gant Costs Incurred in a RestructuringThe remaining $724 liability included in accrued
compensation and benefits as of December 31, 20/03=ferance and severance-related costs is egedie paid over the next year. During
2002 and 2001, the D&IG recorded charges of $1&28%$3,956, respectively, for the
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DEFENSE AND INTELLIGENCE GROUP OF AMERICAN MANAGEME NT SYSTEMS, INC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - contin ued
(amounts in thousands)

closure and consolidation of facilities. During 20¢he D&IG recorded charges of $1,857 relatecheinges in estimates of the timing and
amount of anticipated subtenant rental paymentcaged with the prior facility restructuring pland for the closure and consolidation of
additional facilities. Of the remaining $3,772 idtability at December 31, 2003, $2,712 represent®ncurrent liability recorded as other long-
term obligations for costs to be incurred througb&

During the three months ended March 31, 2004 a03,20e D&IG did not record any charges under FAS fbr severance or closure of
facilities. The remaining liability at March 31, @0 consisted of $378 for severance and $3,832dsuce of facilities. The facilities liability
consists of $1,454 recorded in accrued compensatidrbenefits and $2,378 recorded as other lomg-tdaligations.

NOTE 8 — COMMITMENTS AND CONTINGENCIES

Lease Commitmen

Rental expense of the D&IG totaled $15,824, $1284® $14,872 for the years ended December 31, 2002 and 2001, respectively. The
following is a schedule of future minimum lease payts under leases that were assumed by CACIRsa&mber 31, 2003.

2004 $10,06¢
2005 9,08t
2006 8,35(
2007 7,39¢
2008 6,94¢
Thereaftel 7,40¢
Total $49,25:

Vredenburg Retention Agreements

In connection with the Vredenburg acquisition (Bkxe 2), AMS entered into agreements to pay uptraimately $3,600 for continued
employment of selected former Vredenburg employ&krese amounts will be paid out in installmentsr@/evo year period following the
acquisition and are being expensed ratably ovepéhiods earned. AMS paid $1,308 during the yededrDecember 31, 2003. The D&IG’s
allocation of this expense was $1,226 which isudel in direct costs in the accompanying cons@i2003 statement of operations.

Indemnification Agreemen

The disclosure provisions of Financial Accountirigriélards Board Interpretation No. «Guarantor' s Accounting and Disclosure Requirem
for Guarantees, including Indirect Guarantees afdhtedness of Otheliapply to indemnification agreements that may cainly require a
guarantor to make payments. The D&IG enters im@nsing arrangements with its customers for thesitp use intellectual property that
include a commitment to indemnify the licensee agidiability and damages arising from any thgalty claims of patent, copyright, tradem
or trade secret infringement. The D&IG cannot deiae or predict the maximum amount of potentialifatpayments under this type of
indemnification because the D&IG would not havecadee information about the nature and scope ofani claim until a claim has been
submitted to the D&IG. Third-party claims are subj® contest by the D&IG and dispute resolutioogedures specified in the particular
contract and payment by the D&IG under such indéigation clauses is generally conditional on theiral As of December 31, 2003, the
D&IG was not aware of any indemnification agreemsehtt would require material payments.
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CACI INTERNATIONAL INC
UNAUDITED PRO FORMA CONDENSED
CONSOLIDATED FINANCIAL INFORMATION

The unaudited pro forma condensed consolidateddinhinformation has been prepared by CACI Intéomal Inc (“CACI”) and gives effect
to the acquisition of certain assets and the assgh of certain liabilities associated with the &&fe and Intelligence Group (“D&IG”) of
American Management Systems, Inc., (“AMS”) compdet@ May 1, 2004 for $415 million in cash.

The unaudited pro forma condensed consolidatedrstatit of operations for the twelve months ende@ 3@ 2003 has been prepared to give
effect to the D&IG acquisition as if it had occudren July 1, 2002. The unaudited pro forma cond#esesolidated statement of operations
the nine month period ended March 31, 2004 has pespared to give effect to the D&IG acquisitionfashad occurred on July 1, 2003. The
unaudited pro forma condensed consolidated balstmeet as of March 31, 2004 has been prepared éceffiect to the D&IG acquisition as if
has occurred on March 31, 2004.

The pro forma adjustments, which are based onabaiinformation and certain assumptions that CB&lieves are reasonable under the
circumstances, are applied to the historical fit@ratatements of CACI and the D&IG. CACI’s prelimary allocation of the D&IG purchase
price is based upon preliminary estimates of tiveviue of net assets acquired. Management baithet the preliminary allocation of the
purchase price is reasonable, however, in some cefinal allocation will be based upon an inglegent valuation that is not yet complete.
As a result, the allocation is subject to revisasnadditional information becomes available, ardhsavised allocation could differ from the
preliminary allocation.

The accompanying unaudited pro forma condensedtdated financial information should be read imgmction with the historical financial
statements and the notes thereto for CACI and &k&DThe unaudited pro forma condensed consolidéitethcial information is provided for
informational purposes only and does not purporefesent what CACI’s financial position or resudf operations would actually have been
had the acquisition occurred on such dates ordepr CACI’s results of operations or financial pios for any future period.

These pro forma financial statements contain aedasts, including expenses allocated to the D&hat CACI’'s management does not expect
will continue. As a result, actual results may @if§ignificantly from the pro forma information pemted herein.
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Revenue
Costs and expens
Direct costs
Indirect costs and selling expen:
Depreciation and amortizatic
Total costs and expens
Operating income (lost
Interest (income) expense, 1

Income (loss) before income tax
Income tax provision (benefi

Net income (loss

Basic share
Basic earnings per she

Diluted share:
Diluted earnings per sha

See the accompanying notes.

CACI INTERNATIONAL INC AND SUBSIDIARIES
UNAUDITED PRO FORMA CONDENSED CONSOLIDATED STATEMEN T OF OPERATIONS

Twelve months ended June 30, 2003

(amounts in thousands, except per share data)

20

Historical Historical Pro Forma

CACI (a) D&IG (b) Adjustments

$843,13¢  $215,96. $  (9,600(q)
517,97 105,41° (9,120)(9)
242,15! 111,25: —
12,60« 4,81¢ 16,56((c)
772,73. 221,48 7,44(
70,40¢ (5,527) (17,040
(1,379 (43) 13,19¢(d)(h)
71,78( (5,47¢) (30,23¢)
27,06¢ (3,189 (14,58 (e)

$ 44,71 $ (2,290 $ (15,649
28,641

$ 1.5¢
29,42°¢

$ 15z

Pro Forma
CACI

$1,049,501

614,27:
353,40!
33,97¢

1,001,65!
47,84¢
11,77¢

36,06¢
9,294

$ 26,77:
28,64"
$ 0.9

29,42¢
$ 0.91



CACI INTERNATIONAL INC AND SUBSIDIARIES

UNAUDITED PRO FORMA CONDENSED CONSOLIDATED STATEMEN T OF OPERATIONS

Revenue

Costs and expens
Direct costs
Indirect costs and selling expen:
Depreciation and amortizatic
Total costs and expens
Operating income (lost

Interest (income) expense, 1

Income (loss) before income tax

Income tax provision (benefi

Net income (loss

Basic share
Basic earnings per she

Diluted share:
Diluted earnings per sha

See the accompanying notes

Nine months ended March 31, 2004

(amounts in thousands, except per share data)

Historical Historical Pro Forma

CACI (a) D&IG (b) Adjustments

$787,50°  $211,29° $ (13,865(f)(q)
488,72t 107,98: (12,659 (f)(g)
217,44: 103,29: (633)(f)
12,38¢ 4,73¢€ 12,42((c)
718,55 216,01( (86%)
68,95: (4,719 (13,000

(631) 334 9,881(d)(f)(h)

69,58¢ (5,047 (22,887
26,59: (1,780) (8,75%)(e)

$42,99: $ (3267 $ (14,129
29,022

$ 1.4¢
29,87¢

$ 14

21

Pro Forma
CACI

$984,93¢

584,06(
320,09¢
29,54(
933,69¢
51,24(
9,58¢

41,65¢
16,05¢

$ 25,591
29,02:
$ 0.8¢

29,87¢
$ 0.8¢



NOTES TO UNAUDITED PRO FORMA
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

The following notes relate to the Unaudited Pronk@iCondensed Consolidated Statements of Operations:

a) To reflect the reported historical operatingifssof CACI for the year ended June 30, 2003 &eduhaudited operating results for the
nine months ended March 31, 20

b)  To reflect the historical results of operationgh# D&IG for the twelve month period ended JuneZM3, consistent with CAr's fiscal
year. The unaudited quarterly statements of operatierived from the audited statements of operstior the years ended December
2002 and 2003 were use

c) Torecord estimated amortization expense relatéldetidentifiable intangible assets associated thighacquisition of the D&IG. CAC
has retained an outside firm to do an independgmtagsal for the allocation of the purchase pridated to the acquisition of the D&IG.
As this appraisal has not yet been completed,ata¢ allocation, the useful lives, and the methbdmortization may change. Based on
the most current projections, CACI recorded théofeing intangible assets: (amounts in thousar

Amortization Expense

Esgfrgﬁt_?fi 12 Months Endec Nine Months Endec
Amount June 30, 2003 March 1, 2004
Non-compete agreements and contracts rel
to customer relationshiy $132,00( 8 year: $ 16,56( $ 12,42

d) In conjunction with the acquisition of the D&IGACI secured $550 million in financing of which@2million was in the form of a
revolving credit facility that expires in 5 yeansda$350 million was in the form of a term loan teapires in seven years. The adjustment
records the incremental interest expense at anshanarage rate of 2.91% related to the additibnalowings of $422.5 million resultir
from $415 million in purchase price plus associdbedncing fees incurred by CACI under its revotyicredit facility to finance the
D&IG acquisition. The average interest rate useaahis the average interest rate we estimate wiliffiplicable based on historical rates.
The revolving credit facility will bear interest adljustable rates. An increase of 1/8% in the @stierate applicable to the revolver would
result in an increase in pro forma interest experfigb14,000 and $386,000 and pro forma net incoh$26,258,000 and $25,211,000
for the twelve months ended June 30, 2003 anditteemonths ended March 31, 2004, respecti

e) To recognize federal and state income taxesmabimed rates of 37.7% and 38.2% for the twelvethrnded June 30, 2003 and the
nine months ended March 31, 2004, respectivelyclwhreflects CAC's overall tax rate for the corresponding perit

f)  Toreflect the sale of Karcher Group Incorporat“Karche™) previously operated by the D&IG. Karcher was aceglion August 1, 200
by AMS in connection with AMS’ acquisition of R.\Wrendenburg & Co. CACI sold Karcher in May 2004 jtagas not complimentary
to the business operated by CA

g) To reflect the elimination of intercompany reveramne expense between CACI and the D&
h)  To reflect bank financing fee amortization as falo(amounts in thousand:

Interest Expense

Estimated 12 Months Endec Nine Months Endec

Amount Term June 30, 2003 March 31, 2004
Term loan $4,80( 7 year. $ 68€ $ 514
Revolving credit facility 2,70C 5 year 54C 40~
$7,50( $ 1,22¢ $ 91¢
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UNAUDITED PRO FORMA CONDENSED CONSOLIDATED BALANCE

ASSETS

Current assetl
Cash and equivalen
Marketable securitie
Billed accounts receivable, n
Unbilled accounts receivab
Deferred income taxe
Prepaid expenses and otl

Total current asse

Property and equipment, r
Accounts receivable, lo-term
Developed computer software, 1
Other asset

Other intangible assets, r
Goodwill, net

Total asset

LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities

Note payable current portior

Accounts payabl

Other accrued expens

Accrued compensation and bene

Income taxes payab

Total current liabilities

Notes payable, net of current porti
Revolving credit facility

Deferred rent expens

Deferred income taxe

Other lon¢-term obligations

Total liabilities

Common stocl

Capital in excess of pi

Retained earning

Accumulated other comprehensive inca
Treasury stocl

Total shareholde’ equity

Total liabilities and sharehold¢ equity

See accompanying notes.

CACI INTERNATIONAL INC

As of March 31, 2004
(amounts in thousands)
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SHEET
ProForma
Historical Historical Acquisition
CACI (a) D&IG (b) Adjustments(c)
$2263: $ — % —
57¢ — —
247,29: 50,30( —
20,69: 35,62 —
1,17¢ 12,73¢ —
10,51¢ 4,54: —
302,88 103,20¢ —
20,27: 5,654 —
9,69: — —
33z 23,46" (4,160)(d)
26,33« 912 7,50((f)
45,68¢ 13,25 118,744Qg)
217,91: 26,89. 208,7249)
$623,11° $173,38. $ 330,81
$ 1,632 $ — $ —
16,33: 7,01¢ —
38,87¢ 7,231 29,50((d)
54,27: 16,77 —
1,30¢ — —
112,41° 31,01¢ 29,50(
88C — —

— — 422,50(
5,09¢ — —
3,44¢ 11,80: 7,00((e)

23,01% 2,37¢ —
144,85¢ 45,19¢ 459,00(
3,69¢ — —
215,74 — —
277,46t 128,18 (128,18)
4,231 — —
(22,879 — —
478,25¢ 128,18 (128,18)
$623,11° $173,38. $ 330,81

Pro Forma
CACI

$ 22,63«
57¢
297,59
56,31¢
13,91¢
15,05¢

406,09:

25,92t
9,69:
19,63¢
34,74¢
177,68t¢
453,53(

$1,127,31

$ 1632
23,34¢
75,60¢
71,04¢

1,30¢

172,93t

88C
422,50(
5,09¢
22,241
25,39¢

649,05¢

3,69t
215,74
277,46
4,231
(22,879

478,25¢

$1,127,31



CACI INTERNATIONAL INC
NOTES TO UNAUDITED PRO FORMA
CONDENSED CONSOLIDATED BALANCE SHEET

The following notes relate to the Unaudited Pronk@iCondensed Consolidated Balance Sheet.

a)
b)
c)

d)

e)

To reflect the historical unaudited financial pmsitof CACI.
To reflect the historical unaudited financial pasitof the D&IG.

The D&IG acquisition has been accounted for utlde purchase method pursuant to the provisioi&atement of Financial
Accounting Standards No. 14Business Combination8ccordingly, the identifiable net tangible and sepely identifiable
intangible assets acquired and liabilities assumee recognized at their estimated fair valuesf diseodate of the combination. T
pro forma adjustments herein are based on managesmpegliminary estimates of fair value. The firdllocation of the purchase
price, when completed, may differ materially frame fpreliminary purchase price allocation her

Borrowings utilized for the D&IG are as follows (aomts in thousands

Purchase Pric $415,00(
Financing Cost 7,50(
Total borrowings $422,50(

The total consideration paid for the acquisitiorswéatained primarily through borrowings under CAGitedit facilities.
The preliminary allocation of the purchase pricasgollows (amounts in thousands):

Net estimated fair value of assets purchz $ 88,03¢

Goodwill 235,62:

Estimated intangible asse 132,00(

Loss reserve on contre (29,500) see footnote (I

Reduction in value of developed computer softv (4,160) see footnote (|

Deferred income taxe (7,000) see footnote (i
$415,00(

The D&IG was capitalizing software to be sold tdtbBederal and Civilian customers under StatemeRinancial Accounting
Standards No. 8@\ ccounting for the Cost of Computer Software t®&Bkl, Leased, or Otherwise Marketedurrently, only one
customer is contractually obligated to purchasg ¢i-going developed software. While CACI’'s managehintends to complete
the development of this software for the custor@&CI does not plan to continue to market this safev As a result, no value was
allocated to the capitalized software as part eftbrchase and therefore, $4.16 million was reménged Developed Computer
Software. In addition, the change in management&nt regarding the software product changes tbeumting guidance to AICPA
Statement of Position No. 81-Accounting for Performance of Construction, Typd &ertain Production-Type Contracts (“SOP
81-1"). When applying percentage of completion accountsiggiSOP 81-1, the contract is expected to besigraficant loss
position. As a result, $29.5 million has been rdedras a liability in Other Accrued Expenses, basethe most recent estimate-to-
complete analysis availabl

As part of CACI’'s acquisition of the D&IG buss® the Company acquired the stock of R.M. VredemBuCo. (“Vredenburg”).
For book purposes, CACI is required to amortizangible assets, however, for tax purposes, thetaation is not deductible. Tt
results in a deferred tax liability estimated toapgroximately $7.0 millior
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f)

9)

In securing the $550 million in financing (seetd d of the Unaudited Pro Forma Condensed CorselidStatements of
Operations) CACI incurred $7.5 million of debt firang fees which have been recorded as Other Aeadtse balance sheet. Th
costs will be amortized over the terms of the eslatredit facilities

To adjust Other Intangible Assets and Goodwilited to the AMS acquisition of Vredenburg. Thassets have been subsequently
reevaluated with the purchase of D&IG by CACI. Thart below reconciles the change in Other Intdagissets and Goodwil

Other Intangible

Assets Goodwill
Purchase price allocatic $ 132,00( $235,62:
Historical D&IG (13,259 (26,892
Pro forma adjustmet $ 118,74 $208,72¢

25



SIGNATURES

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

CACI International Inc
Registran

Date: July 16, 2004 By: /s/ Dr. J. P. London

Dr. J. P. Londoi

Chairman of the Board, Preside
Chief Executive Officer and Direct
(Principal Executive Officer

Date: July 16, 200 By: /sl Stephen L. Waecht

Stephen L. Waechtt

Executive Vice Presidel

Chief Financial Officer and Treasut
(Principal Financial Officer

Date: July 16, 200 By: /sl James D. Kuh

James D. Kuhi
Senior Vice President and Corporate Contr¢
(Principal Accounting Officer
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Exhibit 23.1

Consent of Independent Registered Public Accouriing

We consent to the incorporation by reference irRbgistration Statements (Formr-8 Nos. 33-104118, 33-104115, and 3:-91676)
pertaining to the 2002 Employee, Management, ameldiir Stock Purchase Plans, the 1996 Stock Ina=Rian, as amended, and the CACI
$MART Plan, respectively of CACI International Iraf,our report dated July 1, 2004, with respedh®consolidated financial statements of
the Defense and Intelligence Group of American Mgnmaent Systems, Inc., included in the Current Rejarm 8-K/A).

McLean, Virginia

/sl Ernst & Young LLI
July 15, 200¢



CACI International Inc
CACI, INC. - FEDERAL
Dagger Acquisition Corporation
American Management Systems, Incorporated
CGI Group Inc.
CGl Virginia Corporation

ASSET PURCHASE AGREEMENT
TABLE OF CONTENTS

Article 1 Definitions
Certain Matters of Constructic
Cross Reference

11
1.2
1.3

Certain Definitions

Article 2 The Purchase And Sale of Asse!

