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BUSINESS INFORMATION

Unless the context indicates otherwise, the tetims Company" and "CACI" as used in Parts | anthtdlude both CACI International Inc al
its wholly-owned subsidiaries. The term "the Regist’, as used in Parts | and Il, refers to CAGeétnational Inc only.

PART |

Item 1. Business

Background

CACI International Inc (the "Registrant”) was orgaad as a Delaware corporation under the name ACIGVORLDWIDE, INC." on
October 8, 1985. By a merger effected on June &5,1ihe Registrant became the parent of CACI, lm@elaware corporation, and CACI
N.V., a Netherlands corporatic

The Registrant is a holding company and its opematare conducted through wholly-owned subsidiavigish are located in the U.S. and
Europe.

Overview

CACI founded its business in 1962 in simulatiorhtemlogy, and has strategically diversified withire information technology ("IT")
industry. With 1999 revenue of $442 million, CA@rges clients in major segments of government ancheercial markets primarily
throughout North America and Western Europe, daligeclient solutions for systems integration, imf@tion assurance and security,
reengineering, logistics and engineering supptttemnic commerce, intelligent document manageme

The Company's service and value have enabled a@nigtto sustain high rates of repeat businesd@mgiterm client relationships, but also to
compete effectively for new clients and new cortgathe Company is organized to seek competitignass opportunities and has designed
its operations to support major programs througtiraéized business development and industry aldan€ACI has structured its new
business development organization to respond tgltieally competitive marketplace. The

The Company's primary markets -- both domesticiatgtnational -- are agencies of national goverrisianajor corporations, state and local
governments, and other business organizationsnighket for CACI's information systems and advarteetinology services is created by
complex systems and information environment in Whilients operate and the continuous demand tocstagnt with emerging technology
while increasing performance.

The Company operates through wholly-owned subsedigstablished to serve specific market segmemsraluct business in specific
geopolitical jurisdictions. The subsidiaries aramarily organized into the Information Systems Gy@nd the Marketing Systems Group.

In CACI's Information Systems Group, systems irdéign solutions are applied throughout the fedanal commercial arenas to improve
organizational performance by enhancing systenagtifucture through such activities as migratingsgsystems to more powerful or new
environments such as the Internet, automating peocent, assuring security and accessibility ofiwitformation, and reusing legacy
software and data.

CACI provides electronic commerce solutions toFeeeral Government for automated procurementoitspiete suite of electronic
commerce products is available on a GSA schedueeavides a flexible but fully-featured configuoat to enable easy management of
purchases and contracts.

CACI's RENovatéM methodology combines tasks and methodologies tg pitegrate, and manage technology change - witlosing
existing investments in technology.

In response to the year 2000 challenge, CACI ofiersde range of solutions, including the Compamgstore 2006 conversion
methodology, that has been independently validayettie Information Technology Association of Ameribased upon a Software
Engineering Institute Level 3-certified processngiaeering approach.

In its simulation technology business, the Compaififigrs simulation languages, network planning safewroducts, and services that enable
clients to visualize the impact of proposed charagagew technologies before implementation. CA6ibhsulation offerings address client
needs in the areas of military training and war-ip@nexercises, air traffic control, logistics, méamturing, wide area communications
networks including satellites, land lines, locaacomputer networks, the study of busine

The Company has generated commercial businesssioartions built on CACI's thir-year history of logistics and engineering supporttifie



Department of Defense ("DoD"). CACI's‘GSATE ™ product data management system enables clientartdasdize and improve the way
they manage the life cycle of systems, productd,naterial assets, resulting in cost savings aaeased productivity. € GATE soluti

The Company's intelligent document managementisakiprovide a range of enabling technologies féatitate the management of large
document collections and allow organizations taeahhigher operational efficiencies and missideaiveness. The enabling technologies
include Internet-based user interfaces; integratfocommercial off-the-shelf software, mass storagsitectures, data warehousing and data
mining, and work flow management design and implaiatégon. CACI provides intelligent d

CACI's major operating subsidiary in Europe, CA@hlted, is headquartered in London, England, aretates primarily in support of
CACI's information systems, marketing systems amaistion technology lines of business in the U.K.

The Marketing Systems Group offers marketing systeaftware and database products, targeted tdsl@m need systems and analysis for
retail sales of consumer products, direct marketengpaigns, franchise or branch site location ptsjexnd similar requirements.

At June 30, 1999, CACI employed approximately 4,g88ple. This total includes 364 part-time emplaydée corporation currently
operates from its headquarters at Three BallstaraP11100 N. Glebe Road, Arlington, Virginia. CAt2ls operating offices and facilities in
over 80 other locations throughout the U.S., WesErrope and Canada.

General Description of CACI Systems, Technologises Rroducts

Representative systems applications, services amuipts include:

Asset management systems and services

Customer database management systems

Debt management systems and services

Electronic commerce and automated procurement

Information management systems

Intelligent document management systems and service

Litigation support services

Logistics and engineering support services andymtsgd computer-aided logistics/data informatiorntesys
Marketing data, demographic information systemssargices, site location planning and analysisesgst
Network services, information assurance/security, ilecommunications network services

Product data and supply chain management

Records management systems and services

Simulation and modeling languages, products andcesr

Software development and reuse

Systems and process reengineering

Systems integration

State motor vehicle registration and related mamage information systems

Weapons systems/equipment configuration managesystems

World Wide Web integration

Year 2000 date reconfiguration services

CACI products are installed in numerous locatiomsldwide, and many are designed to run on a vadégpmmercially available compute
Representative CACI software and marketing sysiesiade:

Performance Prediction Technology :

e SIMFACTORY ® 1.5 General Factory Simulator. A software prodigetfactory planners to study alternative plant agdipment
configurations.

e COMNET Ill ™ Network Simulation Software. An object-orientedrigdelity wide area network, local area networklanetro area
network telecommunications simulator for capacignping and failure analysis.

e COMNET Baselinef™ Telecommunications Simulation Software. An automagtwork traffic and topology-gathering tool.

e COMNET Predicto™ Network Planning Software. A planning tool for tt&y-to-day network manager that predicts the imp#ct
changes to very large telecommunications netwoefsrb implementation.

e Enterprise ProfilefM Telecommunications Simulation Software. A tool &malyzing application traffic.

¢ NETWORK I1.5® Computer Architecture Simulation Software. A tooi €ngineers to study alternative combinationsonfiputers
and data storage devices.

e SIMSCRIPT 11.5® Simulation Programming Language. A language desigspecially for analysts to build computer-based
representations ("models") of complex activitieg, eairways and airport traffic; maintenance prhaes for fleets of ships; warfare
studies of military equipment and tactics; and camivations networks.

e SIMPROCESS Il Object-oriented Analytical Simulation Software. A prototyg tool for business process reengineering thables
managers to model a current business processefpdore alternative approaches before implememtatio

e MODSIM III ™ Simulation Programming Language. A graphical corapptogramming and simulation environment that getiee



C++ code.

Marketing Data and Information Products :

e InSite- USA ™ and InSite™ (U.S. and U.K. versions) Marketing and Demographiésrmation Systems. PC-based geographic
information systems combining software, data angpity capabilities to enable planners to study misrio help determine the
location of retail outlets, branch networks, sastories, potential customers, and competitors.

e ACORNSM(A Classification of Residential Neighborhoods) Bmgraphic Information System. A system that analyzsumers
according to the type of residential area in whiady live, used to identify the prime prospectsdibtypes of consumer goods and
services.

e AnaData™ Database Marketing System. A database marketirtgraythat enables companies to analyze their custobyeproduct
holding and usage for the purpose of cross-setithgr products and services.

e UpFront® Graphical Interface Software. A graphical userriiaige that enables software to be used in an ebjétted manner.

e SITE® Demographic Information Software and Reports. Dedailemographic and applied market research datatsasices for any
geographic area, such as county, zip code, TV loamdrea, congressional district, or retail traca.

o Lifestyles*UK ™ Database System. An extensive database of U.Kuomris showing the likely lifestyles and purchadiegavior of
each individual.

Electronic Commerce Products :

e SACONS® Automated Contracting System. A commercial off-tielf system that provides clients an automatest, effective way
to complete procurement activities and improve potidity.

e SACONS®-EDI Module. An automated, electronic commerce addnodule to the SACONS system that creates amiviecdata
transmissions using standard protocols.

e SACONS®-Gateway Module. An add-on module to the SACONSesyghat centralizes protocols established by tig U
Government for electronic procurement.

¢ QuickBid® Automated Bid/Contracting System. A World Wide Wedised value-added network that allows electromntification
and competition for U.S. Government business.

Product Data Management and Supply Chain Management :

e ACIM Availability Centered Inventory Model. A margl cost inventory model designed to optimize espanservice part inventory
across multiple levels of repair and geographicdibpursed distribution centers to obtain the mimminvestment consistent with a
desired customer service.

e C -+ GATE ™ Product Data and Configuration Management Systesyséem tailored to the requirements of the aerespad defense
industry which enables firms and government agenciesimultaneously manage configuration and tiste product data across their
enterprises, without respect to geographic or aegdional boundaries.

Imaging and Document Management Products :

e ADIIS ™ Document Imaging Software System. A flexible auttadalocument conversion and workflow managemernésythat
includes advanced imaging, optical character reitiognindexing, document retrieval and work pracesanagement.

U.S. Government Agencies

CACI offers its entire range of information systeteshnical services and proprietary products fertee and civilian agencies of the U.S.
Government. These activities require CACI's exgrawledge of agency policies and operations. Tlags@nments may combine a wide
range of CACI's skills in information systems, gyss engineering, telecommunications, logisticssge, weapons systems, simulation,
automated document management, litigation suppatrdabt management. CACI also contracts with o

State and Local Governments

CACl is a leader in the supply of automated infaiorasystems for state governments' managemergto€le registration, licensing and
wheeled vehicle revenue support, and for local gowents' management of false alarm billing systantshousing registration systems. The
Company also offers its software and systems iateqr services to this market segment.

Major Corporations

CACI's commercial market base consists primarillacje corporations (nominally characterized as'Bwtune 1000"). This market is a
primary target of the Company's proprietary sofevand database products in its marketing systechsiarulation technology lines of
business. The market for CACI's proprietary simafaproducts is worldwide



Other Services

CACI also provides information about its produatsl aervices, investor relations, and career oppitits on its World Wide Web home pe
at http://www.caci.com.

CACI| Employment and Benefits

CACI's business success is highly correlated vigh@ompany's ability to recruit, train, promoted aetain exceptional people at all levels of
the organization. The most valuable asset and resdibe Company has is its people. The Companydstitinuing competition for highly
skilled professionals in virtually all of its highchnology areas.

For these reasons, the Company has endeavoreddmp@nd maintain competitive salary structunesentive compensation programs,
fringe benefits, opportunities for growth, and widual recognition and award programs.

In order to compete effectively in attracting aethining highly skilled personnel, the Company asdubsidiaries provide substantial
benefits to their employees. These benefits vargrayithe Company's subsidiaries, but generally decjpaid vacations and holidays, medi
dental, disability and life insurance, incentivenbees, tuition reimbursement for job-related edanadnd training, technical training, and
other benefits under retirement and stock purcpéses.

The Company recruits people from various populatiamcluding experienced professionals, univergigduates, trade and technical school
graduates, seasoned technicians, and entry-ley@bgaes. The Company's employee profile includeggh-percentage of college graduates,
many with masters and doctoral degrees. The Comgeeglys professionals with academically certifiestientials in computer-based
information sciences, systems engineering, modelirysimulation, telecommunications, network sys

The Company has structured its promotion and adraraot policies to meet the current market envirartmadividuals advance in relation
to their demonstrated abilities to perform, theadership skills, or their managerial achievements.

CACI's advancement criteria incorporate specifgquirements to demonstrate a client-service oriematnd to work synergistically within
the Company. This philosophy is consistent with CACurrent market, and is a catalyst for individua support Company objectives.

The Company has published policies that set highdstrds for the conduct of its business. The Compbao requires all of its employees,
consultants, officers, and directors to subscriibeually to and affirm the Company's published CoftiEthics and Business Conduct
Standards.

Marketplace, Description and Significant Activities

CACI operates in an industry which includes marghhi competitive firms. At the same time, CACI iseoof the larger public corporations
its segment of the information technology indusilthough the Company is a premier supplier of pietary computer-based simulation
technology products worldwide, and is a major sigppf proprietary marketing systems products ithiibe U.S. and the U.K., CACI is not
primarily a software product developer-distribuiBee discussion following on Patents, Tr

Competition for new contracts centers on past perdmce, responsiveness to proposal requiremeiits, pnd many other factors.
Competition for software products and services $eswn reputation, applicability to client needd ararket demand, and quality of product
support and maintenance services, among other steme

The Company has established the capability to coenbdmprehensive knowledge of client challengeb significant expertise in the design,
integration, development and implementation of adea information technology solutions. This capggbprovides CACI with important
opportunities to support large equipment manufacguwith the systems integration and software sesviequired to compete for multi-
million dollar contracts from the U.S. Government.

CACI has developed strategic business relationshitiscompanies such as Microsoft Corporation, Blicrosystems, Infonet Services
Corporation, PKS, Viasoft, Inc., NCR CorporationickdStrategy, Digital Equipment Corporation, ConguAssociates, Lotus Development
Corporation and Equifax. These businesses havpeeiges and objectives compatible with those ef@mmpany, and offer products and
services that complement CACI's. The Company irgeadontinue development of these kinds of refetio

Marketing and new business development for the Gmylp services and products is conducted by abtieers and managers of the
Company, including the Chief Executive Officer, extive officers, vice presidents, and division aegartment managers. CACl's
proprietary software and data products are soldamily by full-time salespeople. For its informatieystems and services markets, the
Company employs several marketing professionals support the Company's targeting of major contopgtortu

CACI competes with a substantial number of firntsne of which are larger in size and have greataenfitial resources. The Company
obtains much of its business on the basis of palpaibmitted in response to requests from potari current customers, who may also
request proposals from other firms. Additionallyg Company faces indirect competition from certgimernment agencies that perfc



services for themselves similar to those markeye@ACI. The Company knows of no single competitor

CACI's sales of proprietary software and data petalare generally effected by limited duration ergetual licenses. The Company genel
prices its products in catalog fashion and vialtiternet. Often, product prices are determinechigytarget computer on which the product
will run, by the number of users or by frequencysége.

For CACI's information systems and professionalises contracts, the Company submits bids for vaortt products to be delivered.
Commercial bids are frequently negotiated as tm$esind conditions for schedule, specificationsydg}, and payment. CACI's contracts ¢
subcontracts include a wide range of contractysdyincluding firm fixed-price, cost reimbursemantl labor-hour-and-materials expense.

Often, the form of contract and terms will be sfiediby the client. This is especially the casewgbvernment clients. In these situations, the
Company may seek alternative arrangements or chramige bid in those cases where the contractirngement appears to expose the
Company to inappropriate risk. By Company polidgyedl-price contracts require the approval of a@eofficer of the Company, and review
and release approval by the Chief Executive Officer

At any one time, the Company may have several lathsleparate contract obligations. In 1999, thedpmevenue-producing contracts
accounted for 46% of CACI's revenue, or $204 milli®ne contract for automated litigation supporthi Civil Division of DoJ, accounted
for 13% of total 1999 Company revenue.

In 1999, 79% of CACI's revenue came from U.S. Gorent contracts, the remaining 21% coming from ceneial and state and local
contracts, as well as proprietary product salegh@ftotal, 49% of the Company's revenue came 2@ contracts, 16% from contracts w
DoJ, and 13 % from other civilian agency governnadients.

The Company is working to diversify its businesstfotio. The Company, nonetheless, will aggressiwsgek additional work from DoD. In
1999, the DoD revenue grew by 35%, or $56 milljprimarily as a result of the November 13, 1998 &itian of QuesTech, Inc. and the
acquisition of the business of Government Systénes,on November 1, 1997.

The Company believes it is the largest suppliditighition support and related automation servicethe U.S. Government. The Company
intends to seek additional litigation support wénkm the U.S. Government and offers significantrexuies to the Government through its
specialization in this field. The Company also pdes automated debt management support servid@sdtand seeks to expand this business
line into other agencies and commercial clients.

During the past two fiscal years, the Company erachia number of acquisition opportunities. On Nobenil3, 1998, the Company
purchased all of the outstanding stock of QuesTieah, now known as CACI Technologies, Inc., fo2$4illion. This acquisition has
expanded the Company's Information Systems Groopad base with DoD and provided new opportunitiethe areas of network security
and information assurance. As noted above, inlfisgar 1998 the Company acquired the business andssets

The Company's Marketing Systems Group in the Uughased the assets of Information Decision Sys{8ins") for $2.6 million on
August 13, 1998. IDS provided internet access toatgraphic site information and the acquisition éakanced the Marketing Systems
Group's share of the U.S. demographics informatiarket.

On November 6, 1997, CACI Limited acquired the tariding stock of AnaData Limited, a provider ofatzse marketing software products
in the United Kingdom, for $1.9 million. The accedrproducts are used across a range of databaketimgrapplications, from relationship
marketing through advanced name and address pioge$he AnaData business was merged into the Coypalready sizeable database
marketing business in CACI's Marketing Systems @riouthe U.K. The acquisition gives CACI ownersh

Seasonal Nature of Business

The Company's business in general is not seastthaligh the summer and winter holiday seasons afempany revenue because of the
impact of holidays and vacations on the Compamyier sales and on product and service sales b@dh®any's European operations.
Variations in the Company's business also may oattire expiration of major contracts until suchtcacts are renewed or new contracts
obtained.

Research and Development

During fiscal years 1999, 1998 and 1997, the Comspent $ 2,409,000, $2,015,000, and $2,402,08pertively, for research and
development.

Environmental Protection Requirements

There has been no significant adverse impact o€ tmepany's business as a result of laws that heee énacted for the protection of the
environment



Patents, Trademarks, Trade Secrets and Licenses

The Company believes that its business is dependensignificant extent on its technical and orgational knowledge, practices and
procedures, in some of which it claims proprietagyts.

The Company owns four United States patents, dsawedatents in Canada and Israel. While the Cognpalieves its patents are valid, it
does not consider that its business is dependepatamt protection in any material way.

CACI claims copyright, trademark and proprietaghts in each of its proprietary computer softwaré data products and the related
documentation. The Company presently owns apprdeimnd5 registered U.S. trademarks and service sndk of the Company's registered
U.S. trademarks and service marks may be renevdedfimitely. CACI also is a party to agreements \ihiive it the right to distribute
computer software and other products owned by atberpanies, and to receive income from those produ

The Company has developed and holds proprietamysrig a number of computer software packageshdats and methodologies, includi

but not limited to: ACORNM, ADIIS ™, C - GATE, CACI Coder/Plud™, COMNET I1.5®, COMNET Ill ™, COMNET Baselinef™,
COMNET PredictorfM in addition, subsidiaries of the Registrant clagrefgn copyright, trademark, and proprietary rightsomputer software products and databases imgyd
but not limited to: ACORNP (and the related Change*ACORN, Custom*ACORN® , Financial*ACORN® , Holiday*ACORN® , Household*ACORN®, Investor*ACORN®,
Property*ACORN®, Scottish*ACORN® ), ACORN Lifestyles® , CACI

Some of the Registrant's subsidiaries are padiegteements pursuant to which they may have g 1o distribute computer software products owhgdathers, and to obtain income
therefrom.

Backlog

The Company's backlog as of June 30, 1999 was &ill@s, of which $260 million was funded for ondebelieved to be firm. Total backlog as of June13®8 was $1.05 billion, of
which $185 million represented firm orders. Thersewf backlog is primarily contracts with the UGovernment. It is presently anticipated that athe firm backlog will be filled durin
the fiscal year ending June 30, 2000.

