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Prospectus

THIS DOCUMENT CONSTITUTES PART OF A PROSPECTUS
COVERING SECURITIESTHAT HAVE BEEN
REGISTERED UNDER THE SECURITIESACT OF 1933

January 24, 1997

INTRODUCTION

This Prospectus relates to 1,500,000 shares of @Gon8tock, $0.10 par value per share ("Common Sjotibe offered to key employees
and officers of CACI International Inc and its sigisries (the "Company") under an employee bemddih providing for the grant of a variety
of stock incentive awards, designated the 1996k3tuaentive Plan (the "1996 Plan™).

THE 1996 PLAN

Purpose

The purpose of the 1996 Plan is to provide additiémcentive to executives and other key employfelse Company and its subsidiaries. As
described below, the 1996 Plan permits the issuahiceentive stock options, non- qualified stogkions, conditioned stock awards,
unrestricted stock awards, performance share aveardistock appreciation rights (collectively, "Awsl)

The 1996 Plan authorizes the grant of (i) optiangurchase Common Stock intended to qualify asitiee stock options ("Incentive
Options"), as defined in Section 422 of the InteRavenue Code of 1986, as amended (the "Codg"pptions that do not so qualify
("Nonqualified Options"), (iii) shares of stockrat cost or at a purchase price set by the Commitésgect to restrictions and conditions
determined by the Committee, (iv) unrestricted sharf stock at prices set by the Committee, (\)tsgo acquire shares of Common Stock
upon attainment of performance goals specifiecheyGommittee, and (vi) rights to receive cash paymbased on or measured by
appreciation in the market price of the Common B{88tock Appreciation Rights").

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

The 1996 Plan will be administered by a CommitteBicectors who are not officers or employees & @ompany (the "Committee"). The
Committee will select the individuals to whom opisoare granted and will determine the option egerprice and other terms of each award,
subject to the provisions of the 1996 Plan. Inaen®ptions may be granted under the 1996 Plan fames, including officers. As of
December 31, 1996, approximately 3,500 employeas el@ible to participate in the 1996 Plan. Noriieal Options may be granted under
the 1996 Plan to employees and officers.

No options may extend for more than ten years fiteerdate of grant (five years in the case of aibopt who owns stock possessing nr

than 10% of the total combined voting power ofcédisses of stock of the Company or any parentlosidiary ("greater-than-ten-percent-
stockholders"). The exercise price of Incentivei@p granted under the 1996 Plan must be at lgastl éo the fair market value of the
Common Stock on the date of grant (110% of fairketavalue in the case of a greater-than-ten-perstackholder). The aggregate fair
market value (determined at the time of grant)hafres issuable pursuant to Incentive Options whiishbecome exercisable by an employee
or officer in any calendar year may not exceed 10D

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

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

Federal Income Tax Information with Respect to the 1996 Stock I ncentive Plan

The grantee of a Nonqualified Option recognizesngome for federal income tax purposes on the grareof. On the exercise o



Nonqualified Option, the difference between the faarket value of the underlying shares of CommimtiSon the exercise date and
option exercise price is treated as compensatidmetdolder of the option taxable as ordinary inedmthe year of exercise, and such fair
market value becomes the basis for the underhfiages which will be used in computing any capitahgr loss upon disposition of such
shares. Subject to certain limitations, the Compaay deduct for the year of exercise an amountléqube amount recognized by the opt
holder as ordinary income upon exercise of a Noliftpch Option.

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

The excess of the fair market value of the undegd\ghares over the option price at the time of@serof an Incentive Option will constitute
an item of tax preference for purposes of the @édtive minimum tax. Taxpayers who incur the altéugaminimum tax are allowed a credit
which may be carried forward indefinitely to be dses a credit against the regular tax liabilitgitater year; however, the minimum tax cr
can not reduce the regular tax below the alteraatiinimum tax for that carryover year.

Availability of Documents | ncor por ated by Reference

A copy of any document incorporated by referenckeim 3 of Part Il of the Registration Statementvbich this Prospectus is a part (not
including exhibits), such documents incorporateddfgrence constituting a prospectus under Seéfiga) of the Act, and any other
documents required to be delivered to employeesuaumt to Rule 428(b) promulgated under the Act béllprovided to any option holder by
the Company upon written or oral request to the @amy's Executive Vice President and General Cou@#eCl International Inc, 1100
North Glebe Road, Arlington, Virginia 22201, telepie (703) 84-7800.



PART 11
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incor por ation of Documents by Reference.

The following documents filed with the SecuritiegldExchange Commission (the "Commission") are ipoated in this Registration
Statement by reference:

(a) the description of the Company's Common Stackained in the Registration Statement on Formf8efl with the Commission under
Section 12 of the Securities Exchange Act of 198eluding any amendment or report filed for thegmsge of updating such description.

(b) the Company's Annual Report on Form 10-K fer ylear ended June 30, 1996, File No. 0-8401, ¥ilitd the Commission on September
27, 1996.

(c) the Company's Quarterly Reports on Form 10+QHe quarter ended September 30, 1996 , File MNgl.(d.

All documents subsequently filed by the Companyspant to Sections 13(a),

13(c), 14 and 15(d) of the Securities ExchangeoAdi934, prior to the filing of a post-effective andment which indicates that all securities
offered have been sold or which deregisters allrsges then remaining unsold, shall be deemedetmborporated by reference in this
Registration Statement and to be part hereof flwrdate of filing of such documents.

Item 4. Description of Securities.

Not applicable

Item 5. Interests of Named Experts and Counsel.

The validity of the securities registered hereblyamg passed upon for the Company by Foley, Ho&di&, Boston, Massachusetts.

Item 6. Indemnification of Directors and Officers.

Article V, Section 9 of the Company's By-Laws piaies as follows:

"Every person who was or is a party or is threaldnebe made a party to or is involved in any actguit, or proceeding, whether civil,
criminal, administrative, or investigative, by reasf the fact that he or a person of whom hedddlyal representative is or was a director or
officer of the Corporation or is or was servingta request of the Corporation as a director aceffof another corporation, shall be
indemnified and held harmless to the fullest extegally permissible under the General Corporatiaw of the state of Delaware from time
to time against all expense, liability, and loseliding attorneys' fees, judgments, fines, andpffroved by the Board of Directors, amounts
paid or to be paid in settlement) reasonably iredior suffered by him in connection therewith.

"If authorized by the Board of Directors, expenisesirred in connection with the defense of anyl@vicriminal action, suit, or proceeding
may be paid by the Corporation in advance of tepakition of the action, suit, or proceeding, upsteipt of an undertaking by or on behalf
of the director or officer to repay such amounts shall be ultimately determined that he is nutiteed to be indemnified by the Corporation.

"The foregoing right of indemnification shall beaddition to, and not exclusive of, all other righd which such director or officer may be
entitled. Payments pursuant to the Corporatiomierimification of any person hereunder shall be ¢ediby any amounts such person may
collect as indemnification under any policy of irmoce purchased and maintained on his behalf byothény other Corporation."

The effect of these provisions would be to permdtsindemnification by the Company for liabilitiagsing out of the Securities Act of 1933.

Iltem 7. Exemption from Registration Claimed.

Not applicable
Item 8. Exhibits.
4.1 Articles of Organization of the Company.

4.2 By-Laws of the Compan



4.3 1996 Incentive Stock Plan.

5.1 Opinion of Counsel.

23.1 Consent of Independent Auditors.

23.2 Consent of Counsel (included in Exhibit 5.1).
24.1 Power of Attorney (contained on the signapage).

Item 9. Undertakings.

1. The undersigned Registrant hereby undertakésftigpurposes of determining any liability undlee Securities Act of 1933, each filing of
the Registrant's annual report pursuant to Sedt®ga) or Section 15(d) of the Securities Exchangeoi 1934 (and, where applicable, each
filing of an employee benefit plan's annual regantsuant to Section 15(d) of the Securities Excbaket of 1934) that is incorporated by
reference in the Registration Statement shall leengel to be a new registration statement relatirigesecurities offered herein, and the
offering of such securities at that time shall kered to be the initial bona fide offering thereof.

2. The undersigned Registrant hereby undertakes:
(a) To file, during any period in which offers @laes are being made, a post-effective amendmehist&egistration Statement:
() To include any prospectus required by Sectio(al (3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or @sarising after the effective date of the RegigiraStatement (or the most recent post-
effective amendment thereof) which, individuallyiothe aggregate, represent a fundamental chantipe iinformation set forth in the
Registration Statement;

(iii) To include any material information with resgt to the plan of distribution not previously dised in the Registration Statement or any
material change to such information in the RedismaStatement;

provided, however, that paragraphs 2(a)(i) and Ziijado not apply if the information required be included in a post-effective amendment
by those paragraphs is contained in periodic refdoed by the Registrant pursuant to Section 13extion 15(d) of the Securities Exchange
Act of 1934 that are incorporated by referenceihere

(b) That, for the purpose of determining any lispiinder the Securities Act of 1933, each such-ptfective amendment shall be deemed to
be a new registration statement relating to thersizs offered herein, and the offering of sucbusiies at that time shall be deemed to be
initial bona fide offering thereof.

(c) To remove from registration by means of a mtetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

3. Insofar as indemnification for liabilities angi under the Securities Act of 1933 may be pernhiitedirectors, officers and controlling
persons of the Registrant pursuant to the foregpiogisions, or otherwise, the Registrant has laek#ised that in the opinion of the
Securities and Exchange Commission such indemtidités against public policy as expressed in tleé ahd is, therefore, unenforceable. In
the event that a claim for indemnification agassth liabilities (other than the payment by the iBteant of expenses incurred or paid by a
director, officer or controlling person of the Re&tgant in the successful defense of any actionosyroceeding) is asserted by such director,
officer or controlling person in connection withethecurities being registered, the Registrant willess in the opinion of its counsel the
matter has been settled by controlling precedeiing to a court of appropriate jurisdiction theegtion whether such indemnification by it is
against public policy as expressed in the Act ailido& governed by the final adjudication of sushue



SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reabte grounds to believe that it meets all of
the requirements for filing on Form S-8 and haydalused this Registration Statement to be signatsdehalf by the undersigned,
thereunto duly authorized, in the City of Arlingtdrirginia, on this 24th day of January 1997.

