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CACI International Inc

1100 North Glebe Road
Arlington, Virginia 22201

PROXY STATEMENT
FOR
ANNUAL MEETING OF STOCKHOLDERS

This Proxy Statement is being furnished in conmactiith the solicitation of proxies by the BoardRifectors of CACI International Inc (the
"Company") to be used at the Annual Meeting of Bhotders (the "Annual Meeting") of the Company ®held on November 14, 1996. T
Proxy Statement is being mailed on or about Oct@b&B96. The presence of a stockholder at the Alnvieeting or any adjournment thert
will not automatically revoke such stockholder'sxy. However, any stockholder furnishing a proxg ttiae power to revoke it by furnishing
written notice to the Secretary of the Companydélvery to the Company of a proxy bearing a lat®e, or by voting in person at the
Annual Meeting. A proxy card is enclosed for yoseun connection with the Annual Meeting. The shaepresented by each properly sig
and returned proxy will be voted in accordance it instructions marked thereon or, in the absehaestructions, the proxy will be voted:

FOR the Board of Directors' nominees for electimthe Company's Board of Directors; FOR the rattfan of the appointment of Deloitte &
Touche LLP as independent auditors; FOR the appodvthe 1996 Stock Incentive Plan.

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

The close of business on September 18, 1996, leasfb@d as the record date for the determinaticdhe stockholders entitled to notice of
and to vote at the Meeting. At the close of busires September 18, 1996, the Company had 10,308G6&s of Common Stock
outstanding



ELECTION OF DIRECTORS

Nine (9) directors are to be elected to hold offiogil the next Annual Meeting of Stockholders atiltheir respective successors are elec
The affirmative vote of the holders of a majorifitlee shares entitled to be present or represeartddo vote at the Annual Meeting will be
required to elect each of the nominees.

Unless authority is withheld or a vote is abstainadhe proxy card, the persons named in the acaoyipg proxy will vote the shares of
Common Stock represented by the proxy FOR theieteof the nine nominees listed below. Consisteittt the Company's Charter and
pursuant to corporation law of the State of Delayéne total votes received, including abstentiank be counted for purposes of
determining a quorum. Broker non-votes will be dedrtowards determining a quorum but will not barded as voting for any candidate.
Six of the nominees are currently members of ther8of Directors (the "Board"). The Company hasewson to believe that any of the
nominees will be unable or unwilling to serve. e event that any nominee is not available or shdetline to serve, the persons named in
the proxies will vote for the others and will vdte such other person(s) as they, in their disorgtimay decide.

NOMINEES

Listed below are the nominees for director, witoimation showing the age of each, the year eachfingt elected as a director of the
Company, and the business affiliation of each. B8@f¢he eight nominees are outside directors.

OUTSIDE DIRECTORS

Richard L. Leatherwood, 57. Director Nominee. Cogpe Director, Dominion Resources Inc., Virginialgo and Dominion Energy Inc,
1994-present. President and Chief Executive Offic&X Equipment Group, 1986-1991. Vice Chairmargsdie System Railroads and
Seaboard System Railroad, 1985. President and Ekexfutive Officer, Texas Gas Resources Group, -1985.

Alan S. Parsow, 46. Director of the Company sin@@3l Private investor. General Partner, ParsownBestip, Ltd. (investments), 1987-
present. General Partner, Elkhorn Partners Linf@dnership (investments), 1989- present. Viceitkea Parsow's Fashions For Men
(retailing), 1987- present; Director, Republic Farfchutual fund), 1984-present. Former Director, §hetl Resources, Orange Co., and
National Lampoon

Larry L. Pfirman, 50. Director of the Company sirld&93. Private investor. Founder, Chairman, an@é{#xecutive Officer, Tara Lee
Sportswear, Inc. (clothing manufacturer), 1978-pnésFounder and Chairman, Spectro Knit Mfg. Clt{éng manufacturer), 1978-present.

Warren R. Phillips, 55. Director of the Companycgii974. Executive Vice Chairman, Chief ExecutiyBo®r and Secretary/Treasurer,
Moscow/Maryland, Inc. (formerly, Soviet Americaniare Initiatives (US-USSR); Chief Executive Officenternational Initiative, Inc.,
1995- present. Professor and other senior posisetdity of Maryland, 1974-present. Consulting iatNdnal Defense, Political Sciences,
Information Systems, Foreign Affairs, InternatioRalations, Simulation and Crisis Management, Qtativie Analysis: Department of State,
Department of Defense, Department of Ene



Arms Control and Disarmament Agency, Maryland Stagislature, USAID, IBM, Ford Foundation, BrownRoot, Inc., Bendix
Corporation, RAND Corporation, Arthur Young. Ph.Dniversity of Hawaii-Political Sciences.

Charles P. Revaoile, 62. Director of the Compangeih993. Private investor. Legal and business d¢@mpu1992-present. Senior Vice
President, General Counsel and Secretary, CACinat®nal Inc, 1985-1992 (retired 1992). Vice Pdesit and General Counsel, Stanwick
Corporation, 1971-1985.

William B. Snyder, 67. Director Nominee. ChairmdrSouthern Heritage Insurance Company, Merastaramce Company, Southern
Heritage Holdings, Inc., and Merastar Corporatiohairman and Chief Executive Officer, GEICO Corpiora 1985-1993. Board member
and past Chairman of the National Association dejrendent Insurers (1989-1990). Board member digghPublishers, Inc.

Richard P. Sullivan, 63. Director Nominee. Chairnaa Chief Executive Officer, The J.L. Wickman dag., 1992-present. Vice Chairman
Ferris Baker Watts, Incorporated, Chief Executifd®r, Baker, Watts & Co., Inc., 1987-1993. Pastl present Corporate Director;
Equitable Bancorporation, Monumental Corporatioox®&ll Corporation, PRC, PharmakKinetics Labs, INational Association of
Manufacturers. Board member, The United Way of @émaryland, Central Maryland YMCA, The Johns HopkUniversity, 1979- 1991,
Towson State University School of Business and Bouoos.

John M. Toups, 70. Director of the Company sinc@3l®utside Director, Halifax Corporation, NVR, Intelepad Corporation, and
Thermatrix Inc. Chairman of the Board and Chief &xeve Officer, The National Bank of Washington aWashington Bancorp, 1990.
President and Chief Executive Officer, PRC, In878-1987. Chairman, PRC, Inc., 1985-1987. Trustekfarmer President of the Board of
Trustees, George Mason University Foundation amdaxaHospital System Foundation Board of Trustéisector and past President,
Professional Services Council Board of Directoesst®irector, PRC, Inc., Emhart Corporation, Wagton Bancorp, Washington Gas Light
Company, Comsite International and Guest Services.

M anagement Dir ector

Dr. J.P. London, 59. Chairman of the Board, Pregidad Chief Executive Officer. Elected ChairmapyiA1990. Director of the Company
since 1981. Joined CACI 1972, developed CACI'sresite work in advanced information systems, systenggneering and logistics
sciences. Vice President 1975, Senior Vice Presitleri7, Executive Vice President 1979, Operatingddn President 1982, President and
CEO 1984. Senior Advisory Board, Northern Virgifiachnology Council; Board of Advisors, the Georgashington University School of
Business and Public Management; Board of AdvighesMarymount University. KPMG High Tech Entreprandward 1995; Distinguished
Alumni Award, George Washington University 1996SB.U.S. Naval Academy, Engineering; M.S., U.S. l@®ostgraduate School-
Operations Research; Doctorate, George Washinghivetsity, Business Administration, conferred "witistinction".

COMMITTEESAND MEETINGSOF THE BOARD OF DIRECTORS

The Company's Board held eleven meetings durindighal year ended June 30, 1996. Each directoitevaleting as director, attended at ¢
75% of the total number of meetings held by therB@ad committees of the Board



which he served, with the exception of Directorllijfg, who attended eight of the eleven meetingthefSpecial Independent Committee. '
Board had a Compensation Committee, an Executiver@itiee, an Audit Committee, an Investor RelatiGasnmittee, and a Special
Independent Committee during fiscal 1996.

During the first half of fiscal 1996, the CompernsatCommittee consisted of Directors Coleman, PdinmSacks and Toups. Effective Jani
1, 1996, Director Revoile was appointed to the Censation Committee, and Director Parsow begangjaeition as an ex officio member of
the Committee. The Compensation Committee admisisite Company's 1986 Employee Stock Incentive, Rletermines the benefits to be
granted to key employees thereunder, and is reperier determining and making recommendationth#Board of Directors regarding
compensation to be paid to officers of the Compdimge Compensation Committee met ten times durswafil996. A report of the
Compensation Committee regarding executive compiensappears below in this Proxy Statement.

During fiscal 1996, the Executive Committee was posed of Directors London, Parsow, Pfirman, PHllmd Toups. The Executive
Committee, which met on three occasions duringafi$®96, is responsible for providing Board inpatl @uthorization necessary in the
interim between full Board meetings, and for idtitig those items which merit consideration or actby the entire Board.

During the first half of fiscal 1996, the Audit Caomittee consisted of Directors Pfirman, PhillipsyBiée and Sacks. Beginning on January 1,
1996, the Audit Committee consisted of Directorse@wan, Phillips, Revoile and Sacks. The Audit Cottemiis responsible for overseeing
and reviewing the Company's financial informatiolniet will be provided to stockholders and othehg, $ystem of internal controls
established by management and the Board of Dirgcamd the annual audit conducted by the indeperdeountants. The Audit Committee
met four times during fiscal 1996.

The Investor Relations Committee, which met on foerasions during fiscal 1996, determines and eesrthe Company's investor relations
program and reviews the Company's shareholderi@rdfie Investor Relations Committee was compos$&irectors Coleman, Parsow, and
Revoile for the first six months of the fiscal yeand Directors Coleman, Parsow and Sacks foratmainder of the fiscal year.

In addition to the above committees, a Special peddent Committee was authorized by the Board mddbors in September, 1995 and was
composed of Directors Coleman, Phillips, Revoilecks and Toups. This committee met eleven timéisdal 1996 with the central objective
of reviewing strategic alternatives available te @ompany, reporting to the rest of the Board ttereatives identified and evaluated, and
providing recommendations to the Board with respethe alternatives reviewe



SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table provides information as of Awsg31, 1996, with respect to beneficial ownersHithe Company's Common Stock helc
each person known by the Company to be the beakfiginer of more than 5% of the outstanding ComiStmtk.

Amount of Beneficial Ownership of Percent of ComniBeneficial Owner Common Stock Stock <F1>

Dr. J. P. London 937,395 <F2> 9.1% 1100 North GIRbead
Arlington, Virginia 22201

Parsow Partnership, Ltd. 877,200 <F3> 8.5%
2222 Skyline Drive
Elkhorn, Nebraska 68022
Larry L. Pfirman 660,400 <4> 6.4%
601 Water Street
New Berlin, PA 17855
FMR Corp. 1,201,900 <5> 11.8%
82 Devonshire Street
Boston, MA 02109
Wanger Asset Mgmt. 907,600 <6> 8.9%

227 West Monroe St. - 3000
Chicago, IL 60606-5016

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

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

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

<F4> Includes 95,400 shares of Common Stock bealfiowned by Mr. Pfirman's wife, Deborah L. Pfiam, and 108,000 shares
beneficially owned by Mr. Pfirman's daughter.

