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Exhibit 99.1

CACI Completes Sale of I1ts COMNET Products Group to Compuwar e Cor poration for $40
Million Cash

Arlington, Va., December 20, 1999 €ACI International Inc (NASDAQ: CACI) announced tydthat it has completed the sale o
COMNET products group to Compuware Corporation (IDA®: CPWR). In accordance with the agreement, Cgckives $40 million ca:
and an ongoing arrangement regarding the use of KBMproducts in its simulation services busines&CI continues to be a world-
premier supplier of simulation technology languggeducts and services. CACIl's SIMSCRIPT Il.8%&hguage product was the leg
foundation of the company and is not included as$ gfathis transaction.

After expenses and taxes, the transaction is eggdotgenerate a significant otime gain of approximately $20 million or $1.74 svare
The proceeds will reduce CACI's debt by approxitya®@0 million and provide interest and infrastiuret cost savings that will be accre
to earnings by $.06 to $.08 per share on an arbagi$. Due to the sale of these assets and indae with general accounting procedt
CACI will re-state its financials, showing earnirfgsm continuing and discontinued operations.

Dr. J.P. (Jack) London, Chairman, President, an® ©FE CACI commented, "We are pleased to complei® ithportant transaction wi
Compuwarenhich will allow us to focus on the lines of busiseve have targeted as critical to the companytsdigrowth. Our current a
planned capital investments are being made in @wewdded services businesses, which include netwaonkis telecommunicatior
information assurance, intelligence, andosamerce. These are key market sectors for us angelieve have significant potential to proc
better returns over the longer term."

Compuware productivity solutions help 14,000 of therld's largest corporations more efficiently ntain and enhance their most criti
business applications. Providing immediate and omadde return on information technology investme@smpuware products and servi
improve quality, lower costs and increase the spdedhich systems can be developed, implementedsapdorted. Compuware empli
approximately 15,000 information technology profesals worldwide. With trailing 12nonth revenues of more than $1.9 bill
Compuware is a world leader in the practical impatation of enterprise and e-commerce solutions.

CACI International Inc (http://www.caci.com) is amformation technology products and services prewvispecializing in developing a
integrating systems, software, and simulation petsland providing network and information assurasewices to government agencies
commercial enterprises worldwide. The company Ipgsaximately 4,200 employees and operates out pfaxmately 90 offices in the U.
and Europe.

There are statements made above which do not aslthistorical facts and, therefore, could be intexted to be forwardeoking statemen
as that term is defined in the Private Securiti@gation Reform Act of 1995. Such statements algest to factors that could cause aci
results to differ materially from anticipated resul The factors that could cause actual resultglifter materially from those anticipat
include, but are not limited to, the following: iegal and national economic conditions; failuregohieve contract awards in connection \
recompetes for present business and/or competitornew business; the risks and uncertainties d@ssed with client interest in ar
purchases of new products and/or services; govenhimentract procurement (such as bid protest) asrdhtnation risks; individual busine
decisions of our clients; paradigm shifts in teclogy; competitive factors such as pricing pressumes/or competition to hire and ret:
employees; our ability to complete acquisitions/andivestitures appropriate to achievement of suategic plans; material changes in le
or regulations applicable to our businesses; oumaability to achieve the objectives of near termlarg range business plans; and ot
risks described in the Company's Securities andh&xge Commission filings.
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CACI: CACI:

David Dragics Jody Brown

Director, Investor Relations Vice President, Public Relations
(703) 841-7835 (703) 841-7801

ddragics@caci.com jorown@caci.con



Compuware:

Christopher M.F. Morris

Director, Corporate Communications
Compuware Corporation
(248)737-7506

SIMSCRIPT 1.5 is a registered trademark of CACI.
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ASSET PURCHASE AGREEMENT

This Agreement is made on December 15, 189®ng Compuware Corporation, a Michigan corporatf'Compuware"), CAC
International Inc, a Delaware corporation ("CACIQACI Products Company, a Delaware corporationdirett, whollyowned subsidiary
CACI ("CACI Products"), CACI Development CompanyDalaware corporation and indirect, whotiysned subsidiary of CACI ("CA(
Development"), and CACI Products Company Califor@aCalifornia corporation and indirect, whollyvned subsidiary of CACI ("CA(
California™). Certain capitalized terms used irstAgreement are either defined or referenced ircieri below.

D.

Recitals

CACI is engaged in, among other things, the prowiof professional services and software prodw
government and commercial customers. Part of CAGlsiness is the Subsidiaries' developn
marketing, licensing, support and maintenance &fvaoe products known as the "COMNET" proc
group, including, but not limited to, the softwam®ducts known as "Comnet III", "COMNET Predictc
"COMNET Baseliner", and other software productshsas "ModSIM III", "SimLib", "SimGraph(ics)
"MetaLib", "IT Analyzer", "ATM Predictor" and "Apptation Profiler" (collectively, the "Business").

Subject to the terms and conditions hereinaftefaét, CACI desires to cause the Subsidiariesetbts
Compuware, and Compuware desires to purchase frerSubsidiaries, certain of the assets and ridfl
the Subsidiaries used in the Business.

The respective Boards of Directors of CompuwareCCAACI Products, CACI Development and C/
California have each determined that the transasttmntemplated herein are in the best interedtsear
respective stockholders, and such Boards of Direckmve approved the transactions contemg
herein, upon the terms and subject to the conditsat forth in this Agreement.

Compuware, CACI and the Subsidiaries desire to ncakiin representations, warranties, covenant
agreements in connection with the transactionseroplated herein.

Therefore, the parties agree as follows:

1.

Definitions. As used in this Agreement:

" Active Employeé€' is defined in Section 6.10(a) of this Agreement

" Agreement' means this Asset Purchase Agreement.
" Assets' is defined in Section 2.1 of this Agreement.

" Assumed Liabilities' is defined in Section 2.3 of this Agreement.




" Benefit Plans' is defined in Section 4.7(d) of this Agreement.

" Business' is defined in Recital A of this Agreement.

" CACI " is defined in the introductory paragraph of tAgreement.

" CACI California" is defined in the introductory paragraph of tAgreement.

" CACI Development is defined in the introductory paragraph of tAgreement.

" CACI Products' is defined in the introductory paragraph of tAgreement.

" Claim Notice" is defined in Section 9.4(c) of this Agreement.
" Claimant" is defined in Section 9.4(a) of this Agreement.

" Closing" is defined in Section 3.1 of this Agreement.

" Closing Daté€' is the date on which the Closing takes place.

" Code" means the Internal Revenue Code of 1986, as aedeadd the rules and regulations
promulgated thereunder.

" Compuwaré' is defined in the introductory paragraph of tAgreement.

" Compuware's Welfare Plafiss defined in Section 6.10(b) of this Agreement.

" Conditions" is defined in Section 7.3 of this Agreement.

" Contracts' is defined in Section 2.1(e) of this Agreement.
" CPA Firm" is defined in Section 2.5 of this Agreement.

" Customers is defined in Section 6.9 of this Agreement.

" Distributors™ is defined in Section 6.9 of this Agreement.

" Entitled Party' is defined in Section 6.9 of this Agreement.

" Environmental Laws means any Law which relates to pollution (or ghean up of the environmer
or the protection of air, surface water, groundwadeinking water, land (surface or subsurface)nhac
health, the environment or any other natural resoor the use, storage, recycling, treatment, g¢oer
processing, handling, production or disposal of aldaus Materials, including the Comprehen
Environmental Response, Compensation and LiatNdlyof 1980, as amended, 42 USC sections 3801
seq. and 40 CFR sections 302.1 s#q., and regulations thereunder; the Federal CleanA&ir as
amended, 42 USC sections 7401set ., and regulations thereunder; the Resource Coatsemnvan(
Recovery Act, 42 USC sections 6901sefj., as amended, and regulations thereunder; anBedtiera
Water Pollution Control Act, 33 USC sections 125%eax., as amended, and regulations thereunder.

" Environmental Permit$ includes all orders, permits, certificates, apjts, consents, registrations
licenses issued by any authority of competentgict®n under the Environmental Laws.

" ERISA" is defined in Section 4.7(d) of this Agreement.
" Excluded Liabilities' is defined in Section 2.4 of this Agreement.

" Fees and Costsmeans reasonable legal (including attorneys'lagdl assistants') fees, disbursem
and costs; reasonable fees, disbursements andofakisd party consultants and experts; court s0aic
similar items.

" Financial Statementsis defined in Section 4.8 of this Agreement.

" GAAP " means United States generally accepted accouptingiples, consistently applied.
" GCL " is the general corporation law of the State olaeare.

" Governmental Entity is defined in Section 4.1(c) of this Agreement.




" Hazardous Materials means asbestos-containing materials, m@ma polychlorinated biphenyls, u
formaldehyde products, radon, radioactive materialsy "hazardous substance”, "hazardous w:
"pollutant”, "Toxic Pollutant”, "oil" or "contamimg” as used in, or defined pursuant to
Environmental Law, and any other substance, wagsbdutant, contaminant or material, includ
petroleum products and derivatives, the use, t@ansgdisposal, storage, treatment, recycling, hagg
discharge, Release, threatened Release, dischargaission of which is regulated or governed by
Environmental Law.

" HSR Act" means the Hart-ScoReodino Antitrust Improvements Act of 1976, as anezhdand the rule
and regulations promulgated thereunder.

" Indemnifying Party' is defined in Section 9.4(a) of this Agreement.

" Indemnity Escrow Agert means Bank One Trust Company, NA, a national ign&ssociation.

" Indemnity Escrow Agreemetitis defined in Section 3.3 of this Agreement.

" Indemnity Escrow Amouritis defined in Section 3.3 of this Agreement.
" Indemnity Escrow Capis $3,000,000.

" Indemnity Escrow Fund is the aggregate amount withheld from the Pureliice and delivered to t
Indemnity Escrow Agent in accordance with Sectid(&)(4) of this Agreement.

" Intellectual Property Assignmehis defined in Section 3.5(b)(9) of this Agreement

" IRS" means the Internal Revenue Service and any ssmctsleral agency.

" Law " or " Laws" means all applicable federal, state or local laxesing and other ordinances, ru
regulations, building and other codes, and couddmninistrative orders, judgments or decrees.

" Lease Assumption Agreemehimeans the agreement pursuant to which CACI asdigrCompuwat
its rights, and Compuware assumes CACI's dutiesdligations, under those real estate lease:
licenses that are included in the Contracts, tha fof which is attached to this Agreement as Exhibi

" Liability " or " Liabilities " means any commitments, liabilities, obligationgjebtedness, accou
payable and accrued expenses (whether any of ttegdimg are known or unknown, asserte(
unasserted, absolute or contingent, accrued orcwned, liquidated or unliquidated and/or due c
become due) of CACI or any Subsidiary, including armbility or obligation for Taxes.

" Lien" or " Liens" is defined in Section 4.2 of this Agreement.

" Loss " means and includes any damage, liability, losaing cost, debt, expense, obligation, 1
assessment, lawsuit or deficiency of any kind dunea fixed, actual, accrued or contingent, liqtediol
unliquidated, including, without limitation Feesda@osts incident to proceedings or investigationthe
defense of any of the foregoing, whether or n@diion has commenced.

