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CACI International Inc

October 12, 20C

Dear Stockholder:

| cordially invite you to attend your Company's 208nnual Meeting of Stockholders on November 14)®Gt 9:30 a.m., Eastern Stanc
Time. The meeting will be held at the Crystal Qvtarriott Hotel, 1999 Jefferson Davis Highway, Adton, Virginia, 22202.

Matters to be considered and acted on at the ngegtatude the election of directors, the approvahim amendment to the Company's 1
Stock Incentive Plan, and the ratification of tippa@intment of independent auditors. Detailed infation concerning these matters is set 1
in the attached Notice of Annual Meeting of Stodkleos and Proxy Statement.

As a stockholder, your vote is important. | encgeargou to execute and return your proxy prompthethibr or not you plan to attend so
we may have as many shares as possible represantee meeting. Returning your completed proxy wak prevent you from voting
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 meeting, please omplete, sign, date, and return promptly the enclos® proxy in the
envelope provided to ensure that your vote will beounted. You may vote in person if you so desireyen if you previously have sent i
your proxy. Please note that if you execute multigl proxies, the last proxy you execute revokes aligvious ones.

If your shares are held in the name of a bank, bro&rage firm or other nominee, please contact the par responsible for your accoun
and direct him or her to vote your shares on the erlosed card.

CACI International Inc
1100 North Glebe Road
Arlington, Virginia 22201

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
to be held November 14, 2000

Notice is hereby given that the Annual Meeting tdcBholders (the "Annual Meeting") of CACI Interi@atal Inc (the "Company") will k
held on Tuesday, November 14, 2000, at 9:30 a.astden Standard Time, at the Crystal City Martitdtel, 1999 Jefferson Davis Highw.
Arlington, Virginia, 22202, for the following purges:

1 To elect the Company's Board of Directc

2 To approve an amendment to the Company's 1996 8Stoektive Plan

3. To ratify the appointment of Deloitte & Touche LiaB the Company's auditors for the current fiscar.
4

To transact such other business as may otherwigeefy come before the Annual Meeting or any adjment thereol

The Board of Directors has fixed the close of bestnon September 20, 2000, as the record dateeatetermination of stockholders enti
to notice of and to vote at the Annual Meeti



A list of the stockholders entitled to vote at thenual Meeting will be made available during regubaisiness hours at the Crystal (
Marriott Hotel, 1999 Jefferson Davis Highway, Adion, Virginia, 22202, from October 30, 2000 thrbudovember 14, 2000, for inspect
by any stockholder for any purpose germane to thetimg.

By Order of the Board of Directo
Jeffrey P. Elefant(Secretary)

Arlington, Virginia
Dated: October 12, 2000

IMPORTANT : Even if you plan to attend the meeting, please omplete, sign, date, and return promptly the enclos® proxy in the
envelope provided to ensure that your vote will beounted. You may votein person if you so desire, even if you previouslyave sent ir
your proxy. Please note that if you execute multigl proxies, the last proxy you execute revokes altgvious ones.

If your shares are held in the name of a bank, bro&rage firm or other nominee, please contact the par responsible for your accoun
and direct him or her to vote your shares on the erfosed card.

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 Boardifectors of CACI International Inc (t
"Company") to be used at the Annual Meeting of Eitedders (the "Annual Meeting") of the Company ®wheld on November 14, 2000. T
Proxy Statement is being mailed on or about Octdi#r2000. The presence of a stockholder at theuAlnkleeting or any adjournme
thereof will not automatically revoke such stocldels proxy. However, any stockholder furnishingraxy has the power to revoke it
furnishing written notice to the Secretary of thentpany, by delivering to the Company a proxy bepdnater date, or by voting in persol
the Annual Meeting. A proxy card is enclosed fouyase in connection with the Annual Meeting. Thares represented by each prof
signed and returned proxy will be voted in accoogawith the instructions marked thereon or, indghsence of instructions, the proxy will
voted:

FOR the Board of Directors' nominees for election te ompany's Board of DirectorEOR the approval of an amendment to
Company's 1996 Stock Incentive Plan; &@R the ratification of the appointment of Deloitte &dche LLP as independent auditors.

The Board does not expect that any matters otlaer tiose set forth in the Notice of the Annual Meewill be brought before the Annt
Meeting. If any other matters properly come befilre Annual Meeting, the persons named in the aceogipg proxy will vote the shar
represented by all properly executed proxies oh suatters in accordance with their judgment.

The close of business on September 20, 2000 hasfixee as the record date for the determinatiothefstockholders entitled to notice
and to vote at the Annual Meeting. At the closéda$iness on September 20, 2000, the Company h2821498 shares of Common St
outstanding.




ELECTION OF DIRECTORS

Eleven (11) Directors are to be elected to hol@ceftintil the next Annual Meeting or until theirspeective successors are elected. If a qu
is present, the affirmative vote of the holderaahajority of the shares of stock entitled to vare present in person, or represented by p
at the Annual Meeting will be required to electleat the nominees.

Unless authority is withheld or a vote is abstaioadthe proxy card, the persons named in the acaoyipg proxy will vote the shares
Common Stock represented by the pr&X3dR the election of the nominees listed below. Constsidth the Company's Charter and purs
to corporation law of the State of Delaware, thilteotes received, including abstentions, will dminted for purposes of determinin
quorum. Broker norvotes will be counted towards determining a quohwinwill not be counted as voting for any candiddté eleven of th
nominees are currently members of the Board ofdbirs (the "Board")()) The Company has no reason to believe that anyeofitiminee
will be unable or unwilling to serve. In the evénat any nominee is not available or should dedinserve, the persons named in the p
will vote for the others and will vote for such ettperson(s) as they, in their discretion, mayakeci

(1) Consistent with the Company's By-laws, the Boaedteld Peter A. Derow as the successor to LarnfitmBn, who resigned from the Board on June 140200

NOMINEES

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

Outside Directors

Richard L. Armitage , 55. Director of the Company since 1999.

Ambassador Armitage brings to the Company's Board s varied experience in serving on the boards of ige companies and policy-
oriented organizations, and his experience in condting complex transactions. Ambassador Armitage ats brings insights into the
Department of Defense, and the policy and processsociated with budget and program developmen®resident of Armitage Associa
L.C., 1993-present. Ambassador, U.S. DepartmeBtate, 1992-1993. Diplomat, U.S. Department ofeé5th9891992. Assistant Secretary
Defense for International Security Affairs, 198389. Deputy Assistant Secretary of Defense fot Bag and Pacific Affairs, Office of tl
Secretary of Defense, 198B83. Senior Advisor to the Interim Foreign Polisglvisory Board, Ronald Reagan presidential campai§80
Administrative Assistant to Senator Robert Dole7/8.9Board Member: Roy F. Weston, Inc., Ufzerbaijan Chamber of Commer
Member of the Advisory Board of ManTech Internatiborporation, and of the Secretary of Defens@&feise Policy Board. Past Bo
Member of General Dynamics Electric Systems, Inc.

Peter A. Derow, 60. Director of the Company since August 29, 2@30Board election.

Mr. Derow brings to the Company's Board his experiace as a senior level executive of several leadingedia companies, and h
experience in serving on the boards of many compaes, including Internet companies that serve the gib@l online professiona
information technology, energy, finance and desigengineering markets.President and Chief Executive Officer, Institutibhavestor
Inc., 19881997. Present Corporate Director: Earthweb, Indcob&8 Decisions Group, LLC, 101 Communications, L LGlobalSpec.cor
Netscan iPublishing, In

Richard L. Leatherwood , 61. Director of the Company since 1996.

Mr. Leatherwood brings to the Company's Board seniolevel executive experience with publicly held cgorations. Mr. Leatherwood's
experience includes business unit management forFrtune 500 transportation company.Corporate Director, Dominion Resources, |
1994-present. Corporate Director, Dominion Enert§94-January 2000. President and Chief Executive Offi@3X Equipment Grou
198641991. Vice Chairman, Chessie System Railroads aath@&rd System Railroad, 1985. President and Ekifutive Officer, Texas G
Resources Group, 1983-1985.

Dr. Warren R. Phillips , 59. Director of the Company since 1974.