Business Segments, Foreign Operations, and Majstogier

The business segment, foreign operations and roagiomer information is provided in the Companyss$blidated Financial Statements contained inRieigort. In particular, see Note
11, Business Segment Information, to the NotesdawsGlidated Financial Statements.

The following information is provided about the ammts of revenue attributable to firm fixed-pricentracts (including proprietary software produces) time-andnaterials contracts, a
cost reimbursable contracts of the Company duraahef the last three fiscal years: (dollars inugends)

Fiscal Year Firm Time-And- Cost
Ended June 30, Fixed-Price Materials Reimbursable Total
1999 $90,978 $263,895 $86,875 $441,748
1998 $84,612 $171,137 $70,361 $326,110
1997 $67,627 $122,987 $82,370 $272,984

Iltem 2. Properties

As of June 30, 1999, CACI leased office space db88&tions containing an aggregate of approximated@0,591 square feet located in 28 states anBitact of Columbia. In four
countries outside the U.S., CACI leased sevenesfimontaining about 26,500 square feet. CACI'ekeagpire primarily within the next five years.nost cases, CACI anticipates that
leases will be renewed or replaced by other leases.

All of CACI's offices are in modern and well-maiimtad buildings. The facilities are substantiallilizéd and adequate for present operations.

As of June 30, 1999, CACI International Inc maingal its corporate headquarters in approximatelyQEbsquare feet of space at 1100 North Glebe Rdidgton, Virginia. See Note 9,
Commitments and Contingencies, to the Notes to Gataed Financial Statements, for additional infation regarding the Company's lease commitments.

Item 3. Legal Proceedings

CACI, INC-FEDERAL v. Arizona Department of Transportation

Reference is made to Part I, Item 1, Legal Promegd in the Registrant's Quarterly Report on F&¥Q for the period ended March 31, 1999 for thestmecently filed information
concerning the lawsuit filed on June 25, 1996, BCG INC.-FEDERAL ("CACI"), the Registrant's whoHgwned subsidiary, in Superior Court for Maricopau@ty, Arizona, against the
Arizona Department of Transportation ("ADOT"). Tlsisit seeks the following: (i) a declaratory judgrnthat the disputes pr

Since the filing of Registrant's report indicatdxbee, the parties have continued settlement digmsswith no resolution to date.

Iltem 4. Submission of Matters to a Vote of SecurityHolders

No matter was submitted to a vote of security hadiuring the fourth quarter of the Registrangsdl year ended June 30, 1999, through the saiwitaf proxies or otherwist



PART Il

ltem 5. Market for the Registrant's Common Equty and Related Stockholder Matters

The Registrant's Common Stock became publicly ttaeJune 2, 1986, replacing paired units of comstook of CACI, Inc. and beneficial interests imouon shares of CACI N.V.
which had been traded in the over-the-counter ntarke

From July 1, 1997 to June 30, 1999, the rangesgbf &nd low sales prices of the common shareseoRtgistrant quoted on the Nasdaqg National Markstetn for each quarter during t
period are as follows:

1999 1998
Quarter High Low High Low
st $22 $15 $20 $137/8
2nd  gool4 $145/8 $205/8 $16
3 rd $183/4 $16 $22 1/4 $18 1/2
4 th $22 7/8 $16 1/8 $22 1/4 $17 1/8

The Registrant has never paid a cash dividend pfésent policy of the Registrant is to retain e@gsito provide funds for the operation and expansfdts business. The Registrant does
not intend to pay any cash dividends at this time.

At August 31, 1999, the number of record stockhaldd the Registrant's Common Stock was approxip&te2.

Iltem 6. Selected Financial Data

The selected financial data set forth below is\atifrom the audited financial statements of thenBany for the years ended June 30, 1999, 1998, 19®6 and 1995. This information
should be read in conjunction with Management's@ssion and Analysis of Financial Condition andu®ssf Operations and the financial statementhefCompany and the notes
thereto included as Item 8 in this Form 10-K.

(dollars in thousands, except per share)

Income Statement Data

Year ended June 30, 1999 1998 1997 1996 9951
Revenue $441,74¢ $326,11( $272,98: $244,61! $232,96-
Costs and expenses
Direct costs 256,951 177,58¢ 147,08« 133,18¢ 126,44
Indirect costs and selling expenses 146,94( 119,32( 101,157 89,16( 87,68¢
Depreciation and amortization 7,658 6,872 5,77C 4,71¢ 4,467
Goodwill amortization 3,224 2,02C 1,082 791 514
Total operating expenses 414,77¢ 305,79¢ 255,09:¢ 227,85¢ 219,11
Income from operations 26,97 20,31¢ 17,891 16,761 13,85:
Interest expense 3,712 1,837 1,10¢ 605 478
Income before income taxes 23,261 18,471 16,78¢ 16,15¢ 13,37¢
Income taxes 9,091 6,762 6,714 6,30% 5,21¢
Net income $ 14,17( $ 11,71 $ 10,07: $ 9,85 $ 8,15t
Basic earnings per shafe $ 1.3 $ 1.0¢ $ 0.9 $ 0.9 $ 08
Diluted earnings per shaf® $ 1. $ 1o $ 0.9 $ 0.9 $ o7

Balance Sheet Dat:




Year ended June 30, 1999 1998 1997 1996 9951

Total assets $221,71. $163,06( $118,86( $103,30¢ $ 74,64.
Long-term obligations 67,0217 31,231 10,56¢ 2,414 2,34C
Working capital 66,72¢ 54,87¢ 42,014 28,67¢ 26,517
Stockholders' equity 98,937 84,321 70,77¢ 55,33¢ 44,48¢

(1) Computed on the basis described in Note 1, Egsriiter Share, of the Notes to Consolidated Fink8tigements. As a result, prior per
per share amounts have been restated. 999

Iltem 7. Management's Discussion and Analysis of Famcial Condition & Results of Operations

The following discussion and analysis is provide@mhance the understanding of, and should beimeaxhjunction with, the Financial
Statements and the related Notes. All years reférda Company's fiscal year which ends on June 30.

The table below sets forth, for the periods indidathe customer mix in revenue with related peegas of total revenue.

(dollars in thousands) 1999 1998 1997
Department of Defense $216,57: 49.0% $160,98:. 49.4% $141,17. 51.7%
Federal Civilian Agencies 130,76¢ 29.6 89,76¢ 27.5 69,61¢ 25.5
Commercial 72,13¢€ 16.3 65,87¢ 20.2 55,132 20.2
State & Local Government 22,27: 5.1 9,482 2.9 7,06t 2.6
Total $441,74¢ 100.0% $326,11( 100.0% $272,98: 100.0%

Revenue. For the year ended June 30, 1999, the Companglsésenue increased by $115.6 million, or 35%. iflveease was attributable to
acquisitions made during 1999 and to a 15% integralth rate mainly in the Federal civilian andstand local markets. Total revenue in
1998 increased by $53.1 million, or 19%, from $878illion to $326.1 million. This increase was parily due to recent acquisitions coup
with continued internal revenue growth of 14% geied from F

All of the acquisitions have been accounted fongshe purchase method of accounting and the sestutheir operations have been included
in the Company's revenue since the date of acouisicquisitions made during the last two yearsoamted for $67.8 million of the 1999
revenue growth. On November 13, 1998, the Compaqyieed 100% of the issued and outstanding comrunk ®f QuesTech, Inc., now
known as CACI Technologies, Inc. CACI Technologiestributed revenue of $56.1 m

Revenue growth from 1997 to 1999 with the DepartroéDefense is primarily due to acquisitions.

Revenue from Federal Civilian agencies increasefi?®or $41.0 million for 1999 as compared to 1998proximately 54% of Federal
Civilian agency revenue is derived from the Deparitrof Justice ("DoJ") in providing litigation sump services and in developing an
automated debt collection system. Revenue for Dasl$v1.2 million, $58.4 million and $53.2 milliom1999, 1998 and 1997, respectively.
In 1999, the Company experienced significant reeegnowth, 90% or $28.2 mill n from the acquisitminGSI, which resulted primarily from
services and equipment provided to the FederaltwigAdministration, and by $4.9 million of intedngrowth, primarily in the Company's
year 2000 software renovation servic

Commercial revenue is derived primarily from then@pany's Marketing Systems Group in the U.K., and lesser degree from the
Simulation Systems Group and commercial litigagapport. For the years 1999 and 1998, commeraiahige increased by 9.5%, or $6.3
million, and 19%, or $10.7 million, respectivelyhdse increases were primarily the result of grawthe Marketing Systems Group's sale
territory optimization and marketing analysis safte/products and services as well a s for systetagration services. Total Marketing
Systems Group revenue was $49.9 million, $40.9onilland $33.0 million in 1999, 1998 and 1997, eetppely. The nature of the Compar
proprietary software products business is inheydafls predictable than the Company's longer-temtract work with the Federal
Government and may fluctuate from year to year.

As a percentage, revenue from state and local govemts has increased significantly to 5.0% of reedinom 2.9% of revenue a year ago.
The $12.8 million increase in revenue to $22.3iomilin 1999 versus $9.5 million in 1998 was largelie to Year 2000 business and systems
integration services. In 1998, revenue from statklacal agencies increased $2.4 million from 180& to Year 2000 remediation servic



The Company's total funded and unfunded backldgia 30, 1999 increased to $1.08 billion compareki t05 billion a year ago.

Results of Operations. The following table sets forth the relative pereggs that certain items of expense and earningsdesvenue.

1999 1998 1997
Revenue 100.0% 100.0% 100.0%
Costs and expenses
Direct costs 58.2 54.5 53.9
Indirect & selling expenses 33.3 36.6 37.1
Depreciation & amortization 1.7 2.1 2.1
Goodwill amortization 0.7 0.6 0.3
Total operating expenses 93.9 93.8 93.4
Income from operations 6.1 6.2 6.6
Interest expense 0.8 0.6 0.5
Income before income taxes 5.3 5.6 6.1
Income taxes 2.1 21 24
Net income 3.2% 3.5% 3.7%

Income from Operations. Operating income increased 33% for 1999 as compar@2898. This was due to the 35% growth in reverfteet by
a higher proportion of other direct costs to taolis¢ct costs, which generally provides a lower nrartn 1998, the Company reported a 13.5%
increase in operating income, which was primarilg ¢b a 19.5% growth in revenue, partially offsgl0.3% decline in operating margins.

During the last three years, as a percentage ehie total direct costs were 58.2%, 54.5% and¥30rect costs include direct labor and
other direct costs such as equipment purchasespstract costs and travel expenses. The largespaoemt of direct costs, direct labor, was
$126.9 million, $103.6 million and $92.3 million 999, 1998 and 1997, respectively. Other direstcwere $130.1, $74.0 million and $5
million in 1999, 1998 and 1997, respectively, aadérgrown at

Indirect costs and selling expenses include fringieefits, marketing and bid & proposal costs, iectitabor, and other discretionary costs.
Most of these expenses are highly variable and ges&n in proportion with the growth in revenue. &percentage of revenue, indirect ci
were 33.3%, 36.6% and 37.1% for 1999, 1998 and @8 pectively. The continued decline, as a peaggndf revenue is due to the impac
higher other direct costs on revenue.

Depreciation and amortization of property and emqapt increased $0.7 million from $6.9 million ing®to $7.6 million in 1999. The
increase was primarily due to property and equigraequired with QuesTech, which resulted in addaiexpense of $0.5 million. The
remaining increase came from a higher level oftehpikpenditures in 1999 as compared to 1998. itrease of depreciation and
amortization in 1998 was primarily due to the pmy@nd equipment acquired with GSI.

Goodwill amortization increased $1.2 million in B98s a result of recent acquisitions. The acqaisitiof QuesTech, IDS and GSI resulted in
incremental goodwill amortization expense of $0iBiom, $0.2 million, and $0.4 million, respectiyelThe 1998 increase in goodwill
amortization of $0.8 million was due to the acdiosi of GSI.

Interest expense increased in 1999 and 1998 byrillién and $0.7 million, respectively. The highaasts were the result of increases in
average borrowings during these periods to $58l&miand $27.5 million, respectively, from the I@8verage of $15.6 million. The
increased borrowings were primarily the resultha&f &cquisitions discussed previously.

The effective income tax rates in 1999, 1998 arfil/ Mere 39.1%, 36.6% and 40.0%, respectively. Hueahse in the effective tax rate in
1998 was primarily the result of a lower effectatate income tax rate. The increase in the 1989was primarily due to higher non-
deductible goodwill amortization expense associatithl acquisition of QuesTech.

Effects of Inflation

Approximately 20% of the Company's business is aotetl under co-reimbursable contracts which automatically adjesenue to cove



increased costs from inflation. Over 59% of theiess is under time-and-materials contracts wredserlrates are often fixed for several
years. The Company generally is able to price teesgracts in a manner to accommodate rates @ftiofl as experienced in recent years.
remaining portion of the Company's business isdfigace and is primari |

Liquidity and Capital Resources

Historically, the Company's positive cash flow froperations and available credit facilities hasvfgted adequate liquidity and working
capital to fully fund the Company's operationaldgand support acquisition activities. Working talpivas $66.7 million and $54.9 million
as of June 30, 1999 and 1998, respectively. Thease in working capital in 1999 was primarily tethto the QuesTech acquisition.
Operating activities provided cash of $18.7 millemmd $19.9 million for 1999

The Company used $52.1 million in investing aciidgtin 1999 versus $42.6 million for the same gktast year. The acquisitions of
QuesTech and IDS accounted for $44.4 million oftthel cash invested in 1999. In 1998, the acqdaistof GSI and AnaData Limited
accounted for a combined purchase price of $35lbmiwhich was primarily financed through bankrtmwings. Purchases of office and
computer-related equipment of $7.5 million and $6illion in 1999 and 1998, respectivel

During 1999, the Company financed its investingvitas from operating cash flow and from a netrgase in borrowings of $32.2 million
under its line of credit. For the year ended Juhel398, financing activities provided cash of &&illion primarily from a net increase in
borrowings of $21.0 million to fund the acquisittomade in 1998.

In anticipation of continuing its strategy of acsjtions and in order to secure lower interest raiaslune 19, 1998 the Company executed a
new five-year unsecured revolving line of crediieTagreement permits borrowings of up to $125 amilivith annual sublimits on amounts
borrowed for acquisitions. (See also Note 4 toNb&es to Consolidated Financial Statements.) Thagamy also maintains a 500,000 pound
sterling unsecured line of credit in London, Englawhich expires in N o 0, 1999, the Company hgot@amately $64 million available for
borrowings under its lines of credit.

While the Registrant did not purchase any of itsreh in 1998 or 1999, it has repurchased its shratee market in prior years. The
Registrant has never paid any cash dividends @slitsy is to invest earnings in the growth of tbempany.

The Company believes that the combination of irstyrgenerated funds, available bank borrowings @ash on hand will provide the
required liquidity and capital resources for theefeeable future.

Year 2000

The following discussion addresses the Compangsorese to the Year 2000 issue, which is the re§albmputer programs written using t
digit years rather than four digit years to define applicable year. Computer systems and prodioat$ave date-sensitive software may
recognize a date using "00" as the year 1900 rditla@rthe year 2000. This could result in a sydahare or miscalculations causing
disruptions of operations which could potentialtgyent normal b

The Company has undertaken a mditirensional compliance program to address its negdito handle the date issue in connection wit
Information Technology ("IT") and non-IT systems¢h as those using embedded chip technology). déyeesof the compliance program
includes CACI-developed software products and systénfrastructure hardware and software applioatibusiness applications, office
equipment, leasehold facilities, and critical besmpartners. The Compan

The status of all CACI software products is puldidion the Company's Internet site at http://www.cam. The Company achieved full
product compliance of its supported products, pcobgiarsions and/or platforms in July 1999.

Regarding custom systems previously developed bgIGér its customers, the Company has evaluateddhé&ractual commitments that
would obligate CACI to remediate non-compliant eps$ and considered potential legal exposure coimgesystems for which CACI has no
continuing express warranty or maintenance obbgati Those completed projects with specific ye&@02@bmpliance requirements have b
determined to be year 2000 compliant based on Gé&gting and customer acceptance of t

Over the past few years, the Company has madecerted effort to update its desktop and laptop agens and its internal communications
network equipment and software. With current tedbgyin place, the Company believes that most eé¢hsystems are compliant. The
Company also has evaluated the major componeiitts @dmputer hardware and software and, its telegonications equipment and softw
and, based on replacement of certain componeriisybd¢hey are materially complia

The Company has identified the following systemswaskey business applications: finance & projeanhagement, payroll, human resources,
and contracts. Our human resources informationjegtréorecasting, and contracts database systeansoanpliant. In addition, we recently
completed the upgrade of our payroll system tdlg Giompliant MS-Windows® -based version supplied by an outside vendor.

In January 1998, we began our implementation aa finance system, which is supplied by Deltek 8&yst, a leading supplier of such
systems to the government contracting industrys Skstem is compliant and our plan to have it iTygieted by June 1999 was succes:



We have and will continue to determine and assessriical business partners as a part of our diamge program. Presently, such
significant business partners include, but ardinoted to, our suppliers, the utility companiesiy dank lending group, an outside vendor |
to process payroll, insurance and benefit providamd property management firms. CACI's operatamesdependent to varying degrees or
readiness of these and other partners. CACI haedsguestionnaires

The Company is heavily dependent upon the effecéige of its customers' systems, principally inUte. Government, for the administration
of contracts and payment of the Company's invoithe. Company has made formal inquiries and consinoeigorously pursue responses
concerning the efforts of its larger U.S. Governhmrstomers to determine the status and encoumgection of any problems in their
systems. The primary concern is whether thereheiltielays in contract paymen t

The financial impact of preparing the Company torlear 2000 compliant cannot be fully determinetha time. Presently, the most
significant costs are related to our implementatibour new business systems in finance and prajactagement, which are discussed ab
Costs for this project, including software, hardeyaronsulting fees and labor are estimated at $®miof which approximately 75% has
been spent to date. These costs are being capditalizd will be depreciated b

The Company has devoted one full-time individualpaersight committee of 15 individuals and appnedely 40 LAN administrators at
various offsite locations to communicate and img@atrall aspects of the Year 2000 compliance progiidra Company has found that many
of the upgrades or patches necessary to fix thtevacd are being provided at no cost by major vesidor

In summary, the Company has established a Year @0@pliance program plan that is progressing asritesd above. CACI expects that its
business systems will be year 2000 ready, but yt experience isolated incidences of non-compliaamz potential outages with respect to its
information technology infrastructure. CACI plansatilocate internal resources to be ready to takerashould these events occur. Investors
should be aware of the fact that the process afesdthg the Year ncremental. The Company will car@ito report on the status of its Year
2000 compliance program. Investors are cautionedgkier, that the Company's assessment of its ressliof the costs of performing the
program and the risks attended thereto, and afiee for any contingency plans may change matgirathe future as we proceed further
through plan performance.

Forward Looking Statements

There are statements made herein which do not ssltistorical facts and, therefore, could be inttgal to be forward-looking statements as
that term is defined in the Private Securitiesdation Reform Act of 1995. Such statements areestiltp factors that could cause actual
results to differ materially from anticipated rasulThe factors that could cause actual resultsfter materially from those anticipated
include, but are not limited to, the following: fegal and natio

Item 8. Financial Statements and Supplementary Data

The Consolidated Financial Statements of CACI ha&onal Inc and subsidiaries are provided in $adii of the Report.

