CACI INTERNATIONAL INC /DE/

FORM DEF 14A

(Proxy Statement (definitive))

Filed 10/18/1999 For Period Ending 6/30/1999

Address 1100 N GLEBE ST
ARLINGTON, Virginia 22201
Telephone 703-841-7800
CIK 0000016058
Industry Computer Services
Sector Technology
Fiscal Year 06/30
e oo ecgaroning com EDGAR Customer Senice. 303.852-6665

Corporate Sales: 212-457-8200



CACI International Inc
1100 North Glebe Road
Arlington, Virginia 22201

PROXY STATEMENT
FOR
ANNUAL MEETING OF STOCKHOLDERS

This Proxy Statement is being furnished in conmactiith the solicitation of proxies by the Boardifectors of CACI International Inc (t
"Company") to be used at the Annual Meeting of Btotders (the "Annual Meeting") of the Company toheld on December 9, 1999. 1
Proxy Statement is being mailed on or about Octdider1999. The presence of a stockholder at theuAlnkleeting or any adjournme
thereof will not automatically revoke such stocldesls proxy. However, any stockholder furnishingraxy has the power to revoke it
furnishing written notice to the Secretary of then@pany, by delivery to the Company of a proxy bega later date, or by voting in perso
the Annual Meeting. A proxy card is enclosed fouyase in connection with the Annual Meeting. Thares represented by each prof
signed and returned proxy will be voted in accoogawith the instructions marked thereon or, indghsence of instructions, the proxy will
voted:

FOR the Board of Directors' nominees for election te @ompany's Board of Directors; aR@®R the ratification of the appointme
of Deloitte & Touche LLP as independent auditors.

The Board does not expect that any matters otlzer tiose set forth in the Notice of the Annual Meewill be brought before the Annt
Meeting. If any other matters properly come befilve Annual Meeting, the persons named in the aceogipg proxy will vote the shar
represented by all properly executed proxies oh suatters in accordance with their judgment.

The close of business on October 11, 1999, has foehas the record date for the determinatiothefstockholders entitled to notice of .
to vote at the Annual Meeting. At the close of bess on October 11, 1999, the Company had 11,19%bd@res of Common Stc
outstanding.

ELECTION OF DIRECTORS

Eleven (11) Directors are to be elected to holiteftintil the next Annual Meeting or until theilspective successors are elected. If a qu
is present, the affirmative vote of the holders @hajority of the shares of stock entitled to vane present in person, or represented by p
at the Annual Meeting will be required to electleat the nominees.

Unless authority is withheld or a vote is abstaioadthe proxy card, the persons named in the acaoyipg proxy will vote the shares
Common Stock represented by the pr&3dR the election of the nominees listed below. Conststgth the Company's Charter and purs
to corporation law of the State of Delaware, thilteotes received, including abstentions, will dmunted for purposes of determinin
quorum. Broker norvotes will be counted towards determining a quoturhwill not be counted as voting for any candiddten of eleve
nominees are currently members of the Board. Thagamy has no reason to believe that any of the meesi will be unable or unwilling
serve. In the event that any nominee is not availabshould decline to serve, the persons naméukiproxy will vote for the others and v
vote for such other person(s) as they, in theicrdison, may decide.

NOMINEES

Listed below are the nominees for Director, witfoimation showing the age of each, the year each fiwst elected as a Director of
Company, and the business affiliation of each. dfegleven nominees are outside Directors.

Outside Directors

Richard L. Leatherwood , 60. Director of the Company since 1996.

Strengths that Mr. Leatherwood brings to the Company's Board include senior level executive exgence with publicly held
corporations. Mr. Leatherwood's experience includedbusiness unit management for a Fortune 500 transpiation company. Corporat
Director, Dominion Resources, Inc. and Dominion gye 1994present. President and Chief Executive Officer, G}uipment Grou
198641991. Vice Chairman, Chessie System Railroads aath@&rd System Railroad, 1985. President and Ehkifutive Officer, Texas G
Resources Group, 1983-1985.

Larry L. Pfirman , 53. Director of the Company since 1993.
Mr. Pfirman's contributions to the Company's Board include his experience as a senior level businessmand his perspective as &




active, private investor. Private investor. Founder, Chairman, and Chief Htiee Officer, Tara Lee Management Company, 1p88sen
Founder, Chairman, and Chief Executive Officer,alTbee Sportswear, Inc., 1971898. Founder and former Chairman, Spectro Knit.
Co., 1978-1997.

Warren R. Phillips , 58. Director of the Company since 1974.

In addition to his experience as a senior level thoology executive, Dr. Phillips brings to the Compay's Board considerable expertis
in the areas of information technology consulting ad the provision of computer services. The Compang'Board also benefits from Dt
Phillips' familiarity with the U.S. intelligence community and his understanding of international bushess issuesExecutive Vict
Chairman, Chief Executive Officer and Secretaryébtger, Moscow/Maryland, Inc. (formerly, Soviet Amgan Venture Initiatives (US-
USSR)); Chief Executive Officer, International lative, Inc., 1995resent. Professor, Assistant Vice President fomitstration an
Computer Services, and Chief Academic Officer, @mity of Maryland, 1974resent. Consulting in National Defense, PolitiBalence
Information Systems, Foreign Affairs, Internatiofalations, Simulation and Crisis Management, Qtativie Analysis: Department of Ste
Department of Defense, Department of Energy, Armst@l and Disarmament Agency, Maryland State Lagise, USAID, IBM, For
Foundation, Brown & Root, Inc., Bendix CorporatiGtAND Corporation, Arthur Young. Ph.D., University Hawaii-Political Science.

Charles P. Revoile 65. Director of the Company since 1993.

As an attorney and former senior level executive, M Revoile brings to the Company's Board his vastx@erience in the governance «
publicly held corporations and in contracting with the Federal Government. In addition, the Company'sBoard values Mr. Revoile's
perspective as an active, private investorPrivate investor. Legal and business consultar@2{®esent. Senior Vice President, Ger
Counsel and Secretary, CACI International Inc, 18882 (retired 1992). Vice President and GeneralrSel, Stanwick Corporation, 1971-
1985.

William B. Snyder , 70. Director of the Company since 1996.

Mr. Snyder brings to the Company's Board his expegence as a senior level executive of a Fortune 5Qfsurance company, hi
understanding of investor organizations, and his kawledge of financial institutions. General Partner of Merastar Partners Lirr
Partnership since 1991. Chairman and Chief Exeeufifficer, GEICO Corporation, 198893. Board member of Phillips Publishers, |
1994-present. Member of Advisory Boards of RiggalBaN.A. and Washington Mutual Investors Fund.

Richard P. Sullivan, 66. Director of the Company since 1996.

