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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 conmeactiith 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 wheld on November 15, 1995. T
Proxy Statement is being mailed on or about Oct6b&B95. The presence of a stockholder at the Alnvieeting or any adjournment ther
will not automatically revoke such stockholder'sxy. However, any stockholder furnishing a proxg ttae power to revoke it by furnishing
written notice to the Secretary of the Companydelvery to the Company of a proxy bearing a ldizte, or by voting in person at the
Annual Meeting. A proxy card is enclosed for yoseuin connection with the Annual Meeting. The sbaepresented by each properly sig
and returned proxy will be voted in accordance \lithinstructions marked thereon or, in the absehaestructions, the proxy will be voted:

FOR the Board of Directors' nominees for electimthe Company's Board of Directors; and FOR thification of the 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 Megtwill 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 acome with their judgment.

The close of business on September 25, 1995, leasfb@d as the record date for the determinaticdhe stockholders entitled to notice of
and to vote at the Meeting. At the close of busires September 25, 1995, the Company had 10,098(68s of Common Stock
outstanding
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ELECTION OF DIRECTORS

Eight (8) directors are to be elected to hold effimtil the next Annual Meeting of Stockholdersuatil their respective successors are ele«
The affirmative vote of the holders of a majorifittee shares entitled to be present or represemtddo vote at the Annual Meeting will be
required to elect each of the nominees.

Unless authority is withheld or a vote is abstainadhe proxy card, the persons named in the acaoyipg proxy will vote the shares of
Common Stock represented by the proxy FOR theieteof the eight nominees listed below. Consisteittt the Company's Charter and
pursuant to corporation law of the State of Delayére total votes received, including abstentiari be counted for purposes of
determining a quorum. Broker non-votes will be dedrtowards determining a quorum but will not barted as voting for any candidate.
All of the nominees are currently members of thafloof Directors (the "Board"). The Company hasesson to believe that any of the
nominees will be unable or unwilling to serve. e £vent that any nominee is not available or shdatline to serve, the persons named in
the proxies will vote for the others and will vdite such other person(s) as they, in their disorgtmay decide.

NOMINEES

Listed below are the nominees for director, wittoimation showing the age of each, the year eachfingt elected as a director of the
Company, and the business affiliation of each. 8¢ of the eight (8) nominees are outside dinecto

Outside Directors

Paul J. Coleman, Jr., 63. Director of the Companges1990. Director of the National Institute foloBal Environmental Change, University
of California, and Professor of Space Physics, biisity of California at Los Angeles. President, &ltixecutive Officer and Trustee,
Universities Space Research Association; Outsideciir, Lasertechnics, Inc. (manufacturer of Igserters and industrial laser marking
machines), Applied Electron Corporation (produdesadid state sensors), and Fairchild Space anémdef Corporation (space and defense
systems, subsystems, and services); Co-Founddoamdr Director, University Technology TransfercInTrustee: American Technology
Initiative, Inc., and International Small Satell@®ganization. Appointed to National CommissionSpace by President Reagan in 1985, and
to Space Policy Advisory Board by Vice Presidena@e in 1991. Consultant to major aerospace arfthtdogy organizations in governme
and industry. Awarded Exceptional Scientific Achéevent Medals by NASA for contributions to the exptaon of the solar system (1972)
and the moon (1976). Ph.D., space physics, UCLA.

Alan S. Parsow, 45. Director of the Company sin@@3l Private investor. General Partner, ParsownPeship, Ltd. (investments), 1987-
present. General Partner, Elkhorn Partners Linfdnership (investments), 1989- present. Viceitkeas Parsow's Fashions For Men
(retailing), 1987-present; Director, Republic Fulfehsitual fund), 1984-present. Former Director, ChelpResources, Orange Co., and
National Lampoon
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Larry L. Pfirman, 49. Director of the Company sirld93. Private investor. Founder, Chairman, an@{#xecutive Officer, Tara Lee
Sportswear, Inc. (clothing manufacturer), 1978-pnésFounder and Chairman, Spectro Knit Mfg. Clt{éng manufacturer), 1978-present.

Warren R. Phillips, 54. Director of the Companycgil974. Executive Vice Chairman, Chief ExecutiyBo®r and Secretary/Treasurer,
Moscow/Maryland, Inc. (formerly, Soviet Americanitare Initiatives (US-USSR); Executive Vice Presitdend Vice Chairman, GETF
(environmental technology); University of MarylarRlofessor and other senior posts, 1974-presensulting in National Defense, Political
Sciences, Information Systems, Foreign Affairseinational Relations, Simulation and Crisis ManagetnQuantitative Analysis:
Department of State, Department of Defense, Armsti@band Disarmament Agency, Maryland State Ledisk, USAID, IBM, Ford
Foundation, Bendix Corporation, RAND CorporatiomttAir Young. Ph.D., University of Hawaii-Politic&ciences.

Charles P. Revaoile, 61. Director of the Compangesih993. Private investor. Legal and business d¢@ampu1992-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 K. Sacks, 42. Director of the Company sid@93. Self-employed, business consultant, 199tdsent. Senior Vice President and
Chief Financial Officer, Security Pacific Merchd@udnk (financial services), 1989- 1991. Senior \Weesident and Chief Financial Officer,
First Interstate Investment Services, Inc. (investtrmanagement), 1985-1989.

John M. Toups, 69. Director of the Company sinc@3l®utside Director, Halifax Corporation, NVR, Inand Telepad Corporation.
Chairman of the Board and Chief Executive Offiddre National Bank of Washington and Washington Bgmc1990. President and Chief
Executive Officer, PRC, Inc., 1978-1987, Chairmad &hief Executive Officer, PRC, Inc., 1985-1987ustee and former President of the
Board of Trustees, George Mason University Foundaflrustee and former President, Northern Virghiéalth System Foundation Board
Trustees. Director and past President, Professi®elices Council Board of Directors. Past DirecRRRC, Inc., Emhart Corporation,
Washington Bancorp, Washington Gas Light Compang,Guest Services.

