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ITEM 5. OTHER EVENTS.

On October 1, 1996 CACI completed its acquisitibthe business and most of the assets of SunseuRes, Inc. (SRI) for $5.3 million in
cash. CACI previously announced the signing of tidref Intent to acquire SRI on September 4, 1996.

With the acquisition of SRI, CACI has more than @40nployees. SRI's current annual revenues ar@xippately $12 million. SRI provides
engineering and information technology servicethtoUS Air Force, and is expert in electronic consaeSRI is headquartered in San
Antonio, Texas and has offices close to Kelly Adrée Base in San Antonio, Texas and Tinker Air E@ase in Oklahoma City, Oklahoma.

A copy of CACI's October 1, 1996 press releaserrbgg the acquisition of SRI is attached as an Eixld this Report on Form 8-K.
ITEM 7. FINANCIAL STATEMENTSAND EXHIBITS.
(99)(a) Press Release October 1, 1996 completitimecdicquisition of SRI.

(99)(b) CACI International Inc, CACI, Inc., Sunge¢sources, Inc., Acquisition Agreement dated &8atbber 1, 199¢
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CACI International Inc
(Registrant)

By: /sl Dat ed: Cctober 9, 1996

Executive Vice President,
General Counsel & Secretary



Exhibit 99(a)

CACI Closes on Acquisition of
Sunset Resources, Inc.

Arlington, Va, October 1, 1996 - CACI Internationat (Nasdaq:CACI) announced today that it has deted its acquisition of the business
and most of the assets of Sunset Resources, IRE). (SACI had announced its intent to acquire SRAiSeptember 4 news release. The
purchase price of the acquisition was $5.3 milllBACI expects the acquisition to be non- dilutigesirnings.

SRI, headquartered in San Antonio, Texas, is allagrowing engineering and information technoldigsn that has focused on logistics and
engineering support services to the US Air Foroe,ia expert in electronic commerce. Its curremLeah revenues approximate $12 million.

CACI is an information technology products and garprovider that specializes in developing andgnating systems, software and
simulation products in support of government agesieind commercial enterprises worldwide. With tRé &quisition, CACI has more than
3400 employees and operates out of 65 officesdrth and Europe.

H#H
For more information contact:
Jim Allen Deborah Tucker
Chief Financial Officer Investor Relatio ns Director

(703) 841-7835 (703) 841-3710



Exhibit 99(b)

CACI INTERNATIONAL INC

CACI, INC.

SUNSET RESOURCES, INC.

Acquisition Agreement

Dated as of October 1, 1996

Table of Contents
Article 1

PURCHASE OF ASSETS

1.1 Purchase and Sale
1.2  Excluded Assets
1.3  Assumption of Liabilities
1.4  Excluded Liabilities
1.5 Purchase Price
1.6 Taxes
1.7 Closing
1.8 Post-Closing Adjustment
Article 2
REPRESENTATIONS AND WARRANTIES O
2.1 Corporate Status of Sunset
2.2 Authority for Agreement
2.3 No Default or Violation
2.4  Financial Statements
2.5 Absence of Material Adverse Changes and Und
Liabilities
2.6 Title to Assets; Condition
2.7 Receivables
2.8 Assigned Contracts
2.9 Completeness of Documentation
2.10 Compliance with Applicable Law
2.11 Absence of Certain Changes
2.12 Litigation
2.13 Tax Matters
2.14 Employee Benefit Plans; Compliance with ERI
2.15 Employment-Related Matters
2.16 Environmental
2.17 Product and Service Liability Claims
2.18 Agreements, Contracts and Commitments
2.18.1 Existence
2.18.2 Breach
2.19 Customers and Orders
2.20 Suppliers
2.21 Absence of Certain Payments
2.22 Intellectual Property
2.23 Insurance Contracts; Banking Relationships
2.24 Interests of Officers and Directors
2.25 No Misrepresentations
Article 3
REPRESENTATIONS AND WARRANTIES O
CASUB
3.1 Corporate Status of CACI and CASub
3.2 Authority for Agreement
3.3 No Default or Violation
3.4  Absence of Material Adverse Changes
3.5 Assigned Contracts
3.6 Responsible Prospective Contractor; Assigne
Article 4
COVENANTS
4.1 Confidentiality
4.2  Further Assurances
4.2.1 Generally
4.2.2 Assignment of the Assigned Contract
4.2.3 Collection of Receivables
4.2.4 Outstanding Proposals
4.3 Customers
4.4  Returns of Defective Goods

F SUNSET

isclosed

SA

F CACI AND

d Contracts



4.10
4.11
4.12

Excluded Assets
Liens
Defense of Claims and Litigation
Retention of Books and Records
Non-Competition Agreement
Employees
Bulk Transfer Compliance
Indemnities
4.12.1 Indemnification of CACI
4.12.2 Indemnification of Sunset
4.12.3 Third Party Claims

Article 5

DEFINITIONS AND MISCELLAN
Definitions of Certain Terms
Brokerage
Amendments and Supplements
Extensions and Waivers
Survival of Representations and Warranties
Expenses
Governing Law
Alternative Dispute Resolution
Notice
Entire Agreement, Assignability, etc
Cumulative Rights and Remedies
Severability
Counterparts

EQUS



ACQUISITION AGREEMENT

Acquisition Agreement (the "Agreement"), date d as of
October 1, 1996,
by and among Sunset Resources, Inc., a Texas corpor ation
("Sunset"), CACI
International Inc, a Delaware corporation ("CACI", which term
shall include
any Subsidiary of CACI International Inc to the ext ent that the
Subsidiary
may perform any of the Assigned Contracts, as herei nafter
defined, or own or
use any of the Assets, as hereinafter defined), and CACl, Inc., a
Delaware
corporation ("CASub") and a wholly-owned subsidiary of CACI,

WITNESSETH

WHEREAS CACI has a strong commitment to the g overnment
information
technology industry; and

WHEREAS Sunset is concentrated in the informa tion
technology industry;
and

WHEREAS CASub wishes to purchase from Sunset, and Sunset
wishes to sell
to CASub, all of the assets and liabilities other t han certain
excluded

assets and liabilities of Sunset; and

WHEREAS Sunset wishes to assign to CASub, and CASub wishes
to assume,
certain existing contracts of Sunset identified in this
Agreement,
NOW, THEREFORE, Sunset, CACI and CASub hereby agree as
follows:
Article 1

PURCHASE OF ASSETS

1.1 Purchase and Sale. Upon and subject to thes t@noh conditions hereof, at the "Closing" (as aafim Section 1.7), Sunset shall sell,
transfer and assign to CASub, and CASub shall mseland acquire from Sunset, all right, title antdrest in and to all the tangible and
intangible assets of Sunset, other than the "Exdusksets"” (as defined in

Section 1.2) (collectively, the "Assets"), inclugjrwithout limitation, all assets described in t8iction 1.1. Such unlimited rights shall
continue in perpetuity. In each case, the salastest and assignment of all right, title and ins¢iie, to and under the Assets shall be free and
clear of all liens, tax liens, charges, securitgiasts and other encumbrances except for the MegdLiabilities” (as defined in Section 1.3).
The Assets include:

1.1.1 All rights and interests in, to and undeledises, contracts, licenses and other agreenuatliescfively, the "Assigned Contracts"),
including the contracts or other agreements withdiistomers of Sunset; the leases for machinemypegnt, tools, furniture, fixtures,
vehicles and related parts and supplies; the lesfar Intellectual Property (as hereinafter defjn¢he agreements or other arrangements for
shipping, maintenance, repair and other servitesagreements or other arrangements for fuel, ratenals, machine, clothing and other
supplies and materials and sewer, electrical anerattilities; and the agreements with brokersnégedistributors and others and including
the leases, contracts, licenses, and other agréssetrforth in EXHIBIT 1.1.1(a) and excluding onhe leases, contracts, licenses and other
agreements set forth in EXHIBIT 1.1.1(b);

1.1.2 All outstanding customer proposals (the "@unding Proposals"), including the proposals seghfm EXHIBIT 1.1.2(a), and all
subcontracts to perform Sunset's obligations utigecontracts (the "Subcontracts"), including thiecentracts set forth in EXHIBIT 1.1.2(!

1.1.3 All customer orders (the "Orders") and appaigts and other payments relating thereto, inalgidhose orders, deposits and payments se
forth in EXHIBIT 1.1.3;

1.1.4 All machinery, equipment, tools, firmwarerrfiture, fixtures, supplies, raw materials, worlpitocess, accessories, vehicles, related
parts and supplies, other items related to theghssl Contracts, all related computer programswsoé and firmware owned by Sunset, and
all other tangible assets (collectively, "TangiBlgsets"), including the items set forth in EXHIBLTL.4;

1.1.5 All supplies, raw materials, work in procems;essories and items related to inventory (cilely the "Inventory”), including the itenr



set forth in EXHIBIT 1.1.5;

1.1.6 All rights to all patents, trademarks, sesvicarks, trade names, mask works, software, pragrdevelopment tools, methodologies,
specifications, processes, know-how, blueprintawitigs, designs, patterns, copyrights, formulaegritions, technology, trade secrets,
proprietary information, confidential informationdother information and documents, and the registts and applications therefor and the
goodwill related thereto (collectively, the "Intsttual Property") relating to or useful in connextith the development, manufacture,
distribution or sale of the products or servicesthier aspects of the business of Sunset and adlvgt related thereto, including non-
exclusive rights to use of the names Sunset, SiRessiurces and SRI (provided that no confusioriteeBom such use as to the identity of
the party providing goods or services to, or othisevdealing with, any third party or parties aftex Closing with respect to any transactiol
transactions of any kind whatsoever) to the extextssary to realize the full value of the otheseAs being transferred pursuant to this
Agreement and including the items set forth in ERH11.1.6;

1.1.7 All third party licenses (the "Third Partyckenses"), including the third party licenses faepss, trademarks, service marks, trade ne
mask works, software, programs, development tooéthodologies, specifications, processes, know-dweprints, drawings, designs,
patterns, copyrights, formulae, inventions, techgg) trade secrets, proprietary information, coefiial information and other information
and documents, and the registrations and applitatieerefor and the goodwill related thereto (atilely, the "Licensed Intellectual
Property"), including the third party licenses feeth in EXHIBIT 1.1.7, and a copy of each license;

1.1.8 All advances, prepaid expenses, other prepaigrand related rights (collectively, the "Preaxgpenses"), including the items set forth
in EXHIBIT 1.1.8;

1.1.9 All accounts receivable (the "Receivablesifluding the items set forth in EXHIBIT 1.1.9;

1.1.10 All leases relating to leased properties (tteased Properties”), all of which leases andseddroperties are set forth in EXHIBIT
1.1.10;

1.1.11 All leases relating to all leased machinegyipment, tools, firmware, furniture, fixtureghicles, related parts and supplies and all
other leased assets (the "Leased Equipment")f alhizh leases and Leased Equipment are set forfEXHIBIT 1.1.11;

1.1.12 All rights to use any government furnisheaperty (the "Government Furnished Property") pllvhich Government Furnished
Property is set forth in EXHIBIT 1.1.12;

1.1.13 All rights of Sunset, whether now existindhereafter arising, against manufacturers, supgplieendors or subcontractors with respect
to any of the Assets or Assumed Liabilities or payt thereof, including all guarantees and prodmct other warranties thereon, including
items set forth in EXHIBIT 1.1.13;

1.1.14 All books, records, price lists, customstsli vendor lists, historical sales data, payrathdaccounting records, business records, files
and data relating to the goods and services prdvideonnection with the Assigned Contracts, matas, diagrams, processes, notebooks,
specifications, test results, diagrams, flow chatiseprints, drawings, schematics, manuals, maamtee logs, specifications, papers, ledgers,
marketing brochures, prospect lists, proposalsjipus proposals, proposals in preparation, conttactments and other documents relate
the Assets (collectively, the "Asset Documentsigleding only the books and records set forth inHEXIT 1.1.14;

1.1.15 All other currently existing rights and assaf Sunset, not set forth in any Exhibit to aaytpf this Section 1.1, which are being or
have been used by Sunset in connection with tHfenpeance of any of the Assigned Contracts, inclgdind-user licenses of commercially
available software, or which may be needed foprdormance of Outstanding Proposals or Ordergsapgsals in process, except the
Excluded Assets and the general corporate ass&tsnsket.

