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ITEM 2. ACQUISITION OF ASSETS.

On April 3, 2000, CACI International Inc announc#tht it had completed its acquisition of substdiytiall of the assets of Centt
Technologies, Incorporated (CENTECH), which becatfective at 12:01 a.m. EST on April 1, 2000. Theat consideration paid by CA
was $7,667,960.96, which was financed from casburess.

The assets of the acquisition will be fully integiinto existing CACI operations and, in additibtwefitting the Registrant's strategic plan
rapid growth in the state and local market, wilitfier enhance CACI's capabilities in network sexsiand esommerce for its existing feder
state and local, and commercial businesses. CENTiEPbtted revenues of $23.7 million for its fisgahr ended March 31, 1999.

ITEM 7. FINANCIAL STATEMENTS AND EXHIBITS

99.1 Asset Acquisition Agreement by and Among CA@ernational Inc, CACI, Inc., and Century Teclogies, Incorporated (CENTECH
dated as of March 16, 2000.

99.2 Press Release dated April 3, 2000, annognitiat the Registrant had completed its purchassubstantially all of the assets
CENTECH.

SIGNATURE

Pursuant to the requirements of the Securities &xgé Act of 1934, the Registrant has duly causeddport to be signed on its behalf by
undersigned hereunto duly authoriz



CACI International Inc

By:

Registrant

s/

Jeffrey P. Elefante
Executive Vice President
General Counsel and Secretary

Exhibit 99.1

ASSET ACQUISITION AGREEMENT

THIS ACQUISITION AGREEMENT (the "Agreement"), dated of March 16, 2000, by and amdR4Cl, Inc. , a Delaware corporation
("CACI"), CACI International Inc , a Delaware corporation and the holder of alhef tapital stock of CACI ("Parent"), af@&ntury
Technologies, Incorporated (CENTECH), a District of Columbia corporation (‘CENTECH"),

WITNESSETH

WHEREAS CACI wishes to purchase from CENTECH, afitNCECH wishes to sell to CACI, certain defined &s¢&he Assets") and
liabilities ("the Liabilities") of CENTECH,

NOW, THEREFORE, CACI, Parent, and CENTECH herelgags follows

11

1.2

13

1.4
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Article 1: PURCHASE OF ASSETS

Purchase and Sale of Assetdpon and subject to the terms and conditions heetdhe Closing (as
hereinafter defined), CENTECH shall sell, transfied assign to CACI, and CACI shall purchase andieeq
from CENTECH, all right, title and interest in atalthe tangible and intangible assets of CENTECH
identified in Schedule 1.1 attached hereto (thesé4s'). CENTECH warrants that the Net Book Valuéhef
Assets will be One Million Six Hundred Sixty-SevEéhousand Nine Hundred Sixty Dollars and Ninety-Six
Cents ($1,667,960.96).

Assumption of Liabilities.Upon and subject to the terms and conditions heegahe Closing (as
hereinafter defined), CACI shall assume and slggé@to discharge the liabilities of CENTECH idéad in
Schedule 1.2 (the "Liabilities"). Except for thahbilities so identified, CACI will assume no liabés of
CENTECH in connection with this transaction. Withbmiting the generality of the foregoing, CENTECH
shall be solely responsible for payment of all antewat any time owing by CENTECH with respect t th
business of CENTECH, both before and after thei@fpBate (except for those liabilities incurredeafthe
Closing Date in connection with assigned subcotgracnovated contracts that are being transfeéaed
CACI as part of this transaction), whether accroedontingent, known or unknown, other than the
Liabilities.

Instruments of Transfer. The transfer of the Assets to be transferredA€ICat the Closing shall be
effected by bills of sale, assignments and sucarattstruments of transfer as shall transfer to CAT title
to the Assets free and clear of all liens, chargesurity interests and other encumbrances whagsaxeept
the Liabilities, all of which shall be in form asdbstance acceptable to CACI and its counsel.

Purchase Price CACI shall pay to CENTECH as provided in Sectioh, for the transfer of the Assets, a
the purchase price of Seven Million Six Hundredtysi®even Thousand Nine Hundred Sixty Dollars and
Ninety-Six Cents ($7,667,960.96) (the "Purchased®i In addition, CACI shall assume an amountef t
debt owed by CENTECH to First Union Commercial Gogtion, as of the Closing Date, set forth on the
attached Schedule 1.2 (the "Bank Debt").

Closing. The closing of the purchase and sale of the Agsiee "Closing™) shall be held at the offices of



CACI at 10 A.M. EST on March 31, 2000 (the "ClosiDgte"), to be effective at 12:01 A.M. EST on Adri
2000, or on such later date as the parties herayomutually agree upon in writing. At the Closing,
CENTECH shall deliver to CACI the instruments @rtsfer referred to in Section 1.3, and CACI shayl {o
CENTECH the sum of Six Million Six Hundred Sixtya#a Thousand Nine Hundred Sixty Dollars and
Ninety-Six Cents ($6,667,690.96). The parties ainst EJnion National Bank, as Escrow Agent (the 'fesc
Agent"), shall enter into an Escrow Agreement ibstantially the form attached as Exhibit A (the Ciesv
Agreement"); and CACI shall pay to the Escrow Agdetsum of One Million Dollars ($1,000,000) to be
held as the Escrow Fund pursuant to the termseoEitrow Agreement. The Purchase Price shall laehyai
wire transfer or by CACI's certified or bank caslsieheck payable to CENTECH or the Escrow Agest, a
may be appropriate.

Article 2: REPRESENTATIONS AND WARRANTIES OF CEN TECH

CENTECH represents and warrants to CACI and Pa®fallows:

2.1 Corporate Status of CENTECH.CENTECH is a corporation duly organized, validlystixg and in good
standing under the laws of the District of Columi@&NTECH is duly qualified to do business as @ifgm
corporation and is in good standing in all jurigidios in which the character of the properties aidyiheased
or operated by it or the nature of the business#eted by it makes such qualification necessane
where failure to be so qualified would not haveaterially adverse effect on the financial condition
business, assets, properties or results of opesatib CENTECH.

2.2 SubsidiariesCENTECH has no Subsidiaries.

2.3 Authority for Agreement . CENTECH has the full corporate power to own, éeasd operate its properties
and to conduct its business as currently ownedglbeoperated and conducted and to execute, dediver
perform this Agreement and to carry out its obligas hereunder. The execution, delivery and perémee
of this Agreement and the other transactions copl&ted hereby have been duly and validly authoriaed
CENTECH's Board of Directors and its stockholdarg] no other corporate proceedings on the part of
CENTECH are necessary to authorize the executivetty and performance of this Agreement and the
other transactions contemplated hereby. CENTECH& dBof Directors has determined that, subjedb¢o t
fulfillment of the terms and conditions of this Agment, the transactions contemplated hereby ane ibes
interest of the stockholders of CENTECH. This Agneat has been duly executed and delivered by
CENTECH and constitutes a valid and binding oblggabf CENTECH, enforceable against CENTECH in
accordance with its terms.

2.4 No Default or Violation. The execution, delivery and performance of thggeement and the other
transactions contemplated hereby do not and wil(ihn@onflict with or result in a violation of aryrovision
of the Articles of Incorporation or By-Laws or ott@rganizational documents of CENTECH, or (ii) with
without the giving of notice or the lapse of tinoe both, conflict with, or result in any violatiar breach of
or constitute a default under, or require the coheéany other party to, or result in any rightitcelerate or
the creation of any lien, charge or encumbranceyaunt to, or right of termination under, any pransof
any note, mortgage, indenture, lease, agreemather instrument, permit, concession, grant, fresgh
license, judgment, order, decree, statute, lawinarae, rule or regulation to which CENTECH is atypar
by which it or any of its assets or properties rhayoound or which is applicable to it or to anytsfassets c
properties. Except as set forth in Schedule 2.4uthorization, consent, approval, license, ordepermit
of, or declaration of, or filing with or notice tany governmental body or authority or any othespe or
entity is necessary for the execution and deli#rthis Agreement by CENTECH or the consummation by
CENTECH of the other transactions contemplated.

2.5 Financial Statements for CENTECH. CENTECH has previously furnished to CACI true andhplete
copies of its Financial Statements for the fisedryended March 31, 1999 and for the nine-montioger
ended December 31, 1999 (collectively, the "CENTH&ancial Statements™). Each of the balance sheets
included in the CENTECH Financial Statements (idsilg any related notes and schedules) fairly ptesen
the financial position of CENTECH as of its dat& dhe other financial statements included in the
CENTECH Financial Statements (including any relatetes and schedules) fairly present the results of
operations or other information included thereilC&NTECH for the periods or as of the dates thesetn



2.6

2.7

forth, in each case in accordance with generaltgpied accounting principles consistently appliedndy
the periods involved (subject, in the case, ofrtine-month period, to normal annual adjustments gffect
of which is not material).

Absence of Material Adverse Changes and Undisded Liabilities. Since December 31, 1999, there has
not occurred or arisen, whether or not in the @djircourse of business: (i) any material adversagé in
the assets, financial condition, operations orreess of CENTECH, or (ii) any event, condition atstof
facts of any character that would materially andeasely affect the ability of CACI to use and opertne
assets. Except as set forth on Schedule 2.6 h&EBTECH has no material liabilities or obligatipfiged,
accrued, contingent or otherwise, that are noy fdflected or provided for on, or disclosed in tiges to,
the consolidated balance sheet as at Decembe®f89,idcluded in the CENTECH Financial Statemerits (t
"1999 Balance Sheet") except (A) liabilities andigdttions incurred in or as a result of the ordyneourse o
business since December 31, 1999, (B) liabilities @bligations permitted by or provided for or
contemplated by this Agreement and (C) liabiliaesl obligations disclosed on the Schedules delivere
hereunder.

