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SI INTERNATIONAL, INC.
12012 Sunset Hills Road, Suite 800

Reston, Virginia 20190

May 1, 2004

Dear Fellow Stockholder:

        You are invited to attend the SI International, Inc. Annual Meeting of Stockholders to be held on Wednesday, June 16, 2004 at 10:00 a.m.,
local time, at the Cheyenne Mountain Resort, 3225 Broadmoor Valley Road, Colorado Springs, Colorado 80906.

        The matters proposed for consideration at the meeting are:

�
The election of Ray J. Oleson, General R. Thomas Marsh, and John P. Stenbit as Class II directors serving a three (3) year
term;

�
The ratification of the appointment of Ernst & Young LLP as our independent accountants for the current fiscal year; and

�
The transaction of such other business as may come before the meeting or any adjournment thereof.

        The accompanying Notice of Annual Meeting of Stockholders and proxy statement discuss these matters in further detail. We urge you to
review this information carefully.

        You will have an opportunity to discuss each item of business described in the Notice of Annual Meeting of Stockholders and proxy
statement and to ask questions about our operations and us at the Annual Meeting.

        It is important that your shares be represented and voted at the annual meeting. Whether or not you plan to attend, please sign and promptly
return the enclosed proxy card using the envelope provided. If you do attend the annual meeting, you may withdraw your proxy and vote your
shares in person.

Sincerely,

Ray J. Oleson
Chairman and Chief Executive Officer

Reston, Virginia
April 23, 2004
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SI INTERNATIONAL, INC.
12012 Sunset Hills Road, Suite 800

Reston, Virginia 20190

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To be held on June 16, 2004

        You are invited to attend the SI International, Inc. Annual Meeting of Stockholders to be held on Wednesday, June 16, 2004 at 10:00 a.m.,
local time, at the Cheyenne Mountain Resort, 3225 Broadmoor Valley Road, Colorado Springs, Colorado 80906.

        The matters proposed for consideration at the meeting are:

1.
The election of Ray J. Oleson, General R. Thomas Marsh, and John P. Stenbit as Class II directors serving a three (3) year
term.

2.
The ratification of the appointment of Ernst & Young LLP as SI International's independent accountants for the current
fiscal year.

3.
The transaction of such other business as may properly come before the meeting or any adjournment thereof.

        The Board of Directors has fixed the close of business on April 21, 2004 as the record date for the determination of stockholders entitled to
notice of and to vote at the Annual Meeting or any adjournment thereof.

By Order of the Board of Directors,

James E. Daniel
Secretary

Reston, Virginia
April 23, 2004
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SI INTERNATIONAL, INC.
12012 Sunset Hills Road, Suite 800

Reston, Virginia 20190

PROXY STATEMENT FOR THE ANNUAL MEETING OF STOCKHOLDERS

To Be Held On June 16, 2004

GENERAL

        This proxy statement is furnished in connection with the solicitation of proxies to be voted at the Annual Meeting of Stockholders of SI
International, Inc. to be held on Wednesday, June 16, 2004 at 10:00 a.m., local time, at the Cheyenne Mountain Resort, 3225 Broadmoor Valley
Road, Colorado Springs, Colorado 80906.

        The purpose of the annual meeting and the matters to be acted upon are set forth in the accompanying Notice of Annual Meeting of
Stockholders. This proxy statement and the enclosed proxy card are being mailed to stockholders on or about April 30, 2004. We are also
mailing to stockholders, along with this proxy statement, our Annual Report on Form 10-K for the fiscal year ended December 27, 2003. The
enclosed proxy card is solicited by our Board of Directors and will be voted at the annual meeting and any adjournments thereof. Shares
represented by a properly executed proxy card in the accompanying form will be voted at the annual meeting in accordance with any instructions
specified by the stockholder. If no instructions are given, the stockholder's shares will be voted in accordance with the recommendations of the
Board "FOR" each of the proposals presented in this proxy statement. Those recommendations are described later in this proxy statement.

SOLICITATION

SI International will bear the expenses in connection with the solicitation of proxies. Solicitation will be made by mail, but may also be
made by telephone, personal interview, facsimile or personal calls by our officers, directors or employees who will not be specially compensated
for such solicitation. We may request brokerage houses and other nominees or fiduciaries to forward copies of our proxy statement and
Form 10-K to beneficial owners of common stock and we may reimburse them for reasonable out-of-pocket expenses incurred in doing so.

VOTING RIGHTS AND OUTSTANDING SHARES

        The Board of Directors has fixed the close of business on April 21, 2004 as the record date for the determination of stockholders entitled to
notice of and to vote at the Annual Meeting or any adjournment thereof. The presence at the Annual Meeting, in person or by proxy, of a
majority of the outstanding shares of common stock entitled to vote at the Annual Meeting will constitute a quorum for the transaction of
business at the Annual Meeting. Votes cast in person or by proxy, abstentions and broker non-votes (which we define below) will be tabulated
by the inspectors of election and will be considered in the determination of whether a quorum is present at the annual meeting. Ballots marked
"abstain" will be counted as present and entitled to vote for purposes of determining whether a quorum exists for matters subject to a vote by the
stockholders. If, with respect to any shares, a broker or other nominee submits a proxy card indicating that instructions have not been received
from the beneficial owners or the persons entitled to vote, and if that broker or other nominee does not have discretionary authority to vote such
shares (a "broker non-vote") on one or more proposals, those shares will not be treated as present and entitled to vote for purposes of
determining whether a quorum exists for matters subject to a vote by the stockholders. As of April 1, 2004, we had 8,463,840 shares of common
stock issued and outstanding. Each share of common stock is entitled to one vote.

ALL STOCKHOLDERS ARE INVITED TO ATTEND THE MEETING IN PERSON. WHETHER OR NOT YOU EXPECT TO
ATTEND THE MEETING, PLEASE COMPLETE, SIGN AND RETURN THE ENCLOSED PROXY AS PROMPTLY AS POSSIBLE
IN ORDER TO ENSURE YOUR REPRESENTATION AT THE MEETING. A RETURN ENVELOPE (WHICH IS POSTAGE
PREPAID IF MAILED IN THE UNITED STATES) IS ENCLOSED FOR THAT PURPOSE.

Edgar Filing: SI INTERNATIONAL INC - Form DEF 14A

6



IF YOUR SHARES ARE HELD OF RECORD BY A BROKER, BANK OR OTHER NOMINEE, AND YOU WISH TO VOTE AT
THE ANNUAL MEETING, YOU MUST OBTAIN FROM THE RECORD HOLDER A PROXY ISSUED IN YOUR NAME.