CACI International Inc

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 andraipplames P. Allen and
Jeffrey P. Elefante, and each of them, his truelawéll attorneys-in-fact and agents with full paved substitution, for him and in his name,
place and stead, in any and all capacities, toaiynand all amendments (including peffective amendments) to this Registration Stater
and to file the same, with all exhibits theretod afi documents in connection therewith, with tlee@ities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do gedorm each and every act and thing
which they, or either of them, may deem necessaaguisable to be done in connection with this Regtion Statement, as fully to all intents
and purposes as he might or could do in persoeblantifying and confirming all that said attorsep-fact and agents or any of them, or
substitute or substitutes for either or both ofithenay lawfully do or cause to be done by virtueshé

Pursuant to the requirements of the SecuritiesoAtB33, this Registration Statement has been diggehe following persons in the
capacities and on the dates indicated.

Signature Title Date

R R R Presi dent and Chairnan, January 24, 1997
J. P. London Di rector
(Principal Executive
O ficer)

R R R Executive Vice President, January 24, 1997
Janes P. Allen Treasurer

(Principal Financial

O ficer)
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e o Di rect or January 24, 1997
Ri chard L. Leat herwood
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e o Di rect or January 24, 1997
Alan S. Parsow
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e o Di rect or January 24, 1997
Larry L. Pfirnan
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e o Di rect or January 24, 1997
Warren R Phillips
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e o Di rect or January 24, 1997
Charles P. Revoile
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e e Di r ect or January 24, 1997
W Iliam B. Snyder
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e o Di r ect or January 24, 1997
Richard P. Sullivan
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........................... Di r ect or January 24, 1997
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EXHIBIT 3.1

CERTIFICATE OF INCORPORATION
of
CACI International Inc <F1>

THE UNDERSIGNED INCORPORATOR(S), in order to fornca@rporation for the purposes hereinafter statadeuand pursuant to the
provisions of the General Corporation Law of thet&of Delaware, do hereby certify as follows:

FIRST: The name of the corporation is CACI Inteioral Inc <FN1>

SECOND: The registered office of the corporatiotoibe located at 306 South State Street, in theaiDover in the County of Kent, in the
State of Delaware, 19901. The name of its regidtagent at the address is the United States Cdipoi@ompany.

THIRD: The objects and purposes of the corporadi@to engage in any lawful business and actiaitywhich a corporation may be
organized under the General Corporation Law of Date, including:

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

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

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

To invest in and merge or consolidate with any ocaiion in such manner as may be permitted by fawjd in any manner any corporation
whose stocks, bonds or other obligations are held any manner guaranteed by this corporatioin erhich this corporation is in any way
interested; to do any other acts or things forpileservation, protection, improvement or enhancemiethe value of any such stock, bonds or
other securities; and while owner of any such stbokds or other securities to exercise all thetsigpowers and privileges of ownership
thereof, and to exercise any and all voting powleeseon; and to guarantee the indebtedness ofsodimelthe payment of dividends upon any
stock, the principal or interest or both of any th®wr other securities, and the performance ofcamyracts.

To do all and everything necessary, suitable anggrfor the accomplishment of any of the purpaseke attainment of any of the object:
the furtherance of any of the powers hereinbefetdasth, either alone or in association with otberporations, firms, partnerships or
individuals, and to do every other act and thinrgdantal or appurtenant to or growing out of ormected with the aforesaid business or
powers or any part or parts thereof, to the extenmitted by the laws of Delaware under which tugporation is organized, and to do all
such acts and things and conduct business andon@ver more offices and exercise its corporate pewneany and all places, without
limitation.

FOURTH: <FN2> The total number of shares of alksks which the corporation shall have the authtwitgsue is Ninety Million
(90,000,000), consisting of Forty Million (40,0000 shares of Class A Common Stock of the par ved&®.10 per share (hereinafter called
"Class A Common Stock"), Forty Million (40,000,00hares of Class B Common Stock of the par val&Odf0 per share (hereinafter called
"Class B Common Stock"), and Ten Million (10,00@pe6hares of preferred stock (hereinafter calledfé?red Stock") of the par value of
$0.10 per share.

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

The authority of the Board with respect to eaclieseshall include, but not be limited to, deterntima of the following:
(a) The number of shares constituting that semelstiae distinctive designation of that series;

(b) The dividend rate on the shares of that sewbsther dividends shall be cumulative, and, iffemn which date or dates, and the relative
rights of priority, if any, of payment of dividend® shares of that serie



(c) Whether that series shall have voting rightsddition to the voting rights provided by lawgdaif so, the terms of such voting rights;

(d) Whether that series shall have conversion lpgeis, and, if the terms and conditions of suclvemsion, including provision for adjustme
of the conversion rate in such events as the Boldrectors shall determine;

(e) Whether or not the shares of that series lealedeemable, and, if so, the terms and conditbeach redemption, including the date or
dates upon or after which they shall be redeemabla the amount per share payable in case of rademmwhich amount may vary under
different conditions and at different redemptioreda

(f) Whether that series shall have a sinking fumrdtfie redemption or purchase of shares of th&send, if so, the terms and amount of ¢
sinking fund,;

(9) The rights of the shares of that series inethent of voluntary or involuntary liquidation, didstion or winding up of the corporation, and
the relative rights of priority, if any, of paymenit shares of that series;

(h) Any other relative rights, preferences andtations of that series.

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

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

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

(a) While any shares of Class B Common Stock awgeid and outstanding, and subject to the provisibtize following paragraph (b), at
every meeting of the stockholders every holderlaE€ A Common Stock shall be entitled to one (1¢wo person or by proxy for each share
of Class A Common Stock standing in his name orstbek transfer records of the corporation, andyelielder of Class B Common Stock
shall be entitled to ten (10) votes in person opimxy for each share of Class B Common Stock &tgnid his name on the stock transfer
records of the corporation, provided that at eveegting of the stockholders called for the electibdirectors the holders of Class A
Common Stock, voting separately as a class, shathtitled to elect onguarter (1/4) of the number of directors to be telé@t such meetin

If one-quarter (1/4) of such number of directoradas a whole number, then the holders of Class Afon Stock, voting separately as a
class, shall be entitled to elect the next highleol& number of directors to be elected at suchimgethe holders of Class B Common Stock
voting as a class shall be entitled to elect theairing number of directors constituting the fudkld. Directors elected by the holders of a
Class of Common Stock, voting separately as a,ofagag be removed, with or without cause, only bypte of the holders of a majority of the
shares of such Class of Common Stock then outstgndoting separately as a class. If, during theriral between annual meetings of
stockholders for the election of directors, the benof directors who have been elected by the nsldieeither Class of Common Stock
voting separately as a class shall, by reasonsigmation, death or removal, be reduced, the vacaneacancies in the directors elected by
the holders of such Class of Common Stock votipgussely as a class shall be filled by a majordtevof the remaining directors
representing such Class then in office, even & than a quorum, and if not so filled within fo(40) days after the creation of such vacancy
or vacancies, the Secretary of the corporatiorl shilla special meeting of the holders of suchs€laf Common Stock and such vacancy or
vacancies shall be filled at such special meetmy. director elected to fill any such vacancy bg temaining directors then in office may be
removed from office by vote of the holders of a ondy of the shares of the represented Class oftf@omStock then outstanding, voting
separately as a class.

(b) If, while any shares of Class B Common Stoekiasued and outstanding, Herbert W. Karr shabeda be a holder of Class B Common
Stock, or if any "Conversion Event", as defineduibparagraph (c) of paragraph 4 below, shall oasuo Herbert W. Karr, then and in any
such event (a "Change-over Event"), the numbeirettbrs which may be elected by each Class of Com8iock shall be adjusted as
follows:

(i) Prior to the first annual meeting of stockhakléollowing the first anniversary of the Changeoke&ent (the "Second Annual Meeting"),
holders of Class A Common Stock and Class B Com8tonk shall be entitled to elect directors as piesliin the preceding paragraph (a).

(i) Commencing with the Second Annual Meeting, @nidr to the annual meeting following the secondigersary of the Changaver Even
(the "Third Annual Meeting"), the holders of Cl&&ommon Stock shall be entitled to elect the largéhole number of directors which is
equal to or less than five-eighths (5/8) of thé Bdard, and the holders of Class A Common Stoeitl e entitled to elect the remaining
directors.

(iii) Commencing with the Third Annual Meeting, apdor to the Conversion Date (defined hereinafté® holders of Class B Common
Stock shall be entitled to elect the largest wimimber of directors which is equal to or less tbae-half (1/2) of the full Board, and tt



holders of Class A Common Stock shall be entitéedléct the remaining directors.

(iv) At the close of business on the date (the "@wvsion Date") that is sixty-one (61) days priothte date on which the annual meeting
following the third anniversary of the Changeoveeft would be held in accordance with the certtéaaf incorporation and the by-laws of
the corporation, all issued and outstanding shafr€ass B Common Stock, and all shares of Cla€®Bimon Stock held in treasury, shal
deemed to be converted into an equal number oésturClass A Common Stock, immediately and withorther action; and thereafter no
share of Class B Common Stock shall be issued. Gamimg on the Conversion Date and continuing tHereahe holders of Class A
Common Stock shall be entitled to elect all thectiors of the corporation as provided in subparay(d) of this paragraph 1.

(c) At any time when the number of issued and autding shares of Class A Common Stock is less10&h of the aggregate number of
issued and outstanding shares of Common Stocktbf®ass A and Class B, then the provisions oftteeeding paragraphs (a) and (b) shall
not be applicable to the election of directors, alhtholders of Common Stock of Class A and Clashall be entitled to vote as a single class
for the election of directors, with each share ofrtnon Stock of either class having one (1) votee®ors elected by the holders of both
Classes of Common Stock may be removed, with drawitcause, only by a vote of the holders of a nitgjof both Classes of Common
Stock voting together as a single class.

(d) If and whenever there are no shares of ClaSsBmon Stock issued and outstanding, every hold€tass A Common Stock shall be
entitled to one (1) vote on all matters, includihg election of directors, for each share of ClRm€&ommon stock standing in his name on the
stock transfer records of the corporation.

(e) Every reference in this certificate of incorgiion to a majority or other proportion of sharéstock shall refer to such majority or other
proportion of the votes of such shares of stockmyf applicable class.

2. Dividends

(&) No cash dividend shall be declared or paid wapect to shares of Class B Common Stock unleastadividend with respect to Class A
Common Stock, equal in amount per share to onerbdrtén per cent (110%) of the amount per sharkueetwith respect to the Class B
Common Stock, is declared and paid for the samidetid period.

