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CACI International Inc

1100 North Glebe Road
Arlington, Virginia 22201

PROXY STATEMENT
FOR
ANNUAL MEETING OF STOCKHOLDERS

This Proxy Statement is being furnished in conmactiith the solicitation of proxies by the BoardRifectors of CACI International Inc (the
"Company") to be used at the Annual Meeting of Bhotders (the "Annual Meeting") of the Company ®held on November 19, 1998. T
Proxy Statement is being mailed on or about Oct@bed 998. The presence of a stockholder at theuAlnMeeting or any adjournment
thereof will not automatically revoke such stoclkd@ls proxy. However, any stockholder furnishimyrexy has the power to revoke it by
furnishing written notice to the Secretary of then@pany, by delivery to the Company of a proxy bega later date, or by voting in person at
the Annual Meeting. A proxy card is enclosed foulase in connection with the Annual Meeting. Tharss represented by each properly
signed and returned proxy will be voted in accooaawith the instructions marked thereon or, inghsence of instructions, the proxy will be
voted:

FOR approval of the resolution approving the amegmino the Company's By-laws changing the authdnmenmber of directors; FOR the
Board of Directors' nominees for election to tharpany's Board of Directors; FOR the ratificatiorttodé appointment of Deloitte & Touche
LLP as independent auditors.

The Board does not expect that any matters otlagrttiose set forth in the Notice of the Annual Megewill be brought before the Meeting.
If any other matters properly come before the Megtihe persons named in the accompanying proxXyatié the shares represented by all
properly executed proxies on such matters in acewe with their judgment.

The close of business on October 6, 1998, has fbeshas the record date for the determinatiorhefdtockholders entitled to notice of ant
vote at the Meeting. At the close of business otolr 6, 1998, the Company had 10,862,995 shar€smimon Stock outstanding.

APPROVAL OF BY-LAW AMENDMENT TO CHANGE
AUTHORIZED SIZE OF BOARD OF DIRECTORS

The Board of Directors (the "Board") has adopted, &am accordance with the requirements of the CamisaBy-laws, is seeking stockholder
approval for, a By-law amendment which changesatitborized number of directors on the Company's@®o&Directors from a number
between five (5) and nine (9) inclusive to a numiietiveen nine (9) and eleven (11) inclusive, aBibard of Directors from time to time by
vote of a supermajority (a majority plus one) may s

The reason for this By-law amendment is to furtherCompany's goal of benefiting from the serviafs diverse and talented Board. The
proposed increase in the maximum possible numbBpafd members will facilitate expanded diversitg dalent by the addition of Board
members with specific industry or technical exgertior with ties to particular constituencies.

The resolution to be voted upon at the Annual Megtd approve the By-law amendment to change thedred size of the Board is as
follows:

RESOLVED, that the amendment to Article Ill, Sent (Number and Qualifications of Directors) of B-laws of CACI International Inc,
as adopted by the Board of Directors, be, and lydselapproved, with the effect that the authorinedhber of directors is changed from a

number between five (5) and nine (9) to a number&en nine (9) and eleven (11) inclusive, as tharBof Directors from time to time by

vote of a supermajority (a majority plus one) may s

At the Annual Meeting, stockholders will vote irvéa of, or opposition to, the foregoing resolutitira quorum is present, the vote of the
holders of shares representing at least fifty-ceregnt (51%) of the outstanding Common Stock ofGbepany will be required to approve
this resolution.

If this resolution is not passed, only nine (9}tad ten (10) nominees listed in this Proxy Statdnf@hbut Dr. Ricart) will be presented for
election to the Board.

The Board of Directors recommends that stockholdets FOR approval of the resolution approvingahendment to the Company's By-
laws changing the authorized number of direct



ELECTION OF DIRECTORS

In accordance with Article Ill, Section 2 (NumberdaQualifications of Directors) of the By-laws @it Company, the Board of Directors has
voted to nominate nine (9) individuals for electiorthe Board, with the ninth nomination (Mr. Sabrd being contingent upon the closing of
the Company's acquisition of all of the outstanditark of QuesTech, Inc. (the QuesTech acquisitiordddition, the Board has voted to
nominate a tenth (10th) individual for electiorthe Board (Dr. Ricart), contingent upon the stodttbrs' adoption of the resolution approv
the amendment of the Company's By-laws to changaulthorized size of the Board of Directors. In eage, the directors elected shall hold
office until the next Annual Meeting or until thegspective successors are elected. If a quorymessent, the affirmative vote of the holders
of a majority of the shares of stock entitled toevand present in person, or represented by pedxire Annual Meeting will be required to
elect each of the candidates.

Unless authority is withheld or a vote is abstainadhe proxy card, the persons named in the acaowipg proxy will vote the shares of
Common Stock represented by the proxy FOR theiefteof the nominees listed below (all ten (10hié By-law amendment resolution
passes and the QuesTech acquisition has closed(9)iof the ten (10) (all but Dr. Ricart), if tRuesTech acquisition has closed, but the By-
law amendment resolution does not pass; nine (jeofen (10) (all but Mr. Salvatori) if the By-laamendment resolution passes, but the
QuesTech acquisition has not closed; eight (8heftén (10) (all but Dr. Ricart and Mr. Salvatdkithe By-law amendment resolution does
not pass and the QuesTech acquisition has notdcjogonsistent with the Company's Charter andyamtsto corporation law of the State of
Delaware, the total votes received, including atigies, will be counted for purposes of determininguorum. Broker non-votes will be
counted towards determining a quorum but will rtbunted as voting for any candidate. Eight ofrthiinees are currently members of
Board. The Company has no reason to believe tlyabftne nominees will be unable or unwilling toxsa In the event that any nominee is
not available or should decline to serve, the pegs@mmed in the proxy will vote for the others anlll vote for such other person(s) as they,
in their discretion, may decide.

NOMINEES

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

Outside Directors

Richard L. Leatherwood, 59. Director of the Compaimce 1996. Corporate Director, Dominion Resouyrbes, Virginia Power and
Dominion Energy, 1994-present. President and (ixelcutive Officer, CSX Equipment Group, 1986-19¢ite Chairman, Chessie System
Railroads and Seaboard System Railroad, 1985.dersand Chief Executive Officer, Texas Gas Ressutroup, 1983-1985.