" Maintenance/Technical Support Assumed Liabilities defined in Section 2.3(b) of this Agreement.

" Material Adverse Changémeans a material adverse change in (i) the bssjr@perations, operati
results, properties, assets, liabilities or conditffinancial or otherwise) of the Business or &iiy of the
Assets.

" Material Adverse Effect means a material adverse effect on (i) the bgsineperations, operati
results, properties, assets, liabilities or condifffinancial or otherwise) of the Business or &y of the
Assets.

" MODSIM License Agreemertmeans the license agreement between Compuwar€/AGd providing
for the use of the simulation language known as IMBIM III", the form of which is attached to ti
Agreement as Exhibit I.

" Non-Compete Agreemert means the confidentiality and n@ompetition agreement, the form
which is attached as Exhibit H to this Agreement.




" Other Losse$ is defined in Section 9.6(d) of this Agreement.

" Permitted Lien"means (i) liens for Taxes not yet due and payablehich are being contested in gc
faith by appropriate proceedings and fully reseragdinst in the financial statements of the appatg
Subsidary, (i) encumbrances in the nature of zZpmestrictions, easements, rights or restrictiof
record on the use of real property if the same alonmaterially impair the use of such property ie
Business as currently conducted or proposed toonelucted, (iii) statutory or common law liens
secure landlords, lessors or renters under leasemntal agreements confined to the premises re(ite
deposits or pledges made in connection with, orségure payment of, worker's compensa
unemployment insurance, old age pension programsdated under applicable Law or other sc
security, (v) statutory or common law liens in favof carriers, warehousemen, mechanics
materialmen, statutory or common law liens to sealaims for labor, materials or supplies and olike!
liens, and (vi) restrictions on transfer of secesiimposed by applicable state and federal seesifaws.

" Person" means an individual, firm, corporation, limitadbility company, syndicate, partnership, tr
association, joint venture, unincorporated orgarna Governmental Entity or other legal or buss
entity.

" Proprietary Rights' are all knowhow, marks, symbols, trademarks, trade names, ceemviarks
copyrights, patents, trade secrets, licenses, adcdtwsource codes, object codes, inventions, lago
other intellectual property owned or used by CACItlee Subsidiaries in the Business, specific
including all such intellectual property owned osed by CACI Products, except all versions
SIMPROCESS, SimScript Il and Network II.5. Alsoesifically excluded from the definition

Proprietary Rights are the intellectual propertyd dicensed intellectual property provided to C:
Products by CACI as part of CACI's corporate initasgture, including the sales leads and con
database not relevant to the Business, the rightsto the CostPoint accounting system, CACI's
system, and the like.

" Purchase Pricéis defined in Section 3.2 of this Agreement.

" Recipient” is defined in Section 6.9 of this Agreement.

" Related Agreementsare all written agreements, other than this Agreet, which are executed ¢
delivered by Compuware or CACI pursuant to this e&gnent in connection with the transact
contemplated by this Agreement, including the Savee Agreements.

" Referral Agreement means the Software Marketing Agreement betweel€ICand Compuware, ti
form of which is attached to this Agreement as Bithi.

" Release" means spilling, leaking, pumping, pouring, emiti emptying, discharging, injectir
escaping, leaching, dumping, disposal, depositid) @acing, including the abandonment or discar
of barrels, containers, and other closed receacataining any Hazardous Material.

" Severance Agreemeritsneans the severance agreements between variqueyems and Compuwa
the form of which is attached to this AgreemenEakibit K.

" SIMPROCESS License Agreeménhimeans the License Agreement between CompuwareCAl
providing for Compuware's use of the computer safeaknown as "SIMPROCESS", the form of wt
is attached to this Agreement as Exhibit M.

" Subsidiary" (or " Subsidiaries’) means each (or, collectively, all) of the follmg entities owned ¢
controlled by CACI: CACI Products, CACI Developmemd CACI California.

" Tax, IP and General Losséss defined in Section 9.6(d) of this Agreement.

" Tax Authority" includes the IRS and any state, local, foreigother governmental authority (dome:
or foreign) responsible for the administration oy & axes.

" Tax " or " Taxes" means all taxes, however denominated, includimg iaterest, penalties or otl
additions to tax that may become payable in respheneof, imposed by any federal, territorial,
local or foreign government or any agency or paditisubdivision of any such government, which t
will include, without limiting the generality of éhforegoing, all income or profits taxes (includiroyt



not limited to, federal income taxes and state nmecdtaxes), real property gains taxes, payroll
employee withholding taxes, unemployment insuraages, social security taxes, sales and use tag
valorem taxes, excise taxes, franchise taxes, geasspts taxes, business license taxes, occupaes
real and personal property taxes, stamp taxest@maental taxes, transfer taxes, workers' compms
Pension Benefit Guaranty Corporation premiums ahérogovernmental charges, and other obliga
of the same or of a similar nature to any of thedoing, which CACI or any Subsidiary is require
pay, withhold or collect, whether disputed or not.

" Tax Return" or " Tax Returns' means any return, declaration, report, claimréund, or informatio
return or statement (including any schedule orchtteent thereto) and any amendment thereof reqto
be filed with, or where none is required to bedilgith a Tax Authority, the statement or other doeni
issued by, a Tax Authority in connection with argxT

" Terminating Breach is defined in Section 8.2(d) of this Agreement.

" Third-Party Claim" is defined in Section 9.5(a) of this Agreement.

" Underground Storage Tank means any container and any related piping antenmai handling
equipment of which any portion is located below lthesl of the soil at any Property, unless all pgpanc
related material handling equipment is fully exgbs@éd located in the basement of a building at
Property.

" Year 2000 Compliantis defined in Section 4.14 of this Agreement.
Transfer of Assets; Assumed Liabilities; Exclddgabilities

2.1 Transfer of AssetsAt the Closing, the Subsidiaries will sell, convayansfer and assign,
appropriate, to Compuware, free and clear of aknki (other than Permitted Liens), .
Compuware will purchase, all rights, title and et in and to the assets (tangible and intang
and rights of the Subsidiaries related to the Bassn(collectively referred to herein as
"Assets"), including the Subsidiaries' rights gtiind interest in and to the following:

(@) All notes and accounts receivable of the Businassfahe Closing Date, which notes
accounts receivable will be listed on Scheduled&.1g this Agreement to be deliverec
provided in Section 2.5 below;

(b) All prepaid and similar items, including all prepagxpenses, advance payments, sec
deposits, employee travel and expense advancestl@dprepaid items of the Business &
the Closing Date, which items will be listed on 8dule 2.1(b) to this Agreement to
delivered as provided in Section 2.5 below;

(c) All owned personal property, including all computequipment and systems, softwi
materials, furniture, office equipment, cars, tsiekd other vehicles of the Business as ¢
Closing Date, which items will be listed on Schedl1(c) to this Agreement;

(d) All supplier lists and all orders, contracts andnoatments for the purchase of goods
services listed on Schedule 2.1(d) to this Agregmen

(e) All purchase orders, license agreements (inclu@ding with respect to licensed Propriet
Rights), maintenance agreements, leases, con{racksding those described in Section 4.6
(h)) and commitments listed on Schedule 2.1(ehi® Agreement (the Assets describe
items (d) and (e) of this Section 2.1 being coiledy referred to as the "Contracts");

(H  All licensed or owned Proprietary Rights, and tleodwill associated therewith, whetl
such Proprietary Rights with respect to softwaeerateased or unreleased, and whether
Proprietary Rights with respect to software are esidd in a current, prior or future vers
of such software, including those described on &alee2.1(f) to this Agreement;

(g) All permits, franchises, licenses, bonds, approwgslifications and the like issued by
government or governmental unit, agency, boardy bwdinstrumentality, whether foreic
federal, state or local and all applications thargiertaining to the Business, all to the ex
assignable, listed on Schedule 2.1(g) to this Agerd;



(h)  All business books and records related to the Bgsinincluding all financial, operating ¢
inventory books and records, all customer lists andtomer records, all sales
promotional literature, all correspondence and psaps for the provision of services
software to customers, and all files, all as listed Schedule 2.1(h) to this Agreem:
provided, however, that in the event that any such books or recardssubject to any lec
privilege, the parties agree to cooperate to ptaech privilege to the extent practicable.

Notwithstanding the above, any items listed in Scies 2.1(a) {h) to this Agreement as requiring a con:
for transfer or assignment and as to which congansuch transfer or assignment has not been cdatdiy
CACI prior to the Closing shall be treated in adaorce with Section 3.6 and shall not be deemede
transferred or assigned to Compuware as part ofAfisets. The foregoing sentence and Section 3l6@thig
apply to those Contracts and proposals with regpeshich Compuware has waived the conditions @rsen
set forth in Section 7.1(e).

2.2

2.3

2.4

2.5

Excluded AssetsExcept as set forth above in Section 2.1, Compewanot purchasing, and i
Subsidiaries are not selling, conveying, transhigrror assigning, any assets of CACI or
Subsidiaries.

Assumption of Liabilities At the Closing, Compuware will assume only thasabilities of the
Business as of the Closing Date, which Liabilitwsl be set forth on Schedule 2.3 of t
Agreement to be delivered as provided in Sectiod Below (collectively, the "Assum
Liabilities") (and which Assumed Liabilities will at include accounts payable that exc
$150,000 in the aggregate), including the followikgsumed Liabilities:

(@) All obligations to perform after the Closing Dateder the Contracts and under the propc
listed on Schedule 2.1(h); and

(b) Maintenance and technical support obligations (thaintenance/Technical Supp
Assumed Liabilities") arising after the Closing Bdtom the Subsidiaries' obligations un
the software maintenance contracts.

Excluded Liabilities Except as set forth in Section 2.3 above, Compevi& not assuming

agreeing to pay or perform any of the Liabilitie#scontracts of CACI or the Subsidiaries, incluc
any liability arising from a breach or default witbspect to any Contract by any of CACI or
Subsidiaries or any Taxes resulting from the tretisas contemplated by this Agreement

"Excluded Liabilities"). All of the Excluded Liabiies will be the sole responsibility and obligat
of CACI and the Subsidiaries. CACI and the Subsiesa(as appropriate) will pay, perform ¢
discharge all of the Excluded Liabilities when doeaccordance with their respective terms
conditions.

PostClosing Schedule Updateswithin 20 days after the Closing Date, CACI shakpare an
deliver to Compuware Schedules 2.1(a), 2.1(b)c2d1d 2.3. Compuware shall have 20 days
receipt to review such Schedules. At or beforeghéd of such 20 day period, Compuware ¢
either:

(i) accept one or more Schedules as prepared by CA®thich case such Schedules sha
deemed to be final; or

(i)  deliver to CACI written notice of those items incbuSchedules that Compuware dispute
which case the undisputed items shall be deematidimd the disputed items will, unless
parties otherwise agree, be referred within 20 ddigs the date of such notice to a natior
recognized certified public accounting firm (theP& Firm") mutually acceptable to CA
and Compuware for a final and binding resolutiohioh resolution must be made
promptly as practical, and in any event within 2y <lafter the CPA Firm is retained by
parties. The fees of the CPA Firm shall be bornethg party against whom st
disagreement is in large part resolved or, if #solution does not substantially favor ei
party, such costs shall be borne equally by CAQ @ompuware. In all events, such C
Firm will determine the assessment of such costsuth case, the final determination of
CPA Firm, together with the undisputed items, shaldeemed to be the final Schedules.



