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UNITED STATES DISTRICT COURT
DISTRICT OF DELAWARE

)

)
PARSOW PARTNERSHIP, LTD. and )
ELKHORN PARTNERS LIMITED PARTNERSHIP, )

)

Plaintiffs, )

)
V. ) C.A. No. 99-770

)
JACK P. LONDON, VINCENT L. SALVATORI, )
GLENN RICART, RICHARD L. LEATHERWOOD,
WILLIAM B. SNYDER, RICHARD P. SULLIVAN, )
CHARLES P. REVOILE, JOHN M. TOUPS, )
WARREN R. PHILLIPS, L. KENNETH JOHNSON, )
GREGORY R. BRADFORD, STEPHEN L. )
WAECHTER, JEFFREY P. ELEFANTE, and )
CACI INTERNATIONAL INC, )

)

Defendants )
)

ANSWER OF DEFENDANTS

Defendants Jack P. London, Vincent L. Sala@lenn Ricart, Richard Leatherwood, William Ba@ler, Richard P. Sullivan, Charles
Revoile, John M. Toups, Warren R. Phillips, L. KetinJohnson, Gregory R. Bradford, Stephen L. Waecheffrey P. Elefante, and CA
International Inc (collectively "the defendantdyy, and through the undersigned counsel, for thaeswer to the Complaint state as follows:

NATURE OF THE ACTION

This lawsuit concerns a contest for the @eacbf the directors of CACI International Inc ("CA' or "the company") at the anni
shareholders meeting scheduled for December 9,. R&®er than conduct a proxy contest by filingxgranaterials with the Securities ¢
Exchange Commission pursuant to Section 14 of dwei®ies Exchange Act of 1934, the plaintiffs hahesen to conduct an election cor
through litigation, challenging in this action theoxy materials disseminated by CACI. In a venl ssmse the complaint here constitutes
plaintiffs’ de facto proxy statement, a statement that they have dissged to major shareholders of CACI in an atterapgdrner votes fi
their dissident slate of director nominees. To prtatheir dissident slate, the plaintiffs in the@mplaint make demonstrably false allegat
about the company and the director defendants tbtharend of promoting their ultimate objectivesade of the company.

1. The defendants admit that Parsow Pesttig Ltd. and Elkhorn Partners Limited Partngsshre shareholders of CACI. 1
defendants lack sufficient knowledge or informattorform a belief as to the truth of the allegatibat the plaintiffs intend to nominate ei
persons for election to the Board of Directors #{CT at the forthcoming annual meeting, and it isréfore denied. The defendants admit
plaintiff Parsow Partnership, Ltd. sent a noticeCtACl's secretary on September 14, 1999 statinghiemt to nominate eight persons
election to the Board of Directors of CACI at tleethcoming annual meeting of CACI shareholders. dékendants admit that the notice
Exhibit 1 to the plaintiffs' Schedule 13D filing tithe SEC.

2. The defendants admit the allegatiorpamagraph 2 of the Complaint that the individualeddants are the senior officers an
directors of CACI. The defendants admit that thaysed CACI to disseminate to its shareholders gyPstatement soliciting proxies for |
forthcoming annual meeting of CACI shareholdersedciied for December 9, 1999 (the "Shareholders Mgt The defendants admit tl
they caused CACI to disseminate to its shareholaléetter dated November 3, 1999 (the "14A Letter")

3. The defendants deny the allegationaragraph 3 of the Complaint that the Proxy Statéraad 14A Letter are materially false i



misleading. They are true and accurate. The defgadamit that CACI inadvertently omitted from [iioxy statement information indicati
that as of August 31, 1999, the combined stockhgkliof the plaintiffs exceeded five percent (5%jhaf Company's issued and outstan
shares. This oversight is being corrected by dhgtibn of supplemental material to the Company afalders. The defendants deny
allegation in paragraph 3 of the Complaint that &\ Letter is in any way materially false and re&ling with respect to informati
regarding Alan S. Parsow ("Parsow"). The informatiegarding Parsow is true and accurate.

4. The defendants admit the allegationgairagraph 4 of the Complaint regarding the red@might by the plaintiffs, but deny that tr
are any material misrepresentations or omissiotisariProxy Statement or 14A Letter.