2.1
2.2
2.3
2.4
2.5
2.6
2.7
2.8

Purchase and Sale of Ass
Excluded Asset

Assumption of Specified Obligatiol
Purchase Pric

Closing

Instruments of Transfe
Additional Actions
Adjustment to Purchase Pri

2.8.1
2.8.2
2.8.3
2.8.4
2.8.5

Preparation of Closing Balance SI
Review of Closing Balance Sh
Dispute

Final Closing Balance Sh
Adjustments to the Purchase F

Article 3 Representations And Warranties of Arrow

Exhibit 99.4



Article 4 Representations And Warranties Of Parent,Federal and Acquisition Sub

Article 5 Conduct Prior To The Closing Date

51
5.2

Conduct of Business of Arro
Conduct of Business of Pare

Article 6 Additional Agreements

6.1

6.2
6.3
6.4
6.5
6.6

6.7

6.8
6.9
6.1C
6.11
6.1Z

Non-Solicitation and Superior Proposi

6.1.1  Superior Offel

6.1.2  No Solicitatiol

Transition of Employees and Consulta
Expense:

Access and Informatio

Public Disclosure

Further Assurance

6.6.1  Generall

6.6.2  Novation of Contracts; SubcontractingiMenance of Corporate Existence of Art
Tax Matters

6.7.1  Allocation of Purchase Pri

6.7.2  Responsibility for Filing Tax Returns feéeriods through Closing Da
6.7.3  Audits

6.7.4  Cooperation on Tax Mattt

6.7.5  Certain Taxe

Notification

Accounts Receivabl

Preservation of Goodwi

Assistance in Preparation of Financial Statem
Regulatory Filings and Consents; Best Eff
6.12.1 Regulatory Filing

6.12.2 Exchange of Informatic

6.12.3 Notificatior

6.12.4 Best Effort

6.12.5 Limitation on Divestitur

Article 7 Conditions Precedent

7.1

Conditions Precedent to the Obligations of EacltyF
7.1.1 No lllegality; Consen



7.1.2  No Injunctiol
7.2 Conditions Precedent to Obligation of Parent, Faldemnd Acquisition Sub to Consummate the Transau
7.2.1 Representations and Warrar
7.2.2  Agreements and Coveng
7.2.3  Certain Conditions to the Merger Agreeh
7.2.4  Legal Opinion
7.2.5 Ancillary Agreemen
7.2.6  Closing Documen
7.2.7  Material Adverse Effe
7.3 Conditions to Obligations of Arrow to Consummate firansactiol
7.3.1  Representations and Warrar

7.3.2  Agreements and Coveng
7.3.3  Closing Documen

7.3.4  Successful Acquisitic
7.3.5 Payment of Purchase PI

Article 8 Other Provisions
8.1 Termination Event
8.2 Notice and Effect of Terminatic
8.3 Breal-up Fee
8.4 Notices
8.5 Entire Agreement; Amendme
8.6 Assignability
8.7 Validity
8.8 Specific Performanc
8.9 Governing Law
8.1C Counterpart:
8.11 Non-Survival of Representations, Warranties and Covesr
8.12 No Third Party Beneficiarie
8.1 No Waiver



ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement, dated as of MarcBQ (the “Agreement), is made by and amorn@ACI International Inc , a Delaware
corporation (“Parent”), CACI, INC. - FEDERAL , a Delaware corporation and wholly-owned subsjdadrParent (“Federal”), Dagger
Acquisition Corporation (* Acquisition Sulj), a Delaware corporation and wholly-owned sutzsigiof FederalAmerican Management
Systems, Incorporated, a Delaware corporation &rrow "), CGI Group Inc. , a Québec corporation Crossbhow’) and CGlI Virginia
Corporation , a Delaware corporation and wholly-owned subsydarCrossbow (‘Merger Suld).

WITNESSETH

WHEREAS, Arrow and certain of its Subsidiaries hheeetofore provided information technology sersite and designed software for use
by, various agencies of the United States Goverhimgolved with defense, the United States Inteltige Community (as comprised by Air
Force Intelligence, Army Intelligence, the Centrdaklligence Agency, Coast Guard Intelligence, Bredense Intelligence Agency, Marine
Corps Intelligence, the National Geospatial-Inggdtice Agency, the National Reconnaissance OffigeNational Security Agency and Navy
Intelligence, as well as the intelligence organtarat and functions within the Department of Enettfg, Department of Homeland Security, the
Department of State, the Department of Treasurytaadrederal Bureau of Investigation) and homekealrity (consisting of all agencies of
the United States Government included in the Depamt of Homeland Security as of the date heredfeedirectly or through other parties
that provide goods and/or services to such agefgawrally known as Arrow’s “Defense and Intelige Group”) (together with all other
operations of such Subsidiaries, thBusiness);

WHEREAS, Acquisition Sub wishes to purchase ceraisets and assume certain liabilities relatedegdusiness, and Arrow wishes to sell
such assets and assign such liabilities to AcdoisBub (the “Transaction’);

WHEREAS, Merger Sub intends to purchase all or sutiglly all of the capital stock of Arrow immedidy upon the Closing of the
Transaction and to operate those of Arrow’s busiegshat Acquisition Sub does not purchase hereunde

WHEREAS, to facilitate Acquisition Sub’s assumptigfithe Business, Arrow, Crossbow, Acquisition SMierger Sub and certain other
parties, simultaneously with the execution heraod,entering into agreements relating to (a) ttemsll services, (b) intellectual property, (c)
the development and maintenance by Crossbow fdvehefit of Acquisition Sub, and by Acquisition Sl the benefit of Crossbow, of
software for use by customers and (d) competitiba { Ancillary Agreement®);

WHEREAS, to induce Acquisition Sub to enter intsthgreement and to consummate the transactionsweqtated hereby, Arrow is agree
to make certain representations and warrantiesparfdrm certain covenants in connection herev



NOW, THEREFORE, in consideration of the mutual pises hereinafter set forth and other good and B#ueonsideration, the receipt a
adequacy of which are hereby acknowledged, théegarereby agree as follows:

Article 1
Definitions

1.1 Certain Matters of Construction . A reference to an article, section, exhibit diestule shall mean an Article of, a Section in, ehiBit or
Schedule to, this Agreement unless otherwise eslyrstated. The titles and headings herein aresference purposes only and shall not in
manner limit the construction of this Agreementethshall be considered as a whole. The words “dglu‘includes” and “including” when
used herein shall be deemed in each case to levéall by the words “without limitation.” All termse€ined in this Agreement shall have the
defined meanings when used in any certificate loerolocument made or delivered pursuant heretssioltherwise defined therein. The
definitions contained in this Agreement are apfiedo the singular as well as the plural formswéh terms and to the masculine as well as to
the feminine and neuter genders of such terms.agngement, instrument, law or regulation defineceéerred to herein or in any agreemer
instrument that is referred to herein means suchesgent, instrument or law or regulation as frametito time amended, modified or
supplemented, including (in the case of agreenmanitsstruments) by waiver or consent and (in theeaaf laws and regulations) by succession
of comparable successor laws or regulations amderfes to all attachments thereto and instruniecdsporated therein. References to a
Person are also to its permitted successors aighasReferences to amounts in Dollars are to amsdonrinited States Dollars.

1.2 Cross References The following terms defined elsewhere in this égment in the Sections set forth below shall heged¢spective
meanings therein defined:

Term Definition
Acquisition Groug Section 6.
Acquisition Suk Preambl
Action of Divestiture Section 6.12.
Active Government Contra Appendix A, Section A22
Agreemen Preambl
Ancillary Agreement: Recital
Arrow Preambl
Arrow Disclosure Schedul Article 3
Auditor Section 2.8.
Balance Sheet Da Appendix A, Section A
Business Recital:
Closing Balance She Section 2.8.
Closing Date Section 2.
Closing Section 2.

Confidentiality Agreement Section 6.



Crossbow

Dagger Asset

Dagger Balance She
Dagger Compan

Dagger Completed Engageme
Dagger Contract

Dagger Engagemen
Dagger Financial Statemer
Dagger Government Contre
Dagger Insurance Contrac
Dagger Lease

Dagger Obligation

Dagger Proprietary Righ
Dagger Receivable
Dagger Subsidiar

Dagger Subsidiary Plat
Dagger Subsidiary Shar
Dagger Tangible Asse
Dagger Wor-In-Proces:
Employee Lis!

Excluded Asset

FAR

Federal

Final Closing Balance She
Final Date

GAAP

Governmental Entit

HSR Act

Intellectual Property Agreeme
Merger Suk

Objections

Parent

Pension Plan

Permits

Purchase Pric

Reported Busines
Representative

Retained Operatior
Transactior

Welfare Plar

Preambl

Section 2.

Appendix A, Section A
Appendix A, Section
Section 2.1.

Section 2.1.

Section 2.1.

Appendix A, Section A
Appendix A, Section A22
Appendix A, Section Al
Section 2.1.

Section 2.

Section 5.1(¢

Section 2.1.

Appendix A, Section A
Appendix A, Section A10.4(
Section 2.1.1

Section 2.1.

Section 2.1.

Appendix A, Section A1l
Section 2.

Appendix A, Section A22
Preambl

Section 2.8.

Section 8.1(c

Section 2.8.

Appendix A, Section A3,
Appendix A, Section A3,
Section 2.1.

Preambl

Section 2.8.

Preambl

Appendix A, Section A10
Appendix A, Section A
Section 2.

Appendix A, Section A
Section 6.1.

Recital:

Recital:

Appendix A, Section A10.4(



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

Affiliate : with respect to any Person, any Person whiclectir or indirectly, Controls, is Controlled by, isrunder common Control with, su
Person.

Affiliated Group: any affiliated group within the meaning of Codetion 1504(a).
COBRA: the provisions of Section 4980B of the Code aad B of Title | of ERISA.
Code: the United States Internal Revenue Code of 188&mended from time to time.

Contract: any contract, subcontract, basic ordering agreeénbéanket purchase agreement, task order, ledtgract or purchase order of any
kind, including all amendments, modifications amdians thereunder or relating thereto, but exclgdiny Employee Benefit Plan.

Control: (including with correlative meaning, Controlled &and under common Control with): as used with eespo any Person, the
possession, directly or indirectly, of the powedi@ct or cause the direction of the managemeaipaticies of such Person, whether through
the ownership of voting securities, by contracothrerwise.

Dagger Consultan: any Person listed on Schedule 1.3#y Person retained to replace such schedulesd®end any new consultant that
Parent and Crossbow agree shall constitute a D&ggesultant, but excluding any pre-Closing termora.

Dagger Employe: any person listed on Schedule 1.3y person hired to replace such scheduled peasohany newly hired person who
Parent and Crossbow agree is a Dagger Employeexblutding any pre-Closing terminations.

Dagger Facilities: the physical locations subject to the Dagger esas

Dagger Material Adverse Effe: any materially adverse change in or effect orfithencial condition, business, operations, as@ettuding
intangible assets), properties, results of opematiprospects or liabilities of the Business (idohg any act by the Central Intelligence Agency
or the Defense Security Service to invalidate, teate, suspend or revoke any facilities securigadnce under National Industrial Security
Program Operating Manual related to the Businedsgn taken as a whole, from the state of the Bgsias and to the extent represented in
Annex Ahereto as of the date hereof, other than any chafiget, event, occurrence, state of facts or lbgweent (a) relating to or resulting
from economic or geopolitical conditions in gendraicept to the extent such change or effect ltispgoportionate impact on the Business
relative to other business entities engaged irsémee line or lines of business as the Businessjeldting to or resulting from changes in legal
or regulatory conditions (except to the extent stitéinge or effect has a disproportionate impadherBusiness relative to other business
entities engaged in the same line or lines of mssiras the Busines



(c) resulting from the execution or announcemerthisf Agreement, (d) resulting from any actionstaky Parent, Federal, Acquisition Sub or
any of their Affiliates after the date hereof antpto the Closing Date that relate to, or affelg business of Arrow and the Dagger
Subsidiaries, (e) resulting from compliance by Arrand the Dagger Subsidiaries with the terms &f Agreement or (f) resulting from any
liability, cost or expense associated with, relgtio or arising from the transactions contemplétgthis Agreement or the Merger Agreement
(including legal, accounting and financial adviséegs and disbursements).

Dagger Material Contrac: any Dagger Engagement or any contract to whighCaygger Subsidiary is a party (a) pursuant to Wwiaidagger
Company is providing or has committed to providéhia future services and/or products on a fixedepbiasis, or (b) pursuant to which a
Dagger Company is providing or has committed tosjol®in the future services and/or products in exgfe for compensation to the Dagger
Company in excess of $1,000,000. Notwithstandirgftihegoing, the term Dagger Material Contractlshat include any contracts to which
Karcher Group, Inc. is a party.

Employee Benefit Pla: any “employee pension benefit plan” (as defire@éction 3(2) of ERISA), “employee welfare benpféan” (as
defined in Section 3(1) of ERISA), and any othemplagreement or arrangement involving direct diréct compensation, including without
limitation insurance coverage, severance beneliggpility benefits, deferred compensation, bonustegk options, stock purchase, phantom
stock, stock appreciation or other forms of incemttompensation or post-retirement compensation.

Environmental Clain: any actual notice from a Governmental Entity threo third party alleging potential liability (inadling potential liability
for investigatory costs, cleanup costs, responseroediation costs, natural resources damageseyogamages, personal injuries, fines or
penalties) arising out of, based on or resultilogrfi(a) the presence, or release of any Materiehefronmental Concern at any location, or (b)
circumstances forming the basis of any violatianalteged violation, of any Environmental Law.

Environmental Law: any and all Federal, state, local or foreignutes, regulations, ordinances and common law ngjati the protection of
public health, safety or the environment in effeetthe Closing Date and that are binding on anygea@ompany.

ERISA Affiliate: with respect to a party, any member (other tina party) of a controlled group of corporationgup of trades or businesses
under common control or affiliated service grougttimcludes that party (as defined for purposeSaaition 414(b), (c) and (m) of the Code).

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

Exchange Ac: the Securities Exchange Act of 1934, as amer



Government Contractany prime contract with the United States Goveentrand any contract with a prime contractor ohérgtier
subcontractor under a prime contract with the Wh&¢ates Government.

Knowledge of Arrov: shall mean the actual, current knowledge of drthe following employees of Arrow: Alfred T. MockeChairman and
Chief Executive Officer; David R. Fontaine, ExewatVice President, General Counsel, Chief Riskdeffiand Secretary; Garry Griffiths,
Executive Vice President and Chief Human Resoutféiser; Wick Keating, Senior Vice President andi&Technology Officer, Donna
Morea, Executive Vice President, Public Sector @ralames C. Reagan, Executive Vice President aref Eimancial Officer; David Sharme
Senior Vice President of Corporate DevelopmentnJsaitlen, Senior Vice President, Public Sector GroMichael Titmus, Vice President,
Public Sector Group; Gil Guarino, Vice Presidenthiz Sector Group; and Jennifer Felix, Vice Presidand Corporate Controller.

Legal Requiremer: any federal, state, local, municipal, foreigrotiier law, statute, constitution, principle of coomraw, resolution,
ordinance, code, order, edict, decree, rule, réigularuling or requirement issued, enacted, adhgiteomulgated, implemented or otherwise
into effect by or under the authority of any Govaental Entity.

Liability : any liability or obligation, known or unknown,sssted or unasserted, accrued or unaccrued, abswlabntingent, liquidated or
unliquidated, or otherwise, and whether due oretcoime due, including any liability for Taxes.

Materials of Environmental Conce: petroleum and its by-products and any and akogiubstances or constituents to the extent tegtate
regulated by, or form the basis of liability undany Environmental Law.

Merger: the merger of Arrow and Merger Sub pursuant &oNferger Agreement.

Merger Agreemer: That certain Agreement and Plan of Merger, datedf the date hereof, by and among Arrow, CrossihadvCrosshow’s
wholly-owned subsidiary.

Net Tangible Asset Vali The net value as of the Closing Date of the s@ifa)othe total current assets of the Businessl(elkag (i)
intercompany accounts and (ii) assets of R.M. Vinbdeg & Co. that do not relate to the Business)tt{b net fixed assets and net purchased
software, of the Business and (c) the other noneatiassets of the Business (excluding net devedlspfware, net intangibles, and goodwill);
less the total liabilities of the Business, eacdetermined in accordance with GAAP.

Permitted Encumbrance (a) Security Interests for current taxes, watet sewer charges and other statutory liens antstnag yet due and
payable or that are being contested in good féithSecurity Interests incurred in the ordinary rseuof business, such as carriers’,
warehousemen'’s, landlords’ and mechanics’ liensahdr similar liens arising in the ordinary coua$dusiness, (c) Security Interests on
personal propert



leased under operating leases, (d) Security Irttenekedges or deposits incurred or made in coieutith workmen’s compensation,
unemployment insurance and other social securitetits, or securing the performance of bids, tesdeases, contracts (other than for the
repayment of borrowed money), statutory obligatjgmegress payments, surety and appeal bonds hedatligations of like nature, in each
case incurred in the ordinary course of busineglédges of or Security Interests on manufactpreducts as security for any drafts or bills
of exchange drawn in connection with the importatié such manufactured products in the ordinarys®wof business, (f) Security Interests or
other claims arising under Article 2 of the Unifo@oemmercial Code that are special property intsriestjoods identified as goods to which a
contract refers, (g) Security Interests arisingarnalrticle 9 of the Uniform Commercial Code tha¢ @urchase money security interests, (h)
Security Interest, right, restriction, encumbrancéimitation imposed or created by or arising unaley Ancillary Agreement, (i) as to any
Dagger Lease or Dagger Facilities, those Secunirésts and other restrictions affecting the e@xeof the lessor thereof, (j) those Security
Interests and restrictions created by or arisindeathe terms of any Dagger Lease and (k) suchriBetuterests or other imperfections or
minor defects of title, easements, rights-of-wagt ather similar restrictions (if any) as are ingah$ial in character, amount or extent, do not
materially detract from the value or interfere wiitle present or proposed use of the propertiessats of the party subject thereto or affected
thereby, and do not otherwise materially adveraéflgct or impair the business or operations of quentty.

Person: an individual, a corporation, an associationagrership, an estate, a trust or any other eatityrganization.
Securities Act the Securities Act of 1933s amended
Security Interest any mortgage, pledge, lien, encumbrance, chargather security interest.

Subsidiary. With respect to any corporation, associatiomtber business entity, any corporation, associationther business entity a
majority (by number of votes on the election okdiors or persons holding positions with similaapensibilities) of the shares of capital stock
(or other voting interests) of which are owned,df@mally or of record, by the first corporatiorssaciation, or other business entity.

Tax Return any return, declaration, report, claim for refundinformation return or statement relating tox@s, including any schedule or
attachment thereto, and including any amendmen¢difie

Tax: any federal, state, local, or foreign income sgreeceipts, license, payroll, employment, exasegerance, stamp, occupation, premium,
windfall profits, environmental (including taxesder Code section 59A), customs duties, capitakstoanchise, profits, withholding, social
security (or similar), unemployment, disabilityatg@roperty, personal property, sales, use, transfgistration, value added, alternative or add-
on minimum, estimated, or other tax of any kind tgbaver, including any interest, penalty, or additihereto, whether disputed or r



Treasury Regulationa regulation promulgated by the United States3uey Department under one or more provisionseflbde.