Absence of Certain ChangesSince the date of the 1999 Balance Sheet, CENTE&tonducted its
business only in the ordinary course and, excaphfuse items set forth on Schedule 2.7 heretonbas

2.7.1 suffered any damage or destruction in theraaif a casualty loss or other loss that would be
treated as an extraordinary item pursuant to Opihio. 30 of the Accounting Principles Board,
whether covered by insurance or not, adverseltufig any property or business of CENTECH,;

2.7.2 granted any increase in the compensationgbaypa to become payable by CENTECH to its
directors, officers, management personnel, constsliar agents whose base individual annual
remuneration exceeds $50,000 or any increase igfiennder any bonus, insurance, pension or
other benefit plan made for or with any of suchspes;

2.7.3 encountered any labor union organizing agtiviaterial to the business, operations, or conwliti
(financial or otherwise) of CENTECH, had any emg@e\strike, work-stoppage, slow-down or
lockout, or any substantial threat of any immingnike, work-stoppage, slow-down or lock-out, or
had any adverse change in its relations with itgleyees, agents, customers or suppliers or any
governmental or regulatory authorities, that, ig ahthe foregoing cases, has had or is expected b
CENTECH to have a material adverse effect on tlenless, operations, assets, financial condition,
or results of operations of CENTECH,;

2.7.4 transferred or granted any rights underntered into any settlement regarding the breach or
infringement of, any United States or foreign lisenpatent, copyright, trademark, trade name,
invention or similar rights, or modified any exigjirights with respect thereto other than in the
ordinary course of business consistent with pasttjme;

2.7.5 cancelled or compromised any debts or waivgzkermitted to lapse any claims or rights of
substantial value, or sold, leased, transferremtterwise disposed of any of its properties ortasse
(real, personal or mixed, tangible or intangib&}¢ept in the ordinary course of business and
consistent with past practice;

2.7.6 made any material capital expenditure or cament for any addition to property, plant or
equipment not in the ordinary course of businesa any event in excess of an aggregate of
$25,000;

2.7.7 declared, paid or set aside for payment angtehd or other distribution in respect of capa#dck
of CENTECH or, directly or indirectly, redeemedyghuiased or otherwise acquired any shares of
capital stock or other securities of CENTECH;

2.7.8 made any change in any method of accountiagaunting practice;

2.7.9 paid, loaned or advanced any amount to,ldr sansferred or leased any properties or ageesds
personal or mixed, tangible or intangible) to, nteeed into any agreement or arrangement with,
any of its officers, directors or Affiliates, an¥fioer or director of any of its Affiliates or any
Associates of any of its Affiliates, officers orelctors, except for normal business advances to
employees consistent with past practices, diredies, compensation to officers and compens.



2.8

2.9

2.10

2.11

increases permitted by Section 2.7.2;
2.7.10 granted any options to officers, employdasctors, or Affiliates;
2.7.11 agreed, whether in writing or otherwisealee any action described in this Section 2.7; or

2.7.12 taken or suffered to exist any action tiidaken, not taken, or suffered to exist after diate
hereof, would constitute a breach of any of theeoawts set forth in this Section 2.7.

Compliance with Applicable Law. Except as set forth in Schedule 2.8, CENTECHatlagquisite license
permits and certificates from all foreign, fedestite and local authorities necessary to condibiisiness
as presently conducted, and to own, lease andtep&sgroperties, except where the absence thees
not and could not reasonably be expected to hawatarial adverse effect on the business, operatamsets,
financial condition, results of operations, or prdfes of CENTECH, and, to the best of CENTECH's
knowledge, the business of CENTECH is not beinglooted in violation of any applicable law, statute,
ordinance, regulation, rule, judgment, decree, Qolermit, license, concession, grant or other@ightion
of any court or of any governmental entity or auittyo

Litigation

29.1 To the best of CENTECH's knowledge, thereignvestigation, inquiry or review by any
governmental entity or authority with respect toNdEECH pending or, to the best of CENTECH's
knowledge, threatened, nor has any governmentidy emticated to CENTECH an intention to
conduct the same;

2.9.2 there is no claim, action, suit, arbitrationproceeding pending or, to the best of CENTECH's
knowledge, threatened against or affecting CENTEBCHNYy of its assets or properties, at law or in
equity, or before any court, arbitrator, or goveemtal entity or authority, that either singly ortire
aggregate may have any material adverse effedteofirtancial condition, business, operations,
properties or prospects of CENTECH,;

2.9.3 there is no claim, action, suit, labor digputvestigation or proceeding of any kind, pendingto
the best of CENTECH's knowledge, threatened, thailves, affects or relates to CENTECH or
any of its officers, employees or directors in cection with the business and affairs of CENTECH
that either singly or in the aggregate may haveraaierial adverse effect on the business,
operations, assets, financial condition, resultsparations, or properties of CENTECH; and

29.4 neither CENTECH nor any of its officers ooperties is subject to any order, writ, injunction,
decree or judgment of any court, arbitrator or goreental entity or authority.

Tax Matters. CENTECH has complied in all material respectlite requirements for filing federal, state,
local and foreign tax returns and reports requiocle filed by it or on its behalf. All taxes sholy the
returns to be due and payable have been paid oeffeeted as a liability on the CENTECH balanceeth
included in the CENTECH Financial Statements. &¥ teturns of CENTECH that have been audited by any
governmental authority since December 31, 1997damtified on Schedule 2.10 along with the respecti
authority; CACI has been provided with a copy ¢fredurns and any assessments resulting from such
examinations and all assessments, penalties ar@shthave been paid in ful. CENTECH has not been
notified in writing or otherwise by any taxing aatity of any pending actions, claims, suits or assgents

for any tax deficiency. The accruals for taxese@ttd on the 1999 Balance Sheet are adequate under
generally accepted accounting principles for apaid federal, state, local or foreign taxes (insigdout not
limited to interest, charges, fees, levies, or pHEsEessmMents, gross receipts, excise and franakegand
penalties, if any, thereon) due or that will becaine for any period commencing prior to the datthef
Closing. CENTECH has no material liability, contamg or otherwise, for unpaid federal, state, lacal
foreign taxes (including but not limited to inteiesharges, fees, levies or other assessments grosipts,
excise and franchise taxes and penalties, if &ieyebn) due or that will become due for any period
commencing prior to the date of the 1999 BalanaeeSthat is not reflected on the 1999 Balance Sheet
CENTECH is not a party to any tax indemnity or &waring agreement.

Employee Benefit Plans; Compliance with ERISA
2.11.1 Schedule 2.11 contains a true, correct angptete list of all pension, profit sharing, retirent,



2.12

2.11.2

2.11.3

deferred compensation, welfare, insurance disgbbibnus, vacation pay, severance pay and other
similar plans, programs or agreements, and evetgriabpersonnel policy, whether reduced to
writing or not, relating to any persons employedd3NTECH and maintained at any time by
CENTECH or by any other member of a controlled groticorporations, group of trades or
businesses under common control or affiliated sergroup which includes CENTECH (as defined
for purposes of Section 414(b), (c) and (m) of@ele) (collectively, the "CENTECH Plans").
CENTECH has made available to CACI true, correct @mplete copies of all CENTECH Plans
that have been reduced to writing, together witld@atuments establishing or constituting any
related trust, annuity contract, insurance contactther funding instrument, and summaries of
those that have not been reduced to writing. Wagipect to all CENTECH Plans, CENTECH has
made available the latest Forms 5500. Neither CEDHBor any Affiliate has ever been obligated
to contribute to any "multi-employer plan,” as defil in Section 3(37) of ERISA. Neither
CENTECH nor any Affiliate has incurred any "withdr liability" calculated under Section 4211
of ERISA and, to the best knowledge of CENTECHre¢h®as been no event or circumstance whick
would cause them to incur any such liability. NetlCENTECH nor any Affiliate has ever
maintained a CENTECH Plan providing health or ilifeurance benefits to former employees. No
plan previously maintained by CENTECH or its Afiilés which was subject to ERISA has been
terminated; no proceedings to terminate any suah pave been instituted within the meaning of
Subtitle C of Title IV of ERISA; and no reportaldgent within the meaning of Section 4043 of
Subtitle C has occurred with respect to any sucNTHECH Plan, and no liability to the Pension
Benefit Guaranty Corporation has been incurredh\éspect to all the CENTECH Plans,
CENTECH and every Affiliate are in material compla with all requirements prescribed by all
statutes, regulations, orders or rules currentlfiect, and have in all material respects perfarme
all obligations required to be performed by therither CENTECH nor any Affiliate, nor any of
their directors, officers, employees or agents,amyr trustee or administrator of any trust created
under the CENTECH Plans, have engaged in or b@antgto any "prohibited transaction™" as
defined in Section 4975 of the Code and Sectionaf@RISA which could subject CENTECH or
CACI or their affiliates, directors or employeestioe CENTECH Plans or the trusts relating theretac
or any party dealing with any of the CENTECH Plangrusts to any material tax or penalty on
"prohibited transactions” imposed by Section 49f7the Code. Neither the CENTECH Plans nor
the trusts created thereunder have incurred argubaglated funding deficiency”, as such term is
defined in Section 412 of the Code and regulatissised thereunder, whether or not waived.

Each CENTECH Plan intended to qualify urgiection 401(a) of the Code has been determined b
the Internal Revenue Service to so qualify, andrings created thereunder have been determined
to be exempt from tax under Section 501(a) of thdeC copies of all determination letters have
been delivered to CACI; and, to the best knowletfg€ENTECH, nothing has occurred since the
date of such determination letters which might eahe loss of such qualification or exemption.
With respect to each CENTECH Plan which is a gigaliprofit sharing or stock bonus plan, all
employer contributions accrued for plan years emginor to the Closing Date under the
CENTECH Plan terms and applicable law have beeremadccrued.

There are no actions, suits or claims pegndinto the best knowledge of CENTECH, threatened,
with respect to any of the CENTECH Plans, and tlaegeno outstanding written requests, other
than routine requests for information concerninchsGENTECH Plans, by participants,
beneficiaries or any government agency. All ofltabilities with respect to all of the CENTECH
Plans are accurately reflected in the 1999 Bal&tet.

Employment-Related Matters (i) CENTECH is in compliance in all material resps with all applicable
laws respecting employment, consulting, employnpeattices, wages, hours, and terms and conditibns o
employment; (i) CENTECH is not a party to any eaclive bargaining agreement or other contract or
agreement with any labor organization or otheres@ntative of any of the employees of CENTECH), (iii
there is no labor strike, dispute, slowdown, wddppage, lockout or other labor controversy indfféhat is
pending or, to the knowledge of CENTECH, threatemgainst or otherwise affecting CENTECH and
CENTECH has not experienced any labor controvetlyimthe past three years; (iv) no labor organizat
has claimed to represent any of the employees &fIE&EH for collective bargaining, and no one hasgbbu
any election or other proceeding to establish Eectve bargaining representation; (v) CENTECH has



2.13

2.14

2.15

closed any plant or facility, effectuated any ldgqexcept for layoffs due to reductions in worlcattain
facilities, which have not at any time involvedudfieient number of employees to impose any obil@abn
CENTECH under the Worker Adjustment and Retrairlogification Act) of employees or implemented any
early retirement, separation or window programngttame from or after January 1, 1999, nor has CENH
planned or announced any action or program fofutee with respect to which CENTECH has any materi
liability; and (vi) CENTECH is in compliance in athaterial respects with its and their obligationsspiant t
the Worker Adjustment and Retraining NotificationtAdf 1988, and all other notification and bargagni
obligations arising under any collective bargainaggeement or statute relating to employment; jolex;
however, that nothing in this Section 2.12 shaltbestrued as any representation or warranty nglati the
Code or ERISA.