5. The defendants admit the allegatiopanagraph 5 of the Complaint that this Court haisdliction over the subject matter of 1
action.

6. The defendants admit that the clainsgided in the action are alleged to arise pursttaBections 14(a) and 20(a) of the Secul
Exchange Act of 1934 and Rule 14a-9 promulgateckthreer.

7. The defendants admit the allegationsaragraph 7 of the Complaint that venue in thidridit is proper and that a Proxy Stater
and 14A Letter were disseminated to CACI's shardkhel

8. The defendants admit the allegationpdragraph 8 of the Complaint that they used than:iend instrumentalities of inters
commerce in disseminating the Proxy Statement dédLktter.

9. The defendants admit the allegationparagraph 9 of the Complaint regarding CACI'sestatt incorporation, the location of
principal executive offices, its operations, busmand the services that it provides.

10. The defendants admit the allegationparagraph 10 of the Complaint that defendant Landathe Chairman of the Board, Ct
Executive Officer and President of CACI, and thefiethdants Johnson, Bradford, Waechter and Elefanteach senior officers of CACI.

11. The defendants admit the allegationgaragraph 11 of the Complaint that defendants esaly Ricart, Leatherwood, Snyd
Sullivan, Revoile, Toups and Phillips are membershe CACI Board of Directors. The defendants adgbmit the allegation that Lai
Pfirman is a member of the CACI Board but is nahed as a defendant.

12. The defendants admit the allegatiopamagraph 12 of the Complaint that defendant Lonalaah the other director defendants
nominees for election to CACI's Board at the Shalddr Meeting and that each caused or controlledenination of the 14A Letter. T
defendants deny that the 14A Letter was in any fabe and misleading. The 14A Letter is true armlisate.

13. The defendants admit the allegatioparagraph 13 of the Complaint that the companyeadatie 14A Letter to CACI's shareholc
in anticipation of the shareholder meeting. Theeddfints admit that the 14A Letter concerns, amadhnerdhings, Parsow and admit that
14A Letter was signed by the senior officer defentslaThe defendants admit that a copy of the 14#ekevas attached to the Complain
Exhibit 2. The defendants deny that the 14A Lettess authored exclusively by defendant London. Tetembants lack knowledge
information sufficient to form a belief as to théegation that Parsow is the general partner ofpthatiffs and it is therefore denied.

14. The defendants deny the allegationparagraph 14 of the Complaint that the 14A Lettsemipreemptive strike against Par
designed to thwart the election of the plaintifisfminees. The 14A Letter is designed to inform CAGareholders in anticipation of
forthcoming shareholders meeting by disseminatiogueate information about the company's performaf@sow and the plaintif
nominees, and to rebut the maliciously false infation that Parsow has disseminated about the dirdefendants to CACI shareholders.
defendants deny the allegations in paragraph Iahbal4A Letter in any way contains misrepresématand omissions of material fact.
14A Letter is true and accurate.

15. The defendants deny the allegationsaimgraph 15 of the Complaint that the Proxy Statens in any way false and mislead
The defendants admit that the company inadvertemtiitted from its Proxy Statement information iratiog that as of August 31, 1999,
combined stock holdings of the plaintiffs exceedi®@ percent of the company's issued and outstgndirares. That oversight is be
corrected by distribution of supplemental matet@lthe company's shareholders. The defendants ttenallegations in paragraph
regarding the alleged reason for the omission aifhpffs' current holdings. Parsow is, in fact, iasilent shareholder whose interests ar
aligned with those most public shareholders oftibrapany.

16. The defendants deny the allegationpdragraph 16 of the Complaint that the 14A Letteongfully described Parsow a
greenmailer. Parsow has, in fact, attempted tongn@d CACI on three occasions by offering to seltie company specific blocks of stoc
premium prices.

