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PART |
FINANCIAL INFORMATION

Iltem 1. Financial Statements

CACI INTERNATIONAL INC
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS (UN AUDITED)
(amounts in thousands, except per share data)

Revenue

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

Income from operation
Interest expense and other,

Income before income tax
Income taxe:

Net income including portion attributable to nontrotling interest in earnings of joint ventu
Noncontrolling interest in earnings of joint verd!

Net income attributable to CA(

Basic earnings per she

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

See Notes to Unaudited Condensed Consolidated Eima®tatements

3

Three Months Ended

September 30,

2013 2012
$864,26!  $931,23!
601,42. 645,63
188,71( 207,62
12,95: 13,23¢
803,08: 866,49!
61,18: 64,731
7,38¢ 6,78
53,79« 57,95¢
20,40: 21,96¢
33,39: 35,99(
(400) (282)
$ 3299: $ 35,70¢
$ 14z $ 1.5
$ 132 $§ 1.4¢
23,31« 23,03:
24,83t 23,98(
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CACI INTERNATIONAL INC

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (UN AUDITED)
(amounts in thousands)

Net income including portion attributable to nontofiing interest in earnings of joint ventu

Change in foreign currency translation adjustn

Effect of pos-retirement adjustmen

Change in fair value of interest rate swap agreés

Comprehensive income including portion attributabl@oncontrolling interest in earnings of joiniere
Noncontrolling interest in earnings of joint verd!

Comprehensive income attributable to C/

See Notes to Unaudited Condensed Consolidated Eima®tatements

4

Three Months Ended

September 30
2013 2012
$33,39:  $35,99(
6,79¢ 3,54t
20¢ —
(231) (590)
40,16¢ 38,94!
(400) (282)
$39,76!  $38,66:
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ASSETS

Current asset:
Cash and cash equivalel
Accounts receivable, n
Deferred income taxe

CACI INTERNATIONAL INC
CONDENSED CONSOLIDATED BALANCE SHEETS (UNAUDITED)
(amounts in thousands, except per share data)

Prepaid expenses and other current a:

Total current asse

Goodwill

Intangible assets, n
Property and equipment, r

Supplemental retirement savings plan as

Accounts receivable, lor-term
Other lon¢-term asset

Total asset

LIABILITIES AND SHAREHOLDERS * EQUITY

Current liabilities:

Current portion of lon-term debt

Accounts payabl

Accrued compensation and bene
Other accrued expenses and current liabil

Total current liabilities

Long-term debt, net of current portic
Supplemental retirement savings plan obligatiors o current portiol

Deferred income taxe
Other lon¢-term liabilities
Total liabilities

COMMITMENTS AND CONTINGENCIES

Shareholder equity:

Preferred stock $0.10 par value, 10,000 share®epél, no shares issu
Common stock $0.10 par value, 80,000 shares am#thrii1,365 and 41,172 shares issued,

respectively
Additional paic¢in capital
Retained earning

Accumulated other comprehensive |i

Treasury stock, at cost (17,943 and 17,950 shegggectively’
Total CACI shareholde’ equity

Noncontrolling interest in joint ventu

Total shareholde’ equity

Total liabilities and sharehold¢ equity

See Notes to Unaudited Condensed Consolidated Eimla®tatements

5

September 3C
June 30,

2013 2013
$ 102,72 $ 64,33
635,12t 614,61t
7,49 18,95:
32,96 25,87¢
778,31! 723,78:
1,481,67. 1,476,96
97,68: 104,18t
63,62¢ 65,51(
84,59¢ 83,41¢
9,961 11,33(
34,39¢ 31,87¢
$ 2,550,24 $2,497,07
$ 299,04t $ 295,51
139,51¢ 133,07:
153,54¢ 166,53
136,39: 147,36t
728,50:. 742,49.
319,89! 300,79
77,57 74,75
124,73t 119,88!
53,75¢ 51,57
1,304,46: 1,289,49'
4,13¢ 4,115
529,15: 530,15
1,290,63 1,257,63
(3,042 (9,815
(577,17 (577,19)
1,243,70. 1,204,90:
2,07¢ 2,66¢
1,245,78 1,207,57,
$ 2,550,24 $2,497,07
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CACI INTERNATIONAL INC

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)

(amounts in thousands)

CASH FLOWS FROM OPERATING ACTIVITIES

Net income including portion attributable to nontgofiing interest in earnings of joint ventu
Reconciliation of net income including portion #ditrtable to noncontrolling interest to net cashvpted by

operating activities
Depreciation and amortizatic
Non-cash interest expen
Amortization of deferred financing cos
Stocl-based compensation expel
Deferred income tax expen
Equity in earnings of unconsolidated joint ventt
Changes in operating assets and liabilities, neffett of business acquisitior
Accounts receivable, n
Prepaid expenses and other as
Accounts payable and other accrued expe
Accrued compensation and bene
Income taxes payable and receive
Supplemental retirement savings plan obligatiorts@her lon-term liabilities
Net cash provided by operating activit
CASH FLOWS FROM INVESTING ACTIVITIES
Capital expenditure
Cash paid for business acquisitions, net of caghised
Other
Net cash used in investing activiti
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from borrowings under bank credit faesitinet of financing cos
Principal payments made under bank credit facil
Proceeds from employee stock purchase [
Proceeds from exercise of stock optis
Repurchases of common stc
Payment of taxes for equity transacti
Other

Net cash provided by financing activiti
Effect of exchange rate changes on cash and casbaéts

Net increase in cash and cash equival
Cash and cash equivalents, beginning of pe
Cash and cash equivalents, end of pe

SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION
Cash paid during the period for income taxes, het¢foinds

Cash paid during the period for inter

See Notes to Unaudited Condensed Consolidated Eima®tatements

6

Three Months Ended

September 30

2013 2012
$ 33,39: $ 35,99(
12,95 13,23¢
3,36( 3,14(
50¢ 494
2,484 2,40(
16,24: 4,54(
(444) (42€)
(13,579 51,76¢
(8,807) (14,126
(7,119 (21,350
(13,529 (24,63:)
31C 9,51t
1,52¢ 10,72(
27,30: 71,27
(3,020 (5,886
— (42,986
(945) (341)
(3,965 (49,219
147,09¢ 453,50(
(128,500 (317,37
962 1,46(
— 46¢
(972) (124,35)
(7,170 (3,55¢)
2,75¢ 43C
14,17 10,57
87¢ 21¢
38,38¢ 32,85:
64,331 15,74(
$102,72¢  $ 48,59
$ 1,307 $ 7,50¢
$ 1,56: $ 1,72¢
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CACI INTERNATIONAL INC

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED)

1. Basis of Presentatic

The accompanying unaudited condensed consolidettaddial statements of CACI International Inc andssdiaries (CACI or the
Company) have been prepared pursuant to the ratesegulations of the Securities and Exchange Casion (SEC) and include the
assets, liabilities, results of operations and ¢lasts for the Company, including its subsidiaréexl joint ventures that are more than 50
percent owned or otherwise controlled by the Corgp@ertain information and note disclosures norypnatluded in the annual
financial statements prepared in accordance wigh blenerally accepted accounting principles (GAAd&)e been condensed or omitted
pursuant to those rules and regulations, althobglCompany believes that the disclosures madedagate to make the information
presented not misleading. All intercompany balamtebtransactions have been eliminated in congaitla

The carrying amounts of cash and cash equivalaot®unts receivable, accounts payable and ammeitsled in other current assets
and current liabilities that meet the definitionaofinancial instrument approximate fair value hesgaof the short-term nature of these
amounts. The fair value of the Company’s debt antding as of September 30, 2013 under its banktdesdity approximates its
carrying value. The fair value of the Company’stdafider its bank credit facility was estimated gdirevel 2 inputs based on market
data on companies with a corporate rating simdaCACI’s that have recently priced credit facilgiér he fair value of the Company’s
$300.0 million of 2.125 percent convertible sersobordinated notes issued May 16, 2007 and thatrsmah May 16, 2014 (the Notes)
is based on quoted market prices using Level 1tin@ee Notes 3 and 9.

In the opinion of management, the accompanying ditedi condensed consolidated financial statemefitsct all adjustments and
reclassifications (all of which are of a normakuging nature) that are necessary for the faisgméation of the periods presented. It is
suggested that these unaudited consolidated fialstatements be read in conjunction with the additonsolidated financial stateme
and the notes thereto included in the Companyéstannual report to the SEC on Form 10-K for tb@ryended June 30, 2013. The
results of operations for the three months end@deBeber 30, 2013 are not necessarily indicativh®fresults to be expected for any
subsequent interim period or for the full fiscahye

Certain reclassifications have been made to tler pgriod’s financial statements to conform to ¢herent presentation.

2. Intangible Asset
Intangible assets consisted of the following (ioubands):

September 3C
June 30,
2013 2013
Customer contracts and related customer relatipa $ 351,90¢ $ 351,34¢
Acquired technologie 27,17: 27,17"
Covenants not to compe 3,43¢ 3,401
Other 1,58¢ 1,63¢
Intangible assel 384,10t 383,56t
Less accumulated amortizati (286,42Y (279,37
Total intangible assets, r $ 97,68 $ 104,18t
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CACI INTERNATIONAL INC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

Intangible assets are primarily amortized on arelecated basis over periods ranging from one tedif years. The weighted-average
period of amortization for all customer contraatsl aelated customer relationships as of Septente2®L3 is 9.0 years, and the
weighted-average remaining period of amortizat®n.B8 years. The weighted-average period of anaitiz for acquired technologies
as of September 30, 2013 is 6.7 years, and thehtegigaverage remaining period of amortization Gsy®ars.

Expected amortization expense for the remaindénefiscal year ending June 30, 2014, and for e&the fiscal years thereafter, is as
follows (in thousands):

Fiscal year ending June 3C Amount
2014 (nine months) $18,86:
2015 20,03¢
2016 15,19(
2017 13,08:
2018 9,70¢
Thereaftel 20,80¢
Total intangible assets, r $97,68:

3. Long-term Debit
Long-term debt consisted of the following (in thands):

September 3C
June 30,
2013 2013
Convertible notes payab $ 300,00( $ 300,00(
Bank credit facility- Term Loan 131,25( 131,25(
Bank credit facility— Revolving Facility 200,00( 180,00(
Principal amount of lor-term debt 631,25( 611,25
Less unamortized discou (8,06)) (11,427
Less unamortized debt issuance ¢ (4,249 (3,527
Total lon¢-term debi 618,94: 596,30
Less current portio (299,046 (295,51)
Long-term debt, net of current portic $ 319,89 $ 300,79

Bank Credit Facility

The Company has a $900.0 million credit facilityg({Credit Facility), which consists of a $750.0limil revolving credit facility (the
Revolving Facility) and a $150.0 million term lo&he Term Loan). The Revolving Facility has subfes of $50.0 million for same-
day swing line loan borrowings and $25.0 milliom $tand-by letters of credit. At any time and sodas no default has occurred, the
Company has the right to increase the RevolvingliBaar the Term Loan in an aggregate principalcamt of up to the greater of
$250.0 million or an amount subject to 2.75 timesused leverage, calculated assuming the Revokaugity is fully drawn, with
applicable lender approvals. The Credit Facilitaygilable to refinance existing indebtedness andiéneral corporate purposes,
including working capital expenses and capital editeres. The Credit Facility matures on Augus2®].8.

The Revolving Facility is a secured facility tha&rmits continuously renewable borrowings of up 7660 million. As of September 3
2013, the Company had $200.0 million outstandindeunhe Revolving Facility, no borrowings on tharsgMine and an outstanding
letter of credit of $0.4 million. The Company payguarterly facility fee for the unused portiortleé Revolving Facility.

The Term Loan is a five-year secured facility undéich, principal payments are due in quarterlyahsents of $1.9 million through
September 30, 2016 and $3.8 million thereafted timti balance is due in full on August 6, 2018.

The interest rates applicable to loans under tleeliCFacility are floating interest rates thattreg Companys option, equal a base rate
a Eurodollar rate plus, in each case, an applicablgin based upon the Company’s consolidated lmtalage ratio. As of

September 30, 2013, the effective interest ratdyding the impact of the Company’s floatingfieed interest rate swap agreements
excluding the effect of amortization of debt finargccosts, for the outstanding borrowings underChedit Facility was 2.08 percent.

8
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CACI INTERNATIONAL INC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

The Credit Facility requires the Company to complth certain financial covenants, including a madximsenior secured leverage re
a maximum total leverage ratio and a minimum figbdrge coverage ratio. The Credit Facility alsdudes customary negative
covenants restricting or limiting the Compasgbility to guarantee or incur additional indelotess, grant liens or other security inter
to third parties, make loans or investments, tema$sets, declare dividends or redeem or repweatamstal stock or make other
distributions, prepay subordinated indebtednesseagdge in mergers, acquisitions or other busic@sinations, in each case except
as expressly permitted under the Credit Facilitgc&the inception of the Credit Facility, the Camnp has been in compliance with all
of the financial covenants. A majority of the Compa assets serve as collateral under the Credititya

The Company has capitalized $9.3 million of debtigsice costs associated with the Credit Faciliydébt issuance costs are being
amortized from the date incurred to the expiratiate of the Credit Facility. As of September 30120$3.9 million of the unamortized
balance is included in long-term debt and $1.6iamlis included in other long-term assets.

Convertible Notes Payable

Effective May 16, 2007, the Company issued the Blotea private placement. The Notes were issupdratalue and are subordinate to
the Companys senior secured debt. Interest on the Notes ialpayn May 1 and November 1 of each year. Thes\o@&ture on May
2014.

Holders may convert their notes at a conversiom 0at.8.2989 shares of CACI common stock for edgbB@® of note principal (an
initial conversion price of $54.65 per share) uritierfollowing circumstances: 1) if the last repdrsale price of CACI stock is greater
than or equal to 130 percent of the applicable easiun price for at least 20 trading days in theqgoeof 30 consecutive trading days
ending on the last trading day of the precedingafigiuarter; 2) during the five consecutive busirdsy period immediately after any
consecutive trading day period (the note measurepeiod) in which the average of the trading ppee $1,000 principal amount of
convertible note was equal to or less than 97 peémfethe average product of the closing price share of the Company’s common
stock and the conversion rate of each date dunegbte measurement period; 3) upon the occurmenoertain corporate events
constituting a fundamental change, as definederirilenture governing the Notes; or 4) during #st three-month period prior to
maturity. CACI is required to satisfy 100 percehtte principal amount of these notes solely irh¢cagith any amounts above the
principal amount to be satisfied in common stock.0A September 30, 2013, none of the conditionsijigng conversion of the Notes
had been satisfied.

In the event of a fundamental change, as definéldenndenture governing the Notes, holders mayireghe Company to repurchase
the Notes at a price equal to the principal amplug any accrued interest. Also, if certain fundatakchanges occur prior to maturity,
the Company will in certain circumstances increhgeconversion rate by a number of additional shafeommon stock or, in lieu
thereof, the Company may in certain circumstantexs & adjust the conversion rate and related ermion obligation so that these
notes are convertible into shares of the acquingurviving company. The Company is not permittededeem the Notes.

The Company separately accounts for the liabilitgt the equity (conversion option) components ofMbées and recognizes interest
expense on the Notes using an interest rate iotdtie comparable debt instruments that do notaiontonversion features. The
effective interest rate for the Notes excluding¢baversion option was determined to be 6.9 percent

The fair value of the liability component of the tde was calculated to be $221.9 million at May208)7, the date of issuance. The
excess of the $300.0 million of gross proceeds the$221.9 million fair value of the liability cqgpanent, or $78.1 million, represents
the fair value of the equity component, which wesorded, net of income tax effect, as additionaljpacapital within shareholders’
equity. This $78.1 million difference representdedt discount that is amortized over the seven-igrar of the Notes as a non-cash
component of interest expense. The componentserest expense related to the Notes were as follomiousands):

September 30
2013 2012
Coupon interest $1,594 $1,59¢
Non-cash amortization of discou 3,36( 3,14(
Amortization of issuance cos 20& 20&
Total $5,15¢ $4,93¢
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CACI INTERNATIONAL INC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

The balance of the unamortized discount as of &&pte 30, 2013 and June 30, 2013, was $8.1 miliiwh$d 1.4 million, respectively.
The balance as of September 30, 2013 will be amsuttas additional, non-cash interest expense beeemaining term of the Notes
(through May 1, 2014) using the effective intemasthod.

The fair value of the Notes as of September 3032@4s $382.5 million based on quoted market values.

The contingently issuable shares that may resutit the conversion of the Notes were included in C&\@iluted share count for the
three months ended September 30, 2013 and 201R48=CaAClI's average stock price during both threatmperiods was above the
conversion price of $54.65 per share. Of total dehitance costs of $7.8 million, $5.8 million isrgeamortized to interest expense over
seven years. The remaining $2.0 million of dehiasee costs attributable to the embedded conveogition was recorded in additional
paid-in capital. Upon closing of the sale of thedsp $45.5 million of the net proceeds was usembiwurrently repurchase one million
shares of CACI's common stock.

In connection with the issuance of the Notes, them@any purchased in a private transaction at acf&84.4 million call options (the
Call Options) to purchase approximately 5.5 millgrares of its common stock at a price equal tadmeersion price of $54.65 per
share. The cost of the Call Options was recordeadragluction of additional paid-in capital. The IGbtions allow CACI to receive
shares of its common stock from the counterpaetigsl to the amount of common stock related teiuess conversion value that
CACI would pay the holders of the Notes upon cosier.

For income tax reporting purposes, the Notes aadCtll Options are integrated. This created arimaigssue discount for income tax
reporting purposes, and therefore the cost of gle@ptions is being accounted for as interest agpever the term of the Notes for
income tax reporting purposes. The associated irdambenefit of $32.8 million to be realized focome tax reporting purposes over
the term of the Notes was recorded as an incresagditional paid-in capital and a long-term defdrtax asset. The majority of this
deferred tax asset is offset in the Company’s lzalameet by the $30.7 million deferred tax liapitissociated with the naash interes
expense to be recorded for financial reporting pses.

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

On a combined basis, the Call Options and the Witarare intended to reduce the potential dilutib@ACI’'s common stock in the
event that the Notes are converted by effectivetydasing the conversion price of these notes $665 to $68.31. The Call Options
are anti-dilutive and are therefore excluded frbmn ¢alculation of diluted shares outstanding. Thaeréhts will result in additional
diluted shares outstanding if CACI's average commstogk price exceeds $68.31. The Call Options hadN¥arrants are separate and
legally distinct instruments that bind CACI and ttwunterparties and have no binding effect on thidérs of the Notes.

Cash Flow Hedges

The Company periodically uses derivative finangiatruments as part of a strategy to manage expdsunarket risks associated with
interest rate fluctuations. On April 5, 2012, then@pany entered into two floating-foed interest rate swap agreements for an agge
notional amount of $100.0 million ($50.0 millionrfeach agreement) related to a portion of the Caoyipdloating rate indebtedness.
The agreements were effective beginning July 13201d mature July 3, 2017. The Company designhgeihterest rate swap
agreements as cash flow hedges. Unrealized ganmeaognized as assets while unrealized losses@rgnized as liabilities. The
interest rate swap agreements are highly corretatite changes in interest rates to which the Gmyjis exposed. Unrealized gains
and losses on these swaps are designated asweffectneffective. The effective portion of suchrgaor losses is recorded as a
component of

10
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CACI INTERNATIONAL INC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

accumulated other comprehensive income or losdeulné ineffective portion of such gains or losaésbe recorded as a componen
interest expense. Future realized gains and lassesnection with each required interest paymahtoe reclassified from accumulat
other comprehensive income or loss to interestresgaeThe Company does not hold or issue derivéitie@cial instruments for trading
purposes.

The effect of derivative instruments in the conaehsonsolidated statements of operations and adatedwther comprehensive loss
for the three months ended September 30, 2013 @212 as follows (in thousands):

Three Months Ended

September 30
2013 2012
Loss recognized in other comprehensive income $ 231 $ 59C
Loss reclassified to earnings from accumulatedratbeprehensive los $ 33¢ $ —

The aggregate maturities of long-term debt at Sepéz 30, 2013 are as follows (in thousands):

Twelve months ending September

2014 $307,50(
2015 7,50(
2016 7,50(
2017 15,00(
2018 293,75l
Principal amount of lor-term debt 631,25(
Less unamortized discou (8,067)
Less unamortized debt issuance ¢ (4,249
Total lon¢-term debi $618,94:

4., Commitments and Contingenci

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

Government Contracting

Payments to the Company on cost-plus-fee and timavaterials contracts are subject to adjustment apalit by the Defense Contri
Audit Agency (DCAA). The DCAA is currently in theqcess of auditing the Company’s incurred cost ss&ions for the years ended
June 30, 2007 and 2008. The DCAA has completealidits of the Company’s incurred cost submissionsife year ended June 30,
2006, and the Company is awaiting the Defense @onklanagement Agency’s decisions regarding thoseried cost submissions. In
the opinion of management, audit adjustments ttegt masult from audits not yet completed or staaexnot expected to have a mate
effect on the Company’s financial position, resolt®perations, or cash flows as the Company hasiad its best estimate of potential
disallowances. Additionally, the DCAA continuallgwiews the cost accounting and other practice®eéigiment contractors, including
the Company. In the course of those reviews, aagiunting and other issues are identified, disalasel settled.

On March 26, 2012, the Company received a subpivenathe Defense Criminal Investigative Servicekagg documents related to ¢
of the Company’s contracts for the period of Japidar2007 through March 26, 2012. The Company dviging documents responsive
to the subpoena and cooperating fully with the goreent’s investigation. The Company has accrueduiteent best estimate of the
potential outcome within its estimated range obzer$1.8 million.

11
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CACI INTERNATIONAL INC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

German Value-Added Taxes

The Company is under audit by the German tax aiti®for issues related to value-added tax retukhshis time, the Company has
not been assessed any deficiency and, based od faminal and legal precedent, believes it is impliance with the applicable value-
added tax regulations. The Company has not acamgdiability for this matter because an unfavoeatalitcome is not considered
probable. The Company estimates the range of rahbppossible losses to be between $1.5 million&$8 million.

Virginia Sales and Use Tax Audit

The Company is under audit for sales and use taterkissues by the Commonwealth of Virginia. Wiiteassessment has been issued,
the Company has accrued its current best estinfidite @otential outcome within its estimated ran§&0.9 million to $3.7 million.

5. Stock-Based Compensatic

Stock-based compensation expense recognized, trgeitin the income tax benefits recognized, isallews (in thousands):

Three Months Ended

September 30
2013 2012
Stoclk-based compensation included in indirect costs aliithg expenses
Restricted stock unit (RSU) exper $ 2,44 $ 2,15¢
Non-qualified stock option and stock settled stapgreciation right (SSAR
expense 41 24¢€
Total stocl-based compensation expel $ 2,48¢ $ 2,40(
Income tax benefit recognized for st-based compensation expel $  94¢ $ 914

Under the terms of its 2006 Stock Incentive Plae @006 Plan), the Company may issue, among othensgualified stock options,
restricted stock, RSUs, SSARSs, and performancedsyaollectively referred to herein as equity instents. During the periods
presented all equity instrument grants were madedriorm of RSUs. Other than performance-based€R&hich contain a market-
based element, the fair value of RSU grants wasraéed based on the closing price of a shareeo€Citmpany’s common stock on the
date of grant. The fair value of RSUs with markaséxd vesting features was also measured on thedatan but was done so using a
binomial lattice model.

Annual grants under the 2006 Plan are generallyeniathe Company’s key employees during the fiustrtgr of the Company’s fiscal
year and to members of the Company’s Board of Borealuring the second quarter of the Companytafigear. With the approval of
its Chief Executive Officer, the Company also issaquity instruments to strategic new hires anehtployees who have demonstrated
superior performance. In September 2013, the Coynperte its annual grant to its key employees ctingisf 202,170 Performance
Restricted Stock Units (PRSUSs). The final numbeswth performance-based RSUs which will be consitlearned by the participants
and eventually vest is based on the achievememspécified Net After Tax Profit (NATP) for the yemnding June 30, 2014 and on the
average share price of Company stock for the 9(peaipd ending September 13, 2014 as comparedtavbrage share price for the
day period ended September 13, 2013. No PRSU$e&ilarned if the specified NATP for the fiscal yeading June 30, 2014 is not
met. If NATP for the year ending June 30, 2014 exrlsethe specified NATP and the average share pfitee Company’s stock for the
90 day period ending September 13, 2014 exceeds/drage share price of the Company’s stock foBthday period ended
September 13, 2013 by 100 percent or more thewlditianal 202,170 RSUs could be earned by partiggarhis is the maximum
number of additional RSUs that can be earned elatthe September 2013 annual grant. In additahé performance and market
conditions, there is a service vesting conditionchIstipulates that 50 percent of the earned awdtdrest on September 1, 2016 anc
percent of the earned award will vest on Septerhp2017, in both cases dependent upon continuirviceeby the grantee as an
employee of the Company, unless the grantee iblifpr earlier vesting upon retirement, as dedine

The total number of shares authorized by sharehofde grants under the 2006 Plan and its predecgan is 12,450,000 as of
September 30, 2013. The aggregate number of dgimattsnay be made may exceed this approved amodotfaged SSARS, stock
options, restricted stock and RSUs, and vestedifexercised SSARs and stock
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CACI INTERNATIONAL INC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

options that expire, become available for futurengs. As of September 30, 2013, cumulative graht8d29,660 equity instruments
underlying the shares authorized have been awaateld4, 033,221 of these instruments have beentfmife

Activity related to SSARs/non-qualified stock opttoand RSUs during the three months ended Septe3@b2013 is as follows:

SSARs/

Non-qualified

Stock Options RSUs
Outstanding, June 30, 2013 275,55( 1,042,74
Grantec — 217,97
Exercised/Issue (86,100 (280,509
Forfeited/Lapse: (3,230 (24,479
Outstanding, September 30, 2( 186,22( 955,74.
Weighted average grant date fair value for R. $ 721

As of September 30, 2013, there was $30.3 millioiot@l unrecognized compensation cost related3t/Rscheduled to be recognized
over a weighted-average period of 3.5 years.

6. Earnings Per Shal

ASC 260,Earnings Per Shar@ASC 260), requires dual presentation of basic and dilutediegs per share on the face of the income
statement. Basic earnings per share exclude dilatiml are computed by dividing income by the waidlatverage number of common
shares outstanding for the period. Diluted earnpaysshare reflect potential dilution that coul@dwcif securities or other contracts to
issue common stock were exercised or convertectimtumon stock but not securities that are antitigity) including stock options and
SSARs with an exercise price greater than the geemsarket price of the Company’s common stock. ¢ #ie treasury stock method,
diluted earnings per share include the incremegifatt of SSARS, stock options, restricted shaaad,those RSUs that are no longer
subject to a market or performance condition. Rerthree months ended September 30, 2012, thee=fargy eight thousand weighted-
average common stock equivalents excluded fronditbted per share computation due to their antitdie effects. There were no anti-
dilutive common stock equivalents for the three therended September 30, 2013. The PRSUs grangsptember 2013 are excluded
from the calculation of diluted earnings per shasd¢he underlying shares are considered to bengpamttly issuable shares. These shares
will be included in the calculation of diluted eargs per share beginning in the first reportingqubin which the performance metric is
achieved. The shares underlying the Notes wereaded in the computation of diluted earnings perssiiar the three months ended
September 30, 2013 and 2012 because the averagepstta was above the conversion price during bo#e month periods. The
Warrants were excluded from the computation oftdduearnings per share during both periods preddrgeause the Warraneskercise
price of $68.31 was greater than the average marla of a share of Company common stock durieglihee month periods ended
September 30, 2013 and 2012. The chart below shHwwsalculation of basic and diluted earnings pere (in thousands, except per
share amounts):

Three Months Ended

September 30
2013 2012

Net income attributable to CA( $32,99: $35,70¢
Weighted average number of basic shares outstaudirigg the periot 23,31« 23,03:
Dilutive effect of SSARs/stock options and RSUgra#tpplication of treasury

stock methot 52€ 93t
Dilutive effect of the Note 99t 13
Weighted average number of diluted shares outsigrtliring the perio 24,83: 23,98(
Basic earnings per she $ 1.4 $ 1.5¢
Diluted earnings per sha $ 1.3t $ 1.4¢
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CACI INTERNATIONAL INC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

Income Taxe:

The Company is subject to income taxes in the Bhn8.various state and foreign jurisdictions. Tatwtes and regulations within each
jurisdiction are subject to interpretation and liegjthe application of significant judgment. Ther@many is currently under examination
by two state jurisdictions and one foreign jurisidic for years ended June 30, 2004 through Jun2@®I®. The Company does not
expect the resolution of these examinations to laawaterial impact on its results of operationsaficial condition or cash flows.

The Company’s total liability for unrecognized taenefits as of September 30, 2013 and June 30,284 %8.8 million and $8.2
million, respectively. Of the $8.8 million unrecaged tax benefit at September 30, 2013, $2.7 millibrecognized, would impact the
Company'’s effective tax rate.

As of June 30, 2013, the Company corrected theifieetion of $4.2 million of deferred tax liabik#s by reclassifying this amount from
non-current deferred tax liabilities to a reductafrcurrent deferred tax assets and concludedhismteclassification was not material.

Business Segment Informati

The Company reports operating results and finamigtd in two segments: domestic operations andnatienal operations. Domestic
operations provide information solutions and sesito its customers. Its customers are primarify. federal government agencies.
Other customers of the Company’s domestic operafiociude state and local governments and comnmenaiarprises. The Company
does not measure revenue or profit by its majoketaareas or service offerings, either for intemahagement or external financial
reporting purposes, as it would be impracticaldesd. The Company places employees in locationsdrthe world in support of its
clients. International operations offer servicebdth commercial and non-U.S. government customensarily within the Company’s
business systems and enterprise IT markets. Thegp@uwyrevaluates the performance of its operatingisets based on net income
attributable to CACI. Summarized financial informoat concerning the Company’s reportable segmerds fsllows (in thousands):

Domestic International Total
Three Months Ended September 30, 201
Revenue from external custom: $330,87" $ 33,39 $864,26!
Net income attributable to CAC( 30,68( 2,312 32,99
Three Months Ended September 30, 201
Revenue from external custom $898,28: $ 32,95. $931,23¢
Net income attributable to CAC( 33,40° 2,301 35,70¢

Fair Value of Financial Instrumen

ASC 820,Fair Value Measurements and Disclosuretefines fair value, establishes a framework feasuring fair value and expands
disclosures about fair value measurements. Faievialthe price that would be received to sellssetor paid to transfer a liability
between market participants in an orderly transactrhe market in which the reporting entity wosél the asset or transfer the liabi
with the greatest volume and level of activity floe asset or liability is known as the principalrked. When no principal market exists,
the most advantageous market is used. This is #rkanin which the reporting entity would sell theset or transfer the liability with t
price that maximizes the amount that would be regkdr minimizes the amount that would be paidr Falue is based on assumptions
market participants would make in pricing the assdiability. Generally, fair value is based onsebvable quoted market prices or
derived from observable market data when such markees or data are available. When such pricésparts are not available, the
reporting entity should use valuation models.

The Company'’s financial assets and liabilities rded at fair value on a recurring basis are categdibased on the priority of the
inputs used to measure fair value. The inputs ursetkasuring fair value are categorized into thegels, as follows:

. Level 1 Inputs unadjusted quoted prices in active markets fortidehassets or liabilities

. Level 2 Inputs — unadjusted quoted prices ifimilar assets and liabilities in active marketsota prices for identical or similar
assets and liabilities in markets that are nowvacinputs other than quoted prices that are obségyand inputs derived from or
corroborated by observable market d

. Level 3 Inputs — amounts derived from valuatioodels in which unobservable inputs reflect thgoréng entity’s own
assumptions about the assumptions of market gaatits that would be used in pricing the assetdility.
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The Company’s financial instruments measured awdue included non-corporate owned life insuraf@®LI) money market
investments and mutual funds held in the Compasyfmlemental retirement savings plan (the Suppléh&avings Plan), contingent
consideration in connection with past acquisitiand interest rate swap agreements. Contingentdemagion recorded at September 30,
2013 and June 30, 2013 related to the Februar§12 P.K. acquisition of Tomorrow Communicationsd (T CL). The following table
summarizes the financial assets and liabilitiessuesd at fair value on a recurring basis as ofe&epér 30, 2013 and June 30, 2013,
and the level they fall within the fair value hiesay (in thousands):

September 3C June 30
Financial Statement Fair Value 2013 2013
Description of Financial Instrument Classification Hierarchy Fair Value
Non-COLI assets held in connection with the
Supplemental Savings Pl Long-term asse Level 1 $ — $ 83C
Contingent Consideratic Current liability Level 3 $ 3,18¢ $2,97
Interest rate swap agreeme Other lon¢-term liabilities Level 2 $ 2,14¢ $1,76¢

Changes in the fair value of the assets held imection with the Supplemental Savings Plan arerdsxbin indirect costs and selling
expenses.

Contingent consideration at September 30, 2013Jand 30, 2013 related to the requirement that trapgany pay contingent
consideration in the event TCL achieved certaircifigel earnings results during the one year pesidosequent to acquisition. The
Company determined the fair value of contingenttteration as of the acquisition date using a alnanodel which included the
evaluation of all possible outcomes and the aptidinaof an appropriate discount rate. At the endaxfh reporting period, the fair value
of the contingent consideration is remeasured agcchanges are recorded in indirect costs andhgedfkpenses. During the three mc
periods ended September 30, 2013 and 2012, thisasmement did not result in a significant chaoghe liability recorded. The
maximum contingent consideration associated wghTtGL acquisition is approximately $6.0 million. ing the year ended June 30,
2013, the Company determined that the maximum getit consideration possible had been earned. @fheflthis amount was paid
to the former shareholders of TCL in February 208 remaining one-half is scheduled to be paigebruary 2014.

Changes in the fair value of the interest rate sagrpements are recorded as a component of acdecholher comprehensive income
or loss.

10. Subsequent Even

On October 8, 2013, CACI signed a definitive agreetto acquire Six3 Systems, Inc., a provider ghlyi specialized support to the
national security community in the areas of cylwat signals intelligence; intelligence, surveillapnard reconnaissance; and intellige
operations, from private equity firm GTCR. The fhase price is $820 million and closing is antiagobtluring CACI's quarter ending
December 31, 2013, subject to regulatory approvagart of this transaction, CACI has securedra financing commitment for $800
million. CACI will finance the acquisition throughis new commitment and borrowings under the Rawxgl¥acility.
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Iltem 2. Managements Discussion and Analysis of Financial Condition ahResults of Operations

There are statements made herein which do not sgltiistorical facts and, therefore, could be imagga to be forward-looking statements as
that term is defined in the Private Securitiesgation Reform Act of 1995. Such statements areestiltp factors that could cause actual
results to differ materially from anticipated retsulThe factors that could cause actual resulthfter materially from those anticipated
include, but are not limited to, the following: fegal and national economic conditions in the WhiBates and globally (including the impact
of uncertainty regarding U.S. debt limits and awtitaken related thereto); terrorist activitiesvar; changes in interest rates; currency
fluctuations; significant fluctuations in the equiharkets; changes in our effective tax rate; faiilw achieve contract awards in connection
with re-competes for present business and/or cdtigretor new business; the risks and uncertairdiesociated with client interest in and
purchases of new products and/or services; corttifweding of U.S. government or other public segimjects, based on a change in
spending patterns, implementation of spending @&tguestration) under the Budget Control Act of2@&hanges in budgetary priorities, o
the event of a priority need for funds, such as é&lamd security; government contract procuremerah(sis bid protest, small business set
asides, loss of work due to organizational cordflmtinterest, etc.) and termination risks; thaultssof government audits and reviews
conducted by the Defense Contract Audit AgencyObtense Contract Management Agency, or other gwwental entities with cognizant
oversight; individual business decisions of ouemts; paradigm shifts in technology; competitivetéas such as pricing pressures and/or
competition to hire and retain employees (partidylthose with security clearances); market spemnaegarding our continued
independence; material changes in laws or regulatpplicable to our businesses, particularly imeation with (i) government contracts
services, (i) outsourcing of activities that hdaeen performed by the government, and (iii) contipetifor task orders under Government
Wide Acquisition Contracts (GWACSs) and/or schedtdatracts with the General Services Administratibie; ability to successfully integrate
the operations of our recent and any future actijisi; our own ability to achieve the objectivesefr term or long range business plans;
other risks described in our Securities and Exchabgmmission filings.

Overview

The following discussion and analysis of our finahcondition and results of operations is provide@&nhance the understanding of, and
should be read together with, our unaudited corelbnensolidated financial statements and the noté®se statements that appear
elsewhere in this Quarterly Report on Form 10-Q.

