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Global Integrated Solutions

Aviation Support Solutions

From daily aircraft maintenance, modification and overhaul to comprehensive airfield
operations support, we provide solutions, at domestic and international locations, that
ensure safety, reliability, and performance.

Land Systems Support Solutions
Our knowledge-transfer and maintenance/mentoring solutions address present support
needs while strengthening the local workforce for the future.

Training and Mentoring Solutions

Building professional law enforcement and national security institutions provides the basis
for peace and stability in post-conflict environments. We are the leader in international
police training, leveraging our strong professional relationships and years of experience.

Logistics and Contingency Solutions

From weapons removal and de-mining in Afghanistan and Cambodia, supporting the U.S.
Army under LOGCAP 1V in Kuwait, to supplying African Union peacekeepers in Somalia,
our professionals get the job done in the most challenging environments.

Operations and Maintenance Solutions

Our professionals carry out facility and base operations in Europe, Africa, Asia, and the
Americas, manage war reserve materiel, and perform key operations and maintenance
functions for NATO and the U.S. military.

Security Solutions
We supplement Department of State diplomatic security officers charged with protecting
our diplomats and diplomatic facilities.

Financial Highlights

Four Year Revenues
{$ in thousands)

$K




We Serve Today for a Safe Tomorrow

For more than 80 years, DynCorp International and its predecessor companies have
been entrusted with important responsibilities to keep our military personnel fully
supplied and supported, stem the flow of illegal narcotics to the U.S., protect American
diplomats, train police, and contribute to nation-building efforts.

We are a global government services provider supporting U.S. national security
and foreign policy objectives and are proud to support the American people in
these activities.

We have broad international expertise and years of experience working in remote,
dangerous, and austere environments. We integrate our many competencies {o
provide solutions that fit each customer and situation, and bring a culture of relentless
performance to each program. DynCorp International provides global platform support
in aviation and land systems, and integrated solutions supporting international stability
and development.

As a service company our people are our greatest assel. We pride ourselves on

the quality and commitment of our personnel, the agility and depth of our program
management, and the standards of excellence and of professional and ethical conduct
we uphold in all that we do.

Afghanistan




To Our Shareholders

Fiscal year 2009 was the most successful year in the long
history of DynCorp International. We reported record
financial results, improved Days Sales Outstanding (DSO)
substantially, and reorganized the Corporation’s business
segment structure to align with our primary target markets.
We are well positioned for continued growth in fiscal

year 2010.

“We serve today for a safe tomorrow”

In an industry-supported by strong government funding in our
areas of expertise, DynCorp International continues to advance
its competitive standing. Our goal for the company is to become
the leading global government services provider supporting
U.S. national security and foreign policy objectives, and we
made great strides in 2009. We are well positioned for growth
as a leader in platform support services and in “smart power”
operations supporting the U.S. military and other government
agencies around the world. Across the globe, we are making
the DynCorp International brand a symbol for nation-building,
post-conflict stabilization, logistics, and platform support solutions.

A Sharp Focus on Execution

Relentless performance is the centerpiece of our corporate
execution focus. Reflecting our commitment to performance,
we are pleased to report that the Company’s fiscal year 2009
financial results set new records across key metrics.

Revenue for the fiscal year ended April 3, 2009 increased
44.9 percent to $3.1 billion over fiscal year 2008, resulting
from healthy organic growth across all three business segments.
Our operating income rose 56.7 percent over the prior fiscal
year to $188.0 million with a consolidated operating margin

of 6.1 percent. We increased net earnings over the prior year’s
results, with fiscal year 2009 net income up 45.5 percent to
$69.8 million. Diluted earnings per share of $1.22 was

45.2 percent higher than a year ago. Operating cash flow was
$140.9 million, up by almost $100 million from a year earlier.
This cash generation will support our continued business growth
and diversification organically and through acquisitions.

Realigning to Better Serve Our Customers

At the conclusion of fiscal year 2009, we reorganized our
business segment structure to better align with our target
markets and growth opportunities. The new structure, which
went into effect April 4, 2009, flowed from our strategic planning
activities during fiscal year 2009. The three prior business
segments of International Security Services (I1SS), Logistics
and Construction Management (LCM), and Maintenance and

Technical Support Services (MTSS) were realigned into three
segments, two of which, Global Stabilization and Development
Solutions (GSDS) and Global Platform Support Solutions
(GPSS), are wholly-owned, while the third segment, Global
Linguist Solutions (GLS), is a 51 percent owned joint venture.

This new organization supports our initiative for growth and
repositions DynCorp International’s operating units, bringing
together operations with similar customers and complementary
lines of business. It also provides greater transparency

by streamlining the organization and reducing operational
management infrastructure. Through this realignment, we are
creating a more customer-centric organization, improving cost
competitiveness, and enhancing our ability to rapidly address
new opportunities.

Performance Priorities

Our top priorities continue to be expanding our market footprint
and customer channels by winning our share of new business and
contract task orders; managing our bottom line by maintaining

a lean enterprise and improving program management; and
continuing solid cash management performance.

A key element of our growth strategy is to expand existing
programs and capture new contracts that will fuel future revenue.
As of April 3, 2009, DynCorp International had $6.3 billion in
backlog, 5.7 percent higher than last fiscal year, and funded
backlog climbed to a year-end record of $1.4 billion, 22.9 percent
above the level posted a year ago. This robust backlog provides
us with a solid foundation for future growth and good visibility for
revenue expectations in fiscal year 2010.

We have been very successful in defending our core business,
winning key re-competes in Civilian Police task orders in Iraq

and Afghanistan, and the U.S. Air Force War Reserve Materiel
contract. We won a key new contract with the U.S. Department of
Defense (DoD) supporting the Multi-National Security Transition
Command-Irag (MNSTC-I), which provides us an additional
important position in “smart power” implementation. We believe
that mentoring and advising services in Iraq will remain in demand
beyond the expected combat troop drawdown over the next
three years.

Another important win for DynCorp International is LOGCAP 1V,
providing logistics support to the U.S. Army. So far, we have been
awarded two Kuwait task orders. We expect significant revenue
contribution from this program in fiscal year 2010.



We were particularly proud of our performance in 2009, achieving
record sales and operating income despite one disappointment
during the year on firm-fixed price construction projects in
Afghanistan. We have made the necessary changes to address
the cost overruns experienced on these projects, and we expect
this business to be an area of opportunity going forward.

Enabled by our lean enterprise focus and continuous
improvement culture, during the year we implemented a number
of efficiency enhancement initiatives. As a result, our selling,
general and administrative (SG&A) expense as a percent of sales
improved to 3.3 percent from 5.5 percent the year prior. These
efficiency gains enhance our cost competitiveness in support of
capturing new business opportunities.

Similarly, initiatives implemented early in the year to improve
cash management and reduce Days Sales Outstanding (DSO)
generated significant positive results. We ended the year with
DSO at 60, a 13 day improvement over our fiscal year 2008 DSO
of 73.

Outlook for 2010 and Beyond

Our outstanding fiscal year 2009 performance is a result of our
continued emphasis on customer focus, program execution,
and a culture of continuous improvement. The Company’s
record year-end backlog of $6.3 billion provides us with good
visibility as we move into fiscal year 2010, which we expect to
be another strong year.

Our services and capabilities are well aligned with our
customers' funding priorities, and specifically with President
Obama'’s national security and foreign policy objectives. As a
result, we believe the demand drivers in our core markets and
our growth prospects will be robust.

In our platform support business, we expect continued demand
for maintenance, training, logistics, and support services for
both aviation and land vehicles. Within the U.S. defense budget,
Operations and Maintenance budgets will remain robust driven
by the need to reset equipment coming out of Iraq, and fund the
logistics and support chain associated with force repositioning.

In our stabilization and development business, where we are

a leading provider of “smart power” services around the globe,
we are well positioned to support the Obama administration’s
objectives to reposition and drawdown United States combat
forces in Iraq, and provide additional capabilities to stabilize and
build capacity in Afghanistan and Pakistan. Additionally, we will

continue to support U.S. government foreign policy programs
elsewhere, including Africa and South America.

We continue to foster a leadership culture to successfully
operate in an environment that demands transparency and
compliance. We recognize the critical importance of the
leaders who define and shape the Company’s culture and have
developed leadership development programs to identify and
mentor those individuals. We expect DynCorp International’s
leaders to embody our core values, and we have shaped our
performance, pay, and promotion systems around those values.

As a government contractor supporting U.S. national security
and foreign policy objectives, the services performed by
DynCorp International are a public trust, and must always
meet the highest standards of public and government scrutiny,
accountability, and oversight. As such, we are continuing to
enhance and expand an integrated governance, risk, and
compliance framework across the company. Our goal is

to become the corporate model of compliance, ethics,

and accountability.

Over the years DynCorp International has assembled the right
competencies to help the government keep pace with evolving
mission requirements and stay ahead of the changing threats to
national security and our military. We have built our reputation
by focusing our resources on customer priorities, listening

and responding to their concerns. We have also applied
financial discipline and worked diligently to create value for our
stockholders by delivering quality performance, managing costs
efficiently, and implementing growth strategies. We believe
these principles will continue to be keys to our success.

All of us at DynCorp International thank you for your confidence,

loyalty, and support.
Tlhm %

Robert B. McKeon
Chairman of the Board

William L. Ballhaus
President and CEO



International Security Services

In fiscal year 2009, our International Security Services (ISS) division managed a broad
range of complex programs worldwide for the U.S. government and friendly government
customers including international civilian police training, senior advisors and mentors for
the Iraqgi Ministries of Defense and interior, security services for the U.S. Army in Qatar,
drug eradication efforts in Colombia and Afghanistan, and aerial firefighting in California.
In fact, we were the first company chosen by the Department of State for new programs
in aerial narcotics eradication in 1981 and civilian peacekeeping and police training in
1994. We have continuously held these pioneering contracts and have developed and
refined management and recruitment systems that are discriminators for us to this day.
The 1SS division also included the joint-venture Global Linguist Solutions (GLS), which
supplies trained translators and interpreters o support U.S. and coalition forces in Irag.
In fiscal year 2009 the 1SS division had revenues of 1.8 billion, or approximately 59
percent of our {otal revenues.

Breadth of Our Experience and Unique Capabilities
« We are the sole-source provider for the Department of State’s Air Wing program.

« We are the primary provider for the Department of State’s international civilian police
(CIVPOL) contract.

» We are the sole provider of more than 9,000 linguists for U.S. and coalition forces in
support of Operation fragi Freedom.

Our Global Presence and Response Capabilities

« We are a major services provider in the Middle East and have an active presence
in Africa.

+ We are a leader in identifying, attracting, and retaining global talent.
+ We specialize in fast reaction and deployment.

+ We have a core understanding of government contracts and, most importantly,
government operations and requirements.



International Security Services

Full Array of Services and Solutions

International Law Enforcement Training — Our capabilities include international
policing, police training and advising, border and customs enforcement training,
life support, and base operations.

Security Services — Our services include personal protection, facility protection, static
perimeter, and mobile security details.

Mentoring — We recruit and provide senior mentors and advisors to engage in
institutional reform activities for foreign security forces and civilian government minisiries
of defense and interior.

International Narcotics Eradication — We conduct and support aerial and ground drug
eradication and interdiction, host nation pilot training, and provide crew training.

Linguist Solutions — Through the Global Linguist Solutions joint-venture, of which
DynCorp International owns 51 percent, skilled interpreters and translators needed to
support U.S. and coalition forces are recruited, tested, and deployed.

Project and Program Management — We manage complex programs in all of our areas
of competency and integrate them to provide comprehensive solutions.




International Security Services

1SS ~ Business Highlights for Fiscal Year 2009

= DynCorp International won the re-compete of the Afghanistan Civilian Advisor Support
program under the CIVPOL contract. The new task order has a value of $317.4 million
over 18 months. DynCorp International is providing more than 580 civilian police
advisors to advise and frain the Afghanistan National Police and the Minisfry of Interior.
DynCorp International has supported civilian police training in Afghanistan since 2003.

* An important strategic win was the Department of Defense award for $99 million to
support and assist the Multi-National Security Transition Command-irag (MNSTC-).
We are now active in providing senior mentors and advisors who address security
force transition at the institutional level, engaging with the Iragi Ministries of Defense
and Interior. This is a major opportunity to use DynCorp International’s valuable
experience in international police advising to provide high-level support to the U.S.
government’s efforts to bring about a full and secure transition in Iraq.

» The Civilian Advisor Support work in Iraq under the State Department CIVPOL
contract also stayed with DynCorp International. Under the new task order, with a value
of $545.7 million over a performance period of 22 months, we will provide more than
800 civilian police advisors to mentor the Iraqi Police Service, Ministry of Interior, and
Department of Border Enforcement.

« In domestic business, the California Department of Forestry and Fire Protection (CAL
FIRE) awarded DynCorp International a $137.7 million contract to help suppress and
control wild land fires. DynCorp International was the incumbent and has been involved
in aerial firefighting in California since 2001.



Global Linguist Solutions LLC {GLS)

Global Linguist Solutions is a joint venture between DynCorp International and McNeil
Technologies. DynCorp International owns a majority interest in the joint venture,

and GLS revenue and financial resulis are consolidated in DynCorp International’'s
financial statements.

The contract with the U.S. Army Intelligence and Security Command (INSCOM), awarded
in March 2008, has a maximum value over five years of $4.6 billion. In fiscal year 2009,
GLS was renewed for the first option year of its contract with INSCOM. The number of
interpreters provided has risen to more than 9,000, including over 2,000 hired in the U.S.
Revenue from the GLS joint venture has been an important driver in the 44.9 percent
increase for DynCorp International in fiscal year 2609 compared with the previous year.

GLS provides a team with large scale personnel deployment and sustainment core
competencies, unparalleled iraq linguistic and language management expertise, and a
linguist support solution for INSCOM that incorporates best practices that are innovative,
yet practical. Simply put, GLS understands the critical role that highly qualified
interpreters perform in support of the U.S. forces in lrag.

The GLS team consists of experienced military and business professionals in the field
of language training, recruiting, intelligence, U.S. military operations in lrag, business
processes and systems, information management technology, and outreach to the
diverse Arab-American communities.




Logistics and Construction Management

DynCorp International began fiscal year 2009 with a new business segment, Logistics
and Construction Management (LCM). LCM has been responsible for all logistics,
contingency, and construction management, including work awarded under the LOGCAP
[V contract. In fiscal year 2009 this division had revenues of $352.2 million, or
approximately 11 percent of our total revenues.

Fuil Array of Services

Contingency Services — Peacekeeping support, humanitarian relief, weapons removal
and abatement, training and building local de-mining capacity, worldwide contingency
planning, and warehousing, all on a rapid-response basis.

Logistics Support Services —~ Procurement, parts tracking, inventory and equipment
maintenance, property control, and mobile repair services.

Facility Operations — Facility and equipment maintenance, engineering, and custodial
and administrative services for military bases and civilian facilities.

Infrastructure Development — Infrastructure engineering and construction management.

LCM - Business Highlights for Fiscal Year 2009

» DynCorp International won LOGCAP |V task orders to support the Udairi Army Airfield
in Kuwait, and provide support services in the Kuwait Area of Responsibility for
management of in-transit logistics and facilities. The maximum potential value of these
two task orders is close to $100 million.

» The U.S. Air Force War Reserve Materiel (WRM) contract, a key re-compete target,
was again awarded {o DynCorp International. We will continue to manage military
resources, including munitions, medical supplies, and airfield equipment pre-positioned
in strategic sites in the Persian Gulf. This contract has a total potential value of $418.5
million. We have been managing the U.S. Air Force WRM program since 2000.

= Under the Air Force Contract Augmentation Program (AFCAP 1ll), DynCorp
International was awarded a task order valued more than $26 million for base
operations support at the U.S. Air Force Air Base in Al Udeid, Qatar.

» The U.S. Department of State continues to recognize our expertise in de-mining and
weapons removal, selecting DynCorp International to establish a quick reaction force
to respond globally to urgent humanitarian operations that require the removal or
mitigation of explosive hazards to protect civilian populations. The contract has an
estimated value of $12 million over five years.



Maintenance and Technical
Support Services

Our Maintenance and Technical Support Services (MTSS) division represents our
historical core business, and generates a steady stream of revenue. In fiscal year 2009,
this amounted to $931 million in total revenue, approximately 30 percent of DynCorp
International’s business for the year. MTSS offers aviation services such as aircraft fleet
maintenance, aviation ground-equipment support, and ground vehicle maintenance.

It also carries out training, airfield operations, aviation engineering, and maintains
non-aviation-related vehicles.

What Sets DynCorp International Apart

We have a long history of supporting the U.S. government in battlefield environments
and have supported every U.S. military campaign since the Korean War. DynCorp
International has a strong position in the marketplace as one of the largest providers of
Contract Field Team (CFT) services to the Department of Defense. We provide global
platform support solutions worldwide, for the most demanding customers, in the most
difficult environments.

Our Proven Expertise and Reputation for Excellence
« Outstanding performance ratings by government customers.

« High customer satisfaction ratings and a strong reputation in the aviation industry.
» Well established quality standards.

Our Extensive Capabilities and Global Reach

« Multi-skilled workforce provides efficiency and cost savings to customers.

» Experienced and skilled in overseas management.

» Record of effective recruitment.
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Maintenance and Technical Support Services

Fult Array of Services

Aviation Services and Operations — Our services and operations include aircraft fleet
maintenance; depot augmentation; aftermarket logistics support; aircrew services and
training; ground equipment maintenance and modifications; quality control; Federal
Aviation Administration certification; facilities and operations support; aircraft scheduling
and flight planning; and the provisioning of pilots, test pilots, and flight crews. We provide
services from both main base locations and forward operational locations.

Aviation Engineering — We design, manufacture, and install aircraft modification
programs for a broad range of weapons systems and more than 70 engine types,
updating entire fleets to mission-ready status. We provide services such as engineering
design, kit manufacturing and installation, field installations, configuration management,
avionics upgrades, cockpit and fuselage redesign, technical data, drawings, and
manual revisions.

Aviation Ground Equipment Support — Our services include ground equipment
support, maintenance and overhaul, modifications and upgrades, corrosion control,
engine rebuilding, hydraulic and load testing, and serviceability inspections. We provide
these services worldwide and offer both short- and long-duration field teams. We have
more than 500 employees at 13 locations who perform depot-level overhaul of ground
support equipment for U.S. Navy programs.

Ground Vehicle Maintenance — We provide vehicle maintenance, overhaul and
corrosion control, and scheduling and work flow management. We perform maintenance
and overhaul on wheeled and tracked vehicles for the U.S. Army and U.S. Marine Corps in
support of their pre-positioning programs. We also provide overall program management,
logistics support, tear-down, and inspection of equipment cycled off pre-positioned ships.



We Serve Today for a Safe Tomorrow

MTSE ~ Business Highlights for Fiscal Year 2009

= Contract Field Teams (CFT) Program — We have a long history of providing a rapid-
response, mobile workforce of highly skilled aircraft technicians to the U.S. Air Force,
holding the CFT contract continuously since 1951. In this fiscal year, the Air Force
again selected DynCorp International as a provider for depot and organizational level
inspection, maintenance, modification, and repair worldwide under the CFT program.
The indefinite delivery/indefinite quantity contract has a maximum value of $10.1 billion
for multiple awardees over seven years.

= During the fiscal year, we added task orders under the CFT contract for logistics
support and maintenance and repair services at Letterkenny Army Depot and aviation
services at Naval Station Norfolk, and won a re-compete for aviation support for the
160th Special Operations Aviation Regiment, where it was the incumbent. Overall, the
CFT contract generated $350 million in revenues during fiscal year 2009.

« A major logistics support contract with Navistar Defense LLC gives DynCorp International
important strategic inroads into field service support and fraining for Mine Resistant
Ambush Protected (MRAP) vehicles. A five year indefinite delivery/indefinite quantity
contract awarded in the fiscal year has a potential value of up to $500 million and
generated $83.9 million in revenue in fiscal year 2009. DynCorp International’s field
service support has grown to 294 field service representatives worldwide, including
Irag and Afghanistan.

¢ The U.S. Army Aviation Missile Command (AMCOM) awarded DynCorp International a
contract to provide a maintenance augmentation team for the Kuwaiti Air Force Apache
AH-84 aircraft fleet. DynCorp International also maintains a fleet of F/A-18 aircraft for
the Kuwait Air Force under contract with the U.S. Navy.

¢ The Sultanate of Oman’s Ministry of Defense selected DynCorp International to
provide F-16 support services for the Royal Air Force of Oman. This new business
represents our first commercial F-16 support servicing, building on experience
servicing the F-16 under contract with the U.S. government.




Looking Ahead

Organic Growth

Our demonstrated ability as a leading provider of specialized mission-critical services
in support of U.S. national security and foreign policy objectives will continue to be the
cornerstone for organic growth. We have a growing revenue base derived from almost
60 active contracts and over 100 task orders, and we ended the fiscal year with a
backlog of almost $6.3 billion. We have successfully defended and grown our core
business throughaout fiscal year 2009, and expanded our presence in platform support
and stabilization and development. Going forward we see continued growth opportunities
in these markets driven by platform reset requirements and the ongoing need for post-
conflict support and the application of “smart power” globaily, but most notably in Irag
and Afghanistan.

DynCorp International’s expertise, experience, and global presence position us o support
the ongoing U.S. military deployments in Irag and Afghanistan, as well as taking full
advantage of opportunities in supporting “smart power” policy engagement in the post-
conflict environment. Current platform support needs include logistics, aviation servicing,
MRAP and other land system field service support, base operations and maintenance,
and provision of skilled franslators and interpreters to U.S. and coalition forces. This
remains true in lraq and should increase in Afghanistan as significant additional
resources are dedicated by the U.S. government to national security and foreign policy
goals in the region. But as U.S. combat forces draw down in lrag, we can also provide
implementation solutions in crucial areas of training and mentoring, local infrastructure
development, capacity building, de-mining, personal security for U.S. diplomats, as well
as equipment reset and war reserve materiel management that follow conflict resolution.

Qur global integrated solutions are also relevant and appropriate to supporting U.S.
foreign policy objectives in Pakistan, Liberia, the Middie East, and Colombia, and provide
us with important business opportunities in traditional and new areas.

We are actively identifying new customers in the Middle East and Central Asia, both
through Foreign Military Sales (FMS) contracts and direct commercial arrangements with
foreign government customers.

Acquisitions

Relentless performance, improved program management, and a focus on organizational
efficiency have yielded tangible results, in cutfing costs, strengthening cash generation,
and significantly reducing DSO. These achievements have enabled a strong balance



sheet 1o facilitate possible acquisitions — a key objective on our strategic horizon.
DynCorp International now possesses the resources and ability o closely evaluate
potential acquisitions that would diversify our portfolio in terms of geographic footprint,
customer base, and adjacent skills sets and complement our current core strengths.

Environment for Government Outsourcing

The U.S. government, under President Obama, has initiated a wide review of federal
contracting procedures. We welcome this effort, and completely support the goal of
making the federal acquisitions system more capable, efficient, and accountable. We
firmly believe the competent administration of contracts and oversight of contracting is
good for the country and good for our business. The critical focus on outsourcing and
government contracting will ensure the best value for the U.8. government, and we are
confident that the services and performance offered by DynCorp International will be
exactly that, the best value. Our track record as a service provider, our global experience,
our corporate values, and our culture of dedicated service in the most austere and difficult
environments will enable us to capitalize on opportunities into the future.

New Business Structure

DynCorp International begins fiscal year 2010 with a reorganized business segment
structure o better align with our strategic markets and maintain a streamlined
infrastructure as a catalyst for growth.

Under the new alignment, the three prior business segments of International Security
Services (ISS), Logistics and Construction Management (LCM), and Maintenance and
Technical Support Services (MTSS) are realigned into three segments; two of which,
Global Stabilization and Development Solutions (GSDS) and Global Platform Support
Solutions (GPSS), are wholly-owned, and a third segment, Global Linguist Solutions
(GLS), which is a 51 percent owned joint venture. In addition, we have created a Strategy
and Corporate Development organization, led by a Senior VP reporting directly to the
CEOQ, to focus on developing the longer-term strategies for these new divisions so that
they may make informed marketplace investments fo facilitate greater overall future growth.

The new structure better reflects our market focus and positions DynCorp International
to achieve its goal of becoming the leading global government services provider.




Brief History of DynCorp International

1946

DynCorp International LLC has its origins with two companies formed in 1946 — Land-
Air, Inc. and California Eastern Airways. Land-Air performed maintenance services and
California Eastern Airways provided freight service to Asia and the Middle East.

1951

Land-Air reached a major milestone in 1951, when it was awarded the first Contract
Field Teams (CFT) contract by the Air Force Logistics Command (AFLC). DynCorp
International and its predecessors have held that contract continuously ever since.

1951-1987

Also in 1951, Land-Air was acquired by California Eastern Airways, which became
California Eastern Aviation. In 1982 the company changed its hame to Dynalectron
Corporation, and in 1987, Dynalectron became DynCorp. Dynalectron and DynCorp
expanded into many different business activities, including information technology,
health systems, electrical confracting, range services, and petrochemical services.

1698

In 1998, DynCorp formed a new subsidiary for its aviation and international-division
business, DynCorp Technical Services, Inc. (DTS). Two years later, it formed DynCorp
International LLC to perform its international business, while DTS continued to perform

the company’s domestic contracts.

2003-2005
fn 2003, DynCorp and its subsidiaries were acquired by Computer Sciences
Corporation (CSC).

2005-2006

In February 2005, CSC completed the sale of what is now DynCorp International LLC to
private investors. DynCorp International Inc. became a public company in May 2006, and
trades on the New York Stock Exchange.

Present

DynCorp international is a global government services provider in support of U.8.
national security and foreign policy objectives, providing global integrated solutions
essential to platform support, logistics, aviation operations, nation-building, international
stability, and development.

14



A History of Critical Missions

Contract Field Teams

In 1851 the U.S. military needed an efficient system to maintain aircraft at muitiple —~ and
often remote — locations. As Land-Air, Inc., we were a pioneer of Contract Field Teams,
deploying maintenance experts and equipment anywhere in the world — and we have
held this contract ever since. Today in our aviation programs, we maintain rotary and
fixed-wing aircraft for all branches of the U.S. Armed Forces throughout the world for
foreign governments flying American aircraft.

Civilian Policing

The U.S. government turned to us in 1994 to find, train, deploy, and support U.S. civilian
police to serve as United Nations peacekeepers in Haiti. Since then we have deployed
more than 6,000 law enforcement professionais for peacekeeping and police-training
duties to Kosovo, East Timor, Sudan, Liberia, Afghanistan, Irag, with the Palestinian
Authority in the West Bank, and other places trying to recover from armed conflict.

War Reserve Materiel

Since 2000, DynCorp International has managed the U.S. Air Force's War Reserve
Materiel (WRM) program in Southwest Asia. With strategic sites throughout the Persian
Gulf, DynCorp International manages billions of dollars in pre-positioned assets,
including expeditionary airfield resources, fuel support equipment, aerospace ground
equipment, and vehicles. WRM was called on to provide unprecedented support for
Operation Enduring Freedom and Operation Iraqi Freedom, resulting in one of the largest
movements of wartime assets in history.

Fighting Wildfires

In California we apply our aviation experience to the critical task of preventing forest
fires, assisting the California Department of Forestry (CAL FIRE) in suppressing over
6,000 wild land fires every year. We maintain and operate retardant dropping planes and
other aircraft for CAL FIRE, deploying statewide during fire season. We also maintain
and operate Cobra helicopters for the U.S. Department of Agriculture Forest Service’s
Firewatch program aimed at detecting and mapping wild land fires. The Firewatch’s
infrared thermal imager can detect the heat of a wildfire even through thick smoke,
pick up fine resolution images of the fire, and then transmit these images in real time to
firefighting crews.
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Table to Accompany Financial Highlights

For the Fiscal Year Ended
($ inthousands)

Net income (loss)

Income taxes

Interest expense and loss on early extinguishment of debt and preferred stock

Depreciation and amortization

2009

$ 69,770

41,995

41,634

EBITDA

58,782

$ 217,557

2008 2007 2006

$ 47,955 $ 27,023 $7,243
27,999 20,549 16,627
55,374 70,615 77,828
43,492 45,251 47,020
$ 163,458 V $ 148,7”187

$ 174,820

™ Fiscal 2007 includes the premium associated with the redemption of all of the outstanding preferred stock, the premium on the redemption of a portion of
the senior subordinated notes and the write-off of deferred financing costs associated with the early retirement of a portion of the senior subordinated notes.



UNITED STATES SECURITIES AND EXCHANGE COMMISS 'i'E%an
Washington, D.C. 20549 euﬁon

JUN 17 2008
Form 10-K |
(Mark One) washington, DC

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934 122

For the fiscal year ended April 3, 2009
or

a TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
Commission File Number: Qol-32869

DYNCORP INTERNATIONAL INC.

(Exact name of registrant as specified in its charter)

Delaware 01-0824791
(State or other jurisdiction of (IR.S. Employer
incorporation or organization) : Identification No.)

3190 Fairview Park Drive, Suite 700, Falls Church, Virginia 22042
(571) 722-0210

(Address, including zip code, and telephone number, including area code, of registrant’s principal executive offices)
Securities registered pursuant to Section 12(b) of the Act:

Litle of Each Class ‘
Class A common stock, par value $0.01 per share : New York Stock Exchange

Securities registered pursuant to Secﬁon 12(g) of the Act:
None
Indicate by check-mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Act. Yes O NoH
Indicate by check mark if the registrant is not required to file réports pursuant to Section 13 or Section 15(d) of the Act. Yes 0O NoH

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 130r 15(d) of the Securities Exchange Act of 1934 during the
preceding 12 months (or for such shorter period that the registrant was required to file stich reports), and (2) has been subject to such filing requirements for the past
90 days. Yes®d No Dl

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data File required to be
submitted and posted pursuant to Rule 405 of Regulation S-T during the preceding 12 months (or for such shorter period that the registrant was required to submit
and post such files). YesO No O

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K (§ 229.405 of this chapter) is not contained herein, and will not be
contained, to the best of registrant’s knowledge, in definitive proxy or information statements incorporated by reference in Part HI of this Form 10-K or any amendment
to this Form 10-K. O

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the
definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer O Accelerated filer M Non-accelerated filer 0  ~ Smaller reporting company OJ
(Do not check if a smaller reporting company)

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act). Yes O NoH

As of October 3, 2008, the last business day of the registrant’s most recently completed second fiscal quarter, 57,000,000 shares of Class A common stock were
outstanding and the aggregate market value of the common stock held by non-affiliates of the registrant on that date was approximately $403 million (based upon the
closing price on the New York Stock Exchange on October 3, 2008 of $16.11 per share). Aggregate market value is estimated solely for the purposes of this report.

As of June 1, 2009, the registrant had 56,251,900 shares of its Class A common stock outstanding.
Documents Incorporated by Reference

Portions of the registrant’s Definitive Proxy Statement to be filed subsequent to the date hereof with the Commission pursuant to Regulation 14A in connection with
the registrant’s 2009 Annual Meeting of Stockholders are incorporated by reference into Part ITI of this Report. Such Definitive Proxy Statement will be filed with the
Securities and Exchange Commission no later than 120 days after the conclusion of the registrant’s fiscal year ended April 3, 2009.

—



Item 1.
Item 1A.
Item 1B.
Item 2.
Item 3.
Item 4.

Item 5.

Item 6.
Item 7.
Item 7A.
Item 8.
Item 9.
Item 9A.
Item 9B.

Ttem 10.
Item 11.
Item 12.
Item 13.
Item 14.

Jtem 15.

DYNCORP INTERNATIONAL INC,

TABLE OF CONTENTS
Forward-LooKing STAtEMENTS ....c..ccceivresririiiiriviiiiiiiiioniress oo isste s e s be s sba s s s see s s e ssssnsssssesessesnans
PART I
BUSINESS. . vevtrveiivesrestssitiristesscteasesessasesseeseesessssaasensesensestasentrssasestsrensentasestessenssenressssssisssnsonbotsnsersssassansssasos
RISK FACLOTS ...vtvioerieenreieresreesesesreseseeasesseeeessessesesasdsaeseasestsasesussanonesusanensessonsonsas eeeeet et st sanebesanaresanenan
Unresolved Staff COMIMENLS. ......ooevvrriererreeeeiessesetertetereteree st e seeresesaestsorssesstesesssassrassesssssenssssssansreres
PLOPEILIES ..uveveeeeeeeeteieeecstst ittt r ettt s b ettt et s e e b e s et et et st bt e E s e b st e st e R et e e s et r s
LAl PrOCEEAINGES .....voveerereerieeeeetiiiitinisttsts et b s bbb bbb s s e et s bbb n ot st et et et b b n et
Submission of Matters to @ Vote 0f SECUrity HOIETS ........co.ovurveererereeeisessieessssersseesssssessssssssssssesseseseenes
PART IL.

Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity
SECULILIES o.vvverevevereenecerreneens eeeeeter e e et tor et et e et et et ee s erer e rer e e s areastesenniean ettt r et saeresretaes
Selected FINANCIAL DALA ...cvcceevecieeirieiriectereesiere st se st seseestesesessessenesesessesesrsstnosesestssssasssssrssssrnsnssnensonsanans
Management’s Discussion and Analysis of Financial Condition and Results of Operations.....................
Quantitative and Qualitative Disclosures About Market RisK..........cccooeiiviiciiiiiiininiiniennennn,
Financial Statements and Supplementary Data ... s .
Changes in and Disagreements With Accountants on Accounting and Financial Disclosure....................
Controls and PrOCEAUIES.........ccvvertrieeierrcrerteereereeiteriietses st st st sta s sbesae e ebssesestassasnasens Srerenreneenes
Other THOTINAON. .. eveeiccieceee ettt ettt et e see st s e et sasa s s s s b e b s s b sbe s s bs s R e b e e st s b e R s nba st e nebese
PART IIL
Directors, Executive Officers and Corporate GOVEIMANCE ..........evveereerirnriruiriniresisessesaesreseesassersreensssnnses
EXECULIVE COMPENSALION .....eerveueereereneererreirteese st sss s st s sss s s s r st s et e e s b e s e s e e n e e s b e sa e st e s e sb e s e s b e see st bans
Security Ownership of Certain Beneficial Owners and Management and Related Shareholder Matters...
Certain Relationships and Related Transactions, and Director Independence .............c.ccovevvcereeriiiennan
Principal Accountant Fees and SeIVICES........uiiiiiniiniiiiiiienrit ettt sserese s seeneas
PART V.
Exhibits and Financial Statement SCHEQUIES ..........cocevirrreerereierrerinrrcriirsiess et sresae s tenes

23
25
27
44
46
83
83
85

85
85
85
85
85

86



Forward-Looking Statements

This Annual Report on Form 10-K contains various forward-looking statements within the meaning of Section 27A of the
Securities Act of 1933, as amended (the “Securities Act™), and Section 21E of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”). Forward-looking statements, written, oral or otherwise made, represent our expectation or belief concerning future
events. Forward-looking statements involve risks and uncertainties. Without limiting the foregoing, the words “believes,” “thinks,”
“anticipates,” “plans,” “expects” and similar expressions are intended to identify forward-looking statements. Statements regarding the

amounts of our backlog, estimated remaining contract values and estimated total contract values are other examples of forward-
looking statements. We caution that these statements are further qualified by important economic, competitive, governmental and
technological factors that could cause our business, strategy or actual results or events to differ materially, or otherwise, from those in
the forward-looking statements, including, without limitation, our substantial level of indebtedness; policy and/or spending changes
implemented by the new Presidential administration; termination of key United States ("U.S.") government contracts; changes in the
demand. for services that we provide; pursuit of new commercial business and foreign government opportunities; activities of
competitors; bid protests; changes in significant operating expenses; changes in availability of or cost of capital; general political,
economic and business conditions in the U.S.; acts of war or terrorist activities; variations in performance of financial markets; the

- inherent difficulties of estimating future contract revenue; anticipated revenue from indefinite delivery, indefinite quantity ("IDIQ")
‘contracts; expected percentages of future revenue represented by fixed-price and time-and-materials contracts; and statements
covering our business strategy, those described in “Item 1A Risk Factors”. Accordingly, such forward-looking statements do not
purport to be predictions of future events or circumstances; therefore, there can be no assurance that any forward-looking statement
contained herein will prove to be accurate. We assume no obligation to update the forward-looking statements.

PART I

ITEM 1. BUSINESS.

b1 29 ¢4,

Unless the context otherwise indicates, references herein to “we,” “our,” “us” or “DynCorp International” refer to DynCorp
International Inc. and our consolidated subsidiaries. We refer to our subsidiary, DynCorp International LLC and our subsidiaries, as
our “operating company.” We report results on a 52/53-week fiscal year with the fiscal year ending on the Friday closest to March 31
of such year. Our fiscal year 2009 included 53 weeks while fiscal year 2008, and 2007 each included 52 weeks.

Overview

We are a leading provider of specialized, mission-critical professional and support services outsourced by the U.S. military,
non-military U.S. governmental agencies and foreign governments. Our specific global expertise is in law enforcement training and
support, security services, base and logistics operations, construction management, aviation services and operations, and linguist
services. We also provide logistics support for all our services. Through our predecessor companies, we have provided essential
services to numerous U.S. government departments and agencies since 1951. We are incorporated in the state of Delaware,

Our customers include the U.S. Department of Defense (“DoD”), the U.S.Department of State (“DoS”), foreign
_governments, commercial customers and certain other U.S. federal, state and local government departments and agencies. Revenue
from the U.S. government accounted for approximately 96%, 95%, and 97% of total revenue in fiscal years 2009, 2008, and 2007,
respectively.

During fiscal years 2006 through 2008, we conducted our operations through two reportable segments: Government Services
(“GS”) and Maintenance and Technical Support Services (“MTSS”). On March 29, 2008, we divided our GS operating segment into
two new segments, International Security Services (“ISS™) and Logistics and Construction Management (“LCM”), to enable us to
better capitalize on business development opportunities and enhance our ongoing service. Our ISS operating segment consists of our
Law Enforcement and Security strategic business unit, our Speciaity Aviation and Counter-Drug Operations strategic business unit
and Global Linguist Solutions (“GLS”), our joint venture for the Intelligence and Security Command (“INSCOM”) contract described
below. Our LCM operating segment consists of our Contingency and Logistics Operations strategic business unit and our Operations
Maintenance and Construction Management strategic business unit and includes any work awarded under the Logistics Civil
Augmentation Program (“LOGCAP IV”). Our third segment is MTSS, which consists of its original components and DynMarine
services, which previously reported under the former GS segment.

On April 6, 2009, we announced a further reorganization of our business structure to better align with strategic markets and
to streamline our infrastructure. Under the new alignment, our three reportable segments were realigned into three new segments, two
of which, Global Stabilization and Development Solutions (“GSDS”) and Global Platform Support Solutions (“GPSS”), are wholly-
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owned, and a third segment, GLS, which is a 51% owned joint venture. The new structure became effective April 4, 2009, the start of
our 2010 fiscal year, and is more fully described in Note 17 to our consolidated financial statements.

In addition to the information presented below, Note 13 to our consolidated financial statements contains additional
information about our operating segments and geographic areas in which we have conducted business for fiscal years 2009, 2008, and
2007. We have restated the corresponding items of segment information for fiscal years 2008 and 2007 to conform to our fiscal year
2009 segment presentation. :

International Security Services

ISS provides outsourced services primarily to government agencies worldwide. ISS consists of the following strategic business
units:

Law Enforcement and Security. This strategic business unit provides international policing and police training, judicial
support, immigration support and base operations. In addition, it provides security and personal protection for diplomats and designs,
installs and operates security systems for use by government agencies.

Specialty Aviation and Counter-drug Operations. This strategic business unit provides services including drug eradication
and host nation pilot and crew training.

Global Linguist Solutions. This joint venture between DynCorp International and McNeil Technologies, in which we have a
51% ownership interest, provides rapid recruitment, deployment and on-site management of interpreters and translators in-theatre for a
wide range of foreign languages.

Key ISS Contracts

Intelligence and Security Command. In December 2006, GLS was awarded the INSCOM contract by the U.S. Army for the
management of linguist and translation services in support of the military mission known as Operation Iraqi Freedom, or “OIF.” After
a series of protests, on March 13, 2008, the U.S. Army authorized GLS to resume performance on a contract for management of
translation and interpretation services in support of OIF after a February 2008 protest of the contract award was withdrawn. This five
year contract has a maximum value of $4.6 billion and a current awarded value of $3.5 billion. Under the contract, GLS provides rapid
recruitment, deployment, and on-site management of interpreters and translators in-theater for a wide range of foreign languages in
support of the U.S. Army, unified commands, attached forces, combined forces, and joint elements executing the OIF mission, and
other U.S. government agencies supporting the OIF mission.

Civilian Police. The Civilian Police contract was awarded to us by the DoS in February 2004. Our Civilian Police contract
has an estimated total contract value of $3.8 billion over the five and one-half year term of this program through August 2009.
Through the Civilian Police program, we have deployed civilian police officers from the United States to 12 countries to train and
offer logistics support to the local police and assist them with infrastructure reconstruction. Our first significant deployment of civilian
police personnel began in the Balkans in 1996, where we helped train local police and provided support during the conflict. We
remained in the region through 2004. In addition, we have been awarded multiple task orders under the Civilian Police program,
including assignments in Iraq and Afghanistan.

International Narcotics Eradication and Law Enforcement. In May 2005, the DoS awarded us a contract in support of the
International Narcotics and Law Enforcement Air-Wing, or “INL,” program to aid in the eradication of illegal drug operations. We are
the sole awardee of this contract, which has an estimated contract value of $1.3 billion for the first four years of the nine-year term.
The contract expires in October 2014, This program has been ongoing since 1991, in cooperation with multipie Latin American
countries. A similar program in Afghanistan began in 2006.

California Department of Forestry. We have been helping to fight fires in California since December 2001. We maintain
approximately 55 aircraft, providing nearly all types and levels of maintenance: scheduled, annual, emergency repairs, and even
structural depot level repair. McClelland Field in Sacramento is home base for approximately 80 DynCorp International mechanics,
data entry staff, and quality control inspectors. In addition, we have approximately 55 pilots who operate these aircraft.

The following table sets forth certain information for our principal ISS contracts, including estimated total contract values of
the current contracts as of April 3, 2009:



Estimated
Current Total

Initial/Current Contract End Contract
Contract Principal Customer Award Date Date Value'!
INSCOM/GLS ....ooeireerieiieeieerersreresiseansessesnessaeenes U.S. Army Mar 2008 Apr2013  $3.8 billion®®
Civilian Police Program............o..oeeeeesreeresseeneereenes DoS Feb 1994/Feb 2004 Aug 2009  $3.8 billion®
INL..ooorvecreriressessenseesessssssessssssesssssossessssssessasssssssncsnss DoS Jan 1991/May 2005 Oct2014  $ 1.3 billion®
California Department of Forestry........ccoccevcruinuennen. State of California Jan 2002/Jul 2008 Dec 2014  $ 138 million

(1) Estimated total contract value has the meaning indicated in “— Estimated Total Contract Value”.

(2) Awarded to GLS, a joint venture of DynCorp International (which owns a 51% majority interest) and McNeil Technologies
(which owns the remaining interest).

(3) This contract is an IDIQ contract. For more information about IDIQ contracts see “— Contract Types”. Also, for a discussion of
how we define estimated remaining contract value for IDIQ contracts, see “— Estimated Remaining Contract Value”.

Logistics & Construction Management

LCM provides technical support services to government agencies and commercial customers worldwide. LCM consists of the
following strategic business units:

Contingency and Logistics Operations. This strategic business unit provides peace-keeping support, humanitarian relief, de-
mining, worldwide contingency planning and other rapid response services. In addition, it offers inventory procurement and tracking
services, equipment maintenance, property control, data entry and mobile repair services.

Operations Maintenance and Construction Management. This strategic business unit provides facility and equipment
maintenance and control and custodial and administrative services. In addition, it provides civil, electrical, infrastructure,
environmental and mechanical engineering and construction management services.

