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ITEM 2. ACQUISITION OR DISPOSITION OF ASSETS

On November 16, 1998, CACI International Inc anremghthat it has completed its acquisition of althef common stock of QuesTech, Inc.,
which became effective at 11:59 p.m. on Novemberl998. The total consideration paid by CACI, imthg the assumption of liabilities,
was approximately $42 million; QuesTech sharehalaél receive $18.13 per share in cash as thexesder their Common Stock. QuesT
specializes in the development and applicatiomfafrmation technology and engineering servicegtierdefense and national security
community. The transaction was funded through bwaings under CACI's existing line of credit with eogp of banks.

QuesTech, which has over 600 employees worldwidkbw operated as a wholly-owned subsidiary of CA@Gder the new name CACI
Technologies, Inc. The operations of the new sudsidvill be fully integrated into CACI to achiewke full benefit of the merger for
customers and shareholders. CACI expects the atigni® be accretive to net earnings. In its fafityear of operations, QuesTech reported
revenues of $78 million.

ITEM 7. FINANCIAL STATEMENTSAND EXHIBITS

(a)(1) FINANCIAL STATEMENTS. Restated consolidati&ubncial statements for QuesTech, Inc. for thedisear ended December 31,
1997, and Independent Accountant's Report shdlldzbnot later than 60 days after the date thtittitial report on Form 8-K must be filed.

(b)(2) PRO FORMA FINANCIAL INFORMATION. Pro formariancial information relative to the acquisition@éiesTech, Inc. for the most
recent fiscal year ended June 30, 1998, and foruheter ended September 30, 1998, shall be fikdarer than 60 days after the date thai
initial report on Form 8-K must be filed.

(c) EXHIBITS.

Exhibit 99.1 Acquisition Agreement by and among GA@ernational Inc, QuesTech, Inc., and CACI Aaition Corporation dated as of
July 30, 1998.

Exhibit 99.2 Press Release dated November 16, E38®uncing completion of the QuesTech, Inc. adtipris



SIGNATURE

Pursuant to the requirements of the Securities &xgl Act of 1934, the Company has duly causeddiisrt to be signed on its behalf by the
undersigned hereto duly authorized.

CACI International Inc
(Registrant)

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

Dat ed: Novenber 24, 1998
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AGREEMENT AND PLAN OF MERGER

Agreement and Plan of Merger, dated as of Julyi808 (the "Agreement"), by and among CACI Interoradi Inc, a Delaware corporation
("Parent"), CACI Acquisition Corporation, a Delawarorporation and wholly-owned subsidiary of PgréiMerger Sub™) and QuesTech,
Inc., a Virginia corporation (the "Company"). Merggub and the Company together are sometimes edfesrherein as the "Constituent
Corporations."

WITNESSETH

WHEREAS, the respective boards of directors of Rafderger Sub and the Company have determinedttisaddvisable that Merger Sub
merged with and into the Company (the "Merger"ftomterms and conditions set forth herein and @aoatance with the provisions of the
General Corporation Law of the State of Delawane (DGCL") and the Stock Corporation Act of the Goanwealth of Virginia (the
"VSCA");

WHEREAS, Parent, Merger Sub and the Company d&simeake certain representations and warrantieotra agreements in connection
with the Merger;

NOW, THEREFORE, Parent, Merger Sub and the Compangby agree as follow

ARTICLE 1
DEFINITIONS

1.1 CERTAIN MATTERS OF CONSTRUCTION. A referenceao Article, Section, Exhibit or Schedule shall mea Article of, a Section
in, or Exhibit or Schedule to, this Agreement usletherwise expressly stated. The titles and hgadierein are for reference purposes only
and shall not in any manner limit the constructidthis Agreement which shall be considered as alevtiThe words "include," "includes" a
“"including" when used herein shall be deemed ime&ase to be followed by the words "without limat"

1.2 CROSS REFERENCES. The following terms defirledvehere in this Agreement in the Sections sehfbeiow shall have the respective
meanings therein defined:

Term Definition

Acquisition Proposals Section 6.5

Adjustment Amount Section 2.3 3
Adjustment Price Per Share Section 2.3 3
Affiliate Agreements Section 6.7

Agreement Preamble

Certificate of Merger Section 2.1

Closing Section 2.1

Closing Date Section 2.1

Company Preamble

Company Balance Sheet Section 3.5

Company Common Stock Section 2.3 1
Company Financial Statements Section 3.5

Company Insurance Contracts Section 3.1 8
Company Meeting Section 3.2 0
Company Proprietary Rights Section 3.1 7.1
Company Plans Section 3.1 0.1
Constituent Corporations Preamble

Effective Date Section 2.1

Effective Time Section 2.1

Employee List Section 3.1 1.2
Encumbrances Section 3.1 4.1
GAAP Section 3.5

DGCL Preamble

Governmental Entity Section 3.4 2
Indemnified Parties Section 6.1 2
Independent Accountants Section 2.3 3
Liabilities Section 3.6

Merger Preamble

Merger Price Per Share Section 2.3 2
Merger Sub Preamble

Merger Sub Stock Section 2.3 .3.
Net Proceeds Notification Section 2.3 3
Net Proceeds of Sale Section 2.3 3

/* WordPerfect WARNING - No Equivalent EDGAR Repeasation */ /* WordPerfect Structure - Footer A Bagng */
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Parent Preamble

Parent Balance Sheet Section 4.4

Parent Reports Section 4.4 .
Parent Stock Section 2.3 1.
Paying Agent Section 2.4

Permits Section 3.7 .
Proxy Statement Section 3.2 0.
Stockholder List Section 2.4 1.
Stockholders Section 2.4 1.
Surviving Corporation Section 2.1 .
Taxes Section 3.9 .6.
Transmittal Letter Section 2.4 .3.
VSCA Preamble

1.3 Certain Definitions. As used herein, the folilegvterms shall have the following meanings:

Affiliate: with respect to any Person, any Persdroh, directly or indirectly, controls, is contredl by, or is under common control with, such
Person.

COBRA: the provisions of Section 4980B of the Cade Part 6 of Title | of
ERISA.

Closing Certificate: a certificate of the secretafyhe entity certifying as to the incumbency &faers, corporate resolutions to effect the
transactions contemplated by this Agreement and #ee articles of organization and by-laws.

Code: the U.S. Internal Revenue Code of 1986, @&ndad from time to time.

Commercial Software: packaged commercial softwangnams generally available to the public througtiait dealers in computer software
directly from the manufacturer which have beenrigas to the Company and which are used in the Coyfphusiness but are in no way a
component of or incorporated in or specificallyuigd to develop or support any of the Companyoslpcts and related trademarks,
technology and know-how.

Company Leases: each lease, sublease, licenskarragreement under which the Company or any &utssidiaries uses, occupies or ha
right to occupy any real property or interest tiretbat (a) provides for future minimum payments60,000 or more (ignoring any right of
cancellation or termination) or (b) the cancellatar termination of which would have a Company MateAdverse Effect.

Company Material Adverse Effect: any materially @cbe change in or effect on the financial condjtlarsiness, operations, assets,
properties, results of operations or prospecti®Qompany and its Subsidiaries considered on sotidated basis.

Company Option Plans: the Company's 1994 and 188&htive Stock Option Plans and its 1996 Stockddpfilan for Non-Employee
Directors.

Company SECT: the Stock Employee Compensation Gagrned by the Amended and Restated Trust Agneeefiective as of March 25,
1998, by and among the Company and certain indaibirectors of the Company as Trustees.

Company Stock Options: options to purchase Com@ammon Stock outstanding under the Company OptiansP

control (including with correlative meaning, coriked by and under common control with): as usedhwaispect to any Person, the posses
directly or indirectly, of the power to direct caucse the direction of the management and polidissah Person, whether through the
ownership of voting securities, by contract or otfise.

Environmental Claim: any notice alleging potenliability (including, without limitation, potentidiability for investigatory costs, cleanup
costs, response or remediation costs, natural resedamages, property damages, personal injiiries,or penalties) arising out of, basec
or resulting from (a) the presence, or releasengfMaterial of Environmental Concern at any locatiwhether or not owned by that party or
any of its Subsidiaries or (b) circumstances fogrtime basis of any violation, or alleged violatiohany Environmental Law.

Environmental Laws: any and all statutes, regutegtiand ordinances relating to the protection ofipuiealth, safety or the environme



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

ERISA Affiliate: with respect to a party, any memli§ether than that party) of a controlled grougofporations, group of trades or busine
under common control or affiliated service grouattimcludes that party (as defined for purposeSedition 414(b), (c) and (m) of the Code).

Exchange Act: the Securities Exchange Act of 1834amended.
H-S-R Act: the Hart-Scott-Rodino Antitrust Improvents Act of 1976, as amended.

Letter of Intent: the letter dated May 18, 199&irthe Chairman and Chief Executive Officer of Paterthe Chairman and Chief Executive
Officer of the Company expressing the companidshtion to effect the merger and related transastisubject to execution of this
Agreement and other matters.

Materials of Environmental Concern: petroleum asdiproducts and all substances or constituents teategulated by, or form the basis
liability under, any Environmental Law.

Parent Material Adverse Effect: any materially adeechange in or effect on the financial conditimnsiness, operations, assets, properties,
results of operations or prospects of Parent an8ubsidiaries considered on a consolidated basis.

Permitted Encumbrances: (a) liens for current taxesother statutory liens and trusts not yet dukpayable or that are being contested in
good faith,

(b) liens that were incurred in the ordinary cow§business, such as carriers', warehousemendiptas' and mechanics' liens and other
similar liens arising in the ordinary course of iness, (c) liens on personal property leased uoperating leases, (d) liens, pledges or
deposits incurred or made in connection with workimeompensation, unemployment insurance and stioéal security benefits, or securi
the performance of bids, tenders, leases, contfattier than for the repayment of borrowed monstgtutory obligations, progress payments,
surety and appeal bonds and other obligationkefriature, in each case incurred in the ordinawysmof business, (e) pledges of or liens on
manufactured products as security for any draftsilter of exchange drawn in connection with the artption of such manufactured products
in the ordinary course of business, (f) liens uniticle 2 of the Uniform Commercial Code that apecial property interests in goods
identified as goods to which a contract refers/iég)s under Article 9 of the Uniform Commercial d&othat are purchase money security
interests, and (h) such imperfections or minor clsfef title, easements, rights-why and other similar restrictions (if any) as msubstantie

in character, amount or extent, do not materiadiratt from the value or interfere with the presamproposed use of the properties or assets
of the party subject thereto or affected thereby, @ not otherwise adversely affect or impairlihsiness or operations of such party.

Person: an individual, a corporation, an assogiatigpartnership, an estate, a trust and any etitay or organization.
QTPI: QuesTech Packaging, Inc., a Virginia corgoratvholly owned by the Company.

SEC: the Securities and Exchange Commission, oGawernmental Entity succeeding to its functions.

Securities Act: the Securities Act of 1933, as ateeh

Subsidiary: any corporation, association, or othesiness entity a majority (by number of votestmnelection of directors or persons holding
positions with similar responsibilities) of the shs of capital stock (or other voting interestsywich is owned by Parent, the Company or
their respective Subsidiaries, as the case malptpt when expressly included as a Subsidiaryynpaovision of this Agreement, QTPI
shall not be considered a Subsidiary.

