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ITEM 2. ACQUISITION OF ASSETS.

On December 6, 2000, CACI International Inc annednthat it has completed its acquisition of theefatiservices business and related a
(the "Federal Services Busines") of N.E.T. Feddrad,, a subsidiary of Network Equipment Technodsgilnc. (now doing business
net.com). The acquisition became effective at 12a0h. EST on December 2, 2000. The consideratioth fpanet.com at closing w
$25,000,000, and CACI also paid $1,000,000 to Firsbn Bank to be held in an escrow fund for onary@he purchase price was finan
from CACI's line of credit with a group of bankss Alescribed in the Asset Acquisition Agreemengdhid hereto as Exhibit 99.2, additic
sums will be paid to net.com upon (i) achievemédrduzcession events relating to certain of net.s@ohtracts with the U.S. Government
(il pursuant to a Royalty Agreement that provides royalty payment based on maintenance revenueedaby CACI following th
acquisition.

The Federal Services Business includes approxigndt@b employees, and provides secure network seswidferings including netwao
engineering and design, implementation, instaltatémd integration, as well as network maintenanug management. Clients inclt
intelligence agencies and major departments withén Federal Government. The acquisition of the Fedgervices Business strength
CACI's ability to serve as a single, focused previof network services.

A copy of the Registrant's press release regai@ngl's completion of the purchase of the FederaviSes Business of net.com is attache
an Exhibit 99.1 to this current report on Form 8-K.

ITEM 7. FINANCIAL STATEMENTS AND EXHIBITS

(@) (1) FINANCIAL STATEMENTS. Audited financial staments of the Federal Services Business of N.Eg@ieral, Inc., a subsidiary
Network Equipment Technologies, Inc., for the flsgaar ended March 31, 2000, with Independent Antant's Report, and unaudi
financial statements for the sirenth period ended September 30, 2000 shall be ffide later than 60 days after the date that thil repor
on Form K must be filed



(b) (2) PRO FORMA FINANCIAL INFORMATION. Pro formdinancial information relative to the acquisitioffi the Federal Servic
Business for the most recent fiscal year ended 30n2000, and for the quarter ended Septembe& @M, shall be filed not later than 60 d
after the date that this initial report on Form 8vKist be filed.

(c) EXHIBITS.
99.1 Press Release dated December 6, 2000, annguwaenpletion of the acquisition of the FederakBess Services of net.com.

99.2 Asset Acquisition Agreement by and among CA@ernational Inc, CACI, INCFEDERAL, N.E.T. Federal, Inc., and Netw
Equipment Technologies, Inc., dated as of OctoBe2000.

SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causedéiport to be signed on its behalf by
undersigned hereunto duly authorized.

CACI International Inc
(Registrant)

By: /sl

Jeffrey P. Elefante
Executive Vice President,
General Counsel and Secret

Exhibit 99.1

CACI Completes Acquisition of
net.com's Federal Services Business

Arlington, Va., December 6, 2000 €ACI International Inc (NASDAQ: CACI) announceddary that it has completed the purchase o
federal services and related assets (the Fedenac&s Business) of N.E.T. Federal, Inc., a sulsyddf Network Equipment Technologi
Inc. now doing business as net.com (NYSE: NWK). @baquisition of the Federal Services Business, wimesst recent fiscalear revenue
were approximately $50 million, continues CACI'ggoimg expansion in network services and suppogstmpany's strategic plans for k
this client base and solutions set. The transadianticipated to be accretive during CACI's fisczar.

Headquartered in Vienna, Virginia, the Federal fe/Business includes approximately 185 employmes, 90% of whom possess Secre
Top Secret clearances. The Federal Services Bsspmesides secure network services offerings theltide network engineering and des
implementation, installation, and integration, asdlvas network maintenance and management. Cliecitsde intelligence agencies and m.
departments within the government. The acquisitibthe Federal Services Business strengthens CAilty to serve as a single, focu
provider of network services, offering compreheaselutions for all stages in the network life eycl

CACI maintains a strong focus on network solutiassa significant thrust within its strategic grovatlans. Through such acquisitions as
purchase of the business of Government Systemdrtm. Infonet in 1997, the QuesTech acquisitiod 898, and the acquisition of netw:
and telecommunications provider CENTECH in Marclhihig year, CACI continues its move to the forefrohthe managed network servi
sector. The company also offers existing resousael as its Vision & Solution Center, a state-@&-aht technical facility that hosts a num
of client networks and provides resources to evalaliernative network solutions.

CACI Chairman and CEO Dr. J.P. (Jack) London stdfEde Federal Services Business gives us greasgai a number of fronts, all cen
to our ongoing development of network services &e\aline of business. It increases our abilityptovide complete, end-tend networ
support, enhances our capability to deliver infdiomaassurance solutions that maintain secure rmgsyand enables us to provide a hi
level of service to clients in the intelligence coomity."

CACI International Inc, a member of the Russell 2@hd S&P SmallCap 600 indices, is a worldwide éead information technology, e-
Business, and networld solutions. Founded on sitienldaechnology in 1962, the company has evolved/arse solutions portfolio for toda



net economy. From across the technology spectruAClGntegrates the networks, systems, and softwiaretelecommunications, e-
Commerce, information assurance, and all formsfrmation management. CACI centers of excellemeeuaique in the industry, offeri
"try-beforebuy" solutions so clients save time and resourdéth approximately 4,800 employees and more thawofti6es in the U.S. ar
Europe, CACI meets complex client challenges withprehensive, reliable solutions. Visit CACI on theb at www.caci.com.

There are statements made herein which may notaddristorical facts and, therefore, could be ipteted to be forwardeoking statemen
as that term is defined in the Private Securiti@gation Reform Act of 1995. Such statements algest to factors that could cause act
results to differ materially from anticipated resul The factors that could cause actual resultglifter materially from those anticipat
include, but are not limited to, the following: iegal and national economic conditions in the Uditgtates and/or United Kingdom; chan
in interest rates; the risks and uncertainties asated with client interest in and purchases of iaducts and/or services; continued func
of U.S. Government or other public sector projentshe event of a priority need for funds; governimeontract procurement (such as
protest) and termination risks; individual businetscisions of our clients; paradigm shifts in teslugy; competitive factors such as pric
pressures and/or competition to hire and retain kEyges; our ability to complete acquisitions andddrestitures appropriate to achieven
of our strategic plans; material changes in lawsregulations applicable to our businesses; our @hility to achieve the objectives of n
term or long range business plans; and other rid&scribed in the Company's Securities and Exch&@uagemission filings.

HHH#
CACI Investor contact CACI Media contact
David Dragics Jody Brown
Director, Investor Relations Vice President, Public Relations
(703) 841-7835 (703) 841-7801
ddragics@caci.cor jbrown@caci.con

Exhibit 99.2
ASSET ACQUISITION AGREEMENT

THIS ASSET ACQUISITION AGREEMENT (the "Agreement'dated as of October 18, 2000, by and am@AgI, Inc. - Federal , &
Delaware corporation ("CACI Sub"CACI International Inc , a Delaware corporation and the holder of allhef tapital stock of CACI Si
("CACI Parent"),N.E.T. Federal, Inc., a Delaware corporation ("Federal") ahtbtwork Equipment Technologies, Inc., a Delawar
corporation and the holder of all of the capitaicktof Federal ("NET.COM") (capitalized terms neffided in the text of the Agreement
defined in Section 7.1).

WHEREAS CACI Sub wishes to purchase from Federal, Bederal wishes to sell to CACI Sub, certainrdefiassets and certain associ
liabilities of Federal constituting the Governmeetvicerelated business currently conducted by Federal "federal Services Business'
the "FSB"), and

WHEREAS CACI Parent and NET.COM wish to facilitatee purchase and sale by entering into the mutgidements set forth in tl
Agreement,

NOW, THEREFORE, CACI Sub, CACI Parent, Federal B .COM hereby agree as follown

ARTICLE 1: PURCHASE OF ASSETS

1.1. Purchase and Sale of AssetdJpon and subject to the terms and conditions herabthe Closing (i
hereinafter defined), Federal shall sell, transfied assign to CACI Sub, and CACI Sub shall purclzas
acquire from Federal, all right, title and interestand to those tangible and intangible assetstitating the
FSB (the "Assets") identified in Schedule 1.1 diethereto (the "Acquisition”

1.1.1. The Assets shall include the inventory of spardspaalated to the FSB's installed base of proc
identified in Schedule 1.1 and additional sparespar an aggregate valuation on Federal's bookd
million. CACI Sub may order from Federal within sixonths after the Closing spare parts havi
value equal to the difference between the valub@inventory listed in Schedule 1.1 and $4 mill
With respect to the initial inventory of spare pal€ACI may request substitutions within the s
six-month period, subject to Federal's reasonable obr

1.2. Assumption of Liabilities . Upon and subject to the terms and conditionsdigas the Closing (as hereina
defined), CACI Sub shall assume and shall agredisitharge the liabilities of Federal identifiedSchedul
1.2 (the "Liabilities"). Except for the liabilitieso identified, CACI Sub will assume no liabilities Federal i



1.3.

1.4.

connection with this transaction. Without limitinge generality of the foregoing, Federal shall béelg
responsible for payment of all amounts at any toméng by Federal with respect to the business afeFa
both before and after the Closing Date, whetherusct or contingent, known or unknown, other thae
Liabilities.

Instruments of Transfer . The transfer of the Assets to be transferred to IC8ub at the Closing shall
effected by bills of sale, assignment and assumg@gyeements, and such other instruments of tnaasfeha
transfer to CACI Sub full title to the Assets frapd clear of all liens, charges, security interestd othe
encumbrances whatsoever except the Liabilitiespnduant to which CACI Sub shall assume and ag
discharge the Liabilities, in substantially therfoattached as Exhibit /

Purchase Price. CACI Sub and CACI Parent jointly and severallpl§ipay to Federal, for the transfer of
Assets, a total purchase price of Forty Million Rad ($40,000,000) (the "Purchase Price") as fadlc

1.4.1. Twenty Five Million Dollars ($25,000,000) at thedSIng (as defined in Section 1.5) by wire tran
by CACI Sub's certified or bank cashier's checkabés to Federal, or in other form of immedia
available funds acceptable to Federal, or by coatlan of any of the foregoini

1.4.2. One Million Dollars ($1,000,000) within six monthfter the Closing

1.4.3. One Million Dollars ($1,000,000) shall be paid tiosF Union Bank (the "Escrow Agent") to be h
for a oneyear period as the escrow fund (the "Escrow Funglljsuant to the terms of an Esc
Agreement to be entered into among the partieddarel the Escrow Agent in substantially the f
attached as Exhibit B (the "Escrow Agreement");

1.4.4. (a) For the purpose of this Section 1.4.4, the "SudorsEvent” shall mean the earlier of
following: (i) fifteen (15) calendar days followinthe award of a successor contrac
Contract No. DCA200-91-M027 (the "AFNET Contract") that is effective tdoal Federe
or its successor to continue to provide servicestarperform work for DISA unless a timi
protest against the award is filed that resulta suspension of performance of such succ
contract, in which case upon resolution of the gsbtor (ii) the effective date of
arrangement that permits Federal or its successooittinue to provide services to perf
work for DISA substantially similar to the work femed under the AFNET Contract fo
period extending beyond June 30, 2C