Larry L. Pfirman, 52. Director of the Company sirld93. Private investor. Founder, Chairman, an@{#xecutive Officer, Tara Lee
Sportswear, Inc., 1978-present. Founder and fo@hairman, Spectro Knit Mfg. Co., 1978-1997.

Warren R. Phillips, 57. Director of the Companycgii974. Executive Vice Chairman, Chief ExecutiyBo®r and Secretary/Treasurer,
Moscow/Maryland, Inc. (formerly, Soviet AmericanMare Initiatives (US-USSR)); Chief Executive Offi¢ International Initiative, Inc.,
1995- present. Professor and other senior posiseksity of Maryland, 1974-present. Consulting iatldnal Defense, Political Science,
Information Systems, Foreign Affairs, InternatioRalations, Simulation and Crisis Management, Qtativie Analysis: Department of State,
Department of Defense, Department of Energy, Armst®| and Disarmament Agency, Maryland State Uagise, USAID, IBM, Ford
Foundation, Brown & Root, Inc., Bendix CorporatiGtAND Corporation, Arthur Young. Ph.D., University Hawaii-Political Science.

Charles P. Revaoile, 64. Director of the Compangeih993. Private investor. Legal and business d@amp1992-present. Senior Vice
President, General Counsel and Secretary, CACinat®nal Inc, 1985-1992 (retired 1992). Vice Pdesit and General Counsel, Stanwick
Corporation, 1971-1985.

William B. Snyder, 69. Director of the Company ®r996. Chairman of Southern Heritage Insurancepaomsince 1991. Chairman and
Chief Executive Officer, GEICO Corporation, 1985989 Board member of Phillips Publishers, Inc., 1298dsent. Member of Advisory
Boards of Riggs Bank, N.A. and Washington Mutuaielstors Fund.

Richard P. Sullivan, 65. Director of the Compamgcsi 1996. President and Chief Executive OfficerglllaDetroit Corporation, 199 present
Chairman and Chief Executive Officer, The J.L. Wiakn Co., Inc., 1992-1997. Vice hairman, Ferris Bakatts, Incorporated, Chief
Executive Officer, Baker, Watts & Co., Inc., 19899B. Past and present Corporate Director; Equitdhtecorporation, Monumental
Corporation, Noxell Corporation, PRC, PharmaKingtiabs, Inc., National Association of Manufactur&sard member, The United Way
Central Maryland, Central Maryland YMCA, The Jolhtgpkins University, 1979-1991, Towson State UniitgrSchool of Business and
Economics.

John M. Toups, 72. Director of the Company sinc@3l®utside Director, Halifax Corporation, NVR, Intelepad Corporation, and
Thermatrix Inc. Chairman of the Board and Chief &xeve Officer, The National Bank of Washington aWashington Bancorp, 1990.
President and Chief Executive Officer, PRC, In878-1982. Chairman, President and Chief Executiffie€, PRC, Inc., 1982-1985.
Chairman and Chief Executive Officer, PRC, Inc.8394987. Trustee and former President of the Bo&iidtustees, George Mason
University Foundation and Fairfax Hospital Systeoudation Board of Trustees. Director and pastiéeas Professional Services Cour



Board of Directors. Past Director, PRC, Inc., Enii@orporation, Washington Bancorp, Washington GghtitCompany, Comsite
International and Guest Services.

Vincent L. Salvatori, 66. Director Nominee. Chaimz the Board and Chief Executive Officer, QuesTdnc., 1992-Present. President,
QuesTech, Inc., 1988-1992. Executive Vice PresidéRlanning and Technology, QuesTech, Inc., 198881

Dr. Glenn Ricart, 49. Director Nominee. Senior VResident and Chief Technology Officer, Novelk.|n995-Present. Outside Director,
SCO, Inc. Program Manager, Defense Advanced Reas@aojects Agency, 1994-1995. Director, ComputéerBe Center, University of
Maryland and other senior posts, 1982-1994. Foyrg#léRAnet, 1983-1994. Past Board Member: EDUCOM;jdwal Association of State
Universities and Land Grant Colleges, BITNET, Seamsnon Academic Computing.

M anagement Dir ector

Dr. J.P. London, 61. Chairman of the Board and Obiecutive Officer. Elected Chairman, April 19@irector of the Company since 1981.
Joined CACI 1972, developed CACI's extensive warkdvanced information systems, systems engineariddogistics sciences. Vice
President 1975, Senior Vice President 1977, ExeeMice President 1979, Operating Division Presid®82, President and Chief Executive
Officer, 1984. Senior Advisory Board, Northern Minta Technology Council; Board of Advisors, the GgoWashington University School
of Business and Public Management; Board of Adgisbtarymount University. KPMG High Tech Entreprenfward 1995; Distinguished
Alumni Award, George Washington University 1996SB.U.S. Naval Academy, Engineering; M.S., U.S. @®ostgraduate School-
Operations Research; Doctorate, George Washingtavetsity, Business Administration, conferred "witistinction".

COMMITTEESAND MEETINGS OF THE BOARD OF DIRECTORS

The Company's Board held five meetings during tbeaf year ended June 30, 1998. Each Directorgwduting as Director, attended at least
75% of the total number of meetings held by therB@ad committees of the Board on which he served.

The Board had a Compensation Committee, an Exec@dmmittee, an Audit Committee, and an Investdafitens Committee during fiscal
1998.

During the first half of fiscal 1998, the CompersatCommittee consisted of Directors Leatherwodinfan, Revoile, and Toups. During !
second half of fiscal 1998, Directors Snyder antlivun joined the Committee. During the entire fifgear, Director Revoile served as the
Committee Chairman. The Compensation Committee @idtars the Company's 1996 Stock Incentive Platerones the benefits to be
granted to key employees thereunder, and is reperier determining and making recommendationth#Board of Directors regarding
compensation to be paid to Executive Officers ef@ompany. The Compensation Committee met fivedicheing fiscal 1998. A report of
the Compensation Committee regarding executive emisgttion appears below in this Proxy Statement.

During the first half of fiscal 1998, the Executi@@mmittee was composed of Directors London, Par&finman, Phillips and Toups. Duril
the second half of fiscal 1998, Director Sullivaplaced Director Parsow. Director London servethasCommittee's Chairman. The
Executive Committee is responsible for providingaBbinput and authorization necessary in the imdxetween full Board meetings, and for
identifying those items which merit consideratioraotion by the entire Board. The Executive Comamittlid not meet during fiscal 1998.