M anagement Dir ector

Dr. J.P. London, 58. Chairman of the Board, Pregidad Chief Executive Officer. Elected Chairmapyin1990. Director of the Company
since 1981. Joined CACI 1972, developed the fiertensive work in advanced information systemsiesygs engineering and logistics
sciences. Vice President 1975, Senior Vice Presitier7, Executive Vice President 1979, Operatingdion President 1982, President and
CEO 1984. B.S., U.S. Naval Academy, Engineering3MU.S. Naval Postgraduate School-Operations Resdaoctorate, George
Washington University, Business Administration, fewred "with distinction”.

COMMITTEESAND MEETINGS OF THE BOARD OF DIRECTORS

The Company's Board held six meetings during theafiyear ended June 30, 1995. Each director, \ahtlag as director, attended at least
75% of
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the total number of meetings held by the Board@mdmittees 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
1995.

During fiscal 1995, the Compensation Committee ted of Directors Coleman, Pfirman, Sacks and Solipe Compensation Committee
administers the Company's 1986 Employee Stock theeRlan, determines the benefits to be grantd@yoemployees thereunder, and is
responsible for determining and making recommendatto the Board of Directors regarding compengsatide paid to officers of the
Company. The Compensation Committee met six tinnesig fiscal 1995. A report of the Compensation @uttee regarding executive
compensation appears in this Proxy Statement.

During fiscal 1995, the Executive Committee was posed of Directors London, Parsow, Pfirman, Pllimd Toups. The Executive
Committee, which met on four occasions during 1id@®5, is responsible for providing Board inputiaruthorization necessary in the inte
between full Board meetings, and for identifyinggh items which merit consideration or action ke/ehtire Board.

During fiscal 1995, the Audit Committee consistédaectors Pfirman, Phillips, Revoile and SackkeTAudit Committee is responsible for
overseeing and reviewing the Company's financfakrimation which will be provided to stockholderdasthers, the system of internal
controls established by management and the BodBire€tors, and the annual audit conducted byrndependent accountants. The Audit
Committee met four times during fiscal 1995.

The Investor Relations Committee determines andsees the Company's investor relations progranteridws the Company's shareholder
profile. The Investor Relations Committee, composkDirectors Coleman, Parsow and Revoile, metoam bccasions during fiscal 19¢
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS
AND MANAGEMENT

The following table provides information as of Asg31, 1995, with respect to beneficial ownerstiihe Company's Common Stock helc
each person known by the Company to be the beakfiginer of more than 5% of the outstanding ComiStmtk.

Amount of Beneficial Ownership of Percent of ComniBeneficial Owner Common Stock Stock <F1>
Dr. J.P. London 937,375 <F2> 9.3% 1100 North GIRbad
Arlington, VA 22201

Parsow Partnership, Ltd. 1,047,000 <F3> 10.4% ZX22ine Drive
Elkhorn, NE 68022

Larry L. Pfirman 876,400 <F4> 8.7% 601 Water Street
New Berlin, PA 1785!

FMR Corp. 1,195,000 11.8% 82 Devonshire Street
Boston, MA 02109

[FN]
<F1> All options are treated as exercised for shafeCommon Stock.

<F2> Includes shares issuable upon the exercieptafns within the next six months. Dr. London mofiptions for 198,500 shares of
Common Stock, which are included in the table.

<F3> According to a Form 4 statement filed by A&rParsow, this includes 75,000 shares of Commack®teneficially owned by Elkhorn
Partners Limited Partnership, which shares the saddeess as Parsow Partnership, Ltd., 2222 Skiine, Elkhorn, Nebraska 68022. Alan
S. Parsow is the General Partner of both Parsométahip Ltd. and Elkhorn Partners Limited Parthigrs

<F4> Includes 95,400 shares of Common Stock bea#§iowned by Tara Lee, Inc. Mr. Pfirman is thea@iman of the Board and Chief
Executive Officer of Tara Lee, In
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The following table provides information with regpéo beneficial ownership for each executive @ffieeach director and nominee, and fo
executive officers and directors of the Compang gsoup.

Name of Beneficial Owner Amount of Beneficial Percef and Position Ownership of Common Stock Comi8totk <F1>

Dr. J.P. London 937,375 <F2> 9.3%

CEO, Chairman and
Nominee

Joseph S. Annino 317,656 <F3> 3.1% Executive Qffice
Gregory R. Bradford 110,000 <F4> 1.1% Executiveicaff
Paul J. Coleman 963 * <F5> Director and Nominee
Jeffrey P. Elefante 17,334 <F6> 0.2% Executive ¢effi

Ray J. Oleson 256,357 <F7> 2.5% Executive Officer
Alan S. Parsow 1,047,000 <F8> 10.4% Director anthiee
Larry L. Pfirman 876,400 <F9> 8.7% Director and Noe®
Warren R. Phillips 14,000 <F10> 0.1% Director armhiihee
Charles P. Revoile 27,300 <F11> 0.3%

Director and Nominee

William K. Sacks 1,000 *
Director and Nominee

Samuel R. Strickland 61,000 <F12> 0.6%
Executive Officer

John M. Toups 3,000 *
Director and Nominee

All Executive Officers and 3,669,385 36.3%
Directors as a Group
(13 in number)