For purposes of this Agreement, the Assets degtiibthis
Section 1.1 and

the Assumed Liabilities described in Section 1.8llstonstitute the
"Acquired Business."

1.2 Excluded Assets. None of the items listed iHET 1.2 which may be deemed to relate to the AiBusiness are being sold,
assigned or otherwise transferred to CASub.

1.3 Assumption of Liabilities. CACI and CASub heyedgree to assume and perform all of the liabdited obligations of Sunset properly
recorded on its books as of the Closing in accardavith generally accepted accounting principl€&AAP"), including, without limitation,
those liabilities and obligations reflected in tiene 30, 1996 Balance Sheet" (as defined in Se2tid hereof) or identified in EXHIBIT 1.3,
other than the "Excluded Liabilities" (as definezldw) (the "Assumed Liabilities"). The Assumed Lildkes include, without limitation, (a)
Sunset's obligations under the Assigned ContréztSunset's obligations under the Outstanding &%als and the Subcontracts, payment or
performance of which is due after the Closing amittvrelate to goods to be delivered or servicasetperformed after the Closing, and (c)
the current liabilities set forth in EXHIBIT 1.3.

1.4 Excluded Liabilities. CACI and CASub specifigadssume no liability for, and Sunset specificalyains sole responsibility for, tl



following liabilities and obligations (the "Excludd.iabilities"), regardless of when discovered ssexted:

1.4.1 Obligations under the Assigned Contractsrayias a result of any breach of any term or arigudeby Sunset occurring before the
Closing;

1.4.2 All medical, dental, life insurance, workneeabmpensation and other pension and welfare heigigations for all hourly and salaried
employees of Sunset who terminated employmenttowedeon or before the date of the Closing andath obligations for claims that were
incurred or (with respect to workmen's compensationinjuries that occurred on or before the datéhe Closing; and

1.4.3 Any warranty or other claim relating to goai#divered or services performed by Sunset befogeCiosing; and

1.4.4 Any claim relating to failure by Sunset torgaly before the Closing with any "Environmental i@t or "Environmental Law" (as
defined in Section 5.1) or relating to any "Envimental Contamination” (as defined in Section 5al)sed by Sunset before the Closing, or
use, disposal or discharge of any "Materials ofieimental Concern" (as defined in

Section 5.1) by Sunset or its lessees, agentpoesentatives, occurring or in existence on orfeefioe date of the Closing.

1.4.5 Any amount payable, due or owed, whetherrbefo after the date of the Closing, or other ligbor obligation under the Bank One li
of credit.

1.4.6 Any amount payable, due or owed, whetherrbeajo after the date of the Closing, or other ligbor obligation under the notes set forth
on EXHIBIT 1.4.6.

1.5 Purchase Price. CACI shall pay to Sunsethertiansfer of the Assets, a total purchase pfi§& 336,278 (the "Purchase Price"), subject
to post-closing adjustment as provided in Secti@y dllocated in the manner specified in EXHIBIBS.1IThe Purchase Price shall be payable
at the Closing by wire transfer or by CACI's ceéetif or bank cashier's check payable to Sunset.

1.6 Taxes. Sunset shall pay all sales, use, tnaosfitocumentary taxes, or stamps and filing feessng out of or relating to the sale of the
Assets to CACI hereunder that are imposed by atigdgeauthority. Sunset shall pay all other taxexd tre imposed by any taxing authority
with respect to the sale. It shall be the respdlityilof Sunset to see that all taxes are paich®dppropriate taxing authority in accordance
with all applicable laws and regulations.

1.7 Closing.

1.7.1 The closing of the purchase and sale of #sefs and Assumed Liabilities (the "Closing") shalheld at the offices of CACI
International Inc, 1100 North Glebe Road, Arlingtdi 22201 at 9:30 A.M. on September 30, 1996 osch later date as the parties hereto
may mutually agree upon in writing. All transactiorontemplated by this Agreement shall be deembdye become effective as of 12:01
A.M. on October 1, 1996.

1.7.2 Atthe Closing,
1.7.2.1 Sunset shall deliver to CACI:

1.7.2.1.1 All appro priate deeds,
bills of

sale, assignments and other instruments of coneeyaale and transfer of
title to the Assets (including any consents thebstohird parties (other
than the Government) necessary to make the sarndearal effective) and
confirmation of notices sent to third parties hotglany such

Assets;

1.7.2.1.2 Assignmen ts of the
Licensed
Intellectual Property;

1.7.2.1.3 Such affi davits and
certificates,

from Sunset and from such other essential page§ACI shall deem
necessary to relieve CACI of any obligation to dg#dand withhold any
portion of the Purchase Price pursuant to Sect{@thb bf the Internal
Revenue Code of 1986, as amended (the "Code");

1.7.2.1.4 Assignments of the Assigned Contractscandents to such assignments (other than docutientander Part 42 of the Fede



Acquisition Regulations, which documentation id&ocompleted promptly after the Closing pursuar@eotion 4.2.2) and any other
documents necessary to effect the assignment &ghigned Contracts;

1.7.2.1.5 Duly executed subcontracts subcontrattir@ASub Sunset's performance of all the Assigbeudtracts that may not be assigned
without the consent of the "Government" (as defime8ection 5.1) or of any "Prime Contractor" (afined in

Section 5.1), each of which subcontract shall renmaeffect until either (a) an assignment, with tonsent of the Government or of the P
Contractor, of the Assigned Contract to which thlecentract relates, or (b) a novation, substitu@#gsub for Sunset, of the Assigned
Contract to which

the
subcontract relates;
1.7.2.1.6 All origi nals and
records of the
Receivables;
1.7.2.1.7 The Asset Documents;
1.7.2.1.8 All conse nts, approvals
and waivers

under any loan or other agreements of Sunset thaeguired to consummate
this Agreement or any of the transactions contetaglaereby (other than
consents and novations of the Government undeksbggned Contracts); and
all filings, registrations, approvals, consents aathorizations by or

with, and notifications to, all third parties (inding, without limitation,
governmental entities and authorities, domesticfarelgn) required to
consummate this Agreement or any of the transaztontemplated hereby,
which approvals and authorizations shall be effectind shall not have been
suspended, revoked or stayed by action of any gavental entity or
authority;

1.7.2.1.9 Certifications from the appropriate d#ls of each state in which the Assets may be éat#iat Sunset has paid all taxes that may
result in the imposition of any lien on any of thesets;

1.7.2.1.10 A certificate, dated the date of thes@ig and signed by the President of Sunset, teategpresentations and warranties of Sunset
contained in this Agreement shall be true and coireall material respects as of the date hemafept for representations and warranties
made expressly as of a specified date (which reptagons and warranties shall be true and comealt material respects as of such date);

1.7.2.1.11 An opinion or opinions of counsel to $etrin form and substance reasonably satisfaatocginsel to CACI, dated the date of the
Closing; and

1.7.2.1.12 All other documents consistent withgheposes of this Agreement as CACI shall have regtdy requested (other than additional
opinions of counsel); and

1.7.2.2 CACI shall deliver to Sunset, in such f@ana containing such terms and provisions as sbaflanably satisfy Sunset and its counsel:

1.7.2.2.1 CACI and CASub's written assumption af agreement to perform the Assumed Liabilities;

1.7.2.2.2 The payme nt required by
Section
1.5;

1.7.2.2.3 A certifi cate, dated
the date of

the Closing and signed by the President or a ViesiBent of CACI, that the
representations and warranties of CACI and CASuitaioed in this Agreement
shall be true and correct in all material respastsf the date hereof,

except for representations and warranties madesssiyras of a specified

date (which representations and warranties shatugeand correct in all
material respects as of such date);

1.7.2.2.4 An opinion or opinions of counsel to CACform and substance reasonably satisfactorptmsel to Sunset, dated the date of the
Closing; anc



1.7.2.2.5 All other documents consistent with theppses of this Agreement as Sunset shall havemahly requested (other than additional
opinions of counsel).

1.8 Post-Closing Adjustment. The parties agreettt@Purchase Price has been determined on thedfeemh agreed adjusted net book value
of $772,693.00 at June 30, 1996 (the "Adjusted BasEk Value"). As soon as practicable after thes®lg, CACI shall cause representatives
of Deloitte & Touche, LLP ("Deloitte") to audit tHaancial statements of Sunset Resources, Inof el®se of business on September 30,
1996 (the "Audit Date"). If the adjusted net bo@iue of Sunset at the Audit Date, as determineDddpitte in accordance with GAAP after
making the appropriate adjustments concerning #higevof the Excluded Assets and the amount ofdlevant Excluded Liabilities as of the
Audit Date in the same manner as reflected in Attaent D to the letter of intent dated August 238, %®xecuted by CACI and Sunset (the
"Audited Book Value"), is greater or less than Adusted Base Book Value, then the Purchase Priébevadjusted by the amount of the
difference. If the Audited Book Value exceeds ttdjusted Base Book Value, CACI will pay to Sunset #fimount of such excess.

If the Audited Book Value is less than the AdjusBase Book Value, Sunset

will pay to CACI the amount of such deficit. Any ammts due under this

Section 1.8 will be payable within ten (10) dayeafvritten demand by the

party entitled to payment. However, if Sunset,raftansultation with an

independent accountant or accountants of its chgpbilieves in good faith

that the determination made by Deloitte of the AedliBook Value is

incorrect in some material respect, Sunset shitjmtwenty

(20) days after receipt by Sunset of the writtetedrination by Deloitte, so notify CACI and Deleitin writing, describing Sunset's objection
in reasonable detail. In such event, the determoinaif the Audited Book Value by Deloitte shall lie deemed conclusively binding upon
parties hereunder, and the dispute as to the pdmgiermination shall be subject to the provisiohSection 5.8 below.

Article 2.
REPRESENTATIONS AND WARRANTIES OF SUNSET
Sunset represents and warrants to CACl and CASidilaws:

2.1 Corporate Status of Sunset. Sunset is a cdrpom@uly organized, validly existing and in goddrading under the laws of the State of
Texas. Sunset is currently doing business as &gfomrporation in Ohio and Oklahoma, and thesdteenly jurisdictions in which the
character of the properties owned, leased or ogebfat Sunset or the nature of the business traatsagt Sunset might make qualification ¢
foreign corporation doing business in the stateessary. The failure of Sunset to have qualified &meign corporation doing business in any
state other than Texas does not and will not havaterially adverse effect upon the Assets to &xesfierred or the Acquired Business. Sunset
has no Subsidiaries and no investment or owneistépest in any other corporation, partnershimtjeienture, trust or unincorporated
organization.