<F5> This information is based on a Form 13F-Hifilene 30, 1996.

<F6> This information is based on a Form -E filed June 30, 199¢



The following table provides information with respéo beneficial ownership for each executive @fficcach present director, each director
nominee, and for all executive officers and directaf the Company as a group.

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

Dr. J.P. London 937,395 <F2> 9.1%

CEOQO, Chairman and
Nominee

James P. Allen <F3> 5,000 * <F4> Executive Officer
Joseph S. Annino <F5> 296,356 2.9% Former Exec@ifieer
Gregory R. Bradford 115,000 <F6> 1.1%

Executive Officer

Paul J. Coleman 963 *
Director

Jeffrey P. Elefante 22,000 <7> 0.2%
Executive Officer

Joseph J. Lenz <F8> 6,666 <F8> *
Executive Officer

Ray J. Oleson 264,968 <F9> 2.6%
Executive Officer

Alan S. Parsow 877,200 <F10> 8.5%
Director and Nominee

Larry L. Pfirman 660,400 <F11> 6.4%
Director and Nominee

Warren R. Phillips 14,000 <F12> 1%
Director and Nominee

Charles P. Revoile 27,300 <F13> .3%
Director and Nominee

William K. Sacks 1,000 *
Director

Samuel R. Strickland <F14> 0 *

Former Executive Officer

John M. Toups 3,000 *
Director and Nominee

All Executive Officers and 3,231,248 31.6%
Directors as a Group
(15 in number)



[FN]
<F1> All options exercisable currently or within t he next 6 months are

treated as exercised for shares of Common Stock.
<F2> See Note 2 to the table of beneficial ownerpage 6.

<F3> Mr. Allen joined the company as Executive VRresident, Chief Financial Officer, Treasurer 8xakctor of Business Services on
March 1, 1996.

<F4> The asterisk (*) denotes that the individualdk less than one tenth of one percent (0.1%)oofii@on Stock.

<F5> Mr. Annino retired from his position as an extve officer effective September 30, 1995, buitowies to serve the Company in other
capacities.

<F6> Includes 65,000 shares issuable upon the isgastoptions which are exercisable within thetrséx months.
<F7> Includes 22,000 shares issuable upon the isgest options which are exercisable in the nexnsonths.

<F8> Mr. Lenz became President of CACI Products gamy on October 1, 1995 Includes 6,666 shareshésu@on the exercise of options
which are exercisable within the next six months.

<F9> Includes 215,000 shares issuable upon theisgeasf options which are currently exercisable.
<F10> See Note 3 to the table of beneficial owerpage 6.

<F11> See Note 4 to the table of beneficial owoerpage 7.

<F12> Includes 14,000 shares issuable upon theisgasf options which are currently exercisable.
<F13> Includes 27,300 shares issuable upon theisgesf options prior to December 31, 2000.

<F14> Mr. Strickland resigned his position in Nou®mn 1995



Section 16(a) Reporting

Section 16(a) of the Securities and Exchange A&O8# requires the Company's officers and dire@odspersons who own more than 10%
of a registered class of the Company's equity géesito file reports of ownership and changesvimership with the Securities and Exchange
Commission ("SEC"). Such officers, directors aratkholders are required by SEC regulations to firtine Company with copies of all st
reports that they file.

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

EXECUTIVE OFFICERS

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

Positions and Offices Principal Occupations,

Name, Age With the Company Past Five Years

James P. Executive Vice President, Executive Vice President, Chief Financial Officer,

Allen, 47 Chief Financial Officer, Treasurer & Director of Business Services for the
Treasurer & Director of Company since March 1996; Vice President of
Business Services Finance of | Net, Incorporated, 1995-1996;

Executive Vice President of Finance &
Administration for RJO Enterprises, 1992-1995; Vice
President of Finance, Chief Financial Officer &
Treasurer of Fairchild Space & Defense Corporation,
1989-1992 (Aerospace Products and Engineering

Services).
Gregory R. President, Marketing President, Marketing Systems Group since January
Bradford, 47 Systems Group; President 1994; President, CACI Limited since January 1994;
and Managing Director, Managing Director, CACI Limited, 1986-present.
CACI Limited
Jeffrey P. Executive Vice President, Executive Vice President of the Company since July
Elefante, 50 General Counsel and 1996; General Counsel and Secretary of the
Secretary Company, 1992-present; Senior Vice President,
1992-1996; Vice President, 1988-1992; Assistant
General Counsel, 1987-1992.
Joseph J. President President of CACI Products Company since October
Lenz, 44 CACI Products Company 1995; Senior Vice President, CACI Products
Company worldwide sales, January 1995 to
September 1995; Senior Vice President, Managing
Director of CACI Nederland B.V., 1992-1995;
Senior Vice President, CACI Products Company
International Operations (London-based), 1991-1992;
Senior Vice President of CACI Products Company
international sales, 1988-1992.
Ray J. President and President and Chief Operating Officer: CACI, Inc.,
Oleson, 52 Chief Operating Officer CACI, INC. - COMMERCIAL, CACI, INC. -

FEDERAL, CACI Field Services, Inc., CACI
Systems Integration Inc, 1990-present.



DIRECTOR AND EXECUTIVE OFFICER COMPENSATION

Compensation of Directors

During fiscal 1996, directors who were not employgdhe Company or any of its subsidiaries were mamsated according to the following
arrangements for their participation in meetingsheffull Board of Directors and its committeesagfich they were members:

- - FULL BOARD - During the first six months of ial 1996, Three Thousand Seven Hundred Fifty Doli$8,750) per quarter plus
expenses to cover up to six (6) meetings of thed®daring the year, plus One Thousand Dollars (1) @er meeting for each additional
meeting. As of January 1, 1996, Four Thousand Bo(s4,000) per quarter plus expenses to coveo sjxt

(6) meetings of the Board per calendar year tomptish all REGULAR business. Special meetings efoard are compensated at Seven
Hundred Fifty Dollars ($750) per meeting plus exgeEnfor meetings of two hours or less or Two Thoddaollars ($2,000) per meeting plus
expenses for meetings of more than two hours.

- - AUDIT COMMITTEE - For the first six months ofsttal 1996, One Thousand Five Hundred Dollars (1), plus expenses for one (1)
meeting each quarter. Effective January 1, 1996 Thousand Dollars ($2,000) plus expenses to cowver(1) meeting each quarter to
accomplish all REGULAR business. Special meetirigh® Committee are compensated at Seven HundfgdD6llars ($750) per meeting
plus expenses for meetings of two hours or leSsnar Thousand Dollars ($2,000) per meeting plus agps for meetings of more than two
hours.

- - COMPENSATION COMMITTEE - During the first hadff fiscal 1996, One Thousand Five Hundred Doll&%%00) plus expenses for
each meeting attended. As of January 1, 1996, Them3and Dollars ($2,000) per quarter plus expetesesver one (1) meeting each quarter
to accomplish all REGULAR business. Special mestioigthe Committee are compensated at Seven HukdftgdDollars ($750) per

meeting for meetings of two hours or less or TwoUdand Dollars ($2,000) per meeting for meetingsoife than two hours.

- - EXECUTIVE COMMITTEE - In the first six months discal 1996, One Thousand Five Hundred Dollatk §$0) semi-annually plus
expenses to cover up to six (6) meetings per yat;0ne Thousand Five Hundred Dollars ($1,500)rpperson meeting, or Five Hundred
Dollars ($500) for telephonic meetings, in excefssix (6) meetings per year. Effective January396@, Two Thousand Dollars ($2,000) per
quarter to cover two (2) meetings each quartectomplish all REGULAR business. Special meetinghhefCommittee are compensated at
Seven Hundred Fifty Dollars ($750) per meetingrfaretings of two hours or less or Two Thousand D®i{#2,000) per meeting for meetir
of more than two hours.

- - INVESTOR RELATIONS COMMITTEE - For the firstxsimonths of fiscal 1996, One Thousand Five Hundbeliars ($1,500) plus
expenses for each meeting. As of January 1, 1986,Thousand Dollars ($2,000) per quarter to cower t

(2) meetings each quarter to accomplish all REGUIbARIness. Special meetings of the Committee argeasated at Seven Hundred Fifty
Dollars ($750) per meeting for meetings of two rsooir less or Two Thousand Dollars ($2,000) per mgdor meetings of more than two
hours.

- - SPECIAL INDEPENDENT COMMITTEE- One Thousand Five Hundred Dollars ($1,500) pertimgs



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

During fiscal 1997, directors who are not emplobkgdhe Company or any of its subsidiaries will loenpensated on the same basis as in the
second half of fiscal 1996 for their participatiormeetings of the full Board and its committeesvbich they are member



Compensation of Executive Officers

The following table summarizes compensation paitheyCompany and its subsidiaries to Dr. Londoa,Gompany's Chairman, President
and Chief Executive Officer, and the four other tioghly compensated executive officers of the Camypduring fiscal year ended June 30,
1996, compared with the two previous fiscal years.

SUMMARY OF EXECUTIVE OFFICER COMPENSATION

Long Term C ompensation
Annual Compensation Awards Payouts
@ (b) (© (d) (e) ® @ (h) 0]
Other Other
Annual  Restricted Annual
Compen- Stock LTIP  Compen-
Name and Principal  Fiscal Salary Bonus sation Award Options Payouts  sation
Position Year $ $ $ $ # $<F1>  $<F2>

J. P. London 1996 $200,000 $37 3,358 - - - N/A $83,948
CEO, and 1995 200,000 45 0,000 - - - N/A 70,062
Chairman 1994 200,000 25 0,000 - - - N/A 61,663

R. J. Oleson 1996 $147,000 $20 0,413 - - - N/A  $37,364
President and 1995 147,000 34 5,665 - - - N/A 94,202
Chief Operating 1994 135,000 30 3,724 - - - N/A 42,666
Officer,

CACI Inc.

G. R. Bradford 1996 $171,283 $9 3,449  $24,744 <F3> - - N/A $44,233
President and 1995 $174,119 <F4> 6 7,340 $28,069 <F3> - - N/A 50,116
Managing 1994 $152,850 26 7,367 75,000 <F5> - - N/A 50,059
Director,

CACI Limited

Jeffrey P. Elefante 1996 $114,000 $13 0,587 - - - N/A $21,686
Executive Vice 1995 114,000 14 6,597 - - - N/A 14,844
President/General 1994 114,000 10 7,303 - - - N/A 20,012
Counsel/Secretary

Joseph J. Lenz 1996 $93,750 $8 2,557 - - 30,000 N/A  $21,858
President/SSG 1995 64,167 10 7,845 - - - N/A 15,703
Manager 1994 55,000 9 8,246 - - - N/A 13,100

[FN]

<F1>"LTIP" stands for Long-Term Incentive Plan.el@ompany does not participate in an LTIP.