United States Governmenthe government of the United States or any agesteyartment, division, subdivision or office thafte

2.1

Article 2
The Purchase And Sale of Assets

Purchase and Sale of Asse. Upon and subject to the terms and conditionsdigat the Closing, Arrow shall sell, transfer as$ign
to Acquisition Sub, and Acquisition Sub shall puasé and acquire from Arrow, all right, title anteirest in and to the assets utilized
in connection with the performance and technical asministrative support of the Business, includimgfollowing assets (the “
Dagger Asset”), in each case free and clear of all Security Interexcept Permitted Encumbranc

211 all contracts and other arrangements relatingedtisiness pursuant to which Arrow is providing d®and/or services, al
all proposals, bids and offers for future such rets and arrangements, including the contract#ret arrangements,
proposals, bids and offers listed Schedule 2.1.(the* Dagger Engagemen”);

212 all contracts and other arrangements pursuant ichwhkrrow formerly provided goods and/or servicekting to the
Business, excluding the contracts and other arrarggs listed oiSchedule 2.1.(the“ Dagger Completed Engageme”);

2.1.3 all other contracts relating to the Business andhizh Arrow is a party, including employment agresnts, nondisclosul
agreements, teaming agreements, joint ventures,juarketing agreements, consulting agreementsalncbntracts (the
“Dagger Contracts”), but excluding the Dagger Lesasegardless of whether Arrow has obtained angssary consents to
the assignment of such Dagger Contre

214 all of the leases, subleases, licenses or otheeagnts for the use of physical locations liste:Schedule 2.1.(the*
Dagger Lease”);



2.15

2.16

217
2.1.8

2.1.9

2.1.10

2.111
2.1.12

all prepaid expenses, deposits, advances, ptapayments and related rights paid or obtdaye8irrow relating to the
Business, (other than those, if any, which constiExcluded Assets under Section 2.2) that exisf #se Closing

all of the rights in or relating to intellectualgmerty described in the Ancillary Agreement relgtio intellectual property, tt
form of which is attached Exhibit A (the“ Intellectual Property Agreeme”);

all of Arrow’s training materials, speaking materials and saiggomotional materials that relate to the Busin

all of Arrow’s tangible assets primarily relating to the Bussn@sher than those tangible assets, if any, wbictstitute
Excluded Assets under Section 2.2), includinguathiture, fixtures, machinery, office and other ipgquent and leasehold
improvements relating to the Business and all difwegible assets as materially listed on Scheddl8 ¢the “ Dagger
Tangible Asset”);

all of Arrow’s accounts receivable and unbilled accounts relslgivaand wor-in-process that relate to the Business “
Dagger Receivable” and the" Dagger Worl-In-Process,” respectively)

all books, papers, ledgers, documents and recefalsng to the Dagger Assets, including all recadd documents relatir
to the Dagger Engagements, the Dagger Contraet®dlgger Receivables, the Dagger Work-In-ProceddtenDagger
Obligations (provided that Arrow may retain copiésuch books, papers, ledgers, documents anddg¢cas well as
complete copies of all other books, papers, ledgkrsuments and records relating to the Daggertés

all inventory and supplies related to the Busin

all Permits relating to the Business orDagger Facilities, including the permits listed®chedule 2.1.12to the extent the
same may be transferred; ¢



2.2

2.3

2.1.13 all of Arrow’s other tangible and intangible assets relatedadusiness

2.1.14  all of Arrow’s capital stock and other vatimterests in the Dagger Subsidiaries (collecyiviiie “Dagger Subsidiary Shar
H)'

Excluded Assets. Notwithstanding Section 2.1, no interest of Arriovor to the assets listed on Schedule(th2 “ Excluded Assety

is being sold, assigned or otherwise transferrefctyuisition Sub

Assumption of Specified Obligations. At the Closing, Acquisition Sub shall agree teuase and perform after the Closing when

as they become due the obligations and liabilfe&rrow related to the Business, including thddeling (the “Dagger Obligations

H):

23.1 Arrow’s accounts payable, accrued expenses and defeuenlie relating to the Business through the CloBiaig, suct
amounts to be calculated in a manner consistehttw Dagger Balance Sheet for the Reported Busieesept that such
amounts shall be for the Busine

2.3.2 Arrow’s obligations after the Closing under the Daggegdgements, the Dagger Completed Engagements, thgek
Contracts and the Dagger Leases;

233 Arrow’s liabilities to Dagger Employees tlaaé not covered by insurance held by Arrow or voss whether or not such
persons actually become employees of Acquisitiom

Except for the Dagger Obligations, Acquisition Ssilassuming no liabilities or obligations of Arrémvconnection with thi:
transaction, including (a) any liability or obliga of Arrow to any of its Subsidiaries or Affilies (b) any liability or obligation of
Arrow to any director, officer, employee or othgeat of Arrow (other than the Dagger Employee9)ay liability or obligation of
Arrow under any contract, agreement or arrangemgating to the Business or the conduct thereoémtihan the Dagger
Engagements, the Dagger Completed EngagementSatger Contracts and the Dagger Leases, (d) adg trapractice liabilities ¢



2.4

2.5

2.6

obligations of Arrow, (e) any liability or obligath of Arrow to any current, former or deceased @y of Arrow or any of its
Subsidiaries or Affiliates (other than the Daggebs&idiaries), other than the Dagger Employeesr()liability or obligation of Arrov
or any of its Subsidiaries (other than the Daggérs®liaries) under any Employee Benefit Plan, dafy liability of Arrow for Taxes
Without limiting the generality of the foregoingrrdw and its Subsidiaries (exclusive of the Daggebsidiaries) shall be solely
responsible for payment and performance of alilité#s, obligations and amounts at any time owlrygany of them before or after the
Closing Date, whether direct or indirect, fixedoontingent, known or unknown, other than the Dagdeligations.

The parties to this Agreement intend that any Ligbdf Arrow that is based on, or arises out afgts or circumstances that existed
prior to the Closing Date and is not primarily tethto the Business shall not be assumed by Adipissub and shall not be or
become a Dagger Obligation except as expresskprhtherein. Without limiting the generality ofétoregoing, no Liability of Arrov
that is not primarily related to the Business shalbllocated or divided between the Businessherohe hand, and the business and
operations being acquired by Crossbhow and Mergbkr &uthe other hand, unless expressly provideeimer

The parties understand that Arrow will not assuheeliabilities of the Dagger Subsidiaries, but thath liabilities shall be retained
the Dagger Subsidiaries.

Purchase Price. The purchase price (tI* Purchase Pric¢’) to be paid by Acquisition Sub for the Dagger Asséiall be Fou

Hundred Fifteen Million Dollars ($415,000,000), gedi to adjustment as provided below in Section Zt& payment of the Purchase
Price shall be made in immediately available fuwded to one or more accounts designated by Arroiwaosuch other method as may
be agreed by Arrow and Acquisition Si

Closing . The closing of the purchase and sale of the Dafygsets (th¢ Closin¢”) shall take place at the offices of Arnold & Poi
LLP in McLean, Virginia, commencing at 9 a.m. lotale on such date that is the first business dayediately following the
satisfaction or waiver of all conditions to theightions of the parties to consummate the transasttontemplated hereby (the “
Closing Date”).

Instruments of Transfer . Arrow shall effect the transfer of the Dagger étssand the Dagger Obligations to Acquisition Sutha
Closing by such bills of sale, assignments, assiamptind other instruments of transfer as Acqoisiub or its



2.7

counsel deem necessary or appropriate to trandfdedal and beneficial title to the Dagger Asde¢® and clear of all Security
Interests whatsoever except Permitted Encumbraaoesto transfer full responsibility for the Dag@eligations. As appropriate, st
documents shall contain customary warranties amdrants of title and shall be in form and substauoeptable to Acquisition Sub
and its counsel.

Additional Actions . At any time and from time to time after the ClagDate, (a) at the reasonable request of AcquisBiub, Arrow
shall execute and deliver to Acquisition Sub suittepinstruments of transfer, conveyance, assighagh confirmation and take such
action as Acquisition Sub may reasonably deem sacg®r desirable in order to transfer, convey asgign to Acquisition Sub and to
confirm Acquisition Sub’s title to any of asseténparily utilized in connection with the performanaed technical and administrative
support of the Business inadvertently left in thatcol or possession of Arrow and all instrumentgjertakings or other documents
and take such other action as Acquisition Sub reaganably deem necessary or desirable in ordexvi® Arrow fully assume and be
liable for any Liabilities of Arrow that are not Bger Obligations and that were inadvertently asslbyeAcquisition Sub, and (b) at
the reasonable request of Arrow, Acquisition Sulillgxecute and deliver to Arrow such other instemits of transfer, conveyance,
assignment and confirmation and take such actidgkriasv may reasonably deem necessary or desiraleder to transfer, convey
and assign to Arrow and to confirm Arrow’s titleday of the Excluded Assets inadvertently transfiéto Acquisition Sub and all
instruments, undertakings or other documents akelsach other action as Arrow may reasonably descessary or desirable in order
to have Acquisition Sub fully assume and be lidbleany Dagger Obligations that were inadvertergained by Arrow

Prior to the first anniversary of the Closing Dateither Crossbow or Acquisition Sub shall detgrenthat an asset or liability of tl
Business was inappropriately included in or exatlfitem the definition of either the Dagger Assatshe Dagger Obligations, the
party that makes such determination shall so adhsether party and Crossbow and Acquisition Swdl n good faith endeavor to
reach agreement with respect to such asset olitjabi

If a dispute arises under this Section 2.7, thehiwihree (3) business days after a written regog®ither party, Federal’s President
and Crossbow’s President of U.S. Operations shathptly confer to resolve the dispute. If such passcannot resolve such dispute,
or either one of them determines that they arenwalting reasonable progress toward resolution oflisigute within the five (5)
business day period immediately following the defjvof the written notice described above, therhglispute shall be settled by
arbitration in the City of New York i



2.8

accordance with the Rules of the American ArbitratAssociation by a single arbitrator, who shalbbeattorney expert in the area of
mergers and acquisitions, selected by CrossbowAagdisition Sub (or, if the parties are unable goe® on the arbitrator within five
(5) business days of commencing arbitration, sucex@ert selected by the Association). Judgment dipe award rendered under any
such arbitration may be entered in any Court hajurigdiction thereof.

Adjustment to Purchase Price

28.1

2.8.2

2.8.3

Preparation of Closing Balance Shee. As soon as reasonably practicable after the @joBiate (but not later than 60 de
thereafter), Arrow shall prepare or cause to begmed and shall deliver to Acquisition Sub a Clgdalance Sheet for the
Business as of the opening of business on the i@jd3ate (the ‘Closing Balance She8t The Closing Balance Sheet shall
be prepared in accordance with United States Giyéwecepted Accounting Principle!* GAAP™).

Review of Closing Balance Shet. Acquisition Sub, upon receipt of the Closing B&la Sheet, shall (a) review the Closing
Balance Sheet and (b) to the extent Acquisition Balp deem necessary, make reasonable inquiry ofrsdand its
accountants, relating to the preparation of thesiitpBalance Sheet. Acquisition Sub and its emm@eyand advisors shall
have full access upon prior written notice and miyiiormal business hours to the books, paperseadds of Arrow and its
accountants (if any are used), relating to the gnagpon of the Closing Balance Sheet in conneatiith such inquiry and the
preparation of any objections theretaddbjections’). The Closing Balance Sheet shall be binding @maclusive upon, and
deemed accepted by, Acquisition Sub unless Acduisgub shall have notified Arrow in writing of a@bjections thereto
within 30 days after receipt of the Closing BalaSteet. Acquisition Sub shall make the Dagger Eygae and books and
records of the Business available to Arrow as reargsor Arrow to prepare the Closing Balance Sr

Disputes. In the event of Objections, Arrow shall have 2§sito review and respond to such Objections, aguisition
Sub and Arrow shall attempt to resolve the diffeesunderlying such Objections within 20 days feltgg completion of
Arrow’s review of such Objections. Disputes betwéeguisition Sub and Arrow which cannot be resolagdhem within
such 20-day period shall be referred no later thah 20th day for decision to PricewaterhouseCaopkeP or to a
nationally recognized independent public accountiimy mutually selected by the Acquisition Sub amow
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2.8.5

(the “Auditor ™) (which firm shall not be any of (a) the indepemnd public accountants of Parent, Federal and Adtipri
Sub, (b) the independent public accountants use&rtow prior to the Closing Date and (c) the indegent public
accountants of Crossbow), who shall act as arbitetd determine, based solely on presentatiorschjyisition Sub and
Arrow and only with respect to the remaining diffieces so submitted, whether and to what exteahyif the Closing
Balance Sheet requires adjustment. The Auditotl glediler its written determination to Acquisiti®ub and Arrow no later
than the 30th day after the remaining differenaededlying such Objections are referred to the Aardibr such longer peric
of time as the Auditor reasonably determines isasary. The Auditor’s determination shall be cosiglel and binding upon
the parties. The fees and disbursements of thetéwshall be allocated equally between AcquisitBub and Arrow.
Acquisition Sub and Arrow shall make readily avilitato the Auditor all relevant information, boaksd records and any
work papers relating to the Closing Balance Sheédtal other items reasonably requested by the tAudin no event may
the Auditor’s resolution of any difference be for amount which is outside the range of Acquisit®ub’s and Arrow’s
disagreement.

Final Closing Balance Shee. The Closing Balance Sheet shall become finalanding upon the parties upon the earliest
of (a) Acquisition Sub’s failure to object theratithin the period permitted under Section 2.8.2 tfie agreement between
Acquisition Sub and Arrow with respect thereto écidthe decision by the Auditor with respect to aigputes under Secti
2.8.3. The Closing Balance Sheet, as adjusted antrso the agreement of the parties or decisichefuditor, when final
and binding is referred to herein as “ Final Closing Balance She.”

Adjustments to the Purchase Price. As soon as practicable (but not more than fivermss days) after the date on which
the Final Closing Balance Sheet shall have beesrmi@ied in accordance with this Section 2.8, (ap#rshall pay to
Acquisition Sub in immediately available funds #raount, if any, by which the Net Tangible Assetuéabn the Final
Closing Balance Sheet is less than $50,000,006/(Fiillion Dollars), or (b) Acquisition Sub shallgy to Arrow in
immediately available funds the amount, if anywdjich the Net Tangible Asset Value on the Finals@ig Balance Sheet is
greater than $60,000,000 (Sixty Million Dollarpypvided, that no payment made pursuant to this Sectio/d 3l&ll exceed
the amount of $10,000,000 (Ten Million Dollars).yApayment made pursuant to this Section 2.8.5 sbaltitute an
immediate adjustment of the Purchase Price in anubunt. For the avoidance of doubt, the existengmssible existence
any adjustment to the Purchase Price, Objectiamjgrecy or resolution of any dispute pursuant te 8ection 2.8 or any
issue pertaining t



the Closing Balance Sheet shall not in any way chgdnder, prevent or otherwise delay Crossbowlgyation to
consummate the transactions contemplated in thgéiexgreement.

Article 3
Representations And Warranties of Arrow

Arrow represents and warrants to Parent, FedethAgquisition Sub as set forth in Appendix, Aubject to those exceptions disclosed in
writing in the disclosure schedules supplied byofwrto the Parent on or before the date hereofcanified by a duly authorized officer of
Arrow (the “Arrow Disclosure Schedul®. For purposes of the representations and waesuaf Arrow contained herein, each exception set
forth in the Arrow Disclosure Schedule and eacteotesponse to this Agreement set forth in the viiidisclosure Schedule is identified by
reference to, or has been grouped under a heagfieging to, a specific individual section of tiligreement, and disclosure in any section of
the Arrow Disclosure Schedule of any facts or ainstances shall be deemed to be adequate respahdeselosure of such facts or
circumstances with respect to all representatiodsvearranties by Arrow calling for disclosure othunformation if it is reasonably apparent
on the face of the Arrow Disclosure Schedules shiah disclosure is applicable; provided, howevet Arrow represents and warrants that it
has made a good faith effort to include cross-esfees to other portions thereof where applicabteov has not made and is not making any
disclosures of classified information except todPéipersonnel with proper security clearances.iiitlesion of any information in any section
of the Arrow Disclosure Schedule or other docunustivered by Arrow pursuant to this Agreement shall be deemed to be an admission or
evidence of the materiality of such item, nor sktadkstablish a standard of materiality for anygmse whatsoever. All referencesfippendix A
to a Schedule not otherwise provided for in thiselgnent shall be a reference to the comparablmseiftthe Arrow Disclosure Schedule.

Article 4
Representations And Warranties of Parent, Federalad Acquisition Sub

Parent, Federal and Acquisition Sub, jointly aneesally, represent and warrant to Arrow as sethfartAppendix B.

