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October 10, 20C
Dear Fellow Stockholder:

| cordially invite you to attend your Compasy006 Annual Meeting of Stockholders on Novemt&r2D06, at 9:30 a.m., local time. ~
meeting will be held at the Fairview Park Marrid@t,11 Fairview Park Drive, Falls Church, VirginiaQ22.

The scheduled matters to be considered atedi @an at the meeting are the election of directapproval of the Company’2006 Stoc
Incentive Plan; approval of the CompasmyAmended and Restated Management Stock Purchase &iproval to adjourn the meetini
necessary to permit further solicitation of proxiethere are not sufficient votes at the time feé meeting to approve the 2006 Stock Ince
Plan or the Amended and Restated Management Stachd&se Plan; and ratification of the appointmenindependent auditors. Detai
information concerning these matters is set fartthe attached Notice of Annual Meeting of Stockleos and Proxy Statement.

As a stockholder, your vote is important. | encgergiou to execute and return your proxy prompthethibr or not you plan to attend so
we may have as many shares as possible represgrteimeeting. Returning your completed prasly not prevent you from voting in pers
at the meeting if you wish to do so.

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

Sincerely,

J. P. LONDON
Chairman of the Board, President and
Chief Executive Officer

IMPORTANT: Even if you plan to attend the meeting, please complete, sign, date, and return promptly # enclosed proxy in th
envelope provided to ensure that your vote will beounted. You may vote in person if you so desireyen if you previously have sent i
your proxy. Please note that if you execute multigl proxies, the last proxy you execute revokes altgvious ones.

CACI International Inc
1100 North Glebe Road
Arlington, Virginia 22201

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
to be held November 16, 2006

Notice is hereby given that the Annual Meeting tdcRholders of CACI International Inc will be hedth Thursday, November 16, 200€
9:30 a.m., local time, at the Fairview Park Matti8tL11 Fairview Park Drive, Falls Church, Virgirda042 for the following purposes:

1. To elect the Compars Board of Directors

2. To approve the Compa’s 2006 Stock Incentive Pla
3. To approve the Compa’s Amended and Restated Management Stock Purcheass

4. To approve a proposal to adjourn the meeting iessary to permit further solicitation of proxieshiére are not sufficient votes at 1
time of the meeting to approve Item 2 o

5. To ratify the appointment of Ernst & Young LLP &gtCompan’s auditors for the current fiscal ye
6. To transact such other business as may otherwigeegy come before the Annual Meeting or any adjowent thereof

The Board of Directors has fixed the close of besgnon September 20, 2006, as the record dat&édodetermination of stockhold:
entitled to notice of and to vote at the Annual hiteg



A list of the stockholders entitled to vote at #uenual Meeting will be made available during reglbasiness hours at CACI Internatic
Inc, 3130 Fairview Park Drive, Suite 600, Falls @y Virginia 22042, from November 3, 2006 throlgbvember 15, 2006, for inspection
any stockholder for any purpose germane to theingeet

By Order of the Board of Directo

ARNOLD D. MORSE
Secretary

Arlington, Virginia

Dated: October 10, 2006

IMPORTANT: Even if you plan to attend the meeting, please complete, sign, date, and return promptly # enclosed proxy in th
envelope provided to ensure that your vote will beounted. You may vote in person if you so desireyen if you previously have sent i
your proxy. Please note that if you execute multigl proxies, the last proxy you execute revokes altgvious ones.

CACI International Inc
1100 North Glebe Road
Arlington, Virginia 22201

PROXY STATEMENT
FOR
ANNUAL MEETING OF STOCKHOLDERS

This Proxy Statement is being furnished in conmectvith the solicitation of proxies by the Boardifectors of CACI International Inc
be used at the Annual Meeting of Stockholders efGompany to be held on November 16, 2006. ThigyP&tatement is being mailed or
about October 10, 2006. The presence of a stocghaldthe Annual Meeting or any adjournment thereitif not automatically revoke su
stockholders proxy. However, any stockholder furnishing a grbas the power to revoke it by furnishing writtestice to Arnold D. Morsi
Secretary of the Company, by delivering to the Canypa proxy bearing a later date, or by votingenspn at the Annual Meeting. Please r
however, that any stockholder wishing to revokerevipus proxy whose shares are held of record byo&er, bank or other nominee
follow such nominees instructions to revoke such proxy or vote atAheual Meeting. A proxy card is enclosed for yogeun connection wi
the Annual Meeting. The shares represented by pemperly signed and returned proxy will be votedattordance with the instructic
marked thereon or, in the absence of instructitivesproxy will be voted:

FOR the Board of Directors’ nominees for election te thompany’s Board of Directors.
FOR the approval of the Company’s 2006 Stock Incerfian.

FOR the approval of the Company’s Amended and Restdsthgement Stock Purchase Plan.
FOR the adjournment of the meeting if necessary to fidurther solicitation of proxies.
FOR the ratification of the appointment of Ernst & YaubLP as independent auditors.

The Board does not expect that any matter other tthase set forth in the Notice of the Annual Megtwill be brought before the Anni
Meeting. If any other matters properly come befibre 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 September 20, 2006, lasfbed as the record date for the determinatifothe stockholders entitled to notice
and to vote at the Annual Meeting. At the closebo$iness on September 20, 2006, the Company h&3®BB08 shares of common st
outstanding, excluding any shares held by or feratcount of the Company. Each share is entitlethéovote.

PROPOSAL 1: ELECTION OF DIRECTORS

In accordance with the Company’s Byvs, the Board has set at nine the number of Riredo constitute the full Board. Nine nomin
have been nominated for election to serve as iremt the Company to hold office until the next Ammh Meeting or until their respecti



successors are elected and qualified. Under thep@ows Bylaws, if a quorum is present at the meeting affirmative vote of the holders c
majority of the shares of common stock entitleddte and present in person, or represented by pedxipe Annual Meeting will be requirec
elect each of the nominees.

Unless authority is withheld, the persons nametthénaccompanying proxy will vote the shares of cammatock represented by the pr
FOR the election of the nominees listed below. Conststeith the Company Charter and pursuant to the corporation law ef $tate ¢
Delaware, the total votes received, including aftgtes, will be counted for purposes of determinamgjuorum. Broker nowmetes will be
counted towards determining a quorum but will n@tcbunted as voting for any candidate. The B@a@brporate Governance and Noming
Committee has recommended nine nominees for eteaidirectors until the next Annual Meeting of &ioolders or until

their respective successors are elected. Seveheohine nominees are current Directdf$.For more information regarding nominat
procedures and corporate governance matters, peaselt the “Corporate Governance” section sehftater in this Proxy Statement.

The Company has no reason to believe that anyeohtiminees will be unable or unwilling to servethe event that any nominee is
available or should decline to serve, the persansad in the proxy will vote for the others and wilte for such other person(s) as they, in
discretion, may decide.

The Board recommends that stockholders vote FOR eh®f the director nominees.
NOMINEES

Listed below are the nominees for Director, witfoimation showing the age of each, the year eachfisst elected as a Director of
Company, and the business affiliations and relegaperience of each. Seven of the nine nomineesareananagement Directors.

Non-Management Directors

Herbert W. Anderson , 67. Director of the Company since 2004.

Mr. Anderson brings to the Board his experience aa senior level executive of a Fortune 500 companya his expertise in providing
information technology, systems integration, and egineering to the Department of Defense (“DoD")national intelligence community
and federal civilian and state/local agenciedMr. Anderson, former President of Northrop Grumnhaformation Technology and Corpor
Vice President of Northrop Grumman Corporationjocidfly retired from that company in the fall of @D after 20 years of service w
Northrop Grumman. In 1998, Mr. Anderson was nameesiflent and CEO of Logicon Inc. when Northrop Gmen combined its Da
Systems & Services (“DSSDgnd Logicon subsidiary into a new organization. iBeipg in 1994, Mr. Anderson served in executiviesca
DSSD. In 1984, Mr. Anderson joined Northrop as VReesident of Information Resources Managementtfat company’s former B-
division. From 2001 to 2004, Mr. Anderson serve@ gsincipal member of President George W. Bsidtational Security Telecommunicatis
Advisory Committee. Mr. Anderson is a former membérthe Secretary of the Air Force Advisory Grotipe Defense Science Board,
Armed Forces Communications and Electronics AssiociaBoard, and a former subcommittee board menolbehe Aerospace Industr
Association. Mr. Anderson previously served onlibard of the Professional Services Council anduthiged Services Organization.

Peter A. Derow, 66. Director of the Company since 2000.

Mr. Derow brings to the Board his experience as aesior level executive of several leading media corapies, his knowledge of th
financial services industry, and his experience fmm serving on the boards of many companies:rom 2001 to 2002, Mr. Derow was Ct
Executive Officer and Director of Dice, Inc., a piger of online recruiting services for technologsngineering, and securitfeares
professionals. From 1988 to 1997, Mr. Derow wassident and Chief Executive Officer of Institutionalvestor, Inc., a publisher
information serving the financial services industyyr. Derow is currently a director of e-dialogclna company providing sophisticatednadl
services; Globalspec Inc., an Internet site seremgjneers; Money Media, Inc., an Internet compsetying the financial services industry;
Motley Fool, Inc., a distributor of investment imfioation; and Publishers Clearing House, a diredt marketer. Mr. Derow previously serv
on the boards of CBS, Inc. and Moore Medical, Inc.

Gregory G. Johnson , 60. Nominee.

As the former Commander, U.S. Naval Forces Europera Africa, and Commander in Chief, Allied (NATO) Forces Southerr
Europe, Admiral Johnson (Retired) brings to the Boad valuable insights into the Department of Defensentelligence and internationa
communities. Since retiring from the U.S. Navy in 2004, Admidalhnson founded Snow Ridge Associates, a providsirategic advice al
counsel. During his 36-year

1) Michael J. Bayer and Larry D. Welch are retiringrir the Board of Directors effective as of the Nobem16, 2006 Annual Meeting of
Stockholders. The Company appreciates Messrs. 's and Welc's service as Directors of the Company since 2



naval career, Admiral Johnson rose through thesaok-ourStar Admiral, most recently responsible for nave¢mtions throughout the
nations and adjacent seas of the European andaAfigea of Responsibility, including support of @ge®ns Enduring Freedom and Ir
Freedom, and developed substantive policy-levedtisiships with many of those 91 nations. Admirahrilsons NATO duties include
operational-level command of the peace supportatipers in Bosnidderzegovina and Kosovo, as well as NATO missiondMiacedonie
Albania, and other Southeastern European natiodsnirdl Johnson oversaw the successful implememtadfoNATO’s Operation Activ
Endeavor (Mediterranean maritime intercept openadioassumed command of the NATO Response Fotbe ddétanbul Summit in June 20
and was responsible for the establishment of NAT@aining support mission in Irag. During his nagareer, Admiral Johnson was ¢
assigned to several senior policy positions in Weghn, most notably serving as the executive ts#igo the Chairman, Joint Chief of S
(1992 to 1993) and military assistant to the Secyedf Defense (1999 to 2000). Admiral Johnsonegin the board of directors of Integr
Inc., a privately held manufacturer of mobile siltaace systems for government, public safety amadigportation markets, and is activi
numerous non-profit and community organizations iasttutions.

Richard L. Leatherwood , 67. Director of the Company since 1996.

Mr. Leatherwood brings to the Board senior level e&cutive experience with publicly held corporations.Mr. Leatherwood’s
experience includes business unit management for Fortune 500 transportation company.From 1986 to 1991, Mr. Leatherwood \
President and Chief Executive Officer of CSX EquigminGroup. In 1985, Mr. Leatherwood was Vice Chainnof Chessie System Railro
and Seaboard System Railroad. From 1983 to 1985 ,Lkatherwood was President and Chief Executivac@&ffof Texas Gas Resour
Group. From 1977 to 1983, Mr. Leatherwood held tims$ with Texas Gas Resources Corporation, a comgllate of transportation and ene
businesses with both revenues and assets in eat820 billion: 1982 to 1983, Executive Vice Prsit; 1980 to 1982, Senior Vice Presi
and Chief Financial Officer; 1979 to 1980, Vice $fident and Assistant to the President; and 19779%®, Vice President, Planning
Systems, Trucking Division. Mr. Leatherwood is emtly a director of Dominion Resources, Inc., @ednated gas and electric company,
is Chairman Emeritus of the Baltimore & Ohio RafldoMuseum, a noprofit corporation. Mr. Leatherwood was formerlydaector o
Dominion Energy, Inc., MNC Financial, Inc., CSX @oration, and Virginia Electric and Power Companyg,

Barbara A. McNamara , 64. Director of the Company since 2003.

Ms. McNamara brings to the Board a wealth of knowldge and insight into the intelligence community, ioluding the National
Security Agency (“NSA”), and an understanding of tke interplay between U.S. intelligence agencies arheir foreign partners. Frorr
2000 to 2003, Ms. McNamara served as Special UiStates Liaison Officer, London, England, where wias responsible to the Directol
NSA for representing NSA in its relationships withnited Kingdom “UK”) authorities, including the Government Communica
Headquarters, the UK'cryptologic organization. From 1993 to 2000, MeNamara held executive level positions at the N$297 to 200(
Deputy Director; 1995 to 1997, Deputy Director opedations, NSA/Central Security Service (“CSSI'994 to 1995, Executive Direct
NSA/CSS; and 1993 to 1994, NSA/CSS Representativihe DoD. Ms. McNamara is currently a directortioé Intelligence and Natior
Security Alliance, a professional association thiahgs industry and government together to disams solve problems of mutual inter
INTEC Billing, Inc., a worldwide operations suppaystems vendor for networks; Signalscape, a peovad advanced signal process
solutions for the law enforcement and security agemarkets; and Detica Inc., a wholly-owned sulasidiof UK-based Detica Ltd., anc
provider of hardware and software products to deagty and intelligence community.

Dr. Warren R. Phillips, 65. Director of the Company since 1974.

In addition to his experience as a senior level thoology executive, Dr. Phillips brings to the Boardconsiderable expertise in th
areas of information technology policy, public sear finance, and the provision of computer servicesThe Board also benefits from Dr
Phillips’ familiarity with the U.S. intelligence community and his understanding of international bushess issuedDr. Phillips serves as t
financial manager for the Albanian-MacedonBulgarian Oil Pipeline Corporation, a $1.5 billig@ APEX) crude oil pipeline developer
Caspian oil flows to the west. Dr. Phillips alsov&s as the Chairman of the Board of Directors albdck Technologies, Inc., a resea
development and manufacturing company that prodaoesentional and unconventional bullet resistdasgy modular vehicle armor, ¢
specialized armored vehicles for military, law esfament and civilian use. From 1993 to 2001, Dillipd was Executive Vice Chairman &
Chief Financial Officer of Maryland Moscow, Inc.581(c)(3) educational and training venture thas wa&olved in over $50 million
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in financial training to the newly evolving coursi of the former Soviet Union. Dr. Phillips providadvice in developing financial syste
(bank, stock exchange, pension, insurance, andrigaeat) in most of those countries. Between 194 2003, Dr. Phillips was Professol
Government and Politics at the University of Manda During that time he served in a number of adstriative positions including Vi
President for Academics at UMBC, and Assistant \Recesident for Administration for the Universityss§m where he managed systesde
information technology, budgeting, and internaliat



Charles P. Revoile, 72. Director of the Company since 1993.

As an attorney and former senior level executive, M Revoile brings to the Board his considerable exgrience in the governance «
publicly held corporations and in contracting with the Federal Government. In addition, the Board vales Mr. Revoile's perspective ii
financial and management disciplines as an activeripate investor. From 1985 to 1992, Mr. Revoile served as Seniore\iigesiden
General Counsel, and Secretary of CACI Internatidna. From 1971 to 1985, Mr. Revoile was Vice Rkdeat and General Counsel
Stanwick Corporation. Currently, Mr. Revoile isegél and business consultant and an independezgtorv

Management Directors

Paul M. Cofoni , 58, President, U.S. Operations, and Nominee.

Mr. Cofoni brings to the Board over 30 years of seior level executive experience with publicly held @rporations, including large-
scale integrator contracts in the federal market sgtor; defense, intelligence, and communications mkets; and major commercia
outsourcing and systems marketsMr. Cofoni joined CACI in 2005 as President, U.Setations. From 1991 to 2005, Mr. Cofoni t
various positions with Computer Sciences Corponaff€SC”): 1991 to 2005, Corporate Vice President and PresiofelRederal Sector; 19
to 2001, President, Technology Management Groufl 1® 1998, Vice President, outsourcing operatidfrsor to acquisition of certa
General Dynamics business units by CSC, Mr. Cofeld various positions with General Dynamics betw&874 and 1991, initially as
software engineer and finally as Vice Presidensté&a Center, responsible for all aspects of infdiom technology. Mr. Cofoni served as
officer in the U.S. Army from 1970 to 1974. He isn@mber of the American Institute of Aeronauticd &stronautics, a member of the bc
of directors of the Armed Forces Communications Blettronics Association, and the Professional i8esvCouncil.

Dr. J. P. London , 69. Chairman of the Board, President and Chiefcktive Officer.

Under Dr. London’s leadership, CACI has grown from a small professital services consulting firm to become a major int@ational
pacesetter in information technology and communicédns solutions markets. CACI became a Fortune 1006ompany in 2006.Dr.
London joined CACI in 1972. He was elected Prediden Chief Executive Officer in 1984 and has baddirector since 1981. From 198:
1984, Dr. London was President of the Comparaigest, fastest growing and most successfulatipgrdivision. From 1979 to 1982, he\
one of several of the CompasyExecutive Vice Presidents; from 1977 to 1979, landon had served as a Senior Vice President;frama
1975 to 1977, as a Vice President. Dr. London igetuly a director and member of the Executive Cadttem of the Armed Forc
Communications and Electronics Association (“AFCEANd was formerly a member of the Senior Advisoraf8oof the Northern Virgin
Technology Council (“NVTC”). Dr. London is also aember of the National Military Intelligence Assaiia (“NMIA”), Intelligence an
National Security Alliance“INSA”), the Navy League, the Naval Order of the U.S.A., Alngerican Legion, and the Association of the |
Army (“AUSA”). He is also active in community and patriotic seevimrganizations and historical societies. Dr. Londmlds a B.S. |
Engineering from the United States Naval Academi.&. in Operations Research from the United Sthi@gal Postgraduate School, ar
Doctorate in Business Administration, conveyed wdiktinction, from the George Washington UniversBghool of Business and Pul
Management. Early in his career, Dr. London seagd Naval Aviator. Dr. London holds the rank optin, U.S. Navy Reserve (Retired).

The Board recommends that stockholders vote FOR eh®f the Director Nominees.
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DIRECTOR COMPENSATION

Each Director not employed by the Company or anifso$ubsidiaries is compensated according to @aleviing arrangements for his/t
service as a Director, including participation ieetings of the full Board and the Committee(s) bfal he/she was a membé?:

e Full Board — $34,625 annual retainer for up to four meetingsyear during fiscal year 2006 —1& 625 for the period of July throL
December 2005 and $18,000 for the period of Jantragugh June 2006. Any additional person meetings of any length, $1,:
Additional phone meetings of any length, $500 peetimg. In fiscal year 2006, each returning Direetas granted 3,000 stock opti
at the closing price of a share of the common stocthe date of the 2005 Annual Meeting of Stocbhrd. Newly elected Directors v
receive a one time grant of 5,000 stock optionthatclosing price of a share of the common stockhendate of the 2006 Anni
Meeting of Stockholders. Under the Company’s Dime@tock Purchase Plan (“DSPPDirectors may also elect to receive Restri
Stock Units (“RSUs”)in lieu of up to fifty percent (50%) of their andueetainer, with such election to be made priortha
commencement of the effective calendar year. RSklged under the DSPP are issued at a price eqtiad tdosing price of a share
common stock of the Company on the business daegdneg the date a retainer is paid or would be Iplaya

e Audit Committee — $6,000 for up to four meetings per year. Any #ddal inperson meetings of any length, $1,000 per me«
Additional phone meetings of any length, $500 peetimg. The Chairman of this Committee receiveadditional $10,000 per year.

e Risk Management and Security Committee— Subcommittee of the Audit Committee, formed AugR804. $5,000 for up to fo



meetings per year. Additional in-person meetings0$'Additional phone meetings of any length, $560meeting.

e Compensation Committee— $6,000 for up to four meetings per year. Any #ddal inperson meetings of any length, $1,000
meeting. Additional phone meetings of any leng8Q®per meeting. The Chairman of this Committeeikes an additional $8,000
his role as Chairman.

e Executive Committee— $1,250 per meeting.

e Investor Relations Committee— $5,000 for up to four meetings per year. Any &ddal inperson meetings of any length, $1,00C
meeting. Additional phone meetings of any leng8Q®per meeting. The Chairman of this Committeeikes an additional $2,000
his role as Chairman.

e Corporate Governance and Nominating Committee— $5,000 for up to four meetings per year. Any &ddal injperson meetings
any length, $1,000 per meeting. Additional phonestings of any length, $500 per meeting. The Chairwfathis Committee receiv
an additional $2,000 for his role as Chairman.

e Strategic Assessment Committee— $5,000 for up to four meetings per year. Any #ddal inperson meetings of any length, $1,
per meeting. Additional phone meetings of any lbn§600 per meeting.

Dr. London received no separate compensation fosdivices as Director. Directors other than Dndan were reimbursed for exper
associated with attending meetings of the Boardisn@ommittees. If elected a Director, Mr. Cofavill receive no separate compensatior
his services as a Director.

During fiscal year 2006, in addition to the retaimead Committee meeting fees, Director Phillipsereed compensation of $34,625
additional services performed as a Director in emtion with the Committees on which he serves. dire Nominee Johnson provic
consulting services to the Company’s business adyigroup in connection with the Compasystrategic process and in Company bus
operations from March 1, 2005 to September 30, 26@8vhich he was paid $109,751 during the pedbiarch 2005 to February 2006 ¢
$105,273 during the period of June 2005 to May 20@6 Johnson received a total of approximately 3080 during the term of t
consultancy.

During fiscal year 2007, the annual retainer forediors who are not employed by the Company orddiitg subsidiaries will be $36,000.
addition, returning Directors will receive a grafit3,000 stock options upon reelection to the Board

(1) Unless otherwise noted, these fees are currendtiséeDecember 1, 200

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS
AND MANAGEMENT

The following table provides the latest aghié information with respect to beneficial owngpsbf the Company common stock held
each person known by the Company to be the beakfisiner of more than 5% of the outstanding comstook.

Amount of
Beneficial Ownershig Percent of
Beneficial Owner of Common Stock Common Stock®
T. Rowe Price Associates, Ir¢) 3,301,300 10.9(%

100 East Pratt Street
Baltimore MD 21201-1009

Neuberger Berman, In® 2,779,629 9.25%
605 Third Avenue
New York NY 10158-3698

Kinetics Asset Management, Irfe) 1,836,377 6.0(%

470 Park Avenue, % Floor South
New York NY 10016-1990



FMR Corp.® 1,713,150 5.5¢%
82 Devonshire Street
Boston MA 02109-3605

BlackRock, Inc® 1,552,327 5.07%
40 East 529 Street
New York NY 10022-5911

@

(@)

©)

©)

®)

(6)

Based on 30,650,508 shares of common stock outataad of the September 20, 2006 record ¢

The number of shares beneficially held by T. RowieePAssociates, Inc. (“Price} based solely on information in a Schedule 13&
with the SEC on January 10, 2006. Price reportéz\aating power over 514,400 shares and sole disp@power over 3,301,300 shal
Price also reported for T. Rowe Price I-Cap Growth Fund, Inc. sole voting power over 1,800,shares

The number of shares beneficially held by NeubeBgnman, Inc. “Neuberge”) is based solely on information in a Schedule 1:
filed with the SEC by Neuberger on February 27, @b behalf of itself, Neuberger Berman Equity Fanbleuberger Berm
Management Inc., and Neuberger Berman, LLC. Thertgmrovides for (i) Neuberger, sole voting poween292,988 shares, sha
voting power over 2,021,900 shares, and shareasithge power over 2,779,629 shares; (i) NeubeRBgman, LLC, sole voting pow
over 292,988 shares, shared voting power over ZD0R1shares, and shared dispositive power over9d29 shares; (iii) Neuber¢
Berman Management Inc., shared voting and dispesitowers over 2,021,900 shares; and (iv) Neubdgeman Equity Funds, sha
voting and dispositive powers over 1,771,300 shi

The number of shares beneficially held by KinefAsset Management, Inc. (“Kineticsi§ based solely on information in a Schedule
filed with the SEC by Kinetics on September 6, 20Qhetics reported sole voting power and sole a$jive power over all 1,836,3
shares

FMR Corp. “FMR”") filed a Schedule 13F with the SEC for the quartetesl June 30, 2006. The report states that Fiddiitgagemet
& Research Company and FMR Co., Inc. hold 1,247,8B8res with sole voting power over 354,500 shaassl that Fidelit
Management Trust Company holds 465,400 sharesselthvoting power over all 465,400 shal

BlackRock, Inc. filed a Schedule 13F with the SBCthe quarter ended June 30, 2006. The reposdssthat (i) BlackRock Advisors, Ir
holds 1,283,400 shares with sole voting power dy2t8,700 shares; (ii) BlackRock Capital Managemierat holds 173,022 shares v
sole voting power over all 173,022 shares; (iijgdRock Financial Management, Inc. holds 70,500eshaith sole voting power over
70,500 shares; and (iv) State Street Research &alyement Company holds 25,405 shares with solegyptmver over all 25,405 shart
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The following table provides information as of Gmto 10, 2006, with respect to beneficial ownerdbipeach Executive Officer, ea

present Director, each Director nominee, and foEsécutive Officers and Directors of the Compasyaagroup.