Strengths that Mr. Sullivan brings to the Company'sBoard include his experience as a former senior Vel executive of a Fortune 5C
company, his expertise in mergers and acquisitiongnd his background in investment banking. The Comany's Board also benefit
from Mr. Sullivan's insights as a seasoned execugvwith company directorships in diverse industriesPresident and Chief Execut
Officer, Cargill Detroit Corporation, 1997-presef@hairman and Chief Executive Officer, The J.L. Wiam Co., Inc., 1992997. Vice
Chairman, Ferris Baker Watts, Incorporated, Chigédtitive Officer, Baker, Watts & Co., Inc., 198993. Past and present Corpo
Director: Equitable Bancorporation, Monumental Gogtion, Noxell Corporation, PRC, PharmaKineticbsalnc., National Association
Manufacturers. Board member, The United Way of @émflaryland, Central Maryland YMCA, The Johns HopkUniversity, 1979991
Towson University School of Business and Economics.

John M. Toups, 73. Director of the Company since 1993.

Mr. Toups brings to the Company's Board his experiace as a senior level executive of a major informiain technology contractor
banking knowledge, and company directorships in dierse industries, including a Fortune 500 corporatin. Outside Director, Halifa
Corporation, NVR, Inc., Telepad Corporation, Thetmxalnc. and GTSI. President and Chief ExecutivBiider, PRC, Inc., 1978982
Chairman, President and Chief Executive OfficerCPRic., 1982-1985. Chairman and Chief Executivéic®f, PRC, Inc., 1983987
Member of Fairfax Hospital System Board of Trustd@isector and past President, Professional Sesvideuncil Board of Directors. P.
Director: PRC, Inc., Emhart Corporation, WashingBancorp, Washington Gas Light Company, and Guesti&s.

Vincent L. Salvatori , 67. Director of the Company since 1998.

Strengths that Mr. Salvatori brings to the Companys Board include experience as a senior level exeimt of a public corporation in
the information technology industry operating in the Federal Government market, expertise in businegdanning, the U.S. intelligenc
community, and research and engineeringChairman of the Board of Dynamic Engineering, 11@92present. Director, Association
Corporate Growth, Washington Chapter, 1987-199%iiGtan of the Board, QuesTech, Inc., 19988. President and Chief Execu
Officer, QuesTech, Inc., 1988-1992. Executive ViRresident, Planning and Technology, QuesTech, 19841988. Vice President, Qu
Research, Inc., 1968-1984. Founder of Quest RdseH968.

Dr. Glenn Ricart , 50. Director of the Company since 1998.

Dr. Ricart brings to the Company's Board a technolgist's understanding of the information technologyand telecommunication:
industries, knowledge of the Department of Defensgnd his experience as a senior level executive afpublicly held corporation.
Executive Vice President and Chief Technology @ificCenterBeam, Inc., 1998esent. Outside Director, First USA Financial $=s, Inc.
1998-present. Senior Vice President and Chief Telclgy Officer, Novell, Inc., 1995-1999. Outside &itor, SCO, Inc., 1998999. Prograi
Manager, Defense Advanced Research Projects Agd®®41995. Director, Computer Science Center, UniversitpMaryland and otht
senior posts, 1982-1994. Founder, SURAnet, 1B834. Past Board Member: EDUCOM, National Assocratif State Universities and Le
Grant Colleges, BITNET, Seminars on Academic Corimgut

Richard L. Armitage , 54. Director Nominee.
Ambassador Armitage offers the Company's Board hissaried experience in serving on the boards of largeompanies and polic-




oriented organizations, and his experience in condating complex transactions. Ambassador Armitage ats offers insights into the
Department of Defense, and the policy and processsociated with budget and program developmen®resident of Armitage Associa
L.C., 1993-present. Ambassador, U.S. DepartmeBtate, 1992-1993. Diplomat, U.S. Department ofe5tB9891992. Assistant Secretary
Defense for International Security Affairs, 198389. Deputy Assistant Secretary of Defense fot Ba&m and Pacific Affairs, Office of tl
Secretary of Defense, 198B83. Senior Advisor to the Interim Foreign Polisglvisory Board, Ronald Reagan presidential campai§80
Administrative Assistant to Senator Robert Dole7/8.9Board Member: Roy F. Weston, Inc., Ufzerbaijan Chamber of Commer
Member of the Advisory Board of ManTech Internaib@orporation, and of the Secretary of Defens@feise Policy Board. Past Bo
Member of General Dynamics Electric Systems, Inc.

Management Director

Dr. J.P. London, 62. Chairman of the Board and Chief Executivadeft

Under Dr. London's leadership, the Company has grow to become an international pacesetter in informabn technology market:
throughout North America and Western Europe. Dr. London developed the Company's business in advanceafarmation systems
systems engineering and logistics sciences. He atésmjineered the Company's revenue and profit turnasund in 198441985. In 1990, h
created the Company's "New Era" strategic vision totransform the Company into an information technolayy-focused organization fo
broader opportunities in rapidly changing markets. In fiscal 1995, the Company achieved Dr. London's & Era objectives and s¢
Company records for revenue and profit. Now, in thdate 1990s, Dr. London has transformed the Companinto an infotech solution:
provider with distinctions across the technology sectrum, from information security to intelligence @mmunity and
telecommunications servicesElected Chairman, April 1990. Director of the Compaince 1981. Joined CACI 1972, developed C/
extensive work in advanced information systemstesgs engineering and logistics sciences. Vice 8ee$il975, Senior Vice President 1¢
Executive Vice President 1979, Operating Divisiaes®lent 1982, President and Chief Executive Offi@é®84. Senior Advisory Boal
Northern Virginia Technology Council. Board of Aduis, the George Washington University School ofiBess and Public Managem:
Board of Advisors, Marymount University. KPMG Higrech Entrepreneur Award 1995. Distinguished Aluniard, George Washingt
University 1996. B.S., U.S. Naval Academy, Engimagr M.S., U.S. Naval Postgraduate School, OpenatiBesearch. Doctorate, Gec
Washington University, Business Administration, fewred "with distinction".

COMMITTEES AND MEETINGS OF THE BOARD OF DIRECTORS

The Company's Board held four (4) meetings durirgfitscal year ended June 30, 1999. Each Direatioite acting as Director, attendec
least seventy-five percent (75%) of the total nundfeneetings held by the Board and committeefi@Board on which he served.

The Board had a Compensation Committee, an Exec@dmmittee, and an Audit Committee during fisezdry1999.

During fiscal year 1999, the Compensation Committeesisted of Directors Leatherwood, Pfirman, Riey@alvatori, Snyder, Sullivan, &
Toups. During the entire fiscal year, Director Riévserved as the Committee Chairman. The Compiens@ommittee administers t
Company's 1996 Stock Incentive Plan, determinedb#mefits to be granted to key employees thereyaahet is responsible for determin
and making recommendations to the Board of Directegarding compensation to be paid to Executivic€s of the Company. Tl
Compensation Committee met four times during fisear 1999. A report of the Compensation Commitégmrding executive compensal
appears below in this Proxy Statement.