17. The defendants deny the allegationzanmagraph 17 of the Complaint that the assertiorike 14A Letter are unfounded and un
and that Parsow did not greenmail CACI. The assestare demonstrably true. CACI received three ligitgal offers from Parsow to sell
the company specific blocks of stock at premiuncgsi Nowhere in his offers did Parsow ever mentioallude to the purchase of the "K
estate stock." The defendants deny the allegatigraiagraph 17 that no improper motive can belasgiio Parsow in requesting a buybac
a premium to the themarket price. Parsow overtly sought to receive nforéhis stock than was available to other shamdrsl at the the-



market price. The defendants admit the allegatioparagraph 17 that the transactions proposed tgoRavere not consummated. Thi
because CACI refused to succumb to Parsow's gréerattampts. The defendants deny the allegationgpanagraph 17 that th
characterization of Parsow's greenmail attempisiséeading and calculated to enflame shareholdmiap against Parsow and his slate.
allegations regarding Parsow's greenmail attemgtsdamonstrably true and designed to communicasgeinfformation about Parsow's ti
colors to CACI's shareholders to promote informedisionmaking.

18. The defendants deny the allegationgpamagraph 18 of the Complaint that Parsow neveergmailed the Orbit Instrume
Corporation. A story appearing on February 14, 188dorted that Orbit Instrument Corporation hadcpased 1,075,000 shares of
common stock from Parsow Partnership, Ltd. andagerother shareholders at the price of $4.375 paresin a privately negotiat
transaction. At the time, Orbit stock was selling $3.875 per share. The article does not mentigrganeral buyback program by Orbit.

19. The defendants deny the allegationmnagraph 19 of the Complaint that the 14A Letdniany way misleading. The 14A Lette
true and accurate.

20. The defendants deny the allegationzairagraph 20 of the Complaint that the statementhd 14A Letter quoted in the Compl:
are in any way false and misleading. The allegationparagraph 20 of the Complaint mischaracteaiz misquote the language of the !
Letter. The 14A Letter provided in pertinent part:

For the second time this decade, Parsow has assgnablslate of persor
acquaintances and people he does business with,ofatiom have virtually n
experience in managing the affairs of a public canypnor in CACI's business
The last time Parsow did this, the shareholdersctegl his slate, but CA
incurred substantial expenses and was forced tertdihe attention of seni
management away from the business in order to tviemisguided efforts.

Based on the information provided to the comyply Parsow, CACI's characterization of the exgrare and qualifications of the Par:
slate nhominees was completely accurate. The deféndack sufficient knowledge or information to rfora belief as to the truth of 1
allegation that "all of Parsow's nominees are lyigtiperienced and successful businessmen" anthieliefore denied.

21. The defendants deny the allegationgairagraph 21 of the Complaint that Parsow's norsireee highly experienced business
who have much to add to CACI's current performaacd future prospects. The information provided laysBw regarding his slate
nominees indicates that most of those nominees Yiaually no experience in managing the affairsagfublic company and no experienc
CACI's businesses. Their most significant appatgualification” is their relationship with Parsowhe defendants lack sufficient knowle:
or information to form a belief as to the truthtbe allegations in paragraph 21 regarding the ésipee of the individuals named in t
paragraph and they are therefore denied.

22. The defendants deny the allegationgairagraph 22 of the Complaint that they have iremily claimed that their slate of direc
nominees is independent. The director defendatitsy than defendant London who is employed by thegany, are in fact independent.
defendants deny the allegations in paragraph 2BeofComplaint regarding the characterization oeddants Phillips, Revoile and Sulliv
The plaintiffs' petty characterization of theseiundlals reflects only their unwillingness to acegge to Parsow's demands. The defen
also deny the allegation in paragraph 22 that §&aker Watts is currently one of CACI's investmigsuikers.

23. The defendants deny the allegationmaiagraph 23 of the Complaint that the 14A Lettaleadingly touts CACI's financial grow
The statements made in the 14A Letter regarding IGAfthancial growth and performance are true ihraspects and, in fact, actu:
understate the company's performance with respestbtks of companies comparable in size to CACI.

24. The defendants deny the allegatiommnagraph 24 of the Complaint that the statementise 14A Letter are in any way mislead
They are true and accurate. The defendants adatithth 14A Letter does not contain all the infolioratcontained in the Proxy Statemen
need not do so for it is read handrhand with the Proxy Statement. The plaintiffs’ gdiéon implies an obligation where none exists.
defendants deny the allegation that statisticStardged" in the Proxy Statement.