(b) In the event of any stock split, stock dividesrdsimilar adjustment to either Class of Commawct the voting rights and dividend
preferences of such Class shall be proportionaigilysted to maintain the voting rights and divideigtits of the two Classes of Common
Stock in the same proportions as they existed initelgl prior to said adjustment; provided, no spabportionate adjustment shall be made
on account of the 30% stock dividend (the "Excha@éer Dividend") described in the Form S-4 regisitn statement of the corporation
filed with the Securities and Exchange Commissio@ctober 1985.

(c) In the event of any stock split, stock dividépther than the Exchange Offer Dividend) or siméldjustment to either Class of Common
Stock, the Offer Price (as defined in subparag(aplof paragraph 4) and the conversion ratio feradbnversion of Class B Common Stock
into Class A Common Stock shall be equitably adjdsty the Board of Directors.

3. Restrictions on Transfer

(a) No person holding shares of Class B CommonkStoereinafter called a "Class B Holder") may tfensand the corporation shall not
register the transfer of such shares of Class Br@é@mStock, whether by sale, assignment, gift, bsigappointment or otherwise, except 1
Permitted Transferee of such Class B Holder, wtec shall have the following meanings:

(i) Except as provided in the following clause,(fipermitted Transferee" shall mean only a persbo,ymmediately before the registration of
any such Transfer, is a holder of record of onmore shares of Class B Common Stock.

(i) With respect to shares of Class B Common Stghich are the subject of the Shareholders' Agre¢mi&ted as of December 1, 1985
among the corporation, Herbert W. Karr ("Karr".JLondon ("London"), and certain other holder€tfss B Common Stock (the
"Shareholders' Agreement”), "Permitted Transfesdwll mean a person to whom, in the opinion of selito the corporation, shares of Class
B Common Stock may be transferred in conformityhwifite provisions of the Shareholders' Agreement.

(b) Notwithstanding anything to the contrary setlderein, any Class B Holder may pledge such éfddshares of Class B Common Stock
to a pledgee pursuant to a bona fide pledge of shahes as collateral security for indebtednesdalties pledgee, provided that such shares
shall not be transferred to or registered in theeaf the pledgee and shall remain subject to theigions of this paragraph 3. In the event of
foreclosure or other similar action by the pledgeehe transfer, pursuant to an attachment, liesiroilar process, of Class B Common Stock
to a bona fide creditor of any Class B Holder itisfaction of an obligation owed to said crediuch shares of Class B Common Stock n
as soon as reasonably practicable, be eithea(isterred to a Permitted Transferee of the pledgereditor or

(i) converted into shares of Class A Common Staeskthe pledgee or creditor may elect, in accomlarith the restrictions on transfer and
conversion as stated herein.

(c) Any purported transfer of shares of Class B @am Stock not permitted hereunder shall be voidan effect, and the purported
transferee shall have no rights as a stockhold#reo€orporation and no other rights against oh wéspect to the corporation. The corpora



may, as a condition to the transfer or the redisineof transfer of shares of Class B Common Stock purported Permitted Transferee,
require the furnishing of such affidavits or otlpeoof as it deems necessary to establish thattsakferee is a Permitted Transferee. The
corporation may note on the certificates for shafeSlass B Common Stock the restrictions on tranahd registration of transfer set forth in
this paragraph 3.

4. Conversion of Class B to Class A

(a) Each share of Class B Common Stock may atiameylie converted into one (1) fully paid and norasable share of Class A Common
Stock subject to the provisions of this paragrap8uth right shall be exercised by the surrendérd¢aorporation of the certificate
representing such share of Class B Common Stobk tmonverted, at any time during normal businessshat the principal executive offices
of the corporation, or if an agent for the registra of transfer of shares of Class B Common Stedken duly appointed and acting (said
agent being hereinafter called the "Transfer Agethign at the office of the Transfer Agent, acconipd by (i) a written notice of the election
by the holder thereof to convert, (ii) evidencasfattory to the corporation's counsel of complendth the provisions of the following
paragraph (b), and (iii) (if so required by thepmmation or the Transfer Agent) instruments of $fanin form satisfactory to the corporation
and to the Transfer Agent, duly executed by sudtienmr his duly authorized attorney, and transd@rstamps or funds therefor, if required
pursuant to subparagraph (i) below.

(b) No share of Class B Common Stock shall be caaegdéo Class A Common Stock unless the holdeetifdras first offered to sell that
share to the other Class B Holders and to the catipn, as follows:

(i) The Class B Holder wishing to convert (the "@erting Holder") shall give to the Secretary of dweporation a written notice (the
"Notice") to that effect, which Notice shall be desd to constitute an offer to sell, to the Offeregshe Offer Price and upon the terms and
conditions hereinafter set forth, the Class B shérat the Converting Holder proposes to convhg (Offered Shares"). As promptly as
practicable after the date on which he receivedibtece (the "Date of Receipt"), and in any eveott more than five (5) days after the Date of
Receipt, the Secretary shall (x) establish a redatd not more than sixty

(60) days prior to the Date of Receipt for purpasedetermining the record holders of Class B Comi8tock entitled to purchase their pro
rata portion of the Offered Shares (the "Offereratid

(y) give written notice simultaneously to all Oféess, informing each Offeree of the Converting Hotdeffer to sell to that Offeree a pro rata
portion of the Offered Shares, at an "Offer Prigef share equal to the mean between the high angrices (or, if applicable, the mean
between the closing bid and asked prices) for Gla€®mmon Stock, as reported by NASDAQ or by antjomal securities exchange on
which the Class A Common Stock is listed, on thsitess day immediately preceding the Date of Réc8imultaneous notice shall be
deemed to have been given to all Offerees on ttee(tize "Offer Date") on which the Secretary setadall Offerees, by delivery in hand or
deposit in the United States mail, registered adtifesd and postage prepaid, addressed to eachéeffat that Offeree’'s address appearing in
the corporation's stock records as of the applceadtord date, written notice as aforesaid. Fopqaes of this paragraph (b), the pro rata
portion of Offered Shares to be offered to eaclef@# shall be determined by the proportion thatitheunt of shares held of record by that
Offeree as of the applicable record date bearsa@ggregate amount of shares held of record yftdlees as of that record date; provided,
that the Secretary may apply rounding to avoidraftefractional shares.

(i) Each Offeree may elect to purchase any oofalhe shares offered to him by giving written petthereof to the Secretary and the
Converting Holder within fifteen (15) days afteet®ffer Date. Any shares so purchased shall beatelil against tender of the Offer Price in
cash, certified or bank check, or wire transfehimitseven (7) days after the giving of notice by @iferee.

(iii) Commencing on the sixteenth (16th) day aftex Offer Date, and continuing for fifteen (15) dayntil and including the thirtieth day af
the Offer Date, the Notice given by the Convertitgjder pursuant to the preceding clause (i) shaliibemed to constitute an offer to sell to
the corporation at the Offer Price any and allhef ©ffered Shares that have been offered to budctapted by the Offerees. The corporation
may elect to purchase any or all of the Offeredr&havithin the fifteen (15) days described in tmenediately preceding sentence.

(iv) Any shares of Class B Common Stock which hlagen offered to and have not been purchased 9ffeeces and the Company, as
provided in the preceding clauses (i)-(iii), sHzl converted to shares of Class A Common Stock.

(c) Except as provided in clause (ii) of this pasgady (c), upon the occurrence of a Conversion Exantlefined in clause (i) of this paragraph
(c), any and all shares of Class B Common Stoalt bglthe shareholder as to whom the Conversion ttaarurs shall be converted
immediately and without further action into an equamber of shares of Class A Common Stock. Th&ggadny outstanding certificate
representing any shares of Class B Common Stockreeerted shall represent the corresponding sludi@kass A Common Stock; and any
holder of any such certificate shall be entitledtiorender it for issue of a certificate or cectities for shares of Class A Common Stock as
provided in subparagraph (f) of this paragraph 4.

(i) A "Conversion Event" shall mean, as to any leoldf Class B Common Stock, his death, or his ppenamental incapacity, or his being
adjudged bankrupt, or the appointment of any rexemgent, or other custodian of all or any patisfproperty that may include Class B
Common Stock under any insolvency or similar lavey jurisdiction.

(if) A Conversion Event shall not result in autonaonversion of any shares under this paragrapif, (gefore the occurrence of the
Conversion Event, the affected shareholder hadehiato a binding agreement to sell those shamekifling a binding option to sell) to any
Permitted Transferee, as defined in paragraphtBi®firticle FOURTH; provided, however, that if thale is not consummated within sixty
(60) days after the Conversion Event, then theeshsiall be automatically converted as providetigparagraph (c



(d) If and whenever the aggregate amount of shafr€sass B Common Stock held of record by Karr baddon, plus the number of shares
of Class B Common Stock which Karr or London hgsesent or future right to acquire pursuant toralinig agreement, is less than twenty-
five percent (25%) of the total amount of issued antstanding Class B Common Stock, plus the nurobshares of Class B Common Stock
which Karr or London has a present or future righéicquire pursuant to a binding agreement, thaesaled and outstanding shares of Class
B Common Stock, and all shares of Class B CommookSield in treasury, shall be deemed to be coadéanto an equal number of share
Class A Common Stock, immediately and without fartaction; and thereafter no share of Class B Com&tock shall be issued.

(e) The Board of Directors may at any time dectheg each issued and outstanding share of ClassnBr@n Stock is converted into 1.3
shares of Class A Common Stock, immediately andowit further action, if the Board determines thattsaction is in the best interest of the
stockholders generally. Without limiting the gerityaof the foregoing, the Board may do so if itelenines that the existence of classes of
shares with unequal voting power substantially iimgoae maintenance of a public market for shafeSlass A Common Stock. The Board
may make reasonable provision to avoid conversitmfractional shares, including without limitatipnovision for rounding of conversion
amounts, or for payment of cash in lieu of fracéibshares.