(b) Thirteen Million Dollars ($13,000,000) shall be gaafter the Succession Event (as he
defined) in accordance with any of the methodsayfpent set forth in Section 1.4.1, suk
to prepayment and as provided hereinafter, ondlh@tfing schedule

0] Ten Million Dollars ($10,000,000) will be paid fivés) business days after
Succession Even

(i) One Million Five Hundred Thousand Dollars ($1,5@@Pwill be paid one (1) ye
after the Succession Eve

(i)  One Million Five Hundred Thousand Dollars ($1,5@@Pwill be paid two (2) yea
after the Succession Eve

(c) If the work currently performed by Federal undee tAFNET Contract is extended
otherwise is permitted to continue beyond Julyd(12 on terms substantially similar to th
under the current AFNET Contract ("Extension” oxt#hsions"), then CACI Sub or CA
Parent shall pay to Federal within five (5) bussesys of the Extension Four Hunc
Sixteen Thousand Six Hundred Sixty-Six Dollars &ixty-Six Cents ($416,666.66) for e
month of such Extension (or Extensions) up to a imamn of Ten Million Dollar:
($10,000,00). If such Extension (or Extensions)ticme(s) until June 30, 2003, CACI Pal
shall also make the following payments to Fede

0] One Million Five Hundred Thousand Dollars ($1,5@mP within five (5) busine:
days of June 30, 2003; a

(i) One Million Five Hundred Thousand Dollars ($1,5@@Pon June 30, 200

(d) In the event that there is an Acquisition (as dafim Section 7.1) of CACI Parent or C/
Sub before June 30, 2002, dm&f (1/2) of the outstanding balance of the TlenteéMillion



Dollars ($13,000,000) in payments provided for iect®n 1.4.4(b) shall become ¢
(regardless of whether a Succession Event has rechuand shall be paid to Federal wi
sixty (60) days of the closing of such Acquisitimnaccordance with any of the method:
payment set forth in Section 1.4.1; any remainimpaid portion of the Thirteen Millic
Dollars ($13,000,000) shall be paid in accordanitk the terms set forth in this Section 1.4.4
(b) or (c) as the case may be, except that paynpeatsously made under this subsectior
due to an Acquisition of CACI Parent or CACI Sulakibe credited first to satisfy the T
Million Dollars ($10,000,000) payment under Subsmcttl.4.4(b)(i) or (c), and then
sequence to each of the subsequent payments sgetf@ubsections 1.4.4(b)(ii and iii) or (c)
(i) and (i) until such payments are satisfi

(e) However, in the event that there is an Acquisitodreither Federal or NET.COM before J
30, 2003, and if following such Acquisition the aogr of Federal or in the event of
Acquisition of NET.COM, NET.COM or its successomses to offer NET.COM products
the federal (United States Government) marketpthceugh that date, then from that ti
CACI Parent and CACI Sub shall be released from fanther payments due or that n
become due under Subsection 1.

1.4.5. In addition, CACI Parent will pay to NET.COM a rdyapursuant to the terms and conditions
Royalty Agreement in substantially the form attathereto as Exhibit C (the "Royalty Agreemen

1.5. The closing of the purchase and sale of the Agtats"'Closing”) shall be held at the offices of CIA®lLIb a
10:00 a.m. on December 8, 2000 (the "Closing Daie')n such other date as the parties hereto mayathy
agree upon in writing

1.6. At the Closing, in addition to the other actionsemmplated by this Agreement, the parties will eiméo ar
agreement in substantially the form attached asdiixb (the "Strategic Alliance Agreement'

ARTICLE II: REPRESENTATIONS AND WARRANTIES
OF FEDERAL AND NET.COM

Federal and NET.COM jointly and severally represard warrant to CACI Sub and CACI Parent as follogyxcep
as otherwise set forth in the Disclosure Schedelweled to CACI Sub and CACI Parent by Federal ld&d.COM:

2.1. Corporate Status. Each of NET.COM and Federal is a corporation ciyanized, validly existing and
good standing under the laws of Delaware. EachEf SOM and Federal is duly qualified to do business
foreign corporation and is in good standing injadisdictions in which the character of the propstownec
leased or operated by it or the nature of the legsitransacted by it makes such qualification sacgsexcef
where failure to be so qualified would not have aenally adverse effect on the financial conditibaosines:
assets, properties or results of operations of faeédelividually or NET.COM as a whol

2.2. Subsidiaries. Federal has no subsidiari

2.3. Authority for Agreement . Each of NET.COM and Federal has the requisitparate power to own, lee
and operate its properties and to conduct its legsias currently owned, leased, operated and cteadaid t
execute, deliver, and perform this Agreement andtdoy out its obligations hereunder. The execy
delivery and performance of this Agreement anddtiner transactions contemplated hereby have beky
and validly authorized by the Board of DirectorsFafderal and by NET.COM as its sole stockholded, rza
other corporate proceedings on the part of FedardlET.COM are necessary to authorize the exec|
delivery and performance of this Agreement andatier transactions contemplated hereby. This Ages¥
has been duly executed and delivered by NET.COM Rederal and constitutes the valid and bin
obligation of each of them, enforceable againsh ety in accordance with its tern

2.4. No Default or Violation . The execution, delivery and performance of thigreement and the otf
transactions contemplated hereby do not and will(fpaconflict with or result in a violation of angrovisior
of the Certificate of Incorporation or Byaws of NET.COM or Federal, or (ii) with or withothe giving o
notice or the lapse of time, or both, conflict withi result in any material violation or breachoofconstitute
material default under, or require the consentnyf ather party to, or result in any right to accate or th
creation of any lien, charge or encumbrance putstoaror right of termination under, any provisiohany
note, mortgage, indenture, lease, agreement or otegument, permit, concession, grant, franchlisense
judgment, order, decree, statute, law, ordinande, ar regulation to which either NET.COM or Fedesazc



2.5.

2.6.

2.7.

party or by which it or any of its respective assat properties may be bound or which is applicébli or tc
any of its respective assets or properties. Eximdiling with the Federal Trade Commission ané thnitec
States Department of Justice pursuant to the pomgasof the H-SR Act, no authorization, consent, appro
license, order, or permit of, or declaration offitbing with or notice to, any governmental bodyaarthority o
any other person or entity is necessary for thewi@ and delivery of this Agreement by NET.CON
Federal or the consummation by either of the tretimas contemplated by this Agreem:

Financial Statements for Federal Federal has previously furnished to CACI Pararg ind complete copi
of its pro forma income statements for the FSBdach of the two fiscal years ended March 31, 199!
March 31, 2000 and for the fivmonth period ended August 25, 2000 and a pro fdralance sheet for t
FSB as of August 25, 2000 (collectively, the "FedleéBervices Financial Statements”). The balancet
included in the Federal Services Financial Statesnéairly present in all material respects the fticial
position of the FSB as of its date and the othmarfcial statements included in the Federal Senkagsncia
Statements (including any related notes and schepdidirly present in all material respects theultssot
operations or other information included thereinraf FSB for the periods or as of the dates thesedrforth.

Absence of Material Adverse Changes and Undisclosadabilities . Since August 25, 2000, there has
occurred or arisen, whether or not in the ordinaoyrse of business: (i) any material adverse chamdlee
assets, financial condition, operations or busimdghie FSB, or (ii) any event, condition or stafefacts o
any character that to Seller's Knowledge would nedte and adversely affect the ability of CACI Stdb ust
and operate the Assets. The FSB has no materfalitles or obligations, fixed, accrued, contingemr
otherwise, that are not fully reflected or providedon, or disclosed in the notes to, the considéid balanc
sheet as at August 25, 2000 included in the Fe@aalices Financial Statements (the "2000 Balame=tS
except (A) liabilities and obligations incurredan as a result of the ordinary course of businesssAugus
25, 2000, (B) liabilities and obligations permitted or provided for or contemplated by this Agreamanc
(C) liabilities and obligations disclosed on thén&gdules delivered hereund

Absence of Certain Changes Since the date of the 2000 Balance Sheet, Fedasatonducted the FSB o
in the ordinary course and has r

2.7.1. suffered any damage or destruction in the nature adsualty loss or other loss that would be td
as an extraordinary item pursuant to Opinion No.0B@he Accounting Principles Board, whet
covered by insurance or not, adversely affecting@operty or business of the F<

2.7.2. granted any increase in the compensation payahbie become payable by the FSB to its direc
officers, management personnel, consultants ortadgédre "FSB Employees") whose base indivi
annual remuneration exceeds $100,000 or any irergasenefits under any bonus, insura
pension or other benefit plan made for or with ahguch persons except in cases that have oct
in the ordinary course of busine

2.7.3. encountered any labor union organizing activity eniat to the business, operations, cond
(financial or otherwise) or prospects of the FS&( lany employee strike, work-stoppage, stowr
or lockout, or any substantial threat of any immingtrike, work-stoppage, slow-down or loclt, ol
had any adverse change in its relations with itpleyees, agents, customers or suppliers ol
governmental or regulatory authorities, that, iy ahthe foregoing cases, has had or is expect
the FSB to have a material adverse effect on tlenbss, operations, assets, financial cond
results of operations, or prospects of the F

2.7.4. cancelled or compromised any debts or waived omtexd to lapse any claims or rights value
more than $100,000 or sold, leased, transferredh@rwise disposed of any of its properties orta
(real, personal or mixed, tangible or intangibléthvan individual value in excess of $100,000 et
to the FSB, except in the ordinary course of bussrand consistent with past practi

2.7.5. made any material capital expenditure or commitni@nény addition to property, plant or equipn
for the FSB not in the ordinary course of businessn any event in excess of an aggrega
$50,000;

2.7.6. made any change in any method of accounting onentitwy practice

2.7.7 paid, loaned or advanced any amount to, or sadasterred or leased any properties or assets
personal or mixed, tangible or intangible) to, nteeed into any agreement or arrangement with
of the officers, directors or Affiliates of the FS&8ny officer or director of any of the Affiliates any



2.8.

2.9.

2.10.

2.11.

Associates of any of the Affiliates of the FSB,icéfs or directors, except for normal busit
advances to employees consistent with past practdiesctors' fees, compensation to officers
compensation increases permitted by Section

2.7.8. made any addition, deletion or material redesigthefamily of product and service lines offerec
the FSB (excluding any upgrades, enhancementsgfixes) or, within any product or service li
any material changes in its applicable list pricamgl standard discount structures or warrar

2.7.9. agreed, whether in writing or otherwise, to takg action described in this Section 2.7:

2.7.10. taken or suffered to exist any action that, if takeot taken, or suffered to exist after the daeebf
would constitute a breach of any of the represemtatset forth in this Section 2,

Compliance with Applicable Law . The FSB has all requisite licenses, permits asificates from a
foreign, federal, state and local authorities neagsto conduct its business as presently condueted tc
own, lease and operate its properties, except wherabsence thereof does not and could not relalsobe
expected to have a material adverse effect on tisenéss, operations, assets, financial conditiesilts o
operations, properties or prospects of the FSB, @nthe best of Seller's Knowledge, the businétheo FSE
is not being conducted in violation of any appliealaw, statute, ordinance, regulation, rule, judgimdecre:
order, permit, license, concession, grant or othethorization of any court or of any governmentatitg or
authority.

Litigation .