Amount of
Beneficial Ownershir Percent of
Name of Beneficial Owner And Position of Co mmon Stock® Common Stock(®@)
Dr. J. P. London 343,80(% 1.129%
Chairman, President
CEO and Nominee
Paul M. Cofoni 0 *(4)
President, U.S. Operations
CACI, INC.-FEDERAL, and Nominee
William M. Fairl 55,52:% *
Chief Operating Officer
U.S. Operations
CACI, INC.-FEDERAL
Stephen L. Waechter 139,93((6) *

Executive Vice President, Chief
Financial Officer, Treasurer, and
Director of Business Services



Gregory R. Bradford 258,667 .
Chief Executive, CACI Limited,
and President, Information Solutions Group

Jeffrey P. Elefante o® 0
Former Executive Vice President, General Counsel,
Secretary, and Director of Contract and
Administrative Services

Herbert W. Anderson 8,00((9) *
Director and Nominee

Michael J. Bayer 15,2710 *
Director

Peter A. Derow 19,00((11) *
Director and Nominee

Gregory G. Johnson 0 0
Nominee

Richard L. Leatherwood 35,00((12) *
Director and Nominee

Barbara A. McNamara 11,4241 *
Director and Nominee

Dr. Warren R. Phillips 14,657(14) *
Director and Nominee

Charles P. Revoile 34,1749 x
Director and Nominee

Larry D. Welch 6,40:1% *
Director

All Executive Officers, Directors,
and Director Nominees as a Group (14 in number) 932,77¢ 3.04%

(M) All options exercisable as of October 10, 2006 dthiw 60 days after that date are treated as esexicfor the underlying shares
common stock

(2 Based on 30,650,508 shares of common stock outataad of the September 20, 2006 record ¢
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®) Includes 321,359 shares obtainable upon exercieptains exercisable within 60 days of OctoberZ6.

@) The asterisk (*) denotes that the individual hdkiss than one percent (1%) of outstanding commaeksiThis stock is included in t
total percentage of outstanding common stock hglidhé Executive Officers and Directors shown abi

®) Includes 4,817 shares in CA's 401(k) plan and 49,498 shares obtainable upartisgeof options exercisable within 60 days of @et
10, 2006.

(6) Includes 128,067 shares obtainable upon exercieptains exercisable within 60 days of October2(m)6.
@) Includes 228,667 shares obtainable upon exercieptains exercisable within 60 days of OctoberZ6.

® Mr. Elefante forfeited 31,498 unvested options up@August 31, 2005 retirement from the Compantyth® time of his August 3
2005 retirement from the Company, Mr. Elefante &&D0 shares, all of which he sold by January086z

) Includes 8,000 shares obtainable upon exercisptaes exercisable within 60 days of October 1@62

(10)  Includes 14,000 shares obtainable upon exercigptidns exercisable within 60 days of October lM&and 64 RSUs that will v
within 60 days of October 10, 20C



(11)  Includes 9,000 shares obtainable upon exercisetafrs exercisable within 60 days of October 1M&

(12)  Includes 4,000 shares owned by Mr. Leatherwsadfe and 18,000 shares obtainable upon exerdisptmns exercisable within
days of October 10, 200

(13  Includes 11,000 shares obtainable upon exercieptiins exercisable within 60 days of October ID&

(14)  Includes 14,000 shares obtainable upon exercisptidns exercisable within 60 days of October MM&and 32 RSUs that will v
within 60 days of October 10, 20C

(15) Includes 14,000 shares obtainable upon exercispt@fns exercisable within 60 days of October D&

(16)  Includes 6,000 shares obtainable upon exercisetibrs exercisable within 60 days of October 100&@and 64 RSUs that will ve
within 60 days of October 10, 20C

Section 16(a) Beneficial Ownership Reporting

Section 16(a) of the Securities and Exchahgeof 1934 requires the CompagyOfficers and Directors and persons who own mioae
ten percent (10%) of a registered class of the Gmyp equity securities to file reports of ownershig ahanges in ownership with -
Securities and Exchange Commission (“SEGuch Officers, Directors, and stockholders are irequby SEC regulations to furnish
Company with copies of all such reports that thkey f

While under the applicable regulations, the repgrfierson is responsible for making the filing,ioadily when a reporting person enga
in a transaction with the Company, such as thetgsfia stock option, RSU, or similar award, Compamysonnel generate the report (
timely basis for the benefit of the reporting perstn the following instances, those reports weradivertently not generated and filed ¢
timely basis.

Form 4s were not filed for Dr. London, Mr. CofomdaMessrs Bradford, Fairl and Waechter for graritR8Us they each received
August 2006 under the Management Stock Purchase(MSPP”). The aggregate number of RSUs for which the necgssaorts were ni
filed on a timely basis was 7,010. A Form 4 alsswat filed for Dr. London for options on 5,000 sk&0of common stock granted in Ma
2004 under the Company’s 1996 Stock Incentive Rlam “1996 Stock Plan”)A Form 4 was not filed for Mr. Waechter for optioos 1,00t
shares of common stock granted in May 2002, opt@n200 shares of common stock granted in Janu@0g,2and options on 974 share
common stock granted in August 2006, all under@Gbespanys 1996 Stock Plan. A Form 4 was not filed for Mra&@ford for options on 6,0!
shares of common stock granted in April 2000 urter Companys 1996 Stock Plan. All required reports subsequédmdle been filed t
September 26, 2006.

EXECUTIVE OFFICERS

As of September 1, 2006, the Executive Officerdhaf Company were Dr. J. P. London, Chairman ofBberd, President, and Ck
Executive Officer, and the following four personslicated in the table below.

Positions and Offices

Name, Age With the Company Principal Occupations, Past Five Years

Paul M. President, U.S. Operatio President, U.S. Operations, CACI, IMFEDERAL since Augu:

Cofoni, 58 CACI, INC.-FEDERAL 2005; Computer Sciences Corporation: 2Q0B5, President Fede
Sector; and 192001, President, Technology Management Gr

William M. Chief Operating Officer Chief Operating Officer, U.S. Operations, CACI, I- FEDERAL

Fairl, 57 U.S. Operations since April 2005, Acting Chief Operating Officer,0@4-2005

CACI, INC.-FEDERAL Executive Vice President, 2001-2004; Senior Viceskient, 1996

2001; Vice President, 19-1996.

Stephen L Executive Vice Presider Executive Vice President, Chief Financial Officéfreasurer ar

Waechter, 56

Gregory R.
Bradford, 57

Chief Financial Officer,
Treasurer and Director of
Business Service

Chief Executive, CACI Limited
and President, Information
Solutions Grouj

Director of Business Services for the Company sif@9.

Chief Executive, CACI Limited since 2000; Managidgector, 198~
2000; President of Information Solutions Group ifferly the
Compan’s Marketing Systems Group) since 19



EXECUTIVE OFFICER COMPENSATION

Compensation of Executive Officers

The following table summarizes the compensatiothefExecutive Officers for the fiscal year endingd 30, 2006, and the two previ
fiscal years. Annual compensation includes amoawisrded to, earned by, or paid to Dr. J. P. LontteenCompanys Chairman of the Boal
President and Chief Executive Officer, and foureotBxecutive Officers and former Executive Offidaffrey P. Elefante, including amou

deferred at an Executive Officer’s election.

Summary of Executive Officer Compensation

Long Term Compensation

A nnual Compensatio n Awards
(@) (b) (c) (d) (e) (U] (9) (h)
Other Restricted All
Annual Stock Other
Compensatior
Name and Fiscal Salary Bonus Award Options Compensatior
Principal Position Year $ $ $@ $G # $@
J. P. London 2006  806,464{D 753 58¢ 30,27: 603,44¢  41,21¢  26,82¢
Chairman of the 2005 737,050 1,629,78: 74,240)  120121. 71,87 114,15:
Board, President, 2004 598,497(1) 1,842,71! 106,95 516,90: 125,00( 304,06
and CEO
P. M. Cofoni 2006 457,21¢ 523,14° 31,75¢ 1,177,141 249,00( 200,52(
President,
U.S. Operations,
CACI, INC.-FEDERAL
W. M. Fairl 2006 373,23¢ 408,09t 3,91( 261,37: 19,21 44,28¢
Chief Operating Officer, 2005 251,58 549,89! 14,047 396,18t 23,75( 22,55¢
U.S. Operations,
CACI, INC.-FEDERAL
S. L. Waechter 2006 337,24 578,59¢ 1,76¢ 208,54 16,46¢ 81,21
EVP, CFO, Treasurer 2005  306,93( 1,995,11() 0 366,68(  27,50( 87,38
and Director of 2004 286,37¢ 1,199,75! 20,88t 118,35 52,50( 66,13(
Business Services
G. R. Bradford 2006 313,620  45837(® 42 99:; 207,06. 17,000  29,66:
Chief Executive 2005 302,400  496,39(® 47 46¢ 366,68(  27,50(  28,03:
CACI Limited, and 2004 243,270 404,588  81,10¢ 30,05¢ 16,50  11,96:
President, Information
Solutions Group
J. P. Elefante 2006 102,44¢ 0 0 0 0 16,52¢
EVP, General 2005 247,40: 352,22! 0 200,00( 15,00( 27,12
Counsel, Secretary, 2004 225,35 372,21° 8,87¢ 50,32( 26,25( 18,22:

and Director of
Contract and
Administrative Service§)
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@

@

©)

©)

®)

(6)

@)

For each of the fiscal years presented above, dlaysreported for Dr. London includes a $25,006speal expense allowance. In
Proxy Statements for prior fiscal years, this antauas reported as Other Annual Compensa

Other Annual Compensation for all listed executiedudes the value of a 5 percent discount (18erfor fiscal years 2005 and 20
provided to Executive Officers deferring a portioihtheir annual cash bonus compensation to thehpse of common stock under
MSPP. For the fiscal years ended June 30, 2006 266 2004, Other Annual Compensation for Dr. Landwluded $6,322, $58,7
and $91,212, respectively, of value attributedch® discount. Other Annual Compensation for theafigears ended June 2006, 2005
2004 included automobile lease payments for Dr.doonin the amounts of $23,949, $15,463 and $15 /&4pectively; for Mr. Cofoni i
the amount of $27,230 for fiscal year 2006; for Rradford in the amounts of $18,139, $18,946 and #83, respectively, and $24,1
$22,522 and $15,232, respectively, of medical espeeimbursements for Mr. Bradford. Other Annuaipensation for Mr. Bradfo
for fiscal year 2004 also included education tuitieimbursements of $37,3¢

Restricted stock awards consist of RSUs provideguant to the Compa’s MSPP and its 1996 Stock Incentive Plan. The aisau
this column include the portion of annual cash onampensation deferred by those Executive Offiaficating a portion of the
annual cash bonus compensation to the purchaskaoés of common stock under the MSPP. The valuesificted stock awards
calculated by multiplying the closing market priziea share of common stock on the date of granad@ssted by the discount provic
for RSUs granted under the MSPP) by the numbeesificted stock awards granted. RSUs granted uhdet996 Stock Incentive Pl
and the MSPP vest in full three years from the détgrant. The aggregate number of RSUs granteérutheé 1996 Stock Incentive P
for fiscal years 2004 through 2006 to each of theddtive Officers is as follows: Dr. London, 56,03@r. Cofoni, 18,734; M
Fairl,13,915; Mr. Waechter, 16,130; and Mr. Bradfdt3,423 The value of the shares underlying theested RSUs is based on the
of a share of Company common stock at close ofnlegsi on June 30, 2006, for each of the Officetedisbove is as follows: [
London, $3,269,863; Mr. Cofoni, $1,092,754; Mr.E&829,161; Mr. Waechter, $940,863; and Mr. Baadf $782,964. Unvested RS
previously granted to Mr. Elefante were forfeitacentirety upon his retirement from the CompanyAagust 31, 200E

For each of the listed executives above, All Ofiempensation includes Company contributions madeetralf of the listed executiv
to the Company’s non-qualified supplemental exeeutietirement savings plan (“NQSP&nd its 401(k) plan. The amount of
Company NQSP and 401(k) plan contributions madé¢heryear ended June 30, 2006 for each of thallstecutives, respectively, is
follows: Dr. London, $20,226 and $6,660; Mr. Cofo$i1,416 and $3,750; Mr. Fairl, $36,670 and $7, M8 Waechter, $74,611 a
$6,660; Mr.

Bradford, $28,786 and $875. For Mr. Cofoni, All @hCompensation includes $185,355 in accrued hsnefirned under the CA
International Inc Supplemental Executive Retirenfélan for Paul M. Cofon

Includes $742,649 of bonus earned in connectioh thie Company acquisition of the Defense and Intelligence Grotij\mericar
Management Systems, Inc. in fiscal year 2(

Mr. Bradforc’'s compensation is paid partly in British poundslistg and is reported in this table in U.S. dollatshe average exchar
rate in effect during the applicable fiscal yeahnisTcurrency conversion of pounds sterling to W@&lars causes Mr. Bradforslreporte
salary and bonus to fluctuate from year to y

Mr. Elefante retired from his position as Executifiee President and General Counsel effective Augis2005
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Stock Options

The tables below contain information relatiogtock options granted to the Executive Officeamed above.

Option Grants During Fiscal Year 2006
Potential Realizable Value at
Assumed Annual Rates of

Stock Price Appreciation for

In dividual Grants Option Te rm (column [e])
@ (b) © (d) (O] ® @
% of Total
Options
Options Grantedto  Exercise
Employees

Granted in Price Expiration



Name @O Fiscal Year ($/Sh)® Date 5% ($)@  10% $)®

J. P. London 41,21¢ 491%  62.4¢  8/16/1: 1,048,401  2,443,23
P. M. Cofoni 249000 29.666  64.2:  8/14/1: 6,509,85. 15,170,72
W. M. Fairl 19,21: 229  62.4¢  8/16/1: 488,66¢  1,138,80:
S. L. Waechter 16,46¢ 1.96%  62.4¢  8/16/1: 418,87: 976,15!
S. L. Waechtef” 20C 0.02%  56.9¢ 1/1/1¢ 4,63¢ 10,80¢
G. R. Bradford 17,00( 209%  62.4¢  8/16/1: 432,40  1,007,68
J. P. Elefant&®) 0 N/A N/A N/A N/A N/A

(1) With the exception of the options granted to Mrf@d and the 200 options granted to Mr. Waechtee, aptions granted during fis
year 2006 vest annually beginning two years from date of grant in increments as follows: 10 peregrtiwo years from the date
grant, and 20 percent, 30 percent and 40 percemaith of the following years. The options grartte®r. Cofoni vest annually in 20
increments for three years beginning August 14,72@0d the remaining 40% of the options vest Aud4st2010. The options provi
for full vesting upon retirement at age 65 or old@ptions are not transferable without prior cots#rthe Compensation Committee
2006, the Compensation Committee approved therassigt of 339,243 stock options for Dr. London ad,668 stock options for M
Waechter to their personal trus

(@  The exercise price of options granted under thés I8¢k Incentive Plan is equal to the closinggo€the common stock on the dat
grant.

()  The potential realizable value of the options assimption exercise seven years from the date ot gmad is calculated based upon
assumption that the market price of the underlystigres will increase over the sewsar period at the assumed annual r
compounded annually. The assumed annual ratesisnctéumn are included in SEC rules. The actuattarevalue, if any, that :
executive may realize will depend on the excesthefcommon stock price of a share of common stédken Company over the gr:
price (listed in this table as the “exercise prjceh the date the option is exercised. There is moragce the value realized by
individual will be at or near the value estimatedhis column

(4)  The 200 options granted to Mr. Waechter vest ihdalJanuary 1, 200:

()  The stock options previously granted to Mr. Eleantere forfeited in entirety effective with Mr. Edete’s retirement effective Augt

31, 2005
12
Aggregated Option Exercises in Fiscal Year 2006, drFiscal Year-End Option Values
@ (b) (c) (d) (e
Shares Number of Value of Unexercised

Acquired Unexercised Options at In-the-Money Options at

On Exercise Value Realizec June 30, 2006(#) June 30, 2006($)
Name (€3] %) @) Exercisable Unexercisable Exercisable ($ Unexercisable ($)(2)
J. P. London 302,60( 16,928,34 321,35¢ 89,13 8,700,70! 878,30(
P. M. Cofoni 0 N/A N/A N/A N/A N/A
W. M. Fairl 0 N/A 49,49¢ 35,04¢ 1,136,92. 290,21¢
S. L. Waechter 45,00( 1,800,45: 128,06° 36,00: 3,437,90: 361,31¢
G. R. Bradford 40,00( 2,220,06! 232,66° 35,33 9,004,591 336,04
J. P. Elefante 13,75( 374,96( N/A N/A N/A N/A

(@) Market value of underlying securities at exercis@us the exercise pric

(@ The value of unexercised in-the-money options Isutated by subtracting the exercise price from rierket value of the Comparsy’
stock at fiscal yeaend (which was $58.33 per share, based on thenglgsice of the common stock as reported on the Mevk Stocl
Exchange on June 30, 200

Employment Agreements



The Company has entered into agreements with nelba¢cutive Officers for the purpose of provididgpse Executive Officers with
degree of security that will enhance the chancasttiey will remain with the Company, even wherrghis a planned or threatened chang
control of the Company. Generally, the term of eagheement is one year with automatic gear extensions each year thereafter.
Executive Officer who is a party to one of theseeagnents may have his employment terminated bZtmpany without payment of any k
in the event of death, disability, or for causeletermined by the Board. In the event of termimaf@r any other reason, the agreements pr
that the Company will pay a severance payment équahumber of months’ worth of the Executé&ase salary. In the event of a termina
or resignation for “good reasonyithin one year of the effective date of a chanfeantrol, as defined in the agreements, the agees
provide that the Company will pay a termination payt equal to a number of months’ worth of the Etiee’s base salary. The agreem:
restrict each Executive'rights to compete with the Company or to offeplryment to Company employees following terminatiédditiona
information about the agreements is provided below.

On August 17, 1995, the Company entered into anl@&mpent Agreement with Dr. J. P. London, the Chainnof the Board, President, ¢
Chief Executive Officer of the Company. The agreetovides for a salary of not less than $200,080year to be set by the Board,
participation in any bonus, incentive compensatjension, profitsharing, stock purchase, and stock option planelkag annuity or grot
insurance, medical and other benefit plans maiathloy the Company for its employees. The agreemisotprovides that the Company 1
reimburse business expenses incurred in the peafiwenof Dr. London’s duties. Under the agreement,LBndons severance paymeni
equal to 18 months of his current base salaryhéndvent Dr. London is terminated within one yedlofving a change of control of t
Company, Dr. London will receive a termination parhequal to 36 months of his current base salary.

On September 9, 2005, the Company enteredairBeverance Compensation Agreement with Paul dfbri; President of CACI, INC.-
FEDERAL, the terms of which are generally consisteith the description set forth above for Dr. Lond If Mr. Cofoni’s employment
terminated on or before August 15, 2007, his sex@rgayment is equal to one year of his curremtrgalnd one year of CACI executive he
care; if Mr. Cofoni accepts post-employment withottner entity that provides health care during theear period, then CACI will n
provide him with health care coverage; if Mr. Cdfenemployment is terminated after August 15, 20Q7réason other than for cause
change in control, his severance payment is eguald years of his then base salary; and in thateMe. Cofoni’'s employment is terminat
within 18 months following a change of control, W&l receive a termination payment equal to 18 nhsmf his base salary. Mr. Cofoni h¢
two year non-compete provision with the Company.

13

On September 12, 2005, the Company entered invar&hce Compensation Agreement with William MrlF&hief Operating Office
the terms of which are generally consistent with $everanceelated terms of the employment agreement set &dstive for Dr. London. M
Fairl's severance payment is equal to four months othigent base salary plus one month base salargdon year of service, up to
aggregate maximum of 12 monthedrth of his salary; and in the event Mr. Fairtésminated within one year following a change aofitcol, he
will receive a termination payment equal to twodsrthe amount CACI would have been required toNdayFairl if his employment had be
terminated in the absence of a change of control Helirl has a two year non-compete provision higa Company.

On November 16, 2001, the Company entered intovardece Compensation Agreement with Stephen L. Waecthe Executive Vi
President, Chief Financial Officer, Treasurer arnice@or of Business Services of the Company, thadeof which are generally consistent v
the description set forth above for Dr. London. Beeerance payment is equal to 12 months’ wortlliofWaechters current base salary; ¢
in the event Mr. Waechter is terminated within gear following a change of control of the Compahg,will receive a termination paym
equal to 24 months’ worth of his current base yalslir. Waechter has a one year non-compete pravigith the Company.

On July 22, 1999, the Company entered into a Sager€ompensation Agreement with Gregory R. Bradftirel Chief Executive of CA(
Limited, and President of the Information Solutigrsup, the terms of which are generally consistdttt the description set forth above
Dr. London. The severance payment is equal to 1Btisd worth of Mr. Bradfords current base salary; and in the event Mr. Brallfe
terminated within one year following a change ofittol of the Company, he will receive a terminatjpsmyment equal to 24 monthsbrth of
his current base salary. Mr. Bradford has a one yea-compete provision with the Company.
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EQUITY COMPENSATION PLAN INFORMATION

The following table provides additional informatias of June 30, 2006 regarding shares of the constoak of the Company authori:
for issuance under its equity compensation plahge. dquity compensation plans approved by the stidkhs of the Company are the 1
Stock Incentive Plan (“1996 Plan”), the DSPP, theRW, and the Employee Stock Purchase Plan (“ESPP”).

As of June 30, 2006, there were 2,397,842 sharegduto issuance upon exercise of outstandingongtior awards under all of
Companys equity compensation plans referred to in theetddgllow, at a weighted average exercise price &f8% and with a weight
average remaining life of 5.68 years. As of June2B06, there were 1,294,048 shares availableutard issuance under those plans.



Number of Securities

Remaining Available

Number of For Future Issuance
Securities to be Issuet Weighted Average Under Equity
Upon Exercise of Exercise Price of Compensation Ria
Outstanding Options, Outstanding Options, (Excludiry Securities
Warrants and Rights Warrants and Rights Reflected in Column (a))
Plan Category (@@ (b)y @ ©®

Equity Compensation

Plans Approved by

Shareholders 2,397,84. $41.8¢ 1,294,04
Equity Compensation

Plans Not Approved by

Shareholders 0 0 0
Total 2,397,84. $41.8¢ 1,294,04:

(1)  The DSPP allows Directors to elect to receive R&tthe market price of the Compasyommon stock on the date of the award ir
of up to 50 percent of their annual retainer fdéde MSPP allows those senior executives with stailing requirements a mechanisr
receive RSUs in lieu of up to 30 percent of theinzal bonus compensation. For fiscal years thralugte 30, 2005, RSUs were awal
under the MSPP at 85 percent of the market pricek@ompanys common stock on the date of the award. For #uafiyear ended Ju
30, 2006, RSUs were awarded at 95 percent of thhkehprice of the Compang’common stock on the date of the award. The Efif
periods through June 30, 2005, allowed eligiblé finhe employees to purchase shares of common std®k percent of the lower of t
price of a share of the Compasycommon stock on the first or last day of the tpraBeginning July 1, 2005, eligible employeesld
purchase stock at 95 percent of the price of aestiathe Compar’s common stock on the last day of the qua

(@ The weighte-average exercise price above does not include #ighted average market prices of shares underigi8gs issued und
the DSPP, MSPP, ESPP and the 1996 Plan. This cahmigirepresents the weighted average exercise pfistock options issued un
the 1996 Plan that were outstanding as of Jun2@ik.

(®  The remaining number of securities available fsu@nce under stock purchase plans approved byhsidees as of June 30, 2006 i
follows: the DSPP, 71,443; the MSPP, 222,953; &rd&SPP, 94,12
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CORPORATE GOVERNANCE
Code of Ethics

The Company has adopted a Direc@bde of Business Ethics and Conduct and a S@sdéEthics and Business Conduct Standard
apply, respectively, to our Directors and to alloefr employees, including our Chief Executive GdficChief Financial Officer, Corpor:
Controller, and all of our principal executives.cBasuch Director and Officer is required to revidve applicable Code and to cer
compliance annually. There have not been any waieéreither Code relating to any such DirectorOfficers. The Company intends
disclose any waiver granted to any director, ppatiexecutive officer, principal financial officeprincipal accounting officer, or any ot
executive officer of the Company or any amendmemnthe Codes, in the “Investors” section of the @amy’s website atvww.caci.conwithin
four business days following the date of such amemd or waiver. The Codes are available for revimwthe Companyg website ¢
www.caci.com/about/corp_gov/dir_ethics.shemtiwww.caci.com/about/corp_gov/ethics.shimgspectively.