<F1> All options are treated as exercised for shar es of Common Stock.
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<F2> See Note 2 to the table of beneficial ownerpage 5.
<F3> Includes 43,000 shares issuable upon the isgastoptions which are exercisable within thetrséx months.
<F4> Includes 60,000 shares issuable upon theisgast options which are exercisable within thetrggx months.
<F5> The asterisk (*) denotes that the individualdk less than one tenth of one percent (0.1%)oofii@on Stock.
<F6> Includes 17,334 shares issuable upon theisgast options which are exercisable within thetrgx months.
<F7> Includes 215,000 shares issuable upon theisgesf options which are exercisable within thetrséx months.
<F8> See note 3 to the table of beneficial ownerpage 5.
<F9> See note 4 to the table of beneficial ownerpage 5.
<F10> Includes 14,000 shares issuable upon theisgasf options which are exercisable within thetrs&x months.
<F11> Includes 27,300 shares issuable upon theisgesf options prior to December 31, 2000.

<F12> Includes 50,000 shares issuable upon theisgasf options which are exercisable within thetrs&x months
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Section 16(a) Reporting

Section 16(a) of the Securities and Exchange A&98# requires the Company's officers and dire@odspersons who own more than 10%
of a registered class of the Company's equity #&suito file reports of ownership and changesvimership with the Securities and Exchange

Commission ("SEC"). Such officers, directors aratkholders are required by SEC regulations to firtine Company with copies of all st
reports that they file.

Based solely on a review of copies of reports fikéth the SEC and of written representations byaierofficers and directors, all persons
subject to the reporting requirements of Sectiofa)llfiled the required reports on a timely ba
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EXECUTIVE OFFICERS

The executive officers of the Company are Dr. ldhdon, Chairman of the Board, President and Ghiefcutive Officer, and the following
five persons indicated in the table below. Exe@ubfficers are elected by the Board of Directors serve at the pleasure of the Board.

Positions and Offices Principal Occupations,
Name, Age with the Company Past Five Years
Joseph S. Chairman, CACI Products Comp any Chairman, CACI Products Company since
Annino, 62 October 1995; President, CACI Products
Company, 1988-1995.
Gregory R. President, Marketing Systems President, Marketing Systems Group sin ce
Bradford, 46 Group; President and Managin g since January 1994; President, CACI Li mited
Director, CACI Limited since January 1994; Managing Director, CACI
Limited, 1986-present.
Jeffrey P. Senior Vice President, Gener al Senior Vice President of the Company 1 992-
Elefante, 49 Counsel and Secretary present; General Counsel and Secretary of
the Company 1992-present; Vice Preside nt,
1988-1992; Assistant General Counsel,
1987-1992.
Ray J. President and Chief Operatin g President and Chief Operating Officer, CACI,
Oleson, 51 Officer, CACI, Inc., CACI, | NC.- Inc., CACI, INC.-COMMERCIAL, CACI Syst ems
FEDERAL, CACI Systems Integr ation Integration Inc, CACI, INC.-FEDERAL, a nd
Inc, CACI, INC.-COMMERCIAL, CACI Field Services, Inc., 1990-presen t;
CACI Field Services, Inc., a nd President, American Legal Systems Corp "
American Legal Systems Corp. 1994-present.
Samuel R. Executive Vice President, Ch ief Executive Vice President, Chief Financ ial
Strickland, 45 Financial Officer, Treasurer , Officer, Treasurer, and Director of Bu siness
and Director of Business Services of the Company, 1993-present;
Services Senior Vice President and Chief Financ ial
Officer of the Company, 1990-1993; Sen ior
Vice President and Chief Financial Off icer
of C3, Inc., 1989-1990 (an integrator of

military and commercial hardware syste ms).
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DIRECTOR AND EXECUTIVE OFFICER COMPENSATION
Compensation of Directors

During fiscal 1995, directors who were not emplopgdhe Company or any of its subsidiaries were memsated as follows for their
participation in meetings of the full Board of Diters and its committees of which they were membdfg>

. Full Board: Three Thousand Seven Hundred Fiftyldde ($3,750) per quarter plus expenses to copeosix (6) meetings of the Board
during the year.

. Audit Committee: One Thousand Five Hundred Dsl(&1,500) plus expenses for each meeting attended.
. Compensation Committee: One Thousand Five Hunbm#ldrs ($1,500) plus expenses for each meetirggndéd.

. Executive Committee: One Thousand Five Hundrelian($1,500) semi- annually plus expenses to capeo six (6) meetings of the
Executive Committee during the year.

. Investor Relations Committee: One Thousand Fivadied Dollars ($1,500) plus expenses for eachinggattended.

During fiscal 1996, directors who are not emplopgdhe Company or any of its subsidiaries will lbenpensated on the same basis as in
fiscal 1995 for their participation in meetingstbé full Board and its committees of which they mr@mbers.

Directors who are employees of the Company or drits subsidiaries receive no separate compenstdiatheir services as directors, except
for reimbursement for expenses associated witin@dittg meetings of the Board and its committees.

[FN]

<F1> Except for Larry L. Pfirman, who, as part lo¢ terms of the settlement of outstanding stocldrditigation, agreed to serve as Director
without payment of a fee until the second quartdisoal year 1995. Mr. Pfirman, however, was reimged for his expenses of attendance at
meetings of the Board and its committe
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Compensation of Executive Officers

The following table summarizes compensation paitheyCompany and its subsidiaries to Dr. Londoa,Gbmpany's Chairman, President
and Chief Executive Officer, and the four other tiaghly compensated executive officers of the Camypduring fiscal year ended June 30,
1995, compared with the two previous fiscal years.

