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CALCULATION OF REGISTRATION FEE

Proposed maximum Proposed maximum
Title of securities to Amount to offering price aggregate Amount of
be registered be registered per share offering price registration fee
Common Stock, par value $0.10 per st 1,850,000(1 $33.13(2) $61,290,50( $4,959

Total

(1) Represents shares of common stock issuable upocigxef options and stock awards granted undet®9é Stock Incentive Plan as
amended

(2) Calculated pursuant to Rules 457(c) and (h)(1) uttdeSecurities Act of 1933 based on the averagigechigh and low sale prices of
the common stock as reported on the New York Soalhange on March 25, 20C

This Registration Statement on Form S-8 is filed toegister additional shares authorized pursuant tan amendment of our 1996 Stock
Incentive Plan approved by our stockholders on Novaber 21, 2002. The contents of our earlier registtaon statements on Form S-8
filed with the Securities and Exchange CommissionmoJanuary 24, 1997, File No. 333-20407, and Februyav, 2002, File No. 3382342,
with respect to shares of common stock authorizednaler our 1996 Stock Incentive Plan are herein incquorated by reference. The
following information is provided to update and sugplement the information contained in our Form S8 filings dated January 24, 1997
and February 7, 2002.

PART |
INFORMATION REQUIRED IN THE PROSPECTUS

The documents containing the information concertieyl996 Stock Incentive Plan (“the Plan”) reqdiiby Item 1 of Part 1 of Form S-
8 and the statement of availability of Registratioformation, Plan Information and other informatieequired by Item 2 of Part 1 of Form S-
8 will be sent or given to participants as spedifiy Rule 428 under the Securities Act of 193%masnded (the “Securities Act”). In
accordance with Rule 428 and the requirements flPaf Form S-8, such documents are not beingd filéh the Securities and Exchange
Commission (the “Commission”) either as part o§tRiegistration Statement or as prospectuses opgrtss supplements pursuant to Rule
424 under the Securities Act. The Registrant shalhtain a file of such documents in accordancé tié provisions of Rule 428. Upon
request, the registrant shall furnish to the Corsiaisor its staff a copy or copies of all of thedments included in such file.

PART Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.



We incorporate by reference the following documéimét we have previously filed with the Securitiesl Exchange Commission:
(&) our annual report on Form -K for our fiscal year ended June 30, 2002 (as filedseptember 27, 200:

(b) our quarterly report on Form -Q for the six months ended December 31, 2002 kg ¢éin February 13, 200:

(c) our quarterly report on Form -Q for the three months ended September 30, 200 dd5n November 14, 2002

(d) our current reports on Forn-K (as filed on October 10 and October 22, 2002 Feetotuary 4 and March 3, 2003); €

(e) the description of our Common Stock contained inregistration statement on Forr-A/A (as filed on March 21, 2003

All documents we subsequently file pursuant to Bast13(a), 13(c), 14 and 15(d) of the Securitirshange Act of 1934 prior to the

filing of a posteffective amendment which indicates that all seé@#ioffered have been sold or which deregistéisealrities then remainir

unsold, shall be deemed to be incorporated byaréerin this registration statement and to behmrdof from the date of filing of such
documents.

Item 5. Interest of Named Experts and Counsel

Jeffrey P. Elefante, who has furnished the opimiboounsel included as Exhibit 5.1 hereto, is ditef of the Registrant, holds shares
of, and options to purchase shares of, the Regtdr@ommon Stock and may participate in the 1988 ISIncentive Plan.

Item 8. Exhibits (listed by nhumbers corresponding ¢ the exhibit table of ltem 601 of Regulation S-K).

4.1  Certificate of Incorporation of CACI Internationalc, as amended to date (incorporated by referenttee Registrant’s Form DEF
14A filed with the Securities and Exchange Commoissin October 15, 200z

4.2  By-Laws of CACI International Inc (filed as Exhil8t2 to our annual report on Form 10-K filed witle tSecurities and Exchange
Commission for the fiscal year ended June 30, 20@Rincorporated herein by referenc

4.3 1996 Stock Incentive Plan as amenc
5.1 Opinion of Jeffrey P. Elefante, Executive Vice Rdest, General Counsel and Secret
23.1  Consent of Deloitte & Touche LLP, independent audil

23.2  Consent of counsel (included in Exhibit 5.



24.1  Power of Attorney (contained on the signature pe
SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, the registrant certifies that it has readde grounds to believe that it meets all of
the requirements for filing on Form S-8 and hay dalused this registration statement to be sigmetsdehalf by the undersigned, thereunto
duly authorized, in the City of Arlington, Virgini@n this 28th day of March 2003.

CACI | NTERNATIONAL | NC

By: /sl

Jeffrey P. Elefante
Executive Vice President and
General Counsel

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each individwalhose signature appears below constitutes andraptephen L. Waechter
and Jeffrey P. Elefante, and each of them, hisangelawful attorneys-in-fact and agents with fadiwer of substitution, for him and in his
name, place and stead, in any and all capacitiesgh any and all amendments (including post-éffeamendments) to this registration
statement, and to file the same, with all exhithityeto, and all documents in connection therewtith the Securities and Exchange
Commission, granting unto said attorneys-in-fact agents, and each of them, full power and authtwitio and perform each and every act
and thing which they, or either of them, may deevessary or advisable to be done in connectionthishregistration statement, as fully to
all intents and purposes as he might or could gmison, hereby ratifying and confirming all thaidsattorneys-in-fact and agents or any of
them, or any substitute or substitutes for eithrdyaih of them, may lawfully do or cause to be dbyeirtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been diggehe following persons in the capaci
and on the dates indicated.