Environmental.

2.13.1 (i) CENTECH is in full compliance in all negital respects with all applicable Environmentahisa
(as hereinafter defined in Section 7.1), (ii) CENCHEhas not received any communication (written
or oral), whether from a governmental authority ptoyiee, or any other person that alleges that
CENTECH is not in such full compliance, (iii) to SEECH's knowledge, there are no
circumstances that may prevent or interfere witthdull compliance in the future, and (iv) all
permits and other governmental authorizations atlgrdield by CENTECH pursuant to the
Environmental Laws are in full force and effect amdother permits are required by CENTECH.

2.13.2 To the knowledge of CENTECH, there is noiEemmental Claim pending or threatened against or
involving CENTECH or against any person or entityose liability for any Environmental Claim
CENTECH has retained or assumed either contragtaalby operation of law.

2.13.3 There are no past or present actions, aefiycircumstances, conditions, events or incglent
including, without limitation, the release, thrastd release, emission, discharge or disposal of any
Material of Environmental Concern by CENTECH ordy other person to CENTECH's
knowledge that could form the basis of any Envirental Claim against CENTECH or, to the
knowledge of CENTECH, against any person or enttipse liability for any Environmental Claim
CENTECH has retained or assumed either contragtaalby operation of law.

2.13.4 Without in any way limiting the generalititbe foregoing, (i) no polychlorinated biphenyle ar
have been used or stored by CENTECH at any stdeagity leased by CENTECH and no
polychlorinated biphenyls are or have been usediaved at any other property leased by
CENTECH and (ii) no friable asbestos or asbestodaining material is present at any property
leased by CENTECH.

No Broker's or Finder's Fees Except as described in Schedule 2.14, CENTECHhbapaid or become
obligated to pay any fee or commission to any hrdikeder, financial advisor or intermediary in ¢@ttion
with the transactions contemplated by this Agredreany other acquisition transaction involving
CENTECH.

Assets Other Than Real Property

2.15.1 Except as set forth on Schedule 2.15, CENT B& good marketable title to, or a valid leasghol
interest in, all of the assets other than real @rigpshown on the 1999 Balance Sheet, except as to
assets disposed of since December 31, 1999 irrdieaoy course of business and in a manner
consistent with past practice. Except as desciib&thedule 2.15, none of such assets is subject t
any mortgage, pledge, lien, security interest,deasother encumbrance, except as reflected in the
1999 Balance Sheet or except for those incurredaate in the ordinary course of business that do
not materially impair the usefulness of such assepoperties in the conduct of the business of
CENTECH.

2.15.2 The inventories shown on the 1999 Balane$lnd all inventories acquired since such date,
consist of items of a quantity and quality usalrslsaleable in the normal course of business of
CENTECH, and the aggregate fair market value ofrtlientories shown on the 1999 Balance
Sheet was, as of such date, at least equal toottee dmount shown on the 1999 Balance Sheet for
such inventories. All receivables have been caledr are collectible in the amounts shown, less
any allowances for doubtful accounts shown on 8#91Balance Sheet. To the best of CENTEC(



knowledge, all plant and equipment and persongignty owned by CENTECH and included in
Assets are in good operating condition and rejéiref than fully-depreciated Assets).

2.16  Real Property.

2.16.1
2.16.2

2.16.3

2.16.4

CENTECH does not own any real property.

Schedule 2.16 sets forth a true, correctantplete list as of the date hereof of all leadegal
property useful to CENTECH to which CENTECH is atpdthe "Leases"); CENTECH is not a
party to any ground lease. True, correct and compiepies of the Leases, and all amendments,
modifications and supplemental agreements thevétech are identified on Schedule 2.16), have
previously been delivered by CENTECH to CACI. Theakes grant leasehold estates free and cle:
of all mortgages, liens, claims, charges, secimigrests, encumbrances or other restrictions or
limitations whatsoever granted by or caused byattimns of CENTECH, and CENTECH enjoys a
right of quiet possession as against any lienleeroétncumbrance on the property. The Leases
full force and effect, are binding and enforceagainst each of the parties thereto in accordance
with their respective terms and have not been nmextigr amended since the date of delivery to
CACI. No party to any Lease has sent written ndiictihne other claiming that such party is in
default thereunder, which remains uncured. Thesenledoccurred any event that would constitute
a breach of or default in the performance of anyen covenant, agreement or condition
contained in any Lease, nor to CENTECH's knowlduggethere occurred any event that with the
passage of time or the giving of notice or both Mawonstitute such a breach or material default.
CENTECH is not obligated to pay any leasing or lrae commission relating to any Lease and
will not have any enforceable obligation to pay &gsing or brokerage commission upon the
renewal of any Lease. No material constructiorratton or other leasehold improvement work
with respect to any of the Leases remains to be feaior to be performed by CENTECH.

CENTECH is not in violation of any law, réafion or ordinance (including, without limitation,
laws, regulations or ordinances relating to butdginoning, environmental, city planning, land use
or similar matters) relating to its respective n@@perties, whether owned or leased, where such
violation has or could reasonably be expected W@ laamaterial adverse effect on the ability of
CACI to use and employ the Assets in substanttaliyway that CENTECH now does. There ar
proceedings materially affecting any of such reapprties that are pending or, to the best of
CENTECH's knowledge, threatened and that could havaterially adverse effect on the present
or future use of any such real property for theppae for which it is used or the purpose for which
it is intended to be used. All buildings, structiead fixtures used by CENTECH in the conduct of
the business of CENTECH, are, to the best of CENTE@ctual knowledge without special
inquiry, in good operating condition and repair and insured with coverages that are usual and
customary for similar properties and similar busses.

CENTECH has access to its respective priepewhether owned or leased, by way of public ways
or to the best of CENTECH's actual knowledge withgpecial inquiry, valid easements or rights of
way sufficient to conduct the business of CENTEGHbeesently conducted.

2.17  Agreements, Contracts and Commitments

2.17.1

Existence. Except as disclosed in Schedlile@ Schedule 2.11 CENTECH is not a party to:

(@) any bonus, deferred compensation, pensionraese, profit-sharing, stock option,
employee stock purchase or retirement plan, cantraarrangement or other employee
benefit plan or arrangement;

(b) any employment agreement that contains anyraege pay liabilities or obligations;

(© any agreement for personal services or emplaymhat is not terminable on 30 days' (or
less) notice by CENTECH without penalty or obligatto make payments related to such
termination;

(d) any agreement of guarantee or indemnificatoan amount that is material to CENTECH

taken as a whole or to CENTECH taken alone;



(€)

(f)

(@)
(h)

(i)

@)

(k)

()

(m)

(n)

(0)
(P)

(a)

(r)

any agreement or commitment containing a cavieimaiting or purporting to limit the
freedom of CENTECH to compete with any person iy geographic area or to engage in
any line of business;

any lease (other than real property leasesdigt Schedule 2.16 or equipment leases unde
which CENTECH is lessor) to which CENTECH is a pas lessor or lessee that (x)
provides for future payments of $10,000 or morgydis material to the conduct of the
business of CENTECH considered as a whole or tadheuct of the business of
CENTECH considered alone;

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

except for trade indebtedness incurred in tidenary course of business, any loan or credit
agreements providing for the extension of cred€CENTECH or any instrument
evidencing or related in any way to indebtednessried in the acquisition of companies
or other entities or indebtedness for borrowed mpdnyeway of direct loan, sale of debt
securities, purchase money obligation, conditicias, guarantee, or otherwise that
individually is in the amount of $5,000 or more;

any license agreement, either as licensorcenkee, or distributor, dealer, franchise,
manufacturer's representative, sales agency or sithdar agreement or commitment,
other than off-the-shelf software packages (sudiasosoft Windows 98);

any contract or agreement for the future sgi€CENTECH of materials, products, services
or supplies that involves the payment to CENTECHhofe than $50,000 or continues for
a period of more than twelve months (including pesi covered by any option to renew by
either party), other than warranties and serviceegents entered into with respect to
products sold in the ordinary course of businesscamsistent with past practice;

any contract or agreement for the future pusehay CENTECH of any materials,
equipment, services, or supplies, that either plesfor payments in excess of $50,000
cannot be terminated by it without penalty upos lgsn three months' notice or was not
entered into in the ordinary course of business;

any agreement that provides for the sale ofdgaar services that will result in a loss as a
result of costs already incurred or expected tmberred to complete the agreement;

any agreement or arrangement for the assignrsaiet or other transfer by CENTECH of
any agreement or lease (or right to payment thel@)roy which it leases materials,
products or other property to a third party;

any contract or agreement that provides formpayt to CENTECH of more than $50,000
and is subject to any discount or price reductivarggement other than as appears on the
face of the agreement;

any agreement or commitment exceeding $250@@riount for the acquisition,
construction or sale of fixed assets owned or tovaeed by CENTECH,;

any agreement or commitment, not elsewherefgpaty disclosed pursuant to this
Agreement, to which present or former directorficefs or Affiliates of CENTECH or ar
of their Associates are parties, provided that @uolgh agreements or commitments are
required to be described herein as are requiree ttisclosed under the proxy rules and
regulations promulgated under the Exchange Act;

any agreement or arrangement for the saleybéthe assets, properties or rights of
CENTECH (other than in the ordinary course of besg) or for the grant of any
preferential rights to purchase any of its asgetsyerties or rights;

any contract or agreement not described albmaewas not made in the ordinary course of
business and that is material to the businessatpes, assets, financial condition, results
of operations or properties of CENTECH.
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2.19

2.20

2.21

2.22

2.17.2 Breach. All agreements, contracts, plans, leases, ingnisy arrangements, licenses and
commitments listed on Schedule 1.1 pursuant toShition 2.17 are valid and in full force and
effect and CENTECH has not, nor, to the knowledg€ENTECH, its officers or directors, has ¢
other party thereto, breached any provision ofledaulted under the terms of, nor are there any
facts or circumstances that would reasonably inditaat CENTECH will or may be in such breach
or default under, any such contract, agreemerttuim&nt, arrangement, commitment, plan, leas
license, which breach or default (a) has not beradcand (b) has or could reasonably be expectec
to have a material adverse effect on the busiggsations, assets, financial condition, results of
operations, or properties of CENTECH. Schedule .2.t@rrectly identifies each such contract the
provisions of which would be materially and advérsdfected by this Agreement and each such
contract that requires the consent of a third partyre Agreement in order to assign the contract.