2.9.1 To Seller's Knowledge, there is no investigatiomquiry or review by any governmental entity
authority with respect to the FSB pending or, tdleéfs Knowledge, threatened, nor has
governmental entity indicated to Federal an intentd conduct the sam

2.9.2. there is no claim, action, suit, arbitration, ooggeding pending or, to Seller's Knowledge, thres
against or affecting the FSB or any of its assetsroperties, at law or in equity, or before anwnt;
arbitrator, or governmental entity or authorityattteither singly or in the aggregate may have
material adverse effect on the financial conditibnsiness, operations, properties or prospectse
FSB; without limiting the generality of the foreggi there is no such claim pending which a
from or is based on claimed liability of Federatl &my defect in design, workmanship, manufac
or operability of any product sold by the FSB tledther singly or in the aggregate may ha
material adverse effect on the financial conditibusiness, operations, properties or prospectse
FSB.

2.9.3. To Seller's Knowledge, there is no claim, actiant, $abor dispute, investigation or proceedingn§
kind, pending or threatened, that involves, affemtsrelates to the FSB or any of its offic
employees or directors in connection with the bessnand affairs of the FSB that either singly «
the aggregate may have any material adverse effedhe business, operations, assets, fine
condition, results of operations, or propertieshef FSB;

2.9.4. to Seller's Knowledge, there is no basis for anghsclaim, action, suit, proceeding, investigai
inquiry or review; anc

2.9.5. to Seller's Knowledge neither Federal nor any ef 5B Employees is subject to any order,
injunction, decree or judgment of any court, adidgr or governmental entity or authority relatio
the conduct of the business of the F

Tax Matters . Federal has complied in all material respecthk Wie requirements for filing federal, state, I
and foreign tax returns and reports required tdilbé by it or on its behalf. All taxes shown byetheturns t
be due and payable have been paid to the extezddgirdue. Federal has not been notified in writr
otherwise by any taxing authority of any pendingaaxs, claims, suits or assessments for any taxidaty.

Employee Benefit Plans; Compliance with ERISE.

2.11.1. Schedule 2.11 contains a true, correct and comfildtef all pension, profit sharing, retireme
deferred compensation, welfare, insurance, diggblionus, vacation pay, severance pay and
similar plans, programs or agreements, and everiemah personnel policy, whether reducec
writing or not, relating to any FSB Employees anaimtained at any time by Federal or by any ¢
member of a controlled group of corporations, grotiprades or businesses under common cont



2.12.

affiliated service group which includes Federaldafined for purposes of Section 414(b), (c) an}
of the Code) (collectively, the "Federal Plans'®@dEral has made available to CACI Sub true, cc
and complete copies of all Federal Plans that Hasen reduced to writing, together with
documents establishing or constituting any relatest, annuity contract, insurance contract or «
funding instrument, and summaries of those thaehet been reduced to writing. With respect t
Federal Plans, Federal has made available to CAGItBe latest Forms 5500. [Neither Federal
any Affiliate has ever been obligated to contribiast@ny "multiemployer plan,” as defined in Seci
3(37) of ERISA.] Neither Federal nor any Affiliabas incurred any "withdrawal liability" calcula
under Section 4211 of ERISA and, to Seller's Knolgke there has been no event or circums
which would cause Federal to incur any such lighilNo plan previously maintained by Federal c
Affiliates which was subject to ERISA has been teated; no proceedings to terminate any

plan have been instituted within the meaning oft@ebC of Title IV of ERISA; and no reportal
event within the meaning of Section 4043 of saittlle C has occurred with respect to any Fel
Plan with respect to the FSB Employees, and ndlitiako the Pension Benefit Guaranty Corpora
has been incurred with respect to the FSB Employakth respect to all the Federal Plans, Fe«
and every Affiliate are in material compliance widll requirements prescribed by all statt
regulations, orders or rules currently in effeand ahave in all material respects performec
obligations required to be performed by them widspect to the FSB Employees. To Sel
Knowledge neither Federal nor any Affiliate, noyani their directors, officers, employees or ags
nor any trustee or administrator of any trust @éainder the Federal Plans, has engaged in ord
party to any "prohibited transaction” as definedSection 4975 of the Code and Section 4C
ERISA with respect to a Federal Plan which coulbjestt CACI Sub or its Affiliates, directors
employees or the CACI plans or the trusts relatimgeto or any party dealing with any of the C.
plans or trusts to any material tax or penalty piohibited transactions” imposed by Section 49
the Code. Neither the Federal Plans nor the tarststed thereunder have incurred any "accumt
funding deficiency,” as such term is defined in t®ec 412 of the Code and regulations iss
thereunder, whether or not waive

2.11.2. Each Federal Plan intended to qualify under Sectidh(a) of the Code has been determined b
Internal Revenue Service to so qualify, and thetsrereated thereunder have been determined
exempt from tax under Section 501(a) of the Codmgies of all determination letters have k
delivered to CACI Sub; and, to Seller's Knowledgething has occurred since the date of
determination letters which might cause the lossuafh qualification or exemption. With respec
each Federal Plan which is a qualified profit shguor stock bonus plan, all employer contribut
accrued for the benefit of any FSB Employee fonplaars ending prior to the Closing Date unde
Federal Plan terms and applicable law have beer madccruec

2.11.3. There are no actions, suits or claims pendingootheé Seller's Knowledge, threatened, with restm
any of the Federal Plans, and there are no ouis@gmditten requests, other than routine reques
information concerning such Federal Plans, by @adnts, beneficiaries or any government age
All of the liabilities of the FSB with respect tdl af the Federal Plans are accurately reflectethe
2000 Balance Shese

Employment-Related Matters. (i) Federal is in compliance in all material rests with all applicable lav
respecting employment, consulting, employment presf wages, hours, and terms and conditior
employment with respect to the FSB; (ii) Federalas a party to any collective bargaining agreenoerdthe
contract or agreement with any labor organizatiootber representative of any of the employeeseafefal
(i) there is no labor strike, dispute, slowdowmgrk stoppage, lockout or other labor controversyeffect
that is pending or, to Seller's Knowledge, threatkagainst or otherwise affecting the FSB, and=8B ha
not experienced any labor controversy within thetgaree years; (iv) no labor organization hasnoial tc
represent any of the employees of Federal for ciblle bargaining, and no one has sought any eledi
other proceeding to establish a collective bargairmepresentation; (v) Federal has not closed &yt i
facility, effectuated any layoffs of employees ampiemented any early retirement, separation or @
program relating to the FSB at any time from oemafarch 31, 2000, nor has Federal planned or area
any action or program for the future with respectvhich the FSB has any material liability; and) (vedere
is in compliance in all material respects with d@iligations relating to the FSB pursuant to the ke
Adjustment and Retraining Notification Act of 1988nd all other notification and bargaining obligat
arising under any collective bargaining agreemergtatute relating to employment; provided, howevea



2.13.

2.14.

2.15.

2.16.

nothing in this Section 2.12 shall be construedaag representation or warranty relating to the Cor
ERISA.

Environmental .

2.13.1. (i) Federal is in full compliance in all materig¢éspects with all applicable Environmental L
applicable to the FSB, (ii) Federal has not readiaey communication (written or oral), whether fi
a governmental authority, employee, or any othes@ethat alleges that Federal is not in suct
compliance, (iii) to Seller's Knowledge there acedircumstances that may prevent or interfere
such full compliance in the future, and (iv) alhpés and other governmental authorizations culy
held by Federal for the FSB pursuant to the Envitental Laws are in full force and effect anc
other permits are required by Fede

2.13.2. To Seller's Knowledge, there is no Environmentai@l pending or threatened against or invol
the FSB or against any person or entity whoselitglfor any Environmental Claim the FSB |
retained or assumed either contractually or by atpsr of law.

2.13.3. There are no past or present actions, activitiggumstances, conditions, events or incide
including, without limitation, the release, threstd release, emission, discharge or disposal ¢
Material of Environmental Concern by Federal ordny other person to Seller's Knowledge,
could form the basis of any Environmental Claimiagiathe FSB or, to the Seller's Knowlec
against any person or entity whose liability fory danvironmental Claim the FSB has retaine
assumed either contractually or by operation of

2.13.4. Without in any way limiting the generality of therégoing, (i) no polychlorinated biphenyls ar¢
have been used or stored at any property owneedasetl by the FSB and (ii) no friable asbest
asbestc-containing material is present at any property ahvmeleased by FSE

No Broker's or Finder's Fees. Neither NET.COM nor Federal has paid or beconigated to pay any fee
commission to any broker, finder, financial advismr intermediary in connection with the transact
contemplated by this Agreement or any other actjistransaction involving the FSB, except for Qaedecl
Investment Partner

Assets Other Than Real Property.

2.15.1. Federal has good marketable title to, or a valibddold interest in, all of the FSB assets othar
real property shown on the 2000 Balance Sheetpg@seto assets disposed of since August 25,
in the ordinary course of business and in a maooesistent with past practice. Except as desciriitt
Schedule 2.15, none of such assets is subjectytonantgage, pledge, lien, security interest, lea
other encumbrance, except as reflected in the Balhce Sheet or except for those incurred or |
in the ordinary course of business that do not riale impair the usefulness of such asset
properties in the conduct of the business of thg.|

2.15.2. To Seller's Knowledge the inventories shown on20@0 Balance Sheet, and all spare part inven
acquired since such date, consist of items of atifjyeand quality usable or saleable in the no
course of business of the FSB, and to Seller's Hedye the aggregate fair market value of the ¢
part inventories shown on the 2000 Balance Shest @ of such date, at least equal to the ¢
amount shown on the 2000 Balance Sheet for su@niovies. To Seller's Knowledge all receiva
have been collected or are collectible in the art®shown, less any allowances for doubtful accc
shown on the 2000 Balance Sheet. To Seller's Krdgeleall plant and equipment and pers
property owned by Federal included in the Assetkefothan fullydepreciated Assets) are in g
operating condition and repa

Real Property .
2.16.1. Federal does not own any real prope

2.16.2. Schedule 2.16 sets forth a true, correct and cdmflilt as of the date hereof of all leases of
property useful to FSB to which Federal is a péittg "Leases"); Federal is not a party to any gd
lease. True, correct and complete copies of thesdgaand all amendments, modifications
supplemental agreements thereto (which are idedtibn Schedule 2.16), have previously |
delivered by Federal to CACI Su



2.17. Agreements, Contracts and Commitment:.

2.17.1. Except as disclosed in Schedule 2.17 or Schedlle Eederal is not a party 1

(@)

(b)
(©)

(d)
(€)

(f)

(9)
(h)

(i)

(),

(k)

()

(m)

(n)