Closing.

3.1

3.2

3.3

3.4

3.5

Closing Date and Time The closing of the transactions contemplated thy Agreement (tr
"Closing”) will take place at the offices of Honigm Miller Schwartz and Cohn, 2290 F
National Building, Detroit, Michigan 48226 at 4.GgOm. on December 15, 1999 (with C#
participating via conference call) or such othey @damd/or manner as is mutually agreed.
effective time of the Closing will be 11:59 p.m. December 15, 1999.

Purchase PriceSubject to the terms and conditions of this Agreet, and except as provic
below, the purchase price (the "Purchase Priceyalpa for the Assets will be a cash paymer
US$40,000,000.

Indemnity Escrow AmountThe amount of US$3,000,000 of the Purchase Rtiee"Indemnit
Escrow Amount") will be delivered at the Closingtbe Escrow Agent by Compuware pursuat
the terms of an escrow agreement, the form of wisiettached to this Agreement as Exhibit A
"Indemnity Escrow Agreement").

Purchase Price AllocationThe Purchase Price shall be allocated among dheirad Assets i
accordance with Schedule 3.4, which Compuware aA@IGhall prepare within a reasona
period after the Closing Date. Except as requirgdCbde section 1060, Compuware and C
agree to allocate the Purchase Price among theradg@ssets based on the tax basis of
Assets as of the Closing Date and, to the extextttkie Purchase Price exceeds the tax basis o
Assets, the excess shall be allocated to the gdoaMCACI and the Subsidiaries (as appropric
The parties shall file all Tax Returns (includinghended returns and claims for refund)
information reports in a manner consistent withhsadlocation, and shall use their reason
efforts to sustain such allocation in any subsefjliex audit or Tax dispute. Without limiting t
foregoing, CACI and Compuware each agrees to filéRS Form 8594 in accordance with s
Schedule 3.4, and the parties agree to promptlyigeoeach other with the information ¢
documentation necessary to complete the IRS Fof4 86d such Schedule 3.4.

Actions to be Taken and Documents to be Dedtvert the Closing

(@) At the Closing, Compuware will execute and/or dedivor cause to be executed an
delivered the following documents and will take witl cause to be taken the followi
actions, as appropriate:

(1) execute and deliver an officer's certificatgesvided in Exhibit B;

(2) execute and deliver an opinion of the general celuas Compuware as provided
Exhibit C;

(3) execute and deliver the Indemnity Escrow Agreein

(4) deliver $3,000,000 in immediately available fundsthe Indemnity Escrow Agent
hold pursuant to the Indemnity Escrow Agreement;

(5) deliver $37,000,000 in immediately availableds as directed by CACI;

(6) execute and deliver an assignment and assumptieeragnt substantially in the fo
attached hereto and incorporated by reference rma®iExhibit D (the "Assignme
and Assumption Agreement");

(7) execute and deliver the Non-Compete Agreement;
(8) execute and deliver the MODSIM License Agreetnen
(9) execute and deliver the Lease Assumption Agesgm
(10) execute and deliver the Severance Agreements;
(11) execute and deliver the Referral Agreement;

(12) Compuware will assume possession and confttblecAssets; and



(b)

(13)
(14)

execute and deliver the SIMPROCESS Licenseé&gent; and

such other documents as may be reasonablgstzpiby CACI.

At the Closing, CACI will execute and deliver orusa to be executed and delivered
following documents:

1)
(2)

3)

(4)

()
(6)
(7)
(8)
9)

(10)
(11)
(12)
(13)

(14)
(15)

a Bill of Sale, substantially in the form attad hereto as Exhibit E;

all of the Contracts, agreements, commitments, eeaglans, business pla
quotations, proposals, instruments, computer progrand software, databases whe
in the form of computer tapes or otherwise, relaibpgect and source codes, man
and guidebooks, price books and price lists, custand subscriber lists, supplier li:
sale records, files, correspondence, legal opinionkngs issued by governmer
entities, and other documents, books, records, rpafites, office supplies and d:
belonging to the Subsidiaries which are part ofAksets;

a copy of the Certificate of Incorporation of CA&d the charter documents of eac
the Subsidiaries and good standing certificatesefmrh of CACI and the Subsidiar
from its respective state of incorporation and gaakdiction in which it is qualified t
do business (certified by an appropriate stateiaffas of a date within 10 days of
Closing Date);

a certificate of the secretary of each of CACI dinel Subsidiaries in such form ¢
substance as Compuware may reasonably requedingttas to the incumbency
each officer of CACI and the Subsidiaries who exesuhis Agreement or a Rela
Agreement, the bylaws of each of CACI and the Siiases and the resolutions of
Boards of Directors of each of CACI and the Sulasids;

officer's certificates as provided in Exhibit F

an opinion of the general counsel of CACI, esvjgled in Exhibit G;
the Indemnity Escrow Agreement;

the Referral Agreement;

an assignment by CACI and the Subsidiaries offatlach companies’ respective ric
and interests under each of the confidentialityeagrents and similar agreement
effect between any such company and its currentfarrder employees and oth
performing services for or on behalf of such conypand all documents necessar
effect the assignment of such company's paterddemnarks and copyrights to

extent they are part of the Assets (the "IntellacRroperty Assignment"”, the form
which assignment is attached as Exhibit N);

the Non-Compete Agreement;
the Assignment and Assumption Agreement;
the MODSIM License Agreement;

the Lease Assumption Agreement and the noticessifjlament of real estate lea
and licenses, with the attached Acknowledgment,s€onand Confirmation, execu
on behalf of the respective landlords or licengassappropriate);

the SIMPROCESS License Agreement; and

such other documents and certificates as are emjby the terms of this Agreem
and the Related Agreements (including delivery lbfgavernmental and third pat
consents required in order for CACI and the Subsies to execute or deliver tl
agreement and the Related Agreements to whichatparty and to consummate
transactions contemplated by this Agreement ant Redated Agreements) or as r
be reasonably requested by the other party.



3.6 Third Party ConsentsTo the extent that CACI's or any Subsidiary'sitsgunder any Contract
other Asset to be assigned to Compuware hereundgrnot be assigned without the conser
another person which has not been obtained, thigekgent shall not constitute an agreeme
assign the same if an attempted assignment woulstitate a breach thereof or be unlawful,
CACI and Compuware shall use reasonable commeatfaits to obtain any such required con:
as promptly as possible. If any such consent stwlbe obtained or if any attempted assigni
would be ineffective or would impair Compuware'ghts under the Contract or other Asse
question so that Compuware would not in effect aegine benefit of substantially all such rigl
CACI shall use its commercially reasonable efftotprovide a reasonable alternative designe
provide such benefits thereunder to Compuware. AICCis unable to provide a reasone
alternative, then CACI shall pay to Compuware thkig of the Asset for which CACI could 1
effect the transfer to Compuware, and such amduait be treated as a reduction in the Purc
Price.

4. Representations and Warranties of CACI and thesifliaries Each of CACI and each Subsidiary, joit
and severally, represents and warrants to Compuywaréllows, as of the date of this Agreement
through and including the Closing Date:

4.1 Organization; Power and Authority; Authorizati®ue Execution; No Conflicts

(@) Each of CACI and each Subsidiary (1) is a corporatiuly incorporated, validly existing a
in good standing under the laws of the State ofalbale (in the case of CACI, CA
Products and CACI Development) or under the lawthefState of California (in the case
CACI California), and (2) has the corporate powed authority to (A) own, operate a
lease the properties it owns, operates and leéBesarry on the Business as it is now b
conducted, (C) enter into this Agreement and thiatBé Agreements to which it is a pe
and, (D) consummate the transactions contemplajedhis Agreement and the Rela
Agreements, and (3) is duly qualified or licensed & in good standing to do busines
each jurisdiction in which the nature of the busgeonducted by it has made its qualifica
or licensing a legal requirement, except for thpgsesdictions where the failure to be
qualified would not have a Material Adverse Effdeach of CACI and the Subsidiaries
delivered to Compuware true and correct copiessoCertificate of Incorporation or Articl
of Incorporation (as appropriate) and Bylaws.

(b) This Agreement and each Related Agreement to wdighof CACI or the Subsidiaries it
party have been duly authorized by all necessargocate action of such party. Upon
execution and delivery of this Agreement and thiafed Agreements to which any of CA
or the Subsidiaries is a party, this Agreement aadh such Related Agreement '
constitute the legal, valid and binding obligatioh such party, enforceable against <
party, in accordance with their respective termsject to judicial discretion regardi
specific performance or other equitable remedies] axcept as may be limited
bankruptcy, reorganization, insolvency, moratorionother laws relating to or affecting °
enforcement of creditors' rights and remedies gdlyeNo other corporate authorizations
proceedings on the part of CACI or any Subsidiag/reecessary to consummate any o
other transactions contemplated by this Agreement.

() Except as set forth in Schedule 4.1 to this Agregméhe execution, delivery a
performance by each of CACI, CACI Products, CACWBlepment and CACI California
this Agreement and the Related Agreements will with respect to CACI, CACI Produc
CACI Development and CACI California (l) constituéebreach or violation of (A) su
party's Certificate or Articles of Incorporations(appropriate) or Bylaws, (B) any Law,
(C) any Contracts, material agreement, right, kegriranchise, lease, indenture, deed of -
mortgage, loan agreement or other material instnrtee which such party is a party or
which such party is bound; (2) constitute a viaatiof any order, judgment or decree
which such party is a party or by which such par&gsets or properties are bound or affe
(3) result in the acceleration of any material debéd by such party; (4) result in the crea
of any lien, charge or encumbrance upon any of suaty's properties or assets; or
require any consent, approval, authorization omgenf or from, or filing with or notificatiol



4.2

4.3

4.4

to, any court, government, governmental authorityother regulatory or administrati
agency or commission, domestic or foreign (eachiGavernmental Entity"), except f
filings pursuant to the HSR Act and similar filings contemplated by Section 7.3 of
Agreement.

(d) Set forth in Schedule 4.1 to this Agreement isua &nd complete list of each jurisdictior
which each of the Subsidiaries is qualified orrised to do business.

Title . Each of CACI, CACI Products, CACI Development aB4Cl California has good al
marketable title to all of the Assets owned by swdnporation, free and clear of all secu
interests, mortgages, liens, pledges, chargesaunaorances of any nature ("Liens"), except a
forth in Schedule 4.2 to this Agreement and otlenfitted Liens. There are no special assesst
against any of the Assets by any Governmental \Entit

Other Assets of CACI and the Subsidiariesll of the furniture, fixtures, equipment and et
personal property of CACI and the Subsidiaries #ratincluded in the Assets are owned by
such corporation and, except as set forth on Sébeda to this Agreement, none of CACI, C/
Products, CACI Development or CACI California isaséng or holding on consignment,
equipment, furniture, fixtures or other personaigarty with a current value in excess of $10
individually or $100,000 in the aggregate.

Claims; Litigation; Compliance with Laws; Appwads .