2.2 Authority for Agreement. Sunset has the fulipamate power to own, lease and operate its priggeshd to conduct its business as
currently owned, leased, operated and conductedoagxkcute, deliver, and perform this Agreemeut e other transactions contemplated
herein and to carry out its obligations hereundibe execution, delivery and performance of thisesgnent and the other transactions
contemplated hereby have been duly and validlyaizéd by Sunset's Board of Directors and sharehs)énd no other corporate
proceedings on the part of Sunset, including, withionitation, stockholder approval, are necessarguthorize the execution, delivery and
performance of this Agreement and the other tramsaccontemplated hereby.

2.3 No Default or Violation. Except as contemplalbgdSection 2.8 and except for such matters, if arjch, together, do not and will not
have a material adverse effect upon the Assets toabsferred or the Acquired Business, the executlelivery and performance of this
Agreement and the other transactions contemplatesbly do not and will not (a) conflict with or rétsin a violation of any provision of the
Certificate of Incorporation or By-Laws or otheganizational documents of Sunset, or (b) with dhaut the giving of notice or the lapse of
time, or both, conflict with, or result in any vadlon or breach of or constitute a default undergquire the consent of any other party to, or
result in any right to accelerate or the creatibarty lien, charge or encumbrance on any of thee#sgsursuant to, or right of termination
under, any provision of any note, mortgage, indentiease, agreement or other instrument, permig&ssion, grant, franchise, license,
judgment, order, decree, statute, law, ordinande,ar regulation to which Sunset is a party omtych Sunset or any of its assets
properties may be bound or which is applicableuns®t or any of its assets or properties. Excepbatmplated by Section 2.8 and except
for such matters, if any, which, together, do mat @ill not have a material adverse effect uponAhsets to be transferred or the Acquired
Business, no authorization, consent, approvaln$ieeorder, or

permit of, or declaration of, or filing with or ricé to, any governmental body or authority or atheo person or entity is necessary for the
execution, delivery and performance of this Agreeniily Sunset or the consummation by Sunset ofAgigement and the other transactions
contemplated hereby.

2.4 Financial Statements. Sunset has previousthysiied to CACI true and complete copies of itsriitial statements for each of the three
years ended December 31, 1993, 1994, and 199%argixt months ended June 30, 1996 and identifie@)AAIBIT 2.4 (the "Sunse

Reports"). Each of the balance sheets includebarsunset Reports (including any related notessanddules) fairly presents the financial
position of Sunset as of its date, and the otlmamitial statements included in the Sunset Reportkifling any related notes and schedules)
fairly present the results of operations or othdéorimation included therein of Sunset for the pdsior as of the dates therein set forth, in each
case in accordance with generally accepted acemuptinciples consistently applied during the pgsimvolved.



2.5 Absence of Material Adverse Changes and Unalied Liabilities. Since June 30, 1996, there hasocurred or arisen, whether or not in
the ordinary course of business, (a) any matedetese change in the business, operations, afisats;ial condition, results of operations,
properties or prospects of Sunset considered dstewr of the Acquired Business considered alonéh) any event, condition or state of
facts of any character that might materially andesisiely affect the business, operations, assatmdial condition, results of operations,
properties or prospects of Sunset considered dsgewr of the Acquired Business considered al&uaset has no material liabilities or
obligations, fixed, accrued, contingent or otheayihat are not fully reflected or provided for ondisclosed in the notes to, the consolidated
balance sheet at June 30, 1996 (the "June 30,B&8@6ce Sheet") or elsewhere in the Sunset Regtept (a) liabilities and obligations
incurred in or as a result of the ordinary courSbusiness since June 30, 1996, none of which iddally or in the aggregate has been or is
materially adverse to the business, operationstgdnancial condition, results of operationggarties or prospects of Sunset considered as
a whole or of the Acquired Business consideredegl@m) liabilities and obligations permitted bypmovided for or contemplated by this
Agreement and (c) liabilities and obligations diseld on EXHIBIT 2.5 or any other Exhibit attachedeto or delivered hereunder.

2.6 Title to Assets; Condition.

2.6.1 Sunset has good record title to, or a validé&hold interest in, all of the Assets. None efAbsets is subject to any mortgage, pledge,
lien, security interest or other encumbrance. Tivemtory consists of items of a quantity and qualgable or saleable in the normal course of
business of Sunset. All plant, equipment and peaismoperty owned by Sunset and related to the AeduBusiness are in good operating
condition and repair. The Assets are in a condiiafficient to enable CACI to conduct operationghwespect to the Acquired Business as
currently being conducted. No written notice hasrbeeceived by Sunset from any insurance compaatiyhes issued a policy with respect to
any of the Assets or from any board of fire undé@exs (or other body exercising similar functioe&iming any defects or deficiencies or
requesting the performance of any repairs, almator other work relating to the Assets.

2.6.2 EXHIBIT 1.1.10 sets forth a true, correct aothplete list as of the date hereof of all leaaad, all amendments, modifications and
supplemental agreements thereto, of real propeldyed to the Acquired Business to which Sunsatdarty and which are being assigned to
CASub (the "Leases"). True, correct and complepeesoof the Leases have been delivered by Suns€sA@I. Except for such matters, if a
which, together, do not and will not have a matexttverse effect upon the Assets to be transfardke Acquired Business, the Leases grant
leasehold estates free and clear of all mortgdiges, claims, charges, security interests, encamdas or other restrictions or limitations
whatsoever granted by or caused by the actionsiméed, and Sunset enjoys a right of quiet possessi@gainst any lien or other
encumbrance on the property. The Leases are ifofelk and effect, are binding and enforceableregaach of the parties thereto in
accordance with their respective terms and havbeen modified or amended since the date of dgliteeCACI. No party to any Lease has
sent written notice to the other claiming that spakty is in default thereunder, which remains waduThere has not occurred any event that
would constitute a breach of or default in the perfance of any material covenant, agreement oritonatontained in any Lease, nor has
there occurred any event that with the passagenefar the giving of notice or both would constitgtuch a breach or material default. Sunset
is not obligated to pay any leasing or brokeragaragssion relating to any Lease and will not have emnforceable obligation to pay any
leasing or brokerage commission upon the renewahpfLease. No material construction, alterationtber leasehold improvement work

with respect to any of the Leases remains to be fioaior to be performed by Sunset. The June 3@r&& Sheet contains adequate reserves t
provide for the restoration of the properties sobje the Leases at the end of the respective teases, to the extent required by the Leases.

2.6.3 Except for such matters, if any, which, tbgetdo not and will not have a material adverseceétipon the Assets to be transferred ol
Acquired Business, Sunset is not in violation of &w, regulation or ordinance (including, withdimitation, laws, regulations or ordinances
relating to building, zoning, environmental, cittapning, land use or similar matters) relatingtsoproperties. There are no proceedings
materially affecting the present or future usemf auch property for the purposes for which itsed or the purposes for which it is intended
to be used. All buildings, structures and fixtuused by Sunset in connection with the Acquired Besss are in good operating condition and
repair and are insured with coverages that arel asulbcustomary for similar properties and simidasinesses.

2.7 Receivables. All of the Receivables set fantEXHIBIT 1.1.9 are good, valid and existing acctsyiand EXHIBIT 1.1.9 sets forth all
accounts receivable of Sunset. Sunset has goedditlll of the Receivables, free and clear oli@tls, security interests, encumbrances and
other rights and claims of other persons or estitie

2.8 Assigned Contracts. Sunset has delivered tol@AGade available to CACI a true and completeyamipeach of the Assigned Contracts
and all amendments thereto. All Assigned Contratsin full force and effect. With respect to goadsl services delivered by Sunset
pursuant to the Assigned Contracts before the @oSunset has substantially performed its obbgatunder the Assigned Contracts and has
complied in all material respects with all specifions thereto, and Sunset has not received aigenaftdefault, nor is it in material default,
nor does any condition exist which with notice o tapse of time, or both, will render Sunset inierial default, under any of the Assigned
Contracts. All the Assigned Contracts are fullyigisable to CACI or to CASub, provided that

(a) certain of the Assigned Contracts require thesent of the other party(ies) thereto as indicate@&XHIBIT 2.8, and (b) each Assigned
Contract with the United States Government maybecassigned without the consent of the Governmahhaust be novated in accordance
with the rules and regulations contained in

Section 42.12 et seq. of the Federal AcquisitioguRations. Neither Sunset nor any of its officelisectors, employees, representatives or
other agents has any knowledge or reason to badiesaspect that any party to any of the Assignext acts, including, without limitation,
the Government or any Prime Contractor, will ngbrawe or consent to the assignment or novatiomgpfad the Assigned Contracts or will
otherwise prohibit or materially restrict the assigent or novation of any of the Assigned ContrattsSunset's knowledge, the other parties
to the Assigned Contracts are in compliance witimalterial terms and conditions of the Assigned t@amts. No party to an Assigned Cont
has notified Sunset of its intention to terminatenaterially change the nature of its transactioretationship with Sunset or CACI under any
such Assigned Contrac



2.9 Completeness of Documentation. Except for thadueled Assets, the Exhibits referred to in Seclidndescribe all currently existing
outstanding proposals, tangible assets, intellépnagerty, tools, third party licenses, prepaideds, receivables, leased property, leased
equipment, government furnished property, booksrandrds and other assets of Sunset used in cammedth the performance of the
Assigned Contracts or in connection with the prapan of proposals in process, including, withamritation, all machinery, equipment,

tools, furniture, fixtures, vehicles, related patal supplies and leases for the same; all intabiéproperty (including software, development
tools and kits) relating to or used in connectiathwhe development, manufacture, distributionale$f any products or services provided in
connection with the Assigned Contracts; agreemaentgher arrangements for shipping, maintenangmira@nd other services; agreements or
other arrangements for supplies and materials; Iselextrical and other utilities; and prepaymdotsany of the preceding items.

2.10 Compliance with Applicable Law. Sunset hasedjuisite licenses, permits and certificates fedhforeign, federal, state and local
authorities necessary to perform the Assigned @otdrand to conduct the Acquired Business as pitgsamducted, and to own, lease and
operate its properties. Sunset has performed teghead Contracts and conducted the Acquired Busimesompliance in all material respe
with all applicable laws, statutes, ordinancesulatipns, rules, judgments, decrees, orders, pgriitenses, concessions, grants or other
authorizations of any court or of any governmeatslty or authority.