During fiscal year 1999, the Executive Committeeswamposed of Directors London, Pfirman, Phillgsllivan and Toups. Director Lond
served as the Committee's Chairman. The Executorandittee is responsible for providing Board inpatiaauthorization necessary in
interim between full Board meetings, and for idBitig those items which merit consideration or @gtby the entire Board. The Execu
Committee did not meet during fiscal year 1999.

During fiscal year 1999, the Audit Committee coteilsof Directors Leatherwood, Phillips, Revoilec&t and Snyder. Director Philli
served as the Committee Chairman. The Audit Coremiis responsible for overseeing and reviewingGbmpany's financial informatis
which will be provided to stockholders and othéng, system of internal controls established by rgameent and the Board of Directors,
the annual audit conducted by the independent ataots. The Audit Committee met four times duriisgdl year 1999.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS
AND MANAGEMENT

The following table provides information as of Asg31, 1999, with respect to beneficial ownerstiihe Company's Common Stock helc
each person known by the Company to be the beakéiginer of more than five percent (5%) of the tartding Common Stock.

Amount of Beneficial Percent of
Beneficial Owner Ownership of Common Stock Common Stock?
Dr. J. P. London 830,514 7.42%

1100 North Glebe Road
Arlington, Virginia 22201



Neuberger & Berman LLC 1,104,800 9.86%
605 Third Avenue
New York, New York 10158

Kennedy Capital Management 629,356 5.62%
10829 Olive Boulevard
St. Louis, Missouri 63141

Wanger Asset Management, LP 685,800 6.12%
227 W. Monroe St., Suite 3000
Chicago, Illinois 60606-5016

@ All options are treated as exercised for shafé€@ommon Stock.

@ Dr. London holds options that are currently eigable for 25,000 shares of Common Stock andraeded in this table. 21,569 of -
shares included in this table are indirectly owhgdr. London.

The following table provides information with respéo beneficial ownership for each Executive Gificeach present Director, each Dire
Nominee, and for all Executive Officers and Direstof the Company as a grot

Name of Beneficial Owner Amount of Beneficial Ownership Percent of
And Position of Common Stock Common Stock®
Dr. J.P. London 830,514 7.42%
CEO, Chairman and Nominee

Ronald R. Ross 157,400®) 1.41%
Executive Officer

Stephen L. Waechter 0 * (4
Executive Officer

Gregory R. Bradford 125,000 6) 1.12%
Executive Officer

Jeffrey P. Elefante 35,000 ® 0.31%
Executive Office

Joseph J. Lenz 0 *
Executive Officer

Richard L. Leatherwood 8,500 *
Director and Nominee

Larry L. Pfirman 414,110 3.7%
Director and Nominee

Warren R. Phillips 14,000 ® 0.12%
Director and Nominee

Charles P. Revoile 27,300 © 0.24%
Director and Nominee

William B. Snyder 20,000 0.18%
Director and Nominee

Richard P. Sullivan 1,000 *
Director and Nominee

John M. Toups 3,000 *
Director and Nominee

Vincent L. Salvatori 0 *
Director and Nominee

Dr. Glenn Ricart 0 *

Director and Nominee



Richard L. Armitage 0 *
Director Nominee

All Executive Officers and 1,635,824 14.69%
Directors as a Group
(16 in number)

@ All options exercisable currently or within thext six months are treated as exercised for sltir€@@mmon Stock.
@ See Note 2 to the table of beneficial owners ageps.

@ Includes 75,000 shares currently exercisable,7&n@00 shares issuable upon the exercise of aptithich are exercisable in the next s
months.

@) The asterik (*) denotes that the individual hdkelss than one tenth of one percent (0.1%) of Com8tock.

a1

® Includes 95,000 shares issuable upon the exestimations which are currently exercisable.

(6) All 35,000 shares issuable upon the exercisgtibns which are currently exercisable.
™ Includes 2,000 shares owned by his wife.
@ All 14,000 shares issuable upon the exercisgtidns which are currently exercisable.

© All 27,300 shares issuable upon the exercise tbpwhich are currently exercisable.

Section 16(a) Reporting

Section 16(a) of the Securities and Exchange Ad984 requires the Company's Officers and Direcois persons who own more than :
of a registered class of the Company's equity s&esito file reports of ownership and changesvimership with the Securities and Excha
Commission ("SEC"). Such Officers, Directors andcBholders are required by SEC regulations to filrthe Company with copies of
such reports that they file.

Based solely on a review of copies of reports fikdth the SEC and of written representations byaterOfficers and Directors, all perst
subject to the reporting requirements of Sectiofa)liled the required reports on a timely basis.

EXECUTIVE OFFICERS

As of June 30, 1999, the Executive Officers of @@mpany were Dr. J.P. London, Chairman of the Baaudl Chief Executive Officer, a
the following five persons indicated in the tabéddw.

Positions and Offices

Name, Age With the Company Principal Occupations, Past Fiearg
Ronald R. Ross, President, Chief Operating Officer Former President and Chief Operating Officer of
57 Company from September, 1997 to August 11, 1

President of Computer Science Corporation Sys
Engineering Division, July 1993-September 1997.

Stephen L. Waechter, Executive Vice President, Ch  Executive Vice President ("EVP"), Chief Finani
49 Financial Officer, Treasurer Officer ("CFQO"), Treasurer & Director of Busine
Director of Business Services Services for the Company since April 1999. E

CFO, Treas.-Gov't Tech. Svcs, Inc., 199999. Sr
VP, CFO, Treas., The Vincam Group, Inc., 1996-
1997. Sr. VP, CFO, Treas., Applied Bioscience
Inc., 1993-1996. VP Finance, General Electric 1974-



Gregory R. Bradford,
50

Jeffrey P. Elefante,
53

Joseph J. Lenz,
47

President and Managing Direct
CACI Limited; Manage!
Marketing Systems Group

Executive Vice President, Gene
Counsel, Secretary, and Direc
of Contract and Administrati\
Services

President, CACI Produc
Company; Manager, Simulatic
Systems Group

1993.

President, CACI Limited and Manager, Market
Systems Group since January 1994; Mang
Director, CACI Limited, 1986-present.

Executive Vice President of the Company since
1996; General Counsel, Secretary, and Directc
Contract Services of the Company, 1992sent
Director of Administrative Services of the Compe
1998-present; Senior Vice President, 1992-1996.

President, CACI Products Company and Man:
Simulations System Group since October 1995; S
Vice President, CACI Products Company worldv

sales, January 1995 to September 1995; Senior
President, Managing Director of CACI Nederl
B.V., 1992-1995.