We derived 94.2 percent and 94.5 percent of owrme® during the three months ended September 36,&@ 2012, respectively, from
contracts with U.S. government agencies. These deniged through both prime and subcontractor igrahips. We also provide services to
state and local governments, commercial custoraasthrough our international operations, to no8-lgovernment agencies. We provide
our services and solutions to our clients in tHefang market areas:

. Business SystemsWithin the Business Systems market, we providduheange of information solutions and serviceguieed to plar
manage, architect, develop, deploy, and sustaindh®lex, integrated systems that the DepartmeBieéénse (DoD), the Intelligence
Community, and federal civilian agencies need toawlish their transformation goals and achieve-@wereasing efficiency and
effectiveness in their mission functions and bussngperations. Working in the domains of procurdrfarancial management, human
capital management, and logistics and supply cimainagement, we have implemented enterprise-lesétsysolutions for well over
100 federal agencies. From complex COTS (commeotidahe-shelf) enterprise resource planning (ERB)grations that include the
Oracle E-Business Suite, PeopleSoft, SAP, and Mtumeio custom service-oriented architecture-basédiens, we bring disciplined
industry best practices, advanced technology, iatiee and pragmatic approaches and a deep unddirsggesf federal processes and
their unique compliance constraints. Our solutiand services also include multi-agency shared Gi@diprocurement services and
federal shared service center operations suppasinéss intelligence and business analytics, efigerppplications support, asset
management, workflow, consulting, software develeptmprogram management, and DoD’s planning, progriag, budgeting and
execution process. Our solutions employ an integratoss-functional approach to maximize investmanexisting systems while
leveraging the potential of advanced technologiemplement new hic-payback solutions

. C4ISR- We serve the C4ISR (Command, Control, CommurinatiComputers, Intelligence, Surveillance, andoReaissance)
market, which includes the Intelligence CommunidpD, Department of Homeland Security, Departmerimdrgy, other federal
agencies, and state and local governments, withisok for collection, processing, analysis, anpl@ation of a wide range of
intelligence sources. We offer integrated, rapgpmnse, and enterprise-wide C4ISR solutions in@umb military, homeland security,
law enforcement, border security, emergency respargl disaster relief missions in coordinateda@mdrolled operational settings.
Our services include engineering and integratigilealevelopment and deployment, research and dewednt, system sustainment, |
and evaluation
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software and system development, and end-to-eadkife planning. Using integrated sensors, infoilonadystems, data fusion and
dissemination systems, and mission applicationszammect with our clients’ fixed-site and mobileamerked environments to provide
situational awareness and information dominancealsfe provide solutions in the following areas:uweccloud computing,
manned/unmanned airborne ISR, persistent ISR, EB&fdsion and analytical software tool discovempdeling and simulation,
specialized technical collection domains, C4 systdevelopment and integration, beyond line-of-sggithmunications, nexgeneratiol
satellite communications, secure wireless commtinies, and C4 information assurance proteci

. Cyberspace We serve the Cybersecurity market, which incluttesDoD and all military services, the Intelligen€ommunity, and
federal civilian agencies such as the Departmdnittomeland Security, Veterans Affairs, and Healld &luman Services, in supporti
the full lifecycle of preparing for, protecting agst, detecting, reacting to, and actively respogdo the full range of cyber threats. We
proactively anticipate and address the unique #igatirallenges associated with emerging and evgltéchnologies and business
practices, such as cloud-based architectures, enabd ubiquitous computing devices, and “big datedlytics. We facilitate next-
generation dynamic and interactive cyber defenasedon real-time situational awareness and canismanalysis of the current risk
posture as assessed against local and global Hutxaties. We support all aspects of cyber warfamcluding cyber reconnaissance,
cyber intelligence, cyber counter-intelligence, amdgrated offensive cyber operations. We offenpater and network forensics,
insider threat mitigation, supply chain securitctronic warfare, communications security, andisedT professional services and
strategic consulting

. Enterprise I We serve the Enterprise IT market, which incluclesnts throughout the DoD, the Intelligence Comiityy and federal
civilian agencies, including the Departments of Ktand Security, Veterans Affairs, Justice, and 3uea We provide tailored, end-to-
end, enterprise-wide information solutions and isex/for the design, development, integration, olaplent, operations and
management, sustainment, and security of our sligrfrastructure. Our Enterprise IT solutions faithin three broad categories: in-
house IT infrastructure systems (IT hardware, systdevelopment, and integration); IT outsourcingp(@ations and infrastructure
outsourcing); and IT design and support serviceagalting and design, education, and training). @perational, analytic, and
consultancy and transformational services enaldeoptimize the full lifecycle of the enterprise éfivironment — improving the
services, increasing the efficiency, and redudirgtotal cost and complexity of heterogeneous, oiki®d, and geographicallyisperset
operations. Our capabilities in network infrasturetdesign, deployment and management, data agg@n and management, cloud
computing, virtualization, application developmantl hosting, mobility solutions, and advanced serdiesk management provide
secure and efficient operational environments foradients.

. Geospatial We serve the Geospatial market for domestic aredriational clients with solutions and services thadport the collectiol
processing, exploitation, analysis, and dissenvnadf geospatial information relating to defenséglligence, homeland security, and
commercial applications. We use imagery and otbbeated data from government and commercial saute@roduce hardcopy and
digital maps, three-dimensional products, and rapgibonse reporting and notification to improveisiea-making and enhance
understanding of military actions, natural disastand social trends. We provide expertise in ragltirce data analysis and conflation,
diverse sensor exploitation, intelligence analyaigl geographic information system (GIS) integratiod deployment. We offer mobile
solutions and secure web-based data accessibilitgabscription services on an enterprise-wideestde develop and deliver
geospatial intelligence (GEOINT) products, solusipand services that include collection and pradnagnanagement, advanced
geospatial intelligence, commercial remote senaimalysis and engineering products, overhead pensistfrared systems engineering
and acquisition, unified geospatial intelligencei@ions, enterprise architecture solutions andiees, training, and strategic planning.
We contribute to national security throughout tHe@NT programmatic lifecycle, which involves idegitng strategic opportunities
and developing strategic planning to facilitateguean execution. Our staff is skilled in resourcenagement, requirements analysis,
guality management, organization development, atk@technologies, knowledge management, and atiqnisianagemen

. Healthcare- We serve the Healthcare market to meet the $yematielerating demand for new healthcare strasegyiel technologies
throughout the U.S. government, including unifornsedvices, veterans and citizens. We provide taansdtional functional subject
matter expertise and health IT services to the Byt of Veterans Affairs, DoD Military Health Sgm, Department of Health and
Human Services, including the Centers for Diseam®i@Gl and Prevention, the National Institutes efth, the Centers for Medicare &
Medicaid Services, and the Food and Drug Admirtisina We assist the federal medical community icuing on the patient, ensuring
that systems and processes at the backbone off loegiinizations are running efficiently. We provatgutions that unify federal
healthcare delivery and support for military seeviersonnel, veterans, and their beneficiaries.c@pabilities include healthcare
information technology systems, for example designdeveloping, and integrating virtual electronéalth records; building
components of our nation’s bioterrorism preparedraesl alerting network; collecting, integratinggamanaging clinical data to support
retrospective and prospective research; providirgip health informatics; leveraging “big data” &rters to help healthcare
organizations drive cost-effective business praegssprove patient care, and increase missioresscand providing all aspects of
healthcare administration, logistics, and facititgnagemen
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Integrated Security SolutiordNe serve the Integrated Security Solutions (ISSketaby assisting clients in the development,
integration, and sustainment of graduated, flexdalpabilities that anticipate and address asymoetrdl irregular threats and
vulnerabilities. We provide our solutions and seegito the DoD, including Special Operations Fqorassvell as federal, state, local,
and private entities that are responsible for lafeeement, homeland security, critical infrastuetprotection, and national security
missions. We support the U.S. and our internatipaainers and allies in mitigating and counterimg e¢ffects of natural, technological,
and man-made hazards which are unrestrained bycablind geographical boundaries, elements obnatipower, and international
law. Our solutions include biometrics, border petitan, specialized law enforcement, and counteitiiogt networks, including counter-
piracy and counter-drug. They address securitycpptiefinition, and capacity building; risk manager) consequence management;
critical event and incident preparedness; anditrginVe also provide outcomes-based training farapons in austere environments;
tactical law enforcement training; critical infrastture and key resources vulnerability assessmentsiter-asymmetric threat
awareness, counter-improvised explosive devicaitrgj trend analysis, intel fusion, and traditioaal social media exploitation for
countering asymmetric threats; and strategic plepfor combat, peacetime, and civil security operet

Intelligence- We serve the Intelligence market, including théanal Intelligence Community, the military sem$; and combatant
commands, with cleared and skilled personnel tot rmealytical, linguistic, collections, and operatib requirements. A significant
portion of our analytic work supports national ségumissions by augmenting government effortsdenitify, characterize, and counter
asymmetric and conventional threats around thedwvdYle provide automated content tagging, explaitatand management to turn
large volumes of data into actionable intelligent& generate geospatial products for a broad rahgsers to provide spatial data
layering, advanced visualization, and 3-D modelmgupport of intelligence and operations. Our tdfpssionals manage enterprise
activities for some of the nation’s most securevoeks, driving efficiencies while ensuring perfomnea. We provide insider threat
detection and counter-intelligence solutions taqubpeople, data, and facilities. Our counter-granalysis offerings utilize CACI-
developed tools and methodologies to examine #resactional, hierarchical, temporal, and locati@sglects of specific adversarial
networks — whether of hackers, insurgents, praltfans, or terrorists — to determine key nodes, emalhilities, and intentions. In the area
of collection, we emphasize close-access signajsisition and anomaly detection in keeping with lielligence Community
requirements for force protection and human irgetice-enabled penetration of hard targets. Oungtrdernal procedures and
processes enable us to develop and deliver inn@vatiftware solutions to help our customers be raffetive in their missions. We
support a diverse range of activities within thieliigence mission lifecycle

Investigation & Litigation Support We support government investigations and litwyaifor the Securities and Exchange Commission,
the Department of Justice, and numerous otherdédgencies. The Investigation and Litigation SupftS) market focuses on areas
present in almost every federal agency, includimgt@act issues, personnel issues, torts, claimsivemagement, intellectual property,
and Freedom of Information Act (FOIA) processinge fdress the market in three broad categoriesinfo8mation technology
(document conversion and cloud hosting, includibig ‘data” analysis and planning); professional isexs(documents/records
management, attorney support, claims managemesg,mmanagement, FOIA, and training); and analytomguter forensics and
eDiscovery). Our services support agencies in thesions to oversee, regulate, and pursue cidilciminal prosecutions related to
corporate waste, fraud, abuse, and regulatorytiaois.— supporting agency missions for oversiglat emforcement as well as crisis
investigation and crisis response. We help att@aeyguire, organize, develop, control, and preseidence throughout the course of
litigations. Our portfolio of legal support inclusleloud hosting (online evidentiary information ragement to rapidly enable data
storage and accessibility); e-discovery consuléind support; data forensic extraction and analgsisument/data capture and
processing; database development, population, attemance; pre-trial, trial, and post-trial sugpoase management; training; claims
processing and management; and FOIA sup

Logistics & Material Readinessin the Logistics and Material Readiness (LMR) kedrwe offer a full suite of solutions and service
offerings that plan for, implement, and control #ificient, effective, and secure flow and storafgoods, services, and information in
support of U.S. government agencies. Our LMR céientlude the DoD and military services, the Ingelhce Community, federal
civilian agencies, and the commercial sector. Wevige LMR services in the following disciplines:pply chain management, force
health services, maintenance material managemantheusing and distribution, logistics operationggrated product support,
training logistics, and ordnance logistics. We depe&and manage logistics information systems aedigpzed simulation and modeling
toolsets and provide logistics engineering servi€ag operational capabilities span the supplyrghacluding advanced logistics
planning, demand forecasting, total asset visjb{litcluding the use of radio frequency identificat
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technology), lifecycle support for weapons systeamsl supply chain security. We minimize disruptiorthe supply chain using ISO
27001 and 28000-based supply chain risk managepnactices. Our logistics services are a criticaltder in support of defense
readiness and combat sustainability objecti

We continue to carefully follow federal budget,ildgtive and contracting trends and activities andlve our strategies to take these into
consideration. Between October 1 and October 183 2here was no funding of federal agencies andrams either by discretionary fund
through annual appropriations acts or interim guauitig resolutions (CRs). When federal agenciespgiograms lack either appropriated or
interim funding, they experience a funding gap amtler the Antideficiency Act, passed in 1870 ametaded several times, they must cease
operations, or shutdown, except in certain emerngsitaations or when law authorizes continued @gtivhis recent government shutdown
necessitated furloughs of several hundred thoustetal employees, required cessation or redudfionany government activities, and
affected numerous sectors of the economy. Duriagttine period, a number of our employees were lenalperform work on their assigned
contracts. We estimate the impact of the governrsieatdown on us to be $10 million of reduced reeeand $4 million of reduced operating
income, with the negative impacts in the three ihgariod ending December 31, 2013, being partifiyet by our ability to make up some
of the lost work during the second half of our yeading June 30, 2014.

On March 1, 2013, under the Budget Control Act@i2 (BCA), the President ordered sequestratiortimig effect. On April 10, 2013, also
under the terms of the BCA, the President signselgamestration order which directs that total disznary spending for the government’s
fiscal year 2014 be reduced by $91 billion. Undeguestration, reductions in both defense and ageéincy expenditures went into effect. We
expect the impact of sequestration on contractdasidorders we hold to continue throughout oucdi¥ear 2014 as our customers continue
to disclose how they are implementing reductionsxipenditures required by the BCA.

We are continuously reviewing our operations iratampt to identify those programs that are atfriskn sequestration so that we can make
appropriate contingency plans. We are experiengdgced funding on some of our programs, and mpgréance further reductions, but we
do not expect the cancellation of any of our majmgrams.

We also continue to face some uncertainties dtieetcurrent general business environment, and weénee to see a number of protests of
major contract awards and delays in governmentysemsent activities. In addition, many of our fedgf@aernment contracts require us to
employ personnel with security clearances, spefgfiels of education and specific past work expee Depending on the level of clearar
security clearances can be difficult and time-camisg to obtain and competition for skilled persadringhe information technology services
industry is intense. In addition, a shift of expitmes away from programs that we support couldsedaderal government agencies to reduce
their purchases under contracts, to exercise tigit to terminate contracts at any time withoutgléy, or to decide not to exercise options to
renew contracts. Additional factors that could efffieur federal government contracting businessughelan increase in set-asides for small
businesses and budgetary priorities limiting oagielg federal government spending in general.
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Results of Operations for the Three Months Ended S$gember 30, 2013 and 2012

Revenue . The table below sets forth revenue by custonyee tyith related percentages of total revenue fethinee months ended
September 30, 2013 and 2012, respectively:

Three Months Ended September 3C Change
(dollars in thousands) 2013 2012 $ %
Department of Defense (DoD) $617,64¢ 71.5% $705,06: 75.1% $(87,41) (12.49%
Federal civilian agencie 196,15: 227 174,65 18.7 21,49¢ 12.c
Commercial and othe 46,68 5.4 48,20: 5.2 (1,519 3.
State and local governmet 3,77¢ 0.4 3,32( 0.4 45€ 13.7
Total $864,26! 100.9% $931,23¢ 100.(% $(66,977) (7.2%

For the three months ended September 30, 2018révtnue decreased by 7.2 percent, or $67.0 mjlbeer the same period a year ago.
decrease in revenue was primarily attributable iedaiction in material purchases and subcontraoet leesulting from the drawndown in
Southwest Asia and federal government budget-ibladuction activities.

DoD revenue decreased 12.4 percent, or $87.4 millar the three months ended September 30, 281&rapared to the same period a year
ago, for the reasons described above. DoD revemhadies services provided to the U.S. Army, ouydat customer, where our services fc
on supporting readiness, tactical military intadige, and communications systems. DoD revenuerakaes work with the U.S. Navy and
other DoD agencies across all of our major sereferings.

Revenue from federal civilian agencies increase# p2rcent, or $21.5 million, for the three morghsled September 30, 2013, as compared
to the same period a year ago. This increase vimaply attributable to acquisitions completed digrihe three month period ended
December 31, 2012. Federal civilian agency reveseincludes services provided to non-DoD natiamalligence agencies.

Commercial and other revenue decreased 3.1 peare$it,5 million, during the three months endedtSeper 30, 2013, as compared to the
same period a year ago. Commercial revenue isatefirom both international and domestic operatitmtgrnational operations accounted
71.5 percent, or $33.4 million, of total commeremlenue, while domestic operations accounted8ds fercent, or $13.3 million.

Revenue from state and local governments increlagd®.7 percent, or $0.5 million, for the three itihanended September 30, 2013, as
compared to the same period a year ago. Revenuestate and local governments represented lesti@percent of our total revenue for
both the three months ended September 30, 2013
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Income from Operations . The following table sets forth the relative perage that certain items of expense and earningstbaevenue for
the three months ended September 30, 2013 and &&l&ctively.

Dollar Amount Percentage of Revenu
Three Months Ended Three Months Ended
September 30 September 30 Change
(dollars in thousands) 2013 2012 2013 2012 $ %
Revenue $864,26!  $931,23¢ 100.(% 100.% $(66,97) (7.29%
Costs of revenu
Direct costs 601,42: 645,63 69.€ 69.2 (44,21 (6.9
Indirect costs and selling expen: 188,71( 207,62: 21.¢ 22.¢ (18,919 (9.1
Depreciation and amortizatic 12,95! 13,23¢ 15 1.4 (28¢) (2.9
Total costs of revent 803,08: 866,49 92.¢ 93.C (63,416 (7.9
Income from operation 61,18: 64,737 7.1 7.0 (3,555 (5.5
Interest expense and other, 7,38¢ 6,782 0.9 0.8 60€ 8.¢
Income before income tax 53,79 57,95¢ 6.2 6.2 (4,26 (7.2
Income taxe: 20,40: 21,96t 2.4 2.4 (1,563 (7.2)
Net income including portion attributable to nontofiing
interest in earnings of joint ventu 33,39: 35,99( 3.8 3.8 (2,599 (7.2
Noncontrolling interest in earnings of joint verd! (400 (282) — — (118) 41.¢€
Net income attributable to CA( $ 32,99 $ 35,70¢ 3.8% 3.8% $ (2,716 (7.6%

Income from operations for the three months endgatenber 30, 2013 was $61.2 million. This was aesse of $3.6 million, or 5.5 percent,
from income from operations of $64.7 million foetthree months ended September 30, 2012. Thisatexveas primarily attributable to a
loss during the three months ended September 33, @0 a fixed price contract. Our operating mauqfii.1 percent for the period ended
September 30, 2013 increased from 7.0 percentgithia period ended September 30, 2012.

As a percentage of revenue, direct costs were@@nt and 69.3 percent for the three months e8dptember 30, 2013 and 2012,
respectively. Direct costs include direct labor atttbr direct costs (ODCs), which include, amorteotosts, subcontracted labor and
material purchases. ODCs are common in our indastdymay vary from period to period. The singlgést component of direct costs, direct
labor, was $248.8 million and $252.0 million foetthree months ended September 30, 2013 and 2k atively. ODCs were $352.6
million and $393.6 million during the three mon#greded September 30, 2013 and 2012, respectivetyd&brease in ODCs was primarily
driven by a reduction in material purchases and@@uipact labor resulting from the drawndown in $owgst Asia and federal government
budget-related reduction activities.

Indirect costs and selling expenses include fringieefits (attributable to both direct and indidedtor), marketing and bid and proposal costs,
indirect labor, and other discretionary expensesaAercentage of revenue, indirect costs aneshgeadhkpenses were 21.8 percent and 22.3
percent for the three months ended September 3@, &0d 2012, respectively. This decrease is duegpily to cost reduction activities that
were initiated during the second half of FY2013tal' stock compensation expense, a component akictdiosts, was $2.5 million and $2.4
million for the three months ended September 3032hd 2012, respectively. Indirect costs for tire¢ months ended September 30, 2013,
included $1.7 million of acquisition-related expessssociated with the planned acquisition of Six&ems, Inc., which is expected to be
completed during the three month period ending Bes 31, 2013.

Depreciation and amortization expense was relatiflet, at $13.0 million and $13.2 million for ttleree months ended September 30, 2013
and 2012, respectively.

Interest expense and other, net increased $0.®mibr 8.9 percent, during the three months er@kgatember 30, 2013 as compared to the
same period a year ago. The increase was prinatiipputable to accrued interest related to ouroamg Virginia sales and use tax audit.
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The effective tax rate was 38.2 percent and 38depe during the three months ended September@@3 &nd 2012, respectively. The tax
rate reported during the first quarter of both FY2@nd FY2013 was favorably impacted by non-taxghlas on assets invested in corporate
owned life insurance (COLI) policies to date. lirggaor losses on these investments throughouetteof the current fiscal year vary from our
estimates, our effective tax rate will fluctuatefuture quarters of the year ending June 30, 2014.

Liquidity and Capital Resources

As of September 30, 2013, our Credit Facility w&9@0.0 million credit facility, which included &%0.0 million revolving credit facility (tF
Revolving Facility), and a $150.0 million term loé&he Term Loan). The Credit Facility matures orgAst 6, 2018.

The Revolving Facility is a secured facility tha&rmits continuously renewable borrowings and hasasilities of $50.0 million for samday
swing line borrowings and $25.0 million for stanglbtters of credit. As of September 30, 2013, wd $200.0 million outstanding under the
Revolving Facility, no borrowings on the swing liaed an outstanding letter of credit of $0.4 millio

The Term Loan is a five-year secured facility undéich principal payments are due in quarterlyafistents of $1.9 million through
September 30, 2016 and $3.8 million thereafted timti balance is due in full on August 6, 2018.0ASeptember 30, 2013, $131.3 million
was outstanding under the Term Loan.

At any time and so long as no default has occumedhave the right to increase the Term Loan oroReéng Facility in an aggregate princif
amount of up to the greater of $250.0 million oraamount subject to 2.75 times secured leverageyleabd assuming the Revolving Facility
is fully drawn, with applicable lender approvals.

The interest rates applicable to loans under tleali€Facility are floating interest rates thatpat option, equal a base rate or a Eurodollar
plus, in each case, an applicable margin based opooonsolidated total leverage ratio.

The Credit Facility requires us to comply with eémtfinancial covenants, including a maximum sesgxured leverage ratio, a maximum
total leverage ratio and a minimum fixed chargeetage ratio. The Credit Facility also includes oosiry negative covenants restricting or
limiting our ability to guarantee or incur additedrindebtedness, grant liens or other securityésts to third parties, make loans or
investments, transfer assets, declare dividendsdmem or repurchase capital stock or make otkgihiitions, prepay subordinated
indebtedness and engage in mergers, acquisitioother business combinations, in each case exsapt@essly permitted under the Credit
Facility. Since the inception of the Credit Fagilitve have been in compliance with all of the ficiahcovenants. A majority of our assets
serve as collateral under the Credit Facility.

Effective May 16, 2007, we issued the Notes, whcture on May 1, 2014, in a private placement pansto Rule 144A of the Securities
Act of 1933. The Notes are subordinate to our sesgoured debt, and interest on the Notes is pay@mbMay 1 and November 1 of each y

Holders may convert their notes at a conversiom 0t18.2989 shares of CACI common stock for edcbB@® of note principal (an initial
conversion price of $54.65 per share) under tHevi@hg circumstances: 1) if the last reported galee of CACI stock is greater than or eg

to 130 percent of the conversion price for at I@@strading days in the period of 30 consecutigditrg days ending on the last trading day of
the preceding fiscal quarter; 2) during the fivesecutive business day period immediately aftertanyconsecutive trading day period (the
note measurement period) in which the averageeofrtiding price per $1,000 principal amount of aatible note was equal to or less thai
percent of the average product of the closing prfce share of our common stock and the conversitnof each date during the note
measurement period; 3) upon the occurrence ofinartaiporate events, as defined; or 4) during 8isé three-month period prior to maturity.
We are required to satisfy 100 percent of the [padamount of these notes solely in cash, with ampunts above the principal amount to be
satisfied in common stock. As of September 30, 28b8e of the conditions permitting conversiontaf Notes had been satisfied.

In the event of a fundamental change, as defineldehs may require us to repurchase the Notepata equal to the principal amount plus
any accrued interest. Also, if certain fundameakalinges occur prior to maturity, we will in certaincumstances increase the conversion rate
by a number of additional shares of common stockndieu thereof, we may in certain circumstanelext to adjust the conversion rate and
related conversion obligation so that these natesanvertible into shares of the acquiring or stimg company. We are not permitted to
redeem the Notes.

In connection with the issuance of the Notes, welpased in a private transaction at a cost of $8dlltbn call options (the Call Options) to
purchase approximately 5.5 million shares of oumemn stock at a price equal to the conversion pice
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$54.65 per share. The Call Options allow us toivecghares of our common stock from the countegmequal to the amount of common
stock related to the excess conversion value teatould pay the holders of the Notes upon convardioaddition, we sold warrants (the
Warrants) to issue approximately 5.5 million shae€ ACI common stock at an exercise price of $6§8r share. The proceeds from the
sale of the Warrants totaled $56.5 million. On mbmned basis, the Call Options and the Warranténdeaded to reduce the potential dilution
of CACI's common stock in the event that the Naes converted by effectively increasing the conwergrice of these notes from $54.65 to
$68.31. The Call Options and the Warrants are sépand legally distinct instruments that bind ng the counterparties and have no binc
effect on the holders of the Notes.

On October 8, 2013, we signed a definitive agrednmeacquire Six3 Systems, Inc., a provider of higipecialized support to the national
security community. The purchase price is $820iomjland closing is anticipated during the threathgeriod ending December 31, 2013.
To finance the acquisition, we have secured a fiin@ncing commitment for $800 million.

Cash and cash equivalents were $102.7 million &4d3$million as of September 30, 2013 and Jun@303, respectively. The increase in
cash and cash equivalents was primarily attribetédlcash provided by operating activities alonthwadditional borrowings under our
Revolving Facility. Our operating cash flow was &iillion for the three months ended Septembe28Q3 compared to $71.3 million for
the same period a year ago. The current year dacimaperating cash flow resulted primarily frdm slowdown of invoice payments by our
government customers. This slowdown was causedrinby sequestration-related furloughs of goverrirpagment office employees. Days-
sales outstanding increased to 65 at Septemb@033, compared to 57 days at September 30, 2012.

We used cash in investing activities of $4.0 milland $49.2 million for the three months ended &aper 30, 2013 and 2012, respectively.
This decrease in cash used during the three mentlesd September 30, 2013 as compared to the saind pgear ago was primarily
because we completed the acquisition of Delta #wistand Technologies, Inc. during the three mgpetiiod ended September 30, 2012 and
closed no acquisitions during the current quarter.

Cash provided by financing activities was $14.2ioriland $10.6 million in the three months endept&mber 30, 2013 and 2012,
respectively. During the three months ended Septe®®, 2012, we had net borrowings of $136.1 mmllimder our Credit Facility and used
$124.4 million to repurchase 2.2 million share®af common stock. During the three months endede&dper 30, 2013 we had net
borrowings of $18.6 million under our Credit Fagili

Cash flows from financing activities include prodseeceived from the exercise of stock options@mrdhases of stock under our Employee
Stock Purchase Plan totaling $1.0 million and $iilon during the three months ended SeptembeB803 and 2012, respectively.

We believe that the combination of internally gexted funds, available bank borrowings and cashcastd equivalents on hand will provide
the required liquidity and capital resources nemgst fund ongoing operations, customary capital expenditurebt dervice obligations, a
other working capital requirements over the nexdlw months. We expect to pay off the Notes wittdiiavailable under the Credit Facility
or with cash on hand, or with cash proceeds frarava debt security. Over the longer term, our abititgenerate sufficient cash flows from
operations necessary to fulfill the obligations @enthe Credit Facility and the additional financamsociated with the anticipated Six3 Sytems
acquisition will depend on our future financial f;emance which will be affected by many factorsside of our control, including worldwic
economic and financial market conditions.

Off-Balance Sheet Arrangements and Contractual Obgjations

We use off-balance sheet arrangements to finamcke#ise of operating facilities. We have finandetluse of all of our current office and
warehouse facilities through operating leases. @pey leases are also used to finance the usengbuiers, servers, phone systems, motor
vehicles in the U.K., and to a lesser extent, ofixed assets, such as furnishings, that are ofdaiim connection with business acquisitions.
We generally assume the lease rights and obligatbsompanies acquired in business combinatiodscantinue financing equipment under
operating leases until the end of the lease telilmming the acquisition date. We generally do rinfce capital expenditures with operating
leases, but instead finance such purchases witlableacash balances. For additional informatiagareing our operating lease commitments,
see Note 14 in the Notes to Consolidated Finaigtatements contained in our Annual Report on FA#K for the year ended June 30, 20
The Credit Facility provides for stand-by letteferedit aggregating up to $25.0 million that redlee funds available under the Revolving
Facility when issued. As of September 30, 2013hae an outstanding letter of credit of $0.4 millivvie have no other material off-balance
sheet financing arrangements.
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Iltem 3. Quantitative and Qualitative Disclosures Alout Market Risk

The interest rates on both the Term Loan and theIlRiaig Facility are affected by changes in maikétrest rates. We have the ability to
manage these fluctuations in part through intaegsthedging alternatives in the form of interase swaps. In April 2012, we entered into
floating-to-fixed interest rate swap agreementsafoaggregate notional amount of $100 million exlab a portion of our floating rate
indebtedness. The agreements were effective onlJ@913 and mature July 3, 2017. All outstandiatabces under our Term Loan, and any
amounts that may be borrowed under our Revolvirgilia are currently subject to interest rate fluations. With every one percent
fluctuation in the applicable interest rates, iatrexpense on our variable rate debt for the timea®ths ended September 30, 2013 would
fluctuated by approximately $0.8 million.

Approximately 3.9 percent and 3.5 percent of otalteevenue in three months ended September 3@, &0d 2012, respectively, was derived
from our international operations headquarterettiénU.K. Our practice in our international operasigs to negotiate contracts in the same
currency in which the predominant expenses areiieduthereby mitigating the exposure to foreigrrency exchange fluctuations. It is not
possible to accomplish this in all cases; thugetliesome risk that profits will be affected byeign currency exchange fluctuations. As of
September 30, 2013, we held a combination of eamdspounds sterling in the U.K. and in the Nethettaequivalent to approximately $15.8
million. This allows us to better utilize our cagsources on behalf of our foreign subsidiariesighy mitigating foreign currency conversion
risks.

Iltem 4. Controls and Procedures

As of the end of the three month period coverethiz/report, we carried out an evaluation of tHeaiveness of the design and operation of
our disclosure controls and procedures pursuaBkéhange Act Rule 13a-15, under the supervisiorvétidthe participation of our
management, including our Chief Executive Officed £hief Financial Officer.

The term “disclosure controls and procedures,”&fgdd in Rules 13a-15(e) and 15d-15(e) under steh&nge Act, means controls and other
procedures of a company that are designed to ettsaranformation required to be disclosed by a pany in the reports that it files or
submits under the Exchange Act is recorded, precessimmarized and reported within the time pergmaified in the SEC'’s rules and
forms. Disclosure controls and procedures incluwdiout limitation, controls and procedures desiji@ensure that information required to
be disclosed by a company in the reports thaleis r submits under the Exchange Act is accumdilatel communicated to the company’s
management, including its principal executive aridgipal financial officers, as appropriate to alltimely decisions regarding required
disclosure. The effectiveness of a system of désgk controls and procedures is subject to vafitusrent limitations, including cost
limitation, judgments used in decision making, asgtions about the likelihood of future events, sbeindness of internal controls, and fraud.
Due to such inherent limitations, there can be oesonable, and not absolute, assurance thayatgmsof disclosure controls and
procedures will be successful in preventing albesior fraud, or in making all material informatiknown in a timely manner to appropriate
levels of management.

Based upon that evaluation, our Chief Executived®ffand Chief Financial Officer concluded that @@mpany’s disclosure controls and
procedures were effective at the reasonable assutawvel at September 30, 2013.

The Company reports that no changes in its intermalrols over financial reporting that have mat#yiaffected, or are reasonably likely to
materially affect, its internal control over finaalcreporting (as defined in Rules 13a-15(f) and-15(f) under the Exchange Act) occurred
during the three months ended September 30, 2013.
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PART Il
OTHER INFORMATION

Item 1. Legal Proceedings

Al Shimari, et al. v. -3 Services, Inc. et al.

Reference is made to Part I, Item 3, Legal Procgsdin the Registrant’s Annual Report on Form 1fithe year ended June 30, 2013 for
the most recently filed information concerning s filed in the United States District Court the Southern District of Ohio. The lawsuit
names CACI International Inc, CACI Premier Techiggloinc. and former CACI employee Timothy DugarDesendants, along with L-3
Services, Inc. Plaintiffs seek, inter alia, com@#og/ damages, punitive damages, and attorneyss fee

Since the filing of Registrant’s report describéoee, Plaintiffs’ appeal is pending before the WCSurt of Appeals for the Fourth Circuit.

Abbass, et al v. CACI Premier Technology, Inc. @Ad¢CI International Inc, Case No. 1:13CV1-LMB/JFA (EDVA)

On September 20, 2013, fifty-five Plaintiffs filadnhine-count complaint in the United States Disttiourt for the Eastern District of Virginia
styledAbbass, et al. v. CACI Premier Technology, Incale®laintiffs are Iragi nationals who assert thattladiegations are essentially the
same as those of the plaintiffsAh Shimari.Plaintiffs claim that they suffered significant @igal injury and emotional distress while in U.S.
custody in Irag. The lawsuit names CACI Internatidmc and CACI Premier Technology, Inc. as DefanislaThe complaint alleges that
Defendants conspired with U.S. military persononetiigage in illegal treatment of Iraqgi detained® Tomplaint does not allege any
interaction between Plaintiffs and any CACI emplayRlaintiffs’ claims are brought pursuant to tHeeA Tort Statute and the Torture
Victims Protection Act. Plaintiffs seek, inter glmmpensatory damages, punitive damages, andieyterfees.

Plaintiffs’ action was originally filed in 2009 id.S. District Court for the District of Columbiaybwas voluntarily dismissed without
prejudice in September 2011 after the Supreme Qmniedcertiorari in Saleh v. Titan Corpandlbrahim v. Titan Corp.580 F.3d 1 (D.C.
Cir. 2009).

The CACI Defendants have moved to dismiss the camiplThat motion is pending.

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

Iltem 1A. Risk Factors

Reference is made to Part I, Item 1A, Risk Facfarthe Registrant's Annual Report on Form 10-Ktfoe year ended June 30, 2013. There
have been no material changes from the risk fackessribed in that report.

Iltem 2. Unregistered Sales of Equity Securities andse of Proceeds

The following table provides certain informationtwvrespect to our purchases of shares of CAClnat@nal Inc’s common stock:

Total Number of Share Maximum Number of
Total Number Shares that May Yet B«
Purchased As Part of
of Shares Average Price Publicly Announced Purchased Under the
Period Purchased(1) Paid Per Shar Programs Plans or Programs
July 2013 15,42¢ $ 63.0: 953,65 46,34:
August 201z — — — —
September 201 — — — —
Total 15,42« $ 63.0: 953,65 46,34:
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Iltem 3. Defaults Upon Senior Securities

None

Iltem 4. Mine Safety Disclosures

Not applicable

Item 5. Other Information

During the three month period ended September@®03,2he Company adopted a long-term incentive itaPlan) intended to incent the
achievement of net after-tax profit and revenuemgnoobjectives above and beyond those defineddarCthmpany’s short-term incentive
compensation plans. Pursuant to the terms of e, ligible employees, including the Company’se€liperating Officer and Chief
Financial Officer, will receive a cash bonus ifidefl metrics are achieved during the Company’sfigears ending June 30, 2014, 2015, and
2016. No cash bonuses will be paid to any partidipader the Plan until performance against theiipd metrics has been measured for all
three years, except in the case of separationraitegfor specified reasons such as death and temg-disability. As participants in the Plan,
the Company’s Chief Operating Officer and Chiefdfioial Officer could earn annually a maximum amafr#691,000 and $405,000,
respectively, if all metrics are achieved in eatthe three fiscal years covered by the Plan.
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Iltem 6. Exhibits

Exhibit
No.