2.11 Absence of Certain Changes. Since Septemld@98, Sunset has conducted its business onlyioritinary course and consistent with
prior practice, and Sunset has not:

2.11.1 discharged, satisfied or paid any obligation

liability, absolute, accrued, contingent or othesmyiwhether due or to
become due, material to Sunset considered as a&whob the Acquired
Business considered alone, other than currentitiabiand current portion
of long-term debt shown on the June 30, 1996 Bal&ieet and current
liabilities incurred since the date of the June1386 Balance Sheet in the
ordinary course of business and consistent witprits practice;

2.11.2 suffered any damage or destruction in thereaf a

casualty loss or other loss that would be treasegineextraordinary item
pursuant to Opinion No. 30 of the Accounting Prihes Board, whether
covered by insurance or not, adversely affectingm@operty or business of
Sunset or of the Acquired Business, that mightaeakly be expected to be
material to the business, operations, assets,dialacondition, results of
operations, properties or prospects of the Acquiresiness;

2.11.3 granted any increase in the compensatioaljp@pr to

become payable by Sunset to its directors, offjceenagers, consultants or
agents employed in the Acquired Business or amgase in benefits under
any bonus, insurance, pension or other benefit plade for or with any of
such persons other than increases that are protodawad categories of
employees and do not discriminate in favor of tfieeanentioned persons;

2.11.4 encountered any labor union organizing #gtiv

material to the business, operations, assets,dialacondition, results of
operations, properties or prospects of Sunset deresil as a whole or of the
Acquired Business considered alone, had any emelstyike, work-stoppage,
slow-down or lockout, or any substantial threaainy imminent strike, work-
stoppage, slow-down or lock-out, or had any advehsege in its relations
with its employees, agents, customers or supptieassy governmental or
regulatory authorities, that, in any of the foregptases, has had or could
reasonably be expected to have, individually ahaaggregate, a material
adverse effect on the business, operations, adisetscial condition,

results of operations, properties or prospectsuosgt considered as a
whole or of the Acquired Business considered alone;

2.11.5 transferred or granted any rights undeentered

into any settlement regarding the breach or infringnt of, any United
States or foreign intellectual property, or modifamy existing rights with
respect thereto, as related to the Acquired Busjreher than in the
ordinary course of business and consistent withr gmiactice;

2.11.6 cancelled or compromised any debts or waived

permitted to lapse any claims or rights of sub&hwmtlue, or sold,
leased, transferred or otherwise disposed of aiitg pfoperties or assets
(real, personal or mixed, tangible or intangib&dcept in the ordinary
course of business and consistent with prior prag



2.11.7 made any material capital expenditure orrndment
for any addition to property, plant or equipment imothe ordinary course
of business and consistent with prior practice;

2.11.8 made any change in any method of accounting
accounting practice;

2.11.9 paid, loaned or advanced any amount topldr s

transferred or leased any properties or assets pexgonal or mixed,
tangible or intangible) to, or entered into anyesgnent or arrangement
with, any officer, director, "affiliate," officerfaan "affiliate," director

of an "affiliate," "associate" of an officer, "assate" of a director, or
"associate" of an "affiliate” (as such terms aréngel in the rules and
regulations of the Securities and Exchange Comaor¥sexcept for normal
business advances to employees consistent withgmaatices; or

2.11.10 agreed, whether in writing or otherwisgate any
action described in this Section 2.11.

2.12 Litigation.

2.12.1 Except as separately disclosed to CACletigeno investigation, inquiry or review by any gavmental entity or authority with respect
to Sunset pending or threatened, nor has any goantal entity indicated to Sunset an intentiondodtict the same;

2.12.2 except as identified in EXHI BIT 2.12,
there is no
"Action” (as defined in Section 5.1) of any kind, p ending or

threatened, at

law or in equity, before any court, arbitrator, gavmental entity or
authority, that involves, affects or relates to &tror any of its

officers, directors, employees, properties or assetonnection with the
business and affairs of the Acquired Business ois& that either singly
or in the aggregate may have any material advéfset @n the business,
operations, assets, financial condition, resultspafrations, properties or
prospects of Sunset considered as a whole or dk¢haired Business
considered alone;

2.12.3 to Sunset's knowledge, there is no basis
or ground for
any Action; and

2.12.4 neither Sunset nor any of it s directors,
officers,

employees or properties is subject to any ordet, imjunction, decree or
judgment of any court, arbitrator or governmentsltg or authority tha
involves, affects or relates to the Acquired Buste

2.13 Tax Matters. Sunset has complied in all maltegispects with the requirements for filing fedestate, local and foreign tax returns and
reports required to be filed by it or on its behAlf taxes shown by the returns to be due and lpig@ylaave been paid or are reflected as a
liability on the Sunset balance sheets includetiénSunset Reports. All tax returns of Sunsethiaae been examined by any governmental
authority since December 31, 1992 are identifiedE®RIBIT 2.13 along with the respective authori§ACI has been provided with a copy

of all returns and any assessments resulting frooh examinations, and all assessments, penaltiemtarest have been paid in full. Sunset
has not been notified in writing or otherwise by #&axing authority of any pending actions, claimgits or assessments for any tax deficie
The accruals for taxes reflected on the Sunsehbalaheets are adequate under generally accepteaintiog principles for all unpaid feder
state, local or foreign taxes (including but natited to interest, charges, fees, levies or othsessments, gross receipts, excise and franchis
taxes and penalties, if any, thereon) due or tlilhbecome due for any period commencing priorhe tlate of the Closing. Sunset has no
material liability, contingent or otherwise, forpaid federal, state, local or foreign taxes (inaigd but not limited to interest, charges, fees,
levies or other assessments, gross receipts, exuis&anchise taxes and penalties, if any, thgrdoe or that will become due for any period
commencing prior to the date of such Sunset balaheets that is not reflected on such Sunset bakimegets. Sunset has not made an electiol
under Section 341(f) of the Code. Sunset is n@rtygo any tax indemnity or tax sharing agreement.

2.14 Employee Benefit Plans; Compliance with ERISA.
EXHIBIT 2.14
contains a true, correct and complete list of aligion, profit sharing



retirement, deferred compensation, welfare, instgadisability, bonus,
vacation pay, severance pay and other similar pfaegrams or agreements,
and every material personnel policy, whether reduoewriting or not,
relating to any persons employed by Sunset anteckta the Acquired
Business and maintained at any time after Dece®bet992, by Sunset or by
any other member (hereinafter, "Affiliate") of antmlled group of
corporations, group of trades or businesses uraanmmn control or

affiliated service group which includes Sunsetdefined for purposes of
Section 414(b), (c) and (m) of the Code) (collesly the "Sunset Plans"”).
Sunset has made available to CACI true, correctcantplete copies of all
Sunset Plans that have been reduced to writingtheg with all documents
establishing or constituting any related trust,atyncontract, insurance
contract or other funding instrument, and summaosfakose that have not
been reduced to writing. With respect to any "d&ditvenefit plan,” as
defined in Section 3(35) of ERISA, Sunset has neagglable a copy of the
latest annual actuarial report, and with respealltS8unset Plans the

latest Forms 5500. Neither Sunset nor any Affilizds any obligation or
other employee benefit plan liability under apgiilealaw; nor has Sunset or
any Affiliate ever been obligated to contributeatty "multi-employer plan,”
as defined in Section 3(37) of ERISA. Neither Sumee any Affiliate has
incurred any "withdrawal liability" calculated und®ection 4211

of ERISA

and there has been no event or circumstance whacihdveause them to incur
any such liability. Neither Sunset nor any Affikatas ever maintained a
Sunset Plan providing health or life insurance fiento former employees
(other than as required by Part 6 of Subtitle Bitle | of ERISA). No

plan previously maintained by Sunset or its Affiia which was subject to
ERISA has been terminated; no proceedings to tet@iany such Sunset Plan
have been instituted within the meaning of Sub@lef Title IV of ERISA,;
and no reportable event within the meaning of acti043 of said Subtitle C
has occurred with respect to any such Sunset Bitethno liability to the
Pension Benefit Guaranty Corporation has been iaduiVith respect to all
the Sunset Plans, Sunset and every Affiliate areaterial compliance with
all requirements prescribed by all statutes, reguia, orders or rules
currently in effect, and have in all material redpeperformed all

obligations required to be performed by them. NaitBunset nor any
Affiliate, nor any of their directors, officers, ghoyees or agents, nor any
trustee or administrator of any trust created utiteiSunset Plans, has
engaged in or been a party to any "prohibited &atisn” as defined in
Section 4975 of the Code and Section 406 of ERI®#vcould subject Sunset
or CACI or their Subsidiaries, affiliates, diredar employees or the
Sunset Plans or the trusts relating thereto ompamty dealing with any of

the Sunset Plans or trusts to any tax or penaltiparhibited transactions"
imposed by Section 4975 of the Code. Neither thes8uPlans nor the trusts
created thereunder have incurred any "accumulatedirig deficiency," as
such term is defined in Section 412 of the Coderagdlations issued
thereunder, whether or not waived.

Each Sunset Plan intended to qualify under Sedtidrfa) of the Code

has been determined by the Internal Revenue Sexviee qualify, and the
trusts created thereunder have been determines égdmpt from tax under
Section 501(a) of the Code; copies of all detertiondetters have been
delivered to CACI; and nothing has occurred siteedate of such
determination letters which might cause the lossugh qualification or
exemption. With respect to each Sunset Plan treatdefined benefit plan”
as defined in Section 3(35) of ERISA, the presatie of the actuarial
accrued liability, determined on a plan terminati@sis, does not exceed
the fair market value of the assets held under Sugtset Plan, and there is
no unpaid contribution for any Sunset Plan yeaedmtior to the Closing as
required under Section 412 of the Code. With ressfgeeach Sunset Plan
which is a qualified profit sharing or stock borplan, all employer
contributions accrued for plan years ending pmathe Closing under the
Sunset Plan terms and applicable law have been.made

There is no Action threatened or pending or thatreasonably be
expected to be asserted with respect to any dtimset Plans or any prior
plan maintained by Sunset, and there are no oulisigivritten request:



other than routine requests for information conicerisuch Sunset Plans, by
participants, beneficiaries or any government ageAt of the liabilities

with respect to all of the Sunset Plans are acelyratflected in Sunset's
financial statements and Sunset's balance shedsl@d in the Sunset
Reports.

2.15 Employment-Related Matters. Except for suckters if any, which, together, do not and will hetve a material adverse effect upon the
Assets to be transferred or the Acquired Busin@dsSunset is in compliance with all applicabledawspecting employment, consulting,
employment practices, wages, hours, and terms @amditoons of employment;

(b) Sunset is not a party to any collective bangairagreement or other contract or agreement affipthe Acquired Business with any labor
organization or other representative of any empeyrelated to the Acquired Business; (c¢) ther@iihor strike, dispute, slowdown, work
stoppage, lockout or other labor controversy iedifthat is pending or threatened against or wikeraffecting the Acquired Business or
Sunset, and Sunset has not experienced any labtsoeersy within the past three years; (d) no lalepresentation question exists or has
raised respecting any of the employees of Sunseginset has not closed any plant or facility, or

effectuated any layoffs of employees or implemerteyl early retirement, separation or window progedrany time from or after June 30,
1996 nor has Sunset planned or announced any awtjgmogram for the future with respect to whicmSet has or may have any material
liability; and (f) Sunset is in compliance in allberial respects with its obligations pursuanti®Worker Adjustment and Retraining
Notification Act of 1988, and all other notificatiand bargaining obligations arising under anyemtive bargaining agreement or stat
relating to employment; provided, however, thathirgg in this Section 2.15 shall be construed asrapyesentation or warranty relating to
Code or ERISA.

2.16 Environmental.

2.16.1 (a) There is no liability for violation ofy applicable Environmental Law (as defined in #&cb.1) or for clean-up or similar costs
with respect to any Environmental Contaminationd@ined in

Section 5.1) as a result of (i) an act or omissib8unset or, (ii) to Sunset's knowledge, actsnoissions of third parties, (b) Sunset has not
received any communication (written or oral), whegtirom a governmental authority, employee, or atiner person that alleges that Suns
not in compliance, (c) there are no circumstanasray prevent or interfere with full compliancettie future, and (d) all permits and other
governmental authorizations currently held by Stupsesuant to the Environmental Laws are in futctoand effect and no other permits are
required by Sunset.

2.16.2 There is no Environmental Claim (as defime8ection 5.1) pending or threatened againstwoliing Sunset or against any person or
entity whose liability for any Environmental Clai&unset has or may have retained or assumed eghtactually or by operation of law.