(@) Except as disclosed in Schedule 4.4 to this Agre¢nmene of CACI, CACI Products, CA
Development and CACI California is (1) a party tmyalitigation, proceeding ¢
administrative investigation affecting any of thesits, and, to the knowledge of CACI, n
is pending or threatened against or by CACI or &upsidiary or (2) subject to a
outstanding order, writ, injunction or decree ofy atburt, government or governmer
authority or arbitration against or affecting itay of the Assets.

(b) Except as disclosed in Schedule 4.4 to this Agre¢nmene of CACI, CACI Products, CA
Development and CACI California is in violation ofpr was it in violation of during the pi
five years, and the actions of each of CACI andShésidiaries in the consummation of
transactions contemplated by this Agreement doviwate, any Law, including any Le
relating to such party's employment or employmemacfices or environmental
occupational safety or health, or any right or @sston, copyright, trademark, trade ne
patent, trade secret, kndwow or other proprietary right of others, except eve
noncompliance or violation has not had or would nate a Material Adverse Effect. T
business and activities of each of CACI and the silidries (1) are presently be
conducted in compliance with all requirements ofwlancluding the filing with an
Governmental Entity or other third party of anytstaent, report, information or foi
required by Law, and all requirements of any Gowregntal Entities having jurisdiction o\
the business or activities of any of CACI, CACI éuots, CACI Development or CA
California and (2) were not conducted in violat@hnany of such laws or such requirem
within the past five (5) years except where sudaiation has not had or would not hav
Material Adverse Effect. Except as set forth in &ble 4.4, none of CACI, CACI Produc
CACI Development and CACI California has, withiretpast five (5) years, received a na
of violation of, been threatened in writing wittclharge of violating, or, to the knowledge
CACI, been under investigation with respect to astae violation of, any Law which h
not been complied with, rescinded or resolved.

(©)

Each of CACI and the Subsidiaries has maintaineticehses and permits and has filec
registrations, reports and other documents requbedocal, state, federal and fore
authorities and regulating bodies in connectioriti business, except where the failur
maintain or file such licenses, permits, registradi or reports would not have a Mate
Adverse Effect. All such licenses and permits wainain in full force and effect (witho
imposition of any material adverse condition, restin, limitation, cost or penalt
notwithstanding the transactions contemplated by Agreement. Each of CACI and !
Subsidiaries is in compliance with all such licenggermits and approvals, and there ar



proceedings pending or, to the knowledge of CAGteatened, which may result in
limitation, termination, cancellation or suspensionany adverse modification of, any s
license, permit or approval. Schedule 4.4 to thgse&ment contains a full and complete
of all such licenses, permits and approvals.

45 Agreements; Contracts; Warranties

4.6

(@)

(b)

(©)

Except as set forth on Schedule 4.5, all of thetats will be effectively transferred
Compuware at the Closing.

With respect to the Contracts identified on&hile 2.1(e) to this Agreement:

(1) none of CACI, CACI Products, CACI Development andGT California nor, to th
knowledge of CACI, the other parties to such Carifiigare in material default nor |
such default been asserted by any of CACI, CACldiects, CACI Development
CACI California, or, to the knowledge of CACI, tlmher parties to such Contrac
and there has not occurred any event which, witlvitihout the passage of time
giving of notice (or both), would constitute suctefault;

(2) except as set forth on Schedule 4.5 to this Agreg¢neach such Contract will rem;
in full force and effect (without imposition of amgstriction, limitation, cost or pena
on Compuware) notwithstanding the transactionsesaptated by this Agreement;

(3) except as set forth on Schedule 4.5 to this Agre¢neach of CACI, CACI Produc
CACI Development and CACI California has performedall respects all of i
obligations required to be performed by such partyonnection with each Contract
which such party is a party prior to the date o #thgreement and prior to the Clos
Date;

(4) none of CACI, CACI Products, CACI Development or ClACalifornia nor, to th
knowledge of CACI, the third parties to such Cociisahas repudiated any provisior
any such Contract; and

(5) each outstanding bid and proposal to provide ge@oakto perform services listed
Schedule 2.1(h) to this Agreement in force as ef@fosing Date was bid and ente
into in contemplation of profitability in accordanwith the ordinary course of busin
of CACI and each of the Subsidiaries.

CACI has delivered to Compuware a true and complepsy of each written instrument
document (including all amendments thereto andgassents thereof), and a true
complete written summary of each unwritten undediteg, which is identified on Sched:
4.5 to this Agreement. Schedule 4.5 includes tneecorrect copies of all forms of custor
agreements which are representative of those uge@Al€l and/or the Subsidiaries in f
conduct of the Business.

Proprietary Rights All of the Proprietary Rights are listed or desed on Schedule 4.6 to tl

Agreement and, except as disclosed in Schedul®4ttis Agreement:

(@)
(b)

(©)

(d)

All of the Proprietary Rights are valid anduti force and effect.

Schedule 4.6 to this Agreement lists any Propiefdights licensed by CACI or a
Subsidiary from any third parties. CACI, CACI Pratky CACI Development and CA
California own or have the right to use all Profaig Rights.

Schedule 4.6 to this Agreement contains a true @mplete list or description of .
contracts, oral or written, pursuant to which CA&Il any Subsidiary has authorized
person or entity to use, or pursuant to which aens@n or entity has the right to use, an
the Proprietary Rights, including, without limitat, on a temporary or trial basis.

Schedule 4.6 to this Agreement contains a truecantplete list and description of all roye
or contingent compensation arrangements or othetraxis, oral or written, regarding
pertaining to any Proprietary Rights.



(€)

(f)

(9)

(h)

(e)To CACI's knowledge, no Proprietary Right prelsebeing used, licensed or sold,
contemplated to be used, licensed or sold, by C#&Gny Subsidiary violates or infringes
any rights owned or held by any other person atyent

There is no pending or, to the knowledge of CA@teatened claim or litigation agai
CACI, any Subsidiary or any other person or entiontesting or, if decided adverse
affecting the right of CACI or such Subsidiary eulicense or sell any Proprietary Right.

Except as set forth on Schedule 4.6, to CACIl's Kaedge, no patent, trademark, sen
mark, trade name, copyright, license, trade sednegntion, intellectual property rigl
know-how or other right or software presently being ieed, sold or employed, by ¢
person or entity violates or infringes on, or maylate or infringe on, any Proprietary Rigr

CACI uses and has used, and has caused each @unpsiduse, reasonable efforts to se
and maintain such party's rights in the Proprietights. Without limiting the generality
the foregoing, the employees and independent atntsaof CACI, CACI Products, CA(
Development and CACI California have executed, @ @priate, agreements protecting
confidentiality of the Proprietary Rights and assig to one of CACI, CACI Products, CA
Development and CACI California any rights that asyych employees or indepenc
contractors may otherwise have in any intellecfuaperty developed for such party by s
employees or independent contractors. Such agréense in substantially the for
provided to Compuware by CACI. Each such agreensewdlid and enforceable and in 1
force and effect, subject to judicial discretiorgaeding specific performance or ot
equitable remedies, except as may be limited bykdogitcy, reorganization, insolvent
moratorium or other laws relating to or affectirge tenforcement of creditors' rights
remedies generally, and, to the knowledge of CAGhe has been violated by any signa
employee or independent contractor. True and cdampepies of each such agreem
including, without limitation, all amendments or diications thereof have been delivere:
Compuware prior to the date of this Agreement.

The software products currently licensed by CAClaoy Subsidiary to customers are
substantial conformance with the current documantatvhether electronically embedd
written or otherwise, shipped with such softwareduorcts, except for errors and bugs of
type, scope and nature generally acceptable instiftevare industry for similar types
software products.

4.7 Employees; Employee Benefits

(@)

(b)

(©)

Attached as Schedule 4.7 to this Agreement istadssof the date of this Agreement, of
employees of CACI or any Subsidiary employed inBlusiness, and their respective date
hire, positions, base salary and commission scke(ubpplicable). Except as set forth
Schedule 4.7 to this Agreement, none of such engg®yas any agreement with CAC
any Subsidiary. CACI does not have any collectiwrghining or union contracts

agreements. There have not been any unfair labactipe complaints, material lak
difficulties or work stoppages, or threats theredfecting any of the employees or activi
of CACI or any Subsidiary. To the knowledge of CA@lere is no union campaign prese
being conducted to solicit employees to authorip@ian to request a national labor relati
board certification election with respect to thepbmgees of CACI. Except as set forth
Schedule 4.7, any employee of CACI and each Sugidnay be terminated at will, with
without cause, without any severance obligation.

CACI has deducted and remitted, or caused to beiated and remitted, to the relev
Governmental Entities all income taxes, unemploymesurance contributions and ot
Taxes and amounts which it is required to dedudtramit to such Governmental Entiti
and CACI has made, or caused to be made, all esjfiiings in respect thereof, excep
the extent that any failure to deduct or remit wok result in a Material Adverse Effect.

Except as set forth on Schedule 4.7 to this Agre¢raeas otherwise required by Law,
consummation of the transactions contemplated isyAgreement will not in and of itself (



(d)

(€)

(f)

(9)

(h)

(i)

0)

(k)

entitle any current or former employee of CACI amyaSubsidiary to severance p
unemployment compensation or any other similar maymor (2) accelerate the time
payment or vesting or increase the amount of cosgien due to any such employee
former employee.

Schedule 4.7 lists all "employee benefit plans”daBned in Section 3(3) of the Employ
Retirement Income Security Act of 1974, as amend&®RISA"), and all other materi
bonus, pension, profit sharing, deferred compemsatincentive compensation, st
ownership, stock purchase, stock option, stock bpphantom stock, retirement, vacat
severance, disability, death benefit, welfare, daji bonus, hospitalization, medical or o
plan or arrangement, providing benefits to anyeniror former employee, officer or direc
of CACI or any Subsidiary, or maintained or conitidxd to by CACI or any Subsidiary or
any member of its controlled group(s) as define@aude Sections 414(b), (c), (m), or (0)
the benefit of any employee, officer or director @ACI or any Subsidiary (collectivel
"Benefit Plans").

Except as set forth on Schedule 4.7, each Benkfit Bet forth in Schedule 4.7 whict
intended by CACI to be tax qualified under Sect#bil(a) of the Code has receive
determination letter to that effect from the IntrRevenue Service and a copy of the «
recent determination letter for each such BendiinFhas been delivered to Compuw
which determination letter has not been rescinded.

On or prior to the date of this Agreement, CACI hbdivered to Compuware true ¢
complete copies of (1) each Benefit Plan or, in ¢hse of any unwritten Benefit Pla
descriptions thereof, (2) the most recent annualonte filed with the appropria
Governmental Entity with respect to each Benef#nRif any such report was required,
the most recent summary plan description for easteBt Plan for which such summary p
description is required, (4) each trust agreengmoyp annuity contract or insurance cont
relating to any Benefit Plan, and (5) the most mé@etuarial report, if any, relating to ¢
Benefit Plan.

Except as set forth on Schedule 4.7 to this Agregnte the knowledge of CACI, none
CACI or any Subsidiary, any officer of CACI or aBybsidiary or any of the Benefit Pla
or any trusts created thereunder, or any trusteadorinistrator thereof, has engaged

"prohibited transaction” (as defined in Code Sec#®75 or ERISA Section 406) or ¢
other breach of fiduciary responsibility that wowddbject CACI, any Subsidiary or &
officer of CACI or any Subsidiary to a material Taxpenalty on prohibited transactions
to any liability under ERISA.