3.1
3.2

4.1
4.2
10.1
311
31.2
32.1

32.2
101

Filed with
this Formr
Descriptior 1C-Q

Certificate of Incorporation of CACI Internationalc, as amended to de

Amended and Restated By-laws of CACI Internatidna) amended as of March 5,
2008

Clause FOURTH of CACI International Inc’s Certifieaof Incorporation
incorporated above as Exhibit <

The Rights Agreement dated July 11, 2003 betwee€IQ#Aternational Inc and
American Stock Transfer & Trust Compa

Agreement and Plan of Merger by and among Six3eaystHoldings, LLC, as X
Stockholder Representative, Six3 Systems Holdihdad., CACI International In
CACI, Inc-FEDERAL, and CACI Acquisition II, Inc., dated Octb8, 201z

Section 302 Certification Kenneth Asbt
Section 302 Certification Thomas A. Mutr
Section 906 Certification Kenneth Asbt
Section 906 Certification Thomas A. Mutr

X X X X

The following materials from the CACI Internationat Quarterly Report on
Form 10-Q for the quarter ended September 30, f¥b3atted in eXtensible
Business Reporting Language (XBRL): (i) Condenseddtlidated Statements of
Operations, (ii) Consolidated Statements of Comgmstve Income, (iii) Condens
Consolidated Balance Sheets, (iv) Condensed Caladetl Statements of Cash
Flows and (v) Notes to Condensed Consolidated EinhStatements.

* Submitted electronically herewit
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8-K
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Exhibit
Filing Date No.
September 13, 200 3.1
March 7, 200¢ 3.1
September 13, 200 4.1
July 11, 200: 4.1
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisd¢port to be signed on its behalf by
undersigned hereunto duly authorized.

CACI International Inc
Registran

Date: November 1, 2013 By: /s/ Kenneth Asbury
Kenneth Asbun
President
Chief Executive Officer and Direct
(Principal Executive Officer

Date: November 1, 2013 By: /s/ Thomas A. Mutryn
Thomas A. Mutryr
Executive Vice Presider
Chief Financial Officer and Treasul
(Principal Financial Officer

Date: November 1, 2013 By: /s/ Carol P. Hanna
Carol P. Hanni
Senior Vice President, Corporate Controller
and Chief Accounting Office
(Principal Accounting Officer
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CACI, INC.-FEDERAL,
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CACI ACQUISITION I, INC.

October 8, 2013
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “ Agreemeit dated as of October 8, 2013, is made by andngn®x3 Systems
Holdings Il, Inc., a Delaware corporation (the “rmany”), Six3 Systems Holdings, LLC, a Delaware limitebility company, solely in its
capacity as the representative of the Equityhol@iersuch capacity, the “ Stockholder RepresergadivCACI International Inc, a Delaware
corporation (the “ Parerij, CACI, INC.-FEDERAL, a Delaware corporation antholly owned subsidiary of Parent (the “ Purchd$eand
CACI Acquisition 11, Inc., a Delaware corporationcawholly owned subsidiary of the Purchaser (tihéefger Sub). Capitalized terms used
and not otherwise defined herein have the mearsegirth in_Article Xlibelow.

WHEREAS, the Purchaser desires to acquire 100%eoissued and outstanding capital stock of the Gomn a reverse subsidiary
merger pursuant to which the Merger Sub will masigié and into the Company on the terms and sultjetite conditions set forth herein (i

“ Merger™); and

WHEREAS, the respective boards of directors (oretpeivalent governing bodies) of the PurchaserMbeger Sub and the Company
have approved this Agreement, the Merger and tlagebtransactions contemplated hereby, upon thestand subject to the conditions set
forth herein.

NOW, THEREFORE, in consideration of the mutual cesgs contained herein and other good and valwalisideration, the receipt
and sufficiency of which are hereby acknowledgkd,fdarties hereto agree as follows:

ARTICLE |

THE MERGER

1.01 The Merger

(a) Upon the terms and subject to the conditiohgosth in this Agreement, at the Effective TimieetMerger Sub shall merge w
and into the Company in accordance with the Delav@aeneral Corporation Law (as amended, the “ DGCWhereupon the separate
existence of the Merger Sub shall cease and thep@oynshall be the surviving corporation (the * Sving Corporatior’) and a wholly
owned subsidiary of the Purchaser.

(b) At the Closing, the Company and the Merger Shaill cause a certificate of merger substantiallthe form of Exhibit Aheretc
(the * Certificate of Merget) to be executed, acknowledged and filed with the&ary of State of the State of Delaware and shake
all other filings or recordings required by DGCLdannection with the Merger. The Merger shall beea@fiective at such time (the “
Effective Time”") as the Certificate of Merger is duly filed withe Secretary of State of the State of Delawaia such later time as the
Purchaser and the Company mutually agree and gpedliie Certificate of Merger.
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(c) From and after the Effective Time, the Surviyi@orporation shall succeed to all the assetstsjghivileges, powers and
franchises and be subject to all of the liabilitiestrictions, disabilities and duties of the Campand the Merger Sub, all as provided
under DGCL.

1.02_Conversion of Share#\t the Effective Time, by virtue of the Mergerdawithout any action on the part of any party:

(a) Each share of the Company’s Senior Class F Gomfitock, par value $0.01 per share (the “ ClaS$oEk”), issued and
outstanding immediately prior to the Effective Tistell be converted into the right to receive istcat the Closing, without interest,
$122.0310790, which is the Class F Special Liqunta¥alue (as defined in the Company Charter), Wisleall be payable to the holder
thereof in accordance with Section 1.0fhe aggregate consideration to which holdert®fQlass F Stock become entitled pursuant to
this Section 1.02(&} referred to herein as the “ Class F Liguidatianount.” For the avoidance of doubt, no holder of Classtéck
shall be entitled to any Additional Merger Consat&m as a result of holding any Class F StockrgadClosing.

(b) Each share of the Company’s Class A CommonkStmar value $0.01 per share (the * Common Stpdkssued and
outstanding immediately prior to the Effective Tisteall be converted into the right to receiver{izash at Closing, without interest, an
amount equal to the Per Share Portion multipliethieyClosing Merger Consideration, which shall bggble to the holder thereof in
accordance with Section 1.04nd (ii) the Per Share Portion of the Additionrger Consideration, which shall be payable tohibiee|
thereof in accordance with Section 1.0fhe aggregate consideration to which holdersarfi@on Stock and Class F Stock become
entitled to at Closing pursuant to this SectiorP{bdand_Section 1.02(a3 collectively referred to herein as the * ClosBimck Merger
Consideratiori and, together with any Additional Merger Consit@n which becomes payable to holders of Commonoksand
Options, and with the Closing Option Merger Congatien (as defined below), the “ Merger Considerat! The Common Stock, the
Company’s Senior Common Stock, par value, $0.0kbpare (the “ Senior Common Stdgkand the Class F Stock are sometimes
referred to herein collectively as the * CompangcRt”

(c) Each share of Company Stock held immediataby po the Effective Time by the Company as trepstiock or by any
Subsidiary of the Company or by the Purchaser@iMbrger Sub shall be canceled and no paymentishatiade with respect theretc
required by the DGCL, but only to the extent regdithereby, each share of Company Stock issuedw@sthnding immediately prior
the Effective Time that is a Dissenting Share shaltonverted into the right to receive paymenifthe Surviving Corporation with
respect thereto in accordance with the provisidritee@DGCL (and notwithstanding anything hereirihte contrary, no payments with
respect to such Dissenting Share shall be made timdeAgreement except in accordance with the igioms of the DGCL).
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(d) Each share of the Merger Sub’s common stoakyglaie $0.01 per share, issued and outstandingetrately prior to the
Effective Time shall be converted into and become alidly issued, fully paid and non-assessabdgesbf common stock, par value
$0.01 per share, of the Surviving Corporation.

1.03 Merger Consideratian

(a) At least two (2) but not more than five (5) Biess Days prior to the Closing Date, the Compduayl prepare and deliver to t
Purchaser its good faith estimates of (i) Cash'(tstimated Casl), (ii) Indebtedness (the ** Estimated Indebtedrigsand (iii) Net
Working Capital (the “ Estimated Net Working Cabianount”), together with a statement setting forth theriBaction Expenses (the
Transaction Expense Statem&nand a statement listing the names of each enegl@f the Company and its Subsidiaries who will be
entitled to receive a bonus, change of controirilar payment (other than a payment in respe@tions pursuant to this Agreement)
from the Company or its Subsidiaries upon the comsation of the transactions contemplated herelg/‘(tblosing Bonus Payments
and setting forth opposite to the names of such@mps the Closing Bonus Payments to which sucHmmaes are entitled (the “
Closing Bonus Payment Statem#nt

“

(b) For purposes of this Agreement, the term * @loderger Consideratiohmeans (i) $820,000,000 (the “ Base Consideration
"), minus(ii) the amount of the Estimated Indebtedness, @iyshe amount, if any, by which the EstimatedtN¢orking Capital
Amount exceeds the Target Net Working Capital Antpomnus(iv) the amount, if any, by which the Target Net lkog Capital
Amount exceeds the Estimated Net Working CapitabAm, plugv) the amount of Estimated Cash, miifu the amount of the
Transaction Expenses, as set forth in the TramsaEtkpense Statement pl{ys$i) the aggregate exercise price of the Optiorat (
including Options which are terminated for no cdesation hereunder), minggiii) the Class F Liquidation Amount, min(&) the
Working Capital Escrow Amount, minyg) the Indemnity Escrow Amount, min¢s) the Representative Holdback Amount, minus
(xii) an amount equal to the Closing Bonus Paymergset forth on the Closing Bonus Payment Stateme

(c) For purposes of this Agreement, the term “ Fiviarger Consideratiohhmeans (i) the Base Consideration, mifiijsthe
amount of Indebtedness as finally determined puntsiggArticle Il , plus(iii) the amount, if any, by which the Final Net Wang Capita
Amount exceeds the Target Net Working Capital Antpomnus(iv) the amount, if any, by which the Target Net ikog Capital
Amount exceeds the Final Net Working Capital Amouhis(v) the amount of Cash as finally determined punst@Article Il , minus
(vi) the amount of the Transaction Expenses, afosttin the Transaction Expense Statement, (iilsthe aggregate exercise price of
the Options (not including Options which are teratéd for no consideration hereunder), mifui) the Class F Liquidation Amount,
minus(ix) the Working Capital Escrow Amount, min(¥ the Indemnity Escrow Amount, min(s) the Representative Holdback
Amount, minugxii) an amount equal to the Closing Bonus Paymeagset forth on the Closing Bonus Payment Stateme
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(d) For purposes of this Agreement, the term " $eare Portiorfi means a fraction, the numerator of which is are] the
denominator of which is equal to (i) the numbeslofires of Common Stock issued and outstanding inateddprior to the Effective
Time (other than Common Stock held by the Compantyemsury stock or held by the Purchaser or theyéteSub), plugii) the numbe
of shares of Common Stock issuable upon exercis#f @fptions (not including Options which are tematied for no consideration
hereunder).

(e) For purposes of this Agreement, the term " @t means all options to acquire shares of CommonlSigsued by the
Company which are exercisable (or will become dgalie as a result of the transactions contemplaeeby (whether pursuant to the
terms of such options or by action of the Compabward of directors)) and outstanding as of immtetligorior to the Effective Time.

1.04_Company Stock ExchangA bank or similar financial institution mutualppointed by the Purchaser, the Company and the
Stockholder Representative (the “ Paying Adentill effect the exchange of cash for shares ohfpany Stock which are entitled to payment
pursuant to Section 1.02Prior to the Closing Date, the Paying Agent,Rlaechaser, the Company and the Stockholder Repegisenshall
enter into a Paying Agent Agreement (the “ Payingit Agreement), substantially in the form of Exhibit &tached hereto. In connection
with such exchange, by no later than ten Businegs[Prior to the Closing Date, the Paying Agentlgiravide the Stockholders with a Let
of Transmittal, substantially in the form of ExHiBi attached hereto (the “ Letter of Transmit§alThe Paying Agent shall pay each holder of
Company Stock (each, a “ Stockhol@lewho has surrendered his, her or its CompanykSpaesuant to a duly executed and completed Letter
of Transmittal, the amount of cash to which eaahsstockholder is entitled at Closing under Seclidi?. Prior to the Effective Time, the
Purchaser shall transfer to the Paying Agent via wansfer of immediately available funds, cashrirmmount equal to the Closing Stock
Merger Consideration. The Paying Agent shall hoichsfunds and deliver them in accordance with ¢hm$ and conditions hereof and the
terms and conditions of the Paying Agent Agreemény. Additional Merger Consideration which is paj@aio such Stockholder in
accordance with the terms of this Agreement artM®iEscrow Agreement shall be paid by the Purch&serow Agent or other applicable
Person directly to such Stockholder, rather thathieyPaying Agent. Surrendered shares of CompargkShall forthwith be canceled. Until
so surrendered and exchanged, each such sharenpfa@y Stock shall from and after the Effective Timpresent solely the right to receive
the portion of the Merger Consideration into whictvas converted pursuant to Section 1.0®twithstanding the foregoing, if any certificate
representing such share of Company Stock shall begr lost, stolen or destroyed, then, upon théngalt an affidavit of such fact by the
Person claiming such certificate to be lost, staledestroyed, the Paying Agent shall (subjecutthsonditions as the Paying Agent may
reasonably impose) issue, in exchange for suchdtiden or destroyed certificate, the Merger Caesition to be paid in respect of the shares
of Company Stock represented by such certificaeoatemplated by this Article The Paying Agent shall act as agent in effectey
exchange of the applicable Merger Consideratiaetarn for the Company Stock. The Purchaser slagllgll fees and expenses of the Paying
Agent.




1.05_Options

(a) The Company shall cause all Options to be teted or canceled as of the Effective Time, at tvhilme each holder of an
Option (an “ Optionholdef) shall be entitled to receive from the Purchaseexchange for such termination or cancellat{@pan
amount in cash, at or promptly following Closingual to the product of (i) the excess of the Per&irortion of the Closing Merger
Consideration over the applicable exercise prigespare of Common Stock issuable under such Optiditiplied by (ii) the number of
shares of Common Stock such holder could have pagethif such holder had exercised such Optionliinfunediately prior to such
time and (b) an amount in cash equal to the proaiu@) the Per Share Portion of the Additional ier Consideration multiplied by
(i) the number of shares of Common Stock suchédmdduld have purchased if such holder had exefaseh Option in full
immediately prior to such time, in each case, &xdicable withholding Taxes. For any Options fdrieh the exercise price of such
Option is greater than or equal to the Per ShartdRoof the Closing Merger Consideration allocataesuch Option, such Option shall
be terminated for no consideration. The aggregatsideration to which Optionholders become entifledsuant at Closing to this
Section 1.05(ajs collectively referred to herein as the “ Closi@gtion Merger Consideratiah The Purchaser shall pay or cause the
Surviving Corporation to pay each Optionholderpbetion of the Closing Option Merger Consideratiorwhich such Optionholder is
entitled under this Section 1.05(@kt of any applicable withholding Taxes) through Companys payroll system or by wire transfer
check promptly after the Closing, and in any eweitliin seven days following the Closing.

(b) Notwithstanding anything herein to the contramyy Additional Merger Consideration which is plalgato any Optionholder in
accordance with the terms of this Agreement antd®Escrow Agreement (including any funds reledsaud the Representative
Holdback Amount and the Escrow Account for the i€ the Optionholders) shall first be paid t@etBtockholder Representative,
the Stockholder Representative, after deductindiGgipe Representative Expenses in accordanceSeittion 13.01 shall promptly
pay any such remaining Additional Merger Considerato the Surviving Corporation, and Purchasell slaaise the Surviving
Corporation to pay (A) each Employee Optionholdlerportion of such Additional Merger Consideratiorwhich such Employee
Optionholder is entitled (net of any applicablehkivlding Taxes) through the Compasypayroll system and (B) each Optionholder:
is not an Employee Optionholder the portion of sAdditional Merger Consideration to which such @ptiolder is entitled by wire
transfer of immediately available funds to the actés) as set forth on the Optionholder Scheduley check to the address(es) set f
on the_Optionholder Schedule

(c) After the Closing, the Purchaser shall causeStrviving Corporation to make timely paymenthe appropriate taxing
authority or authorities of any amounts withhelainfr payment to the Employee Optionholders underSkigion 1.05
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1.06 Organizational Documents of the Surviving @oapion.

(a) At the Effective Time and without any furthetian on the part of the Company or the Merger $tub certificate of
incorporation of the Surviving Corporation (the dr8iving Corporation Charte?, shall be amended and restated so as to reitsl in
entirety as set forth an Exhibit &ttached hereto and, as so amended, shall bertifecate of incorporation of the Surviving
Corporation, until duly amended in accordance withprovisions thereof and applicable Law.

(b) At the Effective Time and without any furtheatian on the part of the Company or the Merger $lob by-laws of the Merger
Sub, as in effect immediately prior to the Effeetiime (which shall include the indemnification amdctulpation provisions containec
the Company’s bylaws as of the date hereof), sieathe by-laws of the Surviving Corporation (th8urviving Corporation By aws”),
until thereafter amended as provided therein daty

1.07 Directors and Officers of the Surviving Corgtion .

(a) At the Effective Time, the directors of the ider Sub immediately prior to the Effective Time lsbacome the directors of the
Surviving Corporation and shall hold office subjexthe applicable provisions of the Surviving Ganagion Charter and the Surviving
Corporation By-Laws.

(b) At the Effective Time, the officers of the MergSub immediately prior to the Effective Time st officers of the Surviving
Corporation and shall hold office subject to thelegable provisions of the Surviving Corporationa®ter and the Surviving Corporati
By-Laws.

1.08_Stockholder Representative Holdbaéls contemplated by the calculation of “ Closingfder Consideratiohand “ Final Merger

Consideration” a portion of the proceeds otherwise to be remgivy the Equityholders at the Closing pursuadirtizle | in an amount equal
to $1,500,000 (such amount, the “ Representativdibdak Amount’) shall be delivered to the Stockholder Repredergat the Closing, on
behalf of the Equityholders, by wire transfer ohiediately available funds to a segregated accdbet'(Representative Accoufjt
designated by the Stockholder Representative (wdéclount shall be used only to hold the Represeathibldback Amount and to pay any
fees, costs and expenses of the Stockholder Repatise payable out of the Representative Holdamlount pursuant to the terms of this
Agreement). The portion of the Representative HaditbAmount delivered to, and held by, the StockboRlepresentative on behalf of each
such Equityholder shall be determined pro ratadagen each Equityholder's Residual Percentage Skbekholder Representative is
entitled to pay on behalf of the Equityholders, smthe extent paid by the Stockholder Represemtdtom its own funds, obtain
reimbursement for, any fees, costs and expensaegatcby the Stockholder Representative in thegperdnce of its role hereunder (whether
prior to or after the Closing) (* RepresentativepErses) from the Representative Holdback Amount, andSteckholder Representative
shall not use any portion of the Representativelbimtk Amount for any other purpose.
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1.09 _Closing Bonus Paymentas contemplated by the calculation of “Closingrigler Consideration” and “Final Merger
Consideration,” a portion of the proceeds otherwaskee received by the Equityholders at the Clopgguant to Article in an amount equal
to the Closing Bonus Payments set forth on thei@oBonus Payment Statement shall be deliveredhéyurchaser to the Surviving
Corporation at the Closing, and the Purchaser shake the Surviving Corporation to pay to eachleyeg listed on the Closing Bonus
Payment Statement the portion of the Closing Bdtaygments to which such employee is entitled afosttt on the Closing Bonus Payment
Statement (net of any applicable withholding Taxtes)ugh the Company’s payroll system promptly e Closing and in any event within
seven days following the Closing. The Purchaselt stmailarly promptly pay to applicable employeasyaamounts it recovers under
Section 9.02(a)(iv)o the extent not already paid.

ARTICLE Il
MERGER CONSIDERATION ADJUSTMENT

2.01 Final Closing Balance Sheet Calculatiérs promptly as possible, but in any event withinety (90) days after the Closing Date,
the Purchaser will deliver to the Stockholder Repngative a consolidated balance sheet of the Coyrgnad its Subsidiaries as of the open of
business on the Closing Date (the “ Closing BaldBloeet’) and a statement showing the calculation of Castiebtedness and Net Working
Capital derived from the Closing Balance Sheetgtiogr with the Closing Balance Sheet, the “ Prelany Statemeri)). The Closing Balance
Sheet shall be prepared and Cash, Indebtedned$eamilorking Capital shall be determined on a cddstéd basis in accordance with
GAAP using the same accounting methods, policiesciples, practices and procedures, with consistlssifications, judgments and
estimation methodology, as were used in the préiparaf the calculation of Net Working Capital asJane 30, 2013 set forth on Exhibit C
and, to the extent not specified on Exhibit i@ the preparation of the Latest Balance Shegtstiall not include any changes in assets or
liabilities as a result of purchase accounting simifients or other changes arising from or resulilig consequence of the transactions
contemplated hereby. The parties agree that th@oparof preparing the Closing Balance Sheet aretrdating Cash, Indebtedness and Net
Working Capital and the related purchase pricesidjant contemplated by this Articlei$ito (i) measure the amount of Cash and
Indebtedness and (ii) measure changes in Net WpRapital against the Target Net Working Capitalocdmt, and such processes are not
intended to permit the introduction of differentiggments, accounting methods, policies, principgeactices, procedures, classifications or
estimation methodologies for the purpose of pregifie Closing Balance Sheet or determining Caslgltedness or Net Working Capital.
The Stockholder Representative and its accounsamither representatives shall be permitted adéss to review the Company’s and its
Subsidiaries’ books and records and any work paéaited to the preparation of the Preliminary Stant and the adjustments contemplated
thereby. The Stockholder Representative and itsuattents and other representatives may make ieguifithe Purchaser, the Surviving
Corporation and their respective accountants réggugliestions or disagreements, and the Purchhakuse its, and shall cause the
Surviving Corporation and its Subsidiaries to usgrt commercially reasonable efforts to causesaroh accountants to cooperate with and
respond to such inquiries. At the request of tloel8tolder Representative, the Surviving Corporasiball permit any person who was
employed by the Surviving Corporation or its Sulzsigs prior to or at the Closing to advise and
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assist the Stockholder Representative in its rewikthie Preliminary Statement and any objectiondigputes with respect thereto. If the
Stockholder Representative has any objectionsadtbliminary Statement, the Stockholder Repreteatshall deliver to the Purchaser a
statement setting forth its objections thereto"(@tojections Statemeri. If an Objections Statement is not deliveredhte Purchaser within
sixty (60) days after delivery of the Preliminaia@ment to the Stockholder Representative, thiniinary Statement shall be final, binding
and non-appealable by the parties hereto. The Bodadr Representative and the Purchaser shall iaégat good faith to resolve any such
objections, but if they do not reach a final reioluwithin thirty (30) days after the delivery thfe Objections Statement, the Stockholder
Representative and the Purchaser shall submitdiaphte to the Valuation Firm. Any further submigs to the Valuation Firm must be
written and delivered to each party to the displite Valuation Firm shall make a final determinataf Cash, Indebtedness and Net Worl
Capital, and the resulting Final Merger Consideratialculated with reference to such amounts t@xtent such amounts are in dispute, in
accordance with the guidelines and proceduresstit ih this Agreement and on Exhibit.[The parties will cooperate with the Valuation
Firm during the term of its engagement. The deteation of Cash, Indebtedness and Net Working Clajpital the resulting Final Merger
Consideration calculated with reference theretall ffecome final and binding on the parties ondat the Valuation Firm delivers its final
resolution in writing to the parties.

2.02 PostClosingAdjustment Payment

(a) Subject to Section 2.02(cif the Final Merger Consideration is greater thias Closing Merger Consideration, the Purchaser
shall promptly (but in any event within five (5) 8iness Days) pay to the Equityholders on a prolrasés according to each
Equityholders Residual Percentage the amount of such excesgrdyransfer of immediately available funds te #itccount or accoutr
designated in writing by the Stockholder Repredergdo the Purchaser. If the Final Merger Consatlen is less than the Closing
Merger Consideration, the Stockholder Represemtand the Purchaser shall promptly (but in any ewéthin five (5) Business Days)
jointly instruct the Escrow Agent to pay on bel@lthe Equityholders (on a pro rata basis accortingach Equityholder’s Residual
Percentage) to the Purchaserf{ist from the Working Capital Escrow Amount and (8gcond to the extent the funds available in the
Working Capital Escrow Amount are insufficient farch purpose, from the Indemnity Escrow Amount,absolute value of such
difference by wire transfer of immediately availlfilinds to one or more accounts designated inngrily the Purchaser to the
Stockholder Representative. The Equityholders badStockholder Representative shall not have atlity for any amounts due
pursuant to this Article I] and the Purchaser’s sole source of recourseemdrery for such amounts due shall be the fundiadne in
the Escrow Account, as set forth in the immediapeceding sentence.

(b) The Working Capital Escrow Amount may be dimited from the Escrow Account solely and exclugitelthe Purchaser
and/or the Equityholders in accordance with Seci@2(a)and shall not be available for any other paymefturchaser or any of its
Affiliates. All title and all rights to the Workin@apital Escrow Amount shall automatically trangtethe Equityholders (i) immediately
after the payments made to Purchaser under S&tf@(a), if the Final Merger Consideration is less thaa th
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Closing Merger Consideration, or (ii) immediatejyon the final determination of the Final Merger Sideration, if the Final Merger
Consideration is greater than or equal to the @tpderger Consideration, in accordance with thengeof the Escrow Agreement.

(c) Pursuant to Section 1.04ny payments to the Stockholders under _this @e&i02shall be paid by the Escrow Agent and/or
Purchaser, as applicable, and any payments toptier®olders under this Section 2.§2all be paid by the Escrow Agent and/or
Purchaser to the Stockholder Representative, iordaoce with Section 1.05(b)

ARTICLE Il
THE CLOSING

3.01_The Closing The closing of the transactions contemplatechizyAgreement (the “ Closing shall take place at the offices of
Kirkland & Ellis LLP (* K&E ") located at 300 North LaSalle, Chicago, llliné8654, at 10:00 a.m. local time on the second Bssimay
following full satisfaction or due waiver of all tfie closing conditions set forth in Article héreof (other than those to be satisfied at the
Closing itself) or on such other date as is muyuadjreeable to the Purchaser and the Company. atkeadd time of the Closing are referred
to herein as the * Closing Dafe

3.02_The Closing TransactionSubject to the terms and conditions set fortthis Agreement, the parties hereto shall consumthate
following transactions (the * Closing Transactighen the Closing Date:

(a) the Purchaser shall deliver to the Paying Agdfemtthe benefit of the Stockholders), the ClosBigck Merger Consideration by
wire transfer of immediately available funds to #oeount or accounts designated by the Paying Agent

(b) following receipt by the Paying Agent of suclos€ing Stock Merger Consideration pursuant to $ecsi.02(a) the Company
and the Merger Sub shall cause the Certificate fgdr to be executed, acknowledged and filed wighSecretary of State of the State
of Delaware;

(c) upon the receipt by the Paying Agent of anytdredf Transmittal, duly completed and validly extsel in accordance with the
instructions thereto, the Paying Agent shall pathteoStockholder who submitted such Letter of Tmaittsal an amount equal to the
portion of the Closing Stock Merger Considerationvhich such Stockholder is entitled pursuant tetiSe 1.02;

(d) the Purchaser, on behalf of the Surviving Ceaiion, shall deliver to each Optionholder suchlledk portion of the Closing
Option Merger Consideration (as determined in at&oce with Section 1.05(®)n accordance with Section 1.05(a)

(e) the Purchaser shall deposit $5,000,000 (thetkitig Capital Escrow Amouri} into an escrow account (theEscrow Accoun
") established pursuant to the terms and conditadrem escrow agreement (the “ Escrow Agreerfieby and among the Purchaser, the
Stockholder Representative and Wells Fargo, N.@esztrow agent (the * Escrow Agéptsubstantially in the form of Exhibit E
attached hereto;




(f) the Purchaser shall deposit $35,000,000 (thelémnity Escrow Amoun into the Escrow Account established pursuant t
terms and conditions of the Escrow Agreement;

(g) the Purchaser shall repay, or cause to bedgpaibehalf of the Company and its Subsidiariksmounts necessary to
discharge fully the then outstanding balance ofralebtedness under the agreements set forth dndebtedness Scheduylby wire
transfer of immediately available funds to the actés) designated by the holders of such Indebtsine

(h) in accordance with Section 1.0the Purchaser shall deliver the Representativdidok Amount to the Stockholder
Representative by wire transfer of immediately dé funds;

(i) in accordance with Section 1.0%he Purchaser shall deliver an amount equaladibsing Bonus Payments as set forth on the
Closing Bonus Payment Statement to the Survivingp@mation;

() the Purchaser, the Merger Sub, the Companytte&tockholder Representative shall make suctr ddlaeries as are requir
by Article IV hereof; and

(k) simultaneously with the Closing, the Purchaswell pay, or cause to be paid, on behalf of thaitifkjolders and the Company
(as applicable), the Transaction Expenses by waresfer of immediately available funds as diredtgdhe Stockholder Representative.

3.03_Required WithholdingThe Purchaser shall, or shall cause the Survi€iagporation to, deduct and withhold from any

consideration payable or otherwise deliverableyamsto this Agreement to any Equityholder such am®as may be required to be dedu
or withheld therefrom under the Code or under giplieable provision of U.S. federal, state, or lIoEax law, taking into account any
applicable exemption under such law. To the exdanh amounts are so deducted or withheld and paltetappropriate taxing authority, the
amount of such consideration shall be treatedlfgruaposes under this Agreement as having beahtpahe Person to whom such
consideration would otherwise have been paid.
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ARTICLE IV
CONDITIONS TO CLOSING

4.01 _Conditions to the Purchaseand the Merger St Obligations The obligations of the Purchaser and the Mergérts
consummate the transactions contemplated by thisehgent are subject to the satisfaction (or wdyethe Purchaser and the Merger Sub in
writing) of the following conditions as of the Clog Date:

(@) (i) Other than with respect to the Company Fumental Representations, the representations amdntias set forth in
Article V (other than those representations and warrantigsittdress matters as of particular dates) shatlbeand correct as of the
Closing Date as though then made and as thougBldsing Date was substituted for the date of thase&ment throughout such
representations and warranties (without givingetfte materiality, Material Adverse Effect or siarilphrases in the representations and
warranties, except in Sections 5&1td 5.00), (ii) the representations and warranties sehfortArticle V that address matters as of
particular dates shall be true and correct as df slates (without giving effect to materiality, Meal Adverse Effect or similar phrases
in the representations and warranties, exceptétides 5.05and_5.06), except where the failure of such representattswarranties
referenced in the immediately preceding clauseasn(@) (ii) to be so true and correct would nothie aggregate, have a Material Adverse
Effect, (iii) the Company Fundamental Representati@ther than those representations and warrdht¢siddress matters as of
particular dates) shall be true and correct imalterial respects as of the Closing Date as ththugihmade and as though the Closing
Date was substituted for the date of this Agreertteolughout such representations and warrantiegignthe Company Fundamental
Representations that address matters as of partidates shall be true and correct in all mateeishects as of such dates.

(b) The Company shall have performed in all mateespects all of the covenants and agreementsathatquired to be
performed by it under this Agreement at or priotite Closing;

(c) The applicable waiting period under the HSR #twll have expired or been terminated,;

(d) No judgment, decree or order of a Governmegdity shall have been entered which would pretieatperformance of this
Agreement or the consummation of any of the mdtedasactions contemplated hereby, declare unlaWwéutransactions contemplated
by this Agreement or cause such transactions tedminded;

(e) Since the date of this Agreement, there slmlhave occurred and be continuing any event, dpweént or occurrence of any
condition that has had, or would reasonably be ebepeto have, individually or in the aggregate, atéfial Adverse Effect;

(f The Company shall have delivered to the Purehaad the Merger Sub each of the following:

(i) a certificate of the Company, dated as of thesidg Date, stating that the preconditions spedifn_Sections 4.01(and
4.01(b), as they relate to the Company have been satisfied

(ii) an affidavit, under penalties of perjury, @tgtthat the Company is not and has not been at$itates real property
holding corporation within the meaning of Code 88t897(c)(2) during the applicable period spedifie Code Section 897(c)(1)

(A)(i);
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(iii) the written consent of the holders of a méjoof the shares of the Common Stock approvingcthressummation of the
transactions contemplated hereby (the “ Stockhotbaroval”);

(iv) certified copies of resolutions duly adoptgdtbe Company’s board of directors authorizingékecution, delivery and
performance of this Agreement and the other agratsm®ntemplated hereby, and the consummatior thakactions
contemplated hereby and thereby;

(v) payoff letters from the holders of Indebtednsssforth on the Indebtedness Schedulgccordance with Section 7.05
and

(vi) written resignations, dated as of the Clodage, of all officers and directors of the Compamnyg each Subsidiary,
except as otherwise agreed between the Purchad¢éheCompany.

If the Closing occurs, all closing conditions satthi in this_Section 4.00vhich have not been fully satisfied as of the Gigsshall be deemed
to have been waived by the Purchaser and the M&ujer

4.02_Conditions to the CompdmsyObligations The obligation of the Company to consummate rifwesaictions contemplated by this
Agreement is subject to the satisfaction of théofwing conditions as of the Closing Date:

(a) The representations and warranties set for#rticle VI shall be true and correct in all material respastsf the Closing Date
as though then made and as though the ClosingviZzgesubstituted for the date of this Agreementughout such representations and
warranties (without giving effect to materiality similar phrases in the representations and waesjnt

(b) The Purchaser and the Merger Sub shall havferpezd in all material respects all the covenants agreements that are
required to be performed by them under this Agregrator prior to the Closing;

(c) The applicable waiting period under the HSR #twll have expired or been terminated;

(d) No judgment, decree or order of a Governmegdity shall have been entered which would pretieatperformance of this
Agreement or the consummation of any of the mdteaasactions contemplated hereby, declare unlawéutransactions contemplated
by this Agreement or cause such transactions tedminded;

(e) The Purchaser and the Merger Sub shall haweeded to the Company:

(i) a certificate of the Purchaser and the Mergdy, Slated as of the Closing Date, stating thaptkeonditions specified in
Sections 4.02(egnd_4.02(bhave been satisfied,;
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(ii) certified copies of resolutions of the reqtesholders of the voting stock of the Purchaserthedvierger Sub approving
the consummation of the transactions contemplagetiib Agreement;

(iii) certified copies of the resolutions duly adeg by the Purchaser’s board of directors (orqisalent governing body)
and the Merger Sub’s board of directors (or itsiesjent governing body) authorizing the executidalivery and performance of
this Agreement; and

(f) The Stockholder Approval shall have been oledin

If the Closing occurs, all closing conditions sattffi in this_Section 4.0&hich have not been fully satisfied as of the Gigsshall be deemed
to have been waived by the Company.

4.03_Frustration of ConditiondNone of the Company, the Purchaser or the Meé@gbrmay rely on the failure of any condition setto
in Section 4.0Dbr 4.02, as applicable, to be satisfied if such failureswaused by such paryfailure to use, as required by this Agreemes
commercially reasonable efforts to consummate thegetr and consummate the transactions contemglatethy as expeditiously as
practicable.

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

The Company represents and warrants to the Purchadehe Merger Sub that the statements in_thigl&rV are correct and complete
as of the date of this Agreement, except as s#t fioithe schedules accompanying this Agreemermh(ea”_Schedulé and, collectively, the “
Disclosure Schedulées.

5.01 Organization and Organizational Power

(a) The Company is a corporation duly organizetidlygexisting and in good standing under the lafhe State of Delaware.
The Company has all requisite corporate power attlibaity necessary to own and operate its propedial to carry on its businesses as
now conducted, except where the failure to havé gaever and authority would not have a Material &cbe Effect. The Company has
made available to the Purchaser correct and coeptaties of the Company’s Governing Documents, ivdmcuments reflect all
amendments made thereto.

(b) The Company is qualified to do business angbiod standing in every jurisdiction in which itsmavship of property or the
conduct of business as now conducted requiresitiadify, except where the failure to be so quedifor in good standing would,
individually or in the aggregate, not have a Matefidverse Effect. Except as set forth on the Sliages Schedulecopies of
documents contained in the
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minute books containing the records of all matariaktings of the stockholders and board of dirsadbthe Company, in each case,
occurred prior to the date hereof, have been meaidalle to the Purchaser, and such copies areacnd complete in all material
respects. The Company is not in default under @fakation of any provision of its Governing Docunts currently in effect, except for
such defaults or violations that would not, indivédly or in the aggregate, have a Material Advé&Eect.

5.02 Subsidiaries

(a) Neither the Company nor any of its Subsidiaoess or holds the right to acquire any stock,hip interest or joint
venture interest or other equity ownership inteiesiny other Person, other than as set forth erBtibsidiaries Schedul&xcept as set
forth on the Subsidiaries Schedukle Company or a Subsidiary thereof owns alhefissued and outstanding stock, partnership
interests, limited liability company interests ¢her equity ownership interests in each Subsidiatgd on the Subsidiaries Schedula
each case free and clear of all Liens (except éomitted Liens), and all such stock, partnershiprsts, limited liability company
interests or other equity ownership interests Hman duly authorized and are validly issued, fpfyd and non-assessable (to the extent
such concepts are applicable to such interestshawnel not been issued in violation of any preeneptights, rights of first refusal or
similar rights. Except as set forth on the Subsié&@Schedule no Subsidiary listed thereon has any other stpaknership interests,
limited liability company interests, equity owneifsinterests or securities containing any equigtdiees authorized, issued or
outstanding, and there are no agreements, opti@rsants, profits interests, commitments or otligits or arrangements outstanding
that provide for the sale or issuance of any offthhegoing by the Company or its Subsidiaries. Toepany has no Subsidiaries other
than those listed on the Subsidiaries Schediilee Company has made available to the Purchaserct and complete copies of the
Governing Documents for each of its Subsidiaridsictvdocuments reflect all amendments made thereto.