2.16.3 (a) There are no past or present actiotigjtas, circumstances, conditions, events ordeaits caused, performed or omitted by
Sunset, including, without limitation, the releabeeatened release, emission, discharge or dispbaay Material of Environmental Conce
(as defined in Section 5.1), that could form thsibaf any Environmental Claim against Sunset, dndo Sunset's knowledge, there are no
such actions, activities, circumstances, conditienents or incidents caused, performed or omiitethird parties, that could form the basis
of any Environmental Claim against any person dityewhose liability for any Environmental Claim 8set may have retained or assumed
either contractually or by operation of law.

2.17 Product and Service Liability Claims. No prodliability, service liability or warranty claimsave been made against Sunset for goo
services provided since September 30, 1993.

2.18 Agreements, Contracts and Commitments.
2.18.1 Existence. Except as described in EXHIBIB2L, Sunset is not a party to:

2.18.1.1 any bonus, deferred compensation, pension,

severance, profit-sharing, stock option, employeekspurchase or
retirement plan, contract or arrangement or othgsleyee benefit plan or
arrangement;

2.18.1.2 any employment agreement that contains any
severance pay liabilities or obligations;

2.18.1.3 any agreement for p ersonal
services or
employment;

2.18.1.4 any agreement of gu arantee or

indemnification

in an amount that (a) could exceed $5,000, orgmaterial to the
business, operations, assets, financial conditesults of operation:



properties or prospects of Sunset considered dsgewr of the Acquired
Business considered alone;

2.18.1.5 any agreement or commitment containing a
covenant limiting or purporting to limit the freedoof Sunset to compete
with any person in any geographic area or to engagay line of business;

2.18.1.6 any lease (other than equipment leasesr und

which Sunset is lessor) to which Sunset is a pasthessor or lessee that

(a) provides for future payments of $2,500 or morgp) is material to the business, operationsetas financial condition, results of
operations, properties or prospects of Sunset dereil as a whole or of the Acquired Business censitlalone;

2.18.1.7 any joint venture agreement or profit-sitar
agreement (other than with employees);

2.18.1.8 except for trade indebtedness incurreéddn

ordinary course of business, any loan or creditagents providing for the
extension of credit to Sunset or any instrumendevting or related in any
way to indebtedness incurred in the acquisitionashpanies or other
entities or indebtedness for borrowed money by efadirect loan, sale of
debt securities, purchase money obligation, coowtii sale, guarantee, or
otherwise that (a) individually is in the amount$&,000 or more, or (b) is
material to the business, operations, assets,dialarondition, results of
operations, properties or prospects of Sunset dered as a whole or of the
Acquired Business considered alone;

2.18.1.9 any license agreement, either as licemsor
licensee, or distributor, dealer, franchise, maciuii@r's representative,
sales agency or other similar agreement or commitme

2.18.1.10 any contract or agreement for the future

sale by Sunset of materials, products, servicesipplies that is material

to the business, operations, assets, financialitongdresults of

operations, properties or prospects of Sunset dered as a whole or of the
Acquired Business considered alone;

2.18.1.11 any contract or agreement for the future

purchase by Sunset of any materials, equipmenticest or supplies, that
either provides for payments in excess of $2,5@Dcmnot be terminated by
it without penalty upon less than three (3) montiagice or was not made in
the ordinary course of business and consistentprithr practice;

2.18.1.12 any agreement that provides for thecfale
goods or services that will result in a loss assalt of costs already
incurred or expected to be incurred to completeatireement;

2.18.1.13 any agreement or arrangement for the

assignment, sale or other transfer by Sunset ohgrgement or lease (or
right to payment thereunder) by which it leasesemials, products or other
property to a third party;

2.18.1.14 any contract or agreement that provides f
any discount other than pursuant to Sunset's stdmiitscount terms, which
are described in EXHIBIT 2.18.1.14;

2.18.1.15 any agreement or commitment for the
acquisition, construction or sale of fixed assetaed or to be owned by
Sunset;

2.18.1.16 any contract or agreement not described

above involving the payment or receipt by Sunsehofe than $500
individually or $5,000 in the aggregate other thantracts or agreements in
the ordinary course of business for the purchasevehtory, supplies or
services or for the sale of current requirementsa@msistent with pria



practice, or for the sale or lease of finished goodservices in the
ordinary course of business and consistent withr gmiactice; or

2.18.1.17 any contract or agreement not described

above that was not made in the ordinary courseisinless and consistent
with prior practice and that is material to theibass, operations, assets,

financial condition, results of operations, profestor prospects of Sunset
considered as a whole or of Acquired Business densd alone.

2.18.2 Breach. All agreements, contracts, plarsds, instruments, arrangements, licenses and ¢orants listed in EXHIBIT 2.18.1
pursuant to this Section 2.18 are valid and influite and effect, and except for such mattetanyf, which, together, do not and will not have
a material adverse effect upon the Assets to lsfieeared or the Acquired Business, Sunset hasoothas any other party thereto, breached
any provision of, or defaulted under the termaof, are there any facts or circumstances that waadonably indicate that Sunset will or
may be in such breach or default under, any suotract, agreement, instrument, arrangement, comenitnplan, lease or license, which
breach or default has or could reasonably be ezgdothave a material adverse effect on the busimggrations, assets, financial condition,
results of operations, properties or prospecte®ftcquired Business. EXHIBIT 2.18.1 correctly itlBas each contract the provisions of
which would be materially and adversely affectedHhiy Agreement and each contract that requiresdhsent of a third party to the
Agreement in order to assign the contract.

2.19 Customers and Orders.

2.19.1 EXHIBIT 2.19.1 hereto contains a materiéilye and complete list of all customers of Sunsegbods or services. None of the present
listed customers has notified Sunset of an intentiiocease purchasing goods or services from Sunset

2.19.2 EXHIBIT 2.19.2 hereto contains a materiailie and complete list of all customer orders toset outstanding and unfilled as of
September 24, 1996. During the period from Septerhp£996 through the date of this Agreement Suhastot accepted customer order
any terms other than the standard terms set forfXiHIBIT 2.19.2.

2.20 Suppliers. EXHIBIT 2.20 hereto contains a mally true and complete list of all suppliers framthrough whom Sunset has purchased
products or services for use in connection withragien of the Acquired Business. None of the preBsted suppliers has notified Sunset of
an intention materially to change its businesstimiahip with Sunset.

2.21 Absence of Certain Payments. Neither Sunseampdirector, officer, agent, employee or otherspn associated with or acting on be
of Sunset has used any funds of Sunset for unlasefulributions, gifts, entertainment or other urfisivexpenses relating to political activity,
or

made any direct or indirect unlawful payments teegament officials or employees from corporate fyrat established or maintained any
unlawful or unrecorded funds, or violated any psasis of the Foreign Corrupt Practices Act of 167 any rules or regulations promulgated
thereunder.

2.22 Intellectual Property. Sunset owns, or isngesl or otherwise has the full right to use antaosfer to CACI, all Intellectual Property of
material importance to the conduct of the AcquiBeiness as presently conducted. EXHIBIT 1.1.6 kgk Intellectual Property owned by
Sunset and related to the Acquired Business. EXHIBL.7 lists all Licensed Intellectual Propertyahird party licenses related to the
Acquired Business (other than end-user licensesmwimercially available software related to the Acegi Business). Sunset has the full right
to transfer to CACI and CASub all end-user licerfesommercially available software related to Awejuired Business. (a) All Intellectual
Property that is identified on EXHIBIT 1.1.6 as adby Sunset is, together with the goodwill of blusiness associated with any Intellectual
Property, owned by Sunset free and clear of amntie or sublicense that would prevent the useeoiittellectual Property by CACI, or any
agreement, judgment, order, decree, stipulationaterial adverse lien or encumbrance; (b) the lesgsimnd operations of Sunset do not
infringe upon or violate any intellectual propeoyned by any third party; (¢) Sunset has not ragkiwithin the past three (3) years, notic
any claim that Sunset has infringed or violated iatsilectual property of any third party, or tlzaty Intellectual Property identified on
EXHIBIT 1.1.6 as owned by Sunset is invalid or aiels or infringes upon the rights of any third ypaaind (d) Sunset has not sent or
otherwise communicated to another person any natfege, claim or other assertion of, nor does8tulmave any knowledge of, any pres
impending or threatened infringement or violatignadmy third party of any Intellectual Property acénsed Intellectual Property of Sunset
any acts of unfair competition by any third paBynset maintains reasonable security measuresvemgrdisclosure or transfer to
unauthorized persons of any trade secrets anddmamifal information that are proprietary to Suressd material to the Acquired Business.

2.23 Insurance Contracts; Banking Relationships.

EXHIBIT 2.23

lists all contracts of insurance and indemnity (stwdwn in any other

Exhibit referred to in this Agreement) in forcetla¢ date hereof with

respect to Sunset and relating to the Acquiredri&ass. Sunset shall keep

policy number 3533-74-21-CCG dated May 18, 199§)asl by Pacific Indemnity
Company, in full force and effect for not less tlare year after the

Closing Date to provide for any claims which maynhba&de with respect to

items included in the Assets for which Sunset imay be responsible.

EXHIBIT 2.23 also shows the names and locatioralldfanks in which Suns



has accounts or lines of credit and, with respeeiich such account or
line of credit, the names of all persons authorizedraw thereon.

2.24 Interests of Officers and Directors. Nonehaf officers or directors of Sunset has any matartalest in any property, real or personal,
tangible or intangible, including Intellectual Pesty used in or pertaining to the Acquired Businessept for the normal rights of a
shareholder, and except for rights under existmpleyee benefit plans.

2.25 No Misrepresentations. No representation gramtéy by Sunset in this Agreement, nor any statgneertificate, list, exhibit or schedule
furnished or to be furnished by or on behalf of &irpursuant to this Agreement nor any documeoéuificate delivered to CACI pursuant
to this Agreement, when taken together with thedoing, contains or shall contain any untrue staterof material fact or omits or shall ot
to state a material fact necessary to make therstatts not misleading.

Article 3.
REPRESENTATIONSAND WARRANTIES OF CACI AND CASUB
CACI and CASub represent and warrant to Sunsedlks\s:

3.1 Corporate Status of CACI and CASub. CACI andS@B are corporations duly organized, validly ergtind in good standing under the
laws of Delaware. CACI and CASub are duly qualifiedlo business as foreign corporations and ageau standing in all jurisdictions in
which the character of the properties owned, leasexperated by each or the nature of the businassacted by each makes such
qualification necessary, except where failure tedegualified would not have a materially adverf§ect on the business, operations, assets,
financial condition, results of operations, profstor prospects of CACI and its Subsidiaries abgrgid as a whole.

3.2 Authority for Agreement. CACI and CASub have thll corporate power to execute, deliver, andgrer this Agreement and the other
transactions contemplated hereby and to carryhait obligations hereunder. The execution, delivarg performance of this Agreement and
the other transactions contemplated hereby have delg and validly authorized by the Board of Dims of both CACI and CASub, and no
other corporate proceedings on the part of CAGTABuUb including, without limitation, stockholderf@pval, are necessary to authorize the
execution, delivery and performance of this Agreetnaad the other transactions contemplated hereby.