(©)
(P)

any bonus, deferred compensation, pensionyaese, profitsharing, stock option, employ
stock purchase or retirement plan, contract omgement or other employee benefit pla
arrangement relating to any FSB Employ

any employment agreement relating to any FSB Engadjnat contains any severance
liabilities or obligations

any agreement for personal services or employnwnihe FSB that is not terminable on
days' (or less) notice by Federal without penaltyobligation to make payments relatec
such termination

any agreement of guarantee or indemnification lier ESB in an amount that is materie
Federal,

any agreement or commitment containing a covenamting or purporting to limit th
freedom of Federal with respect to the FSB to campath any person in any geographic i
or to engage in any line of busine

any lease (other than equipment leases under wWrederal is lessor) to which Federal
party as lessor or lessee that (x) provides farrupayments of $100,000 or more, or (\
material to the conduct of the FS

any joint venture agreement or prditaring agreement (other than with employees)ae
the FSB;

except for trade indebtedness incurred in the arglimourse of business, any loan or ci
agreements providing for the extension of crediEéaleral or any instrument evidencing
related in any way to indebtedness incurred inaitguisition of companies or other entitie
indebtedness for borrowed money by way of direeinjosale of debt securities, purck
money obligation, conditional sale, guarantee, tbexwise that individually is in the amol
of $100,000 or more and which may affect the F

any license agreement, either as licensor or leenor distributor, dealer, franchi
manufacturer's representative, sales agency or stimdar agreement or commitment rele
to the FSB

any contract or agreement for the future sale leyRBB of spare inventory parts or serv
that involves the payment to Federal of more thEBOF00 or continues for a period of
than twelve months (including periods covered by @ption to renew by either party

any contract or agreement for the future purchasé-dderal of any materials, equipm:
services, or supplies for the FSB, that either jples for payments in excess of $100,000
cannot be terminated by it without penalty upors ld#san three months' notice or was
entered into in the ordinary course of busin

any agreement that provides for the sale of goadseovices by the FSB that to Sell
knowledge will result in a loss as a result of sadteady incurred or expected to be incL
to complete the agreeme

any agreement or arrangement for the assignmelet,osaother transfer by Federal of
agreement or lease (or right to payment thereunddajed to the FSB by which it lea
materials, products or other property to a thircype

any contract or agreement for services and reledettie FSB that provides for paymen
Federal of more than $100,000 and is subject todisgount or price reduction arrangen
other than as appears in the contract or relatetifivations;

any agreement or commitment exceeding $100,00éhouat for the acquisition, construct
or sale of fixed assets owned or to be owned bgidelated to the FSI

any agreement or arrangement for the sale of atlyeohssets, properties or rights of the
(other than in the ordinary course of businessjoorthe grant of any preferential rights



2.18.

2.19.

2.20.

2.21.

2.22.

2.23.

2.24.

2.25.

2.26.
2.27.

purchase any of its assets, properties or ri

Q) any contract or agreement of Federal for the FSRlascribed above that was not made i
ordinary course of business and that is materigdhéobusiness, operations, assets, fina
condition, results of operations, properties oispexts of Federe

2.17.2. All agreements, contracts, plans, leases, instrtsn@nrangements, licenses and commitments
on Schedule 2.17 pursuant to this Section 2.1%alré and in full force and effect as to Federaild
Federal has not, nor to Seller's Knowledge hascdingr party thereto, breached any provision ¢
defaulted under the terms of, nor to Seller's Kmaolge are there any facts or circumstances
would reasonably indicate that the FSB will or m@gy in such breach or default under, any
contract, agreement, instrument, arrangement, comant, plan, lease or license, which breac
default (a) has not been cured and (b) has or aealsonably be expected to have a material ac
effect on the business, operations, assets, fiaboandition, results of operations, or properoéhe
FSB.

2.17.3. Schedule 2.17 correctly identifies each such cohtiabe conveyed to CACI Sub the provision
which would be materially and adversely affectedthig Agreement and each such contract
requires the consent of a third party to the Agremtnm order to assign the contre

Absence of Certain Payments Neither Federal nor, to Seller's Knowledge, aimgator, officer, agen
employee or other person associated with or acimgehalf of any of them has used any funds of ader
unlawful contributions, gifts, entertainment or ethunlawful expenses relating to political actiyiy mads
any direct or indirect unlawful payments or graastto government officials or employees from cogpe
funds, or established or maintained any unlawfulrmecorded funds, or violated any provisions efforeig!
Corrupt Practices Act of 1977 or any rules or ragahs promulgated thereund

Insurance Contracts; Banking Relationships. Schedule 2.19 lists all contracts of insuranca iademnit
(not shown in any other schedule referred to ia fgreement) in force at the date hereof with respethe
FSB. Schedule 2.19 also shows the names and losatifcall banks in which the FSB has accountsraslio
credit and, with respect to each such accountnar dif credit, the names of all persons authoripedraw
thereon

Powers of Attorney, Guarantees Except as set forth in Schedule 2.20, the FSB do¢ have any power

attorney outstanding except to customs brokershéndardinary course of business and consistent pag

practice, nor any obligation or liability, eithectaal, accrued, accruing or contingent, as guarastoety, co-
signer, endorser (other than for purposes of datlecin the ordinary course of business), maker o

indemnitor in respect of the obligation of any jerscorporation, partnership, joint venture, assomn

organization or other entit

Interests of Officers. To Seller's Knowledge, none of the officers aediors of Federal has any interes
any property, real or personal, tangible or inthlegiincluding Intellectual Property used in ortpéring to thi
FSB, except for the normal rights of a shareholded, except for rights under existing employee beplans.

Valuation of Spares. The valuation of the inventory of spare partsKederal's books and identified
Schedule 1.1 is determined in accordance with ddarormal internal accounting Policy consisteaihypliec
and set forth in Schedule 2.7

No Misrepresentations. To Seller's Knowledge, no representation or wayrdy Federal in this Agreeme
including the Exhibits and Schedules provided fereim, contains or shall contain any untrue statgmd
material fact or omits or shall omit to state aenal fact necessary to make the statements ndtauisg.

Reseller or Distributor Agreements of NET.COM.NET.COM is not a party to any agreement, contrd
or other arrangement pursuant to which NET.COM e or is expected or allowed to provide serviax
sell products directly to the Federal Governmenthef United States or any agency thereof or tostate o
local government or any agency there

Operational Plans. The Assets include or Federal otherwise has abailan adequate inventory of sy
parts to support its current installed base of potsl

Reserved
Installed Products. To Seller's Knowledge the list of installed prottudated August 25, 2000 and conta



in Schedule 2.27 is a true, correct and completeoli the installed products in support of whicle tRSE
performs maintenance servic

ARTICLE lll: REPRESENTATIONS AND WARRANTIES OF CA CI SUB
AND CACI PARENT

CACI Sub and CACI Parent jointly and severally esgent and warrant to Federal and NET.COM as folli

3.1. Corporate Status. CACI Sub and CACI Parent are corporations dujaaized, validly existing and in go
standing under the laws of Delaware. CACI Sub aA€CParent are duly qualified to do business asify
corporations and are in good standing in all jucisoins in which the character of the propertiesied; lease
or operated by each or the nature of the busimassdcted by each makes such qualification neggssarep
where failure to be so qualified would not have @emnally adverse effect on the business, operatiasset
financial condition, results of operations, propertor prospects of CACI Parent and its Subsidi
considered as a whol

3.2  Subsidiaries. CACI Parent's material Subsidiaries are as ligtdeixhibit 22 to CACI Parent's Annual Ref
(Form 10K) for the year ended June 30, 2000, as filed WithSEC. CACI Parent owns all of the outstan
shares of capital stock of CACI Sub, free and clefrall liens, charges, pledges, security inter
encumbrances, and other restrictions and agreemaitls respect thereto. There are no outstar
subscriptions, options, warrants, conversion rightsother rights, securities, agreements or comaentt
obligating CACI Parent or CACI Sub to issue, selbtherwise dispose of any shares of capital stoclany
securities or obligations convertible into, or exsable or exchangeable for, any shares of cagitak, o
CACI Sub.

3.3.  Authority for Agreement . CACI Sub and CACI Parent have the full corporptever to own, lease a
operate their properties and to conduct their lessies as currently owned, leased, operated andaeddan
to execute, deliver, and perform this Agreement tandarry out their obligations hereunder. The exeaq,
delivery and performance of this Agreement anddtier transactions contemplatbdreby have been di
and validly authorized by the Boards of DirectofsGACI Sub and CACI Parent and no other corpc
proceedings on the part of CACI Sub or CACI Parealuding, without limitation, stockholder approyaire
necessary to authorize the execution, delivery @arfbrmance of this Agreement and the other traise
contemplated hereby. This Agreement has been dlguted and delivered by CACI Sub and CACI Pe
and constitutes a valid and binding obligation aéte of them, enforceable against each of themdordanc
with its terms.

3.4. No Default or Violation . The execution, delivery and performance of thigreement and the otf
transactions contemplated hereby do not and will(fpaconflict with or result in a violation of angrovisior
of the Certificate of Incorporation or Byaws of CACI Parent or CACI Sub, or (ii) with orthout the givini
of notice or the lapse of time, or both, confligthyor result in any material violation or breawfor constitut
a material default under, or require the conseranyf other party to, or result in any right to decate or th
creation of any lien, charge or encumbrance putstoaror right of termination under, any provisiohany
note, mortgage, indenture, lease, agreement or otegument, permit, concession, grant, franchlisense
judgment, order, decree, statute, law, ordinandge, or regulation to which CACI Parent or CACI Sighe
party or by which either of them or any of theisets or properties may be bound or which is applécé
either of them or any of their assets or its proper No authorization, consent, approval, licersder, o
permit of, or declaration of, or filing with or nogé to, any governmental body or authority or athyeo perso
or entity is necessary for the execution and defia# this Agreement by CACI Sub or CACI Parenttlog
consummation by CACI Sub and CACI Parent of thadaations contemplated hereby or to enable (
Parent and CACI Sub to continue to conduct thesiriess after the Closing in a manner consisterail
material respects with that in which they are auttyeconducted

3.5. Annual Reports . CACI Parent has previously furnished to Fedetad and complete copies of its publis
consolidated Annual Reports, for each of the tHreeal years ended June 30, 1998, 1999 and 20@&
"CACI Reports"). Each of the balance sheets induiiethe CACI Reports (including any related noaes
schedules) fairly presents the consolidated fir@npiosition of the CACI Parent and its consolid
subsidiaries, including CACI Sub, as of its datel @he other financial statements included in theCQl
Reports (including any related notes and schedd#edy present the consolidated results of operetio
other information included therein of the CACI Rarand its subsidiaries, including CACI Sub, foe feriod



3.6.

3.7.

3.8.

3.9.

3.10.

or as of the dates therein set forth, in each sasecordance with generally accepted accountimgipies
consistently applied during the periods involvednH of the CACI Reports contained as of its datelarirue
statement of a material fact or any omission ttestamaterial fact required to be stated thereimeaessary
order to make the statements therein, in light led tircumstances under which they were made
misleading, or (b) is required to be amended opkupented as of the date of this Agreement. Sinoe 30
2000, CACI Parent has filed all required forms,arép and documents with the SEC required to be hig it
pursuant to the federal securities laws and thesrahd regulations thereunder, all of which havapiied a:
of their respective filing dates in all materiagpects with all applicable requirements of the 8aea Act, the
Securities Exchange Act of 1934 and the rules agdlations under each such ¢

Absence of Material Adverse Changes and Undisclosedabilities. Except as set forth on Schedule 3.
as disclosed in the CACI Reports, since June 300 20ere has not occurred or arisen, whether ormtte
ordinary course of business: (i) any material asiwerhange in the assets, financial condition, djois o
business of CACI Parent and its Subsidiaries censdl as a whole or of CACI Sub, or (i) any ev
condition or state of facts of any character thaghinmaterially and adversely affect the result®pérations
business, financial condition or prospects of CA&Grent and its Subsidiaries considered as a whotd
CACI Sub. CACI Parent and its Subsidiaries, conrsides a whole, have no material liabilities ongdtions
fixed, accrued, contingent or otherwise, that avefully reflected or provided for on, or disclosedthe note
to, the consolidated balance sheet as at JuneédB0,icluded in the CACI Reports (the "2000 BalaBbeet"
or elsewhere in the CACI Reports, except (A) lidles and obligations incurred in or as a resultttwd
ordinary course of business since June 30, 200t nbwhich individually or in the aggregate haster i
materially adverse to the operations, businessntiml condition or prospects of CACI Sub anc
Subsidiaries considered as a whole, (B) liabiliad obligations permitted by or provided for ontnplate
by this Agreement and (C) liabilities and obligasalisclosed on the Schedules delivered hereu

No Misrepresentations. No representation or warranty by CACI Parent 8ICCSub in this Agreement, n
any statement, certificate or schedule furnishei dwe furnished by or on behalf of CACI ParenC&Cl Sut
pursuant to this Agreement nor any document oificate delivered to Federal and NET.COM pursua
this Agreement, when taken together with the fomegocontains or shall contain any untrue statenud
material fact or omits or shall omit to state aenal fact necessary to make the statements ndtawiisg.