(b) Each of the Subsidiaries listed on the Subs&iaSchedulés duly organized, validly existing and in goodrsteng under the
laws of the jurisdiction of its incorporation orgamization, has all requisite corporate or simii@anizational power and authority
necessary to own its properties and to carry obusinesses as now conducted and is qualified tudimess and in good standing in
every jurisdiction in which its ownership of propeor the conduct of its businesses as now conduetguires it to qualify, except in
each such case where the failure to have such pawvekauthority or to be so qualified or in goochdiag would, individually or in the
aggregate, not have a Material Adverse Effect. Bixae set forth on the Subsidiaries Schedut#pies of the documents contained in
minute books containing the records of all matariaktings of the equityholders and boards of dirsadr managers of each Subsidi:
in each case, that occurred prior to the date fiesiewe the date such Subsidiary became a Subgidfidthe Company have been made
available to the Purchaser, and such copies areat@nd complete in all material respects. Nonth®fCompany’s Subsidiaries are in
default under or in violation of any provision bEir respective Governing Documents as currentbffiect, except for such defaults or
violations that would not, individually or in thggregate, have a Material Adverse Effect.
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5.03 Authorization; No Breach; Valid and Binding rkg@ment

(a) The execution, delivery and performance byGbepany of this Agreement and the other Transa®iocuments to which it
a party and the consummation of the transactionteaaplated hereby and thereby, and the performlayntiee Company of its
obligations hereunder and thereunder, have begnathal validly authorized by all requisite corporattion, and no other proceedings
on its part are necessary to authorize the exatudivery or performance of this Agreement are Transaction Documents, other
than, with respect to the Merger, the Stockholdgpraval.

(b) Except as set forth on the attached AuthowzaBchedul@nd except for the applicable requirements of thg Beott Rodino
Antitrust Improvements Act of 1976 (the * HSR Agtthe execution, delivery and performance by @mmpany of this Agreement and
the other Transaction Documents to which it is iypdo not, and the consummation of the transastamntemplated hereby and ther
will not, (i) conflict with or result in any matel breach of the terms, conditions or provisionthef Company’s or its Subsidiaries’
Governing Documents, or (ii) conflict with or resid any material breach of, constitute a matatethult under, result in a material
violation of, result in the creation of any matétigen upon any material assets of the CompanysoBubsidiaries under, or require any
material authorization, consent, approval, exenmptioother action by or notice to any court or ot@evernmental Entity under, the
provisions of any material indenture, mortgageségdoan agreement or other agreement or instruseiiorth on the attachgtbntract:
Schedule or any Law to which the Company or its Subsidigiis subject.

(c) Assuming that this Agreement and each othendaetion Document to which they are parties islia wand binding obligation
of the Parent, the Purchaser and Merger Sub, thisefnent constitutes, and upon their executiordatidery, the other Transaction
Documents to which the Company is to become a pattygonstitute, valid and binding obligations thie Company, enforceable in
accordance with their respective terms, excephfmeeability may be limited by bankruptcy lawshet similar laws affecting creditors’
rights and general principles of equity affectihg tvailability of specific performance and othguitable remedies.

5.04_Capitalization

(a) The entire authorized capital stock of the Canmypis set forth on the Capitalization Schedues of the date hereof, all issued
and outstanding shares of Company Stock and Opgienewned of record by the Stockholders and Optitters in the amounts set
forth on the_Capitalization Schedyland all of the issued and outstanding shareaffgany Stock are duly authorized, validly issued,
fully paid and nomassessable, and are not subject to, and have etissied in violation of, any preemptive righights of first refusa
or similar rights. As of the date hereof, except as
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set forth on the Capitalization Schedutbe Company does not have any equity securitiseaurities containing any equity features
issued or outstanding, and there are no agreenapiisns, warrants or other rights or arrangemeantstanding which provide for the
sale or issuance of any of the foregoing by the @amy or its Subsidiaries. Except as set forth @Ghpitalization Schedulghere are
no agreements or other obligations (contingentloeravise) other than those contemplated by theséretions hereby which require the
Company or its Subsidiaries to repurchase or otiseracquire any shares of the Company’s or its ifli#lves’ equity securities that
would survive the Closing.

(b) Except as set forth on the Capitalization Saleedwith respect to the Options, (i) each grant ofogation was duly authorized
no later than the date on which the grant of suptio@ was by its terms to be effective (the “ GrBaate”), (ii) each such grant was
made in material compliance with the terms of thpliaable Plan and all applicable Law, (iii) ther gbare exercise price of each Opr
was not less than the fair market value of a sbh@ommon Stock on the applicable Grant Date avidh@ material modifications have
been made to any such grants after the Grant Date.

(c) The_Indebtedness Schedséts forth all Indebtedness of the Company andbéitg Subsidiaries outstanding as of the date of
the Latest Balance Sheet.

5.05 Financial Statements

(a) The Financial Statements Scheddasists of: (a) the Comparsytinaudited consolidated balance sheet as of Iyrg033 (the
“ Latest Balance Sheé&tand the related statements of income and castsffor the six-month period then ended and (b)abmpanys
audited consolidated balance sheet and the redaigited consolidated statements of income andftashk for the fiscal year ended
December 31, 2012 (collectively, the “ Financiat8iments). Except as set forth on the Financial Statem&uetsedule the Financial
Statements have been prepared in accordance wiiPGéonsistently applied, and present fairly innaditerial respects the financial
condition, results of operations and cash flowhef Company and its Subsidiaries (taken as wholej e times and for the periods
referred to therein, subject in the case of thaudited financial statements to (i) the absenceofrfote disclosures and other
presentation items and (ii) changes resulting fyaar-endadjustments. Neither the Company nor any of itssilidries has any mater
liabilities or obligations that would be required BAAP to be reflected or reserved against in asobdated balance sheet, other than
liabilities and obligations (x) included or dischmsin the Financial Statements, (y) incurred in@mdinary Course of Business since the
date of the Latest Balance Sheet or (z) incurregtdy in connection with this Agreement or thensactions contemplated hereby.

(b) The Company and its Subsidiaries have estaisimnd maintain a system of internal accountingrotswhich it believes is
sufficient to provide reasonable assurances reggttiie reliability of financial reporting and theeparation of financial statements for
external purposes in accordance with GAAP.

(c) Neither the Company nor any of its Subsidiai$es party to, nor has any commitment to becomparty to, any joint venture,
off balance sheet partnership or any similar cantfather than Teaming Agreements).

16



5.06_Absence of Certain DevelopmenEom the date of the Latest Balance Sheet tddbe hereof, there has not been any Material
Adverse Effect. Except as set forth on the Developis Scheduler except as expressly contemplated by this Agregrfrem the date of the
Latest Balance Sheet to the date hereof, neitee€Ctimpany nor its Subsidiaries has:

(a) granted a Lien on any material portion of &sets, except Permitted Liens and/or Liens relatélde agreements set forth on
the Indebtedness Schedule

(b) sold, assigned or transferred any materialigouf its tangible assets, except in the Ordir@oyirse of Business;
(c) sold, assigned or transferred any materialled®ial Property, except in the Ordinary Cours®os$iness;

(d) transferred, issued, sold, pledged or delivarggof its or its Subsidiaries’ equity securit@sssued or sold any securities
convertible into, or options with respect to, omkats to purchase or rights to subscribe for,@rits or its Subsidiaries’ equity
securities, except for issuances of Common Stock @xercise of outstanding Options or as otherexggessly contemplated by this
Agreement;

(e) made any investment in excess of $1,000,006riany loan in excess of $1,000,000 to, any d#eeson (other than its
Subsidiaries), except in the Ordinary Course ofiBss;

(f) declared, set aside, or paid any distributiathwespect to its equity securities (other thashcdistributions) or repurchased any
of its equity securities;

(9) made any capital expenditures in excess ofd@10DO individually or $3,000,000 in the aggregateommitments therefor,
except (i) in the Ordinary Course of Business aidaqf tenant improvements contemplated by leas#dorth on the Leased Real
Property Schedule

(h) made any loan in excess of $1,000,000 to, tared into any other material transaction with, ahits directors or officers
outside the Ordinary Course of Business; or

(i) settled or waived any material right in respefcany material litigation.

5.07 Title to Properties

(a) Except as set forth on the Liens Schedtie Company or its Subsidiaries owns good titjet holds pursuant to valid and
enforceable leases, all of the tangible persorapenty shown to be owned or leased by it on thedtdBalance Sheet, free and clear of
all Liens, except for Permitted Liens.
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(b) The_Leased Real Property Scheddts forth the address of each parcel of LeasetFReperty and a true and complete list of
all Real Property Leases for such Leased Real Byofiecluding the date and name of the partiesuch Real Property Lease
document). The Leased Real Property constitutesf #le real property leased by the Company anflutssidiaries. Except as set forth
on the Leased Real Property Schedutethe Company’s knowledge, the Leased Real Pipfmases are in full force and effect, and the
Company or its Subsidiaries holds a valid and mgdeasehold interest under each such lease,dubjproper authorization and
execution of such lease by the other party an@dgpiication of any bankruptcy or creditor’s rigkds/s. The Company has delivered or
made available to the Purchaser complete and @ectwaies of each of the Real Property Leases ithesicon the Leased Real Property
Schedule and none of such leases have been modified imetgrial respect, except to the extent that suathifinations are disclosed
by the copies delivered or made available to threliser. To the Comparsyknowledge, neither the Company nor its Subsiekaare il
default in any material respect under any of sealsés.

(c) Neither the Company nor any of its Subsidiacess any real property.

(d) This_Section 5.0%onstitutes the sole and exclusive representatindsvarranties of the Company with respect to aay r
property matters.

5.08 Tax Matters Where no applicable pre-Closing period is otheenspecified, with respect to taxable periods epdmearlier than
three (3) years preceding the Closing Date, andgbas set forth on the attached Taxes Schedule

(a) The Company and its Subsidiaries have filedhallerial Tax Returns that they were requiredl& &nd all such Tax Returns
were true, correct, and complete in all materiapseets, except as relating to balance sheet or ntmeTax issues or items.

(b) The Company and its Subsidiaries have paithatime and other material Taxes (whether or nowvshio be due on such Tax
Returns) and have withheld and paid over to theapate taxing authority all material Taxes tHatyt were required to withhold from
amounts paid or owing to any employee or creditor.

(c) Neither the Company nor its Subsidiaries hais@ghany statute of limitations beyond the dateeb&with respect to any
material Taxes or agreed to any extension of tiritle k@spect to any material Tax assessment oridafig that has not yet been either
paid or resolved.

(d) No audits or administrative or judicial proceegs are pending or being conducted with respeatrtaterial amount of Taxes
of the Company or its Subsidiaries.

(e) Neither the Company nor its Subsidiaries hasiduted stock of another Person, or has haddtkglistributed by another
Person, in a transaction that was purported ondwgd to be governed in whole or in part by Codeb8358361.

() Neither the Company nor its Subsidiaries ihias been a party to any “listed transaction” amédfin Code 86707A and
Regulation §1.6011-4.
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(9) All deficiencies asserted in writing or assesata made in writing as a result of any examinatibtne Tax Returns referred to
in Section 5.08(ahave been paid in full or otherwise resolved.

(h) No claim has been made in writing by any Tatharity in a jurisdiction where the Company or éybsidiary has not filed a
Tax Return that it is or may be subject to Tax bghsjurisdiction.

(i) Neither the Company nor any of its Subsidiargea party to, is bound by, or has an obligatindar, any agreement, contract or
arrangement relating to the apportionment, shagagignment or allocation of any Taxes (other {fjaany such customary agreements
with customers, vendors, lenders, lessors or Keedtered into in the Ordinary Course of Businéggroperty Taxes payable with
respect to leased properties and (iii) any otheeexgents for which Taxes are not the principalecthpatter).

()) Neither the Company nor any of its Subsidiaé$ be required to include any material item n€dome in, or exclude any
material item of deduction from, taxable incomeday taxable period (or portion thereof) endingiathe Closing Date as a result of
any: (i) change in method of accounting for a téeateriod ending on or prior to the Closing Dai®;“€losing agreement” as described
in Section 7121 of the Code (or any correspondingjrailar provision of state, local or foreign inme Tax Law) executed prior to the
Closing; (iii) intercompany transaction or excessslaccount described in Treasury Regulations uBeletion 1502 of the Code (or any
corresponding or similar provision of state, logaforeign income Tax Law); (iv) installment saleapen transaction disposition made
prior to the Closing; (v) election under Sectior8(@ipof the Code; or (vi) prepaid amount receiveidpto the Closing.

(k) No Person is entitled to receive any additigm@tment (including any tax gross-up or other paytnieom the Company as a
result of the imposition of the excise taxes regplipy Section 4999 of the Code.

() Section (I) of the Taxes Schedlikts each taxable year of the Company or anysobitbsidiaries starting after December 31,
2004 for which the U.S. federal income tax returthe Company or any of its Subsidiaries was addigthe U.S. Internal Revenue
Service and whether such audits have now beenwtent! The Company has delivered or made availakiteetPurchaser copies of all
final examination reports and statements of defities that have been assessed against or agrbgdhe Company or any of its
Subsidiaries with respect to such audits. Sectjoof the Taxes Scheduldso lists the earliest taxable period of the Comynd each
of its Subsidiaries for which the statute of lintibas for U.S. federal income tax purposes is spkn.

This Section 5.08onstitutes the sole and exclusive representatindsvarranties of the Company with respect to aay matters. For the
avoidance of doubt, no representation is made commethe existence or amount of any net operdting, Tax basis or other Tax asset or
attribute.
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5.09 Contracts and Commitments

(a) Except (x) as set forth on the attached Cot#rachedule (y) for Government Contracts and Government Bidsch are the
subject of Section 5.16and (z) for agreements entered into by the Compaits Subsidiaries after the date hereof natidtation of
Section 7.03 neither the Company nor its Subsidiaries is partgny: (i) collective bargaining agreement; \{ifitten bonus, pension,
employee profit sharing, retirement or other forideferred compensation plan, other than as desttiib Section 5.18r the Disclosur
Schedules relating thereto; (iii) equity purchasgjon or similar plan; (iv) contract for the empinent of any officer, individual
employee or other person on a full-time or consglthasis providing for base salary compensati@xaess of $300,000 per annum;
(v) agreement or indenture relating to the borrgnafiimoney or to mortgaging, pledging or otherwitaeing a Lien, except for
Permitted Liens, on any material portion of theetssf the Company and its Subsidiaries; (vi) gutgraf any obligation for borrowed
money or other material guaranty; (vii) lease aeagent under which it is lessee of, or holds @rates any personal property owned
by any other party, for which the annual rentale=ds $1,000,000; (viii) lease or agreement undéstwihis lessor of or permits any
third party to hold or operate any property, ragbersonal, for which the annual rental exceed8®1,000; (ix) contract or group of
related contracts with the same party for the pagelof products or services which provided for paryts by the Company or its
Subsidiaries in excess of $5,000,000 during thértgatwelve-month period ending on the date of tlatest Balance Sheet;

(x) agreements relating to any completed matetiaiiess acquisition by the Company or its SubsaBawithin the last two (2) years;
(xi) material license or royalty agreement undeiclwi{A) the Company or any of its Subsidiariesriarged a license to the Intellectual
Property of any Person (other than licenses formsemially available, off-the-shelf software), bulypto the extent such license is
material to the business of the Company and itsifligries, or (B) under which the Company or anit®Bubsidiaries has granted to
any Person any right or interest in any materiah@any Intellectual Property (other than any nonkesige licenses granted by the
Company or any of its Subsidiaries in the Ordin@ourse of Business); providethowever, that the foregoing (A) and (B) shall het
deemed to require disclosure of any agreement fidchwthe license is not the primary purpose of sagteement or any agreements for
which fees or payments do not exceed $1,000,008glthe trailing twelve month period ending on tlae of the Latest Balance She
(xii) contract or agreement with any Affiliate; {Xiagreement that contains covenants materiaiyting the freedom of the Company
any Subsidiary to compete in any business, industgeographic area or which contains pricing prtad@ or “most favored nation”
provisions (other than Teaming Agreements); (xi@tenial contract with minimum purchase commitme(ts) distribution, dealership
or franchise agreement (excluding purchase ordsted or received in the Ordinary Course of Businesdating to the distribution or
marketing of its products or services; or (xvilteehent, conciliation or similar agreement with @agvernmental Entity or pursuant to
which the Company will be required after the exeputate of this Agreement to pay consideratioaxoess of $500,000.

(b) Except as set forth on the Contracts Schedulee and correct copies of all written contragtsch are referred to on the
Contracts Schedulgave been made
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available to the Purchaser and Merger Sub, in east together with all amendments thereto._Ther&ctistScheduleontains an
accurate and complete description of all mateeaht of all oral contracts referred to therein.

(c) Neither the Company nor its Subsidiaries idefault in any material respect under any confisietd on the Contracts
Schedule and each such contract is valid, binding, enfaioteand in full force and effect with respecthte Company, and, to the
knowledge of the Company, with respect to any offaety to such contract, in each case, exceptfasceability may be limited by
bankruptcy laws, other similar laws affecting cteds’ rights and general principles of equity affieg the availability of specific
performance and other equitable remedies. To tmep@aay’s knowledge, no event has occurred that thi#hpassage of time or the
giving of notice or both would result in a matedafault or breach by the Company or any of itss&liries or any other party under
any such contract, agreement, settlement or ingmtinequired to be listed on the Contracts Schedtkeept as set forth on the
Contracts Schedulewith respect to each contract, agreement orungnt required to be set forth on the Contracte&uale, to the
Company’s knowledge, there is not any ongoing neltbreach by any other party to such contracteagrent or instrument.

5.10 Intellectual Property

(a) The Intellectual Property Schedualmntains a true and correct list of registeredlletétual Property and all applications for the
registration of Intellectual Property rights owrntgdthe Company or any of its Subsidiaries * Owns@llectual Property that is
material to the operation of the businesses oCth@pany or any of its Subsidiaries as presentlylaoted.

(b) Except as set forth on the Intellectual Prop&hedule (i) the Company owns and possesses free andafledirLiens
(except Permitted Liens) all right, title, and ir@st in and to the Owned Intellectual Propertyetisbn the Intellectual Property Schedule,
and (ii) during the two (2) year period prior teettiate of this Agreement: (A) neither the Compamiyany of its Subsidiaries has
received any written notices of infringement or apigropriation from any third party with respecttty Intellectual Property owned by
such third party (including “cease and desist'dig}; (B) neither the Company nor any of its Sulsiés has received written notice of
the invalidity of any Owned Intellectual Properind (C) the Company has not received any writtéit@dhat a third party is infringin
upon, misappropriating or otherwise violating argngpany Intellectual Property.

(c) Except as set forth on the Intellectual Prop8&ihedule to the knowledge of the Company and except witerdailure to do
so would not, taken individually or in the aggregdtave a Material Adverse Effect, (i) the Compangl each of its Subsidiaries has the
right to use all material Intellectual Propertyreutly used in the operation of its respective beass as currently conducted (the *
Company Intellectual Property; (ii) neither the Company nor any of its Subsidiés has materially infringed upon, misappropdate
otherwise violated any Intellectual Property rigbt@any third parties; and (iii) no third party haaterially infringed upon,
misappropriated, or otherwise violated any IntéllatProperty rights owned by the Company or anigsoBubsidiaries.
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(d) Each of Six3 Advanced Systems, Inc. and Ticag@atics, Inc. have obtained from all parties (ideig current or former
employees, consultants and contractors) who haatext or developed any material portion of, or etiee who have any rights in or
to, the Intellectual Property rights owned by tta@any or its Subsidiaries written, valid and eoéable assignments of any such
Intellectual Property rights to the Company oiStghsidiaries, except where the failure to obtainldmot, individually or in the
aggregate, have a Material Adverse Effect.

(e) The Company’ and its Subsidiaries’ access tbraanitoring, use and dissemination of any perdpnidéntifiable information
concerning individuals are in compliance in all eral respects with all applicable Laws. The Conypand its Subsidiaries maintain
administrative, technical, and physical safegu#indsare in compliance in all material respect$ait applicable Laws. To the
knowledge of the Company, there has been no mhitrrdauthorized access to any data or informati@uusaintained or transmitted
the Company and its Subsidiaries.

(f) Section 5.0%nd this Section 5.1€bnstitute the sole and exclusive representatindsaarranties of the Company and its
Subsidiaries with respect to all matters relatméntellectual Property Notwithstanding the foregmino representations and warranties
are being made under this Section 5/t respect to matters addressed by Section @& ¥W6th respect to Government Contracts, ex
or FCPA matters, which are covered exclusively bgtf®ns 5.15 5.17and_5.18 respectively.

5.11 Litigation. Except as set forth on the attached LitigatioheBicile, there are no material actions, suits, proceedingters,
judgments or decrees pending or, to the Com’s knowledge, threatened in writing against the @any or any of its Subsidiaries (or, to the
Company'’s knowledge, against any of its officeranagers, directors or employees (in each caskeindapacity as such)), at law or in
equity, or before or by any Governmental Entityd aeither the Company nor any of its Subsidiagesubject to any material outstanding
judgment, order, settlement or decree of any amuother Governmental Entit

5.12_Governmental Consents, digcept for the applicable requirements of the HIRahd the DGCL and except as set forth on the
attached Governmental Consents Schedntematerial permit, consent, approval or authatiin of, or declaration to or filing with, any
Governmental Entity is required in connection vatty of the execution, delivery or performance i #hgreement by the Company or the
consummation by the Company of any transactionecoptated hereby, except where the failure to otsadgh permit, consent, approval or
authorization would not have a Material AdversesEff
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5.13_Employee Benefit Plangxcept as set forth on the attached Employee figeiSchedule

(a) The attached Employee Benefits Schedats forth a list of each material Plan.

(b) Each of the Plans that is intended to be qgedlifinder Section 401(a) of the Internal RevenuaeC 1986, as amended (the “
Code”), and its related trust, has received a favordel@rmination or prototype opinion letter from theéernal Revenue Service (the “
IRS™), and nothing has occurred with respect to therafion of any such Plan which would reasonablg)peected to cause the loss of
such qualification or exemption or the impositidraay material liability on the Company or any t&f Subsidiaries for legal
noncompliance, penalty or tax under ERISA or thde€€d he Plans comply in form and in operation imaterial respects with their
terms and with the requirements of the Code and&SBRInd other applicable Laws.

(c) With respect to the Plans, all contributiond @nemium payments required by the terms of a Btapplicable Law to have
been made prior to the date hereof have been miher the Company nor any of its Subsidiaries basould reasonably be expec
to have, an obligation to contribute to or anyiligpb(including any withdrawal liability as deteiimed under Title IV of ERISA) with
respect to any “multiemployer plan” (as define®ection 4001(a)(3) of ERISA) or any “pension pléas defined in Section 3(2) of
ERISA) that is subject to Sections 412 or 4971hef€Code, Section 302 of ERISA or Title IV of ERISA.

(d) There are no pending or, to the knowledge ef@ompany, threatened actions, claims or lawsg#iat or relating to any of
the Plans, the assets of any of the trusts unadr Blans or the Company or any of its Subsidiawiéls respect to the Plans, or against
any fiduciary of the Plans with respect to the afien of the Plans (other than routine benefitgttd

(e) Each Plan has been established, administecefliaded in all material respects in accordancé #étterms and in compliance
in all material respects with the applicable prais of ERISA, the Code and other applicable Laws.

() Neither the Company nor any of its Subsidiaties or will have any liability or be subject toydien relating to any “employee
benefit plan” &s defined in Section 3(3) of ERISA) on accourth@hg considered a single employer under Sectidnofthe Code wit
any Person other than the Company or its Subsédiari

(g) No Plan provides for post-employment healtluiaace benefits, except as required by SectionB@8@he Code, Section 601
of ERISA or any other applicable Law, at the exgeofsthe participant or the participant’'s benefigia here has been no material
violation of the “continuation coverage requirentienf “group health plans” as set forth in Secté®B0B of the Code and Part 6 of
Subtitle B of Title 1 of ERISA with respect to aRjan to which such continuation coverage requirgmapply.
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(h) Except as set forth on the attached AuthowzaSchedul®r as contemplated by the Closing Bonus Paymeaithar the
execution and delivery of this Agreement nor thestonmation of the transactions contemplated henrébyeither alone or in
combination with another event) (i) result in amyment becoming due, or increase the amount otampensation or benefits due, to
any current or former employee of the Company sm&ubsidiaries under any Plan; (ii) increase amgefits otherwise payable under
any Plan; or (iii) result in the acceleration of time of payment or vesting or increase the amofiobmpensation or benefits due un
any Plan.

(i) Each Plan that is a “nonqualified deferred cemgation plan” (as defined in Section 409A(d)(Ijkeé Code) is in documentary
compliance with, and has been administered, sirctelf@r 1, 2004, in good faith compliance with Satd09A of the Code in all
material respects.

()) Neither the Company nor any of its Subsidiansntains, sponsors or contributes (or is requioecbntribute) to any Plan on
behalf of employees located outside of the UnitedeS.

(k) This_Section 5.18onstitutes the sole and exclusive representatindsvarranties of the Company with respect to ERA84
any employee benefits matters.

5.14 Insurance The attached Insurance Schedidts each material insurance policy maintainedhgyCompany and its Subsidiaries.
Neither the Company nor its Subsidiaries is in mafteefault with respect to its obligations undey such insurance policy and, to
Company'’s knowledge, each such insurance poliayfigll force and effect. Except as set forth oa thsurance Schedul@o written notice
of cancellation or nonrenewal with respect to, maténcrease in any premium thereof or disallonentany material claim under, any
material insurance policy has been received byCibmapany or its Subsidiaries at any time duringttielve-month period immediately
preceding the date of this Agreement. Except afostht on the Insurance Schedaled except for any claims related to any penditigglion
matters, as of the date hereof, there is no matdaian by the Company or any of its Subsidiariesgling under any of the insurance policies
listed thereon.

5.15_Compliance with LawsExcept as otherwise set forth on the attachedgllance with Laws Schedulgo the Company’s
knowledge, as of the date hereof, the Companytarubsidiaries are in compliance in all mategabpects with all applicable Laws. As of
the date hereof, all approvals, filings, permitd &oenses of Governmental Entities (collectivélermits”) required to conduct the business
of the Company are in the possession of the Compaoye of its Subsidiaries, are in full force affict and are being complied with, exc
for such Permits the failure of which to posseskeoin compliance with would not have a MateriavAse Effect. Except as otherwise set
forth on the attached Compliance with Laws Schedtdehe Company’s knowledge, as of the date hethefe is no material audit,
investigation, proceeding or disciplinary actiomremtly pending or threatened in writing againg @ompany or its Subsidiaries by a
Governmental Entity. As of the date hereof, tokhewledge of the Company, there is no proposetir@atened termination of any material
facility or personnel security clearances. Notwtinsling the foregoing, no representations and
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warranties are being made under this SectionWittbrespect to real property, Taxes, employee fitsh&overnment Contracts, exports,
FCPA or environmental matters, which are coveradusiely by Sections 5.075.08, 5.13, 5.16, 5.17, 5.18and 5.19 respectively.

5.16_Government Contract&xcept as set forth on the attached Governmentr&ets Schedule

(a) Excluding any indefinite quantity arrangememntvihich no order has been placed and excludingkasgified Government
Contracts and classified Government Bids, the Guwent Contracts Scheduists each Government Contract that has been aictive
performance at any time during the three yeargs poithe date hereof that has involved considematieexcess of $5,000,000 during the
trailing twelve month period ending on the datéhef Latest Balance Sheet or would reasonably beateg to involve consideration in
excess of $5,000,000 during the twelve month pdsgginning on the date of the Latest Balance Skeetthe Government Contracts
Schedulalso lists (as of October 7, 2013) each GovernmBe&htvhich the Company has submitted to a Governai€istomer within
the past six months that, if accepted or awardedjdvead to a Government Contract the performanfieehich would be reasonably
expected to involve consideration in excess of @3,000. Unless listed on the Government Contracheduleas being “closed,” to the
knowledge of the Company, each Government Conligietl on the Government Contracts Schedkila full force and effect and
constitutes a legal, valid and binding agreemenrfyreeable in accordance with its terms, excemrdsrceability may be limited by
bankruptcy laws, other similar laws affecting cteds’ rights and general principles of equity affieg the availability of specific
performance and other equitable remedies. To tbevketdige of the Company, the Company does not hayeraterial liabilities or
obligations under any inactive Government Conttiaat is not closed out.

(b) As of the date hereof, to the knowledge of@lmenpany, the Government Contracts Schetlisie and separately identifies e¢
material teaming agreement or other contractor @aemgement as defined in Federal Acquisition R (“ FAR”) § 9.601 (each
a, “ Teaming Agreemeri) to which the Company or any of its Subsidiaiga party and that has not terminated or expiadf the
date hereof, to the knowledge of the Company, sach Teaming Agreement is in full force and effaud is binding on the Company
or its Subsidiary in accordance with its terms dadhe knowledge of the Company, the other partyasties thereto, in each case, in all
material respects. As of the date hereof, the Compaits Subsidiary has substantially compliedlirmaterial respects with all mate!
terms and conditions of each such Teaming Agreerdandf the date hereof, to the knowledge of thenany, there exist no material
disputes arising out of or relating to any suchriieg Agreement. As of the date hereof, the Compgesymade available to the
Purchaser copies of all Teaming Agreements listethe_Government Contracts Schedualeach case, except for any modifications or
amendments thereto.

(c) With respect to each Government Contract ande@onent Bid, the Company and its Subsidiaries maaterially complied
with all applicable Laws during the four years ptio the date hereof. The Company and its Subsididrave complied
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with all material terms and conditions of each Gawmeent Contract, and neither a Government Custoimeany prime contractor,
subcontractor or other Person has provided wr{tteno the knowledge of the Company, any otherjcedb the Company that the
Company or any Subsidiary has materially breacheadotated any applicable Law, certification, repeatation, clause or provision of
any Government Contract, including without limitatia cure, show cause, stop work, default, ternainatr similar notice regarding
performance of any such Government Contract, origeal to the Company written notice of any matecist disallowance, withhold,
offset, overpayment or credit requested by or drabief a Governmental Customer during the fourgeaior to the date hereof.

(d) To the knowledge of the Company, all invoicaed alaims for payment, reimbursement or adjustregbhmitted by the
Company or its Subsidiaries in connection with a&oment Contract during the four years prior @ dlate hereof were current,
accurate and complete in all material respectd #eed respective submission dates.

(e) To the knowledge of the Company, all repredenta and certifications executed, acknowledgeseoiforth in or pertaining to
each Government Contract and Government Bid duhiadour years prior to the date hereof were curmead accurate, in all material
respects, to the extent required by Law, and cotmjteall material respects as of their effectiatedand continue to be so.

(f) Neither the Company nor its Subsidiaries andhe knowledge of the Company, none of Companyany of its Subsidiaries’
employees, have violated any applicable Law orreaital restriction associated with the employnwdrfor discussions concerning
possible employment with) current or former offlsiar employees of a Governmental Authority in amterial respect during the three
years prior to the date hereof.

(g) To the knowledge of the Company, no Governmekughority nor any prime contractor, subcontraaorendor has asserted
in writing during the four years prior to the d&greof any material claim or initiated any matedispute or proceeding against the
Company or any of its Subsidiaries relating to @overnment Contract or Government Bid, nor is thenBany or any of its
Subsidiaries asserting any claim or initiating amaterial dispute proceeding directly or indirectbyainst any such party concerning any
Government Contract or Government Bid. To the kealge of the Company, there are no material factdcnmstances that would
reasonably result in any such material claim opulis against or by the Company or any of its Sudsesb.

(h) To the knowledge of the Company, with respeatach Government Contract, there are no: (i) antshg requests for
equitable adjustment claims; (ii) outstanding disgaroceedings; (i) facts upon which such a regéer equitable adjustment or claim
or dispute may be based in the future; or (iv)ritiag arrangements (including any assignments patdo the Assignment of Claims
Act).

(i) Neither the Company nor any of its Subsidigrea®d, to the knowledge of the Company, none ofhmpany’s or its
Subsidiaries’ officers or directors, is debarred,
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suspended, deemed non responsible or otherwiseded:from participation in the award of any GoveentnContract or for any reason
listed on the List of Parties Excluded from Fed@&adcurement and Nonprocurement Programs, nongt&riowledge of the Company,
is there any pending debarment, suspension or @rayproceeding that has been initiated againsCtmapany or any of its Subsidiar
or any of their respective officers, directors opdoyees.

() As of the date hereof, the Company and its #lidnses have all material Governmental Authorititeorizations (including
certifications, permits, Qualified Product Listirggcurity clearances and other authorizations)aéindaterial third-party certifications
and approvals required in order to perform the worler each Government Contract (and the work meghin each Government Bid)
substantially as conducted immediately prior todhte of this Agreement. As of the date hereof Gbmpany and its Subsidiaries ar¢
compliance in all material respects with all apatite industrial security obligations, including skecspecified in NISPOM.

(k) To the knowledge of the Company, neither thenfany nor any of its Subsidiaries, is (or during three years prior to the
date hereof has been) under or subject to anyaiwtiminal investigation, indictment, informatian subpoena, involving or related to
the Company’s or any of its Subsidiaries’ potentialation of a Law pertaining to any Governmentn@act or Government Bid, in
each case which would reasonably be expected ® adlaterial Adverse Effect.

() During the three years prior to the date heretifer than in the Ordinary Course of Business Gbmpany has not conductec
initiated any material internal investigation, oade a voluntary or mandatory disclosure to any @ovental Entity, or other prime
contractor or higher-tier subcontractor with resgeany alleged or possible irregularity, misstaat or omission arising under or
relating to a Government Contract or Government Bid

(m) The Company and its Subsidiaries have submitigidect cost proposals through the dates set famtthe Government
Contracts Scheduleand the Defense Contract Audit Agency (“* DCA#or other cognizant Governmental Entity has coeted its
incurred cost audit of the Company and its Subs&hahrough the dates set forth on the Govern@entracts ScheduleNeither any
Governmental Entity nor any prime contractor oheigtier subcontractor under any Government Conilras questioned or disallowed
any costs claimed by the Company and its Subsaian excess of $100,000 in any annual incurretistdsmission under any
Government Contract, and to the knowledge of thea@amy, there is no fact or occurrence that could basis for disallowing any su
costs in excess of such amount. Excluding any asimindirect rates resulting from the Merger iisiag after the Closing, the
reserves established by the Company with respgmigsible adjustments to the indirect and direstmcurred by the Company and
Subsidiaries on any Government Contract are balibyethe Company as of the date hereof to be redéd®mand materially sufficient to
cover any potential material adjustments resultiogy audits of any such Government Contract. Thew@any and its Subsidiaries are
billing all indirect cost rates materially consistevith the rates approved by DCAA or other cogntz@overnmental Entity or with
provisional rate agreements, to the extent appdkcabrequired.
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(n) For purposes of this Section 5,li6not otherwise defined in this Agreement, tearis and phrases in this Section Shéll
have the meaning set forth in the Federal AcqoisiRegulation, codified at Title 48 Code of Fed&afulations. Notwithstanding the
foregoing, no representations and warranties argjbeade under this Section 5.4@h respect to matters addressed by Sectiond@.15
with respect to export or FCPA matters, which areeced exclusively by Sections 5.4@d 5.18 respectively.

5.17_Export Except as set forth on the Export Schedtitee Company and its Subsidiaries are, as of éte laereof, in compliance, in
all material respects, with all export control Laws of the date hereof, the Company and its Sislsd have all necessary authority under
the export control Laws to conduct the Companyd i Subsidiaries’ business as presently conduntad material respects including
(i) necessary Permits for any export transactitinmecessary Permits and clearances for thealiscé of information to foreign Persons and
(iii) necessary registrations with any Governme#aathority with authority to implement applicablgport control Laws; and during the three
years prior to the date hereof, the Company anBlutssidiaries have not participated directly oinectly in any boycotts or other simil
practices in material violation of the regulatimighe Export Administration Act (50 U.S.C. App2801 et seq.) or Section 999 of the Code.
Notwithstanding the foregoing, no representatiams warranties are being made under Section 5.1%ith respect to matters addressed by
Section 5.1%r with respect to Government Contracts or FCPAgctviare covered exclusively by Sections 5ah@ 5.18 respectively.