3.3 No Default or Violation. The execution, deliyend performance of this Agreement and the otlasistictions contemplated hereby do
and will not (a) conflict with or result in a vidlan of any provision of the Certificate of Incomation or By-Laws or other organizational
documents of CACI or CASub, or (b) with or withdhe giving of notice or the lapse of time, or batbnflict with, or result in any violation
or breach of or constitute a default under, or iregilne consent of any other party to, or resuliriy right to accelerate or the creation of any
lien, charge or encumbrance pursuant to, or rifkgronination under, any provision of any note, tgage, indenture, lease, agreement or
other instrument, permit, concession, grant, frésgHicense, judgment, order, decree, statute, daginance, rule or regulation to which
CACI or CASub is a party or by which either of themany of their assets or properties may be baurvdhich is applicable to either of them
or any of their assets or their properties. No atiation, consent, approval, license, order, empeof, or declaration of, or filing with or
notice to, any governmental body or authority or ather person or entity is necessary for the ekmecudelivery and performance of this
Agreement by CACI and CASub or the consummatio€B{| and CASub of this Agreement or the other teations contemplated hereby.

3.4 Absence of Material Adverse Changes. Excepeaforth on EXHIBIT 3.4, since June 30, 1996 thHeae not occurred or arisen, whether
or not in the ordinary course of business: (a) mayerial adverse change in the business, operaisasts, financial condition, results of
operations, properties or prospects of CACI and @A&onsidered as a whole, or (b) any event, candir state of facts of any character
might materially and adversely affect the businepgrations, assets, financial condition, resdltsperations, properties or prospects of C,
and CASub considered as a whole.

3.5 Assigned Contracts. To the knowledge of CAQI @ASub and subject to approval by the Governnadhthe Assigned Contracts are
fully assignable to CACI or to CASub. Neither CACIASub, nor any of their directors, officers, enyaes, representatives, or other agents
has any knowledge or reason to believe or sushatBunset will be unable to assign the Assigneatr@ots or that any other party,
including, without limitation, the Government, wilbt approve or consent to the assignment of anlyeoAssigned Contracts or will otherw
prohibit or materially restrict the assignment of af the Assigned Contracts. No party to the AssayContracts has notified CACI or
CASub of an intention to terminate or materiallyaobe the nature of its transaction or relationship Sunset or CACI thereunder.

3.6 Responsible Prospective Contractor; Assignattr@cts. Each of CACI and CASub is a "responsibspective contractor," as defined in
48 C.F.R. Part 9, Section 9.101 and Section 9.40d other applicable sections of the Federal AdtipuisRegulation. No director or officer
CACI or CASub has been informed by any party to afghe Assigned Contracts that such other panttuding, without limitation, the
Government, will not approve or consent to thegassient of any of the Assigned Contracts.

Article 4.
COVENANTS

It is further agreed as follow



4.1 Confidentiality. Except as required by law,leaarty and its representatives will hold in stdohfidence all documents and information
concerning any of the other parties furnished inneztion with the transactions contemplated by Algeeement (except to the extent that
such information can be shown to have been (d)drptiblic domain through no action by the partyiolation of this Section 4.1, (b) in the
party's possession at the time of disclosure ahdeguired by the party directly or indirectly fra@uch other party on a confidential basis or
(c) disclosed by such other party to others onraesiricted, non-confidential basis) and will nelease or disclose any such documents or
information to any other person and shall not umepermit others to use such documents or infomnagxcept in connection with this
Agreement and the transactions contemplated hereby.

4.2 Further Assurances.

4.2.1 Generally. Subject to the terms and conditimerein provided and to the fiduciary duty of epahty's Board of Directors and officers,
each of the parties agrees to use its best redgsosffixts to take, or cause to be taken, all actind to do, or cause to be done, all things
necessary, proper or advisable under applicable & regulations to consummate and make effeittigeAgreement and the transactions
contemplated hereby. In case at any time any fugtbgon, including the obtaining of waivers andhsents under material contracts and le
and the execution and delivery of any licensesublisenses, is necessary or desirable to carryheupurposes of this Agreement, the proper
officers and directors of each party to this Agreetare hereby directed and authorized to use rtb@sonable best efforts to effectuate all
required action.

To the extent that the assignment of any leasdraxincommitment or

right shall require the consent of other partieseto, this Agreement

shall not constitute an assignment thereof; howesenset agrees to use all
reasonable efforts after the Closing to obtain m@&gessary consents or
waivers to assure CACI and CASub of the benefitsuah leases, contracts,
commitments or rights.

4.2.2 Assignment of the Assigned Contracts. Eacty parees to use all reasonable efforts to elissignments of all the Assigned Contracts
and further agrees to provide all documentatioresgary to effect such assignments, including, witfimitation, all instruments,
certifications, requests, legal opinions, finanesiatements, and other documents required by Rart the Federal Acquisition Regulation
("FAR") to effect a novation of all contracts witle Government. In particular and without limitithge generality of the foregoing,

4.2.2.1 Sunset shall continue to communicate vetiponsible officers of the Government and/or amp®Contractor from time to time as
may be appropriate and permissible, to requestypagtion on any and all requests for consent t@tion with respect to any or all of the
Assigned Contracts (the "Novation Applications");

4.2.2.2 At or before the Closing, or as soon thégeas is reasonably practicable (and in no emene than forty (40) days after the Closing),
CACI will prepare and submit to Sunset a copy efphoposed novation agreement required by FAR &ed.1204(c) together with copies
of all other documents required under such requiatd be submitted to the responsible contractffiges of the Government in connection
with the Novation Applications except those sol@lating to or under the control of Sunset (coliedy, the "Proposed Novation
Submission");

4.2.2.3 As soon as practicable after receivingRitoposed Novation Submission (and in no event tater thirty
(30) days thereafter), Sunset will submit to CAltise documents required to be included in the Nava#pplication which solely relate to
are under the control of Sunset and any suggediomsvision or supplementation of the Proposedadtion Submission prepared by CACI;

4.2.2.4 CACI, CASub and Sunset shall each exertiseasonable efforts to complete the Novation lgggions and submit them to the
Government as soon as practicable after the Cldbmigin no event later than ninety (90) days atfter Closing). For this purpose, the parties
agree to cooperate with each other in the timetypdetion of the Novation Applications and to prawith each other prompt written notice
and a reasonable opportunity to cure any real arepeed deficiency in the performance by any otbeaty of its obligations hereunder;

4.2.2.5 Pending the effective novation of the AssidjContracts, Sunset, CACI and CASub will entey @me or more subcontracts in form
and substance mutually acceptable to the partieshigh CACI and CASub will agree to assume andgrerf and will assume and perform,
each and every obligation of Sunset, arising undsvith respect to each of the Assigned Contracisfand after the Closing; and

4.2.2.6 In the event that one or more of the Assig@ontracts is ultimately not approved for novatior not in fact novated, CACI and
CASub will nonetheless completely perform and diggk all obligations of Sunset arising under ohwéspect to such contracts from and
after the Closing, in a timely manner and in acaoge® with all applicable terms and conditions afscontracts (as if a novation or novations
with respect to such contracts had occurred) stitjetiowever, in all events, the provisions of applicable subcontract or subcontracts
between CACI and/or CASub and Sunset relatingedissigned Contracts.

4.2.3 Collection of Receivables.

4.2.3.1 Sunset shall provide CACI and
CASub reasonable

assistance in the collection of the Receivablesaarydother amounts di



CACI and CASub with respect to the Acquired Businéscluding, without
limitation, the submission of claims to governmeomtracting officers and
any necessary appeals to the Board of Contract#gp8unset shall bear
its own expenses relating to the provision of asgisiance to CACI and
CASub under this Section 4.2.3, except that Swstsat be reimbursed by
CACI for all reasonable expenses incurred by Sunsetnnection with the
submission of claims to government contractingceifs and any necessary
appeals to the Board of Contract Appeals and fgrcafiection efforts
directed or requested by CACI or CASub involvingrenthan routine
correspondence or telephone contacts.

4.2.3.2 Sunset agrees that it will, promptly afesreipt and in any event within three (3) busird=sgs of receipt, transfer and deliver to CACI
any amounts that Sunset may receive in respebedReceivables or the Acquired Business, or any anaither documents relating to the
Acquired Business. If Sunset receives funds witipeet to the Receivables or the Acquired Busir@gsset shall notify CACI, and CACI
shall provide Sunset with such documentary evidefidbe amount so applicable as Sunset may realoregfuest. Any funds not delivered
by Sunset to CACI within three (3) business dayadlshereafter bear interest at the rate of onearedhalf percent (1.5%) per month, or the
highest rate permitted under law, whichever is low&nds shall be deemed delivered when Sunsetedglor mails to CACI a check in such
amount.

4.2.4 Outstanding Proposals. CACI and CASub agresé reasonable efforts to obtain recognitionuas&t's successor in interest from any
party to whom Sunset has submitted an OutstandiogoBal. The parties agree that if, after the @lpsa party to whom Sunset has subm
an Outstanding Proposal accepts the OutstandingpBaband awards Sunset a contract pursuant ©uteanding Proposal, each party shall
use its best efforts to effect a novation of sumhtiact, substituting CACI and/or CASub for Sunseto otherwise subcontract to CACI
and/or CASub Sunset's rights and obligations usdeh contract.

4.3 Customers. During the six-month period comnmegoin the date of the Closing, Sunset shall infeACI| promptly of all inquiries from
potential customers concerning the possible puecbfany product or service provided by Sunsethis connection, Sunset shall provide
CACI with the name and address of each potentistiocner and the substance of each inquiry. Sunaétrsfer each potential customer who
shall make any inquiry to CACI. During the peri@linset shall use its best reasonable efforts todante CACI to Sunset's customers for the
products and services of the Acquired Businesg@uedoperate with and assist CACI in establishimglationship with each customer.

4.4 Returns of Defective Goods. If any goods sgli&bnset prior to the Closing are returned to CAZthe customer, or proposed to be
returned, during the six-month period after thestlg Date because of defects in materials or wonsti@g or other noncompliance with
specifications, CACI shall give notice to Sunsettaf return or proposed return and shall discu#is Suinset the nature of the defect or
noncompliance and the disposition of any goodsahato returned or are to be so returned. Folipwhie discussion and any investigation
CACI shall deem appropriate, CACI may, at its optiprovide a refund or allowance to the customemiramount reasonably consistent with
Sunset's prior practice or as Sunset may otheragsee. If CACI provides a refund or allowance tatomer with respect to any returned
merchandise, CACI may cause the merchandise tetbmed to Sunset or Sunset's designee and CACkslbperate with Sunset's efforts to
resell or dispose thereof. If the aggregate amsomefunded and allowed by CACI for the merchandisseeds $1,000, then Sunset shall
reimburse CACI for the excess, less the reasomabldual value, if any, of any of the returned gocetained by CACI and not delivered to
Sunset.

4.5 Excluded Assets. On or prior to the Closingisat, at its own expense and in compliance withtlicable laws, shall remove all
Excluded Assets from any premises to be transféaed occupied by CASub.

4.6 Liens. On or prior to the Closing, or promgtjlowing CACI's request or Sunset's learning @& #xistence thereof, Sunset shall pay and
discharge every lien, charge, security interesttber encumbrance on or with respect to any oRsets other than the Assumed Liabilities
and any encumbrances attributable to the actiatisjtees or omissions of CACI or CASub.