Corporate Governance Guidelines

The Company has adopted a set of corporate govegrguidelines in accordance with the requiremeheation 303A of the New Yo
Stock Exchange Listed Company Manual. Those guidsli can be found on the Company’ website ¢
www.caci.com/about/corp_gov/corp_gov.shthd a print copy of the guidelines will be praaddo any stockholder upon request.

Committees and Meetings of the Board of Directors

It is the Company’policy to encourage all Directors to attend inspa its Annual Meeting of Stockholders each yasawall as participa
in person or, if not possible, via teleconferendeere feasible, in all Board of Directors and Conteeitmeetings. Nevertheless, the Com,
recognizes that this may not always be possibletdusonflicting personal or professional commitngerithe Board held thirteen meeti
during fiscal year 2006, which ended June 30, 2@06Directors attended the 2005 Annual MeetingStbckholders held on November



2005. Each current Director attended at least sg:Mare percent (75%) of the total number of meetihgtd by the Board and Committee:
the Board on which he/she served.

The Board had a Compensation Committee, an Exec@ammittee, an Audit Committee, a Risk Manageraaut Security Committee
subcommittee of the Audit Committee), an Investetalons Committee, a Corporate Governance and hating Committee, and a Strate
Assessment Committee, during fiscal year 2006.

Compensation Committee and Compensation Committeenterlocks and Insider Participation

The Compensation Committee consists of DirectorgeBalLeatherwood, Revoile, and Welch. The Board Hagermined that ¢
Compensation Committee members are independentdordance with the New York Stock Exchange’s (“NYBHefinition and th
Companys independence criteria, which are discussed belinector Revoile serves as the Committee Chairnitre Compensatic
Committee administers the Compas'996 Plan, MSPP, DSPP, and ESPP; defines CEOermafion; determines the benefits to be grant
key employees thereunder; is responsible for deténmnand making recommendations to the Board diggrcompensation and benefits tc
paid to Executive Officers of the Company; and rtairts oversight of the ComparsyAffirmative Action, and Small, Disadvantaged
Minority Subcontracting activities. The Compensat@ommittee met four times during fiscal year 20DBector Revoile recuses himself fr
the voting on officer compensation matters, toekeent required under Section 162(m) of the InteRevenue Code. During fiscal year 2(
the members of the Compensation Committee had latiarships with the Company other than their iefeghip as Directors, entitled to -
receipt of standard compensation as Directors aathlers of certain Committees of the Board, andr tredationship to the Company
stockholders. No person serving on the Compens&@mmmittee or on the Board of Directors is an EximeuOfficer of another entity fi
which any of our Executive Officers serves on tharbl of directors or compensation committee. Thart@h of the Compensation Commi
is set forth on the Company’s website vatvw.caci.com/about/corp_gov/comp.shtiil.report of the Compensation Committee regar
executive compensation appears below in this P&iajement.
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Executive Committee

The Executive Committee consists of Directors Bagendon, Phillips, and Revoile. Director Londomas as the Committee Chairm
The Executive Committee is responsible for progdBoard input and authorization necessary in therim between full Board meetings, i
for identifying those items which merit consideoatior action by the entire Board. The Executive @uttee met twice during fiscal year 2006.

Audit Committee

The Audit Committee consists of Directors Derowatteerwood, McNamara, and Phillips. The Board hasrdened that all current Au
Committee members are independent in accordanteS#HC and NYSE requirements. Director Leatherwaoithé Committee Chairman ¢
has served as such since November 20, 2003. Th& Sodhmittee is responsible for overseeing andeawing the Companyg' financia
information that will be provided to stockholdersdaothers, the system of internal controls esthblisby management and the Board, an
annual audit conducted by the independent accotmt@he Audit Committee met five times during fisgaar 2006. The Audit Committ
Charter and Pre-Approval Policy are set forth an @ompany’s website atww.caci. com/about/corp_gov/audit.shtn# report of the Aud
Committee appears below in this Proxy Statement.

Corporate Governance and Nominating Committee

The Corporate Governance and Nominating Committessists of Directors Bayer, Leatherwood, PhilliBeyvoile, and Welch. The Bos
has determined that all current Corporate Govermamzi Nominating Committee members are indeperidemtcordance with the NYSE’
definition. Dr. Phillips serves as the Committee Chairman. Twporate Governance and Nominating Committee spawesible fc
recommending to the Board the general criteria quiifications for membership on the Board; ideyiti§ and selecting individuals to
nominated for election to the Board; recommendimg number of Directors to be elected each yeahiwithe bounds established by
Company’s Bylaws); developing and recommending to the Boardtaf&general corporate governance principles;marébdically reviewing
evaluating, and proposing revisions thereto. TharBseeks members from diverse business and piaias®ackgrounds with outstand
integrity, achievement and judgment and such otkils and experience as will enhance the Boarbibtyto serve the londerm interests
the stockholders. The Committee met five timesrmdufiscal year 2006. The Charter of the CorporategBnance and Nominating Commit
is set forth on the Company’s websitenatw.caci.com/about/corp_gov/nominating.shtml.

Criteria for Determining Board and Committee Independence

The Board has affirmatively determined that eighthe nine current Directors and six of the nineebior Nominees are independer
accordance with the NYSE's definition and the Compsindependence criteria described below. Becafifk. Londons service as Presid
and Chief Executive Officer of the Company, and Kofoni’'s service as President, U.S. OperationsCCANC.-FEDERAL, they are n
independent as defined by the NYSE rules and threpaay’s independence criteria. Because Mr. Johnson redéi¥09,751 during the per
of March 2005 to February 2006 and $105,273 duttiegperiod of June 2005 to May 2006, he is notpeteent under the NYSE rule



NYSE rules establish criteria for determiningependence and allow the Companoard of Directors to adopt additional criteriad
apply those criteria to making an affirmative detigration whether each Director is “independantaccordance with the NYSE definition. 7
following criteria have been applied by the Boardriaking its affirmative determination of independe with respect to all current Directors:

e No Material Relationship The director must not have any material relatigmsvith the Company or its subsidiaries (eitheedily or a
a partner stockholder or officer of an organizatioat has a relationship with the Company or itssgdiaries) apart from his/her ser
as a director. In making this determination, theaBoconsiders all relevant facts and circumstanioefjding commercial, charitab
and familial relationships that exist, either dtheor indirectly, between the director and the Quamy.
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e Employment The director must not be nor have been an emploj¢he Company or any of its subsidiaries attamg during the pa
three years. In addition, a member of the direstammediate family (including the directer'spouse; parents; children; siblir
mothers-, fathers-, brothers-, sisters-, sons- daughters-in-law; and anyone who shares the directiome, other than househ
employees) must not have been an executive offickre Company or any of its subsidiaries in thermthree years.

e Other CompensationThe director and all of his/her immediate fantilgmbers must not have received, during any twelostmperiol
within the last three years, more than $100,006iiect compensation from the Company or any okitbsidiaries, other than in -
forms of director fees and committee fees, pensiornother forms of deferred compensation for priervice (provided suc
compensation is not contingent in any way on caihservice).

o Auditor Affiliation . (A) The director or an immediate family membenmat be a current partner of a firm that is the @any’s interna
or external auditor; (B) the director cannot beuarent employee of such a firm; (C) the directonroat have an immediate farr
member who is a current employee of such a firmwahd participates in the firra’ audit, assurance or tax compliance (but nc
planning) practice; or (D) the director or an imnate family member cannot have been within the tlaste years (but is no longel
partner or employee of such a firm and personativked on the Company’s audit within that time.

e Interlocking Directorships The director or an immediate family member carbegtor have been within the last three years, eyegl a
an executive officer of another company where drth® Companys present executive officers at the same time serwvserved on th
company’s compensation committee.

e Business TransactionsThe director cannot be a current employee, andnmoediate family member of the director can beugen
executive officer, of a company that has made payst, or received payments from, the Companypfoperty or services in
amount which, in any of the last three fiscal yearceeds the greater of $1 million, or 2% of sattter company consolidated gro
revenues

Nominating Process

The Company’s Byaws describe the procedure by which the Boardpar® Committee, or stockholder who is entitled étevand mee
the By-Laws’ advance notification requirements magommend a candidate for nomination as a Dire€tbFhe Corporate Governance :
Nominating Committee is tasked with, among othengk, identifying and recommending prospective Etwe nominees@ It is the
Committees policy to consider similarly, irrespective of theurce of the nomination, all Director nomineeoramendations properly preser
in accordance with the prescribed By-law requiret®i@m the basis of the potential Director nomisdeackground and business experie
The criteria that the Committee uses in assessotgngial Director nominees is set forth in the Qogte Governance and Nomina
Committee’s Charter, which is available at the Camps websiteywww.caci.com/about/corp_gov/nominating.shimi

(1) The Company’'s Byaws describe the information submission and adedmotification requirements for stockholder recasnaations ¢
Director nominees. The Company’s Baws, however, do not obligate the Company to idelinformation about the candidate in
Companys proxy materials, nor do they require the Comparngyermit the stockholder to solicit proxies foe tbandidate using Compz
proxy materials. For the Compasy2007 Annual Meeting of Stockholders, stockholdetice of a potential Director nominee mus
received by the Corporate Secretary at CACI Intgonal Inc, 1100 North Glebe Road, Arlington, Vingd 22201 by June 19, 2007. "
By-laws are available by writing to the Secretary the above-stated address or at the Companwebsite
www.caci.com/about/corp_gov/bylaw:-00.pdf.

(@  From time to time, the Company may utilize a ttpedty to assist in identifying and qualifying patiahDirector nominees
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Stockholder Communications with Directors



Stockholders may communicate directly wite thompanys Board of Directors or any Director or Committeember, including Aud
Committee members, by sending correspondence to isdovidual c/o CACI International Inc, 1100 Nor@lebe Road, Arlington, Virgin
22201, Attn: Arnold D. Morse, Corporate Secretdtyis the Company policy to forward directly to the Directors alich communicatior
addressed to them and delivered to the Compareatiiove stated address.

Executive Sessions

Pursuant to NYSE requirements, two execusegsions of nomanagement Directors were held during fiscal y&@#62 The Chairman
the Corporate Governance and Nominating Committésdaas the presiding Director at all such meetings

COMPANY STOCK PERFORMANCE CHART

The following charts show how $100.00 invesas of June 30, 2001, in shares of the Comgatynmon stock would have grown dui
the five-year period ending June 30, 2006, as @tref changes in the Compamsystock price, compared with $100.00 invested éRlusse
2000 Stock Index, the Russell 1000 Stock Index, twedDow Jones Wilshire Computer Services, andGbmpanyselected peer group
companies, assuming the reinvestments of any didisle

The Russell 1000 Stock Index was chosen as therduimdex because it represented companies of gpaafle market capitalizati
(market capitalization ranging from $409.4 billiom $1.4 billion as of May 31, 2006). The RusselDQ0dndex includes the largest 1,(
securities in the Russell 3000 Index. It offersestors access to the largap segment of the U.S. equity universe represgmataproximatel
92% of the U.S. market. The Company was namedeadriissell 1000 in 2005 because of its market dagiteon. By contrast, the Compary
former index, the Russell 2000 Index, represergssthalleap segment of the U.S. equity population and oheuthe smallest 2,000 securi
in the Russell 3000 Index.

The Dow Jones Wilshire Computer Services index evexsen as the current Company Peer Group becareftedts those companies t
perform and deliver similar service offerings. TBempany is a component company of the Dow Joneshit& Computer Services Ind
which includes the following additional companigSomputer Sciences Corporation, Dynamic Researclp.Céilectronic Data Syste!
Corporation, International Business Machines Capon, NCI, Inc., Perot Systems Corporation, Séinational, Inc., SRA International, Ir
and Unisys Corporation.

By contrast, the number of companies in the for@empany peer group had declined since 2004 asuét #sseveral being acquired
becoming privately held. As a group, the remainbognpanies of the former Company peer group AccentBearingPoint, Inc., Compu
Sciences Corporation, Electronic Data Systems Catjpm, Sourcecorp, Inc. and SRA International,. Ing longer adequately reflected
service offerings related to those conducted byCbepany.

The historical information set forth in th@léwing charts is not necessarily indicative ofufie performance.
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COMPARISON OF FIVE YEAR CUMULATIVE TOTAL RETURN
COMPANY PEER GROUPS
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Base In dex Retur ns
Company/Index Name 2001 2002 2003 2004 2005 2006
$100.0( $162.5. $145.9¢ $172.0¢ $268.7° $248.2:
CACI International Inc
100.0( 119.8( 131.12 150.2:
Russell 2000 Index 91.33 89.83
100.0( 106.9( 116.6:
Russell 1000 Index 82.12 82.90 99.05
100.0(
DJ Wilshire Computer Services 66.69 71.01 76.90 69.67 75.05
100.0(
Company Peer Group 75.83 55.29 64.87 61.26 72.72
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PROPOSAL 2: APPROVAL OF THE 2006 STOCK INCENTIVE PL AN

On August 16, 2006, the Board adopted thes ZR@ck Incentive Plan (the “2006 Stock Plamfe Company currently maintains the 1
Stock Incentive Plan (“the 1996 Stock Plan”), asadibed above under “Director and Executive Offi€@mpensation.By its terms, the 19¢
Stock Plan will be terminated on November 14, 2GQ6yhich time no further grants may be made utiderPlan. The proposed 2006 St
Plan is intended as a replacement for the 199&Rtam.

The 2006 Stock Plan is attachedAgpendix A hereto and the description of the 2006 Stock Pdasubject to the actual text of the 2
Stock Plan.

Description of the CACI International Inc 2006 Stod Incentive Plan

The 2006 Stock Plan is designed to promote the-term growth and profitability of the Company by): groviding directors and employs



with incentives to improve stockholder value andctmtribute to the growth and financial successhef Company; and (ii) enabling -
Company to attract, retain and reward key emplayees

The 2006 Stock Plan authorizes the grant of: @gimive stock options, or options to purchase aumroon stock intended to qualify
incentive stock options, as defined in Section 422he Internal Revenue Code (“Code”); (ii) optiathat do not so qualify, known as non-
incentive stock options; (iii) shares of stock ataost or at a purchase price set by the Compens@bmmittee, subject to restrictions
conditions determined by the Compensation Commiteferred to in this proxy statement as restrictedk; (iv) unrestricted shares of stoc
prices set by the Compensation Committee, refawed this proxy statement as unrestricted stogkrights to acquire shares of our comr
stock upon the terms and conditions stated in @96 BStock Plan, known as restricted stock unit§;rights to receive cash payments base
or measured by appreciation in the market prich@®fCompanys common stock, referred to in this proxy statenasrdtock appreciation rigr
and (vii) performance awards, or awards that camlibe form of incentive and naneentive stock options, restricted stock, resedcstoc!
units, stock appreciation rights and/or unrestdgtock and that are conditioned on the attainroéspecified performance measures, refe
to in this proxy statement as performance awards.

Up to 2,000,000 shares of the Compangdmmon stock (subject to adjustment upon cedia@mges in the capitalization of the Compe
plus the 1,294,048 unused shares available undet@®6 Stock Incentive Plan, may be issued purdoaawards granted under the 2006 S
Plan. No more than 750,000 shares of the Comgatry'nmon stock may be awarded in the form of et stock, restricted stock units
unrestricted stock. No covered employee (genertily chief executive officer and the four higheaidpexecutive officers other than the ¢
executive officer) may be granted awards unde28@6 Stock Plan with respect to more than 300,0@0es of the Comparny’common stoc
in any calendar year. Vesting of awards must takéramum of three years for shares that vest bape continuous service and at least
year for shares that vest based on performancerdsamay also become fully vested upon a changeitral of the Company, disabili
death, or retirement on or after age 65.

The 2006 Stock Plan will be administered by the @ensation Committee, which will also have the poteedelegate responsibility. T
Compensation Committee will select the individulsvhom awards are granted and will determine émm$ of each award, subject to
provisions of the 2006 Stock Plan. Awards may lantgd under the 2006 Stock Plan to members of @ardowho are also employees, offic
and other key employees. In addition, as descfigdolv, non-employee directors will be eligible ofdy grants of norincentive stock option
As of September 1, 2006, approximately 90 individueere eligible to participate in the 2006 Stotkr?

No options may extend for more than ten years fiteendate of grant (five years in the case of aentige stock option recipient who ov
stock possessing more than 10% of the total cordbinéing power of all classes of stock of the Compar any parent or subsidiary, refel
to as greater-than-ten-percestbckholders). The exercise price of any optior@gd under the 2006 Stock Plan must be at least ¢q) the
fair market value of the Comparsytommon stock on the date of grant (110% of fairket value in the case of incentive stock optiohs
greater-than-ten-perceateckholder). The aggregate fair market value (deiteed at the time of grant) of shares issuableymmt to incentiy
stock options which first become exercisable byeawployee or officer (noemployee directors are not eligible to receive intise stocl
options) in any calendar year may not exceed $000,Ron-employee directors will receive a granb@f00 nonincentive stock options up
initial election to the Board, and
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an annual grant of 3,000 nameentive stock options thereafter. The Company mat be able to reprice options without obtainsigckholde
approval. In addition, upon the granting by the @emsation Committee of stock appreciation rightisstzares underlying the grant of st
appreciation rights (not just those shares paithéoexecutive upon exercise of the stock appreciatight) will be unavailable for furth
grants.

Incentive stock options are non-transferaxeept by will or by the laws of descent or digitibn and are exercisable, during the recipent’
lifetime, only by the recipient. Awards other thiaentive stock options may be transferable, with €Compensation Committeepermissior
by qift or domestic relations order to membershef tecipients family or a trust or other entity established $ach family members. Incent
stock options generally may not be exercised &ifteéermination of the recipierd’employment by the Company for cause; (ii) nirdgys afte
termination of the recipierg’employment by the Company without cause or byehgient voluntarily, including retirement in acdance wit
the Company'’s policy; (iii) one year following tihecipient’s termination of employment with the Company bysoeeof disability; and (iv) tw
years following a recipie’s death if the recipient’ death occurs prior to termination of employmeithwhe Company. The terms ¢
conditions of all other awards will be determingdtlre Compensation Committee in connection witthegant, if any.

Description of Reasons for Seeking Stockholder Appwal of the 2006 Stock Plan

Stockholder approval is being sought for the 20@&IS Plan for three reasons. First, under thenlisgtandards of the New York St
Exchange, stockholder approval of equity compeosagilans is a prerequisite to the listing of shasssiable under the 2006 Stock F
Second, under Section 422 of the Code, stockhaldgroval is necessary for certain stock optiorguialify as incentive stock options.

Finally, stockholder approval is needed to satwsfig of the prerequisites for treatment of certagnpents under the 2006 Stock Pla
“performance-based compensatiamthin the meaning of Section 162(m) of the Codadér Section 162(m) of the Code, the amount the
Company may deduct on its federal income tax refarrcompensation paid to certain covered employeemy taxable year is limited



$1,000,000 per individual. However, compensatioat tqualifies as “performance-based compensatisnhot subject to the $1,000,(
deduction limit. Certain awards under the 2006 B®lan may qualify for the “performance-based congad¢ion” exception under Section 162
(m), if the procedures thereunder are followed Hiéspect to these performance awards, stockhcdderasked to approve the following:

(1) the employees eligible to receive the performaneards (which will consist of key employees, inchuglicovered employees

(2) the performance goal or goals, established by tbegensation Committee within the parameters séh foelow, needed to
attained before the performance award is grantestsyor is otherwise paid or delivered; .

(3) either the maximum amount of compensation thatctbel paid, or the method for computing the amohiat $hall be granted, vest
paid, and/or delivered if the performance goal oalg are fully or partially attained, (the maximumamber of shares that may
granted during any calendar year to a covered graplander the 2006 Stock Plan is 300,0

In addition, stockholders are being asked to appthe following measures (whether in absolute atike terms) of the performance of
Company to be used in conjunction with any perforogagoals in connection with performance awardeniadd to qualify for tf
“performance-based compensation” exception undeti®@e 162(m): basic or diluted earnings per shdréhe Companys common stoc
earnings per share of the Compangbmmon stock growth; revenue; operating incomerofit; net income or profit (either before orea
taxes); earnings and/or net income or profit befioterest and taxes; earnings and/or net inconpedadit before interest, taxes, depreciation
amortization; return on capital; return on equitgturn on assets; net cash provided by operatifves; cash flow; common stock pri
economic profit; economic value; total stockholdgturn; and gross margins and costs.

Finally, with respect to awards under the®®2ock Plan that qualify as performarzased compensation, the Compensation Comr
will (i) establish, by the earlier to occur of (D days after the beginning of the performanceogetd which the performance goal or g
apply and (B) the elapse of 25% of such performapegod, specific and objective performance godéte (outcome of which will k
substantially uncertain at the time they are eithbtl) and the method of calculating the relateghyamts, in a manner consistent with
requirements

22

of Section 162(m) of the Code; and (ii) certify tla¢ end of the performance period to which thégperance goal or goals apply, and pric
any vesting, payment or delivery, the extent tockitthe applicable performance goal or goals wetegned.

New Plan Benefits Table

The specific amounts of benefits payable in tharfito participants in the 2006 Stock Plan arefulbt determinable because the amor
of the grants of such awards have not been edtadlidHowever, the following chart is completed lblasa the amounts of grants awarde
recent years, the Company achieving certain firsdrgials for its fiscal year ending June 30, 2G0W a price of a share of the Company’
common stock on the ultimate grant date that isistent with the closing price as reported by théSE on September 20, 2006, the dat
record for this Proxy Statement. It is noted tiat &ctual awards granted may differ significantnf the amounts shown below, based ol
future financial performance of the Company andptiee of a share of common stock on the grantsdate

NEW PLAN BENEFITS
2006 Stock Incentive Plan

Dollar Number
Name and Positiol Value ($) * of Units *
J. P. London, CEO, President and Chairman of trerdBo $ 1,600,001 54,00(
P. M. Cofoni, President, U.S. Operations 1,225,001 41,00(
W. M. Fairl, Chief Operating Officer, U.S. Operat 850,00( 29,00(
S. L. Waechter, Executive Vice President, CFO argh3urer 600,00( 20,00(
G. R. Bradford, President, CACI Limited 525,00( 16,00(
Executive Group $ 4,800,009 160,00(?
Non-Executive Director Group $ 550,00((3) 23,00((4)
Non-Executive Officer Employee Group $18,125,00 600,00(

*  The number of units and the dollar value of sucitstare not determinable because it has not beaablshied whether performance aw:
will be granted, and if so, in what amour

(1) This reflects no-incentive stock options and shares of restrictedksto be granted to the Executive Group. The fawlar value will b
determined by the Compensation Committee in Juf& ...



(@ This reflects the estimated value for the Execu@reup, divided by the closing share price on Saptr 20, 2006. The final number
units will be based upon the stock price on the déggrant.

(® This reflects the 23,000 non-incentive stock oticmbe granted to the seven rexecutive directors who will be eligible to parpate ir
the 2006 Stock Plan multiplied by the BlaSkholes value of shares on September 20, 2006tmmaged value of the shares underlying
nor-incentive stock options on the date of gri

(4) Under the 2006 Stock Plan, r-executive directors will be granted 5,000 sharemupeir initial election to the Board, and will geante:
3,000 non-incentive options annually thereafteisTotal reflects one noexecutive director initially elected to the Boand2007 receivin
a grant of 5,000 non-incentive stock options, amdnsn-executive directors continuing service on the Baar@007, each to receive
grant of 3,000 nc-incentive stock option:

Federal Income Tax Information with Respect to the2006 Stock Plan

The grantee of a ndneentive stock option recognizes no income forefatlincome tax purposes on the grant thereof. @nekercis
thereof, the difference between the fair marketi@adf the underlying shares of the Compangdmmon stock on the exercise date an
option exercise price is treated as compensatidhddolder of the option taxable as ordinary ineom the year of exercise, and such
market value becomes the basis for the underlyirages which will be used in computing any capit@hgor loss upon disposition of st
shares. Subject to certain limitations, the Compaay deduct for the year of exercise an amountldquhe amount recognized by the op
holder as ordinary income upon exercise of a nagsitive stock option.
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The grantee of an incentive stock option recognimesncome for federal income tax purposes on tlamtgthereof. Except as provic
below with respect to the alternative minimum tidpere is no tax upon exercise of an incentive stition. If no disposition of shares acqu
upon exercise of the incentive stock option is miagléhe option holder within two years from thealaf the grant of the incentive stock op
or within one year after exercise of the incentteck option, any gain realized by the option holole the subsequent sale of such shai
treated as a lontgrm capital gain for federal income tax purposethe shares are sold prior to the expiration wéts periods, the differen
between the lesser of the value of the shareseadldke of exercise or at the date of sale andxeeise price of the incentive stock optio

treated as compensation to the employee taxabbedasary income and the excess gain, if any, iaté@ as capital gain (which will be long-

term capital gain if the shares are held for mbemtone year).