Summary of Executive Officer Compensation

Long Term Compensation

Annual Comp ensation Awards Payouts
Other Other
Annual Restricted Annual
Compen-  Stock LTIP Compen-
Name and Principal  Fiscal Salary Bo nus sation Award Options Payouts sation
Position Year $ $ $ $ # $<F1 > $ <F2><F3>
J.P. London 1995 $200,000 $4 50,000 - - - N/A $70,062
CEO and 1994 200,000 2 50,000 - - - N/A 61,663
Chairman 1993 188,133 15,318 - - - N/A 49,741
R.J. Oleson 1995 $153,000 $3 45,665 - - 37,500 N/A $94,202
President and 1994 135,000 3 03,724 - - - N/A 42,666
Chief Operating 1993 135,000 26,778 - - - N/A 20,945
Officer, CACI, Inc.
G.R. Bradford 1995 $174,119 $ 67,340 $28,069 <F4> - 20,000 N/A $50,116
President and 1994 152,850 <F5> 2 67,367 75,000 <F6> - - N/A 50,059
Managing Director, 1993 161,307 65,451 75,000 - - N/A 51,515
CACI Limited
S.R. Strickland 1995 $147,500 $1 56,597 - - 10,000 N/A $26,297
Executive Vice 1994 147,500 1 04,503 - - 15,000 N/A 23,010
President/Chief 1993 147,500 20,787 - - - N/A 18,016
Financial Officer/
Treasurer/Director,
Business Services
J.P. Elefante 1995 $114,000 $1 46,597 - - 8,000 N/A $14,844
Senior Vice 1994 114,000 1 07,303 - - 9,000 N/A 20,012
President/General 1993 104,100 21,038 - - - N/A 18,928

Counsel/Secretary
[FN]
<F1>"LTIP" stands for Long-Term Incentive Plan.el@ompany does not participate in an LTIP.

<F2> Other Annual Compensation in this column idelsiaccrued vacation pay in excess of amountslygbaad, amounts contributed unc
the Company'
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qualified and non-qualified pension plans, and ant®paid by the Company for leased or owned autdewb
<F3> Includes amounts contributed to both qualiied non-qualified pension accounts.

<F4> Reimbursement was paid to Mr. Bradford (a @itkzen) for tuition costs for Mr. Bradford's cthien while resident in the United
Kingdom.

<F5> Mr. Bradford's compensation is partly paidiitish pounds sterling and is reported in thide¢gh U.S. dollars at the average exchange
rate in effect during the fiscal year. This curngronversion causes Mr. Bradford's reported sdtafiuctuate from year-to-year because of
the conversion of pounds sterling to U.S. dollars.

<F6> A cost-of-living "expatriate" adjustment wagighto Mr. Bradford to reflect the Company's requient for Mr. Bradford's residence in
the United Kingdom
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Stock Options
The table below contains information relating tocgtoptions granted to the executive officers naatsale.

Option Grants During Fiscal Year 1995

Potential Realizable Va lue at
Assumed Annual Rates of
Stock Price Appreciati on for
Individual Grants Option Term (until 12/3 1/2000)
% of Total
Options
Granted to
Options Employees  Ex ercise
Granted in Fiscal Price Expiration
Name # <F1> Year (%)  ($/ Sh) <F2> Date 5% ($) <F3> 10% ($ ) <F3>
J.P. London 0 0 0 N/A N/A N 1A
R.J. Oleson 25,000 $ 8.56 12/31/00 $79,950 $18 4,070
25.8 <F4>
12,500 $11.063 12/31/00 $42,620 $9 5,560
G.R. Bradford 20,000 13.7 $ 8.56 12/31/00 $63,960 $14 7,260
S.R. Strickland 10,000 6.9 $8.56 12/31/00 $31,930 $7 3,630
J.P. Elefante 8,000 55 $ 8.56 12/31/00 $25,590 $5 8,900

[FN]

<F1> Option grants are permitted under the Comgastgckholder-approved 1986 Employee Stock Incer®ian. Specific grants are
determined by the Compensation Committee of thedofDirectors, subject to the annual limitatiggesmitted under Section 422A of the
Internal Revenue Code with respect to IncentivelsS@ptions. The shares granted are in the formaf-Qualified Stock Options. The shal
granted at $8.56 per share are exercisable orlJd§97; the shares granted at $11.063 per sharexarcisable on June 15, 1998. All grants
are exercisable until December 31, 2000, so lorth@srantee remains an employee of the Compargyoptions will lapse if the Grantee
leaves the Company before the exercise date srttagxercise the options within 60 days of leatlreyCompany after the exercise date.

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

<F3> The potential realizable value of the optiaasumes option exercise on December 31, 2000 amadtidated as the product of (a) the
difference between (i) the product of the per-smaagket price at the time of grant and the sum pliu$ the adjusted stock price appreciation
rate (the assumed rate of appreciation compoundegsdly over the term of the option) and (ii) |
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per-share exercise price of the option, and (bhtimaber of securities underlying the grant at figemr-end. The assumed annual rates in this
column are suggested by the Securities and Exch@aagenission. The actual value, if any, that an atiee may realize will depend on the
excess of the stock price over the exercise pricihe date the option is exercised, so that tleen® iassurance the value realized by an
individual will be at or near the value estimatedhis column.