During fiscal 1998, the Audit Committee consistédaectors Leatherwood, Phillips, Revoile and Sawydirector Phillips served as the
Committee Chairman. The Audit Committee is respaedior overseeing and reviewing the Company'siiiie information which will be
provided to stockholders and others, the systemtefnal controls established by management an&daed of Directors, and the annual
audit conducted by the independent accountantsATildé Committee met four times during fiscal 1998.

The Investor Relations Committee, which met on dwoasions during fiscal 1998 before its functiomgerted to the full Board and the
Committee was discontinued, determined and ovetBawWZompany's investor relations program and restkthe Company's shareholder
profile. The Investor Relations Committee was cosgubof Directors Parsow, Snyder and Sullivan. DineBarsow served as the Committee
Chairman.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERSAND MANAGEMENT

The following table provides information as of Awsg31, 1998, with respect to beneficial ownersHithe Company's Common Stock helc
each person known by the Company to be the beakfiginer of more than 5% of the outstanding Comi@tmtk.

Amount
Beneficial Percent of
Ownership of Common

Beneficial Owner Common Stock Stock <F1>

Dr. J. P. London 830,514 <F2> 7.64%



1100 North Glebe Road
Arlington, Virginia 22201

Wellington Management Co LLP 603,000 5.55%
75 State Street
Boston, Massachusetts 02109

Putnam Investments, Inc. 635,800 5.85%
One Post Office Square
Boston, Massachusetts 20109

Neuberger & Berman LLC 1,090,900 10.04%
605 Third Avenue
New York, New York 10158

Schroder Capital Management Inc. 569,900 5.24%
787 7th Avenue
New York, NY 10019

[FN]

<F1> All options are treated as exercised for shar es of Common Stock.

<F2> Dr. London holds options that are currentlgreisable for 198,500 shares of Common Stock améhatuded in this table. 21,569 of 1
shares included in this table are indirectly owhgdr. London.

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

Amount of
Name of Beneficial
Beneficial Owner Ownership of Percent of

and Position Common Stock Common Stock <F1>

Dr. J.P. London 830,514 <F2> 7.64%

CEOQO, Chairman and
Nominee

Ronald R. Ross 80,900 <F3> .74% Executive Officer
James P. Allen 42,850 <F4> .39% Executive Officer
Gregory R. Bradford 105,000 <F5> .96% Executiveicaff
Jeffrey P. Elefante 30,000 <F6> .27% Executive ¢@ffi
Joseph J. Lenz 30,000 <F7> .27% Executive Officer

Richard L. Leatherwood 4,000 * <F8>

Director and Nominee

Larry L. Pfirman 414,110 3.81%
Director and Nominee

Warren R. Phillips 14,000 <F9> 12%
Director and Nominee

Charles P. Revoile 27,300 <F10> .25%
Director and Nominee

William B. Snyder 15,000 .13%
Director and Nominee

Richard P. Sullivan 1,000 *
Director and Nominee

John M. Toups 3,000 *
Director and Nominee



Vincent L. Salvatori 0 *
Director Nominee

Dr. Glenn Ricart 0 *
Director Nominee

All Executive Officers and 1,597,674 14.58%
Directors as a Group
(15 in number)

[FN]
<F1> All options exercisable currently or within the next six months are

treated as exercised for shares of Common Stock.

<F2> See Note 2 to the table of beneficial ownerpage 6.

<F3> Includes 75,000 shares issuable upon the isgastoptions which are exercisable in the nextsdnths.
<F4> Includes 20,000 shares issuable upon the isgest options which are currently exercisable.

<F5> Includes 85,000 shares issuable upon the isgast options which are currently exercisable.

<F6> All 30,000 shares issuable upon the exerdisgtions which are currently exercisable.

<F7> Includes 20,000 shares issuable upon the isgastoptions which are exercisable within thetrséx months.
<F8> The asterisk (*) denotes that the individualtk less than one tenth of one percent (0.1%)oofi@on Stock.
<F9> All 14,000 shares issuable upon the exerdisgiions which are currently exercisable.

<F10> All 27,300 shares issuable upon the exedfisgtions which are currently exercisak



Section 16(a) Reporting

Section 16(a) of the Securities and Exchange A&98# requires the Company's Officers and Direaaspersons who own more than 10%
of a registered class of the Company's equity géesito file reports of ownership and changesvimership with the Securities and Exchange
Commission ("SEC"). Such Officers, Directors andcRholders are required by SEC regulations to &lrtihe Company with copies of all
such reports that they file.

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

EXECUTIVE OFFICERS

The Executive Officers of the Company are Dr. ldhdon, Chairman of the Board and Chief Executifiécer, and the following five
persons indicated in the table below.

Positions and Offic es
Name, Age With the Company
Principal Occupations, Past Five Years

Ronald R. Ross, 56 President, Chief Operati ng President and
Chief Operating Officer of the Company since
Officer September 27,
1997. President of Computer Science Corporation
Systems
Engineering Division, July 1993-September 1997.
James P. Allen, 49 Executive Vice President , Executive
Vice President, Chief Financial Officer,
Chief Financial Officer, Treasurer &
Director of Business Services for the Company
Treasurer & Director of since March
1996; Vice President of Finance of I-Net,
Business Services Incorporated,
1995-1996; Executive Vice President of Finance
&
Administration for RJO Enterprises, 1992-1995.
Gregory R. Bradford, 49 President and Managing D irector, President,
CACI Limited and Manager, Marketing Systems
CACI Limited; Manager, M arketing  Group since
January 1994; Managing Director, CACI Limited,
Systems Group 1986-present.
Jeffrey P. Elefante, 52 Executive Vice President , Executive
Vice President of the Company since July 1996;
General Counsel, Secreta ry and General
Counsel, Secretary, and Director of Contract
Director of Contract Ser vices Services of
the Company, 1992-present; Senior Vice President,
1992-1996.
Joseph J. Lenz, 46 President, CACI Products Company; President,
CACI Products Company and Manager, Simulations
Manager, Simulations Syst ems Group  System Group
since October 1995; Senior Vice President, CACI
Products
Company worldwide sales, January 1995 to September
1995; Senior
Vice President, Managing Director of CACI
Nederland

B.V., 1992-1995.