Absence of Certain PaymentsNeither CENTECH nor any director, officer, empdeyor, to the best of
CENTECH's knowledge, any agent or other personcazssal with or acting on behalf of any of them has
used any funds of CENTECH for unlawful contribusogifts, entertainment or other unlawful expenses
relating to political activity, or made any diremtindirect unlawful payments to government offisiar
employees from corporate funds, or establishedaintained any unlawful or unrecorded funds, oratied
any provisions of the Foreign Corrupt Practices &ct977 or any rules or regulations promulgated
thereunder.

Trademarks, Patents, etc CENTECH owns, or is licensed or otherwise haduheight to use, all patents,
trademarks, service marks, trade names, mask waoRgrights, trade secrets, confidential informatio
technology, know-how and processes (collectivehgellectual Property™) of material importance te th
conduct of their business as presently conducteltedile 2.19 lists all patents and all registerademarks,
service marks, trade names and copyrights, arapplications for any of the foregoing, that are edivy
CENTECH. Schedule 2.19 also lists all materialis®agreements pursuant to which CENTECH is licknse
under any Intellectual Property (the "Licensedllatdual Property"). (i) Each of the patents angistered
trademarks, service marks, trade names and copgyigid each application for any of the foregothgt is
identified on Schedule 2.19 as owned by CENTECHpigether with the goodwill of the business assec
with any marks, owned by CENTECH free and cleaarof license, sublicense, agreement, judgment, order
decree, stipulation or material adverse lien ouertwrance; (i) to the best knowledge of CENTECH, th
business and operations of CENTECH does not indrinqgpn or violate any Intellectual Property owngd b
any third party; (iii) CENTECH has not receivedim the past three (3) years, notice of any cldiat
CENTECH has infringed or violated any IntellectBabperty of any third party, or that any Intellesdtu
Property identified on Schedule 2.19 as owned b)MTHECH is invalid or violates or infringes upon the
rights of any third party; and (iv) CENTECH has sent or otherwise communicated to another persgn a
notice, charge, claim or other assertion of, n@sdGENTECH have any knowledge of, any present,
impending or threatened infringement or violatignamy third party of any Intellectual Property acénsed
Intellectual Property of CENTECH, or any acts ofaincompetition by any third party. CENTECH
maintains reasonable security measures to prev&iosure or transfer to unauthorized persons pftate
secrets and confidential information that are pedpry and material to their business.

Insurance Contracts; Banking RelationshipsSchedule 2.20 lists all contracts of insuranceiaddmnity
(not shown in any other schedule referred to ia &greement) in force at the date hereof with resjme
CENTECH. Schedule 2.20 also shows the names aatldas of all banks in which CENTECH has accol
or lines of credit and, with respect to each suoant or line of credit, the names of all persauthorized
to draw thereon.

Powers of Attorney, GuaranteesExcept as set forth in Schedule 2.21, CENTECHsdme have any pow
of attorney outstanding except to customs broketbe ordinary course of business and consistdahtpaist
practice, nor any obligation or liability, eithestaal, accrued, accruing or contingent, as guarastwety, co-
signer, endorser (other than for purposes of didledn the ordinary course of business), co-maier
indemnitor in respect of the obligation of any perscorporation (other than wholly-owned Subsidigof
CENTECH), partnership, joint venture, associatanganization or other entity.

Interests of Officers. None of the officers or directors of CENTECH laay interest in any property, real or
personal, tangible or intangible (except for furrétand other items located in and around theeoftiic
CENTECH's President), including Intellectual Prapersed in or pertaining to the business of CENTECH
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except for the normal rights of a shareholder, exaept for rights under existing employee bendéing.

No Misrepresentations No representation or warranty by CENTECH in thggeement, including the
Exhibits and Schedules provided for herein, costainshall contain any untrue statement of matéadtlior
omits or shall omit to state a material fact neagsto make the statements not misleading.

Article 3: REPRESENTATIONS AND WARRANTIES OF CAC |

CACI and Parent jointly and severally representwadant to CENTECH as follows:

3.1

3.2

3.3

3.4

3.5

Corporate Status of CACI and its Subsidiaries CACI and Parent are corporations duly organizadidly
existing and in good standing under the laws oBldare. CACI and Parent are duly qualified to daress
as foreign corporations and are in good standiralijurisdictions in which the character of th@perties
owned, leased or operated by each or the natuhedfusiness transacted by each makes such qatadific
necessary, except where failure to be so quakfiedld not have a materially adverse effect on tingress,
operations, assets, financial condition, resultsparations, properties or prospects of Parenitand
Subsidiaries considered as a whole.

Subsidiaries. Parent has 15 significant Subsidiaries: Theyisted in Exhibit 21 to Parent's Annual Report
(Form 10-K) for the year ended June 30, 1999,led With the SEC. Parent owns all of the outstagdin
shares of capital stock of its Subsidiaries, fre@ @ear of all liens, charges, pledges, secuniigrests,
encumbrances, and other restrictions and agreeméhtsespect thereto. All outstanding shares giteh
stock have been duly authorized and validly issuete not issued in violation of any person's pretéra
rights, and are fully paid and nonassessable. Tdrereo outstanding subscriptions, options, wastant
conversion rights or other rights, securities, agrents or commitments obligating Parent or anysof i
Subsidiaries to issue, sell or otherwise disposangfshares of capital stock, or any securitiesbtigations
convertible into, or exercisable or exchangeablgedoy shares of capital stock, of any of Parent's
Subsidiaries. Other than shares of its Subsidigfiasent does not own, directly or indirectly, aaypital
stock or other equity interest in any business miagdion, entity or enterprise.

Authority for Agreement . CACI and Parent have the full corporate powesvim, lease and operate their
properties and to conduct their businesses asntlyr@vned, leased, operated and conducted anxemuee,
deliver, and perform this Agreement and to carrytbair obligations hereunder. The execution, dginand
performance of this Agreement and the other tradimaccontemplated hereby have been duly and yalidl
authorized by the Boards of Directors of CACI argddt and no other corporate proceedings on thepar
CACI or Parent including, without limitation, stdudlder approval, are necessary to authorize theugios,
delivery and performance of this Agreement andother transactions contemplated hereby. This Ages¢m
has been duly executed and delivered by CACI anerfand constitutes a valid and binding obligatdn
each of them, enforceable against each of theradardance with its terms.

No Default or Violation. The execution, delivery and performance of thgge®ment and the other
transactions contemplated hereby do not and wil(ihngonflict with or result in a violation of aryrovision
of the Certificate of Incorporation or By-Laws dher organizational documents of Parent or anysof i
Subsidiaries, or (ii) with or without the giving nbtice or the lapse of time, or both, conflicthyior result in
any violation or breach of or constitute a defamltler, or require the consent of any other partprtoesult
in any right to accelerate or the creation of aey,lcharge or encumbrance pursuant to, or right of
termination under, any provision of any note, magtg, indenture, lease, agreement or other instriymen
permit, concession, grant, franchise, license, juelgt, order, decree, statute, law, ordinance,aule
regulation to which Parent or any of its Subsidiaiis a party or by which any of them or any ofrthesets
or properties may be bound or which is applicablarty of them or any of their assets or its properiNo
authorization, consent, approval, license, ordepeomit of, or declaration of, or filing with ootice to, any
governmental body or authority or any other persoentity is necessary for the execution and defioé
this Agreement by CACI or Parent or the consummiabip CACI and Parent of the other transactions
contemplated hereby or to enable Parent and itsidiabies to continue to conduct their businessrdfte
Closing in a manner consistent in all material eesp with that in which they are currently conddcte

Annual Reports. Parent has previously furnished to CENTECH tm @mplete copies of its published
consolidated Annual Reports, for each of the tfissal years ended June 30, 1997, 1998 and 199%and



3.6

3.7

3.8

3.9

the six-month period ended December 31, 1999 @#C1 Reports”). Each of the balance sheets included
the CACI Reports (including any related notes asftedules) fairly presents the consolidated findncia
position of the Parent and its consolidated sulses, including CACI, as of its date and the ofirancial
statements included in the CACI Reports (including related notes and schedules) fairly present the
consolidated results of operations or other infdiromaincluded therein of the Parent and its comsaéd
subsidiaries, including CACI, for the periods ordishe dates therein set forth, in each casecéordance
with generally accepted accounting principles cstesitly applied during the periods involved. Nohéhe
CACI Reports contained as of its date any untratestent of a material fact or any omission to sdate
material fact required to be stated therein or ssme in order to make the statements thereimglim of the
circumstances under which they were made, not ausig, or (b) is required to be amended or supphaa
as of the date of this Agreement. Since Decembet @9, the Parent has filed all required formports
and documents with the SEC required to be filed pursuant to the federal securities laws andtless and
regulations thereunder, all of which have compésedf their respective filing dates in all materedpects
with all applicable requirements of the Securides, the Exchange Act and the rules and regulatiomter
each such act.

Absence of Material Adverse Changes and Undissled Liabilities. Except as set forth on Schedule 3.6 or
as disclosed in the CACI Reports, since Decembet 399 there has not occurred or arisen, whetheobin
the ordinary course of business: (i) any matedakase change in the assets, financial conditiparaiions
or business of Parent and its Subsidiaries coreiidgs a whole, or (ii) any event, condition orestatfacts o
any character that might materially and advers#gctthe results of operations, business, findrenadition
or prospects of Parent and its Subsidiaries coresides a whole. Parent and its Subsidiaries, ceresdas a
whole, have no material liabilities or obligatiofiged, accrued, contingent or otherwise, thatraorefully
reflected or provided for on, or disclosed in tldas to, the consolidated balance sheet as at heredt,
1999 included in the CACI Reports (the "1999 BataBbeet") or elsewhere in the CACI Reports, ex@&pt
liabilities and obligations incurred in or as auiesf the ordinary course of business since Deari,
1999, none of which individually or in the aggreghas been or is materially adverse to the opastio
business, financial condition or prospects of CAGd its Subsidiaries considered as a whole, (B)lili@s
and obligations permitted by or provided for or tonplated by this Agreement and (C) liabilities and
obligations disclosed on the Schedules deliveredumaler.

No Misrepresentations No representation or warranty by CACI in this égment, nor any statement,
certificate or schedule furnished or to be furngsbg or on behalf of CACI pursuant to this Agreeinsor
any document or certificate delivered to CENTECHspant to this Agreement, when taken together thig!
foregoing, contains or shall contain any untruéestent of material fact or omits or shall omit tate a
material fact necessary to make the statementsistgading.

No Broker's or Finder's FeesNeither CACI nor Parent has paid or become obl@jtdgpay any fee or
commission to any broker, finder, financial advisointermediary in connection with the transacsion
contemplated by this Agreement.

No Financing Required CACI and Parent intend and expect to pay the PsecRaice from cash resources
currently available to Parent and will not requargy new financing.