No Broker's or Finder's Fees. Neither CACI Sub nor CACI Parent has paid or Ineembligated to pay a
fee or commission to any broker, finder, finan@édvisor or intermediary in connection with the saction:
contemplated by this Agreement, other than Rayndamaes & Associates, In

No Financing Required. CACI Sub and CACI Parent intend and expect totpayPurchase Price from ci
resources currently available to CACI Parent and vat require any new financing to close the temim®n:
contemplated by this Agreement or to pay the baari¢che Purchase Price as and when pay

Litigation .

3.10.1 There is no investigation, inquiry or review by aggvernmental entity or authority pending age¢
CACI Sub or, to CACI Parent's knowledge, threatemed has any governmental entity indicate
CACI Sub or CACI Parent an intention to conductsbene:

3.10.2. there is no claim, action, suit, arbitration, opogeeding pending or, to CACI Parent's knowle
threatened against or affecting CACI Parent or CAG or any of their assets or properties, at I
in equity, or before any court, arbitrator, or gowaental entity or authority, that either singlyio
the aggregate may have any material adverse eaffethe financial condition, business, operati
properties or prospects of CACI Parent or CACI ¢

3.10.3. to CACI Parent's and CACI Sub's knowledge, therenas claim, action, suit, labor dispt
investigation or proceeding of any kind, pendingtlmeatened, that involves, affects or relate
CACI Parent or CACI Sub or any of their officersngoyees or directors in connection with
business and affairs of CACI Parent or CACI Suhl #idoer singly or in the aggregate may have
material adverse effect on the business, operatamsets, financial condition, results of operatjan
properties of CACI Parent or CACI Sub; ¢

3.10.4. there is no basis, to the best of CACI Parent€ACI| Sub's knowledge, for any such claim, ac
suit, proceeding, investigation, inquiry or revie



ARTICLE IV: COVENANTS

It is further agreed as follow

4.1.

Conduct of Business Between the date of this Agreement and the GipBiate or the date, if any, on wh
this Agreement is earlier terminated pursuant tctiSe 6.1, except as contemplated by this Agreerersi
otherwise consented to by CACI Sub in writing, (@hiconsent shall not be unreasonably withheld) &d
and NET.COM shall keep and observe the followinget@ants

4.1.1. Federal shall conduct the operations of the FSBpaydits accounts payable according to its ordi
and usual course of business consistent with pastipes and shall use all commercially reasor
efforts to preserve intact the FSB's business azgtan, facilities, good will, assets, prospeas¢
licenses, permits and certificates from federalteseind local authorities, retain its present eff
and to maintain satisfactory relationships withibesses, suppliers, distributors, customers aners
having business relationships with it, and furtl

(@)
(b)
(©)
(d)

shall use reasonable efforts to maintain in futtéand effect all contracts of insurance
indemnity for the FSB specified in any Schedulesh|

shall repair and maintain all of the FSB's tangjmeperties and assets in accordance wi
usual and ordinary repair and maintenance stang

shall confer on a regular and frequent basis waprasentatives of CACI Sub to rey
material operational matters and the general stdtaagoing operations for the FSB; ¢

shall notify CACI Sub of any material emergencyotiter material change in the operatio
the business or properties of the FSB and of amgmonental complaints, investigations
hearings (or communications indicating that the esanay be contemplated) pertaining to
FSB.

4.1.2. Federal shall not without the prior written consehCCACI Parent, which shall not be unreason
withheld:

(@)

(b)

(©)

(d)

(€)

(f)

(9)

borrow or agree to borrow any funds or incur, osuase or become subject to, whe
directly or by way of guaranty or otherwise, anyigédtion or liability (absolute or continge!
which may affect the ability of Federal to consunenthe transactions contemplated by
Agreement, except obligations incurred in the aadircourse of busines

pay, discharge or satisfy any claim, liability dsligation (absolute, accrued, contingen
otherwise), other than the payment, discharge tisfaetion in the ordinary course of busir
of obligations reflected on or reserved againghabalance sheet included in the most re
financial statements delivered to CACI Parent auined since the date of such balance :
in the ordinary course of business and consistéiht past practice or in connection with f
transaction or other proposed acquisition traneast

grant or make any general increase in the compensaf any of the FSB Employe:
(including any such increase pursuant to any bgmeission, insurance, prosharing or othe
plan or commitment) or any increase in the compensar benefits payable or to becc
payable to any FSB Employee except such increasasse in the ordinary course of busit
consistent with past practic

except as required by this Agreement or by appléc#ov, amend or adopt in any mate
respect, any agreement or plan (including severamaagements) for the benefit of the |
Employees

make any capital expenditure or commitment for @oldito the FSB's assets, property, [
or equipment not in the ordinary course of busirass consistent with past practice or in
event in excess of an aggregate of $100,

dispose, mortgage, pledge or otherwise encumbepnfithe Assets, and in no event shal
Asset having a value of $100,000 or more be soldtgxcept in the ordinary course
business and consistent with past prac

enter into an agreement, contract, or commitmenthfe FSB that, if entered into prior to



4.2.

4.3.

4.1.3.

Access
4.2.1.

4.2.2.

date hereof, would be required to be listed onlze8ale delivered to CACI Sub pursuar
the terms of this Agreement other than agreementthé provision of services entered int
the ordinary course of busine:

(h) amend, terminate or change in any material respegtlease, contract, undertaking or o
commitment of the FSB listed in any Schedule anbet@cquired by CACI Sub at the Clos
hereunder or knowingly do any act or omit to do anf; or permit an act or omission to
that will cause a breach of any such lease, canwadertaking or other commitme!

(1) cancel or compromise any debts of the FSB, or waglease, transfer or permit to lapse
claims or rights of the FSB of substantial valuesell, lease, transfer or otherwise dispos
any of the properties or assets (real, personahiged, tangible or intangible) of the F¢
except in the ordinary course of business and stargiwith past practic

() make any change in any method of accounting oruatowgy practice

(k) enter any transaction not in the ordinary busiméthe FSB which, in CACI Sub's reason:
judgment, is materially adverse to the businessyains, financial condition, properties
prospects of FSE

() make any addition, deletion or material redesigrihim family of product and service lir
offered by the FSB (excluding any upgrades, enharoés or bug fixes) or, within a
product or service line, material changes in itpliapble list and standard discount pric
structures, or warrantie

(m) agree in writing or otherwise to take any of theefming actions or any action that wc
make any representation or warranty in this Agregmmeaterially untrue or incorrec

Federal will promptly advise CACI Sub in writing tfie commencement or written threat of
claim, litigation or proceeding against Federahtiely to the FSB or the Assets, whether covere
insurance or not, (i) when the amount claimed edse®10,000 in any one case or $100,000 i
aggregate, or (ii) when such claim, litigation, ggeding or written threat thereof relates in any o
this Agreement or any of the transactions contetaglhereby

and Information; Confidentiality .

Each of Federal and CACI Sub shall afford to theeptparty and to its officers, employe
accountants, counsel and other authorized repigsesd full and reasonable access, upon 24
advance telephone notice to the party's designagpresentative, during regular business h
throughout the period prior to the earlier of tHedihg Date or the termination of this Agreemef
any, pursuant to Section 6 hereof, to its plantsperties, books and records, and shall use reb®
efforts to cause its representatives and indepénulgrlic accountants to furnish to the other
such additional financial and operating data aroinformation relating thereto as the other g
may from time to time reasonably request. The dedey representative for Federal is Mary
Moran or her designee

Each party and its representatives will hold incstconfidence all documents and informa
concerning the other party and its Subsidiarieniéined in connection with the transacti
contemplated by this Agreement (except to the éxteat such information can be shown to t
been (i) in the public domain through no actiontly party in violation of this Section 4.2, (ii) ihe
party's possession at the time of disclosure ahdcnuired by the party directly or indirectly frahe
other party on a confidential basis or (iii) disz#d by the other party to others on an unrestr,
non-confidential basis) and will not release or disel@y such documents or information to
other person and shall not use nor permit otherss® such documents or information exce|
connection with this Agreement and the transactioostemplated hereby. In the event of
termination of this Agreement, each party shalimetto the other party all documents, work pa
and other material so obtained by it, or on itsdbetand will return or destroy all copies, dige
abstracts or other materials relating thereto, dreso obtained before or after the execution g
and will comply with the terms of the confidenttglprovisions set forth herei

Further Assurances; Cooperation.

4.3.1.

Subject to terms and conditions herein provided @nthe fiduciary duty of each party's Boarc



4.4

4.5.

4.6.

Directors and officers, each of the parties agteesse its best efforts to take, or cause to bentasl
action and to do, or cause to be done, all thiregessary, proper or advisable under applicable
and regulations to consummate and make effectiee Agreement and the other transact
contemplated by this Agreement. In case at any ame further action, including the obtaining
waivers and consents under material contracts @asks$, is necessary or desirable to carry ol
purposes of this Agreement, the proper officers dimdctors of each party to this Agreement
hereby directed and authorized to use their eftoreffectuate all required actic

4.3.2. CACI Sub shall cooperate with NET.COM in all reasble plans and proposals to ob
"recompete” contracts for services that Federakatly performs with respect to the DSSG prog
In particular, with respect to such work CACI Pdrand CACI Sub will use their best reason
efforts to participate in every team that submitdsbor proposals in response to any reques
proposals issued in connection with the anticip&8&GIl Procuremen

4.3.3. CACI Parent and NET.COM shall cooperate to assaeany pro forma financial statements rele
to the transactions contemplated by this Agreerpabtished by either of them or filed by eithe
them with the SEC will be based on consistent ugiohey financial information

4.3.4. The parties shall cooperate to prepare and to sutomihe appropriate government agencie
promptly as practicable any pre-merger notificatiequired under the H-R-Act and to provide ai
information requested by any such aget

Employment of FSB Employees CACI Sub will offer employment to the FSB Emplege commencing

the effective date of the Closing, on terms anddd@mns as near to their respective existing teams
conditions of employment as may be practicableigawwof CACI Sub's existing compensation and empd
benefits practices and policies. For a period ofah(3) years after Closing, Federal and NET.COM nat
hire, any FSB Employee who accepts employment b IC8ub without CACI Sub's written consent,

CACI Parent and CACI Sub will not hire, any othempoyee of Federal to leave the employment of Fa
without Federal's written conse