ARTICLE 2
THE MERGER

2.1 Procedure for the Merger. The closing of thaegactions contemplated by this Agreement ("Cld}isigall take place at the offices of
Parent in Arlington, Virginia, commencing at 10:8@. local time on September 30, 1998, or on stickr@ate as the parties may agree after
the satisfaction or waiver of all conditions to tifeligations of the parties to consummate the @ratiens contemplated hereby ("Closing
Date"). At the Closing, Merger Sub shall be mergedccordance with section 252 of the DGCL andised3.1-722 of the VSCA, with and
into the Company, which shall be and is sometireéarred to herein to as the"Surviving Corporatiofi@e Merger shall be effected by fili

a certificate of merger/articles of merger, subissdly in the form of Exhibit 2.1 attached heretbd "Certificate of Merger"), with the
Secretary of State of Delaware in accordance veithien 252(c) of the DGCL and with the Secretarptafte of Virginia in accordance with
section 13.1-720 of the VSCA. Each certificateditghall provide that the merger will be effectitel2:01 am (the "Effective Time") on the
Closing Date.

2.2 Surviving Corporation.

2.2.1 Corporate Existence. The Surviving Corporasiball continue its corporate existence undetaivs of the Commonwealth of Virginia.
The separate corporate existence of Merger Subcdade at the Effective Tim



2.2.2 Certificate of Incorporation and By-laws. Tdrécles of incorporation of the Company, as iieefimmediately prior to the Effective
Time, shall be the articles of incorporation of 8urviving Corporation until the same shall be adeshthereafter in accordance with the
VSCA and such articles of incorporation. The bydasf Company, as in effect immediately prior to Eftective Time, shall be the by-laws
of the Surviving Corporation until the same shalldmended thereafter in accordance with the VS ¢ertificate of incorporation of the
Surviving Corporation and such by-laws.

2.2.3 Directors. As of the Effective Time, J. Pndon, James P. Allen, Jeffrey P. Elefante, WarreRtlips, and Charles P. Revoile shall be
the directors of the Surviving Corporation, to hoftice in accordance with the certificate of ingoration and by-laws of the Surviving
Corporation.

2.2.4 Effect of the Merger. As of the Effective Enthe effect of the Merger shall be as providethin Agreement and the applicable
provisions of the DGCL and the VSCA. Without limigj the generality of the foregoing, at the Effeetiime, all the property, rights,
privileges, powers and franchises of the ComparlyMearger Sub shall vest in the Surviving Corpormatiand all debts, liabilities and duties
of the Company and Merger Sub shall become thesdkdbilities and duties of the Surviving Corpdoat

2.3 Conversion of Stock.

2.3.1 Stock of the Company. At the Effective Tirhg virtue of the Merger and without any action ba part of the holders thereof, each
share of Common Stock, $.05 par value per shatheo€ompany (“Company Common Stock") issued amstanding immediately prior to
the Effective Time (other than Company Common Stoekl in the Company's treasury) will be canceled extinguished and be converted
automatically into the right to receive paymentte Merger Price Per Share in accordance witheimes and provisions of this Agreement.

2.3.2 Merger Price Per Share. The Merger PriceSRare shall be Eighteen Dollars and Thirty-Seveh@ne-Half Cents ($18.375) plus the
Adjustment Price Per Share.

2.3.3 Adjustment to Merger Price Per Share.

(a) As soon as practicable after the Company caempldisposition of its entire interest in QTPI, @@empany and Parent shall cooperate to
determine the Net Proceeds of Sale (as definedfeezeived by the Company or QTPI on that disjimsi The Net Proceeds of Sale shal
calculated by deducting from the purchase priceived by the Company or QTPI from the sale of Q¥ Biock or assets (a) the costs and
expenses (including attorney, broker, and accogriéas and expenses) incurred in connection wélstte of QTPI's stock or assets, (b) any
liquidation costs of QTPI and (c) any reservesafoy liabilities or obligations of QTPI, fixed, aced, contingent or otherwise.

(b) Upon agreement of the Net Proceeds of Saleadlyeegate Merger Price to be paid by Parent bhadlicreased or decreased, as the case
may be by the Adjustment Price Per Share, which bhacalculated by dividing the Net Proceeds dé3y the Company Common Stock
issued and outstanding immediately prior to the&ffe Time (other than Company Common Stock heltié Company's treasury.)

2.3.4 Stock of Merger Sub. At the Effective Timagcle share of the Common Stock, par value $.01hseesof Merger Sub ("Merger Sub
Stock") issued and outstanding immediately pricth Effective Time shall, by virtue of the Mergard without any action on the part of the
holder thereof, be converted into and become olidlywassued, fully paid and nonassessable shaf@asimon Stock, par value $.01 per
share, of the Surviving Corporation.

2.4 Payment of Merger Price.

2.4.1 Stockholder List. The Company shall prepdistdthe "Stockholder List") setting forth themas and addresses of all Persons who are
the record holders of Company Common Stock immeljigirior to the Effective Time (the "Stockholdérsivhich it shall deliver to Parent at
the Closing.

2.4.2 Payment to Paying Agent. At the Closing, Rasball pay the aggregate Merger Price by winestier to a bank, trust company, or
similar professional fiduciary appointed jointly Byarent and the Company (the "Paying Agent"), tbddd for distribution to the Stockhold
as provided in this Section 2.4.

2.4.3 Letters of Transmittal. At or promptly aftee Effective Time, the Surviving Corporation waknd or deliver to each Stockholder two or
more copies of a Letter of Transmittal in a formtoally agreed by the parties. Thereafter, the Rppigent shall pay to each Stockholder
submits a properly completed and executed Lett@rafismittal accompanied by surrender of the ¢eatié or certificates for shares of
Company Common Stock for which that Stockholdeintdapayment, the aggregate amount of the Purchése Per Share to which that
Stockholder is entitled.

2.5 Additional Actions. If, at any time after théféctive Time, any further action is necessary esithble to carry out the purposes of this
Agreement or to vest, perfect or confirm in thev8uing Corporation title to or ownership or possesof any property, right, privilege,
power, franchise or other asset of either Constit@®rporation acquired or to be acquired by readpor as a result of, the Merger, the
officers and directors of the Company and Mergdy &e fully authorized in the name of their resjpectorporations or otherwise to take,
and will take, all such lawful and necessary acgtemnlong as such action is consistent with thise&gient



ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

The Company represents and warrants to Parent angeMSub as follows:

3.1 Corporate Status of the Company. Except agbton Schedule 3.1 hereto, the Company and ebith Subsidiaries is a corporation
duly organized, validly existing and in good stamgdunder the laws of the jurisdiction of its incorgtion, with the requisite corporate power
to own, operate and lease its properties and ty oarits business as now being conducted. Excepétforth on Schedule 3.1 hereto, the
Company and its Subsidiaries are duly qualifieticensed to do business as foreign corporationsaamdéh good standing in all jurisdictions
in which the character of the properties ownedadd under lease by each or the nature of the bssimansacted by each makes qualification
necessary, except where failure to be so qualifiedld not have a Company Material Adverse Effedtjukisdictions in which the Company
and its Subsidiaries are qualified to do businessat forth on Schedule 3.1 hereto.

3.2 Capital Stock.

3.2.1 Authorized Stock of the Company. The autleatieapital stock of the Company consists of 3,d@@ghares of Company Common
Stock, of which 1,916,004 shares were issued atstamding (excluding 9,900 shares held in Treasasy)f March 31, 1998 All of the
outstanding shares of Company Common Stock have didg authorized and validly issued, were notéskin violation of any person's
preemptive rights, and are fully paid and nonasd®es

3.2.2 Options and Convertible Securities of the Gany. Except as set forth on Schedule 3.2, thera@outstanding subscriptions, options,
warrants, conversion rights or other rights, sdiggi agreements or commitments obligating the Gomypo issue, sell or otherwise dispos
shares of its capital stock, or any securitieshdigations convertible into, or exercisable or exateable for, any shares of its capital stock.
Since March 31, 1998, the Company has not isswddl 08 otherwise disposed of any shares of itstabpiock, other than pursuant to the
Company Option Plans. Except for the Affiliate Agneents and except as set forth on Schedule 312, &ne no voting trusts or other
agreements or understandings to which the CompaagyStockholder is a party with respect to theéngpof the shares of Company
Common Stock and the Company is not a party taant by any outstanding restrictions, options beobbligations, agreements or
commitments to sell, repurchase, redeem or acquyeoutstanding shares of Company Common Stockher equity securities of the
Company.

3.3 Subsidiaries. A list of the Company's Subsidgand their respective jurisdictions of incorpiamais set forth on Schedule 3.3 hereto.
Except as set forth on Schedule 3.3, immediatety po the Closing, the Company will beneficiallgchof record own all of the outstanding
securities of its Subsidiaries (except for direstgualifying shares, nominee shares and the liteg,and clear of all liens, charges, pledges,
security interests, encumbrances, and other réstricand agreements with respect thereto. Alhefdutstanding shares of capital stock of
Company's Subsidiaries have been duly authorizddralidly issued, were not issued in violation ofgerson's preemptive rights, and are
fully paid and nonassessable. Except as contengplgt¢his Agreement, there are no outstanding sigisms, options, warrants, conversion
rights or other rights, securities, agreementsanmaitments obligating the Company or any of its Sdiaries to issue, sell or otherwise
dispose of any shares of capital stock, or anyrgesior obligations convertible into, or exerdilmor exchangeable for, any shares of capital
stock of any of the Company's Subsidiaries.

3.4 Authority for Agreement; Noncontravention.

3.4.1 Authority. The Company has the corporate pawme authority to enter into this Agreement anddnsummate the transactions
contemplated hereby. The execution and delivethisfAgreement and the consummation of the traisectontemplated hereby have been
duly and validly authorized by the board of direstof the Company and no other corporate procesainghe part of the Company are
necessary to authorize the execution and delivetlyi® Agreement and the consummation of the tratisas contemplated hereby, other than
the approval of the Merger by the vote of the hdd# at least two-thirds of the Company's Commtatl§ This Agreement and the other
agreements contemplated hereby to be signed b@dhgany have been duly executed and deliveredeoZtimpany and constitute valid ¢
binding obligations of the Company, enforceable@giahe Company in accordance with their termbjesti to the qualifications that
enforcement of the rights and remedies createdbiened thereby is subject to (a) bankruptcy, insoby, reorganization, fraudulent
conveyance, moratorium and other laws of genenaliagiion affecting the rights and remedies of ad and (b) general principles of eqt
(regardless of whether enforcement is consideredgroceeding in equity or at law).

3.4.2 No Conflict. Except as set forth on Sche®@xehereto, neither the execution and delivenhif Agreement by the Company, nor the
performance by the Company of its obligations hedew, nor the consummation by the Company of testctions contemplated hereby
(a) conflict with or result in a violation of anyqvision of the charter documents or by-laws of@wmpany or its Subsidiaries, (b) with or
without the giving of notice or the lapse of tinoe both, conflict with, or result in any violatiar breach of, or constitute a default under, or
result in any right to accelerate or result in ¢heation of any lien, charge or encumbrance putsioanr right of termination under, any
provision of any note, mortgage, indenture, leasgrument or other agreement, permit, concesgiamt, franchise, license, judgment, order,
decree, statute, ordinance, rule or regulationtiziwthe Company or any of its Subsidiaries is ypar by which any of them or any of their
assets or properties is bound or which is applecaiblany of them or any of their assets or progerfNo authorization, consent or approval of,
or filing with or notice to, any United States oréign governmental or public body or authorityofea "Governmental Entity") is necessary
for the execution and delivery of this Agreementtiyy Company or the consummation by the Comparlyeofransactions contemplated
hereby, except for (i) the filing of the Certifieadbf Merger with the Secretaries of State of then@wnwealth of Virginia and the State of
Delaware, (ii) the filing of the Proxy Statementinihe SEC in accordance with the Exchange Ad} filing with the Federal Trad



Commission and the United States Department ofcdugtirsuant to the provisions of the H-S-R Acg ém) such other consents,
authorizations, filings, approvals and registragiavhich if not obtained or made would not have smGany Material Adverse Effect.