YOU MAY REVOKE YOUR PROXY AT ANY TIME BEFORE IT IS VOTED. IF YOU ARE PRESENT AT THE MEETING,
YOU MAY VOTE YOUR SHARES IN PERSON AND THE PROXY WILL NOT BE USED.

PLEASE READ THE PROXY STATEMENT CONTAINED IN THIS BOOKLET FOR FURTHER INFORMATION
CONCERNING THE MATTERS TO BE ACTED UPON AT THE ANNUAL MEETING AND THE USE OF THE PROXY.

REVOCABILITY OF PROXIES

        The proxy may be revoked at any time before it is exercised pursuant to the delivery of a written notice of revocation to our Corporate
Secretary. All written notices of revocation or other communications with respect to revocation of proxies should be addressed to our Corporate
Secretary at our principal executive offices as follows: SI International, Inc., 12012 Sunset Hills Road, Suite 800, Reston, Virginia, 20190,
Attention: Corporate Secretary. If you attend the annual meeting in person, you may revoke your proxy by either giving notice of revocation to
the inspectors of election at the annual meeting or by voting at the annual meeting in person. The only items of business that the Board intends to
present or knows will be presented at the annual meeting are the items discussed in this proxy statement. The proxy confers discretionary
authority upon the persons named in it, or their substitutes, to vote on any other items of business that may properly come before the meeting.
All holders of record of our common stock at the close of business on April 21, 2004 will be eligible to vote at the annual meeting.

HOUSEHOLDING OF PROXY MATERIALS

        Some banks, brokers and other nominee record holders may be participating in the practice of "householding" proxy statements and annual
reports. This means that only one copy of this proxy statement or our annual report may have been sent to multiple stockholders in your
household. We will promptly deliver to you a separate copy of either document if you write the Corporate Secretary at the following address: SI
International, Inc., 12012 Sunset Hills Road, Reston, Virginia 20190, Attention: Corporate Secretary. If you and any other stockholders of the
Company want to receive separate copies of our annual report and proxy statement in the future, or if you are receiving multiple copies and
would like to receive only one copy for your household, you should contact your bank, broker or other nominee record holder, or you may
contact us at the above address.

2
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BENEFICIAL OWNERSHIP

        The following table sets forth certain information regarding the beneficial ownership of the shares of our common stock as of April 1, 2004
by:

�
Each person we know to beneficially own more than 5% of our common stock,

�
Each director and nominee for director,

�
Each of our executive officers named in the Summary Compensation Table under "Executive Compensation" below, and

�
All of our directors and executive officers as a group.

        The number of shares of common stock outstanding on April 1, 2004 was 8,463,840 shares. Except as noted, all information with respect to
beneficial ownership has been furnished by the respective director, executive officer or beneficial owner of more than 5% of our common stock,
or is based on filings with the Securities and Exchange Commission. Unless otherwise indicated below, the persons named below have sole
voting and investment power with respect to the number of shares set forth opposite their names. Beneficial ownership of the common stock has
been determined for this purpose in accordance with the Securities Exchange Act of 1934, as amended, which provides, among other things, that
a person is deemed to be the beneficial owner of the common stock if that person, directly or indirectly, has or shares voting power or
investment power with respect to such stock or has the right to acquire such ownership within sixty days. Accordingly, the amounts shown in the
table do not purport to represent beneficial ownership for any purpose other than compliance with Securities and Exchange Commission
reporting requirements. Further, beneficial ownership as determined in this manner does not necessarily bear on the economic incidence of
ownership of the common stock. Unless otherwise indicated below, the address of those identified in the table is SI International, Inc., 12012
Sunset Hills Road, Suite 800, Reston, Virginia 20190.

Name and Address of Beneficial Owner

Number of
Shares

Beneficially
Owned

Percentage of
Shares

Beneficially
Owned

Ray J. Oleson (1) 291,511 3.4%
Dr. Walter J. Culver (2) 164,826 1.9%
S. Bradford Antle (3) 58,982 *
Thomas E. Dunn (4) 58,486 *
Paul R. Brubaker (5) 5,000 *
Thomas E. Lloyd (6) 58,100 *
Charles A. Bowsher (7) 5,000 *
James E. Crawford III (8) 2,840,370 32.9%
Walter C. Florence (9) 2,840,370 32.9%
Gen. R. Thomas Marsh (USAF � Ret.) (10) 17,592 *
Edward H. Sproat (11) 7,157 *
John P. Stenbit (12) 2,500 *
Frontenac VII Ltd. Partnership (13), 135 South LaSalle St.,
Ste. 3800, Chicago, IL 60603 2,702,705 31.3%
Frontenac Masters VII Ltd. Partnership (13), 135 South LaSalle St.,
Ste. 3800, Chicago, IL 60603 135,165 1.6%
FMR Corp., 82 Devonshire Street, Boston, MA 02109 (14) 687,264 8.0%
Mellon Financial Corp., One Mellon Center, Pittsburgh, PA 15258 (15) 472,447 5.5%
All officers and directors as a group (12 individuals) (16) 3,512,024 40.7%

*
Represents less than 1% of our outstanding stock

3

Edgar Filing: SI INTERNATIONAL INC - Form DEF 14A

8



Edgar Filing: SI INTERNATIONAL INC - Form DEF 14A

9



(1)
Includes 2,000 shares held jointly with Mr. Oleson's spouse; 47,633 shares held by the Oleson L.P., of which Mr. Oleson and members
of his immediate family are partners and Mr. Oleson exercises voting and dispository discretion; and approximately 64,370 shares
subject to option exercise by Mr. Oleson within 60 days.

(2)
Includes 160,597 shares held jointly with Dr. Culver's spouse, and approximately 4,229 shares subject to option exercise by Dr. Culver
within 60 days.

(3)
Includes approximately 33,906 shares subject to option exercise by Mr. Antle within 60 days, 1,000 shares held jointly with
Mr. Antle's spouse, 3,000 shares held by Mr. Stephen B. Antle IRA FBO Mr. Stephen B. Antle, and 400 shares, held by Mr. Antle as
custodian for his children of which he does not disclaim any beneficial ownership.

(4)
Includes approximately 17,417 shares subject to option exercise by Mr. Dunn within 60 days.

(5)
Includes approximately 5,000 shares subject to option exercise by Mr. Brubaker within 60 days.

(6)
Includes approximately 11,874 shares subject to option exercise by Mr. Lloyd within 60 days.

(7)
Includes approximately 5,000 shares subject to option exercise by Mr. Bowsher within 60 days.

(8)
Includes approximately 2,500 shares subject to option exercise by Mr. Crawford within 60 days, 2,702,705 shares held of record by
Frontenac VII, and 135,165 shares held by record by Frontenac Masters VII. Mr. Crawford is a Member of Frontenac Company VII,
L.L.C., the general partner of Frontenac VII and Frontenac Masters VII. He disclaims any beneficial ownership of the shares, except to
the extent of his pecuniary interest in Frontenac VII and Frontenac Masters VII arising from his role as a Member of Frontenac
Company VII, L.L.C.