25. The defendants deny the allegationsanagraph 25 of the Complaint that the 14A Lett@ieadingly states that since 1989 Pat
has attempted to force CACI to sell itself at psibelow its value. That is precisely what Parsosdane.

26. The defendants deny the allegationsairagraph 26 of the Complaint that they have missgmted many facts and failed to incl
other facts to make what is stated not misleadihg. defendants deny the allegations in paragraptoféhe Complaint that Parsow has ui
the CACI Board to talk to Anteon Corporation. Thefahdants deny the allegation that Parsow's andohfg repeated attempts have |
continuously rebuffed. They have not. The defengldeny the allegation that Anteon ever offered 2 each share of CACI stock. No si
offer was ever made. The defendants admit thatodnieade a $24 per share offer. The defendants thengllegation that defendant Lont
has refused to even talk to Anteon. The compamgluding defendant London, met with Anteon represgéves four times in 1999. T
defendants admit that, when questioned by a Besaris analyst during a CACI conference call, dedahdlondon declined to respond 1
guestion regarding discussions with Anteon. lhis tompany's policy not to discuss with analysigressions of interest that it receives
the allegations of the Complaint here imply a dwfyere none existed. Moreover, the Anteon offer eggressly contingent upon CA



keeping it confidential.

The defendants admit that the 14A Letter du@tsmention expressions of interest received by CA®is is because it is the compal
policy not to disclose expressions of interest badause some of the companies identified by pfntever expressed any interest to C/
In fact, the defendants deny the allegations iagraph 26b that it ever received any communicdtimm most of the companies named in
paragraph that could reasonably be characterizezh asffer to purchase the company, much less aipmemrice offer. CACI has a well-
established process for handling and evaluatingexpyession of interest that might be received. défendants deny the allegation that
offers were not properly evaluated. To the contrtitg company evaluates carefully and thoroughfyexpression of interest that it receives.

The defendants deny the allegations in paphg@6c of the Complaint. The plaintiffs allege thedntrary to the assertions in the :
Letter, CACI management refused to meet with al sleehpany called LHN Group. In fact, CACI manageinesd met with members of 1
LHN Group. The Board determined that the LHN Grdwgal no business history and no apparent finan@ndhie proposed purchase .
rejected the LHN proposal.

The defendants deny the allegation in pardgefa of the Complaint that the 14A Letter misleady omits that Parsow was an asst
the CACI Board with respect to the actions descrilmeparagraph 26d. The defendants do not claimRhasow's performance as a dire
was uniformly unacceptable. Despite excellent perémce by the company during Parsow's tenure oBdled, however, Parsow incessa
demanded that the company be sold.

The defendants deny the allegations in papdgefe of the Complaint because the 14A Lettendidcontend that Parsow has advoca
sale of CACI at all times or on any terms. Ratlherjncessantly and continuously advocated a sa®A@fl on terms below the true value
the company. The defendants deny the allegatidrPtuwsow voted against an acquisition transactigalving a company called BTG beca
the Board never voted on any such acquisition &etien.

The defendants admit the allegation in paraty26f of the Complaint that Parsow recommendetttteBoard retain Oppenheimer.
defendants deny the allegation that defendant Liongloored Parsow's suggestion and instead hired Mason. Defendant London did
participate in the decision to hire a financial iadv, as Parsow knows. That decision was madedpeeaial committee of the Board, which
not include Messrs. London, Parsow or Pfirman .

27. The defendants deny the allegatioraiagraph 27 of the Complaint that the 14A Lettesrapresents and omits material informa
regarding Parsow's departure from the CACI Boaht defendants deny the allegation that the normaise for selection of nominees to
Board is by the means of a CACI nominating comnaitiehe defendants deny that the CACI nominatingmitee did not determine whetl
Parsow should be renominated to the CACI Board.ddiendants deny the allegation that Parsow's hoardbership was unilaterally vetc
by defendant London. The decision not to renomiRaesow was a 7 to 2 vote of the entire CACI Boatte defendants deny the allega
that the decision not to renominate Parsow forti@edo the Board had anything to do with any espren of interest received from Anteon.

28. The defendants deny the allegationgairagraph 28 of the Complaint that the 14A Lettésleadingly states Parsow's disast
record as a director.