Article 5
Conduct Prior To The Closing Date

5.1 Conduct of Business of Arrow. During the period from the date hereof and cauitig until the earlier of (x) the termination ofgh
Agreement pursuant to its terms or (y) the Clo$dage, Arrow shall, and shall cause each of the Baggbsidiaries to, except as
otherwise expressly contemplated by this Agreeroetd the extent that the Parent shall otherwisesent in writing, carry on its
business in the usual, regular and ordinary coimssjbstantially the same manner as heretofordwiad, and use ¢



commercially reasonable efforts consistent witht paactices and policies to (i) preserve intacpritssent business organization and workforce
used in the Business; and (ii) preserve its ratatiips with the Business’ customers, suppliersnkors, licensees, and others with which it has
business dealings in the Business. In additiorhout limiting the generality of Section 5.1, excaptpermitted by the terms of this Agreement,
and except as provided in Schedule Saxithout the prior written consent of the Paremhich consent shall not be unreasonably withheld,
conditioned or delayed), during the period from dia¢e hereof and continuing until the earlier gfthe termination of this Agreement pursuant
to its terms or (y) the Closing Date, Arrow shait do, and shall not permit its Subsidiaries to:

(@) take any action or make any omission that woedplire the consent of Crossbow under clausés (¥ix), inclusive, of
Section 5.1(b) of the Merger Agreement, it beindenstood that such clauses shall be applicablerhdoe the benefit of
Parent, to the same extent as if fully set fortleime it being further understood that, unlessdbietext otherwise requires,
capitalized terms used in such clauses but noheéfiherein shall have the respective meaning#hasicto them in the
Merger Agreement, and cre-references used in such clauses shall be to teeerefed sections of the Merger Agreem

(b) pay, discharge or satisfy any claim, obligatiorLiability in excess of $200,000 in any one cashgeothan the paymer
discharge or satisfaction in the ordinary coursbusfiness of obligations reflected on or resengairet in the Dagger
Balance Sheet, or incurred since the date of thggBaBalance Sheet in the ordinary course of basinensistent with past
practices or in connection with this transacti

(c) dispose of, permit to lapse, or otherwisetfaipreserve its rights to use the Dagger PropsigRaghts (as defined in the
Intellectual Property Agreement; hereinafter tHegdgger Proprietary Right¥) or enter into any settlement regarding the
breach or infringement of, any Dagger Proprietaighis, or modify any existing rights with respdutteto, other than in the
ordinary course of business consistent with pasttimes, and other than any such disposal, lapserd, settlement or
modification that does not have and could not reably be expected to have a Dagger Material AdvEfget or would
affect the accuracy, as of time (past, presenutoré) of the representations set forth in thelledeual Property Agreement,
other than as otherwise expressly contemplatetiisyAigreement

(d) sell, or grant any right to exclusive use of, alhay part of the Dagger Proprietary Rig}



5.2

(€)

(f)
(9)

(h)
(i)

0

enter into any contract or commitment or takg @ther action that is not in the ordinary courgés business or could
reasonably be expected to have an adverse impabedransactions contemplated hereunder or thatdArtave or could
reasonably be expected to have a Dagger Materiatise Effect

amend in any material respect any agreemewtioh it is a party, the amendment of which wilveaor could reasonably be
expected to have a Dagger Material Adverse Ef

waive, release, transfer or permit to lapse anyrcta right (i) that has a value, or involves payrer receipt by it, of mor
than $200,000 (except in the ordinary course ofnass and insofar as the foregoing relate to therigss) or (i) the waive
release, transfer or lapse of which would haveooitccreasonably be expected to have a Dagger Matedverse Effect

enter into agreements with third party integratorassist Arrow with implementation of Arrow progiary software exce|
to the extent terminable on less than 30 ' notice without cost

except in the ordinary course of business asdfar as the following relates to the Businesg, gscharge or satisfy any
claims, obligations or Liabilities; waive, releas@nsfer or permit to lapse any claims or rigbtsmake any loans, advances
or capital contributions to, or investments in, atlyer Person (other than as permitted pursua®ettion 5.1(b)(x)(A) or (E
of the Merger Agreement), where the amount of slaims, rights, obligations, Liabilities, loans vatices, capital
contributions and investments in the aggregateam&&2,000,000; ¢

agree, whether in writing or otherwise, to take antfon described in this Section 5

Conduct of Business of Paren. Between the date of this Agreement and the CpBiate or the date, if any, on which this Agreen
is earlier terminated pursuant to its terms, ndneasent, Federal or Acquisition Sub shall, exdaeghe extent that Arrow shall
otherwise consent in writing (such consent notet



6.1

unreasonably withheld), take any action that wendderially impair Acquisition Suk’ability to pay the Purchase Price or otherwis
perform its obligations under this Agreement. Fertibetween the date of this Agreement and theil@d3ate or the date, if any, on
which this Agreement is earlier terminated pursuarits terms, Parent, Federal and Acquisition Shédl, except to the extent that
Arrow shall otherwise consent in writing (such cemisnot to be unreasonably withheld) promptly yofifrow of any event,
occurrence, act or omission that would, individyalt in the aggregate, prevent, or materially hinatedelay, the Closing.

Article 6
Additional Agreements

Non-Solicitation and Superior Proposals

6.1.1

6.1.2

Superior Offers . Arrow shall comply with the terms and conditimfsSection 6.1 of the Merger Agreement and s
provide Parent copies of any notice sent by ArroZtossbow pursuant to Section 6.1 of the Mergeefgent

No Solicitation. Each of Crossbow and Parent agrees that pritweton-year anniversary of the date hereof, neither it
any of its Subsidiaries nor any of their respectiffecers, directors, advisors, agents, accounfassultants, employees,
investment bankers and legal counsel (collectiveRepresentativey shall directly or indirectly: (i) solicit, initte, or
knowingly encourage, facilitate or induce any inguwiith respect to, or the making, submission axamcement of, any
acquisition proposal to purchase all or substdptél of the Business or the business and operatiing acquired by
Crossbow and Merger Sub, as the case may begafticipate in any discussions or negotiations reigay; or furnish to any
Person any nonpublic information with respect tataie any other action to facilitate any inquirieghe making of any
proposal that constitutes or may reasonably bea&gddo lead to, any such acquisition proposa);diigage in discussions
with any Person with respect to any such acquisiimposal, except as to the existence of thesggiwas; (iv) approve,
endorse or recommend any such acquisition proposé}) enter into any letter of intent or simildmcument or any contract
agreement or commitment contemplating or otherwa&gting to any acquisition proposal or any tratisaccontemplated
thereby. Crossbow or Parent, as the case may akjremediately terminate, and shall cause eadts@ubsidiaries and its
and their Representatives to immediately termiratectivities, discussions or negotiations, ifawith any third party with
respect to, or any that could reasonably be exgeotiead to or contemplate the possibility of aaquisition proposal.
Crossbow o



6.2

6.3

Parent, as the case may be, shall promptly redu&iseach person which has heretofore executedfaeatiality agreement
with Crossbow or Parent, as the case may be, oofity Affiliates or Subsidiaries or any of its threir Representatives with
respect to such Person’s consideration of a pasaijuisition proposal to promptly return or desi{which destruction
Crossbhow or Parent, as the case may be, shallseheeertified in writing by such person) all ddehtial information
heretofore furnished by Crossbow or Parent, asdlse may be, or any of its Affiliates or Subsidiaror any of its or their
Representatives to such person or any of its Afé or Subsidiaries or any of its or their Repreg@ves.

Transition of Employees and Consultants. Within five (5) days prior to Closing, Arrow shakovide an updated Employee List,
containing the name of each employee of the Busjreagl each person’s level title, role, startingdannual salary and target bonus,
together with a listing of the level of securitgatance for such employees. Parent, Federal, AtiquniSub or one of their Affiliates
shall offer to employ or retain as a consultane@tf/e as of 12:00 A.M. on the date immediatelofwing the Closing Date each
Dagger Employee and each Dagger Consultant employéadr providing consulting to) Arrow as of theoSing Date. Arrow shall
cooperate with Parent to facilitate meetings (toun@t mutually agreed upon times and locationsyéen (a) Dagger Employees and
Dagger Consultants and (b) representatives of Bdfederal and Acquisition Sub, so as to permieRafederal and Acquisition Sub
to discuss with such Dagger Employees and Dagges@@nts employment or a consulting relationsagthe case may be, with
Acquisition Sub, Federal, Parent, a Dagger Subsidinone of their Affiliates (the Acquisition Groug') as well as other matters
relating to planning for the post-Closing integratof the Business into the Acquisition Group. 8abjo applicable Legal
Requirements, Arrow shall make a good faith efforéncourage the Dagger Employees and the Daggesultants to accept
employment or a consulting relationship, as the eaay be, with the Acquisition Group, and, as ab%Ip.m. on the Closing Date,
shall terminate the employment or consulting retahip of all Dagger Employees and Dagger Congsitas the case may be. All
Dagger Employees and Dagger Consultants employédriproviding consulting services to) a Dagger Sdiary shall, subject to
Section 6.2.2, retain their employment or consgltielationship with such Dagger Subsidiary immealjafollowing the Closing Date

Expenses. Each party hereto shall be responsible for ita oasts and expenses in connection with the Trénsaincluding fees an
disbursements of consultants, brokers, findergstment bankers and other financial advisors, @l accountant



6.4

6.5

6.6

Access and Information. The Dagger Companies shall afford to Parent, reéd&cquisition Sub and to a reasonable numbéheif
respective officers, employees, accountants, cdamskother authorized representatives full andglete access as may be reason
requested, upon reasonable advance telephone,mhiiteg regular business hours, throughout thegdearior to the earlier of the
Closing Date or the termination of this Agreememtspiant to its terms, to the Dagger Companiestesfj properties, books and
records, and the Dagger Companies shall use realsosfforts to cause their representatives andoeddent public accountants to
furnish to Acquisition Sub such additional finari@ad operating data and other information as ¢ir thusinesses, customers, vendors
and properties as Acquisition Sub may from timértee reasonably request. Notwithstanding the foiregaall visits to any office of
any Dagger Company will be coordinated and condusteas to not be disruptive to the operationsiof ©agger Company and to
preserve the confidentiality of the Transactionadidition, Arrow will facilitate meetings betweearent, Federal and Acquisition Sub
and the Dagger Companies’ significant customermsssio permit Parent, Federal and Acquisition Sutligouss the announced
Transaction with such custome

Public Disclosure. Immediately following the execution of this Agreent, Parent, Arrow and Crossbow each shall disssmnithe
press releases attached as ExhihittBcept as otherwise required by law (includingcttisures necessary or advisable to ensure
compliance with applicable securities laws), nayhaereto shall make any other public disclosurafifrmation regarding the
transactions contemplated herein prior to the @tpsiithout the consent of each of Parent, Arrow @nassbow, each of which
consents shall not be unreasonably withheld orydelaThe parties acknowledge that Parent and Cowshklve previously executed a
Confidentiality Agreement dated as of December2D®3 and that Parent and Arrow have previously @egca letter agreement
regarding confidentiality dated January 7, 2004léctively, the “Confidentiality Agreements”), wHidConfidentiality Agreements
shall continue in full force and effect in accordamwith their respective terms notwithstanding temnination or abandonment of this
Agreement or the Merge

Further Assurances

6.6.1 Generally . Subject to terms and conditions herein providedita the fiduciary duties of the board of direstand officer:
or representatives of any party, each of the maaggFees to use its commercially reasonable effotiske, or cause to be
taken, all action and to do, or cause to be ddh#hiags necessary, proper or advisable underiegiple laws and regulatiol
to consummate and make effective this Agreementlantransactions contemplated hereby. In caseyetime any further
action, including



without limitation, the obtaining of waivers andnsents under any agreements, material contratésees and the executi
and delivery of any licenses or sublicenses forsoftware, is necessary, proper or advisable ty @art the purposes of this
Agreement, the proper officers and directors oresgntatives of each party to this Agreement areblyedirected and
authorized to use commercially reasonable efforeffiectuate all required action, except to theeixthat greater efforts are
required pursuant to Section 6.12.

6.6.2 Novation of Contracts; Subcontracting; Maintenanceof Corporate Existence of Arrow. Each party agrees to u
commercially reasonable efforts to effect the nimrabf, or change of name with respect to, eachgeagGovernment
Contract that may require novation or a changeagfienunder its terms or under applicable laws arletigns, and further
agrees to provide all documentation necessaryféatefach such novation or change of name, inctudihinstruments,
certifications, requests, legal opinions, audifedricial statements, and other documents requiydeblnt 42 of the Federal
Acquisition Regulation to effect a novation of amgntract with the United States Government. Inipaldr and without
limiting the generality of the foregoing, Arrow $heontinue to communicate with responsible offeef the United States
Government from time to time as may be appropaatd permissible, to request speedy action on adatmequests for
consent to novation or change of name. Notwithstanthe foregoing, Arrow makes no representatiowairanty that any
such novation of, or change of name with respeany Dagger Government Contract will in fact béadied.

With respect to each Dagger Government Contrattrétpires novation or a change of name, prioutthsiovation or
change of name, Arrow will engage Acquisition Sstsabcontractor under such contract, agree toathkeasonable
instruction from Acquisition Sub as Arrow’s conduetder such contract and promptly pay to Acquisitkub the full
amount of its receipts under such contract.

Arrow shall not terminate its existence until ditlbe Government Contracts of the Dagger Compédmaee either terminate
or duly transferred to Acquisition Sub.

6.7 Tax Matters

6.7.1 Allocation of Purchase Price. Acquisition Sub and Arrow agree that the PurchRisee and the liabilities of Arrow assun
by Acquisition Sub to which the Dagger Assets atgext (plus other relevant items) will



6.7.2

6.7.3

6.7.4

allocated to the Dagger Assets for all purposedyiding Tax and financial accounting purposes)rasve on Schedule 6.7
Acquisition Sub and Arrow shall have prepared saltdcation schedule in accordance with Code sed@80 and the
Treasury regulations thereunder. Parent, AcquisiBab and Arrow will file all Tax Returns (inclugjramended returns and
claims for refund) and information reports in a manconsistent with such allocation schedule.

Responsibility for Filing Tax Returns for Periods through Closing Date. Arrow shall include the income of the Dag:
Subsidiaries (including any deferred items triggargo income by Reg. 1.1502-13 and any excessdossunt taken into
income under Reg. 1.1502-19) on Arrow’s consoliddesleral income Tax Returns for all periods thtotlge Closing Date
and pay any federal income Taxes attributable ¢b sucome. For all taxable periods ending on ooleethe Closing Date,
Arrow shall cause the Dagger Subsidiaries to joiAirow’s consolidated federal income tax returd,an jurisdictions
requiring separate reporting from Arrow, to filgpaeate company state and local income tax retédhsuch Tax Returns
shall be prepared and filed in a manner consistéhtprior practice, except as required by a changgpplicable law

Audits . Arrow shall allow Parent and its counsel to méptite, at Pare’s expense, in any audit of Arr’s consolidatel
federal income Tax Returns to the extent that sattirns related to any Dagger Subsidiary. Arrowlista settle any such
audit in a manner which would adversely affect Bragger Subsidiary after the Closing Date withoet fhior written
consent of Parent, which consent shall not unrestdgribe withheld

Cooperation on Tax Matters

(@) Acquisition Sub and Arrow shall cooperate fullg and to the extent reasonably requested bpany, in
connection with the filing of Tax Returns and anyi, litigation or other proceeding with respexfltaxes. Such
cooperation shall include the retention and (upwotleer party’s request) the provision of recordd efiormation
which are reasonably relevant to any such autigalion or other proceeding and making employedlable on a
mutually convenient basis, at no cost to any Pafederal or Acquisition Sub, to provide additiomdibrmation an
explanation of any material provided hereunderofrand Crossbow agree (i) to retain all books aodnmds with
respect to Tax matters pertinent to Arrow relatmgny taxable period beginnii



6.7.5

before the Closing Date until the expiration of shatute of limitations (including any extensiohereof) of the
respective taxable periods, and to abide by atinecetention agreements entered into with anyntaauthority, an
(ii) to give Acquisition Sub reasonable writtenigetprior to transferring, destroying or discardany such books
and records and, if Acquisition Sub so requestsywaicquisition Sub to take possession of such lscarkd records.

(b) Acquisition Sub and Arrow further agree, upon rexju use commercially reasonable efforts to obaay
certificate or other document from any governmeatahority or any other Person as may be necessamjtigate,
reduce or eliminate any Tax that could be impossadyding, but not limited to, with respect to tliansactions
contemplated hereby

(c) Acquisition Sub and Arrow further agree, upon rexju provide any other party with all informatitiat eithe!
party may be required to report pursuant to se@8 of the Code and all Treasury Department Reiguls
promulgated thereunde

Certain Taxes. All transfer, documentary, sales, use, stampgstegion (and any penalties or interest relatimgréto)
incurred in connection with this Agreement shallaéd by Parent when due, and all other Taxes easl fand any penalties
or interest relating thereto) shall be paid by Armmr Crossbow when due. To the extent that Arroadl @ossbow are
required by law to remit sales taxes to any Govermsal Entity, Parent shall pay to Arrow or Crosshailxsales taxes (and
any penalties or interest relating thereto) inadiireconnection with this Agreement when due, whicrow or Crossbow, &
the case may be, shall remit timely to the appaterGovernment Entities. Should any Governmentyatjust the sales ti
(or any penalties or interest relating theretouimed in connection with this Agreement by any nseamcluding by audit or
assessment, Parent shall pay to Arrow or Crosshiety adjustment when due, which Arrow or Crossbaitha case may
be, shall remit to the appropriate Government EstitParent will, at its own expense, prepare dadfl necessary Tax
Returns and other documentation with respect tsuah transfer, documentary, sales, use, stamigtnagn taxes, and
Crossbow and Arrow will, at their own expense, arepand file all necessary Tax Returns and othenrdentation with
respect to all other Taxes and fees, and, if reduiry applicable law, each party hereto will (anll vause its Affiliates to)
join in the execution of any such Tax Returns atimiodocumentatior



6.8

6.9

6.10

6.11

Notification . From the date hereof until the Closing Date, awshall promptly disclose to Parent and Acquisit®ub in writing any
material changes or variances from the representatind warranties contained in Article 3 prompihpn discovery thereof, in the
form of “Updated Schedules” delivered to Parentddfal and Acquisition Sub. From the date hereoif the Closing Date, Parent,
Federal and Acquisition Sub shall promptly disclasé@rrow in writing any material variances fromrBat’s, Federal’s and
Acquisition Sul's representations and warranties contained in lArdic

Accounts Receivable. Effective as of the Closing, Arrow hereby irreabty constitutes and appoints Acquisition Subriig tanc
lawful attorney-in-fact, with full power of subaiiion, in its name, place and stead to endorsedhee of Arrow on any checks and
other remittances received on account of the DaBgeeivables and the Dagger Work-In-Process apétform all other acts
necessary or desirable to bill and collect the RadRpceivables and amounts received with respebet®agger Work-In-Process for
the account of Acquisition Sub. Arrow agrees thahall, forthwith after receipt after the Clositg@nsfer and deliver to Acquisition
Sub any cash or other property that Arrow may recei respect of such Dagger Receivables or onuatarf the Dagger Work-In-
Process, and any mail, checks or other documecg$vesl by Arrow relating to any of the Dagger Assat Dagger Obligations
transferred to Acquisition Sub hereunder, such gasiperty, mail, checks and documents to be delivén the form and condition in
which received, except for the opening of any eopelor package. Arrow shall use commercially reabtmefforts to assist
Acquisition Sub in the collection of the Dagger Bigables and all amounts receivable on accouriiebiagger Work-In-Process after
the Closing to the extent requested by AcquisiSoib to do sc

Preservation of Goodwill. To the extent required by this Agreement, Arrdwalsaid Acquisition Sub in its assumption of owstdp
and operation of the Business and, in connectierethith, shall endeavor in good faith to maintaséngioodwill and reputation (and the
goodwill and reputation of the Dagger Subsidiariggh the suppliers, clients and creditors of tregBer Companies and any others
having business relations with them and in thertess community generall

Assistance in Preparation of Financial Statement. It being understood that Parent shall be requivedake disclosures following
the Closing on Form 8-K pursuant to Item 7 ther€@vfssbow and Arrow shall provide Parent and idependent auditors reasonable
access during normal business hours to their régpdacilities and employees as Parent and itstansdreasonably request in advance
in connection with their preparation and reviewaatlited historical financial statements for the iBess.