(f) As promptly as practicable after the surrerfderconversion of a certificate representing shafgSlass B Common Stock, the corporation
will deliver or cause to be delivered at the offafehe Transfer Agent to or upon the written ordethe holder of such certificate, a certific

or certificates representing the number of fullresaf Class A Common Stock issuable upon suchersion, issued in such name or names
as such holder may direct. Such conversion shaleleened to have been made immediately prior taltise of business on the date of the
surrender of the certificate representing shar&dlags B Common Stock, and all rights of the hotifesuch shares as such holder shall cease
at such time and the person or persons in whose wamames the certificate or certificates reprisgrhe shares of Class A Common Stock
are to be issued shall be treated for all purpasdsaving become the record holder or holdersaif shares of Class A Common Stock at
such time; provided, however, that any such sueeadd payment on any date when the stock trahsefats of the corporation shall be
closed shall constitute the person or persons ws@mame or names the certificate or certificapsesenting shares of Class A Common
Stock are to be issued as the record holder oel®ltiereof for all purposes immediately priortte tlose of business on the next succeeding
day on which such stock transfer books are open.

(9) No adjustments in respect of dividends shaliiagle upon the conversion of any share of ClassmBriion Stock; provided, however, that
if a share shall be converted subsequent to tredatate for the payment of a dividend or othefritistion on shares of Class B Common
Stock but prior to such payment, the registeredérobf such share at the close of business onregoind date shall be entitled to receive the
dividend or other distribution payable on such shar the payment date notwithstanding the convetsiereof or the corporation's default in
payment of the dividend due on the payment date.

(h) The corporation covenants that it will at athés reserve and keep available, solely for thegae of issue upon conversion of the
outstanding shares of Class B Common Stock, suetbauof shares of Class A Common Stock as shasisumble upon the conversion of
such outstanding shares; provided, that nothingadoad herein shall be construed to preclude tingozation from satisfying its obligations
respect of the conversion of the outstanding shafr&ass B Common Stock by delivery of purchadeatas of Class A Common Stock
which are held in the treasury of the corporatiime corporation covenants that if any shares a§<C/aCommon Stock, required to be
reserved for purposes of conversion hereunderjmecggistration with or approval of any governnmaauthority under any federal or state
law before such shares of Common Stock may bedsgpen conversion the corporation will cause sumdres to be duly registered or
approved, as the case may be. The corporatioremdleavor to list the shares of Class A Common Steglired to be delivered upon
conversion prior to such delivery upon each natiseaurities exchange, if any, upon which the augding Class A Common Stock is listed
at the time of such delivery. The corporation cargn that all shares of Class A Common Stock whiietl be issued upon conversion of the
shares of Class B Common Stock will, upon issudule paid and nonassessable and not subjectygeremptive rights.

() The issuance of certificates for shares of €lCommon Stock upon conversion of shares of Ba€smmon Stock, shall be made
without charge for any stamp or other similar taxaspect of such issuance. However, if any sudfficate is to be issued in a name other
than that of the holder of the share or shareda$<®B Common Stock converted, the person or pensmuesting the issuance thereof shall
pay to the corporation the any tax which may beapdg/in respect of any transfer involved in sugludsce or shall establish to the
satisfaction of the corporation that such tax heentpaid.

5. Further Issue

(a) Except as otherwise provided in this paragfaphe directors may at any time and from timertetissue shares of authorized and
unissued Class A Common Stock and Class B Commuok $pon such terms and for such lawful considenagis they may determine.

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

(c) After the completion of the contemplated exaf@noffer described in the Form S-4 registratiotesteent of the corporation filed with the
Securities and Exchange Commission in October 198Share of authorized and unissued Class B Con8tauk, no security convertible
into or exchangeable for shares of Class B ComntockSand no option, warrant or other right to sultie for, purchase or otherwise acq
shares of Class B Common Stock shall be issuedexdth the approval of the holders of a majorifyttee issued and outstanding shares of
Class B Common Stock, voting as a class. The igsuahClass B Common Stock pursuant to the conwersi exercise of convertible
securities, options, warrants or other rights presiy approved in accordance with the precedintesee shall not require additional apprc



at the time of such conversion or exercise.

(d) After the completion of the contemplated exaeoffer described in the Form S-4 registratiotestent of the corporation filed with the
Securities and Exchange Commission in October 188%5nore than five million (5,000,000) shares ahatized and unissued Class B
Common Stock shall be issued except with the agpraivthe holders of a majority of the issued antstanding shares of Class A Common
Stock, voting as a class; provided, however, thatfollowing shares of Class B Common Stock shatlloe included in the limitation
provided in this paragraph (d):

(i) previously issued and reacquired shares solthéyCompany from treasury shares;

(i) shares issued and sold in exchange for arlikaber of shares of Class A Common Stock or issmeldsold for a consideration per share
not less than the fair market value of Class A Cami8tock, determined as the mean between the hidjtoav prices (or, if applicable, the
mean between the closing bid and asked prices}lams A Common Stock, as reported by NASDAQ or oy rational securities exchange
on which Class A Common Stock is listed, on tharmss day of the issuance;

(iiif) shares issued in connection with a stocktsptock dividend, or other similar pro rata distiion made on substantially equivalent terms
to holders of Class A Common Stock and holdersla$€B Common Stock; and

(iv) shares issued pursuant to the terms of an@eplstock incentive plan or similar employee bieédn of the corporation.

6. No Preemptive Rights. No stockholder of the ocaion shall be entitled as of right to subscfire purchase, or take any part of any new
or additional issue of stock of any class.

7. Liquidation. Except as otherwise provided irstArticle FOURTH, shares of Common Stock of Classnl Class B shall be equal in right.
Without limiting the generality of the foregoind| shares of Common Stock of Class A and Classdl &le entitled to share equally and
ratably in the proceeds of any liquidation of tloeporation.

FIFTH: The corporation is to have perpetual existen

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

SEVENTH: The following provisions are inserted tbe management of the business and for the condtice affairs the corporation, and
further definition, limitation and regulation ofalpowers of the corporation and of its directors stockholders.

(1) The number of directors comprising the Boar@®wéctors of the corporation shall be such as ftime to time shall be fixed by or in the
manner provided in the by-laws, but shall not s lihan five (5). Election of directors need nobldoallot unless the by-laws so provide.

(2) The Board of Directors shall have the powetes®and to the extent that the Board may from tantene by Resolution relinquish or
modify the power, without the assent or vote ofstackholders:

(a) To make, alter, amend, change, add to, or r¢ipedy-laws of the corporation, except any by-lakich pursuant to law or the by-laws of
the corporation is required to be adopted, amendeepealed by the stockholders; to fix and vagydmount of capital of the corporation to
be reserved for any proper purpose; to authoridecanse to be executed mortgages and liens uponatly part of the property of the
corporation; to determine the use and dispositfaang surplus or net profits; and to fix the tinfesthe declaration and payments of
dividends, and

(b) To determine from time to time whether, andvtwat extent, and at what times and places, andrumdat conditions and regulations, the
accounts and books of the corporation (other tharstock ledger) or any of them shall be openédriepection of the stockholders.

(3) The Board of Directors in its discretion maysiit any contract or act for approval or ratificatiat any annual meeting of the stockhol
or at any meeting of the stockholders called ferghrpose of considering such act or contractaaydcontract or act that shall be approve
be ratified by the vote of the holders of a majoat the stock of the corporation which is repreésdrin person or by proxy at such meeting
and entitled to vote thereat (provided that a lawfworum of stockholders be there represented lisgmeor by proxy) shall be as valid and
binding upon the corporation and upon all stockbddas though it had been approved or ratifiedvieyyestockholder of the corporation,
whether or not the contract or act would othenbisepen to legal attack because of directors'asteor for any other reason.

(4) No contract or transaction between this corfyansan one or more of its directors or officenspetween this corporation and any other
corporation, partnership, association, or otheanization in which one or more of its directorofficers are directors or officers, or have a
financial interest, shall be void or voidable splfr this reason or solely because the directafficer is present at or participates in the
meeting of the board of committee thereon whiclhatizes the contract or transaction, or solely beeais or their votes are counted for ¢
purpose, if the contract or transaction is faitaathe corporation and/or if the material factatielg thereto are disclosed to and/or known by
the directors and/or stockholders and/or approkieteby, pursuant to Section 144 of Title 8 of tredaivare Code



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

3/ (6) No director of the Board of Directors of tb@rporation shall be held liable for the monet@aynages for breach of fiduciary duty while
acting as a director on behalf of the corporatextept for:

1. Breach of the director's duty of loyalty to ttwporation or its stockholders;
2. Acts or omissions not committed in good faith;
3. Acts or omissions which involve intentional nuaduct or a knowing violation of law;

4. Acts taken in violation of Section 174 of Ti8eDelaware Code, as amended from time to timeli(dewith the distribution of dividends
and stock repurchases); or

5. Transactions from which the director derivedraproper personal benefit.

<FN3> EIGHTH: The corporation may, to the full ext@ermitted by
Section 145 of the Delaware General Corporation,lassamended from time to time, indemnify or adeathe expenses of all persons whom
it may indemnify or for whom it may advance expense

NINTH: Whenever a compromise or arrangement is @sed between this corporation and its creditoengrclass of them and/or betwe
this corporation and its stockholders or any ctdghem, any court of equitable jurisdiction wittihne State of Delaware may, on the
application in a summary way of this corporatiorobany receiver or receivers appointed for thigpocation under the provisions of Section
291 of Title 8 of the Delaware Code or on the aggiion of trustees in dissolution or of any receiwereceivers appointed for this corporal
under the provisions of

Section 279 of Title 8 of the Delaware Code ordaeregting of the creditors or class of creditorsl/anof the stockholders or class of
stockholders of this corporation, as the case neaydobe summoned in such manner as the said dioeicts. If a majority in number
representing three-fourths in value of the creditmrclass of creditors, and/or of the stockholderslass of stockholders of this corporation,
as the case may be, agree to any compromise oigameent and to any reorganization of this corponatis consequence of such compromise
or arrangement, the said compromise or arrangeamhthe said reorganization shall, if sanctionethieycourt to which the said application
has been made, be binding on all the creditoréass®f creditors, and/or on all the stockholderslass of stockholders, of this corporation,
as the case may be, and also on this corporation.

TENTH: The corporation reserves the right to ameitedy, change or repeal any provision containgtii;certificate of incorporation in the
manner now or hereafter prescribed by law, andgits and powers conferred herein on stockholdbrectors and officers are subject to |
reserved power.