Except as disclosed on Schedule 4.7 to this Agraemnm® such Benefit Plan that is
employee welfare benefit plan (as defined in ERE&tion 3(1)) provides benefits to curt
or future retirees or current or future former eoyeles and their dependents, excef
required by the Consolidated Omnibus Budget Rediation Act of 1985, as amended,
applicable state continuation coverage law.

Except as would not impose a material liability ©ACI, any Subsidiary or any Asset,
except as set forth on Schedule 4.7 to this Agre¢neach Benefit Plan and all related t
or other agreements conform in form and operatgrand comply with, all applicable la
and regulations, including, without limitation, E38 and the Code, and all reports
information relating to each such Benefit Plan regplito be filed with any Governmen
Entity or disclosed to participants has been tinfiédg and disclosed.

Except as disclosed in Schedule 4.7 to this Agreénmone of CACI or any Subsidiary |
announced a plan to create, nor does it have ajallyebinding commitment to create, ¢
new arrangement which would, when established, titates an employee benefit plan,
defined in Section 3(3) of ERISA.

All insurance premiums or contributions requiredthwespect to any Benefit Plan, have &t
paid or accrued in full and there exist no funddegiciencies within the meaning of Cc
Section 412 with respect to any Benefit Plan. Ek@gpdisclosed on Schedule 4.7 to



4.8

4.9

Agreement, there are no known material retrospectidjustments provided for under
insurance contracts maintained pursuant to any feePlan with regard to policy years
other periods ending on or before the Closing Dak#. Pension Benefit Guaran
Corporation premiums have been timely paid andegixas disclosed on Schedule 4.7 to
Agreement, the assets of any Benefit Plan whi@hdgefined benefit plan are sufficient, a:
the Closing Date, to fund all of the benefit lidimls of such Benefit Plan (determined c
plan termination basis) and there has occurrecgportable event with respect to any Bet
Plan which is subject to Title IV of ERISA.

()  Except as disclosed on Schedule 4.7 to this Agrageme Benefit Plan, or the Tax deduct
of any contributions thereto by CACI or any Subsiylj is, to the knowledge of CACI, t
subject of an audit by any Governmental Entity, awadlitigation or asserted claims e;
against CACI, any Subsidiary or any Benefit Plafiduciary with respect thereto, other ti
such benefit claims as are made in the normal tiparaf a Benefit Plan.

Financial Statements CACI has delivered to Compuware (i) complete eepof its interne
management income statements for the Businessiding CACI Products, CACI Developme
and CACI California for the months ended July 3294 through October 31, 1999 and for
years ended June 30, 1999 and June 30, 1998, latedrechedules of sales and costs and ex
for the covered periods, as applicable, and (iedcles of assets and liabilities of the Busine
of October 31, 1999, with the exception of accoyagable and accrued expenses, open pur
commitments and accrued payroll (such schedulek beilupdated as of the Closing Date
accordance with Section 2.5). All of the foregoarg referred to as the "Financial Statements.'
internal management income statements for the Bssihave been prepared in accordance
GAAP (except for recognition of maintenance revgrara present fairly, in all material respe
the results of operations of the Business. Thetaiss®l liabilities shown on the Schedules to
Agreement result from recording transactions inoadance with GAAP, except for recognition
maintenance revenue.

Absence of Changes or Event&xcept as disclosed on Schedule 4.9 to this Agee¢ or a
disclosed in the Financial Statements, each of C&w@l the Subsidiaries has operated the Bus
only in the ordinary course and, since Octoberl399, none of CACI or any Subsidiary:

(@) has suffered any Material Adverse Change.

(b) has suffered any event or condition of any charaateich, either individually or in tF
aggregate, is reasonably likely to have a Matéythlerse Effect.

(c) has suffered any damage, destruction or Loss, whethvered by insurance or not, whic
reasonably likely to have a Material Adverse Effect

(d) has failed to use its reasonable efforts to presisvbusiness organizations and to retait
services of its officers and key employees.

(e) has failed to exercise its commercially reasonadferts to maintain the good will
suppliers, customers and employees of, and otlastiady material business relationships \
CACI or any Subsidiary.

(H  has, except in the ordinary course of businesgredtinto, amended, modified or termina
in any material way, any material agreement, commeit or transaction affecting 1
Business or the Proprietary Rights.

(g) has made any provision for material price discoontsther special considerations in res
of the Business not in the ordinary course of bessrconsistent with past practices.

(h) has sold, transferred, leased, mortgaged, pledgdjected to any lien or otherwise dispc
of any of its properties or assets used in the &ass, real, personal or mixed, tangibl
intangible, except in the ordinary course of bussneonsistent with past practices.

(i) has, except in the ordinary course of businessitgdaor made provision for any increas
the salary, wages, bonus or other compensationyobbthe Active Employees.



4.10

4.11

4.12

4.13

4.14

() has entered into any agreement or understartdidg any of the foregoing.
Environmental Matters

(@) Except as disclosed on Schedule 4.10 to this Ageaegno the knowledge of CACI, there
no Hazardous Materials or Underground Storage Tamksent at any property now
previously used other than those quantities of $tebardous Materials as occur naturall
the native and uncontaminated natural soils anémwatt such property. To the knowledg
CACI, there exists no condition at any propertyt thauld require investigations, studi
sampling, testing, removal, response, remediatrocieanup with respect to any Hazardc
Materials pursuant to any Environmental Laws. NaieCACI, CACI Products, CAC
Development or CACI California has generated, usethred, treated, transferr
transported, processed, manufactured, refined,l&é@ngdroduced or disposed of Hazarc
Materials at or affecting such property in any memwhich violates any Environmental Le
None of CACI, CACI Products, CACI Development or ClACalifornia has (1) caused &
property to be used to generate, manufacture, erefimnsport, treat, dispose of, trans
produce or process Hazardous Materials in violabbrany Environmental Laws or in
manner which gives rise to an investigatory, remleali other duty under any Environmel
Laws, or (2) caused any Release or threatened $elgfaHazardous Materials at, from
affecting any property, whether by CACI, any Sulasig any of the tenants, suérants ¢
occupants of any property or any other person tityeor their respective contractors, age
employees or invitees, in violation of Environméntaws or which gives rise to a
investigatory, remedial or other duty under Envinemtal Laws.

(b) None of CACI, CACI Products, CACI Development or ClIACalifornia has ever receiv
any notice, claim or allegation of any violation of of any duty to investigate or remed
any condition under, any Environmental Law at anyperty.

No Implied RepresentationsExcept as specifically provided in this Agreemdhe Assets a
being sold, assigned and transferred on an "aghiste is" basis, with all faults; and, except foz
representations and warranties of CACI and the iSisbes expressly contained herein,
warranties, expressed, implied or statutory, amldimed including, without limitation, a
warranty of merchantability or fitness for a pautar use or purpose.

Accounts ReceivableThe accounts receivable of CACI and the Subsefiarvhich are shown ¢
Schedule 2.1(a) to this Agreement arose in thenargi course of business, are to CA
knowledge, valid and collectible in the ordinaryucse (which, unless otherwise set forth \
respect to a particular account on Schedule 2.igap more than 60 days from invoice date)
of the reserves set forth on Schedule 2.1(a), sulgeno counterclaims or setoffs, at the aggre
recorded amount thereof as shown on the recor@#\@fl and the Subsidiaries.

Brokers Except as set forth on Schedule 4.13 to this &gent:

(@) CACI (1) has not dealt with any broker or finderconnection with this transaction; (2) |
not caused or created any liability to any brokefirder in connection with this transactis
or (3) is not aware of any claim from any thirdtgahat it is entitled to brokerage, finders
other similar fees in connection with this trangact

(b) CACI is not aware of any broker or finder which wastrumental or had any part in bring
about this transaction.

Year 2000 Compliance Except as disclosed in Schedule 4.14 to this &gent, the softwa
products currently offered for license or otherwiserrently distributed by CACI and t
Subsidiaries or previously licensed and currentigp®rted or otherwise previously distributed
currently supported by CACI and the Subsidiariesustomers, and the systems currently use
CACI and the Subsidiaries to operate their busemsare Year 2000 Compliant. For purpose
this Agreement, "Year 2000 Compliant” will meanttlso long as accurate date data is exche
with such products or provided to such systemghaeithe performance nor the functionality
such products or systems is or will be materiatigt adversely affected by dates prior to, during
after the Year 2000. Year 2000 Compliant will irddy but will not be limited to, the followir




4.15

4.16

requirements: (i) except for security features theg designed to disable products after a
certain and that are included in evaluation copieproducts that are being used by custome
potential customers on a trial basis, no valueafourrent date will cause any material interrug
in operation of any such product; (ii) ddiased functionality will perform consistently foates
prior to, during and after Year 2000; (iii) Year@Dwill be recognized as a leap year witl
interruption to normal operations or generatiormwbdneous results; and (iv) the century in any
will be specified either explicitly or by unambigusalgorithms or interfacing rules in all interfa
and data storage.

Tax and Other Returns and Report8ll Tax Returns have been filed with the apprafe
Governmental Entities in all jurisdictions in whishch Tax Returns are required to be filed, ar
such Tax Returns properly reflect the liabilitifs@ACI and the Subsidiaries with respect to
Business for Taxes for the periods, property oneveovered thereby. All Taxes that are reqt
to be paid under the Tax Returns have been promeadyued or paid. Neither CACI nor ¢
Subsidiary has received any notice of assessmeptoposed assessment in connection with
Tax Returns and there are no pending tax exammatd or tax claims asserted against CAC
any Subsidiary with respect to the Business. Theeeno tax liens (other than any lien for cur
taxes not yet due and payable) on any of the Assets

Disclosure To the knowledge of CACI, the statements, repred®ns and warranties made
CACI and the Subsidiaries in this Agreement, aredSkchedules, attachments and Exhibits tc
Agreement, do not contain any untrue statementngf material fact or omit a material f
necessary to make the statements contained irAgrsement, or such Schedules, attachmer
Exhibits, in light of the circumstances in whicleyhwere made, not misleading.

Compuware's Representations and Warran@@smpuware represents and warrants to CACI asvsl|
as of the date of this Agreement and through adddmg the Closing Date:

5.1

5.2

5.3

5.4

Organization; Power and Authority Compuware is a corporation duly incorporated,idha
existing and in good standing under the laws ofStae of Michigan, and has the corporate pt
and authority to enter into this Agreement and Retated Agreements and to consummate
transactions contemplated by this Agreement anéRthated Agreements.

Authorization; Due Execution; No Conflicts

(@) This Agreement and each Related Agreement has delnauthorized by all necess:
corporate action on the part of Compuware. Uporettexution and delivery by Compuw
of this Agreement and the Related Agreements,Agieement and the Related Agreem
will each constitute the legal, valid and bindingligation of Compuware, enforcea
against Compuware in accordance with their respetérms.

(b) Compuware's execution, delivery and performancethis Agreement and the Rela
Agreements will not (1) constitute a breach or aimn of (A) Compuware's Articles
Incorporation or Bylaws (B) any Law or (C) any makagreement, indenture, deed of tr
mortgage, loan agreement or other material instnirteewhich Compuware is a party or
which Compuware is bound; or (2) constitute a \tiolaof any order, judgment or decres
which Compuware is a party or by which any of Comare's assets are bound or affec
(3) require any consent, approval, authorizationpermit of or from, or filing with ¢
notification to, any Governmental Entity, except fiings pursuant to the HSR Act.