The excess of the fair market value of the undegyshares over the option price at the time of @gerof an incentive stock option v
constitute an item of tax preference for purpodab@alternative minimum tax. Taxpayers who inthe alternative minimum tax are allowe
credit which may be carried forward indefinitelylie used as a credit against the regular tax il a later year; however, the minimum
credit can not reduce the regular tax below theradttive minimum tax for that carryover year.

Inconnection with the sale of the shares coverecdhbgritive stock options, the Company is alloweddudgon for tax purposes only to
extent, and at the time, the option holder receorenary income (for example, by reason of the sdlshares by the holder of an incer
stock option within two years to the date of thargror one year after the exercise of the Inceritoek Option), subject to certain limitatic
on the deductibility of compensation paid to exaa4, including the deductibility limitation und&ection 162(m) of the Code, unless the ¢
of the incentive stock option is included as pdra @erformance award that qualifies as “perforneabased compensation” under Section
(m) of the Code.

With respect to all noaption awards, including performance awards thatgaanted in a form other than options, the renipig taxed o
the full value of the Company’common stock transferred and/or cash distribtiekim or her as ordinary income. The Company &
allowed a deduction for these amounts in the yé#maasfer or distribution, subject to the deduiditip limitations under Section 162(m) of t
Code as described above.

Vote Required and Recommendation

Approval of the 2006 Stock Plan requires the aféitive vote of a majority of the votes cast, prodideat a majority of the votes entitlec
be cast have been cast on the proposal.

The Board recommends that stockholders vote FOR th2006 Stock Plan.

PROPOSAL 3: APPROVAL OF THE AMENDED AND RESTATED
MANAGEMENT STOCK PURCHASE PLAN

On August 15, 2002, the Board adopted the CAternational Inc Management Stock Purchase Rlaa “MSPP”).At the November 2.
2002 Annual Meeting, the stockholders approvedMI8PP. On August 16, 2006, the Board adopted an @ment and restatement of
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MSPP in order to, among other items, increase timeber of shares of the Compasyommon stock available under the MSPP, creatw
award intended to qualify under the “performancselacompensatioréxception to Section 162(m) of the Code, provide@ompany with tt
discretion to grant matching awards, and conformiage provisions of the MSPP to the requirementsSettion 409A of the Code, wh
imposes new rules as to deferred compensation wigists in 2005 or later.

The MSPP, as amended and restated (the “Aeteadd Restated MSPP”), is attachedAppendix B hereto and this description of
Amended and Restated MSPP is subject to the aeixtabf the Amended and Restated MSPP

Description of Existing CACI International Inc Management Stock Purchase Plan

The MSPP, as currently in effect, permits defingdoatives of the Company and its subsidiaries wbld khe position of executive vi
president or above to elect to receive RSUs indieup to 30% of his or her ptex annual incentive bonus for each fiscal yealy(duthrougt
June 30). Each RSU represents the participants tigreceive
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one share of the Compasgytommon stock upon the terms and conditions statede MSPP. The participants are required to meke
elections prior to June 30 (the last day of thediisyear to which the bonus amount applied) by detmm a bonus deferral and R
subscription agreement. RSUs are granted at audigeo cost equal to the fair market value of thenany’s common stock on the date
grant, less five percent. The “fair market valuéthree Companys common stock is defined as the last reportea @iavhich the common stc
was traded on the date of the grant or, if no comstock is traded on that date, the price on thetmerent date on which the Company’
common stock was traded, in either case, as reflesh the applicable registered national securdiehange. With limited exceptions
provided that that he or she remains employed eyabmpany, a participant is fully vested in eacltUR® months after the date the RSU
awarded.

With respect to each vested RSU, the Comjssues to the participant one share of the Comgasrfnmon stock at the earlier of: (a)
end of the deferral period specified in the pgptcit's subscription agreement, which may be, at theiefeof the participant, three or m
years, (b) the date of the particig’s termination of employment, or (c) the date oftérenination of the MSPP. The Company has resei
issuance to Participants under the MSPP an aggre§&00,000 shares of common stock, which shasze to be purchased by the Comg
in the market on a periodic basis as required.

The MSPP is administered by the Compensation Comeitvhich is also responsible for questions invgvthe administration al
interpretation of the MSPP. The MSPP may be ameondégtminated by the Board at any time, subjecittain restrictions.

Principal Differences between the Amended and Reged MSPP and the MSPP

The Amended and Restated MSPP provides for equityesship in the Company by certain eligible semixecutives by: (i) requiring tl
deferral of a portion of their bonuses in the Conys common stock; (i) permitting such executivesise their bonuses to acquire additir
shares of the common stock at a discount of upb®;land (iii) providing such executives with otleonomic incentives to use bonuse
acquire additional shares of the Company’s comntacks

The Amended and Restated MSPP contains the folgppimcipal differences from the MSPP:

e The number of shares of common stock that the Cagnpas reserved for issuance under the AmendedRasthted MSPP has b
increased from 300,000 to 500,000.

e The Compensation Committee may authorize the issuahRSUs at a discount to fair market value ofaif5% rather than 5%.

e Rather than participation being solely discretignéne Amended and Restated MSPP provides fom#&indatory deferrals of 20% (c
greater or lesser percentage as determined bydhgény) of a participarg’bonus in RSUs; and (ii) elective deferrals oftall of ¢
participants remaining bonus towards the purchase of RSUsarficjpant may elect to defer all or a portion @ br her remainir
bonus by completing a subscription agreement vaghQompany no later than December 31 in the figeat (July 1 through June 30
which the bonus is earned (or as otherwise specifiche Amended and Restated MSPP for electivercd$ that qualify as 162(
awards).

e The Amended and Restated MSPP provides that thep@mynmay grant matching awards, in an amount naxteed 25% of ti
participants mandatory and elective deferrals. The matchimatgrwill granted at the discretion of the Comp&nsaCommittee n
later than December 31 of the fiscal year in whieh bonus is earned (or as otherwise specifieddmmended and Restated MSPF
matching awards that qualify as 162(m) awards).

e The awards fully vest after 36 months of continuemgployment, or if earlier, upon death, disability,a “change in controlés define
in the Amended and Restated MSPP (and in the dasatching awards, upon retirement on or after@kgje
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Certain Other Differences between the Amended and éstated MSPP and the MSPP

e The Amended and Restated MSPP contains a numbehanfges required by Section 409A of the Code. Tlbhsages include:
additional restrictions on the timing of when papants must make certain elective deferrals anénmie Company must gr:
matching awards that do not qualify as 162(m) awafid additional limitations as to when the Companay terminate the Amenc
and Restated MSPP and make distributions to pgatits; (iii) additional restrictions as to the tmgiof distributions; and (i
clarifications of definitions of certain provisions

¢ Alimit has been placed on the total dollar valfighe RSUs awarded to any participant in any figeslr.

e The definition of “change in controfias been amended to be consistent with both thé $88&ck Plan and the proposed 2006 £
Plan.

e The definition of “fair market valuetias been amended to be consistent with both thé $38%k Plan and the proposed 2006 Stock
by being measured using “closing price per shaatifar than “last reported sales price.”

e The Amended and Restated MSPP reflects an amendm#éreg MSPP that expanded the class of executivgible for participation i
the MSPP from all U.S.-based executive vice preg&le@nd above to all U.®ased senior vice presidents and above, whict
approved by the Compensation Committee and thedBio&2004 but not reflected in the MSPP.

e Participants whose employment is terminated foseaas defined in the Amended and Restated MSPRonf#it their right to receiv
common stock, as well as the discount elementeoRBUs. Such executives would not forfeit the ulyiteg deferred bonus, but wot
receive the lesser of (i) the dollar amount ofdieéerred bonus (plus interest on the deferred bantise one year Treasury bill rate)
(ii) the value of the RSUs (based on the curreintfearket value of the Company’s common stock).

The Amended and Restated MSPP is designprbtoote the longerm growth and profitability of the Company by): groviding director
and employees with incentives to improve stockholgdue and to contribute to the growth and finahsuccess of the Company; and
enabling the Company to attract, retain and revkasdemployees. The Board believes that the AmeraedRestated MSPP will better se
these goals than the MSPP, because matching awaddthe granting of RSUs at a greater discretiodégount percentage will encour:
executives to convert a higher percentage of theituses into Company equity. Moreover, the mangadeferral will result in a high
percentage of equity ownership by executives. Eafcthese factors should better align the intere$tthese executives with those of
Company’s stockholders.

Reasons for Seeking Stockholder Approval of the Anmeled and Restated MSPP

Stockholder approval is being sought for the Amehaled Restated MSPP for two principal reasonst,kirgler the listing standards of
New York Stock Exchange, stockholder approval afiggcompensation plans or material amendmentsisiieg equity compensation plan:
a prerequisite to the listing of shares issuabldeurthe Plan. Certain of the amendments to the M@R&cted in the Amended and Rest
MSPP are material. If the Amended and Restated MSIRBt approved by the stockholders, the MSPPretfiain in place and the Board r
still make certain amendments to the MSPP thatad@equire stockholder approval.

Second, stockholder approval is needed to satisfyad the prerequisites for treatment of certaiynpents under the Amended and Resl
MSPP as “performance-based compensatioittiin the meaning of Section 162(m) of the Cods. discussed with respect to the 2006 S
Plan, under Section 162(m) of the Code, the amthattthe Company may deduct on its federal incoameréturn for compensation paic
certain covered employees in any taxable yeamigdd to $1,000,000 per individual. However, congaion that qualifies as “performance-
based compensation$ not subject to the $1,000,000 deduction limiert&in awards under the 2006 Stock Plan may quddifythe
“performance-based compensati@Xception under Section 162(m) if the proceduresetinder are followed. Similar to the 2006 Stockr
and with respect to these performance awards tdio&lwlders are asked to approve the following:

(1) the employees eligible to receive the performamneards (which will consist of all U.-based key employees holding the positic
senior vice president and abov
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(2) the performance goal or goals, established by trag@nsation Committee within the parameters s#t fmelow, needed to be
attained before the performance award is grangstsyor is otherwise paid or delivered; .

(3)  either the maximum amount of compensation thatctbel paid, or the method for computing the amolat $hall be granted, vest



paid, and/or delivered if the performance goal@alg are fully or partially attained (the maximuwoildr value of the RSUs that can
be awarded to a participant in any fiscal year layp to 100% of the participi’s bonus paid for that fiscal yea

In addition, stockholders are being asked to apptbe following measures (whether in absolute katikee terms) of the performance of
Company to be used in conjunction with any perforoga goals in connection with performance awardenited to qualify for tf
“performance-based compensation” exception undeti®@e 162(m): basic or diluted earnings per shdréhe Companys common stoc
earnings per share of the common stock growth;meseoperating income or profit; net income or fir(dither before or after taxes); earni
and/or net income or profit before interest andesearnings and/or net income or profit beforerggt, taxes, depreciation and amortiza
return on capital; return on equity; return on &sseet cash provided by operations; free cash;flommmon stock price; economic prc
economic value; total stockholder return; and groasgins and costs.

Finally, with respect to awards subject to Secti62(m) of the Code, the Compensation Committee (Wikstablish, by the earlier to oc
of (A) 90 days after the beginning of the performamperiod to which the performance goal or goafdyapnd (B) the elapse of 25% of si
performance period, specific and objective perforceagoals (the outcome of which will be substalytiaincertain at the time they
established) and the method of calculating thetedl@ayments, in a manner consistent with the rements of Section 162(m) of the Cc
and (ii) certify, at the end of the performanceigeito which the performance goal or goals apphyl grior to any vesting, payment or delivi
the extent to which the applicable performance gogoals were attained.

New Plan Benefits Table

The specific amounts of benefits payable in tharkito participants in the Amended and Restated &® not fully determinable beca
the amounts of the grants of such awards have eeh lestablished. However, the following chart impleted based upon the Comp
achieving certain financial goals for its fiscabyending June 30, 2007, a 20% bonus deferrallifetigible participants, and a price of a st
of the Companys common stock on the ultimate grant date thabisistent with the closing price as reported byNIe&SE on September -
2006, the date of record for this Proxy Statembrit noted that the actual awards granted mayed#fgnificantly from the amounts shao
below, based on the future financial performanctefCompany and the price of a share of commarksio the grant dates.

NEW PLAN BENEFITS
AMENDED AND RESTATED MSPP

Dollar Number

Name and Positiol Value ($)(1) of Units @
$245,00!

J. P. London, CEO, President and Chairman of trerdBo 4,460

P. M. Cofoni, President, U.S. Operations 143,000 2,600

W. M. Fairl, Chief Operating Officer, U.S. Operat 95,000 1,720

S. L. Waechter, Executive Vice President, CFO argh3urer 87,000 1,580

G. R. Bradford, President, CACI Limited 12,000 220
$582,001

Executive Group 10,580

Non-Executive Director Group 0 0
$660,00!

Non-Executive Officer Employee Group 12,000

() This reflects the sum of the estimated discountevaind the amount of the bonus deferral of shareshpsed via the MSPP, based L
the Company achieving certain financial go

(@  This reflects the estimated value divided by thasiclg stock price on September 20, 2006. The finatber of units will be based uf
the stock price on the date of gre
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Federal Income Tax Information With Respect To TheAmended and Restated Management Stock Purchase Plan

The Participant is taxed on the full valuetttd Companys common stock transferred and/or cash distribtdddm or her. The Compa
will be allowed a deduction for these amounts & ykar of transfer or distribution, subject to tteeluctibility limitation under Section 162(
of the Code as described above.

Vote Required and Recommendation



Approval of the 2006 Stock Plan requires the aféitive vote of a majority of the votes cast, prodideat a majority of the votes entitlec
be cast have been cast on the proposal.

The Board recommends that stockholders vote FOR thAmended and Restated MSPP.

PROPOSAL 4: ADJOURNMENT OF THE MEETING IF NECESSARY
TO PERMIT FURTHER SOLICITATION OF PROXIES

If, at the time the Company convenes the Annual tMgethe total votes cast on Proposal 2 or 3 alareeinsufficient to meet NY¢
requirements for approval of either proposal, spobposal could not be approved unless the Compaigums the Annual Meeting
reconvene at a later date in order to permit mamagéto solicit additional proxies. In order tooall proxies received at the time of the Ant
Meeting to be voted for such an adjournment, ifassary, the Company is submitting the questiordmfilanment under those circumstance
the stockholders as a separate procedural matterofesideration. If a quorum is present, the vdtéhe holders of a majority of the she
present, or represented, and entitled to voteeaftinual Meeting will be required to approve angtsadjournment to a later date.

If it is necessary to adjourn the Annual MeetingStdckholders to a later date and the adjournnsefadria period of less than 30 days,
Company will not be required to give any additionaltice of the time and place of the adjourned ingeto stockholders other than
announcement at the Annual Meeting. The Compangetghat stockholders will take final action teatIDirectors and to vote on Propos
on the scheduled date of the Annual Meeting (Nowvanil, 2006), regardless of whether the meetiragjsurned to a later date for furt
consideration of Proposals 2 and 3.

The Board recommends that stockholders vote FOR thadjournment.
PROPOSAL 5: RATIFICATION OF APPOINTMENT OF INDEPEND ENT AUDITORS

Ernst & Young LLP currently serves as the @any’s independent auditors, and that firm condiitive audit of the Compars/account
for fiscal year 2006. The Audit Committee has apped Ernst & Young LLP to serve as independenttatslito conduct an audit of 1
Company’s accounts for fiscal year 2007.

Selection of the Comparsyindependent auditors is not required to be subdito a vote of the shareholders of the Compam
ratification. The Sarbanegdxley Act of 2002 requires the Audit Committee ®® directly responsible for the appointment, compéor ani
oversight of the audit work of the independent tardi However, the Board of Directors is submittihig matter to the stockholders as a m
of good corporate practice. If a quorum is prest,vote of the holders of a majority of the skasEstock and entitled to vote in person ¢
proxy at the Annual Meeting will be required toiffasuch selection. Broker nowstes will not be considered entitled to vote fustpurpose.
the stockholders fail to vote in favor of the sélat, the Audit Committee will reconsider whethemetain Ernst & Young LLP, and may ret
that firm or another without re-submitting the neatto the Companyg’ stockholders. Even if stockholders vote in fasbthe appointment, ¢
an advisory basis, the Audit Committee may, inditcretion, direct the appointment of differenteépéndent auditors at any time during
year if it determines that such a change woulchlibe best interests of the Company and the stdd&ho

Representatives of Ernst & Young LLP are expectedbd present at the Annual Meeting. They will halve opportunity to make
statement if they desire to do so and are expéotbd available to respond to appropriate questions
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The Board recommends that stockholders vote FOR ré#tcation of Ernst & Young LLP as independent auditors.
INDEPENDENT AUDITOR FEES

Fees Paid to Ernst & Young LLP

Pre-Approval Policies and Procedures

The Audit Committee has adopted policies pnacedures relating to the approval of all auditl amnaudit services that are to
performed by the Compars/independent auditors. This policy generally piesithat the Company will not engage its independeditors ti
render audit or noaudit services unless the service is specificgyraved in advance by the Audit Committee or thgagiement is enter
into pursuant to one of the pre-approval proceddessribed below. All audit services were pre-appdoby the Audit Committee.

From time to time, the Audit Committee mag-approve specified types of services that are ergetct be provided to the Company by
independent auditors during the next 12 months. sugh preapproval is detailed as to the particular servicgype of services to be provic
and is also generally subject to a maximum dottaoant.



The Audit Committee has also delegated toctt@rman of the Audit Committee the authority ppeove any audit or noaudit services |
be provided to the Company by its independent atslitAny approval of services by a member of thalifCommittee pursuant to tl
delegated authority is reported on at the next mgetf the Audit Committee.

The following is a summary of the fees for professil services rendered by Ernst & Young LLP for fiseal years ended June 30, 2
and June 30, 2005:
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June 30,
2006 2005
Audit Feed?
e Annual audit and quarterly reviews of the consdida
$ $
financial statements 568,000 494,000
o Annual audit of management’s assessment of internal
control over financial reporting 455,000 651,000
e Statutory audits of subsidiaries 83,000 70,000
1,106,00! 1,215,00!
Total Audit Fees $ $
Audit-Related Fee®)
$ $
o Employee benefit plans 28,000 23,000
Advisory and due diligence services related to
acquisitions 492,000 47,000
e Filing of S-3 and {8 registration statement 0 39,000
e Various accounting consultations, including
services rendered in connection with the adoption o
FAS 123R 172,000 21,000
$ $
Total Audit-Related Fees 342,000 130,000
Tax Feed®
$ $
e Tax advisory fees 36,000 409,000
$ $
Total Tax Fees 36,000 409,000
Total 1,448,00! 1,754,00
$ $

() Audit Fees include fees for professional servicasdered by Ernst & Young LLP, which for 2006 coteisof the examination
connection with the audit of the consolidated fitiah statements of the Company and quarterly revaévfinancial statements, a
services that are normally provided in connectiagthvCompany statutory and regulatory filings or aggments. These fees incl
services provided in connection with Ernst & YourdP’s audit of managemerst’assessment of internal control over financiabripg
as required under Section 404 of the Sark-Oxley Act of 2002

(@  Audit-Related Fees consist of fees paid to Ernst & YdLing for assurance and related services providembimection with the audit
the Company’s 401(k) plan financial statements filiveg of S-3 and S8 registration statements, due diligence and assistand variol
accounting consultation

(®  Tax Fees consist primarily of fees in connectiothwiie Companyg application for state employment tax credits analysis of sales a
use tax implications related to the Comg’s acquisition of the Defense and Intelligence Grolupmerican Management Systems, |
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COMPENSATION COMMITTEE REPORT



FOR FISCAL YEAR 2006

The Compang’ executive compensation policies and practice®eaeeseen by the Compensation Committee of thedofbDirectors. i
fiscal year 2006 the members of the Committee Whchael J. Bayer, Richard L. Leatherwood, CharleRé&voile, and Larry D. Welch. Eg
Committee member is a namployee Director and meets the independence muaints established by the New York Stock Exchi
Committee actions concerning Executive Officer cengation are subject to full Board review. Awaraig®ns under the Comparsy199:t
Employee Stock Incentive Plan, however, are dedetaxclusively to the Committee.

Set forth below is the report of the Comneitter fiscal year 2006 addressing the Compam¥ecutive compensation policies for fiscal

2006 as they affected (1) Dr. London and (2) MesBradford, Elefanté!) , Cofoni, Fairl, and Waechter, who were the Compsuixecutiv
Officers.

Executive Compensation Policies

Philosophy. The Committee bases its executive compensatiocypoli the same principles that guide the Compargstablishing all it
compensation programs. We design programs to gttratain, and motivate highly talented individuas all levels of the organizatic
Consistent with our overall philosophy, Executivifi€grs’ compensation levels are intended to be fair (btieroessive) and competitive w
similar sized companies in the Company’s industhe program consists of both annual and long-tesmponents.

Compensation Consultant.The Committee has authority under its charter @age the services of outside advisors, expertotrats t
assist the Committee. In accordance with this aitfhothe Committee engages Watson Wyatt & Compasyan independent outs
compensation consultant to advise the Committeallanatters related to CEO and other executive @raation. The compensation consu
attended all meetings of the Committee. The Conemittlso uses salary analysis information providedrmother consultant retained by
Company.

Methodology. In setting executive compensation levels, the Cadremitakes into account both objective and subjectierformanc
criteria, including:

e market compensation data surveys;

e the Company’s after-tax earnings;

e actual versus target operating performance in t@fmsvenue and after-tax earnings;
e individual initiative and contributions to overakerformance;

e individual achievement of specific, pre-set strategpjectives;

e managerial ability;

e performance of special projects; and

o with respect to Mr. Bradford, the Compasynly Executive Officer serving outside the Unig&dtes, the Committee considered, bu
not use, cost of living and expatriate adjustments.

Components of Executive Compensation for 2006

The Company determines base salary based on Conapanindividual performance for the previous yead market conditions, includi
pay at comparable companies in the market. As argérule, the Company sets executive salaries la¢low the mid-point of the market.

In addition to base compensation, executive ingentompensation programs include performance thtéshbelow which either no bor
or a significantly reduced bonus is paid. It is @@mmittee$ intent by considering these criteria to tie anifigant portion of the Executi
Officers’ compensation to Company performance angré-established performance criteria.

) Jeffrey P. Elefante, former Executive Vice Presid&@eneral Counsel, Secretary, and Director of Gontand Administrative Servic
retired from the company effective August 31, 2(
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The Company uses stobkised compensation to the Executive Officers asanmof (1) aligning the interests of managemetit thiose ¢
the stockholders, and (2) retaining and recruitieg executives through the use of stock option dwand restricted stock units with fut
exercise dates. The Executive Officers may paateipn: (1) the Compang’1996 Employee Stock Incentive Plan; (2) the EtteeuStocl
Bonus Plan; (3) the Officer Stock Deposit Programg (4) the Management Stock Purchase Plan. Fal figar 2006, awards of options
restricted stock units under the 1996 Stock Plareweade based on the position of the officer amdathievement of certain performa
measures.

The Committee has adopted Executive Stockeésitip Guidelines for Executive Officers to helgtir a focus on longerm growth. Th
Committee expects Executive Officers to own commstotk equal to a multiple of the Executive Officebase salary within 6 years
becoming an eligible officer.

Executive Officers also are permitted to iggrate in certain broablased employee benefit plans on substantially dahgesterms as ott
employees who meet applicable eligibility criteisabject to any legal limitation placed on the ameuhat may be contributed or the ben
that may be payable under such plans. For exartieCompany makes matching contributions to the @om's voluntary 401(k) plan «
behalf of the Executive Officers based on the amhafireach Executive Officer’s contributions to tR&n and on the Compasyprofits fo
each fiscal year and to the CACI Non-Qualified BExee Retirement Plan based on the Executive Qfficeompensation. The Execul
Officers may elect to contribute a percentage eirtbompensation to the CACI Non-Qualified ExecetiRetirement Plan.

Relationship of Executive Compensation to Companydtformance

Compensation paid to the Executive Officers indisgear 2006 (as reflected in the Summary of ExeeuDfficer Compensation tat
included in this Proxy Statement) consisted prilpaof base salary and performance bonus, along spt#tific stock option and/or restric
stock unit grants (as reflected in the Option Gsdmiiring Fiscal Year 2006 table included in thiex3rStatement).

Compensation plans for fiscal year 2006 were deexlolate in fiscal year 2005 following a review @fmpensation to ascertain
compensation levels that would be necessary orat#sito maintain the Comparsytompensation structure on a competitive basia,te
provide appropriate incentive for achieving desi@ampany performance. Specific performance tangetg established and incorporated
fiscal year business plans that were developedhéyEkecutive Officers under the supervision of @eef Executive Officer and approved
the Board of Directors.