DIRECTOR AND EXECUTIVE OFFICER COMPENSATION

Compensation of Directors

During fiscal year 1999, each Director not employgdhe Company or any of its subsidiaries was aampted according to the follow
arrangements for his participation in meetingsheffull Board of Directors and the Committee(siwbfich he was a member:

Full Board : Eighteen Thousand Dollars ($18,000) for up toreieetings per year. Any additional person meetings of any length, (
Thousand Dollars ($1,000). Additional phone meetiafjany length, Five Hundred Dollars ($500).

Audit Committee : Five Thousand Dollars ($5,000) for up to four tivegs per year. Any additional iperson meetings of any length, (
Thousand Dollars ($1,000) per meeting. Additiorfabme meetings of any length, Five Hundred Doll&&00) per meeting. The Chairmar
this Committee receives an additional Three Thodi€2wilars ($3,000).

Compensation Committee: Five Thousand Dollars ($5,000) for up to four tegs per year. Any additional iperson meetings of a
length, One Thousand Dollars ($1,000) per meetuglitional phone meetings of any length, Five HathiDollars ($500) per meeting. 1
Chairman of this Committee receives an additiomairH housand Dollars ($4,000).

Executive Committee: Five Thousand Dollars ($5,000) for up to four tiregs per year. Any additional iperson meetings of any lenc
One Thousand Dollars ($1,000) per meeting. Add#ignthone meetings of any length, Five Hundred D®l{&500) per meeting. Dr. Lond
serves as the Chairman of this Committee and doieeoeive any compensation for this position.

Dr. London received no separate compensation fosérivices as Director. However, all Directorsraimbursed for expenses associated
attending meetings of the Board and its committees.

During fiscal year 2000, Directors who are not esgpl by the Company or any of its subsidiaries béllcompensated on the same bas
those arrangements described above.

Compensation of Executive Officers

The following table summarizes compensation paidigyCompany and its subsidiaries to Dr. Londoa, @ompany's Chairman and Cl
Executive Officer, and the five other executiveiadfs of the Company during the fiscal year endetke 330, 1999, compared with the -
previous fiscal years.

Summary of Executive Officer Compensation

Long Term Compensation

Annual Compensation Awards Payouts

(@) (b) (© () () (f) (9) (h) (i)



Other Other
Annual Restricted Annual
Compen- Stock LTIP Compen-
Name and Fiscal Salary Bonus sation Award Options Payouts sation
Principal Position  Year $ $ $ $ # $ O $ @
J. P. London 1999 $300,00(  $376,14: - - 100,00( N/A $45,659
Chief Executive 1998 225,00( 335,17¢ - - - N/A 60,481
Officerand COB 1997 225,00( 85,232 - - - N/A 76,209
R. R. Ross 1999 $250,00(  $175,96¢ - - 45,00( N/A $41,315
President and 1998 188,817 209,00¢ - - 300,00( N/A 23,539
COO 1997®) - - - - - N/A -
J. P. Allen 1999 $73,42¢  $155,14: - - - N/A $9,790
EVP, CFO 1998 175,00( 129,40¢ - - - N/A 15,238
Treasurer and 1997 175,00( 42,00¢ - - - N/A 12,588
Director of
Business Services
S. L. Waechter 19996) $51,66¢ - - - 80,00( N/A $3,233
EVP, CFO and 19986) - - - - - N/A -
Treasurer 19976 N/A
G. R. Bradford 1999 $179,04670  $298,81( $46,355@) - 35,00( N/A $25,185
President and 1998 179.354M 301,18( 44.034® - 20,00C N/A 44,694
Managing 1997 176'717<7> 44,37¢ 43’707(8) - N/A 23,242
Director of ' '
CACI Limited
J. P. Elefante 1999 $149,43.  $117,14: - - 15,00( N/A $23,556
EVP, General 1998 125,00( 132,141 - - - N/A 13,334
Counsel, Secretary 1997 125,00( 30,00( - - 10,00C N/A 21,680
and Director of
Contract and
Admin. Services
J. J. Lenz 1999 $134,50( $16,00( - - 35,00( N/A $12,752
President, 1998 100,00( 47,26¢ - - - N/A 33,447
CACI Products 1997 100,00( 216,85¢ - - - N/A 30,665
Company

@ "LTIP" stands for Long-Term Incentive Plan. Then@pany does not provide a LTIP.

@ Other Annual Compensation in this column includesrued vacation payable in excess of amountsalfctpaid, amounts contribut
under the Company's qualified and non-qualifiedspamplans, and amounts paid by the Company feektar owned automobiles.

@ Mr. Ross was not employed by the Company untit&aber 27, 1997; therefore, there are no compenstgures provided for fisc
year 1997

@) Mr. Allen left the Company in December, 1998;réfere, compensation in fiscal year 1999 is lesas t$h100,000.
©) Mr. Waechter was not employed by the Company aptiil 12, 1999; therefore, compensation in fisgahr 1999 is less than $100,000.

® Mr. Waechter was not employed by the Companyl émtiil 12, 1999; therefore there are no compemsafigures provided for fiscal ye:
1997 and 1998.

(" Mr. Bradford's compensation is paid partly intBh pounds sterling and is reported in this tablé).S. dollars at the average exche
rate in effect during the fiscal year. This curneroonversion of pounds sterling to U.S. dollarssesuMr. Bradford's reported salary
fluctuate from year to year.

® Reimbursement was paid to Mr. Bradford (a U.Sizem) for tuition costs for Mr. Bradford's childrewhile residing in the Unite



Kingdom.

Stock Options

The table below contains information relating tocgtoptions granted to the Executive Officers nasgalve.

Option Grants During Fiscal Year 1999

Potential Realizable Value at
Assumed Annual Rates of
Stock Price Appreciation for Option

Individual Grants Term (until 9/28/07)
a) (b) (€) (d) (e) () @)
% of Total
Options
Granted to
Options Employees in Exercise
Granted Fiscal Year Price Expiration
Name #) O (%) ($/Sh)@ Date 5% ($)® 10% ($)®
J. P. London 100,00( 27% $15.41 9/15/08 $969,126 $2,455,957
R. R. Ross 45,00¢ 12% $18.81 6/30/08 $531,827 $1,349,023
J. P. Allen - - - - - -
S. L. Waechter 80,00( 21% $16.31 4/12/09 $820,732 $2,079,897
G. R. Bradford 35,00( 9% $18.75 8/17/08 $412,712 $1,045,893
J. P. Elefante 15,00(¢ 1% $18.81 6/30/08 $177,443 $449,674
J. J. Lenz 35,00( 9% $18.81 6/30/08 $414,133 $2,079,897

(@ Option grants were permitted under the Compad@86 Employee Stock Incentive Plan. Specific gramts determined by t
Compensation Committee of the Board of Directoubjexct to the annual limitations permitted undect®® 422A of the Internal Reven
Code with respect to Incentive Stock Options. Thares granted are in the form of N@Quralified Stock Options. The shares grantec
exercisable over a three (3) year period. The grarg exercisable for a period of ten years, sg &mthe Grantee remains an employee ¢
Company. The options will lapse if the Grantee é&sathe Company before the exercise date, if that€edails to exercise the options wil
60 days of leaving the Company after the exercide,dr if the Grantee fails to exercise the ogtiprior to the expiration date.