Item 9. Disagreements on Accounting and Financial iBclosure

The Company had no disagreements with its indepgradeountants on accounting principles, practicdgancial statement disclosure
during the two years prior to the date of the mesent financial statements included in this Report

PART 1lI

The Information required by Items 10, 11, 12, aBdfPart Il of Form 10-K has been omitted in aelte on General Instruction G(3) and is
incorporated herein by reference to the Compargfisitive proxy statement to be filed with the SR@rsuant to Regulation 14A promulga
under the Securities Exchange Act of 1934, as aptknd

PART IV

Item 14. Exhibits, Financial Statements, Scheduleand Reports on Form 8K
(@) Documents filed as part of this Report
1. Financial Statements
A. Report of Independent Accountants
B. Consolidated Statements of Operations for tlaesyended June 30, 1999, 1998 and 1997
C. Consolidated Balance Sheets as of June 30, d892998




(b)

(©)

o

Consolidated Statements of Cash Flows for tlaesyended June 30, 1999, 1998 and 1997
E. Consolidated Statements of Shareholders' Epitthe years ended June 30, 1999, 1998 and

1997

F. Consolidated Statements of Comprehensive Indontée years ended June 30, 1999, 1998,
1997

G. Notes to Consolidated Financial Statements

Supplementary Financial Data.
Schedule II - Valuation and Qualifying Accounts foe years ended June 30, 1999, 1998 and 1997

Reports on Form 8-K

The Registrant filed a Current Report on Form 8aAKNovember 28, 1998, in which the
Registrant reported that it had acquired all ofiis@ed and outstanding stock of QuesTech,
The Registrant filed a Current Report on Form/8-8n January 27, 1999, in which the
Registrant amended Items 7(a)(1), 7(b)(2) and 7(bpCurrent Report on Form 8-K filed on
November 28, 1998.

Exhibits (listed by numbers corresponding t® éxhibit table of Item 601 regulation S-K).

3)

(4)

(10)

(11)
(21)

Articles of Incorporation and By-laws:

3.1  Certificate of Incorporation of the Registraag,amended to date.
3.2  By-laws of the Registrant, as amended to date.

Instruments Defining the Rights of Security &isis:

4.1  Clause FOURTH of the Registrant's Certificdtenoorporation, incorporated above as Exhibit
3.1

Material Contracts:

10.1 Form of Stock Option Agreement between thedtemt and certain employees is incorporated
by reference from Exhibit 10.6 of the RegistraArsmual Report on Form 10-K filed with the
Securities and Exchange Commission for the fiseal ynded June 30, 1991.

10.2 Employment Agreement between the RegistrashCanJ. P. London dated August 17, 1995, is
incorporated by reference from Exhibit 10.3 of Registrant's Annual Report on Form 10-K
filed with the Securities and Exchange Commissaritie fiscal year ended June 30, 1995.

10.3 The 1996 Stock Incentive Plan of the Registisaimcorporated by reference to the Registration
Statement on Form S-8 filed with the Commissiodanuary 24, 1997.

10.4 The Acquisition Agreement dated November 971®etween the Registrant, CACI, Inc., and
Government Systems, Inc., is incorporated by refardrom the Current Report on Form 8-K
filed with the Securities and Exchange CommissiomNovember 14, 1997.

10.5 The Revolving Credit Agreement dated Junel@98, between Registrant, NationsBank N.A.,
and certain other parties is incorporated by refeedrom Exhibit 10.8 of the Registrant's
Annual Report on Form 10-K filed with the Secustend Exchange Commission for the fiscal
year ended June 30, 1998.

10.6 The Acquisition Agreement dated as of Julyl®®8, between the Registrant, QuesTech, Inc.,
and CACI Acquisition Corporation, is incorporatedreference from Exhibit 99.1 of the
Current Report on Form 8-K filed with the Secustand Exchange Commission on November
24,1998

10.7 Consulting and Separation Agreement betwesR#gistrant and Ronald R. Ross, former
President and Chief Operating Officer, dated Aud@st1999.

Computation of Earnings per Common and ComBuunvalent Share.
The significant subsidiaries of the Registrastdefined in Section 1-02(w) of regulation Sake:

CACI, Inc., a Delaware Corporation
CACI, INC.-FEDERAL, a Delaware Corporation

(also does business as "CACI Marketing Systemafofination Decision Systems",
"Demographic on Call" and "CACI IDS")

CACI, INC.-COMMERCIAL, a Delaware Corporation



CACI Products Company, a Delaware Corporation
CACI Development Company, a Delaware Corporation
CACI Products Company California, a California Ganattion
American Legal Services Corp., a Delaware Corponati
(also does business as "CACI Advanced Legal Systants"CACI Legal Systems”)

CACI Field Services, Inc., a Delaware Corporation
CACI N.V., a Netherlands Corporation
CACI Limited, a United Kingdom Corporation
Automated Sciences Group, Inc., a Delaware Corjoorat
IMS Services, Incorporated, a Maryland Corporation
Integrated Microcomputer Systems, Inc., a Maryl@odporation
CACI Technologies, Inc., a Virginia Corporation
CACI Technology Services, Inc., a Virginia Corparat

(27) Financial Data Schedule

SECTION Il

REPORT OF INDEPENDENT ACCOUNTANTS

AND

CONSOLIDATED FINANCIAL STATEMENTS

FOR THE YEARS ENDED JUNE 30, 1999, 1998 AND 1997

REPORT OF INDEPENDENT ACCOUNTANTS

To the Board of Directors and Shareholders
CACI International Inc
Arlington, Virginia

We have audited the accompanying consolidated balsineets of CACI International Inc and subsidsafiere Company) as of June 30, 1999
and 1998, and the related consolidated stateménfseoations, shareholders' equity, cash flowsamdprehensive income for each of the
three years in the period ended June 30, 1999a@its also included the financial statement sclesdisted in the Index at Item 14(a)(2).
These financial statements are the responsibifithe Company's management. Our respo

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardsedhat we plan and perform the audit
to obtain reasonable assurance about whethemthedial statements are free of material misstaterdenaudit includes examining, on a test
basis, evidence supporting the amounts and diselssn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememntell as evaluating the over

In our opinion, such consolidated financial statetag@resent fairly, in all material respects, tinaricial position of the Company as of June
30, 1999 and 1998, and the results of its opersiionl its cash flows for each of the three yeatidrperiod ended June 30, 1999, in
conformity with generally accepted accounting pipies. Also, in our opinion, such financial staterhechedules, when considered in rela
to the basic consolidated financial statementsitagea whole, present fairly i

Is/

McLean, Virginia
August 10, 1999



CONSOLIDATED STATEMENTS OF OPERATIONS
(amounts in thousands, except per share data)

CACI INTERNATIONAL INC

Year ended June 30, 1999 1998 1997
Revenue $441,74¢ $326,11( $272,98:¢
Costs and expenses
Direct costs 256,957 177,584 147,08¢
Indirect costs and selling expenses 146,94( 119,32( 101,157
Depreciation and amortization 7,658 6,872 5,77C
Goodwill amortization 3,224 2,02C 1,082
Total operating expenses 414,774 305,79¢ 255,09:¢
Income from operations 26,97¢ 20,31¢ 17,891
Interest expense 3,71% 1,837 1,10¢
Income before income taxes 23,261 18,477 16,78¢
Income taxes 9,091 6,762 6,714
Net income $ 14,17( $ 11,71 $ 10,07:
EARNINGS PER COMMON AND
COMMON EQUIVALENT SHARE:
Basic earnings per share $ 1.3 $ 1.0¢ $ 0.9¢
Diluted earnings per share $ 1.2 $ 1.0 $ 0.9
Average shares outstanding 10,89¢ 10,77¢ 10,50
Average shares and equivalent shares outstanding 11,22( 11,15: 11,00¢
See Notes to Consolidated Financial Statements.
CACI INTERNATIONAL INC
CONSOLIDATED BALANCE SHEETS
(dollars in thousands)
June 30, 1999 1998
ASSETS
Current assets
Cash and equivalents $ 2403 $ 2,081
Accounts receivable
Billed 99,681 83,995
Unbilled 12,264 9,350
Total accounts receivable 111,945 93,345
Income taxes receivable 948 -
Deferred income taxes 198 209
Deferred contract costs 1,543 2,383



Prepaid expenses and other 5,437 4,362
Total current assets 122,474 102,380
Property and equipment, net 13,762 11,351
Accounts receivable, long-term 7,036 6,075
Goodwill 67,767 37,474
Other assets 6,266 4,884
Deferred contract costs, long-term 989 480
Deferred income taxes 3,418 416
Total assets $221,712  $163,060
LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities
Accounts payable and accrued expenses $ 32,851 $ 24,257
Accrued compensation and benefits 21,304 17,010
Income taxes payable - 4,390
Deferred income taxes 1,593 1,845
Total current liabilities 55,748 47,502
Note payable, long-term 62,069 29,800
Deferred rent expenses 720 1,289
Deferred income taxes 138 142
Other long-term obligations 4,100 -
Shareholders' equity
Common stock
$.10 par value, 40,000,000 shares authorized,
14,499,000 and 14,371,000 shares issued 1,450 1,437
Capital in excess of par 13,932 12,344
Retained earnings 98,585 84,415
Cumulative currency translation adjustments (1,368 (207)
Treasury stock, at cost (3,526,000 shares) (13,662 (13,662
Total shareholders' equity 98,937 84,327
Total liabilities and shareholders' equity $221,712  $163,060
See Notes to Consolidated Financial Statements.
CACI INTERNATIONAL INC
CONSOLIDATED STATEMENTS OF CASH FLOWS
(dollars in thousands)
Year ended June 30, 1999 1998 1997
CASH FLOWS FROM OPERATING ACTIVITIES
Net income $14,17( $11,71¢ $10,07:
Reconciliation of net income to net cash
provided by operating activities
Depreciation & amortization 10,871 8,892 6,852



(Gain) loss on sale of property and equipment 30 (166) (657)

Provision (benefit) for deferred income taxes 1,51z (2,898 2,531
Changes in operating assets and liabilities
Accounts receivable (10,023 (12,014 (275)
Prepaid expenses and other assets (1,726 273 363
Accounts payable and accrued expenses 2,16¢ 1,481 (873)
Accrued compensation and benefits 4,58¢ 4,192 (990)
Deferred rent expenses (466) (755) (638)
Income taxes payable (receivable) (1,993 7,374 (1,357,
Deferred contract costs 331 1,764 -
Other long-term obligations (750) - -
Net cash provided by operating activities 18,721 19,85¢ 15,02¢
CASH FLOWS FROM INVESTING ACTIVITIES
Acquisitions of property and equipment (7,507, (6,428 (6,544,
Proceeds from sale of business, property and eguipm 9 1,207 373
Purchase of businesses (44,418 (36,513 (10,351
Capitalized software costs and other (195) (837) (1,292
Net cash used in investing activities (52,111 (42,571 (17,814
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds under line of credit 200,63( 175,95( 116,471
Payments under line of credit (168,361 (154,950 (117,658
Proceeds from stock options 1,601 1,764 4,402
Net cash provided by financing activities 33,87( 22,76 3,21E
Effect of exchange rates on cash and equivalents (158) 15 (192)
Net increase in cash and equivalents 322 66 237
Cash and equivalents, beginning of year 2,081 2,01t 1,77¢
Cash and equivalents, end of year $2,40: $2,081 $2,01¢

SUPPLEMENTAL DISCLOSURES OF CASH
FLOW INFORMATION

Cash paid during the year for income taxes, ne¢foids $7,90¢ $1,48: $2,82¢

Cash paid during the year for interest $3,16( $1,90¢ $1,03¢

See Notes to Consolidated Financial Statements.

CACI INTERNATIONAL INC
CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY

(amounts in thousands)

Common stock Treasury stock
Capital Retained Cumulative Total
in excess earnings currency shareholders'
of par translation

Shares Amount adjustments Shares Amount  equity



BALANCE July 1, 1996 13,755 $1,376 $ 6,239 $62,628 $(1,243) 3,526 $(13,662) $55,338
Net income - - - 10,072 10,072
Currency translation adjustments 962 629
Exercise of stock options 460 46 4,356 4,402
(including $2,720
income tax benefit)
BALANCE June 30, 1997 14,215 1,422 10,595 72,700 81)2 3,526  (13,662) 70,774
Net income - - - 11,715 11,715
Currency translation adjustments 74 74
Exercise of stock options 156 15 1,749 1,764
(including $834 income
tax benefit)
BALANCE June 30, 1998 14,371 1,437 12,344 84,415 07)2 3,526  (13,662) 84,327
Net income - - - 14,170 14,170
Currency translation adjustments (1,161) (1,161)
Exercise of stock options 128 13 1,588 1,601
(including $436 income
tax benefit)
BALANCE, June 30, 1999 14,499 $1,450 $13,932 $98,58 $(1,368) 3,526  $(13,662) $98,937
See Notes to Consolidated Financial Statements.
CACI INTERNATIONAL INC AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(dollars in thousands)
Year ended June 30, 1999 1998 1997
Net income $14,170 $11,71¢ $10,07:
Currency translation adjustment (1,161 74 962
Comprehensive income $13,009 $11,78¢ $11,03¢

See Notes to Consolidated Financial Statements.

NOTE 1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIE!

Business Activities

The Company is an international information systamd high technology services corporation. It isaaer in comput-based informatiol



technology systems, custom software, integrati@hggerations, communication and network serviegaaging and document management,
simulation, and proprietary database and softwaydyzts. The Company provides worldwide servicesupport of U.S. national defense ¢
civilian agencies, state and local governments,camimercial enterprises.

Principles of Consolidation

The consolidated financial statements include theesents of CACI International Inc and its whatlyned subsidiaries (the "Company").
significant intercompany balances and transacti@v& been eliminated in consolidation.

Revenue Recognition

Revenue on cost-plus-fee contracts is recognizéltetextent of costs incurred plus a proportiomateunt of the fee earned. Revenue on
fixed-price contracts is recognized on the peragmyaf-completion method based on costs incurradlation to total estimated costs.
Revenue on time-and-material contracts is recogdrtia¢he extent of billable rates times hours detd plus expenses incurred. Revenue
from software license sales under agreement igrezed upon delivery when there is no signi

The Company's U.S. Government contracts (approrima@®% of total revenue in 1999) are subject toseguent government audit of direct
and indirect costs. The majority of such incurredt@udits have been completed through June 30, M&nhagement does not anticipate any
material adjustment to the consolidated finanditiesnents in subsequent periods for audits notgretpleted.

Property and Equipment

Property and equipment is recorded at cost. Degtieni of equipment has been provided over the astidhuseful life of the respective assets
of three to ten years, using the straight-line métt easehold improvements are generally amoriisétg the straight-line method over the
respective remaining lease term or the usefublifdhe improvements, whichever is shorter.

June 30, 1999 1998

(dollars in thousands)

Equipment and furniture $40,388 $33,949
Leasehold improvements 3,008 2,412
Property and equipment, at cost 43,396 36,361
Less accumulated depreciation and amortization (29,634 (25,010
Total property and equipment, net $13,762 $11,351

Deferred Contract Costs

Deferred contract costs include the cost of equigraequired by the Company to provide communicatgervices under contract. The costs
are charged to expense as the associated servaaueeis billed to the customer. As of June 309189®proximately $1.5 million is classified
as a current asset, which represents the amouet tecovered within the next twelve months.

Capitalized Software Costs

Costs incurred internally in creating a computdtvgare product to be sold or licensed are chargezkpense when incurred as research and
development until technological feasibility has testablished for the product. Technological fabisilis established upon completion of a
detailed program design or, in its absence, conopletf a working model. Thereafter, all such softevdevelopment costs are capitalized and
subsequently reported at the lower of unamortized or estimated net realizab costs are amortiasddon current and future revenue for
each product with annual minimum amortization edqadhe straight-line amortization over the remagnéstimated economic life of the
product, which ranges from three to five years.

Goodwill

The excess of cost over fair market value of ns¢t@sacquired is being amortized using the strdightmethod, generally over 10 to 30 ye
Accumulated amortization was $8,211,000 and $408®at June 30, 1999, and June 30, 1998, resplgctive

Income Taxe:



Deferred income taxes reflect the net tax effettermporary differences between the carrying amoohassets and liabilities for financial
reporting purposes and the amounts used for in¢ampurposes, as well as operating loss and taditaarryforwards.

U.S. income taxes have not been provided on $22606n undistributed earnings of foreign subsiémthat have been permanently
reinvested outside the United States. If such agemivere distributed to the United States, ceftaiign tax credits would be available to
reduce the associated tax liability.

Currency Translation

The assets and liabilities of the Company's forsigipsidiaries whose functional currency is othantthe U.S. dollar are translated at the
exchange rates in effect on the reporting date jrac@ime and expenses are translated at the weightrdge exchange rate during the period.
The net effect of such translation gains and lossast included in determining net income, buaésumulated as a separate component of
shareholders' equity. Foreign currency transagjans and losses are included

Earnings Per Share

In March 1997, the Financial Accounting Standardaf8 issued Statement of Financial Accounting Stedsl("SFAS") No. 128, "Earnings
Per Share", which simplifies the standards for catimg earnings per share previously found in AcdimgnPrinciples Board Opinion No. 15
and makes them comparable to international eargagshare standards. The Statement is effectiviinfancial statements issued for periods
ending after December 15, 1997. As a result, the@amy's reported ear

SFAS No. 128 requires dual presentation of bagicdilmted earnings per share on the face of thenmecstatement. Basic earnings per share
excludes dilution and is computed by dividing in@available to common shareholders by the weigintedage number of common shares
outstanding for the period. Diluted earnings parsheflects potential dilution that could occuséfcurities or other contracts to issue com
stock were exercised or converted into common stodkted earnings per share incl

Statement of Cash Flows

For purposes of the Statement of Cash Flows, short-investments with an original maturity of threenths or less are considered cash
equivalents.

Fair Value of Financial Instruments

The carrying amounts of the Company's accountshpeyad accrued expenses approximate their faievalhe line of credit has a floating
interest rate that varies with current indices asdsuch, its recorded value approximates fairevalu

Use of Estimates

The preparation of financial statements in conftymiith generally accepted accounting principleguiees management to make estimates
and assumptions that affect the reported amourdassats and liabilities and the disclosure of ogreint assets and liabilities at the date of the
financial statements and the reported amountsvefmge and expenses during the reporting periodidhcesults could differ from those
estimates.

Recent Accounting Pronouncements

In June 1997, the Financial Accounting Standardsr@dssued SFAS No. 130, "Reporting Comprehensigerhe”, and SFAS No. 131,
"Disclosures about Segments of an Enterprise atatdklnformation”. As specified by these Stateragtite Company began to apply these
Statements in fiscal 1999 and has reclassifiefihiéscial statements for earlier periods for conagige purposes.

SFAS No. 130 requires that all items that are meglio be recognized under accounting standardsraponents of comprehensive incomi
reported in a financial statement that is displayét the same prominence as other financial statesn As a result, the Company has
reported the effects of foreign currency transkatiains or losses as a component of comprehensivenie in a separate financial statement.