DIRECTOR AND EXECUTIVE OFFICER COMPENSATION

Compensation of Directors

During fiscal 1998, each Director not employed by Company or any of its subsidiaries was compedsatcording to the following
arrangements for his participation in meetingsheffull Board of Directors and the Committee(sjwiich he was a member:

* FULL BOARD - Eighteen Thousand Dollars ($18,000) up to six meetings per year. Any additionaperson meetings of any length, C
Thousand Dollars ($1,000). Additional phone meetiofjany length, Five Hundred Dollars ($500).

* AUDIT COMMITTEE - Five Thousand Dollars ($5,00)r up to four meetings per year. Any additionapgrson meetings of any length,
One Thousand Dollars ($1,000) per meeting. Additigshone meetings of any length, Five Hundred Dsl{&500) per meeting. The
Chairman of this committee receives an additiorfakE€ Thousand Dollars ($3,000).

* COMPENSATION COMMITTEE - Five Thousand Dollars5$00) for up to four meetings per year. Any addiéil in-person meetings of
any length, One Thousand Dollars ($1,000) per mgefdditional phone meetings of any length, FiumHred Dollars ($500) per meeting.
The Chairman of this committee receives an addifi6iour Thousand Dollars ($4,000).

* EXECUTIVE COMMITTEE - Five Thousand Dollars ($80) for up to four meetings per year. Any additianagperson meetings of any
length, One Thousand Dollars ($1,000) per meefaglitional phone meetings of any length, Five HwttDollars ($500) per meeting. Dr.
London serves as the Chairman of this committeedaed not receive any compensation for this pasitio

* INVESTOR RELATIONS COMMITTEE - Five Thousand Dalis ($5,000) for up to four meetings per year. Adgitional in-person
meetings of any length, One Thousand Dollars (¥),p@r meeting. Additional phone meetings of amgth, Five Hundred Dollars ($500)
per meeting. The Chairman of this committee reckase additional Two Thousand Dollars ($2,000).

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

During fiscal 1999, Directors who are not emplopgdhe Company or any of its subsidiaries will lbenpensated on the same basis as those
arrangements described above.

Compensation of Executive Officers

The following table summarizes compensation paitheyCompany and its subsidiaries to Dr. Londoa,Gompany's Chairman and Chief
Executive Officer, and the five other executiveadfs of the Company during the fiscal year endet B0, 1998, compared with the two
previous fiscal year:



Summary of Executive Officer Compensation

Long Term Compensation

Annual
Compensation Awards
Payouts
(@) (b) (c) (d)
(e) ® (9) (h) 0}
Other Other
Annual Restricted Annual
Name and
Compen- Stock LTIP Compen-
Principal Fiscal Salary Bonus
sation Award Options  Payouts sation
Position Year $ $
$ $ # $<F1> $ <F2>
J.P. London 1998 $225,000 $335,178
- - - N/A $60 ,481
Chief Executive 1997 225,000 85,232
- - - N/A 76 ,209
Officer and COB 1996 200,000 373,358
- - - N/A 70 ,062
R.R. Ross 1998 $188,817 $209,004
- - 300,000 N/A $2 3,539
President and 1997 <F3> - -
- - - N/A -
COO 1996 <F3> - -
- - - N/A -
J.P. Allen 1998 $175,000 $129,408
- - - N/A $1 5,238
EVP, CFO and 1997 175,000 42,000
- - - N/A 1 2,588
Treasurer 1996 <F4> - -
- - 50,000 N/A -
G.R. Bradford 1998 $179,354 <F5> $301,180 $44,034
<F6> - - N/A $44, 694
President and 1997 176,717 <F5> 44,375 43,707
<F6> - 20,000 N/A 23, 242
Managing 1996 171,283 <F5> 93,449 24,744
<F6> - - N/A 44, 233
Director of
CACI Limited
J.P. Elefante 1998 $125,000 $132,141
- - - N/A $1 3,334
EVP, General 1997 125,000 30,000
- - 10,000 N/A 2 1,680
Counsel and 1996 114,000 130,587
- - - N/A 2 1,686
Secretary
JJ. Lenz 1998 $100,000 $47,264
- - - N/A $3 3,447
President of 1997 100,000 216,854
- - - N/A 3 0,665
CACI Products 1996 93,750 82,557
- - 30,000 N/A 2 1,858
Company

<F1>"LTIP" stands for Long-Term Incentive Plan.el@ompany does not provide a LTIP.

<F2> Other Annual Compensation in this column idelsiaccrued vacation pay in excess of amountslygbaéd, amounts contributed unc
the Company's qualified and non-qualified pensiam@ and amounts paid by the Company for leasesvoed automobiles.

<F3> Mr. Ross was not employed by the Company @aitember 27, 1997, therefore there are no corapendigures provided for fiscal
years 1997 and 199



<F4> Mr. Allen was not employed by the Company luvtirch 1996, therefore, compensation in FY199@ss than $100,000.

<F5> Mr. Bradford's compensation is paid parthBiitish pounds sterling and is reported in thide¢ah U.S. dollars at the average exchange
rate in effect during the fiscal year. This curngronversion of pounds sterling to U.S. dollarssesuMr. Bradford's reported salary to
fluctuate from year-to-year.

<F6> Reimbursement was paid to Mr. Bradford (a W@itizen) for tuition costs for Mr. Bradford's ctiien while residing in the United
Kingdom.

Stock Options
The table below contains information relating tocg&toptions granted to the Executive Officers nasiealve.