In addition to his experience as a senior level thoology executive, Dr. Phillips brings to the Compay's Board considerable expertis
in the areas of information technology consulting ad the provision of computer services. The Compang'Board also benefits from Dt
Phillips' familiarity with the U.S. intelligence community and his understanding of international bushess issuesExecutive Vict
Chairman, Chief Executive Officer and Secretaryébrteer, Maryland and Moscow, Inc. (formerly, Sovieterican Venture Initiatives (US-
USSR)), 1993-present; Chief Executive Officer, tn&ional Initiative, Inc., 199@resent. Professor, Assistant Vice Presiden
Administration and Computer Services, and Chiefdsaic Officer, University of Maryland, 197#esent. Chairman of the Board of U
Welcome.com, 1999-present. Board member of AMBO94®esent. Consulting in National Defense, PolitiBaience, Information Syster
Foreign Affairs, International Relations, Simulati@nd Crisis Management, Quantitative Analysis: &&pent of State, Department
Defense, Department of Energy, Arms Control andaibimment Agency, Maryland State Legislature, USAEM, Ford Foundation, Brow
& Root, Inc., Bendix Corporation, RAND Corporatiofthur Young. Ph.D., University of Hawaii-Politic&cience.

Charles P. Revoile 66. Director of the Company since 19




As an attorney and former senior level executive, M Revoile brings to the Company's Board his vastx@erience in the governance
publicly held corporations and in contracting with the Federal Government. In addition, the Company'sBoard values Mr. Revoile's
perspective as an active, private investorPrivate investor. Legal and business consultar@2{4®esent. Senior Vice President, Ger
Counsel and Secretary, CACI International Inc, 22892 (retired 1992). Vice President and GeneralnSel, Stanwick Corporation, 1971-
1985.

William B. Snyder , 71. Director of the Company since 1996.

Mr. Snyder brings to the Company's Board his expegence as a senior level executive of a Fortune 5Qfsurance company, hi
understanding of investor organizations, and his kawledge of financial institutions. General Partner of Merastar Partners Lin
Partnership, 1993-present. Chairman and Chief BExecOfficer, GEICO Corporation, 1988993. Board member of Doctors' Preferred
(formerly Phillips Publishers, Inc.), 1994-preséviember of Advisory Boards of Riggs Bank, N.A. anvashington Mutual Investors Fund.

Richard P. Sullivan, 67. Director of the Company since 1996.

Mr. Sullivan brings to the Company's Board his expéence as a former senior level executive of a Famhe 500 company, his expertis
in mergers and acquisitions, and his background irinvestment banking. The Company's Board also bend$ from Mr. Sullivan's
insights as a seasoned executive with company diteships in diverse industries.President and Chief Executive Officer, Cargill @&
Corporation, 1997-present. Chairman and Chief BkeeOfficer, The J.L. Wickham Co., Inc., 199897. Vice Chairman, Ferris Bal
Watts, Incorporated, Chief Executive Officer, Bak&Vatts & Co., Inc., 1987993. Past and present Corporate Director: Eqe
Bancorporation, Monumental Corporation, Noxell Guogiion, PRC, PharmaKinetics Labs, Inc., Nationakdciation of Manufacture
Board member: The United Way of Central Marylanénttal Maryland YMCA, The Johns Hopkins Universi}97941991, Towso
University School of Business and Economics.

John M. Toups, 74. Director of the Company since 1993.

Mr. Toups brings to the Company's Board his experiace as a senior level executive of a major informiain technology contractor
banking knowledge, and company directorships in dierse industries, including a Fortune 500 corporatin. Outside Director, Halifa
Corporation, NVR, Inc., Thermatrix Inc. and GTStefident and Chief Executive Officer, PRC, Inc.789982. Chairman, President :
Chief Executive Officer, PRC, Inc., 1982-1985. Chwin and Chief Executive Officer, PRC, Inc., 19887. Member of INOVA Heal
System Board of Trustees. Director and past ChaiyrRaofessional Services Council Board of Directétast Director: PRC, Inc., Emh
Corporation, Washington Bancorp, Washington Gast.@pmpany, and Guest Services.

Vincent L. Salvatori , 68. Director of the Company since 1998.

Strengths that Mr. Salvatori brings to the Companys Board include experience as a senior level exeiuat of a public corporation in
the information technology industry operating in the Federal Government market, expertise in businegdanning, the U. S. intelligenc
community, and research and engineeringChairman of the Board of Dynamic Engineering, 199241999. Director, Association
Corporate Growth, Washington Chapter, 1987-199%i@Gtan of the Board, QuesTech, Inc., 19988. President and Chief Execu
Officer, QuesTech, Inc., 1988-1992; Executive ViRresident, Planning and Technology, QuesTech, 19841988. Vice President, Qu
Research, Inc., 1968-1984; Founder of Quest Raseh968.

Dr. Glenn Ricart , 51. Director of the Company since 1998.

Dr. Ricart brings to the Company's Board a technolgist's understanding of the information technologyand telecommunication:
industries, knowledge of the Department of Defensdyis experience as a senior level executive of alpely held corporation, and
experience as a co-founder of an Internet networkdsed startup company.Executive Vice President and Chief Technology @@if
CenterBeam, Inc., 1999-present. Outside Directarst RUSA Financial Services, Inc., 1998esent. Senior Vice President and C
Technology Officer, Novell, Inc., 1995-1999. Oussidirector, SCO, Inc., 1998999. Program Manager, Defense Advanced Res
Projects Agency, 1994-1995. Director, Computer &me Center, University of Maryland and other serposts, 1982:994. Founde
SURAnNet, 1983t994. Past Board Member: EDUCOM, National Associatof State Universities and Land Grant CollegeS,NET,
Seminars on Academic Computing.

Management Director

Dr. J.P. London, 63. Chairman of the Board, President and Chiefchtive Officer.

Under Dr. London's leadership, the Company has grow to become an international pacesetter in informabn technology market:
throughout North America and Western Europe. Dr. London developed the Company's business in advanceafarmation systems
systems engineering and logistics sciences. He atésmineered the Company's revenue and profit turnasund in 198441985. In 1990, h
created the Company's "New Era" strategic vision totransform the Company into an information technolayy-focused organization fo
broader opportunities in rapidly changing markets. In fiscal year 1995, the Company achieved Dr. Londds New Era objectives ani
set Company records for revenue and profit. Now, irthe new millennium, Dr. London has transformed theCompany into an infotect
solutions provider with distinctions across the telenology spectrum, from information security to intdligence community anc
telecommunications servicesElected Chairman, April 1990. Director of the Compaince 1981. Joined CACI in 1972. Developed C£
extensive work in advanced information systemsiesys engineering and logistics sciences. Vice &eesil975, Senior Vice President 1¢
Executive Vice President 1979, Operating Divisioleditlent 1982, President and Chief Executive Offid®84. Board of Directors a
Executive Committee, Armed Services Communicatiand Electronics Association. Formerly, Senior AdwsBoard, Northern Virgini
Technology Council; Board of Advisors, the Georgasihington University School of Business and Puldlasagement; Board of Adviso
Marymount University. KPMG High Tech Entrepreneuwwad 1995. Distinguished Alumni Award, George Waghdn University 199
B.S., U.S. Naval Academy, Engineering; M.S., U.Savll Postgraduate School, Operations Research.of2det George Washingt
University, Business Administration, conferred "lwdistinction”.




COMMITTEES AND MEETINGS OF THE BOARD OF DIRECTORS

The Company's Board held eleven (11) meetings duhia fiscal year ended June 30, 2000. Each Direataile acting as Director, attenc
at least seventy-five percent (75%) of the totahbar of meetings held by the Board and committééiseoBoard on which he served.

The Board had a Compensation Committee, an Exec@dmmittee, and an Audit Committee during fisezdry2000.

During fiscal year 2000, the Compensation Committeesisted of Directors Leatherwood, Pfirman, Riey@alvatori, Snyder, Sullivan, &
Toups. M Director Revoile served as the Committee ChairmiBime Compensation Committee administers the Compah§96 Stoc
Incentive Plan, determines the benefits to be grhtd key employees thereunder, is responsiblddtarmining and making recommendati
to the Board regarding compensation to be paidxecktive Officers of the Company, and maintainsreigit of the Company's Affirmati
Action Plans. The Compensation Committee met faues during fiscal year 2000. A report of the Congation Committee regardi
executive compensation appears below in this P&iagement.

(1) Larry L. Pfirman served on the Compensation Coneitintil his resignation from the Board on June2D0.

During fiscal year 2000, the Executive Committeesveamposed of Directors London, Pfirman, Phillissyder, Sullivan and Toup&)
Director London served as the Committee's Chairriaie. Executive Committee is responsible for prawgdBoard input and authorizati
necessary in the interim between full Board mestirgand for identifying those items which merit ddesation or action by the entire Boz
The Executive Committee met once during fiscal yB&00.

(2 Director Pfirman served on the Executive Commitiesl his resignation from the Board on June 14@0

During fiscal year 2000, the Audit Committee cotesisof Directors Armitage, Leatherwood, Phillipg\Rile, Ricart and Snyder. Direc
Phillips served as the Committee Chairman. The AGdimmittee is responsible for overseeing and wivig the Company's financ
information that will be provided to stockholdersdaothers, the system of internal controls establisby management and the Board, an
annual audit conducted by the independent accotmtihe Audit Committee met four times during fisgaar 2000.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS
AND MANAGEMENT

The following table provides information as of Awsgad1, 2000, with respect to beneficial ownersHithe Company's Common Stock helc
each person known by the Company to be the beakfiginer of more than five percent (5%) of the tartding Common Stock.

Amount of Beneficial Ownership Percent of
Beneficial Ownel of Common Stocl Common Stock?
Dr. J. P. London 880,51:(2) 7.8(%

1100 North Glebe Road
Arlington, Virginia 22201

Neuberger Berman, LL! 874,55.(3) 7.74%
605 Third Avenue
New York, New York 1015¢

1) Based on 11,292,498 shares of Common Stock outsthad of the September 20, 2000 record date.

@) Included in this table for Dr. London are optiohattare currently exercisable for 25,000 sharggashmon Stock and 25,000 shares that are exerciaaliéSeptember 1, 2000.
21,569 of the shares included in this table ar@ectly owned by Dr. London.

®) Neuberger Berman, LLC ("Neuberger") is a registéne@stment advisor. In its capacity as investnaghisor, Neuberger may have discretionary autheoitispose of or to vo
shares that are under its management. As a réguterger may be deemed to have beneficial owneddtsuch shares. Neuberger does not, however, draweconomic intere
in the shares. The clients are the actual ownetiseohares and have the sole right to receivatengower to direct the receipt of dividends fronpmceeds from the sale of si
shares. Neuberger Berman Inc. is the parent hollingpany and owns 100% of Neuberger Berman, LLCNeuberger Berman Management, Inc. As of Augus2800, of th:
shares set forth above, Neuberger had shared dispgsower with respect to 874,551 shares, sotenggower with respect to 378,351 shares and shawgng power on 496,2(
shares. With regard to the shared voting power beer Berman Management, Inc. and Neuberger BeFuads are deemed to be beneficial owners for merjpd Rule 13(c
since they have shared power to make decisionshehéb retain or dispose of the securities. Neutreig the suladvisor to the above referenced Funds. The abovgionec



shares are also included with the shared poweispode calculation.

The following table provides information as of A1, 2000, with respect to beneficial ownersbipgach Executive Officer, each pre:
Director, each Director Nominee, and for all ExéeiOfficers and Directors of the Company as a grou

Name of Beneficial Owner Percent of
and Positior Amount of Beneficial Ownership of Common Stdék Common Stock?)

Dr. J.P. London 880,51¢(3) 7.8(%
Chairman, President, CEO
and Nomine:

L. Kenneth Johnson 76,50((4) 0.6€%
President, CACI, Inc

Stephen L. Waechter 36,00((5) 0.32%
Executive Office

Gregory R. Bradford 119,92:() 1.0€%
Executive Office

Jeffrey P. Elefante 40,00((7) 0.35%
Executive Office

Richard L. Leatherwood 8,50((8) *(9)
Director and Nomine

Dr. Warren R. Phillips 14,00((10) 0.12%
Director and Nomine

Charles P. Revoile 27,30((11) 0.24%
Director and Nomine

William B. Snyder 20,00( 0.1¢%
Director and Nomine

Richard P. Sullivan 2,00(¢ *
Director and Nomine

John M. Toups 3,00( *
Director and Nomine

Vincent L. Salvatori 50C *
Director and Nomine

Dr. Glenn Ricart 1,00( *
Director and Nomine

Richard L. Armitage 17t *
Director and Nomine

Peter A. Derow 5,00( *
Director and Nomine

All Executive Officers and 1,234,41. 10.9:%

Directors as a Group
(15 in number

(1) All options exercisable currently or within the nekx months are treated as exercised for shar€oofmon Stock.

@) Based on 11,292,498 shares of Common Stock outstpad of the September 20, 2000 record date.

@) Includes 25,000 shares currently exercisable, &)@0D shares issuable upon the exercise of optitish are exercisable within the next 30 days. 83,6f the shares included
this table are indirectly owned by Dr. Lond«

() Includes 75,000 shares currently exercisable.

(5) Includes 15,000 shares currently exercisable, &@0P shares issuable upon the exercise of optvbih are exercisable within the next 6 months.
6) Includes 58,000 shares issuable upon the exertisgtions which are currently exercisable.

(7) All 40,000 shares issuable upon the exercise abogtwhich are currently exercisable.

Includes 2,000 shares owned by Mr. Leatherwood's. wi



®)

©) The asterisk (*) denotes that the individual hdégss than one tenth of one percent (0.1%) of autiitg Common Stock.
(10) All 14,000 shares issuable upon the exercise abogtwhich are currently exercisable.

a1 All 27,300 shares issuable upon the exercise abogt which are currently exercisable.

Section 16(a) Reporting

Section 16(a) of the Securities and Exchange Ad98# requires the Company's Officers and Direcoid persons who own more than .
of a registered class of the Company's equity #@esito file reports of ownership and changesvimership with the Securities and Excha
Commission ("SEC"). Such Officers, Directors andickholders are required by SEC regulations to &lrihe Company with copies of
such reports that they file.

Based solely on a review of copies of reports fikdth the SEC and of written representations byaterOfficers and Directors, all perst
subject to the reporting requirements of Sectiofallfiled the required reports on a timely basis.

EXECUTIVE OFFICERS

As of June 30, 2000 the Executive Officers of trmmPany were Dr. J.P. London, Chairman of the BoBrésident and Chief Execut
Officer, and the following four persons indicatectfie table below!)

Positions and Offices
Name, Age With the Compan Principal Occupations, Past Five Ye

L. Kenneth Johnson, 53 President, CACI, Inc. President, CACI, Inc. since 1999. Consultant, FaldBpurce:
Inc., 19981999. President and Chief Executive Officer, Tr.
Enterprise Solutions, 199897. Senior Vice Preside
Cordant, Inc., 19¢-1996.

Stephen L. Waechter, 50  Executive Vice President, Chief Finan  Executive Vice President ("EVP"), Chief FinancialffiGer
Officer, Treasurer & Director of Busine ("CFQ"), Treasurer & Director of Business Servides the
Services Company since 1999. EVP, CFO, Treasurer, GTSI, 1199
Senior Vice President, CFO, Treasurer, The Vincamu@
Inc., 19961997. Senior Vice President, CFO, Treas
Applied Bioscience Int'l Inc., 199B8996. Vice Preside
Finance, General Electric, 1¢-1993.

Gregory R. Bradford, 51 Managing Director, CACI Limited, ai Managing Director, CACI Limited since 1985; Presitlef the
President, Marketing Systems Group Company's Marketing Systems Group since 1994; Hikex
Vice President, 1987-1993; Senior Vice Presidefi§611987
Vice President, 1983-1986; European Legal Coun%@83-
1985; Director of Contracts, 19-1983.

Jeffrey P. Elefante, 54 Executive Vice President, Gene Executive Vice President of the Company since 19€nere
Counsel, Secretary, and Director  Counsel, Secretary, and Director of Contract Sesviof th
Contract and Administrative Services Company since 1992; Director of Administrative Segg of th

Company since 1998; Senior Vice President, -1996.

(1) Ronald R. Ross, former President and Chief Opegd@ifiicer ("COO"), terminated his employment wittetCompany effective October 2, 1999. Joseph X ,lfermer President,
CACI Products Company, terminated his employmett wie Company effective December 15, 1999, whieb the closing date of the Company's sale of itMNEBT products
business to Compuware Corporation.

DIRECTOR AND EXECUTIVE OFFICER COMPENSATION
Compensation of Directors

During fiscal year 2000, each Director not employgdhe Company or any of its subsidiaries was cmpted according to the follow
arrangements for his participation in meetingsheffull Board and the Committee(s) of which he wasember:

Full Board : Twenty Three Thousand Dollar ($23,000) annuadinetr for up to six (6) meetings per yed.Any



additional inperson meetings of any length, One Thousand Do&r$00). Additional phone meetings of any ler
Five Hundred Dollars ($500

Audit Committee : Five Thousand Dollars ($5,000) for up to four (dgetings per year. Any additional persol
meetings of any length, One Thousand Dollars (¥I),@&r meeting. Additional phone meetings of anygth, Five
Hundred Dollars ($500) per meeting. The Chairmathef Committee receives an additional Three Thoddaollars
($3,000).

Compensation Committee : Five Thousand DollarsO@®), for up to four (4) meetings per year. Any &ddal in-
person meetings of any length, One Thousand Do{k£00) per meeting. Additional phone meetingsamy lengtt
Five Hundred Dollars ($500) per meeting. The Chaimnof this Committee receives an additional FououBan
Dollars ($4,000)

Executive Committee : Five Thousand Dollars ($5)0@0 up to four (4) meetings per year. Any additibin{persol
meetings of any length, One Thousand Dollars (¥I),@&r meeting. Additional phone meetings of anygth, Five
Hundred Dollars ($500) per meeting. Dr. London esras the Chairman of this Committee and doeseugiwe an
compensation for this positio

(1) Outside Director retainer compensation was $21p&0year, for up to six meeting per year, untités increased in the fourth quarter of calendar $889.

In addition, Directors London, Armitage, PhillipRicart and Salvatori were members of the Compaiigshnology Advisory Pant
Compensation for participation on the Panel wasva Fhousand Dollar ($5,000) annual retainer fortaifour (4) meetings per year, C
Thousand Dollars ($1,000) per meeting, and Fivedsea Dollars ($500) per additional phone meetingrof length. Dr. London serves as
Chairman of this Panel and does not receive anypeosation for this position.

Dr. London received no separate compensation ®saivices as Director. Directors other than Dmdan were reimbursed for exper
associated with attending meetings of the Boardisntbmmittees.

During fiscal year 2001, Directors who are not esgpl by the Company or any of its subsidiaries béllcompensated on the same bas
those arrangements described above. Additionadlgjnming in fiscal year 2000 at each election ® Board, each Director will receive
automatic grant of two thousand (2,000) stock apgtimade at the closing price of the stock on thie dagrant for a fixed term of five (
years. Directors may also elect to receive stockeim of fees, with such election to be made ptmthe commencement of the effec
calendar year, at a price equal to the average pfiche stock during the ten (10) days immediapeBceding any payment subject to ¢
election.

Compensation of Executive Officers

The following table summarizes the compensatiothefnamed executive officers for the fiscal yeateshJune 30, 2000, compared with
two previous fiscal years. Annual compensationudes amounts awarded to, earned by or paid to @ddan, the Company's Chairmar
the Board, President and Chief Executive Officerd ¢he six other named executive officers, inclgdamounts deferred at an execu
officer's election.

Summary of Executive Officer Compensation

Long Term Compensatic

Annual Compensatio Awards Payouts
(@) (b) () (d) (e) ® (9) (h) 0]
Other Restricte! All
Annual Other
Compen- Stock LTIP  Compen-
Name and Principal  Fiscal Salary Bonus sation Award Options Payouts  sation
Position Year $ $ $ $ # $@ $@

J. P. London 200C $ 350,000 $ 752,98¢ - - 35,000 N/A $ 131,25
Chairman of the 199¢ 300,00( 622,243 - - 100,00 N/A 93,93t
Board, President
and CEO 199¢ 225,00 335,17 - - - N/A 93,12:

L. K. Johnson 200C $ 231,07¢ $ 365,93 - 335,000 N/A $ 45,57
President, 199€ ) - - - - - N/A -



CACI, Inc. 199€ ) - - - - - N/A -

R. R. Ross 200C $ 62,50(p) - $ 187,60( - - NA  $ 8,55(
Zﬁgmgégres'dem 199¢ 250,000 $ 175,96 - 45,000 N/A 42,26
199¢ 188,81" 209.00« - 300,00 N/A 23,60¢

S. L. Waechter 200C $ 225,000 $ 523,29¢ - - 25,000 N/A  $ 39,65:
EVP, CFO and 199¢ ) 51,66¢ - - - 80,00 N/A 3,23
Treasurer

199€ ) - - - - - N/A -

G. R. Bradford 200C $ 183,95 $ 253,98 $ 50,980 - 38,00 N/A  $ 58,46
Managing .
Director of 199¢ 179,04¢(9) 298,81( 46,35%10) - 35,000 N/A 41,70"
CACI Limited 199¢ 179,35¢(9) 301,18 43,7070 - 20,000 N/A 52,98(

J. P. Elefante 200C $ 180,000 $ 134,95 - - 10,00 N/A $ 38,33¢
EVP, General
Counsel, Secretary 199¢ 149,43 117,14: - - 15,000 N/A 28,65(
and Director of
Contract and 199¢ 125,00( 132,14: - - N/A 31,98(
Admin. Services

J.J. Lenz 200C $ 62,33: $ 370,00( - - 35,000 NJ/A $ 29,03
Former President,

CACI Products 199¢ 134,50( 16,00( - - N/A 36,48¢
Company 199¢ 100,00( 47 ,26¢ - - N/A 34,78«

@ CLTIP" stands for Long-Term Incentive Plan. The Gmany does not provide a LTIP.

@) All other compensation includes vacation earnedlerfiscal year, amounts contributed under the @amg's qualified and nogualified pension plans, and amounts pai
the Company for leased or owned automobiles. Vacdtas been modified for fiscal years 1999 and 198re it was previously reported as earned nédladn, resulting i
all other compensation amounts different than thieperted in previous years' proxy stateme

3 Dr. London's fiscal year 1999 amount was incoryeatiported in the 1999 proxy statement. The amguavided in the table on page 11 of that proxyestant reflecte
compensation actually paid to Dr. London rathenththamounts earned for the fiscal year.

(4 Mr. Johnson was not employed by the Company untgust 30, 1999. Therefore, there are no compensation figoregided for fiscal years 1999 and 1998.
(5) Mr. Ross was paid salary until he terminated higlegment with the Company effective October 2, 1999

(6) Mr. Ross was paid consultant fees in the amour$26,833.33 per month, effective October 2, 199%dnordance with the terms of Mr. Ross' Consultind Separatic
Agreement dated August 10, 1999. The period of alting under the agreement is twelve (12) monthsrahe date of Mr. Ross' separation from the Camgpa

(7 Mr. Waechter was not employed by the Company éiil 12, 1999. Therefore, compensation in fisceay 1999 reflects partial-year employment.
(8) Mr. Waechter was not employed by the Company éqiil 12, 1999. Therefore, there are no compensdigures provided for fiscal year 1998.

(9) Mr. Bradford's compensation is paid partly in Biitipounds sterling and is reported in this table.@. dollars at the average exchange rate intediiging the fiscal year. Tt
currency conversion of pounds sterling to U.S.atslcauses Mr. Bradford's reported salary to flatetdrom year to year.

(10) Reimbursement was paid to Mr. Bradford (a U.Szeit) for tuition costs for Mr. Bradford's childreshile residing in the United Kingdom.

(11) Mr. Lenz terminated his employment with the Compaffgctive December 15, 1999, which was the closiate of the Company's sale of its COMNET prodibetsiness t
Compuware Corporation. Therefore, compensationsicaf year 2000 reflects partigbar employment. The bonus component of Mr. Leoatapensation is described in
"Transactions With Management And Others" sectibthis Proxy Statemen

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

Option Grants During Fiscal Year 2000

Potential Realizable Value at
Assumed Annual Rates of
Stock Price Appreciation for

Individual Grants Option Term (column (e
@) (b) (€) (d) (e) U] (@)
% of Total

Options



Granted to

Options Employees Exercise
Granted in Fiscal Price Expiration
Name #H O Year ($/sh)@ Date 5% ($)® 10% ($)®@
J. P. Londor 35,00( 5.€% $ 20.0¢ 6/16/10 $ 440,20¢ $ 1,115,62
L. K. Johnsor 300,00( 51.C% $ 22.0C 8/31/09 $ 4,150,70. $ 10,518,69
35,00( 5% $ 20.0¢ 6/16/10 $ 440.20¢ $ 1,115,62

R.R. Ros: 0 - - - - -
S. L. Waechter 25.00( 4.2% $  20.0C 6/16/10 $ 35517 $ 796,87
G.R. Bradford 38,00( () 6.4% $ 25.4¢ 1/26/06 $ 267,08 $ 590,19:
J. P. Elefant 10,00( 1.7% $ 20.0¢ 6/16/10 $ 125,77¢ $ 318,74t
J. J. Len: 0 - - - - -

(€3

@

®)

4)

Option grants were permitted under the Company36 1Stock Incentive Plan (the "1996 Plan"). Spedifiants are determined by the Compensation Conenitehe Boarc
subject to the annual limitations permitted undect®n 422A of the Internal Revenue Code with respe Incentive Stock Options. The shares grantedrathe form of Non-
Qualified Stock Options. The shares granted aredyly exercisable over a three- to fiyear period. The grants are exercisable for a gesfaen years, so long as the Gra
remains an employee of the Company. The optiondayite if the Grantee leaves the Company bef@eekercise date, if the Grantee fails to exerdigeoptions within 60 da
of leaving the Company after the exercise datd,the Grantee fails to exercise the options ptiothe expiration date

The exercise price of options granted under théd Fan is equal to the closing price of the stockh® date of grant.

The potential realizable value of the options assumption exercise ten (10) years from the datgraft (or in the case of Mr. Bradford's "reloadtiops, 6 years) and
calculated based upon the assumption that the mpriee of the underlying shares increases overndheear period at the assumed annual rates, compouamiagally. Th
assumed annual rates in this column are suggegtétebSecurities and Exchange Commission. The bpteaax value, if any, that an executive may realizé depend on th
excess of the stock price over the grant pricehendiate the option is exercised, so that there sssurance the value realized by an individudlheilat or near the value estime
in this column

Upon the exercise of 85,000 shares on January &®), 2Mr. Bradford applied for, and was awarded088, "reload" options under the terms of the Exeeutock Optio
Restoration Program. The exercise price of theaddd option was the closing price on the date aifitgiThe option term is six (6) years (as opposetDtyears for a new grant).

Aggregated Option Exercises in Fiscal Year 2000, driscal Year-End Option Values

(a) (b) (c) (d) (e)
Shares Number of Value of Unexercised
Ac%urllred Value Unexercised Options at In-the-Money Options at
Exercise Realized June 30, 2000(# June 30, 2000(4
Name #) ($)m Exercisable Unexercisabl  Exercisabl Unexercisablé?

J. P. Londor®® 198,50 $ 3,703,19: 25,00( 110,00( $102,25( $ 306,75(
L.K. Johnsor 0 % 0 0 335,00( $ 0 $ 0
R. R. Ros#$¥ 150,00 $ 412,50( 0 0 $ 0 $ 0
S. L. Waechte 0 3 0 15,00¢( 90,00( $ 43,30t $ 187,65!
G. R. Bradford® 85,000 $ 1,777,34 48,00 © 45,00( $ 7,50C $ 33,75(
J.P. Elefantt 0 % 0 35,00( 30,00( $432,11. $ 14,10(
J. J. Len®® 9,90C $ 89,41( 0 0 $ 0 $ 0

@

@

(©)

4)

®)

(6)

Market value of underlying securities at exercis@us the exercise price.
The value of unexercised in-the-money options isutated by subtracting the exercise price fromrtieket value of the Company's stock at fiscal ygrat (which was $19.50 ¢
share, based on the closing price of the CommockSte reported on the NASDAQ National Market oneJ@@, 2000).

Dr. London and Mr. Bradford exercised stock optignanted under the 1986 Employee Stock Option lineerPlan that, unless exercised in the year 20@uld otherwise expil
and be forfeited

Mr. Ross forfeited 195,000 shares of unexercisapteons upon his termination of employment with @empany on October 2, 1999. The grant price onQEDshares was $19
per share, and the grant price on 45,000 share$4&81 per share.

Mr. Lenz forfeited 35,000 shares of unexercisalggoms upon his termination of employment with tempany on December 15, 1999. The grant price ershiares was $18.
per share.

Of the total shares that Mr. Bradford had that wemexercisable, 38,000 shares are "reload" optjpasted at $25.438 per share upon his exercis&,008 shares under the tel
of the Executive Stock Option Restoration Progr



Employment Agreements

The Company has entered into agreements with nestacutive officers for the purpose of providihgge officers with a degree of secL
that will enhance the chances that they will remaith the Company, even when there is a plannethr@atened change of control of
Company. Generally, the term of each agreememésyear with automatic ongear extensions each year thereafter. Each execotiice!
that is a party to one of these agreements magrb@rtated by the Company without payment of ang kinthe event of death, disability
for cause as determined by the Board. In the epktdrmination for any other reason, the agreempruaside that the Company will pa
severance payment equal to a number of monthseoéxbcutive's base salary. In the event of a textioim, or resignation for "good reasc
within one year of the effective date of a chanfjeamtrol, as defined in the agreements, the agee¢siprovide that the Company will pe
termination payment equal to a number of monththefexecutive's base salary. The agreements testith executive's rights to comg
with the Company or to offer employment to Compamployees following termination. Additional infortien about each of the agreems
is provided below.

On August 17, 1995, the Company entered into anl&ment Agreement with Dr. J.P. London, the Chaimnoé the Board, President ¢
Chief Executive Officer of the Company. The agreetovides for a salary of not less than Two HeddFhousand Dollars ($200,000)
year to be set by the Board, and participationniy lBonus, incentive compensation, pension, f-sharing, stock purchase and stock of
plan as well as annuity or group insurance, mediaodl other benefit plan maintained by the Companyt§ employees. The agreement
provides that the Company will reimburse businegeerses incurred in the performance of Dr. Londdntses. Under the agreement,
London's severance payment is equal to eighteennfd8ths of his current base salary. In the event_.bndon is terminated within one
year following a change of control of the CompaBy, London will receive a termination payment eqta@lthirty-six (36) months of h
current base salary.

On September 1, 1999, the Company entered intovar&ece Compensation Agreement with L. Kenneth somnthe President of CA(
Inc., the terms of which are generally consisteitih whe description set forth abovEne severance payment is equal to twelve (12) nsooi
Mr. Johnson's current base salary. In the eventJbtlinson is terminated within one (1) year follagvan change of control of the Compe
Mr. Johnson will receive a termination payment égodawenty-four (24) months of his current baskasa

On September 1, 1999, the Company entered intovar&ece Compensation Agreement with Stephen L. Wagcthe Executive Vi
President, Chief Financial Officer, Treasurer arice@or of Business Services of the Company, theageof which are generally consist
with the description set forth above. The severgrmgment is equal to six (6) months of Mr. Waechteurrent base salary, plus one
month base salary for each year of service withtbmpany, up to an aggregate maximum of twelve id@)ths of his current base salary
the event Mr. Waechter is terminated within one y&ar following a change of control of the CompaMr, Waechter will receive
termination payment equal to twelve (12) monthkisfcurrent base salary.

On July 22, 1999, the Company entered into a Saeer@ompensation Agreement with Gregory R. Bradftird Managing Director, CA(
Limited, and President, Marketing Systems Group,tdrms of which are generally consistent with dbecription set forth above. The ¢
1999 agreement superseded a Severance Compensgteement dated April 5, 1995, which did not pravidr a termination payment in
event of a resignation for "good reason" within gear of the effective date of a change of conffbk severance payment is equal to tw
(12) months of Mr. Bradford's current base salarythe event Mr. Bradford is terminated within ¢ year following a change of control
the Company, Mr. Bradford will receive a terminatipayment equal to twenty-four (24) months of higent base salary.

On July 22, 1999, the Company entered into a Sager&ompensation Agreement with Jeffrey P. Elefathie Executive Vice Preside
General Counsel, Secretary and Director of Conttadt Administrative Services of the Company, tmengeof which are generally consist
with the description set forth above. The July 18§8ement superseded a Severance Compensatioenegredated August 29, 1995, wr
did not provide for a termination payment in them®vof a resignation for "good reason” within omalyof the effective date of a chang
control. The severance payment is equal to twel?} fnonths of Mr. Elefante's current base salanthe event Mr. Elefante is termina
within one (1) year following a change of contréltke Company, Mr. Elefante will receive a terminatpayment equal to twenfgur (24
months of his current base salary.

On November 11, 1998, the Company entered into\er8ece Compensation Agreement with Joseph J. Liben, President of CA(
Products Company, the terms of which are genecalhsistent with the description set forth abovee $averance payment provided for in
agreement was equal to twelve (12) months of Mnzlscurrent base salary. On December 14, 1999vVenwthe Company and Mr. Le
executed an amendment to the agreement elimindte@@ompany's obligation to pay severance compensdtecause Mr. Lenz's separa
from the Company was directly related to his emplept by Compuware Corporation in connection with @ompany's sale of its COMN
products business on December 15, 1999.

COMPANY STOCK PERFORMANCE CHART

The following charts show how $100.00 investedfaluae 30, 1995, in shares of the Company's Confbtock would have grown during 1
five-year period ended June 30, 2000, as a result oigesain the Company's stock price, compared wath$100.00 invested in the Rus
2000 Stock Index, and in the Compasslected peer group of companies ("Company PeargGyaand (b) $100.00 invested in the Standa
Poor's 500 Stock Index, and in the Standard & Bdathnology 500 Index (this is the comparison niageevious years' proxy statemen



The Russell 2000 Stock Index was chosen becauspiiesents companies of a more comparable mark&blkzation (average mark
capitalization of approximately $580 million as thfe June 30, 2000 reconstitution) and consists 602% of companies listed on -
NASDAQ Exchange. By contrast, the Standard & Pda®® represents the broad market (average margéalzation of $26.6 billion as
August 31, 2000) and consists of only 13.0% of canigs listed on the NASDAQ Exchange.

The Company selected the Company Peer Group tectéfs six (6) major lines-dfusiness. By contrast, the Standard & Poor's Tdogy
500 Index consists of companies conducting margstofbusiness unrelated to those conducted by the Comp&e Company Peer Gro
consists of the following companies listed by lwfebusinessSystems integration:American Management Systems, Inc., BTG Incorpos
Cambridge Technology Partners, Inc., Computer SeigiCorporation, Electronic Data Systems Corparati@ane, Inc., Titan Corporatic
and Unisys CorporatiorEngineering services:Comarco, Inc., and VSE CorporatiomManaged network services:Network Equipmer
Technologies, Inc., TRW, Inc., and Titan CorponatiDocument technology:F.Y.l. Incorporatedinformation assurance: Electronic Dat
Systems CorporatiolE-business:American Management Systems, Inc., Cambridge Tdobwd’artners, Inc., and Keane, Inc.

The historical information set forth below is n&cessarily indicative of future performance.
Comparison of Five Year Cumulative Total Return

CACI International Inc, Russell 2000 Index, and Conpany Peer Group

June 3(
Bast¢ Index Returns
Company/Index Nam 1995 1996 1997 1998 1998 2000
CACI International Inc $ 100.0( $ 128.5] $ 124.4¢ $ 171.9: $ 183.6" $ 159.1¢
Russell 2000 Inde 100.0( 122.2( 139.7¢ 161.2¢ 161.3¢ 182.3¢
Company Peer Groi 100.0¢ 123.4¢ 113.9¢ 144 9t 167.0( 129.8:
Comparison of Five Year Cumulative Total Return
CACI International Inc, S&P 500 Index, and S&P Tecmology 500
June 3(
Bast¢ Index Returns
Company/Index Nam 1995 1996 1997 1998 1998 2000
CACI International Inc $ 100.0( $ 128.5% $ 124.4¢ $ 171.9: $ 183.6" $ 159.1¢
S&P 500 Inde» 100.0( 126.0( 169.7: 220.9: 271.1¢ 290.8¢
S&P Technology 50 100.0( 119.1¢ 181.1¢ 243.3% 401.5¢ 580.3:

1996 STOCK INCENTIVE PLAN

During fiscal year 1997, the Company's 1986 Empo8tock Incentive Plan (the "1986 Plan") expireditbyterms, for the purpose of ¢
new awards, on September 24, 1996. The Board adltpee1996 Stock Incentive Plan (the "1996 Plao")eplace the 1986 Plan. The 1
Plan was approved by a majority vote of the stotiddrs at the November 14, 1996 Annual Meeting.

The Company's 1996 Plan is intended to advanckekeinterests of the Company and its subsididnyesroviding key employees who h:
substantial responsibility for corporate managernsamd growth with additional incentives through #heguisition of Company securiti
thereby increasing the personal stake of theseekgyloyees in the success of the Company and ergingrenem to remain in the employ
the Company and its subsidiaries. In addition,dcomplish these goals, the 1996 Plan is intendqutdeide additional incentive to higt
qualified candidates to accept employment withGoenpany.

The 1996 Plan is administered by the Board's Cosgiean Committee. At least twice each fiscal y#ae, Compensation Committee meet
designate eligible employees, if any, to particpander the 1996 Plan and the type, amount, daté$eams of any grants to be made.
Compensation Committee determines specific graunisject to the annual limitations permitted undect®n 422A of the Internal Rever
Code (the "Code") pertaining to Incentive StockiQms.

Participation in the 1996 Plan may be in the fofram award of (1) options to purchase Common Sionded to qualify as incentive st
options, as defined in Section 422A of the CodEpfRions not qualifying under Section 422A (imon-qualified options), (3) shares of st
at no cost or at a purchase price set by the Caewmmisubject to restrictions and conditions deteeaiiby the Committee, (4) unrestric
shares of stock at prices set by the Committeerighjs to acquire shares of Common Stock uponnati@nt of performance goals speci



by the Committee, and (6) rights to receive cagjmats based on or measured by appreciation im#émiet price of the Common Stc
("Stock Appreciation Rights"). Only nogqualified stock option grants, priced at markettoa day of grant, have been awarded under the
Plan and the 1996 Plan.

Awards may be granted under the 1996 Plan to officamployees and Directors of the Company or drits gubsidiaries. The total num|
of shares of Common Stock that may be issued pardoahe 1996 Plan is 1,500,000. No employee nmeagranted awards under the 1
Plan, including stock options and stock appreaiatights, with respect to more than 300,000 shisv@sy calendar year. In fiscal year 2(
the Company amended the 1996 Plan to eliminateeredes to Stock Appreciation Rights, to elimindte Committee's authority to repr
previouslygranted awards, and to add a cap of One Hundred-ditydThousand (150,000) shares of stock awaritedhe aggregate,
subject to restrictions and conditions determingdttie Committee, (ii) without restrictions, andi)(iupon the attainment of speci
performance goals.

APPROVAL OF AMENDMENT TO THE 1996 STOCK INCENTIVE P LAN

Considering the Company's need to continue to loatien-based incentives available for award to attracte hnd retain key personnel,
Board has adopted, and recommends that the stakkisohpprove an amendment to the 1996 Plan to imddhtindred fifty thousar
(550,000) more shares (approximately 4.8% of shaf€ommon Stock outstanding as of September 2002® the number of shares 1
may be granted under the 1996 Plan.

Pursuant to an announcement of August 2000, thep@oynhas engaged in a stock repurchase prograrriitly the acquisition of up to o
million (1,000,000) shares of Common Stock, purstamvhich the Company has repurchased two hunavedty four thousand five hundr
(224,500) shares as of September 19, 2000. ThelBwdieves that the potential dilutive effect ofri@asing the number of shares that may be
granted under the 1996 Plan is mitigated by ttpsirehase program.

At the Annual Meeting, stockholders will vote oneather to approve the proposed amendment. If a quaspresent, the vote of the holc
of a majority of the shares of stock and entitled/dte present in person or represented by proxieainnual Meeting will be required
approve the proposed amendment.

The Board recommends that stockholders vote FOR themendment to the 1996 Stock Incentive Plan.

OTHER COMPENSATION PLANS

At various times in the past, the Company has adbpertain broattased employee benefit plans in which the ExecuB¥&cers ar
permitted to participate on substantially the saerens as other employees who meet applicable diigileriteria, subject to any leg
limitations on the amounts that may be contribuiethe benefits that may be payable under thesep@oynplans. For example, in fiscal y
2000, under the CACI $MART PLAN (a deferred compaim plan established pursuant to the provisidnSeztion 401(k) of the Interr
Revenue Code) (the "$MART PLAN"), participants s&del from a variety of investment options, incliglim CACI Common Stot
investment option. The $MART PLAN authorizes empgley to contribute up to 15% (subject to certairuahlimitations and vesting) of th:
total compensation. The Company provides matchomgributions of 50% of the amount of the employesiatribution up to 6% of tt
employee's total cash compensation. The Companyrilootions vest over a fivgear period. In addition, the Company may n
discretionary profit sharing contributions to tHd&RT PLAN. The CACI Common Stock investment optionthe $MART PLAN provide
an additional way to link officer and employee met&ts more directly to that of stockholders. Then@any also provides a napalifiec
deferred compensation Executive Retirement Plaighwdllows officers at the senior vice presideneleand above to defer up to 8% of tl
compensation into a tax deferred trust. The Compamtributes to a participant's account an amoguakto 5% of compensation tl
exceeds the current annual compensation limit &fra in Section 401(a)(17) of the Internal RenerCode $170,000 for the year 2000.
Company contributions vest over a five-year per®eginning in fiscal year 2001, the Company willrgethe CACI norgualified deferre
compensation Executive Retirement Plan with thesQaeh Deferred Compensation Plans (plans acquiitbdtie Company's acquisition
QuesTech, Inc. in November 1998) to form a reviS&d| International Inc Executive Retirement Plan.

OTHER STOCK PLANS

The Company has adopted a variety of stock plansyhiich selected Company officers are permitteghddticipate in order to provis
additional compensation to those employees whotantislly influence the profitability of the Companto assist in their retention, anc
encourage stock ownership among them. The stocis glee: (1) the CACI Stock Option Restoration Paagto allow designated stock opt
holders to tender currentywned shares of the Company's Common Stock to dbeecost of exercising a vested stock option drtdio ¢
new grant of options to replace those shares wspéyt the cost of the exercise of such vested optiBeload shares are limited to 20% o
shares granted to an executive participant; (2)QA€I Executive Stock Bonus Plan to allow eligildfficers to take stock in lieu of ce
bonuses annually; and (3) the CACI Officer Stockp@sit Program to allow eligible executive offices deposit annually a orteme
minimum of two thousand five hundred (2,500) sh&rgs to a maximum cumulative deposit of twefitye thousand (25,000) shares)
Company stock in a trust account established bytirapany to qualify for a Company award of twengygent (20%) of their deposit amo
in nor-qualified stock options



The Company has also adopted stock holding guielelfior senior executives involved in corporatetsgy formulation and those ir
position to influence overall corporate performamacel Company value. Under the CACI Executive St@gknership Guidelines Plan, 1
prescribed levels of ownership must be achievediiwithree (3) years of Plan establishment, hire ilie Company, or promotion tc
qualifying executive position. Fifty percent (50%f the stock must be through personal ownershig;rémaining 50% can be achie
through vested options. If stock ownership is rati@ved within the guidelines, the executive pgrtiat is ineligible to receive stock opt
awards for a period of one (1) year following tleedthat the following criteria is met. The stoakding guidelines require that the execu
participant own stock valued at a multiple of theeutive's base salary as follows:

Executive's Position with the Compa Multiple
Chairman of the Board & Chief Executive Offic 5x
Presiden 3x
Subsidiary President/Managing Director; Chief 2X

Financial Officer; General Counsel; or Business
Group Manager of a $40M+ li-of-business

COMPENSATION COMMITTEE REPORT FOR FISCAL YEAR 2000

The Company's executive compensation policies aadtipes are overseen by the Compensation Comnuftéee Board of Directors (il
"Committee"). In fiscal year 2000 the members & @ommittee were Richard L. Leatherwood, CharleR&oile, Vincent L. Salvato
William B. Snyder, Richard P. Sullivan and John Wups.® Each Committee member is a nemployee Director. Committee actic
concerning executive officer compensation are shje full Board review. Award decisions under tempany's 1996 Employee St
Incentive Plan, however, are delegated exclusiteethe Committee.

(1) Larry L. Pfirman, who served on the Compensatiom@ittee, resigned from the Board of directors dffeciune 14, 2000.

Set forth below is the report of the Committee fiscal year 2000 addressing the Company's execuativepensation policies for fiscal y:
2000 as they affected (1) Dr. London and (2) MesBradford, Elefante, Johnson, Lenz, Ross and Waectvho were the Compan
executive officers ("Executive Officers®) In addition to what is written in the Executive Coenmsation Policies section of the report
follows, please note that executive officers as® @ubject to stock-holding guidelines, as desdrddsewhere in this Proxy Statement.

(1) Mr. Ross left the Company in October 1999. Mr. Léefzthe Company in December 1999 in connectioti wie sale of the Company's COMNET products bssite Compuwar
Mr. Johnson joined the Company on August 30, 1'

Executive Compensation Policies

Executive Officers' compensation levels are intentte be fair (but not excessive) and competitivéhvdimilar sized companies in !
Company's industry. In setting compensation leviils, Committee takes into account both objective sumbjective performance critel
including: (1) the Company's after-tax earning$;g@ual versus target operating performance imdesf revenue and aftéax earnings; (
each officer's initiative and contributions to calémperformance; (4) achievement of specific, pe¢-strategic objectives; (5) manage
ability; and (6) performance of special projeé®incentive compensation programs typically incluégfgrmance thresholds, below wh
either no bonus or a significantly reduced bonysaigl. It is the Committee's intent by consideringse criteria to tie a significant portior
the Executive Officers' compensation to Companygoerance.

(29 The Committee also consiers cost-of-living and énaie adjustments for Executive Officers servingside of the united States. At present, Mr. BradifManaging Director of
CACI Limited, a Company subsidiary in the Unitechgdom, is the only Executive Officer serving abroad

The Company uses stotlased compensation to the Executive Officers aganmof (1) aligning the interests of managemetit thiose c
the stockholders, and (2) retaining key executihesugh the use of stock option awards with futexercise dates. The Executive Offic
may participate in: (1) the Company's 1996 Empldytxk Incentive Plan; (2) the Stock Option RegtoraProgram; (3) the Executive St
Bonus Plan; and (4) the Officer Stock Deposit Paagfsuch Plans are described elsewhere in this/Ftatement).

Executive Officers also are permitted to particgpat certain broadbased employee benefit plans on substantially éimeesterms as ott
employees who meet applicable eligibility critesapject to any legal limitation placed on the anteuhat may be contributed or the ben
that may be payable under such plans. For exarii@e;ompany makes matching and profit sharing dauttons to the Company's volunt
401(k) SMART PLAN on behalf of the Executive Offtsebased on the amount of each Executive Officardributions to the $MAR
PLAN and on the Company's profits for each fisazdry



Relationship of Executive Compensation to Companydtformance

Compensation paid to the Executive Officers indisgear 2000 (as reflected in the Summary of ExeeuDfficer Compensation tat
included in this Proxy Statement) consisted prilyaof base salary and performance bonus, along sftbcific stock option grants |
reflected in the Option Grants During Fiscal Ye@0@ table included in this Proxy Statement).

Compensation plans for fiscal year 2000 were deezlolate in fiscal year 1999 following a review @mpensation to ascertain

compensation levels that would be necessary oral#eito maintain the Company's compensation strean a competitive basis, anc
provide appropriate incentive for achieving desi@anpany performance. Specific performance tangete established and incorporated
fiscal year business plans that were developedhdExecutive Officers under the supervision of@éef Executive Officer and approved
the Board of Directors.

The approved fiscal year business plans were usetthea basis for the Company's performance bonussphhich provided for bon
payments to Executive Officers based on actualusstarget operating performance in terms of dfigrearnings for the Company as a wt
and for those Executive Officers in charge of aerapng unit, for the Executive Officer's partiaulanit. These plans provided for (1)
bonus payment for performance below a gee-minimum profit threshold; (2) payment of a basaus for performance that exceedec
minimum profit threshold; and (3) payment of an @mted bonus at increasing percentage levels agrpenfice met or exceeded additic
pre-set profit levels.

The Company's incentive compensation plans alsavall for payment of additional compensation onkthsis of achievement of (1) speci
preset strategic objectives and (2) an evaluationaaheExecutive Officer's initiative and contributiém overall performance apart fre
guantitative financial performance. Payments purstia such subjective criteria were determinedratlose to the end of fiscal year 2!
after discussions among the Committee and, fdExaicutive Officers other than Dr. London, aftercdissions between the Committee anc
London.

Chief Executive Officer Compensation

The Committee's approach to setting the Chief EtkezDfficer's compensation, as in the case ofdtieer Executive Officers, is to tie
significant portion of his compensation to Compayformance while seeking to be competitive witheotsimilar sized companies in
Company's industry and to provide the Chief Exeeu®fficer with some certainty as to the level &f bompensation through base sal
The Committee believes that this approach apprabyiasewards the Chief Executive Officer for acleenent of Company performance goals.

Dr. London's salary and bonus compensation foafigear 2000 was One Million Fifty-Two Thousand BliHlundred EightyNine Dollar:
($1,052,989), an increase of One Hundred ThirtyuBland Seven Hundred Forfywee Dollars ($130,743) from fiscal year 1999 assailt o
the operation of Dr. London's incentive compensagilan applied to the Company's after-tax earnindiscal year 2000.

Dr. London's fiscal year 2000 incentive compensati@s based on the Company's net a#grprofit, both for individual quarters within 1
fiscal year and for the fiscal year as a whole. [mdon was entitled to a bonus based on eachegisartet aftetax profit so long as th
profit was equal to or exceeded the net afierprofit for the same quarter of fiscal year 1988d a larger, variable bonus upon reachir
exceeding a predetermined threshold net a#emprofit level for the fiscal year. During fiscgbar 2000, by operation of the applicable b
formulae, Dr. London earned Seven Hundred Fifty-TWwusand Nine Hundred Eighlyine Dollars ($752,989) in aggregate incer
compensation for quarterly and annual net aftemptafit results for the fiscal year.

The Committee believes that in view of the Compamerformance for the year, Dr. London's compeosafior fiscal year 2000 w
reasonable.

In June 2000, the Committee and the Board of Dorscapproved a bonus arrangement for Dr. Londorfi$oal year 2001 which ties
significant portion of Dr. London's compensatiorttie achievement by the Company of certain prefutts during fiscal year 2001.

RESPECTFULLY SUBMITTED BY THE COMPENSATION COMMITTE OF THE BOARD OF DIRECTORS

Richard L. Leatherwoo William B. Snyder Charles P. Revail
Vincent L. Salvator John M. Toup: Richard P. Sullivai

TRANSACTIONS WITH MANAGEMENT AND OTHERS;
OTHER INFORMATION

On September 1, 1999, the Company entered intovar&ece Compensation Agreement with L. Kenneth somnthe President of CA(
Inc., which is described in the "Employment Agreeisé section of this Proxy Statement.

On September 1, 1999, the Company entered intovar&ece Compensation Agreement with Stephen L. Wagcthe Executive Vi
President, Chief Financial Officer, Treasurer & dégitor of Business Services of the Company, whicklescribed in the "Employme



Agreements" section of this Proxy Statement.

On July 22, 199%he Company entered into a Severance Compensatorefent with Gregory R. Bradford, the ManagingebBtior, CAC
Limited, and President, Marketing Systems Grouggcivis described in the "Employment Agreementstisacf this Proxy Statement.

On July 22, 1999, the Company entered into a Saeer&€ompensation Agreement with Jeffrey P. Elefathie Executive Vice Preside
General Counsel, Secretary and Director of Contaact Administrative Services of the Company, whhlescribed in the "Employme
Agreements" section of this Proxy Statement.

On November 22, 1999, the Company entered intoexi8pAchievement Bonus Agreement with Joseph &z &hen President of CA
Products Company. The primary reasons for the aggaewere to motivate Mr. Lenz to cooperate withmpaware Corporation during d
diligence associated with its planned purchasé®fQompany's COMNET products business, and to dehistbest efforts toward an orde
transition of the COMNET products business to Cowsme Corporation. The agreement provided for themmant of a bonus in the amoun
Seventy Thousand Dollars ($70,000).

On November 24, 1999, the Company entered intoezi8pCompensation Agreement with Mr. Lenz. Theppse of the agreement wa
motivate Mr. Lenz to: (a) continue devoting his thefforts to CACI's business until the December 1999 sale of the Company's COMN
products business to Compuware Corporation, anddtdte his best efforts as a Compuware employea feriod of time after the sale. ~
agreement provided for the payment of a bonuserathount of Three Hundred Thousand Dollars ($3@),00

On December 14, 1999, the Company and Mr. Lenz gdcan amendment to Mr. Lenz's Severance CompensAgreement date
November 11, 1998 (as described in the "Employnmfsgrteements” section of this Proxy Statement). Theeradment eliminated t
Company's obligation to pay severance compensabidvir. Lenz under the agreement as of the date MratLenz executed a severa
agreement with Compuware Corporation in Decemb@f19

On August 10, 1999, the Company executed a Congudtind Separation Agreement with Ronald R. Rogs, Bresident and Chief Operal
Officer of the Company, governing all of the teraidvir. Ross' separation from the Company. The ageze superseded Mr. Ross' Sever.
Compensation Agreement dated October 1, 1997. Greement provided for the payment of Twenty Thodsaight Hundred ThirtyFhree
Dollars and ThirtyThree Cents ($20,833.33) per month in consultieg fer the twelve months following the date of $eparation from tt
Company on October 2, 1999.

There exist no other transactions with managemedtathers (as defined by applicable regulatiors)which the Company or any of
subsidiaries was a party in fiscal year 2000 incltihe amount involved exceeds Sixty Thousand Bo{H60,000).

Legal Proceedings

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

RATIFICATION OF AUDITORS

The Board has appointed Deloitte & Touche LLP, ified Public Accountants, as auditors to examing aport on the Company's finan
statements for the fiscal year ending June 30, 280the Annual Meeting, stockholders will vote whether to ratify the selection of Delo
& Touche LLP. If a quorum is present, the vote fed holders of a majority of the shares of stock entitled to vote present in persor
represented by proxy at the Annual Meeting wilkéguired to ratify such selection.

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

The Board recommends that stockholders vote FOR rétcation. If circumstances not presently contemplated soiregthe Board may,
a later date, reconsider the appointment of DeldttTouche LLP, notwithstanding that a majority sifares may be voted to ratify t
appointment.

SOLICITATION

The cost of this solicitation of proxies will berne by the Company. The firm of Morrow & Co., Ii@s been retained to assist in solici
proxies at a fee not to exceed $6,000 plus expefi$es Company may also reimburse banks, brokemsimees, and other fiduciaries
postage and reasonable clerical expenses incugrefidn in forwarding the proxy material to theiinmipals. Proxies may be solicit
without extra compensation by certain Officers,doiors and other employees of the Company, byhelepor telegraph, by personal coni
or by other mean:



FUTURE STOCKHOLDER PROPOSALS

In order to be included in the proxy materials fioe 2001 Annual Meeting, stockholder proposals nesteceived by the Secretary of
Company on or before June 15, 2001.

DOCUMENTS INCORPORATED BY REFERENCE

The Company's Annual Report on FormK @er the Fiscal Year ended June 30, 2000, filethwhe Securities and Exchange Commissic
or about September 28000 is incorporated by reference.

OTHER MATTERS

As of this date, the Board knows of no businesstwimay properly come before the meeting other thahstated in the Notice of Meet
accompanying this Proxy Statement. Should any dihsiness arise, proxies given in the accomparfgirg will be voted in accordance w
the discretion of the person or persons nhamedithere

By Order of the Board of Directo

Jeffrey P. Elefant(Secretary)

Arlington, Virginia
Dated: October 12, 2000

End of Filing
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