<F4> The options granted to Mr. Oleson (an aggeegh87,500) are 25.8% of the total options gramteeimployees during fiscal year 19
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Aggregated Option Exercises in Fiscal 1995, anddFigear-End Option Values

Shares Num ber of Value of Unexercised
Acquired Unexercis ed Options at In-the-Money Options at
on Value June 30 , 1995 (#) June 30, 1995 ($)
Exercise Realized
Name (#) ($) <F1> Exercisable Unexercisable  Exercisable Unexercisable
J.P. London 0 0 198,500 0 $1,983812 $ O
R.J. Oleson 0 0 140,000 122,500 1,347,725 875,112
G.R. Bradford 0 0 35,000 50,000 316,862 339,500
S.R. Strickland 0 0 25,000 40,000 225,950 294,400
J.P. Elefante 0 0 12,667 17,334 114,318 96,543

[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 $12.25, basethe closing price of the Common Stock as repastethe NASDAQ National market on
June 30, 1995
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Employment Agreement

On August 17, 1995, the Company entered into arl@myent agreement (the "Employment Agreement”) \lithJ.P. London, the Chairm
of the Board, President and Chief Executive Offiziethe Company. The purpose of the Employment &grent is to assure the Company of
Dr. London's committed services for a fixed pemddime. The term of the Employment Agreement isdoe year with an automatic ogeat
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@rige London's duties. The
Employment Agreement restricts Dr. London's rightdmpete with the Company or to offer employmer€@bdmpany employees following
termination.

The Employment Agreement may be terminated by thmgany in the event of death, disability or for saas determined by the Board. In
the event of termination for any other reason, pkémr 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 curremtsie salary, as defined in the Agreem
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COMPANY STOCK PERFORMANCE CHART

The following table shows how $100 invested as of June 30, 1990 in shares
of the Company's Common Stock would have grown duri ng the five year period
ended June 30, 1995, as a result of changes in the Company's stock price,
compared with $100 invested in the Standard & Poor’ s 500 Stock Index, and in

the Standard & Poor's High-Tech Composite Index.

Comparison of Five Year Cumulative Total Return

CACI International Inc, S&P 500 Index, and S&P High -Tech Composite Index
June 30
Base  -------e-meee- In dex Returns---------------
Company/Index Name 1990 1991 1992 1993 1994 1995
CACI International Inc $100.00 $98.13 $140.74 $135.17 $251.85 $362.96
S&P 500 Index 100.00 107.40 121.80 138.40 140.35 176.94

High Tech Composite ~ 100.00 94.11 99.90 116.68 126.36 205.59
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REPORT OF THE COMPENSATION COMMITTEE OF THE
BOARD OF DIRECTORSON EXECUTIVE COMPENSATION

Policies on compensation of the Company's execsitive subject to the oversight of the Compens&mmnmittee of the Board. As noted
above, the members of the Compensation Committeegifiscal 1995 were Dr. Paul J. Coleman, Jr.pyar Pfirman, William K. Sacks,
and John M. Toups. Each member of the Compens@tommittee is a non-employee director.

Recommendations of the Compensation Committeenglad the compensation of the Company's executifieers are subject to approval
the full Board. However, decisions about awardsxecutive officers under the Company's 1986 Emg&tck Incentive Plan are made
exclusively by the Compensation Committee, in ofdethe grants or awards under such plan to gaflsie 16b-3 under the Securities
Exchange Act of 1934, as amended.

Set forth below is the report submitted by the Bs€ompensation Committee for fiscal 1995 (thegtR€). This Report addresses the
Company's compensation policies for fiscal year51@8 such policies affected (i) Dr. London angNiessrs. Annino, Bradford, Elefante,
Oleson and Strickland, who were the Company's ekecafficers (collectively, those six (6) execwgs/are referred to in this report as the
"Executive Officers").

Compensation Policies Towar d Executive Officers

The Compensation Committee's executive compensptiticies are designed to provide competitive Isewdlcompensation that integrate
compensation with the Company's strategic and tipaed goals, reward abowarerage corporate performance, recognize indivithitétive
and achievements, and assist the Company in atigeantd retaining highly-qualified executives. T®empany strives for fair but not
excessive compensation of its Executive Officers.

Generally, Executive Officers' overall compensat®rels are intended to significantly reflect then@pany's operating performance. In
addition, the overall compensation levels of ExeeuOfficers are intended to be competitive withetcompanies of a similar size in the
Company's industry. Also, Executive Officers' intbe® compensation programs typically include ogagaperformance thresholds (or "cut"
levels) below which either no bonus or a signifittaneduced bonus is paid.

The Compensation Committee believes that stock oshife by management and stock-based compensatamgaments are beneficial as
ways to align management's interests and incentwtbsstockholders' interests toward the enhancémiestockholder value. The
Compensation Committee further believes that stqutlon programs with future exercise dates arefi@metve means to encourage key
executives to remain with the Company. As a reglult,Compensation Committee has used stock-basetknts in the Company's
compensation packages for its Executive Officers.

The Compensation Committee also has followed atipeof reviewing cost-of-living and expatriate astiments to certain Executive Officers
for whom extended overseas assignment has beguigement. In fiscal year 1995, this practice a#edvir. Bradford, who received a sch
tuition adjustment as a result of his residenclyandon, England. Mr. Bradford is an Executive VResident of the Company, and is
President and Managing Director of CACI Limitedsubsidiary of the Company in the United Kingdomd &as been residing in England ¢
result of his Company assignment since 1!



page 19
Relationship of Company Performance to Executive Compensation

Compensation paid to the Company's Executive Qffigefiscal year 1995, as reflected in the Tab#uded in this Proxy Statement,
primarily consisted of base salary and performdmris. In addition, as reflected in the aforesaitld, the Compensation Committee
approved stock options to certain Executive Offiaemder the Company's 1986 Employee Stock InceRiiae (the "Stock Incentive Plan®).

Measures of performance which are taken into addowtetermining the Company's executive compeosaticlude: (i) the Company's after-
tax earnings and related earnings per share, gndr@et (derived from the fiscal year operatitdgnpapproved by the Board of Directors)
versus actual operating performance, generallgrimg of revenue and after-tax earnings. Subjectwsiderations of individual performance
are considered as well in establishing executivepensation elements.