Article 4:  COVENANTS

It is further agreed as follows:

4.1

Conduct of Business Between the date of this Agreement and the BEWfedtime or the date, if any, on
which this Agreement is earlier terminated pursuargection 6.1, except as contemplated by this&men
or as otherwise consented to by CACI in writing NOEECH shall keep and observe the following covestant

4.1.1  CENTECH shall conduct the operations of CENTECH payl its accounts payable according tc
ordinary and usual course of business consistahtpaist practices and shall use all reasonable
efforts to preserve intact its business organinafiacilities, good will, assets, prospects, and
licenses, permits and certificates from federakesaind local authorities, retain its present effic
and to maintain satisfactory relationships withibesses, suppliers, distributors, customers and
others having business relationships with it, amther:



4.1.2

(s)

(t)

(u)

(v)

(w)

shall maintain in full force and effect all ¢macts of insurance and indemnity specified in
any Schedule hereto;

shall repair and maintain all of its tangible prdf@s and assets in accordance with its L
and ordinary repair and maintenance standards;

shall confer on a regular and frequent basik vépresentatives of CACI to report material
operational matters and the general status of agguperations;

shall notify CACI of any material emergencyather material change in the operation of
the business or properties of CENTECH and of aregunental complaints,
investigations or hearings (or communications iatlig that the same may be
contemplated); and

shall deliver to CACI true and correct copiésny reports, statements or schedules filed
by it with the SEC subsequent to the date of tigse&ment within one day of the date on
which such document is so filed.

CENTECH shall not without the prior writteonsent of CACI:

(@)

(b)

(€)

(d)

(€)

(f)

(9)

(h)

(i)

borrow or agree to borrow any funds or incuragsume or become subject to, whether
directly or by way of guaranty or otherwise, anyigdition or liability (absolute or
contingent), except obligations incurred in theilmady course of business;

pay, discharge or satisfy any claim, liabilityobligation (absolute, accrued, contingent or
otherwise), other than the payment, discharget@faetion in the ordinary course of
business of obligations reflected on or reservedreg in the balance sheet included in the
most recent financial statements delivered to C&Qhcurred since the date of such
balance sheet in the ordinary course of busines€ansistent with past practice or in
connection with this transaction or other propaseguisition transactions;

grant or make any general increase in the compensatt officers, management persont
employees, agents or consultants (including ani su@ease pursuant to any bonus,
pension, insurance, profit-sharing or other plan@nmitment) or any increase in the
compensation or benefits payable or to become payalany officer or employee;

except as required by this Agreement or byiagbple law, amend or adopt in any material
respect, any agreement or plan (including severarremgements) for the benefit of its
employees;

make any capital expenditure or commitmengfidition to CENTECH's assets, property,
plant or equipment not in the ordinary course dcfibeiss and consistent with past practice
or in any event in excess of an aggregate of $00,00

dispose, mortgage, pledge or otherwise encurabgiof the Assets, and in no event shall
an asset having a value of $10,000 or more belsoitdexcept in the ordinary course of
business and consistent with past practice;

enter into an agreement, contract, or commitrtieat, if entered into prior to the date
hereof, would be required to be listed on a Scleedalivered to CACI pursuant to the
terms of this Agreement;

amend, terminate or change in any material respgctease, contract, undertaking or o
commitment listed in any Schedule or knowingly dg act or omit to do any act, or
permit an act or omission to act, that will causeesach of any such lease, contract,
undertaking or other commitment;

transfer or grant any rights under, or entéo i@any settlement regarding the breach or
infringement of, any United States or foreign Ii@efual Property or modify any existing
rights with respect thereto other than in the adircourse of business and consistent with
past practice;



4.2

4.3

4.1.3

()] cancel or compromise any debts, or waive, mdefransfer or permit to lapse any claims or
rights of substantial value, or sell, lease, transf otherwise dispose of any of its
properties or assets (real, personal or mixed jléngr intangible), except in the ordinary
course of business and consistent with past pegctic

(k) make any change in any method of accountirgcoounting practice;

()] enter any transaction which, in CACI's reasdegiidgment, is materially adverse to the
business, operations, financial condition, propsrtr prospects of CENTECH, whether or
not such transaction is in the ordinary courseusifess;

(m) agree in writing or otherwise to take any @ fhregoing actions or any action that would
make any representation or warranty in this Agregmmeaterially untrue or incorrect.

CENTECH will promptly advise CACI in writingf the commencement or written threat of any
claim, litigation or proceeding against CENTECH etlrer covered by insurance or not, (i) when
the amount claimed exceeds $10,000 in any oneara®H00,000 in the aggregate, (ii) when such
claim, litigation, proceeding or written threat tbeef relates in any way to this Agreement or any of
the transactions contemplated hereby.

Access and Information; Confidentiality.

4.2.1

4.2.2

Each party shall afford to the other party Bmits officers, employees, accountants, couase!
other authorized representatives (including lendetsand complete access, upon 24 hours
advance telephone notice, during regular businessshthroughout the period prior to the earlie
the Effective Time or the termination of this Agneent, if any, pursuant to Section 6 hereof, to its
plants, properties, books and records and tho#s 8tibsidiaries, and shall use reasonable efto
cause its representatives and independent puldauatants to furnish to the other party such
additional financial and operating data and oth&rmation as to its business and properties and
those of its Subsidiaries as the other party mamy ftime to time reasonably request. CENTECH
shall permit CACI to confirm with suppliers of CERTH the title to any Assets in such suppliers'
possession, and shall permit CACI to confirm wiltigors under the Receivables the value and
amount thereof.

Each party and its representatives will hiolsitrict confidence all documents and information
concerning the other party and its Subsidiariesifined in connection with the transactions
contemplated by this Agreement (except to the @xttext such information can be shown to have
been (i) in the public domain through no actiortlog party in violation of this Section 4.2, (ii) in
the party's possession at the time of disclosudenaih acquired by the party directly or indirectly
from the other party on a confidential basis a) (lisclosed by the other party to others on an
unrestricted, non-confidential basis) and will release or disclose any such documents or
information to any other person and shall not umepermit others to use such documents or
information except in connection with this Agreemand the transactions contemplated hereby. In
the event of the termination of this Agreementheaarty shall return to the other party all
documents, work papers and other material so adddy it, or on its behalf, and all copies, digeg
abstracts or other materials relating thereto, mdreto obtained before or after the execution
hereof, and will comply with the terms of the calantiality provisions set forth herein.

Further Assurances Subject to terms and conditions herein providedita the fiduciary duty of each
party's Board of Directors and officers, each efparties agrees to use its best efforts to takeawse to be
taken, all action and to do, or cause to be ddhthiags necessary, proper or advisable underiegipe laws
and regulations to consummate and make effectzd\greement and the other transactions contempiated
this Agreement. In case at any time any furtheoactncluding the obtaining of waivers and consamder
material contracts and leases, is necessary aabtésio carry out the purposes of this Agreenthitproper
officers and directors of each party to this Agreairare hereby directed and authorized to use effeirts to
effectuate all required action. After the Closiagch party will provide to the other parties withobarge
reasonable assistance and inquiry access to iteisfand employees for information appropriateeioure
the respective benefits of this Agreement, inclgdaithout limitation information required to prepaax
returns and progress reports and other documdateddo assigned, subcontracted, or novated adstra



4.4

4.5

4.6

4.7

4.8

Releases of Information Neither party shall announce or disclose to ahgroperson (other than the
respective parties, employees, agents, advisoepoesentatives who have a "need to know" in aéeelp
effectuate the transaction) the terms or provisafrthis Agreement without the prior written consehthe
other party (which consent shall not be unreasgnaltthheld) except as disclosure may be requiretaby
CACI and CENTECH shall consult each other befosaiisy any press release or other public announdemer
referring to this Agreement or the terms and cooiaist of the transactions contemplated hereby.

Restricted Activities and Transactions CENTECH will not, directly or indirectly, solictr authorize the
solicitation of, or enter into any agreement oremsthnding or engage in any discussions with, solose
any nonpublic information concerning either pattydr otherwise cooperate in any way with, any @esr
entity with respect to any offer or possible offiemm a third party concerning any tender offer,lexuge
offer, merger, business combination, sale of suisieassets, sale of shares of capital stockinaites
transaction (an "Acquisition Proposal”). Notwithsdang the foregoing, the party may discuss, netmtia
enter into an agreement with or furnish informatoemcerning its business, properties or assetsytgarson
or entity ("entertain an Acquisition Proposal“jhit party has received an Acquisition Proposahauit prior
solicitation and the party's outside legal couaskises the party's Board of Directors in writihgttit would
be a breach of their fiduciary responsibilitiesafuse to entertain the Acquisition Proposal. i ¢lvent that
CENTECH accepts an Acquisition Proposal from amg@e or entity other than CACI or that CENTECH's
Board of Directors fails to approve or withdrawswodifies its approval of the transaction contergady
this Agreement except in response to a failureACCto satisfy any condition precedent to CENTECH's
obligation to consummate the purchase and sale, TEEM shall pay to CACI the sum of $300,000 as
compensation for the effort and expense incurre@A¢I| in negotiating this Agreement and otherwise
preparing to consummate the transactions conteetplagreby.

Acquisition Proposals Each party will provide the other party with saday notice of any Acquisition
Proposal that the party receives from or on bebfadiny third party, including in such notice themdity of
the offeror and the complete terms of such offied, will provide the other party with same-day netaf the
receipt of any information that such an offer maynbade and any available details with respectc¢h su
potential offer.

Notification of Certain Matters . At all times until the Effective Time, each pastyall promptly notify the
other in writing of the occurrence or failure tacac of any event that (a) would be likely to caasg
representation or warranty made by such partyi;mAgreement to be untrue or inaccurate at, ongttiene
prior to, the Effective Time, or (b) will or mayswlt in the failure to satisfy any of the conditsospecified in
Article V.

Indemnification . Subject to the terms this Section 4.8, CENTEC&té€mafter sometimes referred to as the
"Indemnifying Party") hereby agrees to indemnify ©Aand its directors, officers, employees, Affiéat
representatives, successor and assigns (collectivielemnified Parties™) from and against all Losge
connection with or otherwise relating to any of tbikowing:

@) any misrepresentation or inaccuracy in, or ¢dived, any representation or warranty made
by CENTECH in this Agreement or any Exhibits or &thles hereto or the certificates
delivered pursuant to this Agreement; and

(b) any breach of any covenant, agreement or dimbig& ENTECH contained in this
Agreement, or any Exhibits or Schedules heretbgetperformed by CENTECH at or prior
to Closing.