The approved fiscal year business plans wsesl as the basis for the Companperformance bonus plans, which provided for b
payments to Executive Officers based on actualusetarget operating performance in terms of atigrearnings for the Company as a wt
and for those Executive Officers in charge of aarafing unit, for the Executive Officarparticular unit. These plans provided for (1}oou:
payment for performance below a et minimum profit threshold; (2) payment of a bhsaus for performance that exceeded the mini
profit threshold; and (3) payment of an enhancetlbat increasing percentage levels as performaet®r exceeded additional pset profi
levels.

The Companyg incentive compensation plans also allowed fompayt of additional compensation on the basis ofeaement of (1
specific, pre-set strategic objectives and (2) walumation of each Executive Officerinitiative and contributions to overall perforncanapal
from quantitative financial performance. Paymentsspant to such subjective criteria were determateat close to the end of fiscal year 2
after discussions among the Committee and, foExdicutive Officers other than Dr. London, aftercdissions between the Committee anc
London.

Chief Executive Officer Compensation

The Committee’s approach to setting the Chiegcutive Officers compensation, as in the case of the other ExecQificers, is to tie
significant portion of his compensation to Compa®formance while seeking to be competitive witheotsimilar sized companies in
Companys industry and to provide the Chief Executive Gifigvith some certainty as to the level of his congagtion through base salary.
Committee believes that this approach appropriatasards the CEO for achievement of Company perdioice goals.
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In 2006, the CE@’base compensation was increased 13% from $62hd&eal year 2005 to $700,600 in fiscal year @00his increas
was based on market salary data and was awardethtp his salary up to from 80% of the median & tompensation ratio to 93% of
median for the industry.

Consistent with past practice, the Committise granted Dr. London and other members of theage@ment equity awards under the long-
term incentive programs described elsewhere in fhisxy Statement. These awards were 41,218 quadified stock options and 8,2
restricted stock units. In determining the sizestifick option and restricted stock units awardedto London, the Committee took ir
consideration competitor's compensation, the Comisapast year’s financial performance, Dr. Londomdividual performance in the |
year and the Committ’s past practice regarding stock option and resttistock unit grants to Dr. Londc



Dr. London$ salary and bonus compensation for fiscal yea6 208 $1,560,052 a decrease of 34% from fiscal $88% as a result of t
operation of Dr. London’s incentive compensaticanphpplied to the Company’s after-tax earningssical year 2006.

Dr. London’s fiscal year 2006 incentive comga&tion was based on the Company’s net aftemprofit, both for individual quarters witt
the fiscal year and for the fiscal year as a whble.London was entitled to a bonus based on eaeltey’s net aftetax profit so long as th
profit was equal to or exceeded the net aft@rprofit for the same quarter of fiscal year 2088d a larger, variable bonus upon reachir
exceeding a predetermined threshold net aéberprofit level for the fiscal year. During fiscabar 2006, by operation of the applicable b
formulae, Dr. London earned $873,234 in aggregatentive compensation for quarterly and annualafietrtax profit results for the fisc
year.

The Committee believes that in view of then(pany’s performance for the year, Dr. Londogompensation for fiscal year 2006
reasonable.

In June, 2006, the Committee and the Board of Dorscapproved a bonus arrangement for Dr. Londoriidoal year 2007 which ties
significant portion of Dr. London’s compensationthe achievement by the Company of certain pre8Stits during fiscal year 2007.

Deductibility Cap on Executive CompensationSection 162(m) of the Internal Revenue Code of 1886amended (the “Codel)aces
limit of $1,000,000 on the amount of compensativet the Company may deduct in any one year withe@sto each of its five most higl
paid executive officers. There is an exceptionh® $1,000,000 limitation for performanbased compensation meeting certain requiren
Executive compensation generally is performancedasmpensation meeting the Cade2quirements, and, as such, are fully deductitd
maintain flexibility in compensating executive a#rs in a manner designed to promote Company gbal€ommittee has not adopted a pc
requirement for all compensation to be deductible.

RESPECTFULLY SUBMITTED BY THE COMPENSATION COMMITTE
OF THE BOARD OF DIRECTORS

Michael J. Bayer Richard L. Leatherwood
Charles P. Revoile Larry D. Welch
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AUDIT COMMITTEE REPORT FOR FISCAL YEAR 2006

The members of the CompasyAudit Committee are Peter A. Derow, Richard Latherwood, Barbara A. McNamara, and Warre
Phillips.

In accordance with the Audit Committee Chartee Audit Committee of the Board (“Committeed}sists the Board in fulfilling i
responsibility for oversight of the quality anddgtity of the accounting, auditing and financighoging practices of the Company. The A
Committee Charter was first adopted by the Boardlime, 1994 and has been reviewed annually anddeders necessary since that date.
member of the Audit Committee qualifies as “indegemt” in accordance with Rule 102\-of the Securities and Exchange Act anc
requirements of the New York Stock Exchange LisBaminpany Manual, Sections 303A.01, 303A.02, 303A068 303A.07. In fulfilling it
responsibilities as set forth in the Audit Comnéttéharter, the Committee has accomplished theviolig:

1. It has reviewed and discussed the audited finastétments with manageme

2. It has discussed with the independent auditorsstE8nYoung LLP, the matters required to be discddsg Statement of Accounti
Standards (SAS) 61 (Codification of Statements odi#tg Standards, AU Section 380) as modified updemented through Augi
1, 2006;

3. It has received the written disclosures and theeddtom Ernst & Young LLP, required by Independer&tandards Boarsl'Standar
No. 1 (Independence Discussions with Audit Comragtjeas modified or supplemented through Augus0@6z

4. It has discussed with Ernst & Young LLP its indeggemce under Independence Standards BesaBthndard No. 1 (Independe
Discussions with Audit Committees); a

5. Based on the review and discussions describedbpasagraphs (1) through (4) above, the Audit Cotemitecommended to the Bo
of Directors that the audited financial statemdm@sncluded in the Company’s Annual Report on F&OK for the year ended June
2006 for filing with the SEC

RESPECTFULLY SUBMITTED BY THE AUDIT COMMITTEE OF TH BOARD OF DIRECTORS



Peter A. Derow Warren R. Phillips
Richard L. Leatherwood Barbara A. McNamara

SOLICITATION

The proxies being solicited hereby are being selitby the Board of Directors of the Company. Thst ©f solicitation of proxies will
borne by the Company. The firm of Morrow & Co., If@s been retained to assist in soliciting progiea fee not to exceed $8,000, |
expenses. The Company may also reimburse bankkerstonominees, and other fiduciaries for postage measonable clerical exper
incurred by them in forwarding the proxy materiltheir principals. Proxies may be solicited withextra compensation by certain Offici
Directors and other employees of the Company, lept®ne or telegraph, by personal contact, or bgraineans.

FUTURE STOCKHOLDER PROPOSALS

For inclusion in the Comparsyproxy materials, any stockholder proposals intenid be presented at the 2007 Annual Meeting toe
received by the Secretary of the Company at thepamyis principal executive offices at 1100 N. Glebe Roadington, Virginia 22201 n
later than June 8, 2007.

Stockholders of record who do not submit psgds for inclusion in the Compaisyproxy materials but who intend to submit a prapet
the 2007 Annual Meeting, and stockholders of remand intend to submit nominations for directorshet meeting, must provide written not
Such notice should be addressed to the Secretdryearived at the Comparsyprincipal executive offices no later than Auge®t 2007. Th
written notice must satisfy certain requirementsciied in the Company’s By-laws. A copy of the Bywvs will be sent to any stockholder u;
written request to the Secretary, and the By-lawse aalso available for free on the Company's websiteww
caci.com/about/corp_gov/bylaws_3-00.pdhd the SEC’s websitejww.sec.gov
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AVAILABILITY OF FORM 10-K

The Company will provide without charge t@legerson solicited by this Proxy Statement a aofpys Annual Report on Form 1-for
the fiscal year ending June 30, 2006, includingriitial statements and financial statement schedufeexcluding the exhibits to Form X0-
The Form 1K includes a list of the exhibits that were filedwit, and the Company will furnish a copy of asiych exhibit to any person w
requests one upon the payment of our reasonabéne&p in providing the requested exhibit. For frrthformation, contact David L. Dragi
Vice President, Investor Relations, CACI Internatibinc, 1100 North Glebe Road, Arlington, Virgirt2201, telephone 703-84B00. Thi
Company’s Annual Report on Form ¥0-and its other filings with the SEC, including tlexhibits, are also available at no cos
www.shareholder.com/caci/sec.camd the SEC’s websitejww.sec.gov

OTHER MATTERS

As of this date, the Board knows of no busines<ivinnay properly come before the meeting other thahstated in the Notice of Meet
accompanying this Proxy Statement. Should any dibsiness arise, proxies given in the accompanigimg will be voted in accordance w
the discretion of the person or persons namedithere

By Order of the Board of Directo

A

Arnold D. Morse, Secretary

Arlington, Virginia
Dated: October 10, 2006
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CACI INTERNATIONAL INC
2006 STOCK INCENTIVE PLAN

1. Establishment, Purpose and Types of Awards

CACI International Inc, a Delaware corporatipthe “Company”hereby establishes the CACI International Inc 280gck Incentive Ple
(the “Plan”). The purpose of the Plan is to prontblongterm growth and profitability of the Company by ijoviding incentives to impro'
stockholder value and to contribute to the growtl &nancial success of the Company, and (ii) anghthe Company to attract, retain .
reward the best available persons for positiorsmubktantial responsibility.

The Plan permits the granting of Awards ie torm of Incentive Stock Options, N@tatutory Stock Options, Restricted Stock, Restt
Stock Units, Stock Appreciation Rights, Unrestrict8tock, and Performance Awards, in each case @s teum is defined below, and ¢
combination of the foregoing.

2. Definitions

Under this Plan, except where the context otherimdieates, the following definitions apply:

“Affiliate” means any entity othénan a Subsidiary, if the Company and/or one oren8ubsidiaries own directly or indirectly fifty men
(50%) or more of the total combined voting powealbfclasses of stock (or other equity interesisguch entity.

Affiliated Group Membermeans any member of the “affiliated groups’such term is defined in Section 1504 of the Gbdedetermine
without regard to Section 1504(b) of the Code),chtincludes the Company.

“Award” means an Incentive Stock Option, NBtatutory Stock Option, Restricted Stock, Restd&ock Unit, Stock Appreciation Rig
Unrestricted Stock, and Performance Award, andcamybination of the foregoing.

“Board” means the Board of Directors of the Company.

“Change in Control”means the occurrence of any one of the followingnés:

0] any “person” (as such term is used in Sections)1&4d 14(d)(2) of the Exchange Act) becomes a “fieiaé owner” (as suc
term is defined in Rule 138-promulgated under the Exchange Act) (other thenQompany, any trustee or other fiduc
holding securities under an employee benefit plathe Company, or any corporation owned, directtyirairectly, by thi
stockholders of the Company in substantially theesgroportions as their ownership of stock of tr@m@Pany), directly c
indirectly, of securities of the Company represamtiwenty percent (20%) or more of the combinedingptpower of th
Compan'’s then outstanding securities;

(i)  persons who, as of July 1, 2006, constituted Company’s Board (the “Incumbent Board§ase for any reason, includ
without limitation as a result of a tender offerpyy contest, merger or similar transaction, tostibate at least a majority of t
Board, provided that any person becoming a direaftthe Company subsequent to July 1, 2006 whasgieh was approved
or who was nominated with the approval of, at leashajority of the directors then comprising thedmbent Board shall, f
purposes of this Plan, be considered a memberedhtumbent Board; ¢

(i)  the stockholders of the Company approve a mergeposolidation of the Company with any other cogpion or other entit
other than a merger or consolidation which wouklliein the voting securities of the Company outdtag immediately pric
thereto continuing to represent (either by remaniitstanding or by being converted into votingusiies of the survivin
entity) more than fifty percent (50%) of the corsainvoting power of the voting securities of the @amy or such survivir
entity outstanding immediately after such mergecarsolidation; o
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(iv) the stockholders of the Company approve a planoofiptete liquidation of the Company or an agreenfentthe sale ¢
disposition by the Company of all or substantialllyof the Compar’s assets

“Code” means the Internal Revenue Code of 1986, as ameadéany regulations issued thereunder.

“Committee” means the Compensation Committee of the Board on sther committee or sulzmmittee of the Board as may
appointed pursuant to Section 3 of the Plan to achter the Plan.

“Committee Delegate’means the Chief Executive Officer or other senfficer of the Company to whom duties and powershef Boar:
or Committee hereunder have been delegated pursu&eiction 3(b).

“Covered Employee’'means an employee of the Company or any Affiliddedup Member who is subject to Section 162(m) efG@ode.

“Disabled” or “Disability” means (i) the Participant is subject to a legalekof incompetency (the date of such decree biddegned th
date on which such disability occurred), (ii) thetten determination by a physician selected by @wmpany that, because of a medic
determinable disease, injury or other physical ental disability, the Participant is unable subttdly to perform each of the material dutie:
the Participans position as an Executive, and that such disgltitis lasted for the immediately preceding nin@8) days and is, as of the ¢
of determination, reasonably expected to last afitiadal six (6) months or longer after the datedetermination, in each case based |
medically available reliable information, or (ithe Participant’s qualifying for benefits under @empany’s longerm disability coverage,
any.

“Exchange Act”"means the U.S. Securities Exchange Act of 1934rended and any rules or regulations promulgatetimder.

“Fair Market Value” of the Stock for any purpose on a particular dagams the closing price per share of the Stock ch slate ¢
reported by such registered national securitieb@xge on which the Stock is listed, or, if the 8tiscnot listed on such an exchange, as qt
on NASDAQ); provided, that, if there is no trading such date, Fair Market Value shall be deemecetthe closing price per share on the
preceding date on which the Stock was traded.elfStock is not listed on any registered nationalisges exchange or quoted on NASD;
the Fair Market Value of the Stock shall be deteediin good faith by the Committee.

“Grant Agreement’means a written agreement between the Company Badiaipant memorializing the terms and conditiohan Awart
granted pursuant to the Plan.

“Grant Date” means the date on which the Committee formally ctgant an Award to a Participant or such otreeds the Committ
shall so designate at the time of taking such fbanton.

“Incentive Stock Optionsineans Stock options that meet the requirementeatidh 422 of the Code.

“Non-Employee Director’'means any director who: (i) is not currently ariagff of the Company, a Subsidiary or an Affiliate otherwis:
currently employed by the Company, a SubsidianamrAffiliate, (ii) does not receive compensatioither directly or indirectly, from tt
Company, a Subsidiary or an Affiliate, for serviceadered as a consultant or in any capacity dlizar as a director, except for an amount
does not exceed the dollar amount for which disslsvould be required pursuant to Item 404(a) ajlkation SK promulgated by the SE
(iii) does not possess an interest in any otherstzation for which disclosure would be requiredspant to Rule 404(a) of RegulatiorKSanc
(iv) is not engaged in a business relationshipaoich disclosure would be required pursuant to R@i&(b) of Regulation S-K.

“Non-Statutory Stock Optionsheans Stock options that do not meet the requireshdrSection 422 of the Code.

“Outside Director’ means any director who (i) is not an employee ef@@mpany or of any Affiliated Group Member, (8)riot a forme
employee of the Company or any Affiliated Group MEmwho is receiving compensation for prior sersi¢ather than benefits under a tax-
qualified retirement plan) during the Company’saay Affiliated Group Membes taxable year, (iii) has not been an officer & @ompany ¢
any Affiliated Group
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Member and (iv) does not receive remuneration floenCompany or any Affiliated Group Member, eitbaectly or indirectly, in any capac
other than as a director. “Outside Directatiall be determined in accordance with Section m$2(f the Code and the Treasury regulat
issued thereunder.

“Parent” means a company, whether now or hereafter existiitlpin the meaning of the definition of “parentnapany” provided ir
Section 424(e) of the Code, or any successor thefetimilar import.



“Participant” means any member of the Board or officer or keyleyge of the Company or any Subsidiary or Affiliatéo is granted ¢
Award under the Plan.

“Performance Award"means an Award under Section 10 hereof.

“Performance Measure’means one or more of the following criteria, ortsuwther operating objectives, selected by the Cdtamitc
measure performance of the Company or any SubgidiaAffiliate or other business division of sama & Performance Period, whethe
absolute or relative terms: basic or diluted eaysiper share of Stock; earnings per share of Sjomkth; revenue; operating income or pri
net income or profit (either before or after taxesgrnings and/or net income or profit before ie$erand taxes; earnings and/or net incon
profit before interest, taxes, depreciation and @izetion; return on capital; return on equity;uet on assets; net cash provided by opera
free cash flow; Stock price; economic profit; ecomo value; total stockholder return; gross margingl costs. Each such measure she
determined in accordance with generally acceptedwatting principles as consistently applied, adjdsio omit the effects of extraordin
items, gain or loss on the disposal of a businegment, unusual or infrequently occurring evenid mansactions and cumulative effect
changes in accounting principles.

“Performance Period”means a period of not less than one year over wthiehachievement of targets for Performance Measis
determined.

“Performance Sharesimean Restricted Stock Units granted under Secfion 1

“Repricing” or “Reprice” means any of the following or other action that ttees same effect: (i) lowering the exercise pri€a &tocl
option after it is granted, (ii) any other actidrat is treated as a repricing under generally @edeaccounting principles, or (iii) cancelin
Stock option at a time when its exercise price edlsethe Fair Market Value of the underlying Statlexchange for another Award, or of
equity of the Company, unless the cancellation excthange occurs in connection with a merger, aitguis spinoff, or similar corporat
transaction.

“Restricted Stock”and“Restricted Stock Units'means Awards under Section 7.

“Rule 16b-3” means Rule 16B-as in effect under the Exchange Act on the dffeatate of the Plan, or any successor provisiesgibin(
conditions necessary to exempt the issuance ofiesuwinder the Plan (and further transactionsuoh securities) from Section 16(b) of
Exchange Act.

“Securities Act”means the U.S. Securities Act of 1933, as amende@diay rules or regulations promulgated thereunder.
“Stock” means common stock of the Company, par value $ei8hare.

“Stock Appreciation Rightsbr “SARs” means Awards under Section 8.

“Subsidiary” and “Subsidiaries” means only a company or companies, whether nowecgalfter existing, within the meaning of
definition of “subsidiary company” provided in Siect 424(f) of the Code, or any successor theretiroflar import.

“Terminated Plan”means the 1996 Stock Incentive Plan.

“ Unrestricted Stock’'means Awards under Section 9.
3. Administration

(a)Procedure.The Plan shall be administered by a Stock Incerfilean Committee (the “Committeetpnsisting of all members of 1
Compensation Committee of the Company, each of whoatifies as an Outside Director and a Némployee Director, but the authority ¢
validity of any act taken or not taken
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by the Committee shall not be affected if any peradministering the Plan is not an Outside Direaora NonEmployee Director. TF
Committee shall have at least two (2) memberslainaés. None of the members of the Committee dae been granted any Award ur
this Plan (other than pursuant to Sections 6(g) %) or the Terminated Plan (other than pursuanSections 5(b) and 7(b)). Except
specifically reserved to the Board under the teohshe Plan, the Committee shall have full and Ifiaathority to operate, manage
administer the Plan on behalf of the Company. Achy the Committee shall require the affirmativeéevof a majority of all members thereof.

(b) Secondary Committees and -Plans. The Board may, in its sole discretion, divide thdgies and powers of the Committee



establishing one or more secondary Committees fohaertain duties and powers of the Committee Unedter are delegated (each of wi
shall be regarded as a “Committagider the Plan with respect to such duties and mwAdditionally, if permitted by applicable lawhe
Board or Committee may delegate certain of the Cittee’s duties and powers hereunder to the Chief Exexz@fficer and/or to other sen
officers of the Company subject to such conditiand limitations as the Board or Committee shalspride. However, only the Commit
described under Subsection 3(a) may designate ramd wards to Participants. The Committee shalb ddave the power to establish qlan:s
(which may be included as appendices to the Plaheorespective Grant Agreements), which may ctuistseparate programs, for the pur)
of establishing programs which meet any speciabtavegulatory requirements of jurisdictions othean the United States and its subdivisi
Any such interpretations, rules, administration anb-plans shall be consistent with the basic mpepof the Plan.

(c) Powers of the CommitteeThe Committee shall have all the powers vested ioyithe terms of the Plan, such powers to inc
authority, in its sole and absolute discretiongtant Awards under the Plan, prescribe Grant Agesgsnevidencing such Awards and esta
programs for granting Awards. The Committee shaltehfull power and authority to take all other acti necessary to carry out the pur|
and intent of the Plan, including, but not limited the authority to:

(i) determine the Participants to whom, and theetontimes at which, Awards shall be granted,
(i) determine the types of Awards to be granted,
(iii) determine the number of shares of Stock tawbeered by or used for reference purposes for Aaard,

(iv) impose such terms, limitations, vesting scHedurestrictions and conditions upon any such Awas the Committee shall de
appropriate, including without limitation establisd, in its discretion, Performance Measures thasinbe satisfied before an Award v
and/or becomes payable, the term during which aar8vis exercisable, the purchase price, if anyeumath Award and the period, if a
following a Participans termination of employment or service with the @amy or any Subsidiary or Affiliate during whichetiAwarc
shall remain exercisable,

(v) subject to the provisions of Section 409A oé tBode, modify, extend or renew outstanding Awagetgept the surrender
outstanding Awards and substitute new Awards, piedithat no such action shall be taken with resfeeny outstanding Award tt
would materially, adversely affect the Participasithout the Participan$’ consent, or constitute a Repricing of an Incen8tock Option ¢
Non-Statutory Stock Option without the approvatted holders of the Company’s voting securities,

(vi) subject to the provisions of Section 4(c), elecate the time in which an Award may be exercizeth which an Award becom
payable and waive or accelerate the lapse, in wdrole part, of any restriction or condition witbspect to an Award, and

(vii) establish objectives and conditions, incluglitargets for Performance Measures, if any, foniegr Awards and determini
whether Awards will be paid after the end of a Bemfance Period.

The Committee shall have full power and authordyatiminister and interpret the Plan and to adoph sules, regulations, agreeme
guidelines and instruments for the administratibthe Plan as the Committee deems necessary, biesogaappropriate in accordance with
Bylaws of the Company.

(d) Limited Liability. To the maximum extent permitted by law, no memidethe Board or Committee or a Committee Delegatl $ie
liable for any action taken or decision made indyéaith relating to the Plan or any Award thereunde

(e) Indemnification. The members of the Board and Committee and anynditiee Delegate shall be indemnified by the Compia
respect of all their activities under the Plan tt@dance with the procedures and terms and conditset forth in the Certificate
Incorporation and Bylaws of the Company as in effeam time to time. The foregoing right of inderfication shall not be exclusive of ¢
other rights of indemnification to which such persenay be entitled under the Compan@ertificate of Incorporation and Bylaws, as atm
of law, or otherwise.

(f) Effect of Committee’s DecisiorAll actions taken and decisions and determinatimade by the Committee or a Committee Delege
all matters relating to the Plan pursuant to thevgrs vested in it hereunder shall be in the Conemist or Committee Delegatesole an
absolute discretion and shall be conclusive andibgon all parties concerned, including the Conypés stockholders, any Participants in
Plan and any other employee of the Company, aridréspective successors in interest.

4. Stock Available Under the Plan; Maximum Awards

(a) Stock Available Under the Plan.



(i) Subject to adjustments as provided in Secti8roflthe Plan, the Stock that may be deliveredwclpased with respect to Awa
granted under the Plan, including with respectehtive Stock Options, shall not exceed an agt¢eegfalwo Million (2,000,000) shar
of Stock, plus the number of shares of Stock alkildrom the Terminated Plan as provided in Sulisect(a)(ii) below. Stock availak
under the Plan may be, in any combination, autkdrlaut unissued Stock and Stock that is reacqbiyatie Company. The Company s
reserve said number of shares of Stock for Awartiet the Plan, subject to adjustments as provide8eiction 13 of the Plan. If a
Award, or portion of an Award, issued under thenP&xpires or terminates unexercised, becomes urisable or is forfeited or otherw
terminated, surrendered or canceled as to any sludr8tock without the delivery by the Company (orthe case of Restricted Stc
without vesting) of Stock or other consideratidme Stock subject to such Award shall thereafteay@lable for further Awards under -
Plan. In the case of$tock Appreciation Right, the difference betweemnlimber of shares of Stock covered by the exargisgion of th:

SAR and the number of shares of Stock actuallwdedd upon exercise shall not be restored or aaifar future issuance under the Plan.

(i) There shall be available for issuance under Bten the sum of (A) the number of shares of Steakaining available for issuar
under the Terminated Plan at the effective datdisfPlan, plus (B) shares of Stock subject to angrds issued under the Terminated
to the extent any such award, or portion of an dwésued under the Terminated Plan, expires onitates unexercised, becor
unexercisable or is forfeited or otherwise termddatsurrendered or canceled as to any shares df @ithout the delivery by the Compe
(or, in the case of restricted Stock, without vegfiof Stock or other consideration.