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

<F3> Reimbursement was paid to Mr. Bradford (a Witizen) for tuition costs for Mr. Bradford's ctiien while resident in the United
Kingdom.

<F4> Mr. Bradford's compensation is paid parthBiitish pounds sterling and is reported in thide¢gh U.S. dollars at the average exchange
rate in effect during the fiscal year. This curngeonversion causes Mr. Bradford's reported satafiuctuate from year-to-year because of
the conversion of pounds sterling to U.S. dollars.

<F5> A cost-of-living "expatriate" adjustment waaighto Mr. Bradford to reflect the Company's reqoient for Mr. Bradford's residence in
the United Kingdom



Stock Options
The table below contains information relating tocg&toptions granted to the executive officers naatsale.

Option Grants During Fiscal Year 1996

Potential Realizable Value at
Assume d Annual Rates of
Stock Pric e Appreciation for
Individual Grants Option Term (until 12/31/2000)
@ (b) (c) (d) (e) ® @
% of Total
Options
Granted to
Options Employees Exercise
Granted in Fiscal Price Expiration
Name (#) <F1> Year (%) ($/Sh) <F2> Date 5%($) <F3> 10%($) <F3>
J.P. London 0 0 0 N/A N/A N/A
R.J. Oleson 0 0 0 N/A N/A N/A
G.R. Bradford 0 0 0 N/A N/A N/A
J.P. Allen 50,000 253 $10.00 12/31/00 $133,000 $293,000
J.P. Elefante 0 0 0 N/A N/A N/A
J.J. Lenz 30,000 15.2 $13.00 12/31/00 $114,000 $253,800

[FN]

<F1> Option grants are permitted under the Comgastgckholder-approved 1986 Employee Stock IncerRian. Specific grants are
determined by the Compensation Committee of thedofDirectors, subject to the annual limitatiggegmitted under Section 422A of the
Internal Revenue Code with respect to IncentivelS@ptions. The shares granted are in the formaf-Qualified Stock Options. Of the
shares granted to Mr. Allen, 10,000 are exercisabl®arch 1, 1997, and 20,000 each are exercisablzecember 31, 1997 and December
31, 1998. Mr. Lenz's shares are exercisable asisll

5,000 shares on October 1, 1996; 5,000 shares wb@&cl, 1997; and 20,000 shares on October 1,. ¥dBgrants are exercisable until
December 31, 2000, so long as the Grantee remaiamployee of the Company. The options will lagshe Grantee leaves the Company
before the exercise date, or the Grantee failge¢ocese the options within 60 days of leaving tte@pany after the exercise date, or the
Grantee fails to exercise the options prior to dand, 2001.

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

<F3> The potential realizable value of the optiaasumes option exercise on December 31, 2000 amadtidated as the product of (a) the
difference between (i) the product of the per-smaagket price at the time of grant and the sum plu$ the adjusted stock price appreciation
rate (the assume



rate of appreciation compounded annually overéhm tof the option) and

(i) the per-share exercise price of the optiord &) the number of securities underlying the gedrfiscal year-end. The assumed annual rates
in this column are suggested by the Securitiestaathange Commission. The actual value, if any, dnagxecutive may realize will depend

on the excess of the stock price over the exeprise on the date the option is exercised, sottieat is no assurance the value realized by an
individual will be at or near the value estimatadhis column



Aggregated Option Exercises in Fiscal 1996, anddFigear-End Option Values

@) (b) (© (d) (e)

Shares Number of Value of Unexercised
Acquired Une xercised Options at In-the-Money Options at
on Value June 30, 1996 (#) June 30, 1996 ($)
Exercise Realized
Name (#) ($) <F1> Exerc isable Unexercisable Exercisable Unexerciabl e <F2>

J.P. London 0 $ 0 198, 500 0 $2,648,562 $ 0

R.J. Oleson 10,000 76,250 205, 000 47,500 3,018,963 360,837

G.R. Bradford 0 0 60, 000 25,000 568,812 205,050

J.P. Allen 0 0 0 50,000 0 287,500

J.P. Elefante 0 0 17, 334 12,666 208,471 107,358

J.J. Lenz 1,667 13,961 0 30,000 0 82,500

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

<F2> The value of unexercised in-the-money optisrcalculated by subtracting the exercise pricenftbe market value of the Company's
stock at fiscal year-end (which was $15.75, basethe closing price of the Common Stock as repastethe NASDAQ National Market on
June 30, 1996).

Employment Agreement

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

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

to thirty-six (36) months of Dr. London's current base salasydefined in the Agreeme



COMPANY STOCK PERFORMANCE CHART

The following chart shows how $100 invested as of J

the Company's Common Stock would have grown during

June 30, 1996, as a result of changes in the Compan
with $100 invested in the Standard & Poor's 500 Sto
Standard & Poor's Technology 500 Index.
Comparison of Five Year Cumulative Total Return

CACI International Inc, S&P 500 Index, and S&P High

Base = ----------e-- Inde

Company/Index Name 1991 1992 1993

CACI International Inc $100.00 $143.42 $137.74
S&P 500 Index 100.00 113.41 128.87
S&P Technology-500 <F1> 100.00 106.15 123.98

[FN]
<F1> This index was previously designated the "S&P

The title was changed by Standard & Poor's effeclily 1996

une 30, 1991 in shares of
the five year period ended
y's stock price, compared
ck Index, and in the

-Tech Composite Index

June 30
x Returns-----------------

1994 1995 1996

$256.64 $369.87 $475.54
130.68 164.75 207.59

134.27 218.46 260.30

High Tech Composite".



REPORT OF THE COMPENSATION COMMITTEE OF THE
BOARD OF DIRECTORS ON EXECUTIVE COMPENSATION

Policies on compensation of the Company's execaiive subject to the oversight of the Compens&mmmittee of the Board. As noted
above, the members of the Compensation Committeéegifiscal 1996 were Dr. Paul J. Coleman, Jr.ry &r Pfirman, Charles P. Revoile,
William K. Sacks, and John M. Toups. <F1> Each memndf the Compensation Committee is a hon- emplayeetor. Recommendations of
the Compensation Committee relating to the compemsaf the Company's Executive Officers are subje@pproval by the full Board.
However, decisions about awards to Executive Officender the Company's 1986 Employee Stock Incetign are made exclusively by
Compensation Committee, in order for the gran@veairds under such plan to satisfy Rule 16b-3 utideSecurities Exchange Act of 1934,
as amended.

Set forth below is the report submitted by the Bsa€ompensation Committee for fiscal 1996 (theptr€). This Report addresses the
Company's compensation policies for fiscal year6198 such policies affected (i) Dr. London angNiessrs. Allen, Annino, Bradford,
Elefante, Lenz, Oleson and Strickland, who wereGbmpany's executive officers (collectively, thesght (8) executives are referred to in
this report as the "Executive Officers"). <F2>

Compensation Policies Towar d Executive Officers

The Compensation Committee's executive compensptilities are designed to provide competitive Is\alcompensation that integrate
compensation with the Company's strategic and tipaed goals, reward abowa+erage corporate performance, recognize indivithittive
and achievements, and assist the Company in atigeantd retaining highly-qualified executives. T&empany strives for fair but not
excessive compensation of its Executive Officers.

Generally, Executive Officers' overall compensatmrels are intended to significantly reflect then@pany's operating performance. In
addition, the overall compensation levels of ExeeuOfficers are intended to be competitive withestcompanies of a similar size in the
Company's industry. The Company strives to keegrigsl at or below the mid-point of the salary rafayecomparable positions while
offering the opportunity for better- than-averageentive compensation based on Company perform&xeeutive Officers' incentive
compensation programs typically include operatiaggrmance thresholds (or "cut" levels) below whichbonus is paid.

[FN]

<F1> Between July 1, 1995 and November 15, 1995Cithmpensation Committee was composed of Dire@olsman, Pfirman, Sacks, and
Toups. From and after the Organizational MeetinthefBoard held on November 15, 1995, the Committizked Director Revoile, who now
serves as Chairman of the Committee.

<F2> Mr. Strickland was replaced as Executive \Rcesident, Chief Financial Officer and Treasuredames P. Allen effective March 1,
1996. Mr. Annino was replaced as President of tA€IProducts Company by Mr. Joseph J. Lenz, effed@ctober 1, 199"



The Compensation Committee believes that stock oshife by management and stock-based compensatamgaments are beneficial as
ways to align management's interests and incentwtbsstockholders' interests toward the enhancémiestockholder value. The
Compensation Committee also believes that stodbmgptan be an effective device for recruiting hjegtualified executives to the Company
management team. The Compensation Committee fustimves that stock option programs with futurereise dates are an effective means
to encourage key executives to remain with the GompAs a result, the Compensation Committee hes sock-based elements in the
Company's compensation packages for its Executffiee®s.

The Compensation Committee also has followed atipeaof reviewing cost-ofliving and expatriate adjustments to certain ExigeuOfficers
for whom extended overseas assignment has beguiaament. In fiscal year 1996, this practice affedVr. Bradford, who received a sch
tuition adjustment as a result of his residenclyandon, England. Mr. Bradford is an Executive VResident of the Company, and is
President and Managing Director of CACI Limitedsubsidiary of the Company in the United Kingdomd &as been residing in England ¢
result of his Company assignment since 1984.

Relationship of Company Per for mance to Executive Compensation

Compensation paid to the Company's Executive Qffigefiscal year 1996, as reflected in the Tab#uded in this Proxy Statement,
primarily consisted of base salary and performdmris. In addition, as reflected in the aforesaitld, the Compensation Committee
approved stock options to certain Executive Offagmder the Company's 1986 Employee Stock InceRiae (the "Stock Incentive Plan®).

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

Bonus Arrangements

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

Subjective performance criteria encompass evalnaticach Executive Officer's initiative and cobtiion to overall corporate performance
apart from quantitative financial performance tfffecer's managerial ability, and the officer's merhance and effort on special projects or in
pursuit of strategic objectives that the officerynhave undertaken. Performance ur



these subjective criteria was determined at orectoghe end of fiscal year 1996 after discussaneng the members of the Compensation
Committee and, for all Executive Officers otherrttizr. London, after discussions with the Chief Bxae Officer.

Executive Officers' 1996 target amounts, and rdlateentives, were established early in the figealr following a review to ascertain the
compensation levels which were necessary or désitalmaintain the Company's compensation struanra competitive basis with others
the industry consistent with the Company's comp@nsghilosophy, and to provide appropriate incesgifor achieving desired Company
performance. Quarterly performance targets welbéshed early in the fiscal year, then updatedteudy-quarter to reflect actual operating
results and to enhance the Company's chances eéa@ixg yearly performance goals.

Stock | ncentive Plan

The Company's Stock Incentive Plan is another corapiof the Executive Officers' fiscal 1996 comizs package. The Stock Incentive
Plan is intended to advance the Company's intebgstsoviding key employees who have substantgoesibility for corporate managem:
and growth with additional incentives through tleguisition of Company securities, thereby incregshe personal stake of these key
employees in the success of the Company and ergingrénem to remain in the employ of the Company imsubsidiaries. The Stock
Incentive Plan is also intended to provide addaldncentive to highly-qualified candidates to guoemployment with the Company.