6.12

Regulatory Filings and Consents; Best Effort:

6.12.1

6.12.2

Regulatory Filings . Each of the parties hereto shall coordinate aaperate with one another and shall each use fiess
to comply with, and shall each refrain from takangy action that would impede compliance with, @bkl Requirements,
and, as promptly as practicable after the datedfieeach of the parties hereto shall make alldginnotices, petitions,
statements, registrations, submissions of informmatapplication or submission of other documendsiired by any
Governmental Entity in connection with the Trangacttand the transactions contemplated hereby, #swéhe Merger and
the transactions contemplated in connection thenevvicluding, without limitation: (a) Notificatioand Report Forms with
the United States Federal Trade Commission andnltigust Division of the United States Departmehtustice as require
by the HSR Act (it being understood that Parent! &lear the full cost of the fees relating to stitihg), with the Committee
on Foreign Investment in the United States as neagdemed appropriate under the Exon-Florio AmenditoeBection 721
of the Defense Production Act of 1950, (b) any offing or registration necessary to obtain anytenial consent,
authorization or approval or otherwise require@avisable to consummate the Transaction or anyeofransactions
contemplated hereby, or the Merger or any of thegactions contemplated in connection therewidHiljogs under any
other comparable pre-merger notification forms negiuby the merger notification or control lawsaafy applicable
jurisdiction, as agreed by the parties hereto,(dhdny filings required under the Securities Alsg Exchange Act, ar
applicable state or securities or “blue sky” lawmsd ¢he securities laws of any foreign country, my ather Legal
Requirement relating to the Transaction. Each petrgll cause all documents that it is responsitidiling with any
Governmental Entity under this Section 6.12.1 taply in all material respects with all applicabledal Requirement:

Exchange of Information. Each of the parties hereto shall promptly supipé/others with any information which may be
required in order to effectuate any filings or apgion pursuant to Section 6.12.1.Except wherdipited by applicable
Legal Requirements, and subject to the ConfidetytiAlgreements, each of the parties hereto shalseth with the other
parties hereto prior to taking a position with mespto any such filing, shall permit the other¢wiew and discuss in advan
and consider in good faith the views of the otinecdnnection with any analyses, appearances, fiet&ers, memoranda,
briefs, white papers, arguments, opinions and walsdefore making or submitting any of the foragdb any
Governmental Entity by or on behalf of any partyete in connection with any investigations or praiags in connection
with this Agreement or th



6.12.3

6.12.4

transactions contemplated hereby, or the Mergangrof the transactions contemplated in connedhierewith (including
under any antitrust or fair trade Legal Requiremezdordinate with the other in preparing and excfiiag such information
and promptly provide the other (and its counsethwbpies of all filings, presentations or subnuasi(and a summary of
any oral presentations) made by such party with@Goyernmental Entity in connection with this Agresrhor the
transactions contemplated hereby, or the Mergangrof the transactions contemplated in connedtierewith;provided,
that with respect to any such filing, presentatiosubmission, no party need supply the othertéoraunsel) with copies (or
in case of oral presentations, a summary) to tieneéxhat applicable Legal Requirements requird sty to restrict or
prohibit access to any such properties or inforomati

Notification . Each of the parties hereto will notify the otpeomptly upon the receipt of: (a) any comments flamy
officials of any Governmental Entity in connectioith any filings made pursuant hereto and (b) aguest by any officials
of any Governmental Entity for amendments or supplets to any filings made pursuant to, or inforowafrovided to
comply in all material respects with, any applieabégal Requirement. Whenever any event occurdghatuired to be set
forth in an amendment or supplement to any filirgde pursuant to Section 6.12.1 the Parent, theigitign Sub or Arrow,
as the case may be, will promptly inform the othiesuch occurrence and cooperate in filing withapelicable
Governmental Entity such amendment or supplen

Best Efforts. Each of the parties agrees to use best effottsky or cause to be taken, all actions, and t@dcause to be
done, and to assist and cooperate with the othiepédn doing, all things necessary, proper orisahle to consummate and
make effective, in the most expeditious mannertprable, the Transaction and the transactions oopitted hereby, as we
as the Merger and the transactions contemplatedrinection therewith, including using best efféaasiccomplish the
following: (a) the taking of all reasonable actsessary to cause the conditions set forth in Azticto be satisfied; (b) the
obtaining of all necessary actions or nonactioreyers, consents, approvals, orders and authaimfrom Governmental
Entities and the making of all necessary registreti declarations and filings with Governmentalitiey, if any, and the
taking of all reasonable steps as may be necessamoid any suit, claim, action, investigationppoceeding by any
Governmental Entity; (c) the obtaining of all nesay consents, approvals or waivers from thirdigaitb the extent the
failure to obtain any such consent, approval overiwould prevent or materially hinder or delay gayty’s ability to
consummate the Transaction or any of the transectiontemplated hereby, or the Merger or any ofréresactions
contemplated in connectic



7.1

6.12.5

therewith; (d) the defending of any suits, claimstjons, investigations or proceedings, whetheicjabdor administrative,
challenging this Agreement or the consummatiorhefttansactions contemplated hereby, includingisgek have any stay
or temporary restraining order entered by any coudther Governmental Entity vacated or rever#tdoke{ng understood
that the costs of such defense shall be borne lgquaParent and Arrow); and (e) the execution eivery of any additional
instruments necessary to consummate the transaac@rnemplated by, and to fully carry out the psgmoof, this
Agreement.

Limitation on Divestiture . Notwithstanding anything in this Agreement to toatrary, nothing contained in this Agreen
shall be deemed to require the Parent or Arrowngr@ubsidiary or affiliate thereof to take or agte¢ake any Action of
Divestiture. For purposes of this Agreement, dction of Divestituré shall mean making proposals, executing or cagyin
out agreements or submitting to Legal Requiremprasiding for the license, sale or other dispositiw holding separate
(through the establishment of a trust or otherwigedny assets or categories of assets that aerialdab the Parent and its
Subsidiaries or to the Business, each taken aso&ewdr the holding separate of stock or assetsiposing or seeking to
impose any limitation on the ability of the Parehtrow or any of its Subsidiaries, to conduct theispective businesses or
own such assets or to acquire, hold or exerciseifiits of ownership of the Business except toekeent not material to the
Parent and its Subsidiaries, or the Business, &&eim as a whole

Article 7
Conditions Precedent

Conditions Precedent to the Obligations of Each P&y . The obligations of the parties hereto to efféet Transaction shall be

7.1.1

subject to the fulfillment at or prior to the Clogiof the following conditions, any of which condits may be waived in writing prior
to Closing by the party for whose benefit such d¢tiowl is imposed

No lllegality; Consents. There shall not have been any action taken, argtatute, rule or regulation shall have been
enacted, by any state, federal or other (includtimgign) government agency, including under the H&Ror the Exon-
Florio Amendment to Section 721 of the Defense Betidn Act of 1950, since the date of this Agreetrteat would
prohibit or materially restrict the Transactionamy other material transaction contemplated her



7.2

7.1.2

No Injunction . No injunction or restraining or other order is$isy a court of competent jurisdiction that protslor
materially restricts the consummation of the Tratiea contemplated hereby shall be in effect (gaantty agreeing to use alll
reasonable efforts to have any injunction or otitder immediately lifted), and no action or prodegdshall have been
commenced or threatened in writing seeking anynicjon or restraining or other order that seeksrahibit, restrain,
invalidate or set aside consummation of the traitwas contemplated herebgrovided, that to the extent a Governmental
Entity is not a party to the suit, action or pratieg, Parent believes that such suit, action ocgeding has a reasonable
likelihood of succes:

Conditions Precedent to Obligation of Parent, Fedal and Acquisition Sub to Consummate the Transactio. The obligation o
Parent, Federal and Acquisition Sub to consumnhetd tansaction shall be subject to the fulfillmahor prior to the Closing of the
following additional conditions, any of which cotidns may be waived in writing by Parent, Federahoquisition Sub prior to

Closing:
7.2.1

7.2.2

7.2.3

Representations and Warranties. (a) The representations and warranties of Arreifarth in this Agreement and the
representations and warranties of Arrow set fartthe Intellectual Property Agreement, taken ashaley were true to the
Knowledge of Arrow when made in all material regpeand (b) the representations and warrantiesi@Acontained in
Sections Al, A2, A3, and A23 of Appendixshall be true and correct in all material respastsf the Closing Date, with t
same force and effect as if made on and as of i@ Date; and Arrow shall have delivered to Raeecertificate to that
effect, dated the Closing Date and signed on betfisfrow by each of the (a) Chairman and Chief &xeve Officer and (k
Chief Financial Officer of Arrow

Agreements and Covenant. Arrow shall have performed in all material redgeal of its agreements and covenants set
forth herein that are required to be performed gtrimr to the Closing Date, such that AcquisitBub’s ability to assume tt
Business as of the Closing date shall not be iregdir any material respect; and Arrow shall havereeed to Parent a
certificate to that effect, dated as of the Cloddae and signed on behalf of Arrow by each of(#)eChairman and Chief
Executive Officer and (b) Chief Financial OfficerArrow.

Certain Conditions to the Merger Agreement. None of the following shall have occurred sintoe tlate of this Agreement
and be continuing such that consummation of thedaetion is impracticable: (a) any general susper



7.2.4

7.2.5
7.2.6

of trading in, or limitation on prices for, secig& on the Toronto Stock Exchange, the New YorklIStxchange or the
Nasdag Stock Market, (b) a declaration of a bankiiogatorium or any suspension of payments in rasgfdzanks in the
United States or Canada (whether or not mandat@my material adverse change in or material gisva of conditions in
the market for syndicated bank credit facilitieattivould materially impair the ability to syndicdtans by banks or other
financial institutions, including any limitation fwether or not mandatory) by any Governmental Ewtityhe extension of
credit generally by banks or other financial ingtiins in the United States or Canada, or (d) ansentement or, if already
commenced, a material worsening, of a war, armatiltie@s or other national or international cal#yrdirectly or indirectly
involving the United States or Canada or any téstearctivities which materially and adversely affe) Crossbow, (ii)
Arrow, or (iii) Parent and the Business, taken ashale, or (e) changes in legal or regulatory ctads to the extent such
changes have a material, adverse and dispropaiam@act on Parent relative to other businessiestngaged in
substantially the same line or lines of business;

Legal Opinions. Parent, Federal, Acquisition Sub and Bank of AogeN.A. shall have received an opinion from Ach&l
Porter LLP, counsel to Arrow, in substantially fbem attached as Exhibit &nd an opinion from Richards, Layton & Fin¢
P.A., counsel to Arrow, in substantially the fortteaahed a:Exhibit D .

Ancillary Agreements . Each of the Ancillary Agreements shall have beely executed by each party there

Closing Documents. Arrow shall have delivered to Parent the closiagificate described hereafter in this paragraph a
such closing documents as the Parent shall realyoregfuest (other than additional opinions of cainsrhe closing
certificate, dated as of the Closing Date, dulycexed by Arrow’s secretary, shall certify as tot{g signing authority,
incumbency and specimen signature of the signaoffi¢his Agreement and other documents signedebalbof Arrow in
connection herewith, (b) the resolutions adoptethleyboard of directors of Arrow authorizing angeqving the execution,
delivery and performance of this Agreement andother documents executed in connection herewithttadonsummation
of the transactions contemplated hereby and theaabystate that such resolutions have not beenfimddamended, revok
or rescinded and remain in full force and effeot] &) the charter documents anc-laws of Arrow.



7.3

7.2.7 Material Adverse Effect. Arrow shall not have suffered a Dagger Materidl/érse Effect since the date of this Agreement
or, if not disclosed or reflected in any Schedol¢his Agreement delivered on the date hereofesihe Balance Sheet Da

Conditions to Obligations of Arrow to Consummate the Transaction. The obligation of Arrow to consummate the Tratisacshall
be subject to the fulfillment at or prior to theo€ing of the following additional conditions, anfywehich may be waived in writing by
Arrow prior to Closing:

7.3.1 Representations and Warranties. The representations and warranties of ParengrBednd Acquisition Sub contained
Appendix Bshall be true and correct in all material respeataind as of the Closing Date, with the same farzkeffect as
made on and as of the Closing Date; and Parerithsnad delivered to Arrow a certificate to thateeff, dated the date of the
Closing and signed on behalf of Parent by eachef{a) Chairman of the Board, President and Chiethtive Officer and
(b) Chief Financial Officer of Parer

7.3.2 Agreements and Covenant. Parent, Federal and Acquisition Sub shall haviopeed in all material respects all of th
agreements and covenants set forth herein thaequéred to be performed at or prior to the Cloddage; and Parent shall
have delivered to Arrow a certificate to that effeated as of the Closing Date and signed on beh&arent by each of the
(a) Chairman of the Board, President and Chief Etiee Officer and (b) Chief Financial Officer of feat.

7.3.3 Closing Documents. Parent, Federal and Acquisition Sub shall havieeted to Arrow closing certificates of Pare
Federal and Acquisition Sub and such other clodo@uments as Arrow shall reasonably request (akizer additional
opinions of counsel). Each of the closing certifésaof Parent, Federal and Acquisition Sub, daseof ¢he Closing Date,
duly executed by the secretary of Parent, Fededhlaquisition Sub, respectively, shall certifytaga) the signing
authority, incumbency and specimen signature obifpeatories of this Agreement and other docum&igtsed on behalf of
Parent, Federal and Acquisition Sub in connectiemreWwith, (b) the resolutions adopted by the bod&uirectors of Parent,
Federal and Acquisition Sub authorizing and apprgthe execution, delivery and performance of Agseement and the
other documents executed in connection herewithtledonsummation of the transactions contemplageelby and thereby
and state that such resolutions have not been red¢



amended, revoked or rescinded and remain in fatefand effect, and (c) the Certificate of Incogiimm and By-Laws of
Parent, the Certificate of Incorporation and By-lsaat Federal and the Certificate of Incorporatiod 8y-Laws of
Acquisition Sub.

7.3.4 Successful Acquisitior. All Offer Conditions (as defined in the Mergerdgment) shall have been satisfied and/or waived,
and Crossbow or its Merger Sub shall have, on farbeClosing, taken up and become unconditionabljgated to pay for
the shares of common stock of Arrow tendered tes€&lyow or Merger Sub in the Offer (as defined inMtezger
Agreement)

7.35 Payment of Purchase Prict. Parent shall have tendered the Purchase Priggdw pursuant to the provisions of Section
2.4 hereof

Article 8
Other Provisions

8.1 Termination Events. This Agreement may be terminated and the Traimsaabandoned at any time prior to the Closing E
(@) by mutual written consent of Parent, Arrow and Ghasv;

(b) by Parent, if (i) the representations and weties of Arrow set forth in this Agreement and thpresentations and
warranties of Arrow set forth in the Intellectuabperty Agreement, taken as a whole, were to thevedge of
Arrow materially untrue when made, (ii) any reprgsgion or warranty of Arrow set forth in this Agmaent shall
have become untrue such that the condition sét forSection 7.2.1(b) would be incapable of beiatis§ied by the
Final Date; provided, that none of Parent, Fedamdl Acquisition Sub have breached any of theireetype
representations, warranties and obligations hemundany material respect; or (iii) there shaNédeen a breach
by Arrow of any of its covenants or agreements tneder such that the condition set forth in Secfiéh2 would be
incapable of being satisfied by the Final Date, Andw has not cured such breach within ten (1®itess days
after notice by Parent, Federal or Acquisition $wreof; provided that none of Parent, Federal/sqguisition Sub
have breached any of their respective representgtiwarranties and obligations hereunder in anern@trespect;
and, provided, further, that no cure period shaltdquired for a breach which by its nature catweatured



(€)

(d)

()
(f)

by Arrow, if (i) any representation or warrantyRdirent, Federal or Acquisition Sub set forth iis thgreement she
have been materially untrue when made (ii) anyasgntation or warranty of Parent, Federal or AdtjoisSub set
forth in this Agreement shall have become untruehghat the condition set forth in Section 7.3.ulddoe
incapable of being satisfied by the Final Dategvided, that Arrow has not breached any of its represiemts,
warranties and obligations hereunder in any mdtexgpect; or (iii) there shall have been a braackarent, Feder
or Acquisition Sub of any of their respective coaets or agreements hereunder such that the camgiicforth in
Section 7.3.2 would be incapable of being satidiigdhe Final Date, and Parent, Federal or AcdaisiBub, as the
case may be, has not cured such breach withirl@rb(siness days after notice by Arrow therpobyidedthat
Arrow has not breached any of its representatimastanties and obligations hereunder in any mdtexgpect; and,
provided, furthel, that no cure period shall be required for a neslsich by its nature cannot be cur

by Arrow, if Parent, Federal or Acquisition Sub ikhave withdrawn, modified or amended in any mialeespec
its approval of this Agreement or the Transactartaken any public position inconsistent withatsproval,
provided, that Arrow has not breached any of ifgesentations, warranties and obligations hereuindzamy
material respec

by any party hereto, if the Merger Agreement shalle been terminated in accordance with its te

by either Parent or Arrow if: (i) there shak la final, non-appealable order of a federal destaurt in effect
preventing consummation of the Transaction; (i@réhshall be any final action taken, or any statude, regulation
or order enacted, promulgated or issued or deeqmglitable to the Transaction by any Governmentditfwhich
would make consummation of the Transaction illegalhich would prohibit Parent’s, Federal’s, Acdtigs Sub’s
or any of their respective Subsidiaries’ or Affika’ ownership or operation of all or any portidrttee Business, the
Dagger Assets or the assets and properties ofdlggdd Subsidiaries, or compel Parent, Federal, i&itiqun Sub o1



8.2

8.3

their respective Subsidiaries or Affiliates to disp of or hold separate all or any material portibtheir businesse
taken as a whole, as a result of the Transaction; o

9) by either Parent or Arrow if the Transaction siait have been consummated by thé"@ay following the
commencement of the Offer (as defined in and puntsteethe Merger Agreement) (the “Final Date”); yided, that
the right to terminate this Agreement under thisti®a 8.1(g) shall not be available to any partyosé failure to
fulfill any material obligation under this Agreentdras been the cause of, or resulted in, the @fithe Closing
Date to occur on or before such di

Notice and Effect of Termination. Any termination of this Agreement under Sectioh &bove shall be effective immediately uj
the delivery of written notice of the terminatingrfy to the other parties hereto. In the evenheftermination of this Agreement as
provided in this Section 8.1, this Agreement shalbf no further force and effect, except thatS@gtions 6.3, 6.5 and this Article 8
each shall survive the termination of this Agreetnand (b) nothing herein shall relieve any pargnf liability for any willful breach
of this Agreement. No termination of this Agreemsinall affect the obligations of the parties comeali in the Confidentiality
Agreements, all of which obligations shall survieemination of this Agreement in accordance withitherms.