SFAS No. 131 establishes standards for the waypthitaitc business enterprises report informationualbbperating segments in annual
financial statements and requires that those efidegreport selected information about operategnsents in interim financial reports issued
to shareholders. It also establishes standardelfated disclosures about products and servicegrgphic areas, and major customers. This
Statement supersedes SFAS No. 14, "Financial Regddr Segments of a Busines

Reclassifications

Certain reclassifications have been made to tlor pgars' financial statements in order for theradonform to the current presentatis



NOTE 2. CAPITALIZED SOFTWARE DEVELOPMENT COST

The costs for software development capitalizedamdrtized for the years ended June 30, 1999, 1888297, included on the Consolidated
Balance Sheets as other assets, were as follows:

(dollars in thousands) 1999 1998 1997

Annual activity

Balance, beginning of year $1,863 $2,029 $1,229
Capitalized during year 501 694 1,399
Amortized during year (816) (860) (599)
Balance, end of year $1,548 $1,863 $2,029

NOTE 3. ACCOUNTS RECEIVABLE

Total accounts receivable are net of allowanceléabtful accounts of $3,050,000 and $3,637,00Qia¢ B0, 1999 and 1998, respectively.
Accounts receivable are classified as follows:

(dollars in thousands) 1999 1998

Billed receivables

Billed receivables $ 88,91¢ $76,45¢
Billable receivables at end of period 10,762 7,537
Total billed receivables 99,681 83,99t
Unbilled receivables
Unbilled pending receipt of contractual documents 12,172 9,19t
authorizing billing
Unbilled retainages and fee withholdings expettebe 92 155

billed within the next 12 months

12,26¢ 9,35C

Unbilled retainages and fee withholdings expeétebe
billed within the next 12 months 7,03¢€ 6,07t
Total unbilled receivables 19,30( 15,42¢
Total accounts receivable $118,98: $99,42(

NOTE 4. NOTE PAYABLE

On July 26, 1996, the Company entered into an wmedcredit agreement, which permitted borrowinigspoto $50 million with sublimits o
amounts borrowed for acquisitions, dividends paid] repurchases of Company stock. Interest waslagdd based on the Prime Rate,
London Interbank Offered Rate ("LIBOR"), or Feddrahds Rate, dependent upon borrowing options iaaddial covenant thresholds. In
October 1997, the Company increased its borrowamacity to $70 million and extended the

NOTE 5. INCOME TAXES
The provision (benefit) for income taxes for thageended June 30, consists of:

(dollars in thousands) 1999 1998 1997

Current
Federal $5,757 $7,986 $2,911



State and local 669 649 675

Foreign 1,153 1,025 597
Total current 7,579 9,660 4,18%
Deferred

Federal 1,626 (2,261, 2,05C
State and local (129) (731) 454
Foreign 15 94 27
Total deferred 1,512 (2,898 2,531
Total $9,091 $6,762 $6,71¢

A reconciliation of the income tax provision (beieind the amount computed by applying the stayutbS. income tax rate of 35% for the
years ended June 30, 1999 and 1998 and 34% fgetreended June 30, 1997 is as folla

(dollars in thousands) 1999 1998 1997

Amount at statutory U.S. rate $8,141 $6,467 $5,707
State taxes, net of U.S. income tax benefit 351 96 745
Taxes on foreign earnings at different effectiviesa (39) (65) 29
Other expenses not deductible for tax purposes (29) 29 74
Non-deductible goodwill 667 235 209
Foreign and research & development tax credits - - (50)
Total $9,091 $6,762 $6,714
Effective tax rate 39.1% 36.6% 40.0%

The tax effects of temporary differences that gise to significant deferred tax assets and dedaae liabilities at June 30, 1999 and 1998,
are as follows:

(dollars in thousands) 1999 1998

Deferred tax assets

Accrued vacation and other expenses  $ 5,333 $4,111
Appreciation of options 1,606 -

Accrued postretirement obligations 1,415 -

Deferred rent 427 602
Other long-term obligations 355 -

Foreign transactions 61 67
Pension 7 307
Depreciation 188 141
Other 20 143
Total deferred tax assets 9,412 5,371

Deferred tax liabilities
Unbilled revenues (6,512 (5,361
Capitalized software (335) (486)



Goodwill (255) (326)

Other (425) (560)
Total deferred tax liabilities (7,527, (6,733;
Net deferred tax asset (liability) $1,885 $(1,362

NOTE 6. STOCK INCENTIVE PLAN

Until September 24, 1996, the Company had an Enegl@tock Incentive Plan (the "1986 Plan") whichviited that key employees could be
awarded some or all of the following: non-qualifidck options; incentive stock options within theaning of the Internal Revenue Code;
and common stock. At the Company's 1996 Annual Mgein November 14, 1996, the shareholders appravesiv Stock Incentive Plan
(the "1996 Plan™). The 1996 Plan permits awardoéntive and non-qualified stock

The period during which each option is exercisébgetermined when granted, but in no event copttbos granted under the 1986 Plan be
exercisable after December 31, 2000. Pursuangttetims of the 1986 Plan, no grants of optionstioerssecurities could be made after
September 24, 1996.

All awards granted under both the 1986 Plan and 896 Plan have been ngoalified stock options. The stock option exergisees were &
fair market value on the date of grant. Accordingly compensation cost has been recognized fdk sfaiton grants. Had compensation cost
for the Company's stock-based compensation plagrs éetermined based on the fair value at gransdateawards under those plans
consistent with the method of accounting under SR&S123, the Company's net income and ear

(dollars in thousands, except per share) 1999 1998 1997
Net income
As reported $14,17( $11,71¢ $10,07-
Pro forma 13,697 10,991 9,681
Diluted earnings per share
As reported $ 1.2¢ $ 1.0t $ 0.9:
Pro forma 1.22 0.9¢ 0.88

The fair value of each option is estimated on thte @f grant using the Black-Sholes option-priaimgdel with the following additional
assumptions:

Year ended June 30, 1999 1998 1997
Dividend yield 0% 0% 0%
Volatility rate 36.4% 26.6% 47.0%
Discount rate 6.0% 5.7% 6.2%
Expected term (years) 5 5 3

Stock option activity and price information regaglithe Plans follows:

Number Exercise Weighted Average
(shares in thousands) of Shares Price Exercise Price
Shares under option, July 1, 1996 1,379 1.87 -14.4¢ 4.75
Granted 188 11.06 -19.31 16.74
Exercised (460) 1.87 - 13.4¢ 3.60
Forfeited (46) 1.87 -14.6: 10.34
Shares under option, June 30, 1997 1,061 1.87 -19.31] 7.18
Granted 366 15.00 -20.2¢ 19.19

Exercised (156) 1.87 - 14.6: 5.98



Forfeited (88) 2.59 -19.31] 14.76

Shares under option, June 30, 1998 1,183 1.87 - 20.2¢ 10.14
Granted 375 15.41 -18.81 17.27
Exercised (128) 1.87 - 15.0C 9.24
Forfeited (51) 3.50 - 19.31 13.75

Shares under option, June 30, 1999 1,379 1.87 -20.2¢ 12.07

Weighted Weighted
Number Average Average
of Exercise Exercise Remaining

(shares in thousands) Shares Price Price Contractual Life

Shares under option, June 30, 1999 377 1.87 - 2.5C 1.97 15

113 2.87 - 3.5 3.12 15

26 5.94 - 8.5¢ 6.75 15

106 10.00 - 15.0C 13.7¢ 15

757 15.41 -20.2¢ 18.2¢ 8.7
1,37¢

Options exercisable, June 30, 1999 377 1.87 - 2.5C 1.97

113 2.87 - 3.5 3.12

26 5.94 - 8.5¢ 6.75
193 10.00 - 15.0C 13.7¢
108 15.41 -20.2¢ 18.2¢
817

Exercise prices are based on the market priceeo€thmpany's common stock at the date the optiangranted.
NOTE 7. PENSION PLAN

Through June 30, 1997, the Company had a definetlibotion pension plan covering approximately 8568tts employees. The Company
contributed to a trust an amount equal to 2.5% aquiaified employee's total fiscal year cash conspéon, up to $35,000 per year, and an
amount equal to 5% of cash compensation in exde®350000 per year, subject to maximum contributiontations.

Effective July 1, 1997, the Company merged its fmenplan and voluntary 401(k) plan into a singlarplthe CACI $MART Plan. Current
Company employees who participated in the priospmplan became fully vested in their prior Compeantributions on June 30, 1997,
and their balances were transferred to the CACI \Alan.

Effective July 1, 1997, employees became immediakgible to join the CACI $MART Plan, a definedmribution plan. Employees can
contribute up to 15% (subject to certain statutomjtations) of their total compensation. The Comparovides matching contributions equal
to 50% of the amount of the employee's contribytignto 6% of the employee's total fiscal year acashpensation. In addition, the Comp:
may also make discretionary profit sharing contidns to the plan. Employer contributio

The Company maintains a non-qualified, defined oation plan, the CACI, Inc. Group Retirement Rleuich is available to certain
executives participating in the CACI $MART Plan wkannual compensation exceeds the statutorydirtfie qualified plan. The Company
contributes 5% of such excess eligible compensatidhe Group Retirement Plan. Each participafllg vested immediately in his account
balance.

The total consolidated expense for pension and @osnpontribution to the 401(k) plan and the GrowtifRment Plan for the years ended
June 30, 1999, 1998 and 1997 was $5,401,000, $8@aand $3,117,000, respectively. The Companydihe costs of the qualified plans
they accrue



NOTE 8. OTHER LONG-TERM OBLIGATIONS

In connection with the acquisition of QuesTech,@mmpany acquired certain long-term obligationsJéte 30, 1999, the balance of such
obligations consists of the following:

(dollars in thousands) 1999
Accrued postretirement $3,25(C
obligations

Other longterm obligation: 850
Total $4,10C

Accrued postretirement obligations consist of treemloyee benefit plans: the Group Health Planchtiee Life Insurance, and the Officer
and Manager Deferred Compensation Plan ("DefCom").

Group Health Plan. This plan extends medical and dental benefit c@eeta certain employees of QuesTech, who uporereént at the age
of 65, have completed 20 years of full-time emplentwith the Company, or retire with an individeahployment agreement which
specifically grants coverage approved by the insteaarrier of the subject group health policy. @heumulated postretirement benefit
obligation ("APBQO") represents the present valusmetirance claims expe

Executive Life. . The Company maintains life insurance policiesecimg certain officers, both former and activerptigh their lifetime, in
accordance with their respective employment agreésn@he cost of the insurees' premiums is treasetbmpensation expense.

DefCom. This plan allowed eligible employee participantsléder current compensation through June 30, 1898hich time the plan was
amended to suspend employee contributions. Patitgccount balances will continue to accrue istemanually. The plan provides
supplemental postretirement benefits along withageispecific death benefits to the participangeddiciaries. Postretirement benefits under
DefCom are payable upon the participant's termonatf employment (including

The Company invests the amounts deferred by emetoiyelife insurance policies. Since DefCom is fingel contribution plan, the
accumulated postretirement benefit obligation csiesif contributions plus accrued interest.

Other long-term obligations consists primarily afi@unts due to certain founders of QuesTech (nodoaffiliated with the Company) under
confidential settlement agreements. Payments uhdeagreements will continue through 2006.

The following tables present the funded statuhefdlans discussed above and the FY99 periodimegpe

Group Executive Life

(dollars in thousands) Health Plan Insurance DefCom Total
Accumulated Postretirement Benefit
Obligation:

Retirees $258 $294 $1,377 $1,929

Fully eligible active plan 55 - - 55

participants

Other active plan participants 126 - 1,267 1,393
Total 439 294 2,644 3,377
Fair value of plan assets - - - -
APBO in excess of plan assets 439 294 2,644 3,377
Unrecognized net/(gain) loss - 19 105 124
Accrued postretirement benefit cost 439 313 $2,749 $3,501

Less current portion of postretirement
obligations (21) (16) (214) (251)



Long-term portion of postretirement

obligations $418 $297 $2,535 $3,250
Group Executive Life
(dollars in thousands) Health Plan Insurance DefCom Total

Reconciliation of accrued
postretirement benefit cost:

Accrued postretirement cost at

time of acquisition of QuesTech $429 $310 $2,931 $3,670
Net periodic cost 20 16 118 154
Benefit payments (10) (13) (300) (323)

Accrued postretirement benefit
cost at June 30, 1999 $439 $313 $2,749 $3,501

NOTE 9. COMMITMENTS AND CONTINGENCIES

The Company conducts its operations from leasadeofacilities, all of which are classified as ogiang leases and expire primarily over the
next ten years.

The following is a schedule of future minimum le@sgments under non-cancelable leases with a rémyatierm greater than one year as of
June 30, 1999:

Year ended Operating Leases
June 30 (dollars in thousands)

200C $17,304

2001 16,908

200z 14,382

200z 8,876

2004 5,384

Later year 16,217

Total minimum lease paymel $79,071

Operating leases reflect the minimum lease paymegitsf a minimal amount of sub-lease income. Repense incurred from operating
leases for the years ended June 30, 1999, 199829 damounted to $13,383,000, $10,780,000, and/8M@0 respectively.

The Company is involved in various lawsuits, clainms administrative proceedings arising in the raroourse of business. Management is
of the opinion that any liability or loss assocthteith such matters will not have a material adeezect on the Company's operations and
liquidity.

NOTE 10. BUSINESS ACQUISITION

All of the acquisitions made by the Company havenbaccounted for using the purchase method of atiog and the results of their
operations have been included in the Company'sretaits of operations since the dates of acquisifiba purchase price for each acquisi
was allocated to the acquired assets and lialsilitiéng the respective fair value at the date glisition. The excess, if any, has been
recorded as goodwill and is being amortized onaggit-line basis over 10 to 30 years.

1999 Acquisitions




On November 13, 1998, the Company acquired ah@fcommon stock of QuesTech, Inc., a company getialized in the development and
application of information technology, scientifiesearch and management support services for teasiefind national security communities,
for $18.13 per share in cash. The total considmngiaid by the Company, including the assumptioliabflities, was approximately $42
million. The transaction was funded through bormys under the Company's existing line of ¢ bankgréximately $31 million of the
purchase consideration has been allocated to gdidzbgied upon the excess of the purchase pricetbeerstimated fair value of net assets
acquired, and is being amortized over 30 yearssQech (renamed CACI Technologies, Inc.) contribueenues of $56.1 million for the
period from November 13, 1998 to June 30, 1999.

On August 13, 1998, the Company purchased thesasbitformation Decision System ("IDS") for $2.6llion in cash. IDS provided
internet access to demographic site informationthadacquisition is expected to enhance the culdedt market share of the Company's
Marketing Systems Group in the industry. Approxieha2.4 million has been allocated to goodwillséé upon the excess of the purchase
price over the estimated fair value of net asseqsiiged, and is being amortized over 15 y

1998 Acquisitions

On November 1, 1997, the Company acquired the basiand net assets of Government Systems, Incl"};@Subsidiary of Infonet
Services Corporation, a multinational communicatiartwork provider, for $28 million in cash plusadditional $5.5 million to pay off
existing debt of GSI. GSI delivers internationagounications and network-related services to nreehetworking needs of the U.S.
Government and other organizations. GSl's annwahtee, prior to acquisition, was approximatel

Also in November 1997, CACI Limited in London, Eagt, acquired all of the share capital of AnaDataited. The total consideration paid
was $1.9 million in cash, which was financed from@Z Limited's working capital. AnaData developedianarketed software products for
managing marketing databases, and historicallyrgéee annual revenue of approximately $2.5 millBased upon estimated fair values, $1
million of the purchase consideration has beercatkd to software intellectual property righ

1997 Acquisitions

On October 1, 1996, the Company acquired the bssiaed most of the assets of Sunset Resource$ii$t.2 million. Sunset Resources
was an engineering and information technology finat focused on logistics and engineering suppices to the Air Force and electronic
commerce. The excess of the purchase price ovdaithealue of the net assets acquired was $4.6amil

On January 3, 1997, the Company acquired the ssipfeSales Performance Analysis Limited ("SPAi¢luding the intellectual property
rights to certain software products, for $2.6 raiili SPA developed and marketed a unique rangeeofajzed software products and services
that enabled companies to make more effective Lideo field forces through the optimal configucat of sales and services territories.
SPA's annual revenue prior to acquisition was $#llon. The excess of the

On May 14, 1997, the Company purchased the Sinonl&ngineering Division of Statistica, Inc., whispecializes in computer modeling ¢
simulation. The purchase price of $0.8 million vbased on the value of the tangible assets acq@Weusequently, there was no goodwill
recorded with this purchase.

Pro Forma Information (unaudited)

The following unaudited pro forma combined conderstatements of operations set forth the cons@dtetsults of operations of the
Company for the years ended June 30, 1999, 199828d as if the above mentioned acquisitions ltadimed at the beginning of both the
year of acquisition and the year prior to the asijon. This unaudited pro forma information does purport to be indicative of the actt
financial position or the results that would aclypélave occurred if the combinations had

(dollars in thousands, except per share amounts) 1999 1998 1997

Revenue $471,08° $417,23¢ $316,30(
Net income 14,191 11,41¢ 9,38¢
Diluted earnings per share 1.2€ 1.03 0.85

NOTE 11. BUSINESS SEGMENT INFORMATIO

The Company reports operating results and finamnieitd in two segments: the Information Systems @(t8G) and the Marketing Systems
Group (MSG). The Information Systems Group deliv@ient solutions for systems integration, Year@@0nversion, information
assurance/security, reengineering, electronic caenéntelligent document management, product aetaagement, software development
and reuse, telecommunications, and market analysisustomers are primarily Federal agencies, ewet

The accounting policies of the operating segmergdhee same as those described in the summargrifisant accounting policies in Note 1
to the financial statements. The Company evaluatgerformance of its operating segments basadcome (loss) before income taxes.
Summarized financial information concerning the @amy's reportable segments is shown in the follgwatles. The "Other" colun



includes the elimination of intersegment revenug @rporate related items. Corporate a
(dollars in thousands) ISG MSG Other Total

Year Ended June 30, 1999

Revenue from external customers $391,80¢ $49,94( $ - $441,74¢
Pre-tax income (loss) 22,16( 4,01€ (2,915 23,261
Total assets 184,51¢ 36,46¢ 728 221,71
Capital expenditures 5,28¢ 1,951 769 8,00¢
Depreciation and amortization 5,444 1,90z 307 7,65¢
Year Ended June 30, 1998

Revenue from external customers $285,08¢ $40,91¢ $ 10¢ $326,11(
Pre-tax income (loss) 17,14 2,951 (1,614 18,471
Total assets 129,94¢ 32,152 960 163,06(
Capital expenditures 3,891 2,474 757 7,122
Depreciation and amortization 5,012 1,52¢ 331 6,872
Year Ended June 30, 1997

Revenue from external customers $239,99¢ $32,98¢ $ - $272,98:
Pre-tax income (loss) 15,281 1,487 12 16,78¢
Total assets 94,221 24,16¢ 473 118,86(
Capital expenditures 7,228 453 275 7,951
Depreciation and amortization 4,21¢ 1,30€ 288 5,81z

The loss in the "other" column primarily represamsllocated corporate costs. In FY97, all corppraists were allocated to the Information
Systems and Marketing Systems Groups.

Major Customers. The Company earned approximately 79%, 77% and 7% eevenue from the U.S. Government for the yearded June
30, 1999, 1998, and 1997, respectively. Revenumibtomer sector for the three years ended Junt989, is as follows:

(dollars in thousands) 1999 1998 1997

Department of Defense $216,57: $160,98: $141,17.
Federal Civilian 130,76¢ 89,76¢ 69,61F
Commercial 72,13¢ 65,87¢ 55,132
State & local 22,27% 9,482 7,065
Total $441,74¢ $326,11( $272,98:¢

Geographic Information. Revenue is attributed to geographic areas bas#uedocation of the assets producing the revenagefue from
the Information Systems Group is generated predamntiy in the United States. The foreign amountssigirprimarily of product and systems
integration sales in the United Kingdom. Finanai@&rmation relating to the Company's operationgbggraphic area is as follows:

(dollars in thousands) 1999 1998 1997
Revenue
United States $394,99! $285,75¢ $239,64!
Foreign 46,75z 40,35¢ 33,33¢
$441,74¢ $326,11( $272,98:

Identifiable Assets
United States $193,09: $134,43: $97,84°
Foreign 28,621 28,62¢ 21,01¢



$221,71: $163,06( $118,86(

NOTE 12. COMMON STOCK DATA (UNAUDITED;

The Company's stock trades on the Nasdaq Natioagtdl System. The ranges of high and low saleggfiar each quarter during fiscal
years 1999 and 1998 are as follo

1999 1998
Quarter High Low High Low
First  $22 $15 $20 $137/8
Second $2014 $145/8 $205/8 $16

Third $18%4 $16 $221/4 $18172
Fourth $227/8 $161/8 $221/4 $171/8

NOTE 13. QUARTERLY FINANCIAL DATA (UNAUDITED)

The quarterly financial data is unaudited, buthia dpinion of management, all adjustments necegsagyfair presentation of the selected
data for these interim periods have been included.