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

Participation in the Stock Incentive Plan may béhimform of (i) Common Stock or securities conibetinto shares of Common Stock, (ii)
Incentive Stock Options as defined in Section 422&e Code, (iii) options not qualifying under 8en 422A of the Code as Incentive St
Options (i.e., non-qualified options), or (iv) aogmbination thereof. Incentive Stock Options cami@nted only to persons who are
employees (including officers) of the Company oy ahits subsidiaries when the options are grantée. total number of shares that may be
issued under the Stock Incentive Plan is 5,200db@0Bes of Common Stock. The Stock Incentive Plas dot impose any limitation on the
number of shares of Common Stock with respect tichvbptions may be granted to any individual urttierStock Incentive Plan.

During fiscal 1996, the Compensation Committee aygad the following grants of non-qualified optidios Common Stock to the Executive
Officers, granted with an exercise price as shamrich price in each case was the average of thedmg low prices of the stock on the date
of the grant: James P. Allen, 50,000 shares witbxancise price of $10 per share, exercisablestaiiments of 10,000 shares on March 4,
1997, 20,000 shares on December 31, 1997 and 26t@08s on December 31, 1998; Joseph J. Lenz,B6Ha0es with an exercise price of
$13 per share, exercisable in installment



10,000 shares each on October 1, 1996, 1997 ar&l 199

While the value realizable from exercisable optitndependent at least in part upon the extentiiclwthe Company's performance is
reflected in the market price of the Company's Cami8tock, the decision as to whether such valulebeitealized in any specific year is
primarily determined by each individual and nottbg Company or the Compensation Committee. Accghgithe Compensation Committ
determined that the fiscal 1996 option grants weasonable and appropriate, notwithstanding gamiscould be realized by certain Comp
executives as a result of their individual decisitmexercise stock options granted in previoussyéseee the Table included above in this
Proxy Statement, indicating amounts realized bybkecutive Officers from option exercises in fisgahr 1996 and the value inherent in
unexercised options as of the Company's fiscatgadr June 30, 1996).

Other Compensation Plans

At various times in the past, the Company has atbpe¢rtain broad-based employee benefit plans iohathe Executive Officers are
permitted to participate on substantially the séenms as other employees who meet applicable diigibriteria, subject to any legal
limitations on the amounts that may be contributethe benefits that may be payable under thesep@oynplans. For example, under the
Company's Pension Plan, the Company makes contnitsubased on employee compensation. Participaaysselect from a variety of
investment options available through the Pensiam.P$imilarly, under the Company's voluntary 40MART Plan, participants may select
from a variety of investment options. At variousidis in the past, certain of the Executive Offi¢erge elected to have a portion of their 401
(k) $MART Plan savings and/or a portion of theinBien Plan contributions invested in the CACI ComnStock investment options under
the Plans. These voluntary elections provided alitiadal way to link officer and employee interestsre directly to that of stockholders. ~
Company makes no contribution to the 401(k) $MARanPParticipation is voluntary and subject to Dépant of Labor and IRS rules of
eligibility and contribution of pre-tax compensatio

Chief Executive Officer Compensation for Fiscal ¥&896, and Relationship to Company Performance

The Compensation Committee's general approachtingéhe Chief Executive Officer's compensatiotoisie a significant portion of his
compensation to Company performance, and to sele& tompetitive with other companies of similaesiz the Company's industry. While
this approach results in some fluctuation in thei@devel of the Chief Executive Officer's compatisn, the Compensation Committee
believes that a compensation scheme weightedsrfakhion appropriately motivates the Company'sf#xecutive Officer toward Compa
performance goals, while acknowledging the impartato the Chief Executive Officer of having someaiaty in the level of his
compensation through its non-Company performansedalements.

Dr. London's salary and bonus compensation foafi$896 was five hundred seventy-three thousarekthundred fifty-eight dollars
($573,358), a decrease of seventy-six thousankwsidred forty-two dollars ($76,642) from fiscal 59&s a result of the operation of Dr.
London's incentive compensation plan applied taGbmpany's net-earnings of nine million eight heatififty-one thousand dollars
($9,851,000) in fiscal 199!



Dr. London's fiscal 1996 incentive compensation based on the Company's net after-tax profit, fmtlindividual quarters within the fiscal
year and for the fiscal year as a whole. Subjeat¢ap of Five Hundred Thousand Dollars ($500,@d0he aggregate of quarterly and anr
bonuses earned, Dr. London was entitled to a bbassd on each quarter's net after tax profit sg &mthe net after tax profit for such que
exceeded the net after tax profit for the sametquaf fiscal 1995, and a larger, variable bonusrugeaching or exceeding a pre-determined
threshold net after-tax profit level for the fisgalar. With the Company generating net earningsra million eight hundred fifty-one
thousand dollars ($9,851,000) during fiscal ye@8l %y operation of the applicable bonus formulag the cap on his incentive
compensation, Dr. London earned three hundred sgtleree thousand three hundred fifty-eight dolk#373,358) aggregate incentive
compensation for quarterly and annual net aftemptafit results for the fiscal year.

The Committee believes that, in view of the Compmeycellent performance for the year, Dr. Londenmpensation for fiscal 1996 was
reasonable.

In June 1996, the Compensation Committee and tlaedBaf Directors approved a bonus arrangement fot@don for fiscal 1997 which
ties a significant portion of Dr. London's compeimato the achievement by the Company of certadfiforesults during fiscal year 1997.

RESPECTFULLY SUBMITTED BY THE COMPENSATION COMMITTEE OF THE BOARD OF DIRECTORS:
Charles P. Revoile, Chairman Dr. Paul J. Colemarairy L. Pfirman

William K. Sacks John M. Toups



TRANSACTIONSWITH MANAGEMENT AND OTHERS;
OTHER INFORMATION

During fiscal year 1996, the Company offered, wifite approval of the Board of Directors, a severamrepensation agreement (the
"Severance Agreement") to James P. Allen. The &aeerAgreement, like that offered to other of tlien@any's Executive Officers in fiscal
year 1995, maximizes the availability to the Compaheach Executive Officer's managerial experiesnog knowledge of the affairs of t
Company. The Severance Agreement, effective Maydl996, provides for the payment of severance iaraaunt equal to twelve (12)
months base salary, in the event that the Execsiteraployment is terminated for any reason otheen dause, death, medical or physical
incapacity, voluntary retirement or resignationthe event of a termination within one (1) yeathsf date of a change-of-control, the
severance payment to the Executive will be tweonty-{24) months base salary. The term of the SecerAgreement is one (1) year, with
automatic renewal, subject to a change in the $&xecutive Severance Policy applicable to the Htiee Officers.

There exist no other transactions with managemashbthers (as defined by applicable regulatiomsyyiiich the Company or any of its
subsidiaries was or is to be a party in which tim@ant involved exceeds Sixty Thousand Dollars (360).

L egal Proceedings

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

RATIFICATION OF AUDITORS

The Board of Directors has appointed Deloitte & dtoeiLLP, Certified Public Accountants, as auditorexamine and report on the
Company's financial statements for the fiscal yaating June 30, 1997. At the Annual Meeting, stotddrs will vote on whether to ratify tl
selection of Deloitte & Touche LLP. If a quorumpigesent, the vote of the holders of a majorityhef shares of common stock present or
represented at the Meeting and entitled to votebeirequired to ratify such selection.

Representatives of Deloitte & Touche LLP are expattd attend the Annual Meeting. Deloitte & Toushrepresentatives will have the
opportunity to make a statement if they so desicethey will be available to respond to appropraestions.

THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERSTE FOR RATIFICATION. If circumstances not preflgn
contemplated so require, the Board of Directors,mabg later date, reconsider the appointment édibe & Touche LLP, notwithstanding
that a majority of shares may be voted to ratiBirtappointment



APPROVAL OF THE 1996 STOCK INCENTIVE PLAN

The Company has had a Stock Incentive Plan, asided@bove under "Director and Executive Officentpensation”, pursuant to which
options to purchase an aggregate of 3,980,280sbatae Company's Common Stock have been authbttizeugh September 24, 1996.
That Plan has expired by its terms, and the BohRirectors has adopted the 1996 Stock Incentiaam Rl'the 1996 Plan") subject to appro
by the stockholders, to replace it. Under the hméRevenue Code (the "Code"), stockholder apprisva¢cessary for stock options relatin
the shares issuable under the 1996 Plan to qudifgicentive stock options under Section 422 ofdbde. The Company is also seeking
approval of the 1996 Plan, in part, in order tolifpy@ompensation received under the 1996 Plamasfbrmance-based compensation” for
purposes of Section 162(m) of the Code. Approvabfiih purposes will require the affirmative vofeaamajority of the shares of Common
Stock present or represented at the meeting amagven the Proposal.

The Company intends to file, as soon as practicaiftde stockholder approval of the 1996 Plan, aifegion Statement under the Securities
Act of 1933 covering the shares of Common Stodkabg under the 1996 Plan.

The full text of the 1996 Plan as adopted by tharB®f Directors is printed as Appendix A, begirqnon page A-1. The following is a
summary of some of its provisions:

The 1996 Plan authorizes the grant of (i) optiangurchase Common Stock intended to qualify asitie stock options ("Incentive
Options"), as defined in Section 422 of the Codpgptions that do not so qualify ("Nonqualifiegp@ons"), (iii) shares of stock at no cost or
at a purchase price set by the Committee, sulgjaetsstrictions and conditions determined by the @itiee, (iv) unrestricted shares of stock
at prices set by the Committee, (v) rights to aegshares of Common Stock upon attainment of padioce goals specified by the
Committee, and (vi) rights to receive cash paymbated on or measured by appreciation in the marleg of the Common Stock ("Stock
Appreciation Rights").

Up to 1,500,000 shares of Common Stock (subjeatipostment upon certain changes in the capitatimaif the Company) may be issued
pursuant to awards granted under the 1996 Plarn\soyee may be granted awards under the 1996 iRtdnding stock options and stock
appreciation rights, with respect to more than @00,shares in any calendar year.

The 1996 Plan will be administered by a CommitteBicectors who are not officers or employees @& @ompany (the "Committee"). The
Committee will select the individuals to whom awaede granted and will determine the terms of @agdrd, subject to the provisions of the
1996 Plan. Awards may be granted under the 1996tBlamployees, including officers and directorowane also employees. As of
September 1, 1996, approximately 3,200 employees ®ligible to participate in the 1996 Plan.

No options may extend for more than ten years fiteendate of grant (five years in the case of aibopt who owns stock possessing nr
than 10% of the total combined voting power ofcédisses of stock of the Company or any parentlusidiary ("greater-than-ten-percent-
stockholders"). The exercise price of Incentivei@ granted under the 1996 Plan must be at lgastl ¢o the fair market value of the
Common Stock on the date of grant (110% of fairketavalue in the case of a greater-than-ten-persteickholder). The aggregate fair
market value (determined at the time of grant)nafres



issuable pursuant to Incentive Options which fiestome exercisable by an employee or officer incaigndar year may not exceed one
hundred thousand dollars ($100,000).