(9)
Includes approximately 2,500 shares subject to option exercise by Mr. Florence within 60 days, 2,702,705 shares held of record by
Frontenac VII, and 135,165 shares held by record by Frontenac Masters VII. Mr. Florence is a limited partner of Frontenac Masters
VII and disclaims any beneficial ownership of the shares held by Frontenac VII and Frontenac Masters VII, except to the extent of his
pecuniary interest in Frontenac VII and Frontenac Masters VII arising from his role as a limited partner of Frontenac Masters VII.

(10)
Includes approximately 8,805 shares subject to option exercise by General Marsh within 60 days.

(11)
Includes approximately 7,157 shares subject to option exercise by Mr. Sproat within 60 days.

(12)
Includes approximately 2,500 shares subject to option exercise by Mr. Stenbit within 60 days.

(13)
Frontenac Company VII, L.L.C., is the general partner for both Frontenac VII and Frontenac Masters VII and has the sole power to
direct the vote of and direct the disposition of the shares held by Frontenac VII and Frontenac Masters VII. Mr. Crawford, Paul D.
Carbery, James E. Cowie, Rodney L. Goldstein, Martin J. Koldyke, Laura P. Pearl and Jeremy H. Silverman are members of
Frontenac Company VII, L.L.C. with the shared power to direct the voting and disposition of the shares held by Frontenac VII and
Frontenac Masters VII. Beneficial ownership is disclaimed by each member of Frontenac Company VII, L.L.C.

(14)
FMR Corp. has the sole power to vote or direct the vote of 139,780 shares, and the sole power to dispose, or direct the disposition of
687,264 shares.

(15)
Mellon Financial Corp. has the sole power to vote, or direct the vote, of 128,197 shares, the shared power to vote, or direct the vote, of
212,350 shares, the sole power to dispose, or direct the disposition of 260,097 shares, and the shared power to dispose, or direct the
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disposition of 212,350 shares.

(16)
Includes 3,346,766 shares beneficially held by current directors and officers as a group and approximately 165,258 shares subject to
option exercisable within 60 days of April 1, 2004 held by current directors and officers as a group.
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ELECTION OF DIRECTORS

(PROPOSAL 1)

        General.    The Company's Second Restated Certificate of Incorporation, which we refer to as our Charter, and the Company's Amended
and Restated Bylaws, which we refer to as our Bylaws, provide for the classification of the Board of Directors into three classes (designated as
Class I directors, Class II directors and Class III directors), with members of each class holding office for staggered three-year terms. Vacancies
on the Board of Directors resulting from death, resignation, disqualification, removal or other causes may be filled by either the affirmative vote
of the holders of a majority of the then-outstanding shares of SI International or by the affirmative vote of a majority of the remaining directors
then in office, even if less than a quorum of the Board of Directors.

        Our Board of Directors currently consists of seven (7) members. The Board has adopted written charters for our Board committees
described below. The Charter, the Bylaws, and the Board committee charters provide the framework for the Board's governance of the
Company. The written charters of our Board committees are available on the "Investors" section of our website at www.si-intl.com.

        There are currently two Class II directors, whose terms expire at the Annual Meeting, two Class III directors, whose terms expire at the
2005 Annual Meeting of Stockholders, and three Class I directors, whose terms expire at the 2006 Annual Meeting of Stockholders (in all cases
subject to the election and qualification of their successors and to their earlier death, resignation or removal).

        Each of the nominees for election as a Class II director is currently on the Board of SI International and has indicated his willingness to
serve, if elected. If any of the nominees for election as a Class II director should be unable or unwilling to serve, proxies may be voted for a
substitute nominee designated by the Board of Directors. If elected at the Annual Meeting, each of the two nominees would serve until the 2007
Annual Meeting (subject to the election and qualification of his successor and to his earlier death, resignation or removal).

        If a quorum is present and no stockholder has exercised cumulative voting rights, the directors will be elected by a plurality of the votes of
the shares present in person or represented by proxy at the meeting and entitled to vote on the election of directors. Abstentions and broker
non-votes have no effect on the vote. If a stockholder has exercised cumulative voting rights, the two candidates receiving the highest number of
affirmative votes of the shares entitled to be voted for such directors will be elected directors of the Company. Shares represented by executed
proxies will be voted, if authority to do so is not withheld, for the election of the two nominees named below. In the event that any nominee
should be unavailable for election as a result of an unexpected occurrence, such shares will be voted for the election of such substitute nominee
as the Board of Directors may propose. It is not anticipated that any nominee will be unable or unwilling to serve as a director.

OUR BOARD UNANIMOUSLY RECOMMENDS THAT OUR STOCKHOLDERS VOTE "FOR" THE ELECTION OF THE
NOMINEES TO SERVE AS DIRECTORS.

NOMINATION OF CLASS II DIRECTORS

        The names, ages as of April 1, 2004, principal occupations and other information concerning each nominee for Class II director, are set
forth below.

Ray J. Oleson, 59, has served as the Chairman of our board of directors and as our Chief Executive Officer since he founded our company
in October 1998. He has held executive positions in our industry since 1977, and management positions since 1969. From 1990 to 1996 he was
President and Chief Operating Officer of CACI, Inc., the primary wholly owned subsidiary of CACI International Inc. From 1987 to 1990
Mr. Oleson was the Operating Division President of one of CACI's business units focused on federal government business. From 1985 to 1987
he served as President and Chief Operating Officer
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of Systems and Applied Sciences Corporation and from 1984 to 1985 he was Vice President, Marketing for that company. From 1977 to 1984
Mr. Oleson served as a Vice President of Computer Sciences Corporation.

General R. Thomas Marsh (USAF�Ret.), 79, has served on our board of directors since December 1998. From 1996 to 1997, General Marsh
served as the Chairman of the President's Commission on Critical Infrastructure Protection. From 1989 to 1991, he served as Chairman of
Thiokol Corporation. General Marsh retired from active military duty with the Air Force in 1984. His military career included service as the
Commander of the Electronics Division at Hanscom Air Force Base, Massachusetts and Commander of the Air Force Systems Command. He
currently serves on the boards of directors of Verint Technology, Inc. and Teknowledge Corporation, and serves as Chairman of the Audit
Committee of Teknowledge. He is also an advisor to the Georgia Tech Research Institute and is a Trustee Emeritus of the MITRE Corporation.
He is a former Executive Director of the Air Force Aid Society.