Key LCM Contracts

Logistics Civil Augmentation Program. On April 17, 2008, we were selected as one of three prime contractors to provide
logistics support under the LOGCAP IV contract. LOGCAP IV is the Army component of the DoD’s initiative to award contracts to
U.S. companies with a broad range of logistics capabilities to support U.S. and allied forces during combat, peacekeeping,
humanitarian and training operations. The contract has a term of up to ten years, a ceiling value of $50 billion and an annual ceiling
value to us and our subcontractors of approximately $5 billion, depending on the number of individual task orders that are awarded
under the contract. The LOGCAP 1V objective is to use civilian contractors to perform selected services in a theater of operations to
augment U.S. Army forces and release military units for other missions or to fill U.S. Army resource shortfalls.

War Reserve Materiel. Through our War Reserve Materiel program, we provide management of the U.S. Air Force
Southwest Asia War Reserve Materiel Pre-positioning program, which includes operations in Oman, Bahrain, Qatar, Kuwait and two
locations in the United States (Albany, Georgia and Shaw Air Force base, South Carolina). We store, maintain and deploy assets such
as tents, generators, vehicles, kitchens and medical supplies to deployed forces in the global war on terror. During Operation Enduring
Freedom and OIF, we sent teams into the field to assist in the setup of tent cities prior to the arrival of the deployed forces. The War
Reserve Materiel program continues to partner with the U.S. Central Command Air Force in the development of new and innovative
approaches to asset management.

Africa Peacekeeping. We have assumed increasing responsibilities in Africa through our Africa Peacekeeping contract
operations, supporting the DoS in Ethiopia, Liberia, Nigeria, Senegal, Somalia, and Sudan. Our experience in logistics and
contingency operations is a valuable asset to many efforts such as peacekeeping, humanitarian aid, and national reconstruction. We
arrange transportation, manage construction and provide security and equipment training. We also provide advisors and serve as a
liaison with the DoS.

The following table sets forth certain information for our principal LCM contracts, including estimated total contract values of
the current contracts as of April 3, 2009: '



Estimated

Current Total
Initial/Current Contract End Contract
Contract . Principal Customer Award Date Date vatue”
LOGCAP IV .ottt seesva s U.S. Army Apr 2008 Apr2018 $ 50 billion®?
War Reserve Materiel IL.........ccooievenieeniencnecrnecnne U.S. Air Force Oct 2008 Sep 2016 $ 382 million
Africa Peacekeeping ...........c.cooueveeveuevmeurrecmseersannanns DoS ' May 2003 Dec 2009 $ 340 million®

(1)Estimated total contract value has the meaning indicated in “— Estimated Total Contract Value”.
(2)This contract is an IDIQ contract. For more information about IDIQ contracts see “— Contract Types”. Also, for a discussion of
how we define estimated remaining contract value for IDIQ contracts, see “— Estimated Remaining Contract Value”.
* (3)The $50 billion dollar value is a ceiling value and not necessarily representative of the amount of work we will be awarded under
the contract.

Maintenance & Technical Support Services
MTSS offers the following services:

Aviation Services and Operations. Our aviation services and operations include aircraft fleet maintenance, depot
augmentation, aftermarket logistics support, aircrew services and training, ground equipment maintenance and modifications, quality
control, Federal Aviation Administration (“FAA™) certification, facilities and operations support, aircraft scheduling and flight
planning and the provisioning of pilots, test pilots and flight crews. Services are provided from both the main base locations and
forward operating locations. : '

Aviation Engineering. - Our aviation engineering technicians manufacture and install aircraft modification programs for a
broad range of weapons systems and aircraft engines. In addition, we provide services such as engineering design, kit manufacturing
and installation, field installations, configuration management, avionics upgrades, cockpit and fuselage redesign and technical data,
drawings and manual revisions.

Aviation Ground Equipment Support.  Our aviation ground equipment support services include ground equipment support,
maintenance and overhaul, modifications and upgrades, corrosion control, engine rebuilding, hydraulic and load testing and
serviceability inspections. We provide these services worldwide and offer both short- and long-duration field teams. As of April 3,
2009, we employed over 850 mechanics, technicians and support personnel who perform depot level overhaul of ground support
equipment for U.S. Navy and U.S. Coast Guard programs and provide depot level ground support equipment at approximately 20
worldwide locations.

Ground Vehicle Maintenance. Our ground vehicle maintenance services include vehicle maintenance, overhaul and
corrosion control and scheduling and work flow management. We perform maintenance and overhaul on wheeled and tracked vehicles
for the U.S. Army and U.S. Marine Corps, in support of their pre-positioning programs and for the United Arab Emirates (“UAE”)
military, working in conjunction with a UAE government agency. We also provide overall program management, logistics support,
tear down and inspection of equipment cycled off of pre-positioned ships.

In addition to looking at our MTSS business by service offering, much of our internal management is performed viewing our
business by Strategic Business Area (“SBA”). The nature of our MTSS business is dynamic, and our service offerings typically cross
all of our SBA’s. From a management perspective, an SBA does not represent a distinct business within MTSS but is rather an
accumulation of contracts and services into a management group for accountability and reporting. For the year ended April 3, 2009,
our SBA’s were as follows:

Contract Logistics Support Provides worldwide support of U.S. Army, Air Force and Navy fixed wing assets. Aircraft are
deployed throughout the U.S., Europe, Asia, South America and the Middle East. Contract Logistics Support (“CLS”) provides flight
line through depot level maintenance consisting of scheduled and unscheduled events. Specific functions include repair, overhaul and
procurement of components, procurement of consumable materials and transportation of materials to and from the operating sites. In
addition, the team is responsible for obsolescence engineering, quality control, inventory management, avionics upgrades and
recovery of downed aircraft.

Field Service Operations. Provides worldwide maintenance, modification, repair, and logistics support on aircraft, weapons

systems, and related support equipment to the DoD and other U.S. government agencies. Contract Field Teams is the most significant
program in our Field Service Operations (“FSO”) SBA. Our Company and its predecessors have provided this service for over 57

6



consecutive years. This program deploys highly mobile, quick-response field teams to customer locations to supplement a customer’s
workforce. FSO employs over 3,800 personnel worldwide.

Aviation & Maintenance Services. Provides aircraft fleet maintenance and modification services, ground vehicle
maintenance and modification services, marine services, pilot and maintenance training, logistics support, air traffic control services,
base and depot operations, program management and engineering services. These services are offered on a domestic and international
basis. With programs in seven international locations, as well as the U.S., Aviation and Maintenance Services employs over
2,400 personnel worldwide.

Key MTSS Contracts
Contract Field Teams

Contract Field Teams (“CFT”) is the most significant program in our MTSS segment. We have provided this service for over
. 57 consecutive years. This program deploys highly mobile, quick-response field teams to customer locations to supplement a
customer’s workforce. The services we provide under the Contract Field Teams program generally include mission support to aircraft
and weapons systems and depot-level repair. The principal customer for our Contract Field Teams program is the DoD. This contract
has a $10.1 billion estimated total contract value for multiple awardees over a seven-year term through September 2015.

Life Cycle Contractor Support

. This MTSS program consists of contracts with the U.S. Army and the U.S. Navy. Under the Life Cycle Contractor Support-
Army contracts, we provide aircraft maintenance and logistics for 165 C-12/RC-12 and 27 UC-35 aircraft, as well as services for a
major avionics suite upgrade of 39 aircraft for Global Air Traffic Management compliance. Under our Life Cycle Contractor Support-
Navy contracts, we provide aircraft maintenance and logistics for the U.S. Navy’s 6 UC-35 aircraft. We entered into the Life Cycle
Contractor Support-Army and Life Cycle Contractor Support-Navy contracts in August 2000 and the Global Air Traffic Management
portion of our Army contract in March 2003. The Life Cycle Contractor Support-Army and Life Cycle Contractor Support-Navy
contracts are up for re-competition in January 2010. These contracts have estimated total contract values of $1,150 million and
$65 million for Life Cycle Contractor Support-Army and Life Cycle Contractor Support-Navy, respectively.

Andrews Air Force Base

Under the Andrews Air Force Base contract, we perform aircraft maintenance and base supply functions, including full back
shop support, organizational level maintenance, fleet fuel services and supply, launch and recovery and FAA repair services. Our
principal customer under this contract is the U.S. Air Force. We entered into this contract in January 2001, and it is up for re-
competition in December 201 1. This contract has a $371 million estimated total contract value.

Columbus Air Force Base

We provide aircraft and equipment maintenance functions for T-37, T-38, T-1 and T-6 training aircraft in support of the

- Columbus AFB Specialized Undergraduate Pilot Training Program in Columbus, Mississippi. Our customer under this program is the

U.S. Air Force — Air Education and Training Command and specifically the 14th Flying Training Wing. This contract provides for a

firm fixed-price incentive fee with an incentive award fee. Estimated total contract value is $291 million. The performance period

started October 2005 and runs through September 2012, We have completed a transition from the old T-37 primary trainer to the new

T-6 turbo prop. Additionally, this 14th Flying Training Wing has one additional squadron of T-38s dedicated to fighter lead-in-
training.

Army Prepositions Stocks Afloat

We perform organizational and intermediate level maintenance and support services on U.S. Army equipment at Army Field
Support Battalion Afloat, also known as AFSB-A, located in Charleston, South Carolina and aboard ships. The customer is the Army
Sustainment Command; Army Field Support — Afloat. The contract terms provide for a cost-plus/fixed-fee and include an award fee.
The contract has an estimated total contract value of $269 million. The re-compete process for this contract has commenced, as it
expires in fiscal year 2010. There are approximately 450 of our employees on this contract.



C-21 Contractor Logistics Support

Under the C-21A CLS Program, we perform organizational, intermediate and depot level maintenance, together with supply
chain management for approximately 56 C-21A (Lear 35A) aircraft operated by the U.S. Air Force at seven main operating bases and
one deployed location.

UAE General Maintenance Corporation

In December 2007, the UAE Ministry of Defense selected us to provide maintenance, training, supply chain management,
and facilities management for its fleet of 17,000 military and commercial ground vehicles. This is a seven-year contract with an
estimated total contract value of $164 million, with an option to renew for an additional five years. The contract is under the authority
of the UAE Land Forces’ General Maintenance Corporation.

The following table sets forth certain information for our principal MTSS contracts, including estimated total contract values
of the current contracts as of April 3, 2009:

Estimated
Current Total

Initial/Current Contract End Contract
Contract Principal Customer Award Date Date Valuel?
Contract Field Teams..........ccvevuevvererererirerernnseserenns DoD Oct 1951/Ful 2008 Sept 2015  $2.6 billion®™
Life Cycle Contractor Support........coeeveeereevrrcreenn U.S. Army and U.S. Navy Aug 2000 Jan 2010 $1.2 billion
Andrews Air Force Base........cocooeecvnervenneercrnnenneneens U.S. Air Force Jan 2001 Mar 2011  $ 371 million
Columbus Air Force Base........cccceververrmeecervecricnnenes U.S. Air Force Oct 1998/Jul 2005 Sep 2012 $ 291 million
Army Prepositions Stocks Afloat.........cccceeeeecionnnene U.S. Army Feb 1999 Jul 2009 $ 269 million
C-21 Contractor Logistics Support .........ccccceveereenene. U.S. Air Force Sept 2006 Sept 2011  $ 212 million
UAE General Maintenance Corps .......c.cccceeeneeeenen. UAE Armed Forces Dec 2006 Mar 2014  $ 164 million

(1) Estimated total contract value has the meaning indicated in “— Estimated Total Contract Value”.

(2) - This contract is an IDIQ contract. For more information about IDIQ contracts see “— Contract Types.” Also, for a discussion of
how we define estimated remaining contract value for IDIQ contracts, see “— Estimated Remaining Contract Value”. :

(3) The $2.6 billion dollar value represents the estimate from the awarded contract and not necessarily representative of the amount
of work we will actually be awarded under the contract.

Contract Types

Our contracts typically have a term of three to ten years consisting of a base period of one year with multiple one-year
options. Our contracts typically are awarded for an estimated dollar value based on the forecast of the work to be performed under the
contract over its maximum life. In addition, we have historically received additional revenue through increases in program scope
beyond that of the original contract. These contract modifications typically consist of “over and above” requests derived from
changing customer requirements and are reviewed by us for appropriate revenue recognition. The U.S. government is not obligated to
exercise options under a contract after the base period. At the time of completion of the contract term of a government contract, the
contract is re-competed to the extent that the service is still required.

Our contracts with the U.S. government or the government’s prime contractor (to the extent that we are a subcontractor)
generally contain standard, unilateral provisions under which the customer may terminate for convenience or default. U.S. government
contracts generally also contain provisions that allow the U.S. government to unilaterally suspend us from obtaining new contracts
pending resolution of alleged violations of procurement laws or regulations, reduce the value of existing contracts, issue modifications
to a contract and control and potentially prohibit the export of our services and associated materials.

Our business generally is performed under fixed-price, time-and-materials or cost-reimbursement contracts. Each of these is
described below.

. Fixed-Price Type Contracts: In a fixed-price contract, the price is not subject to adjustment based on costs incurred, which
can favorably or adversely impact our profitability depending upon our execution in performing the contracted service. Our
fixed-price contracts include firm fixed-price, fixed-price with economic adjustment, and fixed-price incentive.

. Time-and-Materials Type Contracts: Time-and-materials type contracts provide for acquiring supplies or services on the
basis of direct labor hours at fixed hourly/daily rates plus materials at cost.
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. Cost-Reimbursement Type Contracts: Cost-reimbursement type contracts provide for payment of allowable incurred costs, to
the extent prescribed in the contract, plus a fixed-fee, award-fee or incentive-fee. Award-fees or incentive-fees are generally
based upon various objective and subjective criteria, such as aircraft mission capability rates and meeting cost targets.

Any of these three types of contracts discussed above may be executed under an IDIQ contract, which are often awarded to
multiple contractors. An IDIQ contract does not represent a firm order for services. Our Civilian Police and Contract Field Teams
programs are two examples of IDIQ contracts. In fiscal years 2009, 2008, and 2007, 73%, 70%, and 72% of our revenue, respectively,
were attributable to IDIQ contracts. When a customer wishes to order services under an IDIQ contract, the customer issues a task
order request for proposal to the contractor awardees. The contract awardees then submit proposals to the customer and task orders are
typically awarded under a best-value approach. However, many IDIQ contracts permit the customer to direct work to a particular
contractor. In some instances, the contractor may identify specific projects and propose to perform the service for a customer within
the scope of the IDIQ contract, although the customer is not obligated to order the services.

Our historical contract mix by type for the last three fiscal years, as a percentage of revenue, is indicated in the table below.

Fiscal Year

Contract Type 2009 2008 2007

FAREA-PIICE o neeeeveeecsseressereeeesieseeestesassssessaessessesesesseossasntonsesssessssessessesssssssessssessrassesssesssessensessessnesseessesrassnsssssssonsansnes 27% 37% 41%
Time-and-Materials ........ccoeerverirveevnennns 24%  33% 36%
Cost-Reimbursement _49% _30% _23%
TORALS weeeieeetie et ettt cste et e et e er e e et e et e eteessessesnesresssesbeessaesnassaesnsssntstessaesres s e s o b b e RS e Re bR e s L e AR e b e R et R s e R e e s b e R a e e e baans 100% 100% 100%

The INSCOM contract is a cost-reimbursement type contract, and we expect that the majority of the task orders issued under
the LOGCAP IV contract will be cost-reimbursement type task orders. We therefore anticipate that cost-reimbursement type contracts
will represent a greater percentage of our revenue in the foreseeable future. With this shift to cost-reimbursement type contracts, our
consolidated operating margin percentage could be lower, as cost-reimbursement type contracts typically carry lower margins than
other contract types, but also carry lower risk of loss.

Under many of our contracts, we rely on subcontractors to perform all or a portion of the services we are obligated to provide
to our customers. We often enter into subcontract arrangements in order to meet government requirements that certain categories of
services be awarded to small businesses. We use subcontractors primarily for specialized, technical labor and certain functions such as
construction and catering.

Competition

We compete with various entities across geographic and business lines based on a number of factors, including services
offered, experience, price, geographic reach and mobility. Most activities in which we engage are highly competitive and require that
we have highly skilled and experienced technical personnel to compete. Some of our competitors possess greater financial and other
resources or are better positioned to compete for certain contract opportunities. Our competitors include Civilian Police International,
Science Applications International Corporation, ITT Corporation, KBR, Inc., IAP Worldwide Services, Inc., Xe Inc., Triple Canopy
Inc., Fluor Corporation, Lockheed Martin Corporation, United Technologies Corporation, L-3 Holdings, Aerospace Industrial
Development Corporation, Al Salam Aircraft Company Ltd. and Serco Group Plc. We believe that the primary competitive factors for
our services include reputation, technical skills, past contract performance, experience in the industry, cost competitiveness and
customer relationships.

Backlog

We track backlog in order to assess our current business development effectiveness and to assist us in forecasting our future
business needs and financial performance. Our backlog consists of funded and unfunded amounts under contracts. Funded backlog is
equal to the amounts actually appropriated by a customer for payment of goods and services less actual revenue recognized as of the
measurement date under that appropriation. Unfunded backlog is the actual dollar value of unexercised, priced contract options and
the unfunded portion of exercised contract options. Most of our U.S. government contracts allow the customer the option to extend the
period of performance of a contract for a period of one or more years. These priced options may or may not be exercised at the sole
discretion of the customer. Historically, it has been our experience that the customer has typically exercised contract options.

Firm funding for our contracts is usually made for one year at a time, with the remainder of the contract period consisting of a

series of one-year options. As is the case with the base period of our U.S. government contracts, option periods are subject to the
availability of funding for contract performance. The U.S. government is legally prohibited from ordering work under a contract in the

9



absence of funding. Our historical experience has been that the government has typically funded the option periods of our contracts.

The following table sets forth our approximate backlog as of the dates indicated (dollars in millions):

April 3, March 28, March 30,
2009 2008 2007
ISS:
FURAEd Backlog.....c.oiiciiiecir ittt sbsssssss s st v v s s as s nnnns $ 683 § 464 § 727
Unfunded Dacklog.......ccovvuiiiirecrieiiercceeeeiee ettt ettt be e res st b e eb b a st e nns 3.678 4.030 3,758
Total ISS DACKIOZ.......cicririiiiiirieirerrnetnstt ettt eve s et e r b r e re s eseas w3 4361 § 4494 § 4485
LCM:
FUNAEA BACKIOR ....ceeevreererteee ettt sttt e s s b s asas s st et et s s sssesesonssosna 3 184 § 140 $ 149
UnfUunded DACKIOG ........cuivirrercrcieieneetice e sesi s r s sa st vess s sre e et st sassssnsssenins 578 59 91
T0tal LCM BACKIOG ... eevrveeeirirererieeecerer et eassssescsasrebsassesstsss s s ssanassess st ebesesessesenssesenenns $ 762 _$ 199 _$ 240
MTSS: :
FUNAEd DACKIOZ ......ecveeceereireiteiierirrte ettt vttt ere b sbone st sses s sae s $ 3563 § 560 $ 526
Unfunded Backlog..........c.ccoruerreeniieeie ettt essssesssessasassesesebsbesesssssesssssnseseans 612 708 881
Total MTSS DACKIOG........ccoieeiiriciicreinsiercvereesssnsstessesasssse et ssssasasssssesesesesesesssessasssnensass $ 1,175 § 1268 _$ 1407
CONSOLIDATED: ‘
FUNAEA DACKIOZ......ccervereieritiiiteiecereetncerrr et ereeresesaesse e stsssesessorsosessstestenesteneaneneessesesennsas $ 1,431 § 1,164 $ 1,402
Unfunded BacklOg ......c.coveveueueuieeininecetrinennsrerseresssesse s resssseseseseso e ssssnsnsnsesosssesssens 4,867 4.797 4.730
Total consolidated backlog $§ 6298 § 5961 _§ 6,132

Estimated Remaining Contract Value

Our estimated remaining contract value represents total backlog plus management’s estimate of future revenue under IDIQ
contracts for task or delivery orders that have not been awarded. Future revenue represents management’s estimate of revenue that will
be recognized from the end of current task orders until the end of the IDIQ contract term and is based on our experience ‘and
performance under our existing contracts and management judgments and estimates with respect to future task or delivery order
awards. Although we believe our estimates are reasonable, there can be no assurance that our existing contracts will result in actual
revenue in any particular period or at all. Our estimated remaining contract value could vary or even change significantly depending
upon various factors including government policies, government budgets and appropriations, the accuracy of our estimates of work to
be performed under time and material contracts and whether we successfully compete with any multiple bidders in IDIQ contracts.

The following table sets forth our estimated remaining contract value as of the dates indicated (dollars in millions): °

April 3, March 28, March 30,

2009 2008 2007
ISS estimated remaining contract value.............ccooovvveeveivirrerieniennenns e $ 5,302 $ 5,976 $ 7,249
LCM estimated remaining CONtract VA ...........ooceveveuerereeiererceece e ecevsre e sesesosesnne 786 241 335
MTSS estimated remaining CONract VAIUE ...........ccccvereiuererrrreeinisersessesiereseneesesese s sissnens 2,327 1,268 1.407
Total Estimated Remaining Contract Value @ ...............ccoovooveeveeeeroreeeeereeseeesseessresssessrons $ 8415 § 7485 $ 8991

(1) See “Item 7 Management’s Discussion and Analysis of Financial Condition and Results of Operations” for further details
concerning contract value.

Estimated Total Contract Value
The estimated total contract value represents amounts expected to be realized from the current award date to the current
contract end date (i.e., revenue recognized to date plus backlog). For the reasons stated above and under the "Item 1.A. Risk Factors,"

the estimated contract value or ceiling value specified under a government contract or task order is not necessarily indicative of the
revenue that we will realize under that contract.
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Regulatory Matters

Contracts with the U.S. government are subject to certain regulatory requirements. Under U.S. government regulations,
certain costs, including certain financing costs, portions of research and development costs, lobbying expenses, certain types of legal
expenses and certain marketing expenses related to the preparation of bids and proposals, are not allowed for pricing purposes and
calculation of contract reimbursement rates under cost-reimbursement contracts. The U.S. government also regulates the methods by
which allowable costs may be allocated under U.S. government contracts.

Our government contracts are subject to audits at various points in the contracting process. Pre-award audits are performed at
the time a proposal is submitted to the U.S. government for cost-reimbursement contracts. The purpose of a pre-award audit is to
determine the basis of the bid and provide the information required for the U.S. government to negotiate the contract effectively. In
addition, the U.S. government may perform a pre-award audit to determine our capability to perform under a contract. During the
performance of a contract, the U.S. government may have the right to examine our costs incurred in the contract, including any labor
charges, material purchases and overhead charges. Upon a contract’s completion, the U.S. government performs an incurred cost audit
of all aspects of contract performance for cost-reimbursement contracts to ensure that we have performed the contract in a manner
consistent with our proposal. The government also may perform a post-award audit for proposals that are subject to the Truth in
Negotiations Act, which are proposals in excess of $650,000, to determine if the cost proposed and negotiated was accurate, current
and complete as of the time of negotiations.

The Defense Contract Audit Agency (“DCAA”) performs these audits on behalf of the U.S. government. The DCAA also
reviews the adequacy of, and our compliance with, our internal control systems and policies, including our labor, billing, accounting,
purchasing, property, estimating, compensation and management information systems. The DCAA has the right to perform audits on
our incurred costs on all contracts on a yearly basis. We have DCAA auditors on-site to monitor our billing and back-office
operations. An adverse finding under a DCAA audit could result in the disallowance of our costs under a U.S. government contract,
termination of U.S. government contracts, forfeiture of profits, suspension of payments, fines and suspension and prohibition from
doing business with the U.S. government. In the event that an audit by the DCAA recommends disallowance of our costs under a
contract, we have the right to appeal the findings of the audit under applicable dispute resolution provisions. Approval of submitted
yearly contract incurred costs can take from one to three years from the date of submission of the contract costs. All of our contract
incurred costs for U.S. government contracts completed through fiscal year 2004 have been audited by the DCAA and approved by the
Defense Contract Management Agency. The audits for such costs during subsequent periods are continuing. See “Item 1.A. Risk
Factors — A negative audit or other actions by the U.S. government could adversely affect our operating performance”.

At any given time, many of our contracts are under review by the DCAA and other government agencies. We cannot predict
the outcome of such ongoing audits and what, if any, impact such audits may have on our future operating performance.

Over the last several months, U.S. Government contractors, including our Company, have seen a trend of increased scrutiny
by the DCAA and other U.S. Government agencies. If any of our internal control systems or policies are found non-compliant or
inadequate, payments may be suspended under our contracts or we may be subjected to increased government scrutiny and approval
that could delay or adversely affect our ability to invoice and receive timely payment on our contracts, perform contracts or compete
for contracts with the U.S. Government. These adverse outcomes could also occur if the DCAA cannot timely complete periodic
reviews of our control systems which could then render the status of these systems as “not reviewed”.

Sales and Marketing

We market our services to U.S. and foreign governments, including their military branches. We also market our services to
commercial entities in the U.S. and abroad. We position our sales and marketing personnel to cover key accounts such as the
Department of State and the Department of Defense, as well as market segments which hold the most promise for aggressive growth.

We participate in national and international tradeshows, particularly as they apply to aviation services, logistics, contingency
support, and defense. We are also an active member in several organizations related to services contracting, such as the Professional
Services Council.

We are leveraging our experience and capability in providing value added and complementary services to companies that
require support in remote and hazardous regions of the globe. '

Our sales and marketing personnel are positioned globalty to establish a local presence in select market segments that hold
the most promise for aggressive growth, whether it is global platform support services or global stability and development solutions.
These activities support our objective to be the leading global government services provider in support of U.S. national security and
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foreign policy objectives.
Intellectual Property

We hold an exclusive, perpetual, irrevocable, worldwide, royalty-free and fully paid license to use the “Dyn International”
and “DynCorp International” names in connection with aviation services, security services, technical services and marine services. We
do not own any trademarks or patents and do not believe our business is dependent on trademarks or patents.

Environmental Matters

Our operations include the use, generation and disposal of petroleum products and other hazardous materials. We are subject
to various U.S. federal, state, local and foreign laws and regulations relating to the protection of the environment, including those
governing the management and disposal of hazardous substances and wastes, the cleanup of contaminated sites and the maintenance
of a safe workplace. We believe we have been and are in substantial compliance with environmental laws and regulations, and we
have no liabilities under environmental requirements that would have a material adverse effect on our business, results of operations or
financial condition. We have not incurred, nor do we expect to incur, material costs relating to environmental compliance.

Employees

As of April 3, 2009, we had approximately 22,500 employees in 33 countries, of which approximately 2,550 are represented
by labor unions.

Availability of Forms Filed With the U.S. Security and Exchange Commission

Our sharcholders may obtain, free of charge, copies of the following documents (and any amendments thereto) as filed with,
or furnished to, the U.S. Securities and Exchange Commission (“SEC™) as soon as reasonably practical after such material is filed with
or furnished to the SEC:

. annual reports on Form 10-K;

. quarterly reports on Form 10-Q;

. current reports on Form 8-K;

. statement of changes in beneficial ownership of securities for insiders;
. proxy statements; and

. any amendments thereto.

A copy of these filings may be obtained by going to our Internet website at www.dyn-intl.com and selecting “Investor
Relations” and selecting “Financial Information.” Copies may also be obtained by providing a written request for such copies or
additional information regarding our operating or financial performance to Cindy Green, Director of Investor Relations, DynCorp
International, 13601 North Freeway, Fort Worth, Texas 76177. Except as otherwise stated in these reports, the information contained
on our website or available by hyperlink from our website is not incorporated into this Annual Report or other documents we file with,
or furnish to, the SEC.

Certifications

As required by New York Stock Exchange (“NYSE”) Corporate Governance Standards Section 303A.12(a), in 2008, our
Chief Executive Officer submitted to the NYSE a certification that he was not aware of any violation by us of NYSE corporate
governance listing standards. Additionally, we filed with this Annual Report, the Principal Executive Officer and Principal Financial
Officer certifications required under Sections 302 and 906 of the Sarbanes-Oxley Act of 2002.

ITEM 1A. RISK FACTORS.

You should carefully consider the risks described below, together with all of the other information contained in this Form 10-
K. Any of the following risks could materially and adversely affect our financial condition or results of operations.
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We rely on sales to U.S. government entities. A loss of contracts, a failure to obtain new contracts or a reduction of sales under
existing contracts with the U.S. government could adversely affect our operating performance and our ability to generate cash flow
to fund our operations.

We derive substantially all of our revenue from contracts and subcontracts with the U.S. government and its agencies,
primarily the DoD and the DoS. The remainder of our revenue is derived from commercial contracts and contracts with foreign
governments. We expect that U.S. government contracts, particularly with the DoD and the DoS, will continue to be our primary
source of revenue for the foreseeable future. The continuation and renewal of our existing government contracts and new government
contracts are, among other things, contingent upon the availability of adequate funding for various U.S. government agencies,
including the DoD and the DoS. Changes in U.S. government spending could directly affect our operating performance and lead to
an unexpected loss of revenue. The loss or significant reduction in government funding of a large program in which we participate
could also result in a material decrease to our future sales, earnings and cash flows. U.S. government contracts are also conditioned
upon the continuing approval by Congress of the amount of necessary spending. Congress usually appropriates funds for a given
program on a September 30 fiscal year basis, even though contract periods of performance may extend over many years.
Consequently, at the beginning of a major program, the contract is usually partially funded, and additional monies are normally
committed to the contract by the procuring agency only as appropriations are made by Congress for future fiscal years. Among the
factors that could impact U.S. government spending and reduce our federal government contracting business include:

. policy and/or spending changes implemented by the Obama administration;

. a significant decline in, or reapportioning of, spending by the U.S. government, in general, or by the DoD or the DoS, in
particular;

. changes, delays or cancellations of U.S. government programs, requirements or policies;

. the adoption of new laws or regulations that affect companies that provide services to the U.S. government;

. U.S. government shutdowns or other delays in the government appropriations process;

. curtailment of the U.S. government’s outsourcing of services to private contractors;

. changes in the political climate, including with regard to the funding or operation of the services we provide; and

. general economic conditions, including a slowdown in the economy or unstable economic conditions in the United States or
in the countries in which we operate.

These or other factors could cause U.S. government agencies to reduce their purchases under our contracts, to exercise their
right to terminate our contracts in whole or in part, to issue temporary stop-work orders, or decline to exercise options to renew our
contracts. The loss or significant curtailment of our material government contracts, or our failure to renew existing contracts or enter
into new contracts could adversely affect our operating performance and lead to an unexpected loss of revenue.

Our U.S. government contracts may be terminated by the U.S. government at any time prior to their completion and contain other
unfavorable provisions, which could lead to an unexpected loss of revenue and a reduction in backlog.

Under the terms of our contracts, the U.S. government may unilaterally:
. terminate or modify existing contracts;
. reduce the value of existing contracts through partial termination;
. delay the payment of our invoices by government pa};ment offices;
. audit our contract-related costs‘ and fees; and
. suspend us from receiving new contracts, pending the resolution of alleged violations of procurement laws or regulations.

The U.S. government can terminate or modify any of its contracts with us either for its convenience or if we default by failing
to perform under the terms of the applicable contract. A termination arising out of our default could expose us to liability and
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adversely affect our operating performance and lead to an unexpected loss of revenue.

Our U.S. government contracts typically have an initial term of one year with multiple option periods, exercisable at the
discretion of the government at previously negotiated prices. The government is not obligated to exercise any option under a contract.
Furthermore, the government is typically required to compete all programs and, therefore, may not automatically renew a contract. In
addition, at the time of completion of any of our government contracts, the contract is frequently required to be re-competed if the
government still requires the services covered by the contract.

If the U.S. government terminates and/or materially modifies any of our contracts or if option periods are not exercised, our
failure to replace revenue generated from such contracts would result in lower revenue and would likely adversely affect our earnings,
which would have a material adverse effect on our financial condition and results of operations.

Our U.S. government contracts are subject to competitive bidding, both upon initial issuance and re-competition. If we are unable
to successfully compete in the bidding process or if we fail to win re-competitions, it could adversely affect our operating
performance and lead to an unexpected loss of revenue.

Substantially all of our U.S. government contracts are awarded through a competitive bidding process upon initial award and
renewal, and we expect that this will continue to be the case. There is often significant competition and pricing pressure as a result of
this process. The competitive bidding process presents a number of risks, including the following:

. we may expend substantial funds and time to prepare bids and proposals for contracts that may ultimately be awarded to one
of our competitors; .

. we may be unable to accurately estimate the resources and costs that will be required to perform any contract we are
awarded, which could result in substantial cost overruns; and

. we may encounter expense and delay if our competitors protest or challenge awards of contracts to us, and any such protest
or challenge could result in a requirement to resubmit bids on modified specifications or in the termination, reduction or
modification of the awarded contract. Additionally, the protest of contracts awarded to us may result in the delay of program
performance and the generation of revenue while the protest is pending.

The government contracts for which we compete typically have multiple option periods, and if we fail to win a contract or a -
task order, we generally will be unable to compete again for that contract for several years. If we fail to win new contracts or to
receive renewal contracts upon re-competition, it may result in additional costs and expenses and possible loss of revenue, and we will
not have an opportunity to compete for these contract opportunities again until such contracts expire.

Because of the nature of our business, it is not unusual for us to lose contracts to competitors or to gain contracts once held
by competitors during recompete periods. Additionally, some contracts simply end as projects are completed or funding is terminated.
We have included our most significant contracts by reportable segment in our contract tables in “Item 1. Business” above. Contract
end dates are included within the tables to better inform investors regarding the potential impact for our most significant contracts for
this risk.

Current or worsening economic conditions could impact our business.

Over the last year, there has been a significant deterioration in the U.S. and global economy. In addition, liquidity has
contracted significantly and borrowing rates have increased. We believe that our industry and customer base are less likely to be
affected by many of the factors affecting business and consumer spending generally. Accordingly, we believe that we continue to be
well positioned in the current economic environment as a result of historic demand factors affecting our industry, the nature of our
contracts and our sources of liquidity. However, we cannot assure you that the economic environment or other factors will not
adversely impact our business, financial condition or results of operations in the future. In particular, if the Federal government, due to
budgetary considerations, accelerates the expected reduction in combat troops from Iraq, fails to implement expected troop increases
in Afghanistan, otherwise reduces the DoD Operations and Maintenance budget or reduces funding for DoS initiatives in which we
participate, our business, financial condition and results of operations could be adversely affected.

Furthermore, although we believe that our current sources of liquidity will enable us to continue to perform under our
existing contracts and further grow our business, we cannot assure you that will be the case. A longer term credit crisis could
adversely affect our ability to obtain additional liquidity or refinance existing indebtedness on acceptable terms or at all, which could
adversely affect our business, financial condition and results of operations.
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Our operations involve considerable risks and hazards. An accident or incident involving our employees or third parties could
harm our reputation, affect our ability to compete for business, and if not adequately insured or indemnified, could adversely affect
our results of operations and financial condition.

We are exposed to liabilities that arise from the services we provide. Such liabilities may relate to an accident or incident
involving our employees or third parties, particularly where we are deployed on-site at active military installations or in locations
experiencing political or civil unrest, or they may relate to an accident or incident involving aircraft or other equipment we have
serviced or used in the course of our business. Any of these types of accidents or incidents could involve significant potential claims
of injured employees and other third parties and claims relating to loss of or damage to government or third-party property.

We maintain insurance policies that mitigate risk and potential liabilities related to our operations. Our insurance coverage
may not be adequate to cover those claims or liabilities, and we may be forced to bear substantial costs from an accident or incident.
Substantial claims in excess of our related insurance coverage could adversely affect our operating performance and may result in
additional expenses and possible loss of revenue.

Furthermore, any accident or incident for which we are liable, even if fully insured, may result in negative publicity which
could adversely affect our reputation among our customers, including our government customers, and the public, which could result in
us losing existing and future contracts or make it more difficult to compete effectively for future contracts. This could adversely affect
our operating performance and may result in additional expenses and possible loss of revenue.

Political destabilization or insurgency in the regions in which we operate may have a material adverse effect on our operating
performance.

Certain regions in which we operate are highly unstable. Insurgent activities in the areas in which we operate may cause
further destabilization in these regions. There can be no assurance that the regions in which we operate will continue to be stable
enough to allow us to operate profitably or at all. For fiscal years 2009, 2008 and 2007, revenue generated from our operations in the
Middle East contributed 64%, 52%, and 46% of our revenue, respectively. Insurgents in Iraq and Afghanistan have targeted
installations where we have personnel and such insurgents have contributed to instability in these countries. This could impair our
ability to attract and deploy personnel to perform services in either or both locations. In addition, we have been required to increase
compensation to our personnel as an incentive to deploy them to these regions. To date, we have been able to recover this added cost
under the contracts, but there is no guarantee that future increases, if required, will be able to be transferred to our customers through
our contracts. To the extent that we are unable to transfer such increased compensation costs to our customers, our operating margins
would be adversely impacted, which could adversely affect our operating performance. In addition, increased insurgent activities or
destabilization, including civil unrest or a civil war in Iraq or Afghanistan, may lead to a determination by the U.S. government to halt
our operations in a particular location, country or region and to perform the services using military personnel. Furthermore, in extreme
circumstances, the U.S.government may decide to terminate all U.S.government activities, including our operations under
U.S. government contracts in a particular location, country or region and to withdraw all military personnel. The recent change of
U.S. presidential administrations may lead to policy changes with respect to U.S. government activities in Iraq or Afghanistan.
Congressional pressure to reduce, if not eliminate, the number of U.S. troops in Iraq or Afghanistan, may also lead to U.S. government
procurement actions that reduce or terminate the services and support we provide in that theater of conflict. Any of the foregoing
could adversely affect our operating performance and may result in additional costs and expenses and loss of revenue.

We are exposed to risks associated with operating internationally.

A large portion of our business is conducted internationally. Consequently, we are subject to a variety of risks that are
specific to international operations, including the following:

. export regulations that could erode profit margins or restrict exports;

. compliance with the U.S. Foreign Corrup,t Practices Act;

. the burden and cost of compliance with foreign laws, treaties and technical standards and changes in those regulations;
. contract award and funding delays;

. potential restrictions on transfers of funds;

. foreign currency fluctuations;
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. import and export duties and value added taxes;
. transportation delays and interruptions;
. uncertainties arising from foreign local business practices and cultural considerations;

. requirements by foreign governments that we locally invest a minimum level as part of our contracts with them, which may
not yield any return; and ‘

. potential military conflicts, civil strife and political risks.

While we have and will continue to adopt measures to reduce the potential impact of losses resulting from the risks of our
foreign business, we cannot ensure that such measures will be adequate.

Our IDIQ contracts are not firm orders for services, and we may never receive revenue from these contracts, which could adversely
affect our operating performance.

Many of our government contracts are IDIQ contracts, which are often awarded to multiple contractors. The award of an
IDIQ contract does not represent a firm order for services. Generally, under an IDIQ contract, the government is not obligated to order
a minimum of services or supplies from its contractor, irrespective of the total estimated contract value. Furthermore, under-an IDIQ
contract, the customer develops requirements for task orders that are competitively bid against all of the contract awardees, usually
under a best-value approach. However, many contracts also permit the government customer to direct work to a specific contractor.
Our Civilian Police, Contract Field Team and LOGCAP IV programs are three of our contracts performed under IDIQ contracts. We
may not win new task orders under these contracts for various reasons, such as failing to rapidly deploy personnel or high prices,
which would have an adverse effect on our operating performance and may result in additional expenses and loss of revenue. There
can be no assurance that our existing IDIQ contracts will result in actual revenue during any particular period or at all. In fiscal years
© 2009, 2008 and 2007, 73%, 70% and 72% of our revenue, respectively, was attributable to IDIQ contracts.

Our cost of performing under time-and-materials and fixed-price contracts may exceed our revenue which would result in a
recorded loss on the contracts.

Our government contract services have three distinct pricing structures: cost-reimbursement, time-and-materials and fixed-
price. With cost-reimbursement contracts, so long as actual costs incurred are within the contract funding and allowable under the
terms of the contract, we are entitled to reimbursement of the costs plus a stipulated fixed-fee and, in some cases, an incentive-based
award fee. We assume additional financial risk on time-and-materials and fixed-price contracts, however because we assume the risk
of performing those contracts at the stipulated prices or negotiated hourly/daily rates. If we do not accurately estimate ultimate costs
and control costs during performance of the work, we could lose money on a particular contract or have lower than anticipated
margins. Also, we assume the risk of damage or loss to government property, and we are responsible for third-party claims under
fixed-price contracts. The failure to meet contractually defined performance standards may result in a loss of a particular contract or
lower-than-anticipated margins. This could adversely affect our operating performance and may result in additional costs and
expenses and possible loss of revenue.

A negative audit or other actions by the U.S. government could adversely affect our operating performance.

At any given time, many of our contracts are under review by the DCAA and other government agencies. These agencies
review our contract performance, cost structure and compliance with applicable laws, regulations and standards. Such DCAA audits
may include contracts under which we have performed services in Iraq and Afghanistan under especially demanding circumstances.

The DCAA also reviews the adequacy of, and our compliance with, our internal control systems and policies, including our
labor, billing, accounting, purchasing, property, estimating, billing, compensation and management information systems. Any costs
found to be improperly allocated to a specific contract will not be reimbursed. In addition, government contract payments received by
us for allowable direct and indirect costs are subject to adjustment after audit by government auditors and repayment to the
government if the payments exceed allowable costs as defined in the government contracts.

Audits have been completed on our incurred contract costs through fiscal year 2005 and the Defense Contract Management
Agency has approved these costs through fiscal year 2004. Audits and approvals are continuing for subsequent periods. We cannot
predict the outcome of such audits and what, if any, impact such audits may have on our future operating performance. For further
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discussion, see “Item 3. Legal Proceedings” below.

We are subject to investigation by the U.S. government, which could result in our inability to receive government contracts and
could adversely affect our future operating performance.

As a U.S. government contractor, we must comply with laws and regulations relating to U.S. government contracts that do
not apply to a commercial company. From time to time, we are investigated by government agencies with respect to our compliance
with these laws and regulations. If we are found to be in violation of the law, we may be subject to civil or criminal penalties or
administrative sanctions, including contract termination, the assessment of penalties and suspension or prohibition from doing
business with U.S. government agencies. For example, many of the contracts we perform in the U.S. are subject to the Service
Contract Act, which requires hourly employees to be paid certain specified wages and benefits. If the U.S. Department of Labor
determines that we violated the Service Contract Act or its implementing regulations, we could be suspended from being awarded new
government contracts or renewals of existing contracts for a period of time, which could adversely affect our future operating
performance. We are subject to a greater risk of investigations, criminal prosecution, civil fraud, whistleblower lawsuits and other
legal actions and liabilities than companies with solely commercial customers. In addition, if an audit uncovers improper or illegal
activities, we may be subject to civil and criminal penalties and administrative sanctions, including termination of contracts, forfeiture
of profits, suspension of payments, fines and suspension or prohibition from doing business with the U.S. government.

Furthermore, our reputation could suffer serious harm if allegations of impropriety were made against us. If we were
suspended or prohibited from contracting with the U.S. government, or any significant U.S. government agency, if our reputation or
relationship with U.S. government agencies was impaired or if the U.S. government otherwise ceased doing business with us or
significantly decreased the amount of business it does with us, it could adversely affect our operating performance and may result in
additional expenses and possible loss of revenue.

U.S. government contractors like us that provide support services in theaters of conflict such as Iraq have come under
increasing scrutiny by agency inspector generals, government auditors and congressional committees. Investigations pursued by any
or all of these groups may result in adverse publicity for us and consequent reputational harm, regardless of the underlying merit of the
allegations being investigated. As a matter of general policy, we have cooperated and expect to continue to cooperate with government
inquiries of this nature.