Brokers Except as set forth on Schedule 5.3 to this Agerd:

(@ Compuware (1) has not dealt with any broker ordimid connection with this transaction;
has not caused or created any liability to any éroér finder in connection with tt
transaction; and (3) is not aware of any claim frany third party that it is entitled
brokerage, finders or other similar fees in conioectvith this transaction.

(b) Compuware is not aware of any broker or finder Whi@as instrumental or had any par
bringing about this transaction.

Disclosure. As of the date of this Agreement, to the knowkdfjthose employees of Compuw



who have had direct involvement in the transacticnstemplated by this Agreement, s
employees are not aware of any matter that woutdleerCompuware to indemnification frc
CACI or any Subsidiary pursuant to Article 9 ofstiigreement.

Covenants Pending the Closing
6.1 Conduct Through the Closing Daféntentionally omitted.]

6.2 Approvals and ConsentéEach of CACI, the Subsidiaries and Compuware usk commerciall
reasonable efforts to obtain, in writing, all nessgy governmental and third party approvals
consents required in order to authorize and apptioieAgreement and the Related Agreem
and to consummate the transactions contemplatéoisoAgreement.

6.3 Advice of Changesg[Intentionally omitted.]

6.4 Notice of Litigatiorfintentionally omitted.]

6.5 Access to Properties and Records; Inspeciiotentionally omitted.]

6.6 Supplemental Information and Documeritatentionally omitted.]

6.7 Filings. The parties will prepare and make any necessatifiaations or filings under any feder
state, local, foreign or other laws, rules and l&gens which may be required in connection \
this Agreement and all of the transactions contategl by this Agreement, as soon as pos:
including all notifications and filings in respeaft the Conditions (as defined in Section 7.3 o$
Agreement). The parties will also provide all infation necessary or desirable for making
responding to any requests for further informatiollowing) any notification or filing made
respect of such Conditions.

6.8 NonDisclosure AgreementCACI, the Subsidiaries and Compuware agree thel @arty's non-
disclosure obligations contained in any riiselosure agreement signed by the parties willaia
in full force and effect in accordance with themerof such agreement.

6.9 Work in Progress-rom and after the Closing, Compuware and theibligors of Compuwar:
including Compuware distributors resulting fromtdisutor agreements assumed by Compu
pursuant to this Agreement (the "Distributors”)|l\mave all communications (except as provi
in the MODSIM License Agreement) with customers em@ny of the Contracts and w
customers who are licensing, sublicensing or otlserwusing any of the Proprietary Rig
(collectively, "Customers"). Without limiting theegerality of the foregoing, Compuware will,
the ordinary course of business, invoice Customdrish were not invoiced prior to the Closi
For a period of 6 months after the Closing, CACH véfer, and will cause the Subsidiaries to re
to Compuware all requests, communications and rreguof any Customers. CACI will cooper:
and will cause the Subsidiaries to cooperate, @dmpuware, and take such actions as Compt
reasonably requests and at Compuware's expensastoe that Customers send or deliver
payments directly to Compuware, or a Distributorafuired by the applicable contract, ani
ensure that payments from or on behalf of Customdrish are improperly sent or deliverec
CACI are not commingled with CACI's or any Subsigis assets. Each party (the "Recipient")
promptly remit to the other party (the "Entitledr®d) all amounts paid to the Recipient bu
which the Entitled Party has the right, includimgurance proceeds. To the extent appropric
accomplish the foregoing, the Recipient will enéoadl checks and other instruments in favc
the Entitled Party and/or wire transfer such futa$he Entitled Party. The Recipient will prov
the Entitled Party with such information as is resaegy or reasonably requested to determin
amounts to which the Entitled Party is entitled. @Awill not take any action and will not perr
any Subsidiary to take any action that could irterfwith Compuware's relationship with any of
Customers.

6.10 Employee Matters
(@)

On the Closing Date, Compuware shall offer emplaynoemmencing immediately after f
Closing to each person employed by CACI or the Bldrses in the Business on the Clos
Date (including without limitation persons on apped leaves of absence) and listec



Schedule 6.10 (each, an "Active Employee”) on sultitlly the same terms as e
employee's employment or leave of absence with G&Ghe Subsidiaries immediately pi
to the Closing Date, except health and welfare plaBACI shall continue to ass
Compuware in Compuware's efforts to employ the vactEmployees, and CACI sh
recommend to the Active Employees that such empleyaccept Compuware's offer
employment on substantially the same terms asidescabove.

(b) Compuware's employee benefit and fringe benefitgl@rograms, policies or arrangemu
("Compuware's Welfare Plans"”) made available tovw&cEmployees shall treat service
Active Employees with CACI or the Subsidiaries imetsame manner as service \
Compuware for purposes of eligibility to participan such plans, programs, policies
arrangements.

6.11 Maintenance of Books and Recordsach of Compuware and CACI shall preserve or eanide
preserved until the sixth anniversary of the Clgddate all records possessed or to be posses:
such party relating to any of the Assets or Assuinadilities prior to the Closing Date. After t
Closing Date, where there is a legitimate purpegsgh shall be deemed to include tax filings
either party), such party shall provide the otharty with access, upon prior, written reason
request specifying the need therefor, during regllasiness hours, to (a) the officers
employees of such party and (b) the books of adcand records of such party, but, in each «
only to the extent relating to the Assets or Asstirhbilities prior to the Closing Date, and
other party and its representatives shall haveitig to make copies of such books and rect
provided, however, that the foregoing right of access shall not ker@sable in such a mannetr
to interfere unreasonably with the normal operai@md business of such party; afther
providedthat, as to so much of such information as corissttrade secrets or confidential busil
information of such party, the requesting party asdfficers, directors and representatives wsk
due care to not disclose such information excgpagirequired by law, (ii) with the prior writt
consent of such party, which consent shall not beeasonably withheld, or (iii) where st
information becomes available to the public gemgralr becomes generally known to competi
of such party, through sources other than the stqueparty, its affiliates or its officers, direcs
or representatives. Such records may neverthetedgsdiroyed by a party if such party sends t
other parties written notice of its intent to degtrecords, specifying with particularity the cams
of the records to be destroyed. Such records may lle destroyed after the 30th day after
notice is given unless another party objects todistruction, in which case the party seekin
destroy the records shall deliver such recordbembjecting party.

7. Conditions Precedent to the Parties' ObligatiorfSlose.

7.1 Conditions Precedent of Compuwar@ompuware's obligations under this Agreementsaigec
to the satisfaction at or before the Closing Ddteazh of the following conditions (the fulfillme
of any of which may be waived in writing by Compueja

(@) All terms, covenants and conditions of this Agreamand the Related Agreements tc
complied with or performed by CACI and the Subgiés prior to or on the Closing Dz
will have been fully complied with and performed IGACI and the Subsidiaries,
appropriate, including CACI's and the Subsidiariestly taking of all actions and delive
of all documents required to be taken and delivéarngdhem under this Agreement and
Related Agreements.

(b) The representations and warranties of CACI andbthigsidiaries contained in this Agreerr
will be true and correct at and as of the ClosiradeDas if made at and as of such time,
the same force and effect as if made at and akeoCCtosing Date, except for (1) chan
contemplated and permitted by this Agreement andh@se representations and warrar
which address matters only as of a particular déieh will have been true and correct a
such date.

(c) There will not have been any Material Adversege.

(d) All courts of law, Governmental Entities and othigrd parties, the consent, authorizatiol
approval of which is necessary under any applic&Me rule, order or regulation or uni



any contract, commitment or other agreement of CALCIl any Subsidiary, for tt
consummation of the transactions contemplated IsyAgQreement, will have consented
authorized, permitted or approved such transactiexsept where the failure to obtain s
consent, authorization or approval will not hawdaterial Adverse Effect.

(e) Compuware shall have received written consent ifioran reasonably satisfactory
Compuware from all third parties whose consentasessary for the assignment of
Contracts to be assigned and assumed by Compuwamigmt to the terms of ti
Agreement.

7.2 Conditions Precedent of CACI and the SubsiglgariThe obligations of CACI and the Subsidia
under this Agreement are subject to the satisfa@tpor prior to, the Closing Date of the follogy
conditions precedent (the fulfillment of any of whimay be waived in writing by CACI):

(@) All terms, covenants and conditions of this Agreemand the Related Agreements tc
complied with or performed by Compuware prior tooor the Closing Date will have be
fully complied with and performed by Compuware,apropriate, including Compuwar
timely taking of all actions and delivery of all donents required to be taken and deliv
by it under this Agreement and the Related Agred¢saen

(b) The representations, warranties, disclosures atdrsents of Compuware contained in
Agreement and the Related Agreements will be tn@ @omplete as of the date of f
Agreement and on the Closing Date.

7.3 Mutual Condition PrecedentUnless waived in writing by each party, the conmation of thit
transaction will also be conditional upon the d$atison of the following (Section 7.3(i) of tt
Agreement being the "Conditions"):

() to the extent that any clearances under argvagit national merger control rules, antist ol
similar legislation (including, but not limited tthe HSR Act) are required, such clearal
are received or the relevant time limits or waitpeyiods (including any extensions) h
expired or been terminated (as the case may bapwitany decision having been mad
investigate the Transaction further; and

(i) no litigation will have been commenced or threatehg a third party to challenge the ri
of any party to consummate the transactions contdetp under this Agreement and
Related Agreements.

8. Default; Termination of Agreement

8.1 Default. Compuware's, on the one hand, and CACI's andSthsidiaries’, on the other ha
obligations under this Agreement are of a speaid anique character and Compuware's, ot
one hand, or CACI's and the Subsidiaries', on therdhand, failure to perform its obligations \
cause irreparable injury to the other party, th@amh of which would be extremely difficult, if n
impossible, to estimate or determine and which matybe adequately compensable by mona
damages alone. Therefore, the injured party wilebgtled, as a matter of course, to an injunc
restraining order, writ of mandamus or other edpéarelief from any court of compete
jurisdiction, including specific performance, resting any violation or threatened violation of
term of this Agreement or any Related Agreementequiring compliance with or performance
any obligation under this Agreement or such Rel#gceement, by the violating party or part
or such other persons as the court may order. Hrdep rights under this Section 8.1
cumulative and are in addition to the rights andedies otherwise available to them under Se
8.2 below, any other provision of this Agreemerd any other agreement or applicable law.

8.2 Termination [Intentionally omitted.]
9. Indemnification

9.1 Indemnification by CACI Upon the terms and subject to the condition$isfArticle 9, CACI will
indemnify and hold Compuware harmless against amgslwhich may be incurred by Compuw
as a result of:




9.2

9.3

9.4

(@)

(b)

any breach by CACI or any Subsidiary of any ofrigpresentations and warranties ut
Article 4 above or CACI's or any Subsidiary's breasf any agreements made in -
Agreement or any Related Agreement or the ExhtwitSchedules to this Agreement or
Related Agreement;

any action, suit, proceeding, investigation, assess or judgment relating to any of
matters indemnified against in this Section 9.tluding Fees and Costs (whether prior t
at trial or in appellate proceedings).