John P. Stenbit, 63, was appointed to our board of directors in April 2004. From 2001 to his retirement in March 2004, Mr. Stenbit served
as the Assistant Secretary of Defense for Command, Control, Communications, and Intelligence (C3I) and later as Assistant Secretary of
Defense of Networks and Information Integration/Department of Defense Chief Information Officer, the C3I successor organization. From 1977
to 2001, he served as an Executive Vice President of TRW. He was a Fulbright Fellow and Aerospace Corporation Fellow at the Technische
Hogeschool, Einhoven, Netherlands. He has chaired the Science and Technology Advisory Panel to the Director of Central Intelligence and the
Research, Engineering and Development Advisory Committee for the Administrator of the Federal Aviation Administration. He has also served
as a member of the Science Advisory Group to the directors of Naval Intelligence, Science Advisory Group for the Defense Communications
Agency, Defense Science Advisory Board, the Navy Studies Board, and the National Research Council Manufacturing Board.

INCUMBENT DIRECTORS

        The names, ages as of April 1, 2004, principal occupations and other information concerning each incumbent director are set forth below.

Incumbent Class I Directors

Mr. Charles A. Bowsher, 72, was appointed to our board of directors in April 2003. From 1997 to 2001, Mr. Bowsher served on, and as
Chairman of, the Public Oversight Board of the SEC Practice Section for the American Institute of Certified Public Accountants (AICPA). From
1981 to 1996, Mr. Bowsher served as Comptroller General of the United States and head of the General Accounting Office. Prior to that he was
affiliated with Arthur Andersen and Co. for 25 years, except for a four-year period when he served as Assistant Secretary of the Navy for
Financial Management. Mr. Bowsher currently serves on the board of directors of each of American Express Bank, DeVry, Inc., and
Washington Mutual Investors Fund.

Dr. Walter J. Culver, 66, has served as our Vice Chairman and Director of Major Programs since 2002. Dr. Culver was one of the founders
of the company and served on our Board of Directors since 1998 and as our President and Chief Operating Officer from October 1998 to
March 2001. From March 2001 until May 2002 he served as Chairman and Chief Executive Officer of SI International Telecom Corporation.
He has held executive positions in our industry since 1971, and management positions since 1965. From September 1997 to October 1998
Dr. Culver was self employed as a consultant and the Interim Chief Executive Officer of Aydin Yazilim ve Elektronik Sanayi, A.S., of Ankara,
Turkey, a subsidiary of Aydin Corporation. From 1996 to 1997, Dr. Culver served as an Executive Vice President at CACI, Inc. From 1968 to
1990, Dr. Culver held positions at Computer

6

Edgar Filing: SI INTERNATIONAL INC - Form DEF 14A

13



Sciences Corporation including President of Defense Systems Division, President of a diversified federal division of 2,000 employees, and
Corporate Vice President of Systems Integration.

Edward H. Sproat, 65, has served on our board of directors since November 2000. Mr. Sproat, former President of Network Services at Bell
Atlantic, brings over 38 years of experience in the telecommunications field. From June 1993 until his retirement in June 2000, he was President
and Chief Operating Officer of Bell Atlantic Networks, which included all of its engineering, procurement, construction and operations. Prior to
then, Mr. Sproat served as Vice President of Operations and Chief Operating Officer of Bell Atlantic-New Jersey and Vice President of
Operations, Bell Atlantic Business Systems Services and Assistant Vice President of Financial Management for Bell Atlantic. Mr. Sproat
formerly served on the Board of Directors of New Jersey Bell and Somerset Medical Center. Mr. Sproat served as a director of Evolving
Systems, Inc., a provider of services software products, during calendar year 2002, where he also served as a member of the audit committee.

Incumbent Class III Directors

James E. Crawford III, 58, has served on our board of directors since October 1998 and is currently a managing director of Frontenac
Company LLC, a private equity investment firm. From 1984 to 1992, Mr. Crawford was a general partner of William Blair Venture
Management Co., a venture capital fund. From 1986 to 1992, Mr. Crawford was a partner in William Blair & Company, an investment banking
firm. Mr. Crawford currently serves on the board of directors of each of Altrio Communications, Inc., Focal Communications Corporation,
ypOne Publishing, LLC.

Walter C. Florence, 34, has served on our board of directors since May 2000 and is currently a managing director of Frontenac Company
LLC, a private equity investment firm. Prior to joining Frontenac in 1994, Mr. Florence worked with Bear, Stearns & Co., Inc. Mr. Florence
currently serves on the board of directors of each of Altrio Communications, Inc. and ypOne Publishing, LLC.

Election of Additional Directors

SI International is seeking up to two additional persons to serve as independent directors of the Board. The nomination of a candidate for
these Board of Directors positions is subject to recommendation by the Corporate Governance Committee and the appointment of the Board of
Directors. The nominees will not be elected by stockholder vote. Newly created directorships may be filled by the affirmative vote of the
directors then in office even if less than a quorum of the Board. A director elected by the Board to fill a vacancy shall serve for the remainder of
the full term of the class of directors in which the vacancy occurred and until such director's successor is elected and qualified.

Independence and Composition

        Our Charter, and the National Association of Securities Dealers listing standards, which we refer to as the NASD listing standards, each
require that a majority of our Board of Directors are "independent" Directors, as that term is defined in our Charter and the NASD listing
standards. The Board of Directors, upon the unanimous recommendation of the Corporate Governance Committee at a meeting of the full Board,
has determined that Messrs. Bowsher, Crawford, Florence, Marsh, and Sproat, representing a majority of our Board of Directors, are
"independent" as that term is defined in the NASD listing standards and our Charter.

Stockholder Communications with Directors

        The Company has a process whereby our stockholders can send communications to our Directors. This process is described in detail on our
website at www.si-intl.com.
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Board and Committee Meetings

        During fiscal year 2003, there were ten meetings of the Board, six of which were telephonic meetings. Each Board member attended 75%
or more of the aggregate of the meetings of the Board and of the committees on which he served that were held during the period for which he
was a director or committee member, respectively. In addition, the Board took action by unanimous written consent in lieu of meeting four times
during fiscal year 2003. Our Board has adopted the position that it is the responsibility of individual Directors to make themselves available to
attend scheduled and special Board meetings and the Annual Meeting of Stockholders on a consistent basis. All of our Directors attended the
2003 Annual Meeting of Stockholders.

Committees of the Board

        The Board has an audit committee, a compensation committee and a corporate governance committee, each of which deals with specific
areas of the Board's responsibility.