(dollars in thousands, except per share) First 1®kco Third Fourth

Year ended June 30, 1999

Revenue $92,35] $103,72( $119,59: $126,08!
Costs and .expenses 87,36¢ 98,31¢ 113,64: 119,16(
Income taxes 1,84¢ 2,04C 2,37¢ 2,827
Net income 3,13¢ 3,362 3,578 4,09¢€
Diluted earnings per share 0.28 0.3C 0.32 0.36
Year ended June 30, 1998

Revenue $ 70,66¢ $ 79,14t $ 85,23¢ $ 91,057
Costs and expenses 66,74¢ 74,51¢ 80,52( 85,85:
Income taxes 1,491 1,75¢ 1,613 1,89¢
Net income 2,43z 2,87z 3,10€ 3,30t
Diluted earnings per share 0.22 0.2€ 0.28 0.29

SCHEDULE I

CACI INTERNATIONAL INC AND SUBSIDIARIES
VALUATION AND QUALIFYING ACCOUNTS
FOR YEARS ENDED JUNE 30, 1999, 1998 AND 1997

(dollars in thousands)

Other
Balance at Changes Balance



Beginning Additions Add at End
Description of Period at Cost Deductions (Deduct) of Period

1999

Reserves deducted from assets to

which they apply:

Allowances for doubtful accounts $3,637 $ 78¢ $(2,409 $1,03: $3,05(

1998

Reserves deducted from assets
towhich they apply:
Allowances for doubtful accounts $2,98¢ $ 82C $ (381 $ 21C $3,631

1997

Reserves deducted from assets
to which they apply:
Allowances for doubtful accounts $2,24¢ $1,00€ $ (590 $ 327 $2,98¢

SIGNATURES

Pursuant to the requirements of Section 13 or {1&f{the Securities Exchange Act of 1934, the Resit has duly caused this report to be
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Exhibit 3.1

CERTIFICATE OF INCORPORATION
of
CACI International Inc

THE UNDERSIGNED INCORPORATOR(S) , in order to form a corporation for the purposesemafter stated, under and pursuant to the
provisions of the General Corporation Law of thet&of Delaware, do hereby certify as follows:

FIRST : The name of the corporation is CACI Internagibinc. @

SECOND: The registered office of the corporation idb&located at 306 South State Street, in thed@iBover in the County of Kent, in
the State of Delaware, 19901. The name of its texgid agent at the address is the United Statgso@dion Company.

THIRD : The objects and purposes of the corporatient@engage in any lawful business and activityfbich a corporation may be
organized under the General Corporation Law of Wate, including:

The corporation shall have the power to do anyadhaicts and things necessary or useful to itsrmssi and purposes, and shall have the
general, specific and incidental powers and prgkgranted to it by statute, including:

To enter into and perform contracts; to acquire exploit patents, trademarks, rights of all kindsdl aelated and other interests; to acquire,
use, deal in and with, encumber and dispose ofamdlpersonal property without limitation includialgligations and/or securities; to borrow
and lend money for its corporate purposes; to inaed reinvest its funds, and take, hold and déhl rgal and personal property as security
for the payment of funds loaned or invested, oentlise; to vary any investment or employment ofitehpf the corporation from time to
time; to create and/or participate with other cogtions and entities for the performance of allenakings, as partner, joint venturer, or
otherwise, and to share or delegate control théhnewvithereto.

To pay pensions and establish and carry out pengiofit sharing, stock option, stock purchaseglstaonus, retirement, benefit, incentive or
commission plans, trust and provisions for anylloofats directors, officers and employees, andday or all of the directors, officers and
employees of its subsidiaries; and to provide iasoe for its benefit on the life of any of its diters, officers or employees, or on the life of a
stockholder for the purpose of acquiring at histdaaares of its stock owned by such stockholder.

To invest in and merge or consolidate with any ocaiion in such manner as may be permitted by tawajd in any manner any corporation
whose stocks, bonds or other obligations are heild any manner guaranteed by this corporatioin @rhich this corporation is in any way
interested; to do any other acts or things fopesservation, protection, improvement or enhancemietie value of any such stock, bonds or
other securities; and while owner of any such stbokds or other securities to exercise all thiatsigpowers and privileges of ownership
thereof, and to exercise any and all voting powlseseon; and to guarantee the indebtedness ofsodinelthe payment of dividends upon any
stock, the principal or interest or both of any d®wr other securities, and the performance ofcamyracts.

To do all and everything necessary, suitable angerfor the accomplishment of any of the purpaséke attainment of any of the object:
the furtherance of any of the powers hereinbefetdath, either alone or in association with otberporations, firms, partnerships or
individuals, and to do every other act and thirgdantal or appurtenant to or growing out of ormmected with the aforesaid busines:



powers or any part or parts thereof, to the extenmitted by the laws of Delaware under which tugporation is organized, and to do all
such acts and things and conduct business andom@ver more offices and exercise its corporate pewmeany and all places, without
limitation.

FOURTH @: The total number of shares of all classes itie corporation shall have the authority to issudinety Million

(90,000,000), consisting of Forty Million (40,0000 shares of Class A Common Stock of the par ved .10 per share (hereinafter called
"Class A Common Stock"), Forty Million (40,000,00hHares of Class B Common Stock of the par val&OdfO per share (hereinafter called
"Class B Common Stock"), and Ten Million (10,00@pe6hares of preferred stock (hereinafter calledfé?red Stock") of the par value of
$0.10 per share.

The Board of Directors is authorized, subject maititions prescribed by law and the provisionshig Article FOURTH, to provide for the
issuance of the shares of Preferred Stock in semekby filing a certificate pursuant to the apafile law of the State of Delaware, to
establish from time to time the number of shardsetincluded in each such series, and to fix thsigdation, powers, preferences and righ
the shares of each series and the qualificationgations or restrictions thereof.

The authority of the Board with respect to eaclieseshall include, but not be limited to, deterntima of the following:
(&) The number of shares constituting $esies and the distinctive designation of thakse

(b) The dividend rate on the shares af feries, whether dividends shall be cumulatiud, & so, from which date or dates, and the
relative rights of priority, if any, of payment dividends on shares of that series;

(c) Whether that series shall have votigbts, in addition to the voting rights provided law, and, if so, the terms of such voting
rights;

(d) Whether that series shall have casivearprivileges, and, if the terms and conditiohswch conversion, including provision for
adjustment of the conversion rate in such eventseaBoard of Directors shall determine;

(e) Whether or not the shares of thaeseshall be redeemable, and, if so, the termsanditions of such redemption, including the
date or dates upon or after which they shall beesthble, and the amount per share payable in €asdemption, which amount may vary
under different conditions and at different redemptates;

(f) Whether that series shall have aisipkund for the redemption or purchase of shafébat series, and, if so, the terms and amount
of such sinking fund,;

(g) The rights of the shares of thatesein the event of voluntary or involuntary liquida, dissolution or winding up of the
corporation, and the relative rights of prioritiyany, of payment of shares of that series;

(h)  Any other relative rights, preferes@ad limitations of that series.

Dividends on outstanding shares of Preferred Sébell be paid or declared and set apart for payineiore any dividends shall be paid or
declared and set apart for payment on the commareslwith respect to the same dividend period.

If upon voluntary or involuntary liquidation, didstion or winding up of the corporation, the assatailable for distribution to holders of
shares of Preferred Stock of all series shall baffitient to pay such holders the full preferelgimount to which they are entitled, then such
assets shall be distributed ratably among the sludrell series of Preferred Stock in accordandh thie respective preferential amounts
(including unpaid cumulative dividends, if any) pale with respect thereto.

The powers, preferences and rights, and the qeetiifins, limitation and restrictions thereof, ofle@lass of common stock, are as follows:

1. _Voting

(@) While any shares of Class B CommatiSare issued and outstanding, and subject tprthasions of the following paragraph (b),
at every meeting of the stockholders every hold€2lass A Common Stock shall be entitled to onev(itg in person or by proxy for each
share of Class A Common Stock standing in his namihe stock transfer records of the corporatiod, every holder of Class B Common
Stock shall be entitled to ten (10) votes in persohy proxy for each share of Class B Common Sstakding in his name on the stock
transfer records of the corporation, provided #tavery meeting of the stockholders called fordleetion of directors the holders of Class A
Common Stock, voting separately as a class, shathiitled to elect onguarter (1/4) of the number of directors to be teléat such meetin
If one-quarter (1/4) of such number of directoradas a whole number, then the holders of Class Afon Stock, voting separately as a
class, shall be entitled to elect the next highleol& number of directors to be elected at suchimgethe holders of Class B Common Stock
voting as a class shall be entitled to elect theaieing number of directors constituting the fudklbd. Directors elected by the holders of a
Class of Common Stock, voting separately as a,ofagag be removed, with or without cause, only bypte of the holders of a majority of the
shares of such Class of Common Stock then outstgndoting separately as a class. If, during theriml between annual meetings



stockholders for the election of directors, the benof directors who have been elected by the hsldieeither Class of Common Stock
voting separately as a class shall, by reasonsigmation, death or removal, be reduced, the vacangacancies in the directors elected by
the holders of such Class of Common Stock votipgussely as a class shall be filled by a majordtevof the remaining directors
representing such Class then in office, even & than a quorum, and if not so filled within fof40) days after the creation of such vacancy
or vacancies, the Secretary of the corporatiorl shilla special meeting of the holders of suchs€laf Common Stock and such vacancy or
vacancies shall be filled at such special meetmy. director elected to fill any such vacancy bg temaining directors then in office may be
removed from office by vote of the holders of a ondy of the shares of the represented Class oftf@omStock then outstanding, voting
separately as a class.

(b) If, while any shares of Class B Conm&iock are issued and outstanding, Herbert W. &tzall cease to be a holder of Class B
Common Stock, or if any "Conversion Event", asmedi in subparagraph (c) of paragraph 4 below, sicallir as to Herbert W. Karr, then ¢
in any such event (a "Change-over Event"), the remobdirectors which may be elected by each Gé&a&ommon Stock shall be adjusted as
follows:

(i) Prior to the first annual meetiof stockholders following the first anniversaftioe Changeover Event (the "Second Annual
Meeting"), the holders of Class A Common Stock @tess B Common Stock shall be entitled to eleaadors as provided in the preceding
paragraph (a).

(i) Commencing with the Second Aahieeting, and prior to the annual meeting follogvthe second anniversary of the Change-
over Event (the "Third Annual Meeting"), the holslef Class B Common Stock shall be entitled totelez largest whole number of direct
which is equal to or less than five-eighths (5/8jhe full Board, and the holders of Class A Comn&tock shall be entitled to elect the
remaining directors.

(i) Commencing with the Third AnaluMeeting, and prior to the Conversion Date (dedimereinafter), the holders of Class B
Common Stock shall be entitled to elect the largdsile number of directors which is equal to oslésan one-half (1/2) of the full Board,
and the holders of Class A Common Stock shall bideshto elect the remaining directors.

(iv) At the close of business on dlage (the "Conversion Date") that is sixty-one)(@ays prior to the date on which the annual
meeting following the third anniversary of the Caaver Event would be held in accordance with #réficate of incorporation and the by-
laws of the corporation, all issued and outstandimgyes of Class B Common Stock, and all shar€4ass B Common Stock held in treasury,
shall be deemed to be converted into an equal nuaflehares of Class A Common Stock, immediatety without further action; and
thereafter no share of Class B Common Stock skaldued. Commencing on the Conversion Date antihcimg thereafter, the holders of
Class A Common Stock shall be entitled to electheldirectors of the corporation as provided ibpsragraph (d) of this paragraph 1.

(c) Atany time when the number of issaed outstanding shares of Class A Common Stdelsssthan 10% of the aggregate number
of issued and outstanding shares of Common Stobbkthf Class A and Class B, then the provisionsefireceding paragraphs (a) and (b)
shall not be applicable to the election of direstand all holders of Common Stock of Class A aled£B shall be entitled to vote as a single
class for the election of directors, with each st@rCommon Stock of either class having one (1§ vDirectors elected by the holders of t
Classes of Common Stock may be removed, with drowitcause, only by a vote of the holders of a nitgjof both Classes of Common
Stock voting together as a single class.

(d) If and whenever there are no shafé&dass B Common Stock issued and outstandingyéwader of Class A Common Stock shall
be entitled to one (1) vote on all matters, inahgdihe election of directors, for each share o€k Common stock standing in his name on
the stock transfer records of the corporation.

(e) Every reference in this certificafénworporation to a majority or other proportiohshares of stock shall refer to such majority or
other proportion of the votes of such shares afkstd any applicable class.

2. Dividends

(@) No cash dividend shall be declaredaid with respect to shares of Class B Commonk3iatess a cash dividend with respect to
Class A Common Stock, equal in amount per shaoméohundred ten per cent (110%) of the amounthmmesdeclared with respect to the
Class B Common Stock, is declared and paid fos#ime dividend period.

(b) Inthe event of any stock split, $taléividend or similar adjustment to either Clas€aimmon Stock, the voting rights and dividend
preferences of such Class shall be proportionaigiysted to maintain the voting rights and divideigtits of the two Classes of Common
Stock in the same proportions as they existed ineelgl prior to said adjustment; provided, no spabportionate adjustment shall be made
on account of the 30% stock dividend (the "Excha@éer Dividend") described in the Form S-4 regiitn statement of the corporation
filed with the Securities and Exchange Commissio@ctober 1985.

(c) Inthe event of any stock split, $taividend (other than the Exchange Offer Dividead¥imilar adjustment to either Class of
Common Stock, the Offer Price (as defined in subgaaph (b) of paragraph 4) and the conversion fatithe conversion of Class B
Common Stock into Class A Common Stock shall betalgly adjusted by the Board of Directo



3. Restrictions on Transfer

(@) No person holding shares of ClassoBhv@on Stock (hereinafter called a "Class B Holderdy transfer, and the corporation shall
not register the transfer of such shares of Cla€@Bmon Stock, whether by sale, assignment, gfijulst, appointment or otherwise, except
to a Permitted Transferee of such Class B Holdaiclwterm shall have the following meanings:

(i) Except as provided in the foliog clause (i), "Permitted Transferee" shall meaty a person who, immediately before the
registration of any such Transfer, is a holderezird of one or more shares of Class B Common Stock

(ii) With respect to shares of Cl&€ommon Stock which are the subject of the Shadehs' Agreement dated as of December 1,
1985 among the corporation, Herbert W. Karr ("Kgrd'P. London ("London"), and certain other hoddefr Class B Common Stock (the
"Shareholders' Agreement"), "Permitted Transfestlll mean a person to whom, in the opinion of selito the corporation, shares of Class
B Common Stock may be transferred in conformityhwiite provisions of the Shareholders' Agreement.

(b) Notwithstanding anything to the camyrset forth herein, any Class B Holder may pleslgsh Holder's shares of Class B Common
Stock to a pledgee pursuant to a bona fide plefigaah shares as collateral security for indebtsslikeie to the pledgee, provided that such
shares shall not be transferred to or register¢ldemame of the pledgee and shall remain sulgdbiet provisions of this paragraph 3. In the
event of foreclosure or other similar action by pihedgee, or the transfer, pursuant to an attachrien or similar process, of Class B
Common Stock to a bona fide creditor of any ClassaRler in satisfaction of an obligation owed tédsareditor, such shares of Class B
Common Stock must, as soon as reasonably pracidadleither (i) transferred to a Permitted Tramesfef the pledger or creditor or (ii)
converted into shares of Class A Common Stockhapliedgee or creditor may elect, in accordanck thi restrictions on transfer and
conversion as stated herein.

(c) Any purported transfer of shares g8 B Common Stock not permitted hereunder slealidid and of no effect, and the purported
transferee shall have no rights as a stockhold#reo€orporation and no other rights against oh wéspect to the corporation. The corpora
may, as a condition to the transfer or the redisineof transfer of shares of Class B Common Stock purported Permitted Transferee,
require the furnishing of such affidavits or otlpeoof as it deems necessary to establish thattsakferee is a Permitted Transferee. The
corporation may note on the certificates for shafeSlass B Common Stock the restrictions on tranahd registration of transfer set forth in
this paragraph 3.

4. Conversion of Class B to Class A

(@) Each share of Class B Common Stockahany time be converted into one (1) fully paidl nonassessable share of Class A
Common Stock subject to the provisions of this gaaph 4. Such right shall be exercised by the adeeto the corporation of the certificate
representing such share of Class B Common Stobk ttonverted, at any time during normal businessshat the principal executive offices
of the corporation, or if an agent for the registna of transfer of shares of Class B Common Sted¢ken duly appointed and acting (said
agent being hereinafter called the "Transfer Agethign at the office of the Transfer Agent, acconipd by (i) a written notice of the election
by the holder thereof to convert, (ii) evidencasfattory to the corporation's counsel of complendth the provisions of the following
paragraph (b), and (iii) (if so required by thepmmation or the Transfer Agent) instruments of $fanin form satisfactory to the corporation
and to the Transfer Agent, duly executed by sudtdnmr his duly authorized attorney, and transigrstamps or funds therefor, if required
pursuant to subparagraph (i) below.

(b) No share of Class B Common Stockldietonverted to Class A Common Stock unless thaehn thereof has first offered to sell
that share to the other Class B Holders and tadhgoration, as follows:

(i) The Class B Holder wishing tmeert (the "Converting Holder") shall give to thecgetary of the corporation a written notice
(the "Notice") to that effect, which Notice shadt Heemed to constitute an offer to sell, to thee@#s, at the Offer Price and upon the terms
and conditions hereinafter set forth, the Clast@as that the Converting Holder proposes to cartrex "Offered Shares"). As promptly as
practicable after the date on which he receivedibtece (the "Date of Receipt"), and in any eveott more than five (5) days after the Date of
Receipt, the Secretary shall (x) establish a redatd not more than sixty (60) days prior to théeD Receipt for purposes of determining
record holders of Class B Common Stock entitlepuicchase theipro rata portion of the Offered Shares (the "Offerers"), &dgive written
notice simultaneously to all Offerees, informingle®fferee of the Converting Holder's offer to $elthat Offeree @ro rata portion of the
Offered Shares, at an "Offer Price" per share efqutdle mean between the high and low prices {applicable, the mean between the clo
bid and asked prices) for Class A Common Stockepsrted by NASDAQ or by any national securitiesteange on which the Class A
Common Stock is listed, on the business day immelgiareceding the Date of Receipt. Simultaneougashall be deemed to have been
given to all Offerees on the date (the "Offer Datai which the Secretary sends to all Offereegjddiwvery in hand or by deposit in the Unil
States mail, registered or certified and postageaid, addressed to each Offeree at that Offeaddi®ss appearing in the corporation's stock
records as of the applicable record date, writtica as aforesaid. For purposes of this paragfiaptthepro rata portion of Offered Shares
to be offered to each Offeree shall be determinethé proportion that the amount of shares heledodrd by that Offeree as of the applicable
record date bears to the aggregate amount of shal@®f record by all Offerees as of that recaatedprovided, that the Secretary may apply
rounding to avoid offering fractional shares.

(i) Each Offeree may elect to puash any or all of the shares offered to him byngjwiritten notice thereof to the Secretary anc
Converting Holder within fifteen (15) days afteet®ffer Date. Any shares so purchased shall beateli against tender of the Offer Price in
cash, certified or bank check, or wire transfehinitseven (7) days after the giving of notice by @fferee



(i) Commencing on the sixteentlbtfl) day after the Offer Date, and continuing ffteén (15) days until and including the thirtie
day after the Offer Date, the Notice given by tlen@rting Holder pursuant to the preceding clajsgh@ll be deemed to constitute an offer
to sell to the corporation at the Offer Price ang all of the Offered Shares that have been offerdalit not accepted by the Offerees. The
corporation may elect to purchase any or all ofGfifered Shares within the fifteen (15) days ddmdiin the immediately preceding sente

(iv) Any shares of Class B CommoacRtwhich have been offered to and have not beerhpsed by the Offerees and the
Company, as provided in the preceding clausesdiifi)ghall be converted to shares of Class A Comi8tock.