Options are non-transferable except by will or sy laws of descent or distribution and are exebtésaluring the optionee's lifetime, only by
the optionee. Incentive Options generally may moékercised after (i) termination of the optionea®loyment by the Company for cause,
(i) ninety days after termination of the optiorssemployment by the Company without cause or byghi®nee voluntarily, including
retirement in accordance with the Company's poliidy,one year following the optionee's terminatiof employment with the Company by
reason of disability, and (iv) two years followiag optionee's death if the optionee's death ogmosto termination of the optionee's
employment with the Company. The terms and conulitiof Nonqualified Options and Stock AppreciatidgtRs will be determined by the
Committee in connection with each grant, if any.

Payment of the exercise price of the shares sutgjebe option may be made with (i) cash or checkah amount equal to the option price for
such shares, (ii) with the consent of the Committdares of Common Stock having a fair market vatyeal to the option price of such
shares, (iii) with the consent of the Committedivéey of such documentation as the Committee &edotroker, if applicable, will require to
effect an exercise of the option and delivery ®@ompany of the sale or loan proceeds requir@dyche option price, (iv) with the consent
of the Committee, such other consideration whiciciseptable to the Committee and has a fair magdae equal to the option price of such
shares, or (v) with the consent of the Committemgrabination of the foregoing.

Federal Income Tax Information with Respect to the 1996 Stock Incentive Plan

The grantee of a Nonqualified Option recognizegueome for federal income tax purposes on the gtareof. On the exercise of a
Nonqualified Option, the difference between the fiaarket value of the underlying shares of CommimtiSon the exercise date and
option exercise price is treated as compensatidmetdolder of the option taxable as ordinary inedmthe year of exercise, and such fair
market value becomes the basis for the underlyliages which will be used in computing any capithgr loss upon disposition of such
shares. Subject to certain limitations, the Compaay deduct for the year of exercise an amountlé¢qube amount recognized by the opt
holder as ordinary income upon exercise of a Noliftpch Option.

The grantee of an Incentive Option recognizes norire for federal income tax purposes on the grerebf. Except as provided below with
respect to the alternative minimum tax, there isaxoupon exercise of an Incentive Option. If ngpdisition of shares acquired upon exercise
of the Incentive Option is made by the option holdéhin two years from the date of the grant af thcentive Option or within one year al
exercise of the Incentive Option, any gain realiagdhe option holder on the subsequent sale df shares is treated as a long-term capital
gain for federal income tax purposes. If the sharessold prior to the expiration of such peridtis, difference between the lesser of the value
of the shares at the date of exercise or at treeafatale and the exercise price of the Incentigdd is treated as compensation to the
employee taxable as ordinary income and the exgassif any, is treated as capital gain (which wé longterm capital gain if the shares
held for more than one yea



The excess of the fair market value of the undegyshares over the option price at the time of@serof an Incentive Option will constitute
an item of tax preference for purposes of the @édtive minimum tax. Taxpayers who incur the altéugaminimum tax are allowed a credit
which may be carried forwarded indefinitely to ts®d as a credit against the regular tax liabititg later year; however, the minimum tax

credit can not reduce the regular tax below thermditive minimum tax for that carryover year.

In connection with the sale of the shares covegethbentive Options, the Company is allowed a dédndor tax purposes only to the exte
and at the time, the option holder receives ordiimazome (for example, by reason of the sale ofeshly the holder of an Incentive Option
within two years to the date of the granting of liheentive Option or one year after the exercisthefincentive Option), subject to certain
limitations on the deductibility of compensatiorigoto executives.

THE BOARD OF DIRECTORSRECOMMENDS THAT YOU VOTE FOR THISPROPOSAL TO APPROVE THE 1996 STOCK
INCENTIVE PLAN.



SOLICITATION

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

FUTURE STOCKHOLDER PROPOSALS

In order to be included in the proxy materialstfor 1997 Annual Meeting, stockholder proposals rhasteceived by the Company on or
before June 1, 1997.

DOCUMENTSINCORPORATED BY REFERENCE

(1) The Company's Annual Report on Form 10-K fer fiscal Year ended June 30, 1996, filed with theu8ties and Exchange Commission
on or about September 27, 1996 is incorporatecgfeyence.

OTHER MATTERS

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

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

Arlington, Virginia
Dated: October 7, 19¢



Appendix A: CACI International Inc 1996 Stock Intiee Plan

Appendix B: Letter to stockholders from J.P. Lond@hairman of the Board, President and Chief Exee@fficer, CACI International Inc,
mailed with Proxy Statement to all stockholdersoomabout October 8, 1996.

Appendix C: Notice of Annual Meeting of Stockholdemailed with Proxy Statement to all stockhold®rsor about October 8, 1996.
Appendix D: Proxy Card, mailed with Proxy Statemienall stockholders on or about October 8, 1996.

Appendix E: Reminder Card, mailed with Proxy Stagatrto all stockholders on or about October 8, 1



APPENDIX A

CACI INTERNATIONAL INC
1996 STOCK INCENTIVE PLAN

SECTION 1. General Purpose of the Plan; Definitions

The name of the plan is the CACI International 1896 Stock Incentive Plan (the "Plan"). The purpafsiae Plan is to encourage and enable
the officers and employees of CACI Internationa (the "Company") and its Subsidiaries upon whasginent, initiative and efforts the
Company largely depends for the successful conufuits business to acquire a proprietary inteneshe Company. It is anticipated that
providing such persons with a direct stake in thenfany's welfare will assure a closer identificatid their interests with those of the
Company and its shareholders, thereby stimulatieg £fforts on the Company's behalf and strengtigetineir desire to remain with the
Company.

The following terms shall be defined as set forttotw:
"Act" means the Securities Exchange Act of 1934rasnded.

"Award" or "Awards", except where referring to afpaular category of grant under the Plan, shallude Incentive Stock Options, Non-
Qualified Stock Options, Conditioned Stock Awardsyestricted Stock Awards, Performance Share AwandsStock Appreciation Rights.

"Board" means the Board of Directors of the Company

"Cause" means (i) any material breach by the ppatit of any agreement to which the participant daedCompany are both parties, and (ii)
any act or omission justifying termination for caus accordance with the terms of
Section 3030, Employee Terminations, of the Com[satimen-current Policy and Guidelines.

"Change of Control" shall have the meaning sehfortSection 15.

"Code" means the Internal Revenue Code of 198&mended, and any successor Code, and relatednedesations and interpretations.
"Conditioned Stock Award" means an Award grantespant to Section 6.

"Committee" shall have the meaning set forth intidac2.

"Disability" means disability as set forth in Secti22(e)(3) of the Code.

"Effective Date" means the date on which the Psaapiproved by stockholders as set forth in Sedtibn

"Eligible Person" shall have the meaning set fartBection 4.

"Fair Market Value" on any given date means thsiolp price per share of the Stock on such date@sted by a nationally recognized stock
exchange, or, if the Stock is not listed on suclexshange, as reported by NASDAQ, or, if the Stisakot quoted on NASDAQ), the fair
market value of the Stock as determined by the Citiean

"Incentive Stock Option" means any Stock Optioniglested and qualified as an "incentive stock optasdefined in Section 422 of the
Code. "Non-Qualified Stock Option" means any StOgkion that is not an Incentive Stock Option.

"Normal Retirement" means retirement from activepkryment with the Company and its Subsidiariescicoadance with the retirement
policies of the Company and its Subsidiaries timeeffect.

"Outside Director" means any director who (i) i$ ao employee of the Company or of any "affiliaggdup,” as such term is defined in
Section 1504(a) of the Code, which includes the gamy (an "Affiliate"), (ii) is not a former emplogeof the Company or any Affiliate who
is receiving compensation for prior services (otiha@n benefits under a tax-qualified retiremenhplduring the Company's or any Affiliate's
taxable year, (iii) has not been an officer of @@mpany or any Affiliate and (iv) does not receigmuneration from the Company or any
Affiliate, either directly or indirectly, in any gacity other than as a director. "Outside Direcsiréll be determined in accordance with
Section 162(m) of the Code and the Treasury reiguisiissued thereunder.

"Option" or "Stock Option" means any option to pguase shares of Stock granted pursuant to Section 5.

"Performance Share Award" means an Award grantesbpat to Section ¢



"Stock" means the Common Stock, $.10 par valusspare, of the Company, subject to adjustments patdo Section 3.
"Stock Appreciation Right" means an Award grantadspant to Section 9.

"Subsidiary" means a subsidiary as defined in 8retR4 of the Code.

"Unrestricted Stock Award" means Awards grantedpant to Section 7.

SECTION 2. Administration of Plan; Committee Autipito Select Participants and Determine Awards.

(a) Committee. The Plan shall be administered 8yoak Incentive Plan Committee (the "Committee'hsisting of all members of the
Compensation Committee of the Company who quasf@atside Directors. The Committee shall haveaadtlevo (2) members at all times.
None of the members of the Committee shall have beanted any Award under this Plan or any othmrksbption plan of the Compa
within one year prior to service on the Committéés the intention of the Company that the Plaalldhe administered by "Non-Employee
Directors” within the meaning of Rule 16b-3 unde Act, but the authority and validity of any ateén or not taken by the Committee shall
not be affected if any person administering thenfdanot a "Non-Employee Director." Except as sfieally reserved to the Board under the
terms of the Plan, the Committee shall have full imal authority to operate, manage and administePlan on behalf of the Company.
Action by the Committee shall require the affirmatvote of a majority of all members thereof.

(b) Powers of Committee. The Committee shall haegower and authority to grant Awards consistétit the terms of the Plan, including
the power and authority:

(i) to select the officers and other employeeshef€Company and its Subsidiaries to whom Awards freay time to time be granted,;

(i) to determine the time or times of grant, ahd extent, if any, of Incentive Stock Options, N@nalified Stock Options, Conditioned Sta
Unrestricted Stock, Performance Shares and Stogke&ation Rights, or any combination of the foriego granted to any one or more
participants;

(iii) to determine the number of shares to be ceddry any Award;

(iv) to determine and modify the terms and condgiancluding restrictions, not inconsistent witle terms of the Plan, of any Award, which
terms and conditions may differ among individuala@uas and participants, and to approve the formrifem instruments evidencing the
Awards; provided, however, that no such actionlsdlersely affect rights under any outstanding Adwaithout the participant's consent;

(v) to accelerate the exercisability or vestinglbor any portion of any Award;

(vi) subject to the provisions of Section 5(a)(i),extend the period in which any outstanding E®ption or Stock Appreciation Right may
be exercised;

(vii) to determine whether, to what extent, andemahat circumstances Stock and other amounts payath respect to an Award shall be
deferred either automatically or at the electiothef participant and whether and to what extenQhmpany shall pay or credit amounts et
to interest (at rates determined by the Commitbeelividends or deemed dividends on such deferaald;

(viii) to adopt, alter and repeal such rules, glimes and practices for administration of the Riad for its own acts and proceedings as it !
deem advisable; to interpret the terms and prowssaf the Plan and any Award (including relatedtemi instruments); to make all
determinations it deems advisable for the admitisin of the Plan; to decide all disputes arisimmgonnection with the Plan; and to otherwise
supervise the administration of the Plan.