Audit Committee

        The Board of Directors has established an Audit Committee, which is governed by a written charter, a copy of which is available on our
website at www.si-intl.com. The Audit Committee reviews the professional services provided by our independent accountants, the independence
of the accountants from our management, our annual financial statements and our system of internal accounting controls. The composition of the
Audit Committee is subject to the independence and other requirements of the Securities Exchange Act of 1934, as amended, and the rules and
regulations promulgated by the SEC thereunder, which we collectively refer to as the Exchange Act, and the NASD listing standards. The Board
of Directors, upon the unanimous recommendation of the Corporate Governance Committee, has determined that all current members of the
Audit Committee meet the audit committee composition and independence requirements of the Exchange Act and the NASD listing standards
and that Mr. Charles A. Bowsher is an "audit committee financial expert" and an "independent director" as those terms are defined in the
Exchange Act.

        The Audit Committee met seven times during fiscal year 2003. From January 1, 2003 until June 6, 2003, the members of the Audit
Committee were General R. Thomas Marsh (USAF, Retired), who served as Chairman, and Messrs. Walter Florence and Edward Sproat.
Mr. Florence resigned from the Audit Committee on June 6, 2003 and was replaced by Mr. Charles Bowsher. The current members of the Audit
Committee are Charles A. Bowsher, who serves as Chairman, General Marsh and Mr. Sproat.

Compensation Committee

        The Board of Directors has established a Compensation Committee, which is governed by a written charter, a copy of which is available on
our website at www.si-intl.com. The proposed NASD listing standards require that the Compensation Committee consist solely of independent
Directors. The Board of Directors, upon the unanimous recommendation of the Corporate Governance Committee, has determined that all
current members of the Compensation Committee are "independent" as that term is defined in the NASD listing standards.

        The Compensation Committee met four times during fiscal year 2003. The current members of the Compensation Committee are Mr. James
Crawford, who serves as Chairman, and Messrs. Walter Florence and Edward Sproat.
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Corporate Governance Committee

        The Board of Directors has established a Corporate Governance Committee. The Corporate Governance Committee is governed by a
written charter, a copy of which is available on our website at www.si-intl.com. The Corporate Governance Committee oversees and reviews
nominations for our board of directors and evaluates and recommends corporate governance compliance policies and procedures applicable to SI
International.

        Our Board has adopted a policy that the Corporate Governance Committee endeavor to identify individuals to serve on the Board who have
expertise that is useful to us and complementary to the background, skills and experience of the other members of the Board. The Corporate
Governance Committee's assessment of the composition of the Board includes the following considerations: (a) the skills of each member of the
Board, which includes an analysis of each director's business and management experience, information technology and government contractor
industry experience, professional services industry experience, accounting experience, finance and capital markets experience, and level of
understanding of corporate governance regulations and public policy matters, (b) the characteristics of each member of the Board, which
includes an analysis of each director's ethical and moral standards, leadership abilities, sound business judgment, independence and innovative
thought, and (c) the general composition of the Board of Directors, which includes an analysis of the diversity, age and public company
experience of the directors. The principal qualification for a director is the ability to act in the best interests of the Company and its stockholders.

        The Corporate Governance Committee also considers Directors nominees recommended by stockholders. The deadline for submissions of
proposals for the 2005 annual meeting can be found under the section of this proxy statement captioned "Deadline for Stockholder Proposals."

        Please note that proposals must comply with all of the requirements of Rule 14a-8 as promulgated under the Exchange Act. In addition, any
proposals must include the following:

�
the name and address of the stockholder submitting the proposal, as it appears on our stock records, and of the beneficial
owner thereof;

�
the number of shares of stock of each class that are owned beneficially and of record by the stockholder and the beneficial
owner;

�
a description of all arrangements or understandings between the stockholder and the Director nominee and any other person
pursuant to which the nomination is to be made by the stockholder; and

�
all information relating to the Director nominee that is required to be disclosed in solicitations of proxies for election of
Directors in an election contest, or is otherwise required, in each case pursuant to Regulation 14A under the Exchange Act
(including such person's written consent to being named in the proxy statement as a Director nominee and to serving as a
Director if elected).

        The Corporate Governance Committee does not evaluate Director candidates recommended by stockholders any differently than it
evaluates Director candidates recommended by our Directors, management or employees.

        The NASD listing standards require that the Corporate Governance Committee consist solely of independent Directors. The Board of
Directors, upon the unanimous recommendation of the Corporate Governance Committee, has determined that all current members of the
Corporate Committee are "independent" as that term is defined in the NASD listing standards.
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        During fiscal 2002, the Corporate Governance Committee met one time with the full Board in attendance. The members of the Corporate
Governance Committee are Mr. James Crawford, who serves as its Chairman, and Messrs. Walter Florence and Edward Sproat.

Code of Ethics

        Our Directors, as well as our officers and employees, are also governed by our Code of Ethics, which we refer to as our Code. The Code is
available on our website at www.si-intl.com. Amendments to, or waivers from, a provision of the Code that apply to our Directors, executive
officers or corporate controller will be posted to our website within five business days following the date of the amendment or waiver.

Compensation Committee Interlocks and Insider Participation

        None of our executive officers serves as a member of the board of directors or compensation committee of any entity that has one or more
executive officers serving as a member of our board of directors or compensation committee. Messrs. Crawford, Marsh, and Sproat served as the
members of the Compensation Committee of our Board of Directors during our recently completed fiscal year 2003. None of these individuals
has ever served as an officer or employee of the company.

Director Compensation

        Directors who are also employees do not receive any cash compensation from us for their services as members of the Board. Directors are
entitled to reimbursement of expenses for attending each meeting of the Board and each committee meeting. In addition, for fiscal 2004, each
non-employee Director, will receive $18,000, payable in equal quarterly installments as compensation for their services on the Board and receive
$1,000 for their personal attendance at a meeting of the Board. Further, the Chair of the Audit Committee will receive $12,000, payable in equal
quarterly installments as compensation for his services as Chairman of the Audit Committee. The chairs of the Compensation and Corporate
Governance committees will receive $6,000, payable in equal quarterly installments, as compensation for service as chairmen of these
committees.

        Currently, our non-employee Directors are eligible to receive non-qualified stock option grants under our 2002 Stock Incentive Plan.
Pursuant to this plan, as currently in effect for fiscal 2004, new non-employee Directors will receive an initial stock option to purchase 10,000
shares of common stock, to be vested over a three (3) year period. Since neither Mr. Crawford nor Mr. Florence previously received an initial
stock option grant for their service as non-employee Directors of the Corporation, in January 2004, Messrs. Crawford and Florence received a
stock option grant for 10,000 shares of common stock, with 2,500 shares of each grant vesting immediately and the remaining shares vesting in
three (3) equal annual installments. In addition, Messrs. Bowsher, Marsh, and Sproat received a stock option grant for 2,500 shares of common
stock in January 2004 to vest three years from the grant date of such stock option grants. The exercise price of the options is to be 100% of the
fair market value of our common stock on the date of grant.