Releases of Information. Neither party shall announce or disclose to athemperson (other than f
respective parties' employees, agents, advisorgpoesentatives who have a "need to know" in otaldrelf
effectuate the Acquisition) the terms or provisiafighis Agreement without the prior written conseh the
other party (which consent shall not be unreasgnaithheld) except as disclosure may be requiredaly
CACI Parent and NET.COM shall consult each otheforgeissuing any press release or other p
announcement referring to this Agreement or th@seaind conditions of the transactions contemplagzdby

Restricted Activities and Transactions. Federal and NET.COM will not, directly or inditB¢ solicit or
authorize the solicitation of, or enter into anyesgnent or understanding or engage in any disqussiih, o
disclose any nonpublic information concerning aitparty to, or otherwise cooperate in any way wéhy
person or entity with respect to any offer or pblkesioffer from a third party concerning any tenaéer,
exchange offer, merger, business combination, shkubstantial assets, sale of shares of capivaksbi
similar transaction relating to the FSB (an "Acguws Proposal”). Notwithstanding the foregoingdEeal an:
NET.COM may discuss, negotiate, enter into an agese with or furnish information concerning

business, properties or assets of the FSB to aispip@r entity ("entertain an Acquisition Propo¥#l'Federa
or NET.COM, as the case may be, has received anigiiqn Proposal without prior solicitation anddeegal':
or NET.COM's outside legal counsel advises thaityemtBoard of Directors in writing that it wouldebe
breach of their fiduciary responsibilities to refu® entertain the Acquisition Proposal. In the réviha
Federal accepts an Acquisition Proposal from amggreor entity other than CACI Sub or CACI Parentha
Federal's or NET.COM's Board of Directors failsapprove or withdraws or modifies its approval oé
transaction contemplated by this Agreement othenthian in response to a failure of CACI Sub tosatany
condition precedent to Federal's obligation to com®ate the purchase and sale, NET.COM shall p@ASI
Sub, as compensation for the effort and expensaried by CACI Sub and CACI Parent in negotiatinig
Agreement and otherwise preparing to consummatdédig@isition, the sum that equals the greater Jothg
actual costs incurred by CACI Sub and CACI Paren{ji) Three Million Dollars ($3,000,000). In theven
that CACI Sub or CACI Parent fails to consummagasactions contemplated hereby for reasons othe
non{ulfillment of the conditions precedent specified$ection 5.1 or Section 5.2, CACI Parent shall
NET.COM, as compensation for the effort and expemsearred by Federal and NET.COM in negotiating
Agreement and otherwise preparing to consummateAitgiisition, the sum of Three Million Dolle



4.7.

4.8.

4.9.

($3,000,000)

Acquisition Proposals. Federal and NET.COM will provide CACI Sub and QA®arent with next busine
day notice of any Acquisition Proposal that anyhaim receives from or on behalf of any third pairtgluding
in such notice the identity of the offeror and twenplete terms of such offer, and will provide CA®lb an
CACI Parent with next business day notice of theeig of any information that such an offer maynbade
and any available details with respect to suchmitieoffer.

Notification of Certain Matters . At all times until the Closing, each party shadbmptly notify the other |
writing of the occurrence or failure to occur ofyavent that (a) would be likely to cause any repngation c
warranty made by such party in this Agreement toub&ue or inaccurate at, or at any time priorthe
Closing Date, or (b) will or may reasonably be ljkéo result in the failure to satisfy any of thenditions
specified in Article V.

Indemnification . Subject to the terms of this Section 4.9, Fedaral NET.COM (hereinafter sometin
collectively referred to as the "Indemnifying Pastl and each as "Indemnifying Party") hereby agygeintly
indemnify CACI Sub and CACI Parent and their resipec directors, officers, employees, Affiliat
representatives, successors and permitted assigiiec{ively "Indemnified Parties”) from and agdirs|
Losses in connection with or otherwise relatingng of the following

€)) any misrepresentation or inaccuracy in, or bredchrmy representation or warranty made by Fe
or NET.COM in this Agreement, any Exhibits or Schied hereto, agreements and docun
referred to in this Agreement or the certificatevered pursuant to this Agreement; ¢

(b) any breach of any covenant, agreement or obligakederal or NET.COM contained in t
Agreement or any Schedule hereto, to be perfornyeoleral or NET.COM at or prior to Closi
and

(© claims arising solely from the business of the K®Bducted before the Closing, other than cl

relating to maintenance of products sold by the .

4.1.9. Claims for Indemnification Whenever any claim shall arise for indemnificatiereunder, tt
Indemnified Party seeking indemnification, shalbmpptly notify Federal in writing of tt
claim and the facts believed to constitute the dsr such claim, all with reasona
specificity in light of the facts then known; prded, however, that, failure to so notify
Indemnifying Party shall not discharge the Inderying Party from any of its liabilities al
obligations hereunder except and to the extent ttiatfailure prejudices the Indemnify
Party, to the extent of such prejudice. The Indé&euhiParty shall not settle or compron
any claim by a third party for which it is entitled indemnification hereunder without
prior written consent of the Indemnifying Party,iaihshall not be unreasonably withhe

4.9.2. Defense by Indemnifying Par. In connection with any claims giving rise to inuaty
hereunder resulting from or arising out of anyrolar legal proceeding by a person who
third party ("Third Party Claims"), the IndemnifgrParty at its sole cost and expense |
upon written notice to the Indemnified Party, assuime defense of any such claim or I
proceeding;provided, however, that the Indemnified Party shall have the rightdefen:
against such claim or legal proceedings at its espeand in such manner as it may d
appropriate, including but not limited to, settlisgch claim or legal proceedings on ¢
terms as the Indemnified Party may deem appropr@tevided, however, that no suc
settlement shall be at the Indemnifying Party'seexge unless it is approved in advance b
Indemnifying Party. If the Indemnifying Party doest assume the defense of any such ¢
or legal proceeding resulting therefrom within 38ysl after the date of receipt of the nc
referred to in Section 4.9.1 above, (a) the IndéethiParty may defend against such clair
legal proceeding at the expense of the IndemnifyRagty and in such manner as it t
reasonably deem appropriate, including but nottéchito, settling such claim or lei
proceeding at the expense of the Indemnifying Panty on such terms as the Indemn
Party may reasonably deem appropriate, and (b)nithemnifying Party shall be entitled
participate in (but not control) the defense oflsaction, with its counsel and at its ¢
expense. No settlement of any claim or legal prdiceeby an Indemnified Party, shall
conclusive as to the amount of the Loss incurredusnh Indemnified Party in connection v
such claim or legal proceedir



4.9.3. Application of Escrow; Release of Escrow Fu. Any claim by CACI Sub or CACI Pare
for indemnification shall be recovered first by lissement from the Escrow Fund undel
provisions of the Escrow Agreement. The Escrow Fsimall be reduced from time to time
disbursement to CACI Sub or CACI Parent in paynténesolved claims for indemnificati
pursuant to the terms of the Escrow Agreement. Bddance of the Escrow Fund in exces
such amount as may be necessary and sufficienbver che sum of all claims resolvec
CACI Sub's or the CACI Parent's favor and not ttedoge paid and all claims asserted but
then resolved shall be released on the date tlaieiear from the Closing Da

4.9.4. Treatment of Indemnification Paymentall indemnification payments under this Sectiaf
shall be deemed adjustments to the Purchase

4.9.5. Limitation of Liability. In no event shall the aggregate liability of theemnifying Partie
exceed an amount equal to twenty per cent (20%)eobmount of the Purchase Price acti
paid to Federa

4.10. Assignment and Assumption of Contract:

4.10.1. Assignment and Assumption of Executory Conti. At the Closing, Federal will assign to CACI ¢
and CACI Sub will assume all responsibilities ofdEral related to the provision of Services
defined in the Strategic Alliance Agreement undérerecutory contracts listed in Schedule 1.
which Federal is a party and which may be assidpyeldederal to CACI Sut

4.10.2. Performance of Nc-Assignable ContractsWith respect to each contract listed in Schedulewhict
cannot be assigned at the Closing to CACI Sub fgr r@ason, including any requirement for
consent of the other contracting party or for nmratin the case of a contract with the fed
government (herein referred to as a "N@ssignhable Contract”), after the Closing CACI Sunall
perform Federal's responsibilities thereunder daeed=SB until assignment (or novation in the az
contracts with the federal government) of such @mtthas been approved, the contract has
completed, or the contract has otherwise terminatieds provided in the subcontracting agreeil
substantially in the form of Exhibit E (the "Subta@ct”).

4.10.3. Payments Received from MAssignable ContractsAfter the Closing, to the extent that CACI ¢
performs the relevant services CACI Sub shall bigled to any and all service related paym
received by Federal or NET.COM under any Ngssignable Contract, and such payments rec
by Federal or NET.COM shall be deemed to be held-&geral or NET.COM as agent solely
CACI Sub and shall be held in trust for the soladig¢ of CACI Sub. Any payments received
Federal in the name of Federal for services reltteefforts by the FSB with respect to such Non.
Assignable Contracts may be endorsed, depositasyndagainst or otherwise used by CACI Su
its property and Federal hereby authorizes CACI Busign Federal's name or act in Federal's
with full power of attorney with regard to such pagnts.

4.10.4. Assignment of Proceeds from all Contra. As of the Closing and to the extent permittedIidoy
Federal sells, assigns, conveys, grants, and &@nghd CACI Sub all of Federal's right, title, .
interest in and to all cash and noash proceeds from the FSB's receivables or otinanent due i
Federal for the FSB with respect to the contrasted in Schedule 1.1, including the Nassignabl
Contracts, and including, without limitation, clamgainst governmental entities. All such proc
shall automatically and immediately become the ertypof CACI Sub at the earliest moment allo
by law and shall be paid to CACI Sub immediatelpmpeceipt by Federal or NET.COM. Any anc
proceeds and payments for the FSB received by BederNET.COM after the Closing shall
deemed to be held by Federal or NET.COM as agédeiydor CACI Sub and shall be held in trust
the sole benefit of CACI Su

After the Closing, Federal and NET.COM will direitte appropriate disbursement and pay
offices to remit all receivables, payments, prose@hd moneys attributable to the FSB with re
to the contracts listed in Schedule 1.1 to a locatientified by CACI Suk

4.10.5. Execution of Documents to Implement Assignir. Following the Closing, Federal will execute
deliver to CACI Sub any and all documents reasgnedrjuested by CACI Sub that are necesse
accomplish the assignment from Federal to CACI &ubhe payments, proceeds and receivables
the FSB conveyed by the provisions of this AgreemteCACI Sub, including, but not limited



4.11.

4.12.

4.13.

5.1.

instruments of assignment and notices of assignmeefibancial institutions; but no such docun
shall be effective to entitle CACI Sub to any paytndue to Federal for any activity other than
FSB.

4.10.6. Novation of Government Contrac. After the Closing, the parties shall use comnatiscireasonab
efforts to facilitate a novation of all No&kssignable Contracts, or services related partedfdor the
FSB, with federal government entities contemporasBowith the Closing, or as soon thereafte
practicable, and shall cooperate to consummatevation or similar agreemer

4.10.7. Assignment of all other Contrac. The parties shall use reasonable efforts toifaigl an approve
assignment as of the Closing of all NAssignable Contracts or services related porti@metbf fol
the FSB with parties other than federal governneatities contemporaneously with the Closing, «
soon thereafter as practicable, and shall cooptvatensummate an assignment or similar agreetl

4.10.8. Indemnification of Federal. If Federal is required to perform, or to guarant€ACl Sub'
performance of, any contract listed in Scheduleattdr the Closing, whether pursuant to a novi
agreement or otherwise, CACI Sub and CACI Pareailt sidemnify and hold harmless Federal tc
extent of any payment on any such required perfoo@ma@r on any such guarantee made by Fec

4.10.9. Return of Proceed. Following the Closing, CACI Parent and CACI Sublvake any actions th
may be necessary to promptly forward to Federal@sh or norcash proceeds received by Ci/
Parent or CACI Sub that relate to sales of prodactservices by Federal that are not related t
FSB.