Signature Title Date
Is/ Chairman of the Board, Chief Executive Officer and March 28, 200z
Director (Principal Executive Officer)
J. P. London
Is/ Executive Vice President, Chief Financial Officada March 28, 2003

Treasurer (Principal Financial and Accounting Gific

Stephen L. Waechter

Is/ Director March 28, 2003

Micheal J. Bayer



Is/

Peter A. Derow

Is/

Richard L. Leatherwood

Is/

Arthur L. Money

Is/

Warren R. Phillips

Is/

Charles P. Revoile

Is/

William B. Snyder

Is/

Richard P. Sullivan

Is/

John M. Toups

Is/

Larry D. Welch

Director

Director

Director

Director

Director

Director

Director

Director

Director

March 28, 200:

March 28, 2003

March 28, 2003

March 28, 2003

March 28, 2003

March 28, 2003

March 28, 2003

March 28, 2003

March 28, 2003
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Exhibit 4.3
1996 STOCK INCENTIVE PLAN (AS AMENDED AUGUST 13, 2002)

SECTION 1. General Purpose of the Plan; Definitions

The name of the plan is the CACI International 1806 Stock Incentive Plan (the “Plan”). The purpokthe Plan is to encourage and
enable the officersemployees and directors of CACI International lthe(“*Company”and its Affiliates upon whose judgment, initiatized
efforts the Company largely depends for the sudskssnduct of its business to acquire a proprietaterest in the Company. It is anticipa
that providing such persons with a direct stakdnéxCompany’s welfare will assure a closer idectifion of their interests with those of the
Company and its shareholders, thereby stimulatieg efforts on the Company’s behalf and strengtigetheir desire to remain with the
Company.

The following terms shall be defined as set forttotw:

“Act” means the Securities Exchange Act of 1934am&nded.

“Affiliate” means a parent corporation, if any, aedch subsidiary corporation of the Company, aseterms are defined in Section 424
of the Code.

“Award” or “Awards”, except where referring to argaular category of grant under the Plan, shallude Incentive Stock Options,
Non-Statutory Stock Options, Conditioned Stock Awatdsrestricted Stock Awards and Performance Sharardsy

“Board” means the Board of Directors of the Company

“Cause”means (i) any material breach by the participarmyf agreement to which the participant and the gzom are both parties, ¢
(i) any act or omission justifying termination foause in accordance with the terms of Section 3B&iployee Terminations, of the
Company’s then-current Policy and Guidelines.

“Change of Control” shall have the meaning setfamtSection 14

“Code” means the Internal Revenue Code of 198&nsended, and any successor Code, and related nedesations and
interpretations.

“Conditioned Stock Award” means an Award grantedspant to Section 6.

“Committee” shall have the meaning set forth intiec2.

“Disability” means disability as set forth in Semti22(e)(3) of the Code.

“Effective Date” means the date on which the Ptaapproved by stockholders as set forth in Sedtén
“Eligible Person” shall have the meaning set fonti$ection 4.

“Fair Market Value”on any given date means the closing price per gfaree Stock on such date as reported by sucktergd nation:
securities exchange on which the Stock is listedf the Stock is not listed on such an exchamgejuoted on NASDAQ; provided, that, if
there is no trading on such date, Fair Market Vahel be deemed to be the closing price per shratbe last preceding date on which the
Stock was traded. If the Stock is not listed on @gistered national securities exchange or quateNASDAQ, the Fair Market Value of the
Stock shall be determined in good faith by the Caitea.



“Incentive Stock Option” means any Stock Optionigeated and qualified as an “incentive stock opgtias defined in Section 422 of
the Code.

“Non-Employee Director” means any director who:i¢inot currently an officer of the Company or dffilfate, or otherwise currently
employed by the Company or an Affiliate, (ii) does receive compensation, either directly or inclise from the Company or an Affiliate,
for services rendered as a consultant or in angagpother than as a director, except for an arhthat does not exceed the dollar amoun
which disclosure would be required pursuant to R@i&(a) of Regulation S-K promulgated by the SHi},does not possess an interest in
any other transaction for which disclosure woulddxguired pursuant to Rule 404(a) of Regulation, 24k (iv) is not engaged in a business
relationship for which disclosure would be requipeatsuant to Rule 404(b) of Regulation S-K.

“Non-Statutory Stock Option” means any Stock Optiloat is not an Incentive Stock Option.

“Normal Retirement” means retirement from activepdsgment with the Company and its Affiliates in aodance with the retirement
policies of the Company and its Affiliates thereiffiect.

“Outside Director” means any director who (i) is am 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 “Affiliated Group Member”), (ii) is notfarmer employee of the Company or
any Affiliated Group Member who is receiving compation for prior services (other than benefits uradeax-qualified retirement plan)
during the Company’s or any Affiliated Group Membdaxable year, (iii) has not been an officertad Company or any Affiliated Group
Member and (iv) does not receive remuneration floenCompany or any Affiliated Group Member, eitdeectly or indirectly, in any
capacity other than as a director. “Outside Diréctball be determined in accordance with Secti6g(in) of the Code and the Treasury
regulations issued thereunder.

“Option” or “Stock Option” means any option to phese shares of Stock granted pursuant to Section 5.
“Performance Share Award” means an Award grantesiyaunt to Section 8.