        We currently have reserved 1,760,000 shares of our common stock for issuance under this plan, subject to increase by an amount
determined and approved by the Board not to exceed 160,000 shares in any fiscal year. In March 2004, the Board of Directors increased the
number of reserved shares by 160,000 so that the total number of reserved shares increased from 1,600,000 to 1,760,000. In addition to our
non-employee Directors, all of our employees are eligible to receive stock option grants under this plan. The Board may terminate the plan at
any time.
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EXECUTIVE OFFICERS

        As of December 27, 2003 the executive officers of the Company were Ray J. Oleson, Chairman and Chief Executive Officer, Walter J.
Culver, Ph.D., Vice Chairman and the following four persons indicated in the table below:

Name, Age
Positions and Offices
With the Company Other Employment in Past Five Years

S. Bradford Antle, 48 President and Chief Operating Officer (since
2001)
Executive Vice President (1999-2001)

Director of Engineering with Lockheed
Martin Corporation (1996-1999)

Thomas E. Dunn, 52 Executive Vice President, Chief Financial
Officer, and Treasurer (since 2001)

Chief Financial Officer of America One
Communications (1998-2000)
Vice President and Chief Financial Officer of
Government Systems, Inc. (1993-1998)

Paul R. Brubaker, 43 Executive Vice President and Chief
Marketing Officer (since 2003)

Chief Executive Officer of Aquilent
(2002-2003); President and General Manager
of Commerce One e-Government Solutions
(2001-2003); Deputy Assistant Secretary &
Deputy Chief Information Officer, U.S.
Department of Defense (1999-2001); Vice
President-Strategic Programs, Litton PRC
(1997-1999)

Thomas Lloyd, 69 Vice President, Corporate Development
(since 2002)
Vice President, Mergers and Acquisitions
(1998-2002)

11
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EXECUTIVE COMPENSATION

        The following table summarizes, for the last three fiscal years, the compensation paid to or earned by our Chief Executive Officer and our
four other most highly paid executive officers (our "named executive officers") serving as such during fiscal 2003.

SUMMARY COMPENSATION TABLE

Annual Compensation Long Term Compensation

Awards Payouts

Name and Principal Position
Fiscal
Year Salary ($) Bonus ($) *

Restricted
Stock

Award(s)
($)

Securities
Underlying

Options/
SARS

(#)

LTIP
Payouts

($)

All other
compensation

($) Notes

Ray J. Oleson
Chairman and Chief
Executive Officer

2003
2002
2001

$ 333,776
242,590
192,600

$ 332,276
�

80,000

�
�
�

32,160
160,865

11

�
�
�

$ 15,174
57,741
52,816

(1)
(2)
(3)

Walter J. Culver, Ph.D.
Vice Chairman and Director of
Major Programs

2003
2002
2001

$ 250,000
250,000
250,000

$ 62,500
�

37,500

�
�
�

4,340
21,750

1

�
�
�

2,400
2,500
1,288

(4)(5)
(4)
(4)

S. Bradford Antle
President and Chief
Operating Officer

2003
2002
2001

$ 218,457
200,000
165,000

$ 228,350
�

82,500

�
�
�

14,780
84,731

5

�
�
�

16,034
11,561
5,163

(6)
(7)
(4)

Thomas E. Dunn (1)
EVP, Chief Financial Officer
and Treasurer

2003
2002
2001

$ 177,945
160,000
150,000

$ 181,230
�

50,000

�
�
�

8,700
43,520

5

�
�
�

2,400
5,031
3,375

(4)
(4)
(4)

Paul R. Brubaker
EVP and Chief Marketing
Officer

2003
2002
2001

�
�
�

�
�
�

�
�
�

25,000
�
�

�
�
�

�
�
�

(8)
(8)
(8)

Thomas Lloyd
VP, Corporate Development

2003
2002
2001

$ 131,957
122,500
115,000

$ 57,200
�

25,000

�
�
�

5,380
29,637

11

�
�
�

1,043
1,011
2,495

(4)
(4)
(4)

*
Executive officer bonuses for fiscal year 2003 identified in this table were paid in February 2004.

(1)
Includes approximately $11,700 in aggregate payments on an automobile lease and related expenses, and approximately $1,686 in
aggregate payments by the Company to Mr. Oleson's 401(k) account.

(2)
Includes approximately $9,709 in aggregate payments on an automobile lease, approximately $4,652 in aggregate payments by the
Company to Mr. Oleson's 401(k) account, and approximately $43,380 in aggregate premium for a split-dollar life insurance policy
attributable to fiscal year 2002 and paid during fiscal year 2001.

(3)
Includes $43,380 in aggregate premiums paid on a split-dollar life insurance policy attributable to fiscal year 2001, approximately
$8,324 in aggregate payments on an automobile lease, and approximately $1,112 in aggregate payments by the Company to
Mr. Oleson's 401(k) account.
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(4)
Includes the Company's contribution to the individual's 401(k) account.

(5)
Dr. Culver's bonus for fiscal year 2003, which was paid in February 2004, does not reflect a supplemental bonus that he earned in
fiscal year 2004 based upon a particular contract award to the Company.

(6)
Includes approximately $11,846 in aggregate payments on an automobile lease and related expenses, and approximately $2,400 in
aggregate payments by the Company to Mr. Antle's 401(k) account.

(7)
Includes approximately $7,793 in aggregate payments on an automobile lease and approximately $3,768 in aggregate payments by the
Company to Mr. Antle's 401(k) account.

(8)
Mr. Brubaker began his employment in December 2003.
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OPTION GRANTS IN LAST FISCAL YEAR

        The following table shows information with respect to grants of options to the named executive officers for fiscal 2003.

Individual Grants Potential Realizable Value
at Assumed Annual Rates

of Stock Price
Appreciation for
Option Term(1)

Number of
Securities

Underlying
Options
Granted

Percent of
Total Options

Granted to
Employees in
Fiscal 2003Name

Exercise
Price Per

Share
Expiration

Date 5% 10%

Ray J. Oleson 32,160 18.7% $ 11.19 01/31/2013 $ 226,321 $ 573,541
Walter J. Culver, Ph.D. 4,340 2.5% $ 11.19 01/31/2013 30,542 77,399
Walter J. Culver, Ph.D. (*) 5,660 3.3% $ 11.19 01/31/2013 � �
S. Bradford Antle 14,780 8.6% $ 11.19 01/31/2013 104,012 263,586
Thomas E. Dunn 8,700 5.1% $ 11.19 01/31/2013 61,225 155,156
Paul R. Brubaker 25,000 14.5% $ 19.25 12/15/2013 302,656 766,989
Thomas Lloyd 5,380 3.1% $ 11.19 01/31/2013 37,861 95,947

*
Vesting of this stock option grant was subject to a contract award that was not received by the Company.