(b) Maximum Awards to Covered EmployeEse maximum number of shares of Stock subject tamde that may be granted during
one calendar yedo any one Covered Employee shall be limited teehrundred thousand (300,000). To the extent redjliy Section 162(r
of the Code and so long as Section 162(m) of theéeG® applicable to persons eligible to particidatéhe Plan, shares of Stock subject tc
foregoing maximum with respect to which the relafedard is terminated, surrendered or canceled stwadktheless continue to be taken
account with respect to such maximum for the cadegéar in which granted.

(c) Limitation on Full Value Awards In no event shall the Committee grant more thareseéwndred fifty thousand (750,000) share
Stock in the form of Restricted Stock, Restrictédc® Units or Unrestricted Stock. Shares of Stadbject to a Restricted Stock or Restri
Stock Unit Award which are forfeited by and/or mggued to the Participant as a result of full atiphforfeiture of the Award shall not cot
towards the limit in the preceding sentence. Wétspect to Awards of Restricted Stock, RestrictediStnits or Unrestricted Stock (other tl
pursuant to Section 9(b)), the vesting schedulet ipeisat a minimum, (i) three years for shares vbat
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based on continued service to the Company, anarg) year for shares that vest based upon the gtishiment of Performance Measu
Notwithstanding the forgoing limitation, such Awamhy provide for full vesting upon a Change in Cohtdeath, Disability or retirement (
or after age 65).

(d)Substitute Awardsthe Committee may grant Awards under the Plan Irststwtion for stock and stock based awards heldrhployee
of another corporation who concurrently become eygss of the Company, a Subsidiary or an Affiliate the result of a merger
consolidation of the employing corporation with thempany, a Subsidiary or an Affiliate or the asifion by the Company, a Subsidiary o
Affiliate of property or stock of the employing garation. The Committee may direct that the suliigtinwards be granted on such terms
conditions as the Committee considers approprathe circumstances. Shares which may be delivemddr such substitute awards may
addition to the maximum number of shares providadifi Section 4(a), provided that said additiorf@dres shall not exceed five hunc
thousand (500,000) in the aggregate over the tdrtheoPlan (through the date that is 10 years afterdate of adoption of the Plan by
Board of Directors).

5. Participation

Participation in the Plan shall be open to all meralof the Board and officers and key employegb@fCompany, or of any Subsidiary
Affiliate of the Company, as may be selected byGloenmittee from time to time. Notwithstanding tleedgoing, participation in the Plan w
respect to Awards of Incentive Stock Options shallimited to employees of the Company or of angssliary of the Company.

Awards may be granted to such Participants anaifavith respect to such number of shares of Stackha Committee shall determi
subject to the limitations in Section 4 of the Plargrant of any type of Award made in any one yteaa Participant shall neither guarantee
preclude a further grant of that or any other tgpAward to such person in that year or subsequeats.

6. Stock Options

Subiject to the other applicable provisionshef Plan, the Committee may from time to time gtarParticipants Awards of No&tatuton
Stock Options and/or Incentive Stock Options. Tieelsoption Awards granted shall be subject toftlewing terms and conditions.

(a)Grant of Option.The grant of a stock option shall be evidenced IBrant Agreement, executed by the Company and &hticipant
stating the number of shares of Stock subjecteécstbck option evidenced thereby, the exercise @i the terms and conditions of such ¢
option, in such form as the Committee may from timé&me determine



(b)Exercise Price The price per share payable upon the exerciseobf gack option shall be determined by the Committet shall be r
less than one hundred percent (100%) of the Faik&da/alue of the Stock on the Grant Date.

(c)PaymentStock options may be exercised in whole or in pgrpayment of the exercise price of the Stock t@atguired in accordan
with the provisions of the Grant Agreement, andsoch rules and regulations as the Committee maye h@escribed, and/or st
determinations, orders, or decisions as the Coreenittay have made.

Payment may be made in cash (or cash equivaleotptable to the Committee) or, if provided in theu@ Agreement and permitted
applicable law, in shares of Stock which have bleeld by Participant or which would otherwise beuddde to Participant on exercise, t
combination of cash and such Stock, or by suchratieans as the Committee may prescribe. The Faikéfla/alue of Stock delivered
exercise of stock options shall be determined dakeflate of exercise.

The Committee, subject to such limitations as iy rdatermine, may authorize payment of the exengiie, in whole or in part, by delive
of a properly executed exercise notice, togethéh wievocable instructions, to: (i) a brokeraganfito deliver promptly to the Company
aggregate amount of sale or loan proceeds to pagxthrcise price and any withholding tax obligagidimat may arise in connection with
exercise, and (ii) the Company to deliver the Giedties for such purchased Stock directly to suckdrage firm.
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(d)Term of OptionsThe term during which each stock option may be @ged shall be determined by the Committee; praljittewevel
that in no event shall a stock option be exercesatbre than ten (10) years from the date it istgchrPrior to the exercise of the stock of
and delivery of the Stock certificates represeiedeby, the Participant shall have none of thetsigf a stockholder with respect to any S
represented by an outstanding stock option.

(e)Restrictions on Incentive Stock Optionacentive Stock Option Awards granted under thenRlaall comply in all respects with Sect
422 of the Code and, as such, shall meet the follpwadditional requirements:

(i) Grant Date. An Incentive Stock Option must be granted wittén (10) years of the earlier of the PRdoption by the Board
Directors or approval by the Company’s stockholders

(i) Exercise Price and TermThe exercise price of an Incentive Stock Optiorlisia be less than one hundred percent (100%e
Fair Market Value of the Stock on the date thelstaution is granted and the term of the stock apsiball not exceed ten (10) years. A
the exercise price of any Incentive Stock Optioanged to a Participant who owns (within the mearih&ection 422(b)(6) of the Co
after the application of the attribution rules iacBon 424(d) of the Code) more than ten perced¥dlof the total combined voting pov
of all classes of shares of Stock of the Compargngr Subsidiary of the Company shall be not leas ttne hundred ten percent (110%
the Fair Market Value of the Stock on the granedatd the term of such stock option shall not eXdee (5) years.

(i) Maximum Grant The aggregate Fair Market Value (determined ahefGrant Date) of Stock of the Company with resje
which all Incentive Stock Options first become eksable by any Participant in any calendar yeareuritlis or any other plan of t
Company and any Subsidiaries may not exceed OnédrddrThousand Dollars ($100,000) or such other aunasl may be permitted frc
time to time under Section 422 of the Code. TodRtent that such aggregate Fair Market Value shaleed One Hundred Thous

Dollars ($100,000), or other applicable amounthsstock options to the extent of the Stock in esagssuch limit shall be treated as Non-

Statutory Stock Options. In such case, the Compaany designate the shares of Stock that are toebheett as Stock acquired pursuant te
exercise of an Incentive Stock Option.

(iv) Participant. Incentive Stock Options shall only be issuedrtpkyees of the Company or of a Subsidiary of tbenBany.

(v) Designation. No stock option shall be an Incentive Stock Optiotess so designated by the Committee at the tfrgeant or in th
Grant Agreement evidencing such stock option.

(vi) Stockholder ApprovalNo stock option issued under the Plan shall benaantive Stock Option unless the Plan is approvetht
stockholders of the Company within twelve (12) nienof its adoption by the Board in accordance \lith Bylaws of the Company &
governing law relating to such matters.

(f) Other Terms and ConditionStock options may contain such other provisiong,imeonsistent with the provisions of the Plan tlze
Committee shall determine appropriate from timérte.

(g) Stock Options Granted to Non-Employee Directors

(i) Grant of Options.



(A) Each NonEmployee Director upon his or her initial electibm the Board by the stockholders of the Companyll
automatically be granted a N@tatutory Stock Option to purchase five thousan@0®) shares of Stock (the date of grant for
options shall be the date of the annual meetinghith such election occurs);

(B) Upon subsequent election to the Board of Doecty the stockholders of the Company (and for -Howployee Directol
presently serving on the Board of Directors, up@ndn her election to the Board at the time of ktmtder approval of the Plan), ei
Non-Employee Director shall automatically be grandeNon-Statutory Stock Option to purchase threeghnd (3,000) shares of Stock.
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(ii) Exercise PriceThe exercise price per share for the Stock covbyed stock option granted pursuant to this Seddif) shall b
equal to the Fair Market Value of the Stock ondhee the stock option is granted.

(iii) Vesting.The stock options granted pursuant to this Sedig) shall become exercisable by the option holdencrements ¢
twenty-five percent (25%) on each of the nineti@bth), one-hundred eightieth (180th), two-hundsedentieth (270th), and thréemndre:
sixtieth (360th) day following the date of the gran

(iv) Lapsing.Any stock option granted pursuant to this Sectigg) 6hall lapse and terminate if:
(A) not exercised before five (5) years from théedaf the grant; or

(B) the Company is placed under the jurisdictiora dfankruptcy court or is liquidated.

(v) Acceleration Every stock option granted pursuant to this Seddi@) shall include a provision accelerating thetigy of such stoc
option in the event of a Change of Control of tt@pany;

(vi) Limited to Non-Employee Directorghe provisions of this Section 6(g) shall applyyotd stock options granted or to be grante
Non-Employee Directors, and shall not be deemed to fyoliinit or otherwise apply to any other provisiof this Plan or to any sto
option issued under this Plan to a participant wghnot a NonEmployee Director of the Company. To the extent eodsistent with tF
provisions of any other Section of this Plan, thevgsions of this Section 6(g) shall govern thehtggand obligations of the Company
Non-Employee Directors respecting stock options\gé or to be granted to Nd&mployee Directors. The provisions of this Sectigg)
shall not be amended more than once in any sim(8)th period, other than to comport with changehénCode.

7. Restricted Stock and Restricted Stock Units

(a)In General.Subject to the other applicable provisions of thenRand applicable law, the Committee may at ametand from time 1
time grant Restricted Stock or Restricted Stockt®Jto Participants, in such amounts and subjestuth vesting conditions, other restricti
and conditions for the lapse of restrictions adeitermines. Unless determined otherwise by the Ctmen Participants receiving Restric
Stock or Restricted Stock Units are not requirepdg the Company cash consideration therefor (exagpnay be required for applicable
withholding).

(b) Vesting Conditions and Other Restrictiofsch Award for Restricted Stock and Restricted IStdnits shall be evidenced by a Gt
Agreement that specifies the applicable vestinglitams and other restrictions, if any, on such Adyvahe duration of such restrictions, and
time or times at which such restrictions shall &apsth respect to all or a specified number ofghares of Stock that are part of the Award.

(c) Stock Issuance and Stockholder Rights.

(i) Restricted StockStock certificates with respect to Stock grantetspant to a Restricted Stock Award shall be issaad/or Stoc
shall be registered, in the Participanttame at the time of grant of the Restricted Stoetard, subject to forfeiture if the Restricted &t
does not vest or other restrictions do not lapsey Atock certificates shall bear an appropriateegwith respect to the restrictic
applicable to such Restricted Stock Award and ti¢tpant will be required to deposit the certifies with the Company during the pe
of any restriction thereon and to execute a blaokkspower or other instrument of transfer therefexcept as otherwise provided by
Committee, during the period of restriction follawgiissuance of Restricted Stock certificates, ti¢?pant shall have all of the rights ¢
holder of Stock, including but not limited to thghts to receive dividends (or amounts equivalerdividends) and to vote with respec
the Restricted Stock. The Committee, in its disoretmay provide that any dividends or distribuigraid with respect to Stock subjec
the unvested portion of a Restricted Stock Awarlll Imé subject to the same restrictions as the Réstr Stock to which such dividends
distributions relate.
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(i) Restricted Stock UnitStock certificates for the shares of Stock subiee Restricted Stock Unit shall be issued, an8tock sha
be registered, in the Participanthame upon vesting and lapse of any other re@stigtwith respect to the issuance of Stock undeh
Award. The Participant will not be entitled to vatiech Stock or to any of the other rights of stad#tars during the period prior to issua
of the certificates for such Stock and/or the regi®n of the Stock. An Award of Restricted Stddkits may provide the Participant w
the right to receive amounts equivalent to divideadd distributions paid with respect to Stock sabjo the Award while the Award
outstanding, which payments may, in the Commisteicretion, either be made currently or creditedn account for the Participant, .
may be settled in cash or Stock, all as determimedhe Committee. Unless otherwise determined lgyGommittee with respect tc
particular Award, each outstanding Restricted Stdoit that is entitled to receive amounts equivakendividends and distributions p.
with respect to Stock subject to the Award while kward is outstanding shall accrue such dividemd distribution equivalents, defer
as equivalent amounts of additional Restricted IStdits, which amounts will be paid only when ahthe Restricted Stock Unit (on whi
such dividend and distribution equivalents wereaed) vests and becomes payable. To the extenatRastricted Stock Unit does not
or is otherwise forfeited, any accrued and unpaitdend and distribution equivalents shall be fagd. In no event shall the transfer «
Restricted Stock Unit (including dividend and dlstition equivalents that are payable in Restricéack Units) occur more than two ¢
one-half (2 1/2) months after the close of the mdde year in which the Participastights to such Restricted Stock Units vest. leklien
the Award provides for partial vesting over mukiplears, Restricted Stock Units that vest durimglandar year shall be transferred tc
Participant within two and one-half (2 1/2) monétiter the close of the calendar year in which teetRcted Stock Units vest.

8. Stock Appreciation Rights

(a)Award of Stock Appreciation RighBubject to the other applicable provisions of thenPthe Committee may at any time and from
to time grant Stock Appreciation Rights (“SARs”)Rarticipants, either on a fretanding basis (without regard to or in additiorthte grant ¢
a stock option) or on a tandem basis (related ¢ogttant of an underlying stock option), as it deiees. SARs granted in tandem with o
addition to a stock option may be granted eithghatsame time as the stock option or at a latee;tprovided, however, that a tandem ¢
shall not be granted with respect to any outstandintentive Stock Option Award without the conseftthe Participant. SARs shall
evidenced by Grant Agreements, executed by the @oynjand the Participant, stating the number of eshaf Stock subject to the S,
evidenced thereby and the terms and conditionsi@f SAR, in such form as the Committee may frometimtime determine. The term dur
which each SAR may be exercised shall be deterntigettie Committee. In no event shall a SAR be egebte more than ten (10) years fi
the date it is grantedThe Participant shall have none of the rights stackholder with respect to any Stock represented BAR prior t
exercise of the SAR.

(b)Restrictions of Tandem SAR® Incentive Stock Option may be surrendered imestion with the exercise of a tandem SAR unlee
Fair Market Value of the Stock subject to the IrteenStock Option is greater than the exerciseepfor such Incentive Stock Option. S/
granted in tandem with stock options shall be ézahie only to the same extent and subject to @éheesconditions as the stock options rel
thereto are exercisable. The Committee may, idistsretion, prescribe additional conditions to éixercise of any such tandem SAR.

(c)Amount of Payment upon Exercise of SARSAR shall entitle the Participant to receive, jsgbto the provisions of the Plan and
Grant Agreement, a payment having an aggregate \egjual to the product of (i) the excess of (A)Fag Market Value of one share of St
on the exercise date over (B) the base price paresbf Stock specified in the Grant Agreement, $in(i@ the number of shares of St
specified by the SAR, or portion thereof, thatxereised. The base price per share specified itGtlaat Agreement shall not be less thar
Fair Market Value of a share of Stock on the Giate. In the case of exercise of a tandem SAR, pagment shall be made in exchange
the surrender of the unexercised related stocloogtr any portion or portions thereof which thetRgant from time to time determines
surrender for this purpose).
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(d)Form of Payment upon Exercise of SARsyment by the Company of the amount receivable @y exercise of a SAR shall be m
by the delivery of the number of whole shares atcBtdetermined by dividing the amount payable urtherSAR by the Fair Market Value c
share of Stock on the exercise date.

9. Unrestricted Stock

(a)Grant or Sale of Unrestricted Stockubject to the limitations contained in Sectiothd, Committee in its discretion may grant or sa
any Participant shares of Stock free of any regtris under the Plan (“Unrestricted Stockt)a purchase price determined by the Comm
Shares of Unrestricted Stock may be granted or sslddescribed in the preceding sentence in respfepast services or other ve
consideration.

(b)Election to Receive Unrestricted Stock in Lieu o&Etor's FeesEach NonEmployee Director may, pursuant to an irrevocabiigten
election delivered to the Company no later thandbdwer 31 of any calendar year, receive all or siggoof the Directorsfees otherwise due
him in the subsequent calendar year in UnrestriStedk (valued at the average of the Fair Markdu®gor the ten (10) trading days before
date on which the NEmployee Director fees would otherwise be pait



(c) Restrictions on TransfersThe right to receive Unrestricted Stock may not dméd, assigned, transferred, pledged or othe
encumbered, other than by will or the laws of dasead distribution.

10. Performance Awards

(a)In General.The Committee, in its discretion, may establislgéts for Performance Measures for selected Paatitspand authorize t
granting, vesting, payment and/or delivery of Perfance Awards in the form of Incentive Stock OpsioiNonStatutory Stock Option
Restricted Stock, Restricted Stock Units (whichlidba referred to as “Performance Sharégjranted under this Section), Stock Apprecia
Rights, and/or Unrestricted Stock to such Participaipon achievement of such targets for Perforemdheasures during a Performance Pe
The Committee, in its discretion, shall determihe Participants eligible for Performance Awardg, tifwrgets for Performance Measures t
achieved during each Performance Period, and e gmount, and terms and conditions of any Pedoom Awards. Performance Awa
may be granted either alone or in addition to othwards made under the Plan.

(b)Covered Employee Targets.connection with any Performance Awards granted Covered Employee which are intended to me:
performancebased compensation exception under Section 162{ntheo Code, the Committee shall (i) establish ie tpplicable Gra
Agreement the specific targets relative to the ¢dterthnce Measures which must be attained beforeehgective Performance Awarc
granted, vests, or is otherwise paid or delive(@dprovide in the applicable Grant Agreement thethod for computing the portion of -
Performance Award which shall be granted, vestai] and/or delivered if the target or targets dtairzed in full or part, and (iii) at the end
the relevant Performance Period and prior to armh girant, vesting, payment or delivery certify thdent to which the applicable targe
targets were achieved and whether any other mbterias were in fact satisfied. The specific tasgatd the method for computing the por
of such Performance Award which shall be grantedted, paid or delivered to any Covered Employedl ble established by the Commit
prior to the earlier to occur of (A) ninety (90)ydaafter the commencement of the Performance P¢oiaghich the Performance Meas
applies and (B) the elapse of tweffitye percent (25%) of the Performance Period anainiy event while the outcome is substantially utade.
In interpreting Plan provisions applicable to Parfance Measures and Performance Awards which teedad to meet the performanoase:
compensation exception under Section 162(m) ofCbée, it is the intent of the Plan to conform witle standards of Section 162(m) of
Code and Treasury Regulations Section 1.162-27(e3(@ the Committee in interpreting the Plan sbaljuided by such provisions.

(c)Nonexclusive ProvisionNotwithstanding this Section 10, the Committee raathorize the granting, vesting, payment and/arvee} of
Performance Awards based on performance measurestbain the Performance Measures and performaeraep other than the Performa
Periods to employees who are not Covered Emplogedas Covered Employees to the extent such Awardsnat intended to meet |
performancebased compensation exception under Section 16X(thgdCode and in such case waive the deadlinesstablishing performan
measures under Subsection (b) above.
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11. Tax Withholding

(a)Payment by ParticipanEach Participant shall, no later than the datef aghich the value of an Award or of any Stock dnetamount
received thereunder first becomes includable ingitess income of the Participant for Federal incdaeepurposes, pay to the Company
make arrangements satisfactory to the Committeardaryg payment of any Federal, state or local tafeany kind required by law to
withheld with respect to such income. The Compamy its Subsidiaries and Affiliates shall, to thaes® permitted by law, have the righ
deduct any such taxes from any payment of any &thdrwise due to the Participant.

(b) Payment in Shared\ Participant may elect, with the consent of then@dttee, to have such tax withholding obligatiotisfged, ir
whole or in part, by (i) authorizing the Companyntithhold from shares of Stock to be issued purstman Award a number of shares witt
aggregate Fair Market Value (as of the date thehweiding is effected) that would satisfy the minimwithholding amount due with respec
such Award, or (ii) transferring to the Company reisaof Stock that have been purchased by the a@iom the open market or have t
beneficially owned by the optionee and are not thdrject to restrictions under any Company planwitid an aggregate Fair Market Value
of the date the withholding is effected) that wosktisfy the withholding amount due. The Grant Agnent may also provide that all
withholding obligations will be satisfied, in whota in part, by the Company withholding from shaoésStock to be issued pursuant tc
Award that number of shares having an aggregateMraaiket Value (as of the date the withholdingfieeted) required to satisfy the minim
withholding amounts due with respect to such Award.

(c)Notice of Disqualifying DispositiorEach holder of an Incentive Stock Option shall agrenotify the Company in writing immediat
after making a disqualifying disposition (as deflrin Section 421(b) of the Code) of any Stock pasgd upon exercise of an Incentive S
Option.

12. Transferability

No stock option, SAR or other unvested Award grdntader the Plan shall be transferable by a Ppatitiotherwise than by will or t
laws of descent and distribution. Unless othendisieermined by the Committee in accordance withptlogisions of the immediately preced
sentence, a stock option or SAR may be exercisemhglthe lifetime of the Participant only by therfgpant or, during the period t
Participant is under a legal disability, by thetRgran’'s guardian or legal representative. Notwithstandirgforegoing, with the Committ’s



permission expressed in the Grant Agreement omrwibe, any Award other than an Incentive Stock @ptimay, in the Committeg’solt
discretion, be transferable by gift or domestiatiehs order to (i) the Participastthild, stepchild, grandchild, parent, steppargrandparen
spouse, former spouse, sibling, niece, nephew, endthlaw, father-in-law, daughter-in-law, son-eml, brother-in-law or sister-itaw,
including adoptive relationships (such personsniiia Members”), {i) a corporation, partnership, limited liabilityompany or other busine
entity whose only stockholders, partners or membassapplicable are the Participant and/or Famigmters, or (iii) a trust in which t
Participant and/or Family Members have all of tleadficial interests, and subsequent to any sucisfeaany Award may be exercised by
such transferee.

13. Adjustments; Business Combinations

(a)Adjustmentsln the event of a reclassification, recapitalizafistock split, reverse stock split, stock divideodmbination of shares
other similar event, the maximum number and kindlwdres reserved for issuance or with respect tohwlwards may be granted under
Plan as provided in Section 4 shall be adjustadftect such event, and the Committee shall maké adjustments as it deems appropriate
equitable in the number, kind and price of shamsred by outstanding Awards made under the Plashiraany other matters that relat:
Awards and that are affected by the changes ishhees referred to above.

(b)Change in Controlln the event of any proposed Change in Control,Gbenmittee shall take such action as it deems gpiate an
equitable to effectuate the purposeshis Plan and to protect the Participants, whidibacmay include, without limitation, any one or ram!
the following to the extent permitted by Sectior@AOof the Code: (i) acceleration or change of tikereise and/or expiration dates of
Award to require that exercise be made, if at@ibr to the Change in Control; (ii) cancellatiohamy Award upon payment to the holde
cash of the Fair Market Value of the Stock subjectuch Award as of the date of (and, to the exappticable, as established for purpose
the Change in Control, less the aggregate exepcise, if any, of the
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Award; and (iii) in any case where equity secusitid another entity are proposed to be deliverezkshange for or with respect to Stock of
Company, arrangements to have such other entitpagephe Awards granted hereunder with awards respect to such other securities, \
appropriate adjustments in the number of shargeatto, and the exercise prices under, the Award.

(c) Dissolution and LiquidationIn the event the Company dissolves and liquidatgeef than pursuant to a plan of merge
reorganization), then, to the extent permitted urgkction 409A of the Code, each Participant diealie the right to exercise his or her ves
outstanding stock options and Stock Appreciatioghi and to require delivery of Stock certificatsd/or registration in Participaathame ¢
the Stock, under any vested, outstanding Restristedk Unit Awards, at any time up to the effectilate of such liquidation and dissoluti
upon which date all Awards under the Plan shathieate.

(d)Other Adjustmentsihe Committee is authorized to make adjustmentisdérterms and conditions of, and the criteria idelliin, Award
in recognition of unusual or nonrecurring eventeliding, without limitation, the events descriiadhe preceding paragraphs of this Sec
13) affecting the Company, or the financial stateteeof the Company or any Subsidiary or Affiliata, of changes in applicable la
regulations or accounting principles, wheneverGoenmittee determines that such adjustments areoppate in order to prevent dilution
enlargement of the benefits or potential benefitsrided to be made available under the Plan.