4.7 Defense of Claims and Litigation. At all tinfesm and after the Closing, each party shall cansoihfer and cooperate in good faith on a
reasonable basis with the other (including, witHounitation, the making available of withesses @aondperation in discovery proceedings) in
the conduct or defense of any claim, litigatiorpoceeding which relates to the Acquired Businesgny matter which, directly or indirect
arises therefrom, whether known at the Closingisirey thereafter, against the other or any ofrthéiliates by any third party. To the extent
the indemnification provisions of this Agreemenbbany other document delivered in connection \lithtransactions contemplated hereby
apply to any such conduct or defense, they shalirabas to the payment of costs and expenses.

4.8 Retention of Books and Records. For a periatirefe (3) years after the date of the Closingh ety shall retain its books and records
relating to the Acquired Business. If any partyidesto obtain any such books and records it magodoy notifying the other party, in
writing, at any time prior to the end of such thygar period. The notice must specify the documetish the requesting party wishes to
obtain. The parties shall then promptly arrangettierdelivery of copies of such documents. All offpocket costs associated with the
delivery of the requested documents shall be pgithé requesting party.

4.9 Non-Competition Agreement. Unless otherwiseadmbetween the parties, for a period of threg€ajs after the date of the Closing,
neither Sunset nor any of its affiliates shall p#yate, directly or indirectly, as owner, stockthel, joint venturer, subcontractor, supplier,
manager, partner, agent, consultant, representatiotherwise, in any business, firm or corporatizet manufactures, produces, sells, le



or otherwise provides any products or serviceslairn, or directly or indirectly competitive witthe products and services of the Acquired
Business to any customer which is a branch or agehthe Government or any state or foreign govesnimFurther, for this same three-year
period, neither Sunset nor any of its affiliatealklwithout the prior written consent of CACI a@d\Sub, market or sell or attempt to market
or sell any products or services which are sintdaor directly or indirectly competitive with, theroducts and services of the Acquired
Business, to any client/customer organizationsdhaincluded in the Acquired Business, whethemaegment organization or a commercial
organization, to include all client/customer orgations currently under contract or to which pr@iesave been submitted. As used in this
Section 4.9 of the Agreement only, the term "&ifdis" means the stockholders of Sunset.

4.10 Employees.

4.10.1 CACI and CASub shall have no obligation bader to employ any employee of Sunset or to makepayment to any employee of
Sunset. Sunset agrees that CACI and CASub may graplopresent employee of Sunset whose work relatdse Acquired Business. Sun
hereby waives all contractual or other rights ityrhave with respect to any such employee so asnoipCACI and CASub to employ such
employee for any job CACI and CASub shall deem appate and without any conflicting obligation tar$set, and Sunset shall not interfere
with CACI or CASub in their efforts to employ padiar employees of Sunset.

4.10.2 Except for accrued vacation benefits payabteose Sunset employees who accept employmémiowe of the CACI group of
companies from and after the Closing, at or befloeeClosing Sunset shall pay all amounts payabtd #ee Closing to all of its present and
former employees and independent contractors wivosle relates or related to the Acquired Businassluiding, without limitation, straight
time and overtime pay, vacation pay, fringe beagfieverance pay, disability payments and paynfenteedical, dental, life insurance,
workmen's compensation and other pension and \edifanefits and claims related thereto, and shglbpar to the appropriate governmental
agencies or other appropriate persons or entiliegthheld taxes, social security and other simpayments accrued and payable as of the
Closing Date with respect to such present and foermgloyees and independent contractors througRltsing Date, except for amounts i
taxes included in the Assumed Liabilities.

4.10.3 At the Closing, Sunset shall pay all amodues from Sunset to all of its present and forrmepleyees whose work relates or related to
the Acquired Business for (a) medical, dental, ilifeurance, profit-sharing and other welfare beraddiims incurred before the Closing,

(b) for worker's compensation claims incurred befor after the Closing for injuries that occurrebpto the Closing and (c) for severance
and pension benefits and claims that may be paymitee or after the Closing under Sunset's plaoligies and agreements.

4.11 Bulk Transfer Compliance. Sunset covenantsagneles to pay and discharge promptly and whenatkin all respects to defend CACI
and CASub against, all claims which are assertathagCACI or CASub by reason of noncompliance ki bulk transfer provisions of the
Uniform Commercial Code or similar statutory proeiss applicable to this Agreement and the transastcontemplated hereby on the da
the Closing. Sunset hereby agrees to defend aindéonnify and hold CACI and CASub harmless fromgiagt and in respect of (and shall
receipt of evidence of loss, liability or damagemeurse CACI and CASub for) any loss, liability,ndage, cost or expense, including, without
limitation, reasonable attorneys' fees, sufferetshourred by CACI or CASub by reason of any failofeéSunset to pay or discharge any such
claim promptly and when due or the failure of Stteeomply with such statutory provisions.

4.12 Indemnities.

4.12.1 Indemnification of CACI. Subject to the Iltations set forth in Section 4.12.3, Sunset shakmnify and hold harmless CACI and
CASub and their respective successors by mergather operation of law (the "Successors"), diregtofficers and assigns from and against
all losses, liabilities, claims, damages, costexmenses (including, without limitation, reasonadbipenses of investigation and reasonable
attorneys' fees and disbursements) suffered, iedwr paid:

4.12.1.1 that would not have been suffered, inclrre

or paid if all the representations, warranties,ec@mnts and agreements of
Sunset in this Agreement or in any other instrunogrocument described in
Section 1.7.2.1 hereof had been (with respectgeesentations and
warranties) true and had been (with respect tortavts and agreements)
fully performed and fulfilled;

4.12.1.2 as a result of any Action arising outiof o

relating to the conduct of Sunset before or after@losing or any

liability or obligation, or alleged liability, of @hset, including, without
limitation, any liability or obligation arising owf or relating to the
employment of any employees of Sunset before tbsi@, in each case to the
extent not specifically assumed by CACI under #gseement; and

4.12.1.3 as a result of any Action which arisesafut

or relates to the failure of Sunset to pay, proynatld when due, any tax,
fee or other charge which shall become due or $laak accrued on account
of the use, acquisition or ownership of Sunsetnyfaf the Assets or any
tax, fee or other charge Sunset is obligated to paio reimburse CACI or
CASub for, hereunder on account of any sale ofAsets or the transactio



contemplated hereby.

Notwithstanding anything herein to the contrangifset shall be requiri

to indemnify CACI, CASub or any of their Subsid&sior any of their
respective directors, officers, Successors or gazchassigns with respect
to the same item of damage and amount, the satfaaf such indemnity to
one of them shall discharge Sunset's obligatiotisamther to the extent

of the amount paid.

4.12.2 Indemnification of Sunset. Subject to thatétions set forth in Section 4.12.3, CACI and @ASointly and severally shall indemnify
and hold harmless Sunset and its directors, officenccessors and assigns from and against atsldézbilities, claims, damages, costs or
expenses (including, without limitation, reasonabtpenses of investigation and reasonable attarfiess and disbursements) suffered,
incurred or paid:

4.12.2.1 that would not have been suffered, inclrre

or paid if all the representations, warranties,ec@ants and agreements of
CACI and CASub in this Agreement or in any othestinment or document
furnished to Sunset pursuant to Section 1.7.2.2didrad been (with respect
to representations and warranties) true and haul (véth respect to
covenants and agreements) fully performed andladfi

4.12.2.2 as a result of any Action arising outiof o

relating to the conduct of the Acquired Businegsrahe Closing or any
liability or obligation, or alleged liability or digation of CACI or CASub,
including, without limitation, any liability or olation arising out of the
employment of former employees of Sunset afteiCiosing;

4.12.2.3 as a result of any Action arising outiof o
relating to the failure of CACI or CASub to perfoany of the Assumed
Liabilities; and

4.12.2.4 as a result of any Action which arisesafut

or relates to the failure of CACI or CASub to ppyomptly and when due, any
tax, fee or other charge which shall become dwghall accrue on account of
the use, acquisition or ownership of the Assetheoperation or conduct

of the Acquired Business by CACI or CASub after @lesing.

Notwithstanding anything herein to the contraryCACI or CASub shall b
required to indemnify Sunset or any of its direstafficers, Successors or
permitted assigns with respect to the same itedaofage and amount, such
payment or satisfaction of such indemnity to onéheim shall discharge the
obligations of CACI and CASub to the other to tléeat of the amount paid.

4.12.3 Third Party Claims. The obligations andiliies of a party for which indemnification is sghit (an "Indemnifying Party") by a person
or entity seeking indemnification (an "IndemnifiBdrty") under this
Section 4.12 with respect to claims resulting fribve assertion of liability by third parties shadl subject to the following conditions:

4.12.3.1 The Indemnified Party shall give writtestioe to the Indemnifying Party of the nature of #issertion of liability by a third party and
the amount thereof promptly after the Indemnifiedti? learns of such assertion. The foregoing nbisténding, failure of an Indemnified
Party to comply with its obligations under this

Section 4.12.3 shall affect its right to indemrotyly to the extent such failure shall have a matexilverse effect on the Indemnifying Party's
ability to defend.

4.12.3.2 If any Action is brought by a third paatyainst an Indemnified Party, the Action shall béedded by the Indemnifying Party and
such defense shall include all appeals or reviehislwcounsel for the Indemnifying Party shall desppropriate. Until the

Indemnifying Party shall have assumed the defehaeysuch Action, or if,

because of material conflicts of interest or deésrevailable to one but

not both the Indemnified and the Indemnifying Regtor other matter which

makes it professionally impermissible for both fsto be represented by

the same counsel (in which case the IndemnifyimyyPall not be entitled

to assume the defense of such Action), all legalttloer expenses reasonably

incurred by the Indemnified Party shall be borngh®/Indemnifying Party.

4.12.3.3 In any Action initiated by a third partydadefended by the Indemnifying Party, subjechtodonfidentiality provisions of this
Agreement, (a) the Indemnified Party shall haveritjet to be represented by advisory counsel andwattants, at its own expense, (b)



Indemnifying Party shall keep the Indemnified Pduijy informed as to the status of such Actioralistages thereof, whether or not the
Indemnified Party is represented by its own cour(sglthe Indemnified Party shall make availabl¢hi Indemnifying Party, and its attorneys
and accountants, all books and records of the Inifesd Party relating to such Action and (d) thetjgs shall render to each other such
assistance as may be reasonably required for dpepand adequate defense of such Action.

4.12.3.4 In any Action initiated by a third partydedefended by the Indemnifying Party, the Indeging Party shall not make any settlement
of any claim without the written consent of the énthified Party, which consent shall not be unreabbnwithheld or delayed. Without
limiting the generality of the foregoing, it shalbt be deemed unreasonable to withhold consenséttiement involving injunctive or other
equitable relief against the Indemnified Partytserassets, employees or business.

Article5.
DEFINITIONSAND MISCELLANEOUS
5.1 Definitions of Certain Terms. As used herdie, following terms shall have the following mearsing
Acquired Business: as defined in Section 1.1 hereof

Action: any suit, claim, action, arbitration, dispu
investigation, inquiry, review, or proceeding.

Adjusted Base Book Value: as defined in Sectionhki@of.
Affiliate: as defined in Section 2.14 hereof.

Assets: as defined in Section 1.1 hereof.

Asset Documents: as defined in Section 1.1.14 Hiereo
Assigned Contracts: as defined in Section 1.1.&dfer
Assumed Liabilities: as defined in Section 1.3 bére
Audited Book Value: as defined in Section 1.8 héreo
Audit Date: as defined in Section 1.8 hereof.

Closing: as defined in Section 1.7 hereof.

Code: as defined in Section 1.7.2.1.3 hereof.
Deloitte: as defined in Section 1.8 hereof.