The expiration of our collective bargaining agreements could result in increased operating costs or work disruptions, which could
potentially affect our operating performance.

As of April 3, 2009, we had approximately 22,500 employees located in 33 countries around the world. Of these employees,
approximately 2,550 are represented by labor unions. As of April 3, 2009, we had approximately 75 collective bargaining agreements
with these unions. The length of these agreements varies, with the longest expiring in September 2012. There can be no assurance that
we will not experience labor disruptions associated with the expiration or renegotiation of collective bargaining agreements or
otherwise. We could experience a significant disruption of operations and increased operating costs as a result of higher wages or
benefits paid to union members, which could adversely affect our operating performance and may result in additional expenses and
possible loss of revenue.

Proceedings against us in domestic and foreign courts could result in legal costs and adverse monetary judgments, adversely affect
our operating performance and cause harm to our reputation. :

We are involved in various claims and lawsuits from time to time. For example, we are a defendant in two consolidated
lawsuits seeking unspecified damages brought by citizens and certain provinces of Ecuador. The basis for the actions, both pending in
U.S. District Court for the District of Columbia, arises from our performance of a U.S. Department of State contract for the eradication
of narcotic plant crops in Colombia. The lawsuits allege personal injury, property damage and wrongful death as a consequence of the
spraying of narcotic crops along the Colombian border adjacent to Ecuador. In the event that a court decides against us in these
lawsuits, and we are unable to obtain indemnification from the government, Computer Sciences Corporation in one of the cases, or
contributions from the other defendants, we may incur substantial costs, which could have a material adverse effect on our results. An
adverse ruling in these cases could also adversely affect our reputation and have a material adverse effect on our ability to win future
government contracts.

Other litigation in which we are involved includes wrongful termination and other adverse employment actions, breach of
contract, personal injury and property damage actions filed by third parties. Actions involving third-party liability claims generally are
covered by insurance; however, in the event our insurance coverage is inadequate to cover such claims, we will be forced to bear the
costs arising from a judgment. We do not have insurance coverage for adverse employment and breach of contract actions, and we
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bear all costs associated with such litigation and claims,

We are subject to certain U.S. laws and regulations, which are the subject of rigorous enforcement by the U.S. government; our
noncompliance with such laws and regulations could adversely affect our Jfuture operating performance.

We may be subject to qui tam litigation brought by private individuals on behalf of the government under the Federal Civil
False Claims Act, which could include claims for treble damages. Government contract violations could result in the imposition of
civil and criminal penalties or sanctions, contract termination, forfeiture of profit, and/or suspension of payment, any of which could
make us lose our status as an eligible government contractor. We could also suffer serious harm to our reputation. Any interruption or
termination of our government contractor status could significantly reduce our future revenues and profits.

To the extent that we export products, technical data and services outside the United States, we are subject to U.S. laws and
regulations governing international trade and exports, including but not limited to, the International Traffic in Arms Regulations, the
Export Administration Regulations and trade sanctions against embargoed countries, which are administered by the Office of Foreign
Assets Control within the Department of the Treasury. Failure to comply with these laws and regulations could result in civil and/or
criminal sanctions, including the imposition of fines upon us as well as the denial of export privileges and debarment from

 participation in U.S. government contracts.

We do business in certain parts of the world that have experienced, or may be susceptible to, governmental corruption. Our
corporate policy requires strict compliance with the U.S. Foreign Corrupt Practices Act and with local laws prohibiting payments to
government officials for the purpose of obtaining or keeping business or otherwise obtaining favorable treatment. Improper actions by
our employees or agents could subject us to civil or criminal penalties, including substantial monetary fines, as well as disgorgement,
and could damage our reputation and, therefore, our ability to do business. '

Competition in our industry could limit our ability to attract and retain customers or employees, which could result in a loss of
revenue and/or a reduction in margins, which could adversely affect our operating performance.

We compete with various entities across geographic and business lines. Competitors of our ISS and LCM operating segments
are various solution providers that compete in any one of the service areas provided by those business units. Competitors of our MTSS
operating segment are typically large defense services contractors that offer services associated with maintenance, training and other
activities. We compete on a number of factors, including our broad range of services, geographic reach, mobility and response time.
Foreign competitors may obtain an advantage over us in competing for U.S. government contracts and attracting employees to the
extent we are required by U.S. laws and regulations to remit to the U.S. government statutory payroll withholding amounts' for
U.S. nationals working on U.S. government contracts while employed by our majority-owned foreign subsidiaries, since foreign
competitors may not be similarly obligated by their governments.

Some of our competitors have greater resources or are otherwise better positioned to compete for contract opportunities. For
example, original equipment manufacturers that also provide aftermarket support services have a distinct advantage in obtaining
service contracts for aircraft they have manufactured, as they frequently have better access to replacement and service parts, as well as
an existing technical understanding of the platform they have manufactured. In addition, we are at a disadvantage when bidding for
contracts up for re-competition for which we are not the incumbent provider, because incumbent providers are frequently able to
capitalize on customer relationships, technical knowledge and pricing experience gained from their prior service.

In addition to the competition we face in bidding for contracts and task orders, we must also compete to attract the skilled and
experienced personnel integral to our continued operations. We hire from a limited pool of potential employees, as military and law
enforcement experience, specialized technical skill sets and security clearances are prerequisites for many positions. Our failure to
compete effectively for employees, or excessive attrition among our skilled personnel, could reduce our ability to satisfy .our
customers” needs and increase the costs and time required to perform our contractual obligations. This could adversely affect our
operating performance and may result in additional expenses and possible loss of revenue.

Loss of our skilled personnel, including members of senior management, may have an adverse effect on our operations and/or our
operating performance.

Our continued success depends in large part on our ability to recruit and retain the skilled personnel necessary to serve our
customers effectively, including personnel with extensive military and law enforcement training and backgrounds. The proper
execution of our contract objectives depends upon the availability of quality resources, especially qualified personnel. Given the
nature of our business, we have substantial need for personnel who are willing to work overseas, frequently in locations experiencing
political or civil unrest, for extended periods of time and often on short notice. We may not be able to meet the need for qualified
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personnel as such need arises.

In addition, we must comply with provisions in U.S. government contracts that require employment of persons with specified
work experience and security clearances. An inability to maintain employees with the required security clearances could have a
material adverse effect on our ability to win new business and satisfy our existing contractual obligations, and could adversely affect
our operating performance and may result in additional expenses and possible loss of revenue.

The loss of services of any of the members of our senior management could adversely affect our business until a suitable
replacement can be found. There may be a limited number of personnel with the requisite skills to serve in these positions, and we
may be unable to locate or employ such qualified personnel on acceptable terms.

If our subcontractors or joint venture partners fail to perform their contractual obligations, then our performance as the prime
contractor and our ability to obtain future business could be materially and adversely impacted.

Many of our contracts involve subcontracts with other companies upon which we rely to perform a portion of the services we
must provide to our customers. These subcontractors generally perform niche or specialty services for which they have more direct
experience, such as construction, catering services or specialized technical services, or they have local knowledge of the region in
which we will be performing and the ability to communicate with local nationals and assist in making arrangements for
commencement of performance. Often, we enter into subcontract arrangements in order to meet government requirements to award
certain categories of services to small businesses. A failure by one or more of our subcontractors to satisfactorily provide on a timely
basis the agreed-upon supplies or perform the agreed-upon services may materially and adversely impact our ability to perform our
obligations as the prime contractor. Such subcontractor performance deficiencies could result in a customer terminating our contract
for default. A default termination could expose us to liability and adversely affect our operating performance and may result in
additional expenses and possible loss of revenue.

We often enter into joint ventures so that we can jointly bid and perform on a particular project. The success of these and
other joint ventures depends, in large part, on the satisfactory performance of the contractual obligations by our joint venture partners.
If our partners do not meet their obligations, the joint ventures may be unable to adequately perform and deliver their contracted
services. Under these circumstances, we may be required to make additional investments and provide additional services to ensure the
adequate performance and delivery of the contracted services. These additional obligations could result in reduced profits or, in some
cases, significant losses for us with respect to the joint venture, which could also affect our reputation in the industries we serve.

Environmental laws and regulations may subject us to significant costs and liabilities that could adversely affect our operating
performance.

We are subject to numerous environmental, legal and regulatory requirements related to our operations worldwide. In the
U.S., these laws and regulations include those governing the management and disposal of hazardous substances and wastes and the
maintenance of a safe workplace, primarily associated with our aviation services activities, including painting aircraft and handling
substances that may qualify as hazardous waste, such as used batteries and petroleum products. In addition to U.S. federal laws and
regulations, states and other countries where we do business have numerous environmental, legal and regulatory requirements by
which we must abide. We could incur substantial costs, including clean-up costs, as a result of violations of, or liabilities under,
environmental laws. This could adversely affect our operating performance and may result in additional expenses and possible loss of
revenue. ’

Our substantial level of indebtedness may make it difficult for us to satisfy our debt obligations and may adversely affect our ability
to obtain financing for working capital, capitalize on business opportunities or respond to adverse changes in our industry.

As of April 3, 2009, we had $599.9 million of total indebtedness and $171.5 million of additional borrowing capacity under
our senior secured credit facility (which gives effect to $28.5 million of outstanding letters of credit). Based on our indebtedness and
other obligations as of April 3, 2009, we estimate our remaining contractual commitments, including interest associated with our
indebtedness and other obligations, will be $859.5 million in the aggregate for the remaining period from April 3, 2009 through the
end of fiscal year 2013. Such indebtedness could have material consequences for our business, operations and liquidity position,
including the following:

+ it may be more difficult for us to satisfy our debt obligations;

+  our ability to obtain additional financing for working capital, debt service requirements, general corporate or other purposes
may be impaired;
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*  Wwe must use a substantial portion of our cash flow to pay interest and principal on our indebtedness, which will reduce the
funds available for other purposes;

*  we are more vulnerable to economic downturns and adverse industry conditions;

*  our ability to capitalize on business opportunities and to react to competitive pressures and adverse changes in our industry as
compared to our competitors may be compromised due to the high level of indebtedness; and

*  our ability to refinance indebtedness may be limited.

The indenture governing our senior subordinated notes and our senior secured credit Jacility contain various covenants limiting
the discretion of our management in operating our business.

Our indenture governing our senior subordinated notes (the "Notes") and the agreements governing our senior secured credit
facility contain various restrictive covenants that limit our management’s discretion in operating our business. These instruments limit
our ability to engage in, among other things, the following activities, except as permitted by those instruments:

* incur additional indebtedness or guarantee obligations;
¢ repay indebtedness prior to stated maturities;

¢ make interest payments on the Notes and other indebtedness that is subordinate to our indebtedness under the senior secured
credit facility;

¢  pay dividends or make certain other restricted payments;

¢ make investments or acquisitions;

e create liens or other encumbrances; and

¢ transfer or sell certain assets or merge or consolidate with another entity.

In addition, our senior secured credit facility also requires us to maintain certain financial ratios and limits our ability to make
capital expenditures. These financial ratios include a minimum interest coverage ratio and a leverage ratio. The interest coverage ratio
is the ratio of consolidated EBITDA (as defined in our senior secured credit facility) to cash interest expense for the preceding four
quarters. The leverage ratio is a ratio of our debt to our consolidated EBITDA for the preceding four quarters. The senior secured
credit facility also restricts the maximum amount of our capital expenditures during each year of the term of the senior secured credit
facility. Subject to certain exceptions, our capital expenditures may not exceed, in any fiscal year, the greater of $15 million or 5% of
our consolidated EBITDA for the preceding fiscal year during the term of our senior secured credit facility. Capital expenditures are
expenditures that are required by generally accepted accounting principles to be classified as capital expenditures in a statement of
cash flows. ’

If we fail to comply with the restrictions in the indenture or our senior secured credit facility or any other subsequent
financing agreements, a default may allow the creditors under the relevant instruments, in certain circumstances, to accelerate the
related debt and to exercise their remedies thereunder, which will typically include the right to declare the principal amount of such
debt, together with accrued and unpaid interest and other related amounts immediately due and payable, to exercise any remedies such
creditors may have to foreclose on any of our assets that are subject to liens securing such debt and to terminate any commitments
they had made to supply us with further funds. Moreover, any of our other debt that has a cross-default or cross-acceleration provision
that would be triggered by such default or acceleration would also be subject to acceleration upon the occurrence of such default or
acceleration.

Our ability to comply with these covenants may be affected by events beyond our control, and an adverse development
affecting our business could require us to seek waivers or amendments of covenants, alternative or additional sources of financing or
reductions in expenditures. We cannot assure you that such waivers, amendments or alternative or additional financings could be
obtained, or if obtained, would be on terms acceptable to us. In addition, the holders of Notes have no control over any waivers or
amendments with respect to any debt outstanding other than the debt outstanding under the indenture.
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Servicing our indebtedness requires a significant amount of cash. Our ability to generate sufficient cash depends on numerous

factors beyond our control, and we may be unable to generate sufficient cash flow to service our debt obligations, which could
adversely affect our financial condition.

Our ability to make payments on and to refinance our indebtedness depends on our ability to generate cash. This, to a certain
extent, is subject to general economic, political, financial, competitive, legislative, regulatory and other factors that are beyond our
control.

We cannot assure you, however, that our business will generate sufficient cash flow from operations, or that future
borrowings will be available to us under our senior secured credit facility in an amount sufficient to pay our indebtedness or to fund
our other liquidity needs. We may need to refinance all or a portion of our indebtedness. We cannot assure you that we will be able to
refinance any of our indebtedness, including our senior secured credit facility, on commercially reasonable terms or at all. In addition,
the terms of existing or future debt agreements, including our senior secured credit facility and the indenture governing our Notes
may restrict us from carrying out any of these alternatives. If we are unable to generate sufficient cash flow or refinance our debt on
favorable terms, it could significantly, adversely affect our financial condition.

Despite our current indebtedness level, our company, including our subsidiaries, may incur substantially more debt, which could
exacerbate the risks associated with our substantial leverage.

As of April 3, 2009, we had up to $171.5 million of additional availability under our senior secured credit facility (which
gives effect to $28.5 million of outstanding letters of credit). The terms of the senior secured credit facility and the Notes do not fully
prohibit us or our subsidiaries from incurring additional indebtedness. It is not possible to quantify the specific dollar amount of
indebtedness we may incur because our senior secured credit facility does not provide for a specific dollar amount of indebtedness we
may incur. Our senior secured credit facility and the Notes allow us to incur only certain indebtedness that is expressly enumerated in
our senior secured credit facility and the indenture governing the Notes. If either we or our subsidiaries were to incur additional
indebtedness, the related risks that we now face could increase.

We are subject to the Internal Control Evaluation and Attestation Requireménts of Section 404 of the Sarbanes-Oxley Act of 2002.

Pursuant to Section 404 of the Sarbanes-Oxley Act of 2002, we are required to include in our annual report our assessment of
the effectiveness of our internal control over financial reporting and our audited financial statements as of the end of each fiscal year.
Furthermore, our independent registered public accounting firm (the “Independent Registered Public Accounting Firm”) is required to
report on whether it believes we maintained, in all material respects, effective internal control over financial reporting as of the end of
each fiscal year. In future years, if we fail to timely complete this assessment, or if our Independent Registered Public Accounting
Firm cannot timely attest to the effectiveness of our internal control over financial reporting, we could be subject to regulatory
sanctions and a loss of public confidence in our internal controls. In addition, any failure to implement required new or improved
controls, or difficulties encountered in their implementation, could harm our operating results or cause us to fail to timely meet our
regulatory reporting obligations.

- We are controlled by Veritas Capital, whose interests may not be aligned with yours.

As of June 1, 2009, Veritas Capital owned a majority of the outstanding membership interest in our controlling stockholder,

DIV Holding LLC (“DIV”). Veritas Capital indirectly controls approximately 56.5% of our Class A common stock. So long as Veritas
Capital continues to beneficially own a significant amount of the outstanding shares of our Class A common stock, it will continue to
be able to strongly influence or effectively control our decisions, including the election of our directors, determine our corporate and
management policies and determine, without the consent of our other stockholders, the outcome of any corporate transaction or other

. matter submitted to our stockholders for approval, including potential mergers or acquisitions, asset sales and other significant
corporate transactions. Two of our thirteen directors are employees of Veritas Capital. Veritas Capital has sufficient voting power to
amend our organizational documents. The interests of Veritas Capital may not coincide with the interests of other holders of our

- Class A common stock. Additionally, Veritas Capital is in the business of making investments in companies and may, from time to
time, acquire and hold interests in businesses that compete directly or indirectly with us. Veritas Capital may also pursue, for its own
account, acquisition opportunities that may be complementary to our business, and as a result, those acquisition opportunities may not
be available to us. In addition, our Bylaws provide that so long as Veritas Capital beneficially owns a majority of our outstanding
Class A common stock, the advance notice procedures applicable to stockholder proposals ‘will not apply to Veritas Capital.
Amendment of the provisions described in our Amended and Restated Certificate of Incorporation generally will require an
affirmative vote of our directors, as well as the affirmative vote of at least-a majority of our then outstanding voting stock, if Veritas
Capital beneficially owns a majority of our outstanding Class A common stock, or the affirmative vote of at least 80% of our ‘then
outstanding voting stock, if Veritas Capital beneficially owns less than a majority of our then outstanding Class A common stock.
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Amendments to any other provisions of our Amended and Restated Certificate of Incorporation generally will require the affirmative
vote of a majority of our outstanding voting stock. In addition, because we are a controlled company within the meaning of the NYSE
rules, we are exempt from the NYSE requirements that our board be composed of a majority of independent directors, and that our
compensation and corporate governance committees be composed entirely of independent directors.

DIV is a party to a registration rights agreement, which grants it rights to require us to effect the registration of its shares of
common stock. In addition, if we propose to register any of our common stock under the Securities Act whether for our own account
or otherwise, DIV is entitled to include its shares of common stock in that registration. .

Even if Veritas Capital no longer controls us in the future, certain provisions of our charter documents and agreements, as well as
Delaware law, could discourage, delay or prevent a merger or acquisition at a premium price.

Our Amended and Restated Certificate of Incorporation and Bylaws contain provisions that:

. permit us to issue, without any further vote or action by our shareholders, 50 million shares of preferred stock in one or more
series and, with respect to each series, to fix the number of shares constituting the series and the designation of the series, the
voting powers (if any) of the shares of such series, and the preferences and other special rights, if any, and any qualifications,
limitations or restrictions, of the shares of the series;

. provide for a classified board of directors serving staggered three-year terms; and

. limit our shareholders’ ability to call special meetings.

In addition, we have a rights plan that grants shareholders the right to purchase from us additional shares at preferential prices
in the event of a hostile attempt to acquire control of us.

All of the foregoing provisions may impose various impediments to the ability of a third party to acquire control of us, even
if a change in control would be beneficial to our existing shareholders. '
ITEM 1B. UNRESOLVED STAFF COMMENTS.

* None.

ITEM 2. PROPERTIES.

We are headquartered in Falls Church, Virginia with major administrative offices in Fort Worth, Texas. As of April 3, 2009,
we leased 204 commercial facilities in 23 countries used in connection with the various services rendered to our customers. Lease
expirations range from month-to-month to ten years. Upon expiration of our leases, we do not anticipate any difficulty in obtaining

renewals or alternative space. Many of our current leases are non-cancelable. We do not own any real property.

The following locations represent our major facilities as of April 3, 2009.

Location Description Business Segment  Size (5q ft)
Fort Worth, TX ....ccoeeeeeeeeeeeeeeeeseveriemsen oo, Executive offices — finance and administration Corporate 194,335
Salalah Port, Oman................... rrererverabreeesreeessarene Warehouse and storage — WRM contract LCM 125,000
Falls Church, VA ......c.ocooooveeeeeeeveeee e, Executive offices — headquarters Corporate 113,366
Kabul, Afghanistan ............ocuveveeeeeereveesivsoans Offices and residence ISS & LCM 47,000
MCcClellan, CA ......ooeoveeeeeeeeeeeeeeesieeeveeeeeen Warehouse — California Fire Program ISS 18,800
Dubai, UAE .....cooiveeeeeeeeeeeeeeeeeeeeeee oo Executive offices — finance and administration Corporate 12,344
Juba, SUdan .....ocvieeeeeeee e Offices and residence—supports APK contract LCM 22,915
Herndon, VA......coovieivieeeeeeeveveeeseeseeeesr s Offices — GLS recruiting center ISS 11,400
San Diego, CA ....coovvreevvreeeieiieiveoree e eereses s Offices — GLS recruiting center ISS 9,400

We believe that substantially all of our property and equipment is in good condition, subject to normal use and that our
facilities have sufficient capacity to meet the current and projected needs of our business.
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ITEM 3. LEGAL PROCEEDINGS.

Information required with respect to this item is set forth in Note 8 to the consolidated financial statements, in “Item 8.
Financial Statements and Supplementary Data” of this Form 10-K and is incorporated herein by reference. '

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

No matters were submitted to a vote of security holders during the fourth quarter of the fiscal year ended April 3, 2009.
PARTII

ITEM 5. MARKET FOR REGISTRANT’S COMMON EQUITY, RELATED STOCKH OLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES.

Market Information

Our Class A common is traded on the NYSE under the symbol “DCP”. The table below sets forth the high and low sales
prices of our common stock for the periods indicated:

Fiscal Year 2009 : ' High Low
Fiscal quarter ended:
APIL 3, 2000 ..ocvoerenesnerenssonesssssreemssssseessss s aRe R $ 1626 $ 10.61
TANUATY 2, 200 .....eooeeermermsenesssssissmnesssssessssseess e ss s a R8RS $ 1607 § 995
OCLODET 3, 2008........eveiviererserecesseriseesssnae e sasses bbb ses st se bbb s e ereetee et resteiins $ 18.75 § 14.05
TJULY B, 2008 .....cooeeeenereeresesmussesssmssssssess s ess s AR $ 18.28 $ 14.00
Fiscal Year 2008 High Low
Fiscal quarter ended:
IMBECH 28, 2008 ......voveevervserserescesseseosasessesasnanssassssss s s sseras eS8 $ 27.58 § 15.02
DIECEIMDET 28, 2007 ....oovvevversersersessseeseraeeessssesssrsessesssssss s syt SR E L S $ 27.27 $ 20.00
SEPLEMDEL 28, 2007 ...vvvrecvueseruesersrmsssisssesesssetesssesessssessssesosa s8R R $ 2378 § 1843
TUNE 29, 2007 ..coveeereveraeseessesssessessecsssesssssssarsssa b s8R RS SES $ 23.74 § 14.78

At June 1, 2009, the closing price of our common stock was $14.87 per share, there were 56,251,900 shares of our common
- stock outstanding and there were approximately 64 holders of record of our common stock.

Dividends

We are a holding company that does not conduct any business operations of our own. As a result, we are dependent upon
cash dividends, distributions and other transfers from our subsidiaries to make dividend payments on our Class A common stock.
However, we have never paid, and do not intend to pay in the foreseeable future, cash dividends on our Class A common stock. The
amounts available to us to pay cash dividends are restricted by our subsidiaries’ debt agreements. The declaration and payment of
dividends also are subject to the discretion of our board of directors and depend on various factors, including our net income, financial
condition, cash requirements, future prospects and other factors deemed relevant by our board of directors.

Issuer Repurchases of Equity Securities

Our board of directors has authorized us to repurchase up to $25.0 million per fiscal year of our outstanding common stock
and/or senior subordinated notes during fiscal years 2009 and 2010. The securities may be repurchased from time to time in the open
market or through privately negotiated transactions at our discretion, subject to market conditions, and in accordance with applicable
federal and state securities laws and regulations. Shares of common stock repurchased under this plan will be held as treasury shares.
A total of 693,200 shares were repurchased as of April 3, 2009.
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The following table presents information with respect to those purchases of our common stock made during fiscal year 2009:

Total Average Total Number of Shares
Number of Price Purchased Pursuant to Approx. Dollar Value of
Shares , Paid Per Publically Announced Shares that May Yet Be )
Period ‘ Repurchased Share Plans Purchased Under the Plan @
Feb. 27, 2009 — Apr. 3, 2009V 693,200 $12.49 693,200 $ 25,000,000
Total ' 693,200 $12.49 693,200 $ 25,000,000

(1) The period between February 27, 2009 and April 3, 2009 represents the twelfth fiscal month of fiscal year 2009.

(2)  The current approval by our board of directors in fiscal year 2009 allows for $25 million in repurchases for a combination
of common stock and/or senior subordinated notes during fiscal year 2009 and another $25 million for such repurchases in
fiscal year 2010. Unused amounts in fiscal year 2009 are not available for use in fiscal year 2010. During fiscal year 2009,
we purchased 693,200 shares and $15.4 million of senior subordinated notes, including applicable fees, which utilized
$24.0 million of our availability under the fiscal year 2009 portion of the authorization. A combination of $25 million of
shares and/or senior subordinated notes is available for repurchase under this authorization during fiscal year 2010. The
current authorization effectively ends at the end of fiscal year 2010.

Equity Compensation Plan Information
The following table provides information as of April 3, 2009 with respect to Class A shares of our common stock that may be

issued under the DynCorp International 2007 Omnibus Incentive Plan (“OIP”) approved by our stockholders on August 8, 2007. See
further information regarding our equity stock plans in Note 11 to our consolidated financial statements.

Number of Securities Number of Securities
to be Issued Weighted-Average Remaining Available
Upon Exercise of Exercise Price of  for Future Issuance
Outstanding Options, Outstanding Options, Under Equity
Plan Category Warrants and Rights _Warrants and Rights Compensation Plan(l)
Equity compensation plans approved by security holders ...................... 345,895 N/A® 1,904,105
Equity compensation plans not approved by security holders .................. None N/A None
TOMAL....ooor st 345,895 NA® 1,904,105

(1) Excluding securities to be issued upon exercise of outstanding options, warrants and rights.
(2) Currently, we have only issued restricted stock units (“RSUs”) within our OIP, which do not have an exercise price. The
weighted-average grant price of our RSUs issued is $17.59.

Stock Performance Graph
The chart below compares the cumulative total shareholder return on our common shares from our initial public offering on
May 4, 2006 to the end of the 2009 fiscal year with the cumulative total return on the Russell 1000 Growth Index and our peer group,

as indicated below the table, for the same period. The comparison assumes the investment of $100.00 on May 4, 2006, and
reinvestment of all dividends. The shareholder return is not necessarily indicative of future performance.
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(1) Our peer group is composed of the following U.S. Federal Government service providers with whom we compete and/or have
common business characteristics; AECOM Technology Corp. (ACM), CACI International Inc. (CAI), ITT Corporation (ITT),
KBR Inc. (KBR), L-3 Communications Holdings Inc. (LLL), ManTech International Corp. (MANT), SAIC Inc. (SAI), SRA
International Inc. (SRX), and Stanley, Inc. (SXE).

ITEM 6. SELECTED FINANCIAL DATA.

Prior to February 11, 2005, DynCorp and its subsidiaries, including our operating company, were owned by Computer
Sciences Corporation. We refer to this period ended on February 11, 2005 as the “immediate predecessor period”. The selected
historical consolidated financial data for the period from April 3, 2004 through February 11, 2005 are derived from our consolidated
financial statements.

On February 11, 2005, our operating company was sold by Computer Sciences Corporation to an entity controlled by Veritas
Capital. We refer to the period beginning on February 12, 2005 as the “successor period”. The selected historical consolidated
financial data as of and for the period from February 12, 2005 through April 1, 2005 and as of and for the fiscal years ended March 31,
2006, March 30, 2007, March 28, 2008 and April 3, 2009 are derived from our consolidated financial statements.

We report the results of our operations using a 52-53 week basis. In congruence with this reporting schedule, each quarter of
the fiscal year will contain 13 weeks, except for the infrequent fiscal years with 53 weeks, in which case one quarter will contain 14
weeks. The fiscal year ended April 2, 2004 was a 53-week year. The fiscal years ended March 31, 2006, March 30, 2007, and March
28, 2008 were 52-week years. The fiscal year ended April 3, 2009 was a 53-week year.

This information should be read in conjunction with “Item 7. Management’s Discussion and Analysis of Financial Condition

and Results of Operations” and the consolidated financial statements and related notes thereto included elsewhere in this Annual
Report.
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Successor | Predecessor
Fiscal Year Ended 49 Days April 3, 2004
Ended to
April 3, March 28, March 30, March 31, April 1, Feb 11,
2009 2008 2007 2006 2005 2005
(Dollars in thousands)

Results of operations:

Revenue .......coocecevvveevveivieeenn, - $ 3,101,093 § 2,139,761 $2,082,274  $1,966,993 $266,604 $1,654,305
Cost of SErvices......oovievrimrireeieennn, (2,768,962) (1,859,666)  (1,817,707)  (1,722,089) (245,406) (1,496,109)
Selling, general and administrative ’

CXPENSES .veneerveerrareneerveienrerieeennes (103,583) (117,919) (107,681) (97,520) (8,408) (57,755)
Depreciation and amortization........ (40,557) (42,173) (43,401) (46,147) (5,605) (5,922)
Operating income........................... 187,991 120,003 113,485 101,237 7,185 94,519
Interest expense............covvenerunn.. (58,782) (55,374) (58,412) (56,686) (8,054) —
Interest on mandatory redeemable

Shares .....cccouvveveeeieeieeenene — — (3,002) (21,142) (2,182) —
Loss on early extinguishment of .

debt, Det...cccveririiieeeren. (4,131) — (3,484) — — —
Loss on extinguishment of

preferred stock ..........ooovvviuveieenen. — — (5,717) — — —
Earnings from affiliates.................. 5,223 4,758 2,913 — — —
Interest income...........cveveveeeennnn. 2,195 3,062 1,789 461 7 170
Other income, net...........coeen...... 145 199 — —_— — —
Provision for income taxes............. (41,995) (27,999) (20,549) (16,627) (60) (34,956)
Minority interest ..............ccvunne..... (20,876) 3,306 — — — —
Net income (10s8)........cciveuervnnne.n. 69,770 47,955 27,023 7,243 (3,104) 59,733
Basic and diluted income per

Share.......cocoomvevneeeeecceeeens 1.22 0.84 0.49 0.23 N/A N/A
Cash flows provided (used) by ‘

operating activities ........................ 140,871 42,361 86,836 55,111 (31,240) (2,092)
Cash flows used by investing

ACHIVILIES .ovvverereeccs e (9,148) (11,306) (7,595) (6,231) (869,394) (10,707)
Cash flows (used) provided by '

financing activities.............. ST (16,880) (48,131) 2,641 (41,781) 906,072 . 14,325
Balance sheet data (end of

period): ‘
Cash and cash equivalents ............. 200,222 85,379 102,455 20,573 13,474 N/A
Working capital®™........................... 439,997 361,813 282,929 251,329 200,367 N/A
Total aSSetS...ccverreriireieceereeaanas 1,539,214 1,402,709 1,362,901 1,239,089 1,148,193 N/A
Total debt (including Series A '

Preferred Stock) .........ccvvvvnene.. 599,912 593,162 630,994 881,372 826,990 N/A
Shareholders’ equity ...................... 497,521 424,285 379,674 106,338 96,918 N/A
Other financial data:

EBITDA® ...t 217,557 174,820 163,438 148,718 12,896 101,326
Backlog® ..o, : 6,297,903 5,961,000 6,132,011 2,641,000 2,040,000 N/A
Purchases of PP&E and software... 7,280 7,738 - 9317 6,180 244 8,473

(1) Working capital is defined as current assets, net of current liabilities.

(2) We define EBITDA as GAAP net income adjusted for interest, taxes, depreciation and amortization, loss on extinguishment of

debt, and a portion of other expense related to interest rate swap losses. We use EBITDA as a supplemental measure in the
evaluation of our business and believe that EBITDA provides a meaningful measure of operational performance on a
consolidated basis, because it eliminates the effects of period to period changes in taxes, costs associated with capital investments
and interest expense and is consistent with one of the measures we use to evaluate management’s performance for incentive
compensation. EBITDA is not a financial measure calculated in accordance with GAAP. Accordingly, it should not be
considered in isolation or as a substitute for net income or other financial measures prepared in accordance with GAAP. When
evaluating EBITDA, investors should consider, among other factors, (i) increasing or decreasing trends in EBITDA, (ii) whether
EBITDA has remained at positive levels historically, and (iii) how EBITDA compares to our debt outstanding. The non-GAAP
measure of EBITDA does have certain limitations. It does not include interest expense, which is a necessary and ongoing part of
our cost structure resulting from debt incurred to expand operations. EBITDA also excludes tax, depreciation and amortization
expenses. Because these are material and recurring items, any measure, including EBITDA, that excludes them has a material
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limitation. To mitigate these limitations, we have policies and procedures in place to identify expenses that qualify as interest,
taxes, loss on debt extinguishments, a portion of other expense related to interest rate swap losses, and depreciation and
amortization and to approve and segregate these expenses from other expenses to ensure that EBITDA is consistently reflected
from period to period. However, the calculation of EBITDA may vary among companies.. Therefore, our EBITDA presented may
not be comparable to similarly titled measures of other companies. EBITDA does not give effect to the cash we must use to
service our debt or pay income taxes and thus does not reflect the funds generated from operations or actually available for
capital investments ’
(3) Backlog data is as of the end of the applicable period. See “Item 1. Business” for further details concerning backlog.

The following table presents a reconciliation of net income (loss) to EBITDA for the periods included below.

Successor Predecessor
Fiscal Year Ended 49 Days April 3, 2004
‘ Ended to
April 3, March 28, March 30, March 31, April 1, Feb 11,
2009 2008 2007 2006 2005 2005
. (Dollars in thousands) )
RECONCILIATION OF NET
INCOME (LOSS) TO EBITDA: , .

Net income (10SS) ..cccvererevervirerresivenens $ 69,770 $ 47955 $ 27,023 $ 7,243 $  (3,104) $ 59,733
INCOME tAXES ...vveveerrenreririsriresesroreanns 41,995 27,999 . 20,549 16,627 60 34,956
Interest expense, loss on early '
extinguishment of debt & preferred
stock, and interest rate swap losses
recorded in other income/expense ,
DO rrrcernren etenreseesssarestenees 64,158 55,374 70,615 77,828 10,236 —
Depreciation and amortization........... 41,634 43.492 45251 47,020 5,704 6,637

17:1 1 ) 1 ). OIS $ 217,557 $ 174820 § 163438  §$148718  § 12806 $101.326

(1) Fiscal year 2009 includes the costs associated with replacing our senior secured credit facility, as defined and further discussed in
“Item 7. Management’s Discussion and Analysis of Financial Conditions and Results of Operations”, including the write-off of
deferred financing fees. Also included is the premium on the redemption of a portion of the senior subordinated notes and write-
off of deferred financing costs associated with the early retirement of a portion of the senior subordinated notes. These premiums
and write-off represent additional costs of financing. In addition, we added back amounts associated with hedge accounting
recorded in other income/expense, as further discussed in Note 10.

(2) Fiscal year 2007 includes the premium associated with the redemption of all of the previously outstanding preferred stock,
premium on the redemption of a portion of the senior subordinated notes and write-off of deferred financing costs associated with
the early retirement of a portion of the senior subordinated notes. These premiums and write-off represent additional costs of
financing and our capital structure. :

ITEM 7. MANAGEMENT'’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS. '

The following discussion and analysis of our consolidated financial condition and results of operations should be read in
conjunction with the accompanying consolidated financial statements, and the notes thereto, and other data contained elsewhere in this
Annual Report. Please see “Item 1A. Risk Factors” and “Forward-Looking Statements” for a discussion of the risks, uncertainties and
assumptions associated with these statements. Unless otherwise noted, all amounts discussed herein are consolidated. All references in
this Annual Report to fiscal years of the U.S. government pertain to the fiscal year which ends on September 30" of each year.

Company Overview

We are a leading provider of specialized mission-critical professional and support services outsourced by the U.S. military,
non-military U.S. governmental agencies and foreign governments. Our specific global expertise is in law enforcement training and
support, security services, base and logistics operations, construction management, aviation services and operations, and linguist
services. We also provide logistics support for all our services. As of April 3, 2009, we had approximately 22,500 employees,
including employees from our consolidated subsidiaries, in 33 countries, approximately 56 active contracts ranging in duration from
three to ten years and approximately 122 active task orders. We have provided essential services to numerous U.S. government
departments and agencies since 1951..
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During fiscal years 2006 through 2008, we conducted our operations through two reportable segments: GS and MTSS. On
March 29, 2008, we divided our GS operating segment into two new segments, ISS and LCM, to enable us to better capitalize on
business development opportunities and enhance our ongoing service. Our ISS operating segment consists of our Law Enforcement
and Security strategic business unit, our Specialty Aviation and Counter-Drug Operations strategic business unit and GLS, our joint
venture for the INSCOM contract. Qur LCM operating segment consists of our Contingency and Logistics Operations strategic
business unit and our Operations Maintenance and Construction Management strategic business unit and includes any work awarded
under the LOGCAP IV. Our third segment is MTSS, which did not significantly change.

On April 6, 2009, we announced a further reorganization of our business structure to better align with strategic markets and
streamline our infrastructure. Under the new alignment, our three reportable segments were realigned into three new segments, two of
which, GSDS and GPSS, are wholly-owned, and a third segment GLS, which is a 51% owned Jjoint venture. The new structure became
effective April 4, 2009, the start of our 2010 fiscal year, and is more fully described in Note 17 to our consolidated financial
statements.

In addition to the information presented below, Note 13 to our consolidated financial statements contains additional
information about our operating segments and geographic areas in which we have conducted business for fiscal years 2009, 2008, and
2007. We have restated the corresponding items of segment information for fiscal years 2008 and 2007 to conform to our fiscal year
2009 segment presentation.

Current Operating Environment and Outlook
External Factors

Over most of the last two decades, the U.S. government has increased its reliance on the private sector for a wide range of
professional and support services. This increased use of outsourcing by the U.S. government has been driven by a variety of factors
including: lean-government initiatives launched in the 1990s; surges in demand during times of national crisis; the increased
complexity of missions conducted by the U.S. military and the DoS; increased focus of the U.S. military on war-fighting efforts;
and the loss of skills within the government caused by workforce reductions and retirements.

In the current environment of economic uncertainty and market turmoil, developing and implementing spending, tax, and
other initiatives to stimulate the faltering economy is at the forefront of the U.S. Government’s activities. While we expect to see
continued support for defense initiatives under the Obama Administration, we expect that initiatives to address economic stimulus will
compete with other national priorities, such as DoD and DoS initiatives. While these dynamics will place pressure on defense
spending, we believe that, within the defense budget, weapon system acquisitions will be the most likely initial target for budget
reductions, and operations and maintenance budgets will remain robust, driven by (i) the need to reset equipment coming out of Iraq,
(i1) the logistics and support chain associated with repositioning of forces and eventual draw down in Iraq and (iii) deployments into
Afghanistan. .

Although the ultimate size of future defense budgets remains uncertain, current indications are that overall defense spending
will continue to increase over the next few years, albeit at lower rates of growth relative to those of the last decade. We believe the
following industry trends will result in continued strong demand in our target markets for the types of outsourced services we provide:

. The continued transformation of military forces, leading to increased outsourcing of non-combat functions, including life-
cycle asset management functions ranging from organizational to depot level maintenance;

. An increased level and frequency of overseas deployment and peace-keeping operations for the DoS and DoD;
. Increased maintenance, overhaul and upgrade needs to support aging military platforms;

. Increased outsourcing by foreign governments of maintenance, supply support, facilities management and construction
management-related services; and

. A shift by the U.S. Government from single award to more multiple award IDIQ contracts, which may offer us an
opportunity to increase revenue under these contracts by competing for task orders with the other contract awardees.

Both the U.S. and Iraqi governments have recently communicated the goal and intent for U.S. troop reductions from Iraq.
The exact timing of the initial withdrawal and amount of time to fully withdraw U.S. troops is uncertain. However, many industry
observers believe that the withdrawal will commence between 2010 and 2011. On the other hand, President Obama has indicated his
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support for expanded troop levels in Afghanistan. As a result, we expect our level of business involving Iraq to be relatively stable
over the next few years, with demand remaining strong for logistics, equipment reset, training and mentoring of Iraqi forces and
government agencies and translation services to support security and peacekeeping activities. In Afghanistan, we believe we are well
positioned to capitalize on increased U.S. government focus through many of our service offerings, including police training and
mentoring, aircraft logistics and operations, infrastructure development, mine resistant and ambush protected or “MRAP” services,
poppy eradication and logistics services under LOGCAP Iv.

Current Economic Conditions

We believe that our industry and customer base are less likely to be affected by many of the factors generally affecting
business and consumer spending. Accordingly, we believe that we continue to be well positioned in the current economic environment
as a result of historic demand factors affecting our industry, the nature of our contracts and our sources of liquidity. However, we
cannot be certain that the economic environment or other factors will not adversely impact our business, financial condition or results
of operations in the future.

Furthermore, we believe that our current sources of liquidity will enable us to continue to perform under our existing
contracts and further grow our business. However, a longer term credit crisis could adversely affect our ability to obtain additional
liquidity or refinance existing indebtedness on acceptable terms or at all, which could adversely affect our business, financial
condition and results of operations.

See “Item 1A. Risk Factors — Current or worsening economic conditions could adversely impact our business”, for a
discussion of the risks associated with the current economic condition.

Internal Factors
Our internal focus for success centers around five key principles:

. Relentless Performance — Through a relentless mindset in meeting our commitments to our customers every day and in
operating with absolute integrity and in accordance with our Code of Ethics and Business Conduct in all that we
do.

. Lean Infrastructure — In order to further fuel our growth and invest in our people, we must generate additional
investment capacity by ensuring that our infrastructure is as efficient as possible without jeopardizing our ability
to perform.

+  Clear Strategic Investment — We must have clarity in our strategic priorities, and we must properly focus our
investments in people, new program pursuits and efforts to penetrate new segments of the market.

«  New Business — Growing our business profitably starts with winning new business. This involves having a
winning attitude across our enterprise, particularly in satisfying our current customers and competing for new business.

«  People — We must be the employer of choice, with strong, trusted leadership, an employee-focused environment
and a culture of mutual respect in which our employees are empowered and rewarded for serving our customers
and ensuring their success.

We apply these key principles continuously as we assess our operational and administrative performance,
Fiscal Year 2009 Developments
Logistics Civil Augmentation Program

In April 2008, after extended protest and review, the U.S. Army Sustainment Command selected us, along with KBR Inc. and
Fluor Corporation, as the providers of logistics support to the U.S. Army under the LOGCAP IV contract. The LOGCAP 1V contract
has a ceiling value of $50 billion with a term of up to ten years and an annual ceiling value to us of $5 billion in revenue per year.
Task orders will be competed on with the other two awardees and will vary from year to year, depending on U.S. Army funding and

strategic objectives. Under this contract, we will support U.S. forces worldwide with immediate focus on those deployed in the Middle
East. We started performance on two task orders based in Kuwait in the fourth quarter of fiscal year 2009.
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Change of CEO

On May 13, 2008, we filed a Form 8-K announcing the appointment of William L. Ballhaus as President and Chief Executive
Officer, effective May 19, 2008. He succeeded Herb J. Lanese, who was terminated without cause from his duties as Chief Executive
Officer, but continues to serve on our board of directors.

DIFZ Sale

On July 31, 2008, we sold 50% of our ownership interest in our previously wholly owned subsidiary, DynCorp International
FZ-LLC (“DIFZ”), for approximately $8.2 million. We financed the transaction by accepting three promissory notes provided by the
purchaser. As a result, the financed portion of the sale was accounted for as a capital transaction reflected in additional paid in capital
(“APIC”). The notes are to be repaid through the purchaser’s portion of DIFZ quarterly dividends and a $0.5 million down payment.
We have recognized a gain of $0.5 million on the sale from receipt of the cash payment in fiscal year 2009. As of April 3, 2009, the
sales price was adjusted to $9.7 million, based on the results of a revaluation required by the sales agreement, contingent on approval
by the DIFZ board of directors. The adjustment to the purchase price was reflected as an increase to the promissory notes. DIFZ
remains a consolidated subsidiary in our financial statements, as it was determined that we remain the primary beneficiary. See further
discussion in Note 1.