Except as hereinbefore expressly provided, issubpadbe Company of stock of any class or securit@svertible into stock of any cla
for cash, property, labor or services, upon disate, upon the exercise of rights or warranty tasstibe therefor, or upon conversion of s
or obligations of the Company convertible into ssbick or other securities, and in any case whatheot for fair value, shall not affect, ¢
no adjustment by reason thereof shall be made retpect to, the number of shares of Stock subgeétwards theretofore granted or
purchase price per share of Stock subject to Awards

14. Termination and Amendment

(@)Amendment or Termination by the Boafthe Board, without further approval of the stockiesk, may amend or terminate the Ple
any portion thereof at any time, except that noradngent shall become effective without prior appt@fahe stockholders of the Company
increase the number of shares of Stock subjedtedPtan or if stockholder approval is required urttie terms of the Plan or is necessa
comply with any tax or regulatory requirement deraf any exchange or national automated quotaystem upon which the Stock is listet
quoted (including for this purpose stockholder appt that is required for continued compliance virtile 16b3 or stockholder approval tha
required to enable the Committee to grant Inceritaek Options pursuant to the Plan).

(b)Amendments by the Committdae Committee shall be authorized to make mincadmninistrative amendments to the Plan as wi
amendments to the Plan that may be dictated byiragents of U.S. federal or state laws applicablthe Company or that may be author
or made desirable by such laws. The Committee megnd any outstanding Award in any manner as pravideéection 3(c) and to the ext
that the Committee would have had the authorityédke such Award as so amended.

(c)Approval of ParticipantsNo amendment to the Plan or any Award may be miaatewould materially adversely affect any outstag
Award previously made under the Plan without therapal of the Participan



15. Nor-Guarantee of Employment

Nothing in the Plan or in any Grant Agreement thader shall confer any right on an employee toiooetin the employ of the Compe
or any Subsidiary or Affiliate or shall interfere &ny way with the right of the Company or any Sdiasy or Affiliate to terminate an employ
at any time.

16. Termination of Employment

For purposes of maintaining a Participagbntinuous status as an employee and accruiglha$ under any Award, transfer of an emplc
among the Company and the Compangubsidiaries or Affiliates shall not be consideee termination of employment. Nor shall it
considered a termination of employment for suctppses
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if an employee is placed on military or sick leamesuch other leave of absence that is considesedoatinuing intact the employm:
relationship; in such a case, the employment mriatiip shall be continued until the date when apleyees right to reemployment shall
longer be guaranteed either by law or contract.

17. Written Agreement

Each Grant Agreement entered into between the Coynpad a Participant with respect to an Award grdninder the Plan sh
incorporate the terms of this Plan and shall congaich provisions, consistent with the provisiohshe Plan, as may be established by
Committee.

18. Non-Uniform Determinations

The Committes’ determinations under the Plan (including withiimitation determinations of the persons to recefweards, the forn
amount and time of such Awards, the terms and pronws of such Awards and the agreements eviderseginge) need not be uniform and 1
be made by it selectively among persons who receivare eligible to receive, Awards under the Plaimether or not such persons are simi
situated.

19. Limitation on Benefits

With respect to persons subject to Section 16 effkchange Act, transactions under this Plan demded to comply with all applical
conditions of Rule 1613- To the extent any provision of the Plan or achy the Committee fails to so comply, it shalldezmed null and voi
to the extent permitted by law and deemed advidapkhe Committee.

20. Compliance with Securities Law

Any Stock certificates for shares issued pursuatiis Plan may bear a legend restricting tranbféyof the Stock unless such shares
registered or an exemption from registration isilabée under the Securities Act and applicable s&esa laws of the states of the U.S. -
Company may notify its transfer agent to stop amaypgfer of Stock not made in compliance with theesrictions. Stock shall not be iss
with respect to an Award granted under the Plapramthe exercise of such Award and the issuanceleivéry of Stock certificates for st
shares pursuant thereto shall comply with all ratg\provisions of law, including, without limitatipthe Securities Act, the Exchange Act,
rules and regulations promulgated thereunder amdatuirements of any national securities exchamgéasdaq System upon which the S
may then be listed or quoted, and shall be furtlublject to the approval of counsel for the Compaita respect to such compliance to
extent such approval is sought by the Committee.

21. No Trust or Fund Created

Neither the Plan nor any Award shall create ordmestrued to create a trust or separate fund okardyor a fiduciary relationship betwe
the Company and a Participant or any other peiti respect to any transfer or payment not yetenada Participant pursuant to an Aw
the obligation of the Company shall be interpretetbly as an unfunded contractual obligation to ensich transfer or payment in the ma
and under the conditions prescribed under the emrithstrument evidencing the Award. Any shares tofIS or other assets set aside
respect to an Award shall be subject to the claifrthe Companys general creditors, and no person other than timep@ny shall, by virtue
an Award, have any interest in such shares or @shetits sole discretion, the Committee may autieothe creation of trusts or otl
arrangements to meet the Compangbligations to deliver Stock or make paymentshwéspect to Awards hereunder, provided tha
existence of such trusts or other arrangementsrisistent with the provisions of this Section. lmevent shall any assets set aside (direc
indirectly) with respect to an Award be locatedransferred outside the United States.

22. No Limit on Other Compensation Arrangements



Nothing contained in the Plan shall prevent the Gany or any Subsidiary or Affiliate from adopting continuing in effect oth
compensation arrangements (whether such arrangenbenigenerally applicable or applicable only inc#je cases), including witho
limitation the granting of stock options, Restritt&tock, Restricted Stock Units, Stock AppreciatRights or Unrestricted Stock Ur
otherwise than under the Plan.
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23. No Restriction of Corporate Action

Nothing contained in the Plan shall be construedinbit or impair the power of the Company or anybSidiary or Affiliate to mak
adjustments, reclassifications, reorganizationghanges in its capital or business structurep one¢rge or consolidate, liquidate, sell or trar
all or any part of its business or assets or, exagmtherwise provided herein, or in a Grant Agrest, to take other actions which it deen
be necessary or appropriate. No employee, bengfioiaother person shall have any claim againstGbmpany or any Subsidiary or Affilie
as a result of such action.

24. Construction; Governing Law

The Plan is intended to constitute an equity corsgton plan that does not provide for the defeofatompensation subject to Sec
409A of the Code and, if any provision of the Fsubject to more than one interpretation or aoiesibn, such ambiguity shall be resolve
favor of that interpretation or construction whiskconsistent with the Plan not being subject eogtovisions of Section 409A.

The validity, construction and effect of the Plaf,Grant Agreements entered into pursuant to tta,PAnd of any rules, regulatic
determinations or decisions made by the Board oni@ittee relating to the Plan or such Grant Agredasjeand the rights of any and all pers
having or claiming to have any interest thereith@reunder, shall be determined in accordance aythicable federal laws and the laws of
State of Delaware.

25. Plan Subject to Charter and Bylaws
This Plan is subject to the Certificate afdrporation and Bylaws of the Company, as they beain effect from time to time.
26. Effective Date; Termination Date

The Plan is effective as of the date on which tla B approved by the stockholders of the CompaioyAward shall be granted under
Plan after the close of business on the day imrtagiareceding the tenth (£0) anniversary of the effective date of the Plarbjéct to othe
applicable provisions of the Plan, all Awards madeer the Plan prior to such termination of thenRlhall remain in effect until such Awa
have been satisfied or terminated in accordandetwé Plan and the terms of such Awards.

Date Approved by the Board: August 16, 2006

Date Approved by the Stockholders:
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APPENDIX B

CACI INTERNATIONAL INC
MANAGEMENT STOCK PURCHASE PLAN
(Amended and Restated as of July 1, 2006)

1. INTRODUCTION

The purpose of the CACI International Inc Mgament Stock Purchase Plan (the “Plastp provide for equity ownership in the Comp
by selected management employees of CACI Intemmalimc and its subsidiaries by (1) providing fbe tdeferral and payment of a portiol
their annual incentive bonus (“Bonus”) in commoackt of the Company (“Stock”) 2] permitting eligible executives use Bonuses tuae
Stock at a discount, and (3) providing eligible @x@ses with other economic incentives to use Besus acquire additional Stock.

Under the Plan, the Compensation CommitteabeBoard of Directors of the Company may reqthed a portion of an eligible executige’
Bonus will be in the form of restricted stock un(*RSU¢"). In addition, eligible executives may elect to reegRSUs in lieu of their remaini



Bonus, subject to such limits, if any, as may bpdsed by the Committee. The Committee may alsd &ematch (in the form of additior
RSUs) all or a portion of the elective or mandat®onus deferral.

Each RSU represents the right to receive one stfaBtock upon the terms and conditions stated hef$Us issued in connection w
elective or mandatory Bonus deferrals may be gdaate discount of up to fifteen percent (15%) fribva fair market value of the Stock on
date of grant. So long as an eligible executiveaiesremployed by the Company or its subsidiariesuiijh the date the award vests,
executive’s RSUs will be settled in shares of Stockhe distribution date determined under the Plan

2. DEFINITIONS

Under this Plan, except where the context otherimdieates, the following definitions apply:
“Account” means the bookkeeping account established andairedtfor each Participant pursuant to Section. 5(a)

“Affiliate” means any entity other than a Subsidiary, if then@any and/or one or more Subsidiaries own diremtlindirectly fifty percer
(50%) or more of the total combined voting powealbfclasses of stock (or other equity interesiguch entity.

“Affiliated Group Member” means any member of the “affiliated groug$ such term is defined in Section 1504 of the C{ixle
determined without regard to Section 1504(b) of@loele), which includes the Company.

“Award” means a Deferral Award or a Matching Award.

“Award Agreement’means a written agreement between the Company dPartecipant memorializing the terms and conditiafs
Deferral Award or Matching Award granted pursuanttte Plan.

“Award Date” means, in the case of RSUs credited pursuant &lemtive or mandatory Bonus deferral, the date tietBonus is paid
would otherwise be paid. In the case of a Matchweard, “Award Date’means the Award Date of the respective RSUs fomia&che:
Deferral Award, or such later date as the Commitesl so designate at the time of taking formélbacto grant the Matching Award.

“Board” means the Board of Directors of the Company.

“Bonus” means the annual incentive bonus payable to acipantit by the Company.

“Cause” means (i) any material breach by the Participararyf agreement to which the Participant and the fgzom are both parties, ¢
(i) any act or omission justifying termination feause in accordance with the terms of Section 3027any successor provision of |
meaning), Employee Terminations, of the Compartyesntcurrent Policy and Guidelines.
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“Change in Control”means the occurrence of any one of the followingnés:

(i) any “person” (as such term is used in Sectib®&) and 14(d)(2) of the Exchange Act) becomebemé&ficial owner” &s suc
term is defined in Rule 138-promulgated under the Exchange Act) (other thenQompany, any trustee or other fiduciary hol
securities under an employee benefit plan of then@my, or any corporation owned, directly or indilg, by the stockholders of t
Company in substantially the same proportions as thwnership of stock of the Company), directlyirdirectly, of securities of tt
Company representing twenty percent (20%) or mbthedocombined voting power of the Company’s thatstanding securities; or

(i) persons who, as of July 1, 2006, congtdl the Company’s Board (the “Incumbent BoarcBase for any reason, includ
without limitation as a result of a tender offeroyxy contest, merger or similar transaction, tostibute at least a majority of the Boz
provided that any person becoming a director of@Gbenpany subsequent to July 1, 2006 whose eleatamapproved by, or who w
nominated with the approval of, at least a majooityhe directors then comprising the Incumbentr@aall, for purposes of this PI
be considered a member of the Incumbent Board; or

(iii) the stockholders of the Company approve agaeor consolidation of the Company with any otbemporation or other entil
other than a merger or consolidation which woukltein the voting securities of the Company outdtag immediately prior there
continuing to represent (either by remaining oudilag or by being converted into voting securitiéghe surviving entity) more th.
fifty percent (50%) of the combined voting power thie voting securities of the Company or such simgi entity outstandir
immediately after such merger or consolidation; or

(iv) the stockholders of the Company approve a mamromplete liquidation of the Company or an agrest for the sale



disposition by the Company of all or substantialllyof the Company’s assets.

“Code” means the Internal Revenue Code of 1986, as ameadéany regulations issued thereunder.

“Committee” means the Compensation Committee of the Board on sther committee or sulmmittee of the Board as may
appointed pursuant to Section 3 of the Plan to ahter the Plan.

“Committee Delegate’means the Chief Executive Officer or other senfficer of the Company to whom duties and powershef Boar:
or Committee hereunder have been delegated pursu&eiction 3(b).

“Covered Employee’'means an employee of the Company or any Affilid@edup Member who is subject to Section 162(m) efG@ode.

“Deferral Award” means an award of Restricted Stock Units undePthe pursuant to an elective or mandatory Bonusrddf The terr
“Deferral Award” does not include any portion ofedated Matching Award.

“Disabled” or “Disability” means (i) the Participant is subject to a legateleof incompetency (the date of such decree bidlegned th
date on which such disability occurred), (ii) theitten determination by a physician selected by @uenpany that, because of a medic
determinable disease, injury or other physical ental disability, the Participant is unable subttdly to perform each of the material dutie:
the Participans position as an Executive, and that such disgliilis lasted for the immediately preceding nin@g) @ays and is, as of the ¢
of determination, reasonably expected to last atitiadal six (6) months or longer after the datedetermination, in each case based |
medically available reliable information, or (ithe Participant’s qualifying for benefits under @empany’s longerm disability coverage,
any.

“Exchange Act’means the U.S. Securities Exchange Act of 1934pended and any rules or regulations promulgatetimder.
“Executive” means U.S.-based employees of the Company andbdsaries who hold the position of Senior Vicesdent and above.
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“Fair Market Value” of the Stock for any purpose on a particular datams the closing price per share of the Stock ch sate €
reported by such registered national securitieh@xge on which the Stock is listed, or, if the 8t@cnot listed on such an exchange, as qt
on NASDAQ; provided, that, if there is no trading such date, Fair Market Value shall be deemecetthb closing price per share on the
preceding date on which the Stock was traded.dfStock is not listed on any registered nationaligges exchange or quoted on NASD;
the Fair Market Value of the Stock shall be deteediin good faith by the Committee.

“Fiscal Year” means the fiscal year of the Company, which culyestds on June 39.

“Matching Award” means an award of Restricted Stock Units that Egded to match all or a portion of the RSUs cestlito
Participant’s Account in the form of elective ormdatory Bonus deferrals pursuant to the termseftan.

“Non-Employee Director’'means any director who: (i) is not currently ariceff of the Company, a Subsidiary or an Affiliade otherwis:
currently employed by the Company, a SubsidianamrAffiliate, (ii) does not receive compensatioither directly or indirectly, from tt
Company, a Subsidiary or an Affiliate, for serviceadered as a consultant or in any capacity dtizar as a director, except for an amount
does not exceed the dollar amount for which disosvould be required pursuant to Item 404(a) ajuikeion SK promulgated by the SE
(iii) does not possess an interest in any otheristration for which disclosure would be requiredspant to Rule 404(a) of RegulatiorkSanc
(iv) is not engaged in a business relationshipaoich disclosure would be required pursuant to R@é(b) of Regulation S-K.

“162(m) Award"means an Award intended to meet the requiremerggction 6(a)(iii)(A) of the Plan.

“ Qutside Director’ means any director who (i) is not an employee ef@mpany or of any Affiliated Group Member, (8)riot a forme
employee of the Company or any Affiliated Group MEmwho is receiving compensation for prior sersi¢ether than benefits under a tax-
qualified retirement plan) during the Company’saay Affiliated Group Membes taxable year, (iii) has not been an officer & @ompany ¢
any Affiliated Group Member and (iv) does not reeeremuneration from the Company or any Affilia8doup Member, either directly
indirectly, in any capacity other than as a direct@utside Director’shall be determined in accordance with Section m$2(f the Code ar
the Treasury regulations issued thereunder.

“Parent” means a company, whether now or hereafter existiitipin the meaning of the definition of “parentnaspany” provided ir
Section 424(e) of the Code, or any successor thefesimilar import.

“Participanf’” means an Executive who has been notified by thepgaosnof his or her participation in the Pl



“Performance Measure’means one or more of the following criteria, orlswther operating objectives, selected by the Cdtamitc
measure performance of the Company or any SubgidiaAffiliate or other business division of sarmm &« Performance Period, whethe
absolute or relative terms: basic or diluted eaysiper share of Stock; earnings per share of Sjomkth; revenue; operating income or pri
net income or profit (either before or after taxesdrnings and/or net income or profit before ia¢érand taxes; earnings and/or net incon
profit before interest, taxes, depreciation and @izetion; return on capital; return on equity;uet on assets; net cash provided by opera
free cash flow; Stock price; economic profit; ecomo value; total stockholder return; gross margingl costs. Each such measure she
determined in accordance with generally acceptetwading principles as consistently applied, adjdsio omit the effects of extraordin
items, gain or loss on the disposal of a businegment, unusual or infrequently occurring evenid mansactions and cumulative effect
changes in accounting principles.

“Performance Period”means a period of not less than one year over wthiehachievement of targets for Performance Measis
determined.

“Restricted Stock Unitor “RSU” means a bookkeeping entry that represents an arequivalent to a share of Common Stock.
“Rule 16b-3" means Rule 16B-as in effect under the Exchange Act on the dffeatate of the Plan, or any successor provisiesgibing
conditions necessary to exempt the issuance ofieswnder the Plan (and further transactionsuoh securities) from Section 16(b) of

Exchange Act.
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“Securities Act”means the U.S. Securities Act of 1933, as amend@diay rules or regulations promulgated thereunder.

“Separation from Servicemeans separation from service (within the meanin§eation 409A(a)(2)(A)(i) of the Code) with the @pany
or a Subsidiary.

“Stock” means common stock of the Company, par value $tei8hare.

“Subsidiary” and “Subsidiaries” means only a company or companies, whether nowecealfter existing, within the meaning of
definition of “subsidiary company” provided in Skt 424(f) of the Code, or any successor theretiroflar import.

“Subscription Agreementtneans the written agreement whereby a Particigaotseto receive all or part of the Bonus otherwiagable ii
cash in deferred RSUs pursuant to the terms dPle.

“Value” means the following:
() In the case of a RSUs credited in connectiotih\@imandatory or elective Bonus deferral, the t&/alue” means:
(A) As of the Award Date, “Value” means the doli&anount of the mandatory or elective Bonus deferral.

(B) As of any date subsequent to the Award Dat&lti¢” means the Value determined on the Award Date piapls interest pe
annum on such amount at the grear U.S. Treasury Bill rate (as published in ThalVBtreet Journal) in effect on the Award Date
each anniversary thereof.

(i) In the case of a RSUs credited in connectigtihwa Matching Award, the term “Valueheans the Fair Market Value of the Stocl
the Award Date.

“Vesting Date” means the date on which an Award becomes vesigtcordance with Section 6.

3. ADMINISTRATION

(a)Procedure The Plan shall be administered by the Committesisting of all members of the Compensation Committethe Compan
each of whom qualifies as an Outside Director ainba-Employee Director, but the authority and validifyamy act taken or not taken by
Committee shall not be affected if any person adstering the Plan is not an Outside Director or@&mployee Director. The Commiti
shall have at least two (2) members at all timesept as specifically reserved to the Board undertéerms of the Plan, the Committee ¢
have full and final authority to operate, managd administer the Plan on behalf of the Companyiohcby the Committee shall require
affirmative vote of a majority of all members thefe

(b)Secondary Committeed’ he Board may, in its sole discretion, divide thties and powers of the Committee by establishimgor mor
secondary Committees to which certain duties andep® of the Committee hereunder are delegated (ehehich shall be regarded a



“Committee” under the Plan with respect to such duties and E)wadditionally, if permitted by applicable lathe Board or Committee m
delegate certain of the Committealuties and powers hereunder to the Chief Exex@ifficer and/or to other senior officers of then@an)
subject to such conditions and limitations as tlear or Committee shall prescribe. However, ony @ommittee described under Subse«
3(a) may determine the amount of the discount usethlculate the Value of RSUs credited in conmectvith a Deferral Award and gr:
Matching Awards to Participants.

(c) Powers of the CommitteeThe Committee shall have all the powers vested by the terms of the Plan, such powers to ine
authority, in its sole and absolute discretiondétermine the amount of the discount used to catleuthe Value of RSUs credited in connec
with a Deferral Award and to grant Matching Awardsder the Plan, prescribe Award Agreements evidgn®latching Awards and establ
programs for granting Awards. The Committee shallehfull power and authority to take all other asi necessary to carry out the pur)
and intent of the Plan, including, but not limitied the authority to:

(i) determine the Participants in the Plan,
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(i) determine the Participants in the Plan to whamd the time or times at which, Matching Awarklalkbe granted,

(i) determine the amount of the discount (notexceed fifteen percent (15%)) used to calculate\Makie of RSUs credited
connection with a Deferral Award,

(iv) impose such terms, limitations, vesting scHesdurestrictions and conditions upon any Awardttees Committee shall dee
appropriate, including without limitation estabiisy, in its discretion, Performance Measures thastnbe satisfied before a Match
Award vests and/or becomes payable,

(v) subject to the provisions of Sections 162(mj 409A of the Code (to the extent applicable), rfyodr extend Awards, provid
that no such action shall be taken with respeetnyp outstanding Award that would materially, adegrsaffect the Participant without t
Participant’s consent,

(vi) subject to the provisions of Section 6, wadreaccelerate the lapse, in whole or in part, of @@striction or condition with respe
to an Award, and

(vii) establish objectives and conditions, incluglitargets for Performance Measures, if any, fomiegr Matching Awards ar
determining whether Matching Awards will be paiteathe end of a Performance Period.

The Committee shall have full power and authorityatiminister and interpret the Plan and to adoph sules, regulations, agreeme
guidelines and instruments for the administratibthe Plan as the Committee deems necessary, biesogaappropriate in accordance with
Bylaws of the Company.

(d)Limited Liability. To the maximum extent permitted by law, no membfethe Board or Committee or a Committee Delegatsl die
liable for any action taken or decision made indyéaith relating to the Plan or any Award thereunde

(e) Indemnification. The members of the Board and Committee and anyiniitiee Delegate shall be indemnified by the Comgpia
respect of all their activities under the Plan tt@dance with the procedures and terms and conditset forth in the Certificate
Incorporation and Bylaws of the Company as in effemm time to time. The foregoing right of inderfication shall not be exclusive of ¢
other rights of indemnification to which such persenay be entitled under the Compan@ertificate of Incorporation and Bylaws, as atm
of law, or otherwise.

(f) Effect of Committee’s DecisiorAll actions taken and decisions and determinatimade by the Committee or a Committee Delege
all matters relating to the Plan pursuant to thevgrs vested in it hereunder shall be in the Conemist or Committee Delegagesole an
absolute discretion and shall be conclusive andibgon all parties concerned, including the Conypés stockholders, any Participants in
Plan and any other employee of the Company, andréspective successors in interest.

4. PARTICIPATION

Executives shall participate in the Plan and bec®aricipants in the Plan upon notification by empany of their participation in t
Plan.

5. PLAN AWARDS



(a) Restricted Stock Units. Participants in the Plan shall receive award of R®Uaccordance with the terms of the Plan. Each
awarded to a Participant shall be credited to dgi¢ipant’s Account.

(b) Award of RSUs.

(i) Mandatory Deferral. Twenty percent (20%) of each Bonus (or such greatéesser percentage as the Committee shall dete)
shall be payable in deferred RSUs. Any change énpercentage or amount of the Bonus that is autoatigt payable in deferred RS
shall be made on or before the date specified ati&e6(a)(iii)(A) for 162(m) Awards and for oth@mwards on or before
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December 31 of the Fiscal Year for which a Bonueamed; provided, however, in no event may a ohanghe amount automatice
deferred be made outside the timeframe permitteldugection 409A of the Code.

(ii) Elective Deferrals. Each Participant may voluntarily elect to receikie temaining portion of his or her Bonus in deférRSUs
subject to such conditions and limitations as meyrbposed by the Committee. The election by anyiddaant to receive any remaini
portion of his or her Bonus in deferred RSUs shallmade by, and only by, the filing of a comple&dbscription Agreement with t
Company prior to the date specified in Section @(HA) for 162(m) Awards and for other Awards @m before December 31 of the Fis
Year for which a Bonus is earned; provided, howgiremo event may a deferral election be made dfterlast date that such defe
election must be made in order to comply with thevisions of Section 409A of the Code. An electiomeceive deferred RSUs in lieu ¢
cash Bonus is irrevocable and may not be changdascEiption Agreements must be filed using the feupplied by the Company and fi
with (and received by) the Company.

(iif) Matching Grants. Subject to the other applicable provisions of thenRand applicable law, the Committee may make Mag
Awards. A Matching Award may be in such amount (toexceed twenty-five percent (25%) of the Pautait's elective or mandatc
deferrals) and subject to such vesting or othdrictisns and conditions as the Committee determiiiée grant of a Matching Award st
be made on or before the date specified in Se&{aj(iii)(A) for 162(m) Awards and for other Awaras or before December 31 of
Fiscal Year of the Bonus deferral to which the Méig Award relates; provided, however, in no evealy the grant of a Matching Awe
be made outside the timeframe permitted under &ed09A of the Code.