Environmental Claim: any written notice by any gawraental

agency alleging potential liability (including, Wwitut limitation, potential
liability for investigatory costs, cleanup costeygrnmental response

costs, natural resources damages, property danassnal injuries, fines

or penalties) arising out of, based on or resultingh (a) the presence, or
release into the environment, of any Material ofiEonmental Concern at any
location, whether or not owned by CACI or any sf$tubsidiaries or (b)
circumstances forming the basis of any violatianalteged violation, of

any Environmental Law.

Environmental Contamination: (a) an occurrence oaogi or a

condition existing relating to the Acquired Busised or before the Closing

if such occurrence or condition was in violatioraofy Environmental Law or
Environmental Permit existing at or before the @igsand if CACI or CASub
is specifically required to take remedial actionhaiespect thereto by a
governmental agency or a negotiated agreemenge®ecrclean-up plan with a
governmental agency, regardless of when such aaoegror condition is
discovered or when such remedial action is requit®dany use, disposal or
discharge of Materials of Environmental Concerrobethe Closing resultin



in liability to a third party, regardless of wheuch use, disposal or
discharge is discovered or (c) an occurrence oicguar condition existing
at or before the Closing if CACI or CASub investiggmor takes remedial
action with respect thereto as required by appleckw or regulation.

Environmental Laws: mean all Federal, state andll@ovs,

rules and regulations relating to pollution or paiton of the environment,

or occupational or human health and safety, indggdivithout limitation,

laws, rules and regulations relating to handlingcpssing, storage,

recycling, emission, discharge, disposal, treatntesmisportation, release

or threatened release of any Material of Environtale@oncern or other waste
or material into ambient air, surface water, growader or land, including,
without limitation, the Comprehensive EnvironmerRasponse, Compensation,
and Liability Act (42 U.S.C. 9601 et seq.), the Hiaous Material
Transportation Act (49 U.S.C. 1801 et seq.), theefa Water Pollution
Control Act (38 U.S.C. 1251 et seq.), the Reso@worservation and Recovery
Act (42 U.S.C. 6901 et seq.), the Clean Air Act (l5.C. 7401 et seq.), the
Toxic Substances Control Act (15 U.S.C. 2601 et)stiie Occupational
Safety and Health Act (29 U.S.C. 651 et seq.) Bimergency Planning and
Community Right to Know Act (42 U.S.C. 11001 et 3ethe Federal
Insecticide, Fungicide and Rodenticide Act (7 U.SL85 et seq.), and the
Food, Drug and Cosmetic Act (15 U.S.C. 2000 et)segeach case as these
laws have been amended or supplemented.

Environmental Permit: all certificates, consentsnpits,
licenses, authorizations and approvals require@uadrelating to any
Environmental Law.

ERISA: the Employee Retirement Income Security #ct974,
as amended.

Excluded Assets: as defined in Section 1.2 hereof.
Excluded Liabilities: as defined in Section 1.4dwdr
FAR: as defined in Section 4.2.2 hereof.

GAAP: as defined in Section 1.3 hereof.

Government: the Federal Government of the UnitedeStof
America.

Government Furnished Property: as defined in
Section 1.1.12
hereof.

Indemnified Party: as defined in Section 4.12.3%bér
Indemnifying Party: as defined in Section 4.12.8cbé
Intellectual Property: as defined in Section 1He6eof.
Inventory: as defined in Section 1.1.5 hereof.

June 30, 1996 Balance Sheet: as defined in
Section 2.5
hereof.

Leased Equipment: as defined in Section 1.1.11dfiere
Leased Properties: as defined in Section 1.1.1€dfier

Leases: as defined in Section 2.6.2 her



Licensed Intellectual Property: as defined in
Section 1.1.7
hereof.

Materials of Environmental Concern: those substaioce
constituents which are regulated by, or form th&saf liability under,
any Environmental Law.

Novation Applications: as defined in Section 4.2 Rereof.
Orders: as defined in Section 1.1.3 hereof.
Outstanding Proposals: as defined in Section hér2of.
Prepaid Expenses: as defined in Section 1.1.8 hereo

Prime Contractor: with respect to any Assigned €t} the
contracting party, other than the Government, tomlSunset may be liable
for performance as a subcontractor.

Proposed Novation Submission: as defined in
Section 4.2.2.2
hereof.

Purchase Price: as defined in Section 1.5 hereof.
Receivables: as defined in Section 1.1.9 hereof.
Subcontracts: as defined in Section 1.1.2 hereof.

Subsidiary: any corporation, association, or othesiness

entity a majority (by number of votes) of the sisané capital stock (or

other voting interests) of which is owned by Sun€&Cl or their respective
Subsidiaries.

Successors: as defined in Section 4.12.1 hereof.
Sunset Plans: as defined in Section 2.14 hereof.
Sunset Reports: as defined in Section 2.4 hereof.
Tangible Assets: as defined in Section 1.1.4 hereof
Third Party Licenses: as defined in Section 1.Erébf.

5.2 Brokerage. Each party shall be solely respdméitv payment of any fee or charge of any brokader, financial advisor or intermediary
engaged, employed, or consulted by that party mmeotion with negotiations or discussions inciderthe execution of this Agreement or .
of the transactions contemplated hereby.

5.3 Amendments and Supplements. This Agreementtmamended or supplemented by a written instrusigned by Sunset and CACI &
approved by their respective Boards of Directors.

5.4 Extensions and Waivers. The parties hereto may

(a) extend the time for the performance of anyhefdbligations or other acts of the parties het@lowaive any inaccuracies in the
representations and warranties contained heramamy document delivered pursuant hereto, and

(c) waive compliance with any of the covenantsanditions contained herein. Any agreement on thieqfa party hereto to any such
extension or waiver shall be valid only if set Foith an instrument in writing signed on behalf o€ls party. Neither party's refusal to waive
fulfillment of any condition precedent to its oldijpns under this Agreement shall constitute adired its duty under this Agreement. No
failure on the part of any party to exercise, aodlalay in exercising, any right or remedy hereursthall operate as a waiver thereof, nor ¢
any single or partial exercise of any such rightasnedy by such party preclude any other or furéixercise thereof or the exercise of any
other right or remedy. The waiver by any party ke a breach of any provision of this Agreemdralksnot operate as a waiver of any
subsequent breac



5.5 Survival of Representations and WarrantieswiMbstanding any investigation conducted beforafter the Closing, and except as
provided below, notwithstanding any knowledge diiceof any fact or circumstance which a party maye as the result of such
investigation or otherwise, each party and its sasors and assigns shall be entitled to rely upendpresentations, warranties and covenants
of the other in this Agreement. Each of the repre@ns, warranties and covenants contained mWAbreement, made in any document
delivered hereunder or otherwise made in connegtitmthe Closing hereunder shall survive the Gigsi

5.6 Expenses. Each party shall pay its own expeirsgading the fees of attorneys, accountantsstment bankers, valuation experts and
others, in connection with the transactions contated hereby, whether or not they are completeckgixthat in the event of a conflict
between this provision and the provisions of eitBection 4.12 or Section 4.2.3, the latter provisishall control.

5.7 Governing Law. This Agreement shall be goverdmgdnd construed in accordance with the laws ®fState of Texas, without regard for
its principles of conflicts of laws.

5.8 Alternative Dispute Resolution. In the everttthny dispute arises under any provision of thgse@ment, the parties agree to make
reasonable efforts to resolve the dispute by natjoti, mediation, or

alternative dispute resolution before any resoke¢al remedies; provided, however, that the piors hereof shall not prevent any party fi
filing a lawsuit, or taking any other action, asyniee necessary to preserve the legal rights of pady from impairment or extinction under
any applicable statute of limitations or other $&mnstatute or rule of law, and that no party shalbound by the determination of any
mediation or alternative dispute resolution prodegavithout that party's consent to the proceeding.

5.9 Notice. All notices and other communicationeebb@der shall be in writing and shall be deemeémi¥ delivered by hand sent via a
reputable nationwide courier service or maileddyjistered or certified mail (return receipt reqedyto the parties at the following addresses
(or at such other address for a party as shalpbeified by like notice) and shall be deemed gieerihe date on which so hand-delivered or
on the third business day following the date onclvtso mailed or sent:

To CACI:

CACI International Inc

1100 North Glebe Road
Arlington, VA 22201

Attn: Dr. J. P. London, Chairman

With copies to:
Jeffrey P. Elefante, Esq.
Executive Vice President and General Counsel

CACI International Inc
1100 North Glebe Road
Arlington, VA 22201

David W. Walker, Esq.
Foley, Hoag & Eliot LLP
One Post Office Square
Boston, MA 02109

To Sunset:

Sunset Resources, Inc.

8134 Triple Crown

Fair Oaks Ranch, TX 78015

Attn: Mr. Jerry G. Jumper, Chairman and Chief ExeeuOfficer

With a copy to:

Larry G. Berkman, Esq.
Groce, Locke & Hebdon

118 Frost Bank Tower

100 West Houston

San Antonio, TX 78205-1497

5.10 Entire Agreement, Assignability, etc. This dgment and the Exhibits and documents deliveréteatlosing pursuant !



Section 1.7 (a) constitute the entire agreemeittsapersede all other prior agreements and undeisggs, both written and oral, between the
parties with respect to the subject matter hei@yfare not intended to confer upon any personrdhian the parties hereto any rights or
remedies hereunder, except as otherwise expresshdpd herein, and (c) shall not be assignableg®ration of law or otherwise. The
representations and warranties of the parties sbalbe enlarged or restricted by any statemeahjninstrument of assignment or other
Closing document. This Agreement shall inure tolbeefit of, and be binding upon, the parties toeaetd their respective legal
representatives, Successors and permitted asaigshshall inure to the benefit of the Indemnifiedtfes and their respective legal
representatives, Successors and permitted assitjischibits mentioned in this Agreement shall itaehed to this Agreement, and shall
form an integral part hereof. All capitalized terdefined in this Agreement which are used in anliEix shall, unless the context otherwise
requires, have the same meaning therein as giveinhe

5.11 Cumulative Rights and Remedies. Each party@gledges that money damages alone will not adebjuedmpensate the other party
breach of a party's obligations under this Agredraad, therefore, agrees that in the event of teadh or threatened breach of any such
obligation, in

addition to all other remedies available, at lanequity or otherwise, each party shall be entitteshjunctive relief compelling specific
performance of, or other compliance with, the teahthis Agreement. Except as provided in Sectidr?4all rights and remedies under this
Agreement are cumulative and are in addition torastcexclusive of any other rights and remediesipied hereunder, under any other
document delivered as part of a transaction congagh hereby or otherwise by agreement or lawgaity or otherwise. Without limiting the
generality of the foregoing, the parties expresstognize that specific performance is not eitlatys sole remedy for any reason hereunder.

5.12 Severability. The invalidity or unenforceatyilof any provisions of this Agreement shall ndeaf the validity or enforceability of any
other provisions of this Agreement, each of whikhalsremain in full force and effect.

5.13 Counterparts. This Agreement may be execatedé or more counterparts, all of which togettalisonstitute one and the same
Agreement



IN WITNESS WHEREOF, the parties have duly execultésl Agreement as of
the date first above written.

CACI INTERNATIONAL INC

[ SEAL]
By:
Presi dent
CACl, | NC
[ SEAL]
By:
Pr esi dent

SUNSET RESOURCES, INC.
[SEAL]

By: /s/

Chairman and Chief Executive Offic

/sl

/sl
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