5.18 FCPA During the four years prior to the date hereefthrer the Company nor any of its Subsidiaries, &mthe knowledge of the
Company, none of their respective directors andef§, agents or employees or other person actirgebalf of the Company, has made or
offered or solicited or accepted any contributiqgresyments, gifts, gratuities, entertainment or etiner item or service of any value to
(a) obtain favorable treatment for any businesgsbub) pay for favorable treatment for any bus@éebtained, (c) obtain or pay for special
concessions or for special concessions for anynbasipreviously obtained, or (d) otherwise to coafy benefit, in each case, in material
violation of the Foreign Corrupt Practices Act 8f7Z, as amended (* FCPA During the four years prior to the date heréb& Company
and its Subsidiaries are, and have been, in mbtenmapliance with the applicable provisions of #@PA and regulations promulgated
thereunder relating to corrupt practices. Notwihsling the foregoing, no representations and whesare being made under this
Section 5.18vith respect to matters addressed by Section & ¥th respect to Government Contracts or expehnich are covered
exclusively by Sections 5.1#hd_5.17, respectively.

5.19_Environmental MattersExcept as set forth on the attached Environmé&ahedule

(a) The Company and its Subsidiaries are in compdian all material respects with all applicableziEmnmental Requirements.
The Company and its Subsidiaries have not recetiatig the past three (3) years, any unresolvéitienr(or to the knowledge of the
Company, any other) notice from any Person alletfiagjthe Company or any of its Subsidiaries isimauch compliance.
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(b) To the Company’s knowledge, the Company an8utssidiaries possess all Permits required underémental
Requirements for their operations as currently cotetl and are in compliance in all material respedth all material terms and
conditions of such Permits.

(c) There is no material Environmental Claim pegdin, to the Company’s knowledge, threatened agtiesCompany or any of
its Subsidiaries or, to the Company’s knowledgajregt any Person whose liability for such EnvirontaéClaim the Company or any
of its Subsidiaries has expressly assumed.

(d) Neither the Company nor any of its Subsidiaréesl to the Company’s knowledge, no other Pelisasn Released any
Hazardous Materials produced by, or resulting frany, industrial activities, operations or processes beneath or adjacent to any
property currently owned, operated or leased byCwmpany or its Subsidiaries, except for any Hazasdaterials Released in the
Ordinary Course of Business or in a manner thatidvoat reasonably be expected to give rise to &n@tEnvironmental Claim for the
Company or its Subsidiaries.

(e) This_Section 5.18onstitutes the sole and exclusive representatindsvarranties of the Company with respect to any
environmental matters, including any arising uridlevironmental Laws or with respect to Hazardousevlats or Environmental
Claims.

5.20_Affiliated TransactionsExcept as set forth on the attached AffiliatedriBactions Schedulaeither the Company nor any officer,

director, stockholder or Affiliate of the Companyamy of its Subsidiaries or, to the Company'’s klealge, any individual in such officer’s,
director’s or stockholder’'s immediate family, iparty to any material agreement, contract, commitroe transaction with the Company or
any of its Subsidiaries or has any material intereany material property used by the Companynyra its Subsidiaries, other than any
equity interests set forth on the Capitalizatioh&tuleand any agreements set forth on the Contracts 8tshed

5.21 Employees

(a) Except as set forth on the attached Labor Maehedule (a) there are not pending or, to the Companytstedge,
threatened against the Company or any of its Sizgd any strikes, work stoppages, walkouts, beoinaterial labor disputes, and
neither the Company nor its Subsidiaries has egpeed any such dispute within the past three y@ay$o the Company’s knowledge,
no organizational effort is presently being madéoeatened by or on behalf of any labor union wétspect to employees of either the
Company or its Subsidiaries, (c) no collective bamtng agreements are in effect with respect tatbmpany’s employees or are
currently being negotiated by the Company or itsskliaries, and (d) there are not pending or, @0Q@bmpany’s knowledge, threatened
against the Company or any of its Subsidiariesraaterial grievances or labor arbitrations arisinger any collective bargaining
agreement or material unfair labor practice chaoyeomplaints.
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(b) To the knowledge of the Company, each of thengany and each of its Subsidiaries is, and fopdst three years has been
compliance in all material respects with all apglite Laws relating to employment, including all bggble Laws relating to wages,
hours, collective bargaining, employment discrintio, civil rights, employment verification, safeipnd health, workerglompensatior
pay equity, classification of employees and indejgen contractors and overtime.

(c) In the last three years, none of the Compargngrof its Subsidiaries has effectuated a “pléwding” or “mass layoff” (as
defined in the United States Worker Adjustment Retraining Notification Act, or any similar Law) taken any other action that
would materially trigger notice or liability undany state, local or foreign plant closing noticevLa

5.22 CustomersThe attached Customers Schedule lists the tergdgest customers based on the gross revenuhe @ompany and
its Subsidiaries on a consolidated basis for tredvv(12) month period ended on the date of thedtdalance Sheet (and the revenues
generated from such customer).

5.23_Customs and Import®uring the three years prior to the date herbaf,Company and its Subsidiaries have complied in a
material respects with all applicable U.S. custhms's.

5.24 Brokerage Except for fees and expenses of the Persond listehe attached Brokerage Schedulere are no obligations owed
for brokerage commissions, findefses or similar compensation in connection withtth@sactions contemplated by this Agreement bas
any arrangement or agreement made by or on bethtié €ompany for which the Purchaser, the Mergdr & the Company would be liable
following the Closing.

ARTICLE VI

REPRESENTATIONS AND WARRANTIES OF
THE PURCHASER AND THE MERGER SUB

The Purchaser and the Merger Sub represent andntaorthe Stockholders and the Company that #seodlate hereof:

6.01 Organization and Organizational Pow&he Parent is a corporation duly organized, Wakdisting and in good standing under the
laws of the State of Delaware, with full corporptever and authority to enter into this Agreement parform its obligations hereunder. The
Purchaser is a corporation duly organized, vakdigting and in good standing under the laws ofStae of Delaware, with full corporate
power and authority to enter into this Agreemertt parform its obligations hereunder. The Merger BubDelaware corporation duly
organized, validly existing and in good standinglemthe laws of the State of Delaware, with fullpmrate power and authority to enter into
this Agreement and perform its obligations hereande
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6.02_Authorization The execution, delivery and performance by edd¢heParent, the Purchaser and the Merger SutisoAgreement
and the other Transaction Documents to which emalpiarty and the consummation of the transactiontemplated hereby and thereby and
the performance by each such Person of its obtigathereunder and thereunder, have been duly didt/\authorized by all requisite action,
and no other proceedings on their part are negetsauthorize the execution, delivery or perforeenf this Agreement and the Transaction
Documents. This Agreement and the Transaction Agee¢s have been duly executed and delivered bipdhent, the Purchaser and the
Merger Sub, this Agreement and the Transaction égents constitute valid and binding obligationgacth of the Parent, the Purchaser and
the Merger Sub, enforceable in accordance witlr teeins, except as enforceability may be limitecdbbapkruptcy laws, other similar laws
affecting creditors’ rights and general principtésquity affecting the availability of specific ffermance and other equitable remedies. No
other vote of the holders of any class or serigsapftal stock of the Parent, the Purchaser oMérger Sub is required to adopt this
Agreement and approve the transactions contemphesexby.

6.03_No Violation. None of the Parent, the Purchaser or the Mergkrisssubject to or obligated under its certificatarticles of
incorporation or formation, its bylaws (or simil@overning Documents), any applicable law, or ruleegulation of any Governmental Enti
or any material agreement or instrument, or argnise, franchise or permit, or subject to any omet, injunction or decree, which would be
breached or violated in any material respect bydrtiie Parent’s, the Purchaser’s or the MergersSesecution, delivery or performance of
this Agreement or the consummation of the transastcontemplated hereby.

6.04_Governmental Consent&xcept for the applicable requirements of the H&R none of the Parent, the Purchaser or the bterg
Sub is required to submit any notice, report oeofiling with any Governmental Entity in connectiwith the execution, delivery or
performance by it of this Agreement or the consutiomaof the transactions contemplated hereby. Ntsent, approval or authorization of
any Governmental Entity or any other party or Pelisaequired to be obtained by any of the PatbetPurchaser or the Merger Sub in
connection with its execution, delivery and perfarmoe of this Agreement or the consummation of irestactions contemplated hereby. N
of the Parent, the Purchaser or Merger Sub is eigfoPerson.

6.05_Litigation. As of the date hereof, there are no actionss soitlers, judgments, decrees or proceedings pegodjrto any of the
Parent’s, the Purchaser’s or the Merger Sub’s kadgé, threatened in writing against any of PatéetPurchaser or the Merger Sub (or, to
the Purchaser’s knowledge, against any of theicef§, managers, directors or employees (in easd, tatheir capacity as such)) at law or in
equity, or before or by any Governmental Entity jehhwould adversely affect the Purchaser’s or therdér Sub’s performance under this
Agreement or the consummation of the transactionsemplated hereby. Neither of the Purchaser oMieyer Sub is subject to any
outstanding judgment, settlement, order or decfemy court or other Governmental Entity that woattversely affect the Purchaser’s or the
Merger Sub’s performance under this Agreement@rctinsummation of the transactions contemplateeblyer

31



6.06_Brokerage There are no obligations owed for brokerage casions, finders’ fees or similar compensation inrertion with the
transactions contemplated by this Agreement basexhy arrangement or agreement made by or on beheither of the Purchaser or the
Merger Sub for which the Company, the Stockholderthe Stockholder Representative would be liabliewing the Closing.

6.07_Financing The Purchaser has, and will have at the Closinfficient cash, available lines of credit or otBeurces of immediately
available funds to make payment of all amountsetpaid by it hereunder on and after the ClosingeDat

6.08_Merger SubThe Merger Sub is a newly organized corporatiormed solely for the purpose of engaging in tl@sactions
contemplated by this Agreement. Prior to the datredf, the Merger Sub has not engaged in any asidivities or conducted any
operations other than in connection with the tratisas contemplated by this Agreement. The Mergdyr iS a direct wholly owned Subsidi
of the Purchaser, which is a direct wholly owneldssdiary of the Parent.
ARTICLE VII
COVENANTS OF THE COMPANY

7.01 Conduct of the Business

(a) From the date hereof until the Closing Date,@lompany shall use commercially reasonable effortenduct its business and
the businesses of its Subsidiaries in the Ordi@anyrse of Business, except (i) if the Purchaséh@iMerger Sub shall have consented
in writing (which consent will not be unreasonablighheld, conditioned or delayed) or (ii) as othemvcontemplated or permitted by
this Agreement;_providetthat the foregoing and Section 7.01(mywithstanding, (x) the Company and its Subsidmray use all
available cash to repay any Indebtedness or to mhigkgbutions, dividends, or redemptions for cashpay bonuses on or prior to the
Closing, (y) no action by the Company or its Sulasids with respect to matters specifically addeedsy any other provision of this
Section 7.0khall be deemed a breach of this Section 7.Ql4(aless such action would constitute a breacmefar more of such other
provisions and (z) the Company and its Subsidiafédsire to take any action prohibited by Sectibf1(b)shall not be a breach of this

Section 7.01(a)
(b) From the date hereof until the Closing Dateegt (1) as set forth on the Conduct of Busine$e@aleattached hereto, (2) as

otherwise contemplated or permitted by this Agreetnoe (3) as consented to in writing by the Purehas the Merger Sub (which
consent will not be unreasonably withheld, conditio or delayed), the Company shall not and shae#s Subsidiaries not to:

(i) issue, sell or deliver any units or shares®br its Subsidiaries’ equity securities or issusell any securities convertible
into, or options with respect to, or warrants toghase or rights to subscribe for, any units oreshaf its or its Subsidiariesquity
securities, other than a grant of Options purstmttie Option Plan in the Ordinary Course of Busine
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(i) amend its or its Subsidiaries’ certificateanticles of formation or incorporation;

(iii) sell, assign or transfer any material portimits tangible assets, except in the Ordinaryr€ewf Business or pursuant
any agreement set forth on the Contracts Schedule

(iv) make any investment in, or any loan to, arfyeotPerson, except in the Ordinary Course of Bgsilog pursuant to any
agreement set forth on the Contracts Schedule

(v) make any capital expenditures in excess of(KL@O individually or $3,000,000 in the aggregateommitments
therefor, except (x) in the Ordinary Course of Besk or (y) for tenant improvements contemplatetkages set forth on the
Leased Real Property Schedule

(vi) make any loan to, or enter into any other matéransaction with, any of its directors, offiseor employees outside the
Ordinary Course of Business except for declaratiopayments of cash bonuses or pursuant to angiagr set forth on the
Contracts Scheduler the_Affiliated Transactions Schedule

(vii) borrow or agree to borrow any funds or volanily incur, assume or become subject to, whethrecty or by way of
guaranty or otherwise, any Indebtedness, excemaildns or liabilities incurred in the Ordinary @se of Business or
Indebtedness incurred under the agreements sketdorthe Indebtedness Scheduilecluding borrowing additional amounts
thereunder;

(viii) except as required by this Agreement, pagclarge or satisfy any claim, obligation or Lidlgiin excess of $1,000,01
(in any one case) or $2,000,000 (in the aggregatlegr than the payment, discharge or satisfadtidine Ordinary Course of
Business;

(ix) except as required by applicable Law or in @relinary Course of Business, adopt or amend innaatgrial respect, any
Plan;

(x) enter into any employment contract with any &ymee with a base salary exceeding $300,000 perigehe Ordinary
Course of Business;

(xi) acquire by merging or consolidating with, or jpurchasing any equity interest in, any businesang corporation,
partnership interest, association or other busioggasnization or division thereof, or otherwise @icg any assets which are
material to the business of the Company, excefitérOrdinary Course of Business;
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(xii) increase by more than 10% the following amisysayable or to become payable, except to theneateeady
contemplated by existing agreements in effect witlegard to this Agreement and the transactionsecoplated hereunder and
except for bonuses payable prior to Closing or @p8onus Payments: (A) the salary of any of itectiors or officers, other than
increases in the Ordinary Course of Business, (B)aher compensation of its directors or officémsjuding any increase in
benefits under any bonus, insurance, pension er dbnefit plan made for or with any of those pessother than increases that
are provided in the Ordinary Course of Businedsrtad categories of employees and do not discrimimafavor of the
aforementioned persons, and (C) the compensatianybf its other employees, consultants or agexdept in the Ordinary
Course of Business;

(xiii) enter into any material Teaming Agreementiich it is contemplated that the Company or ohis Subsidiaries wi
be the subcontractor to the other party to the Tieguigreement, or any other material agreemeniefathan Teaming
Agreements) that restricts the Company’s or itssBliairies’ or the Purchaser’s ability to competeindertake additional business
activities;

(xiv) amend in any material respect any agreemetrfiosth on the Contracts Schedaled the Government Contracts
Schedulenther than in the Ordinary Course of Businessathendment of which will have or would reasonabl\ekpected to
have a Material Adverse Effect;

(xv) waive, release, transfer or permit to lapsg @aim or right (i) that has a value, or involyesyment or receipt by it, of
more than $500,000 other than in the Ordinary GoofBusiness or (ii) the waiver, release, transfdapse of which would have
or would reasonably be expected to have a Matadakrse Effect;

(xvi) hire or terminate any employees (other thancause), or knowingly encourage any such empkteeesign from the
Company or any of its Subsidiaries (other tharctarse), except where such hire, termination ognasion occurs or will occur in
the Ordinary Course of Business;

(xvii) except in cooperation with the Purchaseimogsubstantial compliance with guidelines providiyadhe Purchaser or to
the extent consistent with Purchaser’s obligatiorSection 8.03 make any representations or issue any commuaitsati
(including electronic communications) to employesgarding offers of employment from the Purchasehe terms thereof;

(xviii) cancel or materially amend any materialirence policy other than in the Ordinary CoursBuaginess;

(xix) make or change any election, change an ara@unting period, adopt or change any accoumtietpod, file any
amended income Tax Return,
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enter into any closing agreement, settle any Tacbr assessment relating to the Company or aitg 8ubsidiaries, surrender
any right to claim a refund of Taxes, consent tp extension or waiver of the limitation period appble to any Tax claim or
assessment relating to the Company or any of isiSliaries, or take any other similar action relgtio the filing of any income
Tax Return or the payment of any Tax, if such é@e&gtadoption, change, amendment, agreement, reettlie surrender, consent or
other action would have the effect of materiallgramsing the Tax liability of the Company or anytsfSubsidiaries for any perit
ending after the Closing Date;

(xx) make any material change in any method of acting or accounting practice other than changesired to be made in
order that the Company’s financial statements cgmyth GAAP or Law; or

(xxi) agree, whether in writing or otherwise, ta¢aany action described in this Section 7.01(b)

(c) Subsequent to the execution hereof, and priting Closing Date, the Company agrees to (i) takemercially reasonable ste
to solicit a vote of shareholders, including exggtits commercially reasonable efforts to obtaiivers as applicable (which shall not
require the payment of consideration to any dis€jadlperson or shareholder), pursuant to sectR®{b)(5) of the Code with respect
to any payments that, without regarding to the messsdescribed herein, are reasonably likely tatimte “excess parachute
payments” (as such term is defined in Section 280the Code) that may be made in connection wighMlerger, (ii) provide the
Purchaser with a schedule of those individualsMioom such shareholder approval will be soughtpidiclg a description of all potent
parachute payments to be made to such individuagre amounts thereof, (iii) provide the Purchagér copies of such shareholder
approval materials, including all attachments tteerat least three (3) Business Days prior to &olig such approval, and (iv) consider
in good faith any suggested amendments to suclelsblaler approval materials that are made by theHger. The parties acknowledge
that this_Section 7.01(shall not apply to any arrangements entered intbeatlirection of Purchaser or between Purchastitan
affiliates, on the one hand, and a disqualifiedviddial on the other hand (“Purchaser Arrangemgr#sthat, for the avoidance of
doubt, compliance with this Section 7.01¢bpll be determined as if such Purchaser Arrangentned not been entered into. The parties
acknowledge that the Company cannot compel anydigtpd individual to waive any existing rightsder a contract or agreement v
the Company or any Subsidiary and in no event shalCompany be deemed in breach of this Sect@l(@).if any such disqualified
person refuses to waive any such right.

7.02_Access to Books and Recordubject to Section 8.06rom the date hereof until the Closing Date, @empany shall provide the
Purchaser and its authorized representatives (fhgc¢haseés Representativeé$ with reasonable access during normal businessshand
upon reasonable notice to the offices, propersiesior executives, books and records of the Compadyits Subsidiaries in order for the
Purchaser to have the opportunity to make suctstigation as it shall reasonably desire to makithefaffairs of the Company and its
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Subsidiaries; providethat notwithstanding the foregoing, (a) such acdegs not unreasonably interfere with the normeratons of the
Company or its Subsidiaries, (b) such access shallr in such a manner as the Company reasonatdyntiaes to be appropriate to protect
the confidentiality of the transactions contempatg this Agreement and (c) nothing herein shajune the Company to provide access ti
to disclose any information to, the Purchaser dhsaiccess or disclosure would be reasonably like(i) cause significant competitive harrr
the Company or its Subsidiaries if the transactmmtemplated by this Agreement are not consummétedaive any legal privilege or

(iii) be in violation of applicable Law (includindpe HSR Act and other Antitrust Laws) or the prawis of any agreement to which the
Company or any of its Subsidiaries is a party. Pbechaser acknowledges that Purchaser is and refaimd by the Confidentiality
Agreement, between the Purchaser and Six3 Systemslated July 2, 2013 (the “ Confidentiality Agreent”).

7.03_Requlatory FilingsWithin five (5) Business Days following the détereof, the Company shall make or cause to be @mlade
filings and submissions under the HSR Act appliedablthe Company for the consummation of the tretiteas contemplated herein. The
Company shall coordinate and cooperate with thelRager in exchanging such information and providinch assistance as the Purchaser
may reasonably request in connection with all efftregoing.

7.04_Conditions The Company shall use commercially reasonabteteffo cause the conditions set forth in Secti@i tb be satisfied
as soon as practicable following the date hereatatise Closing to occur as expeditiously as plestbowing the execution of this
Agreement and to consummate the transactions cptaged herein as soon as possible after the setitsfieof the conditions set forth in
Article IV (other than those to be satisfied at the Clossg]fi providedhat none of the Company, Stockholder Represeetativ the
Equityholders shall be required (a) to expend amg$ to obtain any consent from any Governmenttitygor Governmental Customer
required under Section 4.0t to remedy any breach of any representation oramty hereunder, (b) to commence any litigatioanitration
proceeding, (c) to offer or grant or otherwise jdevany accommodation (financial or otherwise)rig Rerson, or (d) to provide financing to
the Purchaser for the consummation of the trarmasttontemplated hereby.

7.05_Payoff Letters The Company shall deliver to the Purchaser apm@ppayoff letters from the holders of Indebtezinset forth on
the Indebtedness Schedutarked as “Closing Indebtedness” thereon (which beaypdated by the Company) on or prior to the i6tpand
to make arrangements for such holders of Indebs=dimedeliver, subject to the receipt of the aglie payoff amounts, all related Lien
releases to the Purchaser as soon as practicédnersf Closing.

7.06 Exclusive DealingDuring the period from the date of this Agreemtandbugh the Closing or the earlier terminatioriro$
Agreement pursuant to Section 10,ahe Company shall not take, and shall direct edidts officers, directors, senior employees,
representatives and agents not to take, any aitiencourage, initiate or engage in discussiomsegptiations with, or provide any
information to, any Person (other than the Purahaiseé the Purchaser’s Representatives) concermypgarchase of the Company Stock or
any merger, sale of substantially all of the assbtie Company and its Subsidiaries or similangetions
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involving the Company (other than assets sold én@indinary Course of Business) (each, an * AcdoisiProposat) or participate in any
discussions or negotiations regarding, furnishiafgrmation with respect to, assist or participateor facilitate in any other manner any
effort or attempt by any Person to do or seek driieforegoing. The Company will notify the Purskano later than two days after any
Person makes any proposal, offer, inquiry, or atintdth respect to any of the foregoing that thenpany is aware of. The Company will not
enter into any agreement in respect of an AcqaisiBroposal during such period.

7.07 Updated Disclosure Schedul@he Disclosure Schedules are attached to thisgkgent as of the execution of this Agreement.
more than two (2) Business Days prior to the Clpsihe Company will provide to the Purchaser regataent Disclosure Schedules, updated
and revised as necessary from the version attaahetithe execution of this Agreement, excluding &ohedules that are made with respect
to specific dates, which are not required to beatgdl Solely for purposes of Section 4.01 (@) update or revision to any part of the
Disclosure Schedules pursuant to this Section $h@fl be deemed to cure any breach of any repisamor warranty that was untrue when
made or subsequently has become untrue, unlefutichaser specifically agrees thereto in writingy. &l other purposes hereof (including
Article 1X), the delivery of any such updated Dsslire Schedules will be deemed to have cured asnepresentation or breach of
representation or warranty that otherwise mighehexisted hereunder if not for such update, andPtirehaser Parties shall not have any
claim (whether for indemnification or otherwise)atst the Escrow Amount, the Company, its Subsekaor the Equityholder Parties for ¢
such breach or misrepresentation, in each casepetathe extent such representation or warra@aty untrue as of the date hereof as a result
of circumstances existing as of the date heretd tine extent such representation or warranty vaasvk to be untrue by the Company as of
the date hereof. Failure to provide any such upddigclosure shall be deemed a breach of the reypi@on or warranty to which such
variance relates hereunder and shall in no evedebmed a breach of a covenant or agreement.

7.08_Terminate Affiliated Transaction®©n or prior to the Closing Date, the Company Istelise each of the agreements set forth on the
Terminated Affiliated Transactions Schedtdebe terminated in such a manner that neitheCtivapany nor any of its Subsidiaries shall have
any further liabilities, rights or obligations tleeinder other than fees, costs and expenses tatdrg @1voiced prior to the Effective Time or
otherwise included in the Transaction Expense Biaté or the calculation of the Estimated Net Wogk@apital Amount.

ARTICLE VIII
COVENANTS OF THE PURCHASER

8.01_Access to Books and Recordgom and after the Closing, for a period of sef@ryears, the Purchaser shall, and shall caese th
Surviving Corporation to, provide the StockholdepResentative and its authorized representativibsagcess, during normal business hours
and upon reasonable notice, and in such a manrtemaaintain confidentiality (to the extent settfoin this_Section 8.01and as not to
unreasonably interfere with the normal operatidnth® Purchaser and its Affiliates, to (i) the bea@nd records (for the purpose of examining
and copying) of the Company and its Subsidiaridgh véspect to periods or occurrences prior to atherClosing Date and (ii) employees of
the Purchaser, the Surviving
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Corporation and their Affiliates for purposes oftbeunderstanding such books and records. Unkhgswise consented to in writing by the
Stockholder Representative, the Purchaser shalandtshall not permit the Surviving CorporatioriterSubsidiaries to, for a period of seven
(7) years following the Closing Date, destroy, iatieotherwise dispose of any of the books andrdscof the Company or its Subsidiaries for
any period prior to the Closing Date without figiting reasonable prior notice to the Stockholdepfsentative and offering to surrender to
the Stockholder Representative such books anddsasrany portion thereof which the Purchaser erShrviving Corporation may intend to
destroy, alter or dispose of. All such informatgirall be treated as confidential information punsua terms equivalent to those applicable to
Purchaser’s obligations in respect of the non-dsale of confidential information, including theceptions to such obligations set forth
therein, under the terms of the Confidentiality égment. Notwithstanding anything to the contrarthis Agreement, (A) the Purchaser shall
not be required to disclose any information if sdidctlosure would be reasonably likely to jeopaediny attorney-client privilege or other
legal privilege in connection with the Transactigreements (other than privilege under the cordfahe Stockholder Representative under
Section 11.02, (B) any such access provided to the StockhdRégaresentative shall be conducted at the expertbe &tockholder
Representative, in accordance with applicable Liasl{ding any applicable antitrust, bank regulatorcompetition Law), and (C) the
Purchaser will not be required to provide to thec8holder Representative access to or copies ofeaords or files (including, but not

limited to, any personnel file of any employeetwd Purchaser or any of its Affiliates), the disai@sof which would reasonably be expected
to subject the Purchaser or any of its Affiliatewiolation of applicable Law.

8.02 Director and Officer Liability and Indemnifitan .

(a) For a period of six (6) years after the Clodrage, the Purchaser shall not, and shall not gehmiSurviving Corporation or its
Subsidiaries to amend, repeal or otherwise modifymovision in the Surviving Corporation’s or 8sibsidiaries’ certificate of
formation, certification of incorporation, article§incorporation, operating agreement, bylawsauivalent governing documents
relating to the exculpation or indemnification (unting fee advancement) of any officers and/oradoes (unless required by Law), it
being the intent of the parties that the officerd directors of the Company and its Subsidiariedl slontinue to be entitled to such
exculpation and indemnification (including fee advement) to the full extent of the Law. Purcha$allsand shall cause the Surviving
Corporation and its Subsidiaries to, honor andgeerfunder all indemnification obligations owed tyaf the individuals who were
officers and/or directors of the Company or its Sdiaries at or prior to the Closing Date.

(b) Prior to or at the Closing, the Purchaser shalshall cause the Surviving Corporation (atPoechaser’'s expense) to, purchase
a prepaid insurance policy.€., “tail coverage”which policy provides liability insurance coverdge the individuals who were office
and directors of the Company and its Subsidiatties prior to the Closing Date on no less favorablens (including in amount and
scope) as the policy or policies maintained byGbenpany or its Subsidiaries immediately prior te €losing for the benefit of such
individuals for an aggregate period of not lessitha
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six (6) years with respect to claims arising froctsaevents or omissions that occurred at or poidhe Closing, including with respect
to the transactions contemplated by this Agreenm@otided, however, that up to a maximum amount of $250,000 (theehtum Cap

") (and solely to the extent agreed to by the Stotder Representative in writing in its sole disicne, the Premium Cap may be
increased), the premium for such “tail coveragaunance policy shall be treated as a Transactigelse. Such policy shall be from an
insurance carrier with the same or better cretiihgaas the Company’s or its Subsidiaries’ curiaatirance carrier with respect to
directors’ and officers’ liability insurance.

(c) If the Surviving Corporation, its Subsidiar@sany of their respective successors or assifis @ consolidate with or merges
into any other Person and will not be the contigwn the Surviving Corporation or entity of sucmsolidation or merger or (ii) is to
transfer all or substantially all of its propertessd assets to any Person, then, and in each asehproper provisions shall be made so
that the successors and assigns of the Survivimgdtation and its Subsidiaries shall assume ahtefobligations set forth in this
Section 8.02 The provisions of this Section 8.a#e intended for the benefit of, and will be enéalsle by, each current and former
officer, director or similar functionary of the Cpimny or its Subsidiaries and his or her heirs apdesentatives, and are in addition to,
and not in substitution for, any other rights tdeémnification or contribution that any such persway have had by contract or
otherwise.

(d) Notwithstanding anything herein to the contrafiany claim, action, suit, proceeding or invgation (whether arising before,
at or after the Closing Date) is made against adividuals who were officers and directors of ttenany and its Subsidiaries at or
prior to the Closing Date or any other party coddrg directors’ and officers’ liability insurancen or prior to the sixth anniversary of
the Closing Date, the provisions of this Sectidi?&hall continue in effect until the final dispositiof such claim, action, suit,
proceeding or investigation.

8.03_Employment and Benefit Arrangemenior at least twelve (12) months following the €tm Date, the Purchaser shall cause the

Surviving Corporation to provide employees of thev@/ing Corporation and its Subsidiaries with canpation that is equivalent to the
compensation provided to such employees priorédlosing and to either (i) maintain in effect arhhblf of employees of the Company and
its Subsidiaries all employment, severance, tertiinaconsulting, retirement and other compensadiot benefit plans, programs,
arrangements, agreements and policies (other tiaaquity-based plans) of the Company or its Sudsas as in effect as of the date hereof
(the “ Company Plan§ or (ii) provide all employees of the Company atelSubsidiaries with such compensation and bepkfins,

programs, arrangements, agreements and police® gsovided to similarly situated employees ofRluechaser; provideithat such benefit
plans, programs, arrangements, agreements andegghiovide a level of benefits that in the aggtega substantially equivalent to the
aggregate level of benefits provided under the GomgpgPlans as of the Closing. The Purchaser slialdal actions necessary so that
employees of the Company and its Subsidiaries sbediive service credit for all purposes (othentfta purposes of benefit accrual under a
defined benefit pension plan) under any compensatidenefit plans,
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programs, arrangements, agreements and policiesep by the Purchaser or any of its Affiliates;ept to the extent duplication of
benefits would result. To the extent that the Pasein modifies any welfare benefit coverage or plaaier which the employees of the
Company and its Subsidiaries participate, the Ragehshall waive any applicable waiting periods;gxisting conditions or

actively-at-work requirements and shall give sucipl®yees credit under the new coverages or beplefis for deductibles, co-insurance and
out-of-pocket payments that have been paid dutiag/ear in which such welfare benefit coveragelan modification occurs. The Purchaser
shall be solely responsible for any obligationsiag under Section 4980B of the Code with respeeatlt‘M&A qualified beneficiaries” as
defined in Treasury Regulation §54.4980B-9. Notlimthis_Section 8.08hall give any third party other than the partiethis Agreement,
including any employees of the Company or anyfibsidiaries, any right to enforce the provisioithis_Section 8.08s a third-party
beneficiary. To the extent that the loss of anceffiposition as contemplated by Section 1.0@(I8ection 4.01(f)(viwould constitute grounc

to resign with “good reason” under any Senior Mamagnt Agreement (as defined on the Affiliated Teatisn Schedulg any rights or
obligations to any employee party to any such Sevimnagement Agreement (including any severancenpays) which arise under any such
Senior Management Agreement as a result shallexdebmed a liability of the Company or its Subsidgfor purposes of Net Working
Capital and shall be the sole responsibility ofluechaser.

8.04 Requlatory FilingsThe Purchaser shall, within five (5) Business ®after the date hereof, make or cause to be nikfilgs
and submissions required of the Purchaser undéd &t Act or any other applicable antitrust or nanpetition Laws or regulations (*
Antitrust Laws”) or other Laws applicable to the Purchaser fer¢dbnsummation of the transactions contemplategimeFhe Purchaser shall
promptly comply with any additional requests foioimation, including requests for production of dotents and production of witnesses for
interviews or depositions by any Governmental kggitin addition, the Purchaser shall cooperagmod faith with the Governmental Entit
and undertake promptly any and all action requfmecluding divestitures of its assets) to complétetransactions contemplated by this
Agreement expeditiously and lawfully. Without limnigy the generality of the foregoing, if a suit ¢dher action is threatened or instituted by
any Governmental Entity or any other entity chalieg the validity or legality or seeking to restrdihe consummation of the transactions
contemplated by this Agreement, the Purchaser gkalits best efforts to avoid, resist, resolveéfarecessary, defend such suit or action. In
addition, Purchaser shall (1) give the Company tomotice of the commencement or threat of commmecé of any suit, claim, action,
investigation or proceeding by or before any Gowental Entity with respect to the transactions eoglated herein, (2) keep the Company
informed as to the status of any such suit, claiction, investigation, proceeding or threat, arjdo¢(®@mptly inform the Company of any
material communication concerning the HSR Act treotAntitrust Laws to or from any Governmental Bntegarding the transactions
contemplated herein. Except as may be prohibiteainyyGovernmental Entity, the Purchaser will conanl cooperate with the Company,
and will consider in good faith the views of therfmany, in connection with any analysis, appearamesentation, memorandum, brief,
argument, opinion or proposal made or submittezbitnection with any suit, claim, action, investigator proceeding under or relating to
HSR Act or any other Antitrust Law. The Purchasél permit authorized representatives of the Comypianbe present at each meeting or
conference relating to any such legal proceedimtarave access to and be consulted in connewitbrany document,
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opinion or proposal made or submitted to any Gawemtal Entity in connection with any such legalgaeding. The Purchaser shall
diligently assist and cooperate with the Compangraparing and filing all documents required tcshbmitted by the Company or its
Affiliates to any Governmental Entities in connectiwith the transactions contemplated hereby amdbiaining any Governmental Entity,
Governmental Customer or third party consents, @rajvauthorizations or approvals which may be reguio be obtained by the Company
its Affiliates in connection with the transactiocentemplated hereby (which assistance and cooparsitiall include timely furnishing to the
Company all information concerning the Purchaseiamits Affiliates that counsel to the Companys@@ably determine is required to be
included in such documents or would be helpfullitaming such required consent, waiver, authowzatir approval). The Purchaser shall be
responsible for all filing fees under the HSR Aather Antitrust Laws and all other Laws or reguas applicable to the Purchaser. The
Purchaser shall cause the filings under the HSR&\be considered for grant of “early termination.”

8.05_Conditions The Purchaser and the Merger Sub shall use mih@rcially reasonable efforts to cause the contlitget forth in
Section 4.020 be satisfied as soon as practicable followirggdate hereof, to cause the Closing to occur asditkpusly as possible
following the execution of this Agreement and to®ammate the transactions contemplated hereinassasoreasonably possible after the
satisfaction of the conditions set forth in Arti¢\é (other than those to be satisfied at the Closisgjfit

8.06_Contact with Employees, Customers and Sugplierior to the Closing, the Purchaser and the RisehParties may only contact
and communicate with the employees, customersicgepvoviders, regulators and suppliers of the Camypand its Subsidiaries related to the
transactions contemplated hereby after prior céagoh with and written approval of the Companyset executive officer or chief financial
officer.

ARTICLE IX
INDEMNIFICATION

9.01_Survival All representations and warranties contained imade pursuant to this Agreement or in any cestié delivered
pursuant to this Agreement and the indemnitieostt in Section 11.03(a) and Sections 9.02(a)fifpugh 9.02(a)(vi), inclusive, (other than
for the Extended Indemnity Item), shall survive éxecution and delivery of this Agreement and thesi@g for a period beginning on the
Closing Date and ending on the date that is fiftgér) months after the Closing Date (the “Expiratidate”), at which point they shall
terminate. No claim for indemnification hereunder breaches of representations and warrantiesioedtén or made pursuant to this
Agreement or in any certificate delivered pursuarthis Agreement or for indemnification pursuanBSection 11.03(a) or Sections 9.02(a
through 9.02(a)(vi), inclusive (other than for taetended Indemnity Item) may be made after the &xjpin Date. The indemnity for the
Extended Indemnity Item set forth in Section 9.0@4x only shall survive the execution and delivefithis Agreement and the Closing for a
period beginning on the Closing Date and endintherdate that is thirty-six (36) months after tHesithg Date (the “Extended Expiration
Date”), at which point it shall terminate. No clafor indemnification pursuant to Section 9.02(g)fer the Extended Indemnity Item may be
made after the Extended
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Expiration Date. All covenants and agreements éoatbherein shall survive the Closing for the agadie statute of limitations or for any
shorter period expressly specified in accordandk thieir terms; provided that no claim may be bidutgreunder in respect of any covenant
or agreement to the extent contemplating performamtirely before or at the Closing unless suchcla brought prior to the date that is
fifteen (15) months after the Closing Date. Notwtdnding the preceding sentences, if notice ohdamnification claim made in accordance
with this Agreement shall have been delivered leetbe aforementioned time period has elapsed w#heact to any breach of any such
representation, warranty, covenant or agreemealy, epresentation, warranty, covenant or agreestait survive with respect to such claim
until such claim is finally resolved.