Break-up Fee. If Arrow pays &*“breal-up” or similar fee to Crossbow, Crossbow shall immedjatemit to Parent an amount equa
one-third of such fee. Crosshow hereby covenartts Rarent that should Crossbow become entitleddeive a “break-up” or similar
fee from Arrow, it will use its best efforts to &mit such fee from Arrow, timely and in full. Pateshall be subrogated to Crossbow to
the extent of onghird of any such fee to which Crossbow becomeiledht In addition, if Crossbow becomes entitledlenthe Merge
Agreement to reimbursement of expenses, Crossbalvrehke payment to Parent as follows: (a) if Cbosg has expenses greater
than $3,333,333, Crossbow shall promptly pay Parexpenses up to $1,666,667; and (b) if Crossbasveéxpenses of less than
$3,333,333, Crossbow shall promptly pay Parentfseazes up to the amount that is the differencedmtv$5,000,000 and Crossbew’
expenses. For the purposes of this Section 8.peleses” shall mean Crossbow’s and Parent’s docuthenit-of-pocket expenses
(including attorneys’, accountants’, financial a&biis’ fees and any fees incurred by Crossbow arehPi connection with the
Transaction and the transactions contemplatedégrger Agreement, including the filing of the 8dhle TO and the
Proxy/Information Statement with the Securities &xdhange Commission and the filing of (a) the fimdtion and Report Forms wi
the Federa



8.4

Trade Commission and the Department of JusticentheéeHSR Act and the Defense Production Act andh® premerger notificatic
and report forms required under the competitiorslaivGermany. Crossbow acknowledges that the agnesngontained in this
Section 8.3 are an integral part of the transast@mtemplated by this Agreement, and that, wittloese agreements, Parent would
not enter into this Agreement. Accordingly, if Csbew fails to pay in a timely manner the amounis plursuant to this Section 8.3,
and, in order to obtain such payment, Parent malaaim that results in a final judgment againsigsbow for the amounts set fortt
this Section 8.3, Crossbow shall pay to Parent#sonable costs and expenses (including reasosmiateeys’ fees and expenses) in
connection with such suit, together with interestloe amounts set forth in this Section 8.3 atothee rate of Citibank N.A. in effect
the date such payment was required to be madeptusarent and Crossbow acknowledge and agrepdiatent of the fees and
other amounts described in this Section 8.3 skaihbieu of damages except in the event of willftéach.

Notices. All notices and other communications hereundemip party shall be contained in a written instratre@dressed to such
party at the address set forth below or such @ltdress as may hereafter be designated in writingédaddressee to the addressor
listing all parties and shall be deemed given (agmvdelivered in person or duly sent by facsimilelectronic mail to a facsimile
number or electronic mail address furnished byetthdressee for the purpose of receiving noticeo#met communications or (b) two
days after being duly sent by Federal Expresst@ratcognized express courier serv

To Parent, Federal and Acquisition Sub:

CACI International Inc

1100 North Glebe Road

Arlington, Virginia 22201

Attention: Dr. J. P. London, Chairman of the Bod@dgsident and Chief Executive Officer
Facsimile: (703) 522-6895

with copies to:

Jeffrey P. Elefante

Executive Vice President, General Counsel and Sagre
CACI International Inc

1100 North Glebe Road

Arlington, Virginia 22201

Facsimile: (703) 84-2850



and

Dean F. Hanley

Foley Hoag LLP

155 Seaport Boulevard
Boston, Massachusetts 02210
Facsimile: (617) 832-7000

To Arrow before the Closing:

American Management Systems, Incorporated

4050 Legato Road

11t Floor

Fairfax, VA 22033

Attention: Alfred T. Mockett, Chairman and Chiefdoutive Officer
Facsimile: (703) 267-8020

with copies to:

David R. Fontaint

Executive Vice President, General Counsel, ChiekRifficer and Secretary
American Management Systems, Incorporated

4050 Legato Road

11" Floor

Fairfax, VA 22033

Facsimile: (703) 267-7161

and

Kevin J. Lavin

Arnold & Porter

1600 Tysons Boulevard
Suite 900

McLean, Virginia 22102
Facsimile: (703) 720-7399

To Crossbow and Merger Sub, and after the Closhmpw:

CGlI Group Inc.

1130 Sherbrooke Street West

5th Floor

Montréal, Québec H3A 2M8

Attention: Serge Godin, Chairman of the Board ahiteCExecutive Officer
Facsimile: (514) 84-3294



8.5

8.6

8.7

8.8

with a copy to:

Jean-René Gauthier
McCarthy Tétrault LLP

Le Windsor

1170 Peel Street

5" Floor

Montréal, Québec H3B 4S8
Facsimile: (514) 875-6246

Entire Agreement; Amendment. Unless otherwise herein specifically provideds thgreement and the documents and instrun
and other agreements among the parties heretmésngplated by or referred to herein (including Aneillary Agreements) constitute
the entire agreement among the parties with respebe subject matter hereof and supersede af qifior agreements and
understandings, both written and oral, betweermpérées with respect to the subject matter hemaflusive of the Confidentiality
Agreements. Each party hereto acknowledges thaftiring this Agreement and completing the tratimas contemplated hereby,
such party is not relying on any representatiorrravdy, covenant or agreement not expressly statdds Agreement or in the
agreements among the parties contemplated by enreefto herein (including the Ancillary AgreemgniEhis Agreement, and such
other agreements among the parties contemplated teferred to herein (including the Ancillary Agraents) may not be amended,
except in a writing, signed by all parties to tAgreement, whether or not such party to this Agresinns a party to such other
agreement. Arrow may not waive any of its rightsslider without the written consent of CrossbowicWitonsent shall not be
unreasonably withheld or delayed. No party herbtdl @mend the Merger Agreement without the conséRtarent, which consent
shall not be unreasonably withheld or delay

Assignability . This Agreement is not intended to confer uponRegson other than the parties hereto any rightsroedies
hereunder, except as otherwise expressly providesirh Neither this Agreement nor any of the rigirid obligations of the parties
hereunder shall be assigned or delegated, wheyhapdration of law or otherwise, without the writteonsent of all parties here

Validity . The invalidity or unenforceability of any prowsis of this Agreement shall not affect the validityenforceability of any
other provisions of this Agreement, each of whikhllsremain in full force and effec

Specific Performance. The parties hereto acknowledge that damages atayenot adequately compensate a party for viaidiip
another party of this Agreemel
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8.10

8.11

8.12

8.13

Accordingly, in addition to all other remedies tingdy be available hereunder or under applicable gy party shall have the right to
any equitable relief that may be appropriate toedyra breach or threatened breach by any other paréunder, including the right to
enforce specifically the terms of this Agreementbyaining injunctive relief in respect of any \atibn or non-performance hereof.

Governing Law This Agreement shall be governed by, and constameldenforced in accordance with, the laws of tlageSaf
Delaware, without regard to its principles of caotfl of laws.

Counterparts . This Agreement may be executed in one or moreteoparts, all of which together shall constitute @and the sarr
agreement. Signed counterparts of this Agreemegtheaalelivered by facsimile or other electroniasmission, and such facsimile or
other electronically transmitted counterpart shaltstitute an original for all purposes bindingiagathe party who so delivers its
counterpart; provided, however, that such partyl sis@ reasonable efforts to ensure that origiigaled counterparts of this Agreem
are delivered to all other parties by overnightregnservice within 2 business days of the dathisf Agreement

Non-Survival of Representations, Warranties and Covenas . The representations and warranties of Arrow, itafederal and
Acquisition Sub contained in this Agreement, or arstrument delivered pursuant to this Agreemermd)Igerminate at the Closing,
and only those covenants that by their expresssteurvive the Closing and this Article 8 shall suevClosing.

No Third Party Beneficiaries . This Agreement will not confer any rights upory &erson other than the parties hereto and their
respective successors and assi

No Waiver . Unless otherwise specifically agreed in writinghie contrary; (i) the failure of any party at dimge to require
performance by the other of any provision of thggdement shall not affect such party’s right thitezdo enforce the same; (ii) no
waiver by any party of any default by any otherlisha valid unless in writing and acknowledged lnyaauthorized representative of
non-defaulting party, and no such waiver shalldkeh or held to be a waiver by such party of aimgiopreceding or subsequent
default; and (i) no extension of time grantedany party for the performance of any obligatioract by any other party shall be
deemed to be an extension of time for the perfoomanf any other obligation or act hereunt

[Remainder of page intentionally left blar



IN WITNESS WHEREOF, the parties have duly exectulkesl Asset Purchase Agreement under seal as afatiefirst above written.

CACI International Inc
By: /s/ J. P. Londol

J. P. Londor
Chairman of the Board,
President and Chief Executive Offic

CACI, INC. - FEDERAL
By: /s/ J. P. Londol

J. P. Londor
Chairman of the Board,
President and Chief Executive Offic

Dagger Acquisition Corporation
By: /s/ J. P. Londol

J. P. London
Chairman of the Board,
President and Chief Executive Offic

American Management Systems, Incorporated
By: /s/ Alfred T. Mockett

Alfred T. Mockett
Chairman and Chief Executive Offic
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CGl Group Inc.
By: /s/ Serge Godin

Serge Godin
Chairman of the Board
and Chief Executive Office

CGl Virginia Corporation
By: /s/ Serge Godin

Serge Godit
Chairman of the Board
and Chief Executive Office

[Remainder of page intentionally left blank]

Appendix A

Corporate Status. Arrow is a corporation duly organized, validlyiging and in good standing under the laws of ttateSof
Delaware, with the requisite corporate power to oggerate and lease its properties and to cariisdiusiness as now being
conducted. Except as set forth on Schedule Attow is duly qualified or licensed to do busiaes a foreign corporation and is in
good standing in all jurisdictions in which the cheter of the properties owned or held under I&gsé or the nature of the business
transacted by it makes qualification necessaryegixwhere failure to be so qualified would be imeniai. Schedule Aprovides a list
of the states and other jurisdictions in whichafly Dagger Subsidiary is qualified to conduct bes# (i) any Dagger Facility is
located or (iii) any Dagger Employee conducts bessnon behalf of the Business (excluding any canafuousiness or performance
services at client locations

Subsidiaries. R.M. Vredenburg & Co. and Karcher Group, Incogied constitute all of Arrow’s Subsidiaries invaiweith the
Business (each” Dagger Subsidiar,” and, collectively, th* Dagger Subsidiarie”). Arrow owns all of the capital stoc



and other equity interests of the Dagger Subsilaand the date on which Arrow acquired or orgahzach such entity is listed
opposite the name of such entity on such schedlere are no outstanding subscriptions, optionsramés, conversion rights or other
rights, securities, agreements or commitments abtig any Dagger Subsidiary to issue, sell or oties dispose of shares of its
capital stock or other equity interests, or anyusigées or obligations convertible into, or exesdi$e or exchangeable for, any shares of
its capital stock or other equity interests. Them@no voting trusts or other agreements or unaledfitgs to which any of Arrow or any
Dagger Subsidiary (Arrow and each Dagger Subsidiach individually a ‘Dagger Company’ and, collectively, the Dagger
Companies) is a party with respect to the voting of the @saof the capital stock or other equity intere$tany Dagger Subsidiary
and no Dagger Subsidiary is a party to, or boundahy outstanding restrictions, options or othdigaltions, agreements or
commitments to sell, repurchase, redeem or acqniyeof its securities. Except as set forth on Saleed2, each Dagger Subsidiary is
duly qualified or licensed to do business as aiforeorporation and is in good standing in allgdictions in which the character of 1
properties owned or held under lease by it or titene of the business transacted by it makes ée&tldn necessary, except where
failure to be so qualified would be immaterial.

Authority for Agreement; Noncontravention

A3.1 Authority . Arrow has the corporate power and authority teeimto this Agreement and to consummate the &etiens
contemplated hereby to the extent of its obligatibareunder. Arrow’s execution and delivery of thigeement and its
consummation of the transactions contemplated lydrabe been duly and validly authorized by its boafrdirectors and no
other corporate proceedings on its part are negessauthorize the execution and delivery of thigeement and the
consummation of the transactions contemplated gefigiis Agreement and the other agreements contgatphereby have
been duly executed and delivered by Arrow and dénstvalid and binding obligations of Arrow, enfeable against Arrow
in accordance with their respective terms, sulifethe qualifications that enforcement of the rigabd remedies created
hereby and thereby is subject to (a) bankruptgglirency, reorganization, fraudulent conveyanceatooium and other
laws of general application affecting the rightsl aemedies of creditors, (b) general principleeaiity (regardless of
whether enforcement is considered in a proceedirgjuity or at law) and (c) the availability of sge performance or
other equitable or legal remedies specified he

A3.2 No Conflict . Except as set forth (Schedule A3., none of the execution, delivery or performancénhisf Agreement an
Ancillary Agreements, nor th



A4

consummation of the transactions contemplated gevethereby will (a) conflict with or result invaolation of any
provision of the charter documents or by-laws of Bagger Company or (b) with or without the givioignotice or the lapse
of time, or both, conflict with, or result in anyolation or breach of, or constitute a default unee result in any right to
accelerate or result in the creation of any Segimierest pursuant to, or right of termination endany provision of any
Dagger Material Contract or any contract listedSshedule A16.%or to the Knowledge of Arrow, any other contrauite,
mortgage, indenture, lease, instrument or othexeagent), Permit, concession, grant, judgment, ptderee, statute,
ordinance, rule or regulation to which any Daggempany is a party (and in each case which creatgves rise to a
Dagger Obligation) or by which any of the Daggeséts or the assets or properties of any Daggeridatysare bound, or
which is applicable to any Dagger Company, any Radgsets or any of the assets or properties oDagger Subsidiary.
Except to the extent that novation is requireduathér described in Section 6.6.2 above, excefiliogs that may be
required under the Hart-Scott-Rodino Antitrust loygments Act of 1976, as amended (ti#SR Act’), the Exon-Florio
Amendment to Section 721 of the Defense Produdiitrof 1950 or the competition laws of Germany, eptcas set forth ¢
Schedule A3.2nd except for such consents, authorizationsgglimpprovals and registrations which if not olsdior mad:
would be immaterial, no authorization, consentppraval of, or filing with or notice to, any Uniteftates or foreign
governmental or public body or authority (each@dvernmental Entity) is necessary for the execution and deliveryhig t
Agreement or the consummation of the transactionseenplated hereby.

Financial Statements. Attached as Schedule Ade a consolidated balance sheet for the Reponsth8ss as of December 31, 2003
and statement of operations for the year then er@eltectively, the financial statements referredrt the immediately preceding
sentence are sometimes referred to herein asDiagger Financial Statementsand the Reported Business’s balance sheet as of
December 31, 2003 is referred to herein as thadger Balance Sheét The Dagger Balance Sheet (including any relateds)dairly
presents in all material respects the Reportedriggsis financial position as of its date, and tagesnent of operations included in the
Dagger Financial Statements (including any relatet@s) fairly presents in all material respectsRleported Business'’s results of
operations for the period therein set forth, eamVirlg been prepared and compiled in accordance@®AAP, it being understood that
the Dagger Financial Statements have been preparadro forma basis, reflecting the separatiothefReported Business from
Arrow. “ Reported Businessmeans the “Defense and Intelligence GroaopArrow (excluding any business performed in Canby &
Dagger Company) together with the business of thgger Subsidiaries (including any federal civiliatate and local engagements of
such Dagger Subsidiaries) on a consolidated begithe Knowledge of Arrow, there are no significdeficiencies or materi



A5

A6

A7

weaknesses in the design or operation of Arrowtsriral controls which could adversely affect Arrewvability to record, process,
summarize and report financial data relating toBheiness. To the Knowledge of Arrow, there is rewfl relating to the Business,
whether material or not, that involves managemewtlrer employees who have a significant role iroir's internal controls.

Absence of Material Adverse Change. Except as set forth on Schedule Afince December 31, 2003 (th8dlance Sheet Dat®,
Arrow has not suffered a Dagger Material Adversie&f and, to the Knowledge of Arrow, there hasoaxturred or arisen any event,
condition or state of facts of any character thatild reasonably be expected to result in a Daggeeial Adverse Effec

Absence of Undisclosed Liabilitie:. Except as set forth on Schedule Aie Reported Business has no Liabilities thanateully
reflected or provided for on, or disclosed in tlées to, the balance sheets included in the Ddgigancial Statements, except (a)
Liabilities incurred in the ordinary course of usss since the Balance Sheet Date, none of whiliYidually or in the aggregate has
had or could reasonably be expected to be matésijaliabilities permitted or contemplated by thigreement, (c) Liabilities not
within the Knowledge of Arrow that are not requitedbe disclosed by Arrow under GAAP, (d) Liabésifor future performance
under contracts, and (e) Liabilities expresslyldised on the Schedules delivered hereur

Compliance with Applicable Law, Charter and By-Laws . Each Dagger Company has all requisite licensasits and certificates
from all Governmental Entities necessary to conthetBusiness as currently conducted, and to ayasd and operate their respective
properties used in the Business in the manner wmilyrbeld and operated (collectivelyPermits”), except as set forth on Schedule A7
and except for any Permits the absence of whitheesingly or in the aggregate, is immaterial ammadild not reasonably be expected
to have a material effect or prevent or materid#jay the Closing. All of such Permits are in folice and effect. Each Dagger
Company is in compliance in all material respedth the terms and conditions related to such Petrifithere are no proceedings in
progress, pending or, to the Knowledge of Arrowe#ttened, which may result in revocation, candettasuspension, or any
materially adverse modification of any of such PiésnThe Business is not being, and has not besrducted in violation of any
applicable law, statute, ordinance, regulatiore rjddgment, decree, order, Permit, concessiomt graother authorization of any
Governmental Entity. No Dagger Company is in ddfauliolation of any provision of its charter decents or its bytlaws where suc
default or violation is materia
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A9

Litigation and Proceedings. Except for any claim, action, suit or proceedsetj forth on Schedule A§a) there is no investigation by
any Governmental Entity with respect to the Busirgsnding or, to the Knowledge of Arrow, threatemeat has any Governmental
Entity notified any Dagger Company an intentiorcémduct the same; (b) there is no claim, actioit, atbitration or proceeding
pending or, to the Knowledge of Arrow, threatengdiast or involving any Dagger Company and invajvihe Business, any of the
Dagger Assets or any of the assets or propertiasyDagger Subsidiary, at law or in equity, ordoefany arbitrator or Governmental
Entity; and (c) there are no judgments, decre@snations or orders of any Governmental Entity dniteator outstanding against any
Dagger Company (i) affecting the Business, the Radgsets or the assets or properties of any Da§glesidiary or (ii) which create
Dagger Obligation in each case to the extent ti@tésolution of such dispute or claim will be bingdon Acquisition Sub or a Dagger
Subsidiary or give rise to a Dagger Obligati

Tax Matters

A9.1 Filing of Returns . Each Dagger Subsidiary has timely filed all TatuiRns that it was required to file, and Arrow tiagely
filed all Tax Returns with respect to the Busintng it was required to file in each case takirtg eccount all validly
obtained extensions. All such Tax Returns wereembrand complete in all material respects. All Tagered (whether or not
shown on any Tax Return) by any Dagger Subsid@mrpy Arrow with respect to the Business, have hgsd. To the extel
that any Dagger Subsidiary has any Liability untierasury Regulation Section 1.1502-6 (or any singitavision of state,
local or foreign law) for Taxes due and payabledlosow or any member of Arrow’s consolidated, coneanaffiliated or
unitary group, such Taxes have been paid. No Daggbksidiary is currently the beneficiary of anyemdion of time within
which to file any Tax Return. No claim relatingttee Business has ever been made by an authowtyuirisdiction where
any Dagger Company does not file Tax Returns thiatdr may be subject to taxation by that jurigidic, which claims have
not been resolved. There are no Security Intepgstmy of the Dagger Assets or on any assets oDagger Subsidiary that
arose in connection with any failure (or allegeitufa) to pay any Tax, other than Permitted Enclianbes