ELEVENTH: The name(s) and addresses of the incatpg(s) are as follows:
Charles P. Revoile 1815 North Fort Myer Drive Agian, Virginia 22209

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

Joseph S. Annino 1815 North Fort Myer Drive
Arlington, Virginia 22209

J. H. Berkson 1815 North Fort Myer Drive
Arlington, Virginia 22209

Herbert W. Karr 1815 North Fort Myer Drive
Arlington, Virginia 22209

J. P. London 1815 North Fort Myer Drive
Arlington, Virginia 22209

Robert F. Mcintosh 1815 North Fort Myer Drive
Arlington, Virginia 22209

Warren R. Phillips 1815 North Fort Myer Drive
Arlington, Virginia 22209

John DeNigris 1815 North Fort Myer Drive
Arlington, Virginia 22209



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

Charles P. Revoile

<FN1> Name changed from CACI Worldwide, Inc. to QARc. by Amendment to the Certificate of Incoration dated June 2, 1986; and
from CACI, Inc. to CACI International Inc by Amendmt to the Certificate of Incorporation dated Deben?23, 1986.

<FN2> Article FOURTH amended December 23, 1986.

<FN3> Article SEVENTH (6) and Article EIGHTH amerdi®ecember 23, 198



EXHIBIT 3.2
Revised as of December 17, 1993

BY-LAWS
of
CACI International Inc
(A Delaware Corporation)

ARTICLE I. OFFICES
Section 1. PRINCIPAL OFFICE

The principal office for the transaction of busises the Corporation is hereby fixed and locatetil®t0 North Glebe Road, County of
Arlington, Commonwealth of Virginia. The Board ofrBctors is hereby granted full power and authatghange said principal office from
one location to another in said County.

Section 2. OTHER OFFICES

Branch of subordinate offices may at any time haldished by the Board of Directors at any placplaces where the Corporation is
qualified to do business.

ARTICLE II. MEETING OF SHAREHOLDERS
Section 1. PLACE OF MEETINGS

All annual and other meetings of shareholders sleheld either at the principal office of the Gungttion or at any other place which may be
designated either by the Board of Directors purstmauthority hereafter granted to said Boardyyowritten consent of all shareholders
entitled to vote thereat, given either before éerathe meeting and filed with the Secretary of@ogporation.

Section 2. ANNUAL MEETING

The annual meetings of the shareholders shall ledmethe third Friday of October of each yea9:@0 o'clock a.m. or at such other date and
time, not inconsistent with Delaware law, as maypproved by the Board of Directors; provided, hesveshould said day fall upon a legal
holiday, then such annual meeting of shareholdeali be held at the same time and place on thedwxthereafter which is not a legal
holiday.

Written notice of each annual meeting shall be giteeeach shareholder entitled to vote theredteepersonally or by mail or other means of
written communication, charges prepaid, addressadd¢h shareholder at his or her address appeanititge books of the Corporation or gi

by him or her to the Corporation for the purposeatce. If a shareholder gives no address, natiedl be deemed to have been given him or
her if sent by mail or other means of written comination addressed to the place where the prinoffige of the Corporation is situated, or
if published at least once in some newspaper céigeicirculation in the county in which said offiselocated. All such notices shall be ser
such shareholder entitled thereto, not less thantiy(20) days nor more than sixty (60) days besoeh annual meeting, and shall specify
place, day, and hour of such meeting, and shallsitste the general nature of the business or pabpo be considered or acted upon at such
meeting before action may be taken at such meeting

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

(b) A proposal to merge or consolidate with anott@poration, domestic or foreign;

(c) A proposal to reduce the stated capital ofCbeporation;

(d) A proposal to amend the Articles of Incorpavati

(e) A proposal to wind up and dissolve the Corpgoratand

(f) A proposal to adopt a plan of distribution biases, securities, or any consideration other thaney in the process of winding up.

Advance Notice of Stockholder Proposed Businegshatial Meeting:
At an Annual Meeting of the Shareholders, only shigkiness shall be conducted as shall have beeenydrought before the meetir



(a) As specified in the notice of the meeting (oy aupplement thereto);
(b) By, or at the direction of, the Board of Direx; or
(c) Otherwise properly brought before the meetin@ Istockholder.

In addition to any other applicable requiremerts business to be properly brought before an AnMesdting by a stockholder, the
stockholder must have given timely notice thereofriting to the Secretary of the Corporation. Botimely, a stockholder's notice must be
delivered to or mailed and received at the offickthe Secretary of the Corporation, not less iaty (60) days prior to the first anniversary
of the date of the last Annual Meeting of stockleetdof the Corporation. A stockholder's noticehi® $ecretary shall set forth as to each
matter the stockholder purposes to bring beforéitiveual Meeting (i) a brief description of the husss desired to be brought before the
Annual Meeting and reasons for conducting suchnassi at the Annual Meeting; (ii) the name and egidress of the stockholder
proposing such business; (iii) the class and nurabshares of the Corporation which are benefigialbned by the stockholder; and (iv) any
material interest of the stockholder in such bussne

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

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

Section 3. SPECIAL MEETINGS

Special Meetings of the shareholders, for any pgepw purposes whatsoever, may be called any tntleebChairman of the Board, the
President, or by the Board of Directors. Exceppecial cases where other express provision is tmadeatute, notice of such special
meetings shall be given in the same manner asfoara meetings of shareholders.

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

Section 4. ADJOURNED MEETINGS AND NOTICE THEREOF

Any shareholders' meeting, annual or special, wdrathnot a quorum is present, may be adjourned fime to time by vote of a majority of
the shares, the holders of which are either préagrdgrson or by proxy, but in the absence of agug no other business may be transactt
such meeting.

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

Section 5. ENTRY OF NOTICE

Whenever any shareholder entitled to vote has bbsent from any meeting or shareholders, whethararor special, an entry in the
minutes to the effect that notice has been dulgmyshall be sufficient evidence that due noticeush meeting was given to such shareholder,
as required by the law and the By-laws of the Cafpon.

Section 6. VOTING

At all meetings of shareholders, every sharehaddéitled to vote shall have the right to vote imgom or by proxy the number of shares
standing in his or her name on the stock recordseorporation. Such vote may be given viva varcky ballot; provided, however, that all
elections for directors must be by ballot upon dedn@made by a shareholder at any election and b#fereoting begins.

Section 7. QUORUM.

The presence in person or by proxy of the holdéesmajority of the shares entitled to vote at amgeting shall constitute a quorum for the
transaction of business. The shareholders presamdaly called or held meeting at which a quorsrmpriesent may continue to do business
until adjournment, notwithstanding the withdrawlkeaough shareholders to leave less than a quailren a quorum is present at any
meeting, a majority in interest of the stock repreed thereat shall decide any question brouglaréefuch meeting, unless the question is
upon which by express provision of law, the Artictef Incorporation, or these By-laws, a largeriffiedent vote is required, in which case
such express provision shall govern and controtigasion of such questio



Section 8. CONSENT OF ABSENTEES

The proceedings and transactions of any meetisparfeholders, either annual or special, howevégdahd noticed, shall be as valid as
though had at a meeting duly held after reguldrazal notice, if a quorum be present either in @ei@ by proxy, and if, either before or after
the meeting, each of the shareholders entitledte,\not present in person or by proxy, sign atemivaiver of notice, a consent to the
holding of such meeting, or an approval of the rreésuhereof. All such waivers, consents, or apgsosfaall be filed with the corporate
records or made apart of the minutes of the meeting

Section 9. ACTION WITHOUT MEETING

Any action, which under the provisions of Secti@8 af the Delaware General Corporation Law mayalier at a meeting of the
shareholders, may be taken without a meeting Hariged by a writing signed by the holders of cansling shares having not less than the
minimum number of votes that would be necessagnuthorize or take such action at any meeting athvail shares entitled to vote thereon
were present and voted, and filed with the Secoraththe Corporation.

Section 10. PROXIES

Every person entitled to vote or execute consdrdal kave the right to do so either in person oabyagent or agents authorized by a written
proxy executed by such person or his or her dullgarized agent and filed with the Secretary of@weporation; provided, that no such proxy
shall be valid after the expiration of eleven (frignths from the date of its execution, unless Hageholder executing it specifies therein the
length of time for which such proxy is to continngorce, which in no case shall exceed seven €&y from the date of its execution.

ARTICLE IlI. DIRECTORS
Section 1. POWERS

Subject to limitations of the Articles of Incorptica, of the By-laws, and particularly Article Bection 6 of these By-laws, and Section 141
of the Delaware General Corporation Law as to adiiobe authorized or approved by the shareholders subject to the duties of director
prescribed by the By-laws, all corporate powerIdhalexercised by or under the authority of, aredidhsiness and affairs of the Corporation
shall be controlled by, the Board of Directors. Ndgiit prejudice to such general powers, but suljettte same limitations, it is hereby
expressly declared that the directors shall hagddtowing powers, to-wit:

First: To select and remove all other officers,ragand employees of the Corporation, prescribé goevers and duties for them as may not
be inconsistent with law, the Articles of Incorpiiwa or by By-laws, fix their compensation, anduigq from them security for faithful
service.

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

Third: To change the principal office for the tranogon of the business of the Corporation from lmeation to another within the same county
as provided in Article I, Section 1 hereof; to éirnd locate from time to time, one or more brancbutisidiary offices of the Corporation
within or without the State of Delaware as providedirticle I, Section 2 hereof; to designate amgce within or without the State of
Delaware for the holding of any shareholders' nngsti and to adopt, make, and use a corporatess&htp prescribe the form of certificates
of stock, and to alter the form of such seal ansuch stock certificates from time to time, ashieit judgment they may deem best; provided,
such seal and such certificates shall at all tiooesply with the provisions of the law.

Fourth: To authorize the issuance of stock of tbep@ration from time to time, upon such terms ay bwlawful, in consideration of money
paid, labor done, or services actually rendereltsder securities canceled, or tangible or intalegiboperty actually received, or in case of
shares issued as a dividend, against amountseragdffrom surplus to stated capital.

Fifth: To borrow money and incur indebtedness figr purposes of the Corporation and to cause tadeueed and delivered therefore, in the
corporate name, promissory notes, bonds, debentigeds of trust, mortgages, pledges, hypothetmrother evidence of debt and
securities therefore.

Sixth: To appoint an executive committee and otlmenmittees, and to delegate to the executive commenény of the powers and authority of
the Board in the management of the business aadsaff the Corporation, except the power to decthvidends and to adopt, amend, or
repeal By-laws. The executive committee shall bmpased of two or more directors.