“SEC” means the Securities and Exchange Commigsiamy successor authority.

“Stock” means the Common Stock, $.10 par valueshare, of the Company, subject to adjustments patdo Section 3.
“Unrestricted Stock Award” means Awards grantedspant to Section 7.

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

(@ Committee The Plan shall be administered by a Stockrtiee Plan Committee (the “Committee”) consistirfgath members of
the Compensation Committee of the Company, eagfhom qualifies as an Outside Director and a Non-lBgge Director, but the authority
and validity of any act taken or not taken by trearnittee shall not be affected if any person adstéming the Plan is not an Outside Diret
or a Non-Employee Director. The Committee shallehat/least two (2) members at all times. None efttembers of the Committee shall
have been granted any Award under this Plan (alfzer pursuant to Sections 5(c) and 7(b)) or angrattock option plan of the Company
within one year prior to service on the Committercept as specifically reserved to the Board utigeterms of the Plan, the Committee ¢
have full and final authority to operate, manage administer the Plan on behalf of the Companyiofcdby the Committee shall require the
affirmative vote of a majority of all members thefe

(b) Powers of Committee. The Committee shall have the power and authtwigrant Awards consistent with the terms of Fihen,
including the power and authority:
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(i) to select the officers and other employeesef€ompany and its Affiliates to whom Awards maynfrtime to time be granted;

(i) to determine the time or times of grant, ahd extent, if any, of Incentive Stock Options, N&tatutory Stock Options,
Conditioned Stock, Unrestricted Stock and Performaa®hares or any combination of the foregoing, tgdaito 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 amamgjvidual Awards and participants, and to apprtheform of written instrumen
evidencing the Awards; provided, however, that mchsaction shall adversely affect rights under amgtanding Award without the
participant’s consent; nor shall any such acticangfe the price at which any Award was made;

(v) to accelerate the exercisability or vestinglbor any portion of any Award;
(vi) subject to the provisions of Section 5(a)(i0,extend the period in which any outstanding E©ption 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 othatelection of the participant and whether andhat extent the Company shall pay
credit amounts equal to interest (at rates detexthby the Committee) or dividends or deemed divddeon such deferrals; and

(viii) to adopt, alter and repeal such rules, glimes and practices for administration of the Rdad for its own acts and
proceedings as it shall deem advisable; to intetheeterms and provisions of the Plan and any Awiarcluding related written
instruments); to make all determinations it deethssable for the administration of the Plan; toideall disputes arising in connection
with the Plan; and to otherwise supervise the athtnation of the Plan.

All decisions and interpretations of the Commitéall be binding on all persons, including the Campand Plan participants. No
member or former member of the Committee or ther@shall be liable for any action or determinatinade in good faith with respect to t
Plan.

SECTION 3. Shares|Issuable under the Plan; Mergers; Substitution.

(&) Shares Issuable The maximum number of shares of Stock witlpeesto which Awards may be granted under the Bt be
five million nine hundred fifty thousand (5,950,00@hich number represents (i) the original 1,500,8hares authorized in 1996, (ii) an
additional 550,000 shares authorized in 2000, Jifi)ch total of 2,050,000 shares was doubled t6@d00 shares due to a 100% stock
dividend announced in November, 2001, plus (ivadditional 1,850,000 shares authorized on Augus2Q32. For purposes of this
limitation, the shares of Stock underlying any Adsawhich are forfeited, cancelled, reacquired lyGompany or otherwise terminated
(other than by exercise) shall be added back tashiaees of Stock with respect to which Awards magtanted under the Plan so long as the
participants to whom such Awards had been prewogisinted received no benefits of ownership ofuhéerlying shares of Stock to which
the Award related. Subject to such overall limgatiany type or types of Award may be granted wespect to shares, including Incentive
Stock Options. Shares issued under the Plan maytherized but unissued shares or shares reacdyyiréee Company.
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(b) Limitation on Awards. In no event may any Plan participant be gradwedrds with respect to more than three hundredsanc
(300,000) shares of Stock in any calendar yeanolavent shall the Committee grant more than theeelred thousand (300,000) aggregate
shares in the form of Conditioned Stock Awards,ddtnicted Stock Awards or Performance Share Awdndimg the term of the Plan.

(c) Stock Dividends, Mergers, etc.In the event that after approval of the Planhgy/stockholders of the Company in accordance
Section 16, the Company effects a stock dividetutkssplit or similar change in capitalization afieg the Stock, the Committee shall make
appropriate adjustments in (i) the number and kihshares 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 purchasice in respect of such shares. In the eveahgimerger, consolidation, dissolution or
liquidation of the Company, the Committee in ittestiscretion may, as to any outstanding Awardsersich substitution or adjustment in
the aggregate number of shares reserved for issuamter the Plan and in the number and purchase {ifiany) of shares subject to such
Awards as it may determine and as may be perntigetie terms of such transaction, or acceleratenanor terminate such Awards upon
such terms and conditions as it shall provide (Whil the case of the termination of the vestedipoiof any Award, shall require payment
other consideration which the Committee deems abjigitin the circumstances), subject, however, égtiovisions of Section 14.