4.8.1 Claims for Indemnification Whenever any claim shall arise for indemnificatieereunder, the
Indemnified Party seeking indemnification, shathqptly notify CENTECH in writing of the clair
and the facts believed to constitute the basisdch claim, all with reasonable specificity in ligtt
the facts then known; provided, however, thatufailto so notify the Indemnifying Party shall not
discharge the Indemnifying Party from any of ithilities and obligations hereunder except and to
the extent that the failure prejudices the Indeging Party's ability to raise a substantial defetiose
the claim and except to the extent of any lialeitor obligations caused by or arising out of such
failure to notify. The Indemnified Party shall re#ttle or compromise any claim by a third party
which it is entitled to indemnification hereundeithwut the prior written consent of the
Indemnifying Party, which shall not be unreasonafithheld. The Indemnifying Party may settle
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4.8.2

4.8.3

4.8.4

4.8.5

any matter (in whole or in part) without the Indefigal Party's prior consent, if such settlement
includes a complete and unconditional releaseefridemnified Party.

Defense by Indemnifying Partyn connection with any claims giving rise to ina@ty hereunder
resulting from or arising out of any claim or legabceeding by a person who is a third party
("Third Party Claims"), the Indemnifying Party & sole cost and expense may, upon written n
to the Indemnified Party, assume the defense ofanl claim or legal proceeding; provided,
however, that the Indemnified Party shall haveritjet to defend against such claim or legal
proceedings at its expense and in such mannenasyitleem appropriate, including but not limited
to, settling such claim or legal proceedings orhgecms as the Indemnified Party may deem
appropriateprovided, however, that no such settlement shall be at the IndenmgfiParty’'s
expense unless it is approved in advance by trenindying Party. If the Indemnifying Party does
not assume the defense of any such claim or legakpding resulting therefrom within 30 days
after the date of receipt of the notice referretht8ection 4.8.1 above, (a) the Indemnified Party
may defend against such claim or legal proceeditigeaexpense of the Indemnifying Party and in
such manner as it may reasonably deem appropnateding but not limited to, settling such cla
or legal proceeding at the expense of the Indermgfi?arty and on such terms as the Indemnified
Party may deem appropriate, and (b) the IndemrgffAarty shall be entitled to participate in (but
not control) the defense of such action, with dartsel and at its own expense. No settlement of
any claim or legal proceeding by an Indemnifiedtyahall be conclusive as to the amount of the
Loss incurred by such Indemnified Party in conractvith such claim or legal proceeding.

Application of Escrow; Release of Escrow Fundsy claim by CACI or Parent for
indemnification shall be recovered first by dislument from the Escrow Fund under the provis
of the Escrow Agreement. The Escrow Fund shaledeced from time to time by disbursement to
CACI or Parent in payment of resolved claims fatadmnification and by disbursement to
CENTECH of the following amounts at the followinges:

(@) The amount of Two Hundred Fifty Thousand Dallg250,000) or such lesser amount as
may be necessary so that the undisbursed balarbe Bscrow Fund is sufficient to cover
the sum of all claims resolved in CACI's or thedpdis favor and not theretofore paid and
all claims asserted but not then resolved (the iium Escrow Balance") shall be relea
on the date that is six months after the NovatiateDand

(b) The amount of the Escrow Fund in excess oftiea Minimum Escrow Balance shall be
released on the date that is one year after thatdovDate.

Limitation of Liability. Notwithstanding any other provision of this Agment, the Indemnifying
Party shall have no liability to the Indemnifiedr®aunder this Section 4.8 until the aggregate
amount of all Losses claimed by the IndemnifiedyPaxceeds Seventy-five Thousand Dollars
($75,000) and then only for Losses in excess dfaheunt. In no event shall CENTECH be liable
for any amount in excess of the aggregate PurdPiase, except to the extent of Losses arising
from a fraudulent or knowing violation on the paftCENTECH.

Treatment of Indemnification Paymenll indemnification payments under this Sectiof ghall
be deemed adjustments to the Merger Price.

Benefit Plans

4.9.1

4.9.2

4.9.3

All employees of CENTECH who become employ#eSACI from and after the Closing shall
receive full credit for any service which they mered for and on behalf of CENTECH, for
purposes of eligibility to participate, accrualb@nefits, and vesting schedules under any of CACI's
employee benefit plans or programs.

Upon presentation of satisfactory confirmilmgumentation, for calendar year 2000, all emplsyee
of CENTECH who become employees of CACI and whaoskeao be covered under CACI's
PPO/Indemnity Group Health Insurance Plan sha#livecfull credit for any deductible or out-of-
pocket expenses which they have incurred undeCENTECH group health plan.

All employees of CENTECH who become employdeSACI shall be able to carry over all leave
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which they had accrued, but not used, prior taGlosing.

4.9.4 CENTECH shall retain full responsibility fitre continued administration and/or terminatiofnt®f
401(k) plan.

Temporary Holdover in Silver Spring.For the period from the Closing Date until thirB0§ days after the
Novation Date defined in Section 4.11.10 (the "Holer Period"), CACI will permit up to eight (8)
employees of CENTECH to continue to occupy the s@and to use the facilities that they now occupy an
use (the "Holdover Space") on the premises novwetbhy CENTECH in Silver Spring, Maryland, at no
charge to them or to CENTECH; and CENTECH will keeforce all existing insurance coverages on the
premises and relating to those employees. If anlMTEECH employee continues to occupy and use angea
Holdover Space after the Holdover Period, CENTEGMhe liable to CACI for compensation in an amount
equal to three times the monthly rent for which GAgobligated with respect to the Silver Springrpises,
prorated for the portion of the premises constigithe Holdover Space and the number of days afpaoty
after the Holdover Period. CACI may assert CENTEHMbility for compensation as an indemnification
claim against the Escrow Fund. In no event mayeamployee of CENTECH occupy or use any part of the
Silver Spring premises after the Holdover Period.

Assignment and Assumption of Contracts

4.11.1 Assignment and Assumption of Executory Contrag&tsclosing, CENTECH will assign to CACI,
and CACI will assume all responsibilities of CENTIH@nder, all executory contracts listed in
Schedule 1.1 to which CENTECH is a party and winngy be assigned by CENTECH to CACI.

4.11.2 Performance of Non-Assignable ContracW/ith respect to each contract listed in Schedule
which cannot be assigned at the Closing to CAChfor reason, including any requirement for the
consent of the other contracting party or for nmrain the case of a contract with the federal
government (herein referred to as a "Non-Assign@laetract"), CACI shall perform CENTECH's
responsibilities thereunder until assignment (oration in the case of contracts with the federal
government) of such contract has been approvedatigact has been completed, or the contract
has otherwise terminated.

4.11.3 Payments Received from Non-Assignable Contra€ClI shall be entitled to any and all payme
received by CENTECH under any Non-Assignable Cattand such payments received by
CENTECH shall be deemed to be held by CENTECH astagplely for CACI and shall be held in
trust for the sole benefit of CACI. Any paymentshwiespect to such Non-Assignable Contracts
which CENTECH may receive in the name of CENTECH/ib@ endorsed, deposited, drawn
against or otherwise used by CACI as its propanty @ENTECH hereby authorizes CACI to sign
CENTECH's name or act in CENTECH's stead withgollver of attorney with regard to such
payments.

4.11.4 Assignment of Proceeds from all ContracBENTECH hereby sells, assigns, conveys, grants, a
transfers to CACI all of CENTECH's right, title,camterest in and to all cash and non-cash
proceeds from CENTECH's receivables or other paymhe® to CENTECH with respect to the
contracts listed in Schedule 1.1, including the Masignable Contracts, and including, without
limitation, claims against governmental entitied. s\ich proceeds shall automatically and
immediately become the property of CACI at theieatrimoment allowed by law and shall be paid
to CACI immediately upon receipt by CENTECH. Anydaall proceeds and payments received by
CENTECH shall be deemed to be held by CENTECH astagplely for CACI and shall be held in
trust for the sole benefit of CACI.

CENTECH will direct the appropriate disbursemerd payment offices to remit all receivables,
payments, proceeds, and moneys with respect toothteacts listed in Schedule 1.1 to a location,
including if requested by CACI to a bank accountjer the sole control of CACI.

4.11.5 Execution of Documents to Implement AssignmeDEENTECH will execute and deliver to CACI
any and all documents requested by CACI which aoessary to accomplish the assignment from
CENTECH to CACI of the payments, proceeds and vadtxes conveyed by the provisions of this
Agreement to CACI, including, but not limited tastruments of assignment and notices of
assignment to financial institutions.



4.11.6

4.11.7

4.11.8

4.11.9

4.11.10

Novation of Government Contract€ENTECH shall use its best efforts to facilitataovation of

all Non-Assignable Contracts with federal governtregttities contemporaneously with Closing, or
as soon thereafter as practicable, and shall catgpy consummate a novation or similar
agreement.

Assignment of all other Contract€ENTECH shall use its best efforts to facilitateapproved
assignment of all Non-Assignable Contracts withiparother than federal government entities
contemporaneously with Closing, or as soon thezeaft practicable, and shall cooperate to
consummate an assignment or similar agreement.

Subcontracting Upon request by CACI at any time following ClagitCENTECH shall enter into
subcontracts or similar arrangements with CACletitect CACI's obligation and entitlement to
perform CENTECH's responsibilities under Non-Assigie Contracts.

Indemnification of CENTECHIf CENTECH is required to perform, or to guaran@ACI's
performance of, any contract listed in Scheduleattdr the Closing, whether pursuant to a nov:
agreement or otherwise, CACI shall indemnify anttl tarmless CENTECH to the extent of any
payment on any such required performance or orsaoly guarantee made by CENTECH. In
addition, if CENTECH is required to make paymentdese of the termination of any contract
listed in Schedule 1.1 after the Closing, CACI wilemnify and hold harmless CENTECH to the
extent of any such payment required to be made.

Department of State ContracNotwithstanding the provisions of Section 4.14k@ve, if required
by the Department of State, CENTECH will continbeotigh its own retained employees to
perform its obligations under the Department ot&@ontract number SDTSPO-97-D3011
("Department of State Contract”) from and after @esing until the date when the Department of
State Contract has been novated to CACI, the ocirttiees been completed, or the contract has
otherwise terminated (the "Novation Date"). CENTESH4Il use its best efforts to facilitate a
novation of the Department of State Contract to CA€soon after Closing as practicable. Until
novation, and again only if required by the Depanirof State, CENTECH's and CACI's
responsibilities will be as follows:

CENTECH will, following the Closing, retain the etogees and retain possession of those bus
assets necessary to enable CENTECH to perform éparfnent of State Contract. Upon novation
of the contract to CACI, or upon completion or taration of the contract, CENTECH will take all
appropriate action necessary to assist CACI im@pithose employees to whom CACI extends
offers of employment, and CENTECH will return thesimess assets in such condition and state as
they then exist to CACI.