9.02 Indemnification for the Benefit of the PurckiaBarties

(a) From and after the Closing (but subject toptavisions of this Article IXand the Escrow Agreement) the Purchaser, on behal
of the Purchaser Parties, shall be entitled torgssethe Purchaser Parties’ sole and exclusimedsg for any action relating (directly or
indirectly) to this Agreement and the transactioostemplated hereby, other than with respect tiongldor fraud in connection with the
transactions occurring under this Agreement (“ Searion Fraud) (in which case a claim for fraud may only beexssd against the
Person(s) that committed such fraud), and onlcaoedance with the terms of this Article Bd the Escrow Agreement, claims against
the Indemnity Escrow Amount then remaining and latég in the Escrow Account in respect of any Legbat the Purchaser Parties
suffered or incurred to the extent arising or risglfrom:

(i) any breach of any representation or warrantyhieyCompany set forth in Article d the certificate delivered pursuant to
Section 4.01(f)(iwith respect to such a breach of a representatisracranty (it being understood and agreed thaettistence of
any such breach of any representation or warrafgrned to in this clause (i) and any resultingdessunder such representations
and warranties (other than the Company FundamBealesentations, Section 5.0fhe first sentence of Section 5.86d in any
instances in which materiality and Material AdveEstect qualify the agreements or Plans to beahfon a Schedule (for
example, under Section 5.09(a)(x8hall be determined without regard to any quadifion or exception contained therein relating
to materiality or Material Adverse Effect);

(i) any nonfulfillment or breach of any covenamtagreement set forth herein or the Escrow Agre¢methe Company or
the Stockholder Representative (excluding in adkesaany nonfulfillment or breach of the Companito6ubsidiaries that occurs
after the Closing);

(iii) any claim against the Company related totifamsactions contemplated hereby by any currefdrarer holder of
Options (but only to the extent that such claimcdjmlly arises out of or relates to such Persdbptions and status as a currer
former holder of Options, and excluding claims fayment of amounts that the Surviving Corporatiothe Purchaser are
required
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to pay under this Agreement); provideldowever, the Purchaser Parties shall not bdeshtih indemnification pursuant to this
clause (iii) to the extent that such claim arisedar Section 9.08r to the extent Losses from such claim were takEnaccount it
determining the Final Merger Consideration;

(iv) any claim against the Company by an emplopéfiger or director of the Company for a bonus, e of control or
similar payment promised by the Company that wiggéred by the Closing of the transactions contateg! hereby, excluding
any such claim resulting from a failure by the $uing Corporation to make the Closing Bonus Paymeontemplated by
Section 1.09 or to the extent Losses from such claim werentakt® account in determining the Final Merger Gdesation;

(v) any Indebtedness of the Company or its Subsédiar any Transaction Expenses, in each caseetextent not taken
into account in determining the Final Merger Coasidion; or

(vi) the items set forth on the Specific Indemriityhedule

Notwithstanding the foregoing, other than with edpto claims for Transaction Fraud (in which cas#aim for fraud may only be
asserted against the Person(s) that committedfsauth), no claims by the Purchaser Parties arisimg indemnification claims
pursuant to Section 9.02(a)hall be asserted unless and until the aggregateramf Losses that would otherwise be payable
hereunder with respect to indemnification claimsimmpursuant to Section 9.02(a¥Rceeds, on a cumulative basis, an amount equal tc
$4,000,000 (the “ Deductiblg, and then only to the extent such Losses extleedeductible; providedthat, the Deductible shall not
apply to the following claims, and the followingaghs shall not count toward the Deductible: anyne$aby the Purchaser on behalf of
the Purchaser Parties to the extent based upatsorgaor resulting from any breach of any of thengpany Fundamental
Representations or any representation or warraitiosth in_Section 5.08Tax Matters). In addition, other than with resptectlaims

for Transaction Fraud (in which case a claim fauft may only be asserted against the Person(sddhanitted such fraud), no claim
for indemnification made pursuant_to Section 9.0&(ar Sections 9.02(a)(iithrough_9.02(a)(vjvith respect to a single course of
conduct or related set of circumstances, occureacevents shall be so asserted unless and hmtiiggregate amount of Losses that
would be payable pursuant to such claim exceedsraunt equal to $50,000 (the “ MiBiasket") (it being understood that any such
claim for an amount less than the Mini-Basket shaltlisregarded in determining whether the Dedigctibs been exceeded and
thereafter); providethat the Mini-Basket shall not apply to any claibysthe Purchaser on behalf of the Purchaser Paatithe extent
based upon or arising or resulting from any bre#dmy of the Company Fundamental Representatipagyrepresentation or
warranty set forth in Section 5.08ax Matters). Notwithstanding the foregoing, otttean with respect to claims for Transaction Fraud
(in which case a claim for fraud may only be assbegainst the Person(s) that committed such fraad3laims by the Purchaser Pai
arising from indemnification claims made arising ofithe Special Tax Matter (including any clainmmsiag under any subsection of

Section11.03(a)
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or Section 5.08r any other section of this Agreement, in eacle ¢aghe extent arising out of the Special Tax Btatshall be asserted
unless and until the aggregate amount of Lossésvitlnald otherwise be payable hereunder with resgestich indemnification claims
exceeds, on a cumulative basis, an amount eq$4dl, 490,000, and then only to the extent such Lossesed such amount.
Notwithstanding the foregoing, the Purchaser Pagfall only be entitled to recover 80% of any lesssuffered by the Purchaser Pa
that would otherwise be indemnified under Sectid@®@)(vi)for the Extended Indemnity Iltem, such that the Raser Parties shall be
20% of any such Losses. Notwithstanding anythimginego the contrary, (i) the Deductible shall apply to any claim for
indemnification under Sections 9.02(a){hyough_(vi) and_11.03(a) (ii) the Mini-Basket shall not apply to any clafor
indemnification under Section 9.02(a)(@i) Section 9.02(a)(vi)and (iii) the Purchaser Parties shall only bétledtto receive
indemnification payments pursuant to this Sectidy? Qith respect to Losses that have actually beeresedfor incurred by the
Purchaser Parties.

(b) From and after the Closing, except (i) in thse of Transaction Fraud (in which case a clainfréard may only be asserted
against the Person(s) that committed such fraudi)igrthe right to specific performance or otheuéable relief in accordance with the
terms of this Agreement, the Purchaser Partieg antl exclusive remedies for any and all Losseshmr claims relating to or arising
from this Agreement or in connection with the traect®ns contemplated hereby, including in any Sakeedr certificate delivered
hereunder, shall be limited to recovery againstldemnity Escrow Amount then remaining and avadab the Escrow Account
pursuant to this Section 9.@2d the Escrow Agreement as their sole recoursePlinchaser, on behalf of itself and the other lraser
Parties, agrees that other than in the case of@ction Fraud (in which case a claim for fraud roaly be asserted against the Persc
that committed such fraud) or indirectly througk fayment of all or a portion of the Indemnity EserAmount to the Purchaser Pari
if and as required by the terms of this Agreemeutthe Escrow Agreement, under no circumstancedsheilStockholder
Representative, the Equityholders or any of théifiliates, or their respective officers, directopartners, members, employees, agents,
representatives, successors and permitted assigitec(ively, the “ Equityholder Partié¥) have any liability to Parent, the Purchase
any of their Affiliates (including the Surviving @moration and the Company’s Subsidiaries afteiQlusing), or their respective
officers, directors, partners, members, employagsnts, representatives, successors and pernstgmha (collectively, the * Purchaser
Parties’) relating to or arising from this Agreement ordannection with the transactions contemplatedtheriacluding in any Exhibit,
Schedule or certificate delivered hereunder.

(c) None of the Purchaser or the other PurchastieRanay avoid the limitations on liability settio in this_Article IXby seeking
damages for breach of contract, tort or pursuaantoother theory of liability and, except in these of Transaction Fraud (in which ¢
a claim for fraud may only be asserted againsP#son(s) that committed such fraud), the Purchéseitself and the other Purchaser
Parties, hereby waives, from and after the Clogimghe fullest extent permitted under applicabdevl.any and all rights, claims and
causes of action it may have against the
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Equityholder Parties relating (directly or indifggtto the subject matter of this Agreement arisimgler or based upon any Law or
otherwise. Notwithstanding anything to the contreoptained in this Agreement, the Purchaser slaai mo right to indemnification
hereunder with respect to any Loss or alleged tm#se extent such Loss or alleged Loss is includdle determination of the Final
Merger Consideration and in such case, solelyd@aitient of such inclusion therein.

(d) Except for the Purchaser pursuant to Sectidd@(8)and_3.02(f), no Person (including any Equityholder Party) khate any
obligation to fund the Escrow Account. All paymentade from the Escrow Account shall be treatechbypiarties as an adjustment to
the proceeds received by the Equityholders purdoahtticle | hereof.

(e) Within five (5) Business Days after the datat fls fifteen (15) months after the Closing Dalbe, $tockholder Representative
and the Purchaser shall, in accordance with theols&greement, jointly instruct the Escrow Ageniptay the Equityholders (on a pro
rata basis according to each Equityholder's Resiflaecentage) an amount from the Escrow Accouratnyf, equal to (i) the balance of
the Indemnity Escrow Amount then remaining in tlsedew Account, minuéi) $5,000,000, minusiii) any amounts of such balance
which may be used to satisfy indemnification clammsstanding on the date that is fifteen (15) memttter the Closing Date (which
amounts in this clause (iii) shall remain in thed®sv Account until such matters are finally resaland shall then be released).

(f) Within five (5) Business Days after the datattls thirty-six (36) months after the Closing Datee Stockholder Representative
and the Purchaser shall, in accordance with theols&greement, jointly instruct the Escrow Ageniptay the Equityholders (on a pro
rata basis according to each Equityholder’'s Re$iaecentage) an amount from the Escrow Accoumtnyf, equal to the balance of the
Indemnity Escrow Amount then remaining in the Egcfeccount,_minusany amounts of such balance which may be usedisfysa
indemnification claims outstanding on the date thalirty-six (36) months after the Closing Datéhich amounts shall remain in the
Escrow Account until such matters are finally resdl).

(g) Any payments to the Optionholders under Seci®2(e)shall be paid in accordance with Section 1.05(b)

(h) The Purchaser Parties shall not be entitledd¢over damages or obtain payment, reimbursemesittution or indemnity more
than once in respect of any one Loss or relatedpyod Losses.

9.03_Indemnification for the Benefit of the Equititier Parties From and after the Closing (but subject to thevjzions of this Article

IX), the Stockholder Representative, on behalhef Equityholder Parties, shall be entitled to dsssrthe Equityholder Parties’ sole and
exclusive remedy for any action relating (direatfyindirectly) to this Agreement and the transatdicontemplated hereby, other than with
respect to claims for Transaction Fraud (in whiakeca claim for fraud may only be asserted agtiedPerson(s) that committed such fraud)
or the right to specific performance or other eajuli relief in accordance with the terms
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of this Agreement, and only in accordance withtdrens of this Article 1X, claims in respect of ahgsses that the Equityholder Parties
suffered or incurred to the extent arising or riésglfrom:

(a) any breach of any representation or warranti?dmgent, the Purchaser or the Merger Sub setifoditicle VI or the certificate
delivered pursuant to 4.02(e){jth respect to such a breach of a representatiovacranty (it being understood and agreed that the
existence of any such breach of any representatiorarranty referred to in this clause (a) and masulting Losses under such
representations and warranties (other than thehBsec Fundamental Representations) shall be detedmiithout regard to any
qualification or exception contained therein relgtio materiality or Material Adverse Effect);

(b) any nonfulfillment or breach of any covenanagreement set forth herein or in the Escrow Agesgrhy Parent, the
Company, Surviving Corporation, Purchaser or thegdeSub (excluding in all cases any nonfulfilmenbreach of the Company or
Subsidiaries that occurs prior to the Closing); or

(c) any claim or suit brought against any of theiiBdiolder Parties at any time on or after the @lgPate relating to actions
taken by the Purchaser, the Surviving Corporatiotheir respective Subsidiaries on or after thes®ig Date other than any claim or
action by the Purchaser pursuant to Section 9.02

If any Equityholder Party is entitled (pursuantyotd an executed settlement agreement betweenutiohdser and the Stockholder
Representative or a judgment or decree enteredcbyrd of competent jurisdiction in favor of anyiyholder Party (a Final Determinatio
")) to payment of any amount under this Sectior89.6uch payment shall be delivered to the applicBbjigtyholder Party by wire transfer of
immediately available funds to the account desigghéily the Stockholder Representative within fiftéEs) days after the Final Determination
thereof, and in accordance with Section 1.08(ith respect to the Optionholders. Notwithstandimg foregoing, other than with respect to
claims for Transaction Fraud (in which case a clanfraud may only be asserted against the Pes$dimdt committed such fraud), no claims
by the Stockholder Representative on behalf oBfpaityholder Parties arising from indemnificatidaims made pursuant to Section 9.03(a)
shall be asserted unless and until the aggregatargrof Losses that would otherwise be payableumater by the Purchaser in respect of its
indemnification obligations under Section 9.03#=a&geeds, on a cumulative basis, an amount equiaétbeductible, and then only to the
extent such Losses exceed the Deductible; provitleat the Deductible shall not apply to the foliow/claims, and the following claims shall
not count toward the Deductible: any claims by$teckholder Representative on behalf of the Equitjér Parties to the extent based upon
or arising or resulting from any breach of anyhaf Purchaser Fundamental Representations. In additiher than with respect to claims for
Transaction Fraud (in which case a claim for frena only be asserted against the Person(s) thanited such fraud), (i) no claim for
indemnification made pursuant_ to Section 9.08(# respect to a single course of conduct or eglaet of circumstances, occurrences or
events shall be so asserted unless and until tregate amount of Losses that would be payablaipntgo such claim exceeds an amount
equal to the Mini-Basket (it being understood @&y such claim for an amount less than the MinikBashall be disregarded in determining
whether
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the Deductible has been exceeded and thereaftexigedthat the Mini-Basket shall not apply to any claibysthe Stockholder
Representative on behalf of the Equityholder Paittithe extent based upon or arising or resuftmg any breach of any of the Purchaser
Fundamental Representations; and (ii) the aggregatant of all payments received by the EquityhoRigrties in satisfaction of claims for
indemnification pursuant to this Section 94Mall not exceed $35,000,000. For the avoidanc®obt, the Equityholder Parties shall only be
entitled to receive indemnification payments punéua this_Section 9.0®ith respect to Losses that have actually beeresedfor incurred kt
the Equityholder Parties.

9.04 Procedures

(a) Any Person making a claim for indemnificatiarder this Article IXor under_Section 11.03(&n “ Indemniteé it being
understood and agreed that only the StockholdereReptative shall have the right to make a claimrfidemnification under this
Article 1X on behalf of the Equityholder Parties (except fainas under Section 8.G# Section 13.19 and only the Purchaser shall
have the right to make a claim for indemnificatiorder this Article IXor Section 11.03(a)n behalf of the Purchaser Parties) shall
notify the Purchaser (in the case of a claim byStackholder Representative on behalf of the Eqoitjer Parties) or the Stockholder
Representative (in the case of a claim by the Rw&hon behalf of the Purchaser Parties) (in santegt, the Purchaser or the
Stockholder Representative being referred to hexgian “ Indemnitof) of the claim in writing promptly after receivingritten notice
of any pending or threatened action, lawsuit, peda®y, investigation or other claim against ithf§f a third party) or discovering the
liability, obligation, or facts giving rise to sudtaim for indemnification, describing in reasoretktail the claim, the amount thereoi
known and quantifiable) and the basis thereofdihg understood that such Indemnitee may asséaitra tor indemnification hereund
by sending written notice to the Indemnitor purduarthe terms of this Agreement, and shall notdagiired to file an actual claim for
indemnification with a Governmental Entity in orderproperly deliver a notice of a claim hereungprpvidedthat (i) subject to
Section 9.0] the failure to so notify the Indemnitor shall melieve the Indemnitor of its obligations hereuneecept to the extent, and
only to the extent, the Indemnitor shall have bgesjudiced as a result of such failure, and (ii@rences to payment obligations or
similar references of the Indemnitor when the Indian is the Stockholder Representative shall drdysatisfied out of the Indemnity
Escrow Amount then remaining and available in teer&w Account pursuant to Section 9411 the Escrow Agreement. In that regard,
if any action, lawsuit, proceeding, investigationother claim shall be brought or asserted bything party which, if adversely
determined, would entitle the Indemnitee to indagnpursuant to this Article 16r under_Section 11.03(ajhe Indemnitee shall
promptly notify the Indemnitor of the same in wrii specifying in detail the basis of such claind &me facts pertaining thereto, but,
subject to Section 9.QTfailure to provide such notification shall nofeddt the rights of the Indemnitee hereunder extete extent set
forth in clause (i) to the proviso to the precedsegtence. Any Indemnitor shall be entitled toipgrate in the defense of such action,
lawsuit, proceeding, investigation or other claivirgg rise to an Indemnitee’s claim for indemnifiice at such Indemnitor’'s expense,
and at its option shall be entitled to assume #fertse thereof with reputable counsel reasonalulypable to the Indemnitee; provided
that any
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Indemnitor shall continue to be entitled to asaest limitation on any claims contained herein; anovidedfurtherthat, except with
respect to claims under or that relate to the stilbpatter of the indemnities set forth_in Secti®r@2(a)(iii) through_9.02(a)(vifwhich

the Stockholder Representative shall have the taghontrol both the prosecution and defense dfyitlestanding anything to the
contrary set forth herein) the Indemnitor shall hate the right to assume control of such defendeshall pay the fees and expenses of
reputable counsel retained by the Indemnitee amsbreably acceptable to the Indemnitor, if the chainich the Indemnitor seeks to
control (t) seeks equitable or injunctive reliefcept where equitable or injunctive relief is inmidal to a primary claim or claims for
monetary damages, (u) involves primarily criminiégations, (v) would reasonably be expected taltés greater liability to the
Indemnitee than the Indemnitor, taking into accahatamounts remaining in the Escrow Account (lmitthe Deductible and other
limitations on indemnification herein); (w) is oimewhich the Indemnitor is also a party and, basedhe advice of counsel, joint
representation would be inappropriate or there bwalegal defenses available to the Indemniteeateatlifferent from or additional to
those available to the Indemnitor, or (x) invohaeslaim which, upon petition by the Indemnitee, aippropriate court rules that the
Indemnitor failed or is failing to vigorously prazée or defend (each of clauses (t) through (X).iéigation Condition”).
Notwithstanding anything to the contrary in thisr&gment, if an Indemnitee is otherwise permittechéke a claim for indemnification
under_Article IXor Section 11.03(a)it shall not be prohibited from making such claolely because it has not yet actually suffered or
incurred a Loss in respect of such potential clailmwever, prior to bringing any such claim, in aaui to and not in limitation of the
other provisions of Article IXand_Section 11.03(i) such Indemnitee must have determined in dgadt that it anticipates that such
indemnifiable Loss may be suffered and (ii) in tise of claims involving potential liabilities toird parties, there must be a significant
precipitating event from such third party (or fréine Purchaser or, after the Closing, by the Sungi€orporation or any of the
Company’s Subsidiaries, as contemplated by Seétidf(b)) of its own initiative that gives rise tdhaeat of such Loss (such a
precipitating event would be in the nature of adaitvbeing filed against the Indemnitee, a businkssute arising or, in the case of
claims involving liabilities to Governmental Autlitbes, a mandatory or voluntary disclosure by thecRaser or after the Closing by the
Surviving Corporation or any of the Company'’s Sdlzgies as contemplated by Section 9.04(b) or fipdi@able Governmental
Authority requiring that the Company or its Subariths make a payment in respect of such mattetjvitistanding the foregoing, the
Purchaser shall comply with item 1(ii) of the Sfiedindemnity Schedule

(b) For the purposes of this Section 9,@fy mandatory or voluntary disclosure made indg@aith by the Purchaser, or after the
Closing by the Surviving Corporation or any of tbempany’s Subsidiaries, to any Governmental Ewfitgny matter (other than in
respect of the Extended Indemnity Item) that maylteor has resulted in Losses being suffered arried by the Purchasing Parties or
any of them for which they or any of them woulddrgitled to indemnity pursuant to Sections 9002.1.03(axhall be deemed to be an
“action, lawsuit, proceeding, investigation or atbkim” brought or asserted against a Purchasey Ray a third party” that, if
adversely determined, would entitle such PurchBaety to indemnity pursuant to Sections 9002
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11.03(a), and the procedures set forth in this Section St@dl apply to any such matter as though it weraaiion, lawsuit, proceeding,
investigation or other claim brought or assertedllgird party; providethat the Purchaser shall notify the StockholderrBsgntative

of such matter in writing promptly after discovegiit (and, if reasonably practicable, prior to suchtter being disclosed to any
Governmental Authority) describing the matter, liasis for a claim for indemnification related thterand the amount thereof (if kno\
and quantifiable); providefiirtherthat subject to Section 9.Q1he failure to provide such notification shaltnelieve the Indemnitor of
its obligations hereunder except to the extent,arlg to the extent, the Indemnitor shall have beesjudiced as a result of such failure.

(c) If the Indemnitor is permitted to assume andticm the defense and elects to do so, the Indemsiball have the right to
employ counsel separate from counsel employed dynitlemnitor in any such action and to participatdhe defense thereof, but the
fees and expenses of such counsel employed bydeeninitee that are incurred after the Indemnitagsumption and control of the
defense shall be at the expense of the Indemnitiessithe employment thereof and payment therefeibleen specifically authorized
the Indemnitor in writing.

(d) If the Indemnitor shall control the defenseaaf/ such claim, then the Indemnitor shall be extitb settle such claim, provided
that the Indemnitor shall obtain the prior writnsent of the Indemnitee (which consent shalbeatnreasonably withheld,
conditioned or delayed) before entering into arttlesaent of a claim or ceasing to defend such clififpursuant to or as a result of st
settlement or cessation, injunctive or other edpétaelief will be imposed against the Indemnited such settlement does not expre:
and unconditionally release the Indemnitee fronfiatlilities and obligations with respect to sudaim without prejudice. If the
Indemnitee shall control the defense of any suahrcHue to (i) the Indemnitor’s election not towasg control of the defense of such
claim or (ii) the Indemnitor’s inability to assurmentrol of the defense of such claim due to theterice of one or more Litigation
Conditions, the Indemnitee shall not pay or settlg such claim without the prior written consentta Indemnitor, which consent may
not be unreasonably withheld, conditioned or dedayfethe Purchaser is asserting a claim for indiéisation under Section 9.0@r
Section 11.03(ahereof, the Stockholder Representative and/or Egolitiers shall have the rights of the Indemnitaehader and the
reasonable and documented out-of-pocket expensbe &tockholder Representative and/or the Equiitidns incurred in defending a
claim (or any participation in a claim that couésult in a disbursement to the Purchaser from fued#y Account) shall be reimbursed,
when and as incurred, from the funds remainindgpéEscrow Account.

(e) Notwithstanding anything to the contrary comédi in this Agreement, after the Closing, the Paseh shall have the sole right
to control and make all decisions regarding intisre@sany Tax audit or administrative or court preding relating to Taxes, including
selection of counsel and selection of a forum tarhscontest, providedhowever, that in the event such audit or proceeding rsltaie
Taxes for which the Purchaser is indemnified frtv indemnity Escrow Amount, (i) the Purchaser,Gloenpany (or, if applicable, a
Subsidiary), and the Stockholder Representativi sha
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cooperate in the conduct of any audit or proceedihafing to such period, (ii) the Company shalibany expenses relating to such
audit, (iii) the Stockholder Representative shalldathe right (but not the obligation) to fully peipate in such audit or proceeding at
the Stockholder Representative’s expense (inclubdjngeviewing and commenting on draft submissian atending any in person
meetings or telephone conferences), (iv) if theldtolder Representative has not elected to costrcth audit or proceeding, the
Purchaser shall not enter into any agreement Wéhelevant Tax authority pertaining to such Taxgkout the written consent of the
Stockholder Representative, which consent shalunotasonably be delayed, conditioned or withraidif the Stockholder
Representative has elected to control such augitamreeding, the Stockholder Representative sbaknter into any agreement with
relevant Tax authority pertaining to such Taxehwiit the written consent of the Purchaser, whigtseat shall not unreasonably be
delayed, conditioned or withheld, and (v) the Pasgr may, without the written consent of the Stotddr Representative, enter into
such an agreement, provided that Purchaser shadldgreed in writing to accept responsibility aiadbility for the payment of such
Taxes and to forego any indemnification or othaimalunder this Agreement with respect to such Taxes

9.05_Determination of Loss Amounihe amount of any Loss subject to indemnificatioder Section 9.02 or Section 9.03 shall be
calculated net of (i) any Tax benefit actually izedl by the Indemnitee or its Affiliates on accoahsuch Loss on or before the second
anniversary of the end of the taxable year in whitthLoss occurs and (ii) any insurance proceedspindemnity, contribution or other
similar payment actually recovered (net of any dgithle payable with respect to the applicable iasge policy, indemnity contribution or
similar payment borne and any related cost of ctile, in each case by a Purchaser Party or Ecplifgn Party) by the Indemnitee from any
third party with respect thereto (including pursui@nany contractual rights to third party indengation in favor of the Company existing as
of the Closing Date). A Tax benefit shall be readizipon the receipt of a refund of Taxes paid fedit in lieu of refund) or the filing of a Ti
Return, including an estimated Tax Return, shoveirigax benefit, including any increase in Tax attt@s (or, if earlier, the date when such a
Tax Return should have been timely filed, includamgperly obtained extensions) calculated on ahaitd without’basis with respect to T
benefits arising as a result of such Loss. In thenethat an insurance, Tax benefit or other regospecified in the first or next sentence of
this Section 9.05 is made by any Indemnitee wiipeet to any Loss for which any such Person has inéemnified hereunder, then a reft
equal to the aggregate amount of the recovery (fessost of collection of such recovery and angtipo of the Loss paid by the Indemnitee
or any Affiliate thereof (and not indemnified heneier) due to the limitation on liability provisioiscluding the Deductible) that may be
applicable to such recovery) shall be made promntptihe Indemnitor. The Purchaser Parties shalfeasonable best efforts to collect or
recover from their subcontractors (including byedircollection, withholding of other payments owsegking indemnification and
reimbursement or otherwise) with respect to anyskesactually suffered by the Purchaser Partiem@risit of the Special Tax Matter,
whether or not such Losses are indemnifiable heleunf the Purchaser Parties recover or receiyepanceeds (e.g., an award of damages or
amount paid in settlement) related to the mattetr$osth on the Specific Indemnity Schedule, suaitpeds shall belong to the Equityholders,
and the Purchaser shall promptly pay the amousticti proceeds to the Stockholder Representativéghdédbenefit of the Equityholders,
within fifteen (15) days after such recovery oraipt, and the Stockholder Representative shallibige such proceeds in accordance with
Section 1.05(b) with respect to the Optionholders.
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9.06_Mitigation. After the Closing, each Person entitled to indiication hereunder shall use its commercially oewble efforts to
mitigate all Losses after becoming aware of anynewdich could reasonably be expected to givetosany Losses that are indemnifiable or
recoverable hereunder or in connection herewith.

9.07_Acknowledgement of the Parent, Purchaser agidjdt Sub Each of the Parent, Purchaser and the Mergea&kimowledges that
has conducted to its satisfaction an independeesiigation and verification of the financial cotnoli, results of operations, assets, liabilities,
properties and projected operations of the Comjaalyits Subsidiaries and, in making its determamato proceed with the transactions
contemplated by this Agreement, the Purchasertantierger Sub have relied on the results of th&ir mdependent investigation and
verification and the representations and warramid¢he Company expressly and specifically setfantArticle V, as qualified by the
Disclosure Schedules, and have not relied on amytblise. The representations and warranties dttimepany in Article V, as modified by
the Disclosure Schedules, constitute the sole addigve representations and warranties of the Gmyand the Non-Recourse Parties to the
Parent, Purchaser and the Merger Sub in connegiibrthe transactions contemplated hereby. THE PRREPURCHASER AND THE
MERGER SUB UNDERSTAND, ACKNOWLEDGE AND AGREE THATIA. OTHER REPRESENTATIONS AND WARRANTIES OF
ANY KIND OR NATURE EXPRESSED OR IMPLIED (INCLUDINGBUT NOT LIMITED TO, ANY RELATING TO THE FUTURE OR
HISTORICAL FINANCIAL CONDITION, RESULTS OF OPERATINS, PROJECTIONS OR FORECASTS WITH RESPECT TO THE
REVENUES, ASSETS OR LIABILITIES OF THE COMPANY ORMY OF ITS SUBSIDIARIES, OR THE QUALITY, QUANTITY OR
CONDITION OF THE COMPANY'’S OR ITS SUBSIDIARIES’ ASSTS OR RELATING TO ANY OTHER INFORMATION PROVIDED
TO PURCHASER) ARE SPECIFICALLY DISCLAIMED BY THE CRPANY, ITS SUBSIDIARIES AND THE EQUITYHOLDER
PARTIES, AND THE PURCHASER PARTIES HAVE NOT AND WILNOT RELY ON ANY SUCH OTHER REPRESENTATIONS AN
WARRANTIES, AND ANY SUCH OTHER REPRESENTATIONS ANWARRANTIES SHALL NOT (EXCEPT AS OTHERWISE
EXPRESSLY REPRESENTED AND WARRANTED TO IN THIS AGERENT OR ANY OTHER TRANSACTION DOCUMENT)
FORM THE BASIS OF ANY CLAIM AGAINST THE COMPANY, I'S SUBSIDIARIES OR THE EQUITYHOLDER PARTIES, THE
STOCKHOLDER REPRESENTATIVE, OR ANY OF THEIR RESPEWE AFFILIATES OR REPRESENTATIVES WITH RESPECT
THERETO OR WITH RESPECT TO ANY RELATED MATTER. Na&r the Company nor any other Person will haveessubject to any
liability to Parent, Purchaser, the Merger Subror ether Person resulting from the distributioParent, Purchaser or the Merger Sub, or
Parent’s, Purchaser’s or the Merger Sub’s use yirgormation provided to the Purchaser Partieegpthan the express representations and
warranties set forth in the Transaction Agreemeintsjuding any information, documents, projecticissecasts or other material made
available to Parent, Purchaser, the Merger Suts ar itheir representatives in certain “data rodi8§|IF facilities or management
presentations or otherwise in expectation of thegactions contemplated by this Agreement. NONEHBE COMPANY, THE
STOCKHOLDER REPRESENTATIVE OR THE EQUITYHOLDERS MAES OR PROVIDES, AND THE PARENT, PURCHASER AND
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THE MERGER SUB HEREBY WAIVE, ANY WARRANTY OR REPREENTATION, EXPRESS OR IMPLIED, AS TO THE QUALITY,
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE;ONFORMITY TO SAMPLES, OR CONDITION OF THE
COMPANY'’S OR ITS SUBSIDIARIESASSETS OR ANY PART THEREOF, IN EACH CASE EXCEPT FORE REPRESENTATION!
AND WARRANTIES EXPRESSLY SET FORTH. IN THIS AGREENNME AND THE OTHER TRANSACTION DOCUMENTS. With
respect to any projection or forecast deliveredbgn behalf of the Company and its SubsidiariehédParent, Purchaser or the Merger Sub,
each of the Parent, Purchaser and the Merger Suoatedges that (w) there are uncertainties inhdreattempting to make such projectic
and other forecasts and plans, and that each ¢fatent, Purchaser and the Merger Sub is takihgefsponsibility for making its own
evaluation of the adequacy and accuracy of alireg#is, projections and other forecasts and plafgrsished to it, including the
reasonableness of the assumptions underlying sfichages, projections and forecasts, (x) the acyuaad correctness of such projections
and forecasts may be affected by information winigty become available through discovery or otherafter the date of such projections
and forecasts, (y) it is familiar with each of foeegoing and (z) none of the Company, the Equityéas or the Stockholder Representative or
the Equityholder Parties is making any represemtair warranty with respect to such projectionfoogcasts, including the reasonableness of
the assumptions underlying such projections orcasts.

ARTICLE X
TERMINATION

10.01_Termination This Agreement may be terminated at any timerpddhe Closing:
(a) by the mutual written consent of the Purchaserthe Company;

(b) by the Purchaser, upon written notice to thepparties hereto, if there has been a mateddtion or breach by the Compa
of any covenant, representation or warranty coethin this Agreement that has prevented the satisfaof any condition to the
obligations of the Purchaser or the Merger Subaidlosing and such violation or breach has noh besved by the Purchaser or cured
by the Company within thirty (30) days after re¢dip the Company of written notice thereof from therchaser or the Merger Sub;
provided, however, that the Purchaser is not then in material bred¢his Agreement so as to cause any conditionfosh in
Section 4.02ot to be satisfied,;

(c) by the Company, upon written notice to the otbeaties hereto, if there has been a materiahtimh or breach by the Purchaser
or the Merger Sub of any covenant, representatiamaoranty contained in this Agreement that hasgméd the satisfaction of any
condition to the obligations of the Company at@esing and such violation or breach has not besined by the Company or cured
the Purchaser or the Merger Sub within thirty (@88ys after receipt by the Purchaser of writtenaeotinereof from the Company
(provided that none of (i) a breach by the Purchat8ection 6.0'hereof, (ii) the failure of the Closing to occur e date specified in
Section 3.0Dr (iii) the failure to deliver the Closing Stockefjer Consideration or the Closing Option
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Merger Consideration or the other payments contateglby_Section 3.02t the Closing as required hereunder shall be sutgecure
hereunder unless otherwise agreed to in writinthByCompany); providedhowever, that the Company is not then in material bred
this Agreement so as to cause any conditions sttt ifo Section 4.0hot to be satisfied,;

(d) by the Purchaser or the Company upon writtedit@do the other parties hereto, if the transasticontemplated hereby have
not been consummated on or before December 31, (@0tB date, the “ Outside Dade providedthat if the satisfaction, or waiver by
the appropriate party, of all of the conditions temmed in_Article [Vhereof (other than those conditions that by the¥ims or nature are
to be satisfied at the Closing) occurs two Busirigggs or less prior to the Outside Date, then eeithe Purchaser nor Company shall
be permitted to terminate this Agreement pursuathis_Section 10.01(d)ntil the third Business Day after the Outside Date

(e) by the Purchaser or the Company, upon writtdita to the other parties hereto, if the Stockaolpproval shall not have
been delivered within one Business Day following tlate hereof, provided that any such terminatiaetrhe made within three
Business Days of the date hereof.

10.02_Effect of TerminationIn the event this Agreement is terminated byegithe Purchaser or the Company, as provided in
Section 10.01 the provisions of this Agreement shall immediatsdcome void and of no further force and effetitdothan this
Section 10.02 Section 11.05 Article Xll and_Article XllI hereof (other than Section 13.p@vhich shall survive the termination of this
Agreement), and there shall be no liability on plaet of the Purchaser or the Merger Sub, the Stuldkih Representative, the Company or the
Equityholders to one another, except for willfutlches of this Agreement prior to the time of secination. For purposes of clarification,
the parties agree that if the Purchaser or the dteBgb does not close the transactions contemptatesthy in circumstances in which all of
the closing conditions set forth in Section 4t@l/e been satisfied or waived, such event shalkleened to be a willful breach by such Person
of this Agreement.

ARTICLE XI
ADDITIONAL COVENANTS
11.01_Disclosure GenerallyAll Disclosure Schedules attached hereto arerpurated herein and expressly made a part of this

Agreement as though completely set forth hereihreférences to this Agreement herein or in anthefDisclosure Schedules shall be
deemed to refer to this entire Agreement, includiiddisclosure Schedules.