(i) New Participants. The following provisions shall apply to an indivellwho becomes a Participant after the start ofikeal Year:

(i) The mandatory deferral of the Bonus foe Fiscal Year in which the Participamparticipation begins shall be shall be pror
based on the number of days remaining in the Figear after the date the Participant is notifiechsf or her participation in the Pl
compared to the total number of days in the Fi¥ear.

(iii) If the Participant was not eligible to paipate in any plan that must be aggregated wittPllae for purposes of Section 409A of
Code, the Participant may elect to defer a portibhis or her Bonus for the Fiscal Year. The Paréint's initial Subscription Agreeme
must be filed with the Company within thirty (308y& after the date on which the Participant isfieotithat he or she is a participant in
Plan. The initial deferral election shall be foe temainder of the current Fiscal Year and the arnhdeferred with respect to the Bonus
services performed in the Fiscal Year shall be gisat based on the number of days remaining in tkeaFYear after the date f
Subscription Agreement is filed with the Compamympared to the total number of days in the FisezrY

(c) Distribution Elections. Each Subscription Agreement may specify a defedistribution date with respect to a Deferral Aw
(mandatory and elective) and any related Matchingad, and the election of such deferred distributitate is irrevocable. Such defe
election may apply to all or any portion of the Beél Award and any related Matching Award. Theedefd distribution date shall
expressed as a number of whole years, not lessttirap, following the Award Date. If no deferredstdbution date is specified in t
Subscription Agreement, RSUs credited in connecitvith the Deferral Award and any related Matchingiakd shall be settled on the ¢
specified in Section 6 below. A Participant whosé/d@onus deferrals consist of those required uigtation 5(b)(i) (i.e., mandatory deferr
who desires to elect a deferred distribution datest complete a Subscription Agreement (or othectin form prescribed for this purpao
containing such deferred distribution election. Aglgction of a deferred distribution date with redpto a Deferral Award and any rele
Matching Award is irrevocable and must be madehattime the Subscription Agreement is filed witle tBompany, but in all events on
before the last date that a deferred distributient®sn must be made in order to comply with thevisions of Section 409A of the Code.
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(d)Crediting RSUs. The Company shall credit each Participamiccount on the Award Date with a whole numbeR8Us determined |
dividing the Value of the Award by a percentagelw Fair Market Value of the Stock on the Award éathe percentage established by
Committee for this purpose may not be less thahtgifive percent (85%) of the Fair Market Value of t8eock on the Award Date. |
fractional RSU will be credited, and the amountiegjlent in value to the fractional RSU will be paidt to the Participant currently in ca



6. VESTING AND SETTLEMENT OF RSUs
(a) Vesting.

(i) Elective or Mandatory Deferrals . Subject to the provisions of Section 6(a)(iii), artitipant shall become fully vested in each |
credited in connection with an elective or mandatBonus deferral thirtysix (36) months after the Award Date, provided ttree
Participant has remained continuously employedheyGompany for the entire thirgix (36) month period. In the event a Participa
still employed by the Company, a Participant slddb become fully vested in each RSU credited innection with an elective
mandatory Bonus deferral in the event of (1) theiétpant’'s death, (2) the Participant’s Disabilityr (3) a Change in Control.

(ii) Matching Awards . The Committee, in its discretion, may condition btahg Awards on the completion of a period of coatiut
employment and/or on the achievement of ggtablished targets for Performance Measures dariRgrformance Period. The ves
schedule must be, at a minimum, (i) three year&kfeUs that vest based on continued employmenttiwveftCompany, and (ii) one y:
for RSUs that vest based upon the accomplishmeBRedbrmance Measures. Notwithstanding the forgimgation, such Award me
provide for full vesting upon a Change in Contd#ath, Disability or retirement (on or after agé.65

(iii) Performance Based Awards to Employees

(A) 162(m) Awards. If an Award is made to a Covered Employee, and suehrd is intended to meet the performamhese:
compensation exception under Section 162(m) oCibde, then the Committee shall (i) establish inapglicable Award Agreement
other appropriate document) the specific targelative to the Performance Measures which must beined before the Award
granted in the case of a Deferral Award or grantedts or is otherwise paid or delivered in theeazfsa Matching Award, (ii) provide
the applicable Award Agreement (or other approprigdcument) the method for computing the portiorthef Award which shall |
granted, vested, paid and/or delivered if the taogdargets are attained in full or part, and @i the end of the relevant Performe
Period and prior to any such vesting, payment tively certify the extent to which the applicabsrget or targets were achieved
whether any other material terms were in fact fats The specific targets and the method for caimguthe portion of such Awa
which shall be granted, vested, paid or delivecedrty Covered Employee shall be established byCtramittee prior to the earlier
occur of (A) ninety (90) days after the commencetnuérihe Performance Period to which the Perforreaveasure applies and (B)
elapse of twentfive percent (25%) of the Performance Period andaniy event while the outcome is substantially utader Ir
interpreting Plan provisions applicable to Perfong®& Measures and Awards which are intended to nieetperformancéase:
compensation exception under Section 162(m) oCibee, it is the intent of the Plan to conform wihile standards of Section 162(m
the Code and Treasury Regulations Section 12[82)(2), and the Committee in interpreting thenP#hall be guided by su
provisions.

(B) Other Matching Awards . The Committee may authorize the granting of Matghftwards based on performance meas
other than the Performance Measures and perfornjaerieds other than the Performance Periods to @mapk who are not Covel
Employees or to Covered Employees to the extert Blatching Awards are not intended to
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meet the performandeased compensation exception under Section 162f{nheoCode and in such case waive the deadline
establishing performance measures under Subsdéfjabove.

(iv) Employment Requirement. Except as otherwise provided in the Award Agreemienaddition to meeting Performance Meas
(or other performance criteria), a Participant mugshain in the continuous employ of the Companyadsubsidiary for the specifi
Performance Period in order to become vested imtchihg Award.

(b)Settlement Following Vesting.Unless the Participant has elected a deferredulision date, the Company shall issue to the Rpdit
one share of Stock for each RSU covered by the dwhirty (30) days after the applicable Vesting ®atith respect to such RSU. |
Participant has elected a deferred distributiore ddite Company shall issue to the Participant dwaeesof Stock with respect to each ve
RSU that is subject to such election, thirty (3@ysl after the earlier of: (1) the deferred disttitnu date specified by the Participant in
Subscription Agreement; (2) the date of the Pardiot's death, (3) the date the Participant is determinduk disabled (within the meaninc
Section 409A(a)(2)(C) of the Code), or (4) the daft¢he Participans Separation from Service; provided, however, #mt distribution to
specified employee (within the meaning of Secti08A(2)(B) of the Code) on account of a Separatiomf Service may not be made be
the date which is six (6) months after the dat8eparation from Service (or, if earlier, the ddteeath). The issuance of such Stock shall
full settlement of the Award.

(c)Settlement Prior to Vesting.The following provisions shall apply if a Particigaerminates employment with the Company priohig
or her Vesting Date:

(i) Deferral Awards.



(A) Voluntary Termination; Termination For Cause. If a Participant voluntarily terminates employmevith the Company, or
terminated for Cause prior to the Vesting Date wébpect to one or more Deferral Awards, then tB&fcovered by such Defel
Awards shall be canceled and the Participant ska#ive a cash payment thirty (30) days followihg Participans Separation fro
Service equal to the lesser of (a) the Value ohdbeferral Awards, or (b) a cash payment equah¢onumber of the RSUs coverec
such Deferral Awards multiplied by the Fair Marké&lue of the Stock on the date of the Participm@®&paration from Service. In
case of a Section 162(m) Awards, the number of R&®ered by such Awards shall be adjusted as ofdtte of termination
accordance with the provisions of Section 6(d).

(B) Termination Without Cause. If the Company terminates a Participangmployment without Cause prior to the Vestinge
with respect to one or more Deferral Awards, tHenRSUs covered by such Deferral Award shall beead and the Participant st
receive a payment thirty (30) days following thetiegpant’s Separation from Service determined as followse Mhmber of RSL
covered by such Deferral Awards shall be multipltad a fraction, the numerator of which is the numbé full months that tt
Participant was employed by the Company after thal Date and the denominator of which is thsiy{36); the Participant shall
deemed vested in such RSUs and shall receive thdtirg number of such vested RSUs in shares ofkSt@/ith respect to tt
remaining portion of such Deferralswards (consisting of nonvested RSUs), the Paditighall receive cash in an amount equal t
lesser of (a) the Value of such remaining portion,(b) an amount equal to the number of such RSt®red by the remaini
(nonvested) portion of such Deferral Awards muikiglby the Fair Market Value of the Stock on theedz the Participand’ Separatic
from Service. In the case of a Section 162(m) Awatdde number of RSUs covered by such Awards Siealidjusted as of the date
termination in accordance with the provisions oftia 6(d).

(i) Matching Awards . If a Participant terminates employment with the @amy prior to his or her Vesting Date with respiect
Matching Award, the Participant shall forfeit athaunts credited to his or her Account with respecuch Matching Award.
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(d) 162(m) Deferral Awards.

(i) Failure to Meet Performance Measureslf the Performance Measures established with redpex Deferral Award are not met w
respect to a Performance Period, then the RSUseth\sy such Deferral Award shall be adjusted sotti@Participans Account reflects
number of RSUs determined by dividing the dollaroant of the Participard’ elective or mandatory Bonus deferrals by the Weirke
Value of the Stock on the Award Date. No fractioR&U will be credited, and the Participanfccount shall be credited with an amc
equivalent in value to the fractional RSU.

(ii) Termination of Employment. If a Covered Employee terminates employment piaathe end of the Performance Period, thel
Performance Period shall be deemed to have endedttfa extent to which the Performance Measuree baen met shall be determir
as of the end of the Fiscal Year preceding daterofination. For Fiscal Years in the original Periance Period that ended in or after
date of termination, the Performance Measuresuoh §iscal years shall be deemed to have not begnamd number of RSUs coverec
a Deferral Award shall be adjusted in accordandk ®ection 6(d)(i) above.

(e)Committee’s Discretion. The Committee shall have complete discretion temeihe the circumstances of a Participar§eparatic
from Service, including whether the same resuttsnfivoluntary termination, Disability or terminatiday the Company, and the Committee’
determination shall be final and binding on alltigarand not subject to review or challenge by Rasticipant or other person.

(f) Limitation on Distributions. In no event may a distribution be made other trapeamitted under Section 409A of the Code.

(g)Method of Settlement.Shares of stock to be issued by the Company uptdersent of vested RSUs shall be purchased by tmepan
on the open market and, subject to the requirenadrgction 10, immediately thereafter issued lierhenefit of the Participant.

7. DESIGNATION OF BENEFICIARY

A Participant may designate one or more benefiesato receive payments or shares of Stock in thatesf his/her death. A designatior
beneficiary shall apply to a specified percentaiga Barticipant® entire interest in the Plan. Such designatiomngrchange therein, must b
writing and shall beeffective upon receipt by the Company. If theradseffective designation of beneficiary, or if neneficiary survives tt
Participant, the Participant's estate shall be agkto be the beneficiary.

8. SHARES AVAILABLE; MAXIMUM NUMBER OF RSUS; ADJUST MENTS

(a) Shares Issuable.The aggregate maximum number of shares of StocKahla for issuance under the Plan shall be fivadneac
thousand (500,000). For purposes of this limitgtible shares of Stock underlying any RSUs thataneeled shall be added back to the s|
of Stock available for issuance under the F



(b) Adjustments. In the event of a stock dividend, stock split anigr change in capitalization affecting the Stottle Committee sh:
make appropriate adjustments in (i) the numberkamd of shares of Stock or securities with resgeathich RSUs shall thereafter be gran
(i) the number of and kind of shares remainingjsctbto outstanding RSUSs; (iii) the number of RStgsdited to each ParticipastAccount
and (iv) the method of determining the Value of RSl the event of any proposed merger, consotidatale, dissolution or liquidation of-
Company, all norvested RSUs shall become fully vested upon thectffe date of such merger, consolidation, saleotiig®n or liquidatiol
and the Committee in its sole discretion may, aarg outstanding RSUs, make such substitution fursdent in the aggregate numbe
shares available for issuance under the Plan anduimber of shares subject to such RSUs as it mt@yrdine on an equitable basis and as
be permitted by the terms of such transactioneoninate such RSUs upon such terms and conditisns shall provide. In the case of
termination of any vested RSU, the Committee spadivide payment or other consideration that the @dtee deems equitable in
circumstances, provided that such payment (inctyttie timing thereof) otherwise complies with thieyisions of Section 409A of the Code.
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(c)Maximum Award. The maximum dollar value of RSUs granted to anyti€ipant under the Plan for any Fiscal Year, detead as c
the Award Date for the respective Deferral Awarddzhon one hundred percent of the Fair Market Vafube underlying Stock on such di
shall be no greater than 100% percent of the Bpayable to such Participant for such Fiscal Year.

9. AMENDMENT OR TERMINATION OF PLAN

(a) The Company reserves the right to amend, sdspeterminate the Plan at any time, by actiorhef Board, provided, however, that
no such action by the Board shall materially andeaskly affect a Participastrights under the Plan with respect to RSUs avehedhel veste
before the date of such action, (ii) any such acsiball be subject to approval by the Comparsfiareholders to the extent required by the
to ensure that awards are exempt under Rule3limmulgated under the Act, and (iii) no suchatshall accelerate the date for any pay!
of (or with respect to) a RSU.

(b) Notwithstanding the foregoing, the Boardy (without the approval or consent of any Parént):

(i) Make such amendments or modifications to trenPSubscription Agreements and Award Agreemeratisttie Board, in its sole a
absolute discretion, determines are necessary Sirathe in order to address and conform the promisiof the Plan to the provisions
Section 409A of the Code; or

(ii) Elect to terminate the Plan and provide paytra@rother consideration that the Committee deemuitable in the circumstances:

(A) in connection with the termination of all argements sponsored by the Company (and any othgramgnthat is deemed to
part of a single service recipient for purposeSettion 409A of the Code) that are required todgregated under Section 409A of
Code, provided that (i) no payments (other tharséhpayments that would have been made had thenion not occurred) are me
within twelve (12) months of the date of terminatidii) all payments with respect to RSUs are maidthin twentyfour (24) months ¢
the date of termination; and (iii) neither the Camyp (or any other company that is deemed to begdatsingle service recipient"
purposes of Section 409A of the Code) adopts aareangement that would have been aggregated wétlPlgn under Section 409A
the Code within five (5) years from the date ofrtgration;

(B) within thirty (30) days prior to, or twelve (12nonths following, a Change In Control (as longsash Change in Control a
constitutes a “change in contrdtir purposes of Section 409A of the Code), provitted all substantially similar arrangements ttra
sponsored by the Company (and any other companystlileemed to be part of a single service recidi@npurposes of Section 40
of the Code) are terminated and all RSUs are paiavihin twelve (12) months of the date of terntiog; or

(C) within twelve (12) months of a corporate disdimn that is taxed under Section 331 of the Codevith the approval of
bankruptcy court pursuant to 11 U.S.C. Section B{§2jJ(A), provided that payment with respect tolsUiRSUs is made as soon
administratively practicable thereafter.

(c) No such termination, amendment or modificagball be deemed to materially and adversely afiagtRSUs previously awarded un
the Plan.

10. MISCELLANEOUS PROVISIONS

(a)No Distribution; Compliance with Legal Requirements The Committee may require each person acquiringesha Stock under tl
Plan to represent to and agree with the Companwriting that such person is acquiring the shargbauit a view to distribution thereof. |
shares of Stock shall be issued until all applieag@curities law and other legal and stock exchaageirements have been satisfied.
Committee may require the placing of such stop4@rded restrictive legends on certificates for Btag it deems appropriate.
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(b) Withholding. Participation in the Plan is subject to any reqlitax withholding on wages or other income of tretiipant ir
connection with the Plan. Tax withholding obligattomay be satisfied, in whole or in part, by thenpany withholding from shares of Stocl
be issued pursuant to an Award that number of shareing an aggregate Fair Market Value (as oflite the withholding is effected) requi
to satisfy the minimum withholding amounts due wigspect to such Award. Each Participant also agreg entering the Plan, that
Company shall have the right to deduct any sucbstaix its sole discretion, from any amount payablthe Participant under the Plan or fi
any payment of any kind otherwise due to the Fpgid.

(c)Notices; Delivery of Stock CertificatesUnless otherwise provided by the Company, (i) aotjce required or permitted to be giver
the Company or the Committee pursuant to the Fhall be deemed given when personally deliveredemodited in the United States
registered or certified, postage prepaid, addregs#ite Participant at the last address shownhieParticipant on the records of the Comp
and (ii) notices to or documents filed with the Gmany shall be personally delivered or depositethan United States mail, registerec
certified, postage prepaid, addressed to the Coynfiathe attention of its Director of Business Cgiiems (or such other person as ma
designated by the Company) at its principal offibelivery of stock certificates to persons entittedreceive them under the Plan shal
deemed effected for all purposes when the Compaaysbare transfer agent of the Company shall Hapesited such certificates in the Un
States mail, addressed to such person at hisftdriawn address on file with the Company.

(d) Nontransferability of Rights. During a Participantlifetime, any payment or issuance of shares unterPan shall be made only
him/her. No RSU or other interest under the Plaalldbe subject in any manner to anticipation, atén, sale, transfer, assignment, ple
encumbrance or charge, and any attempt by a Reticor any beneficiary under the Plan to do sd beavoid. No interest under the Plan s
in any manner be liable for or subject to the debtstracts, liabilities, engagements or torts dtfaaticipant or beneficiary entitled ther
Notwithstanding the foregoing, with the Commi’s permission expressed in the Award Agreementweratise, the right to receive Stocl
settlement of an RSU may, in the Committee’s saderdtion, be transferable by gift or domestic tietes order to (i) the Participastchild
stepchild, grandchild, parent, stepparent, grarefgaspouse, former spouse, sibling, niece, nephesher-in-law, father-in-law, daughter-in-
law, son-in-law, brother-in-law or sister-in-lawncluding adoptive relationships (such persons, ‘iBariMembers”), (i) a corporatior
partnership, limited liability company or other iness entity whose only stockholders, partners emivers, as applicable are the Partici
and/or Family Members, or (iii) a trust in whicketRarticipant and/or Family Members have all oftibaeficial interests.

(e)Company’s Obligations To Be Unfunded and Unsecuredlhe obligation of the Company to make payments wapect to Awarc
hereunder shall be interpreted solely as an unfiliratractual obligation to make such paymentshan hanner and under the conditi
prescribed hereunder and under the terms of thed\wy assets set aside with respect to amouryshba under an Award shall be subjec
the claims of the Comparg/general creditors, and no person other than ¢imep@ny shall, by virtue of the provisions of tharPbr an Awart
have any interest in such assets. In no event ahglassets (including Stock) that directly oriedily set aside with respect to amounts pay
under an Award be located or transferred outsidelthited States. Neither the Participant nor ammgioperson shall have any interest in
particular assets of the Company by reason ofitjte to receive a payment or distribution underfamard, and the Participant or any s
other person shall have only the rights of a gdnersecured creditor of the Company with respeetntyp rights under the Plan or an Award.

(f) Compliance with Section 409ANotwithstanding anything herein to the contrarg Eian shall be administered in conformance wi¢
provisions of Section 409A of the Code and all dafleclections and distributions hereunder shaliiaele in accordance with the provision
Section 409A.

(g)Non-Guarantee of Employment.Nothing in the Plan or in any Award thereunder kbahfer any right on an employee to continu
the employ of the Company or any Subsidiary orlshé&trfere in any way with the right of the Compgaor any Subsidiary to terminate
employee at any time.

(h) Non-Uniform Determinations . The Committees determinations under the Plan (including withlimitation determinations of ti
persons to receive Matching Awards, the amountwénls, the terms and provisions of Awards and greeaments evidencing same) neec
be uniform and may be made by it selectively amggigons who receive, or are eligible to receivearss under the Plan, whether or not ¢
persons are similarly situated.
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(i) Governing Law . The terms of the Plan shall be governed, constraghinistered and regulated in accordance withathvs of the Sta
of Delaware. In the event any provision of thisrPshall be determined to be illegal or invalid &my reason, the other provisions shall cont
in full force and effect as if such illegal or ifiebprovision had never been included herein.

(j) Effective Date of Amended and Restated PlanThis amended and restated Plan is effective akeoflaite on which the amended
restated Plan is approved by the stockholderseofbmpany. Notwithstanding the forgoing, any primrisvhich is contained in this ament
and restated Plan and which is required to be téffeas of January 1, 2005 (or such other dateashbe required) in order to comply with
provisions of Section 409A of the Code shall beetfre as of the date necessary for the plan tgpbowmith Section 409A of the Code.
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11:59 P.M. Eastern Time the day before the cut-off date or meeting date.
Have your proxy card in hand when you call and then follow the simple
instructions the Vote Voice provides you.

VOTE BY PHONE - 1-800-690-6903
A Use any touch-tone telephone to transmit your voting instructions up until

CACI INTERNATIONAL INC

1100 N. GLEBE RD. ELECTRONIC DELIVERY OF FUTURE SHAREHOLDER
COMMUNICATIONS

ARLINGTON, VA 22201 If you would like to reduce the costs incurred by CACI International Inc in
mailing proxy materials, you can consent to receiving all future proxy
statements, proxy cards and annual reports electronically via e-mail or the
Internet. To sign up for electronic delivery, please follow the instructions
above to vote using the Internet and, when prompted, indicate that you agree
to receive or access shareholder communications electronically in future
years.

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instructions and for electronic
delivery of information up until 11:59 P.M. Eastern Time the day before the
cut-off date or meeting date. Have your proxy card in hand when you access
the web site.

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid
envelope we have provided or return it to CACI International Inc, c/o ADP, 51
Mercedes Way, Edgewood, NY 11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS: CACIN1 KEEP THIS PORTION FOR YOUR RECORI
DETACH AND RETURN THIS PORTION ONL'

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED

CACI INTERNATIONAL INC

1. Election of Directors

Nominees for election to the Company’s Board of Directors:

01) Herbert W. Anderson 06) J. Phillip London For Withhold For All To withhold authority to vote, mark “For All
02) Paul M. Cofoni 07) Barbara A. McNamara All All Except  Except” and write the nominee’s number on
03) Peter A. Derow 08) Warren R. Phillips the line below.
04) Gregory G. Johnson 09) Charles P. Revoile 0 0 0
05) Richard L. Leatherwood
Vote on Proposals For  Against Abstain
2. Approval of the 2006 Stock Incentive Plan. 0 0 0
3. Approval of the Amended and Restated Management Stock Purchase Plan. 0 0 0
4. Approval of adjournment of the meeting if necessary to permit further solicitation of proxies. 0 0 0
5. Ratification of the appointment of Ernst & Young LLP as independent auditors. 0 0 0

Please complete, date, sign and mail
this proxy card in the enclosed
prepaid envelope.

For comments, please check this box and write them on
the back where indicated. 0

Yes No

HOUSEHOLDING ELECTION - Please
indicate if you consent to receive certain




future investor communications in a

single package per household. 0 0

Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date
Common Stock CACI INTERNATIONAL INC

PROXY FOR NOVEMBER 16, 2006 ANNUAL MEETING OF STOCKHOLDERS
THIS PROXY IS SOLICITED BY THE BOARD OF DIRECTORS

The undersigned hereby appoints J.P. London and Warren R. Phillips, and each of them, as Proxies of the undersigned, each with full power of substitution, to vote
all of the shares of Common Stock of CACI International Inc the undersigned would be entitled to vote if personally present at the Annual Meeting of Stockholders of
CACI International Inc to be held at the Fairview Park Marriott, 3111 Fairview Park Drive, Falls Church, Virginia 22042, on November 16, 2006 at 9:30 a.m. Eastern
Standard Time and at any adjournment thereof.

The Board of Directors recommends a vote "FOR" all items on the reverse side, as more fully described in the accompanying Proxy Statement.

In their discretion, the Proxies are authorized to vote upon such other business as may properly come before the Annual Meeting or any adjournments thereof.
UNLESS OTHERWISE MARKED, THIS PROXY WILL BE VOTED "FOR" ALL ITEMS ON THE REVERSE SIDE. As of the date of the Proxy Statement, the Board
of Directors knows of no other business to be presented at the Annual Meeting.

Please sign exactly as your name is shown on this proxy card. If signing as attorney, executor, administrator, trustee or guardian, please give your full title. If shares
are owned jointly, each owner should sign. If the signer is a corporation, the full corporate name shall be given, and the proxy card shall be signed by a duly
authorized officer.

By my signature, on the reverse side of this proxy, | acknowledge receipt of the Notice and Proxy Statement for the Annual Meeting of Stockholders of CACI
International Inc.

COMMENTS:

(If you noted any comments on the lines above, please check the corresponding comments box on the reverse side)