CENTECH will instruct all of its personnel perfonmgi work on the Department of State Contrac
adhere to day to day operational instructions froamagement of CACI. All revenue received by
CENTECH from the contract shall be paid over to CA€ described in Sections 4.11.3 and 4.11.4
above. CACI shall act as paying agent for CENTE@H shall make payment to the employees of
CENTECH who will be performing the contract, usthg taxpayer identification number of
CENTECH.

The Department of State Contract shall be opemtetlisively for the ultimate benefit and account
of CACI. CACI shall advance the moneys necessaryhi® performance of the contract. Any profit
(revenues in excess of expenses) on the contraltteghaccrued for the benefit of CACI and any
loss (expenses in excess of revenues) shall baisedtoy CACI.

Article 5:  CONDITIONS PRECEDENT

5.1.1 Conditions Precedent to the Obligations of EE& Party . The obligations of CENTECH and CACI to eff
the Acquisition shall be subject to the fulfillmeattor prior to the Effective Time of the followirngnditions
and CENTECH and CACI shall exert their best efftotsause each such condition to be so fulfilled:

5.1.1

No injunction or restraining or other ordesued by a court of competent jurisdiction thahpoibs
or materially restricts the consummation of the éisdion or any other material transaction
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contemplated by this Agreement shall be in effeath party agreeing to use its best efforts to have
any such injunction or other order lifted), andgawvernmental action or proceeding shall have been
commenced or threatened in writing seeking anynicjon or restraining or other order that seeks to
prohibit, restrain, invalidate or set aside conswatiom of the Acquisition.

5.1.2 There shall not have been any action taken, arsdatote, rule or regulation shall have been ena
by any state or federal government agency sincdates of this Agreement that would prohibit or
materially restrict the Acquisition.

5.1.3 Allfilings with and notifications to, and alpprovals and authorizations of, third partiegl{iding,
without limitation, governmental entities and authes) required for the consummation of the
Acquisition shall have been made or obtained alhsbiah approvals and authorizations obtained
shall be effective and shall not have been suspgkgmdeoked or stayed by action of any
governmental entity or authority (it being undecstahat, as to contracts that may be novated,
approval of the government contracting authority e sought after the closing).

Conditions to Obligation of CACI to Effect theAcquisition. The obligation of CACI to effect the
Acquisition shall be subject to the fulfillmentatprior to the Effective Time of the following atidnal
conditions and CENTECH shall exert its best efftwtsause each such condition to be so fulfilled:

5.2.1 CENTECH shall have performed in all matemgipects all of its covenants set forth herein dnat
required to be performed at or prior to the Effeeflime; and CENTECH shall have delivered to
CACI a certificate to that effect, dated the ddtéhe Effective Time and signed by the President of
CENTECH.

5.2.2 The representations and warranties of CENTE@Hained in this Agreement shall be true and
correct in all material respects as of the Closargl as of the Effective Time as if made at the
Effective Time, except for representations and ardres made expressly as of the date of this
Agreement or as of a specified date (which reptesens and warranties shall be true and correct ir
all material respects as of such date) and modiibica or corrections appropriate to update and
representations, which are not collectively a matedverse change; and CENTECH shall have
delivered to CACI a certificate to that effect, eththe date of the Effective Time and signed by the
President of CENTECH.

5.2.3  Subject to the provisions of Section 4.11INCECH shall have received, all in form and substanc
satisfactory to CACI's judgment reasonably exedisdl consents, approvals and waivers under any
loan or other agreements of CENTECH that are redum connection with the transactions
contemplated hereby; and all filings, registraticaggrovals and authorizations by or with, and
notifications to, all governmental authorities, dzstic or foreign, or other organizations requirgd b
CENTECH for consummation of the transactions coplated by this Agreement shall have been
made or received, and shall be in full force ardatf except for any consents, approvals or waivers
or any filings, registrations, approvals, authdi@as or notifications that, if not received or nead
would not, in the aggregate, have a material adveffect on the business, financial condition or
operations of CACI or CENTECH.

5.2.4 CACI shall have received an opinion or opigiof counsel to CENTECH in form and substance
satisfactory to counsel to CACI, addressed to CAl@ted the date of the Effective Time, to the
effect set forth in Exhibit B hereto.

5.2.5 CENTECH shall have delivered to CACI custoyrficers' certificates relating to bring-down of
representations and warranties, compliance witlditions, incumbency of officers, and corporate
authorization.

5.2.6  Since the date of this Agreement there stodlhave been any material adverse change of aoyena
in the financial condition, business, operationgroperties of CENTECH.

5.2.7 CENTECH shall have provided CACI with assaemnsatisfactory to CACI in its sole discretionttha
CACI will be able to obtain full releases of ak#is and other security interests outstanding with
respect to any of the Assets by paying agreed ataaoimndentified financial institutions to pay af
to reduce indebtedness of CENTECH related to theesponding Assets.
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5.2.8 CACI shall have completed its "soft due @hge" review of CENTECH's business and operations
and shall have determined in its sole discretian the result is satisfactory to CACI.

Conditions to Obligations of CENTECH to Effectthe Acquisition. The obligation of CENTECH to effect
the Acquisition shall be subject to the fulfillmeattor prior to the Effective Time of the followiraglditional
conditions and CACI shall exert its best efforteémse each such condition to be so fulfilled:

5.3.1 CACI shall have performed in all materialp@ss all of its covenants set forth herein that ar
required to be performed at or prior to the Effeeflime; and CACI shall have delivered to
CENTECH a certificate to that effect, dated theed#tthe Effective Time and signed by its
President, a Vice President, or Secretary.

5.3.2 The representations and warranties of CACI andrRaantained in this Agreement shall be true
correct in all material respects as of the datedfeaind as of the Effective Time as if made at such
date, except for representations and warrantiegregpressly as of the date of this Agreement or as
of a specified date (which representations andaméigs shall be true and correct in all material
respects as of such date); and CACI and Pareritrsehad delivered to CENTECH a certificate to
effect, dated the date of the Effective Time amghed by its President or a Vice President, and
Secretary.

5.3.3 CACI and Parent shall have received, all in forrd anbstance satisfactory to CENTECH's judgr
reasonably exercised, all consents, approvals amnkve under any loan or other agreements of
CACI or Parent that are required in connection whih transactions contemplated hereby; and all
filings, registrations, approvals and authorizagiby or with, and notifications to, all governménta
authorities, domestic or foreign, or other organares required by CACI or Parent for
consummation of the transactions contemplated isyAthreement shall have been made or rece
and shall be in full force and effect, except foy @onsents, approvals or waivers or any filings,
registrations, approvals, authorizations or natiens that, if not received or made, would nothie
aggregate, have a material adverse effect on thiedms, financial condition or operations of CACI
or Parent.

5.3.4 CENTECH shall have received an opinion ofnsalito CACI in form and substance reasonably
satisfactory to counsel to CENTECH, addressed tNTHCH, dated the date of the Effective Time,
to the effect set forth in Exhibit C hereto.

5.3.5 CACI shall have delivered to CENTECH suchceffs' certificates and such other documents as
CENTECH shall reasonably request (other than amiditiopinions of counsel).

5.3.6  Since the date of this Agreement there sivdlhave been any material adverse change of aoyena
in the financial condition, business, operatiomspprties or prospects of CACI and its Subsidiaries

Article 6: FAILURE OF CONSUMMATION

Methods of Termination. This Agreement may be terminated by written reopcomptly given to the other
parties hereto, at any time prior to the Closing:

6.1.1 by mutual written consent of the Boards atbliors of CENTECH and CACI;

6.1.2 by either CACI or CENTECH, if a court of coatent jurisdiction or governmental, regulatory or
administrative agency or commission shall haveaedsan order, decree or ruling or taken any other
action, in each case permanently restraining, eimgior otherwise prohibiting the transactions
contemplated by this Agreement and such ordergéeculing or other action shall have become
final and nonappealable; or

6.1.3 by CACI, if the Closing shall not have oceudron or before March 31, 2000 unless the absence o
such occurrence shall be due to the failure of C&QParent (or their Subsidiaries or Affiliates) to
perform in all material respects each of its mateybligations under this Agreement required to be
performed by it at or prior to the Closing; or

6.1.4 by CENTECH, if the Closing shall not havewted on or before March 31, 2000 unless the



6.2

7.1

absence of such occurrence shall be due to thedaaf CENTECH (or its Affiliates) to perform in
all material respects each of its material oblmadiunder this Agreement required to be performed
by it at or prior to the Closing; or

6.1.5 by CACI, if CENTECH shall have (i) withdrawmodified or amended in any material respect its
approval of this Agreement or the transactions@mpiated herein, or (ii) taken any position
inconsistent with such approval or recommendaiimeiuding, without limitation, having failed
(without the consent of CACI) after a reasonableggkof time to reject or disapprove any
Acquisition Proposal (or after a reasonable peoibtime to recommend to its shareholders such
rejection or disapproval); or

6.1.6 by CACI, in the event of a material breactOBNTECH of any representation, warranty or
agreement contained herein which has not been cunschot curable by the earlier of the Closing
Date or the thirtieth day after written notice ath breach was given to CENTECH,; or

6.1.7 by CENTECH, if CENTECH has received withotbpsolicitation an Acquisition Proposal and its
outside legal counsel has advised the Board ofcRire in writing that it would be a breach of their
fiduciary responsibilities to refuse to entertdie Acquisition Proposal; or

6.1.8 by CENTECH, in the event of a material brelagiCACI or CACI of any representation, warranty
or agreement contained herein which has not beest @r is not curable by the earlier of the
Closing Date or the thirtieth day after writteninetof such breach was given to CACI; or

6.1.9 by CENTECH, if CACI shall have withdrawn, niftetl or amended in any material respect its
approval of this Agreement or the transactionsempiated hereby.

Effect of Failure of Consummation of the Acquiiion. In the event of termination under Section 6.1 hiereo
or if the Acquisition is not consummated for anggen by the Closing Date, this Agreement shalhfeith
become void and there shall be no liability ongle of any of the parties hereto or their respeatifficers

and directors to the other party except that inethent that this Agreement is terminated by CAGbkpant tc
Section 6.1.5 or by CENTECH pursuant to Section/énkereof, CENTECH shall forthwith pay to CACI the
amount set forth in Section 4.5. Notwithstanding fibregoing sentence, each party shall remainditdol

any intentional breach of this Agreement priortsotérmination.

Article 7:  DEFINITIONS AND MISCELLANEOUS

Definitions of Certain Terms. As used herein, the following terms shall haweftilowing meanings:
Acquisition Proposal as defined in Section 4.5 hereof.