Option Grants During Fiscal Year 1998

Potential Realizable Value at

Assumed Annual Rates of Stock
Price
Appreciation for Option
Individual Grants
Term (until 9/28/07)

@ (b) (©) (d ) ®

% of Total
Options
Granted to
Options  Employeesin  Exer cise
Granted Fiscal Year Pr ice
Expiration
Name (#) <F1> (%) ($/sSh )<F2> Date 5%
($)<F3> 10% ($) <F3>

J.P. London 0

R.R. Ross 300,000 82% $19 47 9/28/07
$3,673,373  $9,309,047
G.R. Bradford 0

J.P. Allen 0

J.P. Elefante 0 -

J.J. Lenz 0

[FN]

<F1> Option grants were permitted under the Comgal896 Employee Stock Incentive Plan. Specifiatgrare determined by the
Compensation Committee of the Board of Directaubject to the annual limitations permitted under

Section 422A of the Internal Revenue Code witheespo Incentive Stock Options. The shares graatedn the form of Norualified Stocl
Options. Of the shares granted to Mr. Ross, 75¢a@h are exercisable on October 1, 1998, OctollE398, October 1, 2000, and October 1,
2001. The grants are exercisable for a periodroj&ars, so long as the Grantee remains an emptdybe Company. The options will lapse
if the Grantee leaves the Company before the eseedate, if the Grantee fails to exercise the aptigithin 60 days of leaving the Company
after the exercise date, or if the Grantee faiksxercise the options prior to the expiration date.

<F2> The exercise price of options granted undePtan is equal to the average of the high andpldees of the stock on the date of grant.

<F3> The potential realizable value of the optiaasumes option exercise ten years from the dagmof and is calculated based upon the
assumption that the market price of the underlgingres increases over the t@ar period at the assumed annual rates, compoamhedlly
The assumed annual rates in this column are swegybgtthe Securities and Exchange Commission. Thelkvalue, if any, that an executive
may realize will depend on the excess of the spoitle over the grant price on the date the optoexiercised, so that there is no assuranc
value realized by an individual will be at or nétae value estimated in this column.

Aggregated Option Exercises in Fiscal 1998, anddFigea-End Option Value:



@) (b) (©
©) (e)

Value of

Nu mber

of Unexercised
Unexercised In-the-Money

Shares Op tions
at Options at

Acquired June 30,
1998 June 30, 1998

on Value

(#) (%)
Exercise Realized
Name #) ($)<F1> Exercisabl e Unexercisable
Exercisable  Unexercisable <F2>

J.P. London 0 $0 198,500 0
$3,702,597 $0

R.R. Ross 0 $0 0

300,000 $0 $477,000

G.R. Bradford 0 $0 85,000 20,000
$1,405,212 $46,200

J.P. Allen 20,000 $217,500 0

20,000 $0 $221,200

J.P. Elefante 0 $0 30,000 10,000
$475,162 $23,100

J.J. Lenz 0 $0 10,000

20,000 $80,600 $161,200

[FN]
<F1> Market value of underlying securities at exa@cminus the exercise price.

<F2> The value of unexercised in-the-money optisrealculated by subtracting the exercise pricenftbe market value of the Company's
stock at fiscal year-end (which was $21.06, basethe closing price of the Common Stock as repastethe NASDAQ National Market on
June 30, 1998).

Employment Agreement

On August 17, 1995, the Company entered into a@myent agreement (the "Employment Agreement”) \ithJ.P. London, the Chairm
of the Board and Chief Executive Officer of the Gamy. The purpose of the Employment Agreement &ssure the Company of Dr.
London's committed services for a fixed periodiwfet The term of the Employment Agreement is foe gear with an automatic one-year
extension each year. The Employment Agreement gesvior a salary of not less than Two Hundred Tand®ollars ($200,000) per year to
be set by the Board, and participation in any bpmeentive compensation, pension, profit-sharsigeck purchase and stock option plans as
well as annuity or group insurance, medical anemwbienefit plans maintained by the Company foeitgployees. The Employment
Agreement also provides that the Company will rairsb business expenses incurred in the perforn@ride London's duties. The
Employment Agreement restricts Dr. London's rightdmpete with the Company or to offer employmer€@bompany employees following
termination.

The Employment Agreement may be terminated by th@gany in the event of death, disability or for ®aas determined by the Board. In
the event of termination for any other reason, pké®r the occurrence of a change of control, theppyment Agreement provides that the
Company will pay an amount equal to eighteen (18jtims of Dr. London's current base salary. In treneof a termination within one year
of the effective date of a change of control, &nde in the Agreement, the Employment Agreemeatijales for a termination payment eq

to thirty-six (36) months of Dr. London's currertsie salary, as defined in the Agreement.

COMPANY STOCK PERFORMANCE CHART

The following chart shows how $100 invested asunieJ30, 1993, in shares of the Company's CommarkStould have grown during the
five-year period ended June 30, 1998, as a rebaltanges in the Company's stock price, comparéu $%00 invested in the Standard &
Poor's 500 Stock Index, and in the Standard & Bdathnology 500 Index.

Comparison of Five Year Cumulative Total Return




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

June 30
Base -------------- Ind ex Returns --------------
Company/Index Name 1993 1994 1995 1996 1997 1998
CACI International Inc $100.00 $186.32 $268.52 $345.24 $334.28 $461.71
S&P 500 Index $100.00 $108.30 $176.20 $209.95 $319.17 $428.82
S&P Technology-500  $100.00 $101.41 $127.84 $161.08 $216.98 $282.42

STOCK INCENTIVE PLAN

During fiscal 1997, the Company's 1986 EmployeelStocentive Plan (the "1986 Plan™) expired bytéans on September 24, 1996. The
Board of Directors adopted the 1996 Stock Incerfilam (the "1996 Plan") to replace the 1986 Pldme 1996 Plan was approved by a
majority vote of the stockholders at the Novemb&r1996 Annual Meeting.

The Company's 1996 Plan is intended to advanckdbeinterests of the Company and its subsididygzoviding key employees who have
substantial responsibility for corporate managenaaut growth with additional incentives through #uoguisition of Company securities,
thereby increasing the personal stake of thesekgloyees in the success of the Company and ergingrdhem to remain in the employ of
the Company and its subsidiaries. In addition,cmaplish these goals, the 1996 Plan is intend@daeide additional incentive to highly
qualified candidates to accept employment withGoenpany.

The 1996 Plan is administered by the Board's Cosgiean Committee. At least twice each fiscal ydar,Compensation Committee meet
designate eligible employees, if any, to particpatder the 1996 Plan and the type, amount, dateteams of any grants to be made. The
Compensation Committee determines specific grantgect to the annual limitations permitted under

Section 422A of the Internal Revenue Code (the &pfpertaining to Incentive Stock Options).