3.5 Financial Statements. The Company has preyidustished Parent with an accurate and complgby ob the consolidated balance she
of the Company as of December 31, 1997, 1996, 888 and March 31, 1998 and the consolidated stattsnoé operations, cash flows and
changes in stockholders' equity of the Companyitsn8ubsidiaries for the respective years andtteetmonth period then ended. The anr
financial statements were audited by Grant Thorihid®, the Company's certified public accountantlléttively, the financial statements
referred to in the immediately preceding sentemeesametimes referred to herein as the "Compangrial Statements" and the audited
consolidated balance sheet of the Company andilisifiaries (including QTPI) as of December 31,71B9referred to herein as the
"Company Balance Sheet." Each of the balance shetsled in the Company Financial Statements (igiclg any related notes) fairly
presents in all material respects the financialtipssof the Company and its Subsidiaries (inclgd@TPI) as of its date, and the other
statements included in the Company Financial Statésn(including any related notes) fairly preserdli material respects the results of
operations, cash flows and stockholders' equitthagase may be, of the Company and its Subsdiéincluding QTPI) for the periods
therein set forth, in each case in accordance Wiiited States generally accepted accounting phie€if GAAP") consistently applied,
subject, in the case of the three-month periodptonal year-end adjustments (all except as othersiisted therein).

3.6 Absence of Material Adverse Changes and Unmlied Liabilities. Except as set forth on Schedueh@reto, since the date of the
Company Balance Sheet, (a) the Company has n@rsdfiny Company Material Adverse Effect, nor hase occurred or arisen any event,
condition or state of facts of any character tlwatld reasonably be expected to result in a Compdaigrial Adverse Effect and (b) there hi
been no dividends or other distributions declarepladd in respect of, or any repurchase or redemgiy the Company of, any of the share
capital stock of the Company, or any commitmerdatiag) to any of the foregoing. Except as set fortiSchedule 3.6, neither the Company
nor any of its Subsidiaries (including QTPI) hay amaterial liabilities or obligations, fixed, aced, contingent or otherwise (collectively,
"Liabilities"), that are not fully reflected or priwled for on, or disclosed in the notes to, thebeé¢ sheets included in the Company Financial
Statements, except (i) Liabilities incurred in tirdinary course of business since the date of tragany Balance Sheet, none of which
individually or in the aggregate has had or coelgsonably be expected to have a Company Materiadr&d Effect, (i) Liabilities permitted
or contemplated by this Agreement, and (iii) Lialgk expressly disclosed on the Schedules delivhezeunder.

3.7 Compliance with Applicable Law, Articles and-Bgws. Each of the Company and its Subsidiariesashasquisite licenses, permits and
certificates from all Governmental Entities (cotigely, "Permits") necessary to conduct its businas currently conducted, and to own, lease
and operate its properties in the manner currdrlgt and operated, except as set forth on Sch&dutleereto. All of the Company's and its
Subsidiaries' Permits are in full force and effé&ztch of the Company and its Subsidiaries is ingl@nce in all material respects with all the
terms and conditions related to such Permits. Tagreo proceedings in progress, pending or, térlbg/ledge of the Company, threatened,
which may result in revocation, cancellation, surgi@n, or any material adverse modification of ahguch Permits. The business of the
Company and its Subsidiaries is not being conductetlation of any applicable law, statute, omlirte, regulation, rule, judgment, decree,
order, Permit, concession, grant or other authtbozaf any Governmental Entity, except for anylatmns that, in the aggregate, do not and
could not reasonably be expected to have a Comidartgrial Adverse Effect or prevent or materiallyajethe consummation of the
transactions contemplated hereby. Neither the Cagnpar its Subsidiaries is in default or violatiohany provision of its charter documents
or its by-laws.

3.8 Litigation and Audits. Except for any claimtiaq, suit or proceeding set forth on Scheduled3.8.9 hereto, (a) there is no investigation
by any Governmental Entity with respect to the Campor its Subsidiaries (including QTPI) pendingtorthe knowledge of the Company,
threatened, nor has any Governmental Entity inditéd the Company or any of its Subsidiaries (idicig QTPI) an intention to conduct the
same; (b) there is no claim, action, suit, arbibrabr proceeding pending or, to the knowledgehef€ompany, threatened against or invol
the Company or any of its Subsidiaries (includinBRg, or any of its or their assets or properta&daw or in equity, or before any arbitrator
or Governmental Entity, that, if adversely deteradneither singly or in the aggregate, would ha@mmpany Material Adverse Effect or
prevent or materially delay the consummation oftthasactions contemplated hereby; and (c) there@ajudgments, decrees, injunctions or
orders of any Governmental Entity or arbitratorstamding against the Company or any of its Sulbsédigincluding QTPI).

3.9 Tax Matters.

3.9.1 Filing of Returns. Except as set forth onesittie 3.9 hereto, the Company and its Subsidiaage prepared and filed on a timely basis
with all appropriate governmental authorities aditerial returns in respect of Taxes that they aggired to file on or prior to the Closing, ¢
all such returns are correct and complete in atenie respects.

3.9.2 Payment of Taxes. Except as set forth onditee8.9, the Company and its Subsidiaries hawt ipull all Taxes due on or before the
Closing and, in the case of Taxes accruing on farbdghe Closing that are not due on or beforeGlusing, the Company has made adequate
provision in its books and records and financiatesnents for such payment.

3.9.3 Withholding. Except as set forth on Sche@ue the Company and its Subsidiaries have withfreld each payment made to any of its
present or former employees, officers and directiramounts required by law to be withheld and dgere required, remitted such amounts
within the applicable periods to the appropriateegamental authorities.

3.9.4 Assessments. Except as set forth on Sch8dyléhere are no assessments of the CompanySulisidiaries with respect to Taxes that
have been issued and are outstanding. Except &wtbedn Schedule 3.9, no Governmental Entity dseemined or audited the Company in
respect of Taxes. Except as set forth on Sched8]a8ither the Company nor any of its Subsididngs received any indication in writil



from any Governmental Entity that an assessmergspect of the Company or any of its Subsidiaggzroposed. Except with respect to the
matters set forth on Schedule 3.9 hereof, neitteQompany nor any of its Subsidiaries has exeautéitbtd any agreement extending the
period of assessment or collection of any Taxes.

3.9.5 Access to Returns. Parent has been providtedawopy of or access to all federal, state,llaca foreign income Tax returns filed by
the Company and its Subsidiaries since Januar99).1Parent has been provided with a copy of cesgto all assessments, extensions and
waivers resulting from any audits of the Companjto6ubsidiaries by a Governmental Entity in resjpé Taxes, and all such assessments
and related penalties and interest have been pdidl unless being contested in good faith by @wmpany or its Subsidiaries.

3.9.6 Definition of Taxes. As used herein, "Taxe®&ans all taxes, levies and other assessmentsdinglall income, sales, use, goods and
services, value added, capital, capital gainsyoeth, transfer, profits, withholding, payroll, efoper health, excise, real property and
personal property taxes, and any other taxes, sresess or similar charges in the nature of a takuding unemployment insurance payments
and workers compensation premiums, together wighirmstallments with respect thereto, and any irstieffines and penalties, imposed by any
Governmental Entity (including federal, state, noipal and foreign Governmental Entities), and weettisputed or not.

3.10 Employee Benefit Plans.

3.10.1 List of Plans. Schedule 3.10 hereto contaiosrrect and complete list of all pension, prsffiaring, retirement, deferred compensation,
welfare, legal services, medical, dental or otleepleyee benefit or health insurance plans, lifeiiaace or other death benefit plans,
disability, stock option, stock purchase, stock pensation, bonus, vacation pay, severance paytaedsimilar plans, programs or
agreements, and every material written personnaypaeelating to any persons employed by the Comypar in which any person employed
by the Company is eligible to participate and whighburrently maintained or that was maintainedrgt time in the last five calendar years by
the Company or any ERISA Affiliate (collectivelhe "Company Plans"). The Company has made availali®arent complete copies, as of
the date hereof, of all of the Company Plans thattbeen reduced to writing, together with all doeats establishing or constituting any
related trust, annuity contract, insurance contwadther funding instrument, and summaries ofeéhbst have not been reduced to writing.
The Company has made available to Parent compigies of current plan summaries, employee bookpetsonnel manuals and other
material documents or written materials concerirgCompany Plans that are in the possession @dh@any as of the date hereof. Except
as set forth on Schedule 3.10, the Company dodsavet any "defined benefit plans" as defined iniSed(35) of ERISA.

3.10.2 ERISA. Neither the Company nor any ERISAilfsfie of the Company has incurred any "withdralability" calculated under Sectic
4211 of ERISA and there has been no event or cistaimae which would cause them to incur any suddilitia Neither the Company nor any
ERISA Affiliate of the Company has ever maintaire@ompany Plan providing health or life insuraneaddits to former employees, other
than as required pursuant to Section 4980B of thge@r to any state law conversion rights. No plisviously maintained by the Company
or its ERISA Affiliates which was subject to ERI$®s been terminated; no proceedings to terminatsach plan have been instituted
within the meaning of Subtitle C of Title IV of EBA; and no reportable event within the meaningext®n 4043 of said Subtitle C of Title
IV of ERISA with respect to which the requiremenffile a notice with the Pension Benefit Guarantrgdration has not been waived has
occurred with respect to any such Company Planparlaability to the Pension Benefit Guaranty Caqdmn has been incurred by the
Company or its ERISA Affiliates. Except as setfiooh Schedule 3.10, with respect to all the Compglaps, the Company and every ERISA
Affiliate of the Company are in material compliangith all requirements prescribed by all statutegulations, orders or rules currently in
effect, and have in all material respects perforalédbligations required to be performed by th&aither the Company nor any ERISA
Affiliate of the Company, nor any of their directoofficers, employees or agents, nor any trusteelministrator of any trust created under
the Company Plans, has engaged in or been a paatyyt"prohibited transaction” as defined in Sec#875 of the Code and

Section 406 of ERISA which could subject the Conypanits Affiliates, directors or employees or tiempany Plans or the trusts relating
thereto or any party dealing with any of the CompRlans or trusts to any tax or penalty on "prdbitbitransactions” imposed by Section
4975 of the Code. Except as set forth on Schedal® &either the Company Plans nor the trusts edetiereunder has incurred any
"accumulated funding deficiency," as such termeireéd in Section 412 of the Code and regulatiseged thereunder, whether or not
waived.

3.10.3 Plan Determinations. Each Company Plan dtgério qualify under Section 401(a) of the Codebiesn determined by the Internal
Revenue Service to so qualify, and the trusts edetitereunder have been determined to be exemmpttéoo under Section 501(a) of the Cc
copies of all determination letters have been éedid to the Company; and, to the knowledge of thm@any, nothing has occurred since the
date of such determination letters which might eahe loss of such qualification or exemption. Wehbpect to each Company Plan which
qualified profit sharing plan, all employer contritons accrued for plan years ending prior to thesiig under the Company Plan terms and
applicable law have been made.

3.10.4 Funding. Except as set forth on Schedule: 3.1

(a) all contributions, premiums or other paymenis dr required to be made to the Company Plan§thg olate hereof have been made as of
the date hereof or are properly reflected on the@my Balance Sheet;

(b) there are no actions, liens, suits or claimsdpgg or, to the knowledge of the Company, threadigfother than routine claims for benefits)
with respect to any Company Plan;

(c) to the knowledge of the Company, no event ltasiwed, and there exists no condition or setmuenstances, which presents a material
risk of a partial termination (within the meaningSection 411(d)(3) of the Code) of any CompanynF



(d) each Company Plan that is a "group health plas'defined in Section 607(1) of ERISA) has begerated at all times in substantial
compliance with the provisions of COBRA and anyleggble, similar state law; and

(e) with respect to any Company Plan that is qgealitinder

Section 401(k) of the Code, individually and in #ggregate, no event has occurred, and to the kdgelof the Company, there exists no
condition or set of circumstances in connectiorhwihich the Company could be subject to any ligibthat is reasonably likely to have a
Company Material Adverse Effect (except liabilir benefits claims and funding obligations payablthe ordinary course) under ERISA,
the Code or any other applicable law.

3.11 Employment-Related Matters.

3.11.1 Labor Relations. Except to the extent seéhfon Schedule 3.11 hereto: (a) neither the Compan any of its Subsidiaries is a party to
any collective bargaining agreement or other cehiwaagreement with any labor organization or ptepresentative of any of the employees
of the Company or any of its Subsidiaries; (b) ¢hisrno labor strike, dispute, slowdown, work st or lockout that is pending or
threatened against or otherwise affecting the Compa any of its Subsidiaries, and neither the Canymor any of its Subsidiaries has
experienced the same since January 1, 1992; ({t)en¢he Company nor any of its Subsidiaries hasad any plant or facility, effectuated
any layoffs of employees or implemented any eatirement or separation program at any time fromaftar January 1, 1992, nor has the
Company or any of its Subsidiaries planned or anoed any such action or program for the future wepect to which the Company has
any material liability; and (d) all salaries, wagescation pay, bonuses, commissions and other ensation due from the Company or its
Subsidiaries to the employees of the Company an8lubsidiaries before the date hereof have bedmopaiccrued in all material respects as
of the date hereof.

3.11.2 Employee List. The Company has heretofoligeted to Parent a list (the "Employee List") dh#es of June 1, 1998 containing the
name of each employee of the Company and its Siabigis, and each such employee's position, stagtimgloyment date and annual salary.
The Employee List is correct and complete as offdte of the Employee List. No third party has assleany claim, or, to the knowledge of
the Company, has any reasonable basis to assevhfidlaim, against the Company or its Subsidsthat either the continued employment
by, or association with, the Company or its Sulasids of any of the present officers or employdesroconsultants to, the Company or its
Subsidiaries contravenes any agreements or lawgalple to unfair competition, trade secrets ompietary information.

3.1 Environmental.

3.12.1 Environmental Laws. Except for matters whiobividually or in the aggregate, would not ha€ompany Material Adverse Effect,
(a) the Company and each of its Subsidiaries @mpliance with all applicable Environmental Lawseifect on the date hereof; (b) the
Company and each of its Subsidiaries has not redeiny written communication that alleges thatGbenpany or any of its Subsidiaries is
not in compliance in all material respects withagplicable Environmental Laws in effect on theedagreof;

(c) to the knowledge of the Company, there areirmumstances that may prevent or interfere with jgiiemnce in the future with all applicak
Environmental Laws; (d) all material Permits andestgovernmental authorizations currently heldigy@ompany and each of its
Subsidiaries pursuant to the Environmental Lawsrafell force and effect, the Company and its Sdiasies are in compliance with all of t
terms of such Permits and authorizations, and herd®ermits or authorizations are required by thmg@any or its Subsidiaries for the
conduct of its and their business on the date ffiesed (e) the management, handling, storage, iategion, treatment, and disposal by the
Company and each of its Subsidiaries of all Maleé Environmental Concern has been in compliamitie all applicable Environmental
Laws.

3.12.2 Environmental Claims. Except as set forttbohedule 3.12 hereto and except for Environmé2itims which, individually or in the
aggregate, would not have a Company Material AdvEftect, there is no Environmental Claim pendingo the knowledge of the
Company, threatened against or involving the Commarany of its Subsidiaries or against any peisoantity whose liability for any
Environmental Claim the Company or any of its Sdiasies has or may have retained or assumed eitiidractually or by operation of law.

3.12.3 No Basis for Claims. Except for matters Wwhiadividually or in the aggregate, would not hav€ompany Material Adverse Effect, to
the knowledge of the Company, there are no pagtesent actions or activities by the Company ordafrits Subsidiaries, or any
circumstances, conditions, events or incidentdudiog the storage, treatment, release, emissienhdrge, disposal or arrangement for
disposal of any Material of Environmental Concehat could reasonably form the basis of any Envirental Claim against the Company or
any of its Subsidiaries or against any person tityawhose liability for any Environmental Claimé¢fCompany or any of its Subsidiaries may
have retained or assumed either contractually mp®gyation of law.

3.13 No Broker's or Finder's Fees. Except as disddan Schedule 3.13, the Company has not paidanrhe obligated to pay any fee or
commission to any broker, finder, financial advieointermediary in connection with the transacti@ontemplated by this Agreement.

3.14 Assets Other Than Real Property.

3.14.1 Title. The Company or one of its Subsidi&tias good and marketable title to all of the taleghssets shown on the Company Balance
Sheet, in each case, free and clear of any mortgéegige, lien, security interest, lease or otimeuenbrance (collectively, "Encumbrances"),
except for (a) assets disposed of since the dateedfompany Balance Sheet in the ordinary courbesiness and in a manner consistent
with past practices,

(b) liabilities, obligations and Encumbrances retiéel in the Company Balance Sheet or otherwiskdarCompany Financial Statements,



Permitted Encumbrances, and (d) liabilities, olilayegs and Encumbrances set forth on Schedule et

3.14.2 Accounts Receivable. Except as set fortBaredule 3.14, all receivables shown on the Compagnce Sheet and all receivables
accrued by the Company since the date of the Coynalance Sheet, have been collected or are cblleéh all material respects in the
aggregate amount shown, less any allowances fdstiid@ccounts reflected therein, and, in the adgeceivables arising since the date of
the Company Balance Sheet, any additional allowamoespect thereof calculated in a manner congistéh the allowance reflected in the
Company Balance Sheet.

3.14.3 Condition. All material plant, equipment gretsonal property owned by the Company and itsididries and regularly used in its and
their businesses is in good operating conditionrapdir, ordinary wear and tear excepted.

3.15 Real Property.
3.15.1 Company Real Property. Neither the Compamyany of its Subsidiaries owns any real property.

3.15.2 Company Leases. Schedule 3.15 hereto lisitbthe Company Leases. Complete copies of the@my Leases, and all material
amendments thereto (which are identified on Sclee8ul5), have been made available by the CompaRwgrient. The Company Leases grant
leasehold estates free and clear of all Encumbsag@nted by or caused by the actions of the Coypnpganthe knowledge of the Company,
the Company Leases are in full force and effectaaedbinding and enforceable against each of théepdhereto in accordance with their
respective terms. Except as set forth on Schedlife Beither the Company nor any of its Subsidgner, to the knowledge of the Company,
any other party to a Company Lease, has committedtarial breach or default under any Company Laasehas there occurred any event
that with the passage of time or the giving of e®tr both would constitute such a breach or defaat are there any facts or circumstances
that would reasonably indicate that the Comparngnyrof its Subsidiaries is likely to be in matebatach or default thereunder. Schedule
3.15 correctly identifies each Company Lease tlwipions of which would be materially and adversaffgcted by the transactions
contemplated hereby and each Company Lease thateasdhe consent of any third party in connectidth the transactions contemplated
hereby. No material construction, alteration orotlieasehold improvement work with respect to ga property covered by any of the
Company Leases remains to be paid for or to b@pegd by the Company or any of its Subsidiaries(Qdmpany Leases have an unexpired
term which including any renewal or extensionsuadtsterm provided for in the Company Lease coultked fifty years.

3.15.3 Condition. All buildings, structures anctfises, or parts thereof, used by the Company ooéitg Subsidiaries in the conduct of its
business are in good operating condition and repedinary wear and tear excepted, and are inswitbdcoverages that are usual and
customary for similar properties and similar busses or are required, pursuant to the terms dftimepany Leases, to be insured by third
parties.

3.16 Agreements, Contracts and Commitments.

3.16.1 Company Agreements. Except as set forthchiedile 3.16 hereto or any other Schedule heretthen the Company nor any of its
Subsidiaries is a party to:

(a) any bonus, deferred compensation, pensionraese, profit-sharing, stock option, employee stpgkchase or retirement plan, contract or
arrangement or other employee benefit plan or gearent;

(b) any employment agreement with any present eyagloofficer, director or consultant (or former dayees, officers, directors and
consultants to the extent there remain at the liateof obligations to be performed by the Compargny of its Subsidiaries);

(c) any agreement for personal services or employméh a term of service or employment specifiedhie agreement or any agreement for
personal services or employment in which the Commarany of its Subsidiaries has agreed on theitetion of such agreement to make
payments greater than those that would otherwismpesed by law;

(d) any agreement of guarantee or indemnificatioar amount that is material to the Company anflutssidiaries taken as a whole;

(e) any agreement or commitment containing a cavieliraiting or purporting to limit the freedom dfié¢ Company or any of its Subsidiaries
to compete with any person in any geographic aréa engage in any line of business;

(f) any lease other than the Company Leases unkiehwhe Company or any of its Subsidiaries isdeghat involves payments of $50,00!
more per annum or is material to the conduct obiliness of the Company;

(9) any joint venture or profit-sharing agreemaathér than with employees);

(h) except for trade indebtedness incurred in tldénary course of business and equipment leasesaghinto in the ordinary course of
business, any loan or credit agreements providinghe extension of credit to the Company or angsoBubsidiaries or any instrument
evidencing or related in any way to indebtednessried in the acquisition of companies or otheitiestor indebtedness for borrowed money
by way of direct loan, sale of debt securitieschase money obligation, conditional sale, guarameetherwise that individually is in tt



amount of $50,000 or more;

(i) any license agreement, either as licensorcenkee, involving payments (including past paymeft$50,000 in aggregate or more, or any
material distributor, dealer, reseller, franchis@nufacturer's representative, or sales agencyyother similar material contract or
commitment;

() any agreement granting exclusive rights topmviding for the sale of, all or any portion oet@ompany Proprietary Rights;
(k) any agreement or arrangement providing forpigngment of any commission based on sales othertthamployees of the Company or i
of its Subsidiaries;

() any agreement for the sale by the Companysagitbsidiaries of materials, products, servicesipplies that involves future payments to
the Company or its Subsidiaries of more than $510,00

(m) any agreement for the purchase by the Compeawyof its Subsidiaries of any materials, equiptnservices, or supplies, that either
(i) involves a binding commitment by the Companyaay of its Subsidiaries to make future paymenesicess of $50,000 and cannot be
terminated by it without penalty upon less thaméhmonths' notice or (ii) was not entered intchim @rdinary course of business;

(n) any agreement or arrangement with any thirdygardevelop any intellectual property or othesetsexpected to be used or currently used
or useful in the business of the Company and itss@liaries;

(o) any agreement or commitment for the acquisjtammstruction or sale of fixed assets owned dret@wned by the Company or any of its
Subsidiaries that involves future payments by mafre than $50,000;

(p) any agreement or commitment to which presefdmner directors, officers or Affiliates of the @pany (or directors or officers of an
Affiliate of the Company) are also parties;

(q) any agreement not described above (ignoriniglystor this purpose, any dollar amount threshafdhose descriptions) involving the
payment or receipt by the Company or any of itss&liaries of more than $100,000, other than the @om Leases; or

(r) any agreement not described above that wamade in the ordinary course of business and thagigrial to the financial condition,
business, operations, assets, results of operaiigm®spects of the Company and its Subsidiasiesrt as a whole.