Afghan Construction

The results of our operations for fiscal year 2009 exceeded expectations across our core business areas with the exception of
our Afghanistan construction contracts within our LCM segment, which encountered cost overruns due to significant challenges,
including the deteriorating security situation in Afghanistan. Management has determined that several of our firm fixed price
Afghanistan construction contracts will operate at a loss or at margins approaching zero over their contract terms.

We do not expect to bid any similar firm fixed price contracts without revised terms and conditions. See “— Consolidated
Results of Operations” for further information regarding the financial impact of our construction business on our consolidated
financial results.

Fiscal Year Ended April 3, 2009 Compared to Fiscal Year Ended March 28,2008

Consolidated Results of Operations

The following table sets forth, for the periods indicated, our consolidated results of operations, both in dollars and as a
percentage of revenue:

Fiscal Year Ended

April 3, 2009 March 28, 2008
(Dellars in thousands)

REVENUE ..o et $ 3,101,093 100.0% $ 2,139,761 100.0 %
COSE OF SETVICES .....cvvvormerincverrieieirienrie et sese st ee e et e eeseeessesssse et tesas (2,768,962) (89.3)%  (1,859,666) (86.9)%
Selling, general and adminiStrative eXPEnSes.............oveeeveeeeeeevosrreresssersesresssssons (103,583) (3.3)% (117,919)  (5.5)%
Depreciation and amortization EXPENSE ............c..vurvreerevereeerrerrssseesessssssesesssens (40,557) _(1.3)% (42.173) _(2.0)%
OPErating iNCOME........c.covrreurreerereiteeiteiitee et se e ese e s ssses s sessressesseeessessseeo 187,991 6.1 % 120,003 5.6 %

INEETEST EXPEIISE ..o ettt e et es e ess s e s s s s (58,782) (1.9Y% (55,374) (2.6)%
Loss on early extinguishment of debt, Dt ..........c.coiveemeeereveeeeeeeeeeeeeeeeean (4,131) (0.1)% —  0.0%
Earnings from affiliates ............cviveeeeeeneeeereeeeeeeee oo eeeeses e oo 5,223 02% 4,758 02%
INEETESE INCOMIC. ...ttt eeee e essers e rese et e s s e st sse s 2,195 0.1% 3,062 0.1%
Other iNCOME, NMEL........cvevevirieieeeieii et eeeeee s s e sesess e e esee s e ees e 145 0.0 % 199 0.0 %
INCOME DEIOIE tAKES ...v.veevveeteteret et e e eee et e et e et ee et 132,641 4.3 % 72,648 3.4%
Provision for iNCOME tAXES.......ceueuerereereictiriecteeevteeeeeees e eee s eeeese e e e ses s (41.995) _(1.4)% (27.999) _(1.3)%
Income before MinOrity INLETESt.......overvrreiuereireireisceececserceses e e s e s 90.646 _ 29 % 44649 _ 2.1%
MINOTILY INEETESE .......cvrivreiereerscrseesee e teesiceseeaoneesereeeesessessesesseesessessessesssesssessses (20.876) _(0.7Y% 3306 _ 02%
NELINCOME .......ooeiiecriirrirneeete ettt sa e nesee et se s eeeeseeeasses b eere e sesaes 3 69.770 22% $ 47,955 2.2%
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Revenue — Revenue for fiscal year 2009 increased $961.3 million, or 45%, as compared to fiscal year 2008, reflecting
increased revenue in all operating segments. The increase, as more fully described in the results by segment, is principally-due to
growth from new contracts, in particular, the INSCOM contract.

Cost of services — Cost of services is comprised of direct labor, direct material, subcontractor costs, other direct costs and
~ overhead. Other direct costs include travel, supplies and other miscellaneous costs. Cost of services for fiscal year 2009 increased
$909.3 million as compared to fiscal year 2008, primarily the result of the ramp-up of the INSCOM contract. As a percentage of
revenue, cost of services increased to 89.3% of revenue in fiscal year 2009 from 86.9% of revenue in fiscal year 2008. This was
primarily a result of a change in contract mix as we earned more revenue from cost reimbursement type contracts than from firm fixed
priced type contracts, with the INSCOM contract and changes in portions of the CIVPOL contract driving this shift. In addition to our
change in contract mix, cost overruns by our Afghanistan construction contracts, as further described below, also contributed to higher
cost of services as a percentage of revenue in fiscal year 2009 compared to fiscal year 2008.

Selling, general and administrative expenses (“SG&A”) — SG&A primarily relates to functions such as management, legal,
finance, accounting, contracts and administration, human resources, management information systems, purchasing and business
development. SG&A for fiscal year 2009 decreased $14.3 million, or 12.2%, compared to fiscal year 2008. SG&A decreased
primarily as a result of lean infrastructure initiatives, primarily through personnel reductions and process efficiency implementations,
focused on controlling SG&A costs, offset by approximately $5.0 million in severance costs, including severance costs from the
involuntary termination of our former CEO. Fiscal year 2009 SG&A compared to fiscal year 2008 was also positively impacted by
non-recurring bid and proposal costs associated with the INSCOM contract which were incurred in fiscal year 2008.

Interest expense — Interest expense for fiscal year 2009 increased by $3.4 million, or 6.2%, as compared to fiscal year 2008.
The increase in interest expense is primarily due to a higher average outstanding debt balance and higher average interest rates as a
result of our fiscal year 2009 debt financing as further discussed in “— Liquidity & Capital Resources.” In addition to the change in
interest expense, deferred financing fees associated with our prior debt were also written-off as further discussed in Note 7. The
impact of this write-off is separately disclosed as Loss on early extinguishment of debt in our consolidated statements of income.

Income tax expense — Our effective tax rate of 31.7% for fiscal year 2009 decreased from 38.5% for fiscal year 2008. Our
effective tax rate was impacted by the tax treatment of our GLS and DIFZ joint ventures which are consolidated for financial reporting
purposes but are not consolidated for tax purposes as they are taxed as partnerships under the Internal Revenue Code.

Minority Interest — Minority interest reflects the impact of our joint venture partners’ interest in our consolidated joint
ventures, GLS and DIFZ. For fiscal year 2009, minority interest for GLS and DIFZ was $18.5 million and $2.4 million, respectively.
In fiscal year 2008, minority interest for GLS was additive to our net income as GLS was operating at a net loss. There was no
minority interest related to DIFZ, as it was a wholly owned subsidiary during fiscal year 2008.

Impact of our Afghanistan Construction Contracts

For fiscal year 2009, revenue from our Afghanistan construction contracts was $71.2 million, as compared to $18.0 million
for fiscal year 2008. The remaining revenue through completion of these contracts is expected to be approximately $98.9 million.

As discussed in “— Current Operating Environment and Outlook — Fiscal Year 2009 Developments” above, our
Afghanistan construction business encountered operational difficulties during fiscal year 2009, which resulted in higher non-
reimbursable delivery costs and contractual milestone delays. As a result, a contract loss reserve and associated provision, specific to a
large firm fixed price construction contract in Afghanistan, was estimated and recorded during the second quarter of fiscal year 2009,
which totaled $18.4 million. Based on our assessment of the status of this project and considering the current security environment in
Afghanistan, additional contract losses totaling $19.9 million were recorded in the third and fourth quarters of fiscal year 2009.
Utilization of the contract loss reserve through April 3, 2009 was $28.5 million.

The recording of the additional third quarter loss also triggered an interim assessment of goodwill for potential impairment,
as further discussed in Note 3 to our financial statements. As a result of this assessment, we concluded that no goodwill impairment
had occurred. ’ :

Additionally, revisions were made to the estimated margins on all other firm fixed priced Afghanistan construction contracts

within the Operations Maintenance and Construction Management (“OMCM™) strategic business unit. These firm fixed price
Afghanistan construction contracts are expected to operate with margins at or approaching zero over their remaining contract terms.
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The contract loss provision and revisions to estimated margins are based on the best information currently available.
Although we believe that these amounts have been estimated appropriately, there can be no assurance that future events will not
require us to revise these estimates.

Results by Segment

The following table sets forth the revenue and operating income for the ISS, LCM and MTSS operating segments, for fiscal
year 2009, as compared to fiscal year 2008 (dollar amounts in thousands).

International Security Services

Fiscal Year Ended Fiscal Year Ended
April 3, 2009 March 28, 2008 Change
Revenue . $ 1,823,141 $ 1,097,083 $ 726,058
Operating income $ 151,888 $ 89,588 $ 62300

Revenue — Revenue for fiscal year 2009 increased $726.1 million, or 66.2%, as compared to fiscal year 2008. The increase
primarily resulted from the following:

Law Enforcement and Security: Revenue increased $45.7 million, or 6.7%, primarily due to increases in our security services
in Iraq, Palestine, Liberia and Haiti, offset by a decline in security services in Afghanistan. Revenue from our civilian police services
in Iraq increased $31.0 million primarily due to higher personnel levels. As a result of new contracts started in early fiscal year 2009,
we provided civilian police and security services in Palestine, Liberia and Haiti, which contributed $24.8 million, $4.4 million and
$3.6 million, respectively, in increased revenue for the fiscal year. These increases were offset by a decline in Afghanistan of $31.1
million, which was a result of fewer supplies and equipment sales to the customer during fiscal year 2009, as compared to fiscal year
2008, combined with a shift from a fixed price contract structure in fiscal year 2008 to a cost reimbursable contract structure in fiscal
year 2009. While we expect revenue from our continuing security services to remain relatively stable in the near term, we anticipate
fiscal year 2010 revenue to benefit from our new mentoring and training program to Iraq’s Ministry of Defense and Ministry of
Interior, which contributed $6.1 million of revenue in fiscal year 2009.

Specialty Aviation and Counter-drug Operations: Revenue decreased $25.1 million, or 6.2%, primarily due to a decline in
our International Narcotics Law Enforcement programs resulting from scope reductions, offset by new contracts associated with
security and drug eradication training in Afghanistan.

Global Linguist Solutions: Revenue was $709.1 million for the INSCOM contract through our GLS joint venture, which
began in the fourth quarter of fiscal year 2008. Revenue also benefited from the recognition of the INSCOM contract award fee of
$30.4 million for fiscal year 2009. The award fee is based on achieving specific contract performance criteria, such as operational fill
rates. Based on our contract performance history to date, we anticipate the ability to accrue award fees through the remaining life of
the INSCOM contract.

Operating Income — Operating income for fiscal year 2009 increased $62.3 million, or 69.5%, as compared to fiscal year
2008. Operating income benefited from a reduction in SG&A expense of $15.4 million due primarily to proposal costs in fiscal year
2008 associated with INSCOM, specific contract litigation expenses in fiscal year 2008 associated with the Worldwide Network
Services (“WWNS?”) litigation as further described in Note 8 to our consolidated financial statements and from our lean infrastructure
initiatives focused on controlling SG&A costs. Specific to our SBUs, the increase primarily resulted from the following:

Law Enforcement and Security: Operating income decreased $14.2 million, or 12.7%, due to declining margins, primarily in
our Civilian Police services. This margin decline resulted from a shift in portions of our task orders for these services from fixed price
in the prior fiscal year to cost reimbursable in the current fiscal year. These declines were partially offset by the successful resolution
of approximately $10 million of prior period billing matters, which positively impacted operating income.

Specialty Aviation and Counter-drug Operations: Operating income increased $14.2 million, or 58.9%, primarily due to
higher margins on several new security and drug eradication training contracts in Afghanistan, offset by lower revenue for the fiscal
year,

Global Linguist Solutions: Operating income increased by $46.9 million to $40.8 million for fiscal year 2009 as GLS
commenced operations at the end of fiscal year 2008. Fiscal year 2009 operating income benefited from the accrual of the INSCOM
contract award fee, which represents the award earned or accrued based on achieving specific contract performance criteria, such as
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operational fill rates. Operating income earned by GLS benefits net income only by our 51% ownership portion, as 49% of earnings
from the joint venture are reflected in minority interest as a reduction to net income.

Logistics and Construction Management

Fiscal Year Ended : Fiscal Year Ended
April 3, 2009 March 28. 2008 Change
Revenue $ 352,196 $ 285,317 $ 66,879
Operating (loss)/income $  (33,4006) $ 10,854 $ (44,260)

Revenue — Revenue for fiscal year 2009 increased $66.9 million, or 23.4%, as compared to fiscal year 2008. The increase
primarily resulted from the following:

Contingency and Logistics Operations: Revenue increased by $44.1 million, or 33.6%, primarily due to the expansion of
services in the Philippines, which contributed $24.2 million of the revenue increase. Revenue also benefited from our support services,
where we provided temporary housing in response to the severe flooding in Iowa during the summer of 2008 and increased mediation
and humanitarian services provided in Sudan. Additionally, LOGCAP IV contributed $4.7 million of revenue as work began in March
2009 on awarded task orders. These increases were partially offset by a decline in our Africa Peacekeeping program, primarily a result
of reductions in current work levels within this program. We anticipate fiscal year 2010 revenue to benefit significantly from task
orders under the LOGCAP IV contract with our other programs remaining steady or experiencing declines due to non-recurring work
completed during fiscal year 2009.

Operations Maintenance and Construction Management. Revenue increased $22.9 million, or 14.9%, primarily due to
continued progress on our Afghanistan construction projects. This was partially offset by the completion of the Forward Operating
Locations contract and contract termination for a construction project in Nigeria. As discussed above in “— Consolidated Results of
Operations — Impact of our Afghanistan Construction Contracts,” due to significant challenges on several Afghanistan construction
contracts, resulting partly from the deteriorating security situation in that country, we do not expect to bid on any similar firm fixed-
price contracts without revised terms and conditions. This is expected to impact future revenue in OMCM by limiting the construction
opportunities available to us.

Operating Income — Operating income for fiscal year 2009 decreased $44.3 million to an operating loss of $33.4 million as
compared to operating income of $10.9 million in fiscal year 2008. Although operating income benefited by approximately $1.3
million from our lean infrastructure initiatives focused on controlling SG&A costs in the current year, we encountered SBU specific
decreases in operating income, primarily as a result of the following:

Contingency and Logistics Operations: Operating income decreased by $2.3 million, or 23.3% for fiscal year 2009, as
compared to fiscal year 2008. The decrease was primarily driven by a decline in our Africa Peacekeeping program, as a result of
reductions in current work levels within this program, Operating income was also negatively impacted by costs related to the ramp-up
of our new LOGCAP IV contract, which was awarded in early fiscal year 2009. In fiscal year 2009, LOGCAP IV did not contribute
significantly to revenue but incurred costs associated with contract set-up and other overhead costs. In the fourth quarter, we were
awarded two LOGCAP IV task orders based in Kuwait worth $98 million which we expect will positively impact operating income in
future periods over the life of the task orders.

Operations Maintenance and Construction Management. Operating income decreased by $43.3 million for fiscal year 2009,
as compared to fiscal year 2008. This was primarily due to costs associated with the construction in Afghanistan, which generated
$2.6 million of positive operating income in fiscal year 2008; but, lost $40.5 million in fiscal year 2009. This is further discussed
above in “Consolidated Results of Operations — Impact of our Afghanistan Construction Contracts”. We anticipate operating
OMCM at near breakeven for the foreseeable future.

Maintenance and Technical Support Services

Fiscal Year Ended Fiscal Year Ended

April 3, 2009 March 28, 2008 Change
Revenue : $ 930,983 $ 757,361 $ 173,622
Operating income $ 69,509 $ 19,561 $ 49,948

Revenue — Revenue for fiscal year 2009 increased $173.6 million, or 22.9%, as compared to fiscal year 2008. The increase
primarily resulted from the following:

33



Contract Logistics Support: Revenue increased $56.4 million, or 27.5%, primarily due to higher deliveries of support
equipment associated with our C-21 and LCCS programs. This increase is primarily due to supplemental increases.in U.S. government
spending for aircraft upgrades to support the global war on terror. Within these programs, we expect pressure on fiscal year 2010
revenue as we anticipate less business from supplemental initiatives.

Field Service Operations: Revenue increased $42.8 million, or 13%, primarily due to a new contract for logistics services at
Fort Campbell, which started in May 2008, and increased revenue from higher ‘personnel levels in our CFT program. We expect
increased competition on our CFT program over the next fiscal year as the number of contractors has increased from four to seven in
this service space. While this could put downward pressure on revenue in fiscal year 2010, we do not believe this will limit our long
term opportunities under the CFT program.

Aviation and Maintenance Services: Revenue increased $74.4 million, or 33.5%, primarily due to increased work associated
with MRAP vehicles and increased revenue associated with our General Maintenance Corps contract, offset by a decline in our marine
services and a decrease in threat management systems work. We expect higher revenue in the fiscal year 2010, primarily driven by
growth in our MRAP program through anticipated work in Afghanistan, partially offset by MRAP. declines in Iraq.

Operating Income — Operating income for fiscal year 2009 increased $49.9 million, to $69.5 million, as compared to
$19.6 million for fiscal year 2008. Operating income benefited from our lean infrastructure initiatives focused on controlling costs,
offset by severance associated with the retiring of our MTSS divisional President. The overall year over year cost reduction
attributable to MTSS was approximately $6.9 million. Specific to our SBAs, the increase primarily resulted from the following:

Contract Logistics Support: Operating income for fiscal year 2009 increased by $10.4 million, to $11.5 million, as compared
to fiscal year 2008. The increase was primarily due to improved project management in several key programs. Specifically, we
experienced improved profitability on our LCCS program due to stringent cost controls implemented during the year and a more
favorable product mix which resulted in improved margins. We expect to sustain the operating income improvements achieved in
fiscal year 2009 into the next fiscal year.

Field Service Operations: Operating income increased $3.6 million, or 18.4%, for fiscal year 2009, as compared to fiscal year
2008, driven primarily by increased revenue. We expect near term pressure on our margins in fiscal year 2010 as a result of more
competition on new awards from additional IDIQ contractors.

Aviation and Maintenance Services: Operating income increased $29.0 million, to $47.0 million for fiscal year 2009, as
compared to $17.9 million for fiscal year 2008, primarily due to increased revenue and improved mix of contracts with better margins,
such as MRAP. We expect operating income to benefit by continued growth in our MRAP program in fiscal year 2010.
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Fiscal Year Ended March 28, 2008 to Fiscal Year Ended March 30, 2007
Consolidated Results of Operations

The following table sets forth, for the periods indicated, our consolidated results of operations, both in dollars and as a
percentage of revenue:

Fiscal Year Ended

March 28, 2008 March 30, 2007
(Dollars in thousands) .
REVEIIUE ....vovveieeieeinereeseetetseess st et esesestesesessaenesesasenesseseenesesssnsnesssstosessssassessanes $ 2,139,761 100.0% $ 2,082,274 100.0 %
COSt OF SEIVICES .ovvverieiereiereeieeerereenreseesnesesesbesseseseenenns eereteetee st tear et aresrennas (1,859,666) (86.9)%  (1,817,707) (87.3)%
Selling, general and administrative €Xpenses..........ccocvvvivinviieiniennvene e (117,919) (5.5)% (107,681) (5.2)%
Depreciation and amortiZation EXPENSE ..........c.cumeeermeerersersemreremmesmmssessessessesionsisees (42.173) _(2.0% (43.401) _(2.1)%
OPErating iMCOMIC. .. ....couiriireiiiieiciciiii et ras s ss st s pens 120,003 5.6 % - 113,485 54%
INTEFESE EXPEIISE ..vevervenrenerrererrnerriarerereerseseneressessssssstssssssssorsstsssssmssssssssnsonnssed eveen (55374) (2.6)% (58,412) (2.8)%
Loss on mandatory redeemable shares......... eveeebeeieserarene e ebre e n e r g e e aretneteaes —  0.0% © (3,002) . (0.1)%
Loss on early extinguishment of debt and preferred stock........cocvvirimnirciininnd. - — 00% (9,201) (0.4)%
Earnings from affiliates .........ccvevcvererenneeneniesieinsiss o issssessnns : 4,758 02% 2913 01%
TNLETESE IIICOME.......vveerveervenrrereereerveeerssereesasessessesstessessssesasssasesssessnesenssnssnsessnesneries 3062 0.1% 1,789 0.1%
Other INCOME, NEL....nveeiiiieciirerrrrece it et r e rrseeseseseresessseesossasentesonsosasnessasesesses s ‘199 00% — _00%
INCOME DEIOTE TAXES ....eeeeieereereeriereestreseesesessereesestesssestenssssssssnsssesenasssaesasnsesensossrns . 72,648 34% 47,572 23%
PrOViSiON fOI INCOME TAXES.....cvcveveverrrreeretereressseseresssssssssesssssessssesssanssasssssssesanesss (27.999) _(1.3)% (20.549) _(1.0)%
Income before minority INtETESt........coevrurveecerisrnecninientiee e s 44649 _2.1% 27,023 1.3%
MINOTILY INEETESE ....iveureeereeeriererrereeerereee s reseres st st e sassrsss s as s s sbs bbb sns e ns . 3306 _02% — _00%
NELINCOIMIE ......ueeureteeeeeieeteieriessereresessrsesssesssessasesasassssssessessonesssssonssnssesnseaesseresssesiss $ 47955 _22% $ 27,023 1.3 %

Revenue — Revenue for the fiscal year ended March 28, 2008 increased $57.5 million or 2.8% as compared with the fiscal
year ended March 30, 2007, reflecting increased revenue in all reporting segments. See “— Results by Segment” below for more
analysis of our revenue growth by reportable segment.

Cost of services — Cost of services for fiscal year 2008 increased $42.0 million or 2.3% primarily due to growth in
operations. As a percentage of revenue, costs of services decreased to 86.9% for fiscal year ended March 28, 2008 from 87.3% for
fiscal year ended March 30, 2007. The key factors contributing to the decrease in cost of services as a percentage of revenue were
continued strong performance of fixed-price task orders combined with contract modlﬁcatlons for construction efforts completed in
earlier periods within the LCM operating segment.

Selling, general and administrative expenses — SG&A for the fiscal year ended March 28, 2008 increased $10.2 million or
9.5% as compared with the fiscal year ended March 30, 2007. Factors contributing to the increased SG&A included: (i) litigation costs
associated primarily with the WWNS litigation, which is further described in Note 8 to our consolidated financial statements, (ii) costs
incurred in fiscal year 2008 related to our Sarbanes-Oxley compliance preparation, (iii) consulting costs related to proposal activity for
potential new contracts; and (iv) general SG&A costs necessary to support the current and anticipated growth of our business.
Offsetting these increases were (i) non-recurring severance costs incurred in fiscal year 2007 for certain former executives, and
(ii) bonus compensation incurred in fiscal year 2007 associated with our initial public offering.

Depreciation and amortization expense — Depreciation and amortization for the fiscal year ended March 28, 2008 decreased -
$1.2 million, or 2.8% as compared to the fiscal year ended March 30, 2007, prlmanly due to the effects of acquired software becoming
fully amortized during the fiscal year

; . Interest expense — Interest expense for the fiscal year ended March 28, 2008 decreased $3.0 million, or 5.2% as compared
with the fiscal year ended March 30, 2007. The decrease was primarily due to lower average debt outstanding in the fiscal year ended
March 28, 2008, as compared with the fiscal year ended March 30, 2007. The interest expense incurred relates to our then existing
senior secured credit facility, the senior subordinated notes and amortization of deferred financing fees.

Interést income — Interest income for the fiscal year ended March 28, 2008 increased $1.3 million, or 71.2% as compared
~ with the fiscal year ended March 30, 2007 due to higher average balance of our cash sweep accounts.

Provision for income taxes — Provision for income taxes for the fiscal year ended March 28, 2008 increased $7.5 million or
36.3% as compared to the fiscal year ended March 30, 2007 due to an increase in taxable income offset by a reduction in the effective
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tax rate to 38.5% from 43.2% for the fiscal years ended March 28, 2008 and March 30, 2007 respectively.
Results by Segment

The following tables set forth the revenue and operating income for the ISS, LCM and MTSS operating segments, for fiscal
year 2008, as compared to fiscal year 2007 (dollar amounts in thousands).

International Security Services

Fiscal Year Ended Fiscal Year Ended
March 28, 2008 March 30, 2007 Change
Revenue $ 1,097,083 $ 1,086,481 $ 10,602
Operating income $ 89,588 $ 89,130 $ 458

Revenue — Revenue for fiscal year 2008 increased $10.6 million, or 1.0%, as compared to fiscal year 2007. The increase
primarily resulted from the following fluctuations within our SBUs as viewed by segment management:

Law Enforcement and Security: Revenue decreased $49.3 million primarily due to a decline in revenue from our operations
in Iraq of $84.4 million offset by an increase in Afghanistan of $35.0 million. An additional $0.6 million increase was attributable
mainly to non-recurring work in other Middle Eastern nations. In Iraq, we experienced a $66.1 million decrease in our CIVPOL
services due to the transition of our operations from leased facilities to customer furnished facilities. As we had operated these leased
locations and earned revenue through task orders, this planned transition from these facilities negatively affected our CIVPOL
revenue. Despite the decline from the relocation, our core CIVPOL personnel levels remained consistent in Iraq and were not a driver
of the decrease. The remaining decrease in revenue from our operations in Iraq was driven primarily by declines in non-recurring
work associated, with our personal protection services of $18.3 million. The increase in revenue from our operations in Afghanistan
was due largely to increased personnel levels as well as additional services associated with the Afghan Poppy Eradication Program.

Specialty Aviation and Counter-drug Operations: Revenue increased $56.5 million primarily due to a $45.1 million increase
in drug eradication services and $11.4 million of increase in other services. Our drug eradication services continue to grow through
increases in our scope of services for these projects. We experienced significant growth in Afghanistan where our services have played
a key role in reducing narcotics in that country.

Global Linguist Solutions: Revenue was $3.6 million for the new INSCOM contract through our GLS joint venture, which
began in our fiscal fourth quarter.

Operating income — Operating income for fiscal year 2008 was consistent with fiscal year 2007. The following sets forth the
operating income for the ISS segment for fiscal year 2008 as compared to fiscal year 2007.

Law Enforcement and Security: Operating income increased $31.0 million as a result of improved contract performance and
elimination of non-recurring write-offs from contract losses that occurred in the prior year. Our improved contract performance was
primarily a result of effective cost management strategies executed in fiscal year 2008, which allowed us to improve operating income
despite a decline in revenue for our services within this SBU.

Specialty Aviation and Counter-drug Operations: Operating income decreased $4.7 million due to charges related to non-fee
bearing, unscheduled maintenance of aircraft during the fiscal year, While the nature of this incremental work had a positive and
significant impact on revenue, its structure as a “cost reimbursable only” contract did not provide a benefit to operating income.

Global Linguist Solutions: Start-up costs associated with this contract contributed to a decrease in our operating income of
$6.7 million through the fiscal year ended March 28, 2008.

General SG&A Factors: We incurred a decrease of $19.1 million in operating income related to SG&A expenses in the
current fiscal year. The fluctuation was due primarily to additional expenses from proposal costs associated with INSCOM, specific
contract litigation expenses associated with the WWNS litigation, further described in Note 8 to our consolidated financial statements,
and increases in necessary support functions associated with our current and anticipated growth. These cost increases were offset by
one-time costs incurred in the prior year related to severance expenses for certain former executives and bonus -compensation
associated with our initial public offering.



Logistics & Construction Management

Fiscal Year Ended Fiscal Year Ended
. March 28. 2008 March 30, 2007 Change
Revenue $ 285317 $ 266,050 $ 19,267
Operating income $ 10,854 $ 13,227 $ (2,373)

Revenue — Revenue for fiscal year 2008 increased $19.3 million, or 7.2%, as compared to fiscal year 2007. The increase
primarily resulted from the following fluctuations within our SBUs as viewed by segment management:

Contingency and Logistics Operations: Revenue decreased by $10.1 million primarily due to non-recurring revenue
associated with Hurricane Katrina in fiscal year 2007.

Operations Maintenance and Construction Management: Revenue increased $25.5 million due to the ramp-up in various
construction projects in Afghanistan. Our strategic focus has been on our construction services where we are executing a strategy that
includes capitalizing on our construction expertise and our global resources in these areas. Because of our focus on this aspect of the
business, growth in construction has outpaced our other services within this SBU, such as equipment positioning and military
logistics. ’

Operating ‘income — Operating income for the fiscal year ended March 28, 2008 decreased $2.4 million or 17.9%, as
compared to the fiscal year ended March 30, 2007. The decrease primarily resulted from the following:

Contingency and Logistics Operations: Operating income decreased by $6.0 million primarily due to the decline in revenue
for non-recurring projects as discussed above.

Operations Maintenance and Construction Management: Continued growth through the ramp-up of new construction
projects helped increase our operating income by $2.4 million.

General SG&A Factors: We incurred an increase of $1.2 million in operating income. The improvement in SG&A expense
was primarily a result of one-time costs incurred in the prior year related to severance expenses for certain former executives and
bonus compensation associated with our initial public offering offset by additional expenses from proposal costs associated with
LOGCAP1V.

Maintenance & Technical Support Services

Fiscal Year Ended Fiscal Year Ended
March 28. 2008 March 30, 2007 Change
Revenue $ 757361 $ 729,743 $ 27,618
Operating income $ 19,561 , $ 11,128 $ 8,433

Revenue — Revenue for fiscal year 2008 increased $27.6 million, or 3.8%, as compared to fiscal year 2007. The increase
primarily resulted from the following fluctuations within our SBAs as viewed by segment management:

Contract Logistics Support: Revenue increased $31.9 million due to escalating support requirements associated with our
LCCS programs, which include various services such as ovethauls, support personnel and equipment supply, primarily for
deployments in Iraq and Afghanistan. The increase was driven by shorter time periods between field overhauls on engines and
propellers, which are two of our key services, A trend of higher overhauls was noted during the year due to a combination of factors
including longer equipment deployments, higher flight volumes and the harsh desert conditions in those regions.

Field Service Operations: Revenue decreased $31.9 million due to a temporary decline in personnel and level of services
provided resulting from longer deployment cycles of equipment in Iraq and Afghanistan. While the longer deployment cycles have
benefited our Contract Logistics Support SBA, it has created a temporary decline in our FSO as planes and equipment are not rotated
out of the theatre as frequently for complete resetting overhauls.

Aviation & Maintenance Services: Revenue increased $27.6 million primarily due to increased work associated with mine
resistant vehicles and new threat management systems offset by normal occurrence of completed projects.

Operating income — Operating income for the fiscal.year ended March 28, 2008 increased $8.4 million or 75.8%, as
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éompared to the fiscal year ended March 30, 2007. The increase primarily resulted from the following:

Contract Logistics Support: Operating income increased $12.7 million due to better margins realized on higher revenue
associated with our LCCS programs primarily supporting deployments in Iraq and Afghanistan, in addition to non-recurring losses
from fiscal year 2007 associated with our Commercial Support Services program.

Field Service Operations: Operating income decreased $6.5 million due to lower revenue offset by lower operating costs.
The decrease in revenue created an undesirable cost structure due to the nature of our services within this SBA.

Aviation & Maintenance Services: Operating income increased $0.1 million, which was a result of higher revenue offset by a
decrease in margin from several high margin non-recurring projects in fiscal year 2007, in addition to no margin “cost reimbursement
only” projects for aircraft maintenance in fiscal year 2008, which increased revenue but ultimately reduced operating margin
percentages. : :

General SG&A Factors: We incurred an increase of $2.1 million in operating income related to SG&A expenses in the
current fiscal year. The fluctuation was primarily due to one time costs incurred in the prior year related to severance expenses for
certain former executives and bonus compensation associated with our initial public offering.

LIQUIDITY AND CAPITAL RESOURCES

Cash generated by operations and borrowings available under our senior secured credit facility are our primary sources of
short-term liquidity. Based on our current level of operations, we believe our cash flow from operations and our available borrowings
under our senior secured credit facility will be adequate to meet our liquidity needs for the next twelve months.

Our ability to generate sufficient cash depends on numerous factors beyond our control. We cannot be assured that our
business will generate sufficient cash flow from operations or that future borrowings will be available to us under our senior secured
credit facility in an amount sufficient to enable us to repay our indebtedness or to fund our other liquidity needs. We expect that our
improved cash collection éfforts achieved in fiscal year 2009, evidenced by our reduced days sales outstanding, are sustainable in
fiscal year 2010 and will help facilitate sufficient cash flow from operations to fund our expected growth. In addition, we expect cash
contributions from our LOGCAP IV collaborative partners to contribute funding for operations. However, to support growth related to
potential contract and task order awards that could occur in the next fiscal year and servicing our current indebtedness, we may require
additional financing beyond that currently provided from operations and by our senior secured credit facility. There can be no
assurance that sufficient financing will continue to be available in the future or that it will be available on terms acceptable to us.
Failure to obtain sufficient capital could materially hinder our future expansion strategies.

We are required, under certain circumstances as defined in our senior secured credit facility, to use a percentage of cash
generated from operations to reduce the outstanding principal of our term loan. Based on the fiscal year 2009 financial performance
and ending balances, we expect this repayment to be $30.5 million, which is anticipated to be paid in July 2009. The amount of the
actual repayment can be reduced at the option of our lenders.

Cash Flow Analysis

The following table sets forth cash flow data for the periods indicated therein:

Fiscal Year Ended
April 3, March 28, March 30,
(Dollars in thousands) 2009 2008 2007
Net cash provided by operating aCtivities ........coeevirirerervrirnionsresereeersvesesesssssessesesenens $ 140,871 $ 42361 $ 86,836
Net cash used by InVeSHNG ACHIVITIES ......ceceereeeieeirieeeereee et esese e resesaenes (9,148) (11,306) (7,595)
Net cash (used by) provided by financing activities ............ccoeverereemereereerreriereeeenenenns (16,880) (48,131) 2,641

Fiscal Year 2009 Compared to Fiscal Year 2008

Cash provided by operating activities for fiscal year 2009 was $140.9 million as compared to $42.4 million cash provided by
operations for fiscal year 2008. Our increase in operating cash flow for the 2009 fiscal year was primarily the result of higher cash
generated from operations, partially offset by a reduction in cash from an increase in our net working capital. Cash generated from
operations benefited from the combination of our continued revenue growth from new contracts and improved operating efficiency.
The change in net working capital was primarily due to an increase in accounts receivable. Net of revenue growth, our accounts
receivable actually improved due to billing and collection efficiencies implemented during fiscal year 2009. As a result of these
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efforts, days sales outstanding, a key metric utilized by management to monitor collection efforts on accounts receivable, decreased
from 73 days as of March 28, 2008 to 60 days as of Aprll 3,2009.

Cash used in investing activities was $9.1 million for fiscal year 2009, as compared to $11.3 million for fiscal year 2008.
This use of cash from investing activities was primarily a result of the combination of fewer PP&E and software purchases during
fiscal year 2009, as compared to such purchases in fiscal year 2008.

Cash used in financing activities was $16.9 million for fiscal year 2009, as compared to $48.1 million for fiscal year 2008.
The cash used in financing activities during the fiscal year 2009 was primarily a result of the $8.2 million net effect of extinguishing
debt and issuing new debt discussed below as well as in Note 7 of our consolidated financial statements. Cash used of $48.1 million in
financing activities for fiscal year 2008 was due primarily to repayments of principal on debt.

Fiscal Year 2008 Compared to Fiscal Year 2007

 Operating cash flow was $42.4 million for fiscal year 2008, a decrease of $44.5 million, or 51.2%, as compared to the fiscal
year 2007. The decrease in operating cash flow compared to fiscal year 2007 was primarily attributable to changes in working capital,
partlcularly in accounts receivable and prepaid expenses and other current assets of $92.1 million offset by a net release of restricted
cash in fiscal year 2008, as compared to a net use of cash in fiscal year 2007, which had a net 1mpact of $29.1 million. The
$20.9 million increase in net income also helped offset the decreases from working capital. The changes in working capital were due
to the timing of collections along with business growth from new customers net of GLS expenditures in the fiscal year.

Net cash used in investing activities was $11.3 million in fiscal year 2008 compared to $7.6 million in fiscal year 2007. The
increase in cash used by investing activities was primarily due to a permanent investment in an unconsolidated equity investee.

Cash flows used in financing activities were $48.1 million for fiscal year 2008, compared to cash flows provided by
financing activities of $2.6 million in fiscal year 2007. The cash used by financing activities was primarily related to the repayment of
borrowings under our term loans of $37.8 million and net repayments made under other financing arrangements of $11.0 million.

Financing

Long-term debt consisted of:

April 3, March 28,

2009 2008

’ (Dollars in thousands)
TOIIN LOAIIS .vveveeeeveeeeeeeeeeeeersesseseseseststeatessntssesseranseseasossarensossnsesassonsosensassasestontorsessessensorsasensesersessnsansosessnns $ 200,000 $ 301,130
9.5% Senior subordinated notes........... e e s p s e nanenee et 399912 292,032
SUbLOtal ... eetesreseeatisaeasaeesEeeee st eenssebe s sae s re et et e e s e e s sa e et s b e st eas 599,912 593,162

Less current portion of 10ng-term debt........ciercvenrnicrnnniininieie s (30.540) (3.096)

Total LONG-LEM AEDL ...coviviriieereriirereerecerreeesienieeetsentsest ettt reb s e sr st s s st srss s s s et s b e satossbenssasssas b sasbsns $ 569372 §$ 590,066

On July 28, 2008 we entered into a senior secured credit facility consisting of a senior secured term loan (“Term Loan™) of
$200.0 million, and a senior secured revolving credit facility (“Revolving Facility”) of up to $200.0 million. Borrowings under our
Term Loan bear interest at a rate per annum equal to the London Interbank Offered Rate (“LIBOR™), plus an applicable margin
determined by reference to the leverage ratio, as set forth in the credit agreement (the “Applicable Margin”), or the base rate plus the
Applicable Margin at our election. The Applicable Margin for LIBOR as of Apr11 3, 2009 was 2.5%, resultmg in a 3.7% mterest rate
on our Term Loan.

On March 6, 2009, we amended our senior secured credit facility. This amendment reduced certain excess.cash flow
repayment requirements as defined under our existing secured credit agreement dated as of July 28, 2008, and expanded the current
ability to repurchase our common stock to include the right to redeem a portion of the 9.5% senior subordinated notes due 2013 issued
by our operating company and DIV Capital Corporation. We expect to make a $30.5 million principal payment in July 2009 as
required by our senior secured credit facility. This repayment will impact the remaining Terin Loan principal payment schedule. The
revised Term Loan principal installments are due quarterly starting with September 2010 for $7.0 million, $15.0 million in quarterly
installments from December 2010 through June 2011, $13.5 million in quarterly payments from September 2011 through June 2012,
and a final principal payment of $63.5 million on the August 2012, the Term Loan expiration date. Borrowings under the senior
secured credit facility are secured by substantially all of our assets and the capltal stock of our subsidiaries. A portion of the Revolving
Facility is available for letters of credit and swingline loans.
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Borrowings under the Revolving Facility bear interest at a rate per annum equal to the base rate plus an Applicable Margin
or LIBOR plus the Applicable Margin. As of April 3, 2009 and March 28, 2008, we had no outstanding borrowings under the
Revolving Facility.

Our available borrowing capacity under the Revolving Facility totaled $171.5 million at April 3, 2009, which gives effect to
$28.5 million of outstanding letters of credit under the letter of credit sub facility. With respect to each letter of credit, a quarterly
commission in an amount equal to the face amount of such letter of credit multiplied by the Applicable Margin and a nominal fronting
fee are required to be paid. The combined rate as of April 3, 2009 was 2.6%.

We entered into interest rate swap agreements to hedge our exposure to cash flows related to our senior secured credit
facility. These agreements are more fully described in Note 10 to our consolidated financial statements and "Item 7A. Quantitative and
Qualitative Disclosures about Market Risk — Interest Rate Risk."

In July 2008, we completed a private placement pursuant to Rule 144A under the Securities Act of 1933, as amended, of
$125.0 million in aggregate principal amount of additional 9.5% senior subordinated notes, which were issued under the same
indenture as the senior subordinated notes issued in February 2005. Net proceeds from the additional offering of senior subordinated
notes were used to refinance our then existing senior secured credit facility, to pay related fees and expenses and for general corporate
purposes. The additional senior subordinated notes mature on February 15, 2013. The additional senior subordinated notes were issued
at approximately a 1.0% discount totaling $1.2 million. Deferred financing fees associated with this offering totaled $4.7 million. Our
registration statement with respect to these notes was declared effective on January 13, 2009. We launched an exchange offer for the
- notes that ended on February 11, 2009.

We can redeem the senior subordinated notes, in whole or in part, at defined redemption prices, plus accrued interest to the
redemption date. The senior subordinated notes may require us to repurchase the senior subordinated notes at defined prices in the
event of certain specified triggering events, including but not limited to certain asset sales, change-of-control events, and debt
covenant violations. In March 2009, under a board authorized program, we redeemed approximately $16.1 million face value of our
senior subordinated notes in the open market for $15.4 million, including applicable transaction fees. As of April 3, 2009, $14.4
million of this transaction was cash settled, with the remaining settlement occurring in fiscal year 2010. We recorded a $0.3 million
gain on this extinguishment after deduction of associated deferred financing fees and discounts. '

Contractual Commitments

The following table represents our contractual commitments associated with our debt and other obligations as of April 3,
2009: ‘

Fiscal Year
2010 2011 2012 2013 2014 Thereafter Total
(Dollars in thousands)

Contractual obligations:

Term LOANY ..ot e s s et eses e s e e nes s $ 30,540 $ 36,960 $ 55,500 $ 77,000 $ — $ — $ 200,000
Senior subordinated NOLES ........covevveevierermireerreeenaeens — — — 399,912 — — 399,912
Operating 16aS€8™ ............cvvereerueeeeemeereeseseeessesbeesens 22,392 9,406 9,284 8,886 6,554 19,901 76,423
Interest on indebtedness® ..o eeveeeeeereeseeeeenenn 44257 45,603 42847 41342 — — 174,049
Management fee™..........uuewemeeereeeeeserseseeeresessiereenns 300 300 300 300 300 300 1,800
Interest rate SWAP™ .........ovvuevererreeenrmereseeisnseee s 6,152 1,139 — — — — 7.291

Total contractual obligations............ccooe.eeerereererevnrene $103.641 $ 93,408 $ 107,931 $527,440 $ 6,854 $ 20,201 $ 859,457

(1) Includes mandatory payment of term loan with excess cash flow. See Note 7 to our consolidated financial statements.

(2) For additional information about our operating leases, see Note 8 to our consolidated financial statements.

(3) Represents interest expense calculated using interest rates of: (i) 3.7% on the term loan, (ii) 9.5% on the senior subordinated
notes and (iii) 0.5% interest applied to unutilized revolver borrowing capacity. The term loan interest is variable and resets each
quarter based on changes in three-month LIBOR and the spread. The senior subordinated debt 9.5% rate as well as the 0.5% rate

- applied to the unutilized borrowing capacity is fixed.

(4) For additional information on the management fee, see Note 15 to our consolidated financial statements.

(5) This is based on the present value of the estimated settlement payments as of April 3, 2009. The actual amounts could differ
based on the variability of three-month LIBOR.
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Backlog

For a detailed discussion on backlog, see "Item 1. Business — Backlog."

Estimated Remaining Contract Value

For a detailed discussion on estimated remaining contract value, see "Item 1. Business — Estimated Remaining Contract Value."
Estimated Total Contract Value

For a detailed discussion on estimated total contract value, see "Item 1. Business — Estimated Total Contract Value."

Off-Balance Sheet Arrangements

In accordance with the definition under SEC rules, the following qualify as off-balance sheet arrangements:

Any obligation under certain guarantee contracts;

e A retained or contingent interest in assets transferred to an unconsolidated entity or similar arrangement that serves as
credit, liquidity or market risk support to that entity for such assets;
Any obligation under certain derivative instruments; and
Any obligation arising out of a material variable interest held by us in an unconsolidated entity that provides
financing, liquidity, market risk or credit risk support to us, or engages in leasing, hedging or research and development
services with us.