(d) Substitute Awards. The Committee may grant Awards under the Riasubstitution for stock and stock based awards el
employees of another corporation who concurrerglyoime employees of the Company or an Affiliatehasrésult of a merger or
consolidation of the employing corporation with thempany or an Affiliate or the acquisition by empany or an Affiliate of property or
stock of the employing corporation. The Committegyrdirect that the substitute awards be granteslich terms and conditions as the
Committee considers appropriate in the circumstarn8hares which may be delivered under such sutestitvards may be in addition to the
maximum number of shares provided for in Secti@),3frovided that said additional shares shallexoeed five hundred thousand (500,000)
in the aggregate over the term of the Plan.

SECTION 4. Eligibility.

Awards may be granted to officers or other key @ygbs of the Company or its Affiliates, and to menstof the Board (“Eligible
Persons”).
SECTION 5.  Stock Options.

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

Stock Options granted under the Plan may be elitteentive Stock Options or Non-Statutory Stock Opsi. To the extent that any
option does not qualify as an Incentive Stock Qptibshall constitute a Non-Statutory Stock Option

No Incentive Stock Option shall be granted underRlkan after the tenth anniversary of the datelopton of the Plan by the Board.

(@) Grant of Stock Options. The Committee in its discretion may determime éffective date of Stock Options, provided, hosvev
that grants of Incentive Stock Options shall be enawly to persons who are, on the effective datbefyrant, employees of the Company or
an Affiliate. Stock Options granted pursuant tetBection 5(a) shall be subject to the followingngand conditions and the terms and
conditions of Section 12 and shall contain suchtamfil terms and conditions, not inconsistent vtite terms of the Plan, as the Committee
shall deem desirable.
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(i) Exercise Price. The exercise price per share for the Stockremby a Stock Option granted pursuant to thisiGe&(a)
shall be determined by the Committee at the timgraft but shall be, in the case of Incentive StOpkions, not less than one hundred
percent (100%) of Fair Market Value on the datgraft. If an employee owns or is deemed to ownrélagon of the attribution rules
applicable under Section 424(d) of the Code) mioam ten percent (10%) of the combined voting pavied! classes of stock of the
Company or any Affiliate and an Incentive Stock iOptis granted to such employee, the option priedl e not less than one hundred
ten percent (110%) of Fair Market Value on the gdaie. Subject to the provisions of Section 3(cho event may the Committee
reduce the exercise price of a Stock Option afterariginal date of grant.

(if) Option Term. The term of each Stock Option shall be fixedt® Committee, but no Incentive Stock Option shall
exercisable more than ten (10) years after thettlateption is granted. If an employee owns oriended to own (by reason of the
attribution rules of Section 424(d) of the Code)renthan ten percent (10%) of the combined votinggyoof all classes of stock of the
Company or any Affiliate and an Incentive Stock iOptis granted to such employee, the term of syotioo shall be no more than five
(5) years from the date of grant.

(i) Exercisability; Rights of a Shareholder. Other than as provided in Section 5(c), Stopki@hs shall become vested and
exercisable over a period of at least three ydagach time or times, whether or not in installnseass shall be determined by the
Committee at or after the grant date. The Commitiag at any time accelerate the exercisabilityllabraany portion of any Stock
Option. An optionee shall have the rights of a shalder only as to shares acquired upon the exeofia Stock Option and not as to
unexercised Stock Options.

(iv) Method of Exercise. Stock Options may be exercised in whole ordrt,[by delivering written notice of exercise te th
Company, specifying the number of shares to belfased. Payment of the purchase price may be madeegr more of the following
methods:

(A) In cash, by certified or bank check or othestttment acceptable to the Committee;

(B) If permitted by the Committee, in its discretjon the form of shares of Stock that have beaotmsed by the optionee
on the open market or have been beneficially ovimethe optionee for at least six months and arehest subject to restrictions
under any Company plan. Such surrendered sharb®shalued at Fair Market Value on the exerciggdor

(C) If permitted by the Commiittee, in its directjday the optionee delivering to the Company a prigpexecuted exercise
notice together with irrevocable instructions toraker to promptly deliver to the Company cash ochack payable and accepta
to the Company to pay the purchase price; providatlin the event the optionee chooses to payuhehpse price as so provided,
the optionee and the broker shall comply with spdtedures and enter into such agreements of intkeamd other agreements
the Committee shall prescribe as a condition ohqueyment procedure. The Company need not act sycimexercise notice un
the Company receives full payment of the exercigzepor

(D) By any other means (including, without limitaii by delivery of a promissory note of the optiepayable on such ter
as are specified by the Committee) which the Comeitletermines are consistent with the purposlesoPtan and with applicable
laws and regulations.

The delivery of certificates representing shareStotk to be purchased pursuant to the exerciaesedck Option will be contingent
upon receipt from the Optionee (or a purchasengadti his stead in
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accordance with the provisions of the Stock Optimnjhe Company of the full purchase price for ssichres and the fulfillment of any
other requirements contained in the Stock Optioapmlicable provisions of laws.

(v) Non-transferability of Options. Except as the Committee may provide with resfmea Non-Statutory Option, no Stock
Option shall be transferable other than by wilbgrthe laws of descent and distribution and altktOptions shall be exercisable, dul
the optionee’s lifetime, only by the optionee.

(vi) Annual Limit on Incentive Stock Options.To the extent required for “incentive stockiopt treatment under Section 422 of
the Code, the aggregate Fair Market Value (detexdhas of the time of grant) of the Stock with respe which incentive stock options
granted under this Plan and any other plan of hgany or its Subsidiaries become exercisablen®fitst time by an optionee during
any calendar year shall not exceed $100,000.