3.16.2 Validity. Except as set forth on Schedules3to the knowledge of the Company, all contrdetses, instruments, licenses and other
agreements required to be set forth on Schedueae valid and in full force and effect and thex@any has not, nor, to the knowledge of
the Company, has any other party thereto, breaahggrovision of, or defaulted under the termsrof such contract, lease, instrument,
license or other agreement, except for any breashdefaults that, in the aggregate, would notarably be expected to have a Company
Material Adverse Effect or have been cured or waigchedule 3.16 identifies each contract and atbeument set forth on Schedule 3.1(
disclosed by the Company on another Schedule htérateequires the consent of a third party in @mion with the transactions
contemplated hereby.

3.17 Intellectual Property.

3.17.1 Right to Intellectual Property.17.1 Rightritellectual Property. Except as set forth on Scife3.17 hereto, the Company and its
Subsidiaries own, or have perpetual, fully paidrldwide rights to use, all patents, trademarksjéraames, service marks, copyrights, and
any applications therefor, maskworks, net listhgsaatics, technology, know-how, computer softwaogmms or applications (in both
source code and object code form), and tangibietangible proprietary information or material (kxding Commercial Software) that are
used in the business of the Company and its Sabgdias currently conducted (the "Company PraawyeRights™).

3.17.2 No Conflict. Set forth on Schedule 3.17 tomplete list of all patents, trademarks, regeteropyrights, trade names and service
marks, and any applications therefor, includechen@ompany Proprietary Rights, specifying, whengiaable, the jurisdictions in which ea
such Company Proprietary Right has been issueglgistered or in which an application for such isegeand registration has been filed,
including the respective registration or applicatmmbers and the names of all registered ownereE as set forth on Schedule 3.17, none
of the Company's or its Subsidiaries' currently katad software products has been registered forigg protection with the United States
Copyright Office or any foreign offices nor has tBempany or any of its Subsidiaries been requéstetake any such registration. Set forth
on Schedule 3.17 is a complete list of all matditainses, sublicenses and other agreements dsich the Company or any of its
Subsidiaries is a party and pursuant to which the@any or any of its Subsidiaries or any other geis authorized to use any Company
Proprietary Right (excluding End-User Licensesdtiver trade secret material to the business o€tirapany and its Subsidiaries, and
includes the identity of all parties thereto, aalggion of the nature and subject matter thertred,applicable royalty and the term thereof.
Neither the Company nor any of its Subsidiarigs igolation of any license, sublicense or agreenaescribed on such list except st
violations as do not materially impair the Companmyts Subsidiaries' rights under such licenseliseiise or agreement. Except as disclosed
in this Article 3, the execution and delivery ofsti\greement by the Company, and the consummafitiredransactions contemplated
hereby, will neither cause the Company nor anyoBibsidiaries to be in violation or default undey such license, sublicense or agreen
nor entitle any other party to any such licensblisense or agreement to terminate or modify sice@mbe, sublicense or agreement. Except as
set forth on Schedule 3.17, the Company or onts@ubsidiaries is the sole and exclusive owndicensee of, with all right, title and inter



in and to (free and clear of any and all liensinetaand encumbrances), the Company ProprietarytRighd has sole and exclusive rights
(and is not contractually obligated to pay any cengation to any third party in respect thereofh®use thereof or the material covered
thereby in connection with the services or produttespect of which the Company Proprietary Rigiressbeing used. No claims with respect
to the Company Proprietary Rights have been askertdo the knowledge of the Company, are thresatdsy any person nor are there any
valid grounds for any bona fide claims to the dftbat the manufacture, sale, licensing or usengfdd the products of the Company and its
Subsidiaries as now manufactured, sold or licewseed or proposed for manufacture, use, saleanding by the Company and its
Subsidiaries infringes on any copyright, patemifiémark, service mark or trade secret, againsigedy the Company or any of its
Subsidiaries of any trademarks, service marksetreanes, trade secrets, copyrights, patents, tegndnow-how or computer software
programs and applications used in the Companyaspof its Subsidiaries' business as currently gotetl or as proposed to be conducted by
the Company or any of its Subsidiaries, or chailegghe ownership by the Company or any of its 8liages, or the validity or effectivene

of any of the Company Proprietary Rights. All matkeregistered trademarks, service marks and cgptgiheld by the Company and its
Subsidiaries are valid and subsisting. To the kedgé of the Company there is no material unautedrise, infringement or
misappropriation of any of the Company ProprieRights by any third party, including any employedarmer employee of the Company
any of its Subsidiaries. No Company ProprietaryhRy product of the Company or any of its Subsid&is subject to any outstanding
decree, order, judgment, or stipulation restrictmgny manner the licensing thereof by the Compargny of its Subsidiaries. Except as set
forth in Schedule 3.17, neither the Company norairits Subsidiaries has entered into any agreelfoémnéer than exclusive distribution
agreements) under which the Company or its Sub@diare restricted from selling, licensing or ottiee distributing any of its products to
any class of customers, in any geographic aremglany period of time or in any segment of theketirThe Company's products, packac
and documentation contain copyright notices sudfitio maintain copyright protection on the coplgtégl portions of the Company
Proprietary Rights.

3.17.3 Employee Agreements. Except as set fortBabredule 3.17, each employee, officer and condudfathe Company and its Subsidiar
has executed a confidentiality agreement in subathnthe form attached hereto as Schedule 3.3 @iding the Company or one of its
Subsidiaries with title and ownership to the ConmypBroprietary Rights developed or used by the Cam@ad its Subsidiaries in their
business. No employee, officer or consultant ofGoenpany and its Subsidiaries is in violation of é&rm of any employment or consulting
contract, proprietary information and inventionsesgnent, non-competition agreement, or any othetract or agreement relating to the
relationship of any such employee, officer or cdtasu with the Company or any previous employer.

3.18 Insurance Contracts. Schedule 3.18 heretodistontracts of insurance and indemnity in faatéhe date hereof with respect to the
Company and its Subsidiaries. Such contracts offémce and indemnity and those shown in other Sgbgdo this Agreement (collectively,
the "Company Insurance Contracts") insure againdt sisks, and are in such amounts, as appro@rateeasonable considering the
Company and its Subsidiaries' property, businedsogerations. All of the Company Insurance Congrace in full force and effect, with no
default thereunder by the Company or its Subsianhich could permit the insurer to deny payméitaims thereunder. The Company has
not received notice from any of its insurance easrthat any insurance premiums will be materialtyeased in the future or that any
insurance coverage provided under the CompanydnsarContracts will not be available in the futonesubstantially the same terms as now
in effect. The Company has not received or giventice of cancellation with respect to any of trmr@any Insurance Contracts.

3.19 Banking Relationships. Schedule 3.19 heratavshihe names and locations of all banks and tsipanies in which the Company or
any of its Subsidiaries has accounts, lines ofitmrdsafety deposit boxes and, with respect tthe@a@count, line of credit or safety deposit
box, the names of all persons authorized to dranethn or to have access thereto.

3.20 Proxy Statement. The information suppliedd®y@ompany for inclusion in the proxy statemengpeztus to be sent to the stockholders
of the Company in connection with the meeting &f @ompany's stockholders to consider the Merger"@ompany Meeting") (such proxy
statement/prospectus as amended or supplementfdried to herein as the "Proxy Statement") giwtll on the date the Proxy Statement is
first mailed to the Company's stockholders, attitme of the Company Meeting and at the Effectivend;i contain any untrue statement of a
material fact or omit to state any material facfuieed to be stated therein or necessary in omerake the statements therein, in light of the
circumstances under which they are made, not talseisleading; or omit to state any material faetessary to correct any statement in any
earlier communication with respect to the soligitatof proxies for the Company Meeting which hasdme false or misleading. The Proxy
Statement will comply as to form with the provissoof the Exchange Act and the rules and regulatioeiunder. If at any time prior to the
Effective Time any event relating to the Companywy of its affiliates, officers or directors shddle discovered by the Company which
should be set forth in an amendment or a suppletoghe Proxy Statement, the Company shall pronipfyrm Parent. Notwithstanding the
foregoing, the Company makes no representationaoramty with respect to any information supplied?arent or Merger Sub which is
contained in any of the foregoing documents.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB

Parent and Merger Sub, jointly and severally, regpnéand warrant to the Company as follows:

4.1 Corporate Status of Parent and its SubsididPiaent and each of its Subsidiaries is a corjporaiuly organized, validly existing and in
good standing under the laws of the jurisdictioft®fncorporation, with the requisite corporateveo to own, operate and lease its properties
and to carry on its business as now being conducted

4.2 Authorized Stock of Merger Sub. The authorizegital stock of Merger Sub consists of 100 shaféderger Sub Stock, of which all 100
shares are issued and outstanding. All of the aodéthg shares of Merger Sub Stock have been dtiwdmed and validly issued, were t



issued in violation of any person's preemptivetdghnd are fully paid and nonassessable.
4.3 Authority for Agreement; Noncontravention.

4.3.1 Authority of Parent. Each of Parent and Mefgh has the corporate power and authority tor émte this Agreement and to
consummate the transactions contemplated herelgyeXécution and delivery of this Agreement andctiresummation of the transactions
contemplated hereby have been duly and validlyaizéd by the boards of directors of Parent andgdeBub and the stockholder of Merger
Sub and no other corporate proceedings on theop&drent or Merger Sub are necessary to authtirzexecution and delivery of this
Agreement and the consummation of the transactionteemplated hereby. This Agreement and the otieeanents contemplated hereby to
be signed by Parent or Merger Sub have been delyuted and delivered by Parent and Merger Sulheasatse may be, and constitute valid
and binding obligations of Parent and Merger Saliha case may be, enforceable against Parent argeMSub in accordance with their
terms, subject to the qualifications that enforcenud the rights and remedies created hereby agreltly are subject to (a) bankruptcy,
insolvency, reorganization, fraudulent conveyameeratorium and other laws of general applicatidecting the rights and remedies of
creditors and (b) general principles of equity &etless of whether enforcement is considered imegeding in equity or at law).

4.3.2 No Conflict. Except as set forth on ScheduB?2 hereto, neither execution and delivery of thijreement by Parent or Merger Sub, nor
the performance by Parent or Merger Sub of itsgalblbns hereunder, nor the consummation by Pardvieager Sub of the transactions
contemplated hereby will (a) conflict with or retsinl a violation of any provision of the chartercdonents or by-laws of Parent or its
Subsidiaries (including Merger Sub), or (b) withvathout the giving of notice or the lapse of tinee,both, conflict with, or result in any
violation or breach of, or constitute a default @ndr result in any right to accelerate or resuthe creation of any lien, charge or
encumbrance pursuant to, or right of terminatiodarnany provision of any note, mortgage, indentig@se, instrument or other agreement,
Permit, concession, grant, franchise, license, g, order, decree, statute, ordinance, rulegulagion to which Parent, Merger Sub or any
of Parent's other Subsidiaries is a party or byctvlainy of them or any of their assets or propersié®und or which is applicable to any of
them or any of their assets or properties. No aigation, consent or approval of, or filing with wotice to, any Governmental Entity is
necessary for the execution and delivery of thise&gent by Parent or Merger Sub or the consummatidrarent or Merger Sub of the
transactions contemplated hereby, except for é¥iting of the Certificate of Merger with the Setaries of State of the State of Delaware
the Commonwealth of Virginia, (iii) filing with thEederal Trade Commission and the United Statesirapnt of Justice pursuant to the
provisions of the H-S-R Act, and (iii) such othensents, authorizations, filings, approvals andstegtions which if not obtained or made
would not have a Parent Material Adverse Effect.

4.4 SEC Statements, Reports and Documents. Pasiinmely filed all required forms, reports, stagets and documents with the SEC since
January 1, 1993. Parent heretofore has deliverethde available to counsel for the Company truecamaplete copies of (a) its Annual
Reports on Form 10-K for the fiscal years ended R 1996 and 1997, respectively, (b) its Quartedports on Form 10-Q for the fiscal
quarters ended September 30, 1996, December 3&, $8ptember 30,1997, December 31, 1997 and Mdrch9®8, respectively, (c) all
proxy statements relating to Parent's meetingsookbolders (whether annual or special) held sihoees 30, 1996, (d) all other forms, repa
statements and documents filed or required tolee By it with the SEC since June 30, 1996, anédllggmendments and supplements to all
such reports and registration statements fileddrght with the SEC (the documents referred toansgs (a), (b), (c), (d) and (e) being
hereinafter referred to as the "Parent ReportsS)oftheir respective dates, the Parent Reportpliediin all material respects with all
applicable requirements of the Securities Act dnedExchange Act and the rules and regulations pigated thereunder, and did not contain
any untrue statement of a material fact or omgitéde a material fact required to be stated theneimecessary to make the statements therein,
in light of the circumstances under which they wage, not misleading. The financial statementdding any related notes) of Parent
included in the Parent Reports were prepared ifoconty with GAAP applied on a consistent basisogpt as otherwise stated in the
financial statements), and present fairly the cbdated financial position, results of operatiomsl@hanges in financial position of Parent

its consolidated Subsidiaries as of the dates anthé periods indicated, subject, in the casenalidited interim consolidated financial
statements, to (i) the absence of certain notestthand (i) normal year-end audit adjustmentscigire not in the aggregate material. The
consolidated balance sheet of Parent and its sakisglat June 30, 1997, including the notes tbeisthereinafter referred to as the "Parent
Balance Sheet."

4.5 Absence of Material Adverse Changes. Sincel#éte of the Parent Balance Sheet, Parent has ffietesiany Parent Material Adverse
Effect, nor has there occurred or arisen any ewemigition or state of facts of any character timatld reasonably be expected to result in a
Parent Material Adverse Effect.

4.6 Litigation and Audits. Except for any claimfian, suit or proceeding disclosed in the ParergdRis or set forth on Schedule 4.6 hereto,
(a) there is no investigation by any Governmentsltf with respect to Parent or its Subsidiariesdiag or, to the knowledge of Parent,
threatened, nor has any Governmental Entity indtt&d Parent or any of its Subsidiaries an intenttoconduct the same, and (b) there is no
claim, action, suit, arbitration or proceeding pegdr threatened against or involving Parent gr @frits Subsidiaries, or any of its or their
assets or properties, at law or in equity, or kefory arbitrator or Governmental Entity, in eackecthat, if adversely determined, either sii
or in the aggregate, would prevent or materiallpgéhe consummation of the transactions conteraglaereby.

4.7 Proxy Statement. The information provided byeRaor Merger Sub for inclusion in the Proxy Stag¢at shall not, on the date the Proxy
Statement is first mailed to the Company's stoakrd, at the time of the Company Meeting and aEffective Time, contain any untrue
statement of a material fact or omit to state amayemal fact required to be stated therein or resmgsin order to make the statements therein,
in light of the circumstances under which theymagle, not false or misleading; or omit to state mayerial fact necessary to correct any
statement in any earlier communication with respe¢he solicitation of proxies for the Company Meg which has become false or
misleading. If at any time prior to the Effectiverie any event relating to Parent, Merger Sub ordrtiieir respective affiliates, officers or
directors should be discovered by Parent or MeSgdr which should be set forth in an amendmentsupplement to the Proxy Stateme



Parent or Merger Sub shall promptly inform the Camyp Notwithstanding the foregoing, Parent and Me®ub make no representation or
warranty with respect to any information suppligdtire Company which is contained in any of the doiag documents.

ARTICLES
CONDUCT PRIOR TO THE EFFECTIVE TIME

5.1 Conduct of Business of the Company. Excepetfosth on Schedule 5.1 hereto, between the datésoAgreement and the Effective
Time or the date, if any, on which this Agreemeangarlier terminated pursuant to its terms, the @y and each of its Subsidiaries shall,
except to the extent that Parent shall otherwisseot in writing, (i) carry on its business in timial, regular and ordinary course in
substantially the same manner as heretofore coadlupay its debts and taxes when due subject td fgith disputes over such debts or ta
pay or perform other material obligations when dubject to good faith disputes over such obligati@md use all reasonable efforts
consistent with past practices and policies togmeasintact the Company's present business orgamizakeep available the services of its
present officers and employees and preserve @fiorships with customers, suppliers and otherilgawsiness relationships with it, to the
end that the Company's and each of its Subsidigreslwill and ongoing business be unimpaired atiffective Time, and (ii) promptly
notify Parent of any event or occurrence not indtdinary course of business of the Company ant ehits Subsidiaries which will have or
could reasonably be expected to have a Companyridladelverse Effect. In addition, between the daft¢his Agreement and the Effective
Time or the date, if any, on which this Agreemengarlier terminated pursuant to its terms, the @amg and each of its Subsidiaries shall
except to the extent that Parent shall otherwisseot in writing:

(a) amend its charter documents or by-laws;

(b) declare or pay any dividends or distributionslee Company's outstanding shares of capital stoclurchase, redeem or otherwise
acquire for consideration any shares of the Compamapital stock or other securities except in etaoce with agreements existing as of the
date hereof or as permitted under the Company @ptians;

(c) issue or sell any shares of its capital steffect any stock split or otherwise change its tzdigiation as it exists on the date hereof, or
issue, grant, or sell any options, stock appremiadir purchase rights, warrants, conversion rightsther rights, securities or commitments
obligating it to issue or sell any shares of itpitad stock, or any securities or obligations catibée into, or exercisable or exchangeable for,
any shares of its capital stock, other than thasisse of shares of Company Common Stock pursudhéetoonversion, exercise or exchange
of securities therefor outstanding as of the datedf in accordance with their terms;

(d) borrow or agree to borrow any funds or voluityancur, or assume or become subject to, whedlirecctly or by way of guaranty or
otherwise, any obligation or Liability, except adtions incurred in the ordinary course of busiresssistent with past practices;

(e) pay, discharge or satisfy any claim, obligatoriability in excess of $50,000 (in any one gaze$100,000 (in the aggregate), other than
the payment, discharge or satisfaction in the amjitourse of business of obligations reflectedoreserved against in the Company Bal:
Sheet, or incurred since the date of the CompargriBa Sheet in the ordinary course of businessistens with past practices or in
connection with this transaction;

(f) except as required by applicable law, adoprmend in any material respect, any agreement ar(plaluding severance arrangements) for
the benefit of its employees;

(9) sell, mortgage, pledge or otherwise encumbelisgose of any of its assets which are materidiyidually or in the aggregate, to the
business of the Company and its Subsidiaries, éxeepe ordinary course of business consistertt witst practices;

(h) acquire by merging or consolidating with, orgayrchasing any equity interest in or a materiatipo of the assets of, any business or any
corporation, partnership interest, associationtbeiobusiness organization or division thereothierwise acquire any assets which are
material, individually or in the aggregate, to thesiness of the Company and its Subsidiaries, @xeepe ordinary course of business
consistent with past practices;

(i) subject to Section 5.1(0), increase the follagvamounts payable or to become payable: (i) tleysaf any of its directors or officers, ott
than increases in the ordinary course of businessistent with past practices and not exceedingnincase, ten percent (10%) of the
director's or officer's salary on the date heréfany other compensation of its directors oiadfs, including any increase in benefits under
any bonus, insurance, pension or other benefit plade for or with any of those persons, other thareases that are provided in the ordir
course of business consistent with past pract@wésdad categories of employees and do not discataiin favor of the aforementioned
persons, and (iii) the compensation of any of ikepemployees, consultants or agents except iarthiaary course of business consistent
with past practices;

(j) dispose of, permit to lapse, or otherwise faipreserve the rights of the Company or any obitbsidiaries to use the Company Proprietary
Rights or enter into any settlement regarding tieath or infringement of, any Company Proprietaigh, or modify any existing rights

with respect thereto, other than in the ordinamyrse of business consistent with past practicasp#rer than any such disposal, lapse, fai
settlement or modification that does not have andccnot reasonably be expected to have a Compaatgridl Adverse Effect;

(k) sell, or grant any right to exclusive use difpa any part of the Company Proprietary Rigt



() enter into any contract or commitment or takg ather action that is not in the ordinary courgés business or could reasonably be
expected to have an adverse impact on the transaatontemplated hereunder or that would have uidaeasonably be expected to have a
Company Material Adverse Effect;

(m) amend in any material respect any agreemenhich the Company or any of its Subsidiaries igeypthe amendment of which will have
or could reasonably be expected to have a Compaigril Adverse Effect;

(n) waive, release, transfer or permit to lapse @ains or rights
(i) that has a value, or involves payment or retciypit, of more than $50,000 or (ii) the waiveglaase, transfer or lapse of which would have
or could reasonably be expected to have a Compaatgril Adverse Effect;

(o) take any action that would materially decrehgeCompany's net worth, provided, however, thgtmEnts by the Company of reasonable
legal and accounting fees related to the Mergefoaribe disposition of QTPI shall not be deemelda breach of this Section 5.1(0);

(p) make any change in any method of accountiraroounting practice other than changes requireée tmade in order that the Company's
financial statements comply with GAAP; or

(q) agree, whether in writing or otherwise, to take action described in this Section 5.1.

5.2 Conduct of Business of Parent. Between the afdtés Agreement and the Effective Time or théedd any, on which this Agreement is
earlier terminated pursuant to its terms, Paredteath of its Subsidiaries shall not, except tcetktent that the Company shall otherwise
consent in writing, take any action that would miatly impair Parent's ability to pay the aggregiterger Price or otherwise to perform its
obligations under this Agreement.

ARTICLE 6
ADDITIONAL AGREEMENTS

6.1 Proxy Statement. As promptly as practicablerdfte execution of this Agreement, the Companil phepare and file with the SEC the
Proxy Statement. The Proxy Statement shall inctbdeecommendation of the Board of Directors of@wenpany in favor of the Merger
which shall not be withdrawn, modified or withhelgcept in compliance with the fiduciary duties loé iCompany's Board under applicable
law.

6.2 Meeting of Stockholders. Promptly after exemuibf this Agreement, the Company shall take d@lbamecessary in accordance with the
VSCA and its certificate of incorporation and bywato convene the Company Meeting to be held ampily as practicable for the purpose
of voting upon this Agreement and the Merger.

6.3 Amendment of Stock Options. Promptly after exien of this Agreement, the Company shall takensaction as may be practicable ur
the terms of all outstanding Company Stock Optams the Company SECT to ensure that at the Effedime, each Company Stock Opt
then outstanding shall be converted into the righteceive payment from the Company SECT of thewarhof the excess, if any, of the
Merger Price Per Share for each share of Companyn@m Stock for which that Company Stock Option wesetofore exercisable over the
exercise price per share for each such share op@oeynCommon Stock. It is understood that, sinceCthimpany will not receive the exercise
price for any Company Stock Option amended as deal/in this paragraph, there will be no PrincipatiBction (as defined in section 2.3 of
the Amended and Restated Trust Agreement effeavaf March 25, 1998) with respect to any paymgrthe Company SECT to the holder
of any Company Stock Option so converted.

6.4 Disposition of QTPI. As promptly as practicabfter execution of this Agreement, the Companyi $ake action to dispose entirely of its
interest in QTPI.

6.5 Exclusivity. From and after the date of thisségment until the earlier of the Effective Time aadnination of this Agreement in
accordance with Article 9 hereof, the Company asm&ubsidiaries will not, directly or indirecthihrbugh their respective affiliates, agents,
officers and directors, directly or indirectly, ®if, initiate, or participate in discussions olgoéations or otherwise cooperate in any way \

or provide any information to, any corporation,tparship, person, or other entity or group concegriny tender offer, exchange offer,
merger, business combination, sale of substargsata, sale of shares of capital stock, or sirtrigarsaction involving the Company or any of
its Subsidiaries (all such transactions being reteto herein as "Acquisition Proposals"). Notwitmgling the foregoing, the Company may
furnish information concerning its business, prtipsr or assets to and enter into negotiations aitbrporation, partnership, person, or other
entity or group, if the party receives an unsadidiAcquisition Proposal and outside counsel tddbmpany advises the Company's Board of
Directors in writing that the Board's fiduciary pessibilities under applicable law require thatrsudormation be provided or negotiations
held with the person presenting the Acquisitionpg@sal in order to avoid a breach of such fiducragponsibilities.

6.6 Expenses. Each party hereto shall be resperfsibits own costs and expenses in connection théhMerger, including fees and
disbursements of consultants, investment bankelotrer financial advisors, counsel and accountants

6.7 Affiliate Agreements. Set forth on Schedulei6.Z list of those Affiliates of the Company whavie executed agreements in the form
attached hereto as Exhibit 6.7 (the "Affiliate Agmegents"), effective simultaneously with the effeetiess of this Agreemel



6.8 Access and Information. The Company shall dfforParent and to its officers, employees, acanisf counsel and other authorized
representatives full and complete access, uporo@éstadvance telephone notice, during regular kgsihours, throughout the period prior to
the earlier of the Effective Time or the terminatiaf this Agreement pursuant to its terms, to ffices, properties, books and records and
those of its Subsidiaries, and shall use reasorsfilgs to cause its representatives and indepermeblic accountants to furnish to Parent
such additional financial and operating data améinformation as to its business, customers, @enand properties and those of its
Subsidiaries as Parent may from time to time reasigrequest.

6.9 Public Disclosure. Except as otherwise requinethw, any press release or other public disesfiinformation regarding the proposed
transaction (including the negotiations with resgedhe Merger and the terms and existence ofAgieement) shall be developed by Parent,
subject to the Company's review. The Company anerfPagree that each party's non-disclosure obdiggicontained in the Letter of Intent
shall remain in full force and effect in accordamgth the terms of such Agreement.

6.10 No Solicitation of Employees. Parent and tbenfany agree that between the date of this Agreeamehthe Effective Time or the date
one year after the date, if any, on which this A&gnent is earlier terminated pursuant to its temagher party shall solicit, induce or recruit
any of the other party's employees to leave thmasleyment, otherwise than in response to generaréidements or solicitations not directed
specially to employees of the other party.

6.11 Directors and Officers Indemnification. Frondafter the Effective Time, Parent and the SungwCorporation shall indemnify, defend
and hold harmless each person who is now, or hers &teany time prior to the date hereof, an offaedirector of the Company (the
"Indemnified Parties") to the same extent that dademnified Parties are currently indemnified bg Company pursuant to the Company's
Certificate of Incorporation and By-Laws and theG/Sfor acts or omissions in their capacities agceff or directors of the Company
occurring on or prior to the Effective Time.

6.12 Reasonable Efforts. Subject to terms and tiondiherein provided, each of the parties agreesé all reasonable efforts to take, or
cause to be taken, all action and to do, or caube tlone, all things necessary, proper or adwesatder applicable laws and regulations to
consummate and make effective the Merger and ther ttansactions contemplated by this AgreementhaMi limiting the generality of the
foregoing, the Company and Parent each will useeaonable efforts to obtain all approvals, autlations, consents and waivers from, and
give all notices to, any public or private thirdfdes that are necessary on its part in orderfecethe transactions contemplated hereby.

ARTICLE 7
CONDITIONS PRECEDENT

7.1 Conditions Precedent to the Obligations of Haatty. The obligations of the parties hereto fectfthe Merger shall be subject to the
fulfillment at or prior to the Closing of the folling conditions:

7.1.1 Stockholder Approval. This Agreement andtthasactions contemplated hereby shall have begmegd by the requisite vote under
applicable law of the stockholders of the Company.

7.1.2 Hart-Scott-Rodino Compliance. All applicablaiting periods (and any extensions thereof) uticeH-S-R Act shall have expired or
otherwise been terminated.

7.1.3 No Injunction. No injunction or restrainingather order issued by a court of competent jictgzh that prohibits or materially restricts
the consummation of the Merger or the other traimas contemplated hereby shall be in effect (gety agreeing to use all reasonable
efforts to have any injunction or other order immagely lifted), and no action or proceeding shallé been commenced or threatened in
writing seeking any injunction or restraining ohet order that seeks to prohibit, restrain, invatkdor set aside consummation of the Merger
or any of the other transactions contemplated lyereb

7.1.4 lllegality. There shall not have been anyoactaken, and no statute, rule or regulation dhale been enacted, by any state or federal
government agency that would prohibit or materiadigtrict the consummation of the Merger or theepthansactions contemplated hereby.

7.2 Conditions Precedent to Obligation of Paret Merger Sub to Effect the Merger. The obligatiéfifarent and Merger Sub to effect the
Merger shall be subject to the fulfillment at oioprto the Closing of the following additional catidns:

7.2.1 Representations and Warranties. The repeg@m and warranties of the Company containeli;mAgreement shall be true and cor

in all material respects on and as of the Effecliee, except for changes contemplated by this &mgent and except for those
representations and warranties which address reatidy as of a particular date (which shall rentaie and correct as of such date), with the
same force and effect as if made on and as of fileetive Time, except in all such cases, for suekabhes, inaccuracies or omissions of such
representations and warranties which have neith@mlor reasonably would be expected to have a Coyridaterial Adverse Effect; and the
Company shall have delivered to Parent a certditathat effect, dated the date of the Closingsigded on behalf of the Company by the
President and Chief Financial Officer of the Compan

7.2.2 Agreements and Covenants. The Company shadl performed in all material respects all of gse@ments and covenants set forth
herein that are required to be performed at o poidhe Effective Time; and the Company shall hagkvered to Parent a certificate to that
effect, dated the date of the Closing and signedairalf of the Company by the President and Chiredricial Officer of the Compan



7.2.3 Legal Opinion. Parent and Merger Sub shaléhraceived an opinion from Michael P. Rivera, cs®irio the Company, in substantially
the form attached hereto as Exhibit 7.2.3 hereto.

7.2.4 Closing Documents. The Company shall haveeteld to Parent and Merger Sub such closing dontsvas Parent shall reasonably
request (other than additional opinions of counsel)

7.2.5 Third Party Consents. All third party consemt approvals listed in Schedule 7.2.5 heretd slaak been obtained by the Company and
shall be effective and shall not have been susggmdeoked, or stayed by action of any such thadyp

7.2.6 Material Adverse Effect. Since the date & fkgreement, the Company shall not have suffer€dmpany Material Adverse Effect.
7.2.7 Company Closing Certificate. The Companyldtale delivered the Company Closing Certificat®#went.
7.2.8 Stockholder List. The Company shall havevaedid to Parent the Stockholder List.

7.2.9 Disposition of QTPI. The Company shall haigpdsed of its entire interest in QTPI and shallehao continuing agreement, obligation,
liability or undertaking with respect to QTPI oryafuture interest in QTPI. The Company and Parbatl fave agreed in good faith on the
determination of the Adjustment Price Per Share.

7.2.10 Amendment of Stock Options. The Companyl $laale completed the action to modify the termsuttanding Company Stock
Options as provided in Section 6.3 hereof.

7.3 Conditions to Obligations of the Company toeEtfthe Merger. The obligation of the Company fectfthe Merger shall be subject to the
fulfillment at or prior to the Closing of the follking additional conditions:

7.3.1 Representations and Warranties. The repedsmmg and warranties of Parent and Merger Sukagued in this Agreement shall be true
and correct in all material respects on and ah@&ffective Time, except for changes contemplatethis Agreement and except for those
representations and warranties which address rmattdy as of a particular date (which shall rentaie and correct as of such date), with the
same force and effect as if made on and as offiieetive Time, except in all such cases, for suekabhes, inaccuracies or omissions of such
representations and warranties which have neithémior reasonably would be expected to have a Piliaerial Adverse Effect; and Parent
shall have delivered to the Company a certificatthat effect, dated the date of the Closing agdesi on behalf of Parent by the President
and Chief Financial Officer of Parent.

7.3.2 Agreements and Covenants. Parent and Metdesi@ll have performed in all material respedtefaheir agreements and covenants
forth herein that are required to be performed gtrior to the Effective Time; and Parent shall éaelivered to the Company a certificate to
that effect, dated the date of the Closing andesiggn behalf of Parent by the President and Chigfrigial Officer of Parent.

7.3.3 Legal Opinion. The Company shall have reckiyginions from Jeffrey P. Elefante, Executive ViRresident of Parent, and Foley, Hoag
& Eliot LLP, counsel to Parent, in substantiallg ttorms attached hereto as Exhibit 7.3.3.

7.3.4 Closing Documents. Parent and Merger Sulb lshaé delivered to the Company such closing docusnas the Company shall
reasonably request (other than additional opinafrcounsel).

7.3.5 Material Adverse Effect. Since the date & fkgreement, Parent shall not have suffered arPdaterial Adverse Effect.
7.3.6 Parent Closing Certificate. The Parent dieale delivered the Parent Closing Certificate tanGany.
7.3.7 Payment of Purchase Price. The Parent shnadl tendered the aggregate Merger Price pursudme forovisions of Section 2.4.2 hereof.

ARTICLE 8
SURVIVAL OF REPRESENTATIONS

8.1 Survival of Representations.

8.1.1 The Company's Representations. All repreentaand warranties made by the Company in thie&ment or any certificate or other
writing delivered by the Company pursuant heretmaonnection herewith shall survive the Closing any investigation at any time made
by or on behalf of Parent and shall terminate @nfittst anniversary of the Closing Date (except farent claims pending on the first
anniversary of the Closing Date shall continuelusolved. The covenants made by the Companyisnfireement or any certificate or
other writing delivered by the Company or any efAffiliates pursuant hereto or in connection hetiewhall survive the Closing and any
investigation at any time made by or on behalf axfeint.

8.1.2 Parent's Representations. All representatindsvarranties made by Parent and Merger Subsmtireement or any certificate or ott



writing delivered by Parent, Merger Sub or anyhdit respective Affiliates pursuant hereto or imwection herewith shall survive the Clos
and any investigation at any time made by or oralieti the Company and shall terminate on the firstiversary of the Closing Date (except
that Company claims pending on the first anniverséthe Closing Date shall continued until resalerhe covenants made by the Parent in
this Agreement or any certificate or other writohglivered by the Parent, Merger Sub and their speAffiliates pursuant hereto or in
connection herewith shall survive the Closing ang iavestigation at any time made by or on behfithe Company.