@ The exercise price of options granted under tha B equal to the closing price of the stock i date of grant.

@) The potential realizable value of the optionsuasss option exercise ten years from the date aftgaad is calculated based upon
assumption that the market price of the underlgingres increases over the t@ar period at the assumed annual rates, compoamedlly
The assumed annual rates in this column are swgghbgtthe Securities and Exchange Commission. Thelkvalue, if any, that an execul
may realize will depend on the excess of the spitle over the grant price on the date the opsoexiercised, so that there is no assuranc
value realized by an individual will be at or néae value estimated in this column.

Aggregated Option Exercises in Fiscal 1999, and gl Year-End Option Values

(e)
(@) (b) (€) (d)
Value of Unexercised
Shares Number of In-the-Money Options at
Acquired Unexercised Options at June 30, 1999 ($)

on Value June 30, 1999 (#)



Exercise Realized Exercisable Unexercisable

Name # ($)w Exercisable  Unexercisable @
J. P. London 0 $0 198,50( 100,00( $3,988,43 $709,00(
R. R. Ross 0 $0 75,00C 270,00¢( $227,25( $847,80(
J. P. Allen 0 $0 0 0 $0 $0
S. L. Waechter 0 $0 0 80,00( $0 $494,96(
G. R. Bradford 0 $0 85,00( 55,00( $1,527,61. $206,25(
J. P. Elefante 0 $0 30,00C 25,00( $518,36: $186,60(
J. J. Lenz 20,10( $82,91: 0 35,00( $94,05( $129,15(

@ Market value of underlying securities at exercim@us the exercise price.

@ The value of unexercised in-theeney options is calculated by subtracting the @gerprice from the market value of the Companigsk
at fiscal yearend (which was $22.50, based on the closing pfitkeoCommon Stock as reported on the NASDAQ Natidviarket on Jur
30, 1999).

Employment Agreements

The Company has entered into agreements with nestacutive officers for the purpose of providihgge officers with a degree of secL
that will enhance the chances that they will remaith the Company, even when there is a plannethr@atened change of control of
Company. The term of each agreement is for onewghran automatic ongear extension each year. Each executive officer iwta party t
one of these agreements may be terminated by thgp&uy in the event of death, disability or for caas determined by the Board. In
event of termination for any other reason, the egrents provide that the Company will pay a severgayment equal to a number of mol
of the executive's base salary. In the event adraihation within one year of the effective dateaothange of control, as defined in
agreements, the agreements provide that the Compilinyay a termination payment equal to double seeerance payment provided.
agreements restrict each executive's rights to etenwvith the Company or to offer employment to Camp employees followir
termination. Additional information about each bétagreements is provided below.

On August 17, 1995, the Company entered into anl&mgent Agreement with Dr. J.P. London, the Chaimntd the Board and Chi
Executive Officer of the Company. The agreementidies for a salary of not less than Two HundreduBamd Dollars ($200,000) per yea
be set by the Board, and participation in any bomeentive compensation, pension, prafiaring, stock purchase and stock option pli
well as annuity or group insurance, medical an@oltenefit plan maintained by the Company for iitpplyees. The agreement also prov
that the Company will reimburse business expensagtied in the performance of Dr. London's duti@s. London's severance paymer
equal to eighteen (18) months of his current batars In the event Dr. London is terminated witloine (1) year following a change
control of the Company, Dr. London will receiveeanhination payment equal to thirty-six (36) montfiiis current base salary.

On October 1, 1997, the Company entered into ar8age Compensation Agreement with Ronald R. Rdsm President and Ch
Operating Officer of the Company. The severancerga would have been equal to eighteen (18) marftidr. Ross' current base salar
such termination occurred on or before Septembel 388, and would have been an amount equal taovénw@P) months of Mr. Ross' curr
base salary if such termination occurred after &aper 30, 1998. On August 10, 1999, however, thmg2ay and Mr. Ross entered intc
agreement governing all of the terms of Mr. Rospasation from the Company.

On April 5, 1995, the Company entered into a SevexgCompensation Agreement with Gregory R. Bradftrd President and Manag
Director of CACI Limited. The severance paymenegal to twelve (12) months of Mr. Bradford's cuatréase salary. In the event |
Bradford is terminated within one (1) year follogia change of control of the Company, Mr. Bradfaitl receive a termination payme
equal to twenty-four (24) months of his currentebaalary.

On November 11, 1998, the Company entered intovar8ace Compensation Agreement with Joseph J. ltle@aRresident of CACI Produ
Company. The severance payment is equal to twéRerfionths of Mr. Lenz's current base salary. mdhent Mr. Lenz is terminated witl
one (1) year following a change of control of then@pany, Mr. Lenz will receive a termination paymeqtal to twentyfour (24) months ¢
his current base salary.

On August 29, 1995, the Company entered into ardage Compensation Agreement with Jeffrey P. Etefahe Executive Vice Preside
General Counsel, Secretary and Director of Conmadt Administrative Services of the Company. Theesgnce payment is equal to twe



(12) months of Mr. Elefante's current base salaryhe event Mr. Elefante is terminated within g year following a change of control
the Company, Mr. Elefante will receive a terminatmyment equal to twenty-four (24) months of higent base salary.

On July 25, 1996, the Company entered into a Sager&ompensation Agreement with James P. Allem, Ehescutive Vice President, Ch
Financial Officer and Treasurer of the Company. $&eerance payment provided for in the agreemestagaal to twelve (12) months of |
Allen's current base salary. In December, 1998,dvary the Company and Mr. Allen entered into areagrent governing all aspects of
Allen's separation from the Company.

COMPANY STOCK PERFORMANCE CHART

The following chart shows how $100 invested asurfe]30, 1994, in shares of the Company's CommorkStould have grown during t
five-year period ended June 30, 1999, as a result ofgelsain the Company's stock price, compared wittD3tvested in the Standarc
Poor's 500 Stock Index, and in the Standard & Bdathnology 500 Index.

Comparison of Five Year Cumulative Total Return

CACI International Inc, S&P 500 Index, and S&P Techmology - 500

June 30
Base Index Returns
Company/Index Name 1994 1995 1996 1997 1998 1999
CACI International Inc $100.00 $144.12 $185.29 $4719 $247.80 $264.71
S & P 500 Index 100.00 126.07 158.85 21397 8.2 341.88
S & P Technology-500 100.00 162.70 193.86 2D4.7 395.97 653.31

STOCK INCENTIVE PLAN

During fiscal year 1997, the Company's 1986 EmptoSock Incentive Plan (the "1986 Plan") expiredtbyterms on September 24, 1¢
The Board of Directors adopted the 1996 Stock IticerPlan (the "1996 Plan") to replace the 198G Plkhe 1996 Plan was approved |
majority vote of the stockholders at the Novemb&r1996 Annual Meeting.