Indemnification by Compuware Upon the terms and subject to the conditions dicke 9,

Compuware will indemnify and hold CACI harmless iagaany Loss which may be incurred
CACI as a result of:

(@)

(b)

any breach by Compuware of any of Compuware's septations, warranties, covenant
agreements made in this Agreement or any Relatedefgent or the Exhibits or Schedt
to this Agreement or any Related Agreement, inclgdivithout limitation, Compuware
obligations to pay and perform the Assumed Liabsit

any action, suit, proceeding, assessment or judgmelating to any of the matte
indemnified against in this Section 9.2, includifges and Costs (whether prior to or at
or in appellate proceedings).

Additional Indemnification by CACI Upon the terms and subject to the conditionshisf Article

9, CACI will indemnify and hold Compuware harmlegginst any Loss which may be incurrec
Compuware as a result of:

(@)
(b)

(©)

any of the Excluded Liabilities;

any claim by Jess Marinez, or anyone acting orbalslf, that he is entitled to any amc
based on the sale of the Assets to Compuware, thstanding the fact that any claim or
threat of any claim has been disclosed on the Stégdo this Agreement or otherwise;

any action, suit, proceeding, assessment or judgmelating to any of the matte
indemnified against in this Section 9.3, includifges and Costs (whether prior to or at
or in appellate proceedings).

Claims for Indemnification

(@)

(b)

(©)

Whenever any claim is made for indemnification unties Article 9, the person claimil
such indemnification (the "Claimant”) will give no¢ to the party against whc
indemnification is sought (the "Indemnifying Pajtyromptly after the Claimant has act
knowledge of any event which might give rise tolaina for indemnification under th
Agreement; provided that if the Claimant receiveomplaint, petition or any other plead
in connection with a claim which requires the fijirof an answer or other respons
pleading, it will furnish the Indemnifying Party thia copy of such pleading as soor
possible after receipt.

Subject to the limitations on indemnification setth in Section 9.6, the failure by 1
Claimant to give notice of a claim as required gct®n 9.4(a) above or a delay in giv
such notice will not affect the validity or amouot such claim and the indemnificati
obligations of the Indemnifying Party will remain effect as to such claim, except to
extent that the Indemnifying Party has been prepdior adversely affected thereby.

If, after the amount of the claim of Loss is spiecifby Claimant, and Claimant gives no
with respect thereto to the Indemnifying Party (ti#aim Notice"), the Indemnifying Par
objects to any such claim or amount set forth i@ @laim Notice, it may give notice
Claimant advising Claimant of its objection withihirty (30) days of the Indemnifyir
Party's receipt of the Claim Notice. If no suchicmtis timely given by the Indemnifyi
Party to Claimant, then subject to the limitatiammsindemnification set forth in Section
Claimant will be entitled to payment from the Indefying Party pursuant to this Agreem
and the Indemnity Escrow Agreement in the amourgpexified. If the Indemnifying Pal



9.5

9.6

(d)

advises Claimant within such period that it objetts the claim, Claimant and t
Indemnifying Party will promptly meet and use theiasonable efforts to settle the dispur
writing. If Claimant and the Indemnifying Party areable to reach agreement within th
(30) days after the Indemnifying Party objectshe tlaim, then either party may bring
action to determine the disputed portion of suemntlof Loss, with the undisputed portior
be recovered pursuant to the Indemnity Escrow Agesd, if applicable, or this Agreement.

The giving of the notice by Compuware to CACI witspect to any particular claim
accordance with Section 9.4 within the period af/sal of any representations or warran
will toll said survival period (but only with resgieto such claim to the extent of the clain
Loss with respect to such claim) until any lialpilinder said notice is finally resolved ¢
determined.

ThirdParty Claims

(@)

(b)

(©)

(d)

If the facts giving rise to the right of indemn#iton under Sections 9.1, 9.2 or 9.3 at
involve any actual or threatened claim or demandiy third party against the Claiman
any possible claim by the Claimant against anydtiparty (“ThirdParty Claim™), and i
within 20 days after receipt of notice of the claiime Indemnifying Party gives the Claim
an agreement in writing, in form and substance amalsly satisfactory to the Claim:
(which agreement is not intended to enlarge thpesod the Indemnifying Party's obligatic
under this Article 9), agreeing to indemnify anddhbarmless Claimant from all costs
liability arising from such Third Party Claim, thedemnifying Party may undertake, at
own expense, full responsibility for the defens@msecution of such Third-Party Claim.

So long as the Indemnifying Party has assunmedis conducting the defense of the Third-

Party Claim in accordance with this Section 9.%®, idemnifying Party will not consent
the entry of any judgment or enter into any setdethwith respect to the Thildarty Clain
without the prior written consent of Claimant (whiconsent will not be unreasona
withheld, conditioned or delayed) unless the judgimee proposed settlement involves c
the payment of money damages by the IndemnifyintyRend does not impose an injunct
or other equitable relief upon Claimant.

If the Indemnifying Party fails to deliver to thda@nant the agreement described in Se
9.5(a), (1) the Claimant will be entitled to defemdprosecute such Thifdarty Claim witt
counsel of its own choice (the reasonable FeeLasts of such defense or prosecution b
indemnified under this Article 9), (2) the Indenyiify Party at its own expense n
nevertheless participate with the Claimant in tb&dse or prosecution of such ThiPdsty
Claim and any settlement negotiations with resgiesteto, and (3) except as provided he
the Claimant may settle the Third-Party Claim oahsterms as it may choose.

An Indemnifying Party's defense or prosecutdnor participation in, a Thirdarty Clain
will not in any manner relieve the Indemnifying Baof its obligations to indemnify tl
Claimant under this Article 9. The Indemnifying Baand the Claimant will cooperate
good faith with each other in connection with thefethse or settlement of any Thirduty
Claim and will make available to each other albmmfation necessary or useful to the def
or settlement of such matter.

Limits on Indemnification

(@)

The representations and warranties of CACI andSihtesidiaries set forth in this Agreem
will survive only for a period of one calendar yedter the Closing Date, and any claim
indemnification under Section 9.1 must be assdniedotice to CACI within one calenc
year after the Closing Date, or the same will bk and void; provided, however, that f
representations, warranties and covenants madeA} &nd the Subsidiaries under Sec
4.15 will survive until sixty days after the expicn of the applicable statutes of limitatic
(including any waivers or extensions) on assessmedtcollection of the Tax to which st
representation, warranty or covenant relates. yfaaims for indemnification with respect
Taxes have been made pursuant to Sections 9.lharghie are still pending or unresol
at the expiration of the survival period, such rdsiwill continue to be subject to 1



(b)

(©)

(d)

(€)

(f)

(9)

indemnification provisions of this Agreement.

Any covenant or agreement by the parties heretoclwhiy its terms contempla
performance after the Closing Date will survive lesing Date, including the obligatic
and liabilities of CACI under Section 9.3.

CACI will not be obligated to indemnify Compuwarader Section 9.1 unless and until
aggregate of Losses for which indemnity is providatder such Section 9.1 reac
$250,000, in which event CACI will be obligateditalemnify Compuware for all applicat
Losses in excess of the first $100,000 of all agate Losses; provided, however, that
indemnification threshold of $250,000 and the inddimation deductible of $100,000 w
not apply to the indemnification obligations of 8ew 9.1 specifically relating to Taxes 1
will any amounts paid imespect of Section 9.1 reduce such indemnificatioeshold o
affect such indemnification deductible as the sammy apply to any other claims -
indemnification.

If Compuware has received payment from the Indgrtagicrow Fund with respect to Los
pursuant to Sections 9.1 specifically relating txds or any Losses pursuant to Sectiot
resulting from a breach of the representation aadamties in Sections 4.6 and 4.15 (or
other Tax related provision of this Agreement) abov any Losses pursuant to Section
(collectively, the "Tax, IP and General Losses")l,amereafter, Compuware has receive
is entitled to receive indemnification for other dses ("Other Losses"), which, in
aggregate together with the Tax, IP and Generasésysexceed the Indemnity Escrow (
Compuware will nonetheless be entitled to colleott, and pursue, CACI for payment
and CACI will pay to Compuware, (1) any Losses parg to Section 9.1 arising under
indemnification obligation with respect to Sectioh$ and 4.15 (or any other provisior
this Agreement specifically regarding Taxes), ang bosses pursuant to Section 9.3, tc
extent unpaid and (2) any Other Losses up to theuatrof the Indemnity Escrow Cap.

Notwithstanding anything herein to the contrarysé®s will not include punitive damac
Notwithstanding the preceding sentence, Losses imtlude amounts recoverable
recovered from Compuware by a third party (whidhdtiparty will not include an affiliate «
Compuware) which constitute punitive damages. Nbst@anding anything herein to f
contrary, Losses will not include "lost profits” ‘dost revenues”, unless "lost profits” or "l
revenues" are included in claims of third partigaiast Compuware. Notwithstanding
preceding sentence, for purposes of this Articlél®&st profits” or "lost revenues” mean
negative impact on future revenues or profits ofm@aware arising as an indirect
secondary consequence of a breach of a representatarranty, covenant or agreement
"lost profits" or "lost revenues"” will be included Losses to the extent they are the d
consequence of a breach of a representation, wgmwagovenant.

The parties agree that any indemnification paymesdle by CACI under Sections 9.1 or
to Compuware is an adjustment to the Purchase,Runckthey agree to consistently so 1
any such payment on any Tax Return or claim fannéfthat they file, in any administrat|
or appeals procedure, judicial proceedings, orathgr situation in which a characterizai
of such a payment is made.

Each party hereby acknowledges and agrees that,dnal after the Closing Date, its sole
exclusive remedy with respect to any and all clamglating to the subject matter of t
Agreement will be pursuant to the provisions sethfan this Article 9, and that, with resp
to the rights of Compuware pursuant to this Artigland the Indemnity Escrow Agreem
recovery from the Indemnity Escrow Fund will be teele and exclusive remedy
Compuware for all Losses arising out of any breafchny of the representations, warran
covenants or other obligations given or made by CidGhis Agreement or the Schedt
hereto, or any certificates or written instrumeshtdivered in connection herewith, excep
provided in Section 9.3 or Section 9.6(d), and pkder any claims based on fraud an
Tax, IP and General Losses, for which Losses vatl e so limited. In furtherance of 1
foregoing, but subject to the exceptions set fantthe immediately proceeding sentet
each party hereby waives, from and after the Cipsdate, to the fullest extent permit



under applicable law, any and all claims, rights @auses of action (other than claim:
fraud and claims arising under this Article 9) iyrhave relating to the subject matter of
Agreement arising under or based upon any fedstate, local or foreign statute, le
ordinance, rule or regulation or otherwise.

(h) [omitted from original document]
(i) [omitted from original document]

() In determining the obligation of CACI to indemni§ompuware pursuant to this Article 9
the Indemnity Escrow Agreement, all referenceshie Agreement or in any certifica
delivered in connection with this Agreement to teems "material”, "materiality”, "Materi
Adverse Change", "Material Adverse Event" or vasatmereof will be disregarded for f
purpose of determining whether there has been asiepresentation or breach of warra

except for the representations and warranties owdan Section 4.16.