Participation in the 1996 Plan may be in the fofraroaward of (i) options to purchase Common Sintdnded to qualify as incentive stock
options, as defined in Section 422A of the Codgpfitions not qualifying under Section 422A (i;eon-qualified options), (iii) shares of
stock at no cost or at a purchase price set bgtmmittee, subject to restrictions and conditioetedmined by the Committee, (iv)
unrestricted shares of stock at prices set by thrar@ittee, (v) rights to acquire shares of CommatiSupon attainment of performance g¢
specified by the Committee, and (vi) rights to reeeash payments based on or measured by appoadiathe market price of the Common
Stock (Stock Appreciation Rights).

Awards may be granted under the 1996 Plan to offiaad employees of the Company or any of its slidréés. The total number of shares
Common Stock that may be issued pursuant to thé B&h is 1,500,000. No employee may be granteddsaader the 1996 Plan, includ
stock options and stock appreciation rights, wétspect to more than 300,000 shares in any calgedar

OTHER COMPENSATION PLANS

At various times in the past, the Company has atbpe¢rtain broad-based employee benefit plans iohathe Executive Officers are
permitted to participate on substantially the séenms as other employees who meet applicable diigibriteria, subject to any legal
limitations on the amounts that may be contributethe benefits that may be payable under thesep@nynplans. For example, in fiscal year
1998, under the Company's $SMART Plan (401(k) Plpajticipants selected from a variety of investragttons, including a CACI Common
Stock investment option. The $MART Plan authorigemployees to contribute up to 15% (subject to aefiitations and annual vesting) of
their total compensation. The Company provides hiagccontributions of 50% of the amount of the eoyple’s contribution up to 6% of the
employee's total cash compensation. In additianQbmpany may make discretionary profit sharingroutions to the SMART Plan. The
CACI Common Stock investment option in the $SMARBPprovides an additional way to link officer amdptoyee interests more directly to
that of stockholders.

COMPENSATION COMMITTEE REPORT FOR FY98

The Company's executive compensation policies aactipes are overseen by the Compensation Comnoitténe Board of Directors (the
"Committee"). In fiscal 1998 the members of the @uttee were Richard L. Leatherwood, Larry L. Pfim&harles P. Revoile, William B.
Snyder, Richard P. Sullivan and John M. Toups. Eaammittee member is a namployee director. Committee actions concerningetec
officer compensation are subject to full Board @felbtors review. Award decisions under the Commah996 Employee Stock Incentive
Plan, however, are delegated exclusively to the Giti@e.

Set forth below is the report of the Committeeffscal 1998 addressing the Company's executive eosgtion policies for fiscal 1998 as
they affected (1) Dr. London and (2) Messrs. AllBradford, Elefante, Lenz and Ross, who were the@my's executive officers (the
"Executive Officers")



Executive Compensation Palicies

Executive Officers' compensation levels are intentdebe fair (but not excessive) and competitivenwgimilar size companies in the
Company's industry. In setting compensation lexhks Committee takes into account both objectivit saurbjective performance criteria,
including: (1) the Company's after-tax earning$;g@ual versus target operating performance msesf revenue and after-tax earnings; (3)
each officer's initiative and contributions to caléperformance; (4) achievement of specific, pgesdrategic objectives; (5) managerial
ability; and (6) performance of special projectS13x Incentive compensation programs typically idelyperformance thresholds, below wt
either no bonus or a significantly reduced bonysaisl. It is the Committee's intent by considetiingse criteria to tie a significant portion of
the Executive Officer's compensation to Companygoeran ce.

The Company uses stock-based compensation to #eufixe Officers as a means of (1) aligning therieéts of management with those of
the stockholders, and (2) retaining key executitiesugh the use of stock option awards with futexercise dates.

Executive Officers also are permitted to partiopat certain broad-based employee benefit plarsmubstantially the same terms as other
employees who meet applicable eligibility critesapject to any legal limitation placed on the antedhat may be contributed or the benefits
that may be payable under such plans. For exanff@ezompany makes matching and profit sharing dmrttons to the Company's voluntary
401(k) $MART Plan on behalf of the Executive Offisdased on the amount of each officer's contobstto the Plan and on the Company's
profits for each fiscal year.

Relationship of Executive Compensation to Company Perfor mance

Compensation paid to the Executive Officers indisk998 (as reflected in the Summary of Executitic@ Compensation table included in
this Proxy Statement) consisted primarily of baalary and performance bonus, along with specibclsbption grants (as reflected in the
Option Grants During Fiscal Year 1998 table).

Compensation plans for fiscal 1998 were developgslih fiscal 1997 following a review of compensatto ascertain the compensation le
which would be necessary or desirable to mainteenGompany's compensation structure on a compebtigis, and to provide appropriate
incentive for achieving desired Company performasgecific performance targets were establishedramtdporated into fiscal year busin
plans which were developed by the Executive Offiaerder the supervision of the Chief Executive ¢@ffiand approved by the Board of
Directors.

[FN]

<F1> The Committee also considers cost-of-living arpatriate adjustments for Executive Officersisgroutside the United States. At
present, Mr. Bradford, Executive Vice Presidenthef Company and President and Managing Direct@ASI Limited, a Company
subsidiary in the United Kingdom, is the only Extee Officer serving abroac



The approved fiscal year business plans were us#teabasis for the Company's performance bonus plehich provided for bonus
payments to Executive Officers based on actualusetarget operating performance in terms of afigretarnings for the Company as a whole
and, for those Executive Officers in charge of parating unit, for the Officer's particular unithdse plans provided for: (1) no bonus
payment for performance below a pre-set minimunfijptireshold; (2) payment of a base bonus forgrenfance that exceeded the minimum
profit threshold; and (3) payment of an enhancetlbat increasing percentage levels as perfornraeter exceeded additional pset profi
levels.

The Company's incentive compensation plans alswall for payment of additional compensation onbthgis of achievement of (1) specific,
pre-set strategic objectives and (2) an evaluaifaach Executive Officer's initiative and conttilbm to overall performance apart from
guantitative financial performance. Payments purst@such subjective criteria were determinedrati@se to the end of fiscal 1998 after
discussions among the Committee and, for all Exee@fficers other than Dr. London, after discussibetween the Committee and Dr.
London.