(1)
Amounts reflect certain assumed rates of appreciation set forth in the Securities and Exchange Commission's executive compensation
disclosure rules. Actual gains, if any, on stock options exercised will depend on future performance of our common stock. No
assurance can be given that the amounts reflected in these columns will be achieved.

AGGREGATE OPTION EXERCISES IN LAST FISCAL YEAR AND
FISCAL YEAR-END OPTION VALUES

        The following table sets forth certain information concerning stock options held by the named executive officers as of December 27, 2003.

Number of Securities
Underlying Unexercised

Options at End of
Fiscal Year

Value of Unexercised
in-the-Money Options

at End of Fiscal Year(1)Number of
Shares

Acquired on
ExerciseName

Value
Realized Exercisable Unexercisable Exercisable Unexercisable

Ray J. Oleson � $ � 32,206 160,830 $ 187,790 $ 1,028,032
Walter J. Culver, Ph.D. � � 4,370 21,720 24,477 138,823
S. Bradford Antle � � 16,067 82,599 109,137 563,615
Thomas E. Dunn � � 8,715 43,510 50,823 278,120
Paul R. Brubaker � � 5,000 20,000 2,900 11,600
Thomas Lloyd � � 5,950 29,078 37,271 194,869

(1)
Value is calculated by subtracting the exercise price per share from the last reported sale price of the common stock on December 26,
2003, the last trading day of fiscal 2003, and multiplying the result by the number of shares subject to the option.
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EQUITY COMPENSATION PLAN INFORMATION

        The following table provides information about the securities authorized for issuance under SI International's equity compensation plans as
of December 27, 2003:

Plan category

Number of securities to
be issued upon exercise
of outstanding options,
warrants and rights (*)

Weighted-average exercise
price of outstanding

options, warrants and rights

Number of securities
remaining available for

future issuance under equity
compensation plans

(excluding securities to be
issued upon exercise of

outstanding options,
warrants and rights)

Equity compensation plans approved by
security holders 1,084,822 $ 12.89 722,447
Equity compensation plans not approved by
security holders N/A N/A N/A

Total 1,084,822 $ 12.89 722,447

*
The number of shares of our common stock reserved for issuance under the Company's 2002 Stock Incentive Plan as of December 27,
2003 was 1,600,000. The Company's 2002 Stock Incentive Plan provides that the number of shares reserved for issuance may be
increased annually by the Board by the lesser of (i) 160,000 shares, or (ii) an amount determined by the Board. In March 2004, the
Board voted to increase the number of shares reserved for issuance under the 2002 Stock Incentive Plan by 160,000 shares, which
increased the total number of shares reserved for issuance under this plan to 1,760,000 shares of our common stock.

Executive Employment Contracts

        In July 2002, we entered into Executive Employment Agreements with each of Ray Oleson, Dr. Walter Culver, S. Bradford Antle, Thomas
Lloyd and Thomas Dunn. Pursuant to the terms of these agreements, each executive's employment extends for a period of one year with
automatic extensions for one year terms thereafter unless the executive is given notice of termination no later than 90 days prior to the
anniversary of the agreement. Under the terms of their agreements and as of December 27, 2003, the base salaries for Messrs. Oleson, Culver,
Antle, Lloyd and Dunn were $370,000, $250,000, $252,000, $143,000 and $200,000, respectively. These base salaries are reviewed annually by
the Compensation Committee, including most recently in July 2003. Each executive is eligible to receive a bonus following the end of each
fiscal year in accordance with the performance-based bonus plans established by the Board of Directors. Each executive is also eligible for
equity incentives in the form of executive stock grants and stock option grants. Upon termination other than for cause (as defined in that
agreement), the executive will be entitled to receive his base salary, a pro-rata portion of any performance-based bonus and disability, accident
and health insurance benefits for the twelve months following termination. According to the terms of the agreement, each executive will be
bound by confidentiality and invention assignment provisions and will be prohibited from competing with us for the six months following
termination and will be prohibited from soliciting our customers or employees within twelve months following termination.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

        On October 29, 1998, Frontenac VII Limited Partnership, Frontenac Masters VII Limited Partnership and our management team, along
with other unaffiliated investors, entered into a limited liability company agreement to govern the affairs of SI International, L.L.C., or the
L.L.C., which held a significant number of shares of our common stock and all of the outstanding shares of our preferred stock prior to our
initial public offering. Frontenac VII Limited Partnership was the managing member and a unitholder of the L.L.C. and Frontenac Masters VII
Limited Partnership, an affiliate of Frontenac VII Limited Partnership, was a unitholder of the L.L.C. Two members of our board of directors,
Messrs. Crawford and Florence, are affiliated with Frontenac Company VII, L.L.C., the sole general partner of each of Frontenac VII Limited
Partnership and Frontenac Masters VII Limited Partnership. Each of our Directors, with the exception of Messrs. Bowsher and Sproat, and each
of our executive officers, with the exception Mr. Brubaker, beneficially owned, directly or indirectly, units of the L.L.C.

        Immediately prior to the closing of our initial public offering, the L.L.C. distributed substantially all of its assets, consisting almost entirely
of our common stock, to its unitholders in accordance with its limited liability company agreement, as amended. On November 22, 2002 the
L.L.C. distributed all of its remaining assets to its unitholders.

        Messrs. Oleson, Culver, Lloyd, Antle and Dunn and General Marsh, Frontenac VII Limited Partnership, Frontenac Masters VII Limited
Partnership and SI International, L.L.C. are all parties to our registration rights agreement. Pursuant to the terms of the registration rights
agreement, these stockholders have the right to require us to file a registration statement under the Securities Act of 1933, as amended, or the
Securities Act, to permit those shares to be sold in the public market. This right may be exercised on three occasions following our initial public
offering. These stockholders also have the right to require us on unlimited occasions to file additional registration statements on Form S-3 in
order to permit their shares to be sold in the public markets. In addition, in the event that we decide to register any of our securities under the
Securities Act, we are required, with certain exceptions, to include in our registration the registrable securities of any holder who so requests.
The expenses incurred in such registrations will be borne by us.

        On March 22, 2004, we filed with the Securities and Exchange Commission a registration statement on Form S-3, pursuant to which we
may from time to time offer, in one or more series, separately or together, common stock, preferred stock, preferred stock represented by
depositary receipts, warrants to purchase common or preferred stock and debt securities. The aggregate initial public offering price of the
securities that the company may offer through that prospectus is up to $100,000,000. In addition, up to 1,500,000 shares of common stock, in the
aggregate, held by Frontenac VII Limited Partnership and Frontenac Masters VII Limited Partnership may be offered from time to time in one or
more offerings under that prospectus. Upon the sale of all of the securities registered by the selling stockholders pursuant to that registration
statement, the holders of approximately 2,000,000 shares of our outstanding common stock will continue to have rights under the registration
rights agreement.