Bonus Arrangements

The Company's bonuses to its Executive Officerdased on both objective and subjective performaniteria. Objective criteria include
accomplishment of specific strategic objectives) also actual versus target (derived from the Figear operating plan) operating
performance, both as to the Company as a wholefanthose Executive Officers in charge of an ofiegaunit, as to the officer's particular
operating unit. Target operating objectives utidiZer purposes of determining bonuses (includingnele and profit quotas) are based on
business plans developed by the individual Exeeu@ifficers under the supervision of the Chief EximeuOfficer, subject to review and
approval by the Compensation Committee and by thragany's full Board of Directors.

Subjective performance criteria encompass evalnatieeach Executive Officer's initiative and cobtiion to overall corporate performance
apart from quantitative financial performance, dfificer's managerial ability, and the officer'sfpemance and effort on special projects or in
pursuit of strategic objectives that the officerynhave undertaken. Performance under these sulgemiteria was determined at or close to
the end of fiscal year 1995 after discussions antbeagnembers of the Compensation Committee and|if&xecutive Officers other than C
London, after discussions with the Chief Executdfécer.

Executive Officers' 1995 target amounts, and rdlateentives, were established early in the figealr following a review of compensation to
ascertain the compensation levels which were napess desirable to maintain the Company's comgemsatructure on a competitive basis
with others in the industry, and to provide appiaigrincentives for achieving desired Company perénce.

Stock I ncentive Plan

The Company's Stock Incentive Plan is another iiecomponent of the Executive Officers' fiscaB®3ompensation package. The Stock
Incentive Plan is intended to advance the Compamgsests by providing key employees who have tsutigl responsibility for corporate
management and growth with additional incentivesubh the acquisition of Company securities, thgiabreasing the personal stake of
these key employees in the success o
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Company and encouraging them to remain in the eyrgfithe Company and its subsidiaries.

The Stock Incentive Plan is overseen by the Bo&dmpensation Committee. In addition to meetingstath the other responsibilities of |
Compensation Committee are addressed, the Compen&€ammittee meets at least twice each fiscal,yead at other times if it chooses or
at the request of the Chief Executive Officer, ésignate eligible employees, if any, to participatder the Stock Incentive Plan and the type,
amount, and dates of any grants to be made. Thep&usation Committee determines specific grantgestutn the annual limitations
permitted under Section 422A of the Internal Rew8ode (pertaining to Incentive Stock Options).

Participation in the Stock Incentive Plan may béimform of (i) Common Stock or securities coniéetinto shares of Common Stock, (ii)
Incentive Stock Options as defined in Section 422&e Internal Revenue Code (the "Code"), (iiijiops not qualifying under Section 42.
of the Code as Incentive Stock Options (i.e., noalified options), or (iv) any combination therelrfcentive Stock Options can be granted
only to persons who are employees (including offfef the Company or any of its subsidiaries wtenoptions are granted. The total
number of shares of Common Stock that may be issoddr the Stock Incentive Plan is 5,200,000 shafr€&ommon Stock. The Stock
Incentive Plan does not impose any limitation aaribmber of shares of Common Stock with respewtioh options may be granted to any
individual under the Stock Incentive Plan.

During fiscal 1995, the Compensation Committee ayga the following grants of non-qualified optidios Common Stock to the Executive
Officers, all granted with an exercise price ofSf8per share (the average of the high and low p¢¢he stock on the date of the grant)
becoming exercisable on July 1, 1997: Ray J. Ole3®/®00 shares; Gregory R. Bradford, 20,000 shdefgey P. Elefante, 8,000 shares;
Samuel R. Strickland, 10,000 shares. The Commatppeoved a grant to Mr. Oleson of an additionab@@,shares, with an exercise price of
$11.063 per share, becoming exercisable on Junt9®8, Neither Dr. London nor Mr. Annino receiveation grants in fiscal 1995.

While the value realizable from exercisable optitndependent at least in part upon the extentiiclwthe Company's performance is
reflected in the market price of the Company's Cami&tock, the decision as to whether such valuebeitealized in any specific year is
primarily determined by each individual and nottbg Company or the Compensation Committee. Accghgithe Compensation Committ
determined that the fiscal 1995 option grants weasonable and appropriate, notwithstanding gamiscould be realized by certain Comp
executives as a result of their individual decisitmexercise stock options granted in previoussyésee the Table included above in this
Proxy Statement, indicating amounts realized bygkecutive Officers from option exercises in fisgalr 1995 and the value inherent in
unexercised options as of the Company's fiscatgadr June 30, 1995).

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 contribuethe benefits that may be payable ur
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these Company plans. For example, under the CongBeysion Plan, the Company makes contributiossdan employee compensation.
Participants may select from a variety of investhaptions available through the Pension Plan. Siryi) under the Company's voluntary 401
(k) SMART Plan, participants may select from a ggriof investment options. At various times in ffast, certain of the Executive Officers
have elected to have a portion of their 401(k) $MARan savings and/or a portion of their Pensi@nRlontributions invested in the CACI
Common Stock investment options under the Planss@oluntary elections provided an additional vealynk officer and employee
interests more directly to that of stockholderse Tompany makes no contribution to the 401(k) $SMARAN. Participation is voluntary and
subject to Department of Labor and IRS rules dfieliity and contribution of pre-tax compensation.