Chief Executive Officer Compensation

The Committee's approach to setting the Chief Bxezfficer's compensation, as in the case obther Executive Officers, is to tie a
significant portion of his compensation to Compaeyformance, while seeking to be competitive witieo similar size companies in the
Company's industry and to provide the Chief Exeeu@fficer with some certainty as to the level of tompensation through base salary.
The Committee believes that this approach apprbyianotivates the Chief Executive Officer to asliment of Company performance
goals.

Dr. London's salary and bonus compensation foafi$898 was $560,178, an increase of $249,946 fiszal 1997 as a result of the
operation of Dr. London's incentive compensatianmpplied to the Company's after-tax earningsaf 1998.

Dr. London's fiscal 1998 incentive compensation based on the Company's net after-tax profit, fmtlindividual quarters within the fiscal
year and for the fiscal year as a whole. Subjeat¢ap of Five Hundred Thousand Dollars ($500,@00he aggregate of quarterly and anr
bonuses earned, Dr. London was entitled to a bbassd on each quarter's net after-tax profit sg &mthat profit exceeded the net after-tax
profit for the same quarter of fiscal 1997, andraér, variable bonus upon reaching or exceedpg-@etermined threshold net after-tax
profit level for the fiscal year. During fiscal yeB998, by operation of the applicable bonus foaeuDr. London earned $335,178 in
aggregate incentive compensation for quarterlyd(fai the last three quarters only) and annuahftet-tax profit results for the fiscal year.

The Committee believes that in view of the Compapsgrformance for the year, Dr. London's compeosdtr fiscal 1998 was reasonable.

In June, 1998, the Committee and the Board of Borecapproved a bonus arrangement for Dr. Londofigoal 1999 which ties a significant
portion of Dr. London's compensation to the achieset by the Company of certain profit results dufiscal year 1999.

RESPECTFULLY SUBMITTED BY THE COMPENSATION COMMITTEE OF THE BOARD OF DIRECTORS:
Richard L. Leatherwood Larry L. Pfirman Charles P. Revoile

William B. Snyder Richard P. Sullivan John M. Toups



TRANSACTIONSWITH MANAGEMENT AND OTHERS;
OTHER INFORMATION

In 1995, the Company executed severance compensaiieements (the "Severance Agreement") to Mdfdrd and Mr. Elefante. In 1996,
the Company executed a Severance Agreement foAlMn. The term of the Severance Agreement is d)gdar, with automatic renewal,
subject to change in the Senior Executive SeverRotiey applicable to the Executive Officers. Thev&ance Agreement maximizes the
availability to the Company of each Executive Odfis managerial experience and knowledge of therafbf the Company. The Severance
Agreement provides for the payment of severan@miamount equal to twelve (12) months base sdlatiie event that Executive's
employment is terminated for any reason other tzarse, death, medical or physical incapacity, valyrretirement or resignation. In the
event of a termination within one (1) year of ttadedof a change-of-control, the severance paynoeiiet Executive will be twenty-four (24)
months' base salary.

There exist no other transactions with managemashbthers (as defined by applicable regulatiomsyiiich the Company or any of its
subsidiaries was a party in fiscal year 1998 inalvhihe amount involved exceeds Sixty Thousand Bo(60,000).

L egal Proceedings

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

RATIFICATION OF AUDITORS

The Board of Directors has appointed Deloitte & dtoeiLLP, Certified Public Accountants, as auditorexamine and report on the
Company's financial statements for the fiscal yaating June 30, 1999. At the Annual Meeting, stotddrs will vote on whether to ratify tl
selection of Deloitte & Touche LLP. If a quorumpigesent, the vote of the holders of a majorityhef shares of stock and entitled to vote
present in person or represented by proxy at theuAhMeeting will be required to ratify such seient

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

The Board of Directors recommends that stockholdets FOR ratification. If circumstances not presecontemplated so require, the Board
of Directors may, at a later date, reconsider figoatment of Deloitte & Touche LLP, notwithstangithat a majority of shares may be va
to ratify their appointmen



SOLICITATION

The cost of this solicitation of proxies will berne by the Company. The firm of Morrow & Co. hagbeetained to assist in soliciting
proxies at a fee not to exceed Six Thousand Dog6900) plus expenses. The Company may also tesakbanks, brokers, nominees, and
other fiduciaries for postage and reasonable @kexgpenses incurred by them in forwarding the prmaterial to their principals. Proxies
may be solicited without extra compensation byairrOfficers, Directors and other employees of@loenpany, by telephone or telegraph, by
personal contact, or by other means.

FUTURE STOCKHOLDER PROPOSALS

In order to be included in the proxy materialstfoe 1999 Annual Meeting, stockholder proposals rhasteceived by the Secretary of the
Company on or before June 19, 1999.

DOCUMENTSINCORPORATED BY REFERENCE

(1) The Company's Annual Report on Form 10-K fer fiscal Year ended June 30, 1998, filed with theu8ties and Exchange Commission
on or about September 28, 1998, is incorporategtfgyence.

OTHER MATTERS

As of this date, the Board of Directors knows oftrusiness which may properly come before the mgetiher than that stated in the Notice
of Meeting accompanying this Proxy Statement. Sthanly other business arise, proxies given in teerapanying form will be voted in
accordance with the discretion of the person osges named therein.

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

Arlington, Virginia
Dated: October 13, 19¢



Appendix A: Notice of Annual Meeting of Stockholdemailed with Procy Statement to all stockholder®r about October 15, 1998.

Appendix B: Letter to Stockholders from J.P. LondBhairman of the Board and Chief Executive Offi@ACI International Inc, mailed
with Proxy Statement to all stockholders on or dliactober 15, 1998.

Appendix C: Proxy Card, mailed with Proxy Statenterall stockholders on or about October 15, 1998.

Appendix D: Reminder Card, mailed with Proxy Stagatrto all stockholders on or about October 1581



Appendix A

CACI International Inc
1100 North Glebe Road
Arlington, Virginia 22201

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
to be held November 19, 1998

Notice is hereby given that the Annual Meeting tfcRholders (the "Annual Meeting”) of CACI Interi@tal Inc (the "Company") will b
held on November 19, 1998, at 9:30 a.m., Easteandaird Time, at the Radisson Plaza Hotel at MarkeZe5000 Seminary Road,
Alexandria, Virginia, 22311, for the following puwges:

1. To amend the Company's By-laws changing theoaizébtd number of directors.

2. To elect the Company's Board of Directors.

3. To ratify the appointment of Deloitte & TouchkR as the Company's auditors for the current figeal.

4. To transact such other business or as may oigepwoperly come before the meeting or any adjoemt thereof.

The Board of Directors has fixed the close of besson October 6, 1998, as the record date fatdtegmination of stockholders entitled to
notice of and to vote at the Annual Meeting.