(c) Except as provided in clause (iiflué paragraph (c), upon the occurrence of a CamweiEvent, as defined in clause (i) of this
paragraph (c), any and all shares of Class B Conftock held by the shareholder as to whom the Gsiore Event occurs shall be
converted immediately and without further actiotoian equal number of shares of Class A CommorkSidereafter, any outstanding
certificate representing any shares of Class B Com8tock so converted shall represent the correlipgrshares of Class A Common Sta
and any holder of any such certificate shall béledtto surrender it for issue of a certificatecertificates for shares of Class A Common
Stock as provided in subparagraph (f) of this peaply 4.

(i) A "Conversion Event" shall meas,to any holder of Class B Common Stock, histdesathis permanent mental incapacity, or
his being adjudged bankrupt, or the appointmesingfreceiver, agent, or other custodian of allryr gart of his property that may include
Class B Common Stock under any insolvency or simtala of any jurisdiction.

(i) A Conversion Event shall nosudt in automatic conversion of any shares undergaragraph (c) if, before the occurrence of the
Conversion Event, the affected shareholder hadeuhiato a binding agreement to sell those shamekifling a binding option to sell) to any
Permitted Transferee, as defined in paragraphtBisfirticle FOURTH; provided, however, that if teale is not consummated within sixty
(60) days after the Conversion Event, then theeshsinall be automatically converted as providetiiByparagraph (c).

(d) If and whenever the aggregate amotishares of Class B Common Stock held of recorldnry and London, plus the number of
shares of Class B Common Stock which Karr or Londlasa present or future right to acquire purst@atbinding agreement, is less than
twenty-five percent (25%) of the total amount ailisd and outstanding Class B Common Stock, plusuheer of shares of Class B
Common Stock which Karr or London has a presefiitore right to acquire pursuant to a binding agreet, then all issued and outstanding
shares of Class B Common Stock, and all sharesass@®@ Common Stock held in treasury, shall be égktm be converted into an equal
number of shares of Class A Common Stock, immelglated without further action; and thereafter narghof Class B Common Stock shall
be issued.

(e) The Board of Directors may at anydtideclare that each issued and outstanding sh&asdé B Common Stock is converted into
1.3 shares of Class A Common Stock, immediatelywaititbut further action, if the Board determineattbuch action is in the best interest of
the stockholders generally. Without limiting thengeality of the foregoing, the Board may do sd determines that the existence of class
shares with unequal voting power substantially iimgoae maintenance of a public market for shafedlass A Common Stock. The Board
may make reasonable provision to avoid conversitmfractional shares, including without limitatipnovision for rounding of conversion
amounts, or for payment of cash in lieu of fractibshares.

(f) As promptly as practicable after twerender for conversion of a certificate reprasgrshares of Class B Common Stock, the
corporation will deliver or cause to be deliverédhe office of the Transfer Agent to or upon thatten order of the holder of such certifice
a certificate or certificates representing the nemdd full shares of Class A Common Stock issualplen such conversion, issued in such
name or names as such holder may direct. Such areshall be deemed to have been made immediatielyto the close of business on
the date of the surrender of the certificate regmiag shares of Class B Common Stock, and altsighthe holder of such shares as such
holder shall cease at such time and the persoarsops in whose name or names the certificatertificates representing the shares of Class
A Common Stock are to be issued shall be treatedlfpurposes as having become the record holdeolders of such shares of Class A
Common Stock at such time; provided, however, dngtsuch surrender and payment on any date whesidble transfer books of the
corporation shall be closed shall constitute thsq® or persons in whose name or names the catéfar certificates representing shares of
Class A Common Stock are to be issued as the rémdder or holders thereof for all purposes immedyaprior to the close of business on
the next succeeding day on which such stock trahsfeks are open.

(g) No adjustments in respect of dividestlall be made upon the conversion of any shafasts B Common Stock; provided,
however, that if a share shall be converted sulesgdo the record date for the payment of a dividenother distribution on shares of Clas
Common Stock but prior to such payment, the regggtbolder of such share at the close of businessioh record date shall be entitled to
receive the dividend or other distribution payatresuch share on the payment date notwithstantdagdnversion thereof or the
corporation's default in payment of the dividene dun the payment date.

(h) The corporation covenants that if ailall times reserve and keep available, solehttie purpose of issue upon conversion of the
outstanding shares of Class B Common Stock, suetbauof shares of Class A Common Stock as shafisumble upon the conversion of
such outstanding shares; provided, that nothingadoed herein shall be construed to preclude tingocation from satisfying its obligations
respect of the conversion of the outstanding shafr€ass B Common Stock by delivery of purchadeates of Class A Common Stock
which are held in the treasury of the corporatiime corporation covenants that if any shares a§<C/aCommon Stock, required to be
reserved for purposes of conversion hereunderjnecggistration with or approval of any governnmaauthority under any federal or state
law before such shares of Common Stock may bedsspen conversion the corporation will cause sundres to be duly registered or
approved, as the case may be. The corporatioremdleavor to list the shares of Class A Common Steglired to be delivered up:



conversion prior to such delivery upon each natiseaurities exchange, if any, upon which the @uigding Class A Common Stock is listed
at the time of such delivery. The corporation cargn that all shares of Class A Common Stock whiietil be issued upon conversion of the
shares of Class B Common Stock will, upon issuduliy paid and nonassessable and not subjectygeremptive rights.

(i) The issuance of certificates for gsanf Class A Common Stock upon conversion of shair€lass B Common Stock, shall be m
without charge for any stamp or other similar taxdspect of such issuance. However, if any sudificate is to be issued in a name other
than that of the holder of the share or shareda$<®B Common Stock converted, the person or pensmuesting the issuance thereof shall
pay to the corporation the any tax which may beapg/in respect of anyFIF transfer involved in sisduance or shall establish to the
satisfaction of the corporation that such tax hreentpaid.

5. Further Issue

(@) Except as otherwise provided in gasagraph 5, the directors may at any time and fiora to time issue shares of authorized and
unissued Class A Common Stock and Class B Comnmok $pon such terms and for such lawful considenadis they may determine.

(b) If any Change-over Event (as defiiredubparagraph (b) of paragraph 1 above) shallrptieen and thereafter no share of Class B
Common Stock shall be issued except pursuant todheersion or exercise, as the case may be, ekctible securities, options, warrants or
other rights to acquire such shares that wereandstg or in existence on the date of the Change-vent.

(c) After the completion of the contenipthexchange offer described in the Form S-4 nedish statement of the corporation filed
with the Securities and Exchange Commission in Retd 985, no share of authorized and unissued Bl&smmon Stock, no security
convertible into or exchangeable for shares of CBa€ommon Stock, and no option, warrant or ottt to subscribe for, purchase or
otherwise acquire shares of Class B Common Stoak st issued except with the approval of the haldd a majority of the issued and
outstanding shares of Class B Common Stock, vating class. The issuance of Class B Common Staskigmt to the conversion or exerc
of convertible securities, options, warrants oreottights previously approved in accordance withgheceding sentence shall not require
additional approval at the time of such convergipexercise.

(d) After the completion of the contentpthexchange offer described in the Form S-4 nedish statement of the corporation filed
with the Securities and Exchange Commission in Rmtd 985, no more than five million (5,000,000)reiszof authorized and unissued Class
B Common Stock shall be issued except with the@mrof the holders of a majority of the issued antstanding shares of Class A
Common Stock, voting as a class; provided, howetat,the following shares of Class B Common Skt not be included in the
limitation provided in this paragraph (d):

(i) previously issued and reacquiskdres sold by the Company from treasury shares;

(i) shares issued and sold in erdesfor a like number of shares of Class A CommimelSor issued and sold for a consideration
per share not less than the fair market value a§€A Common Stock, determined as the mean bettlvedrigh and low prices (or, if
applicable, the mean between the closing bid akedagrices) for Class A Common Stock, as reporieNASDAQ or by any national
securities exchange on which Class A Common Sttikted, on the business day of the issuance;

(i) shares issued in connectiothvé stock split, stock dividend, or other simjpao rata distribution made on substantially
equivalent terms to holders of Class A Common Stouk holders of Class B Common Stock; and

(iv) shares issued pursuant to ¢énms of an employee stock incentive ptarsimilar employee benefit plan of the corporation.

6. _No Preemptive Right®No stockholder of the corporation shall be eadiths of right to subscribe for, purchase, or takepart of
any new or additional issue of stock of any class.

7. _Liguidation Except as otherwise provided in this Article FOIUR shares of Common Stock of Class A and Classdll be equal i
right. Without limiting the generality of the foreing, all shares of Common Stock of Class A and€B shall be entitled to share equally
and ratably in the proceeds of any liquidationhaf torporation.

FIFTH : The corporation is to have perpetual existence.

SIXTH : The private property of the stockholders shatlbe subject to the payment of corporate debésyoextent whatever and they shall
not be personally liable for the payment of thepooation's debts except as they may be liable &gyar of their own conduct or acts.

SEVENTH  ©): The following provisions are inserted for the magament of the business and for the conduct ddffiaérs the corporation,
and for further definition, limitation and regulaii of the powers of the corporation and of its ctives and stockholders.

(1) The number of directors comprising Board of Directors of the corporation shall behsas from time to time shall be fixed by or
in the manner provided in the by-laws, but shatli®less than five (5). Election of directors neetlbe by ballot unless the by-laws so
provide.



(2) The Board of Directors shall have plogver, unless and to the extent that the Boardfnaay time to time by Resolution relinquish
or modify the power, without the assent or vote¢hef stockholders:

(@) To make, alter, amend, chandd,ta, or repeal the by-laws of the corporatiorgegt any by-law which pursuant to law or the
by-laws of the corporation is required to be addptenended or repealed by the stockholders; tarfikvary the amount of capital of the
corporation to be reserved for any proper purpsauthorize and cause to be executed mortgageleascupon all or any part of the
property of the corporation; to determine the us@ @disposition of any surplus or net profits; aadix the times for the declaration and
payments of dividends, and

(b) To determine from time to timéeather, and to what extent, and at what times ¢mkp, and under what conditions and
regulations, the accounts and books of the corjporébther than the stock ledger) or any of theaidldbe open to the inspection of the
stockholders.

(3) The Board of Directors in its diséetmay submit any contract or act for approvalatification at any annual meeting of the
stockholders or at any meeting of the stockholdalied for the purpose of considering such aciootract, and any contract or act that shall
be approved or be ratified by the vote of the hidad a majority of the stock of the corporationievhis represented in person or by proxy at
such meeting and entitled to vote thereat (provitiatia lawful quorum of stockholders be there@spnted in person or by proxy) shall be as
valid and binding upon the corporation and uporsttkholders as though it had been approved ifiethby every stockholder of the
corporation, whether or not the contract or act @therwise be open to legal attack because ettiirs' interest, or for any other reason.

(4) No contract or transaction betweds tlorporation and one or more of its directorsféicers, or between this corporation and any
other corporation, partnership, association, oeotrganization in which one or more of its direstor officers are directors or officers, or
have a financial interest, shall be void or voigaslely for this reason or solely because thecttireor officer is present at or participates in
the meeting of the board or committee thereon whighorizes the contract or transaction, or sdlelyause his or their votes are counted for
such purpose, if the contract or transaction isdaito the corporation and/or if the material$aefating thereto are disclosed to and/or kn
by the directors and/or stockholders and/or apatdakereby, pursuant to Section 144 of Title 8 ef frelaware Code.

(5) In addition to the powers and auttiesihereinbefore or by statute expressly confeupauh them, the Board of Directors is hereby
empowered to exercise all such powers and to dsuah acts and things as may be exercised or dotielzorporation; subject, neverthele
to the provisions of the statutes of Delawareh@f tertificate, and to any by-laws from time tméi made by the stockholders; provided,
however, that no by-law so made shall invalidate @nior act of the Board which would have beend/#lisuch by-law had not been made.

(6) No director of the Board of Directarfsthe corporation shall be held liable for thermatary damages for breach of fiduciary duty
while acting as a director on behalf of the corfiora except for:

1. Breach of the director's dutyayfalty to the corporation or its stockholders;
2. Acts or omissions not committedjpod faith;
3. Acts or omissions which involveéeintional misconduct or a knowing violation of law;

4. Acts taken in violation of Sectib74 of Title 8, Delaware Code, as amended frome tio time (dealing with the distribution of
dividends and stock repurchases); or

5. Transactions from which the dioederived an improper personal benefit.

EIGHTH :®  The corporation may, to the full extent perettby Section 145 of the Delaware General Corpudtaw, as amended from
time to time, indemnify or advance the expensealgiersons whom it may indemnify or for whom ityredvance expenses.

NINTH : Whenever a compromise or arrangement is pegpbstween this corporation and its creditors graass of them and/or betwe
this corporation and its stockholders or any ctdghem, any court of equitable jurisdiction wittihre State of Delaware may, on the
application in a summary way of this corporatiorobany receiver or receivers appointed for thigpooation under the provisions of Section
291 of Title 8 of the Delaware Code or on the aggtion of trustees in dissolution or of any receiwereceivers appointed for this corporal
under the provisions of Section 279 of Title 8l Delaware Code order a meeting of the creditoctass of creditors, and/or of the
stockholders or class of stockholders of this cafion, as the case may be, to be summoned inmaahner as the said court directs. If a
majority in number representing three-fourths itueaof the creditors or class of creditors, andfathe stockholders or class of stockholders
of this corporation, as the case may be, agreeyt@@ampromise or arrangement and to any reorgaoizaf this corporation as consequence
of such compromise or arrangement, the said compeoar arrangement and the said reorganizatiot, ghednctioned by the court to which
the said application has been made, be bindindl dineacreditors or class of creditors, and/or riree stockholders or class of stockholders,
of this corporation, as the case may be, and algbis corporation.

TENTH : The corporation reserves the right to ameltdr,a&hange or repeal any provision containedis tertificate of incorporation in
the manner now or hereafter prescribed by law,aindghts and powers conferred herein on stockénalddirectors and officers are subject to
this reserved powe



ELEVENTH : The name(s) and addresses of the incorposatargé as follows:

Charles P. Revoile

1815 North Fort Myer Drive

Arlington, Virginia 22209

The powers of the incorporators shall terminatenuiding the certificate of incorporation, and theme and address of each person who is to
serve as a director until the first annual meetihgtockholders or until his or their successoesedected and qualify, shall be as follows:

Joseph S. Annino
J. H. Berkson
Herbert W. Karr

J. P. London
Robert F. Mcintosh
Warren R. Phillips

John DeNigris

1815 North Fort Myer Drive
Arlington, Virginia 22209

1815 North Fort Myer Drive
Arlington, Virginia 22209
1815 North Fort Myer Drive
Arlington, Virginia 22209
1815 North Fort Myer Drive
Arlington, Virginia 22209
1815 North Fort Myer Drive
Arlington, Virginia 22209
1815 North Fort Myer Drive
Arlington, Virginia 22209

1815 North Fort Myer Drive
Arlington, Virginia 22209

IN WITNESS WHEREOF, | have hereunto set my handsedl, this 3rd day of October, 1985.

s/

(L.S.)

Charles P. Revoile

(@) Name changed from CACI Worldwide, Inc. to CAGicl by Amendment to the Certificate of Incorporatitated June 2, 1986; and from
CACI, Inc. to CACI International Inc by Amendmentthe Certificate of Incorporation dated Decemigri®86.

@ Article FOURTH amended December 23, 1986.

@) Article SEVENTH (6) and Article EIGHTH amended @&senber 23, 1986.

BY-LAWS
of

CACI International Inc
(a Delaware Corporation)

ARTICLE I.

OFFICES

Exhibit 3.2

Amended as of February 9, 1¢



Section 1. PRINCIPAL OFFICE. The principal office for the transaction of mess of the Corporation is hereby fixed and lodatie
1100 North Glebe Road, County of Arlington, Commesaith of Virginia. The Board of Directors is heraimanted full power and authority
to change said principal office from one locatiorahother in said County.

Section 2. OTHER OFFICES. Branch of subordinate offices may at any tiraesbtablished by the Board of Directors at anyeptac
places where the Corporation is qualified to daress.

ARTICLE II.
MEETING OF SHAREHOLDERS

Section 1. PLACE OF MEETINGS. All annual and other meetings of shareholdkedl e held either at the principal office of the
Corporation or at any other place which may begiedied either by the Board of Directors pursuaiLtihority hereafter granted to said
Board, or by written consent of all shareholdertitled to vote thereat, given either before or aftee meeting and filed with the Secretary of
the Corporation.

Section 2.  ANNUAL MEETING. The annual meetings of the shareholders skdiletd on the third Friday of October of each yaar,
9:00 o'clock a.m. or at such other date and timejntonsistent with Delaware law, as may be apgddwy the Board of Directors; provided,
however, should said day fall upon a legal holidagn such annual meeting of shareholders shalklibat the same time and place on the
next day thereafter which is not a legal holiday.

Written notice of each annual meeting shall be giteeeach shareholder entitled to vote theredteejpersonally or by mail or other means of
written communication, charges prepaid, addressadch shareholder at his or her address appeamitiye books of the Corporation or gi'

by him or her to the Corporation for the purposeatce. If a shareholder gives no address, natiedl be deemed to have been given him or
her if sent by mail or other means of written commimation addressed to the the principal officehaf Corporation is situated, or if published
at least once in some newspaper of general cifonlat the county in which said office is locatédl such notices shall be sent to such
shareholder entitled thereto, not less than tw&y days nor more than sixty (60) days before suuiual meeting, and shall specify the
place, day, and hour of such meeting, and shallsitste the general nature of the business or pabpo be considered or acted upon at such
meeting before a taken at such meeting on:

(&) A proposal to sell, lease, convey, ergeatransfer, or otherwise dispose of all or sarusdlly all of the property or assets of the
Corporation, except under Section 272 of the Detav&eneral Corporation Law, and except for a temisf a wholly-owned subsidiary;

(b) A proposal to merge or consolidate vaittother corporation, domestic or foreign;

(c) A proposal to reduce the stated capitéhe Corporation;

(d) A proposal to amend the Articles of Irparation;

(e) A proposal to wind up and dissolve tlwepgoration; and

(H A proposal to adopt a plan of distrilmutiof shares, securities, or any considerationrdtiam money in the process of winding up.

Advance Notice of Stockholder Proposed Business Ahnual Meeting : At an Annual Meeting of the Shareholders, onlghsbusiness shi
be conducted as shall have been properly broudbtébthe meeting:

(a) As specified in the notice of the megtfar any supplement thereto);
(b) By, or at the direction of, the BoardDifectors; or
(c) Otherwise properly brought before theetimgy by a stockholder.

In addition to any other applicable requiremerus business to be properly brought before an AnMesdting by a stockholder, the
stockholder must have given timely notice theraokriting to the Secretary of the Corporation. Eotlmely, a stockholder's notice must be
delivered to or mailed and received at the offickthe Secretary of the Corporation, not less tra@ hundred fifty (150) days prior to the f
anniversary of the date of the last Annual Meetihgtockholders of the Corporati

Notwithstanding anything in the I-laws to the contrary, no business shall be comdluat the Annual Meeting except in accordance thigh
procedures set forth in this section, provided, éaav, that nothing in this section shall be deetogareclude discussion by any stockholder
of any business properly brought before the AniMibting in accordance with said procedure.

The Chairman of the Annual Meeting shall, if thetéawarrant, determine and declare to the meefiagliusiness was not properly brought
before the meeting in accordance with the provsiofithis section, and if he should so determirestall so declare to the meeting that any
such business not properly brought before the mgatiall not be transacte



Section 3. SPECIAL MEETINGS. Special Meetings of the shareholders, for ap@se or purposes whatsoever, may be called any
time by the Chairman of the Board, the Presidenityadhe Board of Directors. Except in special sasbere other express provision is made
by statute, notice of such special meetings skagjitben in the same manner as for annual meetihgjsaneholders.