        The Company has entered into indemnity agreements with its executive officers and Directors, which provide, among other things, that the
Company will indemnify such officer or Director, under the circumstances and to the extent provided for therein, for expenses, damages,
judgments, fines and settlements he or she may be required to pay in actions or proceedings which he or she is or may be made a party by reason
of his or her position as a Director or executive officer of the Company, and otherwise to the fullest extent permitted under Delaware law and the
Company's Bylaws. These agreements are in addition to the indemnification provided to the Company's officers under its Bylaws in accordance
with Delaware law.
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REPORT OF THE COMPENSATION COMMITTEE ON EXECUTIVE COMPENSATION

The following report of the Compensation Committee shall not be deemed to be "soliciting material" or to be "filed" with the Securities and
Exchange Commission, nor shall it be incorporated by reference into any filing by SI International under the Securities Act or the Exchange Act.

Executive Compensation Philosophy

        The Committee is responsible for reviewing and approving the compensation of the Chief Executive Officer, the other executive officers of
the Company, and those officers reporting directly to the Chief Executive Officer. The Chief Executive Officer and his management team make
recommendations to the Committee regarding base compensation and other short-term and long-term incentive plans designed to reward
performance achievements. The Committee also considers peer company compensation data as well as salary and other survey tools provided or
available to the Committee.

        Our compensation program and policies are designed to help us attract, motivate and retain executives of outstanding ability in order to
maximize return to stockholders. The primary objectives of our executive compensation program are to:

�
Provide total compensation opportunities that are competitive with opportunities provided to executives of comparable
companies at comparable levels of performance;

�
Ensure that our executives' total compensation levels vary based on both our short-term financial performance and growth in
stockholder value over time;

�
Focus and motivate executives on the achievement of defined objectives; and

�
Reward executives in accordance with their relative contributions to achieving strategic milestones and upholding key
mission-related objectives.

        In designing and administering its executive compensation program, we attempt to strike an appropriate balance among these objectives.

        The Board, through the Compensation Committee, will annually revisit the manner in which it implements our compensation policies in
connection with executive staff. Our policies will continue to be designed to align the interests of our executives and senior staff with the
long-term interests of the stockholders.

        Our executive compensation programs consist of three principal elements: base salary, short-term incentive cash payments and long-term
stock options, each of which is discussed below.

Base Compensation

        Executive compensation is reviewed annually by the Compensation Committee. In fiscal year 2003, executive compensation
recommendations were presented to and approved by the Compensation Committee in July 2003, and we anticipate that executive compensation
will be reviewed by the Committee this year on or about July 2004.

        The Chief Executive Officer presents to the Committee recommendations for base compensation adjustments for the executive officers and
those officers reporting directly to the Chief Executive Officer. Individual adjustments are reviewed and approved by the Committee based upon
individual achievement and contribution. In addition, the Committee reviews third party studies providing benchmark data for executive
compensation, which it uses in determining the appropriate total executive compensation.
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        As part of the annual compensation review during fiscal year 2003, the Committee approved the establishment of executive salary grades
with corresponding salary ranges for each grade. The revised structure approved by the Committee was based upon an analysis of the executive
compensation of the Company's peer group as set forth in 2003 proxy statement materials. In addition, management engaged a
nationally-recognized compensation consultant to assist in developing the salary grade and range information.

Short-Term Incentive Compensation

        Our compensation philosophy emphasized incentive pay to leverage both individual and organizational performance. Our short-term
incentive compensation program rewards executives for accomplishing primarily annual, organizational and individual business unit objectives.
The program is defined to reward individual achievement of performance objectives based upon the achievement of organizational and business
unit goals.

        Bonus eligibility and plan requirements are established at the beginning of each fiscal year. Bonus goals are based upon recommendations
made by the Chief Executive Officer and approved by the Board of Directors. The Committee is responsible for reviewing the recommendations
made to it based upon the actual fiscal year performance as compared to the bonus goals established by the Board of Directors at the beginning
of the fiscal year. The Committee is responsible for approving bonus awards recommended to it for Chief Executive Officer, the other executive
officers, and those officers reporting directly to the Chief Executive Officer, and for approving the total actual bonus pool. Bonus awards for
fiscal year 2003 were reviewed and approved by the Committee at its meeting in January 2004, and bonus payments were made in
February 2004.

Long-Term Incentive Compensation

        The 2002 Stock Incentive Plan is designed to reward executives and other employees for long-term growth consistent with Company
performance and stockholder return. The ultimate value of the long-term incentive compensation awards is dependent upon the actual
performance of our stock price over time.

        During fiscal year 2003, incentive stock option grant recommendations for the executive officers and the direct reports of the Chief
Executive Officer were made and approved in January 2003, with the exception of the stock option grant for Mr. Brubaker, which was approved
by the Committee upon his hiring in December 2003. The Committee anticipates that stock option grants to the executive officers and direct
reports of the Chief Executive Officers will continue to be reviewed annually at the beginning of each fiscal year.

        During fiscal 2003, approximately 470 employees of SI International received an aggregate of 165,741 stock options at a weighted exercise
price of $12.60 per share. All such grants were subject to the terms of the 2002 Stock Incentive Plan or other stock option plans of the Company
under which stock options are no longer being issued. Our Chief Executive Officer and our four other highest paid executive officers received
stock options during fiscal year 2003 totaling 90,640 shares at prices ranging from $11.19 to $19.25 per share.

Compensation of Chief Executive Officer

        Mr. Oleson has served as the Chairman and Chief Executive Officer since the company was founded in October 1998. The compensation of
the Chief Executive Officer was developed based upon data obtained from the 2003 proxy materials of the Company's peer group. This
information was further supported by information provided from a nationally recognized compensation consultant engaged by the Company, as
well as national and local area salary surveys. In conjunction with this review and based upon this information, the Committee unanimously
approved an increase in the base
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salary of the Chief Executive Officer to $370,000, effective July 2003. In January 2004, the Compensation Committee reviewed the financial
and other performance achievements of the Company as compared to the performance objectives established by the Board of Directors at the
beginning of fiscal year 2003. Based upon this review and a determination that the Company exceeded both revenue and profitability targets
established at the beginning of fiscal year 2003, the Committee approved a bonus in the amount of $335,276 for the Chief Executive Officer for
fiscal year 2003 and which was paid in February 2004. In July 2002, SI International entered into an employment agreement with Mr. Oleson,
which provides for consecutive one year terms of employment and which may be terminated by
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