As of April 3, 2009, we were not directly liable for the debt of any unconsolidated entity, and we did not have any retained or
contingent interest in assets as defined above. We recognize all derivatives as either assets or liabilities at fair value in our
consolidated balance sheets. Refer to Note 8 and Note 10 of our consolidated financial statements for additional disclosure.

Effects of Inflation

We have generally been able to anticipate increases in costs when pricing our contracts. Bids for longer-term fixed-price and
time-and-materials type contracts typically include sufficient labor and other cost escalations in.amounts expected to cover cost
increases over the period of performance. Consequently, because costs and revenue include an inflationary increase commensurate
with the general economy in which we operate, net income as a percentage of revenue has not been materially impacted by inflation.

Critical Accounting Policies and Estimates

The process of preparing financial statements in conformity with GAAP requires the use of estimates and assumptions to
determine reported amounts of certain assets, liabilities, revenue and expenses and the disclosure of related contingent assets and
liabilities. These estimates and assumptions are based upon information available at the time of the estimates or assumptions,
including our historical experience, where relevant. These significant estimates and assumptions are reviewed quarterly by
management with oversight by the Disclosure Committee, an internal committee comprised of members of senior management with
detailed knowledge of our business. We ask this committee to review our compliance with accounting and disclosure requirements, to
evaluate the fairness of our financial and non-financial disclosures, and to report their findings to us. This evaluation process includes
a thorough review of key estimates and assumptions used in preparing our financial statements. Because of the uncertainty of factors
surrounding the estimates, assumptions and judgments used in the preparation of our financial statements, actual results may differ
from the estimates, and the difference may be material.

Our critical accounting policies and estimates are those policies and estimates that are both most important to our financial
condition and results of operations and require the most difficult, subjective or complex judgments on the part of management in their
application, often as a result of the need to make estimates about the effect of matters that are inherently uncertain. We believe that the
following represents our critical accounting policies. For a summary of all of our significant accounting policies, see Note 1 to our
consolidated financial statements included in this Annual Report. Management and our external auditors have discussed our critical
accounting policies and estimates with the Audit Committee of our board of directors.
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Revenue Recognition

We are predominantly a services provider and only include products or systems when necessary for the execution of the
service arrangement and as such, systems, equipment or materials are not generally separable from services. Revenue is recognized
when persuasive evidence of an arrangement exists, services or products have been provided to the client, the sales price is fixed or
determinable, and collectability is reasonably assured. Each arrangement is unique and revenue recognition is evaluated on a contract
by contract basis. Our contracts typically fall into four categories with the first representing the vast majority of our revenue. The
categories are federal government contracts, construction type contracts, software contracts and other contracts. We apply the
appropriate guidance consistently to similar contracts.

We expense pre-contract costs as incurred for an anticipated contract until the contract is awarded. Throughout the life of the
contract, indirect costs, including general and administrative costs, are expensed as incurred. Management regularly reviews project
profitability and underlying estimates. Revisions to estimates are reflected in results of operations as a change in accounting estimate
in the period in which the facts that give rise to the revision become known by management.

Major factors we consider in determining total estimated revenue and cost include the basic contract price, contract options,
change orders (modifications of the original contract), back charges and claims, and contract provisions for penalties, award fees and
performance incentives. All of these factors and other special contract provisions are evaluated throughout the life of our contracts
when estimating total contract revenue under the percentage-of-completion or proportional methods of accounting,

Federal Government Contracts — For all non-construction and non-software U.S. federal government contracts or contract
elements, we apply the guidance in the American Institute of Certified Public Accountants Audit and Accounting Guide, Federal
Government Contractors, or “AAG-FGC.” We apply the combination and segmentation guidance in the AAG-FGC in analyzing the
deliverables contained in the applicable contract to determine appropriate profit centers. Revenue is recognized by profit center using
the percentage-of-completion method or completed contract method. The completed contract method is sometimes used when reliable
estimates cannot be supported for percentage-of-completion method recognition or for short duration projects when the results of
operations would not vary materially from those resulting from use of the percentage-of-completion method. Until complete project
costs are maintained in work in progress, a component of inventory.

Projects under our U.S. federal government contracts typically have different pricing mechanisms that influence how revenue
is earned and recognized. These pricing mechanisms are classified as cost plus fixed-fee, fixed-price, cost plus award fee, time-and-
materials (including unit-price/level-of-effort contracts). Any of these contract types can be executed under an IDIQ contract, which
does not represent a firm order for services. As a result, the exact timing and quantity of delivery and pricing mechanism for IDIQ
profit centers are not known at the time of contract award, but they can contain any type of pricing mechanism.

Revenue on projects with a fixed-price or fixed-fee, including award fees, is generally recognized ratably over the contract
period measured by either output or input methods appropriate to the services or products provided. For example, “output measures”
can include period of service, such as for aircraft fleet maintenance; and units delivered or produced, such as aircraft for which
modification has been completed. “Input measures” can include a cost-to-cost method, such as for procurement-related services.

Revenue on time and materials projects is recognized at contractual billing rates for applicable units of measure (e.g. labor
hours incurred, units delivered).

Construction Contracts or Contract Elements — For all construction contracts or contract elements, revenue is recognized by
profit center using the percentage-of-completion method.

Software Contracts or Contract Elements — It is our policy to review any arrangement containing software or software
deliverables using applicable GAAP guidance for software revenue recognition to ensure accurate accounting of these arrangements as
discussed further in Note 1 to our consolidated financial statements for fiscal year 2009. We never sell software on a separate,
standalone basis. As a result, software arrangements are typically accounted for as one unit of accountmg and are recognized over the
service period, including the period of post-contract customer support.

Other Contracts or Contract Elements — Our contracts with non-federal government customers are predominantly multiple-
element. Multiple-element arrangements involve multiple obligations in various combinations to perform services, deliver equipment
or materials, grant licenses or other rights, or take certain actions. We evaluate all deliverables in an arrangement to determine whether
they represent separate units of accounting and arrangement consideration is allocated among the separate units of accounting based
on their relative fair values. Fair values are established by evaluating vendor specific objective evidence (“VSOE”) or third-party
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evidence if available. Due to the customized nature of our arrangements, VSOE and third-party evidence is generally not available
resulting in applicable arrangements being accounted for as one unit of accounting.

Deferred Taxes, Tax Valuation Allowances and Tax Reserves

Our income tax expense, deferred tax assets and liabilities and reserves for uncertain tax positions reflect management’s best
estimate of future taxes to be paid. We are subject to income taxes in both the U.S. and numerous foreign jurisdictions. Significant
judgments and estimates are required in determining the consolidated income tax expense.

Deferred income taxes arise from temporary differences between the tax and financial statement recognition of revenue and
expense. In evaluating our ability to recover our deferred tax assets, we consider all available positive and negative evidence,
including scheduled reversals of deferred tax liabilities, projected future taxable income, tax planning strategies and recent financial
operations. In projecting future taxable income, we develop assumptions including the amount of future state, federal and foreign
pretax operating income, the reversal of temporary differences, and the implementation of feasible and prudent tax planning strategies.
These assumptions require significant judgment about the forecasts of future taxable income and are consistent with the plans and
estimates we are using to manage the underlying businesses.

Valuation allowances are recognized to reduce the carrying value of deferred tax assets to amounts that we expect are more
likely than not to be realized. Valuation allowances applicable to our company primarily relate to the deferred tax assets established
for certain tax credit carryforwards and net operating loss carryforwards for U.S. and non-U.S. subsidiaries. In evaluating the
realizability of our deferred tax assets, we assess the need for any related valuation allowances or adjust the amount of any allowances,
if necessary. We assess such factors as our forecast of future taxable income and available tax planning strategies that could be
implemented to realize the net deferred tax assets in determining the need for or sufficiency of a valuation allowance. Failure to
achieve forecasted taxable income in the applicable tax jurisdictions could affect the ultimate realization of deferred tax assets and
could result in an increase in our effective tax rate on future earnings. Implementation of different tax structures in certain jurisdictions
could also impact the need for certain valuation allowances.

The amount of income taxes we pay is subject to ongoing audits by federal, state and foreign tax authorities, which often
result in potential assessments. Significant judgment is required in determining income tax provisions and evaluating tax positions.
We establish reserves for open tax years for uncertain tax positions that may be subject to challenge by various tax authorities. The
consolidated tax provision and related accruals include the impact of such reasonably estimable losses and related interest and
penalties as deemed appropriate.

On March 31, 2007, we adopted Financial Accounting Standards Board Interpretation No. 48, “Accounting for Uncertainty in
Income Taxes” an Interpretation of Statement of Financial Accounting Standards No. 109 (“FIN No. 48”), which addresses the
determination of whether tax benefits claimed, or expected to be claimed, on a tax return should be recorded in the financial
statements. Under FIN No. 48, we may recognize the tax benefit from an uncertain tax position only if it is more-likely-than-not that
the tax position will be sustained on examination by the taxing authorities. The determination is based on the technical merits of the
position and presumes that each uncertain tax position will be examined by the relevant taxing authority that has full knowledge of all
relevant information. ’

The tax benefits recognized in the financial statements from such a position are measured based on the largest benefit that has
a greater than fifty percent likelihood of being realized upon ultimate settlement. FIN No. 48 also provides guidance on derecognition,
classification, interest and penalties on income taxes, accounting in interim periods and requires increased disclosures.

We believe we have adequately provided for any reasonably foreseeable outcome related to these matters, and our future
results may include favorable or unfavorable adjustments to our estimated tax liabilities. To the extent that the expected tax outcome
of these matters changes, such changes in estimate will impact the income tax provision in the period in which such determination is
made.

Equity-Based Compensation Expense

We have adopted the provisions of and accounted for equity-based compensation in accordance with FASB No. 123 (revised
2004), Share-Based Payment (“SFAS No. 123R”). Under the fair value recognition provisions, equity-based compensation expense is
measured using the grant date fair value for equity awards or is revalued each accounting period for liability awards. See Note 11 for
further information regarding the SFAS No. 123(R) disclosures. ,

We currently have two types of share-based payment awards, RSUs and Class B membership interests in DIV Holding LLC
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(the “Class B membership interests”). Our RSUs are classified as liability awards under GAAP and are revalued based on our closing
stock price at the end of each accounting period. The Class B membership interests are equity awards under GAAP. Class B
membership interests are valued at the grant date using a discounted cash flow technique to arrive at a fair value of the Class B
membership interests. Our fair value analysis includes the following variables: our stock price, outstanding common shares, DIV
Holding LLC ownership percentage, remaining preference to Class A holders, and a discount for lack of marketability. The discount
for lack of marketability for each grant was estimated on the date of grant using the Black-Scholes-Merton put-call parity relationship
computation.

The determination of the fair value of the Class B membership interests is affected by our stock price as well as assumptions
including volatility, the risk-free interest rate and expected dividends. We base the risk-free interest rate that we use in the pricing
model on a forward curve of risk-free interest rates based on constant maturity rates provided by the U.S. Treasury. We have not paid,
and do not anticipate paying, any cash dividends in the foreseeable future and therefore used an expected dividend yield of zero in the
pricing model.

We are required to estimate forfeitures at the time of grant and revise those estimates in subsequent periods if actual
forfeitures differ from those estimates. We use historical data and probable future events to estimate forfeitures and record stock-based
compensation expense only for those awards that are expected to vest. Our share-based payment awards vest ratably, based on vesting
terms which typically range from one to three years, over the requisite service periods, which differ from our recognition of
compensation expense that is recognized on a straight line basis over the requisite service period for each separately vesting portion of
the award. . :

Impairment of Goodwill

In accordance with SFAS No. 142, Goodwill and Other Intangible Assets, we evaluate goodwill for impairment annually
during the fourth quarter and in any interim period in which circumstances arise that indicate our goodwill may be impaired.
Indicators of impairment include, but are not limited to, the loss of significant business; operating performance indicators, sizable
decreases in federal government appropriations or funding for our contracts; or other considerable adverse changes in industry or
market conditions. ‘

We estimate a portion of the fair value of our reporting units under the income approach by utilizing a discounted cash flow
model based on several factors including balance sheet carrying values, historical results, our most recent forecasts, and other relevant
quantitative and qualitative information. We discount the related cash flow forecasts using the weighted-average cost of capital
method at the date of evaluation. We also use the market approach to estimate the remaining portion of our reporting unit valuation.
This technique utilizes comparative market multiples in the valuation estimate. While the income approach has the advantage of
utilizing more company specific information, the market approach has the advantage of capturing market based transaction pricing.

Preparation of forecasts and the selection of the discount rate involve significant judgments that we base primarily on existing
firm orders, expected future orders, and general market conditions. Also, the weighting assigned to the income approach results and
market approach results also impacts the reporting unit valuation. Significant changes in these forecasts, the discount rate selected, or
the weighting of the income and market approach could affect the estimated fair value of one or more of our reporting units and could
result in a goodwill impairment charge in a future period. The combined estimated fair value of all of our reporting units from the
weighted total of the market approach and income approach often results in a premium over our market capitalization, commonly
referred to as a control premium.

Recent Accounting Pronouncements

The information regarding recent accounting pronouncements is included in Note 1 to our consolidated financial statements
included in Item 8 of this Annual Report, which is incorporated herein by reference.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK.

We are subject to market risk primarily relating to potential losses arising from adverse changes in interest rates and foreign
currency exchange rates. For a further discussion of market risks we may encounter, see “Item 1A, Risk Factors”,

Interest Rate Risk

We have interest rate risk relating to changes in interest rates on our variable rate debt. Our policy is to manage interest rate
exposure through the use of a combination of fixed and floating rate debt instruments. Our 9.5% senior subordinated notes represent
our fixed rate debt, which totaled $399.9 million, including unamortized discount, as of April 3, 2009. Our Term Loan and Revolving

44



Facility represent our variable rate debt. As of April 3, 2009, the balance of our Term Loan was $200 million and we had no
borrowings under our Revolving Facility. Borrowings under our variable rate debt bear interest, based on our option, at a rate per
annum equal to LIBOR, plus the Applicable Margin or the base rate plus the Applicable Margin. Each quarter point change in interest
rates on our outstanding variable rate debt as of April 3, 2009, results in approximately $0.5 million change in annual interest expense.

Our Term Loan and Revolving facility are structured through a syndicate of banks and are not actively traded. Our 9.5%
senior subordinated notes are publicly traded and had a quoted aggregate market value of approximately $390.9 million based on an
actual market trade price on April 3, 2009.

During fiscal year 2008, in order to mitigate interest rate risk related to our Term Loan, we entered into three interest rate
swap agreements with notional amounts totaling $275 million. These interest rate swaps effectively fixed the interest rate, including
Applicable Margin, on the first $275 million of our debt indexed to LIBOR. The notional principal of $75 million that was covered
through September 2008 expired and the remaining $200 million is protected through May 2010.

Foreign Currency Exchange Rate Risk

We are exposed to changes in foreign currency rates. At present, we do not utilize any derivative instruments to manage risk
associated with foreign currency exchange rate fluctuations. The functional currency of certain foreign operations is the local
currency. Accordingly, these foreign entities translate assets and liabilities from their local currencies to U.S. dollars using year-end
exchange rates while income and expense accounts are translated at the average rates in effect during the year. The resulting
translation adjustment is recorded as accumulated other comprehensive (loss) income. Our foreign currency transactions are not
material as of April 3, 2009. '
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Shareholders of DynCorp International Inc.
Falls Church, Virginia

We have audited the accompanying consolidated balance sheets of DynCorp International Inc. and subsidiaries (the
“Company”) as of April 3, 2009 and March 28, 2008, and the related consolidated statements of income, shareholders’ equity, and
cash flows for the fiscal years ended April 3, 2009, March 28, 2008, and March 30, 2007. Our audits also included the financial
statement schedules listed in the Index at Item 15. These financial statements and financial statement schedules are the responsibility
of the Company’s management. Our responsibility is to express an opinion on the financial statements and financial statement
schedules based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free of material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and
disclosures in the financial statements. An audit also includes assessing the accounting principles used and significant estimates made
by management, as well as evaluating the overall financial statement presentation. We believe that our audits provide a reasonable
basis for our opinion.

In our opinion, such consolidated financial statements present fairly, in all material respects, the financial position of the
Company as of April 3, 2009 and March 28, 2008, and the results of their operations and their cash flows for the fiscal years ended
April 3, 2009, March 28, 2008, and March 30, 2007, in conformity with accounting principles generally accepted in the United States
of America. Also, in our opinion, such financial statement schedules, when considered in relation to the basic consolidated financial
statements taken as whole, present fairly in all material respects the information set forth therein.

As discussed in Note 4, effective March 31, 2007 the Company adopted the provisions of Financial Accounting Standards
Board Interpretation No. 48, “Accounting for Uncertainty in Income Taxes — an interpretation of FASB Statement No. 109.”

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States),
the Company’s internal control over financial reporting as of April 3, 2009, based on the criteria established in Internal Control —
Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission and our report dated
June 11, 2009 expressed an unqualified opinion on the Company’s internal control over financial reporting.

/s/ DELOITTE & TOUCHE LLP

Fort Worth, Texas
June 11, 2009
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DYNCORP INTERNATIONAL INC.

CONSOLIDATED STATEMENTS OF INCOME

Fiscal Year Ended
April 3, March 28, March 30,
2009 2008 2007
(Dollars in thousands, except per share data)
REVEILE «.eeveevieeeereeeeetetesteseeeteesesaeeseese st eesessessesasestsssensersonsossansaresssesesssansesssesessesssensens $ 3,101,093 $ 2,139,761 $ 2,082,274
COSE OF SEIVICES cuuvivreverreiertrnreseeteeeteeeseessersrerasseesesseetnssestetsasenssseeneenesatessesaeneeneesnene (2,768,962) (1,859,666) (1,817,707)
Selling, general and administrative €XPenses.......ccveviiinivccnnenecrececnennerennenes (103,583) (117,919) (107,681)
Depreciation and amortization EXPENSE ........cccerrureerivmiirmieemremsseesenrentriesressorssressones (40,557) (42,173) (43.401)
OPErating iMCOMIE. ...ccuvremeeiririiiieeenii ittt ettt et st n s e ae s sassanseans 187,991 120,003 113,485
INEETESE EXPEIISE..cueeeerrereererierenieienererieies e eseenstrnsretso e be s bbb ese e peses et araoberenssbessssns (58,782) (55,374) (58,412)
Loss on early extinguishment of debt, Net ... (4,131) — (3,484)
Interest expense on mandatory redeemable Shares ..., — — (3,002)
Loss on extinguishment of preferred stock ... — — 5,717)
Earnings from affiliates.........ccocoveceemnenvicniniii s 5,223 4,758 2,913
TLETEST ITICOMIE ... eeeveeieeeeeeceteeeeetteeesese e eeeiesveseeesssssasssssasssseessssaassssarnssssessassnsnssassnaran 2,195 3,062 1,789
Other INCOME, NMEL....coveeriieireeireeeiteeeiriesireerereseeesaresseessaesssaesseessasssssesssseassssesssessseneas 145 199 —
INCOME DEfOTE INCOIMIE LAXES ...evieerrecrerrreieerieeereereereessaesseseesseesasaessesssessasrsessrassaessnns 132,641 72,648 47,572
Provision fOr INCOME tAXES. ...c..ceeeerieririrreeteetereneteere et esesssassstscss s e st essesaesassanen (41,995) (27.999) (20.549)
Income before Minority INtETESE........eccerierrererireeriiereirisis s 90.646 44.649 27,023
MIDNOTILY HIEETESE ..evveeverererierretraeierereeeereteesseiensnassesios e e siass s b ssest st st b st sesbsns (20,876) 3.306 —
NEL IIICOIIE ...veneevieirtesrreiessteteesieetsareseseseseeseessstessenesienseseasaserereessesesaeaseresnesseseeneonese $ 69,770 $ 47955 $ 27,023
Basic and diluted earnings per share..........cccvvevrverrcnorininn $ 1,22 $ 084 § 049

See notes to consolidated financial statements.



DYNCORP INTERNATIONAL INC.

CONSOLIDATED BALANCE SHEETS

ASSETS

Current assets:

Cash and cash EQUIVAIEIES.........c.ccviriririenenirenereieenese e bt sr st febessssssss et sbosossesssasssososseoresens
RESIIICIEA CASN ..ottt et et e et et s s e st e emeeaeeee st e e aeaeeeaeesessnesesssessnsssnesesenns
Accounts receivable, net of allowances 0f $68 and $268 ..........cocooivieeireieeieeeeeeee et ee e s e e e ereees
Prepaid expenses and Other CUITENE ASSELS.........vvrrivererireercreeie it iere e tes e sesesssesererssssse s ssnssssassssssssenns
Deferred inCOME TAXES ...coovvivvieeeiiierereeeecrest e eereeeesesnnes ereteretete et et erbere st ereer e et et sesararese b e renssatssone

TOLAL CUITEILE ASSELS.....euveurrererierietiieteereiresreretes s tes s estosesessaesbenenrasesteneseesessessenssnesssssssesassssesnasensessensns
Property and eqUIPIMENT, NEL .......cccoveirirereeeereintnirerterststsrseressssste e s sesassesr et s sesssensasssssssssosssesesasenns
GOOAWILL ..ottt vttt ert st e st sb e s s ebobeere e e seee s eseasesnoseaseaesansensasasenseseesensesssseasen

Other INTANGIDIES, THEL....ccciririieiirecririrerereetiieister s et be st steeesenensaesesaseneenessensessesassensessassssesessesesseneesnsen
DEfEITEd INCOME TAXES 1.vvevveverieeierirereeiieeereeeteseeeseseteseeseseesesasesesessesesesseasessansessessseasenessssesssnsssesssssessssssensanen
OMher @SSELS, NEL..ueivvveireerireiieeiestiesteistte e seset s et esaeeseoseseaeseseseeaeesessessasesssessessessessesssasesserssssesensassessessessess
TOTAL ASSELS....ceuervereseiirireiitecteiereeeterrete s et esc b b et sasstesnateneeneseassessensasensesseseaseneensssensensesesesassseaseneesssssases

LIABILITIES AND SHAREHOLDERS’ EQUITY
Current liabilities: .
Current portion of 1oNZ-terM AEDE.........c.c.cciviiiviriririrrenree ettt s ses e bn ot seseseseone
ACCOUNES PAYADIE ...ttt e ses e ettt es e st sttt etssssstesssasstseasnstssonassesasenenenns
Accrued payroll and eMPIOYEE COSES........ceovrririrririeierereririrererereriesesessssesessetesssesssesessessessosssesesseessesasessens
DEfErred IMCOME TAXES .....eourererrerernieiiiresinererererassessesessesetesesessesssssasssssssssstsssssssssssasasasssssossssssssessesssososeens

INCOME TAXES PAYADIE ...ttt s bbbttt as e ses e sensobotonosetens
Total CUTEnt HADILIIES .......cccevueecreieiriseeeceee et se s et ene e s eeene

Long-term debt, 1655 CUITENE POTLION......cvvrvvvvivirirrieiiiiesnniesisire e nese e eees e sasss s sesessesenesesenens

Other long-term HAbIlItIes........c.ccoceurireeerieririniiescntrse st ss et s et ese s eas e neeseneene

Commitments and contingencies

MINOTIEY IIEEBIESL ....vuvreereeievetereensisiererisseeesteres s tsssssreresssssassesessssassssssosssstssatsseeseneseneenessesasasaseseesssasssees

Shareholders’ equity:

Common stock, $0.01 par value — 232,000,000 shares authorized;

57,000,000 shares issued and 56,306,800 and 57,000,000 shares outstanding, respectively...................
Additional paid-in CAPILAL..........oererurirereiriririrertrirr et se s et b s e e rnenene
RELAINEA CAIMINES ......vovevrirretrereeeientsrirestete sttt bersss sttt o s et et st bas s s nse s eeeseasesseaemeanesseeeenenen
Treasury stock, 693,200 ShATES........c.cccvervriiiririierier et eisreeseenereeeseeesesseseasessosesseassessssassessssesssesassssessens
Accumulated other coMPIENENSIVE LOSS ......c.oueueieriirierereerctssetee ettt rae e eeeeeene

Total Shareholders’ EQUILY .........cccvurcerireueireeirireeninrnisst ettt et s s nss s csebessessesneseensesenens
Total liabilities and Shareholders” EQUILY ........ccceurerurrereieeieicteeee e tens s seeeseseseneeseeenens

See notes to consolidated financial statements.
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As of

April 3,
2009

March 28,
2008

(Amounts in thousands,
except share data)

$ 200222 § 85,379
5,935 11,308
564,432 513,312
124,214 109,027
— 17,341
894,803 736,367
18,338 15,442
420,180 420,180
18,318 18,318
142,719 176,146
12,788 18,168
32,068 18,088

$ 1539214 $§ 1,402,709

$ 30540 $ 3,096
160,419 148,787
137,993 85,186

8,278 -
111,590 129,240
5.986 8245
454,806 374,554
569,372 590,066
6,779 13,804
10,736 —
570 570
366,620 357,026
143,373 73,603
(8,618) -
(4.424) (6.914)
497,521 424285

$ 1539214 § 1402709



DYNCORP INTERNATIONAL INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS

Fiscal Year Ended
April 3, March 28, March 30,
2009 2008 2007
“ (Dollars in thousands)
Cash flows from operating activities
NELANICOME ....eeeveeeeeeeeeeneesesiessessessesestesbessessessessanssesbessassassssnossasssassasessssessesssmsesnessossssrssarrses $ 69,770 $ 47,955 $ 27,023
Adjustments to reconcile net income to net cash provided by operating activities: :
Depreciation and amOItiZation ..........eeviuiiiereieieeinnsnne st 41,634 43,492 45,251
Loss on early extinguishment of debt, net..........ccvorrennmneicnreininciicen 4,131 — 2,657
Loss on early extinguishment of preferred Stock .......ovvvveiniiiininin —_ — 5,717
Excess tax benefits from equity-based COMPENSALION ......c.cevvvvirereviririnieniininrsseieseeressenene (184) (686) (495)
Amortization of deferred L0Am COSLS .......cvviiererrirerirrrrneecrriitssnicserisisist st iasssssaesssesssassss 3,694 3,015 3,744
Recovery for l0sses on accounts receivable ........o ittt (185) (923) (2,500)
Earnings from affiliates. ...t (5,223) (4,758) (2,913)
DeEferred INCOME LAXES .. .iovviiciiicirirereeesseesinresssaeessssssseesesssesseessssstssssesssasssmessssasssansnsssiosnses 34,273 (1,017) (14,010)
Equity-based COMPENSAtION ........cueuvirirereimiiinininaiineserersressssssesssesersrensrsssnssessisssssnsnsisisssessns 1,883 4,599 2,353
Minority interest.......ccoveiicniinesieninnnes ceeer et eanas 20,876 (3,306) —
ORET.cuviri et testee st st s e st sbssesae s s esses e sesonsseensssstasssssitesesaesbtosssbssnasransassnesessnssastanstns (291) — —_
Changes in assets and liabilities: '
RESLIECIEA CASN ...eeeececiiccieree e nreecee et b bbb et e e s s e s b e e s e raa s b et st e s e s s b auent s 5,373 8,916 (20,224)
ACCOUNLS TECEIVADIE ...ve.vecirrirnirenriotirentestesnesresstesteeesteeestsessesnssssssestersessorsessansassassnsiosasanes (50,896) (49,675) (19,255)
Prepaid expenses and Other CUITENT ESSELS ......coerereeinereiereeeiersssssssnesesesessssasesmsintsssssenss (18,934) (36,123) (25,165)
Accounts payable and accrued liabilities.........cccoceereviveirirensiniene rerrerseeseeabeeseenterateeraasaessanas 36,441 31,679 82,427
Redeemable preferred stock dividend..........coveeeiniiminiivinenniieenreccenein — — (3,695)
INCOME tAXES PAYADIE .....voveeeiiriiiiiiireee sttt ssss s rsa st s sttt s (3,930) (3,458) 5,921
Distributions from affiliates .........cocereeerneerimisisiiiniiiieiessesssresrsre s ssesessssssesnens 2,439 2,651 —
Net cash provided by operating aCtVIties.......cocereuereurenriesinsisesrssssnesssnsanssscssssensrecesssisisenens 140.871 42361 86.836
Cash flows from investing activities
Purchase of property and eqUIPIMENT ...........cciverimiimnmrermie e sin s ettt abse et (4,684) (6,081) (7,037)
Purchase of COMPULET SOFEWATE.........coeveviiivininrrieriiteiniisrens et sasses e sttt srsee (2,596) (1,657) (2,280)
Proceeds from sale of property and eqUIPINENt .........cocvrerienisiervisssrmissssinrssnseseseesesesesesss 365 — —
Contributions to equity method investees (2,233) (3,366) (363)
OLDEE ASSELS ..vevvveveveseererrieererserereesesrieseeeseesetssssesssesstssessntsesasssnsassesnstoterssssnssssasassssssasssasesssss — (202) 2,805
Net cash used by INVeSting aCHVILIES. ........ocvrrviriinriiirirererireririsssissesssssssssssssssssssssssssrossans (9.148) (11.306) (7.595)
Cash flows from financing activities '
Net proceeds from initial public offering ... — — 346,483
Redemption of preferred stoCK.......cccuviiiniiicirnieenirn et — — (216,126)
Payment of special Class B distribUtion .......c.ccooniiiiieniirienieninnnes s — — (100,000)
Purchases oOf trEaSULY SEOCK .......ccovrvririrriiriiisieninssneises s insiestesesesnssssssssssssssssassnsasissssnsneons (8,618) — —
Borrowings under debt agreements 323,751 — —
Payments on debt aGreements ......ocuervieiiiieiorirnrionrese st ss s (315,538) (37,832) (30,556)
Premium paid on redemption of senior subordinated NOES.......c.coevrireiiieerinsniniennsesenisnneenne — — (2,657)
Premium paid on redemption of preferred StoCK .........cvrrririmmsininesninnennstsseesessseseeens — — (5,717)
Payment of deferred fInancing COSES .........ovumirminreieninnisnissssnessstsisnessesesssnsscstbessns s (10,790) — (640)
Borrowings under other financing arrangements ........oeoveceeersnissasenisnsnesssssssscssensssesssmonian 26,254 7,423 18,770
Payments under other financing arrangements.........oooeeernrsernennienrerernesessssen (26,628) (18,408) (7,411)
Excess tax benefits from equity-based cCOmMPensation ............ccccuveveniinrernnnnsinsnnnneenessassnnns 184 686 495
Receipt of proceeds on note receivable from DIFZ sale , 500 — —
Payments of minority interest dividends ......c..ooooeerininnnine s (5.995) — —
Net cash (used in) provided by financing activities ..........cueeerecereirierereeviinnsinsnensseeens (16.880) (48.131) 2,641
Net increase (decrease) in cash and cash equivalents.........ovcceeevinnirien i 114,843 (17,076) 81,882
Cash and cash equivalents, beginning of YEar..........ocovieerevcmrnvcrnerisininersisessereeseseens 85.379 102.455. 20,573
Cash and cash equivalents, end 0f Year..........cceueemninecniennins e $ 102,455
Income taxes paid (Net Of TEfUNAS) ....c.ceevereveriiinenniniiriinseereereres e sttt sb s $ 19,292 $ 36,740 $ 26,183
TEETEST PAIA...v.vvererrerereesensasssessecsnesseuseaseserstrst b s s bss bbb bbb R bbb e bbb R bbb s asnasnassenns $ 58,782 § 53,065 $ 55,486
Non-cash sale of DIFZ, including related financing..............cocooinennincnin. $ 9,545 $ — $ —

See notes to consolidated financial statements.
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DYNCORP INTERNATIONAL INC.

CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ EQUITY

Accumulated
Other
Additional Retained Treasury Comprehensive Total
Common Stock Paid-in Earnings Stock Income (L.oss)  Shareholders’
(Dollars and shares in thousands)
Balance at March 30, 2006........ 32.000 $ 320 $ 102.097 $§ 4139 § — $ (218) § 106,338
Comprehensive income
(loss):
Neét INCOME.....ovovvrervecnrernerereennn — 27,023 — — 27,023
Interest rate cap, net of tax...... — — — (16) (16)
Currency translation
adjustment, net of tax............ — — — 70 70
Comprehensive income
({10 — 27,023 — 54 27,077
Initial public offering of
common StocK........ccevverrervnnnne 25,000 250 343,161 — — — 343411
Dividend on Class B equity ...... (95,861) (4,139) — — (100,000)
Tax benefit associated with
equity-based compensation..... 495 — — — 495
Equity-based compensation.... 2.353 — — — 2,353
Balance at March 30, 2007 ........ 57,000 § 570 $ 352,245 $ 27023 § — 3 (164) $ 379.674
Comprehensive income
(loss): _
Net income.......ccceciveneerneenrene, — 47,955 — — 47,955
Interest rate cap, net of tax...... — — — 276 276
Interest rate swap, net of tax... — — — (7,174) (7,174)
Currency translation
adjustment, net of tax............ — — — 148 148
Comprehensive income
(1088) e — 47,955 p— (6,750) 41.205
Adjustment for the adoption
of FIN No. 48......ccoovcvirnnene — (1,375) — — (1,375)
Tax benefit associated with
equity-based compensation... 686 — — — 686
Equity-based compensation.... ' 4,095 — — — 4,095
Balance at March 28, 2008........ 57.000 $ 570 § 357,026 $ 73603 § — $ (6914) § 424285
Comprehensive income
(loss): .
Net income.......ccccovververreerennnn. — 69,770 — — 69,770
Interest rate swap, net of tax ... —_ —_ — 3,212 3,212
Currency translation
adjustment, net of tax............ — — — (722) (722)
Comprehensive income
(1088) eovevrveerrrcrrnrenee e sensins — 69.770 — 2,490 72.260
Sale of noncontrolling
interest in DIFZ..................... 9,220 — — — 9,220
DIFZ financing, net of tax....... 325 — —_— 325
Treasury Stock......cccoovvvereirenene (693) — (8,618) , —_ (8,618)
Tax benefit associated with
equity-based compensation... 184 — — —_— 184
Equity-based compensation.... (135) — — — (135)
Balance at April 3, 2009 ............ 56,307 $ 570 §$ 366,620 $143373 $ (8618) $ (4424) § 497,521
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DYNCORP INTERNATIONAL INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
For the Fiscal Years Ended April 3, 2009, March 28, 2008 and March 30, 2007

Note 1 — Significant Accounting Policies and Accounting Developments

Unless the context otherwise indicates, references herein to “we,” “our,” “us” or “DynCorp International” refer to DynCorp
International Inc. and our consolidated subsidiaries. DynCorp International Inc., through its subsidiaries (together, the “Company™),
provides defense and technical services and government outsourced solutions primarily to the United States (“U.S.”) government
agencies throughout the U.S. and internationally. Key offerings include aviation services, such as maintenance and related support, as
well as base maintenance/operations and personal and physical security services. Primary customers include the U.S. Department of
Defense (“DoD”) and U.S. Department of State (“DoS”), but also include other government agencies, foreign governments and
commercial customers.

Principles of Consolidation

The consolidated financial statements include our accounts and those of our domestic and foreign subsidiaries. All
intercompany transactions and balances have been eliminated in consolidation. Generally, investments in which we own a 20% to
50% ownership interest are accounted for by the equity method. These investments are in business entities in which we do not have
control, but have the ability to exercise significant influence over operating and financial policies and are not the primary beneficiary
as defined in Financial Accounting Standards Board (“FASB™) Interpretation No. 46R (Revised 2003), “Consolidation of Variable
Interest Entities” (“FIN No. 46R”). We have no ownership interests in business entities of less than 20%.

The following table sets forth our ownership in joint ventures and companies that are not consolidated into our financial
statements as of April 3, 2009, and are accounted for by the equity method. For all of the entities listed below, we have the right to
elect half of the board of directors or other management body. Economic rights are indicated by the ownership percentages listed
below. ' .

DYDEGYPE LLC ... tiirteereesesereesaesiesaeststsesesssssssssssss s sssses st s s bbbt b ke n bbb e b e s s s S a s s Tt s e ke b e ebet e seat s e en e b b sb st 50.0%
TODI PLY L. ..oucvviiereieieieeensennneessets st seeeseseesetesenenesesessessssesresssessssbebesias e s s s e s s e st s b s Yo 00 R e b e e RS b e b e bR e R e R b e s e s s R e s s s e s d st s b st st st aentas 50.0%
DYN PUETTO RICO COIPOTALION ....ocerumreracecmiriisisioiiisitstssssisesssoresesssss s s sss s tassssssss et sssesasssese st aseses et e aserssessseasansbessonesssstsnsnss 49.9%
Contingency Response ServiCes LLC ...ttt s saas st et sttt st ene s s ess s ensasnss 45.0%
Babcock DyNCorp LIMIEd .........cvvvrrrierecrnrreenieeceienesesesnsesiiesnssst st sessssssessses s ssassssesssassssassassassssasssees Heeveseeeseseeneeereraesne 44.0%
Partnership for Temporary HOUSING LLC .......coviiiiiiiiiiiii st seress sttt asss s ss s st sbemssesesestseseaensmsssaesescasonnasss 40.0%
DCP Contingency SEIVICES LLC .....ucuururuerereiercieereceriererisseasessssssess s s s i sse s s b bbb s s s st s s s asssss e sssssnsstsessssesesenones 40.0%

We have a 51% ownership interest in Global Linguist Solutions LLC (“GLS”), the right to elect half of the board of directors
of such entity, and are the primary beneficiary as defined in FIN No. 46R. Therefore, GLS is consolidated into our financial
statements for the year ended April 3, 2009.

On July 31, 2008, we sold 50% of our ownership interest in our previously wholly-owned subsidiary, DynCorp International
FZ-LLC (“DIFZ”), for approximately $8.2 million. DIFZ was previously a wholly-owned subsidiary and therefore consolidated into
our financial statements. We have financed the transaction by accepting three promissory notes provided by the purchaser. As a result,
the sale was accounted for as a capital transaction reflected in additional paid in capital (“APIC”) with the exception of $0.5 million
cash received from the buyer, which was recognized as a gain. The sale price was contingent upon a revaluation based on actual DIFZ
results through January 30, 2009. As of April 3, 2009, the sales price was adjusted to $9.7 million, based on the results of the
revaluation, contingent on approval by the DIFZ board of directors. The adjustment to the purchase price was reflected as an increase
to the promissory notes. Additionally, the interest component of the three promissory notes held by us will also increase APIC due to
the structure of this transaction and will not impact our consolidated statements of income. The sale agreement governing the
transaction provides indemnification to the buyer for potential losses arising out of certain tax related matters specific to DIFZ. As of
the transaction date, it was determined that we were the primary beneficiary as defined in FIN No. 46R. Therefore, we continue to
consolidate DIFZ’s results on our financial statements.

The following table sets forth our ownership in joint ventures that are consolidated into our financial statements as of April 3,
2009. For the entities list below, we are the primary beneficiary as defined in FIN No. 46R.
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Minority Interest

We record the impact of our joint venture partners’ interests in consolidated joint ventures as minority interest. Minority
interest is presented on the face of the income statement as an increase or reduction in arriving at net income. The presentation of
minority interest on the balance sheet is located in a mezzanine account between liabilities and equity. As of March 28, 2008, the
minority interest balance related to GLS was recorded as an asset within prepaid expenses and other current assets, due to cumulative
losses incurred. As of April 3, 2009, all minority interest, including minority interest related to DIFZ, was recorded as mezzanine
equity. Minority interest recorded on our consolidated balance sheet is increased by eamings of our consolidated joint ventures and
reduced for dividends paid to our non-controlling interest partners. Minority interest related to DIFZ is also impacted by the portion of
our non-controlling interest partner’s dividends which are applied to the promissory notes in accordance with the sales agreement, as
discussed above.

Revenue Recognition and Cost Estimation on Long-Term Contracts

General — Revenue is recognized when persuasive evidence of an arrangement exists, services or products have been
provided to the client, the sales price is fixed or determinable, and collectability is reasonably assured.

We are predominantly a service provider and only include products or systems when necessary for the execution of the
service arrangement and as such, systems, equipment or materials are not generally separable from services. Each arrangement is
unique and revenue recognition is evaluated on a contract by contract basis. We apply the appropriate guidance consistently to similar
contracts.

The evaluation of the separation and allocation of an arrangement fee to each deliverable within a multiple-deliverable
arrangement is dependent upon the guidance applicable to the specific arrangement.

We expense pre-contract costs as incurred for an anticipated contract until the contract is awarded. Throughout the life of the
contract, indirect costs, including general and administrative costs, are expensed as incurred. When revenue recognition is deferred
relative to the timing of cost incurred, costs that are direct and incremental to a specific transaction are deferred and charged to
expense in proportion to the revenue recognized.

Management regularly reviews project profitability and underlying estimates. Revisions to the estimates are reflected in
results of operations as a change in accounting estimate in the period in which the facts that give rise to the revision become known by
management. When estimates of total costs to be incurred on a contract exceed estimates of total revenue to be earned, a provision for
the entire loss on the contract is recorded to cost of services in the period the loss is determined. Loss provisions are first offset against
costs that are included in inventoried assets, with any remaining amount reflected in liabilities.

Major factors we consider in determining total estimated revenue and cost include the basic contract price, contract options,
change orders (modifications of the original contract), back charges and claims, and contract provisions for penalties, award fees and
performance incentives. All of these factors and other special contract provisions are evaluated throughout the life of our contracts
when estimating total contract revenue under the percentage-of-completion or proportional methods of accounting.

Federal Government Contracts — For all non-construction and non-software U.S. federal government contracts or contract
elements, we apply the guidance in the American Institute of Certified Public Accountants (“AICPA”) Audit and Accounting Guide,
Federal Government Contractors (“AAG-FGC”). We apply the combination and segmentation guidance in the AAG-FGC in
analyzing the deliverables contained in the applicable contract to determine appropriate profit centers. Revenue is recognized by profit
center using the percentage-of-completion method or completed contract method.

Projects under our U.S. federal government contracts typically have different pricing mechanisms that influence how revenue
is earned and recognized. These pricing mechanisms are classified as cost plus fixed-fee, fixed-price, cost plus award fee, time-and-
materials (including unit-price/level-of-effort contracts), or Indefinite Delivery, Indefinite Quantity (“IDIQ”). The exact timing and
quantity of delivery and pricing mechanism for IDIQ profit centers are not known at the time of contract award, but they can contain
any type of pricing mechanism.

Revenue on projects with a fixed-price or fixed-fee, including award fees, is generally recognized ratably over the contract
period measured by either output or input methods appropriate to the services or products provided. For example, “output measures”
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can include period of service, such as for aircraft fleet maintenance; and units delivered or produced, such as aircraft for which
modification has been completed. “Input measures” can include a cost-to-cost method, such as for procurement-related services.

Revenue on time and materials projects is recognized at contractual billing rates for applicable units of measure (e.g. labor
hours incurred or units delivered).

The completed contract method is sometimes used when reliable estimates cannot be supported for percentage-of-completion
method recognition or for short duration projects when the results of operations would not vary materially from those resulting from
use of the percentage-of-completion method. Until complete, project costs are maintained in work in progress, a component of
inventory.

Contract costs on U.S. federal government contracts, including indirect costs, are subject to audit and adjustment by
negotiations between us and government representatives. Substantially all of our indirect contract costs have been agreed upon
through 2004. Contract revenue on U.S. federal government contracts have been recorded in amounts that are expected to be realized
upon final settlement.

Award fees are recognized based on the guidance in the AAG-FGC. Award fees are excluded from estimated total contract
revenue until a historical basis has been established for their receipt or the award criteria have been met including the completion of
the award fee period at which time the award amount is included in the percentage-of-completion estimation.

Construction Contracts or Contract Elements — For all construction contracts or contract elements, we apply the
combination and segmentation guidance found in Statement of Position (“SOP”) 81-1, “dccounting for Performance of Construction-
Type and Certain Production-Type Contracts” in analyzing the deliverables contained in the contract to determine appropriate profit
centers. Revenue is recognized by profit center using the percentage-of-completion method.