A9.2 Payment of Taxes. Each Dagger Subsidiary, and with respect to th&riess, Arrow, has withheld and paid all Ta
required to have been withheld and paid in connaatiith amounts paid or owing to any employee, jpaf@ent contractor,
creditor, stockholder or other third party withpest to the Busines



A9.3

A9.4

A9.5

Assessments or Dispute. To the Knowledge of Arrow, no Tax authority preps to assess any additional Taxes upon any
Dagger Subsidiary or upon Arrow with respect toBlusiness, in each case for any period for which Haturns have been
filed. Except as described in written materialswgkd to Acquisition Sub, there is no disputelaim concerning any Tax
Liability of any Dagger Subsidiary, or of Arrow Witespect to the Business, either (a) claimedisedan writing by any

Tax authority or (b) to the Knowledge of Arrow, etlvise claimed or raised by any Tax authority,aclecase to the extent
that resolution of such dispute or claim will bading upon Acquisition Sub or a Dagger Subsididtgrahe Closing. Exce

to the extent otherwise described in written materielivered to Acquisition Sub, Arrow has deleeto Acquisition Sub,

or made available for review by Acquisition Subrreot and complete copies of all income Tax Retuemamination reports
and statements of deficiencies that were (i) filgdassessed against or agreed to by or with respaay Dagger Subsidiary
and (ii) expressly included within a written dudéigince request made by Acquisition Sub prior todate hereo

Waiver of Statute of Limitations . No Dagger Company has waived any statute ofditioihs in respect of Taxes that rel
to the Business or agreed to any extension of witierespect to a Tax assessment or deficiencyrétates to the Business,
in each case to the extent that resolution of ssslessment or deficiency will be binding upon Asijioin Sub or a Dagger
Subsidiary after the Closin

Collapsible Corporations, Golden Parachutes, Realr®perty Holding Corporations . No Dagger Subsidiary has filed a
consent under Code section 341(f) concerning csilidg corporations. Except as set forth on Sched@lé, no Dagger
Subsidiary is a party to any agreement, contradngement or plan that has resulted or would teseparately or in the
aggregate, in the payment of (a) any “excess pataghayment” within the meaning of Section 280Ghef Code (or any
corresponding provision of state, local or foreigax law) and (b) any amount that will not be fullgductible as a result of
Section 162(m) of the Code (or any correspondimyipion of state, local, or foreign Tax law). Nodoger Subsidiary has
been a United States real property holding corpmravithin the meaning of Code section 897(c)(2jiniy the applicable
period specified in Code section 897(c)(1)(A)(Np Dagger Subsidiary is a party to any Tax allaratr sharing agreement
under which such Dagger Subsidiary will have aapility after the Closing. No Dagger Subsidiary (#gs been a member
of an Affiliated Group filing a consolidated fedeiacome Tax Return (other than a group the compament of which was
Arrow) or (B) has any Liability for the Taxes ofyaRerson (other than a member of an Affiliated @rthe common parent
of



A9.6

A9.7

A9.8

which was Arrow) under Treasury Regulation Secfickb02-6 (or any similar provision of state, localforeign law). Prior
to the applicable due date (including extensioAs)ow shall file a consolidated federal income taturn with the Dagger
Subsidiaries, among other Persons, for the taxaaeimmediately preceding the current taxable.year

Unpaid Taxes. The unpaid Taxes of the Dagger Companies for kvAicquisition Sub and/or the Dagger Subsidiaries|sh
be liable (a) did not, as of the date of the Dad@pdance Sheet, exceed the reserve for Tax liplfiitther than any reserve
for deferred Taxes established to reflect timirffedences between book and Tax income) reflectedeérDagger Balance
Sheet and (b) do not exceed that reserve as adljisstthe passage of time through the Closing Dratecordance with the
past custom and practice of the Dagger Companiiknig their Tax Returns

Unclaimed Property . No Dagger Company has any assets that may agestihclaimed property under applicable law.
Dagger Companies have complied in all materialeetspwith all applicable unclaimed property lawstidut limiting the
generality of the foregoing, the Dagger Compangegehestablished and followed procedures to ideatify unclaimed
property and, to the extent required by applicédble remit such unclaimed property to the applieajdvernmental
authority. The records of the Dagger Companiesdeguate to permit a governmental agency or atyhariother outside
auditor to confirm the foregoing representatic

No Changes in Accounting, Closing Agreement, Instihent Sale. No Dagger Subsidiary will be required to incluadey
item of income in, or exclude any item of deductitom, taxable income for any taxable period (ortipa thereof)
beginning after the Closing Date as a result of @)yhange in method of accounting for a taxablgog ending on or prior
to the Closing Date under Code section 481(c) fgrarresponding or similar provision of state dbor foreign income Te
law), other than any such change required as & @sthe transactions occurring at Closing purguarthis Agreement; (b)
“closing agreement” as described in Code sectid@1 {ibr any corresponding or similar provision @ftst local or foreign
income Tax law) executed on or prior to the Clodirage; (c) deferred intercompany gain or any extEssaccount
described in Treasury Regulations under Code sett02 (or any corresponding or similar provisidrstate, local or
foreign income Tax law); (d) installment sale oengransaction disposition made on or prior toGlesing Date; or (e)
prepaid amount received on or prior to the Closhade.
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A9.9

Acquisitions . No Dagger Subsidiary has distributed stock oftlagioPerson, or has had its stock distributed togrear
Person in a transaction that was purported or d@erno be governed in whole or in part by Codeiee@55 or Code section
361.

Employee Benefit Plans

A10.1

A10.2

A10.3

List of Plans/Plan Determinations. Schedule A10.contains a complete list of all of the Dagger Conies employee
pension benefit plans (as defined in Section 3{BRISA) which are intended to be qualified undect®n 401(a) of the
Code, exempt from tax under Section 501(a) of tbdeCand that cover Dagger Employees or Dagger Qtanssi (the
“Pension Plans”). No Dagger Subsidiary currentlyrmans or sponsors any employee pension bengifit jpitended to be
qualified under Section 401(a) of the Code exemghftax under Section 501(a) of the Code other #tiignsuch plan that is
also maintained or sponsored by Arrow and one aembits Subsidiaries (other than the Dagger Slilses) and that will
not be maintained or sponsored by any Dagger Sialpgidfter the Closing Dat:

Title IV of ERISA . No Dagger Company and none of their respectiviSBR\ffiliates has incurred any material liabili
under Title IV of ERISA which will not have beertiséied in full prior to the Closing; there is na¢cumulated funding
deficiency” (whether or not waived) with respecttyy Pension Plan maintained by any Dagger Compaany of their
respective ERISA Affiliates and subject to Codetisec412 or ERISA Section 302; with respect to &ansion Plan
maintained by any Dagger Company or any of theipeetive ERISA Affiliates and subject to Title IV BRISA, there has
been (a) no “reportable event,” within the mearoh§RISA Section 4043, or the regulations thereunaled (b) no event or
condition which presents a material risk of plami@ation or any other event that may cause anygbaGompany or any 1
their respective ERISA Affiliates to incur liabilibr have a lien imposed on its assets under INtief ERISA; and no
Pension Plan maintained by any Dagger Companyybp#hitheir respective ERISA Affiliates and subjézfTitle IV of
ERISA will have any “unfunded benefit liabilitiesiithin the meaning of ERISA Section 4001(a)(18)pathe Closing Datt
and, without any additional contributions being maal such Plan, the assets of such Plan are suffiti satisfy all
obligations of the Plan if the Plan were to terntén

Multiemployer Plans . There has been no withdrawal by any Dag



Company or any of their respective ERISA Affiliafesm any “multiemployer plan”gs such term is defined in Section 3
of ERISA) within the six year period prior to théo8ing Date as to which any liability arising thizcen has not been
satisfied in full; and no Dagger Employees are cestdy a multiemployer plan with respect to suclpleyee’s employment
in the Business.

A10.4 Dagger Subsidiarie’ Plans

(@) Schedule A10.4(clists each material Employee Benefit Plan thais(§ponsored, maintained, administel
contributed to or required to be contributed taaby of Dagger Subsidiaries or to which any of tlag@er
Subsidiaries is a party, (ii) covers any currenfoomer Dagger Employee, any director of any Dadg@dvsidiary or
any person formerly associated with the Businass (&) will continue to be sponsored, maintairedadministere:
by a Dagger Subsidiary immediately following Clasicollectively, the* Dagger Subsidiary Plan”).

(b) Arrow has made available to Parent (i) accuratecamadplete copies of all Dagger Subsidiary Plan dusuts and a
amendments thereto, and (if applicable) all curderuments establishing or constituting any relétast, annuity
contract, insurance contract or other funding umatents, and the most recent summary plan desargp(ibany)
relating to such Dagger Subsidiary Plans, (ii) aa®iand complete copies of the most recent figdstatements
and actuarial reports with respect to all Daggdys®liary Plans for which financial statements duadal reports
are required or have been prepared, (iii) accumtecomplete copies of all annual reports and suyaranual
reports for all Dagger Subsidiary Plans (for whaectmual reports are required) for the three mostmeglan years,
and (iv) its employee policies and procedures. gikes disclosed on Schedule A10.4(hpne of the Dagger
Subsidiaries maintains or contributes to any Dagydssidiary Plan subject to Title IV of ERISA, rdwes any
Dagger Subsidiary have a current or contingengalkilbn to contribute to any multiemployer plan da$ined in
Section 3(37) of ERISA

(c) None of the Dagger Subsidiaries nor any ERISA #itd thereof has engaged in or been a party t¢‘prohibited
transaction” as defined in Section 4975 of the Caxie Section 406 of ERISA that could subject angdaa
Subsidiary or any ERISA Affiliate thereof to any t@dal tax or penalty on “prohibited transactiomsiposed by
Section 4975 of the Cod




(d)

(€)

(f)

(9)

Except as specifically provided in this Agreerner as set forth in Schedule A10.4(ao Dagger Employee will
become entitled to any material bonus, severanserolar benefit (including acceleration of vestimgexercise of
an incentive award) that is contingent upon theioence of the transactions contemplated by thieé&ment

To the Knowledge of Arrow, there are no pendinghreatened actions, suits, proceedings, omslagainst or
relating to any Dagger Subsidiary Plans other tioatine benefit claims by persons entitled to bi#séfiereunder,
nor is any Dagger Subsidiary Plan the subject gfg@nding or, to the Knowledge of Arrow, threatened
investigation or audit by the Internal Revenue ®ervDepartment of Labor or the Pension Benefitrangy
Corporation

All employee contributions, including elective defds, to any Dagger Subsidi’s 401(k) plan have bet
segregated from the Dagger Subsidianyéneral assets and deposited into the trustlissiadh pursuant to the 401
plan in a timely manner in accordance with “plan ass¢’ regulations of the Department of Lab

With respect to any Dagger Subsidiary Plan thahiemployee welfare benefit plan (within the megrohSectior
3(1) of ERISA (a “Welfare Plan”), (i) each WelfaPgan for which contributions are claimed by any fag
Subsidiary as deductions under any provision ofdbde is in material compliance with all applicai#gquirements
pertaining to such deduction, (ii) with respecatty welfare benefit fund (within the meaning of @t 419 of the
Code) related to a Welfare Plan, there is no disfip benefit (within the meaning of Section 49B%6f the Code)
that would result in the imposition of a materia tinder Section 4976(a) of the Code to any Dafgésidiary, an
(iii) any Dagger Subsidiary Plan that is a groupltieplan (within the meaning of Section 4980B(y)x{2the Code)
materially complies with the applicable materiajugements of COBRA, the Family and Medical Leawt &f
1993, the Health Insurance Portability and Accobititg Act of 1996, the Women’s Health and CancégtiRs Act
of 1996, the Newborns’ and Motheldgalth Protection Act of 1996, or any similar pgiuns of applicable state I
applicable to employees of Arrow or any of its Sdiasies.




(h) Except as set forth on Schedule A10.4({) none of the Dagger Subsidiary Plans promiggzrovides retiree
medical or other retiree welfare benefits to angspe except as required by applicable law, ancheei\rrow nor
any Dagger Subsidiary has represented, promisedrdracted to provide such retiree benefits to@nployee,
former employee, director, consultant or other gerexcept to the extent required by applicable kv (ii) no
Dagger Subsidiary Plan or employment agreementigige\health benefits that are not insured througimsurance
contract. Each Dagger Subsidiary Plan is amendatideerminable unilaterally by the Dagger Subsjdérany tim
subject to applicable Legal Requirements and nagBa§ubsidiary Plan, plan documentation or agregmen
summary plan description or other written commutdzadistributed generally to Dagger Employeestbytérms
prohibits the Dagger Subsidiary from amending anteating any such Dagger Subsidiary P!

A1l  Employment-Related Matters

All1.1

Labor Relations . Except to the extent set forth Schedule A11.:: (a) no Dagger Company is a party to any collex
bargaining agreement or other contract or agreemintany labor organization or other representati employees of any
Dagger Company that relates to or affects the Bugsin(b) there is no labor strike, work stoppagedtout that affects the
Business and that is pending or, to the Knowledgermw, threatened against or otherwise affecamg Dagger Company,
and no Dagger Company has experienced the same (@xgger Company has closed any plant or facéiftiectuated any
layoffs of employees or implemented any early egtient or separation program since January 1, 2081ranner that
would reasonably be expected to give rise to lighilnder the Worker Adjustment and Retraining fagition Act that
would be or become a Dagger Obligation, and no Baggbsidiary Company has planned or announceguwtyaction or
program for the future with respect to the Businassl (d) all salaries, wages and annual leavdrdueany Dagger
Company Subsidiary with respect to the Businessrbehe date hereof have been paid or accruedths dfate hereof to the
extent required under GAAI



Al1.2

Al11.3

Employee and Consultant Lists

(@) Arrow has heretofore delivered to Acquisitianb list (the “Employee List”) dated as of Marct2804 containing
the name of each Dagger Employee, and each susbrielevel title, role, starting date, annual saléayget bonus
together with a list of such employees and theipeetive level of security clearance. No third pads asserted to
Arrow any claim that either the continued employirtan or association with, any Dagger Company of ainthe
present Dagger Employees is or would reasonabbxpected to be material to the Business contravamegs
agreement or law applicable to unfair competitioagle secrets or proprietary informati

(b) Schedule 1.34rovides a materially accurate and complete lishefDagger Consultants used in the Business. To
the Knowledge of Arrow, the Dagger Consultants iilierdl on Schedule 1.34ualify as “independent contractors”
under applicable law:

Conduct of Directors and Officers. To the Knowledge of Arrow, no Person who, ashefdate hereof, is an officer of a
Dagger Company employed in the Business or a direftany Dagger Subsidiary has been involved inafrthe events
described in Item 401(f) of Regulation S-K undex 8ecurities Act. For purposes of this Section Blthe “officer” shall
have the meaning provided in Rule -1(f) promulgated under the Securities Exchangeohdt934.

Al12 Environmental

Al2.1

Environmental Laws . Except as would not give rise to a material Dagdaligation and does not and will not otherwise
materially affect the Business, any Dagger Assetngyrasset or property of any Dagger Subsidiarg,extept as set forth on

Schedule A12.1 (a) each Dagger Company is and has been in canggliwith all applicable Environmental Laws in effe

on the date hereof; (b) no Dagger Company haswedeiny written communication that alleges thét dr was not in
compliance with all applicable Environmental Lawseifect on the date hereof; (c) to the Knowledfjaroow there are no
circumstances that may prevent or interfere witmglance in the future with any applicable Enviremtal Laws; (d) all
Permits and other governmental authorizations atlgréeld by the Dagger Companies pursuant to thdérBnmental Laws
are in full force and effect, and each Dagger Camgps in material compliance with all of the terofssuch Permits and
authorizations, and no other Permits or authownatrequired pursuant to the Environmental Lawsegaired by any
Dagger



Al12.2

Al12.3

Company for the conduct of the Business on the ldateof; (e) such Permits will not be terminateéhgpaired or become
terminable, in whole or in part, solely as a resiilhe transactions contemplated hereby; (f) th@agement, handling,
storage, transportation, treatment, and dispos#idypagger Companies of all Materials of EnvirontaéConcern is and
has been in compliance with all applicable Envirental Laws; and (g) there are no past or preseiunacor activities by
any Dagger Company, or any circumstances, conditievents or incidents, including the storageitneat, release,
emission, discharge, disposal or arrangement fpodial of any Material of Environmental Concernethler or not by a
Dagger Company, that would reasonably be expeotéatin the basis of any Environmental Claim agaamst Dagger
Company or against any Person whose liability for Bnvironmental Claim any Dagger Company may hat@ned or
assumed either contractually or by operation of laaluding, without limitation, the storage, trent, release, emission,
discharge, disposal or arrangement for disposahgfMaterial of Environmental Concern or any otb@ntamination or
other hazardous condition, related to the premasesy time occupied by any Dagger Company.

Environmental Claims . Except as would not give rise to a material Daggjgligation and does not and will not otherwise
affect the Business, any Dagger Asset or any asggbperty of any Dagger Subsidiary, and excepeagorth on Schedule
Al12.2, there is no Environmental Claim pending or, ® Knowledge of Arrow, threatened, against or inimgvany Dagge
Company or against any Person whose liability for Environmental Claim any Dagger Company has or heeve retained
or assumed either contractually or by operatiolawf Without limiting the generality of the foreguj, except as set forth on
Schedule A12.3no Dagger Company has received any notices, désnaaquests for information, investigations peitsj

to compliance with or liability under Environmentadw or Materials of Environmental Concern, northte Knowledge of
Arrow, are any such notices, demands, requesiaffimation or investigations threatened, excepwasld not give rise to
Dagger Obligation and does not and will not otheenaffect the Business, any Dagger Asset or argt asproperty of any
Dagger Subsidiary

Disclosure of Information . Except as would not give rise to a Dagger Obiagaand does not and will not otherwise aff
the Business, any Dagger Asset or any asset oeyopf any Dagger Subsidiary, each Dagger Compasymade, and
during the period between the date of this Agredrand the Closing Date will continue to make, safali to Acquisition
Sub all environmental investigations, studies, & désts, reviews and other analyses conductegldtion to Environmental
Laws or Materials of Environmental Concern thatiarthe possession, custody,



control of any Dagger Company and pertain to angdea Company or any property or facility now orypoeisly owned,
leased or operated by any Dagger Company.

Al2.4 Liens. No lien imposed relating to or in connection wathy Environmental Claim, Environmental Law, or kféls of
Environmental Concern has been filed or has belackad to any of the property or assets which areed, leased or
operated by any Dagger Company, except as wouldinetrise to a Dagger Obligation and does notwitichot otherwise
affect the Business, any Dagger Asset or any asggbperty of any Dagger Subsidia

A13  No Undisclosed Broke's or Finder's Fees. Except as set forth on Schedule A¥® Dagger Company has paid or become obligated
to pay any fee or commission to any broker, finflagncial advisor or intermediary in connectiorttwihe transactions contemplated
by this Agreement

Al4  Assets Other Than Real Property

Al14.1 Title . Good and marketable title to each of the tangilsteets used or intended for use in the Businegsssgaresently
conducted is held by a Dagger Company and suehigith each case free and clear of any Securigydst, other than
Permitted Encumbrances, except for (a) assets skspaf since the date of the Dagger Balance Shebkeiordinary course
of business and in a manner consistent with pastipes, (b) Liabilities, obligations and encumlmesreflected in the
Dagger Balance Sheet or otherwise in the DaggemEial Statements and (c) Liabilities, obligatiamsl Security Interests
set forth on Schedule A14.Each tangible asset of any Dagger Company usedesrded for use in the Reported Business
that has or had a purchase price of $2,500 or wrotfeat is otherwise material to the Reported Bessénis listed on Schedule
2.1.8.