All decisions and interpretations of the Commitéall be binding on all persons, including the Campand Plan participants.
SECTION 3. Shares Issuable under the Plan; Mer§ensstitution.

(&) Shares Issuable. The maximum number of sh&gok with respect to which Awards (including &dppreciation Rights) may be
granted under the Plan shall be one million fivadred thousand (1,500,000). For purposes of tmigdtion, the shares of Stock underlying
any Awards which are forfeited, cancelled, reacepilny the Company or otherwise terminated (othem thy exercise) shall be added back to
the shares of Stock with respect to which Awardyg begranted under the Plan so long as the paatitipto whom such Awards had been
previously granted received no benefits of owngrsifiithe underlying shares of Stock to which thea#dvrelated. Subject to such overall
limitation, any type or types of Award may be geshwith respect to shares, including Incentive tOptions. Shares issued under the Plan
may be authorized but unissued shares or shareguiead by the Company.

(b) Limitation on Awards. In no event may any Ptatticipant be granted Awards (including Stock Agapation Rights) with respect to more
than three hundred thousand (300,000) shares ok 8tany calendar year. The number of sharesafkStelating to an Award granted to a
Plan participant in a calendar year that is subsetiyiforfeited, cancelled or otherwise terminasédll continue to count toward the foregc



limitation in such calendar year. In addition,lietexercise price of an Award is subsequently rediuthe transaction shall be deemed a
cancellation of the original Award and the grantofew one so that both transactions shall couvarith the maximum shares issuable in the
calendar year of each respective transaction.

(c) Stock Dividends, Mergers, etc. In the event #iter approval of the Plan by the stockholderthefCompany in accordance with Section
17, the Company effects a stock dividend, stock gpkimilar change in capitalization affectingetBtock, the Committee shall make
appropriate adjustments in (i) the number and kifshares of stock or securities with respect tactviAwards may thereafter be granted
(including without limitation the limitations sedifth in Sections 3(a) and (b) above), (ii) the neménd kind of shares remaining subject to
outstanding Awards, and

(iii) the option or purchase price in respect affsshares. In the event of any merger, consolidatissolution or liquidation of the Compal
the Committee in its sole discretion may, as to amgtanding Awards, make such substitution orstdjent in the aggregate number of
shares reserved for issuance under the Plan &hd mumber and purchase price (if any) of sharbfesuto such Awards as it may determine
and as may be permitted by the terms of such tctinsaor accelerate, amend or terminate such Asvapbn such terms and conditions as it
shall provide (which, in the case of the terminatdd the vested portion of any Award, shall requiesyment or other consideration which the
Committee deems equitable in the circumstancebjest) however, to the provisions of Section 15.

(d) Substitute Awards. The Committee may grant Alsamnder the Plan in substitution for stock andlstztased awards held by employee
another corporation who concurrently become em@syd the Company or a Subsidiary as the resatroérger or consolidation of the
employing corporation with the Company or a Sulasidor the acquisition by the Company or a Subsjdi property or stock of the
employing corporation. The Committee may direct tha substitute awards be granted on such terchs@mditions as the Committee
considers appropriate in the circumstances. Shelngdh may be delivered under such substitute awawasbe in addition to the maximum
number of shares provided for in Section 3(a), ged that said additional shares shall not exceedhundred thousand (500,000) in the
aggregate over the term of the Plan.

SECTION 4. Eligibility.

Awards may be granted only to officers or other &eyployees of the Company or its Subsidiaries ¢iBlié Persons").
SECTION 5. Stock Options.

Any Stock Option granted under the Plan shall bguich form as the Committee may from time to tipprave.

Stock Options granted under the Plan may be elitteentive Stock Options or Non-Qualified Stock @p8. To the extent that any option
does not qualify as an Incentive Stock Optionhélsconstitute a Non-Qualified Stock Option.

No Incentive Stock Option shall be granted underRlkan after the tenth anniversary of the earli€i) the date of adoption of the Plan by
Board, or (ii) the date on which the Plan is appbtay the stockholders as set forth in Section 17.

(a) Grant of Stock Options. The Committee in itscdétion may determine the effective date of Stopkions, provided, however, that grants
of Incentive Stock Options shall be made only tspes who are, on the effective date of the gemployees of the Company or any
Subsidiary. Stock Options granted pursuant toSkeistion 5(a) shall be subject to the following ternd conditions and the terms and
conditions of Section 13 and shall contain suclitaml terms and conditions, not inconsistent wiith terms of the Plan, as the Committee
shall deem desirable.

(i) Exercise Price. The exercise price per shar¢hi® Stock covered by a Stock Option granted mnsto this Section 5(a) shall be
determined by the Committee at the time of gramntshall be, in the case of Incentive Stock Optiod,less than one hundred percent (1C
of Fair Market Value on the date of grant. If anpbogee owns or is deemed to own (by reason of ttindation rules applicable under Sect
424(d) of the Code) more than ten percent (10%h®ttombined voting power of all classes of stacthe Company or any Subsidiary or
parent corporation and an Incentive Stock Optiagrasted to such employee, the option price sleafidt less than one hundred ten percent
(110%) of Fair Market Value on the grant date.

(if) Option Term. The term of each Stock Optionlkha fixed by the Committee, but no Incentive &t@ption shall be exercisable more tl
ten

(10) years after the date the option is grantednlémployee owns or is deemed to own (by reastimeddttribution rules of Section 424(d) of
the Code) more than ten percent (10%) of the coetbuoting power of all classes of stock of the Campor any Subsidiary or parent
corporation and an Incentive Stock Option is grdntesuch employee, the term of such option steldmore than five (5) years from the
date of grant.

(iii) Exercisability; Rights of a Shareholder. Skddptions shall become vested and exercisablecht time or times, whether or not in
installments, as shall be determined by the Coremitt or after the grant date. The Committee maypwtime accelerate the exercisability of
all or any portion of any Stock Option. An optiors®ll have the rights of a shareholder only ashtres acquired upon the exercise of a
Stock Option and not as to unexercised Stock Ogtion

(iv) Method of Exercise. Stock Options may be eiged in whole or in part, by delivering written gt of exercise to the Compar



specifying the number of shares to be purchasedn®at of the purchase price may be made by oneooe wf the following methods:
(A) In cash, by certified or bank check or othestttment acceptable to the Committee;

(B) In the form of shares of Stock that are nontkebject to restrictions under any Company plgpeimitted by the Committee, in its
discretion. Such surrendered shares shall be valuEdir Market Value on the exercise date; or

(C) By the optionee delivering to the Company goprty executed exercise notice together with iroalade instructions to a broker to
promptly deliver to the Company cash or a checlapiyand acceptable to the Company to pay the psecprice; provided that in the event
the optionee chooses to pay the purchase prioe g®osgided, the optionee and the broker shall cgmyith such procedures and enter into
such agreements of indemnity and other agreemsriteeaCommittee shall prescribe as a conditioruoh payment procedure. The Company
need not act upon such exercise notice until thegamy receives full payment of the exercise price;

(D) By any other means (including, without limitaii by delivery of a promissory note of the optiepayable on such terms as are specified
by the Committee) which the Committee determinescansistent with the purpose of the Plan and agtblicable laws and regulations.

The delivery of certificates representing shareStotk to be purchased pursuant to the exerciaegstbck Option will be contingent upon
receipt from the Optionee (or a purchaser actingjsrstead in accordance with the provisions ofStoxk Option) by the Company of the full
purchase price for such shares and the fulfillnoérainy other requirements contained in the Stockabpor applicable provisions of laws.

(v) Non-transferability of Options. No Stock Optishall be transferable other than by will or by ldes of descent and distribution and all
Stock Options shall be exercisable, during theomgte's lifetime, only by the optionee.

(vi) Annual Limit on Incentive Stock Options. Toetlextent required for "incentive stock option" treant under Section 422 of the Code, the
aggregate Fair Market Value (determined as ofithe bf grant) of the Stock with respect to whichdntive stock options granted under this

Plan and any other plan of the Company or its Slidn$es become exercisable for the first time byptionee during any calendar year shall

not exceed $100,000.

(vii) Form of Settlement. Shares of Stock issuedrugxercise of a Stock Option shall be free ofesdtrictions under the Plan, except as
otherwise provided in this Plan.

(b) Reload Options. At the discretion of the Contedt Options granted under Section 5(a) may inctusie-called "reload" feature pursuant
to which an optionee exercising an option by théevdey of a number of shares of Stock in accordamite Section 5(a)(iv)(B) hereof would
automatically be granted an additional Option (veithexercise price equal to the Fair Market Valuihe Stock on the date the additional
Option is granted and with the same expiration datthe original Option being exercised, and witthsother terms as the Committee may
provide) to purchase that number of shares of Seoelal to the number delivered to exercise thdrald@ption.

SECTION 6. Conditioned Stock Awards.

(a) Nature of Conditioned Stock Award. The Comneaitite its discretion may grant Conditioned Stock Adgato any Eligible Person. A
Conditioned Stock Award is an Award entitling tleeipient to acquire, at no cost or for a purchagepletermined by the Committee, shares
of Stock subject to such restrictions and condgtias the Committee may determine at the time aftdf&onditioned Stock"). Conditions

may be based on continuing employment and/or aehiewt of pre-established performance goals andtlgs. In addition, a Conditioned
Stock Award may be granted to an employee by thar@ittee in lieu of a cash bonus due to such empel@yesuant to any other plan of the
Company.

(b) Acceptance of Award. A participant who is geths Conditioned Stock Award shall have no rightk wespect to such Award unless the
participant shall have accepted the Award withitys{60) days (or such shorter date as the Comenittay specify) following the award date
by making payment to the Company, if required, estified or bank check or other instrument or fafipayment acceptable to the
Committee in an amount equal to the specified pselprice, if any, of the shares covered by therdwad by executing and delivering to
the Company a written instrument that sets foréntéims and conditions of the Conditioned Stockuich form as the Committee shall
determine.

(c) Rights as a Shareholder. Upon complying witbti®a 6(b) above, a participant shall have allrigbts of a shareholder with respect to the
Conditioned Stock, including voting and dividenghts, subject to nortransferability restrictions and Company repurehaisforfeiture right
described in this Section 6 and subject to suchratbnditions contained in the written instrumentiencing the Conditioned Award. Unless
the Committee shall otherwise determine, certiisavidencing shares of Conditioned Stock shalbmerim the possession of the Company
until such shares are vested as provided in Se6{@nbelow.

(d) Restrictions. Shares of Conditioned Stock matybe sold, assigned, transferred, pledged or wtkerencumbered or disposed of excej
specifically provided herein. In the event of temation of employment by the Company and its Subsigs for any reason (including death,
Disability, Normal Retirement and for Cause), tha{pany shall have the right, at the discretiorhef€Committee, to repurchase shares of
Conditioned Stock with respect to which condititiase not lapsed at their purchase price, or toiredaorfeiture of such shares to the
Company if acquired at no cost, from the partictparthe participant's legal representative. ThenGany must exercise such right of
repurchase or forfeiture within ninety (90) dayBdwing such termination of employment (unless ottise specified, in the writte



instrument evidencing the Conditioned Award).