Affiliate andAssociate as defined in the rules and regulations of theuStes Exchange Commission
under the Securities Act of 1933.

CENTECH Plans as defined in Section 2.11 hereof.
Closing: As defined in Section 1.6 hereof.
Department of State Contracas defined in Section 4.11.10

Environmental Claim any written notice by any governmental agenoygatig potential liability (including
without limitation, potential liability for invesgiatory costs, cleanup costs, governmental respmosis,
natural resources damages, property damages, pémjumies, fines or penalties) arising out ofsed on o
resulting from (a) the presence, or release irgcetivironment, of any Material of Environmental Cem
at any location, whether or not owned by CACI oy ahits Subsidiaries or (b) circumstances formniimeg
basis of any violation, or alleged violation, ofyanvironmental Law.

Environmental Lawsthe Comprehensive Environmental Response, Corafiensand Liability Act (42
U.S.C. 9601 et seq.), the Hazardous Material Tramapon Act (49 U.S.C. 1801 et seq.), the Fedéfater
Pollution Control Act (38 U.S.C. 1251 et seq.), Resource Conservation and Recovery Act (42 U.S.C.
6901 et seq.), the Clean Air Act (42 U.S.C. 7404egL.), the Toxic Substances Control Act (15 U.88D1
et seq.), the Occupational Safety and Health A@t(5.C. 651 et seq.), the Emergency Planning and
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Community Right to Know Act (42 U.S.C. 11001 et 3etihhe Federal Insecticide, Fungicide and
Rodenticide Act (7 U.S.C. 135 et seq.), and thedi-@wug and Cosmetic Act (15 U.S.C. 2000 et s&q.),
each case as these laws have been amended omsapfdd and any analogous foreign, state or local
statutes and the regulations promulgated purshangto.

ERISA: The Employee Retirement Income Security Act of4,%s amended to date.
Escrow Agent, Escrow Agreement, and Escrow Ewasddefined in Section 1.5.

Financial StatementsAny balance sheets, statements of income, casls flor changes in equity, together
with any notes, schedules, exhibits, comment, a@ealyor other related materials, normally publistred
provided by the respective party to its stockhader

Loss or Lossesthe amount of any actual damages, liabilitiesigaltions, deficiencies, losses, expenditures,
costs or expenses (including without limitations@aable attorneys' fees and disbursements). Fpopes

of determining the amount of any Loss, the amotfiany Loss shall be reduced by any insurance pdscee
received in respect thereof (in each case netsiSad recovery).

Materials of Environmental Concerrthose substances or constituents which are rieglkgy, or form the
basis of liability under, any Environmental Law.

Net Book Value of Asset3he aggregate value of the Assets less the aggreglue of the Liabilities,in
each case measured as of the Closing Date, ratethe value attributed to such categories otassel
liabilities reflected on Schedule 1.1 and 1.2, estipely.

Novation Date as defined in Section 4.11.10

Purchase Price as defined in Section 1.4 hereof.

SEC: the Securities and Exchange Commission, or amgmonental agency succeeding to its functions.
Securities Act Securities Act of 1933, as amended.

Subsidiary. any corporation, association, or other businesisyea majority (by number of votes) of the
shares of capital stock (or other voting interestsyhich is owned by CENTECH, CACI or their respee
Subsidiaries.

Amendments and SupplementsAt any time before or after the Closing Dates tAgreement may be
amended or supplemented by a written instrumenesidgpy CENTECH and CACI and approved by their
respective Boards of Directors.

Extensions and Waivers At any time prior to the Effective Time, the pasthereto may (i) extend the ti
for the performance of any of the obligations drestacts of the parties hereto, (ii) waive any cuaacies i
the representations and warranties contained heremany document delivered pursuant hereto,(aind
waive compliance with any of the covenants or ctoias contained herein except the condition sehfor
Section 5.1.1 hereof. Any agreement on the paatpdrty hereto to any such extension or waivei bleal
valid only if set forth in an instrument in writireigned on behalf of such party.

Survival of Representations and Warranties Notwithstanding any investigation conducted befor afte
the Closing, and notwithstanding any knowledgeairce of any fact or circumstance which either CACI
CENTECH may have as the result of such investigatiootherwise, CACI, on the one hand, and
CENTECH on the other, shall each be entitled tp uplon the representations, warranties and covermdint
the other in this Agreement. Each of the represents, warranties and covenants contained in this
Agreement, made in any document delivered hereumdatherwise made in connection with the Closing
hereunder shall survive the Closing for a periodra# (1) year after the Novation Date.

Governing Law.This Agreement shall be governed by and constnu@dc¢ordance with the laws of the
Commonwealth of Virginia.

Arbitration . Any dispute, controversy or claim arising oubofelating to this Agreement or shall be
finally settled by arbitration according to the Quercial Rules of the American Arbitration Assoaati
The arbitration shall be conducted in Arlingtonrdfinia or Washington, D.C. before a tribunal congubsf
one or more arbitrators as the parties to theratlwnh shall mutually agree. The award or decisiaue by



the arbitrator(s) shall be binding upon the partitesuch arbitration; provided, however, the partiereto
waive any claim to any damages in the nature oftppenexemplary, or statutory damages in excess of
compensatory damages, and the arbitrator(s) isfaeifically divested hereby of any power to award
damages in the nature of punitive, exemplary dusisy damages in excess of compensatory damages
hereunder. Judgment upon any such award or degisgyrbe entered in and enforced by any court of
competent jurisdiction. Each party shall bear ws@osts of such arbitration except that the ptagaparty
in the arbitration, as determined by the arbiti@loishall recover its reasonable attorneys' fiema the
other party.

7.7 Notice. All notices and other communications hereundatl & in writing and shall be deemed given if
delivered by hand sent via a reputable nationwale&ier service or mailed by registered or certifneall
(return receipt requested) to the parties at theviitng addresses (or at such other address farty ps
shall be specified by like notice) and shall bendee given on the date on which so haletivered or on th
third business day following the date on which soled or sent:

To CACI:

CACI International Inc

1100 North Glebe Road
Arlington, VA 22201

Attn: Dr. J. P. London, Chairman

With a copy to:

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

To CENTECH:

Century Technologies, Incorporated (CENTECH)
962 Wayne Avenue, Suite 500
Silver Spring, MD 20910-3378

With a copy to:

Arthur E. Cirulnick, Esq.

Venable, Baetjer, Howard & Civiletti, LLP
Suite 400

1615 L Street, N.W.

Washington, DC 20036

7.8 Entire Agreement, Assignability, etc This Agreement (i) constitutes the entire agregmand supersedes
all other prior agreements and understandings, Watten and oral, between the parties with respethe
subject matter hereof, (ii) is not intended to ewnfpon any person other than the parties hergtoigints
or remedies hereunder, except as otherwise expmasslided herein, and (iii) shall not be assigeahy
operation of law or otherwise.

7.9 Validity . The invalidity or unenforceability of any prowsis of this Agreement shall not affect the validity
or enforceability of any other provisions of thigi@ement, each of which shall remain in full foarel
effect.

7.10 Counterparts. This Agreement may be executed in one or morateoparts, all of which together shall

constitute one and the same Agreement.

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

CACI, INC.
[SEAL]
By: /sl Stephen L. Waechter



CFO
CACI INTERNATIONAL INC

[SEAL]
By: /sl Stephen L. Waechter
CFO
CENTURY TECHNOLOGIES, INCORPORATED
(CENTECH)
[SEAL]
By: /sl Donald L. Campbell
President

Exhibit 99.Z
CACI Closes Transaction With Century Technologies
Acquisition Expands Network Services and e-Commerce Businesses

Arlington, Va., April 3, 2000 -CACI International Inc (NASDAQ: CACI) announcedity that it had completed the purchase of subsifr
all of the assets of Century Technologies, Incafmm (CENTECH), a privately-held information tectogy (IT) company based in
Maryland. The acquisition augments CACI capabdlifie network services and e-commerce, fits CAGtategic plan for growth in the state
& local market, and complements current offeringsféderal and commercial clients. The terms ofdbguisition were not disclosed. The
transaction was financed through bank borrowings.

CENTECH is headquartered in Silver Spring, Marylamith facilities in Texas, Ohio, and Oklahoma. Tdwnpany provides full-service IT
solutions for networking and telecommunicationspeimerce, geospatial technologies, and softwarmeadng. The company's client base
includes the federal government, state governmantsthe military services. CENTECH revenues fefigcal year ending March 31, 1999
were $23.7 million, up 16% from 1998.

CENTECH offerings include high-level IT solutiorar fnetwork services and e-commerce. For exampI®&TEEH supports, operates, and
maintains networks and network systems infrastrechor the U.S. Department of State. In additioBNTECH is a leading national provider
of electronic benefits transfer (EBT) systems veithroad range of clients, including the State ofoQtor which CENTECH supports EBT
activities and is implementing the first statewlel8T program to use "smart card" technology. ThilNCECH support ranges across the
entire spectrum of IT activities, including systedesign and development, implementation, and EBI@ Support.

CACI Chairman and CEO Dr. J.P. (Jack) London s&&NTECH is a terrific fit with our strategic plansanticipate CACI's acquisition of
CENTECH to contribute to rapid growth in our netlwgervices and e-commerce lines of business. CEMIT&S0 brings an outstanding
culture of client responsiveness that perfectly pl@ments CACI's own focus on quality client servidée expect the transaction to be
accretive immediately."

CACI International Inc (_http://www.caci.cojris an information technology products and sewip®vider specializing in developing and
integrating systems, software, and networks andigirgy intelligence, e-commerce, and informatiosuaance services to government
agencies and commercial enterprises worldwide.lCafimg 38 years in business, the company has gippately 4,300 employees and
operates out of more than 90 offices in the U.4.Enrope.

There are statements made above which do not asltiis®rical facts and, therefore, could be interied to be forward-looking statements
as that term is defined in the Private Securitigiation Reform Act of 1995. Such statements abgest to factors that could cause actual
results to differ materially from anticipated resulThe factors that could cause actual resultditi@r materially from those anticipated
include, but are not limited to, the following: aiges in interest rates; the risks and uncertaingéissociated with client interest in and
purchases of new products and/or services; contrfuading of U.S. Government or other public sepimjects in the event of a priori
need for funds; government contract procurementh(sis bid protest) and termination risks; indivitlbasiness decisions of our clients;
paradigm shifts in technology; competitive factsugh as pricing pressures and/or competition te laind retain employees; our ability
complete acquisitions and/or divestitures approferit achievement of our strategic plans; and otisks described in the Company's
Securities and Exchange Commission filings.
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