Seventh: To impose such restriction(s) on the feartf the stock of the Corporation, specificaligliuding by way of illustration only, and r
of limitation, e.g., the requirement that such ktonot be transferable on the books of the Corponatixcept with a simultaneous transfer of
stock of any other corporation(s), as is or mapémnitted by law, and to remove any such restrigtpthereon.

Section 2. NUMBER AND QUALIFICATIONS OF DIRECTOR



The authorized number of directors of the Corporasihall be a number between five (5) and ninén@ysive, as the Board of Directors
from time to time by vote of a supermajority (a ordy plus one) may set, until changed by amendroéttie Articles of Incorporation or by
a by-law amending this Section 2, Article Il oede By-laws duly adopted by the vote or writtereatsof the shareholders entitled to
exercise fifty-one percent (51%) of the voting powethe Corporation.

Section 3. ELECTION AND TERM OF OFFICE

The directors shall be elected at each annual nggefithe shareholders, but if any such annual imgét not held, or the directors are not
elected thereat, the directors may be electedyasecial meeting of the shareholders held for poapose. All directors shall hold office at
the pleasure of the shareholders or until thepeetve successors are elected. The shareholdgrataay time, either at a regular or special
meeting, remove any director and elect his or becassor.

NOMINATIONS OF DIRECTORS

Only persons who are nominated in accordance Wweétfdllowing procedures shall be eligible for eiectas directors. Nominations of
candidates for election as directors of the Corpamaat any meeting of shareholders may be madey(ar at the direction of, a majority of
the Board of Directors, or (b) by any shareholddhat class of stock entitled to vote for the &tat of directors of that class of stock. Only
persons nominated in accordance with the proced@te®rth in this section shall be eligible foeaion as directors. Such nomination, other
than those made by, or at the direction of thedhcgrall be made pursuant to timely notice in wgtio the Secretary of the Corporation. To
be timely, a stockholder's notice shall be delidereor mailed and received at the office of ther8&ry of the Corporation not less than sixty
(60) days prior to the first anniversary of theedat the last meeting of stockholders of the Caapon called for the election of directors.
Such stockholder's notice to the Secretary shifbsén (a) as to each person whom the stockhgideposes to nominate for election or
reelection as a director: (i) the name, age, bgsiaeldress, and residence address of the per$ahe (principal occupation of the
employment of the person; (iii) the class and nunabehares of capital stock of the Corporationchhare beneficially owned by the person;
and (iv) any other information related to the pertiwat is required to be disclosed in solicitatiéarsproxies for elections of directors pursu
to Rule 14a under the Securities Exchange Act 8f18s amended; and (b) as to the stockholdergythi@ notice: (i) the name and record
address of the stockholder, and (ii) the classramdber of shares of capital stock of the Corporatihich are beneficially owned by the
stockholder. The Corporation may require any predasgominee to furnish such other information as neagonably be required by the
Corporation to determine the eligibility of suclopposed nominee to serve as director of the Coriporatio person shall be eligible for
election as a director of the Corporation unlegsinated in accordance with the procedures set faethin.

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

Section 4. VACANCIES

Vacancies in the Board of Directors may be fillgtthe remaining directors, though less than a quoar by a sole remaining director, and
each director so elected shall hold office untl & her successor is elected at an annual oradpeeeting of the shareholders.

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

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

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

Section 5. PLACE OF MEETING

Regular meetings of the Board of Directors shalhélel at any place within or without the State ef@vare which has been designated from
time to time by resolution of the Board or by weittconsent of all members of the Board. In the rtesef such designation, regular meetings
shall be held at the principal office of the Colgtéyn. Special meetings of the Board may be hdlkeat a place so designated or at the
principal office.

Section 6. ORGANIZATION MEETING

Immediately following each annual meeting of shatdérs, the Board of Directors shall hold a regutaeting for the purpose of
organization, election of officers, and the tramisecof other business. Notice of such meetingsigby dispensed with.

Section 7. OTHER REGULAR MEETING



Other regular meetings of the Board of Directoralldie held on the third Friday of January, Apaihd July of each year at 9:00 o'clock a.m.
thereof; provided, however, that should said ddlyufaon a legal holiday, then said meeting shalhbkl at the same time and place on the
next day thereafter which is not a legal holidagtidke of regular meetings of the Board of Directisrsequired and shall be given in the same
manner as notice of special meetings of the BohRirectors.

Section 8. SPECIAL MEETINGS

Special meetings of the board of Directors for pagpose or purposes may be called at any timedPtbsident, by the Executive
Committee, or by any three (3) members of the Board

Written notice of the time and place of special timggs shall be delivered personally to the directmrsent to each director by mail or other
form or written communication, charges prepaid,radsed to him or her at his or her address asfitag/n upon the records of the
Corporation, or if it is not shown on such recoodss not readily ascertainable, at the place iictvithe meetings of the directors are regul
held. In case such notice is mailed or telegraphetiall be deposited in the U.S. Mail or delivete the telegraph company in the place in
which the principal office of the Corporation iciied at least one hundred twenty (120) hours fwithe time of holding of the meeting. In
case such notice is delivered personally as abowaded, it shall be so delivered at least forgyhei(48) hours prior to the time of the holding
of the meeting. Such mailing, telegraphing, orwely as above provided, shall be due, timely, lega personal notice to such director.

NOTICE FOR A PARTICULAR SPECIFIED ACTION

Notwithstanding the above requirements for regofaspecial meetings, the Chairman of the BoardCthief Executive Officer, or any tw
directors may require at least thirty (30) calerdizys notice of any action, by writing deliveredtie Secretary of the Corporation, before or
during any regular or special meeting, and if sniatice is given, no vote or written consent maydi&n upon such action until the passac
such time (at another special meeting or by writtensent). Provided, however, if eighty percen®480f the directors agree to waive such
notice, the meeting or vote of consent on sucloachall proceed without the requirement for exéshdotice.

Section 9. NOTICE OF ADJOURNMENT

Notice of the time and place of holding an adjodrmeeting need not be given to absent directdheifime and place be fixed at the mee
adjourned.

Section 10. ENTRY OF NOTICE

Whenever any director has been absent from anyadpeeeting of the Board of Directors, any entryttie minutes as to the effect that notice
has been duly given shall be sufficient evideneg tlue notice of such special meeting was givesuth director, as required by law and the
By-laws of the Corporation.

Section 11. WAIVER OF NOTICE

The transactions of any meeting of the Board oé&rs, however called and noticed or wherever, ts#ldll be as valid as though had at a
meeting duly held after regular call and noticea guorum be present, and if either before or #fiemeeting, each of the directors not
present, signs a written waiver of notice or a eons$o holding such meeting or an approval of tleutes thereof. All such waivers, conse
or approvals shall be filed with the corporate rdsamr made a part of the minutes of the meeting.

Section 12. QUORUM

A majority of the authorized number of directoralblbe necessary to constitute a quorum for thestration of business, except to adjourn as
hereinafter provided. With the exception of Sectoof this Article, an action of the directors st regarded as the act of the Board of
Directors only if a majority of the entire auth@@ number of directors shall vote affirmativelysrch action.

Section 13. ADJOURNMENT

A quorum of the directors may adjourn any directorseting to meet again at a stated time, plaathaanr; provided, however, that in the
absence of a quorum, the directors present at is@gtors' meeting, either regular or special, m@jparn from time to time, until the time
fixed for the next regular meeting of the Board.

Section 14. ACTION WITHOUT MEETING

Any action required or permitted to be taken byBlard of Directors under any provision of law lbete By-laws may be taken without a
meeting if all members shall individually or colieely consent in writing to such action. Such et consent or consents shall be filed with
the minutes of the proceedings of the Board. Satibraby written consent shall have the same farmt effect as a unanimous vote of such
directors, any certificate or other document filedier any provisions of the Delaware General Catjpmm Law which related to action so
taken shall state that the action was taken byiomars written consent of the Board of Directorsheiit a meeting and that the -laws



authorize the directors to so act, and such statestall be prima facie evidence of such authority.
Section 15. FEES AND COMPENSATION

Directors shall not receive any stated salarylieirtservices as directors, but, by resolutiorhefBoard of Directors, a fixed fee, with or
without expenses of attending, may be allowed finalance at each meeting. Nothing herein contashad be construed to preclude any
director from serving the Corporation in any otbapacity as an officer, agent, employee, or othtewand receiving compensation therefore.

ARTICLE IV. OFFICERS
Section 1. OFFICERS
The officers of the Corporation shall be:

1. Chairman of the Board
2. President

3. Vice President

4. Secretary

5. Treasurer

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

Section 2. ELECTIONS

The officers of the Corporation, except such offices may be appointed in accordance with the giang of Sections 3 or 5 of this Article,
shall be chosen annually by the Board of Directansl each shall hold his or her office at the pleasf the Board of Directors, who may,
either at a regular or special meeting, removesaith officers and appoint his or her successor.

Section 3. SUBORDINATE OFFICERS, ETC

The Board of Directors may appoint such other efficas the business of the Corporation may reqeaeh of whom shall hold office for st
period, have such authority, and perform such dwgeare provided in the By-laws or as the Boal@i@fctors may from time to time
determine.

Section 4. REMOVAL AND RESIGNATION

Any officer may be removed, either with or withaatuse, by a majority of the directors at the timeffice, at a regular or special meeting of
the Board, or, except in the case of an officerseindby the Board of Directors, by any officer updrom such power of removal may be
conferred by the Board of Directors.

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

Section 5. VACANCIES

A vacancy in any office because of death, resignatiemoval, disqualification, or any other causallse filled in the manner prescribed in
the By-laws for regular appointments to such office

Section 6. CHAIRMAN OF THE BOARD

The Chairman of the Board, if there shall be sutbféicer, shall, if present, preside at all megsif the Board of Directors, and exercise
perform such other powers and duties as may be tiromto time assigned to him or her by the BodrDicectors as prescribed by the By-
laws.

Section 7. PRESIDENT

Subject to such supervisory powers, if any, as bwgiven by the Board of Directors to the Chairrofithe Board, if there be such an officer,
the President shall be the Chief Executive Offafethe Corporation and shall, subject to the cdrifdhe Board of Directors, have gene



supervision, direction, and control of the busiresg affairs of the Corporation. He shall presitallameetings of the shareholders, and in the
absence of the Chairman of the Board, or if theradne, at all meetings of the Board of Directbis.shall be ex-officio a member of all the
standing committees, including the Executive Cortamitif any, and shall have the general powersdatids of management usually veste
the office of president of a Corporation, and shalle such other powers and duties as may be freddyy the Board of Directors or by the
By-laws.