Notices of any special meeting shall specify, idiidn to the place, day and hour of such meeting,general nature of the business t
transacted.

Section 4. ADJOURNED MEETINGS AND NOTICE THEREOF. Any shareholders' meeting, annual or speciagther or not a
qguorum is present, may be adjourned from timente tby vote of a majority of the shares, the holdémshich are either present in person or
by proxy, but in the absence of a quorum, no dblusiness may be transacted at such meeting.

When any shareholders' meeting, either annualexiab is adjourned for thirty (30) days or moretice of the adjourned meeting shall be
given as in the case of an original meeting. Irotder instances of adjournment, it shall not beeseary to give any notice of an adjournment
or of the business to be transacted ad an adjoumeedting, other than by announcement at the meatingpich such adjournment is taken.

Section 5. ENTRY OF NOTICE. Whenever any shareholder entitled to vote leas labsent from any meeting or shareholders, whethe
annual or special, an entry in the minutes to ffexethat notice has been duly given shall beisigffit evidence that due notice of such
meeting was given to such shareholder, as reqbiydatde law and the By-laws of the Corporation.

Section 6.  VOTING. At all meetings of shareholders, every shamdrobntitled to vote shall have the right to vot@érson or by proxy
the number of shares standing in his or her nama@stock records of the Corporation. Such votg beagivenviva voce or by ballot;
provided, however, that all elections for directorgst be by ballot upon demand made by a sharehaldmy election and before the voting
begins.

Section 7. QUORUM. The presence in person or by proxy of the haldéa majority of the shares entitled to votaray meeting shall
constitute a quorum for the transaction of busin€be shareholders present at a duly called or ineleting at which a quorum is present may
continue to do business until adjournment, notwéhding the withdrawal of enough shareholdersdoddess than a quorum. When a
qguorum is present at any meeting, a majority i

Section 8. CONSENT OF ABSENTEES. The proceedings and transactions of any meefisfareholders, either annual or special,
however called and noticed, shall be as valid asgh had at a meeting duly held after regularaad notice, if a quorum be present either in
person or by proxy, and if, either before or after meeting, each of the shareholders entitledte, \not present in person or by proxy, sign a
written waiver of notice, a consent

Section 9. ACTION WITHOUT MEETING.  Any action, which under the provisions of Sext?28 of the Delaware General
Corporation Law may be taken at a meeting of tla@etiolders, may be taken without a meeting if aigkd by a writing signed by the
holders of outstanding shares having not lessttaminimum number of votes that would be necestaayithorize or take such action at
meeting at which all shares entitled to vote thereere present a

Consents to corporate action shall be valid formsaimum of sixty (60) days after the date of thdiesr dated consent delivered to the
corporation in the manner provided in Section 2p8{c¢he Delaware General Corporation Law. Consardyg be revoked by written notice
to the Corporation, (ii) to the stockholder or &toclders soliciting consents or soliciting revooas in opposition to action by consent (the
"Soliciting Stockholders"), or (iii) to a proxy soitor or other agent designated

Within ten (10) business days after receipt ofehdiest dated consent delivered to the Corporatidhe manner provided in Section 228(c)
of the Delaware General Corporation Law or the mheitgation by the Board of Directors of the Corparatthat the Corporation should seek
corporate action by written consent, as the caselathe Secretary of the Corporation shall engegi@nally recognized independent
inspectors of elections for the purpose of perfogra ministerial review of the validit

Following appointment of the inspectors, consentsr@vocations shall be delivered to the inspeatpmn receipt by the Corporation, the
Soliciting Stockholders or their proxy solicitorsaher designated agents. As soon as practicalddeving the earlier of (i) the receipt by the
inspectors, a copy of which shall be deliverechto€orporation, of any written demand by the Stitigi Stockholders, or (ii) sixty (60) days
after the date of the earliest dated consent delive the Corporation

Unless the Corporation and the Soliciting Stockbddshall agree to a shorter or longer periodCihyvgoration and the Soliciting
Stockholders shall have 48 hours to review the @otssand revocations and to advise the inspectarsh@ opposing party in writing as to
whether they intend to challenge the preliminapore of the inspectors. If no written notice ofiatention to challenge the preliminary report
is received within 48 hours after the inspect@stiance of the preliminary report,

Section 10. PROXIES. Every person entitled to vote or execute cotssgimall have the right to do so either in persolyoan agent or
agents authorized by a written proxy executed loh person or his or her duly authorized agent ded Wwith the Secretary of the
Corporation; provided, that no such proxy shall/bkd after the expiration of eleven (11) monthanfrthe date of its execution, unless the
shareholder executing it specifies there



ARTICLE III.
DIRECTORS

Section 1. POWERS. Subject to limitations of the Articles of Ingaration, of the By-laws, and particularly Artidle Section 6 of these
By-laws, and Section 141 of the Delaware Generap@mation Law as to action to be authorized or aped by the shareholders, and subject
to the duties of directors as prescribed by thdaBys, all corporate power shall be exercised byrater the authority of, and the business and
affairs of the Corporation sha

First :  To select and remove all other officers, agend employees of the Corporation, prescribe gasters and duties for them as may
not be inconsistent with law, the Articles of Ingoration or by By-laws, fix their compensation, arduire from them security for faithful
service.

Second: To conduct, manage, and control the affaiid lausiness of the Corporation, and to make suels and regulations therefore not
inconsistent with law, the Articles of Incorporatior the By-laws, as they may deem best.

Third :  To change the principal office for the tractgan of the business of the Corporation from aation to another within the same
county as provided in Article |, Section 1 herdoffix and locate from time to time, one or morarxh or subsidiary offices of the
Corporation within or without the State of Delawaseprovided in Article I, Section 2 hereof; toideate any place within or without the
State of Delaware for the holding of any sharehslidaeetings;

Fourth :  To authorize the issuance of stock of thep@ration from time to time, upon such terms as @jawful, in consideration of
money paid, labor done, or services actually rezdiedtebts or securities canceled, or tangibletangible property actually received, or in
case of shares issued as a dividend, against astvansferred from surplus to stated capital.

Fifth :  To borrow money and incur indebtedness ferghrposes of the Corporation and to cause to éeudxd and delivered therefore, in
the corporate name, promissory notes, bonds, detesntdeeds of trust, mortgages, pledges, hypdibesaor other evidence of debt and
securities therefore.

Sixth: To appoint an executive committee and otloenmittees, and to delegate to the executive coraenéhy of the powers and autho
of the Board in the management of the businessa#ails of the Corporation, except the power tolaecdividends and to adopt, amend, or
repeal By-laws. The executive committee shall bmpased of two or more directors.

Seventh: To impose such restriction(s) on the tranefehe stock of the Corporation, specifically inding by way of illustration only, ar
not of limitation, e.g., the requirement that sstbck not be transferable on the books of the Gatjmn except with a simultaneous transfer
of the stock of any other corporation(s), as imay be permitted by law, and to remove any sudhicgen(s) thereon.

Section 2. NUMBER AND QUALIFICATIONS OF DIRECTO RS. The authorized number of directors of the Coaipon shall be a
number between nine (9) and eleven (11) inclusisehe Board of Directors from time to time by vofe supermajority (a majority plus ol
may set, until changed by amendment of the Artiofdscorporation or by a by-law amending this Smat®, Article Il of these Byaws duly
adopted by the vote or written assents of the sladders

Section 3. ELECTION AND TERM OF OFFICE. The directors shall be elected at each anneating of the shareholders, but if any
such annual meeting is not held, or the directogsnat elected thereat, the directors may be aleaitany special meeting of the shareholders
held for that purpose. All directors shall holdioéf at the pleasure of the shareholders or urdit tliespective successors are elected. The
shareholders may at any time, either at a

NOMINATIONS OF DIRECTORS.  Only persons who are nominated in accordante te following procedures shall be eligible for
election as directors. Nominations of candidatesfection as directors of the Corporation at ametimg of shareholders may be made (a
or at the direction of, a majority of the Boardfectors, or (b) by any shareholder of that clafsstock entitled to vote for the election of
directors of that class of stock. Only persons mat@d in accor

The Chairman of the meeting shall, if the factsrasat, determine and declare to the meeting thanamation was not made in accordance
with the foregoing procedure, and if he should stednine, he shall so declare to the meeting beatlefective nomination shall be
disregarded.

Section 4. VACANCIES. Vacancies in the Board of Directors may bedilby the remaining directors, though less thanaaugn, or by
a sole remaining director, and each director satedeshall hold office until his or her successoelected at an annual or special meeting of
the shareholders.

A vacancy or vacancies in the Board of Directoaldie deemed to exist in case of the death, ratigm or removal of any director, or if the
authorized number of directors be increased, threifshareholders fail at any annual or special imgef the shareholders at which any
director or directors are elected, to elect theguthorized number of directors to be voted fathat meeting



The shareholders may elect a director of direcbemy time to fill any vacancy or vacancies ofractor tendered to take effect at a future
time; the Board or the shareholders shall havetiveer to elect a successor to take office whemeahigination is to become effective.

No reduction of the authorized number of direcsirall have the effect of removing any director ptamthe expiration of his or her term
office.

Section 5. PLACE OF MEETING. Regular meetings of the Board of DirectorsIdhalheld at any place within or without the Stafte
Delaware which has been designated from time te bgnresolution of the Board or by written conseiall members of the Board. In the

absence of such designation, regular meetings Ishdikld at the principal office of the Corporati@pecial meetings of the Board may be
held either at a place so designated or at the pri

Section 6. ORGANIZATION MEETING. Immediately following each annual meeting cdrgtholders, the Board of Directors shall
hold a regular meeting for the purpose of orgainaelection of officers, and the transaction thfes business. Notice of such meetings is
hereby dispensed with.

Section 7. OTHER REGULAR MEETINGS. Other regular meetings of the Board of Direstginall be held on the third Friday of
January, April, and July of each year at 9:00 ckla.m. thereof; provided, however, that should sy fall upon a legal holiday, then said
meeting shall be held at the same time and pladheonext day thereafter which is not a legal hefidNotice of regular meetings of the Ba
of Directors is required and shall be given in

Section 8. SPECIAL MEETINGS. Special meetings of the board of Directorsafioy purpose or purposes may be called at any time b
the Chairman of the Board, by the Executive Coneajtbr by any three (3) members of the Board.

Written notice of the time and place of special timggs shall be delivered personally to the direstmrsent to each director by mail or other
form or written communication, charges prepaid,radsgled to him or her at his or her address aslitas/n upon the records of the
Corporation, or if it is not shown on such recoodss not readily ascertainable, at the place iictvithe meetings of the directors are regul
held. In case such notice is mailed or telegrapteatiall be deposited in the

NOTICE FOR A PARTICULAR SPECIFIED ACTION . Notwithstanding the above requirements fguter or special meetings, the
Chairman of the Board, the Chief Executive Officarany two directors may require at least thiBg)(calendar days notice of any action, by
writing delivered to the Secretary of the Corpamatibefore or during any regular or special meetmgl if such notice is given, no vote or
written consent may be taken upon such action tirgipassage of such

Section 9. NOTICE OF ADJOURNMENT. Notice of the time and place of holding an adj@d meeting need not be given to absent
directors if the time and place be fixed at the tingeadjourned.

Section 10. ENTRY OF NOTICE. Whenever any director has been absent fronspegial meeting of the Board of Directors, anyentr
in the minutes as to the effect that notice has loledy given shall be sufficient evidence that doéice of such special meeting was given to
such director, as required by law and the By-lafwhe Corporation.

Section 11. WAIVER OF NOTICE. The transactions of any meeting of the BoarBioéctors, however called and noticed or wherever
held, shall be as valid as though had at a meditihgheld after regular call and notice, if a quaorbe present, and if either before or after the
meeting, each of the directors not present, sigmsteen waiver of notice or a consent to holdingls meeting or an approval of the minutes
thereof. All such waivers, consents, o

Section 12. QUORUM. A majority of the authorized number of direstshall be necessary to constitute a quorum fotréimsaction of
business, except to adjourn as hereinafter providéth the exception of Section 4 of this Artickn action of the directors shall be regarded
as the act of the Board of Directors only if a nigyoof the entire authorized number of directdnalsvote affirmatively on such action.

Section 13.  ADJOURNMENT. A quorum of the directors may adjourn any dive€ meeting to meet again at a stated time, phoe
hour; provided, however, that in the absence af@wm, the directors present at any directors' mgegither regular or special, may adjourn
from time to time, until the time fixed for the rtexegular meeting of the Board.

Section 14. ACTION WITHOUT MEETING.  Any action required or permitted to be takerthoy Board of Directors under any
provision of law or these By-laws may be taken witha meeting if all members shall individuallyamilectively consent in writing to such
action. Such written consent or consents shalllee With the minutes of the proceedings of the lo&uch action by written consent shall
have the same force and effect as a unanimouso¥ste

Section 15. FEES AND COMPENSATION. Directors shall not receive any stated salarytteir services as directors, but, by resolt
of the Board of Directors, a fixed fee, with or dut expenses of attending, may be allowed fondtrce at each meeting. Nothing herein
contained shall be construed to preclude any dirdodm serving the Corporation in any other capeas an officer, agent, employee, or
otherwise, and receiving compensation the



ARTICLE IVv.
OFFICERS

Section 1. OFFICERS. The officers of the Corporation shall be:
1. Chairman of the Board

2. President
3. Vice President
4. Secretary
5. Treasurer

The Corporation may also have, at the discretia@Board of Directors, one or more additionakvicesidents, one or more assistant
secretaries, one or more assistant treasurersuatdother officers as may be appointed in accaelarith the provisions of Section 3 of this
Article. Officers other than the President and @hain of the Board of Directors need not be direct@®ne person may hold two or more
offices, except those of President and Secretary.

Section 2. ELECTIONS. The officers of the Corporation, except sudicefs as may be appointed in accordance with theigions of
Sections 3 or 5 of this Article, shall be chosenually by the Board of Directors, and each shaldi s or her office at the pleasure of the
Board of Directors, who may, either at a regulasmecial meeting, remove any such officers andiapp@ or her successor.

Section 3. SUBORDINATE OFFICERS, ETC. The Board of Directors may appoint such otl#icers as the business of the
Corporation may require, each of whom shall hofiteffor such period, have such authority, andgrenfsuch duties as are provided in the
By-laws or as the Board of Directors may from titodime determine.

Section 4. REMOVAL AND RESIGNATION. Any officer may be removed, either with or vath cause, by a majority of the directors
at the time in office, at a regular or special rimegbf the Board, or, except in the case of arceffchosen by the Board of Directors, by any
officer upon whom such power of removal may be earid by the Board of Directors.

Any officer may resign at any time by giving writteotice to the Board of Directors or to the Prestigdor to the Secretary of the Corporati
Any such resignation shall take effect at the @étine receipt of such notice or at any later tspecified therein; and unless otherwise
specified therein, the acceptance of such resigmatiall not be necessary to make it effective.

Section 5.  VACANCIES. A vacancy in any office because of death, restign, removal, disqualification, or any other saughall be
filled in the manner prescribed in the By-laws fegular appointments to such office.

Section 6. CHAIRMAN OF THE BOARD. The Chairman of the Board, if there shall behsan officer, shall, if present, preside at all
meetings of the Board of Directors, and exercigkarform such other powers and duties as mayadne fime to time assigned to him or her
by the Board of Directors as prescribed by the 8ysl.

Section 7. PRESIDENT. Subject to such supervisory powers, if anymayg be given by the Board of Directors to the Ghain of the
Board, if there be such an officer, the Presidaatl de the Chief Executive Officer of the Corpaatand shall, subject to the control of the
Board of Directors, have general supervision, diioe¢ and control of the business and affairs ef@orporation. He shall preside at all
meetings of the shareholders, and in th

Section 8. VICE PRESIDENT. In the absence or disability of the Presidére,Chairman of the Board or in the event of hisealce or
disability, the Vice Presidents in order of theink as fixed by the Board of Directors, or if nabked, the Vice President designated by the
Board of Directors, shall perform all the dutiesivd President, and when so acting shall havéalpbwers of, and be subject to all
restrictions upon, the President. Absence

The Senior Vice President and each other Vice &eesishall have such other powers and perform gdutibs as are authorized by the laws of
Delaware and as are delegated to them respectiosiytime to time by the board of Directors or By laws.

Section 9. SECRETARY. The Secretary shall keep, or cause to be kdphpk of minutes at the principal office or sutheo place as
the Board of Directors may order, of all meetinfglicectors and shareholders, with the time andeplaf holding, whether regular or special,
and if special, how authorized, the notice theggdeén, the names of those directors and sharet®fitesent, the names of those present ¢
directors’ meeting, the number of ed at sharehsldeeetings, and the proceedings thereof.

The Secretary shall keep or cause to be kepteairihcipal office or at the office of the Corpaoats transfer agent, a share register or a
duplicate share register showing the names ofttheetiolders and their addresses; the number asgeslaf shares held by each; the number
and the date of certificates issued for the same tlae number and date of cancellation of evertifimate surrendered for cancellation.

The Secretary shall give or cause to be givenceatf all meetings of shareholders and the Boaiictors, as required by the -laws or



by law to be given, and he or she shall keep theafeahe Corporation in safe custody, and shalehsuch other powers and perform such
other duties as may be prescribed by the Boardretrs or the By-laws.

Section 10. TREASURER. The Treasurer shall keep and maintain, or cube kept and maintained, adequate and correouats of
the properties and business transactions of thpdZation, including accounts of its assets, lisiei, receipts, disbursements, gains, losses,
capital surplus, and surplus shares. Any surphguding earned surplus, paid-in surplus, and ssrptising from a reduction of stated
capital, shall be classified according

The Treasurer shall deposit all monies and othkeraédes in the name and to the credit of the Catpom with such depositories as may be
designated by the Board of Directors. He or shd disburse the funds of the Corporation as magitered by the Board of Directors and
shall render to the President and directors, when tequest it, an account of all of his or hensections as Treasurer and of the financial
condition of the Corporation, and shall have sutteopowers and perform such ot

ARTICLE V.
MISCELLANEOUS

Section 1. RECORD DATE AND CLOSING STOCK BOOKS.

A. Fixed Date:The Board of Directors may fix a time, in the figpnot less than twenty (20) nor more than six8) (Bys preceding the
date of any meeting of shareholders, and not niane $ixty (60) days preceding the date fixed ferghyment of any dividend or distributic

or for the allotment of rights, or when any changmversion, or exchange of shares shall go ifergfas a record date for the determination
of the shareholders entitled to notice of and to

B. No Fixed Date:As an alternative to an action taken under Submeétiof this Section 1 of Article V, if no recordig has been or is
fixed for the purpose of determining shareholdetgled to receive payment of any dividend, theordadate for such purpose shall be at the
close of business of the date on which the Boafdifctors adopts the resolution relating thereto.

C. Action by Written Consent: In order that the Corporation may determine theldtolders entitled to consent to corporate action i
writing without a meeting, the Board of Directorayrfix a record date for determination of such khmdders, which record date shall not
precede the date upon which the resolution fixiregrecord date is adopted by the Board of Directord which date shall not be more than
ten (10) days after the date upon which the reigwit

Section 2. INSPECTION OF CORPORATE RECORDS. The share register or duplicate share regidterhooks of account, and
minutes of proceedings of the shareholders andtdire shall be open to inspection upon the writtemand of any shareholder or the holder
of a voting trust certificate, at any reasonabigetiand for a purpose reasonably related to Hiiointerests as a shareholder, and shall be
exhibited at any time when required by the demand o

Section 3. CHECKS, DRAFTS, ETC.: All checks, drafts, or other orders for paymeftoney, notes, or other evidence of
indebtedness issued in the name of or payablest@tiporation, shall be signed or endorsed by pacton or persons and in such manner as
from time to time, shall be determined by resolutid the Board of Directors.