Transition . CACI Parent and CACI Sub will use their best gdo remove all former FSB employees
assets from Federal's offices at 8300 Boone Blsdite 600, Vienna, Virginia (the "Premises") withimrty
(30) days of the Closing. In the event that CACigataand CACI Sub are unable to do so, CACI Subegt
pay Federal a proata portion of the rent for the portion of themprses occupied by former employees ar
assets of the FSB. The parties agree to make esgdogvailable to each other to reasonably assth
transition issues

Non-Compete Agreements

4.12.1. Nor-Compete Covenantd-or a period of ten (10) years from and after@hesing, except as may
required in connection with performance of obligas contained in the Strategic Alliance Agreer
between the parties and so long as the Strate¢jandé Agreement remains in effect, without C,
Parent's written permission Federal and NET.COMI st@ provide, directly or indirectly throus
any party other than CACI Sub or its specificallgsiynated subcontractors, to the United S
Federal Government or any agency thereof or tossate or local government or any agency the
any services similar to or in competition with tkervices provided by the FSB with respec
NET.COM products as they evolve during the terrthefnol-compete agreemer

4.12.2. For a period of ten (10) years from and after th&si@g, except as may be provided in the Stra
Alliance Agreement between the parties and so Esthe Strategic Alliance Agreement remair
effect, without NET.COM or Federal's written persis CACI Sub shall not provide, directly
indirectly through any party other than NET.COM's &ederal's specifically designa
subcontractors, to any commercial entity other tbamractors performing work pursuant to contr
with the United States Federal Government or amney thereof or to any state or local governt
or any agency thereof, any services similar tonaampetition with the services provided by the
with respect to any NET.COM products as they evdiveng the term of the n-compete agreeme|

Employee Retention Fund.NET.COM and Federal will provide a fund of One Hredl Thousand Dolla
($100,000.00) to pay to designated employees ofR8B in connection with arrangements intende
encourage such employees to remain with the FSB @nd through the Closing. Representatives of (
Sub and Federal will consult with each other tagteste employees to receive payments and to deterthi
amounts of such requests and the appropriate otumitainstruments by which to implement s
arrangements

ARTICLE V: CONDITIONS PRECEDENT

Conditions Precedent to the Obligations of Each P#&y . The obligations of Federal, NET.COM, CACI ¢
and CACI Parent to effect the Acquisition shalldadbject to the fulfillment at or prior to the Clogiof the



5.2.

following conditions and the parties shall exeditlbest efforts to cause each such condition teddilfilled:

5.1.1.

5.1.2.

5.1.3.

5.1.4.

5.1.5.

No injunction or restraining or other order issiogda court of competent jurisdiction that prohilot
materially restricts the consummation of the Acqus or any other material transact
contemplated by this Agreement shall be in effeech party agreeing to use its best efforts to
any such injunction or other order lifted), andgavernmental action or proceeding shall have
commenced or threatened in writing seeking anynictjon or restraining or other order that seel
prohibit, restrain, invalidate or set aside conswatiom of the Acquisition

There shall not have been any action taken, argtatate, rule or regulation shall have been eng
by any state or federal government agency sinceddte of this Agreement that would prohibi
materially restrict the Acquisitior

All filings with and notifications to, and all apprals and authorizations of, third parties (inchg:
without limitation, governmental entities and autties) required for the consummation of
Acquisition and for the business and operationhef Assets to be continued in the same manr
currently conducted shall have been made or oldaare all such approvals and authorizai
obtained shall be effective and shall not have mespended, revoked or stayed by action o
governmental entity or authority (it being undecstothat, as to contracts that may be nov
approval of the government contracting authority na sought after the Closing

The Escrow Agreement, the Royalty Agreement, thdocBntract and the Strategic Alliar
Agreement shall have been executed by all patim®to.

All applicable waiting periods (and any eiens thereof) under the HFSAct shall have expired
otherwise been terminated and there has been revsadaction by the Federal Trade Commissic

the United States Department of Justice in conoedtiith the filing under the provisions of the H-S-

R Act.

Conditions to Obligation of CACI Sub and CACI Parert to Effect the Acquisition. The obligation c
CACI Sub and CACI Parent to effect the Acquisitisimall be subject to the fulfillment at or prior tioe
Closing of the following additional conditions aRdderal and NET.COM shall exert their best effaytsaus
each such condition to be so fulfille

5.2.1.

5.2.2.

5.2.3.

5.2.4.

Federal and NET.COM shall have performed in allenat respects all of its covenants set f
herein that are required to be performed at orgadhe Closing; and Federal and NET.COM ¢
have delivered to CACI Sub and CACI Parent a gedti¢ to that effect, dated the Closing Date
signed by a duly authorized officer of Fede

The representations and warranties of Federal @@.GlOM contained in this Agreement shall
true and correct in all material respects as of @hesing as if made at the Closing, excepl
representations and warranties made expressly #wealate of this Agreement or as of a spec
date (which representations and warranties shatugeand correct in all material respects as oh
date) and modifications or corrections approprigteupdate any representations, which are
collectively a material adverse change; and FeadsrdINET.COM shall have delivered to CACI .
and CACI Parent a certificate to that effect, datezl Closing Date and signed by a duly autho
officer of Federal and the President or other @duwithorized officer of NET.CON

Federal and NET.COM shall have received, all imfaand substance satisfactory to CACI £
judgment reasonably exercised, all consents, apfgoand waivers under any loan or o
agreements of Federal or NET.COM that are requiredconnection with the transactic
contemplated hereby; and all filings, registratioapprovals and authorizations by or with,
notifications to, all governmental authorities, destic or foreign, or other organizations requirg
Federal or NET.COM for consummation of the transast contemplated by this Agreement <
have been made or received, and shall be in ftdefand effect, except for any consents, appraw
waivers or any filings, registrations, approvalstharizations or notifications that, if not recaiver
made, would not, in the aggregate, have a matadiaérse effect on the business, financial conc
or operations of CACI Sub, CACI Parent, FederaN&T.COM, provided that approvals relatec
the Novation of Contracts may be sought after tlosiGg.

CACI Sub shall have received an opinion or opiniohsounsel to Federal and NET.COM, addre
to CACI Sub and CACI Parent, dated the Closing Paibstantially in the form set forth in Exhib



5.3.

5.2.5.

5.2.6.

5.2.7.

5.2.8.

5.2.9.

hereto.

Federal and NET.COM shall have delivered to CAClh Sustomary officers' certificates relating
incumbency of officers, and corporate authorizat

Since the date of this Agreement there shall nee leeen any material adverse change of any r
in the financial condition, business, operationmspprties or prospects the F<

Federal or NET.COM shall have provided CACI Subhvassurances reasonably satisfactory to (
Sub and CACI Parent in their sole discretion thACCSub will be able to obtain full releases ol
liens and other security interests outstanding wébpect to any of the Assets by paying ac
amounts to identified financial institutions to paff or to reduce indebtedness of Federal relab
the corresponding Asse

CACI Sub and CACI Parent shall have completed thmgetings with clients, customers and ent
with whom NET.COM or Federal has a significant bess relationship regarding the sale of proc
or services and determined that the prospects Her RSB are reasonably consistent with
understanding of the FSB as articulated by CACeRaio NET.COM at the time the parties agree
the Purchase Pric

There shall have been no teaming agreement entatedby Federal or NET.COM or any
NET.COM's Subsidiaries relating to DSSGII Procuremithout a prior written consent of CA
Parent and a certificate to that effect signed lulg authorized officer of Federal shall have
delivered to CACI Parent at the Closil

Conditions to Obligations of Federal and NET.COM toEffect the Acquisition. The obligations of Fedel
and NET.COM to effect the Acquisition shall be sdbjto the fulfillment at or prior to the Closing the
following additional conditions and CACI Sub and CIAParent shall exert their best efforts to causer
such condition to be so fulfille

5.3.1.

5.3.2.

5.3.3.

5.3.4.

5.3.5.

5.3.6.

CACI Sub and CACI Parent shall have performed Inradterial respects all of their covenants
forth herein that are required to be performedradrimr to the Effective Time; and each of CACI .
and CACI Parent shall have delivered to FederaldiB@.COM a certificate to that effect, dated
Closing Date and signed by its President or a Yiasident, and Secreta

The representations and warranties of CACI Sub@A@I Parent contained in this Agreement <
be true and correct in all material respects at@fdate hereof and as of the Closing Date as dfe
at such date, except for representations and wasamade expressly as of the date of this Agret
or as of a specified date (which representationlsvearranties shall be true and correct in all mal
respects as of such date); and each of CACI SulC&@l Parent shall have delivered to Federal
NET.COM a certificate to that effect, dated the <iig Date and signed by its President or a
President, and Secreta

CACI Sub and CACI Parent shall have received, rallorm and substance satisfactory to Fedks
judgment reasonably exercised, all consents, apfgoand waivers under any loan or o
agreements of CACI Sub or CACI Parent that are irequin connection with the transacti
contemplated hereby; and all filings, registratijoapprovals and authorizations by or with,
notifications to, all governmental authorities, destic or foreign, or other organizations requirg
CACI Sub or CACI Parent for consummation of thensi@ctions contemplated by this Agreer
shall have been made or received, and shall baillinfdrce and effect, except for any conse
approvals or waivers or any filings, registratioagprovals, authorizations or notifications thafat
received or made, would not, in the aggregate, bavaterial adverse effect on the business, fiad
condition or operations of CACI Sub, CACI ParenE TNCOM or Federa

Federal and NET.COM shall have received an opimiboounsel to CACI Sub and CACI Par
addressed to Federal and NET.COM, dated the Cld3atg, to substantially in the form set fortl
Exhibit G hereto

CACI Sub shall have delivered to Federal such effic certificates and such other documen
Federal shall reasonably request (other than additiopinions of counsel

Since the date of this Agreement there shall neé leeen any material adverse change of any r
in the financial condition, business, operationspprties or prospects of CACI Sub and CACI Pa



5.3.7. The Board of Directors of NET.COM shall not haveaiwed an opinion issued by Quarterc
Investment Partners dated October 18, 2000 confgntihat the transactions contemplated by
Agreement are fair from a financial perspect

ARTICLE VI: FAILURE OF CONSUMMATION

6.1. Methods of Termination . This Agreement may be terminated by written roppcomptly given to the oth
parties hereto, at any time prior to the Clos

6.1.1. by mutual written consent of the Boards of Direstof Federal and CACI Su

6.1.2. by either CACI Sub or Federal, if a court of congmetjurisdiction or governmental, regulator
administrative agency or commission shall haveedsan order, decree or ruling or taken any ¢
action, in each case permanently restraining, emgi or otherwise prohibiting the transacti
contemplated by this Agreement and such ordergeéeculing or other action shall have become
and nonappealable;