Chief Executive Officer Compensation for Fiscal @895, and Relationship to Company Performance

The Compensation Committee's general approachting¢he Chief Executive Officer's compensatiotoigie a significant portion of his
compensation to Company performance, and to seleé tbmpetitive with other companies of similaesiz the Company's industry. While
this approach results in some fluctuation in thie@devel of the Chief Executive Officer's compatisn, the Compensation Committee
believes that a compensation scheme weightedsrfakhion appropriately motivates the Company'sfdxecutive Officer toward Compa
performance goals, while acknowledging the impar¢ato the Chief Executive Officer of having somédaiaty in the level of his
compensation through its non-Company performansedalements.

Dr. London's salary and bonus compensation foafi$895 was Six Hundred Fifty Thousand Dollars (4680), an increase of forty four
percent (44%) over fiscal 1994 as a result of ttosvth of Dr. London's incentive compensation basedhe 35.1% increase in the Compal
net earnings from $6.04 Million in fiscal 1994 t8.$6 Million in fiscal 1995.

Dr. London's fiscal 1995 incentive compensation eased on a basis similar to that of the othercktee Officers, with bonus based
predominately on the Company's net after-tax prbéith for individual quarters within the fiscalayeand for the fiscal year as a whole.
Subiject to a cap of Four Hundred Thousand Dolb49@,000) on the aggregate of quarterly and areralses earned, Dr. London was
entitled to a bonus of Fifteen Thousand Dollars5($@20) upon reaching, and an additional proportian@unt for exceeding, a pre-
determined threshold net after-tax profit targetdfach fiscal quarter, and a larger, variable bampon reaching or exceeding a pietermine:
threshold net after-tax profit level for the fisgalar. Dr. London was also eligible for a one-tinoamus of Fifty Thousand Dollars ($50,000)
for reaching a pre-determined earnings per shardtror the year. With the Company generatingazehings of $8.16 Million during fiscal
year 1995, by operation of the applicable bonusitdae and the cap on his incentive compensation, @rdon earned the maximum Fc
Hundred Thousand Dollar ($400,000) aggregate imoeebmpensation for quarterly and annual net daéemprofit results and the one-time
bonus of Fifty Thousand Dollars ($50,000) for eagsi per share results for the fiscal year.

The Committee believes that, in view of the Comgmeycellent performance for the year, Dr. Londopmpensation for fiscal 1995 w
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reasonable.

In August 1995, the Compensation Committee andtheed of Directors approved a bonus arrangemeridfotondon for fiscal 1996 whic
like the bonus program in fiscal 1995, ties a digant portion of Dr. London's compensation to #uhievement by the Company of operating
performance results during the fiscal year 1996.

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

Dr. Paul J. Coleman, Jr. Larry L. Pfirman

William K. Sacks John M. Toups
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TRANSACTIONSWITH MANAGEMENT AND OTHERS;
OTHER INFORMATION

Since the beginning of fiscal year 1995, the Comypzffered, with the approval of the Board of Direrst, a severance compensation
agreement (the "Severance Agreement") to eacheaEtimpany's Executive Officers, for the purposmakimizing the availability to the
Company of each Executive Officer's managerial agpee and knowledge of the affairs of the Compame Severance Agreements,
effective January 1, 1995, provide for the paynwdrgeverance in an amount equal to four (4) moothmse salary, plus one

(1) month base salary for each year of serviceegdompany, up to a maximum aggregate paymented¥&n(12) months of base salary, in
the event that the Executive's employment is teaaith for any reason other than cause, death, medipaysical incapacity, voluntary
retirement or resignation. In the event of a teation within one (1) year of the date of a chanfyeomtrol, the severance payment to the
Executive will be two (2) times the amount desalibéove. The term of the Severance Agreementseigryear, with automatic renewal,
subject to a change in the Senior Executive SeeerBolicy applicable to the Executives.

There exist no other transactions with managemashbthers (as defined by applicable regulatiomsyiiich the Company or any of its
subsidiaries was or is to be party in which the amiénvolved exceeds Sixty Thousand Dollars ($60)00

Legal Proceedings

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

RATIFICATION OF AUDITORS

The Board of Directors has appointed Deloitte & dloelLLP, Certified Public Accountants, as auditorexamine and report on the
Company's financial statements for the fiscal yaating June 30, 1996. 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 common stock present or
represented at the Meeting and entitled to votkeheirequired to ratify such appointment.

Representatives of Deloitte & Touche LLP are expatd attend the Annual Meeting. Deloitte & Toushepresentatives 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 STOCKHOLDER®TE FOR RATIFICATION. If circumstances not prefign
contemplated so require, the Board of Directors,rahg later date, reconsider the appointment édifke & Touche LLP, notwithstanding
that a majority of shares may be voted to ratiBirtappointment
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SOLICITATION

The cost of this solicitation of proxies will berbe by the Company. The firm of Morrow & Co. hagbeetained to assist in soliciting
proxies at a fee not to exceed Six Thousand Dol6£00) plus expenses. The Company may also tesatbanks, brokers, nominees, and
other fiduciaries for postage and reasonable @kexpenses incurred by them in forwarding the pmmaterial to their principals. Proxies
may be solicited without extra compensation byaierbfficers, directors and regular employees ef@mpany, by telephone or telegraph,
by personal contact, or by other means.

FUTURE STOCKHOLDER PROPOSALS

In order to be included in the proxy materialstfoer 1996 Annual Meeting, stockholder proposals rbesteceived by the Company on or
before June 1, 1996.

DOCUMENTSINCORPORATED BY REFERENCE

(1) The Company's Annual Report on Form 10-K fer fiscal Year ended June 30, 1995, filed with theu8ities and Exchange Commission
on or about September 28, 1995 is incorporatecference.