The Company's 1996 Plan is intended to advanckdkeinterests of the Company and its subsididnyesroviding key employees who h:
substantial responsibility for corporate managersmd growth with additional incentives through #heguisition of Company securiti
thereby increasing the personal stake of theseekgyloyees in the success of the Company and ergingrénem to remain in the employ
the Company and its subsidiaries. In addition,dcoanplish these goals, the 1996 Plan is intendgudwide additional incentive to higt
qualified candidates to accept employment withGoenpany.

The 1996 Plan is administered by the Board's Cosgiean Committee. At least twice each fiscal y#ae, Compensation Committee meet
designate eligible employees, if any, to particpander the 1996 Plan and the type, amount, datk$eams of any grants to be made.
Compensation Committee determines specific graunisject to the annual limitations permitted undect®n 422A of the Internal Rever
Code (the "Code") (pertaining to Incentive StockiQns).

Participation in the 1996 Plan may be in the forfmamm award of (i) options to purchase Common Siotdnded to qualify as incentive st
options, as defined in Section 422A of the Codg,ofptions not qualifying under Section 422A (i.agn-qualified options), (iii) shares
stock at no cost or at a purchase price set byCthmmittee, subject to restrictions and conditioesetdnined by the Committee, (
unrestricted shares of stock at prices set by thar@ittee, (v) rights to acquire shares of CommartiStpon attainment of performance g
specified by the Committee, and (vi) rights to reeecash payments based on or measured by appoadiathe market price of the Comn
Stock (Stock Appreciation Rights).

Awards may be granted under the 1996 Plan to offiaad employees of the Company or any of its siidr$és. The total number of share
Common Stock that may be issued pursuant to thé P&h is 1,500,000. No employee may be granteddsxader the 1996 Plan, includ
stock options and stock appreciation rights, witbpect to more than 300,000 shares in any caleedar

OTHER COMPENSATION PLANS

At various times in the past, the Company has abpertain broatbased employee benefit plans in which the Execulificers ar
permitted to participate on substantially the saerens as other employees who meet applicable diigilecriteria, subject to any leg



limitations on the amounts that may be contribuiethe benefits that may be payable under thesep@oynplans. For example, in fiscal y
1998, under the Company's $SMART Plan (401(k) Plpajticipants selected from a variety of investnmpttons, including a CAClI Comm:
Stock investment option. The $SMART Plan authorieegployees to contribute up to 15% (subject to aelbaitations and annual vesting)
their total compensation. The Company provides magccontributions of 50% of the amount of the eoypk's contribution up to 6% of
employee's total cash compensation. In additiom,Gbmpany may make discretionary profit sharingtrdomtions to the $SMART Plan. Ti
CACI Common Stock investment option in the $SMARBPprovides an additional way to link officer andpoyee interests more directly
that of stockholders.

OTHER STOCK PLANS

On July 1, 1998, the Company adopted a varietytafksplans, in which select Company officers arenpted to participate in order
provide additional compensation to those employees substantially influence the profitability of¢lfCompany, to assist in their retent
and to encourage stock ownership among them. Tdek glans are: (1) the CACI Stock Option RestoratRrogram to allow designal
executive stock option holders to tender currentiyred shares of the Company's common stock to ¢beerost of exercising a vested si
option and obtain a new grant of options to repthcse exercised; (2) the CACI Executive Bonus Rbaallow eligible officers to take sto
in lieu of cash bonuses annually; and (3) the C&flcer Stock Deposit Program to allow eligible exéve officers to deposit annuall
one-time minimum of two thousand five hundred (B)8hares (up to a maximum cumulative deposit antydfive thousand (25,00
shares) of Company stock in a trust account estadi by the Company to qualify for a Company awsrtventy percent (20%) of th
deposit amount in non-qualified stock options.

COMPENSATION COMMITTEE REPORT FOR FISCAL YEAR 1999

The Company's executive compensation policies aadtipes are overseen by the Compensation Comnuftéee Board of Directors (il
"Committee"). In Fiscal 1999 the members of the @uttee were Richard L. Leatherwood, Larry L. Pfinm&harles P. Revoile, Vincent
Salvatori, William B. Snyder, Richard P. SullivamdaJohn M. Toups (Mr. Salvatori joined the Comnaiteffective November 19, 1998). E
Committee member is a n@mployee Director. Committee actions concerningcetiee officer compensation are subject to full Bl
review. Award decisions under the Company's 199@Iayee Stock Incentive Plan, however, are delegatetlisively to the Committee.

Set forth below is the report of the Committee fiecal year 1999 addressing the Company's execativepensation policies for fiscal y:
1999 as they affected (1) Dr. London and (2) Messiten, Bradford, Elefante, Lenz, Waechter and Regho were the Company's execu
officers ("Executive Officers"). (Mr. Allen left thCompany in December, 1998 and Mr. Waechter joinedCompany onApril 12, 1999.)

Executive Compensation Policies

Executive Officers' compensation levels are intentle be fair (but not excessive) and competitivéhvwsimilar sized companies in !
Company's industry. In setting compensation levisle, Committee takes into account both objectivé smbjective performance critel
including: (1) the Company's after-tax earning$;g@ual versus target operating performance imdesf revenue and aftéax earnings; (
each officer's initiative and contributions to cadémperformance; (4) achievement of specific, pe¢-strategic objectives; (5) manage
ability; and (6) performance of special proje¢ts. Incentive compensation programs typically inelygbrformance thresholds, below wt
either no bonus or a significantly reduced bonysaigl. It is the Committee's intent by consideringse criteria to tie a significant portior
the Executive Officers' compensation to Companygoerance.

The Company uses stotlased compensation to the Executive Officers aganmof (1) aligning the interests of managemetit thiose c
the stockholders, and (2) retaining key executtiiesugh the use of stock option awards with fuexercise dates. In November, 1998, b
on the recommendation of the Committee, in ordegrtbance the role of stock ownership in executampensation and increase the s
holdings of Company officers, the Board of Direstadopted the following plans in which the Exeaai®fficers may participate: (1) a St
Option Restoration Program; (2) an Executive StBokus Plan; and (3) an Officer Stock Deposit Progfauch Plans are described in
section entitled "Other Stock Plans" in this Pr&tgtement).

Executive Officers also are permitted to particgpat certain broadbased employee benefit plans on substantially éimeesterms as ott
employees who meet applicable eligibility critesapject to any legal limitation placed on the antedhat may be contributed or the ben
that may be payable under such plans. For exarii@e;ompany makes matching and profit sharing dauttons to the Company's volunt
401(k) SMART Plan on behalf of the Executive Offiedased on the amount of each Executive Officerdributions to the Plan and on
Company's profits for each fiscal year.