Software Contracts or Contract Elements — It is our policy to review any arrangement containing software or software
deliverables against the criteria contained in SOP 97-2, “Software Revenue Recognition”, and related technical practice aids. In
addition, Emerging Issues Task Force (“EITF”) 03-5, “Applicability of AICPA Statement of Position 97-2 to Non-Software
Deliverables in an Arrangement Containing Move-Than-Incidental Software” is also applied to determine if any non-software
deliverables are outside of the scope of SOP 97-2 when the software is more than incidental to the products or services as a whole.
Under the provisions of SOP 97-2 software deliverables are separated and contract value is allocated based on Vendor Specific
Objective Evidence (“VSOE”). We have never sold software on a separate, standalone basis. As a result, software arrangements are
typically accounted for as one unit of accounting and are recognized over the service period, including the period of post-contract
customer support. All software arrangements requiring significant production, modification, or customization of the software are
accounted for under SOP 81-1.

Other Contracts or Contract Elements — Our contracts with non~U.S. federal government customers are predominantly
multiple-element. Multiple-element arrangements involve multiple obligations in various combinations to perform services, deliver
equipment or materials, grant licenses or other rights, or take certain actions. We evaluate all deliverables in an arrangement to
determine whether they represent separate units of accounting per the provisions of EITF 00-21, “Revenue Arrangements with
Multiple Deliverables” and arrangement consideration is allocated among the separate units of accounting based on their relative fair
values. Fair values are established by evaluating VSOE or third-party evidence if available. Due to the customized nature of our
arrangements, VSOE and third-party evidence is generally not available resulting in applicable arrangements being accounted for as
one unit of accounting. , '

We apply the guidance in U.S. Securities and Exchange Commission (“SEC”) Staff Accounting Bulletin No. 104, “Revenue
Recognition in Financial Statements” and other transaction-specific accounting literature to deliverables related to non-U.S. federal
government services, equipment and materials. The timing of revenue recognition for a given unit of accounting will depend on the
nature of the deliverable(s) and whether revenue recognition criteria have been met. The same pricing mechanisms found in
U.S. federal government contracts are found in other contracts.

Cash and Cash Equivalents

For purposes of reporting cash and cash equivalents, we consider all highly liquid investments purchased with an original
maturity of three months or less to be cash equivalents.
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Restricted Cash

Restricted cash represents cash restricted by certain contracts in which advance payments are not available for use except to
pay specified costs and vendors for work performed on the specific contract. Changes in restricted cash related to our contracts are
included as operating cash flows in the consolidated statements of cash flows. From time to time we have invested cash restricted as
collateral as required by our letters of credit. Changes in restricted cash for funds invested as collateral are included as investing
activities in the consolidated statements of cash flows. As of April 3, 2009 and March 28, 2008, we had no cash restricted as collateral.

Use of Estimates

-The preparation of financial statements in conformity with accounting principles generally accepted in the United States of
America (“GAAP”) requires management to make estimates and assumptions that affect the amounts reported in the financial
statements.and accompanying notes. Management evaluates these estimates and assumptions on an ongoing basis, including but not
limited to, those relating to allowances for doubtful accounts, fair value and impairment of intangible assets and goodwill, income
taxes, profitability on contracts, anticipated contract modifications, contingencies and litigation. Actual results could differ from those
estimates. ‘

Allowance for Doubtful Accounts

We establish an allowance for doubtful accounts against specific billed receivables based upon the latest information
available to determine whether invoices are ultimately collectible. Such information includes the historical trends of write-offs and
recovery of previously written-off accounts, the financial strength of the respective customer and projected economic and market
conditions. The evaluation of these factors involves subjective judgments and changes in these factors may cause an increase to our
estimated allowance for doubtful accounts, which could significantly impact our consolidated financial statements by incurring bad
debt expense. Given that we primarily serve the U.S. government, management believes the risk to be low that changes in our
allowance for doubtful accounts would have a material impact on our financial results.

Property and Equipment

The cost of property and equipment, less applicable residual values, is depreciated using the straight-line method.
Depreciation commences when the specific asset is complete, installed and ready for normal use. Depreciation related to equipment
purchased for specific contracts is typically included within cost of services, as this depreciation is directly attributable to project
costs. We evaluate property and equipment for impairment quarterly by examining factors such as existence, functionality, obsolesce
and physical condition. In the event that we experience impairment, we revise the useful life estimate and record the impairment as an
addition to depreciation expense and accumulated depreciation. Our standard depreciation and amortization policies are as follows:

Computer and related equipment.............ccve.ven. 3 to 5 years
Furniture and other equipment 2 to 10 years
Leasehold improvements ........c..coeevveemrernrrrnnsnreseeersesssssssenens e st Shorter of lease term or useful life

Impairment of Long Lived Assets

Our long lived assets are primarily made up of customer related intangibles. The initial values assigned to customer-related
intangibles were the result of fair value calculations associated with business combinations. The values were determined based on
estimates and judgments regarding expectations for the estimated future after-tax cash flows from those assets over their lives,
including the probability of expected future contract renewals and sales, less a cost-of-capital charge, all of which was discounted to
present value. We evaluate the carrying value of our customer-related intangibles on a quarterly basis. The customer related
intangible carrying value is considered impaired when the anticipated undiscounted cash flows from such asset is less than its carrying
value. In that case, a loss is recognized based on the amount by which the carrying value exceeds the fair value. :

Indefinite Lived Assets

Indefinite-lived assets, including goodwill and tradename, are not amortized but are subject to an annual impairment test. The
first step of the impairment test, used to identify potential impairment, compares the fair value of each of our reporting units with its
carrying amount, including indefinite-lived assets. If the fair value of a reporting unit exceeds its carrying amount, the indefinite-lived
assets of the reporting unit are not considered impaired, and the second step of the impairment test is unnecessary. If the carrying
amount of a reporting unit exceeds its fair value, the second step of the impairment test shall be performed to measure the amount of
the impairment loss, if any. We perform the annual test for impairment as of the end of February of each fiscal year. Based on the
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results of these tests, no impairment losses were identified for the fiscal years ended April 3, 2009 and March 28, 2008.
Income Taxes

We account for income taxes using the asset and liability method in accordance with Statement of Financial Accounting
Standards (“SFAS”) No. 109, Accounting for Income Taxes” (“SFAS No. 109”) and Financial Interpretation No. 48 “Accounting for
Uncertainty in Income Taxes” an Interpretation of FASB Statement No. 109 (“FIN No. 48”). Under this approach, deferred income
taxes represent the expected future tax consequences of temporary differences between the carrying amounts and tax basis of assets
and liabilities.

In July 2006, the FASB issued FIN No. 48, which clarifies the accounting for uncertainty in income taxes recognized in the
financial statements in accordance with SFAS No. 109. FIN No. 48 provides that a tax benefit from an uncertain tax position may be
recognized when it is more-likely-than-not that the position will be sustained upon examination, including resolutions of any related
appeals or litigation processes, based on the technical merits. Income tax positions must meet a more-likely-than-not recognition
threshold at the effective date to be recognized upon the adoption of FIN No. 48 and in subsequent. periods. This interpretation also
provides guidance on measurement, derecognition, classification, interest and penalties, accounting in interim periods, disclosure and
transition. The impact on our consolidated financial condition and results of operations of adopting FIN No. 48 in the first quarter of
fiscal year 2008 is presented in Note 4.

Egquity-Based Compensation Expense

We have adopted the provisions of, and accounted for equity-based compensation in accordance with FASB No. 123 (revised
2004), “Share-Based Payment” (“SFAS No. 123R”). Under the fair value recognition provisions, equity-based compensation expense
is measured at the grant date based on the fair value of the award and is recognized on a straight line basis over the requisite service
period for each separately vesting portion of the award, adjusted for forfeitures. Our RSUs have been determined to be liability
awards; therefore, the fair value of the RSUs are re-measured at each financial reporting date as long as they remain liability awards.
See Note 11 for further discussion on equity-based compensation.

Fair Values of Financial Instruments

We estimate fair values of financial instruments by using available market information and other valuation methods. Values
are based on available market quotes or estimates using a discounted cash flow approach based on the interest rates currently available
for similar instruments. The fair values of financial instruments for which estimated fair value amounts are not specifically presented
are estimated to approximate the related recorded values. As presented in further detail in Note 16, we adopted SFAS No. 157 during
our first quarter of fiscal year 2009.

SFAS No. 157 establishes a three-tier fair value hierarchy, which prioritizes the inputs used in measuring fair value. These
tiers include: ‘

. Level 1, defined as observable inputs, such as quoted prices in active markets;
. Level 2, defined as inputs other than quoted prices in active markets that are either directly or indirectly observable; and

. Level 3, defined as unobservable inputs in which little or no market data exists, therefore requiring an entity to develop its
own assumptions. :

Currency Translation

The assets and liabilities of our subsidiaries, that are outside the U.S. and that have a functional currency that is not the
U.S. dollar, are translated into U.S. dollars at the rates of exchange in effect at the balance sheet dates. Income and expense items, for
these subsidiaries, are translated at the average exchange rates prevailing during the period. Gains and losses resulting from currency
transactions and the remeasurement of the financial statements of U.S. functional currency foreign subsidiaries are recognized
currently in income and those resulting from translation of financial statements are included in accumulated other comprehensive
income.
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Operating Segments

On April 1, 2008, we announced that we changed from reporting financial results on two segments, Government Services
(“GS”) and Maintenance and Technical Support (“MTSS™), to reporting three segments, beginning with the first quarter of fiscal year
2009. This was accomplished by splitting GS into two distinct operating segments.

The three segments are as follows:

International Security Services, or ISS segment, which consists of the Law Enforcement and Security, or LES, business
_ unit, the Specialty Aviation and Counter Drug , or SACD, business unit, and Global Linguist Solutions, or GLS.

Logistics and Construction Management, or LCM segment, is comprised of the Contingency and Logistics Operations, or
CLO, business unit and the Operations, Maintenance, and Construction Management, or OMCM, business unit. This segment is also
responsible for winning and performing new work on our LOGCAP IV contract.

Maintenance and Technical Support Services, or MISS segment, consists of its original components and DynMarine
Services, which was previously reported under the GS segment.

On April 6, 2009, we announced a further reorganization of our business structure to better align with strategic markets and
to streamline our infrastructure. Under the new alignment, our three reportable segments were realigned into three new segments, two
of which, Global Stabilization and Development Solutions (“GSDS”) and Global Platform Support Solutions (“GPSS”), are wholly-
owned, and a third segment, GLS, which is a 51% owned joint venture. The new structure became effective April 4, 2009, the start of
our 2010 fiscal year, and is more fully described in Note 17 to our consolidated financial statements.

Accounting Developments
Pronouncements Implemented in Fiscal Year 2009

In September 2006, the FASB issued SFAS No. 157, “Fair Value Measurements.” SFAS No. 157 establishes a single
definition of fair value and a framework for measuring fair value under GAAP and expands disclosures about fair value
measurements. Additionally, in February 2008, the FASB issued FASB Staff Position No. 157-2, “Effective Date of FASB Statement
No. 1577, which provided a one year deferral of the effective date of SFAS No. 157 for non-financial assets and non-financial
liabilities, except those that are recognized or disclosed in the financial statements at fair value at least annually. SFAS No. 157
applies under other accounting pronouncements that require or permit fair value measurements; however, it does not require any new
fair value measurements. The adoption of SFAS No. 157 did not have a material impact on our consolidated financial condition and
results of operations. However, this adoption is reflected through additional disclosure requirements as presented in Note 16.

In February 2007, the FASB issued SFAS No. 159, “The Fair Value Option for Financial Assets and Financial Liabilities —
Including an amendment of FASB Statement No. 115” (“SFAS No. 159”). SFAS No. 159 permits entities to choose to measure many
- financial instruments and certain other items at fair value that are not currently required to be measured at fair value. It provides
entities with the opportunity to mitigate volatility in reported earnings caused by measuring related assets and liabilities differently
without having to apply complex hedge accounting provisions. SFAS No. 159 is effective for fiscal years beginning after November
15, 2007. The adoption of SFAS No. 159 did not impact our consolidated financial condition and results of operations as we did not
elect to apply the fair value option to items that have previously been measured at historical cost.

In December 2008, the FASB issued FSP FIN 46R-8, “Interests in Variable Interest Entities.” The FSP was issued by the
FASB to expeditiously meet the need for enhanced information about transferred financial assets and an enterprise’s involvement with
a variable interest entity (“VIE”). The FSP requires extensive additional disclosures by public entities with continuing involvement in
transfers of financial assets to special-purpose entities and with VIEs, including sponsors that have a variable interest in a VIE. The
FSP is effective for fiscal periods ending after December 15, 2008. The adoption of FSP FIN 46R-8 did not have a significant impact
to our financial position, results of operations or cash flows. However, this statement was adopted through enhanced disclosures in
Note 15.

In March 2008, the FASB issued Statement of Financial Accountmg Standards No. 161, “Disclosures about Derivative
Instruments and Hedging Activities” (“SFAS No. 161”). SFAS No. 161 is intended to improve financial reporting about derivative
instruments and hedging activities by requiring enhanced disclosures to enable investors to better understand their effects on an
entity’s financial position, financial performance, and cash flows. The provisions of SFAS No. 161 are effective for financial
statements issued for fiscal years and interim periods beginning after November 15, 2008, with early application encouraged. The
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adoption of SFAS No. 161 did not have a material impact on our consolidated financial condition and results of operations. However,
this statement was adopted through enhanced disclosures in Note 10. :

Pronouncements Not Yet Implemented

In December 2007, the FASB issued SFAS No. 160, “Noncontrolling Interests in Consolidated Financial Statements”, which
is an amendment of Accounting Research Bulletin No. 51. This statement covers several areas including (i) defining the way the
noncontrolling interests should be presented in the financial statements and notes, (ii) clarifies that all transactions between a parent
and subsidiary are to be accounted for as equity transactions if the parent retains its controlling financial interest in the subsidiary and
(iii) requires that a parent recognize a gain or loss in net income when a subsidiary is deconsolidated. This statement is effective for
the fiscal years, and interim periods within those fiscal years, beginning on or after December 15, 2008. We expect this statement to
change our presentation of minority interest on our consolidated statements of income, consolidated balance sheets and consolidated
statements of shareholders’ equity. We anticipate the impact on our April 3, 2009 shareholders’ equity upon implementation of this
statement will be $10,736. We will adopt this statement in our first quarter of fiscal year 2010, and will apply prospectively, except for
the presentation and disclosure requirements, which are required to be applied retrospectively.

In December 2007, the FASB issued SFAS No. 141 (revised 2007), “Business Combinations™ (“SFAS No. 141(R)”). This
statement replaces FASB Statement No. 141, “Business Combinations.” This statement retains the fundamental requirements in
SFAS No. 141 that the acquisition method of accounting (which SFAS No. 141 called the purchase method) be used for alt business
combinations and for an acquirer to be identified for each business combination. This statement defines the acquirer as the entity that
obtains control of one or more businesses in the business combination and establishes the acquisition date as the date that the acquirer
achieves control. This statement requires an acquirer to recognize the assets acquired, the liabilities assumed, and any noncontrolling
interest in the acquiree at the acquisition date, measured at their fair values as of that date, with limited exceptions specified in the
statement. This statement applies prospectively to business combinations for which the acquisition date is on or after the beginning of
the first annual reporting period beginning on or after December 15, 2008. This will be impactful prospectively in the event that we
have any applicable events and transactions governed by SFAS No. 141(R).

In December 2007, the FASB ratified EITF 07-1, “Accounting for Collaborative Arrangements”. EITF 07-1 provides
guidance for determining if a collaborative arrangement exists and establishes procedures for reporting revenue and costs generated
from transactions with third parties, as well as between the parties within the collaborative arrangement, and provides guidance for
financial statement disclosures of collaborative arrangements. EITF 07-1 will become effective for us in the first quarter of fiscal year
2010. The adoption of EITF 07-1 is not expected to have a material effect on our consolidated financial position or results of
operations. However, we expect to comply with the additional disclosure requirements beginning with our first quarter fiscal year
2010 reporting.

In April 2008, the FASB issued Staff Position No. 142-3, “Determination of the Useful Life of Intangible Assets” (“FSP
No. 142-3”). FSP No. 142-3 amends the factors that should be considered in developing renewal or extension assumptions used to
determine the useful life of a recognized intangible asset under SFAS No. 142, “Goodwill and Other Intangible Assets” (“SFAS
No. 142”). FSP No. 142-3 is effective for financial statements issued for fiscal years beginning after December 15, 2008, and interim
periods within those fiscal years; however, early adoption is not permitted. We will adopt FSP 142-3 for any applicable events and
transactions in fiscal year 2010.

In June 2008, the FASB issued FSP EITF 03-6-1, “Determining Whether Instruments Granted in Share-Based Payment
Transactions Are Participating Securities.” This FSP provides that unvested share-based payment awards that contain non-forfeitable
rights to dividends or dividend equivalents (whether paid or unpaid) are participating securities and shall be included in the
computation of earnings per share pursuant to the two-class method. The FSP is effective for financial statements issued for fiscal
years beginning after December 15, 2008, and interim periods within those years. All prior period earnings per share data presented
shall be adjusted retrospectively. Early application of this FSP is prohibited. We are currently evaluating the potential impact of
adopting FSP EITF 03-6-1.

Note 2 — Earnings Per Share

Basic earnings per share is based on the weighted average number of common shares outstanding during each period. Diluted
earnings per share is based on the weighted average number of common shares outstanding and the éffect of all dilutive common stock
equivalents during each period. '

At April 3, 2009, 67,490 restricted stock units were included in the diluted earnings per share calculation because they were
dilutive. These restricted stock units may be dilutive and included or anti-dilutive and excluded in future earnings per share
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calculations, as they are liability awards as defined by SFAS No. 123(R). The following table reconciles the numerators and
denominators used in the computations of basic and diluted earnings per share: :

For the Twelve Months Ended

April 3, March 28, March 30,
2009 2008 2007
(Amounts in thousands, except per share data)
Numerator
NELINCOMIC .....vevevivereirrereevesssrerseresnsssasssnssoressonsernessessrsosssnes reeeerertorenreeerereerenesnene $ 69,770 $ 47,955 $ 27,023
Denominator
Weighted average common shares — basiC.......c.ccererreriirinrieiniiesneniesninesennns 56,970 57,000 54,734
Weighted average affect of dilutive securities.......c...ococveviirniniivinciniiceine, :
Restricted StOCK UNItS.....ccccieeriirreeierrerieereniersenensensessssassessassesessessaesssssessssassesssene 67 4 —
Weighted average common shares — diluted.............o..uervveerrvnnsrsenereesssessssnsrennens 57,037 57,004 54,734
Basic €arnings Per SNATE......c...cevevrveereiemreresirmrerasnsssnsssserasssssssssssssssessssssassscassssenssnes $ 122 $ 084 $ 049
Diluted earnings per Share ...........ooeeevvievereerreroreesesnseessassersens reerererersrsbeassresasrersaareaes $ 122 $ 084 $ 049

Note 3 — Goodwill and other Intangible Assets

We conduct our annual goodwill impairment test as of the end of our February accounting period each fiscal year. This
analysis requires us to generate an estimate of each reporting unit’s fair value. In estimating fair value, we use income and market
based approaches, which involve a discounted cash flow analysis and a valuation analysis on a 50%/50% relative weighting. The
estimates and assumptions used in assessing the fair value of our reporting units and the valuation of the underlying assets and
liabilities are inherently subject to significant uncertainties. These analyses also require management to make assumptions and
estimates and review relevant industry and market data.

During the second quarter of fiscal year 2009, indicators of potential impairment, specifically the operational results of the
Afghanistan construction business, caused us to conduct an interim impairment test specific to our OMCM reporting unit. During the
third quarter of fiscal year 2009, we determined that a second interim impairment analysis of OMCM, as of January 2, 2009, would be
prudent due to the continued challenges in the Afghanistan construction business. In both instances, the result of the impairment test
did not indicate impairment had occurred at that time.

During the fourth quarter of fiscal year 2009, we conducted our annual goodwill impairment test for all reporting units,
except the GLS reporting unit, which was excluded since it had no associated goodwill carrying value. The result of the impairment
test did not indicate impairment had occurred. We also conducted an assessment to compare our market capitalization to the calculated
fair value of all of our reporting units. In total, the valuation of all of our reporting units, including GLS, was greater than our market
capitalization. We concluded this excess premium did not materially impact our goodwill impairment conclusion based on various
quantitative and qualitative factors.

The changes in the carrying amount of goodwill for the fiscal years ended April 3, 2009, March 28, 2008 and March 30, 2007
are as follows:

ISS LCM MTSS Total
(Dollars in thousands)
Balance — March 30, 2007 ......cccovmvererinnenrieeinreeseereereessesresesressossessassessonsssnessesees $ 319,866 $ — $ 100,314 $ 420,180
Transfer between operating segments™ ....................ccocooovviuinnes e rervernniens 20,163 — (20.163) —
Balance — March 28, 2008 ............cuummmmminnnneesssssssssssssssssssssssssssssessssssssssss s $ 340,029 — $ 80,151 $ 420,180
Additions o BAJUSEMENLS ) ..........ooomrmieeeeeeeeer oo seeeresseeseseessesereseseesenssesessees (39.935) 39.935 — —
Balance a5 OF APHL 3, 2000.........ooooiormmssmerssesseesessessoseseees e $ 300,004  $39.935 §_ 8051 § 420,180

(1) Transfer between operating segments is the result of a reorganization of our reporting structure within our segments and a related
- independent fair value analysis of the reporting units within our operating segments, in the manner required by SFAS No. 142.
(2) Balance as of March 28, 2008 represents the goodwill balance of the GS operating segment. ISS and LCM did not exist as
operating segments at that time. See Note 1 for further discussion regarding our change in operating segments.
(3) The GS operating segment was broken into two operating segments on March 29, 2008, the beginning of fiscal year 2009.
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The following tables provide information about changes relating to intangible assets for the fiscal years ended April 3, 2009

and March 28, 2008:

Finite-lived intangible assets:
Customer-related intangible assets.........c.ccvveeerrernmneecentnereeneree e seenens
OMRET ..ttt e e b b

Indefinite-lived intangible assets —
TLAAENAIIE ....oocnveeieiieiieiee e e e te et e s e seesereestesaeesan et aessaesassnesreessssssnossassseannes

Finite-lived intangible assets:
Customer-related intangible @SSets........ccvrevrveveererriereenenrnrerrese e eesense e
OFhEr .ttt e s

Indefinite-lived intangible assets —
TIAdENAIME ......conieereieiie ittt sttt et s ne s ne s sadobn et s

April 3, 2009
Weighted
Average
Useful Life Gross Accumulated

{Years) _Carrying Value _Amortization Net
(Amounts in thousands, except years)

8.5 $ 290,716 $ (155,142) $ 135,574

5.5 15,351 (8,206) 7.145
8 306,067 $ (163,348) § 142,719
$§ 18318 § — 18,31
March 28, 2008
Weighted
Average
Useful Life Gross Accumulated

(Years) _Carrving Value Amortization Net
(Amounts in thousands, except years)

8.5 $ 290,716  $(119,997) $ 170,719
42 10,887 (5.460) 5,427

$ 301603 $(125.457) § 176,146
$ 18318 $ — § 18318

Amortization expense for customer-related and other intangibles was $37.9 million, $40.2 million and $41.9 million for the
fiscal years ended April 3, 2009, March 28, 2008 and March 30, 2007, respectively.

The following schedule outlines an estimate of future amortization based upon the finite-lived intangible assets owned at

April 3, 2009:

Estimate for fiscal year 2010 .......c.cccouveirieeriieeninereninreeeterrereenesrceesseeeeeseseeenes
Estimate for fiscal year 2011 ......ccoooriiiiinieiiininnne e
Estimate for fiscal year 2012 .......c.oooiiriiriceeiniereerc et e
Estimate for fiscal year 2013 ..ot esntesessesenes
Estimate for fiscal year 2014 ..ottt e e
TRETEATTET ...ttt e e

Note 4 — Income Taxes

The provision for income taxes consists of the following:

Current portion:

FEABTAL .ottt e s erve s se e s s sae s e ssar s e s e eesssessnsssessssanasesnnnasssansres

Deferred portion:

=T 1< ) PR U

Amortization
_Expense
(Dollars in thousands)
............................................... $ 37,579
............................................... 33,386
............................................... 22,809
............................................... 19,221
............................................... 8,099
............................................... 21,625
Fiscal Year Ended
April 3, March 28, March 30,
2009 2008 2007
(Dollars in thousands)
....... $ 1,127 $ 22,203 $ 28,295
....... 1,197 2,338 1,629
....... 5,398 4475 4,635
7.722 29,016 34,559
....... 33,199 (1,026)  (12,635)
....... 1,110 22 (348)
....... (36) (13) (1.027)
34,273 (1,017) (14.010)
....... $ 41995 $ 27,999 $ 20,549




Temporary differences, which give rise to deferred tax assets and liabilities, were as follows:

As of
April 3, March 28,
2009 2008
(Dollars in thousands)

Deferred tax assets related to:

Worker’s compensation ACCTUAL.e.veeveeseseesessesseeeseseesaessesasaeeesessssssssssssbesentassensssessnsssssessasesasesstsenssssssniesans $ 5956 § 9,481
ACCTUCH VACALION «vevveveereererseeseestensesietessresessesssssessessessossessassessesesssorssssesssssessesstersentassasassssessesestaststososssnns 6,593 7,086
Billed and UnNDILIEd TESEIVES ........eovueeiirieirecreereeareeseresassssessescssasestasasssssasaeresebnasssassssnesssssnessesassssusssissns 2,683 3,435
Completion BONUS AIIOWAINCE .....cvuurrsirresrieesstesetiserseere st s s bbbt 5,269 5,761
ACCTUCH SEVETAIICE ...vveeeeereeeeeisieresieeseeesesessrassssesaseasssessesessnsesasesessssutsorstessrssessssenassessssessesssesastosisessstsstsssanss 1,122 1,027
ACCTUEd EXECULIVE ITICENTIVES. ...ecvviiviiveiiviertestecsreearesserresseasseessesionsesentasssssessnsesssesssssastsssaatassessnessesanssnonses 4,098 1,526
DIEPTECIADLE BSSELS ...cvovoivretirieeiaisessis ettt s 540 885
© WAITANLY TESETVE ..vvveuvearnreessisesessisstsesassnsbessassesssssssssssess st b s s SRS e — 458
LLEEAL TESEIVE ...v.vcvvsvarnrrsssessssssssesseseessssessssssesese s esisss a8 R 8RRt 6,146 7,180
ACCTUEA NEAITI COSLS vvvvrvreneeertieirisreresrreseerserssesssassarssesssnssssmerestosessasasssmssesssessessessssaressassssassaressstsissssssssss 726 750
Leasehold IMPrOVEIMEIILS ......c.cviuiirimieremrrniisetetesss sttt s st a st st s st s 799 448
TOETESE TALE SWAD cuuvevevererecreesererermresessistassssaetstssssnsssasasasassssssssstatessssssarsrtrssesssmasssessssa st sna st st st ss st sisestsne s 2,549 4,223
FIN 48 deferTed tAX @SSEL .vveeeveririiiereerereirrerriererresereessnesasssssasesscessssssssssesvssssnnsnssiessnsnessasaneses eerererereeireeanes 5,955 1,354
COMNITACE 1OSS TESEIVE o.nnvveeereeesseerereeesesesssrsessseesssserssesssessssesssasaesssnsessssesesssesessnsesssresssasssnessinssssssesansessstosrens 4,243 134
Other accrued liabilities AN TESEIVES ......cvverrererreeirirerrererserssressresasesssstrisinmessrasssanesissessassserstesssnssastsssesssness 1.221 662
TOLA] AEFEITEA LAX BSSELS..cververerereriirieesrerreeressessersesressessessesamestssessessiesesstersessessesssssnassastonseeasasstantstsssosisuessns 47,900 44.410
Deferred tax liabilities related to:
Prepaid INSUIANCE .......cooviimriiriieieiei sttt sasees prerrerreterere st retae st seere e aaes (8,878) (1,096)
CUSLOMET IMEANZIDIES ....ceevieietrercr ettt et b et s et s et e (11,659) (7,196)
DEfEITEA TEVEIUE. ... .eveereeeeeeeerestiieeeressessessessessnesaensestesesetestsossesssobssnssrsssabesbs st s resate g e e ssnas et ebantsatenbabssuesrns (21,579) (609)
DIFZ SALE evoeveveveeiseeeeeeseevereessessesessasatsessesesosasssessosssesensesesensssesesssassatssessssentstsststosssenssbetssensinsseretessasssnsasensoses (1.274) —
Total deferred taX JHADIIILIES .....cocveviieririereereereresterssresesseesesesessensesesresrsstessasessasssssensstniastassanssnsesssssenssnssssasss (43.390) (8.901)
DEfEITEA tAX ASSELS, TIEE ..cvveusrrruerseimiesssssssssse st $ 4510 §$ 35509
Deferred tax assets and liabilities are reported as:
April 3, March 28,
2009 2008
: (Dollars in thousands)
Current deferred tax (lIADIlitIES)/ASSELS .....vvvrerrrvreerseriereiinsiisiestenssersss st nie e ssss s bens $ (8278) § 17,341
NOD-CUITENE AETEITEA 1AX BSSELS....vicveirirrrirrierreereerreerteressrersuerssssesssesseessssssssesssssssssssessnssessestassmsssosssssessansssssss 12,788 18.168
DEferred taX ASSELS, TIEE ...cveveeverererererrresrrsessaseassseresestststsiisesesssass sesb e e s sbbsssasesasae st abassse e enesest bt sbsas e rasreranbees $ 4510 $ 35,509

In evaluating our deferred tax assets, we assess the need for any related valuation allowances or adjust the amount of any
allowances, if necessary. We assess such factors as our forecast of future taxable income and available tax planning strategies that
could be implemented to realize the net deferred tax assets in determining the need for or sufficiency of a valuation allowance. Based
on this assessment, we concluded no valuation allowances were necessary as of April 3, 2009 and March 28, 2008.

A reconciliation of the statutory federal income tax rate to our effective rate is provided below:

Fiscal Year Ended
April 3, - March 28, March 30,
2009 2008 2007

STAMILOTY TALE.....vreercaercrrercrerersiaarisaisses s bbb st sttt b evenes 35.0% 35.0% 35.0%
State income tax, less effect of federal deduction........c.cocomveeinieninniniinieeene 1.4% 2.0% 1.2%
Nondeductible preferred stock dividends........c.oviuieieeerinnnrssnsecinnse 0.0% 0.0% 6.7%
MINOTIEY TNLETESE ..veovvevirrreiviiiisisireriere e be st sb ettt bbb (5.5%) 1.5% 0.0%
OUREE .ot st ettt et s e sves et st et et esa st s s e sea e ssestese e et obesbsReRe s r e s be s e a s AR s e et e b e s s R e b et _0.8% _0.0% _0.3%
EATECHVE tAX TALE ..v.vevevereeereruereeercercerrestetesstens s rerata b e asesasa e sttt s beaston 31.7% 38.5% 43.2%

Uncertain Tax Positions
We adopted the provisions of FIN No. 48 on March 31, 2007. As a result of the implementation of FIN No. 48, we recorded a

$5.9 million increase in the liability for unrecognized tax benefits, which was offset by a net reduction of the deferred tax liability of
$4.5 million, resulting in a decrease to the March 31, 2007, retained earnings balance of $1.4 million. The amount of unrecognized tax
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benefits at April 3, 2009 was $6.1 million, of which $0.1 million would impact our effective tax rate if recognized. A reconciliation of
the beginning and ending amount of unrecognized tax benefits is as follows (dollars in thousands):

Balance at MArch 31, 2007 .....c.c.oiiiioreeeeieeiee et ese e tee s et eeseseseasesesesesereses e ssassssemsesss et s s s se s e e e e eseseeeeseeeees $ 5,881
Additions for tax poSitions related t0 CUITENE YEAT ..........ccvverurrvrereerv e tesceceectesssreeeseseeeesesseseeseseessesassessssesesssesesssessos 1,619
Additions for tax poSitions tAKEMN il PIHOT YEATS .......vvuevuereriierirrtertectieeescssseese e etssesess s ssesesesesssesssesessssssssssessssesssesssssssssons —
Reductions for tax pOSItiONS Of PIIOT YEALS ......c..cuevueriveieriiteeereeses e e esessttseeseesesstestssessssessesesesesse s ssesessse s eesensone (4,786)

SELLIEIMENLS ......ooee ittt ettt sns st s st s s bbb ae s se s b e s b esseses st s s s s eaeestesensss s seeeseesessessesss e e sns —

Lapse of Statute Of HIMILATIONS...............ucvuivrieiericereectseueis s ststassessssssesses s sesses st s e sss s s et ssessoseseesesssessessasssssesssasesseees —
Balance at March 28, 2008 ..ottt st eeeaes e e tesseereeeasss s s e sasese s e s s e s s s et s ee et st eeeen $ 2,714
Additions for tax positions related t0 CUITENE YEAT ...........cuvveereeeeeeeireiciseesteeesesesecseseseseeenesesseseesssssessssessesessesesssess e sssesens 4,023
Additions for tax poSitions taKEN il PIIOT YEATS .......vevururerrereisseierriesersesssassercsesessesssssssssesesseesessessessssssssessssssssssesosssssssesens 2,025
Reductions for tax positions of prior years

SELIEMENLS........ovvevitircrciititi ettt bbbt ettt bt s s et ea s et s e e e eesee s e eas s e s s e seeseeenstee s (2,675)

Lapse Of Statuate Of HMIAtIONS ..........ccoevuevierireirierirrieiss ettt sessess st ses et sseemenesesseesse s e s e sesses s sessse s sessens —
Balance at APLil 3, 200 ...........couiuieiiicreiciserineietseterness sttt sesas st ae st sa sttt ee e e e ee e es s s e eee et ee et seas $ 6,087

It is expected that the amount of unrecognized tax benefits will change in the next twelve months; however, we do not expect
the change to have a significant impact on the results of operations or our financial position.

We recognize interest accrued related to unrecognized tax benefits in interest expense and penalties in income tax expense in
our Consolidated Statement of Income, which is consistent with the recognition of these items in prior reporting periods. We have
recorded a liability of approximately $0.2 million and $0.6 million for the payment of interest and penalties for the years ended April
3, 2009 and March 28, 2008 respectively. For the year ended April 3, 2009, we recognized a net decrease of approximately $0.5
million in interest and penalty expense.

We file income tax returns in U.S. federal and state jurisdictions and in various foreign jurisdictions. The statute of
limitations is open for U.S. federal and state income tax examinations for our fiscal year 2005 forward and, with few exceptions,
foreign income tax examinations for the calendar year 2004 forward.

Note 5 — Accounts Receivable

Accounts Receivable, net consisted of the following:

April 3, March 28,
2009 2008
‘ (Dollars in thousands)
BALIEA, DEL.....ooiiiiiiiiiiiiccetree ettt s st ssbss st et en e s e een e eas et s e e e ressena ereeresieeatene $ 220,501 $ 193,337
UDDIIEA ..ottt ettt s se s a s b s s bbb e e et s st s e sssasssssssanasanns 343,931 319.975
TOAL.ovevvvevsessessssnmsasaeseseseesssssssssssseesersesesseomssesesseseseseeeessesessemsesmssssessssseeeeeeeeeeesess s ee oo $ 564432 $§ 513312

Unbilled receivables at April 3, 2009 and March 28, 2008 include $30.7 million and $52.8 million, respectively, related to
costs incurred on projects for which we have been requested by the customer to begin work under a new contract or extend work
under an existing contract, and for which formal contracts or contract modifications have not been executed at the end of the
respective periods. This amount includes $5.3 million related to contract claims at both April 3, 2009 and March 28, 2008. The
balance of unbilled receivables consists of costs and fees billable immediately, on contract completion or other specified events, the
majority of which is expected to be billed and collected within one year.

Note 6 — 401(k) Savings Plans

Effective March 1, 2006, we established the DynCorp International Savings Plan (the “Plan”). The Plan is a participant-
directed, defined contribution, 401(k) plan for the benefit of employees meeting certain eligibility requirements. The Plan is intended
to qualify under Section 401(a) of the U.S. Internal Revenue Code (the “Code”), and is subject to the provisions of the Employee
Retirement Income Security Act of 1974. Under the Plan, participants may contribute from 1% to 50% of their earnings on a pre-tax
basis, limited to annual maximums set by the Code. The current maximum contribution per employee is sixteen thousand five hundred
dollars per calendar year. Company matching contributions are also made in an amount equal to 100% of the first 2% of employee
contributions and 50% of the next 6%, and are invested in various funds at the discretion of the participant. We incurred savings plan
expense of approximately $11.3 million, $10.7 million and $9.5 million for fiscal years 2009, 2008 and 2007, respectively.
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Note 7 — Long-Term Debt

Long-term debt consisted of the following:

April 3, March 28,
2009 2008
: (Dollars in thousands)
TErm 10ANS .vevveeeereveeseerecresienisiesreaseeeressens ©eeereeseeseesteasesteresatenserLsrebe s e te b e a s s e e s et R et s R s et s R a s R s b e b e R e rants $ 200,000 $ 301,130
9.5% Senior SUDOTAINALEA TIOTES.....vovveeceieveeeereererreesse s steresss e re et e st a s sa e st sa st ssesute bt bt sa st s e assassbssrae st n e 399912 292.032
' 599,912 593,162
Less current portion Of 1ong-termm debt.........coeuiieiiimmniieriniiersciiimsiisi s (30.540) (3.096)
TOtal LONZ-LEIIN AEDL ....vvvrcereeeieieeiiieisirirt ettt bbb $ 569372 § 590.066

Future maturities of long-term debt for each of the fiscal years subsequent to April 3, 2009 were as follows:

(Dollars in thousands)
D000 oo evereereraseseaseaesnsaseesatsasrtab s st oA et sa s e R et st e A s e st eaeser R e R e et o R e A e Lo AR R R SRR S e RSSO R e eSS SRR e s RS a s s n s $ 30,540
2011 .o v eeevetessestessesseseeserteatestesstaseastestenResatebeeR st s et aR RS E e e SES RS L e rAR SRR S YRR SRS A e R bR TSRS SRR s b RS st s s s Rt s ns 36,960
10} b TR OO OO OO OO OOy IO PO TP SPISTO SRS 55,500
0113 & IR TR OO OO OO OO ST OO PO PSP PT PP IS TS SO PRI 476,912
DT ooeseeeeeeeeeeeateeeeeestesestsatesesae st s besaes e e Rt e A s e R g e e s e e Rt RS e R e RS s R e SRR e e R e e e R SRR SRS ARt bbb e eeerennaesseeerennasens —
TRELEALIET o...ovoveoesseeesessessssessesssiesseessesseesessseseneserasssbassaossasbeesses s s s ae s e s s s e E s et s b e R RE bR R RSB RE bR —
Total long-term debt (including Current POTtion) .......cuevreecrmersiusisiininiimiersss st 3 599,912

Senior Secured Credit Facility

On July 28, 2008 we entered into a senior secured credit facility (the “Credit Facility”) consisting of a revolving credit
facility of $200.0 million (including a letter of credit sub-facility of $125.0 million) (the “Revolving Facility””) and a senior secured
term loan facility of $200.0 million (the “Term Loan”). The maturity date of the Revolving Facility and the Term Loan is August 15,
2012. To the extent that the letter of credit sub-facility is utilized, it reduces the borrowing capacity on the Revolving Facility. The
Credit Facility is subject to various financial covenants, including a total leverage ratio, an interest coverage ratio, maximum capital
expenditures and certain limitations based upon eligible accounts receivable. Borrowings under the Credit Facility are secured by
substantially all our assets and the capital stock of our subsidiaries. .

On July 28, 2008, we borrowed $200.0 million under the Term Loan at the applicable three-month LIBOR (“London
Interbank Offered Rate”) .plus the applicable margin then in effect to refinance certain existing indebtedness and pay certain
transaction costs related to the Credit Facility and the offering of additional senior subordinated notes, as described below. The
applicable margin for LIBOR as of April 3, 2009 was 2.5% per annum, resulting in an actual interest rate under the Term Loan of
3.7% per annum. This rate is partially hedged through our swap agreements, as disclosed in Note 10.

On July 28, 2008, upon entering into the Credit Facility, our pre-existing senior secured credit facility was extinguished.
Deferred financing fees totaling $4.4 million were expensed in the second quarter of fiscal year 2009. Deferred financing fees
associated with the Credit Facility totaling $5.2 million were recorded in other assets on our consolidated balance sheet. The
unamortized deferred financing fees associated with the new credit facility were $4.3 million at April 3, 2009.

Borrowings under the Revolving Facility bear interest at a rate per annum equal to either the Alternate Base Rate plus an
applicable margin determined by reference to the leverage ratio, as set forth in the Credit Facility (“Applicable Margin”) or LIBOR
plus the Applicable Margin. As of April 3, 2009 and March 28, 2008, we had no outstanding borrowings under the Revolving Facility.

Our available borrowing capacity under the Revolving Facility totaled $171.5 million at April 3, 2009, which gives effect to
$28.5 million of outstanding letters of credit under the letter of credit sub-facility. With respect to each letter of credit, a quarterly
commission in an amount equal to the face amount of such letter of credit multiplied by the Applicable Margin and a nominal fronting
fee are required to be paid. The combined rate as of April 3, 2009 was 2.6%.

On March 6, 2009 we entered into an amendment of our existing secured credit agreement dated as of July 28, 2008 with
Wachovia Bank, National Association, as Administrative Agent. In addition to certain other changes, the amendment reduced certain
excess cash flow repayment requirements as defined under the Credit Facility and expanded the current ability to repurchase our
common stock to include the right to redeem a portion of the 9.5% senior subordinated notes due 2013. As further described in Note 9,
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our board of directors approved a plan in fiscal year 2009 that allows for $25 million in repurchases for 2 combination of common
stock and/or senior subordinated notes per fiscal year during fiscal years 2009 and 2010.

We are required, under certain circumstances as defined in our Credit Facility, to use a percentage of cash generated from
operations to reduce the outstanding principal of our Term Loan. Based on the fiscal year 2009 financial performance and ending
balances, we expect this required repayment to be $30.5 million, which is anticipated to be paid in July 2009. The amount of the actual
repayment could be substantially less than expected at the option of our lenders. We have classified the expected $30.5 million excess
cash flow payment in current portion of long-term debt in our consolidated balance sheet as of April 3, 2009.

Our senior secured credit facility contains various financial covenants, including minimum interest and leverage ratios, and
maximum capital expenditures limits. Non-financial covenants restrict our ability to dispose of assets; incur additional indebtedness,
prepay other indebtedness or amend certain debt instruments; pay dividends; create liens on assets; enter into sale and leaseback
transactions; make investments, loans or advances; issue certain equity instruments; make acquisitions; engage in mergers or
consolidations or engage in certain transactions with affiliates; and otherwise restrict certain corporate activities. We were in
compliance with these various financial covenants at April 3, 2009. )

The fair value of our borrowings under our senior secured credit facility approximates 94% of the carrying amount based on
quoted values as of April 3, 2009.

9.5% Senior Subordinated Notes

In February 2005, we completed an offering of $320.0 million in aggregate principal amount of our 9.5% senior subordinated
notes due 2013. Proceeds from the original issuance of the senior subordinated notes, net of fees, were $310.0 million and were used
to pay the consideration for, and fees and expenses relating to our 2005 formation as an independent company from Computer Science
Corporation. Interest on the senior subordinated notes is due semi-annually. The senior subordinated notes are general unsecured
obligations of our operating company, DynCorp International LLC, and certain guarantor subsidiaries of DynCorp International LLC,
and contain certain covenants and restrictions, which limit our operating company’s ability to pay us dividends.