OTHER MATTERS

As of this date, the Board of Directors knows oftrusiness other than that stated in the Notice @étvig accompanying this Proxy Staten
which may properly come before the meeting. Shaulg other business arise, proxies given in therapemying form will be voted in
accordance with the discretion of the person osqres named therein.

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

Arlington, Virginia
Dated: October 2, 19¢
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Appendix A CACI International Inc
October 2, 1995
Dear Stockholder:

| cordially invite you to attend your Company's 59®nnual Meeting of Stockholders on November 185, %t 9:30 a.m., Eastern Standard
Time. The meeting will be held at the Radisson &Hdptel at Mark Center, 5000 Seminary Road, Alexan®irginia, 22311.

Matters to be considered and acted on at the ngeietitude the election of directors and the ragifien of the appointment of independent
public accountants. Detailed information concerrthngse matters is set forth in the attached Natic®nnual Meeting of Stockholders and
Proxy Statement.

As a stockholder, your vote is important. | encgergiou to execute and return your proxy promptletlier or not you plan to attend so that
we may have as many shares as possible represgriteimeeting. Returning your completed proxy wdt 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,
President and Chief
Executive Officer

IMPORTANT: EVEN IF YOU PLAN TO ATTEND THE MEETINGPLEASE COMPLETE, SIGN, AND RETURN PROMPTLY THE
ENCLOSED PROXY IN THE ENVELOPE PROVIDED TO ENSURHEHAT YOUR VOTE WILL BE COUNTED. YOU MAY VOTE IN
PERSON IF YOU SO DESIRE EVEN IF YOU HAVE PREVIOUSLSENT IN YOUR PROXY.

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 ON THE ENCLOSED CAR



Appendix B CACI International Inc 1100 North GleRead Arlington, Virginia 22201

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
to be held November 15, 1995

Notice is hereby given that the Annual Meeting tfcRholders (the "Annual Meeting”) of CACI Interf@tal Inc (the "Company") will b
held on November 15, 1995, at 9:30 a.m., Easteandard Time, at the Radisson Plaza Hotel at Mark&2e5000 Seminary Road,
Alexandria, Virginia, 22311, for the following puwges:

1. To elect the Company's Board of Directors.
2. To ratify the appointment of Deloitte & TouchkR.as the Company's auditors for the current figeat.
3. To transact such other business as may otheprigerly come before the meeting or any adjourrimirereof.

The Board of Directors has fixed the close of bestnon September 25, 1995, as the record dateefaletermination of stockholders entitled
to notice of and to vote at the Annual Meeting.

A list of the stockholders entitled to vote at #enual Meeting will be made available during regulasiness hours at the Radisson Plaza
Hotel at Mark Center, 5000 Seminary Road, Alexamdvirginia 22311, from November 5, 1995 throughvBimber 14, 1995 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 2, 1995

IMPORTANT: EVEN IF YOU PLAN TO ATTEND THE MEETINGPLEASE COMPLETE, SIGN, AND RETURN PROMPTLY THE
ENCLOSED PROXY IN THE ENVELOPE PROVIDED TO ENSURHEHAT YOUR VOTE WILL BE COUNTED. YOU MAY VOTE IN
PERSON IF YOU SO DESIRE EVEN IF YOU HAVE PREVIOUSLSENT IN YOUR PROXY.

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 ON THE ENCLOSED CAR



Appendix C(i)
[PROXY CARD]
[Front]

Common Stock CACI International Inc
PROXY FOR NOVEMBER 15, 1995 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 efuthdersigned, each with full power of
substitution, to vote all of the shares of Commuocks of CACI International Inc the undersigned wbbk entitled to vote if personally
present at the Annual Meeting of Stockholders ofdChternational Inc to be held at the Radissorz®ldotel at Mark Center, 5000
Seminary Road, Alexandria, Virginia 22311, on Nobeml5, 1995, at 9:30 a.m. Eastern Standard Tirdeatany adjournments thereof.

1. ELECTION OF DIRECTORS

FOR all nominees listed below --- WITHHOLD AU THORITY ---
(except as marked to the contrary (to vote fo r all nominees
below) listed bel ow)

(INSTRUCTION: To withhold authority to vote for amydividual nominee, strike a line through the noe@'s name in the list below.)

Paul J. Coleman, Jr. J.P. London Alan S. Parsow
Larry L. Pfirman Warren R. Phillips Charles P. Revoile
William K. Sacks John M. Toups

2. FOR --- AGAINST --- ABSTAIN FROM --- ratificatio of the appointment of Deloitte & Touche LLP adependent auditors.

3. In their discretion, the Proxies are authoritedote upon such other business as may properhedmefore the Annual Meeting or any
adjournments thereof. UNLESS OTHERWISE MARKED, THRROXY WILL BE VOTED FOR THE ELECTION OF THE NOMINES
LISTED ABOVE AND FOR ITEM TWO ABOVE. As of the datef the Proxy Statement, the Board of Directorsvk®of no other business
to be presented at the Annual Meeting.

[NOTE: The short lines after the phrases "FOR athinees listed below", "WITHHOLD AUTHORITY", "FOR™AGAINST", and
"ABSTAIN FROM" represent the boxes which appeatlmactual proxy card, and which cannot be pridigelto electronic transmission
limitations.]



Appendix C(ii)

[PROXY CARD]
[Back]

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

Please sign exactly as your name is shown on iweyPIf signing as attorney, executor, administrataustee 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: ,1995

Signature of Beneficial Owner

Signature of Beneficial Owner



Appendix D(i)

[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, BROERAGE FIRM OR OTHER NOMINEE, PLEASE CONTACT THE
PARTY RESPONSIBLE FOR YOUR ACCOUNT AND DIRECT HIMROHER TO VOTE YOUR SHARES
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[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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