(e) Vesting of Conditioned Stock. The Committe¢hattime of grant shall specify the date or datea the attainment of pre-established
performance goals, objectives and other conditnwhich the non- transferability of the Conditidrgtock and the Company's right of
repurchase or forfeiture shall lapse. Subsequesii¢h date or dates and/or the attainment of stedsfablished performance goals, objec
and other conditions, the shares on which allicgins have lapsed shall no longer be ConditioBxtk and shall be deemed "vested." The
Committee at any time may accelerate such datatesdnd otherwise waive or, subject to Sectiorad®nd any conditions of the Award.

(f) Waiver, Deferral and Reinvestment of Dividen@ibe written instrument evidencing the Conditioistdck Award may require or permit
the immediate payment, waiver, deferral or investinoé dividends paid on the Restricted Stock.

SECTION 7. Unrestricted Stock Awards.

(a) Grant or Sale of Unrestricted Stock. The Cortemitn its discretion may grant or sell to any Bblig Person shares of Stock free of any
restrictions under the Plan ("Unrestricted Sto@t"a purchase price determined by the CommittegreShof Unrestricted Stock may be
granted or sold as described in the preceding seat@ respect of past services or other valid idenation.

(b) Restrictions on Transfers. The right to receineestricted Stock may not be sold, assignedsteared, pledged or otherwise encumbered,
other than by will or the laws of descent and distion.

SECTION 8. Performance Share Awards.

(a) Nature of Performance Shares. A PerformanceeShaard is an award entitling the recipient toiog shares of Stock upon the
attainment of specified performance goals. The Cataenmay make Performance Share Awards indepemd@ntin connection with the
granting of any other Award under the Plan. Perforoe Share Awards may be granted under the Pemyt&ligible Person including those
who qualify for awards under other performance plafithe Company. The Committee in its discretioallsdetermine whether and to whom
Performance Share Awards shall be made, the pesfarengoals applicable under each such Award, thiedseduring which performance is
to be measured, and all other limitations and d@h applicable to the awarded Performance Sharesided, however, that the Committee
may rely on the performance goals and other staisdagplicable to other performanisased plans of the Company in setting the standar
Performance Share Awards under the Plan.

(b) Restrictions on Transfer. Performance Sharerdgand all rights with respect to such Awards malybe sold, assigned, transferred,
pledged or otherwise encumbered.

(c) Rights as a Shareholder. A participant recgidrPerformance Share Award shall have the rigrassbareholder only as to shares actu
received by the participant under the Plan andwiibit respect to shares subject to the Award buttially received by the participant. A
participant shall be entitled to receive a stodkifieate evidencing the acquisition of shares twfc® under a Performance Share Award only
upon satisfaction of all conditions specified ie thritten instrument evidencing the Performance&avard (or in a performance plan
adopted by the Committee).

(d) Termination. Except as may otherwise be praviole the Committee at any time prior to terminatidemployment, a participant's rights
in all Performance Share Awards shall automatidaltyninate upon the participant's termination oprpment by the Company and its
Subsidiaries for any reason (including death, DiggbNormal Retirement and for Cause).

(e) Acceleration, Waiver, Etc. At any time priortke participant's termination of employment by @empany and its Subsidiaries, the
Committee may in its sole discretion acceleratéyavar, subject to Section 13, amend any or athefgoals, restrictions or conditions
imposed under any Performance Share Award.

SECTION 9. Stock Appreciation Rights

(a) The Committee in its discretion may grant StAplpreciation Rights to any Eligible Person (i)rado (i) simultaneously with the grant o
Stock Option and in conjunction therewith or in glernative thereto or (iii) subsequent to theng a Non-Qualified option and in
conjunction therewith or in the alternative thereto

(b) The exercise price per share of a Stock Apptexi Right granted alone shall be determined byGbmmittee. A Stock Appreciation
Right granted simultaneously with or subsequerii¢ogrant of a Stock Option and in conjunction ¢éth or in the alternative thereto shall
have the same exercise price as the related Stptirshall be transferable only upon the sanmdeand conditions as the related Stock
Option, and shall be exercisable only to the saxtené as the related Stock Option; provided, howethat a Stock Appreciation Right, by its
terms, shall be exercisable only when the Fair Maxalue per share of Stock exceeds the exercise per share thereof.

(c) Upon any exercise of a Stock Appreciation Ri¢fit number of shares of Stock for which any esl&&tock Option shall be exercisable
shall be reduced by the number of shares for witietStock Appreciation Right shall have been egerti The number of shares of Stock
with respect to which a Stock Appreciation Righalsbe exercisable shall be reduced upon any eseefiany related Stock Option by 1



number of shares for which such Option shall haentexercised. Any Stock Appreciation Right shalekercisable upon such additional
terms and conditions as may from time to time sgibed by the Committee.

(d) A Stock Appreciation Right shall entitle therfigipant upon exercise thereof to receive from@umenpany, upon written request to the
Company at its principal offices (the "Request"huanber of shares of Stock (with or without resimigs as to substantial risk of forfeiture
transferability, as determined by the Committegsrsole discretion), an amount of cash, or anylioation of Stock and cash, as specified in
the Request (but subject to the approval of the @ittee in its sole discretion, at any time up td &rcluding the time of payment, as to the
making of any cash payment), having an aggregateévizaket Value equal to the product of

(i) the excess of Fair Market Value, on the datsuwth Request, over the exercise price per shaBeook specified in such Stock Apprecial
Right or its related Option, multiplied by (ii) tmmber of shares of Stock for which such Stockra&piation Right shall be exercised.
Notwithstanding the foregoing, the Committee magcify at the time of grant of any Stock AppreciatRight that such Stock Appreciati
Right may be exercisable solely for cash and noStock.

(e) Within thirty (30) days of the receipt by ther@pany of a Request to receive cash in full origlesettlement of a Stock Appreciation Ri

or to exercise such Stock Appreciation Right fahzahe Committee shall, in its sole discretiothei consent to or disapprove, in whole o
part, such Request. A Request to receive casHhliarfpartial settlement of a Stock AppreciatiorgRi or to exercise a Stock Appreciation
Right for cash may provide that, in the event tlen@ittee shall disapprove such Request, such Reghall be deemed to be an exercise of
such Stock Appreciation Right for Stock.

(f) If the Committee disapproves in whole or intpamy election by a participant to receive cashuihor partial settlement of a Stock
Appreciation Right or to exercise such Stock Ap#en Right for cash, such disapproval shall rfééct such participant's right to exercise
such Stock Appreciation Right at a later datehwéxtent that such Stock Appreciation Right shalbtherwise exercisable, or to elect the
form of payment at a later date, provided thatlantmn to receive cash upon such later exercia## bh subject to the approval of the
Committee. Additionally, such disapproval shall affect such participant's right to exercise angtezl Option.

(9) A Stock Appreciation Right shall be deemed eised on the last day of its term, if not otherwesercised by the holder thereof, provided
that the fair market value of the Stock subjedhi Stock Appreciation Right exceeds the exeraige phereof on such date.

(h) No Stock Appreciation Right shall be transféeatither than by will or by the laws of descent digdribution and all Stock Appreciation
Rights shall be exercisable, during the holdefesithe, only by the holder.

SECTION 10. Termination of Stock Options and StAgipreciation Rights.
(@) Incentive Stock Options:

(i) Termination by Death. If any participant's emyghent by the Company and its Subsidiaries terragby reason of death, any Incentive
Stock Option owned by such participant may theesdfe exercised to the extent exercisable at tteealaleath, by the legal representative or
legatee of the participant, for a period of twoy&ars (or such longer period as the Committed shatify at any time) from the date of
death, or until the expiration of the stated teifrthe Incentive Stock Option, if earlier.

(i) Termination by Reason of Disability or Normaétirement.

(A) Any Incentive Stock Option held by a participavhose employment by the Company and its Subgididmras terminated by reason of
Disability may thereafter be exercised, to the mixiewas exercisable at the time of such termaratfor a period of one (1) year (or such
longer period as the Committee shall specify attang) from the date of such termination of empleyi; or until the expiration of the stated
term of the Option, if earlier.

(B) Any Incentive Stock Option held by a participarhose employment by the Company and its Sub#didras terminated by reason of
Normal Retirement may thereafter be exercisedydaektent it was exercisable at the time of suchitetion, for a period of ninety (90) da
(or such longer period as the Committee shall $patiany time) from the date of such terminatiéreimployment, or until the expiration of
the stated term of the Option, if earlier.

(C) The Committee shall have sole authority andrdison to determine whether a participant's emmleyt has been terminated by reason of
Disability or Normal Retirement.

(D) Except as otherwise provided by the Committethatime of grant, the death of a participantmiyia period provided in this Section 10
(b) for the exercise of an Incentive Stock Optibalsextend such period for two (2) years from dlage of death, subject to termination on the
expiration of the stated term of the Option, iflear

(iii) Termination for Cause. If any participantmployment by the Company and its Subsidiaries leas berminated for Cause, any Incentive
Stock Option held by such participant shall immesliaterminate and be of no further force and éffpmvided, however, that the Commit
may, in its sole discretion, provide that such @pitan be exercised for a period of up to thiry) (@ays from the date of termination of
employment or until the expiration of the statedt®f the Option, if earliel



(iv) Other Termination. Unless otherwise determibgdhe Committee, if a participant's employmentteyy Company and its Subsidiaries
terminates for any reason other than death, Disglilormal Retirement or for Cause, any Incenteck Option held by such participant
may thereafter be exercised, to the extent it wascgsable on the date of termination of employmemtninety (90) days (or such longer
period as the Committee shall specify at any tifra) the date of termination of employment or utité expiration of the stated term of the
Option, if earlier.

(b) Non-Qualified Stock Options and Stock AppreociatRights. Any Non- Qualified Stock Option or Sto&ppreciation Right granted under
the Plan shall contain such terms and conditiotls meispect to its termination as the Committedsinliscretion, may from time to time
determine.

SECTION 11. Tax Withholding.

(a) Payment by Participant. Each participant sinalllater than the date as of which the value ohaard or of any Stock or other amounts
received thereunder first becomes includable irgtiess income of the participant for Federal incaaxepurposes, pay to the Company, or
make arrangements satisfactory to the Committezrdarg payment of any Federal, state or local tafesy kind required by law to be
withheld with respect to such income. The Compary its Subsidiaries shall, to the extent permitigdaw, have the right to deduct any s
taxes from any payment of any kind otherwise duiégparticipant.

(b) Payment in Shares. A Participant may electy ¢t consent of the Committee, to have such téxwiding obligation satisfied, in whole
or in part, by (i) authorizing the Company to witidh from shares of Stock to be issued pursuant tdv@ard a number of shares with an
aggregate Fair Market Value (as of the date theheitling is effected) that would satisfy the withding amount due with respect to such
Award, or (ii) transferring to the Company sharéStwck owned by the participant with an aggredrte Market Value (as of the date the
withholding is effected) that would satisfy the k¥iblding amount due.