A list of the stockholders entitled to vote at threnual Meeting will be made available during regudasiness hours at the Radisson Plaza
Hotel at Mark Center, 5000 Seminary Road, Alexamdvirginia 22311, from November 4, 1998 throughvBimber 19, 1998 for inspection
by any stockholder for any purpose germane to thetimg.

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

Arlington, Virginia
Dated: October 13, 1998

IMPORTANT: Even if you plan to attend the meetiptgase complete, sign, and return promptly thecsed proxy in the envelope provided
to ensure that your vote will be counted. You magevn person if you so desire even if you previpbsive sent in your proxy.

If your shares are held in the name of a bank, drade firm or other nominee, please contact thiy pasponsible for your account and direct
him or her to vote your shares on the enclosed



Appendix B CACI International Inc
October 13, 1998
Dear Stockholder:

| cordially invite you to attend your Company's 89®nnual Meeting of Stockholders on November 198,%t 9:30 a.m., Eastern Standard
Time. The meeting will be held at the Radisson &ldptel at Mark Center, 5000 Seminary Road, Alexan®irginia, 22311.

Matters to be considered and acted on at the ngeititude a change in the authorized number otthirs for the Board of Directors of CA
International Inc, the election of directors ane thtification of the appointment of independertitars. Detailed information concerning
these matters is set forth in the attached Notidenaual Meeting of Stockholders and Proxy Statemen

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

Thank you for your cooperation and continued supaid interest in CACI International Inc.
Sincerely,

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

IMPORTANT: Even if you plan to attend the meetiptgase complete, sign, and return promptly thecesedl proxy in the envelope provided
to ensure that your vote will be counted. You magevn person if you so desire even if you previpbsive sent in your proxy.

If your shares are held in the name of a bank,dmaxe firm or other nominee, please contact thiy pasponsible for your account and direct
him or her to vote your shares on the enclosed



Appendix C
[PROXY CARD]
[Front]

Common Stock CACI International Inc

PROXY FOR NOVEMBER 19, 1998 ANNUAL MEETING OF STOCKHOLDERS THISPROXY ISSOLICITED BY THE BOARD
OF DIRECTORS

The undersigned hereby appoints J.P. London andéWW&. Phillips, and each of them, as Proxies efuthidersigned, each with full power of
substitution, to vote all of the shares of Commuock of CACI International Inc the undersigned wibblk entitled to vote if personally
present at the Annual Meeting of Stockholders ofdChiternational Inc to be held at the Radissorz®ldotel at Mark Center, 5000
Seminary Road, Alexandria, Virginia 22311, on Nobem19, 1998, at 9:30 a.m. Eastern Standard Tirdexaany adjournments thereof.

1. FOR -- AGAINST -- ABSTAIN FROM -- approval of ¢hresolution approving the amendment to the Conipdwlaws changing the
authorized number of directors.

2. ELECTION OF DIRECTORS

FOR all nominees listed below -- WIT HHOLD AUTHORITY --
(except as marked to the contrary below) (to vote for all nominees
list ed below)

(INSTRUCTION: To withhold authority to vote for an y individual nominee,
strike a line through the nominee's name in the lis t below.)

Richard L. Leatherwood J. Phillip London Larry Pfirman

Warren R. Phillips Charles P. Revoile Glenn Ricart

Vincent L. Salvatori William B. Snyder Richard P. Sullivan

John M. Toups

3. FOR -- AGAINST -- ABSTAIN FROM -- ratificationfadhe appointment of Deloitte & Touche, LLP as ipdedent auditors. In their
discretion, the Proxies are authorized to vote uumh other business as may properly come beferArthual Meeting or any adjournments
thereof. UNLESS OTHERWISE MARKED, THIS PROXY WILLBBVOTED FOR ITEM ONE ABOVE, FOR THE ELECTION OF THE
NOMINEES LISTED ABOVE AND FOR ITEM THREE ABOVE. Asf the date of the Proxy Statement, the Board oé®@ors knows of n
other business to be presented at the Annual Mgetin

[The two short lines after the phrases "FOR", "AGAI", "ABSTAIN FROM", "FOR all nominees listed bel, and 'WITHHOLD
AUTHORITY" represent the boxes which appear onatiwial proxy card and which cannot be printed dusdctronic transmission
limitations.]



[PROXY CARD]
[Back]

PLEASE COMPLETE, DATE, SIGN AND MAIL THISPROXY CARD IN THE ENCLOSED PREPAID ENVELOPE.
The undersigned acknowledges receipt of the NatimkProxy Statement for the Annual Meeting of Shattters of CACI International Inc.

Please sign exactly as your name is shown on iweyPIf signing as attorney, executor, administrabastee or guardian, please give your
full title. If shares are owned jointly, each owmeust sign. If the signer is a corporation, thé ¢ofporate name shall be signed by a duly
authorized officer.

Dated: , 1998

Signature of Beneficial Owner

Signature of Beneficial Owner



Appendix D
[REMINDER CARD]
[Front]

IMPORTANT
PLEASE SEND IN YOUR PROXY ... TODAY

YOU ARE URGED TO FILL IN, DATE, AND SIGN THE ENCLOBD PROXY AND RETURN IT PROMPTLY. A STAMPED AND
ADDRESSED ENVELOPE IS ENCLOSED FOR YOUR CONVENIENCEOUR VOTE IS IMPORTANT.

IF YOUR SHARES ARE HELD IN THE NAME OF A BANK, BROKRAGE FIRM OR OTHER NOMINEE, PLEASE CONTACT THE
PARTY RESPONSIBLE FOR YOUR ACCOUNT AND DIRECT HIMROHER TO VOTE YOUR SHARES



[REMINDER CARD]
[Back]

ADDRESS OR NAME CHANGE?

If so, please enter your new name and/or addretseeiapaces provided below and return this card your Proxy.

Name

Street

City State Zip

End of Filing
roveresy KRCAR.
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