Al4.2  Accounts Receivable. Except as set forth on Schedule Al4a¥ Dagger Receivables and all receivables shomvthe
Dagger Balance Sheet and all receivables accruasypypagger Company since the date of the DagganBa Sheet, have
been collected or are collectible in all materedpects in the aggregate amount shown, less awaaites for doubtful
accounts reflected therein, and, in the case @ivables arising since the date of the Dagger BRal&@heet, any additional
allowance in respect thereof is consistent withali@vance reflected in the Dagger Balance SheserR, Federal and
Acquisition Sub hereby acknowledge that the foregaoepresentation does not constitute a guaraftedlection.



Al14.3 Condition . All Dagger Tangible Assets are in good operatiogdition and repair, ordinary wear and tear exadpand all
such wear and tear taken in the aggregate is inmiaktie the Business and does not affect the Bussie affect Arrow’s
obligation to perform under this Agreem

Al15  Real Property
Al15.1 Dagger Real Property. No Dagger Company owns any real property use¢kdrBusiness

A15.2 Dagger Lease:. Complete copies of the Dagger Leases, and a#nahamendments thereto (which leases and amertd
are identified on Schedule 2.1),shave been made available by Arrow for inspectipi\cquisition Sub. Except to the exti
and as limited by the Dagger Leases, the Daggesdsegrant leasehold estates free and clear oéallriBy Interests (other
than Permitted Encumbrances) and no Security Isttéo¢her than Permitted Encumbrances) on anyeobifigger Facilities
have been granted by or caused by the actionsydbagger Company. The Dagger Leases are in futefand effect and a
binding and enforceable against the Dagger Com{iatyis a party thereto, and to the Knowledge abAr each of the
other parties thereto in accordance with their@eipe terms subject to (a) bankruptcy, insolvemegrganization, fraudule
conveyance, moratorium and other laws of genenglicgiion affecting the rights and remedies of dwd and (b) general
principles of equity (regardless of whether enfareat is considered in a proceeding in equity da&). Except as set forth
on Schedule Al5.2neither any Dagger Company, nor, to the Knowleafglrrow, any other party to any Dagger Lease,
committed a material breach or default under angdeal ease, nor has there occurred with respentydagger Company,
or, to the Knowledge of Arrow, any other party #ter any event that with the passage of time ogitieg of notice or both
would constitute such a material breach or def&dtmaterial construction, alteration or other &asdd improvement work
with respect to the Dagger Facilities covered by Bagger Lease remains to be paid for or to beopexéd by any Dagger
Company.

A15.3  Condition. All buildings, structures, leaskhimprovements and fixtures, or parts thereofudeld among the Dagger
Facilities are to the Knowledge of Arrow in goodeogiting condition and repair, ordinary wear and ée@epted



Al6

Al7

Al8

Agreements, Contracts and Commitment:

A16.1 Dagger Agreements. All Dagger Material Contracts and all other Daggagagements are listed on Schedule 2.Qther
than the contracts listed on Schedule 2at.$chedule A16.]1to the Knowledge of Arrow, there are no othertcacts that
(a) are materially necessary for the operatiomefBusiness as currently conducted by any Daggemp@ny or (b) do or
would materially restrict the operation of the Biesis as currently conducted by any Dagger Compaioy o the Closing)
or Acquisition Sub and the Dagger Subsidiariee(afie Closing)

Al6.2 Validity . Except as set forth on Schedule A16a¥ Dagger Material Contracts, all contractselisbn Schedule A16.land
to the Knowledge of Arrow, all other Dagger Engagets and Dagger Contracts, as well as all conttaatdich any
Dagger Subsidiary is a party, are valid and influlte and effect; neither any Dagger Company todine Knowledge of
Arrow, any other party thereto, has breached anyigion of, or defaulted under the terms of anyhsDagger Material
Contract, Dagger Contract or Dagger Engagememtynmaterial respect, except where such breackfauli has been
cured or waived

Employee Agreement:. Except as set forth on Schedule A¥ach Dagger Employee has executed the AMS Employe
Confidentiality and Intellectual Property Rightsr&gment in substantially the forms attached askixhi, and to the Knowledge of
Arrow, no Dagger Employee or Dagger Consultanh&édourse of the performance of his or her dutiesrtow is in violation of any
term of any employment or consulting contract, pietpry information and inventions agreement, nompetition agreement, or any
other contract or agreement relating to the ratatigp of any such employee, officer or consultaithawny Dagger Company or any
previous employel

Insurance Contracts. The Dagger Companies maintain for the benefihefBusiness contracts of insurance and indemttigy*(
Dagger Insurance Contrac”) that insure against such risks, and are in suchuatapas are appropriate and reasonable considés
nature and operations of the Business and the pyogatated thereto. All of the Dagger Insurancenttacts are in full force and effect,
with no default thereunder by any Dagger Companigkwbould permit the insurer to deny payment ofnetathereunder. All
premiums due and payable thereon t



Al19

A20

A21

A22

been paid and no Dagger Company has received rfativeany of its insurance carriers that any ineaeapremiums will be materia
increased in the future or that any insurance ageprovided under any of the Dagger Insurancer&astwill not be available in the
future on substantially the same terms as nowfecefNo Dagger Company has received or given @@of cancellation with respect
to any of the Dagger Insurance Contracts.

Banking Relationships. Schedule Al‘shows the names and locations of all banks antdampanies in which any Dagc

Subsidiary has accounts, lines of credit or sadefyosit boxes or Arrow has accounts in each caseendssociated exclusively with
Dagger Engagements, and, with respect to eachamedunt, line of credit or safety deposit box, tlaenes of all Persons authorized to
draw thereon or to have access thereto, as wikaaccount and other numbers of designation the

Absence of Certain Relationship:. Except as set forth (Schedule A2(, none of (a) any Dagger Company, (b) any offideary
Dagger Company, or (¢) any member of the immedately of any Person listed in clause (b) of themtence, has any financial or
employment interest in any subcontractor, supptiecustomer of any Dagger Company (other thanihgédin publicly held
companies of less than one percent (1%) of theandshg capital stock of any such publicly held pamy) relating to the Busines

Foreign Corrupt Practices. No Dagger Company nor any of their respectiveeef§, directors, agents, employees or other Person
acting on behalf of any Dagger Company has, irctmeluct of the Business, used any corporate or fithes for unlawful
contributions, payments, gifts or entertainmentyade any unlawful expenditures relating to pditictivity to government officials
or others or established or maintained any unlasffwinrecorded funds in violation of Section 30Ald Securities Exchange Act of
1934, as amended. Neither any Dagger Company nyocwarent director, officer, agent, employee orentRerson acting on behalf of
any Dagger Company, has, in the conduct of theressi, accepted or received any unlawful contribstipayments, gifts or
expenditures

Government Contracts

A22.1 Generally. Each Dagger Material Contract, and to the Knog#edf Arrow each other Dagger Engagement, tha
Government Contract (each arttive Government Contrattis listed on_Schedule 2.1dnd identified as a Government
Contract. Each Dagger Completed Engagement tloatvigs ¢



A22.2

A22.3

Government Contract is referred to herein aCampleted Government ContrattAlso listed on_Schedule 2.1dhd
identified as a Government Bid is each outstandingtation, bid or proposal for a Government Corttitaeolving the
Business. Listed on Schedule A2%¥ach Active Government Contract under whicthoKnowledge of Arrow, any
Dagger Company currently is experiencing, or islifko experience, material cost, schedule, teehmicquality problems.

Bids and Awards. To the Knowledge of Arrow, (i)each Active Goveranh Contract and each Completed Governr
Contract (collectively, the Dagger Government Contractswas legally awarded, (ii)no such Active Govermm€ontract
(or, where applicable, the prime contract with theted States Government under which such Goverh@entract was
awarded) is the subject of bid or award protest@edings, and (iii)no such Active Dagger Governnt@uomtract (or, where
applicable, the prime contracts with the United&tasovernment under which such Government Contrastawarded) is
reasonably likely to become the subject of bidwar protest proceedings. To the Knowledge of Arroavfacts exist whic
could give rise to a material claim for price adijpsnt under the Truth in Negotiations Act or to alyer request for a
material reduction in the price of any Dagger Goweent Contracts

Compliance with Law and Regulation and ContractualTerms; Inspection and Certification . Each Dagger Company
has complied in all material respects with all#aty and regulatory requirements pertaining toDlagger Government
Contracts to which it is a party, including the AzthServices Procurement Act, the Federal ProcureamehAdministrative
Services Act, the Federal Acquisition Regulatidgre(t FAR”), the FAR cost principles and the Cost Account8tgndards.
To the Knowledge of Arrow, each Dagger Companydmasplied in all material respects with all termsl @onditions,
including (but not limited to) all clauses, prowss, specifications, and quality assurance, testimbinspection requiremetr
of the Dagger Government Contracts, whether inaaied expressly, by reference or by operationwf Teo the Knowledg
of Arrow, all facts set forth in or acknowledged &yy representations, certifications or disclostia¢dements made or
submitted by or on behalf of any Dagger Compangoinnection with any Dagger Government Contractsisngliotations,
bids and proposals for Government Contracts wemeit) accurate and complete in all material retspas of the date of
their submission. To the Knowledge of Arrow, eacdgBer Company has complied in all material respgittsall applicable
representations, certifications and disclosureiremqents under all Dagger Government Contractseaeti of its quotations,
bids and proposals for Government Contracts. EagigBr Company has developed and implemented argoeet
contracts compliance program which inclu



A22.4

corporate policies and procedures to ensure conmg@iavith applicable government procurement statuéggilations and
contract requirements. To the Knowledge of Arrow facts exist which could reasonably be expectegive rise to liability
to any Dagger Company under the False Claims Aatiwivould reasonably be expected to result in eenatDagger
Obligation. Except as described_in Schedule A28 Dagger Company has undergone or is undergmipgudit, review,
inspection, investigation, survey or examinatiomeafords relating to any Dagger Government Confmalsere such audit is
either outside the ordinary course of businessarlevreasonably be expected to result in a matBaalger Obligation). No
audit, review, inspection, investigation, surveyegamination of records described in Schedule ABas3revealed any fact,
occurrence or practice which could affect the assmtsiness or financial statements of any Daggengany or any Dagger
Company'’s continued eligibility to receive and peni Government Contracts. To the Knowledge of Arrow Dagger
Company has made any payment, directly or indiyetl any Person in violation of applicable lawssluding (but not
limited to) laws relating to bribes, gratuitiesckibacks, lobbying expenditures, political contribas and contingent fee
payments. To the Knowledge of Arrow, each Daggen@any has complied in all material respects witlapplicable
requirements under each Dagger Government Comtlating to the safeguarding of and access toiiegsnformation.
Each Dagger Company’s cost accounting, purchasimgntory and quality control systems are in matezompliance with
all applicable government procurement statutesragdlations and with the requirements of the Dagg®@rernment
Contracts (or any of them).

Disputes, Claims and Litigation. Except as described Schedule A22., to the Knowledge of Arrow, there are neither
outstanding material claims or disputes against2agyger Company relating to any Dagger Governmenti@ct nor any
facts or allegations that could give rise to suctaam or dispute in the future. Except as describeSchedule A22.4to the
Knowledge of Arrow, there are neither any outstagdhaterial claims or disputes relating to any Dadggovernment
Contract which, if resolved unfavorably to a Daggempany, would materially increase such Dagger @omyg’'s cost to
complete performance of such Government Contramtethe amounts set forth in the estimates to cetagreviously
prepared by Arrow and delivered to Acquisition Sobeach Dagger Government Contract, nor, to thevidedge of Arrow,
any reasonably foreseeable expenditures which woalerially increase the cost to complete perforasf any Dagger
Government Contract above the amounts set fortherestimates to complete described above. No Daggmpany has
been or is now under any administrative, civil ominal investigation or indictment disclosed toréw involving alleged
false statements, false claims or other misconchlating to any Dagger Government Contrac



A22.5

A22.6

guotations, bids and proposals for Government @otgr and to the Knowledge of Arrow, there is nsidéor any such
investigation or indictment. No Dagger Company basn or is now a party to any administrative oil diigation involving
alleged false statements, false claims or othecaniduct relating to any Dagger Government Conwacjuotations, bids ar
proposals for Government Contracts, and to the Kedge of Arrow, there is no basis for any such pealing. Except as
described in Schedule A22.feither the United States Government nor any @dontractor or higher-tier subcontractor
under a Government Contract has withheld or sebofattempted to withhold (other than the holdisagursuant to
contracts in the ordinary course of business)eboff, material amounts of money otherwise ackmalgkd to be due to any
Dagger Company under Dagger Government Contracefi>as described in Schedule A22nkither the United States
Government nor any prime contractor or higherdigscontractor under an outstanding Government &onias questioned
or disallowed any material costs claimed by anydgagcompany under any Dagger Government Contradti@athe
Knowledge of Arrow, there is no fact or occurrettitat could be a basis for disallowing any suchsost

Sanctions. To the Knowledge of Arrow, neither the Unitedt8saGovernment nor any prime contractor or highesr-t
subcontractor under a Government Contract nor #mgr derson has notified any Dagger Company, itingtiof any actual
or alleged violation or breach of any statute, tatjon, representation, certification, disclosubdigation, contract term,
condition, clause, provision or specification exoepere such violation or breach would reasonaklgkpected to be
immaterial. No Dagger Company has received any staase, cure, deficiency, default or similar natioglating to any
Dagger Government Contract except where such éolatr breach would reasonably be expected to Ineaitarial. No
Dagger Company or any director, officer, employmmsultant or Affiliate thereof has been or is nowv suspended,
debarred, or proposed for suspension or debarmamtdovernment contracting, and to the KnowledgArodw, no facts
exist which could cause or give rise to such susiperor debarment, or proposed suspension or delpariko determinatic
of non-responsibility has ever been issued agaimgtDagger Company with respect to any quotati@hpbproposal for a
Government Contrac

Terminations . Except as described Schedule A22.(, no Government Contract of any Dagger Companyingldo the
Business has been terminated for default withimd#ths prior to the date of this Agreement. Exesptescribed in
Schedule A22.6 no Dagger Company has received any notice inngtiterminating or indicating an intent to termmany
Active Government Contract for convenien
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A22.7  Assignments. Except as described in Schedule A22% Dagger Company has made any assignment ddagger
Government Contract or of any interest in any Dagg@vernment Contract to any Person other tharobtiee Dagger

Companies. Except as described in Schedule A2&MDagger Company has entered into no finanairapgements with
respect to the performance of any Dagger Govern@entract.

A22.8 Property . Arrow is in compliance with all applicable Ledq@¢quirements with respect to the possessior

maintenance of all government furnished propersyd@fined in the FAR), and to the Knowledge of Aryehe
Dagger Subsidiaries are in compliance with suchalL&gquirements

Additional Liabilities . None of Parent, Federal, Acquisition Sub or aitheir respective Affiliates, directors, officens employee:
as a consequence of the terms of this Agreemeheasccurrence of the Transaction shall becomessuly any obligation other than
the Dagger Obligations and the other obligatiorieitly described in this Agreement or any of #hecillary Agreements

[Remainder of page intentionally left blar
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Appendix B

Corporate Status of Parent, Federal and AcquisitiorBub. Each of Parent, Federal and Acquisition Subdsrporation duly
organized, validly existing and in good standingemthe laws of the State of Delaware, with theligite corporate power to own,
operate and lease its properties and to carrysdmuginess as now being conduc

Authority for Agreement; Noncontravention

B2.1

B2.2

Authority . Each of Parent, Federal and Acquisition Sub hasorporate power and authority to enter into Agseemen
and to consummate the transactions contemplatetbyreFhe execution and delivery of this Agreement the
consummation of the transactions contemplated lgdrabe been duly and validly authorized by the Osaf directors of
Parent, Federal and Acquisition Sub and no othgrarate proceedings on the part of Parent, Federatquisition Sub are
necessary to authorize the execution and delivetlyi® Agreement and the consummation of the tretitsas contemplated
hereby. This Agreement and the other agreementsmphated hereby to be signed by Parent, Federatguisition Sub
have been duly executed and delivered by ParederBkand/or Acquisition Sub, as the case may i canstitute valid ar
binding obligations of Parent, Federal and/or Asiigin Sub, as the case may be, enforceable ad2émsnht, Federal and/or
Acquisition Sub in accordance with their terms,jsabto the qualifications that enforcement of tights and remedies
created hereby and thereby are subject to (a) bptdyr, insolvency, reorganization, fraudulent corarece, moratorium and
other laws of general application affecting théntiggand remedies of creditors, (b) general priesigf equity (regardless of
whether enforcement is considered in a proceedimgjuity or at law) and (c) the availability of sfiec performance or
other equitable or legal remedies specified he

No Conflict . Neither execution and delivery of this AgreemienParent, Federal or Acquisition Sub, nor theqrenince

by Parent, Federal or Acquisition Sub of its obigras hereunder, nor the consummation by Paredgfaeor Acquisition
Sub of the transactions contemplated hereby wilt¢aflict with or result in a violation of any prision of the Certificate of
Incorporation or bylaws of Parent, Federal or Acquisition Sub, onith or without the giving of notice or the lapsktione,
or both, conflict with, or result in any violatiar breach of, or constitute a default under, oultéa any right to accelerate
result in the creation of any lien, charge or enlstance pursuant to, or right of termination un@@s provision of any note,
mortgage, indenture, lease, instrument or othexeagent, Permit, concession, grant, franchise, diegindgment, order,
decree, statute, ordinance, rule or regulationhlvParent, Federal, Acquisition Sub or any oflR#s other Subsidiaries is
a party or by which any of them or any of theiredsor properties is bound or which is applicablarty of them or any of
their assets or properties. Except for filings thaly be required under the HSR Act, no authorimationsent or approval of,
or filing with or notice to, any Governmental Egtis necessary for the execution and delivery isf &greement by Parent,
Federal or Acquisition Sub or the consummation aseRt, Federal or Acquisition Sub of the transagticontemplated
hereby, except for such consents, authorizatiditeg$, approvals and registrations which if notaibed or made would not,
individually or in the aggregate, prevent or matityidelay the consummation of the Transaction aseRt, Federal or
Acquisition Sub



B3 Financing . Parent has entered into a $350,000,000 termdodra $200,000,000 revolving credit facility to mpér
Acquisition Sub to consummate the Transact

[Remainder of page intentionally left blan}
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