SECTION 12. Transfer, Leave of Absence, Etc.
For purposes of the Plan, the following eventsisiatlbe deemed a termination of employment:
(a) a transfer to the employment of the CompanmfeoSubsidiary or from the Company to a Subsidiarytom one Subsidiary to another;

(b) an approved leave of absence for military serar sickness, or for any other purpose approyetid Company, if the employee's right to
re- employment is guaranteed either by a statuby @ontract or under the policy pursuant to whiteh leave of absence was granted or if the
Committee otherwise so provides in writing.

SECTION 13. Amendments and Termination.

The Board may at any time amend or discontinud’tae and the Committee may at any time amend aretamy outstanding Award (or
provide substitute Awards at the same or reducedcese or purchase price or with no exercise oclmase price, but such price, if any, must
satisfy the requirements which would apply to thkessitute or amended Award if it were then iniyiadranted under this Plan) for the purpose
of satisfying changes in law or for any other lalydurpose, but no such action shall adversely afights under any outstanding Award
without the holder's consent. However, no such aimemt, unless approved by the stockholders of tmag2iny, shall be effective if it would
cause the Plan to fail to satisfy the incentivelstoption requirements of the Code, or cause t@itss under the Plan to fail to satisfy the
requirements of Rule 16b-3 or any successor rulieuthe Act as in effect on the date of such amemim

SECTION 14. Status of Plan.

With respect to the portion of any Award which has been exercised and any payments in cash, 8tamtker consideration not received by
a participant, a participant shall have no rightsager than those of a general creditor of the Gowpinless the Committee shall otherwise
expressly determine in connection with any Awardwmards. In its sole discretion, the Committee raaghorize the creation of trusts or
other arrangements to meet the Company's obligatmdeliver Stock or make payments with respeéitards hereunder, provided that the
existence of such trusts or other arrangementsnsistent with the provision of the foregoing sect

SECTION 15. Change of Control Provisions.

(a) Upon the occurrence of a Change of Controledimeld in this Section 15:

(i) subject to the provisions of clause (iii) belaaiter the effective date of such Change of Congiach holder of an outstanding Stock
Option, Conditional Stock Award, Performance Shanard or Stock Appreciation Right shall be entitlegon exercise of such Award, to
receive, in lieu of shares of Stock (or considerathased upon the Fair Market Value of Stock),eshaf such stock or other securities, cas
property (or consideration based upon shares ¢f stock or other securities, cash or propertyhasblders of shares of Stock received in
connection with the Change of Control;

(i) the Committee may accelerate the time for eiser of, and waive all conditions and restrictions each unexercised and unexpired Stock
Option, Conditional Stock Award, Performance Shanard and Stock Appreciation Right, effective uodate prior or subsequent to



effective date of such Change of Control, specifigdhe Committee; or

(iii) each outstanding Stock Option, Conditionab&¢t Award, Performance Share Award and Stock Apatien Right may be cancelled by
the Committee as of the effective date of any sCishnge of Control provided that (x) notice of seancellation shall be given to each hol
of such an Award and (y) each holder of such anrélveaall have the right to exercise such Awarchtextent that the same is then
exercisable or, in full, if the Committee shall baaccelerated the time for exercise of all suchxertsed and unexpired Awards, during the
thirty (30) day period preceding the effective daftsuch Change of Control.

(b) "Change of Control" shall mean the occurrenicany one of the following events:

(i) any "person” (as such term is used in Secti8(gl) and 14(d)(2) of the Act) becomes a "bendfimener” (as such term is defined in Rule
13d-3 promulgated under the Act) (other than then@any, any trustee or other fiduciary holding sii@s under an employee benefit plan of
the Company, or any corporation owned, directlindirectly, by the stockholders of the Companyubstantially the same proportions as
their ownership of stock of the Company), directhindirectly, of securities of the Company représ® thirtyfive percent (35%) or more
the combined voting power of the Company's thestantling securities; or

(i) persons who, as of January 1, 1996, constitthe Company's Board (the "Incumbent Board") céaisany reason, including without
limitation as a result of a tender offer, proxy tst, merger or similar transaction, to constiattkeast a majority of the Board, provided that
any person becoming a director of the Company sjues# to January 1, 1996 whose election was apgroyeor who was nominated with
the approval of, at least a majority of the direstinen comprising the Incumbent Board shall, {mppses of this Plan, be considered a
member of the Incumbent Board; or

(iii) the stockholders of the Company approve agaeor consolidation of the Company with any ottwporation or other entity, other than
a merger or consolidation which would result in Wiating securities of the Company outstanding imiaitedly prior thereto continuing to
represent (either by remaining outstanding or bgdeonverted into voting securities of the sumgyientity) more than sixty-five percent
(65%) of the combined voting power of the votingusgéties of the Company or such surviving entitystanding immediately after such
merger or consolidation; or

(iv) the stockholders of the Company approve a pfacomplete liquidation of the Company or an agrest for the sale or disposition by the
Company of all or substantially all of the Comparassets.

SECTION 16. General Provisions.

(a) No Distribution; Compliance with Legal Requirents. The Committee may require each person anguwstiares pursuant to an Award to
represent to and agree with the Company in writira) such person is acquiring the shares withaig\a to distribution thereof.

No shares of Stock shall be issued pursuant toveard until all applicable securities laws and otlegial and stock exchange requireme
have been satisfied. The Committee may requir@ldmang of such stop orders and restrictive legemdsertificates for Stock and Awards as
it deems appropriate.

(b) Delivery of Stock Certificates. Delivery of stocertificates to participants under this Plarlidiedeemed effected for all purposes when
the Company or a stock transfer agent of the Cognphall have delivered such certificates in theteéthiStates mail, addressed to the
participant, at the participant's last known adslias file with the Company.

(c) Other Compensation Arrangements; No Employriegitts. Nothing contained in this Plan shall preve Board from adopting other or
additional compensation arrangements, includingtisubject to stockholder approval if such apglr®/required; and such arrangements
may be either generally applicable or applicablly anspecific cases. The adoption of the Planrmyr Award under the Plan does not confer
upon any employee any right to continued employmaétiit the Company or any Subsidiary.

SECTION 17. Effective Date of Plan.

The Plan shall become effective upon approval byhibiders of a majority of the shares of capitatktof the Company present or represe
and entitled to vote at a meeting of stockholders.

SECTION 18. Governing Law.

This Plan shall be governed by, and construed afat@ed in accordance with, the substantive lawthefState of Delaware without regard to
its principles of conflicts of laws



APPENDIX B

CACI International Inc

October 7, 1996
Dear Stockholder:

| cordially invite you to attend your Company's 69®nnual Meeting of Stockholders on November 1486l %t 9:30 a.m., Eastern Standard
Time. The meeting will be held at the Radisson ldntel at Mark Center, 5000 Seminary Road, Alexandirginia, 22311.

Matters to be considered and acted on at the ngeietitude the election of directors, the ratificatiof the appointment of independent public
accountants and the approval of the 1996 StockntiveePlan. Detailed information concerning thessters is set forth in the attached No
of Annual Meeting of Stockholders and Proxy Stateme

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

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

J.P. London

Chairman of the Board,
President and Chief
Executive Officer

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

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



APPENCIX C

CACI International Inc
1100 North Glebe Road
Arlington, Virginia 22201

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
to be held November 14, 1996

Notice is hereby given that the Annual Meeting tfcRholders (the "Annual Meeting”) of CACI Interi@tal Inc (the "Company") will b
held on November 14, 1996, at 9:30 a.m., Easteandaird Time, at the Radisson Plaza Hotel at MarkeZe5000 Seminary Road,
Alexandria, Virginia, 22311, for the following puwges:

1. To elect the Company's Board of Directors.
2. To ratify the appointment of Deloitte & TouchkR.as the Company's auditors for the current figeat.

3. To act upon a proposal to approve the 1996 Staxntive Plan providing for grants to eligible goyees of stock, stock options and stock
appreciation rights for up to 1,500,000 sharehief@ompany's Common Stock.

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

The Board of Directors has fixed the close of bestnon September 18, 1996, as the record datieefaletermination of stockholders entitled
to notice of and to vote at the Annual Meeting.

A list of the stockholders entitled to vote at threnual Meeting will be made available during regudasiness hours at the Radisson Plaza
Hotel at Mark Center, 5000 Seminary Road, Alexamdvirginia 22311, from October 28, 1996 throughv/Bimber 14, 1996 for inspection by
any stockholder for any purpose germane to theintget

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

Arlington, Virginia
Dated: October 7, 1996

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

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



APPENDIX D

[PROXY CARD]
[Front]

Common Stock CACI International Inc
PROXY FOR NOVEMBER 14, 1996 ANNUAL MEETING OF STOCKHOLDERS

THISPROXY ISSOLICITED BY THE BOARD OF DIRECTORS

The undersigned hereby appoints J.P. London andéW&. Phillips, and each of them, as Proxies efuthdersigned, each with full power of
substitution, to vote all of the shares of Comméacks of CACI International Inc the undersigned wibbk entitled to vote if personally
present at the Annual Meeting of Stockholders ofdChternational Inc to be held at the Radissorz®ldotel at Mark Center, 5000
Seminary Road, Alexandria, Virginia 22311, on Nobem14, 1996, at 9:30 a.m. Eastern Standard Tirdexaany adjournments thereof.

1. ELECTION OF DIRECTORS

FOR all nominees listed below --- W ITHHOLD AUTHORITY ---

(except as marked to the contrary ( to vote for all nominees

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

Richard L. Leatherwood J. Phillip London Alan S. Parsow

Larry L. Pfirman Warren R. Phillips Charles P. Revoile

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

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

3. FOR --- AGAINST --- ABSTAIN FROM --- approval dhe 1996 Stock Incentive Plan.

4. In their discretion, the Proxies are authorittedote upon such other business as may propenhedzefore the Annual Meeting or any
adjournments thereof. UNLESS OTHERWISE MARKED, THRROXY WILL BE VOTED FOR THE ELECTION OF THE NOMINES
LISTED ABOVE AND FOR ITEMS TWO AND THREE ABOVE. Asf the date of the Proxy Statement, the Board oé@ors knows of no
other business to be presented at the Annual Mgetin

[NOTE: The short lines after the phrases "FOR'halninees listed below, "WITHHOLD AUTHORITY", "FOR"AGAINST", and
"ABSTAIN FROM" represent the boxes which appeatlmactual proxy card, and which cannot be pridiggl to electronic transmissiol



[PROXY CARD]
[Back]

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

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

Dated: , 1996
Signature of Beneficial Owner

Signature of Beneficial Owner



APPENDIX E

[REMINDER CARD]
[Front]

IMPORTANT
PLEASE SEND IN YOUR PROXY ... TODAY

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

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



[REMINDER CARD]
[Back]

ADDRESS OR NAME CHANGE?

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

Name

Street

City State Zip

End of Filing
poveresy RRCAR

© 2005 | EDGAR Online, Inc.