(vii) Lockup Agreement. The Committee may in its discretion specify mgoanting an Option that the optionee shall afvea
period of time (not to exceed 180 days) from tHeative date of any registration of securitieshef Company (upon request of the
Company or the underwriters managing any undeerritiffering of the Company’s securities), not th, seake any short sale of, loan,
grant any option for the purpose of, or otherwispadse of any shares issued pursuant to the egetimich Option, without the prior
written consent of the Company or such underwritgsshe case may be.

(b) Reload Options. At the discretion of the Committee, Optionsrgeal under Section 5(a) may include a so-callelbad’ feature
pursuant to which an optionee exercising an ogtipthe delivery of a number of shares of Stockdooadance with Section 5(a)(iv)(B)
hereof would automatically be granted an additi@dation (with an exercise price equal to the Faarkét Value of the Stock on the date the
additional Option is granted and with the same rextigin date as the original Option being exercised, with such other terms as the
Committee may provide) to purchase that numbehafes of Stock equal to the number delivered tocesethe original Option.

(c) Stock Options Granted to Non-Employee Directors

(i) Grant of Options.

(A) Each Non-Employee Director upon his or heriatielection to the Board by the stockholders & @ompany (and for
Non-Employee Directors presently serving on therBad Directors, upon his or her election to theaBbat the time of
stockholder approval of the Plan) shall automatida¢ granted a Non-Statutory Stock Option to pasghfive thousand (5,000)
shares of Stock;

(B) Upon subsequent election to the Board of Doecby the stockholders of the Company, each Nopi&yee Director
shall automatically be granted a Non-Statutory E@©ption to purchase three thousand (3,000) stadr8tock.

(i) Exercise Price. The exercise price per share for the Stockeml/by a Stock Option granted pursuant to thisiGe&i(c)
shall be equal to the Fair Market Value of the 8tog the date the Stock Option is granted.

(iii) Vesting. The Stock Options granted pursuant to thisi®e&(c) shall become exercisable by the optiomoin increment
of twenty-five percent (25%) on each of the ninétig@0™), one-
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hundred eightieth (180), two-hundred seventieth (279, and three-hundred sixtieth (38 day following the date of the grant.
(iv) Lapsing. Any Stock Option granted pursuant to this $#c8(c) shall lapse and terminate if:
(A) not exercised before five (5) years from théedaf the grant; or
(B) the Company is placed under the jurisdictiom dfankruptcy court or is liquidated.

(v) Acceleration. Every Stock Option granted pursuant to thistiSed(c) shall include a provision accelerating ttesting of
such Stock Option in the event of a Change of @butrthe Company;

(vi) Limited to Non-Employee Directors. The provisions of this Section 5(c) shall apphyy to Options granted or to be granted
to Non-Employee Directors, and shall not be deetaadodify, limit or otherwise apply to any otheopision of this Plan or to any
Option issued under this Plan to a participant vghaot a Non-Employee Director of the Company. fi® éxtent and consistent with the
provisions of any other Section of this Plan, thevisions of this Section 5(c) shall govern théntggand obligations of the Company
Non-Employee Directors respecting Options grantetd e granted to Non-Employee Directors. The fsions of this Section 5(c)
shall not be amended more than once in any sim(@)th period, other than to comport with changehénCode or ERISA.

SECTION 6. Conditioned Stock Awards.

(@) Nature of Conditioned Stock Award.Subject to the limitations contained in Sectdgh), the Committee in its discretion may
grant Conditioned Stock Awards to any Eligible BersA Conditioned Stock Award is an Award entitlithg recipient to acquire, at no cost
or for a purchase price determined by the Commigtkares of Stock subject to such restrictionscamdlitions as the Committee may
determine at the time of grant (“Conditioned Stgckonditions may be based on continuing employraedior achievement of pre-
established performance goals and objectives.ditiad, a Conditioned Stock Award may be grantedricemployee by the Committee in |
of a cash bonus due to such employee pursuanytothar plan of the Company.

(b) Acceptance of Award. A participant who is granted a Conditioned 8téavard shall have no rights with respect to suetasd
unless the participant shall have accepted the dwathin sixty (60) days (or such shorter datetes@ommittee may specify) following the
award date by making payment to the Company, ifired, by certified or bank check or other instruner form of payment acceptable to
the Committee in an amount equal to the specifiedhmse price, if any, of the shares covered bythard and by executing and delivering
to the Company a written instrument that sets foréhterms and conditions of the Conditioned Siackuch form as the Committee shall
determine.

(c) Rights as a Shareholder. Upon complying with Section 6(b) above, a aptint shall have all the rights of a shareholdign w
respect to the Conditioned Stock, including votamgl dividend rights, subject to non-transferabilégtrictions and Company repurchase or
forfeiture rights described in this Section 6 anbject to such other conditions contained in thigtr instrument evidencing the Conditioned
Award. Unless the Committee shall otherwise deteeméertificates evidencing shares of ConditionetiSshall remain in the possession of
the Company until such shares are vested as piuidgection 6(e) below.

(d) Restrictions. Shares of Conditioned Stock may not be sokigasd, transferred, pledged or otherwise encundbareisposed
of except as specifically provided herein. In therd of termination of

Page i



employment by the Company and its Affiliates foy a@ason (including death, Disability, Normal Retirent and for Cause), the Company
shall have the right, at the discretion of the Catigm, to repurchase shares of Conditioned Stottk r@spect to which conditions have not
lapsed at their purchase price, or to require fionfe of such shares to the Company if acquiretbatost, from the participant or the
participant’s legal representative. The Companytraxercise such right of repurchase or forfeituihiww ninety (90) days following such
termination of employment (unless otherwise spedifin the written instrument evidencing the Cadodiéd Award).