6.1.3. by CACI Sub, if the Closing shall not have occured or before December 15, 2000 unless
absence of such occurrence shall be due to therdadf CACI Sub or CACI Parent (or th
Subsidiaries or Affiliates) to perform in all matdr respects each of their respective mat
obligations under this Agreement required to bdégoared by it at or prior to the Closing;

6.1.4. by Federal, if the Closing shall not have occuwadr before December 15, 2000 unless the ab
of such occurrence shall be due to the failure eddral (or Affiliates) to perform in all mater
respects each of their respective material obbgatiunder this Agreement required to be perfo
by it at or prior to the Closing; «

6.1.5. by CACI Sub, if Federal or NET.COM shall have (itfiwdrawn, modified or amended in any mate
respect its approval ahis Agreement or the transactions contemplate@imeor (i) taken an
position inconsistent with such approval or recomdation, including, without limitation, havi
failed (without the consent of CACI Sub) after agenable period of time to reject or disapprove
Acquisition Proposal; ¢

6.1.6. by CACI Sub, in the event of a material breach legdfal or NET.COM of any representat
warranty or agreement contained herein which hadeen cured or is not curable by the earlier €
Closing Date or the thirtieth day after writteninetof such breach was given to Federa

6.1.7. by Federal, if Federal or NET.COM has received wouthprior solicitation an Acquisition Propo
and its outside legal counsel has advised the Bafadrectors in writing that it would be a breaat
their fiduciary responsibilities to refuse to etd@r the Acquisition Proposal;

6.1.8. by Federal, in the event of a material breach byCC8ub or CACI Parent of any representa
warranty or agreement contained herein which hadeen cured or is not curable by the earlier €
Closing Date or the thirtieth day after writteninetof such breach was given to CACI Sub

6.1.9. by Federal, if CACI Sub or CACI Parent shall havéhdrawn, modified or amended in any mate
respect its approval of this Agreement or the atisns contemplated herel

6.2. Effect of Failure of Consummation of the Acquisition. In the event of termination under Section 6.1 ht
or if the Acquisition is not consummated for anyasen by January 31, 2001, this Agreement (exceqj
Section 4.2.2) shall forthwith become void and ¢h&nall be no liability on the part of any of thetpes heret
or their respective officers and directors to thieeo party except that (i)in the event that thiségment i
terminated by CACI Sub pursuant to Section 6.1.%yiFederal pursuant to Section 6.1.7 hereof , i&d
shall forthwith pay to CACI Sub the amount setfiart Section 4.5; or (ii) in the event that thisragment i
terminated by Federal pursuant to Section 6.1.8emtion 6.1.9 hereof, CACI Sub and/or CACI Paréyail
forthwith pay to Federal the amount set forth ictieam 4.7.

ARTICLE VII: DEFINITIONS AND MISCELLANEOUS

7.1  Definitions of Certain Terms. As used herein, the following terms shall haweftiilowing meanings
Acquisition:the acquisition by a party, whether by merger, stitere or other form, of all or substantially afi the



outstanding securities of NET.COM, Federal, CAGigaaor CACI Sub, as the case may be, in a simgfesaction ¢
a series of related transactions (other than a enesgth or into a 100% parent entity or a 100% vhawnec
subsidiary), or the acquisition of all or substalhyiall of the assets (other than through a tramnef assets to a 10(
parent entity or a whollpwned subsidiary) of NET.COM, Federal, CACI Par@nCACI Sub, as the case may be
a single transaction or a series of related trarmsec

Acquisition Proposa: as defined in Section 4.

Affiliate and Associate: as defined in the rules and regulations of theuBges Exchange Commission under
Securities Act of 193:

AFNET Contractas defined in Section 1.4.
Closing: as defined in Section 1.
Code: The Internal Revenue Code of 1986, as amendddt&

DSSGII ProcuremeniThe Defense Information Systems Network SupporviSes - Global procurement seeks
obtain bids from contractors to provide worldwidg\sces (i) to support the Defense Information Syt Agency
life cycle management of the Defense Informatiost&ys Network (DISN) telecommunications infrastuoet (i) tc
support Department of Defense and Defense Senires Agencies in connection with their DISBlatec
telecommunications requirements, and (iii) to suppther Federal Government Departments in conoeatith thei
DISN-related telecommunications requirements so lorthe@smeet all applicable FIRMR requiremel

Environmental Clain: any written notice by any governmental agencggatig potential liability (including, witho
limitation, potential liability for investigatoryasts, cleanup costs, governmental response ccsisah resource
damages, property damages, personal injuries, tingsenalties) arising out of, based on or resglfrom (a) th
presence, or release into the environment by th& ¢fSnaterial of Environmental Concern at any lamat whethe
or not owned by Federal or (b) circumstances fognrime basis of any violation, or alleged violatiaf, any
Environmental Law

Environmental Laws: the Comprehensive Environmental Response, Compiens and Liability Act (42 U.S.(
9601 et seq.), the Hazardous Material Transportafiot (49 U.S.C. 1801 et seq.), the Federal Watdluton
Control Act (38 U.S.C. 1251 et seq.), the Resow@oeaservation and Recovery Act (42 U.S.C. 6901 qt)séhe
Clean Air Act (42 U.S.C. 7401 et seq.), the ToxiubSances Control Act (15 U.S.C. 2601 et seq.)Cbeupations
Safety and Health Act (29 U.S.C. 651 et seq.),Eheergency Planning and Community Right to Know 42
U.S.C. 11001 et seq.), the Federal Insecticidegieuwde and Rodenticide Act (7 U.S.C. 135 et sean)] the Foou
Drug and Cosmetic Act (15 U.S.C. 2000 et seq.gaoh case as these laws have been amended ormsepidd an
any analogous foreign, state or local statuteslamdegulations promulgated pursuant thet

ERISA: The Employee Retirement Income Security Act of4,9s amended to da
Escrow Agent, Escrow Agreement and Escrow Fas defined in Section 1.4.

Expenses:Expenses incurred in connection with the Acquisitioncluding, without limitation, attorneys &
accounting fees, fees of investment bankers orsady; costs of valuation, fees of valuation expamts due diligenc
costs.

Federal Plans: as defined in Section 2.1

Federal Services Financial Stateme: as defined in section 2

FSB Employee: as defined in section 2.7

H-SR Act: the Har-Scot-Rodino Antitrust Improvements Act of 1976, as anezh

Loss or Losse: the amount of any actual damages, liabilitiedigations, deficiencies, losses, expenditures,scol
expenses (including without limitation reasonaliteraeys' fees and disbursements). For purposdstefmining th
amount of any Loss, the amount of any Loss shaledeiced by any insurance proceeds received irecesiperec
(in each case net of costs of recovery and nebobénefits)

Materials of Environmental Concel: those substances or constituents which are regulay, or form the basis
liability under, any Environmental Lay

Purchase Price. as defined in Section 1.
SEC: the Securities and Exchange Commission, or amgmonental agency succeeding to its functis



Securities Ac: Securities Act of 1933, as amend

Seller's Knowledge the actual knowledge of Deborah Calusine, JohistGuGary Lau, Mary Ann Moran, Da\
Wagenseller, or Richard Waterm:

Strategic Alliance Agreeme: as defined in Section 1

Subcontrac: as defined in Section 4.1C

7.2

7.3.

7.4,

7.5.

7.6.

Amendments and Supplements At any time before or after the Closing Date stihigreement may |
amended or supplemented by a written instrumemnesidpy Federal, NET.COM and CACI Sub and appr
by their respective Boards of Directo

Extensions and Waivers At any time prior to the Closing Date, the patiereto may (i) extend the time
the performance of any of the obligations or othels of the parties hereto, (ii) waive any inacci@sin th
representations and warranties contained hereim any document delivered pursuant hereto, andv{aive
compliance with any of the covenants or conditicostained herein [except the condition set fortSactiol
5.1.1 hereof]. Any agreement on the part of a plaetgto to any such extension or waiver shall thel waly if
set forth in an instrument in writing signed on aktlof such party

Survival of Representations and Warranties. Notwithstanding any investigation conducted befor afte
the Closing, and notwithstanding any knowledgeatice of any fact or circumstance which either CACTb
CACI Parent, Federal or NET.COM may have as theltre$ such investigation or otherwise, CACI Sula
CACI Parent, on the one hand, and Federal and NBW.Gn the other, shall each be entitled to relyrufiw
representations, warranties and covenants of theran this Agreement. Each of the represental
warranties and covenants contained in this Agreem@ade in any document delivered hereunde
otherwise made in connection with the Closing hedeu shall survive the Closing for a period of éggh
(18) months

Governing Law . This Agreement shall be governed by and constmeatcordance with the laws of
Commonwealth of Virginia

Notice . All notices and other communications hereundedldte in writing and shall be deemed give
delivered by hand, sent via a reputable nationweioierier service or mailed by registered or cedifraai
(return receipt requested) to the parties at tHeviing addresses (or at such other address farty ps sha
be specified by like notice) and shall be deem&érgon the date on which so hatelivered or on the thi
business day following the date on which so matlesgent:

To CACI Parent and CACI Sub:
CACI International Inc
1100 North Glebe Road
Arlington, VA 22201
Attn: Stephen L. Waechter, Chief FinancialiCHf

With copies to:
Jeffrey P. Elefante, General Counsel
CACI International Inc
1100 North Glebe Road
Arlington, VA 22201

David W. Walker, Esq.
Foley, Hoag & Eliot LLP
One Post Office Square
Boston, MA 0210!

To Federal:
N.E.T. Federal, Inc.
8300 Boone Blvd., Suite 600
Vienna, VA 22182-2626
Attention: President

With a copy to:



Mary Ann Moran, General Counsel
Network Equipment Technologies, Inc.
6530 Paseo Padre Parkway

Fremont, CA 9455

To NET.COM:
Network Equipment Technologies, Inc.
net.com
6530 Paseo Padre Parkway
Fremont, CA 94555
Attention:

With a copy to:
Mary Ann Moran, General Counsel
Network Equipment Technologies, Inc.
net.com
6530 Paseo Padre Parkway
Fremont, CA 9455

7.7. Entire Agreement, Assignability, etc. This Agreement together with the Escrow Agreemérg Royalt
Agreement, the Subcontract, and the Strategic idBaAgreement , and any other related instrur
expressly referred to herein or contemplated hef@bgonstitutes the entire agreement, and supessat
other prior agreements and understandings, botttewrand oral, between the parties with respedh¢
subject matter hereof, (ii) is not intended to evnipon any person other than the parties herstaights o
remedies hereunder, except as otherwise expreselydpd herein, and (iii) shall not be assignabi
operation of law or otherwis

7.8. ExpensesEach of the parties shall be responsible for ite &xpenses

7.9. Validity . The invalidity or unenforceability of any prowsis of this Agreement shall not affect the validit
enforceability of any other provisions of this Agmneent, each of which shall remain in full force afigct.

7.10. Counterparts . This Agreement may be executed in one or morategparts, all of which together st
constitute one and the same Agreem

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

CACI, INC.-FEDERAL

By: Is/
Title:
CACI International Inc
By: /sl
Title:
N.E.T. Federal, Inc
By: /sl
Title:
Network Equipment Technologies, Ir
By: /sl

Title:




List of Exhibits

Exhibit Description
A Assignment and Assumption Agreem
B Escrow Agreemer
C Royalty Agreemen
D Strategic Alliance Agreeme
E Subcontrac
F NET.COM counsel opinio
G CACI counsel opiniot
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