29. The defendants deny the allegationgairagraph 29 of the Complaint that the 14A Lettésleadingly states Parsow's record
director of CACI. The 14A Letter is true and acdaral' he defendants admit that Parsow was a dire¢t@ACI from December 1993 ur
November 1997, and admit the allegations regarBaxgow's committee service. The allegations reggréarsow's contributions to CACI
pure expressions of opinion which the defendanty d€he defendants lack sufficient information &mdwledge to respond to the allega
that Parsow discussed with Kiewit its interestéquiring the company and therefore deny this atiega

30. The defendants deny the allegationsachgraph 30 of the Complaint that the 14A Lettmapts to disparage Parsow's tenure o
National Lampoon Board. The allegations in the 14Ater, reciting facts that are undisputable, ane and accurate. The allegation in
Complaint that, nine years after Parsow left thaBpthe stock of National Lampoon had increaséddtevant but admitted. The defend:
admit that the 14A Letter does not mention that plaell Resources was a gold mining company. Thendkefiets lack sufficient informatis
and knowledge to respond to the allegation thasd®es tenure on that Board occurred during a beaken in gold, and therefore 1
allegation is denied.

31. The defendants lack sufficient knowkedy information to form a belief as to the truthtlbe allegation in paragraph 31 of
Complaint that Parsow generally gets involved wdigtressed companies, many of which cannot be duaneund, and it is therefore den
The defendants admit that Parsow is a directorrofitual fund subsidiary of Republic National BarikNew York.

32. The defendants deny the allegatioqmnmagraph 32 of the Complaint. The intent and psepaf the statements in the Proxy Statel
and the 14A Letter is to communicate relevant imfation regarding Parsow's true colors so as to pterimformed decisionmaking
CACI's shareholders.

33. The defendants repeat and reallege riasgponses to paragraphs 1-33 of the Complaiifitsas forth herein.

34. The allegations contained in parag&pbf the Complaint constitute a legal conclusmmvhich no response is require



35. The allegations contained in paragi@pbf the Complaint constitute a legal conclusmmhich no response is required.
36. The defendants admit that paragrapbf 3%e Complaint quotes a portion of Rule 14A-9.

37. The defendants admit the allegatioparagraph 37 of the Complaint that they causecetssued or permitted the issuance o
Proxy Statement and the 14A Letter.

38. The defendants deny the allegationaimgraph 38 of the Complaint that the Proxy Statgraed the 14A Letter are materially fe
and misleading. They are true and correct, and rpsesent accurately and completely relevant f&garding Parsow, hisona fides and th
plaintiffs’ ultimate objective: the sale of CACI.

39. The allegations contained in paraga®@lof the Complaint constitute legal conclusionsvtoch no answer is required. To the ex
they require an answer, they are denied.

40. The allegations contained in paragréplof the Complaint constitute legal conclusionsvtoch no answer is required. To the ex
they require an answer, they are denied.

WHEREFORE, defendants respectfully pray that@ourt enter its order and judgment:
(@) dismissing plaintiffs' Complaint i e¢éspects and granting judgment in favor of deéants;
(b) awarding defendants their attornegpgyerts' and other fees and expenses incurre@ idatense of this action; and

(c) granting defendants such other anthéumelief as the Court deems necessary.

Respectfully submitted,

s/

Samuel A. Nolen

Michael K. Reilly

Richards Layton & Finger,P.A.
One Rodney Square

P. O. Box 551

Wilmington, DE 19899

(302) 658-6541

Attorneys for Defendants
Of Counsel:
J. William Koegel, Jr.
Steptoe & Johnson LLP
1330 Connecticut Avenue, N.W.

Washington, DC 20036
(202) 429-3000

Dated: November 24, 1999

CERTIFICATE OF SERVICE

| hereby certify that on this the 24th dayNafvember, 1999, a copy of the foregoing Answer efdddants was served by first class r
postage prepaid upon the following:

Joseph A. Rosenthal
Rosenthal, Monhait, Gross & Goddess P.A.



Suite 1401, Mellon Bank Center
P.O. Box 1070
Wilmington, DE 19899-1070

and

Milberg Weiss Bershad Hyness & Lerach LLP
One Pennsylvania Plaza
New York, NY 10119-0165

s/
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