10. Miscellaneous

10.1 Notices Any notice required or permitted to be given unitiés Agreement must be in writing €
sent by recognized overnight courier (such as Amboor Federal Express) or by certified
registered mail, postage prepaid, or delivereddndhaddressed as follows:

(@) To Compuware: Compuware Corporation
31440 Northwestern Highway
Farmington Hills, Michigan 48334-2564
Attention: President

with a copy to: Compuware Corporation
31440 Northwestern Highway
Farmington Hills, Michigan 48334-2564
Attention: General Counsel

(b) To CACI: CACI International Inc

or any Subsidiary: 1100 North Glebe Road
Arlington, Virginia 22201
Attention: Chief Executive Officer

with a copy to: CACI International Inc
1100 North Glebe Road
Arlington, Virginia 22201
Attention: General Counsel

Addresses for notices may be changed by noticengngsuant to this Section 10.1. Notice will be rdee
given on the date delivered if delivered by handtié¢ sent by recognized overnight courier will deeme:
given on the business day following delivery totsuecognized overnight courier. Notice mailed asvjatec

herein will be deemed given on the third({3 business day following the date so mailed.

10.2 No Waiver. No waiver of any breach of any provision of tAigreement will be deemed a wai'
of any preceding or succeeding breach or of angrgihovision of this Agreement. No extensiol
time for performance of any obligations or acts|vsé deemed an extension of the time
performance of any other obligations or acts.

10.3 Successors and Assigribhis Agreement will bind and inure to the benefithe parties and the
successors and assigns; provided that (i) CACI moll, and will not permit any Subsidiary
assign this Agreement, any Related Agreement orrigigs under this Agreement or any Rel:
Agreement to any other person without the priorttem consent of Compuware and
Compuware will have the right to assign this Agreatrand the Related Agreements to any ¢
or indirect wholly-owned subsidiary of Compuware.

10.4 Severability. The provisions of this Agreement will be deemeuesable, and if any provision
part of this Agreement is held illegal, void or @&t under applicable Laws, such provision or
may be changed to the extent reasonably necessamake the provision or part, as so chan



legal, valid and binding. If any provision of thdgreement is held illegal, void or invalid in
entirety, the remaining provisions of this Agreemeil not in any way be affected or impaired
will remain binding in accordance with their terms.

10.5 Entire Agreement; Amendment

(@)

(b)

This Agreement, the Related Agreements and thedsitde and the Exhibits attached to
Agreement and the Related Agreements contain thiee esgreement of the parties w
respect to the transactions contemplated by thieégent and the Related Agreements,
no representations or warranties made by any partgs representatives, whether m
orally or in writing, may be relied on unless settli in this Agreement, the Rela
Agreements or in the Exhibits and Schedules toAkiseement and the Related Agreem
and no representation or warranty made prior tadtte of this Agreement by any party \
survive the execution and delivery of this Agreetmen

Subject to applicable law, at any time prior to tbensummation of the transactic
contemplated by this Agreement, CACI, the Subsiekaand Compuware may, by act
authorized by their respective Boards of Direct¢i3, mutually amend this Agreement,
extend the time for the performance of any of thikgations or other acts of any other pel
or entity, (3) waive any inaccuracies in the reprnegtions or warranties contained in
Agreement, or (4) waive compliance with any of #greements or conditions contail
herein. This Agreement may not be amended except\Witing signed by all of the parti
by persons authorized to execute such writing. Agseement of a party to any extensio
waiver will be valid only if set forth in a writingigned on behalf of such party by a pe
authorized to execute such writing, but any waimefailure to insist on strict complian
with any obligation, covenant, agreement or coaditwill not operate as a waiver of
estoppel with respect to, any subsequent or ottileiré.

10.6 Cost of Litigation If any party breaches this Agreement or any Rela@greement and if coun:

is employed to enforce this Agreement or a Relatgetement, the successful party will be enti
to Fees and Costs associated with such enforcemnject to the limits on indemnification
forth in Section 9.5.

10.7 Interpretation

(@)

(b)

()

This Agreement and the Related Agreements are betgred into among competent
experienced business persons, represented by ¢toandéhave been reviewed by the pa
and their counsel. Therefore, any ambiguous languagthis Agreement or any Rela
Agreement will not necessarily be construed againgtparticular party as the drafter of s
language. The headings contained in this Agreemensolely for the purposes of referel
are not part of the agreement of the parties aridnet in any way affect the meaning
interpretation of this Agreement.

Any statement under this Agreement made "to theventge” of a party will be deemed
have been made to the actual knowledge of sucly.parstatement under this Agreem
made to the knowledge of CACI or any of CACI PraducCACI Development or CA(
California means to the actual knowledge Dr. Jdhdon, Stephen L. Waechter, Joseph |
and Peter MacDonald.

Unless the context of this Agreement otherwise irequ (1) words of any gender inclt
each other gender; (2) words using the singulgrlaral number also include the plural
singular number, respectively; (3) the terms "hEreberein”, "hereby", "hereto" and simil
words refer to this entire Agreement and not anyi@dar Article, Section, Clause, Exhit
Appendix or Schedule or any other subdivision of kgreement; (4) references to "Articl
"Section”, "Clause", "Exhibit", "Appendix" or "Sctele" are to the Articles, Sectio
Clauses, Exhibits, Appendices and Schedules, régelyc of this Agreement; (5) the wor
"include” or "including” will be deemed to be folled by "without limitation" or "but nc
limited to" whether or not they are followed by byzhrases or words of like import; and
references to "this Agreement” or any other agre¢re document will be construed a
reference to such agreement or document as amenumtified or supplemented and



(d)

effect from time to time and will include a refecento any document which amer
modifies or supplements it, or is entered into, enad given pursuant to or in accorda
with its terms. All accounting terms used hereid @ot expressly defined herein will he
the meanings given to them under United Statesrgiyeccepted accounting principles
in effect on the Closing Date.

Disclosure of any item or information in a Schedigdenot an admission that such iten
information is material or is of a nature that wbwause a Material Adverse Effect w
respect to any person or entity. The disclosurenefitem in a Schedule will not by inferel
suggest that any other item not so disclosed igmadht

10.8 Counterparts This Agreement may be executed in counterpadsh eof which, when take
together, will be deemed an original of this Agream

10.9 Applicable Law; Choice of Forum

(@)

(b)

(€)

This Agreement and any dispute arising hereunderelated hereto will be construed
accordance with and governed by the laws of theeStaMichigan, without giving effect
the choice of law provisions thereof.

Any litigation based hereon, or arising out of, endor in connection with this Agreem
will be brought and maintained exclusively in thmuds of the State of Michigan or in f
United States District Court for the Eastern Daitrof Michigan. Each party to tf
Agreement hereby expressly and irrevocably subtaithe jurisdiction of the courts of t
State of Michigan and of the United States Dist@ourt for the Eastern District of Michig
for the purpose of any such litigation as set fantthe preceding sentence. Each party tc
Agreement further irrevocably consents to the seraf process by registered mail, pos
prepaid, or by personal service within or withchg State of Michigan.

Each party to this Agreement hereby expressly amgdacably waives, to the fullest ext
permitted by law, any objection which it may nowhareafter have to the laying of venus
any such litigation brought in any such court nefdrto above and any claim that any ¢
litigation has been brought in an inconvenient foruro the extent that any party to |
Agreement has or hereafter may acquire any immdroty jurisdiction of any court or fro
any legal process (whether through service or aotic otherwise) such party here
irrevocably waives such immunity in respect ofaldigations under this Agreement.

10.1CExpenses. Each party will bear its own expenses (includimgthout limitation, interest ar
penalties levied under tax laws) in connection wille transactions contemplated by
Agreement, including any taxes resulting from tla@sactions contemplated by this Agreemen
the costs of their respective brokers, financialigats, attorneys and accountants, regardle
whether any of the transactions contemplated tsyAreement are consummated.

10.11Press ReleasesOn or before the Closing Date, no party will ssur authorize to be issued

press release or similar announcement concerniegAireement or any of the transacti
contemplated by this Agreement without the prigorapal of the other party; providecowever,
that Compuware and CACI will be permitted to makehsdisclosures as necessary to comply
any applicable securities laws or stock exchande¢amdaq Stock Market policies.

10.1Z Further Assurances and Certain Transition Services

(@)

(b)

At any time and from time to time after the datetlis Agreement (including after t
Closing Date), the parties agree to cooperate lineasonable respects with each othe
execute and deliver such other documents, instrtsvarassignment, books and records,
do all such further acts and things as may be reddp required to carry out the transacti
contemplated hereby. To the extent permitted by dana requested by Compuware, C,
agrees to provide to Compuware access to all baotsecords of CACI and the Subsidia
related to the Active Employees.

After the Closing, former employees of CACI and thebsidiaries who are employees
Compuware will be permitted, without cost to CACItbe Subsidiaries, to spend reason



time during normal business hours with respecthi® transactions contemplated by
Agreement and the handling of the pG#bpsing affairs of CACI and the Subsidiari
including providing reasonable assistance to CACprepare the Schedules to be deliv
pursuant to Section 2.5 above and closing out than€ial affairs of CACI and tf
Subsidiaries with respect to the financial quagtaing December 31, 1999.

(c) Those transition services described on SchedufE? to this Agreement.

10.1ZPostTermination Confidentiality Requirementfthis Agreement is terminated pursuant to Sec
8.2, the Mutual NorBisclosure Agreement, dated August 12, 1999, betw€empuware ar
CACI Products shall be deemed to apply to the gaitb this Agreement.

10.14No Third Party Beneficiaries This Agreement, the Related Agreements, and tioeirdents an
instruments and other agreements specifically medeto herein or delivered pursuant het
including the Exhibits and the Schedules, are mi@nded to confer upon any person other tha
parties to such agreements any rights or remedi@sruhis Agreement or any other agreement.

10.1ETransitional Use of TrademarksTo the extent that the Assets include documemntatnarketin
materials, shipping or packaging materials or inegnbearing the name "CACI Internation:
"CACI", or any variations thereof (including any tife Subsidiaries), or any trademarks or t
names incorporating such name or the "CACI" logaary trademarks, logos or designs confu
therewith, Compuware, during a period of six mondfter the Closing, may use up s
documentation, materials or inventory, provided tGampuware shall ensure that: (a) said us
such documentation, materials and inventory ishandrdinary course of conducting the Busii
after the Closing and (b) Compuware's invoices @mrdracts bear its corporate name. Compu
shall not re-order any such materials or inventeitiiout the prior written consent of CACI.

In Witness Whereof, the parties have executed Mgseement on the date set forth in the introduc
paragraph of this Agreement.

COMPUWARE CORPORATION,
a Michigan corporation

By: Is/

Name Eliot R. Stark
Executive Vice President
Title:

CACI International Inc,
a Delaware corporation

By: Is/

Name Stephen L. Waechter
Executive Vice President
Title: Chief Financial Officer and Treasurer

CACI Products Company,
a Delaware corporation

By: Is/

Name Stephen L. Waechter



Executive Vice President
Title: Chief Financial Officer and Treasurer

CACI Development Company,
a Delaware corporation

By: Is/

Name Stephen L. Waechter
Executive Vice President
Title: Chief Financial Officer and Treasurer

CACI Products Company California,
a California corporation

By: /sl

Name Stephen L. Waechter
Executive Vice President
Title: Chief Financial Officer and Treasurer
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