Section 8. VICE PRESIDENT

In the absence or disability of the President,Ghairman of the Board or in the event of his absardisability, the Vice Presidents in order
of their rank as fixed by the Board of Directorsjfmot ranked, the Vice President designatedhayBoard of Directors, shall perform all the
duties of the President, and when so acting slak lall the powers of, and be subject to all retsbms upon, the President. Absence and
disability are defined as follows: absence is ptaisabsence from the Corporation's principal ptEdeusiness and unreachable by telephone
for a period of forty-eight (48) hours. Disabilitythe inability of the President to perform higids on an ongoing basis.

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

Section 9. SECRETARY

The Secretary shall keep, or cause to be keptplk tominutes at the principal office or such otpkxce as the Board of Directors may order,
of all meetings of directors and shareholders, withtime and place of holding, whether regulaspecial, and if special, how authorized, the
notice thereof given, the names of those direa@adsshareholders present, the names of those peggée directors' meeting, the number of
shares present or represented at shareholdershggeind the proceedings thereof.

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

The Secretary shall give or cause to be givencaatf all meetings of shareholders and the Boaiictors, as required by the By-laws or
by law to be given, and he or she shall keep theafeahe Corporation in safe custody, and shalehsuch other powers and perform such
other duties as may be prescribed by the Boardretrs or the By-laws.

Section 10. TREASURER

The Treasurer shall keep and maintain, or caube t@pt and maintained, adequate and correct atcofithe properties and business
transactions of the Corporation, including accowftis assets, liabilities, receipts, disburseragghins, losses, capital surplus, and surplus
shares. Any surplus, including earned surplus,-paglirplus, and surplus arising from a reductibatated capital, shall be classified
according to source and shown in a separate accbl@tooks of account shall at all times be operirnfispection by any director.

The Treasurer shall deposit all monies and othkerakédes in the name and to the credit of the Cafpom with such depositories as may be
designated by the Board of Directors. He or shd disburse the funds of the Corporation as magiered by the Board of Directors and
shall render to the President and directors, when tequest it, an account of all of his or hensections as Treasurer and of the financial
condition of the Corporation, and shall have sutteopowers and perform such other duties as maydseribed by the Board of Director:
the By-laws.

ARTICLE V. MISCELLANEQOUS
Section 1. RECORD DATE AND CLOSING STOCK BOOKS
A. Fixed Date

The Board of Directors may fix a time, in the fugunot less than twenty (20) nor more than six8) (Bys preceding the date of any meeting
of shareholders, and not more than sixty (60) gagseding the date fixed for the payment of anydéind or distribution, or for the allotment
of rights, or when any change, conversion, or emghaof shares shall go into effect, as a record ftaitthe determination of the shareholders
entitled to notice of and to vote at any such nmegtdr entitled to receive any such dividend otritigtion, or any such allotment of rights, or
to exercise the rights in respect to any such ohacanversion, or exchange of shares, and in sagd @nly shareholders of record on the date
so fixed shall be entitled to notice of and to vatesuch meeting, or to receive such rights, agdlse may be, notwithstanding any transfer of
any shares on the books of the Corporation aftgreeord date fixed as aforesaid. The Board of @ines may close the books of the
Corporation against transfer of shares during theley or any part of any such period.

B. No Fixed Date

As an alternative to an action taken under Subme&iof this



Section 1 of Article V, if no record date has beeis fixed for the purpose of determining shareleas entitled to receive payment of any
dividend, the record date for such purpose shatitlibe close of business of the date on whiclBtherd of Directors adopts the resolution
relating thereto.

Section 2. INSPECTION OF CORPORATE RECORDS

The share register or duplicate share registehdloé&s of account, and minutes of proceedings@tttareholders and directors shall be open
to inspection upon the written demand of any shadsh or the holder of a voting trust certificadié any reasonable time, and for a purpose
reasonably related to his or her interests as ieBbkler, and shall be exhibited at any time wiegired by the demand of ten percent (10%)
of the shares represented at any shareholdershigie8tich inspection may be made in person or bggamt or attorney, and shall include the
right to make extracts. Demand of inspection othan at a shareholders' meeting shall be madeiimgvupon the President, Secretary, or
Assistant Secretary of the Corporation.

Section 3. CHECKS, DRAFTS, ETC.

All checks, drafts, or other orders for paymeninainey, notes, or other evidence of indebtednessdsim the name of or payable to the
Corporation, shall be signed or endorsed by sucsopeor persons and in such manner as, from tinienty shall be determined by resolution
of the Board of Directors.

Section 4. CONTRACTS, ETC.: HOW EXECUTED

The Board of Directors, except as the By-laws dicdas of Incorporation otherwise provide, may awibe any officer or officers, agent or
agents, to enter into any contract or execute astyument in the name of and on behalf of the Qaijam, and such authority may be general
or confined to specific instances; and unless slocaized by the Board of Directors, no officer, ay®or employee shall have any power or
authority to bind the Corporation by any contracagreement or to pledge its credit to rendegtlg for any purpose or to any amount.

Section 5. ANNUAL REPORTS

The Board of Directors shall cause an annual reggostatement to be sent to the shareholders ®fQbiporation not later than one hundred
and twenty (120) days after the close of the fiscalalendar year.

Section 6. CERTIFICATES OF STOCK

A certificate or certificates for shares of theitalpstock of the Corporation shall be issued toheshareholder when any such shares are fully
paid up. All such certificates shall be signed ey President or a Vice President and the Secretaag Assistant Secretary. Such certificates
may be paired with, deemed to represent, and sebjéc restrictions on transfer without simultaretransfer of, certificates for: (a) share:
stock of any other corporation(s), (b) beneficiérests in such shares,

(c) interests in voting trust(s), or (d) other lénaf interests in any other kind of entity.

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

Section 7. REPRESENTATION OF SHARES OF OTHER CORRDI®NS

The President or any Vice President and the SegretaAssistant Secretary of this Corporation artharized to vote, represent, and exercise
on behalf of this Corporation all rights incideatany and all shares of any other corporation gpa@tions standing in the name of this
Corporation. The authority herein granted to sdfi¢ers to vote or represent on behalf of this Qwgtion any and all shares held by this
Corporation or corporations, may be exercised eltlgesuch officers in person or by any person atgkd to do so by proxy or power of
attorney.

Section 8. INSPECTION OF BY-LAWS

The Corporation shall keep in its principal offfoe the transaction of business the original oopycof the By-laws as amended or otherwise
altered to date, certified by the Secretary, wisichll be open to inspection by the shareholdes#l edasonable times during business hours.

Section 9. INDEMNIFICATION OF DIRECTORS AND OFFICER

Every person who was or is a party or is threatéad made a party to or is involved in any actgrit, or proceeding, whether civil,
criminal, administrative, or investigative, by reaf the fact that he or a person of whom heeddlyal representative is or was a director or
officer of the Corporation or is or was servingta request of the Corporation as a director aceffof another corporation, shall be
indemnified and held harmless to the fullest extegally permissible under the General Corporatiaw of the state of Delaware from time
to time against all expense, liability, and loseluding attorneys' fees, judgments, fines, andpfroved by the Board of Directors, amot



paid or to be paid in settlement) reasonably iredior suffered by him in connection therewith.

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

The foregoing right of indemnification shall beaddition to, and not exclusive of, all other riglaswvhich such director or officer may be
entitled. Payments pursuant to the Corporatiomierimification of any person hereunder shall be ¢ediby any amounts such person may
collect as indemnification under any policy of irmoce purchased and maintained on his behalf byottény other Corporation.

ARTICLE VI. AMENDMENTS
Section 1. POWER OF SHAREHOLDERS

New By-laws may be adopted or these By-laws may be andemdespealed by the vote of shareholders entiiezkercise fifty-one percent
(51%) of the voting power of the Corporation orthg written assent of such shareholders.

Section 2. POWERS OF DIRECTORS

Subject to the right of shareholders as provideSdntion 1 of this Article VI to adopt, amend, epeal By-laws, By-laws other than a By-law
or amendment thereof changing the authorized nuwfdirectors may be adopted, amended, or repédsidle Board of Directors.

ARTICLE VII. SEAL

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



Exhibit 4.3

CACI INTERNATIONAL INC
1996 STOCK INCENTIVE PLAN

SECTION 1. General Purpose of the Plan; Definitions

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

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

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

"Board" means the Board of Directors of the Company

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

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

"Code" means the Internal Revenue Code of 198&mended, and any successor Code, and relatednegesations and interpretations.
"Conditioned Stock Award" means an Award grantedspant to section 6.

"Committee" shall have the meaning set forth intidac2.

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

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

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

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

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

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

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

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

"Performance share Award" means an Award grantesbipat to section ¢



"Stock" means the Common Stock, $.~0 par valuespare, of the Company, subject to adjustments patgo Section 3.
"Stock Appreciation Right" means an Award grantadspant to Section 9.

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

"Unrestricted stock Award" means Awards grantedgpant to Section 7.

SECTION 2. Administration of Plan; Committee Authpito select Participants and Determine Awards.

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

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

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

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

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

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

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

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

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

(viii) to adopt, alter and repeal )such rules, gliites and practices for administration of the Rlad for its own acts and proceedings as it
shall deem advisable; to interpret the terms andgigions of the Plan and any Award (including rethtvritten instruments); to make all
determinations it deems advisable for the admitisin of the Plan; to decide all disputes arisimmgannection with the Plan; and to otherwise
supervise the administration of the Plan.

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

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

(b) Limitation on Awards. In no event may any Ptatticipant be granted Awards (including Stock Agapation Rights) with respect to more
than three hundred thousand (300,000) shares @ Bt@any calendar year. The number of sharesafiStelating to an Award granted to a
Plan participant in a calendar year that is subsettyforfeited, cancel led or otherwise terminasédll continue to count toward t



foregoing limitation in such calendar year. In diddh, if the exercise price of an Award is subsetlyereduced, the transaction shall be
deemed a cancellation of the original Award andgitaat of a new one so that both transactions sbalht toward the maximum shares
issuable in the calendar year of each respectresaction.