11.02_Provision Respecting Legal Representatlois acknowledged by each of the parties hetteibeach of the Stockholder
Representative, the Company, their SubsidiarieSGdR LLC have retained K&E to act as its couneetdnnection with the transactions
contemplated hereby and that K&E has not actesdassel for any other party hereto in connectiomliie transactions contemplated hereby
and that none of the other parties hereto hastéhessof a client of K&E for conflict of interest any other purposes as a result thereof.
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The Purchaser, the Merger Sub, the StockholderdReptative, the Company, and their respective Biabigis hereby agree, on their own
behalf and on behalf of their respective directetgiityholders, members, partners, officers, eng#syand affiliates, that, in the event that a
dispute arises after the Closing between the Paechthe Surviving Corporation, and/or its Subsidson the one hand, and the Stockholder
Representative, GTCR LLC or their respective Adfiis, on the other hand, K&E may represent thekBtdder Representative, GTCR LLC
and/or such Affiliates in such dispute even thotighinterests of the Stockholder RepresentativelIETLC and/or such Affiliates may be
directly adverse to the Purchaser, the Survivingp@uation or its Subsidiaries, and even though K&&y have represented the Company or
its Subsidiaries in a matter substantially reldgteduch dispute, or may be handling ongoing mafterthe Purchaser, the Surviving
Corporation or any of their Subsidiaries. The Pasgh and the Merger Sub further agree that, ds¢oramunications among K&E, the
Company, its Subsidiaries, the Stockholder Reptatiga, GTCR LLC and/or any of their respectiveilidtes that relate in any way to the
transactions contemplated by this Agreement, ttuerety—client privilege and the expectation of mlieonfidence belongs to the Stockholder
Representative and may be controlled by the Stddkh&®epresentative and shall not pass to or hmethby the Purchaser, the Surviving
Corporation or any of their Subsidiaries. Notwithting the foregoing, in the event that a disputea between the Purchaser, the Surviving
Corporation or any of their Subsidiaries and adtpiarty (other than a party to this Agreement gor @frtheir respective Affiliates) after the
Closing, the Surviving Corporation and its Subgiésmay assert the attorney—client privilege ®vpnt disclosure of confidential
communications by K&E to such third party; providdtbwever, that neither the Surviving Corporation nor ithSidiaries may waive such
privilege without the prior written consent of tBeockholder Representative and GTCR LLC.

11.03 Tax Matters

(a) Subject to the provisions of Article IXhe Purchaser and its Affiliates shall be inddradifrom the Indemnity Escrow Amot
then remaining and available in the Escrow Accdrorh and against (i) all Taxes (or the non-paynibateof) of the Company and its
Subsidiaries for all taxable periods or portioreréof ending on or before the Closing Date, (iy and all Taxes of any member of an
affiliated, consolidated, combined, or unitary gvaf which the Company or any of its Subsidiari@sany predecessor of any of the
foregoing) is or was a member on or prior to thesilg, including pursuant to Treasury Regulatioasti®n 1.1502-6 or any analogous
or similar state, local, or foreign law or regutetj and (iii) any and all Taxes of any Person ingglogn the Company or any of its
Subsidiaries as a transferee or successor, byambriather than (x) any such customary agreemeititscwstomers, vendors, lenders,
lessors or the like entered into in the OrdinaryiGe of Business, (y) property Taxes payable vagipect to leased property and (z) any
other agreements for which Taxes are not the grad@ubject matter), which Taxes are imposed orCtirapany or any of its
Subsidiaries as a result of an event or transacteurring on or prior to the Closing, but, in eadse, excluding (1) any Taxes to the
extent taken into account in determining the FiMatger Consideration, (2) any Taxes that are attaible to an election under
Section 338 of the Code (or any similar provisidistate, local or foreign Law) by the Purchasee, @ompany or any of their Affiliates
(other than any election under Section 338 madiadyompany or any Affiliate prior to
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the Closing Date, unless so made at the requé&atrehaser or any of its Affiliates), (3) any Taxdsibutable to any events occurring
after the Closing on the Closing Date outside theif@ary Course of Business and undertaken by tehRser or its Affiliates, (4) any
Taxes attributable to a breach by the Purchaseafir the Closing, the Company and its Subsie&rof any of the covenants made by
such parties herein (5) any Taxes for any Taxabl@®gd or portion thereof beginning after the ClgsiPate, (6) any non-income Taxes
(other than the Special Tax Matter), and (7) anyeBaattributable to or arising or resulting frome thatters set forth on the Specific
Indemnity Schedulewhich shall be covered exclusively by Sectior?@ad(vi) . For the avoidance of doubt, Taxes describedansg

(i) of the preceding sentence shall be determinedmanner reflecting the provisions of Sectior®2@e). In the case of any Taxes that
are imposed on a periodic basis and are payabke Taix period that includes (but does not end le&)dlosing Date, the portion of such
Tax related to the portion of such Tax period egdin and including the Closing Date shall (x) ia ttase of any property Taxes and
similar ad valorem Taxes, be deemed to be the anwdsuch Tax for the entire Tax period multiplieg a fraction, the numerator of
which is the number of days in the Tax period egdin and including the Closing Date, and the denator of which is the number of
days in the entire Tax period, and (y) in the aafsany other Tax, be deemed equal to the amourthwlibuld be payable if the relevant
Tax period ended on and included the Closing Deate or such purpose, the Taxable period of antnpeship or other pass-through
entity in which the Company or any Subsidiary hadseneficial interest shall be deemed to termiaggeich time).

(b) The Purchaser shall prepare or cause to bame@mnd timely file or cause to be filed all TaatiRns for the Company and its
Subsidiaries for all periods ending prior to orlirting the Closing Date the due date of which (idahg extensions) is after the Closing
Date. Each such Tax Return shall be prepared aredytifiled in a manner consistent with past pragtexcept as otherwise required by
applicable Law. The Purchaser shall bear the dgsteparing such Tax Returns, except for the cdisexctly relating to the preparation
of any IRS Form 1139 or any state carryback retteteging to a taxable period ending on or prioth® Closing Date, which cost shall
be borne by the Equityholders. The Purchaser slalthe same accounting firm to prepare such TaxiReas the Company used prior
to the Closing, which firm shall be directed to sutits invoices for preparing such Tax Returnshi® Company for payment. At least
fifteen (15) calendar days prior to the date oncltany such income Tax Return is required to leel fithe Purchaser shall submit such
Tax Return to the Stockholder Representative ferStockholder Representative’s review and comnterhe event of a dispute
between Purchaser and Stockholder Representatileegipect to the proper reporting of any itemwrhsncome Tax Return, the
parties agree to select a mutually acceptable aticmufirm to resolve such dispute and agree thatdecision of such firm shall be
binding on both parties, with the cost of such feghared equally between Purchaser and StockhokjmeRentative. The Purchaser s
cause the Company and its Subsidiaries to timigyafl such Tax Returns prepared pursuant to_tbeié 11.03(b) No income Tax
Return described in this Section 11.03ball be filed without the written consent of theckholder Representative, which consent
not be unreasonably delayed, conditioned or withih@lovided, however, that in the event of any dispute between theliager and tt
Stockholder Representative that is unable to
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be resolved prior to the due date of any incomeReburn, Purchaser shall, in all events, be peeahitd file such Tax Return by its due
date, provided further that, upon the resolutiosuth dispute by the accounting firm referred t@ime Purchaser shall promptly amend
such income Tax Return (if necessary) in a manoesistent with such resolution and shall not béledtto any indemnification with
respect to items on such income Tax Return urtifilting of such amended return pursuant to susblegion.

(c) Without the prior written consent of the Stoolkder Representative, the Purchaser will not I@) dr amend or permit the
Surviving Corporation or its Subsidiaries to filtaonend any Tax Return relating to any Pre-Clo3iag Period, (ii) extend or waive, or
cause to be extended or waived, or permit the SimgiCorporation or its Subsidiaries to extend aiwe, any statute of limitations or
other period for the assessment of any Tax or igefdy related to a Pre-Closing Tax Period, or (iigke or change any Tax election or
accounting method or practice that has retroaetffext to any Pre-Closing Tax Period.

(d) All refunds of Taxes received by the Purchatter,Surviving Corporation or any of their Subsiitia attributable to any Taxes
of the Company or its Subsidiaries for any Pre-ldpgax Period (including any Tax refunds (or ctedi lieu of refunds) attributable
to the carryback of items under Section 11.0B@&9w) shall be for the account of the Equityhatd@md Purchaser and the Surviving
Corporation shall pay such Tax refund (or crediten of refund) over to the Stockholder Represivagon behalf of the Equityholde
within five (5) days after receipt of such refurmd the filing of any Tax Return reflecting a creidiieu of such refund). After the
Closing, the Purchaser shall cause the Surviving@ation and its Subsidiaries to work in goodifaihd diligently prosecute any Tax
refund claims and make any Tax elections in orddegally maximize and obtain any such Tax refumdsredits. To the extent
permitted by applicable Law, the Purchaser shaiteahe Company and its Subsidiaries to requesftiad (rather than a credit in lieu
of refund) with respect to all Pre-Closing Tax Bds. The Purchaser agrees to cooperate with tlkl8ilnler Representative with
respect to the filing and pursuit of any refundroléor a Pre-Closing Tax Period unless the Purahas¢he reasonable exercise of its
discretion, determines that the filing and purstiany such refund claim (other than a refund clattributable to or in any way relating
to the items set forth on the Tax Refunds Schedwlgich Purchaser shall diligently prosecute in aagnt) will adversely affect the
Purchaser, the Company, or any Subsidiary witheeisfp any Tax period ending after the Closing D3tébject to the provisions of
Section 11.03(b), the Equityholders shall bear adgitional, reasonable costs of filing any amengddrns and pursuing any refund
claims for a Pre-Closing Tax Period, including @ogts related to responding to any inquiries from @overnmental Entity related
thereto.

(e) In connection with the preparation of Tax Retunnder Section 11.03(bjx) all Transaction Tax Deductions shall be teela:
properly allocable to the Pre-Closing Tax Periodieg on the Closing Date to the extent that suctudions are “more likely than not”
deductible in such period and such Tax Returnd st@ilide all such Transaction Tax Deductions adudéons in the Tax Returns of t
Company or its Subsidiaries for the Pre-Closing Paxrod that ends on the Closing Date, and (y) the
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Company and its Subsidiaries shall elect to caagklany item of loss, deduction or credit from tidpe period ending on the Closing
Date, including any Transaction Tax Deductiongrior taxable years to the fullest extent permittgdaw (using any available short-
form or accelerated procedures (including filingsIRorm 1139 and any corresponding form for applecatate, local and foreign tax
purposes) and filing amended Tax Returns to thentxtecessary) and to obtain any potential Taxadsfwr claims related thereto.

() The Purchaser and the Stockholder Represeatahiall cooperate fully, as and to the extent mealsly requested by the other
party, in connection with the preparation and {jlimf any Tax Return and any audit, litigation dreatproceeding with respect to Taxes,
and the computation and verification of any amouypaisl or payable under this Section 1100®therwise under this Agreement with
respect to Taxes (including any supporting workpsypgchedules and documents). Such cooperatiohirstialde the retention and
(upon the other party’s request) the provisioneaords and information that are reasonably releteaahy such Tax Return, audit,
litigation or other proceeding or any tax planniagd making employees available on a mutually coieve basis to provide additional
information and explanation of any materials preddereunder.

(g) The Purchaser and the Equityholders (in theexggge) shall each be responsible for fifty peroémny transfer, documentary,
sales, use, registration and real property tramsfgains tax, stamp tax, excise tax, stock trantaée and other similar Taxes with
respect to the transactions contemplated by thieément (collectively, “ Transfer Tax8s and any penalties or interest with respect to
the Transfer Taxes. Purchaser agrees to pay dll Bamsfer Taxes to the appropriate Governmenttityzand shall be entitled to be
reimbursed from the Indemnity Escrow Amount thema@ing and available in the Escrow Account witbpect to the portion of such
Taxes for which the Equityholders are responsible.

(h) None of the Purchaser, the Merger Sub, the Gompr any of their Affiliates shall make any eleotunder Section 338 of the
Code (or any similar provision under state, logdooeign law) with respect to the transactionsteamplated by this Agreement.

(i) Notwithstanding anything to the contrary ingligreement, none of Purchaser, any Purchaserd?arty of their Affiliates
shall be entitled to any indemnification, whetharguant to, Article 1X Article XI , breaches of Section 5.08 otherwise, for any Tax
other than income Taxes for any period.

11.04 Debt Financing Party Arrangemeniotwithstanding anything to the contrary contdiirethis Agreement, each of the parties

hereto: (a) agrees that it will not bring or sug@oty Person, or permit any of its Affiliates torgr or support any Person, in any action, suit,
proceeding, cause of action, claim, cross-clairthiod-party claim of any kind or description, whethin law or in equity, whether in contract
or in tort or otherwise, against any Person (othan the Purchaser and its Affiliates) that hasrodited or subsequently commits to provide
or otherwise enters into agreements in connectitim pvoviding debt financing to the Purchaser or
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any of its Affiliates (the “Financing Sources,” whidefined term for the purposes of this provisiball include the Lenders (defined below)
and their respective former, current and futuredliates, equityholders, members, partners, contiglbersons, officers, directors, employees,
agents, advisors and representatives involveddh debt financing, but in each case, excluding IFager and its Affiliates) in any way
relating to this Agreement or any of the transargtioontemplated by this Agreement, including, hoitlimited to, any dispute arising out of
relating in any way to that certain Commitment eetlated October 7, 2013, among the Parent, asvbery Bank of America, N.A. and
Merrill, Lynch, Pierce, Fenner and Smith Incorpethfcollectively, the “Lenders”) and any fee lettelated thereto (the “Debt Commitment
Letter”) or the performance thereof or the finagsirontemplated thereby, in each case, in any father than the federal and New York
State courts located in the Borough of Manhattahiwithe City of New York; (b) agrees that, excaptspecifically set forth in the Debt
Commitment Letter, all claims or causes of actiwhdther at law, in equity, in contract, in tortatherwise) against any of the Financing
Sources in any way relating to the Debt Commitnheatter or the performance thereof or the financiogstemplated thereby, shall be
exclusively governed by, and construed in accordavith, the internal laws of the State of New Yaskthout giving effect to principles or
rules of conflict of laws to the extent such prpies or rules would require or permit the applmatdf laws of another jurisdiction; and

(c) hereby irrevocably and unconditionally waivey aight such party may have to a trial by juryé@spect of any litigation (whether at law

in equity, in contract, in tort or otherwise) ditlgoor indirectly arising out of or relating in anyay to the Debt Commitment Letter or the
performance thereof or the financings contempléitedeby. Notwithstanding anything to the contrasytained in this Agreement, (i) the
Company and the Stockholder Representative andrésgiective subsidiaries, Affiliates, directorffioers, employees, agents, partners,
managers, members or stockholders shall not hayegrts or claims against any Financing Sourcarin way relating to this Agreement or
any of the transactions contemplated by this Agesenor in respect of any oral representations noaddieged to have been made in
connection herewith or therewith, including anypdite arising out of or relating in any way to thedd Commitment Letter or the
performance thereof or the financings contempl#tedeby, whether at law or in equity, in contractort or otherwise and (ii) no Financing
Source shall have any liability (whether in contrat tort or otherwise) to the Company, the Staiiler Representative, any equityholders of
the Company and their respective subsidiaries)ialffis, directors, officers, employees, agentsneas, managers, members or stockholders
for any obligations or liabilities of any party leéo under this Agreement or for any claim basedrorgspect of, or by reason of, the
transactions contemplated hereby and thereby m@sipect of any oral representations made or allegbdve been made in connection
herewith or therewith, including any dispute argsout of or relating in any way to the Debt Comn@trhLetter or the performance thereof or
the financings contemplated thereby, whether atdaim equity, in contract, in tort or otherwiseotithstanding anything to the contrary
contained in this Agreement, the Financing Souacesntended third-party beneficiaries of, and Idbalentitled to the protections of this
provision to the same extent as if the Financingr&es were parties to this Agreement. This SedibfA4 may not be amended, modified or
supplemented, or any of its provisions waived, witththe written consent of the Financing Sourcdsclvconsent may be granted or witht

in the sole discretion of the Financing Sources.
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11.05 Parent Guarantee

(a) The Parent hereby absolutely, irrevocably ammbuaditionally guarantees to the Company, the Ehuolters and the
Stockholder Representative the due and punctuaheat; performance and discharge of all obligatafiithe Purchaser and Merger £
under this Agreement and the Transaction Agreen{ertkiding payment of the Merger Consideration angi damages for breach
arising under this Agreement and the Transactioredgents, including all obligations paid to or owedhe Company, the
Equityholders or the Stockholder RepresentativéhbyPurchaser or Merger Sub) (collectively, thebli@ations”). Without limiting the
generality of the foregoing, this guarantee is ohpayment, not collection, and a separate actiactons may be brought and
prosecuted against the Parent to enforce this gteairrespective of whether any action is browgfainst the Purchaser or the Merger
Sub or whether the Purchaser or the Merger Sudiried in any such actions, and irrespective of twiethe Purchaser or any other
Person was primarily responsible for causing tteabi of the Obligations of the Purchaser. If theeRaser fails to perform any of the
Obligations requiring payment, in whole or in pavhen such Obligation is due, the Parent shall ptbnpay such Obligation in lawful
money of the United States and in any event wifivi (5) Business Days of receipt of written demémdpayment from the Company.
The Company and the Equityholders may enforce Parebligations under this Section 11.@%hout first suing Purchaser or Merger
Sub or joining Purchaser or Merger Sub in any agéinst Parent, or enforcing any rights and rensealiinst Purchaser or Merger
Subsidiary, or otherwise pursuing or asserting@ains or rights against Purchaser or Merger Sudmgrother person or entity or any
of its or their property which may also be liablghwespect to the matters for which Parent isléiaimder this Section 11.@%hether
Purchaser or any other Person was primarily resplenfor causing the breach of the Obligations ofdhaser.

(b) The Parent agrees that its obligations herausttgl not be released or discharged, in whoie part, or otherwise affected by
(i) the existence of any claim, set-off or othghtiwhich the Parent may have at any time agdiesPturchaser, whether in connection
with the Obligations or otherwise; (ii) any insohay, bankruptcy, reorganization or other similavgeeding affecting the Purchaser;
(iii) the failure of the Company to assert any lar demand or to enforce any right or remedy adhe Purchaser; (iv) any change in
the corporate existence, structure or ownershth@Purchaser; (v) the adequacy of any other mis@n€ompany may have of
obtaining payment of any of the Obligations; o) @y change in the time, place or manner of paymkany of the Obligations or any
rescission, waiver, compromise, consolidation beoamendment or modification of any of the termprovisions of this Agreement.
The Parent waives promptness, diligence, noticeehcceptance of this guarantee and of the Oldiggtpresentment, demand for
payment, notice of non-performance, default, dism@md protest, notice of any Obligations incuraed all other notices of any kind,
any right to require the marshalling of assetswtRaser, all defenses which may be available tiyeriof any valuation, stay,
moratorium law or other similar law now or hereafteeffect and all suretyship defenses generally.
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(c) The Parent hereby unconditionally and irrevédgalgrees, unless and until all of the Obligatishall have been irrevocably
paid in full in cash, not to exercise any rightatttt may now have or hereafter acquire againsthrtger that arise from the existence,
payment, performance or enforcement of the Parebtigations under or in respect of this guarateany other agreement, including,
without limitation, any right of subrogation, reinmisement, exoneration, contribution or indemnifaratand any right to participate in
any claim or remedy of the Company or Equityholdagainst Purchaser, whether or not such claim, dgroeright arises in equity or
under contract, statute or common law, includinghewt limitation, the right to take or receive findPurchaser, directly or indirectly, in
cash or other property or by setoff or in any otim@nner, payment or security on account of sudmeli@medy or right. The Company
and the Equityholders shall not be obligated @ dihy claim relating to the Obligations in the @wbat Purchaser becomes subject to a
reorganization, bankruptcy or similar proceeding] the failure of the Company to so file shall afiect the Parent’s obligations. In the
event that any payment to the Company in respeah @bligation is rescinded or must otherwise barned, and is returned, to
Purchaser in connection with any such proceedigParent shall remain liable hereunder with resjeeits Obligations as if such
payment had not been made.

ARTICLE XlI
DEFINITIONS
12.01 Definitions For purposes hereof, the following terms wherdussrein shall have the respective meanings sit fielow:

“ Additional Merger Consideratiohmeans, as of any date of determination, withauglidation, the sum of: (i) the portion of the
Working Capital Escrow Amount and the Indemnity f6$c Amount paid or payable to the Equityholdersspiant to this Agreement and the
Escrow Agreement, plusii) any consideration paid or payable to the Bgwlders pursuant to Section 2.0@lus(iii) any other consideratic
paid or payable to the Equityholders pursuant i Algreement (other than the Closing Merger Consiiiten), including pursuant to
Section 9.0%r Section 13.01in the case of each of clausedltfiough_(iii), to be distributed pro rata in according to eaghbigyholder’s
Residual Percentage.

“ Affiliate ” of any particular Person means any other Persatralling, controlled by or under common contratiwsuch particular
Person, where “control” means the possession,tllirecindirectly, of the power to direct the maeagent and policies of a Person whether
through the ownership of voting securities, cortaamtherwise.

“ Business Day means any day other than a Saturday, a Sundather day on which banks are required or authorietdaw to be
closed in McLean, VA or New York, New York.

“ Cash” means, with respect to the Company and its Sidrsés, as of the open of business on the Closiaig [all cash, cash
equivalents and marketable securities held by thragany or its Subsidiaries at such time.
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“ CERCLA " means the Comprehensive Environmental Resporm®p€nsation and Liability Act of 1980 (42 U.S.Ccfiens 9601 et.
seq.).

“ Company Chartet means the Company’s Amended and Restated Cettfiaf Incorporation, dated October 4, 2012, asnaied.

“ Company Fundamental Representatibngeans, collectively, the representations and ardies in Sections 5.01(&prganization and
Organizational Power), 5.02(éBubsidiaries), 5.08ther than 5.03(b)(ii) (Authorization; No Breach; Valid and Binding Agreent), 5.04(a)
(Capitalization) and 5.2@rokerage).

“ Dissenting Sharé means any share of Company Stock held of recgrainy stockholder who or that has exercised his,dréts
appraisal rights under the DGCL; provid&at any shares of Company Stock for which holditso perfect or effectively withdraw or lose
their rights to appraisal and payment under the DGIGall thereupon be treated as if they had beroated for consideration as set forth in
Article | .

“ Employee Optionholdéel means an Optionholder who is an employee or foremeployee of the Surviving Corporation or anytef i
Subsidiaries on the Closing Date.

“ Environmental Clainf means any claim, action, suit or proceeding by Rarson or entity alleging liability (including thibut
limitation, liability for investigatory costs, claap costs, governmental response costs, naturiness damages, property damages, persona
injuries, or penalties) arising out of, based omesulting from (a) the Release or threatened Reledany Hazardous Materials at any
location, whether or not owned or operated by then@any, or (b) circumstances forming the basisgfidolation, or alleged violation, of
any Environmental Requirement by the Company orddrits Subsidiaries.

“ Environmental Requirementameans all applicable Laws relating to pollutianpootection of worker health (as it relates to@sqre
to Hazardous Materials) or the protection of theirmmment as such Laws were enacted prior to amdf@ct as of the Closing Date, including
without limitation, laws relating to the exposuce ¢r Releases or threatened Releases of, Hazaktltesials or otherwise relating to the
manufacture, processing, distribution, use, treatpsorage, Release, transport or handling of Himzes Materials and all laws and
regulations with regard to recordkeeping, notifimat disclosure and reporting requirements respgdtiazardous Materials.

“ Equityholder” means any Stockholder or Optionholder.
“ ERISA " means the Employee Retirement Income SecurityoAd974, as amended.

“ Extended Indemnity Iterfithas meaning given to such term on the Specifiteinnity Schedule

“ EFICA " means the Federal Insurance Contribution Act.

“ Einal Net Working Capital Amouritmeans the amount of Net Working Capital as fipnaktermined pursuant to Article.ll
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“ Eoreign Persori means any foreign government, agency of a forgigwernment, or representative of a foreign govemtrrany form
of business enterprise or legal entity or othes®®organized, chartered or incorporated undelathe of any country other than the United
States or its territories, and any natural persha is not a citizen or national of the United Ssate

“ GAAP " means United States generally accepted accouptingiples, consistently applied. For purposeSeétion 2.0land the
preparation of the Closing Balance Sheet, “GAAPRilsalso mean such principles applied in a manpasistent with those used in preparing
the Latest Balance Sheet.

“ Governing Document$¥means the legal document(s) by which any Perethre( than an individual) establishes its legas&xice or
which govern its internal affairs. For example, t@®verning Documents.’ of a corporation are itgifieate of incorporation and by-laws (or
equivalent), the “Governing Documents” of a limitggrtnership are its certificate of formation atediimited partnership agreement and the
“Governing Documents” of a limited liability compgaare its certificate of formation and its opergtagreement.

“ Government Bid’ means any quotation, bid or proposal by the Camgghat, if accepted or awarded, would lead to atfzat with a
Governmental Customer, including a prime contraotaa higher tier subcontractor to the United Stgi@vernment or any foreign
government, for the design, manufacture or safgaducts or the provision of services by the Comypamits Subsidiaries and for which
(a) no notice of award decision has been receiyatido Company or its Subsidiaries, (b) neither@oepany nor its Subsidiaries have been
excluded from the competitive range and (c) neitherCompany nor its Subsidiaries have otherwiseived notice that such Government
Bid was unsuccessful as of the date of this Agreeéme

“ Government Contract means any prime contract, subcontract, letter aottpurchase order, task order or delivery oritteegch cas
including any amendments, modifications, extensiogizewals and other agreements with respect thdret specifically excluding any
Teaming Agreements) that is currently active if@anance or has otherwise not been closed andstifa} between the Company or its
Subsidiaries and a Governmental Customer or (l@redtinto by the Company or its Subsidiaries asbaa@ntractor (at any tier) to provide
supplies or services in connection with a Contbettveen another entity and a Governmental Customer.

“ Governmental Customémeans any United States federal authority, agelmaseau, board, commission or department thathases
services (or may purchase services pursuant td arlproposal by the Company or its Subsidiari@gctly or indirectly from the Company
its Subsidiaries.

“ Governmental Entity means any federal, national, state, foreign, jpraal, local or other government or any governraéat
regulatory authority, agency, bureau, board, comimis court, judicial or arbitral body, departmepulitical subdivision, tribunal or other
instrumentality thereof. For purposes hereof, “Gawgental Entity” shall not be deemed to include &overnmental Entity that is acting in
its capacity as a Governmental Customer (whethectlly or indirectly).
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“ Hazardous Materialsmeans all substances defined as Hazardous SwalestaPollutants or Contaminants in the Nationala®d
Hazardous Substances Pollution Contingency Plag.B(R. § 300.5, or any other Environmental Reauéet, due to their dangerous or
deleterious characteristics.

“ Indebtedness means, as of any particular time, without dugiica, (a) all obligations (including all obligatierin respect of principal,
accrued interest, penalties, fees and premiumtsleo€ompany and its Subsidiaries (i) for borroweghay, (ii) in respect of capitalized leas
(i) evidenced by notes, bonds, debentures orlaimbntracts or agreements, (iv) for the defepethase price of property, goods or
services (but excluding trade payables, accruedresgs and accruals incurred in the Ordinary CafrBeisiness and earn-outs not yet
earned), (v) in respect of letters of credit andieas’ acceptances, in each case, to the extewnhdvafunded and (vi) break fees or other
breakage costs for contracts or agreements relttimgerest rate protection, swap agreements alta @agreements, and (b) all indebtedness
in the nature of guarantees of the obligationstibéoPersons described in the immediately precetlaugses (a)(i)hrough (a)(vi).

For purposes of this Agreement, Indebtedness @) skclude Closing Bonus Payments, TransactioreBggs, liabilities relating to the
matters that are the subject of the indemnificaito8ections 9.02(a)(iii), 9.02(a)(iv), and 9.02¢&), liabilities included in Net Working
Capital and any inter-company indebtedness aman@timpany and any of its Subsidiaries and (y) exeéh respect to Article 1\, Article
V _and_Article Vil shall mean Indebtedness, as defined above, ouistpas of the open of business on the Closing Date.

“ Intellectual Property means any or all of the following: (i) copyrighasd registrations and applications for registratieereof;
(i) trade names, trademarks, service marks, adbtdress, and registrations and applicationsefyistration thereof, and all goodwill
associated therewith; (i) patents and applicaitirerefor and all reissues, divisions, renewatgresions, provisionals, continuations and
continuations-in-part thereof; (iv) internet uniforesource locators and domain names; and (v) tioresy know-how, trade secrets, and
proprietary information.

“ Law " means any law, rule, regulations, judgment, isjion, order, ordinance, statute or decree of amytor other Governmental
Entity.

“ Leased Real Propertymeans all land, buildings, fixtures or other rpebperty in which the Company or any of its Sulzsids has a
leasehold, subleasehold or license under the RepERy Leases.

“ Liens " means any encumbrance, hypothecation, infringénfien, deed of trust, mortgage, easement, enbroant, pledge,
restriction, security interest, option, title retien or other security arrangement, or any otheeesk right or interest, charge or claim of a
similar nature in or on any asset, property or propinterest.
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“ Losses’ means damages, penalties, fines, costs, amountsnpsettiement, liabilities, Taxes, losses, expsrend fees, including co!
costs and reasonable attorneys’ and other profeslsidees and expenses, but excluding any ofdhegbing to the extent speculative, remote
or not reasonably foreseeable; providédwever, that any of the foregoing required to be paicahyindemnitee to a third party shall be
deemed reasonably foreseeable for purposes ofexatinsion; provided further, that in no event shall Losses includeifive or exemplary
damages, except to the extent awarded to a thitgl. passes shall also exclude any fees, costeapdnses of enforcement of rights under
this Agreement in a Proceeding, which shall be goe@ by Section 13.21

“ Material Adverse Effect means any change, effect, event, occurrences efdticts or development that, individually ottfire
aggregate, is, or would reasonably be expected tmhterially adverse to (a) the assets, propehiesness, financial condition or results of
operations of the Company and its Subsidiariestalsea whole or (b) the ability of the Companydasummate the transactions
contemplated by this Agreement; providdtbwever, that none of the following shall be deemed imikelves, either alone or in
combination, to constitute, and none of the follegvshall be taken into account in determining wilethere has been or will be, a Material
Adverse Effect: any change, effect, event, occueestate of facts or development attributablé)tthé announcement or pendency of the
transactions contemplated by this Agreement; ¢ijditions affecting the industry in which the Compand its Subsidiaries participate, the
U.S. economy as a whole or the capital market®irecal (including currency fluctuations) or the keds in which the Company and its
Subsidiaries operate; (iii) compliance with thamerof, or the taking of any action required or p&ed by, this Agreement; (iv) any change
in, or proposed or potential change in, applicalaless or the interpretation thereof; (v) actionsuiegd to be taken under applicable Laws,
contracts or agreements; (vi) any change in GAABtloer accounting requirements or principles oritiberpretation thereof; (vii) the failure
of the Company or its Subsidiaries to meet or aghthe results set forth in any projection or fastq_provided that this clause (viishall
not prevent a determination that any change oceftfederlying such failure to meet projectionsaretasts has resulted in a Material Advi
Effect (to the extent such change or effect isatbérwise excluded from this definition of Materfdverse Effect)); (viii) the
commencement, continuation or escalation of a matgerial armed hostilities or other material inggional or national calamity or act of
terrorism; (ix) any stoppage or shutdown of any.ld@&ernment activity (including any default by tHeS. government); or (x) any of the
matters disclosed on the Disclosure Schedulesigrdthat, in the case of clauses (iiiv) , (v) and_(viii) above, if such change, effect,
event, occurrence, state of facts or developmepirdportionately affects the Company and its Suéses as compared to other Persons or
businesses that operate in the industry in whiehdbmpany and its Subsidiaries operate, then #prajportionate aspect of such change,
effect, event, occurrence, state of facts or dgrent may be taken into account in determining tdred Material Adverse Effect has or will
occur.

“ Net Working Capital’ means (i) current assets (excluding Cash and at@éngeme Tax receivables or refunds or any defeoreather
income Tax assets, which exclusion, for the avaidasf doubt, shall include any income Tax asse&tdudtions or benefits arising in
connection with or as a result of the execution @elidzery of this Agreement and the other TransecBocuments or the consummation of
the transactions contemplated hereby or therebijeo€ompany and its Subsidiaries as of the opémsihess on the Closing Date,
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minus(ii) current liabilities (excluding Closing Bonusiiments, Indebtedness, Transaction Expensesjtiebilelating to the matters that are
the subject of the indemnification in Sections @)dii) through 9.02(a)(vi) and accrued and/or deferred or other income iBaxities,

which exclusion, for the avoidance of doubt, shadlude any income Tax liabilities arising in costien with or as a result of the execution
and delivery of this Agreement and the other Tratiea Documents or the consummation of the transactontemplated hereby or thereby)
of the Company and its Subsidiaries as of the @drusiness on the Closing Date, in each of theeudlately preceding clauses (i) and (ii)
the extent such current assets and current ligisilitre designated as such on Exhiléiti@ched hereto. Exhibit &tached hereto sets forth an
example of the calculation of the Net Working Cab#s of June 30, 2013. Such calculation is inadude reference purposes only, and the
Company does not make any representation or wgyrantd will not incur any liability, in respect tte®f. For the avoidance of doubt,
compensation and bonuses arising pursuant to diggeements between the Purchaser or its Subsiliam the one hand, and any employee
of the Company or its Subsidiaries, on the othdtnet be treated as a liability of the CompanyiterSubsidiaries.

“ Non-Recourse Partymeans, with respect to a party to this Agreemeny, of such party’s former, current and futurediror indirect
equity holders, controlling Persons, directorsiceffs, employees, agents, representatives, A#dialnembers, managers, general or limited
partners, or assignees (or any former, currentitoiré equity holder, controlling Person, directifficer, employee, agent, representative,
Affiliate, member, manager, general or limited part or assignee of any of the foregoing), in ezde, other than a party to this Agreement.
The Stockholder Representative shall be a Non-Reed@arty, except in its capacity as the StockmdRégpresentative hereunder.

“NISPOM " means the National Industrial Security Progranef@ging Manual (NISPOM) for Safeguarding Classifiefbrmation and
all supplements thereto published by the UnitedeStBepartment of Defense (DoD 52220.22 M) presagithe specific requirements,
restrictions, and other safeguards necessary imthiest of national security for the safeguardifiglassified information.

“ Option Plan” means the Six3 Systems Holdings Il, Inc. 2010cktOption Plan, as amended.

“ Ordinary Course of Busine$sneans the ordinary course of business consistightpast practices, including with regard to natur
frequency and magnitude.

“ Permitted Liens’ means (i) statutory Liens for current Taxes drestgovernmental charges not yet due and payatiteea@mount or
validity of which is being contested in good fality appropriate proceedings by the Company andi@ubsidiaries; (ii) mechanics’, carriers’
workers’, repairers’ and similar statutory Lienggug or incurred in the Ordinary Course of Busg&s amounts which are not delinquent
and which are not, individually or in the aggregaignificant; (iii) zoning, entitlement, buildirend other land use regulations imposed by
governmental agencies having jurisdiction overltbased Real Property which are not violated byctireent use and operation of the Leased
Real Property; (iv) covenants, conditions, restiitd, easements and other similar matters of rezidedting title to the Leased Real Property
which do not materially impair the occupancy or atéhe Leased Real
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Property for the purposes for which it is currentfed in connection with the Company’s and its Blignses’ businesses; (v) public roads and
highways; (vi) matters which would be disclosedanyinspection or accurate survey of each parcedafproperty; (vii) Liens arising under
worker’s compensation, unemployment insurance asseicurity, retirement and similar legislationijij\Liens arising in connection with
sales of foreign receivables; (ix) Liens on goadgansit incurred pursuant to documentary letbéicredit; (x) purchase money Liens and
Liens securing rental payments under capital leasangements; (xi) other Liens arising in the OadynCourse of Business and not incurred
in connection with the borrowing of money; and)xilens set forth on the Liens Schedule

“ Person” means an individual, a partnership, a corporatiolimited liability company, an association, ajctock company, a trust, a
joint venture, an unincorporated organization or a Gawental Entity or any department, agency or politiedodivision thereof.

“ Plan” means each “employee benefit plan” as define8dntion 3(3) of ERISA, and each other employee @nsation and benefit
plan, policy, program, arrangement or payroll geagtincluding multiemployer plans within the meagiof Section 3(37) of ERISA, and ez
other stock purchase, stock option, restrictedksteeverance, retention, employment, individualstdiing, change-of-control, collective
bargaining, bonus, incentive, deferred compensatiomge benefit and other benefit plan, agreemgrigram, policy, or other arrangement,
whether or not subject to ERISA in each case,ithataintained, sponsored, contributed to, or reglio be contributed to, by the Compan
any of its Subsidiaries or under which the Compangny of its Subsidiaries has any current or caant liability.

“ Pre-Closing Tax Period means any taxable period, or portion thereof,mgmon or before the Closing Date.

“ Purchaser Fundamental Representatiom&ans, collectively, the representations and avares in Sections 6.Drganization and
Organizational Power), 6.0Authorization), 6.06 (Brokerage) and 6.(08erger Sub).