In July 2008, we completed an offering in a private placement pursuant to Rule 144A under the Securities Act of 1933, as
amended, of $125.0 million in aggregate principal amount of additional 9.5% senior subordinated notes under the same indenture as
the senior subordinated notes issued in February 2005. Net proceeds from the additional offering of senior subordinated notes were
used to refinance the then existing senior secured credit facility, to pay related fees and expenses and for general corporate purposes.
The additional senior subordinated notes mature on February 15, 2013. The additional senior subordinated notes were issued at
approximately a 1.0% discount totaling $1.2 million. The effective interest rate at April 3, 2009 was 9.56% stemming from the impact
of the discount. Deferred financing fees associated with this offering totaled $4.7 million. Our registration statement with respect to
these notes was declared effective on January 13, 2009. We launched an exchange offer for the notes that ended on February 11, 2009.

We can redeem the senior subordinated notes, in whole or in part, at defined redemption prices, plus accrued interest to the
redemption date. The senior subordinated notes may require us to repurchase the senior subordinated notes at defined prices in the
event of certain specified triggering events, including but not limited to certain asset sales, change-of-control events, and debt
covenant violations. In March 2009, under a board authorized program, we redeemed approximately $16.1 million face value of our
senior subordinated notes in the open market for $15.4 million, including applicable transaction fees. As of April 3, 2009, $14.4
million of this transaction was cash settled, with the-remaining settlement occurring in fiscal year 2010. We recorded a $0.3 million
gain on this extinguishment after deduction of associated deferred financing fees and discounts.

The fair value of the senior subordinated notes is based on their quoted market value. As of April 3, 2009, the quoted market
value of the senior subordinated notes was approximately 97.5% of stated value.

Note 8 — Commitments and Contingencies
Commitments

We have operating leases for the use of real estate and certain property and equipment, which are either non-cancelable,
cancelable only by the payment of penalties or cancelable upon one month’s notice. All lease payments are based on the lapse of time
but include, in some cases, payments for insurance, maintenance and property taxes. There are no purchase options on operating leases
at favorable terms, but most leases have one or more renewal options. Certain leases on real estate are subject to annual escalations for
increases in base rents, utilities and property taxes. Rental expense was $55.0 million, $54.9 million and $50.3 million for the fiscal
years ended April 3, 2009, March 28, 2008 and March 30, 2007, respectively.
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Minimum fixed rentals required for the next five years and thereafter under operating leases in effect at April 3, 2009, are as
follows (dollars in thousands): .

Fiscal Year : Real Estate Equipment _Services
DOT0 onoeeeeseessevesssseseenseroseosasessssasensssesstesenerserssbassbensessessereRs s e s e te SIS sE S LS h eSS0 $ 16,207 $ 2,922 $§ 3,263
o0 1 ST SO T SO OO OOV USSP ST E LR LR IE 8,758 648 —
010} b TS SO SO U U PSR ORPOR PO R TIPSR PSRRI eteriee et s reaeeear e seeeanes 8,738 546 —
) DRI O PSPPI SRR RN R LI R 8,590 296 —
DOT4 ooeeeeeeeeeseeeeassseasesnerssassensobansesaasesasbeseeneba s R s e R e oY SRS e b TSR SRR SRR RS SeS S S 6,512 42 —
THETEATLET .vvvevsveeeesesereeseeresesseessssasssessnsasaneacet st se st e s eh s R s SRR AL S SR bR RO A e E e SRS St s s erbLLs b 19.901

568706 § 4454 5 3263
We have no significant long-term purchase agreements with service providers.
Contingencies
General Legal Matters

We are involved in various lawsuits and claims that have arisen in the normal course of business. In most cases, we have
denied, or believe we have a basis to deny any liability. Related to these matters, we have recorded a reserve of approximately
$17.0 million as of April 3, 2009. While it is not possible to predict with certainty the outcome of litigation and other matters
discussed below, we believe that liabilities in excess of those recorded, if any, arising from such matters would not have a material
adverse effect on our results of operations, consolidated financial condition or liquidity over the long term.

Pending litigation and claims

On May 14, 2008, a jury in the Eastern District of Virginia found against us in a case brought by a former subcontractor,
Worldwide Network Services (“WWNS”), on two DoS contracts, in which WWNS alleged racial discrimination, tortuous interference
and certain other claims. The jury awarded WWNS approximately $15.7 million in compensatory and punitive damages and awarded
us approximately $200,000 on a counterclaim. In addition to the jury award, the court awarded WWNS approximately $3.0 million in
connection with certain contract claims. On September 22, 2008, WWNS was awarded approximately $1.8 million in attorneys’ fees.
On February 2, 2009, we filed an appeal with respect to this matter. As of April 3, 2009, we believe we have adequate reserves
recorded for this matter.

On April 24, 2007, March 14, 2007, December 29, 2006 and December 4, 2006, four lawsuits were served, seeking
unspecified monetary damages against DynCorp International LLC and several of its former affiliates in the U.S. District Court for the
Southern District of Florida, concerning the spraying of narcotic plant crops along the Colombian border adjacent to Ecuador. Three
of the lawsuits, filed on behalf of the Providences of Esmeraldas, Sucumbios, and Carchi in Ecuador, allege violations of Ecuadorian
law, international law, and statutory and common law tort violations, including negligence, trespass, and nuisance. The fourth lawsuit,
filed on behalf of citizens of the Ecuadorian provinces of Esmeraldas and Sucumbios, alleges personal injury, various counts of
negligence, trespass, battery, assault, intentional infliction of emotional distress, violations of the Alien Tort Claims Act, and various
violations of international law. The four lawsuits were consolidated, and based on our motion granted by the court, the case ‘was
subsequently transferred to the U.S. District Court for the District of Columbia. On March 26, 2008, a First Amended Consolidated
Complaint was filed that identified 3,266 individual plaintiffs. The amended complaint does not demand any specific monetary
damages; however, a court decision against us, although we believe to be remote, could have a material adverse effect on our results
- of operations and financial condition. The aerial spraying operations were and continue to be managed by us under a DoS contract in
cooperation with the Colombian government. The DoS contract provides indemnification to us against third-party liabilities arising
out of the contract, subject to available funding. The Do$ has reimbursed us for all legal expenses to date.

A lawsuit filed on September 11, 2001, and amended on March 24, 2008, seeking unspecified damages on behalf of twenty-
six residents of the Sucumbios Province in Ecuador, was brought against our operating company and several of its former affiliates in
the U.S. District Court for the District of Columbia. The action alleges violations of the laws of nations and United States treaties,
negligence, emotional distress, nuisance, battery, trespass, strict liability, and medical monitoring arising from the spraying of
herbicides near the Ecuador-Colombia border in connection with the performance of the DoS, International Narcotics and Law
Enforcement contract for the eradication of narcotic plant crops in Colombia. The terms of the DoS contract provide that the DoS will
indemnify our operating company against third-party liabilities arising out of the contract, subject to available funding. The DoS has
reimbursed us for all legal expenses to date. We are also entitled to indemnification by Computer Sciences Corporation in connection
with this lawsuit, subject to certain limitations. Additionally, any damage award would have to be apportioned between the other
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defendants and our operating company. We believe that the likelihood of an unfavorable judgment in this matter is remote and that,
even if that were to occur, the judgment is unlikely to result in a material adverse effect on our results of operations or financial
condition as a result of the third party indemnification and apportionment of damages described above.

Arising out of the litigation described in the preceding two paragraphs, we filed a separate lawsuit against our aviation
insurance carriers seeking defense and coverage of the referenced claims. The carriers filed a lawsuit against us on February 5, 2009
seeking rescission of certain aviation insurance policies based on an alleged misrepresentation by us concerning the existence of
certain of the lawsuits relating to the eradication of narcotic plant Crops.

On May 29, 2003, Gloria Longest, a former accounting manager for our operating company, filed suit against our operating
company and a subsidiary of Computer Sciences Corporation under the False Claims Act and the Florida Whistleblower Statute,
alleging that the defendants submitted false claims to the U.S. government under the International Narcotics & Law Enforcement
contract with the DoS. The U.S. Department of Justice approved the terms of the confidential settlement between the parties and the
court entered an order of dismissal on September 26, 2008. The terms of the settlement did not have a material adverse effect on our
results of operations or financial condition. .

U.S. Government Investigations

We also are occasionally the subject of investigations by various agencies of the U.S. government. Such investigations,
whether related to our U.S. government contracts or conducted for other reasons, could result in administrative, civil or criminal
liabilities, including repayments, fines or penalties being imposed upon. us, or could lead to suspension or debarment from future
U.S. government contracting. '

On January 30, 2007, the Special Inspector General for Iraq Reconstruction (“SIGIR”) issued a report on one of our task
orders concerning the Iraqi Police Training Program. Among other items, the report raises questions about our work to establish a
residential camp in Baghdad to house training personnel. Specifically, the SIGIR report recommends that the DoS seek reimbursement
from us of $4.2 million paid by the DoS for work that the SIGIR maintains was not contractually authorized. In addition, the SIGIR
report recommends that the DoS request the Defense Contract Audit Agency (“DCAA”) to review two of our invoices totaling
$19.1 million. On June 28, 2007, we received a letter from the DoS contracting officer requesting our repayment of approximately
$4.0 million for work performed under this task otder, which the letter claims was unauthorized. We responded to the DoS contracting
officer in letters dated July 7, 2007 and September 4, 2007, explaining that the work for which we were paid by DoS was
appropriately performed and denying DoS’ request for repayment of approximately $4.0 million. By letter dated April 30, 2008, the
DoS contracting officer responded to our July 7, 2007 and September 4, 2007 correspondence by taking exception to the explanation
set forth in our letters and reasserting the DoS’ request for a refund of approximately $4.0 million. On May 8, 2008, we replied to the
DosS letter dated April 30, 2008 and provided additional support for our position.

On September 17, 2008, the U.S. Department of State Office of Inspector General (“OIG™) served us with a records subpoena
for the production of documents relating to our Civilian Police Program in Iraq. Among other items, the subpoena secks documents
relating to our business dealings with a former subcontractor, Corporate Bank. We are cooperating with the OIG’s investigation and,
based on information currently known to management, do not believe this matter will have a material adverse effect on our operating
performance.

U.S. Government Audits

Our contracts are regularly audited by the DCAA and other government agencies. At any given time, many of our contracts
or systems are under review by the DCAA and other government agencies. We cannot predict the outcome of such ongoing audits and
what, if any, impact such audits may have on our future operating performance.

These agencies review our contract performance, cost structure and compliance with applicable laws, regulations and
standards. The DCAA also reviews the adequacy of, and our compliance with, our internal control systems and policies, including our
labor, billing, accounting, purchasing, property, estimating, compensation and management information systems. An adverse finding
under a DCAA audit could result in the disallowance of our costs under a U.S. government contract, termination of U.S. government
contracts, . forfeiture of profits, suspension of payments, fines and suspension and prohibition from doing business with the
U.S. government. Any costs found to be improperly allocated to a specific contract will not be reimbursed. In addition, government
contract payments received by us for allowable direct and indirect costs are subject to adjustment after audit by government auditors
and repayment to the government if the payments exceed allowable costs as defined in the government contracts.
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The Defense Contract Management Agency (“DCMA™) formally notified us of non-compliance with Cost Accounting
Standard 403, Allocation of Home Office Expenses to Segments, on April 11, 2007. We issued a response to the DCMA on April 26,
2007 with a proposed solution to resolve the area of non-compliance, which related to the allocation of corporate general and
administrative costs between our divisions. On August 13, 2007, the DCMA notified us that additional information would be
necessary to justify the proposed solution. We issued responses on September 17, 2007 and April 28, 2008 and the matter is pending
resolution. Based on facts currently known, we do not believe the matters described in this and the preceding paragraph will have a

material adverse effect on our results of operations or financial condition. ,

We are currently under audit by the Internal Revenue Service (“IRS”) for employment taxes covering the calendar years 2005
through 2007. In the course of the audit process, the IRS has questioned our treatment of exempting from U.S. employment taxes all
U.S. residents working abroad for a foreign subsidiary. While we believe our treatment with respect to employment taxes, for these
employees, was appropriate, a negative outcome on this matter could result in a potential liability, including penalties, of
approximately $113.8 million related to these calendar years.

Contract Matters

During the first quarter of fiscal year 2009 we terminated for cause a contract to build the Akwa Ibom International Airport
for the State of Akwa Ibom in Nigeria. Consequently, we terminated certain subcontracts and purchase orders the customer advised us
it did not want to assume. Based on our experience with this particular Nigerian state government customer, we believe it likely the
customer will challenge our termination of the contract for cause and initiate legal action against us. Our termination of certain
subcontracts not assumed by the customer, including our actions to recover against advance payment and performance guarantees
established by the subcontractors for our benefit is being challenged in certain instances. Although we believe our right to terminate
this contract and such subcontracts was justified and permissible under the terms of the contracts, and we intend to rigorously contest
any claims brought against us arising out of such terminations, if courts were to conclude that we were not entitled to terminate one or
more of the contracts and damages were assessed against us, such damages could have a material adverse effect on our results of
operations or financial condition.

Credit Risk

We are subject to concentrations of credit risk primarily by virtue of our accounts receivable. Departments and agencies of
the U.S. federal government account for all but minor portions of our customer base, minimizing credit risk. Furthermore, we
continuously review all accounts receivable and recorded provisions for doubtful accounts for adequacy. ’

Risk Management Liabilities and Reserves

We are insured for domestic worker’s compensation liabilities and a significant portion of our employee medical costs.
However, we bear risk for a portion of claims pursuant to the terms of the applicable insurance contracts. We account for these
programs based on actuarial estimates of the amount of loss inherent in that period’s claims, including losses for which claims have
not been reported. These loss estimates rely on actuarial observations of ultimate loss experience for similar historical events. We limit
our risk by purchasing stop-loss insurance policies for significant claims incurred for both domestic worker’s compensation liabilities
and medical costs. Our exposure under the stop-loss policies for domestic worker’s compensation and medical costs is limited based
on fixed dollar amounts. For domestic worker’s compensation and employer’s liability under state and federal law, the fixed-dollar
amount of stop-loss coverage is $1.0 million per occurrence on most policies; but, $0.25 million on one California based policy. For
medical costs, the fixed dollar amount of stop-loss coverage is from $0.25 million to $0.75 million for total costs per covered
participant per calendar year.

Note 9 — Shareholders’ Equity
Initial public offering

On May 9, 2006, we consummated an initial public offering of 25 million shares of our Class A common stock, par value
$0.01 per share, at a price of $15.00 per share (the “Equity Offering”). After underwriting commissions of $22.5 million, a fee of
$5.0 million to Veritas Capital, and transaction costs of $2.5 million, our net proceeds were approximately $345.0 million. We used
the net proceeds, together with cash on hand, to repay a portion of our outstanding debt and complete the transactions described
below. ' '

In conjunction with the Equity Offering, our shareholders appfoved an amendment and restatement of our certificate of
incorporation with the Secretary of State of the State of Delaware. The amended and restated certificate of incorporation authorized us
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to issue up to:
(1) 232 million shares of Class A common stock, par value $0.01 per share; and
(2) 50 million shares of preferred stock, par value $0.01 per share.

The new shares of preferred and common stock have rights identical to the preferred stock and the Class A common stock of
our Company outstanding immediately before filing the amendment.

Stock Split— On May 3, 2006, our Board of Directors and sharcholders approved a 64-for-1 stock split for the
500,000 shares of our Class B common stock outstanding as of May 3, 2006. After the stock split, effective May 3, 2006, each holder
of record held 64 shares of common stock for every one share held immediately prior to the effective date. ‘ :

Following the effective date of the stock split, the par value of the common stock remained at $0.01 per share. As a result, we
have increased common stock in the consolidated balance sheets and statement of shareholders’ equity included herein on a retroactive
basis for all periods presented, with a corresponding decrease to additional paid-in capital. All share and per-share amounts and related
disclosures were retroactively adjusted for all periods presented to reflect the 64-for-1 stock split.

Special Cash Dividend — Prior to the closing of the Equity Offering, the board of directors declared a mandatory dividend,
payable in cash and subject to the consummation of the Equity Offering, to the holders of record on May 3, 2006 of the then-
outstanding shares of our Class B common stock, in an aggregate amount of $100.0 million. We paid the mandatory dividend on
May 9, 2006. As a result of the dividend, we fully reduced retained earnings by $4.1 million and reduced additional paid-in capital by
$95.9 million for the remainder of the dividend. Upon the payment of the mandatory dividend to the holders of our Class B common
stock and the expiration of the underwriters’ over allotment option from the Equity Offering, each share of Class B common stock
then issued and outstanding was automatically converted into one fully paid and non-assessable share of Class A common stock.

Preferred Stock — In conjunction with the Equity Offering, we redeemed all of our outstanding $0.01 par value Series A-1
and Series A-2 preferred stock for $222.8 million, including accrued and unpaid dividends as of the date of redemption of May 9,
2006. In addition, we paid $5.7 million in prepayment penalties as a result of the early redemption. There was no interest expense on
the redeemable shares during the fiscal years ended April 3, 2009 or March 28, 2008; however, interest expense on the redeemable
shares totaled $3.0 million for the fiscal year ended March 30, 2007.

Common Stock and Senior Subordinated Note Repurchase

Our board of directors approved a plan in fiscal year 2009, which allows for $25.0 million in repurchases for a combination
of common stock and/or senior subordinated notes per fiscal year during fiscal years 2009 and 2010. During fiscal year 2009, we
purchased 693,200 shares for $8.6 million and $16.1 million face value of our senior subordinated notes in the open market for $15.4
million, including applicable fees, which utilized $24.0 million of our availability under the fiscal year 2009 portion of the plan. A
combination of $25.0 million of shares and/or senior subordinated notes will be available for repurchase under this plan during fiscal
year 2010. Current board approval ends at the end of fiscal year 2010.

Note 10 — Interest Rate Derivatives

As of April 3, 2009, we had two interest rate swaps which were purchased to hedge exposure on variable three-month LIBOR
interest rate risk associated with our $200 million senior secured credit facility. These derivative agreements began in April 2007 and
expire in May 2010. Our derivative instruments do not contain credit-risk-related contingent features. We had no other derivatives as
of April 3, 2009. These two interest rate swap derivatives are presented in the table below as follows (dollars in thousands):

Fixed Variable
Notional Interest Interest Rate
Date Entered Amount Rate Paid* Received Expiration Date
three-month ’
APLIL 2007 ...ttt es e e s ee e re s s s et s e $168,620 4.975% LIBOR May 2010
three-month
APTIL 2007 ...ttt ee e e oo $ 31,380 4.975% LIBOR May 2010

* plus applicable margin (2.5% at April 3, 2009)
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The $168.6 million interest rate swap derivative is accounted for as a cash flow hedge under SFAS No. 133. The $31.4
million swap derivative no longer qualifies for hedge accounting as of April 3, 2009, as a result of our expectation to settle the
majority of the related debt amount earlier than expected, thus reducing the probability of our hedged forecasted quarterly variable
interest payment transactions. This resulted in $ 0.8 million of hedge loss being recognized in our consolidated statement of income
for fiscal year 2009 as it became probable that the associated forecasted transactions would not occur within the originally specified
period of time defined within the hedge relationship.

During fiscal year 2009, we also had an interest rate swap derivative that began in September 2007 and expired in September
2008 to hedge exposure on variable three-month LIBOR interest rate risk associated with $75.0 million in term loan principal.
Activity related to this expired derivative is included in the tabular disclosure betow.

In fiscal year 2009, we paid $5.8 million in net settlements and incurred $6.5 million of expenses, of which $5.3 million was
recorded to interest expense and $1.2 million was recorded to other expenses/(income). Amounts are reclassified from accumulated
other comprehensive (loss) income into earnings as net cash settlements occur, changes from quarterly derivative valuations are
updated, new circumstances dictate the disqualification of hedge accounting and adjustments for cumulative ineffectiveness are
recorded.

The fair values of our derivative instruments and the line items on the Consolidated Balance Sheet to which they were
recorded as of April 3, 2009 and March 28, 2008 are summarized as follows (in thousands):

. : Fair Value at Fair Value at March
Derivatives designated as hedges under SFAS No. 133 Balance Sheet Location April 3, 2009 28, 2008
Interest Rate Swaps ' Other accrued liabilities $ 5259 $ 5,783
Interest Rate Swaps ’ Other long-term liabilities 957 5,832
Total $ 6216 $ 11.615
‘ Fair Value at Fair Value at March
Derivatives not designated as hedges under SFAS No. 133 Balance Sheet Location April 3, 2009 28, 2008
Interest Rate Swaps : Other accrued liabilities $ 893 $ —
Interest Rate Swaps Other long-term liabilities 182 —_
Total $ 1075 $ p—
Total Derivatives $ 7,291 11,61

The effects of our derivative instruments on other comprehensive income (OCI) as of April 3, 2009 and our Consolidated
Statement of Income for the fiscal year ended April 3, 2009 are summarized as follows (in thousands):

GAINS (LOSSES) RECLASSIFIED FROM . GAINS (LOSSES) RECOGNIZED

ACCUMULATED OCI INTO INCOME IN INCOME ON DERIVATIVES
(EFFECTIVE PORTION) (INEFFECTIVE PORTION)
Gains (Losses) ]
Derivatives Designated as Recognized in OCI Line Item
Cash Flow Hedging on Derivatives Line Item in Statement ) in Statement
Instruments under SFAS 133 (Effective Portion) of Income . Amount of Income Amount
Interest rate derivatives ~ § (6,201) Interest expense $ (5628) Interestexpense $ 370

Total $ (6,201) , $ (5628 : $ 370
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The effects of our derivative instruments on other comprehensive income (OCI) as of March 28, 2008 and our Consolidated
Statement of Income the fiscal year ended March 28, 2008 are summarized as follows (in thousands):

GAINS (LOSSES) RECLASSIFIED FROM GAINS (LOSSES) RECOGNIZED
ACCUMULATED OCI INTO INCOME IN INCOME ON DERIVATIVES
(EFFECTIVE PORTION) (NEFFECTIVE PORTION)
Gains (Losses) '
Derivatives Designated as Recognized in OCI
Cash Flow Hedging on Derivatives Line Item in Statement Line Item in Statement
Instruments under SFAS 133 (Effective Portion) of Income Amount of Income Amount
Interest rate derivatives g (11,240)  Interest expense ’ $ 324 Interest expense $ 375
Total $ (11,240) $ 324 $ 375

The effects of our derivative instruments not designated as hedging instruments under SFAS No. 133 on our Consolidated
Statement of Income for the fiscal year ended April 3, 2009 are summarized as follows (in thousands). We did not have any derivative
instruments not designated as hedging instruments under SFAS No. 133 for the fiscal year ended March 28, 2008.

RECLASS FROM OCI DUE TO
HEDGE DE-DESIGNATION

Derivatives not Designated

as Hedging Instruments Line Item in Statement
under SFAS 133 i of Income Amount
Interest rate derivatives : Other income (loss), net $ (1,245)

Total $ (1,245)

As of April 3, 2009, we estimate that approximately $5.3 million of losses associated with our two interest rate swaps
included in accumulated other comprehensive income will be reclassified into earnings in fiscal year 2010. See Note 16 for fair value
disclosures associated with these hedges.

Note 11 — Equity-Based Compensation

As of April 3, 2009, we have provided equity-based compensation through the grant of Class B interests in DIV Holding
LLC, the majority holder of our common stock and the grant of Restricted Stock Units (“RSUs”) under our 2007 Omnibus Incentive
Plan (the “2007 Plan”). All of our equity-based compensation is accounted for under SFAS No. 123(R), “Share-Based Payment”.
Under this method, we recorded equity-based compensation expense of $1.9 million, $4.6 million and $2.4 million for fiscal years
2009, 2008 and 2007, respectively.

Class B Equity

During fiscal years 2009, 2008 and 2007, certain members of management and outside directors were granted an ownership
interest through a plan that granted Class B interests in DIV Holding LLC, the majority holder of our stock. DIV Holding LLC
conducts no operations and was established for the purpose of holding equity in our Company. At April 3, 2009, March 28, 2008 and
March 30, 2007, the aggregate individual grants represented approximately 4.7%, 6.2% and 6.3% of the ownership in DIV Holding
LLC, respectively. On a fully vested basis, these ownership percentages represent an approximate aggregate ownership of 3.7%.

The Class B interests are subject to either four-year or five-year graded vesting schedules with any unvested interest reverting
to the holders of Class A interests in the event they are forfeited or repurchased. Class B interests are granted with no exercise price or
expiration date. Pursuant to the terms of the operating agreement governing DIV Holding LLC, the holders of Class B interest are
entitled to receive their respective ownership proportional interest of all distributions made by DIV Holding LLC provided the holders
of the Class A interests have received an 8% per annum internal rate of return on their invested capital. Additionally, DIV Holding’s
operating agreement limits Class B interests to 7.5% in the aggregate.

Pursuant to the terms of the operating agreement governing DIV Holding LLC, if our shares are publicly traded on or after
February 11, 2010, Class B interests may be redeemed at the end of any fiscal quarter for our stock or cash at the discretion of Veritas
Capital on thirty days written notice upon the later of June 30, 2010 or the date said Class B member is no longer subject to reduction.
Class B members remain subject to reduction until the earlier of such Class B member’s fourth or fifth employment/directorship
anniversary, depending upon the terms of such member’s employment agreement, date of termination, or change in our control.

70



The grant date fair value of the Class B interest granted through fiscal year 2009 was $18.3 million. We performed a fair
value analysis of the Class B interests granted prior to the initial public offering using discounted cash flow technique to arrive at a
fair value of the interest of $7.6 million at March 31, 2006. Our fair value analysis was based on a market value model that includes
the following variables: our stock price, outstanding common shares, DIV Holding LLC ownership percentage, remaining preference
to Class A holders, and a discount for lack of marketability. The discount for lack of marketability for each grant was estimated on the
date of grant using the Black-Scholes-Merton put-call parity relationship computation with the following weighted average
assumptions for periods as indicated below:

April 3, March 28, March 30,
2009 2008 2007
RUSK-TIEE INTETESE TALE ... eevveveirerrererereesioreresessestessensanasassssasssassesssssnsssesasnnsssasasnssesscses 4.30% 4.40% 4.75%
EXPECted VOIALILIEY .v..oovurenrianiserrniseessscsrin e s 43% 47% 45%
Expected lives (for Black-Scholes model input).........cooverveicemseniessimmsmsssssssseases 4.6 years 4.7 years 4.5 years

Annual rate of quarterly dividends.......co.coveeeeeniiiini s 0% 0% 0%

Since these Class B interests are redeemed through our currently outstanding stock held by DIV Holding LLC or cash, no
potential dilutive effect exists in relation to these interests. DIV Holding LLC held 31,992,600 shares of our 56,306,800 outstanding
shares of stock at April 3, 2009. Class B activity for fiscal years ended April 3, 2009, March 28, 2008 and March 30, 2007 is
summarized in the table below (dollars in thousands):

% Interestin  Grant Date
DIV Holding _Fair Value

Balance March 31, 2006 6.40% $ 7,588
FiSCAl YEAT 2007 GIANLS. ....cerreesereercsersisesssrenssessssiassstsssssstsssstasmsssstasserssassssssss sostissststssssbsnias st sass st sesss 3.26% 9,703
FiSCal YEar 2007 FOITEItUIES. .....cvvverereerrescresreesesseresiesessiasassssarossesstststsisatsasstsssssanssassssscesssersstsssrsssisssiasasises (3.32)% (4.007)
Balance MArch 30, 2007 ...........oorvereeceeemisimiminarsrisrssssssssssssssessesssssss s s sss st s sttt st s 6.34% $ 13,284
FiSCAl YEAT 2008 GIANLS. ....coververerrerererereesereesseresessssssmsessessssisnsenstassssssssssssistsasnssasststsaatassesstossestssssssisssssssions 0.02% 109
Fiscal Year 2008 FOTTEItUIES. .....ccociererereieiseereomessassesesistssssssssssssssssesestssssissssestssssssssiasteasssnssessssussssesiiessases 0.12)% (145)
Balance MAarch 28, 2008 ...............ccooueeviiuiiemnmierieissessessssesnitsttssstss s ssas s es st s 6.24% $ 13,248
FISCAL Y AT 2009 GIANES....v.veecereesemeesrsiemsereresessassossnssseseststsssssssserssssssaststsseest shatsssssssissstssssssssstssssesarsstssssasiens 0.20% $ 867
Fiscal Year 2000 FOIFEItULES. ......ceieiresrrcreseeressenmerentssssasiossssesterassmassassstosssssmesassasssssssissessssestatssssnessrasanssions (1.73)% (4,446)
Balance APl 3, 2009...........cooveiiiunirieiinsisssssesiees st ias e 4.71% $ 9,669
MAECH 30, 2007 VESEA .......vocvreverneriireresessessssssesssssessecssesesssassss s s R 2.05% $ 2,797
FiSCAl YEAr 2008 VESHIIEZ ... ..ovveeesereesesiserntessssssssssssstssesemsstsimsssssss st as s sasssesssses st s is s am sttt 0.77% 1.844
MArch 28, 2008 VESLEd ...........cocermisimiemiseiesiisisrssssssisesesssessstsss s s b s s 2.82% $ 4,641
FiSCal YEAT 2000 VESHNE. ....ucvurveseerersersenssrisiessisssesssssssssssesessseasissessnsssssarssssassstssssssistissts it siss st sssssssssassasence 0.87% $ 2309
APKL 3, 2009 VESLEM.....co.couvirurrnrrminriissssissssseisssersssesiossse s bR _3.69% $_6950
MArch 31, 2006 NONVESTEM .........c.ovivimiirriniminrnssssisessissasesssiaiss s st s s 5.23% $ 6,205
IMIAFCh 30, 2007 NOTVESIE ......cvvornrnsenererereseeesssesssssssssssssssssssssssssssssssssssssssessssssssssssmsssussssssssssssassrssssssssssessss 4.30% $ 10,486
March 28, 2008 NODVESIEM .......c..c.cuvuimiiimmrnmeressessescrssssttsna i stas st sh st st st tb b s 3.42% $ 8,607
ADTil 3, 2000 NODVESLEA........covvurirmsrusiisssrssrsssesssisssesssesssissss s sas s s bR s s - 1.02% $ 2,719

Assuming each grant of Class B equity outstanding as of April 3, 2009 fully vests, we will recognize additional non-cash
compensation expense as follows (dollars in thousands):

Fiscal Year ended APl 2, 2010 .........uwuuurrumsrrirsmsresesssssesssmesssssbeesssssasss s8R $ 650
Fiscal year ended APIil 1, 2011 ....ovimeiurriurcieseres s siusssiasssna s s S s 229
Fiscal year ended March 31, 2012 and thereafter ... 61
TO AL oo eeeseseessasasasesesasasessasassonsstasosssssesasasssetansseaseesesitissssesboraneraressstasstaseritssshsastodsheresseeeaa s r It It s e se s e LS h SO sE LSS SR 00 $§ 940

2007 Omnibus Equity Incentive Plan

In August 2007, our shareholders approved the adoption of the 2007 Plan. Under the 2007 Plan, there are 2,250,000 of our
authorized shares of Class A common stock reserved for issuance. The 2007 Plan provides for the grant of stock options, stock
appreciation rights, restricted stock and other share-based awards and provides that the Compensation Committee, which administers
the 2007 Plan, may also make awards of performance shares, performance units or performance cash incentives subject to the
satisfaction of specified performance criteria to be established by the Compensation Committee prior to the applicable grant date. Our
employees or our subsidiaries and non-employee members of the Board are eligible to be selected to participate in the 2007 Plan at the
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discretion of the Compensation Committee.

In December 2007, the Compensation Committee approved the grant of RSUs to certain key employees (2007 Participants™)
of ours. The grants were made pursuant to the terms and conditions of the 2007 Plan and are subject to award agreements between us
and each 2007 Participant. 2007 Participants vest in RSUs over the corresponding service periods based on vesting terms, which are
generally one to three years. The RSUs have assigned value equivalent to our common stock and may be settled in cash or shares of
our common stock at the discretion of the Compensation Committee.

During fiscal year 2009, we awarded service-based and performance-based RSUs to certain key employees (“2009
Participants”). The grants were made pursuant to the terms and conditions of the 2007 Plan and are subject to award agreements
between the Company and each 2009 Participant.

During fiscal year 2009, 236,800 performance-based RSUs were granted to certain key employees. These performance-based
awards are tied to our financial performance, specifically fiscal year 2011 EBITDA (earnings before interest, taxes, depreciation and
amortization), and cliff vest upon achievement of this target. Based on current estimates, the costs of these awards are being accrued
with the expectation of a 100% achievement of the performance goal.

In addition to employee grants, 19,195 service-based RSUs were granted to Board members. These awards vest within one
year of grant, but include a post-vesting restriction of six months after the applicable directors’ Board service ends. The RSUs have
assigned value equivalent to our common stock and may be settled in cash or shares of our common stock at the discretion of the
Compensation Committee of the Board.

During fiscal year 2009, 100,000 RSUs were awarded to our current Chief Executive Officer (“CEO”). Half of these awards
were service-based and vest ratably over a three year period on the anniversary of the CEO’s employment commencement date. The
remaining 50,000 RSUs were performance-based, tied to specific performance goals for fiscal year 2009. In May 2009, it was
determined that the performance measures had been achieved, resulting in the vesting of one-third of his performance-based awards.
The remaining two thirds of his performance-based awards will vest over the next two years, with one third vesting each year on the
anniversary of the CEO’s employment commencement date.

A summary of RSU activity during fiscal year 2009 under the 2007 Plan is as follows:

Weighted

Outstanding  Average
Restricted  Grant Date
Stock Units _Fair Value

Outstanding, March 28, 2008............cc...veeeeremmmrerunriessneessseseesoseseeosescossssessse e sse oo eeeeseeseeeeseseeseeseessoeeee e 159,600  $21.49
UDS GIANIEA.....eovoierisinii oo niseees s asasn st st sse s oo seeese s ees s ssse e e eeseeeesoeessoeeeeee 307,945  $15.53
URIS FOITEILEA ......cvovvoeiiieeceeciecsi ettt s e s eeeeeoee e eoeeeeeeeeoeoee (66,100)  $19.04
Units VESted ANd SSUIEM ........oo.oeoeceeeeier ettt s e e e eeeeeeeesoe oo (55.550) $21.32
Outstanding, APl 3, 2000..............couureeemrermmiiinniunersneeiseseeseseseseesessee s ssees e e eeees e eeeeeeeeeeoeoeeo 345895  $16.71

In accordance with SFAS No. 123(R) and our policy, we recognize compensation expense related to the RSUs on a graded
schedule over the requisite service period, net of estimated forfeitures. Compensation expense related to RSUs was approximately
$2.0 million for the fiscal year ended April 3, 2009. Additionally, all RSUs have been determined to be liability awards; therefore, the
fair value of the RSUs are re-measured at each financial reporting date as long as they remain liability awards. The estimated fair
value of the RSUs was approximately $5.8 million, net of forfeitures, based on the closing market price of our stock on the grant date.
The estimated fair value of all RSUs, net of forfeitures, was approximately $4.7 million based on the closing market price of our stock
on April 3, 2009. During fiscal year 2009, 55,550 RSU awards vested and settled for $0.8 million in cash,

Assuming the RSUs outstanding, net of estimated forfeiture, as of April 3, 2009 fully vest, we will recognize the related
compensation expense as follows based on the value of these liability awards as of April 3, 2009 (dollars in thousands):

Fiscal year ended APl 2, 2010 ...........oveuermerereeesmmnnnsieasseenssseeonesesseeseseseees s eessesees s eseeeeeoeeeeeeeeeeeeeeeeeoeseeoeoeeeeee $ 1,684
Fiscal year ended APIil 1, 2011 ..........ecuuriueeereeesmmnnneeeesesseseeeesesoeeseseesssesseesssseees oo oo ooeeeoeoeeeeoeooeeeoeo 916
Fiscal year ended March 31, 2012 and thereafler ..............uuurvvemrereeeeeeeeeseeseeeessooeeoeeeooe oo oo 372
TOMAL bttt oottt ettt ee oo oo oo oo $ 2972



Note 12 — Composition of Certain Financial Statement Captions
The following tables present financial information of certain consolidated balance sheet captions (dollars in thousands).

Prepaid expense and other current assets — Prepaid expense and other current assets were:

April 3, March 28,
2009 2008
PIEPAIA EXPEISES .....rreveereereerecrneesessie s s s sss b a b bbb R s SRS se s $ 61,570 § 43,205
TELVEIEOTIES 1o.uvvvveereeeeeneessueesesseeesreessnesseessassseessasasssassassasessssessseesessasassssstssossesosseessssssessestesssssnsteisssosnasansonsses 10,840 8,463
W OTKATI-PIOCESS . .cvvvercereceritisiissssisissberers e s b e bbbt be s s sa s n b d ot E e e R ebE s s bbb s bR et n 33,885 45,245
Minority interest TeCeIVAbIE ... ... e — 3,306
JOINE VENIULE TECEIVADIES. ... .ccvviivieiieeciereeriertestreertrtesre s esneobesstareesbae st eesteererereeostassasssaasbeeabeanessasbeessnessennenans 2,491 2,076
OthET CUITENE SSEIS.cuviirrrerrrierrieeeesereieeereresressressasssesstessmesmasesssemsssssssstsssssssssssessssssssssssssessisssssssssesseeseasasosees 15,428 6,732
Total $ 124214 $ 109,027

Prepaid expenses include prepaid insurance, prepaid vendor deposits, and prepaid rent, none of which individually exceed
5% of current assets. For the fiscal year ended March 28, 2008, the minority interest resulted in a net debit balance due to the net loss
in GLS. McNeil Technologies, our 49% joint venture partner, had guaranteed to fund their portion of the losses; therefore, the
minority interest in the GLS loss resulted in an increase to net income.

Property and equipment, net — Property and equipment, net were:

April 3, March 28,
2009 2008
Computers and Other EQUIPMIENE .........cocviiiieriiriininiiiiissisoeirresesss s s ssssnssssstessisessetstses s sesesssaststsienes $ 13466 $ 11,813
Leaschold iMPTOVEMENS ......c..ccorueeiiiininiieiiiisibeereror st sba s s sas st st en st et eases 7,435 4,649
Office furniture and fIXTUIES .........vcoeuriieienniirensie st s s bt bbb 6,066 5,272
Gross property and EQUIPINENT .........ccovreiiiiiiiiiiiereiie s ereressas b se s senet st srsress et s dotessesesssasassensass ‘ 26,967 21,734
Less accumulated AEPIECIAtION ......ccervvueeeerriveirirnersrersrisesonessertreneseesesesesasscsroresssststsssssssssrssssssasasossssssssssansses (8.629) (6.292)
Property and eqUIPIMENt, NEL ......cvvvreririmiiiiriiiiniorerresie e se s s st bess s sss st sesessssisrsnsnesanisssssnssnes $§ 18338 $ 15442
Other assets, net — Other assets, net were:
April 3, March 28,
2009 2008
Deferred fINAnCINg COSLS, NEL ....cuvrericreirietiriiiiriiiistiirie s st r e s ssbsssbess e sbs s as s ra s st ssesasesssaesssasstanes $ 13,828 $ 11,350
INVESHMENE 1N AFTIHATES . ...eeoirreeireeieriiececticcresrtreeires e sesee s st e sebesta s s srasssaeessnsesasntassnesoresssseteneesssesesssrsosssnsnan 8,982 6,287
Palm promissory notes, 10ng-term POTLION.........cccoviimciiireniiiiieene e nr s s sas st casnotesns 6,631 —
OBRET ettt retereeessae s beessesaraesas e s be e st s essressseasatsasesossassenessnesssmtesensesissessosstsssnissnssssneosnsestreosrasssnnn 2.627 451

$ 32,068 § 18,088

Deferred financing cost is amortized through interest expense. Amortization related to deferred financing costs was
$3.7 million, $3.0 million and $2.8 million for the fiscal years ended April 3, 2009, March 28, 2008 and March 30, 2007, respectively.

Accrued payroll and employee costs — Accrued payroll and employee costs were:

April 3, March 28,
2009 2008
Wages, compensation and other benefits ... e $108,879 $ 57,940
ACCTUCH VACALION «.covvvviiveeeineieitreisseieseesseeisssessssessnsessesssnessseessassassssssesssnssssssssssasmsssessinessssesasssossessessssssossessrens 26,329 24,760
Accrued contributions to employee benefit plans ... 2,785 2.486

$137,993 § 85,186
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Other accrued liabilities — Accrued liabilities were;

April 3, March 28,
2009 2008
DETEITEA FEVENUE. ....cveueereienreeiereeieneereetisisees et bt s tesents e eese e e see e s ene seeseseeneeeenesesnesaessasaasasssssesasssnseaseersenes $ 30,739 $ 53,083
TOSUTANCE EXPENSE ..vcvvererereresesissrereseseasiseessssssessssesesssessosssssasesessostssssesesessnsasesesssesessasessessassssssssestasasasassssssses 28,061 36,260
Interest expense and short-term SWap Hability ..........cccoeveevcvieeeieirevcrieeeeereceeee et ere s v seaes 11,688 14,348
CONLTACE IOSSES ...evvieieeiiieireceeieeseerener et sstese et este st eteneetesasesesasanen eeteererrererbeeeheaentaeartesresaresrbesbtseaseseanaes 11,730 134
LBl MAETS......coviiitiiiieiiectrrecster st ittt eee et st s e s et s e s ssse st eneatsrens sttt ss s sessesareronesasasanaen 16,993 19,851

ORET ..ottt sttt bbb a st b s e bbb ne st er s aens 12,379 3,564
. $ 111,590 §$ 129,240

Deferred revenue is primarily due to payments in excess of revenue recognized. Contract losses relate to accrued losses
recorded on certain Afghanistan construction contracts.

Note 13 — Segment and Geographic Information

Our operations are aligned into three divisions, each of which constitutes an operating segment: ISS, LCM and MTSS. All of
our operating segments provide services domestically and in foreign countries under contracts with the U.S. government and some
foreign customers. The segments also operate principally within a regulatory environment subject to governmental contracting and
accounting requirements, including Federal Acquisition Regulations, Cost Accounting Standards and audits by various U.S. federal
agencies.

Each operating segment provides different services and involves different strategies and risks. Each operating segment has a
President, who reports directly to our CEO. For decision-making purposes, our CEO uses financial information generated and reported
at the operating segment level. We evaluate segment performance and allocate resources based on factors such as each segment’s
operating income, working capital requirements and backlog to name a few. The accounting policies of the operating segments are the
same as those described in the summary of significant accounting policies.

The following is a summary of the financial information of the reportable segments reconciled to the amounts reported in the
consolidated financial statements (dollars in thousands).