Section 4. CONTRACTS, ETC.: HOW EXECUTED. The Board of Directors, except as the By-lawAnticles of Incorporation
otherwise provide, may authorize any officer oiaaffs, agent or agents, to enter into any contraekecute any instrument in the name of
and on behalf of the Corporation, and such authanay be general or confined to specific instanaes; unless so authorized by the Board of
Directors, no officer, agent, or employee shalldhav

Section 5.  ANNUAL REPORTS. The Board of Directors shall cause an annyminteor statement to be sent to the shareholdefssof
Corporation not later than one hundred and tweti®@) days after the close of the fiscal or calerydar.

Section 6. CERTIFICATES OF STOCK. A certificate or certificates for shares of tapital stock of the Corporation shall be issued t
each shareholder when any such shares are fullyuypaiAll such certificates shall be signed by Rmesident or a Vice President and the
Secretary or an Assistant Secretary. Such cettéficanay be paired with, deemed to represent, drjdcad to restrictions on transfer without
simultaneous transfer of, certificates

Certificates for shares may be issued prior togajiment thereof, under such restrictions anddoh$urposes as the Board of Directors or
the By-laws may provide; provided, however, that anch certificate so issued prior to full paymsimll state the amount remaining unpaid
and the terms of payment thereof.

Section 7. REPRESENTATION OF SHARES OF OTHER C®PORATIONS. The President or any Vice President and thectag
or Assistant Secretary of this Corporation are @atitked to vote, represent, and exercise on beh#ti® Corporation all rights incident to any
and all shares of any other corporation or corpamatstanding in the name of this Corporation. atihority herein granted to said officers to
vote or represent on behalf of this Corporatic



Section 8. INSPECTION OF BY-LAWS. The Corporation shall keep in its principaliogffor the transaction of business the original or
a copy of the By-laws as amended or otherwisealtey date, certified by the Secretary, which shalbpen to inspection by the shareholders
at all reasonable times during business hours.

Section 9. INDEMNIFICATION OF DIRECTORS AND OFF ICERS. Every person who was or is a party or is tfeeetl to be made

a party to or is involved in any action, suit, eogeeding, whether civil, criminal, administrative,investigative, by reason of the fact that he
or a person of whom he is the legal represent&iee was a director or officer of the Corporatmmis or was serving at the request of the
Corporation as a director or officer of ano ndemedifand held harmless to the fullest extent lega#iymissible under the General Corporation
Law of the state of Delaware from time to time agaall expense, liability, and loss (includingoatieys' fees, judgments, fines, and, if
approved by the Board of Directors, amounts paith dre paid in settlement) reasonably incurrecuffiesed by him in connection therewith.

If authorized by the Board of Directors, expensesiired in connection with the defense of any @vitriminal action, suit, or proceeding
may be paid by the Corporation in advance of tepatition of the action, suit, or proceeding, upeceipt of an undertaking by or on behalf
of the director or officer to repay such amounts shall be ultimately determined that he is nutiteed to be indemnified by the Corporation.

The foregoing right of indemnification shall beaddition to, and not exclusive of, all other rigldswvhich such director or officer may be
entitled. Payments pursuant to the Corporatiomermification of any person hereunder shall be cedby any amounts such person may
collect as indemnification under any policy of ireuce purchased and maintained on his behalf byothéiny other Corporation.

ARTICLE VI.
AMENDMENTS

Section 1. POWER OF SHAREHOLDERS. New By-laws may be adopted or thesel®ys may be amended or repealed by the va
shareholders entitled to exercise fifty-one per¢bh®s) of the voting power of the Corporation orthg written assent of such shareholders.

Section 2. POWERS OF DIRECTORS. Subiject to the right of shareholders as pravideSection 1 of this Article VI to adopt, amend,
or repeal By-laws, By-laws other than a By-law nremdment thereof changing the authorized numbdireftors may be adopted, amended,
or repealed by the Board of Directors.

ARTICLE VII.
SEAL

The Corporation shall have a common seal, and bha# inscribed thereon the name of the Corporatienyear of its incorporation, and the
word Delaware.

Exhibit 10.7
CONSULTING AND SEPARATION AGREEMENT

This Consulting and Separation Agreement (Agreejrierntered into this 10th day of August, 1999ahg between CACI International Inc,
a Delaware Corporation having its principal platbusiness at 1100 North Glebe Road, ArlingtongWiia (CACI), and Ronald R. Ross, an
individual residing at 11391 Highbrook Court, Sieg| Virginia (Ross).

WHEREAS, Ross has been employed as President arfl@terating Officer of CACI since October, 1997;

WHEREAS, Ross was notified by the Board of Direstof CACI that, pursuant to its resolution datedeJa7, 1999, Ross would not be
considered for the position of Chief Executive ©4fi either now or in the future;

WHEREAS, Ross has notified CACI that he intendsegign from his positions with CACI and its subarils and affiliated companies in
order to pursue other business opportunities;

WHEREAS, because of his experience with CACI, CAE€sires to make arrangements pursuant to which Witldse available to provide
consulting services to CACI and undertake certammitments, promises and obligations to CACI fgeaod following termination of his
active employment with CACI; and

WHEREAS, both CACI and Ross desire to memorialieeterms and conditions of Ross' separation fron€IdA a single document;

NOW, THEREFORE, in consideration of the mutual pises contained herein, and other good and valuaisideration, the receipt a
sufficiency of which are hereby acknowledged, C/Aa@tl Ross agree as follows:

1. Termination of Active Employment. Ross resigns his position as President andf Cigerating Officer of CACI effective August 11,
1999. The period of Ross' active employment withGCahall end not later than October 2, 1999. Théigmagree that Ross' official
termination date (Termination Date) shall be: (&) date Ross begins active employment with a coynpaantity other than CACI; (b) tt




date CACI determines and advises Ross in writiag Ross has willfully and intentionally failed toraply in good faith with a material term

of this Agreement; or (c) October 2, 1999, whichrdgesarlier. Until such Termination Date, Rosslisteain his status as an active CACI
employee, shall be entitled to compensation, benafid prerequisite attendant to his position dwadl sontinue to take direction from the
Chief Executive Officer on work to be performed aathted business travel (all to be accomplisheali@sponsive, professional and business:
like manner).

2. Consulting Services. For a period of twelve (12) months after hisriliimation Date, Ross agrees to make himself avaitabCACI to
provide consulting services on an as-needed basigfto fortyeight (48) hours per month (the Consulting Peraxijeasonably requested
CACI so as not to preclude Ross' full-time emplogiria return, beginning on the first day of the fowhich begins next following the
Termination Date and continuing on the first dayath succeeding month, CACI agrees to pay Rossutheof Twenty Thousand, Eight
Hundred Thirty-Three Dollars and Thirty-Three ce(®20,833.33) per month subject to any withholdimat may apply to such payments for
such twelve (12) month period, regardless of whetih@ot Ross is actually called upon to providastdting services during any month of
Consulting Period. The parties agree that Ros$ sbaintitled to no compensation or benefits froAOCduring the Consulting Period other
than the payments described in this Paragraphhenith$urance coverages described in Paragraph 5.

3. Incentive Compensation. CACI shall pay to Ross all incentive compersaamounts earned previously pursuant to any drdsaial
Year 1999 incentive compensation plans applicabkRdss in the ordinary cause of business in acoosdaith CACI's normal schedule for
making such payments. If for any reason Ross hebeen paid all such amounts as of the Terminddiate, CACI shall pay Ross any such
amounts remaining unpaid within thirty (30) daydslexpressly understood that Ross shall be ilddidor any incentive compensation in or
pertaining to Fiscal Year 2000.

4, Stock Options. All matters regarding vesting, exercises oeotispects of stock options shall be governed éyehms of the Stock
Option Agreements previously entered into betweACCand Ross. In the event that Ross shall be wWreeo of any shares of CACI Comm
Stock on the record date established by CACI's o&Directors for determination of shareholderstienl to notice of and to vote at CACI's
1999 Annual Meeting of Stockholders, Ross agregsdweide CACI with a signed management proxy cantitlang the persons named ther:
as proxies to vote any and all such shares asse¥it with respect to any and all business thet properly come before such Annual
Meeting or any adjournments thereof.

5. Insurance All insurances provided to Ross as part efftinge benefit package applicable to him durimg period of his active
CACI employment (including, but limited to, life,edical, dental, and disability insurance) shalltozare to be provided to Ross during the
Consulting Period at the same cost as that whipliexpduring the period of his active CACI employmheprovided however, that all such
insurance coverages shall cease, or if applicablepss' option be continued pursuant to the pianssof the Consolidated Budget
Reconciliation Act of 1985 (COBRA), at the time Rdmegins employment with any company or entity othan CACI.

6. Retirement Plans. Following the Termination Date, Ross may eteateceive the vested balances in his CACI 401KART Plan
and CACI Executive Retirement Plan accounts, anbg remain a participant in such plans. Ross wiljge CACI with instructions
regarding the disposition of such account balamg#sn ninety (90) days following the Terminatioraf2.

7. Other Fringe Benefits. Within thirty (30) days after the Terminatiorate, Ross shall be paid any and all benefits dirnaoursuant
to any CACI fringe benefit program applicable tosRdincluding, but not limited to, accrued but wedigacation) as of the Termination Date.

8. NonCompete.

(@) Fora period of one (1) year e Termination Date, Ross shall not directlynalirectly, individually, or on behalf of any other
person, company, or entity, contact any persombiyethat: (i) was a CACI client as of the Terntiioa Date; (ii) had been a CACI client
within one (1) year of the Termination Date; (ias a prospective client that CACI was pursuingfake Termination Date, for the purpose
of selling, marketing, or otherwise providing pratiior services similar to, related to, or otheewnis competition with, the products or
services sold, provided or marketed by CACI to stl@dnt or prospective client within one (1) yeaegeeding the Termination Date;

(b) For a period of one (1) year aftee Termination Date, Ross will not directly adirectly, individually or on behalf of another
person, company, or entity, compete with CACI fo award of any contract that in whole or in padcgeds, supersedes, reduces or
diminishes CACI's work in connection with any caatrperformed by the CACI organizations under Ragsérvision at any time during the
one (1) year prior

9. NonSolicitation. For a period of two (2) years after the TerrtioraDate, Ross will not participate directly odirectly in soliciting
for employment any person employed by CACI.

10. _Fiduciary Responsibilities. Ross understands that certain fiduciary dtiresresponsibilities attach to his position as iBezg and
Chief Operating Officer of CACI, and that certaspacts of those duties survive termination of A& Cemployment. Ross agrees to fully
perform his fiduciary duties to CACI both beforedaafter the Termination Date.

11. Confidentiality and Certain Communications

(&) In perpetuity, CACI and Ross &gi@ keep the existence and the terms of this Ageee confidential with the followin



exceptions: (1) where disclosure is required by, lamd (2) after obtaining their written agreemenkéep the fact of this Agreement and its
terms confidential, where disclosure is made t&€fACI's or Ross' legal counsel or tax advisor;t@isuch of CACI's directors, officers, and
employees who have a need to know such informatio(iii) to Ross' immediate family;

(b) Fortwo (2) years after executafrihis Agreement, Ross agrees not to communitiagetly or indirectly, orally or in writing, or
otherwise, with any director, former director ondalate for election to the CACI Board of Directoegarding CACI, CACI's business, his
CACI employment, or the circumstances, terms amdiitions of the termination of his CACI employment;

(c) In perpetuity, except as speaeificagreed between the General Counsel of CACIRwmsk in advance, Ross agrees not to
communicate in any manner with any investment fonachager, security analyst, investment banker, g&subroker, investment advisor,
investor, potential investor, or other similarlyusited or titled person involved in the investmasrthmunity, regarding CACI, his CACI
employment, or the circumstances, terms and camditdf the termination of his CACI employment;

(d) In perpetuity, except as speaificagreed between the General Counsel of CACIRwsb in writing, Ross agrees not to directly
or indirectly participate in or advise any persommpany, group or entity with regard to any of fibidowing efforts: (1) submission of a
shareholder proposal for inclusion in CACI's anrpralxy statement, or otherwise; (2) nomination andlection of a candidate or slate of
candidates to CACI's Board of Directors; (3) sulsiais of a tender offer or other offer for all obstantially all of CACI's stock or assets; or
(4) submission of any item or proposal for cons#nthe CACI stockholders.

(e) In perpetuity, the parties agriied they will refrain from making to any persanemtity any derogatory or defamatory remarks or
any comments whatsoever that might be in any wsyadaging to CACI or Ross, or to any of CACI's sdibsy or affiliated companies, or
any of the directors, officers, or employees of CAGd its subsidiary and affiliated companies.

12. _Trade Secrets and Confidential InformatiorRoss shall not disclose, publish, or use fgr@mrpose not directly related to the
performance of his duties for CACI, or permit angaise to disclose, publish, or use, any propsietaconfidential information or trade
secrets of CACI, its subsidiary or affiliated comjas, its clients or business partners at any tareng or after the period of his CACI
employment. This obligation shall continue so l@sgsuch information remains legally protectableogsersons receiving it in a confidential
relationship. Ross agrees to return to CACI anyahproprietary CACI material which he possesseshe Termination Date.

13. Disputes and Remedies.

(@) Any controversy or claim arisiogt of, or related to this Agreement, or its breamtotherwise arising out of or relating to Ross'
CACI employment or the termination of such emplopm@ncluding without limitation to any claim of girimination, whether based on race,
color, religion, national origin, gender, age, saxureference, disability, status as a disabledietham-era veteran, or any other legally
protected status, and whether based on feder&dterlaw or otherwise), shall be resolved by aaktiitn. Such arbitration shall be held in
Arlington, Virginia in accordance with the Americanbitration Association's Rules for the ResolutafrEmployment disputes. Judgement
upon award rendered by the Arbitrator shall be inipdipon CACI and Ross and may be entered andeaddon any court of competent
jurisdiction;

(b) The promises concerning non-cditipe, non-solicitation of employees, fiduciarytohs, treatment of confidential or proprietary
material, confidentiality and certain communicati@nd trade secrets and confidential informatiortaioed in Paragraphs 8, 9, 10, 11 and 12
of this Agreement, are essential to CACI's williega to agree to the promises and obligations peaviidr in this Agreement. If Ross does
keep these obligations or promises, then CACI matl be required to pay Ross any amounts remaimip@id under this Agreement. In
addition, if Ross threatens to, or fails to keeghspromises, in addition to any other remedy wiety be available, CACI shall be entitled to
the issuance of an injunction to prevent such teresd or actual failure to keep promises.

14. Releases.

(&) In consideration of the paymentsle to Ross pursuant to the terms of this AgreerRass for himself, his heirs and legal
representatives, releases and forever discharg€$,@8 subsidiary and affiliated companies, th#decessors, successors, or assigns, ¢
of the past, present or future directors, officagents and employees of such entities and thedtegessors, successors, or assigns, from any
and all claims, demands, or causes of action, veinddhown or unknown, existing at the time of the@xion of this Agreement or occurring
subsequent thereto, arising out of or related tssRemployment or to the termination of Ross' egmlent with CACI; provided however,
that this release shall not extend to claims feabh of this Agreement;

(b) In consideration of the promis@sl obligations undertaken by Ross pursuant teettmes of this Agreement, and of his continued
compliance with such promises and obligations CA@ees to release Ross, his heirs and legal repatises, from any and all claims,
demands, or causes of action, whether known orawmknexisting at the time of execution of this Agmeent or occurring subsequent thereto,
arising out of or related to Ross' employment dhttermination of Ross' employment with CACI; yided however that this release shall
not extend to claims or causes of action that amigef Ross' unlawful or criminal activities or¢taims for breach of this Agreement.

15. _Miscellaneous. Except for the provisions of any Stock Optiogrédement executed between CACI and Ross, this Aggetcontains
the entire agreement between CACI and Ross comggethé provision of consulting services by Ross,@ACI employment and his
separation from CACI, and any and all prior agresisiearrangements or promises (whether writterral) ooncerning such matters are



longer valid. In agreeing to the terms of this Agrent, neither Ross nor CACI is relying on anythimat is not contained in this Agreement.
This Agreement shall be construed and enforceddoralance with the laws of the Commonwealth of Migy This Agreement may be
amended only in writing, signed by both partiesskerlf any provision of this Agreement is foundo® unlawful or otherwise unenforceable,
the remaining provisions of the Agreement shallticre in full force and effect.

IN WITNESS WHEREOF, the parties have executedAlgieement to be effective the day and year firsttem above.

CACI International Inc Ronald R. Ross
By: Il Jeffrey P. Elefante /sl
Signature
Title: Executive Vice President & Secretary
Date: August 10, 1999 Date: August 10, 1999
Exhibit 11
CACI INTERNATIONAL INC AND SUBSIDIARIES
COMPUTATION OF EARNINGS PER SHARE
(amounts in thousands, except per share data)
Year ended June 30, 1999 1998 1997
Net income $14,17( $11,71¢ $10,07-
Average shares outstanding during the period 10,89¢ 10,77¢ 10,50¢
Dilutive effect of stock options after applicatiohtreasury
stock method 324 374 501
Average number of shares and equivalent sharetandisg 11,22( 11,152 11.00¢
during the period
Basic earnings per share $ 1.3 $ 1.0¢ $ 0.9¢
Diluted earnings per share $ 1.2¢ $ 1.0t $ 0.9:
Exhibit 21

The significant subsidiaries of the Registrantdefned in Section 1-02(w) of regulation S-X, are:
e CACI, Inc., a Delaware Corporation

e CACI, INC.-FEDERAL, a Delaware Corporation
(also does business as "CACI Marketing Systemafpfination Decision Systems", "Demographic on Cafiti CACI IDS")



e CACI, INC.-COMMERCIAL, a Delaware Corporation
e CACI Products Company, a Delaware Corporation
e CACI Products Company California, a California Cangtion

e American Legal Services Corp., a Delaware Corponati
(also does business as "CACI Advanced Legal Systants"CACI Legal Systems”

e CACI Field Services, Inc., a Delaware Corporation

e CACI N.V., a Netherlands Corporation

e CACI Limited, a United Kingdom Corporation

e Automated Sciences Group, Inc., a Delaware Corjuoorat

e IMS Services, Incorporated, a Maryland Corporation

e Integrated Microcomputer Systems, Inc., a Maryl@wdporation
e CACI Technologies, Inc., a Virginia Corporation

e CACI Technology Services, Inc., a Virginia Corpasat

ARTICLE 5

THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM THE REGISTRANT'S ANNUAL
REPORT ON FORM 10-K FOR THE PERIOD ENDED JUNE 3999, AND IS QUALIFIED IN ITS ENTIRETY BY REFERENCHEO
SUCH FINANCIAL STATEMENTS.

PERIOD TYPE 12 MOS
FISCAL YEAR END JUN 30 199
PERIOD END JUN 30 199
CASH 2,403,001
SECURITIES 0
RECEIVABLES 122,031,00
ALLOWANCES (3,050,000
INVENTORY 0
CURRENT ASSET 122,474,00
PP&E 43,396,00
DEPRECIATION (29,634,00C
TOTAL ASSETS 221,712,00
CURRENT LIABILITIES 55,748,00
BONDS 62,069,00
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 1,450,001
OTHER SE 97,487,00
TOTAL LIABILITY AND EQUITY 221,712,00
SALES 0
TOTAL REVENUES 441,748,00
CGS 0
TOTAL COSTS 256,957,00
OTHER EXPENSE! 157,028,00
LOSS PROVISION 789,00(
INTEREST EXPENSE 3,713,001
INCOME PRETAX 23,261,00
INCOME TAX 9,091,001
INCOME CONTINUING 14,170,00
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 14,170,00



EPS BASIC 1.261
EPS DILUTED 1.2¢

, Earnings per share has been presented on theifihatatements in accordance with SFAS #128 as shmlow: earnings per share-basic
$1.30 earnings per share-diluted $1.26
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