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

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

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

SECTION 4. Eligibility.

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

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

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

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

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

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

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

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

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

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



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

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

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

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

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

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

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

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

not exceed $100,000.

(vii) Form of settlement. Shares of Stock issuedrupxercise of a Stock Option shall be free ofedtrictions under the Plan, except as
otherwise provided in this Plan.

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

SECTION 6. Conditioned Stock Awards.

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

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

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

(c) Rights as a shareholder. Upon complying witbti®a 6(b) above, a participant shall have allrlghts of a shareholder with respect to the
Conditioned Stock, including voting and dividenglhts, subject to nontransferability restrictionsl @ompany repurchase or forfeiture rights
described in this Section 6 and subject to suchratbnditions contained in the written instrumeritiencing the Conditioned Award. Unless
the Committee shall otherwise determine, certiisavidencing shares of Conditioned Stock shalarenm the possession of the Company
until such shares are vested as provided in Se6{@nbelow.

(d) Restrictions. Shares of Conditioned Stock matylbre sold, assigned, transferred, pledged or wikerencumbered or disposed of excef
specifically provided herein. In the event of temation of employment by the Company and its subsies for any reason (including death,
Disability, Normal Retirement and for Cause), thenpany shall have the right, at the discretiorhef€ommittee, to repurchase shares of
Conditioned Stock with respect to which condititiase not lapsed at their purchase price, or toiredaorfeiture of such shares to the
Company if acquired at no cost, from the partictgarthe participant's legal representative. Thenany must exercise such right



repurchase or forfeiture within ninety (90) dayBdaing such termination of employment (unless ottise specified, in the written
instrument evidencing the Conditioned Award).

(e) Vesting of Conditioned stock. The Committe¢hattime of grant shall specify the date or date@ the attainment of pre-established
performance goals, objectives and other conditnwhich the nontransferability of the Conditiorféck and the Company's right of
repurchase or forfeiture shall lapse. subsequesiich date or dates and/or the attainment of stegstablished performance goals, objectives
and other conditions, the shares on which allictgins have lapsed shall no longer be Conditicstedk and shall be deemed "vested." The
Committee at any time may accelerate such datatesdnd otherwise waive or, subject to

Section 13, amend any conditions of the Award.

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

SECTION 7. Unrestricted Stock Awards.

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

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

SECTION 8. Performance Share Awards.

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

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

(c) Rights as a Shareholder. A participant recgiarPerformance Share Award shall have the rigrasshareholder only as to shares actu
received by the participant under the Plan andwitbit respect to shares subject to the Award butstially received by the participant. A
participant shall be entitled to receive a stodkifteate evidencing the acquisition of sharestotk under a Performance share Award only
upon satisfaction of all conditions specified ie thritten instrument evidencing the Performance&avard (or in a performance plan
adopted by the Committee).

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

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

SECTION 9. Stock Appreciation Rights

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

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

(c) Upon any exercise of a Stock Appreciation Rigfit number of shares of Stock for which any ezl&@tock Option shall be exercisa



shall be reduced by the number of shares for wifietStock Appreciation Right shall have been eserti The number of shares of Stock
with respect to which a Stock Appreciation Righalsbe exercisable shall be reduced upon any eseegfiany related Stock Option by the
number of shares for which such Option shall haaenbexercised. Any Stock Appreciation Right shalkkercisable upon such additional
terms and conditions as may from time to time lesgribed by the Committee.

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

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

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

or to exercise such stock Appreciation Right fatcahe Committee shall, in its sole discretiothesi consent to or disapprove, in whole or in
part, such Request. A Request to receive cashliarfpartial settlement of a Stock AppreciatiorgRi or to exercise a Stock Appreciation
Right for cash may provide that, in the event tlen@ittee shall disapprove such Request, such Reghalh be deemed to be an exercise of
such Stock Appreciation Right for stock.

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

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

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

SECTION 10. Termination of Stock Options and StAglpreciation Rights.
(&) Incentive Stock Options:

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

(i) Termination by Reason of Disability or Normaétirement.

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

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

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

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

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



employment or until the expiration of the stateut®f the Option, if earlier.

(iv) Other Termination. Unless otherwise determibgdhe Committee, if a participant's employmenthxy Company and its subsidiaries
terminates for any reason other than death, DisgkiNormal Retirement or for Cause, any Incen8teck Option held by such participant
may thereafter be exercised, to the extent it wascesable on the date of termination of employmeémtninety (90) days (or such longer
period as the Committee shall specify at any tifr@h the date of termination of employment or utité expiration of the stated term of the
Option, if earlier.

(b) Non-Qualified Stock Options and Stock AppreciatRights. Any Nonqualified Stock Option or sto&fpreciation Right granted under
the Plan shall contain such terms and conditioitls meispect to its termination as the Committedsinliscretion, may from time to time
determine.

SECTION 11. Tax Withholding.

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

(b) Payment in Shares. A Participant may electy wit consent of the Committee, to have such téxhwiding obligation satisfied, In whole
or in part, by (i) authorizing the Company to withth from shares of Stock to be issued pursuanh tAweard a number of shares with an
aggregate Fair Market Value (as of the date theheiting is effected) that would satisfy the witkding amount due with respect to such
Award, or (ii) transferring to the Company sharéStwck owned by the participant with an aggredsatie Market Value (as of the date the
withholding is effected) that would satisfy the k¥iblding amount due.

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

(b) an approved leave of absence for military serar sickness, or for any other purpose approyetido Company, if the employee's right to
reemployment is guaranteed either by a statutg aohtract or under the policy pursuant to which ldave of absence was granted or if the
Committee otherwise so provides in writing.

SECTION 13. Amendments and Termination.

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

SECTION 14. Status of Plan.

With respect to the portion of any Award which Inas been exercised and any payments in cash, Staather consideration not received by
a participant, a participant shall have no rightsater than those of a general creditor of the Gomppinless the Committee shall otherwise
expressly determine in connection with any Awardasards. In its sole discretion, the Committee maghorize the creation of trusts or
other arrangements to meet the Company's obligatmdeliver Stock or make payments with respeétwtards hereunder, provided that the
existence of such trusts or other arrangementsnisistent with the provision of the foregoing secte

SECTION 15. Change of Control Provisions.
(&) Upon the occurrence of a Change of Controledimeld in this Section 15:

(i) subject to the provisions of clause (iii) belaaiter the effective date of such Change of Céongsach holder of an outstanding stock Opt
Conditional Stock Award, Performance Share Awar&tomick Appreciation Right shall be entitled, upaereise of such Award, to receive, in
lieu of shares of Stock (or consideration basedupe Fair Market Value of Stock), shares of suolklsor other securities, cash or property
(or consideration based upon shares of such stoather securities, cash or property) as the heldéshares of Stock received in connection
with the Change of Contrc



(if) the Committee may accelerate the time for ebegr of, and waive all conditions and restrictions each unexercised and unexpired Stock
Option, Conditional Stock Award, Performance Shaarard and Stock Appreciation Right, effective upodate prior or subsequent to the
effective date of such Change of Control, specifigdhe Committee; or

(iii) each outstanding Stock Option, Conditionad&t Award, Performance Share Award and Stock Apatien Right may be cancelled by
the Committee as of the effective date of any sTichnge of Control provided that (x) notice of saahcellation shall be given to each hol

of such an Award and (y) each holder of such anr8vghall have the right to exercise such Awardetktent that the same is then exercisable
or, in full, if the Committee shall have acceletatke time for exercise of all such unexercised amekpired Awards, during the thirty (30)
day period preceding the effective date of suchngbaf Control.

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

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

(i) persons who, as of January 1, 1996, constitthe Company's Board (the "Incumbent Board") céasany reason, including without
limitation as a result of a tender offer, proxy tst, merger or similar transaction, to constiattkeast a majority of the Board, provided that
any person becoming a director of the Company sjues# to January 1, 1996 whose election was apgroyeor who was nominated with
the approval of, at least a majority of the direstinen comprising the Incumbent Board shall, imppses 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 ottmporation or other entity, other than
a merger or consolidation which would result in Yio#ing securities of the Company outstanding imiaiedly prior thereto continuing to
represent (either by remaining outstanding or bigdeonverted into voting securities of the sumiyientity) more than sixty-five percent
(65%) of the combined voting power of the votingusgéties of the Company or such surviving entitystanding immediately after such
merger or consolidation; or

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

SECTION 16. General Provisions.

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

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

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

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

SECTION 17. Effective Date of Plan.

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

SECTION 18. Governing Law.

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



Exhibit 5.1

FOLEY,HOAG & ELIOT LLP
One Post Office Square
Boston, Massachusetts 02109

January 24, 1997

CACI International Inc
1100 North Glebe Road
Arlington, Virginia 22201

Ladies and Gentlemen:

We are familiar with the Registration Statementonm S-8 transmitted for filing by the Company tpdtne " S-8 Registration Statement")
relating to 1,500,000 shares (the "Shares") offbmpany's Common Stock issuable pursuant to thep@oy's 1996 Incentive stock Plans
(the "Plan™)

We have examined the Company's Certificate of Qegdion and all amendments thereto, its By-Laws @hdmendments thereto, the
records of meetings and consents of its Board ofdbdrs and of its stockholders relating to thenPlle have examined such other records
and documents as we deemed necessary or apprdprigierposes of rendering this opinion.

Based upon the foregoing, we are of the opinioh (@ethe Company has corporate power adequatbddssuance of the Shares in the
manner set forth in the S-8 Registration Staten{bhthe Company has taken all necessary corpattien required to authorize the issuance
and sale of the Shares and (c) when certificatethéoShares have been duly executed and countedsignd delivered against due receipt of
the exercise price therefore in accordance wittPtlae, the Shares will be legally issued, fullydpand non-assessable.

We consent to the filing of this opinion as an éihio the S-8 Registration Statement.
Very truly yours,

FOLEY,HOAG & ELIOT LLP

a Partner



Exhibit 23.1
INDEPENDENT AUDITORS CONSENT

We consent to the incorporation by reference is Registration Statement of CACI International démcForm S-8 of our reports dated August
12, 1996 appearing in the Annual Report on FornKIdi-CACI International Inc for the year ended Ji&@s 1996.

DELOITTE & TOUCHE LLP

Washington, D.C.
January 24, 199
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[Included in Exhibit 5.1



Exhibit 24.1

[Contained on the signature page of Form S-8]
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