Relationship of Executive Compensation to Companydtformance

Compensation paid to the Executive Officers indisgear 1999 (as reflected in the Summary of ExeeuDfficer Compensation tat
included in this Proxy Statement) consisted prilyiaof base salary and performance bonus, along gfitbcific stock option grants |
reflected in the "Option Grants During Fiscal Y&809" table included in this Proxy Statement).

Compensation plans for fiscal year 1999 were deezlolate in fiscal year 1998 following a review @mpensation to ascertain
compensation levels which would be necessary aratds to maintain the Company's compensation &tracon a competitive basis, anc
provide appropriate incentive for achieving desi@mmpany performance. Specific performance tangete established and incorporated



fiscal year business plans that were developedhdExecutive Officers under the supervision of@éef Executive Officer and approved
the Board of Directors.

The approved fiscal year business plans were usetthea basis for the Company's performance bonussphhich provided for bon
payments to Executive Officers based on actualusetarget operating performance in terms of gfigrearnings for the Company as a wt
and for those Executive Officers in charge of aeraping unit, for the Executive Officer's partiaulanit. These plans provided for (1)
bonus payment for performance below a gee-minimum profit threshold; (2) payment of a basaus for performance that exceedec
minimum profit threshold; and (3) payment of an @mted bonus at increasing percentage levels agrpenfice met or exceeded additic
pre-set profit levels.

The Company's incentive compensation plans alswall for payment of additional compensation onttasgis of achievement of (1) speci
preset strategic objectives and (2) an evaluationaaheExecutive Officer's initiative and contributiém overall performance apart fre
guantitative financial performance. Payments purstia such subjective criteria were determinedratlose to the end of fiscal year 1!
after discussions among the Committee and, fdExalcutive Officers other than Dr. London, aftercdissions between the Committee anc
London.

Chief Executive Officer Compensation

The Committee's approach to setting the Chief EtkezDfficer's compensation, as in the case ofdtier Executive Officers, is to tie
significant portion of his compensation to Compam®yformance, while seeking to be competitive witheo similar sized companies in
Company's industry and to provide the Chief Exeeu®fficer with some certainty as to the level &f bompensation through base sal
The Committee believes that this approach apprtgyiasewards the Chief Executive Officer for acléenent of Company performance goals.

Dr. London's salary and bonus compensation foafigear 1999 was Nine Hundred Twenty Two Thousawd Hundred Forty Six Dolla
($922,246) an increase of Three Hundred Sixty TwouBand Sixty Eight Dollars ($362,068) from fisgahr 1998 as a result of an incre
in Dr. London's salary from $225,000 to $300,008 ehthe operation of Dr. London's incentive comgzgion plan applied to the Compai
after-tax earnings in fiscal year 1999.

Dr. London's fiscal year 1999 incentive compensatias based on the Company's net afgrprofit, both for individual quarters within 1
fiscal year and for the fiscal year as a whole. [mdon was entitled to a bonus based on eachegisartet aftetax profit so long as th
profit was equal to or exceeded the net aferprofit for the same quarter of fiscal year 1988d a larger, variable bonus upon reachir
exceeding a predetermined threshold net a#emprofit level for the fiscal year. During fiscgbar 1999, by operation of the applicable b
formulae, Dr. London earned Six Hundred Twenty TWoousand Two Hundred Forty Six Dollars ($622,246)aiggregate incenti
compensation for quarterly and annual net aftemptafit results for the fiscal year.

The Committee believes that in view of the Compamerformance for the year, Dr. London's compeosafior fiscal year 1999 w
reasonable.

In June, 1999, the Committee and the Board of Borecapproved a bonus arrangement for Dr. Londorfi$gal year 2000 which ties
significant portion of Dr. London's compensatiorthe achievement by the Company of certain pretits during fiscal year 2000.

@M The Committee also considers costiofig and expatriate adjustments for Executivei€ffs serving outside the United States
present, Mr. Bradford, Executive Vice Presidenttttd Company and President and Managing Directo€CA€I Limited, a Compar
subsidiary in the United Kingdom, is the only Extoe Officer serving abroad.

RESPECTFULLY SUBMITTED BY THE COMPENSATION COMMITTE OF THE BOARD OF DIRECTORS:

Richard L. Leatherwood Larry L. Pfirman CharleRvoile
Vincent L. Salvatori William B. Snyder Richard Rull8/an
John M. Toups

TRANSACTIONS WITH MANAGEMENT AND OTHERS;
OTHER INFORMATION

On November 11, 1998, the Company entered intovar@ece Compensation Agreement with Joseph J. ttle@Rresident of CACI Produ
Company, which is described in the "Employment Agnents" section beginning on page 14 of this PRtagyement



On December 9, 1998, the Company executed an agreéAhmendment Number 1 to the July 25, 1996 Senmer&ompensation Agreeme
with James P. Allen, then Executive Vice Presidéief Financial Officer and Treasurer of the Compagoverning Mr. Allen's separati
from the Company. The agreement provided for themamt of severance in the amount of One Hundredi8gviFive Thousand Dolle
($175,000) (twelve months base salary), and forpdement of the value of Mr. Allen's unexercisedcktoptions in the amount of C
Hundred Ninety Three Thousand Seven Hundred Fitilfabs ($193,750).

There exist no other transactions with managemedtathers (as defined by applicable regulatiors)which the Company or any of
subsidiaries was a party in fiscal year 1999 inchtihe amount involved exceeds Sixty Thousand Bo({H60,000).

Legal Proceedings

Information regarding the status of the Comparggal proceedings is included in its Annual Reporform 10K and is incorporated here
by reference. Since the date of filing the FormKl@here have been no further material developmientise Company's legal proceedings.

RATIFICATION OF AUDITORS

The Board of Directors has appointed Deloitte & dloai LLP, Certified Public Accountants, as audittysexamine and report on -
Company's financial statements for the fiscal yating June 30, 2000. At the Annual Meeting, stotdrs will vote on whether to ratify t
selection of Deloitte & Touche LLP. If a quorumgsesent, the vote of the holders of a majorityhaf shares of stock and entitled to
present in person or represented by proxy at theuAhMeeting will be required to ratify such seient

Representatives of Deloitte & Touche LLP are expadb attend the Annual Meeting. Deloitte & Toudhd's representatives will have
opportunity to make a statement if they so desicethey will be available to respond to appropraestions.

The Board of Directors recommends that stockholdersote FOR ratification. If circumstances not presently contemplated soireqthe
Board of Directors may, at a later date, recondidermppointment of Deloitte & Touche LLP, notwitlisding that a majority of shares may
voted to ratify their appointment.

SOLICITATION

The cost of this solicitation of proxies will beine by the Company. The firm of Morrow & Co. hasbeaetained to assist in soliciti
proxies at a fee not to exceed $6,000.00 plus esqeerThe Company may also reimburse banks, brakensinees, and other fiduciaries
postage and reasonable clerical expenses incugretidn in forwarding the proxy material to theiinmipals. Proxies may be solicit
without extra compensation by certain Officers,doiors and other employees of the Company, byhelepor telegraph, by personal coni
or by other means.