“ Real Property Leaséaneans all leases, subleases and licenses, ingudithout limitation, all amendments, extensiaesiewals,
guaranties and other agreements with respect theogtether with all security deposits thereuntletd by the Company or its Subsidiaries
the use and occupancy of any real property orgstsrtherein.

“ Releas€ means any unpermitted release, spill, emissi@tharge, leaking, pumping, injection, depositpdial, dispersal, leaching
or migration of Hazardous Materials into the enmireent (including, without limitation, ambient agyrface water, groundwater and surfac
subsurface strata), including the migration of Hdaas Materials through or in the air, soil, suefaater, or groundwater.

“ Residual Percentagemeans, with respect to an Equityholder, a percentagal to (a) the number of shares of Common Stelttkby
such Equityholder immediately prior to the EffeetiVime plus the number of shares of Common Stock &guityholder could have
purchased if such Equityholder had exercised dili®br her Options in full immediately prior tockutime multiplied by (b) the Per Share
Portion. For the avoidance of doubt, the Resideat&htage of each holder of Class F Stock shaikbe with respect to any shares of Class F
Stock.
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“ Special Tax Mattet has meaning set forth on the Taxes Schedule

“ Subsidiary” means, with respect to any Person, any corporafierhich a majority of the total voting power ofasks of stock entitle
(without regard to the occurrence of any conting@mhe vote in the election of directors, managarsustees thereof is at the time owned or
controlled, directly or indirectly, by such Persamone or more of the other Subsidiaries of sualsdteor a combination thereof, or any
partnership, association or other business entityhich a majority of the partnership or other daniownership interest is at the time owned
or controlled, directly or indirectly, by such Pemsor one or more Subsidiaries of such Personconaination thereof. For purposes of this
definition, a Person is deemed to have a majorityership interest in a partnership, associatiootloer business entity if such Person is
allocated a majority of the gains or losses of uatinership, association or other business eotity or controls the managing director or
general partner of such partnership, associatiaitt@r business entity.

“ Target Net Working Capital Amouritmeans $3,000,000.

“ Tax " means any federal, state, local or foreign incpgress receipts, franchise, alternative minimusiess use, transfer, value added,
excise, stamp, customs, duties, real property opatgroperty, capital stock, social security, upyment, or other tax including any
interest, penalties or additions to tax.

“ Tax Returns’ means any return, report, information return tires document (including schedules or any relatespporting
information) required to be filed with any Goverrmted Entity charged with the determination, assesgror collection of any Tax.

“ Transaction Documentsmeans this Agreement, the Escrow Agreement, tHang Agent Agreement and all other agreements,
instruments and certificates expressly contemplbayetthis Agreement to be executed and deliverednyyparty in connection with the
consummation of the transactions contemplated isyAgreement.

“ Transaction Expensésneans all fees and expenses (including the amafuie employer FICA Taxes payable by the Compaitly
respect to the Options being cancelled or terméhptersuant to Section 1.@Hd the Closing Bonus Payments pursuant to Setiish)
payable in connection with the transactions contateg by this Agreement by the Company or its Slibses, the Stockholder
Representative, Equityholders or their Affiliateglie extent set forth on the Transaction ExpeSséedulettached hereto (which Schedule
may be updated from time to time prior to the Gigdby the Company by written notice to the Purchageeach case, that have been
incurred prior to and that remain unpaid as ofdpen of business on the Closing Date. In no eVt $ Transaction Expensése deemed
to include (i) Closing Bonus Payments, Indebtednlésilities relating to the matters that are fubject of the indemnification in Sections
9.02(a)(iii), 9.02(a)(iv), and 9.02(a)(vi) liabilities included in Net Working Capital ofi)(any fees and expenses to the extent incurreat by
at the direction of the Purchaser or Merger Subtloerwise relating to the Purchaser’s or its Adfidis’ financing
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(including obtaining any consent or waiver relatthgreto) for the transactions contemplated hecglany other liabilities or obligations
incurred or arranged by or on behalf of the Purehasits Affiliates in connection with the trantiaas contemplated hereby (including any
fees payable to any financing institution or tharany’s accountants on behalf of the Purchasds éffiliates).

“ Transaction Tax Deductiorfsmeans any deductions that would result from oatbebutable to the transactions contemplatedthere
(including the write-off of deferred financing fee®sts and expenses, the payment of any transael&ied fees, costs or expenses and/or
bonuses (or similar amounts, including any paymen@ptionholders of any amounts or any deductiesslting from the Pool Unit Sale (as
defined on the Affiliated Transaction Schedute payments to employees or service provideth®fCompany or its Subsidiaries of any
amounts in connection with the Pool Unit Sale or,the avoidance of doubt, any FICA Taxes payablinnection with any of the
foregoing), and the payment of Indebtedness orsiretion Expenses) and, for such purpose, the patjese to apply and make the safe
harbor election set forth in Internal Revenue SeErRevenue Procedure 2011-29 to determine the @robdeductions attributable to the
payment of any success based fees within the safopech revenue procedure.

“Valuation Firm” means a nationally-recognized independent vadadirm that is selected by mutual agreement ofStoxkholder
Representative and the Purchaser to resolve dsputsuant to the terms of this Agreement andishagither the independent public
accountants of the Purchaser nor the independétit@ccountants of the Company or its Affiliatefopto Closing. Different firms may be
selected to resolve different disputes hereunéiénelStockholder Representative and the Purcleasannable to so agree, each shall appoint
at its expense a nationally-recognized independgogtion firm (without regard to the independeraguirements set forth above) and the
two firms so appointed shall appoint a third nagiibyrrecognized independent valuation firm meetimg independence requirements set forth
above to act as the Valuation Firm.

12.02_Other Definitional Provisions

(a) Accounting TermsAccounting terms which are not otherwise defiirethis Agreement have the meanings given to them
under GAAP. To the extent that the definition ofamtounting term defined in this Agreement is irgistent with the meaning of such
term under GAAP, the definition set forth in thigr&ement will control.

(b) Successor LawsAny reference to any particular Code sectionny lsaw will be interpreted to include any revisiohor
successor to that section regardless of how miisbered or classified.
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Representative Expens 6
ARTICLE Xl

13.01_Stockholder Representative

MISCELLANEOUS

(a) Designation The Stockholder Representative is hereby designat each of the Equityholders to serve as thek&tidder

Representative of the Equityholders with respetihéomatters expressly set forth in this Agreentete performed by the Stockholder

Representative.

(b) Authority . By the approval of this Agreement pursuant toRI&CL, the Equityholders hereby irrevocably consétand
appoint the Stockholder Representative as the septative, agent, proxy, and attorney-in-fact ieteof the Equityholders for all

purposes authorized under this Agreement, inclutliegull power and authority on the Equityholddsehalf (i) to consummate the
transactions contemplated herein; (ii) to pay deghityholder’'s expenses incurred in connection whith negotiation and performance
of this Agreement (whether incurred on or afterdage hereof), including by using funds from th@Rsentative Holdback Amount;
(iii) to disburse any funds received hereundemhsEquityholder and each other Equityholder; {@v&ndorse and
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deliver any certificates or instruments representite Common Stock and execute such further ingnismof assignment as Purchaser
and the Merger Sub shall reasonably request; (xécute and deliver on behalf of such Equityholdgr amendment or waiver hereto;
(vi) (A) to dispute or refrain from disputing, oelalf of such Equityholder relative to any amouatbe received by such Equityholder
under this Agreement or any agreements contemplieezby, any claim made by the Purchaser undeAdrisement or other
agreements contemplated hereby, (B) to negotiateampromise, on behalf of such Equityholder, aispute that may arise under, ¢
exercise or refrain from exercising any remedieslakle under, this Agreement or any other agre¢m@memplated hereby, and (C)
execute, on behalf of such Equityholder, any setiat agreement, release or other document witkecesp such dispute or remedy;
(vii) to engage attorneys, accountants, agentsmsudtants on behalf of the Equityholders in cotioecwith this Agreement or any
other agreement contemplated hereby and payindessyrelated thereto (viii) to take all other agfido be taken by or on behalf of s
Equityholder in connection herewith; (ix) to retdive Representative Holdback Amount and pay amdhetefrom in accordance with
this Agreement; and (x) to do each and every atttexiercise any and all rights which such Equitybolal the Equityholders
collectively are permitted or required to do orreiee under this Agreement. Each of the Equityhsldgrees that such agency and
proxy are coupled with an interest, are therefom/ocable without the consent of the Stockholdeprigsentative and shall survive the
death, incapacity, bankruptcy, dissolution or lgation of any Equityholder. If any Equityholder slier becomes incapacitated, disabled
or incompetent (such deceased, incapacitated,|ldtsab incompetent Equityholder being a * Formeuifholder”) and, as a result, tl
agency and power of attorney conferred by thisi®edt3.01is revoked by operation of law, it shall not berageh by such Former
Equityholder under this Agreement if the heirs, dfamaries, estate, administrator, executor, guargdconservator or other legal
representative of such Former Equityholder (eatBaccessor Equityholdéf confirms the appointment of the Stockholder
Representative as agent and attorney-in-fact foin Successor Equityholder. In addition, if the axyesnd power of attorney conferred
by this_Section 13.0ik revoked by operation of law and thereafter rebnfirmed by the Successor Equityholder priohto€losing,
such revocation shall not be deemed a breach bg$uheessor Equityholder of any of the provisionthef Agreement provided that the
shares of Common Stock held by such Successoryibgliter are delivered for transfer to the Purchaséie Closing as contemplated
by Section 1.04 and further provided that such Successor Equidignexecutes and delivers such other certificatesyuments or
instruments that would have been delivered onétgali by the Stockholder Representative had suckedsor Equityholder reconfirm
the agency and power of attorney conferred by3kistion 13.01 All decisions and actions by the Stockholder Rspntative (to the
extent authorized by this Agreement) shall be lnigdipon all of the Equityholders, and no Equityleolghall have the right to object,
dissent, protest or otherwise contest the same.

(c) Authority; Indemnification Each Equityholder agrees that the PurchaseiM#rger Sub and the Surviving Corporation shall
be entitled to rely on any action taken by the Etotder Representative, on behalf of such Equityélpursuant to Section 13.01(b)
above (an “ Authorized Actiof), and that each Authorized Action shall be birgdom each Equityholder as fully as if such Equitgleo
had taken such
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Authorized Action. The Purchaser and the Merger &yiee that the Stockholder Representative, aStthekholder Representative, sl
have no liability to Purchaser and the Merger Sakahy Authorized Action, except that the StockkeolRepresentative shall not be
relieved of liability to the extent that such Auttaed Action is found by a final order of a couftoompetent jurisdiction to have
constituted fraud or willful misconduct by the Stholder Representative. Each Stockholder (basesion Stockholder’'s Residual
Percentage) hereby severally, for itself only aatjointly and severally, agrees to indemnify amttrharmless the Stockholder
Representative against all fees, costs, expensgdsding reasonable attorneys’ fees), judgmemntgsfand amounts paid in settlement
actually and reasonably incurred by the StockhdREgsresentative in connection with any action, sujtroceeding to which the
Stockholder Representative is made a party by neafthe fact it is or was acting as the StockhoRlepresentative pursuant to the
terms of this Agreement.

(d) Exculpation The Stockholder Representative shall not haveelagon of this Agreement a fiduciary relationshipeaspect of
any Equityholder, except in respect of amountsiveckon behalf of such Equityholder. The StockhoRepresentative shall not be
liable to any Equityholder for any action takeroarmitted by it or any agent employed by it hereurataunder any other document
entered into in connection herewith, except that3tockholder Representative shall not be reli@fexhy liability imposed by law for
willful misconduct. The Stockholder Representaghall not be liable to the Equityholders for anpagionment or distribution of
payments made by the Stockholder Representatigead faith, and if any such apportionment or disttion is subsequently
determined to have been made in error the solairse@f any Equityholder to whom payment was duénbt made, shall be to reco
from other Equityholders any payment in exceshiefamount to which they are determined to have baétled. The Stockholder
Representative shall not be required to make amyitip concerning either the performance or obsesgaf any of the terms, provisions
or conditions of this Agreement. Neither the Stailler Representative nor any agent employed byail srcur any liability to any
Equityholder by virtue of the failure or refusaltbe Stockholder Representative for any reasootsummate the transactions
contemplated hereby or relating to the performanfdts other duties hereunder, except for actiansmissions constituting fraud or b
faith.

(e) Upon resolution of the merger considerationusitjients as set forth in Article Ithe Stockholder Representative will within
five (5) business days of such date obtain reinguent for any outstanding Representative Expemsesltfich it is due reimbursement
under this Agreement and for which it has not be@émbursed prior to such time and distribute amgaiming portion of the
Representative Holdback Amount to the Equityholders pro rata basis according to each Equityh@ldesidual Percentage, it being
understood and agreed that such distribution(d) sbahe responsibility of the Stockholder Repreagve only and that neither the
Purchaser nor the Surviving Corporation shall heawe obligation to ensure that such distributioroisgistributions are, made. If there
are open claims that remain unresolved with redjpeitte purchase price adjustments as set forfiatinle 1l on such distribution date,
the Stockholder Representative will within five {@)siness days after the date of resolution of siaims obtain reimbursement for any
outstanding Representative Expenses for
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which it is due reimbursement pursuant to this &grent and for which it has not been reimbursed poisuch time and distribute any
remaining portion of the Representative Holdbackodint to the Equityholders on a pro rata basis atiegrto each Equityholder’s
Residual Percentage, it being understood and agineeéduch distribution(s) shall be the responiyhilf the Stockholder Representative
only and that neither the Purchaser nor the SurgiGorporation shall have any obligation to enshat such distribution is, or
distributions are, made, and that such distribgtieill be made in accordance with Section 1.05(ith respect to the Optionholders. If
the Representative Holdback Amount is insufficienteimburse the Stockholder Representative in flid Stockholder Representative
may instruct the Purchaser or the Escrow Agerth@sase may be, when making any payments to thiyRqlders, to direct to the
Stockholder Representative sufficient funds frormhspayments to the Equityholders to pay the amofiahy such shortfall to the
Stockholder Representative. Such payment to thekBtdder Representative shall be deducted fronfiutheés otherwise being directed
to the Equityholders, and allocated among the EhQaltlers on a pro rata basis according to eachtfitplder’'s Residual Percentage.

13.02_Press Releases and Communicatidits press release or public announcement relatdds Agreement or the transactions
contemplated herein, or prior to the Closing arheoinnouncement or communication to the employeesomers or suppliers of the
Company, shall be issued or made by any party di¢oetany Affiliate to a party hereto) without tjoént approval of Purchaser and the
Company, unless required by Law (in the reasonaileon of counsel) in which case Purchaser ancCitiapany shall have the right to
review such press release, announcement or comatiamgrior to issuance, distribution or publicatio

13.03_ExpensesExcept as otherwise expressly provided hereith edthe Company, Purchaser and Merger Sub shglaj of their
own fees and expenses incurred in connection WithAgreement and the transactions contemplatatibyAgreement, including the fees i
disbursements of counsel, financial advisors ad@atants; provided that (a) in the event thatithesactions contemplated by this
Agreement are consummated, Purchaser shall p#yeallransaction Expenses as provided in Sectid(id.0(b) Purchaser shall pay all
filing fees under the HSR Act and under any sutieoapplicable Laws as provided in Section &6d (c) Purchaser shall pay all fees and
expenses that it has agreed to pay pursuant té\gnesement.

13.04_Knowledge DefinedFor purposes of this Agreement, (a) “the Compsikyiowledge” and “knowledge of the Company” as used
herein shall mean the actual knowledge of Robelkei@an, Jack Pearlstein, Tom Ladd, Mike Zembrzugkie Kushin and Paul Schauer, ¢
(b) “the Parent’s knowledge,” “the Purchaser’s kfemlge” or “the Merger Sub’s knowledge” as used imesball mean the actual knowledge
of Thomas A. Mutryn.

13.05 Notices All notices, demands and other communicatiortsetgiven or delivered under or by reason of theipiens of this
Agreement shall be in writing and shall be deeneelsalve been given (a) when personally deliverédwlien transmitted via telecopy (or
other facsimile device) to the number set out beafaive sender on the same day sends a confirnopg of such notice by a recognized
overnight delivery service (charges prepaid), fie)day following the day (except if not a BusinBsy then the next Business Day) on which
the same has been delivered prepaid to a reputatittmal overnight air courier service or (d) thed
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Business Day following the day on which the saneeist by certified or registered mail, postage gicepNotices, demands and
communications, in each case to the respectivéepaghall be sent to the applicable address sétli@low, unless another address has been
previously specified in writing:

Notices to Parent, the Purchaser, the Merger Sdbadier the Closing, the Surviving Corporat:

CACI International Inc

1100 North Glebe Road
Arlington, VA 22201

Attn: President

Facsimile No.: (703) 84444

with copies to (which shall not constitute noti:

CACI International Inc

1100 North Glebe Road
Arlington, VA 22201

Attn: Legal Division
Facsimile No.: (703) 842850

and

Squire Sanders (US) LLP

8000 Towers Crescent Drive, 14th Floor
Vienna, VA 22182

Attn: Robert E. Gregg

Facsimile No.: (703) 727801

Notices to the Stockholder Representative andr poithe Closing, the Compai:

Six3 Systems Holdings, LLC

1430 Spring Hill Road

Suite 525

McLean, Virginia 22101

Attn:  Chief Executive Officer
Chief Financial Officer

Facsimile No.: (703) 74788
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with copies to (which shall not constitute noti:

GTCR LLC

300 North LaSalle

Chicago, lllinois 60654

Attn:  Craig A. Bondy
Lawrence C. Fey

Facsimile No.: (312) 3¢-2201

and

Kirkland & Ellis LLP

300 North LaSalle

Chicago, lllinois 60654

Attn:  Stephen L. Ritchie, P.C.
Mark A. Fennell, P.C.

Facsimile No.(312) 86:-2200

or to such other address with respect to a parspels party notifies the other in writing as abpvevided.

13.06_AssignmentThis Agreement and all of the provisions herdwflisbe binding upon and inure to the benefit & plarties hereto
and their respective successors and permittedresssgcept that neither this Agreement nor anyefrights, interests or obligations
hereunder may be assigned or delegated by the &mchr the Merger Sub, except for (i) an assignhimgthe Purchaser or the Merger Sub
as collateral security to the Lenders, withoutgher written consent of the Company and the Stotddr Representative, or (ii) an
assignment, in whole or in part, by one or moreifgholders or the Stockholder Representative toammore insurers of any Equityholdel
the Stockholder Representative, without the priotten consent of the Company, Parent or the Peerh@ncluding rights to control
proceedings under Section 904

13.07_Severability Whenever possible, each provision of this Agresmsball be interpreted in such manner as to leredle and valid
under applicable Law, but if any provision of tiligreement is held to be prohibited by or invalidlenapplicable Law, such provision shall
be ineffective only to the extent of such prohditior invalidity, without invalidating the remaindef such provision or the remaining
provisions of this Agreement.

13.08_ReferencesThe table of contents and the section and otbadings and subheadings contained in this Agreeamehthe
Exhibits hereto are solely for the purpose of rfiee, are not part of the agreement of the pdréesto, and shall not in any way affect the
meaning or interpretation of this Agreement or &phibit hereto. All references to days or monthalishe deemed references to calendar
days or months. All references to “$” shall be dednmeferences to United States dollars. Unlessdheext otherwise requires, any reference
to an “Article,” “Section,” “Exhibit,” “DisclosureSchedule” or “Schedule” shall be deemed to refentarticle of this Agreement, section of
this Agreement, exhibit to this Agreement or a sche to this Agreement, as applicable. Capitaliseths used in the Disclosure Schedules

75



and not otherwise defined therein have the meargngs to them in this Agreement. The words “hefetiferein” and “hereunder” and
words of similar import referring to this Agreemeafer to this Agreement as a whole and not togaricular provision of this Agreement.
The word “including” or any variation thereof medscluding, without limitation” and shall not beonstrued to limit any general statement
that it follows to the specific or similar items miatters immediately following it. Unless the cotitetherwise clearly indicates, each defined
term used in this Agreement shall have a comparabkning when used in its plural or singular form.

13.09_Construction The language used in this Agreement shall be ddémbe the language chosen by the parties hteretxpress
their mutual intent, and no rule of strict constroie shall be applied against any Person. Any imftion set forth in any Schedule or
incorporated in any Section of the Agreement dbaktonsidered to have been set forth in each &itleedule and shall be deemed to modify
the representations and warranties in Articlef¥he Agreement whether or not such representatamid warranties refer to such Schedule to
the extent its relevance is reasonably appareitsdace. In the event a subject matter is addcesseore than one representation and
warranty in_Article V, the Purchaser and the Merger Sub shall be ehtitleely only on the most specific representatiod warranty
addressing such matter. The specification of ariadamount or the inclusion of any item in thenegentations and warranties contained in
this Agreement or the Disclosure Schedules or EBthititached hereto is not intended to imply thatamounts, or higher or lower amounts,
or the items so included, or other items, are emat required to be disclosed (including whetliehsamounts or items are required to be
disclosed as material or threatened) or are withioutside of the Ordinary Course of Business,ramgarty shall use the fact of the setting of
the amounts or the fact of the inclusion of anyniia this Agreement or the Disclosure ScheduleSxnibits in any dispute or controversy
between the parties as to whether any obligatiem br matter not described or included in thisefsgnent or in any Schedule or Exhibit is or
is not required to be disclosed (including whetheramount or items are required to be disclosedadsrial or threatened) or is within or
outside of the Ordinary Course of Business. Therinftion contained in this Agreement and in thecldsure Schedules and Exhibits hereto
is disclosed solely for purposes of this Agreemant] no information contained herein or thereirldf®deemed to be an admission by any
party hereto to any third party of any matter wbater (including any violation of Law or breachcointract). For purposes of this
Agreement, if the Company or a Person acting obdtealf posts a document (other than a documentreefjto be delivered pursuant to
Section 4.01(fhereof) to the online data room hosted on behati®@Company and located at http://www.intralinksacor makes any
document available to Purchaser or its represeetafor review at a SCIF facility, such documerdlshe deemed to have been “delivered,”
“furnished” or “made available” (or any phrase ohgar import) to the Purchaser and Merger SubHsy@ompany. Prior to the Closing, the
Company shall use commercially reasonable effortietiver to Purchaser one or more CD-ROMs, in @&tlable format, that contain
readable, working Adobe or other (i.e., Microsoffi€®) portable document format files that set fficatl of the documents available to the
Purchaser and Merger Sub as of five days pridnéddlosing Date in the online data room hostedadrali of the Company and located at
http://www.intralinks.com.

13.10 Amendment and WaiveAny provision of this Agreement or the Disclos@ehedules or Exhibits hereto may be amended or
waived only in a writing signed by the
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Purchaser, the Merger Sub, the Company and th&!8ilster Representative. No waiver of any providieneunder or any breach or default
thereof shall extend to or affect in any way artyeotprovision or prior or subsequent breach orwefa

13.11 Complete Agreementhis Agreement and the documents referred tamérecluding the Confidentiality Agreement) contdahe
complete agreement between the parties heretogreiisede any prior understandings, agreementp@sentations by or between the
parties, written or oral, which may have relateth® subject matter hereof in any way.

13.12 ThirdPartyBeneficiaries Except as otherwise expressly provided hereithing expressed or referred to in this Agreemeitit wi
be construed to give any Person other than théepdd this Agreement and the Stockholders anyl legaquitable right, remedy, or claim
under or with respect to this Agreement or any gion of this Agreement. Notwithstanding the foregp (i) Section 8.08hall be
enforceable by the current and former officersedtiors and similar functionaries of the Company/@nitls Subsidiaries and their heirs and
representatives, and (i) Section 13id thtended for the benefit of, and shall be erdatide by, each Non-Recourse Party of a party $o thi
Agreement. In addition, after the Closing, the 8tawdder Representative shall have the right, btitin® obligation, to enforce any rights of
any of the Equityholders under this Agreement.

13.13 Waiver of Trial by JuryEACH PARTY TO THIS AGREEMENT HEREBY WAIVES, TO THFULLEST EXTENT
PERMITTED BY LAW, ANY RIGHT TO TRIAL BY JURY OF ANYCLAIM, DEMAND, ACTION, OR CAUSE OF ACTION
(A) ARISING UNDER THIS AGREEMENT OR THE ESCROW AGHEMENT OR (B) IN ANY WAY CONNECTED WITH OR
RELATED OR INCIDENTAL TO THE DEALINGS OF THE PARTIE HERETO IN RESPECT OF THIS AGREEMENT OR ANY OF
THE TRANSACTIONS RELATED HERETO, IN EACH CASE WHETER NOW EXISTING OR HEREAFTER ARISING, AND
WHETHER IN CONTRACT, TORT, EQUITY, OR OTHERWISE. Ed PARTY TO THIS AGREEMENT HEREBY AGREES AND
CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION, OR CAISE OF ACTION SHALL BE DECIDED BY COURT TRIAL
WITHOUT A JURY, AND THAT THE PARTIES TO THIS AGREEENT MAY FILE A COPY OF THIS AGREEMENT WITH ANY
COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE PARES HERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL
BY JURY.

13.14 Purchaser and the Merger Sub Deliverieasch of the Purchaser and the Merger Sub agnekacknowledges that all documents
or other items delivered or made available to thecRaser Parties shall be deemed to be deliverathde available, as the case may be, t
Purchaser and the Merger Sub for all purposes hdezu

13.15 Delivery by Electronic Transmissiofhis Agreement and any signed agreement entetedn connection herewith or
contemplated hereby, and any amendments hereb@i@to, to the extent signed and delivered by mehadacsimile machine or by .pdf, .
.gif, .jpeg or similar attachment to electronic shall be treated in all manner and respectshasiginal contract and shall be considered to
have the same binding legal effects as if it wheedriginal signed version thereof delivered insper At the request of any party hereto or to
any such contract, each other party hereto or tinasiell re—execute original forms thereof and
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deliver them to all other parties. No party hemtdo any such contract shall raise the use otsirfsile machine or by .pdf, .tif, .qgif, .jpeg or
similar attachment to electronic mail to delivesignature or the fact that any signature or cohtras transmitted or communicated through
the use of facsimile machine or by .pdf, .tif, .giipeg or similar attachment to electronic maibadefense to the formation of a contract and
each such party forever waives any such defense.

13.16_CounterpartsThis Agreement may be executed in multiple coynates, any one of which need not contain the sigeaof more
than one party, but all such counterparts takeattmy shall constitute one and the same instrument.

13.17_Governing LawAll issues and questions concerning the constmicvalidity, interpretation and enforceability this Agreement
and the Exhibits and Schedules hereto shall bergedeby, and construed in accordance with, the taiise State of Delaware, without
giving effect to any choice of law or conflict @ rules or provisions (whether of the State ofdd&re or any other jurisdiction) that would
cause the application of the laws of any jurisdittother than the State of Delaware.

13.18 Jurisdiction Except as otherwise expressly provided in thiss&gent, any suit, action or proceeding seekirepforce any
provision of, or based on any matter arising outrah connection with, this Agreement or the tagtons contemplated hereby may be
brought in the United States District Court for fistrict of Delaware, the Delaware Court of Chayoaf the State of Delaware or any other
court of the State of Delaware, and each of thégsahereto hereby consents to the exclusive jigtisd of such courts (and of the appropr
appellate courts therefrom) in any such suit, actioproceeding and irrevocably waives, to thesfitlextent permitted by law, any objection
which it may now or hereafter have to the layinghef venue of any such suit, action or proceediranly such court or that any such suit,
action or proceeding which is brought in any suctrthas been brought in an inconvenient forumc&ss in any such suit, action or
proceeding may be served on any party anywhetgeimvbrld, whether within or without the jurisdiati@f any such court. Without limiting
the foregoing, each party agrees that servicearfgss on such party as provided in Section 18h@8 be deemed effective service of process
on such party.

13.19 No RecourseNotwithstanding any provision of this Agreemenbtherwise, the parties to this Agreement agrethein own
behalf and on behalf of their respective Subsid&snd Affiliates that no Non-Recourse Party chdypto this Agreement shall have any
liability relating to this Agreement or any of tlhransactions contemplated herein except to theneatgeed to in writing by such Non-
Recourse Party.

13.20 Specific Performance

(a) Each of the parties hereto acknowledges tleati¢iints of each party to consummate the transatontemplated hereby are
unique and recognizes and affirms that in the egéatbreach of this Agreement by any party, maeyages may be inadequate and
the non-breaching party may have no adequate reatddw. Accordingly, the parties agree that such-hreachingarty shall have th
right, in addition to any other rights and remedigssting in their favor at law or in equity, toferce their rights and the other party’s
obligations hereunder not only by an action or
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actions for damages but also by an action or agfionspecific performance, injunctive and/or otbguitable relief (without posting of
bond or other security), in each case other thasyaunt to Sections 9.02(a9.03(a)or 11.03(a)

(b) To the extent any party hereto brings any ac¢titaim, complaint or other proceeding, in eackecdefore any Governmental
Entity to enforce specifically the performance lué terms and provisions of this Agreement prigh&Closing, the Outside Date shall
automatically be extended by (i) the amount of tameng which such action, claim, complaint or atheoceeding is pending, plus
twenty (20) Business Days, or (ii) such other tipeeiod established by the court presiding over sgtton, claim, complaint or other
proceeding.

13.21 _Prevailing PartyExcept as otherwise provided_ in Exhibiibich controls the allocation or the fees and expsrof the Valuatic
Firm, in the event any litigation or other courtian, arbitration or similar adjudicatory proceeglifa “ Proceeding) is commenced or
threatened by any party (the “ Claiming Pdjthereto to enforce its rights under this Agreetragainst any other party (the “ Defending
Party”), if the Defending Party is the prevailing pantysuch Proceeding, all fees, costs and expensgading reasonable attorneyses anc
court costs, incurred by the Defending Party irhsBoceeding shall be reimbursed by the ClaimimtyPprovided, that if the Defending
Party prevails in part, and loses in part, in sBotceeding, the court, arbitrator or other adjudicpresiding over such Proceeding shall a
a reimbursement of the fees, costs and expensaseddyy the Defending Party on an equitable b&sispurposes hereof, and without
limitation, the Defending Party shall be deemetdwe prevailed in any Proceeding described inrtiraédiately preceding sentence if the
Claiming Party commences or threatens any sucheBdeg and (i) such underlying claim(s) are subsetiy dropped or voluntarily
dismissed and/or (ii) the Defending Party defeatssuch claim(s).

* * * *

79



IN WITNESS WHEREOF,

Company:

Parent:

Purchaser

Merger Sub

the parties hereto have exettiis Agreement and Plan of Merger on the dast éibove written.

SIX3 SYSTEMS HOLDINGS II, INC

By: /s/ Robert A. Coleman

Name Robert A. Colemau
Title: President & CEC

CACI INTERNATIONAL INC

By: /s/ Thomas A. Mutryn

Name Thomas A. Mutryr
Title: Executive Vice President and Chief Financial Offi

CACI, INC-FEDERAL

By: /s/ Thomas A. Mutryn

Name Thomas A. Mutryr
Title: Executive Vice President and Chief Financial Offi

CACI ACQUISITION I, INC.

By: /s/ Thomas A. Mutryn

Name Thomas A. Mutryr
Title: Executive Vice President and Chief Financial Offi

Signature Page to Agreement and Plan of Me



Stockholder Representative: SIX3 SYSTEMS HOLDINGS, LLC, solely in its capacig the
Stockholder Representati

By: /s/ Robert A. Coleman

Name Robert A. Colemau
Title: President and CE!



Pursuant to Item 601(b)(2) of Regulation S-K, thegiRtrant agrees to furnish a copy of any omittdeedules to the Commission upon
request.



Exhibit 31.1
Section 302 Certification
I, Kenneth Asbury, certify that:
1. I have reviewed this Quarterly Report on Forrl6f CACI International Inc;

2. Based on my knowledge, this report does notadorny untrue statement of a material fact or dméttate a material fact necessal
make the statements made, in light of the circuntgts.under which such statements were made, niatadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the Registrant as of, andlie periods presented in this report;

4. The Registrant’s other certifying officer andré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirg @defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the Registrant and have:

(a) Designed such disclosure controls and procsedorecaused such disclosure controls and procsdorge designed under our
supervision, to ensure that material informatidatieg to the Registrant, including its consolidhasribsidiaries is made known to us by
others within those entities, particularly duriig period in which this report is being prepared;

(b) Designed such internal control over financgdarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

(c) Evaluated the effectiveness of the Registratisslosure controls and procedures and presentiulsi report our conclusions
about the effectiveness of the disclosure conaintsprocedures, as of the end of the period coueyehis report based on such
evaluation; and

(d) Disclosed in this report any change in the Biegnt's internal control over financial reportitigat occurred during the
Registrant’s most recent fiscal quarter (the Reaigts fourth fiscal quarter in the case of an aimeport) that has materially affected,
or is reasonably likely to materially affect, thed#strant’s internal control over financial repogj and

5. The Registrant’s other certifying officer ankave disclosed, based on our most recent evaluatiimiernal control over financial
reporting, to the Registrant’s auditors and thetazainmittee of the Registrant’s Board of Directws persons performing the equivalent
function):

(a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which
are reasonably likely to affect the Registrant’sigtto record, process, summarize, and repodriicial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a samiifiole in the Registrast’
internal control over financial reporting.

Date: November 1, 2013

/'s/ KENNETHA SBURY
Kenneth Asbury
President
Chief Executive Officer and Director
(Principal Executive Officer)




Exhibit 31.2
Section 302 Certification
I, Thomas A. Mutryn, certify that:
1. I have reviewed this Quarterly Report on Forrl6f CACI International Inc;

2. Based on my knowledge, this report does notadorny untrue statement of a material fact or dméttate a material fact necessal
make the statements made, in light of the circuntgts.under which such statements were made, niatadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the Registrant as of, andlie periods presented in this report;

4. The Registrant’s other certifying officer andré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirg @defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the Registrant and have:

(a) Designed such disclosure controls and procsedorecaused such disclosure controls and procsdorge designed under our
supervision, to ensure that material informatidatieg to the Registrant, including its consolidhasribsidiaries is made known to us by
others within those entities, particularly duriig period in which this report is being prepared;

(b) Designed such internal control over financgdarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

(c) Evaluated the effectiveness of the Registratisslosure controls and procedures and presentiulsi report our conclusions
about the effectiveness of the disclosure conaintsprocedures, as of the end of the period coueyehis report based on such
evaluation; and

(d) Disclosed in this report any change in the Biegnt's internal control over financial reportitigat occurred during the
Registrant’s most recent fiscal quarter (the Reaigts fourth fiscal quarter in the case of an aimeport) that has materially affected,
or is reasonably likely to materially affect, thed#strant’s internal control over financial repogj and

5. The Registrant’s other certifying officer ankave disclosed, based on our most recent evaluatiimiernal control over financial
reporting, to the Registrant’s auditors and thetazainmittee of the Registrant’s Board of Directws persons performing the equivalent
function):

(a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which
are reasonably likely to affect the Registrant’sigtto record, process, summarize, and repodriicial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a samiifiole in the Registrast’
internal controls over financial reporting.

Date: November 1, 2013

/'s/ THOMASA. M UTRYN
Thomas A. Mutryn
Executive Vice President, Chief Financial Officer ad Treasurer
(Principal Financial Officer)




Exhibit 32.1
Section 906 Certification

In connection with the quarterly report on FormQ®f CACI International Inc (the Company) for thedg¢e months ended
September 30, 2013, as filed with the SecuritissExchange Commission on the date hereof (the Reploe undersigned President and
Chief Executive Officer of the Company certifies the best of his knowledge and belief pursuadBtd).S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley A2002, that:

(1) The Report fully complies with the requiremeatsSection 13(a) or 15(d) of the Securities ExgeAct of 1934; and

(2) The information contained in the Report faphgsents, in all material respects, the finan@aldition and results of operations
of the Company.

Date: November 1, 2013

/'s/  KENNETHA SBURY
Kenneth Asbury
President
Chief Executive Officer and Director
(Principal Executive Officer)




Exhibit 32.2
Section 906 Certification

In connection with the quarterly report on FormQ®f CACI International Inc (the Company) for thedg¢e months ended
September 30, 2013, as filed with the SecuritissExchange Commission on the date hereof (the Reploe undersigned Executive Vice
President, Chief Financial Officer and TreasurethefCompany certifies, to the best of his knowtedgd belief pursuant to 18 U.S.C.
Section 1350, as adopted pursuant to Section 9¢&darbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requiremeatsSection 13(a) or 15(d) of the Securities ExgeAct of 1934; and
(2) The information contained in the Report faphgsents, in all material respects, the finan@aldition and results of operations
of the Company.

Date: November 1, 2013

/sl THOMASA. M UTRYN
Thomas A. Mutryn
Executive Vice President, Chief Financial Officer ad Treasurer
(Principal Financial Officer)