ARTICLE9
OTHER PROVISIONS

9.1 Termination Events. This Agreement may be teateid and the Merger abandoned at any time pritet&ffective Time:
(&) by mutual written consent of Parent and the Qamy;

(b) by Parent if there has been a breach of amgseptation, warranty, covenant or agreement awadan this Agreement on the part of the
Company and such breach has not been cured waéthibusiness days after written notice to the Comjarovided, that neither Parent nor
Merger Sub is in material breach of the terms & Aigreement, and provided further, that no cuméopleshall be required for a breach which
by its nature cannot be cured) such that the ciomditset forth in Section 7.2.1 or Section 7.2.22b€ as the case may be, will not be
satisfied;

(c) by Parent, if the Company or its Board of Diogs shall have (i) withdrawn, modified or amendtedny material respect its approval of
this Agreement or the transactions contemplatedihgor (ii) taken any public position inconsistevrith its approval or recommendation,
including, without limitation, having failed (withu the consent of Parent) after a reasonable pefitithe to reject or disapprove any
Acquisition Proposal (or after a reas onable peoibtime to recommend to its shareholders suclctieje or disapproval), and in that event
Company shall pay to Parent, to compensate it§amipenses incurred and effort expended in pregéor the combination, a fee of one
million dollars ($1,000,000);

(d) by the Company if there has been a breachyfepresentation, warranty, covenant or agreenmmtaied in this Agreement on the part
of Parent or Merger Sub and such breach has natdaeed within ten business days after writtena®to Parent (provided, that the Comg
is not in material breach of the terms of this Agment, and provided further, that no cure perial $e required for a breach which by its
nature cannot be cured) such that the conditionfgé in Section 7.3.1 or Section 7.3.2 heresfitee case may be, will not be satisfied;

(e) by the Company, if the Company accepts an Asiiipim Proposal pursuant to a good-faith deternonaby its Board of Directors, after
taking advice of counsel, that not to accept thguigition Proposal would constitute a breach ofirectors' fiduciary duty under Virginia
corporation law, provided, however, that in tha¢rvthe Company shall pay to Parent, to compeliitsfateits expenses incurred and effort
expended in preparing for the combination, a feengf million dollars ($1,000,000);

(f) by any party hereto if: (i) there shall be adi, non-appealable order of a federal or statetéowffect preventing consummation of the
Merger; (ii) there shall be any final action takenany statute, rule, regulation or order enagteginulgated or issued or deemed applicable
to the Merger by any Governmental Entity which vebodake consummation of the Merger illegal or whiahuld prohibit Parent's ownership
or operation of all or a material portion of theslmess or assets of the Company, or compel Par@igpose of or hold separate all or a
material portion of the business or assets of th@@any or Parent as a result of the Merger; (iifié Company's stockholders do not appi
this Agreement and the transactions contemplatesblieat the Company Meeting; or

(9) by any party hereto if the Merger shall noté&een consummated by October 31, 1998, providgdth right to terminate this
Agreement under this Section 9.1(g) shall not k&lable to any party whose failure to fulfill anyaterial obligation under this Agreement
been the cause of, or resulted in, the failurdnefEffective Time to occur on or before such date.

9.2 Notices. All notices and other communicatioaselander shall be in writing and shall be deemednyif delivered by hand sent via a
reputable nationwide courier service or maileddyjistered or certified mail (return receipt reqedjto the parties at the following addresses
(or at such other address for a party as shalpbeified by like notice) and shall be deemed gieerhe date on which so hand-delivered or
on the third business day following the date onclvtgo mailed or sent:

To Parent and Merger Sub:

CACI International Inc

1100 North Glebe Road

Arlington, VA 22201

Attention: Dr. J. P. London, Chairman

with copies to:

Jeffrey P. Elefante

Executive Vice President, General Counsel and &agr€ACI International Inc
1100 North Glebe Road

Arlington, VA 22201



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

To the Company:

QuesTech, Inc.

7600-A Leesburg Pike,

Falls Church, Virginia 22043

Attention: Vincent L. Salvatori, Chairman

with copies to:

Michael P. Rivera, Esq.

Vice President, General Counsel, and Secretary Tgabs Inc.
7600-A Leesburg Pike,

Falls Church, Virginia 22043

9.3 Entire Agreement. This Agreement and the docusnend instruments and other agreements amorngatlies hereto as contemplated by
or referred to herein constitute the entire agregramong the parties with respect to the subjettambereof and supersede all other prior
agreements and understandings, both written ando@taveen the parties with respect to the subijetter hereof, including the Letter of
Intent. Each party hereto acknowledges that, iarérg this Agreement and completing the transast@omtemplated hereby, such party is
relying on any representation, warranty, covenamtgpeement not expressly stated in this Agreemeint the agreements among the parties
contemplated by or referred to herein.

9.4 Assignability. This Agreement is not intendedtonfer upon any person other than the partiestdi@ny rights or remedies hereunder,
except as otherwise expressly provided herein hidethis Agreement nor any of the rights and ol of the parties hereunder shall be
assigned or delegated, whether by operation oblaetherwise, without the written consent of alitfgs hereto, except that certain rights and
obligations of Merger Sub and the Company may b&asd and delegated to the Surviving Corporat®a eesult of the Merger without any
further consent hereunder.

9.5 Validity. The invalidity or unenforceability @iy provisions of this Agreement shall not affibet validity or enforceability of any other
provisions of this Agreement, each of which shathain in full force and effect.

9.6 Specific Performance. The parties hereto acledye that damages alone may not adequately comgemparty for violation by another
party of this Agreement. Accordingly, in additiandll other remedies that may be available heraumdender applicable law, any party shall
have the right to any equitable relief that mayappropriate to remedy a breach or threatened bi®aahy other party hereunder, including
the right to enforce specifically the terms of tAigreement by obtaining injunctive relief in respetany violation or non-performance
hereof.

9.7 Governing Law. This Agreement shall take eftaad shall be construed as a contract under the ddthe Commonwealth of Virginia.

9.8 Counterparts. This Agreement may be executedénor more counterparts, all of which togethaillstonstitute one and the same
agreement.

IN WITNESS WHEREOF, the parties have duly exectiesl Agreement and Plan of Merger under seal diseoflate first above written.
CACI International Inc

By:
Title:

CACI Acquisition Corporation

By:
Title:

QuesTech, Inc.

By:
Title:
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List of Exhibits

Exhibit Description

2.1 Form of Certificate of Merger

6.7 Form of Affiliate Agreement

7.2.3 Form of Opinion from the Company's Counse
7.3.3  Form of Opinion from Parent's Counsel



AMENDMENT NO.1TO THE AGREEMENT AND PLAN OF MERGER

This Amendment No. 1 to the Agreement and Plan efgdr dated July 30, 1998 by and among CACI Intenal Inc (Parent), CACI
Acquisition Corporation (Merger Sub) and QuesTéab, (the Company) (the Merger Agreement) is effecas of October 6, 1998.

WITNESSETH

WHEREAS, the parties have been engaged in a radnggtions aimed at satisfying all of the conditigmmecedent to making the proposed
merger of Parent, Merger Sub, and the Companytefée(the Merger);

WHEREAS, practical considerations attendant to @aatlons have caused the parties to spend morehiameoriginally anticipated in
satisfying all of the conditions precedent to atgsihe Merger;

WHEREAS, the parties remain committed to completiigransactions contemplated by the Merger Agemand

WHEREAS, based on the current status of all agtivitelated to the Merger Agreement the partiegipate that they will be able to effect a
closing of the Merger by November 15, 1998;

NOW, THEREFORE, Parent, Merger Sub and the Compangby agree as follow

1. Article 9, Subsection 9.1(g) of the Merger Agremt is, and hereby shall be, amended by deletmglate "October 31, 1998" in the sec
line of the Subsection and replacing it with theed&ovember 15, 1998;"

2. All of the other terms and conditions of the r Agreement shall remain unchanged and in fulf@nd effect.
IN WITNESS WHEREOF, the parties have duly exectukési Amendment No. 1 to the Agreement and Plan efgdr.
CACI International Inc

By: /sl Jeffrey P. Elefante Dat e 10/ 5/ 98

CACl Acqui sition Corporation

By: /sl Jeffrey P. Elefante Dat e 10/ 5/ 98

QuesTech, Inc.



Exhibit 99.2

CACI Completes Acquisition of
QuesTech, Inc.

Arlington, VA, November 16, 1998 B CACI Internatmiinc (NASDAQ: CACI) announced today that it hasnpleted the acquisition of all
of the common stock of QuesTech, Inc. (NASDAQ: Q) ECcompany that specializes in the developmetiagplication of information
technology and engineering services for the defansenational security community, effective Novemb®, 1998. QuesTech shareholders
received $18.13 per share in cash. The total cerdidn paid by CACI, including the assumptioniabilities, was approximately $42
million. The transaction was funded through bormys under the company's existing line of credihwitgroup of banks.

Effective with the closing of the transaction, QUesh will be operated as a wholly-owned subsid&r€ACI under the new name CACI
Technologies, Inc. The operations of the new sudsidvill be fully integrated into CACI to achietke full benefit of the merger for
customers and shareholders. Operations of the aewany will be included in CACI's operating resgtsng forward from the above date.
CACI expects the acquisition to be accretive togshings. QuesTech, headquartered in Falls Chuidinia, has over 600 employees
worldwide. In its last full year of operations, Gl&ch reported revenues of $78 million.

"We welcome QuesTech's more than 600 employeegsaodstomers into the CACI organization," said DrP. (Jack) London, CACI
Chairman and CEO. "The combination of QuesTeclgklhiknowledgeable and skilled people and theivproproficiencies in information
warfare and information security with our own polith of IT solutions will result in new capabiliseand add value for our clients". Ron Ross,
CACI President and Chief Operating Officer add&tie"believe that information assurance and secisitycreasingly critical in providing

our customers infocomm solutions in the years ah€had unique combination of CACI's and QuesTecimbilities positions us as a leader
in that arena."

CACI International Inc (http://www.caci.com) is arformation technology products and services prevgpecializing in developing and
integrating systems, software, and simulation pctsland providing information assurance servicegigernment agencies and commercial
enterprises worldwide. Celebrating 37 years iniess, the company has approximately 4,200 emplay@teperates out of approximately
92 offices in the U.S. and Europe. In March, CAGiswnamed the highest-ranking systems integratan iRCW Government Technology
Group, Inc. report on competitiveness in the feldd@ranarketplace.

SEVERAL COMMENTS SET FORTH ABOVE REPRESENT FORWARIDOKING STATEMENTS. THESE STATEMENTS ARE
SUBJECT TO IMPORTANT FACTORS THAT COULD CAUSE ACTUARESULTS TO DIFFER MATERIALLY FROM THE
STATEMENTS MADE TODAY. THE FACTORS WHICH COULD CAUSA MATERIAL DIFFERENCE IN RESULTS INCLUDE, BUT
ARE NOT LIMITED TO THE FOLLOWING: REGIONAL AND NATONAL ECONOMIC CONDITIONS; CHANGES IN INTEREST
RATES; CHANGES IN GOVERNMENT SPENDING POLICIES ANOR DECISIONS CONCERNING SPECIFIC PROGRAMS; THE
INDIVIDUAL BUSINESS DECISIONS OF OUR CUSTOMERS ANDLIENTS; DEVELOPMENTS IN TECHNOLOGY; COMPETITIVI
FACTORS AND PRICING PRESSURES; CHANGES IN THE REGAJION OF OUR BUSINESS; AND OUR OWN ABILITY TO
OBTAIN THE RESULTS NOW PROJECTED OR ANTICIPATED.

H#t#
For investor information contact:  For other info rmation contact:
James Allen Jody Brown
Chief Financial Officer Public Relatio ns Director
(703) 841-7835 (703) 841-7801
jallen@caci.com jbrown@caci.co m
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