(e) Vesting of Conditioned Stock.The Committee at the time of grant shall spetti€ date or dates and/or the attainment of pre-
established performance goals, objectives and atmatitions on which the non-transferability of tBenditioned Stock and the Company’s
right of repurchase or forfeiture shall lapse. ®ujpent to such date or dates and/or the attainofiesnich pre established performance goals,
objectives and other conditions, the shares oniwdiicrestrictions have lapsed shall no longer badtioned Stock and shall be deemed
“vested.” The Committee at any time may accelesatéh date or dates and otherwise waive or, sutgjedection 12, amend any conditions of
the Award.

(H  Waiver, Deferral and Reinvestment of Dividends.he written instrument evidencing the CondiédrStock Award may require
or permit the immediate payment, waiver, deferrahgestment of dividends paid on the Conditionéat.

SECTION 7. Unrestricted Stock Awards.

(&) Grant or Sale of Unrestricted Stock.Subject to the limitations contained in Sectsgh),t he Committee in its discretion may
grant or sell to any Eligible Person shares of ISfoge of any restrictions under the Plan (“Unrieséd Stock”) at a purchase price determined
by the Committee. Shares of Unrestricted Stock beagranted or sold as described in the precedimigisee in respect of past services or
other valid consideration.

(b) Election to Receive Unrestricted Stock in loéDirector's Fees. Each Non-Employee Director may, pursuant tir@avocable
written election delivered to the Company no laben December 31 of any calendar year, receivar @lportion of the Directors’ fees
otherwise due to him in the subsequent calendarigamrestricted stock (valued at the averagdefRair Market Value for the ten (10)
trading days before the date on which the Diretfees would otherwise be paid).

(c) Restrictions on Transfers. The right to receive Unrestricted Stock may b®tsold, assigned, transferred, pledged or otlserwi
encumbered, other than by will or the laws of desead distribution.

SECTION 8. Performance Share Awards

(@) Nature of Performance Shares.A Performance Share Award is an award entitlivegrecipient to acquire shares of Stock upon
the attainment of specified performance goals. &ulip the limitations contained in Section 3ff)e Committee may make Performance
Share Awards independent of or in connection withgranting of any other Award under the Plan.d?erdnce Share Awards may be
granted under the Plan to any Eligible Person iolyithose who qualify for awards under other penfance plans of the Company. The
Committee in its discretion shall determine whetled to whom Performance Share Awards shall be ntlad@erformance goals applicable
under each such Award, the periods during whicfopmance is to be measured, and all other limitetiand conditions applicable to the
awarded Performance Shares; provided, howeverthbaommittee may rely on the performance goalisatiner standards applicable to
other performance-based plans of the Company fimgehe standards for Performance Share Awardsiuiheé Plan.

(b) Restrictions on Transfer. Performance Share Awards and all rights witlpegt to such Awards may not be sold, assigned,
transferred, pledged or otherwise encumbered.
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(c) Rights as a Shareholder. A participant receiving a Performance Share wingall have the rights of a shareholder onlyoas t
shares actually received by the participant unide™an and not with respect to shares subjetieté\ward but not actually received by the
participant. A participant shall be entitled toea® a stock certificate evidencing the acquisittbshares of Stock under a Performance S
Award only upon satisfaction of all conditions sified in the written instrument evidencing the Penmiance Share Award (or in a
performance plan adopted by the Committee).

(d) Termination. Except as may otherwise be provided by the Citidenat any time prior to termination of employrmen
participant’s rights in all Performance Share Avgastall automatically terminate upon the particifsatermination of employment by the
Company and its Affiliates for any reason (inclugloheath, Disability, Normal Retirement and for Ggus

(e) Acceleration, Waiver, Etc. At any time prior to the participasttermination of employment by the Company an&itbsidiaries
the Committee may in its sole discretion accelenatgve or, subject to Section 12, amend any oofdle goals, restrictions or conditions
imposed under any Performance Share Award.

SECTION 9. Termination of Stock Options
(@) Incentive Stock Options:

(i) Termination by Death. If any participant’'s employment by the Compamyl its Affiliates terminates by reason of deatty, a
Incentive Stock Option owned by such participany rieereafter be exercised to the extent exercissitlee date of death, by the legal
representative or legatee of the participant, fpeod of two (2) years (or such longer periodhesCommittee shall specify at any tir
from the date of death, or until the expiratiorilté stated term of the Incentive Stock Optionaifiier.

(i) Termination by Reason of Disability or Normal Rextirent.

(A) Any Incentive Stock Option held by a participavhose employment by the Company and its Affikatas terminated t
reason of Disability may thereafter be exercisedhé extent it was exercisable at the time of gaaiination, for a period of one
(1) year (or such longer period as the Committedl specify at any time) from the date of such teation of employment, or
until the expiration of the stated term of the ©ptfiif earlier.

(B) Any Incentive Stock Option held by a participarhose employment by the Company and its Affiat@s terminated
reason of Normal Retirement may thereafter be ésexicto the extent it was exercisable at the tifr®ich termination, for a
period of ninety (90) days (or such longer periedi®e Committee shall specify at any time) fromdhage of such termination of
employment, or until the expiration of the statedht of the Option, if earlier.