FUTURE STOCKHOLDER PROPOSALS

In order to be included in the proxy materials ioe 2000 Annual Meeting, stockholder proposals nesteceived by the Secretary of
Company on or before June 19, 2000.

DOCUMENTS INCORPORATED BY REFERENCE

(1) The Company's Annual Report on FormKl@er the Fiscal Year ended June 30, 1999, filedhwthe Securities and Exchai
Commission on or about September 28, 1999, is pwated by reference.

OTHER MATTERS

As of this date, the Board of Directors knows offnsiness which may properly come before the mgetther than that stated in the No
of Meeting accompanying this Proxy Statement. Sth@uy other business arise, proxies given in ttimmpanying form will be voted
accordance with the discretion of the person osgres named therein.

By Order of the Board of Directors

Jeffrey P. Elefante (Secretary)
Arlington, Virginia

Dated: October 14, 1999



Appendix A
CACI International Inc

October 14, 19¢
Dear Stockholder:

| cordially invite you to attend your Company's 29@nnual Meeting of Stockholders on December 9,9128 9:30 a.m., Eastern Stanc
Time. The meeting will be held at the Hilton Alexkia Mark Center, 5000 Seminary Road, Alexandriagiviia, 22311.

Matters to be considered and acted on at the ngeitohlude the election of directors and the radifion of the appointment of indepenc
auditors. Detailed information concerning thesetematis set forth in the attached Notice of Annhtdeting of Stockholders and Prc
Statement.

As a stockholder, your vote is important. | encgeargou to execute and return your proxy promptletlbr or not you plan to attend so
we may have as many shares as possible represantee meeting. Returning your completed proxy wak prevent you from voting
person at the meeting if you wish to do so.

Thank you for your cooperation and continued supaiod interest in CACI International Inc.

Sincerely,

J.P. London
Chairman of the Board
and Chief Executive Officer

IMPORTANT : Even if you plan to attend the meeting, please owlete, sign, and return promptly the enclosed prox in the envelop:
provided to ensure that your vote will be countedYou may vote in person if you so desire, even if ygpreviously have sent in you
proxy. Please note that if you execute multiple praes, the last proxy you execute revokes all previs ones.

If your shares are held in the name of a bank, bro&rage firm or other nominee, please contact the par responsible for your accoun
and direct him or her to vote your shares on the erlosed card.

Appendix E

CACI International Inc
1100 North Glebe Road
Arlington, Virginia 22201

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
to be held December 9, 1999

Notice is hereby given that the Annual Meeting tfcRholders (the "Annual Meeting”) of CACI Interiatal Inc (the "Company") will t
held on Thursday, December 9, 1999, at 9:30 a.astden Standard Time, at the Hilton Alexandria M&dnter, 5000 Seminary Ro
Alexandria, Virginia, 22311, for the following puwges:



1. To elect the Company's Board of Directors.
2. To ratify the appointment of Deloitte & ToucheP as the Company's auditors for the currentfigear.
3. To transact such other business as may otbempvoperly come before the Annual Meeting or atjpianment thereof.

The Board of Directors has fixed the close of basson October 11, 1999, as the record date fatetsgrmination of stockholders entitlec
notice of and to vote at the Annual Meeting.

A list of the stockholders entitled to vote at #enual Meeting will be made available during reguasiness hours at the Hilton Alexan:
Mark Center, 5000 Seminary Road, Alexandria, ViaiB2311, from November 26, 1999 through December999, for inspection by a
stockholder for any purpose germane to the meeting.

By Order of the Board of Directors
Jeffrey P. Elefante (Secretary)

Arlington, Virginia
Dated: October 14, 1999

IMPORTANT : Even if you plan to attend the meeting, please owplete, sign, and return promptly the enclosed prox in the envelopt
provided to ensure that your vote will be countedYou may vote in person if you so desire, even if ygpreviously have sent in you
proxy. Please note that if you execute multiple pedes, the last proxy you execute revokes all previs ones.

If your shares are held in the name of a bank, bro&rage firm or other nominee, please contact the par responsible for your accoun
and direct him or her to vote your shares on the erlosed card.

Appendix C
[PROXY CARD]
[Front]
Common CACI International Inc
Stock PROXY FOR DECEMBER 9, 1999 ANNUAL MEETING OF
STOCKHOLDERS

THIS PROXY IS SOLICITED BY THE BOARD OF DIRECTORS

The undersigned hereby appoints J.P. London andeWa&. Phillips, and each of them, as Proxies efuhdersigned, each with full power of substitutiamvote all of the shares
Common Stock of CACI International Inc the undengig would be entitled to vote if personally presanthe Annual Meeting of Stockholders of CACI imiztional Inc to be held at t
Hilton Plaza Hotel at Mark Center, 5000 Seminara&dAlexandria, Virginia, 22311, on Thursday, Debem9, 1999 at 9:30AM, Eastern Standard Time arahptadjournments thereof.

The Board of Directors recommends a ViB@R each of the following items, as more fully descdlie the accompanying proxy statement.

1. ELECTION OF DIRECTORS
FOR all nominees listed below [ ] WITHHOLD AUTHORITY []
(except as marked to the contrary below) (to vote for all nominees listed below)

(INSTRUCTION; To withhold authority to vote for any individual nominee, strike a line through the nonnee's name in the list below.)

Richard L. Leatherwood J. Rpillondon Larry Pfirman Warrenmillips Charles P. Revoile
Glenn Ricart Vincent L. Salvato ~ William B. Snyder Richard P. $udn John M. Toups Richard L. Atage

2. FOR[] AGAINST[] ABSTAIN FROM[] rafication of the appointment of Deloitte & Touchd,R as independent auditors.

In their discretion, the Proxies are authorizedséte upon such other business as may properly dmfare the Annual Meeting or any adjournments thierdNLESS OTHERWISI
MARKED, THIS PROXY WILL BE VOTEDFOR THE ELECTION OF THE NOMINEES LISTED ABOVE ANIFOR ITEM TWO ABOVE. As of the date of the Proxy Staterhehe
Board of Directors knows of no other business tptesented at the Annual Meeting.




[PROXY CARD]
[Back]

Please complete, date, sign and mail this proxy adin the enclosed prepaid envelope.
The undersigned acknowledges receipt of the NatimeProxy Statement for the Annual Meeting of Shmdt#ters of CACI International Inc.

Please sign exactly as your name is shown on ttweyPH signing as attorney, executor, administrataistee or guardian, please give your full titfeshares are owned jointly, each ow
should sign. If the signer is a corporation, thédarporate name shall be signed by a duly autieatiofficer.

Dated: , 1999

Signature of Beneficial Owner

Signature of Beneficial Owner

End of Filing
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