! Fiscal Year Ended
April 3, March 28, March 30,
2009 2008 2007

Revenue '

International SECUTILY SEIVICES ....ccocvvveevierririiriitiriirierirceresesestesesesseseressseneesseseissessssssessesasss $ 1,823,141 $ 1,097,083 $ 1,086,481
Logistics and Construction Management ........cceeeveeereeerenrrisreeneresesisnesesrssesesserssessossssesnes 352,196 285,317 266,050
Maintenance and Technical SUPPOrt SELVICES .......ccvveverrrrerererrirerrieeereereressesrenseressssssenns 930,983 757,361 729,743

Corporate/Elimination -~ (5.227) — —

Total reportable SEGMENLS .......c.cecvereereeerceiririerteerereisiarssssssssasseseseteresesesssssssesesassasasssnens $ 3,101,093 § 2,139,761 _$2 274
Operating income (loss)

International Security Services $ 151,888 $ 89,588 $§ 89,130
Logistics and Construction Management .........ccceeerereercrerererereisssaesereserersamsmesesssssssessssesens (33,406) 10,854 13,227
Maintenance and Technical SUPPOTt SEIVICES .......cvvvveerererriererereiisesrsrererererenissrssesessesesnens 69,509 19.561 11.128
187991 § 120,003 $ 113,485

Depreciation and ameortization

International Security Services $ 26,907 $ 27,017 $ 26,248
Logistics and Construction Management ............cc.oeeueeerereeremereeeseeeerensseessesssesescssssesscsssns 2,834 3,307 3,540
Maintenance and Technical SUPPOIT SEIVICES ....ccovvrereeerrereererereeee et creseresneees 10,816 11,849 13,613

Total reportable SEEMENES'!) ...............coovuivuniieiieieereseeeseeseeeesesenesseseessosesensesssessesesssessesssssases s 40,557 $ 42,173 § 43,401
Assets

International Security Services $ 7230758 725,775 § 709,044
Logistics and Construction Management ..............ccceueueueereueeireeiessesisisessessssesessessssesssesesessos 207,366 199,088 187,750
Maintenance and Technical SUPPOTt SEIVICES .......ccccorverrrrreriererrerieeesiseseseenasessesorossesens 323.776 336,721 308,533

Total 1ePOTtable SEGMENLS ..........covivuirierieriteceneeecereseeeseesesesasesessasessssseresessereesasseesssesssnsss 1,254,217 1,261,584 1,205,327

COIPOTALE ACHVIHES™ ......veeeeeeecereeeeeceeeeeeesseseeeseseessessessssassssessesssesasesssssssesseeassessseesassaesnens 284.997 141,125 157.574
. $ 1,539,214 § 1,402,709 $ 1,362,901

(1) Excludes amounts included in cost of services of $1,077, $1,319 and $1,850 for fiscal years 2009, 2008 and 2007, respectively.
(2) Assets primarily include cash, deferred income taxes, and deferred debt issuance cost.
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Geographic Information — Revenue by geography is determined based on the location of services provided.

Fiscal Year Ended

April 3, 2009 March 28, 2008 March 30, 2007
U0 STALES ...rrrerrres s seeeeemmenersreesessesssssmsseosesesessesesssssssssss $ 764,034 25% § 718,787 34% $ 668,875 32%
MEAAIE BASEY ..o eeeeeeenseesessssscsesssesssssersses s 1,971.411 64% 1,120,910 52% 955811 46%
OFBET ATHIETICAS +rrrre s seeveeerereeeeesesssessssesseeseesossesossssessessssses 143,423 4% 194,767 9% 220,176 11%
BULODE..evveeerrernen reeeesssenssesereseeeresesessssesesssossiess et ieepsais 65975 2% 46,242 2% 59,780 3%
ASIB-PACHIC. ...vvveveerrssessecesecerereessesssssssscsserseseessessseseeesssessss 84,018 3% 34,400 2% 65,817 3%
OHBET <.vveveeeeeee e seeee e eereeseneseseseesssseseeesesesresesessesresesessss e 72232 _ 2% 24,655 1% _ 111815  _ 5%
TOMALovvvveeeeereereeseeeesessssseseeseeesseseessesesssseseseesesesessssessesssssssss $ 3.101,093 100% $ 2,139.761 ____100% $ 2082274  100%

(1) The Middle East includes but is not limited to activities in Iraq, Afghanistan, Somalia, Oman, Qatar, United Arab Emirates,
Kuwait, Palestine, Sudan, Pakistan, Jordan, Lebanon, Bahrain, Yemen, Saudi Arabia, Turkey and Egypt.

Revenue from the U.S. government accounted for approximately 96%, 95% and 97% of total revenue in fiscal years 2009,
2008 and 2007, respectively. At April 3, 2009, March 28, 2008 and March 30, 2007, accounts receivable due from the
U.S. government represented over 95% of total accounts receivable, in each fiscal year respectively.

Beginning April 4, 2009, we converted from three operating segments (currently ISS, LCM and MTSS) to three new
operating segments: GLS, GPSS, and GSDS. Please refer to Note 17 for detailed information.

*Note 14 — Quarterly Financial Data (Unaudited)
In our opinion, the following unaudited quarterly information includes all adjustments, consisting of normal recurring

adjustments, necessary to fairly present our consolidated results of operations for such periods (amounts in thousands, except per share
data):

Fiscal Year 2009

Fourth Third Second First

Quarter Quarter Quarter Quarter
REVEIUE ....eeeeeeeeeereeteiitesessssessssesssssssssssessestosessesssnsonsossossassssnss ereeoresresentones e $ 812,821 § 792,327 $ 779,151 $§ 716,794
OPerating INCOME ......cucveeririirceirererrereinereeseseressasresbersssasisiss bt ns b s s nsnassssetesesans $ 49,781 $§ 51,583 § 46,633 § 39,994
INEL INCOMMIE cu.vevireerere et creeriererretesereseressersssesessssassasasteseessessssessassssesersensensasens verreresnens $ 19,166 $ 19,753 $ 12,871 § 17,980
Earnings per share:
BaSIC.euuiieiiti ittt et er e et e sresae e e s e s e s b e e bee s baesresaresaneraessaneraesresanesbesbresrasans $ 034 § 035 § 023 § 0.32
DHIULEA ...ttt et creresibessesbes s e besssessra e saessnesnbenbessenbesssassnassnsnesnnesstennsssts $ 034 § 034 $ 023 § 0.32
Average common shares outstanding:
BaSiC....ccovvirierverenerrirerecenrenissrineseesensanennens eereeeereebesreseebeeorae s e b e eRs e st e s reereshaereeseenean 56,878 57,000 57,000 57,000
DHIUEEA ..ottt et e e sr e e sesbebe e essessanseranessessensinstsnssnsssesoeaasoseresssessesnsane 56,937 57,437 57,061 57,053

Fiscal Year 2008
) Fourth Third Second First

Quarter Quarter Quarter Quarter
REVEIUE «..oveieveieiecrectiveetresseesesesbesesessassasssassseessesssessssessrassassensserssesssossossassasenasass $ 572,908 $ 523,071 $ 495,109 $§ 548,673
Operating Income ..........ccoeu.e... eteeeteeteerteretestereeeesesret et er s te e eesneRereene e nsasats $ 23,029 $ 30,825 $§ 33,947 § 32,202
NEL INCOMIE ..ovevvirrrereerirrerriererssererreeseetessesensiessessessassassnonssssnesess reereeiresresteeresreersenneane $ 9,784 ‘§ 11,960 $§ 13953 § 12,258
Earnings per share:
BaASIC....veieeireiiieeteistiertistscses s se e e et st e e s bee s e tesra s e restesinne et e seereeaseaaseesaenresssannenens $ 0.17 $ 021 $ 024 $ 0.22
DIIIEEA ...eveeeeviei v sa e b e e svaesaessesbassaassesnessansessesseansnesnesosentosesssane $ 0.17 $ 021 § 024 % 0.22
Average common shares outstanding: - '
Basic.......cccoennie OO P OSSO 57,000 57,000 57,000 57,000
DHIUE c..voovevereirerecrerrentire s srerieaa b eesbbsessssesbessessasssarsssssssnesesssenesasenes R reeeeenenenes 57,001 57,000 57,000 57,000

Note 15 — Related Parties, Joint Ventures and Variable Interest Entities
Management Fee
We pay Veritas Capital an annual management fee of $0.3 million plus expenses to provide us with general business

management, financial, strategic and consulting services. We recorded $0.5 million, $0.5 million and $0.7 million in these fees and
expenses for the fiscal years ended April 3, 2009, March 28, 2008 and March 30, 2007, respectively.
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Joint Ventures

Amounts due from our unconsolidated joint ventures totaled $2.5 million and $2.1 million as of April 3, 2009 and March 28,
2008, respectively. These receivables are a result of items purchased and services rendered by us on behalf of our unconsolidated joint
ventures. We have assessed these receivables as having minimal collection risk based on our historic experience with these joint
ventures and our inherent influence through our ownership interest. The change in these receivables from March 28, 2008 to April 3,
2009 resulted in a use of operating cash for the fiscal year ended April 3, 2009 of $0.4 million. The related revenue associated with
our unconsolidated joint ventures totaled $18.1 million, $8.5 million for the fiscal year ended April 3, 2009 and March 28, 2008
respectively.

As discussed in Note 1, we sold half of our previously wholly owned subsidiary, DIFZ, on July 31, 2008 to Palm Trading
Investment Corp. (“Palm”). DIFZ provides leased contract employees, back office staff and outsourced payroll and human resource
support services through its approximately 6,200 employees. Currently, all DIFZ revenue and costs are eliminated through our
consolidation process.

As a result of the DIFZ sale, we currently hold three promissory notes from Palm for the purchase price of $8.2 million, plus
accrued interest. As discussed in Note 1, the sales price was adjusted to $9.7 million, based on the results of the revaluation,
contlngent on approval by the DIFZ board of directors. The adjustment to the purchase price was reflected as an increase to the
promissory notes. The notes are included in Prepaid expenses and other current assets and in Other assets on our consolidated balance
sheet for the short and long term portions, respectively. As of April 3, 2009 the loan balance outstanding with Palm was $8.9 million,
reflecting the adjustment to the purchase price, accrued interest and payments against the promissory notes.

Variable Interest Entities

We own an interest in four VIEs: (i) 40% owned PaTH Joint Venture; (ii) 45% owned CRS Joint Venture; (iii) 44% owned
Babcock DynCorp Limited (“Babcock™) Joint Venture; (iv) 51% owned GLS Joint Venture; and (iv) the 50% owned DIFZ Joint
Venture. We do not encounter any significant risk through our involvement in our VIEs which is outside the normal course of our
business.

PaTH is a joint venture formed in May 2006 with two other partners for the purpose of procuring government contracts with
the Federal Emergency Management Authority. CRS is a joint venture formed in March 2006 with two other partners for the purpose
of procuring government contracts with the U.S. Navy. Babcock is a Joint Venture formed in January 2005 and currently provides
services to the British Armed Forces. We do not provide any significant financial support and would not absorb the majority of
expected losses or gains from PaTH, CRS or Babcock. We account for PaTH, CRS and Babcock as equity method investments based
on our ownership percentage of the ventures. The equity method investee income/loss for. PaTH and CRS is immaterial to our
consolidated financial statements. We earned $4.3 million in equity method income from the Babcock Jomt venture in fiscal year
2009.

GLS is a joint venture formed in August 2006 with one partner, McNeil Technologies, for the purpose of procuring
government contracts with the U.S. Army. Our controlling shareholder is the majority owner of McNeil Technologies. We concluded
that we were the primary beneficiary of the venture, primarily based on our ownership percentage. We account for GLS as a
consolidated subsidiary in our consolidated financial statements. We incur significant costs on behalf of GLS related to the normal
operations of the venture. However, these costs typically support revenue billable to our customer. GLS assets and liabilities were
$150.5 million and $129.6 million, respectively, as of April 3, 2009. Additionally, GLS revenue was $709. 1 million in fiscal year
2009.

DIFZ became a joint venture in July 2008 as Palm purchased a 50% interest in DIFZ. DIFZ provides foreign staffing, human
resources and payroll services. We concluded that we were the primary beneficiary since we would absorb the majority of expected
losses or gains from the venture based on the terms of the sale agreement. We incur significant costs on behalf of DIFZ related to the
normal operations of the venture. The vast majority of these costs are considered direct contract costs and thus billable on the various
corresponding contracts supported by DIFZ services. DIFZ assets and liabilities were $38.0 million and $36.5 million, respectively, as
of April 3, 2009. Additionally, DIFZ revenue was $261.7 million in fiscal year 2009,

Note 16—Fair Value of Financial Assets and Liabilities

We adopted SFAS No. 157 in fiscal year 2009. Although the adoption of SFAS No. 157 did not materially impact our
financial condition, results of operations, or cash flow, we are required to provide additional disclosures as part of our financial



statements. SFAS No. 157 establishes a three-tier fair value hierarchy, which prioritizes the inputs used in measuring fair value. These
tiers include:

» Level 1, defined as observable inputs such as quoted prices in active markets;
» Level 2, defined as inputs other than quoted prices in active markets that are either directly or indirectly observable; and

+ Level 3, defined as unobservable inputs in which little or no market data exists, therefore requiring an entity to develop its own
assumptions.

As of April 3, 2009, we held certain assets and had incurred certain liabilities that are required to be measured at fair value on
a recurring basis. These included cash equivalents (including restricted cash) and interest rate derivatives. Cash equivalents consist of
peity cash, cash in-bank and short-term, highly liquid, income-producing investments with original maturities of 90 days or less. Our
interest rate derivatives, as further described in Note 10, consist of interest rate swap contracts. The fair values of the interest rate swap
contracts are determined based on inputs that are readily available in public markets or can be derived from information available in
publicly quoted markets. Therefore, we have categorized these interest rate swap contracts as Level 2. We have consistently applied
these valuation techniques in all periods presented.

Our assets arid liabilities measured at fair value on érecurring basis subject to the disclosure requirements of SFAS No. 157
at April 3, 2009, were as follows: :

Fair Value Measurements at Reporting Date Using

Book value of Quoted prices Significant Significant
financial " in active other Unobservable
assets/(liabilities) markets assets observable Inputs
as of April 3, 2009 (Level 1) inputs (Level 2) (Level 3)
(Dollars in thousands)

Assets
Cash equivalents®) $ 206,157 $ 206,157 $ — 3 —
Total assets measured at fair value $ 206,157 $ 206,157 $ — $ —
Liabilities
Interest rate derivatives $ 7291 $ — 3 7291 $ —
Total liabilities measured at fair value  § 7,291 § — 3 7291 $ —

(1) Includes cash and cash equivalents and restricted cash
Note 17 — Subsequent Events
Operating Segment change
As announced on April 6, 2009, we will change from reporting financial results on our three segments utilized in fiscal year
2009 to reporting under three new segments, beginning with our first fiscal 2010 quarter. Under the new alignment, the three prior
business segments of ISS, LCM and MTSS are realigned into three segments, two of which, Global Stabilization and Development

Solutions, or GSDS and Global Platform Support Solutions, or GPSS, are wholly-owned, and a third segment, Global Linguist
Solutions, or GLS, which is a 51% owned joint venture.

* %k k ok ok
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Schedule I — Condensed Financial Information of Registrant
DynCorp International Inc.

Condensed Balance Sheet

April 3, March 28,
2009 2008
(Amounts in thousands,
except share data)
Assets
Investment in SUDSIAIATIES ......c..ccvuvviiecrerresrerrarieiesenearsnissererersserssesssssesssssssesesasssssssesssesssnssasssasssosssosesen $ 497,521 § 424285
LHADIIEIES ...ttt eria st ert s e s e se e e e saeesrasass s snbobaestesasssastssesesnobesesssasnesesnesressrassosoresne $ —  $ —
Shareholders’ Equity
Common stock, $0.01 par value — 57,000,000 shares authorized, issued and .
outstanding at April 3, 2009 and March 28, 2008, 1eSPECtIVELY.......cccveerrereeerereeeeeeeeerce e srere e 570 570
Additional paid-in CAPILAL .......c.c.coeviirieirire ettt e e te et a st bbb s s b b s et ebbesenebenes 366,620 357,026
REtAINEA BAIMINES. c.c.vevereeeeeeieietieteierireieriecteie e e caeteetectecaetesssseesestesessessssesnesssssssssestesasestesestosonessenessesessessensases 143,373 73,603
- Treasury stock, 693,200 shares at April 3, 2000...........cceeerieiieiieeeente et se e eeerereesesssebessssereseanan (8,618) —
Accumulated other COMPIENENSIVE 10SS.....c.cc.eveuriiiiiverrririrriiereirsrsie e ssssssesssssseesesssessssessessassssssssssssesssesse (4.424) (6.914)
Total SharehOIAEIS” EQUILY........c.cvvreruririreceereetrtrireeiei et sretet st ere e s raressassesesesasssseresssasssssssssasesesstenn 497.521 424,285
Total liabilities and shareholders’” EQUILY ..........cccccoeveerrerenrcererinieiereeiereress et seeeseesstesssrsssssebessssesessssesens $ 497,521 $ 424285

See notes to this schedule.
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DynCorp International Inc.

Condensed Statement of Operations

Fiscal Year Ended
April 3, March 28,
2009 2008
(Dollars in thousands)
Equity in income of subsidiaries, NEt 0F tAX .......ucvverircrirerirnieccieinceeenrenre e esereseresasaessassesnsssassosensons $__69770 $_ 47955

INEEEICOMIC ..ottt se sttt saesaeeseseeseto st ensessessere st s deentensenteasestsnseaseensesensssasatossertontonsensonnenes $_ 69770 $___47955

See notes to this schedule.
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DynCorp International Inc.
Condensed Statement of Cash Flows

Fiscal Year Ended
April 3, March 28,
2009 2008
(Dollars in thousands)

Cash flows from operating activities:
INEE ITICOMIIE ......cvveererenreveseesi et saeeeeatstesessastesessessesestesesesseeaesestoststssesssssarsstensessenssseseesssenssterenstssiersosssrenssrensensans $ 69,770 $ 47,955
Adjustments to reconcile net income to net cash from operating activities:

Non-cash interest expense (redeemable preferred stock dividend).......cooveevveererniecruenverecienienrecrninnerieeeenens — —
Equity in inCOmMe OF SUDSIAIAIIES ... ccvvieerreiririeiriier ettt ssestssesses s ssesesesasseaseseeseseseeneeneeses (69.770) (47.955)
Net cash from operating activities
Net cash from investing activities
Net cash from financing activities............c.cccocoiiiinni e
Net change in cash and cash €QUIVAIENLS ........coiiiriririiieiereirerer ettt ee et s st e st e ees e e ene s
Cash and cash equivalents, beginning of period

Cash and cash eqUIVAIENtS, €1 OF PEHOA .........r..vrvovorrrroseosrrsossssesosseeossr s 3 — 5 —
Non-cash purchase of treasury stock by LLC ....ccccovvennciecvecnenea SV ION $ (8,618) —

See notes to this schedule.



Schedule I — Condensed Financial Information of Registrant
DynCorp International Inc.
Notes to Schedule
Note 1. Basis of Presentation

Pursuant to rules and regulations of the SEC, the unconsolidated condensed financial statements of DynCorp International
Inc. (the “Company”) do not reflect all of the information and notes normally included with financial statements prepared in
accordance with GAAP. Therefore, these financial statements should be read in conjunction with our consolidated financial statements
and related notes.

Accounting for subsidiaries— We have accounted for the income of our subsidiaries under the equity method in the
unconsolidated condensed financial statements.

Note 2. Dividends Received from Consolidated Subsidiaries

We have received no dividends from our consolidated subsidiaries. DynCorp International LLC (our “operating company”), a
consolidated subsidiary of ours, has covenants related to our long-term debt, including restrictions on dividend payments at April 3,
2009, March 28, 2008 and March 30, 2007. As of that date, our operating company’s retained earnings and net assets were not free
from such restrictions.

Note 3. Shareholders’ Equity

Our Board of Directors has authorized us to repurchase up to $25.0 million per fiscal year of our outstanding common stock
and/or our operating company’s senior subordinated notes during fiscal years 2009 and 2010. The shares may be repurchased from
time to time in open market conditions or through privately negotiated transactions at our discretion, subject to market conditions, and
in accordance with applicable federal and state securities laws and regulations. The share repurchase program does not obligate us to
acquire any particular amount of common stock and may be modified or suspended at any time at the discretion of our Board of
Directors. Shares of common stock repurchased under this plan will be held as treasury shares. A total of 693,200 shares were
repurchased by LLC as of April 3, 2009. Treasury stock is included in our condensed balance sheet as a reduction of shareholders’

equity.

* %k %k %k ok
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Schedule II — Valuation and Qualifying Accounts

DynCorp International Inc.

For the Fiscal Years Ended April 3, 2009, March 28, 2008 and March 30, 2007

Allowance for doubtful accounts:

April 1, 2006 — March 30, 2007 ........coirivirininiinininiiersisenisossiseseesrsesssenes

March 31, 2007 — March 28, 2008 ........c.cceevrrieeiinerierisrnereresseoreersereisneessressessenns
* March 29, 2008 — April 3, 2009........ccovreiiiiiirin i eenes

)

Deductions from reserve represent accounts written off, net of recoveries.

* % %k % *k

Charged/(Credited) Deductions

Beginning to Costs and from End of

of Period Expense Reservel) _ Period
(Dollars in thousands)

$ 8,479 (2,500) (2,551) $ 3,428

$ 3,428 (923) (2,237) $ 268

$ 268 (185) (15) $ 68



ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL
DISCLOSURE.

None.
ITEM 9A. CONTROLS AND PROCEDURES.
Evaluation of Disclosure Controls and Procedures

We maintain disclosure controls and procedures designed to ensure that information required to be disclosed by us in reports
that we file or submit under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in
the Securities and Exchange Commission rules and forms. In addition, the disclosure controls and procedures ensure that information
required to be disclosed is accumulated and communicated to management, including the chief executive officer (“CEO”) and chief
financial officer (“CFO”), allowing timely decisions regarding required disclosure. As of the last fiscal quarter covered by this report,
based on an evaluation carried out under the supervision and with the participation of our management, including the CEO and CFO,
of the effectiveness of our disclosure controls and procedures (as such term is defined in Rules 13a-15(e) and 15(d)-15(¢) under the
Exchange Act of 1934), the CEO and CFO have concluded that our disclosure controls and procedures are effective.

Management’s Report on Internal Control Over Financial Reporting

Our management, under the supervision and with the participation of our CEO and CFO, is responsible for establishing and
maintaining adequate internal control over financial reporting as such term is defined in Rules 13a-15(f) and 15d-15(f) under the
Exchange Act. Internal control over financial reporting is a process designed to provide reasonable assurance to our management and
board of directors regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with accounting principles generally accepted in the United States of America (“GAAP”). Internal control over financial
reporting includes policies and procedures that (i) pertain to the maintenance of records that, in reasonable detail, accurately and fairly
reflect the transactions and dispositions of our assets; (ii) provide reasonable assurance that transactions are recorded as necessary to
permit preparation of financial statements in accordance with GAAP, and that our receipts and expenditures are being made only in
accordance with authorizations of our management and directors; and (iii) provide reasonable assurance regarding prevention or
timely detection of unauthorized acquisition, use, or disposition of our assets that could have a material effect on the financial
statements.

Because of our inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of
changes in conditions, or that the degree of compliance with existing policies or procedures may deteriorate.

Under the supervision and with the participation of our CEO and CFO, our management conducted an assessment of the
effectiveness of our internal controls and procedures over financial reporting as of April 3, 2009, based on the criteria established iri
Internal Control — Integrated Framework, issued by the Committee of Sponsoring Organizations of the Treadway Commission
(“COSO”). Based on this assessment, our management has concluded that as of April 3, 2009, our internal controls and procedures
_over financial reporting were effective based on those criteria.

Deloitte & Touche LLP, the independent registered public accounting firm who audited our consolidated financial statements
included in this Annual Report, has issued an attestation report on the effectiveness of our internal control over financial reporting,
which is included below.

Changes in Internal Control Over Financial Réporting
There has been no significant change in our internal control over financial reporting that have occurred during the most

recently completed fiscal quarter that have materially affected, or are reasonably likely to materially affect, our internal controls over
financial reporting.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Shareholders of DynCorp International Inc.
Falls Church, Virginia

We have audited the internal control over financial reporting of DynCorp International Inc. and subsidiaries (the “Company™)
as of April 3, 2009, based on criteria established in Internal Control — Integrated Framework issued by the Committee of Sponsoring
Organizations of the Treadway Commission. The Company’s management is responsible for maintaining effective internal control
over financial reporting and for its assessment of the effectiveness of internal control over financial reporting, included in the
accompanying Management’s Report on Internal Control Over Financial Reporting. Our responsibility is to express an opinion on the
Company’s internal control over financial reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether effective internal
control over financial reporting was maintained in all material respects. Our audit included obtaining an understanding of internal
control over financial reporting, assessing the risk that a material weakness exists, testing and evaluating the design and operating
effectiveness of internal control based on the assessed risk, and performing such other procedures as we considered necessary in the
circumstances. We believe that our audit provides a reasonable basis for our opinion.

A company’s internal control over financial reporting is a process designed by, or under the supervision of, the company’s
principal executive and principal financial officers, or persons performing similar functions, and effected by the company’s board of
directors, management, and other personnel to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles. A company’s
internal control over financial reporting includes those policies and procedures that (1) pertain to the maintenance of records that, in
reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the company; (2) provide reasonable
assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance with generally
accepted accounting principles, and that receipts and expenditures of the company are being made only in accordance with
authorizations of management and directors of the company; and (3) provide reasonable assurance regarding prevention or timely
detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a material effect on the financial
statements.

Because of the inherent limitations of internal control over financial reporting, including the possibility of collusion or
improper management override of controls, material misstatements due to error or fraud may not be prevented or detected on a timely
basis. Also, projections of any evaluation of the effectiveness of the internal control over financial reporting to future periods are
subject to the risk that the controls may become inadequate because of changes in conditions, or that the degree of compliance with
the policies or procedures may deteriorate.

In our opinion, the Company maintained, in all material respects, effective internal control over financial reporting as of April
3, 2009, based on the criteria established in Internal Control — Integrated Framework issued by the Committee of Sponsoring
Organizations of the Treadway Commission.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States),
the consolidated financial statements and financial statement schedules as of and for the year ended April 3, 2009, and our report dated
June 11, 2009, expressed an unqualified opinion on such consolidated financial statements and financial statement schedules and
included an explanatory paragraph regarding the adoption of Financial Accounting Standards Board Interpretation No. 43,
“Accounting for Uncertainty in Income Taxes — an interpretation of FASB Statement No. 109 on March 31, 2007.

/s/ DELOITTE & TOUCHE LLP

Fort Worth, Texas’
June 11, 2009
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ITEM 9B. OTHER INFORMATION.
None.
PART III

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE.

The information required in this Item 10 is incorporated by reference to our definitive Proxy Statement. Such definitive
Proxy Statement will be filed with the SEC no later than 120 days after the conclusion of the registrant’s fiscal year ended April 3,
2009. :
ITEM 11. EXECUTIVE COMPENSATION.

The information required in this Item 11 is incorporated by reference to our definitive Proxy Statement. Such deﬁnitive;
Proxy Statement will be filed with the SEC no later than 120 days after the conclusion of the registrant’s fiscal year ended April 3,
2009.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS.

The information required in this Item 12 is incorporated by reference to our definitive Proxy Statement. Such definitive
Proxy Statement will be filed with the SEC no later than 120 days after the conclusion of the registrant’s fiscal year ended April 3,
2009.
ITEM 13. CERTAIN RELATIONSHIPS, RELATED TRANSACTI ONS,v AND DIRECTOR INDEPENDENCE.

The information required in this Item 13 is incorporated by reference to our definitive Proxy Statement. Such definitive
Proxy Statement will be filed with the SEC no later than 120 days after the conclusion of the registrant’s fiscal year ended April 3,
2009.
- ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES.
The information required in this Item 14 is incorporated by reference to our definitive Proxy Statement. Such definitive

Proxy Statement will be filed with the SEC no later than 120 days after the conclusion of the registrant’s fiscal year ended April 3,
2009.
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PART 1V

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES.

(a) Financial statements: The following consolidated financial statements and schedules of DynCorp International Inc. are
included in this report:

Report of Independent Registered Public Accounting Firm:

Consolidated Statements of Income for the fiscal years ended April 3, 2009, March 28, 2008 and March 30, 2007.
Consolidated Balance Sheets as of April 3, 2009 and March 28, 2008. ' |
Consolidated Statement of Cash Flows for the fiscal years ended April 3, 2009, March 28, 2008 and March 30, 2007.

Consolidated Statements of Stockholders’ Equity for the fiscal years ended April 3, 2009, March 28, 2008 and March 30,
2007.

Notes to Consolidated Financial Statements.

(b) Financial Statement Schedules:

Schedule I — Condensed Financial Information of Registrant

Schedule II — Valuation and Qualifying Accounts for the fiscal years ended April 3, 2009, March 28, 2008 and March 30,
2007. :

(c) Exhibits: The exhibits, which are filed with this Annual Report or which are incorporated herein by reference, are set forth in
the Exhibit Index, which is incorporated herein by reference.



SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused
this report to be signed on its behalf by the unders1gned thereunto duly authorized.

DYNCORP INTERNATIONAL INC.

/s/ William L. Ballhaus
Name: William L. Ballhaus
Title: President and Chief Executive Officer

Date: June 11, 2009

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been 51gned below by the following -
persons on behalf of the registrant and in the capacities below on the dates indicated.

Signature Title ' . D_ggg
/s/ William L. Ballhaus President and Chief Executive Officer June 11, 2009

William L. Ballhaus

/s/ Michael J. Thorne

and Director (principal executive officer)

Senior Vice President, Chief Financial Officer

June 11, 2009

Michael J. Thorne (principal financial and principal accounting officer)
/s/ Robert B. McKeon ’ Director June 11, 2009
Robert B. McKeon ~
/s/ Michael J. Bayer Director June 11, 2009
Michael J. Bayer
/s/ Mark H. Ronald Director June 11, 2009
Mark H. Ronald ‘
/s/ Richard E. Hawley Director June 11, 2009

General Richard E. Hawley

June 11, 2009

/s/ Herbert J. Lanese v Director
Herbert J. Lanese

/s/ Barry R. McCaffrey Director June 11, 2009

General Barry R. McCaffrey

/s/ Ramzi M. Musallam v Director June 11, 2009

Ramzi M. Musallam

/s/ Joseph W. Prueher Director June 1 1, 2009
Admiral Joseph W. Prueher : '
/s/ Charles S. Ream Director June 11, 2009
Charles S. Ream :
/s/ Peter J. Schoomaker Director June 11, 2009
General Peter J. Schoomaker ‘
/s/ Leighton W. Smith, Jr. ' Director June 1 1, 2009

Admiral Leighton W. Smith, Jr.

/s/ William G. Tobin Director June 11, 2009

William G. Tobin
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Exhibit

Number

1.1
1.2

3.1
3.2
3.3

34
3.5
3.6
3.7

3.8
39
3.10
3.11
3.12
3.13
4.1
42

43
44
4.5
4.6

4.7
4.8

10.1

10.2

EXHIBIT INDEX

Description

Purchase Agreement, dated as of December 12, 2004, by and among Computer Sciences Corporation,
Predecessor DynCorp, Veritas and DI Acquisition

 First Amendment to Purchase Agreement, dated as of February 11, 2005, by and between Computer
" Sciences Corporation, Predecessor DynCorp, Veritas and DI Acquisition

Certificate of Incorporation of DynCorp International Inc.
Amended and Restated Certificate of Incorporation of DynCorp International Inc.

Certificate of Correction to the Amended and Restated Certificate of Incorporation of DynCorp
International Inc.

Amended and Restated Bylaws of DynCorp International Inc.
Certificate of Formation of DIV Holding LLC
Amended and Restated Limited Liability Company Operating Agreement of DIV Holding LLC

Amendment No. 1 to the Amended and Restated Limited Liability Company Operating Agreement of
DIV Holding LLC

Amendment No. 2 to the Amended and Restated Limited Liability Company Operatmg Agreement of
DIV Holding LLC

Amendment No. 3 to the Amended and Restated Limited Liability Company Operating Agreement of
DIV Holding LLC

Amendment No. 4 to the Amended and Restated Limited Liability Company Operating Agreement of
DIV Holding LLC

Amendment No. 5 to the Amended and Restated Limited Liability Company Operating Agreement of
DIV Holding LLC

Amendment No. 6 to the Amended and Restated Limited Liability Company Opérating Agreement of
DIV Holding LLC

Amendment No. 8 to the Amended and Restated Limited Liability Company Operating Agreement of
DIV Holding LI.C

Indenture dated February 11, 2005 by and among DynCorp International Inc., DIV Capital
Corporation, the Guarantors and The Bank of New York, as Trustee

Supplemental Indenture dated May 6, 2005 among DynCorp International of Nigeria LI.C, DynCorp
International LLC, DIV Capital Corporation, the Guarantors and The Bank of New York, as Trustee

Guarantee (included in Exhibit 4.1)
Specimen of Common Stock Certificate .
Certificate of Designation for Series B participating preferred stock (included in Exhibit 4.7)

Registration Rights Agreement, dated as of May 3, 2006, by and among DynCorp International Inc.
and DIV Holding LL.C

Rights Agreement, dated as of May 3, 2006, by and among DynCorp International Inc. and The Bank
of New York

Supplemental Indenture, dated as of July 14, 2008, among DynCorp International LLC, DIV Capital
Corporation, the Guarantors named therein and The Bank of New York Mellon.

Securities Purchase Agreement, dated as of February 1, 2005 among DynCorp International LLC and
DIV Capital Corporation, and Goldman, Sachs & Co. and Bear, Stearns & Co. Inc., as Initial
Purchasers

Credit and Guaranty Agreement, dated as of February 11, 2005, by and among Finance, DI Acquisition
and the other Guarantors party thereto, various Lenders party thereto, Goldman Sachs Credit Partners
L.P., Bear Stearns Corporate Lending Inc., Bear, Stearns & Co. Inc. and Bank of America, N.A.
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10.3

10.4

10.5

10.6

10.7+

10.8+

10.9+

10.10+

10.11

10.12

10.13+

10.14+

10.15

10.16+

10.17+

10.18+

10.19

10.20

10.24

10.22

10.23

10.24

Pledge and Security Agreement, dated as of February 11, 2005, among VCDI, DI Acquisition Corp.,
DynCorp International LLC, DIV Capital Corporation, DTS Aviation Services LLC, DynCorp
Aerospace Operations LLC, DynCorp International Services LLC, Dyn Marine Services LLC, Dyn
Marine Services of Virginia LLC, Services International LLC, Worldwide Humanitarian Services
LLC, Guarantors and Goldman Sachs Credit Partners L.P., Collateral Agent

Revolving Loan Note, issued by DynCorp International LLC under the SPA, dated February 1, 2005
Form of Director Indemnification Agreement -

First Amendment and Waiver, dated January 9, 2006, among DynCorp International LL.C, DynCorp
International Inc., and certain subsidiaries of the Company, the lenders party thereto, Goldman Sachs
Credit Partners L.P. and Bank of America, N.A. .

- Employment Agreement effective as of April 12, 2006 between DynCorp International LLC and

Michael J. Thorne.

Employment Agreement effective as of April 12, 2006 between DynCorp International LLC and
Natale S. DiGesualdo.

Employment Agreement effective as of May 19, 2008 between DynCorp International LLC and
William L. Ballhaus.

The DynCorp International LLC Executive Incentive Plan
Form of Officer Indemnification Agreement

Second Amendment and Waiver, dated June 28, 2006, among DynCorp International LLC, DynCorp
International Inc., and certain subsidiaries of the Company, the lenders party thereto, Goldman Sachs
Credit Partners L.P. and Bank of America, N.A.

Employment Agreement effective as of July 17, 2006 between DynCorp International LLC and
Herbert J. Lanese '

Employment Agreement effective as of April 6, 2006 between DynCorp International LLC and Robert
B. Rosenkranz

Consulting Agreement effective as of September 1, 2006 between DynCorp International LLC and

. General Anthony C. Zinni

Employment Agreement effective as of October 24, 2006, between DynCorp International LLC and
Curtis L. Schehr.

Employment Agreement effective as of July 16, 2007 between DynCorp International LLC and
Anthony C. Zinni.

DynCorp International Inc. 2007 Omnibus Incentive Plan

Credit Agreement, dated July 28, 2008 by and among DynCorp International Inc. and DynCorp
International LLC, as borrower, the lenders referred to therein, and Wachovia Bank National
Association.

Collateral Agreement dated as of July 28, 2008 by and among DynCorp International Inc. and
DynCorp International LL.C, as borrower, and certain of their respective subsidiaries as guarantors in
favor of Wachovia Bank National Association, as administrative agent.

' Holdings Guarantee Agreement dated as of July 28, 2008 by DynCorp International Inc, as guarantor,

in favor of Wachovia Bank National Association, as administrative agent.

Subsidiary Guaranty Agreement dated as of July 28, 2008 by and among certain domestic subsidiaries
of DynCorp International Inc, as subsidiary guarantors, in favor of Wachovia Bank National
Association, as administrative agent.

Purchase Agreement, dated July 14, 2008, among DynCorp International LL.C, DIV Capital
Corporation, the guarantors named therein and Wachovia Capital Markets, LLC and Goldman & Sachs
& Co., as representative of the several purchasers named therein.

Employment Agreement effective as of December 29, 2008, between DynCorp International LLC and
Tony Smeraglinolo.
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10.25 Amendment to Credit Agreement, dated March 6, 2009 by and among DynCorp Intemational Inc. and (U)
DynCorp International LLC, as borrower, the lenders referred to therein, and Wachovia Bank National

Association.
10.26*+ Employment Agreement effective as of April 6, 2009, between DynCorp International LLC and Steven
T. Schorer.
10.27*+ Amendment No.1 to Employment Agreement for Curtis Schehr, effective as of May 21, 2009.
12.1* Statement re: computation of ratios.
21.1* List of subsidiaries of DynCorp International Inc.
31.1%* " Certification of Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002,
31.2% Certification of Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
32.1* Certification of Chief Executive Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
32.2%* Certification of Chief Financial Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
* Filed herewith.
+ Management contracts or compensatory plans or arrangements.

(A) — Previously filed as an exhibit to Amendment No. 1 to DynCorp International LLC’s Registration Statement on Form S-4/A
(Reg. No. 333-127343) filed with the SEC on September 27, 2005.

(B) — Previously filed as an exhibit to Amendment No. 2 to Form S-1 (Reg. No. 333-128637) filed with the SEC on November 30,
2005.

(C) — Previously filed as an exhibit to Form 10-K filed with the SEC on June 29, 2006.

(D) — Previously filed as an exhibit to Amendment No. 3 to Form S-1 (Reg. No. 333-128637) filed with the SEC on March 27,
2006.

(E) — Previously filed as an exhibit to Form 8-K filed with the SEC on July 19, 2006.

F — Previously filed as an exhibit to Form 8-K filed with the SEC on December 15, 2006.

(G) — Previously filed as an exhibit to Form 8-K filed with the SEC on February 27, 2007.

(H) — Previously filed as an exhibit to DynCorp International LLC’s Form 8-K filed with the SEC on January 11, 2006.
(I)’ — Previously filed as an exhibif to DynCorp International LLC’s Form 8-K filed with the SEC on April 17, 2006.
(J) — Previously filed as an exhibit to Form 8-K filed with the SEC on September 18, 2006.

(K) — Previously filed as an exhibit to DynCorp International LLC’s Form 8-K filed with the SEC on April 4, 2006.
(L) — Previously filed as an exhibit to Form 10-K filed with the SEC on June 20, 2007.

(M) — Previously filed as an exhibit to Form 8-K filed with the SEC on May 13, 2008.

(N) — Previously filed as an exhibit to DynCorp International LLC’s Form 10-K filed with the SEC on June 11, 2008.
(O) — Previously filed as an exhibit to Form 10-Q filed with the SEC on August 12, 2008.

(P) — Previously filed as an exhibit to Form 10-Q filed with the SEC on November 12, 2008.

(Q) — Previously filed as an exhibit to Form 10-Q filed with the SEC on February 10, 2009.

(R) — Previously filed as an exhibit to Form 10-K filed with the SEC on June 10, 2008.

(S) — Previously filed as an exhibit to Form 8-K filed with the SEC on August 1, 2008.

(T) — Previously filed as an exhibit to Form 8-K filed with the SEC on July 17, 2008

(U) — Previously filed as an exhibit to Form 8-K filed with the SEC on March 12, 2009.
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Exhibit 31.1

CERTIFICATION BY PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

L, William L. Ballhaus, certify that:
1. I have reviewed this annual report on Form 10-K of DynCorp International Inc. (the “Company”);

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the Company as of, and for, the periods presented in
this report;

4. The Company’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the Company and have:

(2) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to bg designed under
our supervision, to ensure that material information relating to the Company, including its consolidated subsidiaries, is made known
to us by others within those entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation
of financial statements for external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the Company’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and

(d) Disclosed in this report any change in the Company’s internal control over financial reporting that occurred during the
Company’s most recent fiscal quarter (the Company’s fourth fiscal quarter in the case of an annual report) that has materially
affected, or is reasonably likely to materially affect, the Company’s internal control over financial reporting; and

5. The Company’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to-the Company’s auditors and the audit committee of the Company’s board of directors (or persons performing
the equivalent functions):

- (a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the Company’s ability to record, process, summarize and report financial
information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the
Company’s internal control over financial reporting.

/s/ William L. Ballhaus
William L. Ballhaus
President and Chief Executive Officer

Date: June 11, 2009



Exhibit 31.2

CERTIFICATION BY PRINCIPAL FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

1, Michael J. Thorne, certify that:
1. I have reviewed this annual report on Form 10-K of DynCorp International Inc. (the “Company”);

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the Company as of, and for, the periods presented in
this report;

4. The Company’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(¢) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the Company and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under
our supervision, to ensure that material information relating to the Company, including its consolidated subsidiaries, is made known
to us by others within those entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation
of financial statements for external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the Company’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and

(d) Disclosed in this report any change in the Company’s internal control over financial reporting that occurred during the
Company’s most recent fiscal quarter (the Company’s fourth fiscal quarter in the case of an annual report) that has materially
affected, or is reasonably likely to materially affect, the Company’s internal control over financial reporting; and

5. The Company’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the Company’s auditors and the audit committee of the Company’s board of directors (or persons performing
the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the Company’s ability to record, process, summarize and report financial
information; and

(b) Any fraud, whether or not material, that involves management or. other employees who have a s1gn1ﬁcant role in the
Company’s internal control over financial reporting.

{s/ Michael J. Thorne
Michael J. Thorne
Senior Vice President and Chief Financial Officer

Date: June 11, 2009



Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

I, William L. Ballhaus, President and Chief Executive Officer of DynCorp International Inc. (the “Company”), certify, pursuant to
. 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that to my knowledge:

(1) the Annual Report of the Company on Form 10-K for the period ended April 3, 2009 as filed with the Securities and

Exchange Commission on the date hereof (the “Annual Report”) fully complies with the requirements of Section 13(a) or 15(d) of
the Securities Exchange Act of 1934, as amended; and

(2) the information contained in the Annual Report fairly presents, in all material respects, the financial condition and results of
operations of the Company.

s/ William L. Ballhaus
William L. Ballhaus
President and Chief Executive Officer

Date: June 11, 2009



Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

I, Michael J. Thorne, Senior Vice President and Chief Financial Officer of DynCorp International Inc. (the “Company™), certify,
pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that to my knowledge:

(1) the Annual Report of the Company on Form 10-K for the period ended April 3, 2009 as filed with the Securities and
Exchange Commission on the date hereof (the “Annual Report”) fully complies with the requirements of Section 13(a) or 15(d) of
the Securities Exchange Act of 1934, as amended; and .

(2) the information contained in the Annual Report fairly presents, in all material respects, the financial condition and results of
operations of the Company.

/s/_Michael J. Thorne
Michael J. Thorne
Senior Vice President and Chief Financial Officer

Date: June 11, 2009
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Stock Listing
DynCorp International Inc. is traded on the New York Stock Exchange under
the symbol DCP.

Corporate Headquarters
DynCorp International Inc.

3190 Fairview Park Drive, Suite 700
Falls Church, VA 22042
571-722-0210

Stockholder Services
Questions concerning registered stockholder accounts, including name or address
changes and transfers, should be directed to our transfer agent:

The Bank of New York

Attn: Stock Transfer Administration
101 Barclay St., (11 E)

New York, NY 10286

Fax. 212-815-7048

Independent Auditors
Deloitte & Touche LLP

201 Main Street, Suite 1501
Fort Worth, TX 76102

Annual Report on Form 10-K

Copies of DynCorp International’s 2009 Form 10-K filed with the Securities and
Exchange Commission may be obtained at no charge by calling DynCorp International’s
Investor Relations Department at 817-224-1461 or by sending an email to:
Cindy.Green@dyn-intl.com.

Additional Information

DynCorp International Inc.’s Web site (www.dyn-intl.com) contains information such
as corporate news releases, corporate governance, financial results, and SEC filings.
Inquiries for additional investor information should be directed to:

Cindy Green A
Director, Investor Relations
817-224-1461
Cindy.Green@dyn-intl.com
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