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

(D) Except as otherwise provided by the Committethetime of grant, the death of a participantmtya period provided in
this Section 9(b) for the exercise of an Incen8teck Option shall extend such period for two (@ans from the date of death,
subject to termination on the expiration of theéesdaerm of the Option, if earlier.

(iii) Termination for Cause. If any participant's employment by the Compamyl its Affiliates has been terminated for Cause,
any Incentive Stock Option held by such participant
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shall immediately terminate and be of no furthecéoand effect; provided, however, that the Conerithay, in its sole discretion,
provide that such Option can be exercised for egeaf up to thirty (30) days from the date of témation of employment or until the
expiration of the stated term of the Option, ifliear

(iv) Other Termination. Unless otherwise determined by the Commitfes piarticipant’s employment by the Company and its
Affiliates terminates for any reason other than tbeBisability, Normal Retirement or for Cause, dngentive Stock Option held by
such participant may thereafter be exercised,deetttent it was exercisable on the date of ternanatf employment, for ninety (90)
days (or such longer period as the Committee spaltify at any time) from the date of terminatiéremployment or until the expirati
of the stated term of the Option, if earlier.

(b) Non-Statutory Stock Options.Any Non-Statutory Stock Option granted under Bhan shall contain such terms and conditions
with respect to its termination as the Committadts discretion, may from time to time determine.

SECTION 10. Tax Withholding.

(@) Payment by Participant. Each participant shall, no later than the datef which the value of an Award or of any Stoclother
amounts received thereunder first becomes incledalthe gross income of the participant for Feddeme tax purposes, pay to the
Company, or make arrangements satisfactory to tmerdittee regarding payment of any Federal, statecal taxes of any kind required by
law to be withheld with respect to such income. Toenpany and its Subsidiaries shall, to the exgentnitted by law, have the right to
deduct any such taxes from any payment of any &thdrwise due to the participant.

(b) Paymentin Shares. A Participant may elect, with the consent & @ommittee, to have such tax withholding obligatio
satisfied, in whole or in part, by (i) authorizittge Company to withhold from shares of Stock tasseed pursuant to an Award a number of
shares with an aggregate Fair Market Value (abeflate the withholding is effected) that wouldssgtthe minimum withholding amount
due with respect to such Award, or (ii) transfegrto the Company shares of Stock that have bearhased by the optionee on the open
market or have been beneficially owned by the otofor at least six months and are not then sutgeestrictions under any Company plan
and with an aggregate Fair Market Value (as ofite the withholding is effected) that would sgtibfe minimum withholding amount due.

(c) Notice of Disqualifying Disposition. Each holder of an Incentive Stock Option shghee to notify the Company in writing
immediately after making a disqualifying dispositi@as defined in Section 421(b) of the code) of @oynmon Stock purchased upon exer
of an Incentive Stock Option.

SECTION 11. Transfer, Leave of Absence, Etc.
For purposes of the Plan, the following eventslsiatibe deemed a termination of employment:

(@) atransfer to the employment of the Compamy an Affiliate or from the Company to an Affite, or from one Affiliate to
another;

(b) an approved leave of absence for militaryise or sickness, or for any other purpose apptdethe Company, if the employee’s
right to re-employment is guaranteed either byatugt or by contract or under the policy pursuamwhich the leave of absence was granted
or if the Committee otherwise so provides in wgtin
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SECTION 12. Amendments and Termination.

The Board may at any time amend or discontinud’tae and the Committee may at any time amend aret@my outstanding Award
(or provide substitute Awards at the same exemigirchase price, but such price, if any, mussfathe requirements which would apply
the substitute or amended Award if it were thetiatty granted under this Plan) for the purpossatisfying changes in law or for any other
lawful purpose, but no such action shall adverafigct rights under any outstanding Award withdw holder’s consent. However, no such
amendment, unless approved by the stockholdeteed€bmpany, shall be effective if it would cause fhan to fail to satisfy the incentive
stock option requirements of the Code, or causesé#etions under the Plan to fail to satisfy thesiegments of Rule 16b-3 or any successor
rule under the Act as in effect on the date of sardlendment.

This Plan shall terminate as of the tenth annivgrahits Effective Date. The Board may termindiistPlan at any earlier time for any
reason. No Award may be granted after the Plarbbars terminated. No Award granted while this Ptaim ieffect shall be altered or impaired
by termination of this Plan, except upon the cohséthe holder of such Award. The power of the Quittee to construe and interpret this
Plan and the Awards granted prior to the termimatibthis Plan shall continue after such termimatio

SECTION 13. Statusof Plan.

With respect to the portion of any Award which Inas been exercised and any payments in cash, $taatker consideration not
received by a participant, a participant shall haweights greater than those of a general credittie Company unless the Committee shall
otherwise expressly determine in connection with Award or Awards. In its sole discretion, the Coitteé® may authorize the creation of
trusts or other arrangements to meet the Compashfigations to deliver Stock or make paymentfwéspect to Awards hereunder, provi
that the existence of such trusts or other arraegésris consistent with the provision of the foliegesentence.

SECTION 14. Change of Control Provisions.
(&) Upon the occurrence of a Change of Consalefined in this Section 14:

(i) subject to the provisions of clause (iii) belaaiter the effective date of such Change of Congach holder of an outstanding
Stock Option, Conditioned Stock Award or PerfornmBtare Award shall be entitled, upon exerciseio \ward, to receive, in lieu
of shares of Stock (or consideration based upofr#direMarket Value of Stock), shares of such stockther securities, cash or property
(or consideration based upon shares of such stogther securities, cash or property) as the heldéshares 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, Conditioned Stock Award &etformance Share Aware@ffective upon a date prior or subsequent to the
effective date of such Change of Control, specifigdhe Committee; or

(iii) each outstanding Stock Option, ConditionedcktAward and Performance Share Award may be ckeacky the Committee
as of the effective date of any such Change of ©bptovided that (x) notice of such cancellatitral be given to each holder of such
an Awardand (y) each holder of such an Award shall haveitig to exercise such Award to the extent thatgame is then exercisal
or, in full, if the Committee shall have acceledatke time for exercise of all such unexercised amekpired Awards, during the thirty
(30) day period preceding the effective date ohsObange of Control.

(b) *“Change of Control” shall mean the occureen€any one of the following events:

Page 11



(i) any “person” (as such term is used in Sectibd@l) and 14(d)(2) of the Act) becomes a “beneffici@ner” (as such term is
defined in Rule 13d-3 promulgated under the Actii€¢othan the Company, any trustee or other fidydialding securities under an
employee benefit plan of the Company, or any catian owned, directly or indirectly, by the stockiers of the Company in
substantially the same proportions as their owrnershstock of the Company), directly or indiregtf securities of the Company
representing twenty percent (20%) or more of thalwioed voting power of the Company’s then outstagdiecurities; or

(i) persons who, as of July 1, 2002, constituteel Company’s Board (the “Incumbent Board”) ceasealfty reason, including
without limitation as a result of a tender offerpxy contest, merger or similar transaction, tostitnte at least a majority of the Board,
provided that any person becoming a director ofGbhmpany subsequent to July 1, 2002 whose eleatasnapproved by, or who was
nominated with the approval of, at least a majasityhe directors then comprising the IncumbentrBanall, for purposes 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 ott@nporation or other entity,
other than a merger or consolidation which wouklitein the voting securities of the Company outdiag immediately prior thereto
continuing to represent (either by remaining oudiiag or by being converted into voting securitiéshe surviving entity) more than
fifty percent (50%) of the combined voting powertloé voting securities of the Company or such simgi entity outstanding
immediately after such merger or consolidation; or

(iv) the stockholders of the Company approve a pfatomplete liquidation of the Company or an agrest for the sale or
disposition by the Company of all or substantiallyof the Company’s assets.

SECTION 15. General Provisions.

(@ No Distribution; Compliance with Legal Requirems. The Committee may require each person acqusfirdges pursuant to an
Award to represent to and agree with the Companyriting that such person is acquiring the sharitsoumt a view to distribution thereof.

No shares of Stock shall be issued pursuant toveard until all applicable securities laws and otlegial and stock exchange
requirements have been satisfied. The Committeerawyire the placing of such stop orders and wste legends on certificates for Stock
and Awards as it deems appropriate.

(b) Delivery of Stock Certificates. Delivery of stock certificates to participantsder this Plan shall be deemed effected for all
purposes when the Company or a stock transfer ajéné Company shall have delivered such certiisan the United States mail,
addressed to the participant, at the participdassknown address on file with the Company.

(c) Other Compensation Arrangements; No EmploymRagiits. Nothing contained in this Plan shall prevert Board from
adopting other or additional compensation arrangesyéncluding trusts, subject to stockholder apptdf such approval is required; and s
arrangements may be either generally applicab&gpplicable only in specific cases. The adoptiothefPlan or any Award under the Plan
does not confer upon any employee any right toicoatl employment with the Company or any Affiliate.

SECTION 16. Effective Date of Plan.

The Plan shall become effective upon approval byhtblders of a majority of the shares of capitatktof the Company present or
represented and entitled to vote at a meetingockbblders.

Page 1:



SECTION 17. Governing Law.

This Plan shall be governed by, and construed afateed in accordance with, the substantive lawthefState of Delaware without
regard to its principles of conflicts of laws.
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Exhibit 5.1
March 26, 2003

Re: Registration Statement on Forf8 S

Ladies and Gentlemen:
| am Executive Vice President, General CounselSextetary of CACI International Inc (the “Company).

This opinion is being furnished in connection witle registration on Form S-8 (the “Registrationt&teent”) under the Securities Act of
1933, as amended of 1,850,000 shares of the Corigp@tass A Common Stock (the “Common Stock”) whichy be offered and sold under
the 1996 Stock Incentive Plan (As Amended AugusRDB?2) (the “Plan”).

| am of the opinion that if, as and when the shafédommon Stock are issued and sold and considertterefor is received pursuant to the
provisions of the Plans and in accordance witHRbgistration Statement, such shares will be dulhaized, legally issued, fully paid and
non-assessable.

| consent to the filing of the opinion letter ashiibit 5.1 to the Registration Statement.
Very truly yours,

[ sl Jeffrey P. Elefante

Jeffrey P. Elefante

Executive Vice President
General Counsel and Secretary




Exhibit 23.1
INDEPENDENT AUDITORS’ CONSENT

We consent to the incorporation by reference is tagistration statement on Form S-8 of CACI Indgional Inc and subsidiaries of our
report dated August 13, 2002, appearing in the AhReport on Form 10-K of CACI International Ina the year ended June 30, 2002.

/s/ DELOITTE& T oucHELLP

McLean, Virginia
March 25, 200:



