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This Registration Statement on Form S-8 is filed toegister additional shares authorized pursuant tan amendment of our 1996 Stock
Incentive Plan approved by our stockholders on Novaber 14, 2000. The contents of our earlier registtaon statement on Form S-8
filed with the Securities and Exchange CommissionmoJanuary 24, 1997, File No. 333-20407, with resfeo shares of common stock
authorized under our 1996 Stock Incentive Plan isérein incorporated by reference. The following infomation is provided to update
and supplement the information contained in our Fom S-8 filed on January 24, 1997.

PART |
INFORMATION REQUIRED IN THE PROSPECTUS

The information contained in our &arfegistration statement under the heading “T#@61Plan” should be revised to reflect
amendments to the Plan effective in 2000 as folic

o Our amended Plan no longer authorizes the gramglufs to receive cash payments based on or mehbyrappreciation in
the market price of our common stock (the stockeqiption rights); ani

. Nonqualified options may under our amended Plagrbated to employees, officers and direct
. As a result of the 2-for-1 stock split effectivedi01 the numbers of shares subject to the Plaa been doubled.
PART Il

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference
We incorporate by reference the feilfgy documents that we have previously filed with Securities and Exchange Commiss
€)) our annual report on Form 10-K for our fiscahy ended June 30, 2001 (as filed on Septemb&0p4,);
(b)  our quarterly report on Form 10-Q for the thneenths ended September 30, 2001 (as filed on Nbgedb, 2001);
(c) our quarterly report on Form 10-Q for the signths ended December 31, 2001 (as filed on Febiy&2902);

(d)  our current reports on Form 8-K (as filed omifeary 13, November 9, November 13, November 1812ihd February 7,
2002); anc

(e) the description of our common stock contaimedur registration statement on Form 8-A/A (agdfibe February 7, 2002).

All documents we subsequently filequant to Sections 13(a), 13(c), 14 and 15(d) ®Sbcurities Exchange Act of 1934 prior to
filing of a posteffective amendment which indicates that all sé@#ioffered have been sold or which deregistéisealrities then remainir

unsold, shall be deemed to be incorporated byeeéerin this registration statement and to betmgdof from the date of filing of such
documents

ltem 8. Exhibits (listed by numbers correspondig to the exhibit table of Item 601 of Regulation -K).

4.1  Certificate of Incorporation of CACI Internati@ Inc (filed as Exhibit 3.1 to our annual repantForm 10-K filed with the
Securities and Exchange Commission for the fiseal ynded June 30, 2000 and incorporated heraieférence)

4.2  By-Laws of CACI International Inc (filed as Bl 3.2 to our annual report on Form 10-K filectkvthe Securities and
Exchange Commission for the fiscal year ended 30n2000 and incorporated herein by referer

4.3 1996 Stock Incentive Plan as amended

5.1 Opinion of counsel Foley, Hoag & Eliot LLP.

23.1 Independent auditor's consent of Deloitte &dfe LLP.
23.2 Consent of Foley, Hoag & Eliot LLP (includedExhibit 5.1).

24.1 Power of Attorney (contained on the signapage).



Item 9. Undertakings.

1. The undersigned registrant hereby ua#led that, for purposes of determining any ligbilinder the Securities Act of 1933, each
filing of the registrant’s annual report pursuamSection 13(a) or Section 15(d) of the Securirshange Act of 1934 (and, where
applicable, each filing of an employee benefit fdamnual report pursuant to Section 15(d) of theuities Exchange Act of 1934) that is
incorporated by reference in the registration statet shall be deemed to be a new registrationmstaterelating to the securities offered
herein, and the offering of such securities at tina¢ shall be deemed to be the initial bona fitferang thereof.

2. The undersigned registrant hereby unHes:

(@) To fiduring any period in which offers or sales armppenade, a post-effective amendment to this negish
statement:

() Toinclude any prospectus required by $acti0(a)(3) of the Securities Act of 1933;

(i) Toreflectin the prospectus any factswamgs arising after the effective date of the regi®n statement
(or the most recent post-effective amendment tHgreaich, individually or in the aggregate, represa fundamental change in the
information set forth in the registration statememtd

Xiii To include any material information withspect to the plan of distribution not previouslgaosed in th
registration statement or any material change ¢b geformation in the registration statement;

provided, however, that paragraphs 2(a)(i) and 2(a)(ii) do not apptire information required to be included in sspeffective amendment
by those paragraphs is contained in periodic regdoed by the registrant pursuant to Section 13ection 15(d) of the Securities Exchange
Act of 1934 that are incorporated by referenceihere

(b) Thatr the purpose of determining any liability undee Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registrstide@ment relating to the securities offered tmer@nd the offering of such securities at
that time shall be deemed to be the initial boda @ffering thereof.

(c) To rewmedrom registration by means of a post-effectimeeadment any of the securities being registeredhvhi
remain unsold at the termination of the offering.

3. Insofar as indemnification for liabiis arising under the Securities Act of 1933 meaybrmitted to directors, officers and controll
persons of the registrant pursuant to the foregpmogisions, or otherwise, the registrant has mbnsed that in the opinion of the Securities
and Exchange Commission such indemnification israg@ublic policy as expressed in the Act andhisrefore, unenforceable. In the event
that a claim for indemnification against such liigis (other than the payment by the registrargxgfenses incurred or paid by a director,
officer or controlling person of the registrantlie successful defense of any action, suit or giog) is asserted by such director, officer or
controlling person in connection with the secusitieing registered, the registrant will, unlesthmopinion of its counsel the matter has been
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question whethgetsindemnification by it is against public
policy as expressed in the Act and will be govergdhe final adjudication of such issue.

* * * * 4



SIGNATURES

Pursuant to the requirements of the SecuritiesoA&833, the registrant certifies that it has readde grounds to believe that it meets all of
the requirements for filing on Form S-8 and hay dalused this registration statement to be sigmetsdehalf by the undersigned, thereunto

duly authorized, in the City of Arlington, Virgini@n this 6" day of February 2001.
CACI International Inc

By: /'

Jeffrey P. Elefante
Executive Vice President and
General Counse

POWER OF ATTORNEY

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

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

Signature Title Date
/sl Chairman of the Board, February 6, 2002
Chief Executive Officer and Director
J.P. Londor (Principal Executive Officer)
/sl Executive Vice President, Chief February 6, 2002
Financial Officer and Treasurer
Stephen L. Waecht: (Principal Financial and Accounting Officer)
/sl Director February 6, 2002
Peter A. Derov
/sl Director February 6, 2002

Richard L. Leatherwoo



Is/

Warren R. Phillips

Is/

Charles P. Revoil

Is/

Glenn Ricart

Is/

Vincent L. Salvator

Is/

William B. Snyder

Is/

Richard P. Sullivai

/sl

John M. Toup:

Director

Director

Director

Director

Director

Director

Director

February 6, 2002

February 6, 2002

February 6, 2002

February 6, 2002

February 6, 2002

February 6, 2002

February 6, 2002
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Number Description

4.1 Certificate of Incorporation of CACI Internat@ Inc (filed as Exhibit 3.1 to our annual repantForm 10-K filed with the
Securities and Exchange Commission for the fiseal ynded June 30, 2000 and incorporated heraieférence).

4.2 By—Laws of CACI International Inc (filed as Bl 3.2 to our annual report on Form 10-K filedtkvthe Securities and
Exchange Commission for the fiscal year ended 30n2000 and incorporated herein by referer

4.3 1996 Stock Incentive Plan as amended

5.1 Opinion of counsel Foley, Hoag & Eliot LLP

23.1 Independent auditor's consent of Deloitte &dhe LLP

23.2 Consent of Foley, Hoag & Eliot LLP (includedixhibit 5.1).

24.1 Power of Attorney (contained on the signapage).

CACI INTERNATIONAL INC
1996 STOCK INCENTIVE PLAN
(as amended through November 2000)
[share amounts adjusted to reflect 2-for-1 spfieafve in 2001]

SECTION 1. General Purpose of the Plan; Definitions

The name of the plan is the CAGétnational Inc 1996 Stock Incentive Plan (the fPJaThe purpose of the Plan is to encourage
and enable the officeremployees and directors of CACI International line(“*Company”) and its Subsidiaries upon whose joegt,
initiative and efforts the Company largely depefaighe successful conduct of its business to aecuproprietary interest in the Compan
is anticipated that providing such persons witliraad stake in the Company’s welfare will assudaser identification of their interests with
those of the Company and its shareholders, thestmylating their efforts on the Company’s behaifl strengthening their desire to remain
with the Company.

The following terms shall be defires set forth below:
“Act” means the Securities Exchadge of 1934, as amended.

“Award” or “Awards”, except whereferring to a particular category of grant under fflan, shall include Incentive Stock Options,
Non-Qualified Stock Options, Conditioned Stock Awardsrestricted Stock Awards and Performance Sharardsv

“Board” means the Board of Direstof the Company.

“Causetheans (i) any material breach by the participarstnyf agreement to which the participant and the [@2om are both partie
and (ii) any act or omission justifying terminatifor cause in accordance with the terms of Se@@80, Employee Terminations, of the
Company’s then-current Policy and Guidelines.

“Change of Control” shall have theaning set forth in Section 14

“Code” means the Internal Revenoedéof 1986, as amended, and any successor Catleglated rules, regulations and
interpretations.

“Conditioned Stock Award” meansfmard granted pursuant to Section 6.
“Committee” shall have the meangeg forth in Section 2.

“Disability” means disability as set forth in Section 22(e){3he Code






“Effective Date” means the datevdrich the Plan is approved by stockholders asostit fn Section 16.
“Eligible Person” shall have theanag set forth in Section 4.

“Fair Market Value” on any giventdaneans the closing price per share of the Stocduch date as reported by a nationally
recognized stock exchange, or, if the Stock idiet&#d on such an exchange, as reported by NASAQf the Stock is not quoted on
NASDAQ, the fair market value of the Stock as deieed by the Committe:

“Incentive Stock Option” means &@tpck Option designated and qualified as an “ingergtock option” as defined in Section 422
of the Code.

“Non-Employee Director” means a nimof the Board who is not also an employee ofQbmpany or any Subsidiary.”
“Non-Qualified Stock Option” meaasy Stock Option that is not an Incentive Stocki@pt

“Normal Retirement” means retiremnzam active employment with the Company and itb$Sdiaries in accordance with the
retirement policies of the Company and its Subsieathen in effect.

“Outside Director” means any digowvho (i) is not an employee of the Company oamf “affiliated group,” as such term is
defined in Section 1504(a) of the Code, which idelsithe Company (an “Affiliate”), (ii) is not a foer employee of the Company or any
Affiliate who is receiving compensation for pricrsices (other than benefits under a tax-qualifegdement plan) during the Company’s or
any Affiliate’s taxable year, (iii) has not beendafficer of the Company or any Affiliate and (ivdes not receive remuneration from the
Company or any Affiliate, either directly or indatdy, in any capacity other than as a director. tshie Director” shall be determined in
accordance with Section 162(m) of the Code and'tkasury regulations issued thereunder.

“Option” or “Stock Option” meansyaaption to purchase shares of Stock granted potsagection 5.

“Performance Share Award” mean#&waard granted pursuant to Section 8.

“Stock” means the Common StockQ%ar value per share, of the Company, subjeadjicsaments pursuant to Section 3.
“Subsidiary” means a subsidiaryafned in Section 424 of the Code.

“Unrestricted Stock Award” means &ws granted pursuant to Section 7.



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

(a) Committee The Plan shall be administered by a Stock IngerRlan Committee (the “Committee”) consisting Ibf a
members of the Compensation Committee of the Coynpduo qualify as Outside Directors. The Committealshave at least two (2)
members at all times. None of the members of the@ittee shall have been granted any Award undsrtan (other than pursuant to
Sections 5(c) and 7(b)) or any other stock optiam pf the Company within one year prior to servwoethe Committee. It is the intention of
the Company that the Plan shall be administeretNoy-Employee Directors” within the meaning of Rdléb—3 under the Act, but the
authority and validity of any act taken or not talksy the Committee shall not be affected if anysparadministering the Plan is not a “Non-
Employee Director.” Except as specifically resert@the Board under the terms of the Plan, the Citimenshall have full and final authority
to operate, manage and administer the Plan onfoaftthle Company. Action by the Committee shalluieg the affirmative vote of a majori
of all members thereof.

(b) Powers of Committe€he Committee shall have the power and authorigyrémt Awards consistent with the terms of the
Plan, including the power and authority:

(i) to select the officers andatkemployees of the Company and its Subsidiarieghtum Awards may from time to
time be granted,;

(i) to determine the time or tinefgyrant, and the extent, if any, of Incentiveckt@ptions, Non-Qualified Stock
Options, Conditioned Stock, Unrestricted Stock Bedormance Shares or any combination of the fongggranted to any one
more participants;

(i) to determine the number o&sbs to be covered by any Award;

(iv) to determine and modify tleenhs and conditions, including restrictions, nainsistent with the terms of the Plan,
of any Award, which terms and conditions may difiemrong individual Awards and participants, andgprave the form of
written instruments evidencing the Awards; provideowever, that no such action shall adverselycafights under any
outstanding Award without the participant’s consewatr shall any such action change the price atlwhiny Award was made;

(v) to accelerate the exercisgbdr vesting of all or any portion of any Award;

(vi) subject to the provisions afcon 5(a)(ii), to extend the period in which anytstanding Stock Option or Stock
Appreciation Right may be exercised;

(vii) to determine whether, to wieatent, and under what circumstances Stock aret atihhounts payable with respect
to an Award shall be deferred either automaticaitiat the election of the participant and whethat @ what extent the Company
shall pay or



credit amounts equal to interest (at rates detexthby the Committee) or dividends or deemed divddeon such deferrals; and

(viii) to adopt, alter and repeatBuules, guidelines and practices for adminigiratif the Plan and for its own acts and
proceedings as it shall deem advisable; to intétheeterms and provisions of the Plan and any Awvcluding related written
instruments); to make all determinations it deethgsable for the administration of the Plan; toideall disputes arising in
connection with the Plan; and to otherwise superthie administration of the Plan.

All decisions and interpretatiorigtee Committee shall be binding on all personeluding the Company and Plan participants.

SECTION 3. Shares I ssuable under the Plan; Mergers,; Substitution.

(a) Shares IssuableThe maximum number of shares of Stock with resfewhich Awards may be granted under the Plaii sha
be four million one hundred thousand (4,100,000). gurposes of this limitation, the shares of Ston#lerlying any Awards which are
forfeited, cancelled, reacquired by the Compangtberwise terminated (other than by exercise) sfemlidded back to the shares of Stock
with respect to which Awards may be granted unlkderRlan so long as the participants to whom suchrdsvhad been previously granted
received no benefits of ownership of the underlyshgres of Stock to which the Award related. Sulifesuch overall limitation, any type or
types of Award may be granted with respect to shaneluding Incentive Stock Options. Shares isawsder the Plan may be authorized but
unissued shares or shares reacquired by the Company

(b) Limitation on Awarddn no event may any Plan participant be grantedrélw/avith respect to more than six hundred thou
(600,000) shares of Stock in any calendar yeamnolavent shall the Committee grant more than thueelred thousand (300,000) aggregate
shares in the form of Conditional Stock Awards, éstricted Stock Awards or Performance Share Awduisg the term of the Plan. The
number of shares of Stock relating to an Award @duo a Plan participant in a calendar year thatibsequently forfeited, cancelled or
otherwise terminated shall continue to count tovthedforegoing limitation in such calendar yearatidition, if the exercise price of an
Award is subsequently reduced, the transactiorl Bealeemed a cancellation of the original Award #re grant of a new one so that both
transactions shall count toward the maximum shiagemble in the calendar year of each respectnsa#ction.

(c) Stock Dividends, Mergers, ela.the event that after approval of the Plan bydtoekholders of the Company in accordance
with Section 16, the Company effects a stock divijestock split or similar change in capitalizataffecting the Stock, the Committee shall
make appropriate adjustments in (i) the numberamdi of shares of stock or securities with respeathich Awards may thereafter be
granted (including without limitation the limitatis set forth in Sections 3(a) and (b) above)tt{#)number and kind of shares remaining
subject to outstanding Awards, and (iii) the optisrpurchase price in respect of such shareselevent of any merger, consolidation,
dissolution or liquidation of the Company, the Coitt@e in its sole discretion may,



as to any outstanding Awards, make such substituiadjustment in the aggregate number of shasssved for issuance under the Plan
in the number and purchase price (if any) of shanbgect to such Awards as it may determine andasbe permitted by the terms of such
transaction, or accelerate, amend or terminate Auards upon such terms and conditions as it girallide (which, in the case of the
termination of the vested portion of any Award,lsfequire payment or other consideration which@mnmittee deems equitable in the
circumstances), subject, however, to the provisairdection 14.

(d) Substitute Award¥he Committee may grant Awards under the Plan losstution for stock and stock based awards held by
employees of another corporation who concurrerglyome employees of the Company or a Subsidiafdyeaesult of a merger or
consolidation of the employing corporation with thempany or a Subsidiary or the acquisition byGloenpany or a Subsidiary of property
stock of the employing corporation. The Committegyrdirect that the substitute awards be grantesuch terms and conditions as the
Committee considers appropriate in the circumstan8kares which may be delivered under such sutestitvards may be in addition to the
maximum number of shares provided for in Secti@),3frovided that said additional shares shallexated one million (1,000,000) in the
aggregate over the term of the Plan.

SECTION 4. Eligibility.

Awards may be granted to officarether key employees of the Company or its Subsis, and to members of the Board
(“Eligible Persons”), provided, however, that nangoyee Directors at the time of grant, exceptpierposes of Section 5(c) and 7(b), shall
not constitute Eligible Persons.

SECTION 5. Stock Options.
Any Stock Option granted under Ffien shall be in such form as the Committee mamy fiime to time approve.

Stock Options granted under the i@y be either Incentive Stock Options or Non-@ieal Stock Options. To the extent that any
option does not qualify as an Incentive Stock Qptibshall constitute a Non-Qualified Stock Option

No Incentive Stock Option shallgranted under the Plan after the tenth anniversiitye earlier of (i) the date of adoption of the
Plan by the Board, or (ii) the date on which therFk approved by the stockholders as set for8eition 16.

(a) Grant of Stock Optionghe Committee in its discretion may determine ttiective date of Stock Options, provided, howe
that grants of Incentive Stock Options shall be enawly to persons who are, on the effective datb@frant, employees of the Company or
any Subsidiary. Stock Options granted pursuarttisoSection 5(a) shall be subject to the followiegns and conditions and the terms and
conditions of Section 12and shall contain suchtag@il terms and conditions, not inconsistent wtlith terms of the Plan, as the Committee
shall deem desirable.



(i) Exercise PriceThe exercise price per share for the Stock covieyeal Stock Option granted pursuant to this
Section 5(a) shall be determined by the Committékeatime of grant but shall be, in the case a&htive Stock Options, not
less than one hundred percent (100%) of Fair Markéte on the date of grant. If an employee ownis deemed to own (by
reason of the attribution rules applicable undeti8e 424(d) of the Code) more than ten percen¥q)16f the combined
voting power of all classes of stock of the Compangny Subsidiary or parent corporation and aertige Stock Option is
granted to such employee, the option price shatididess than one hundred ten percent (110%) ioMrket Value on the
grant date.

(i) Option TermThe term of each Stock Option shall be fixed by@menmittee, but no Incentive Stock Option
shall be exercisable more than ten (10) years tftedate the option is granted. If an employeesoams deemed to own (by
reason of the attribution rules of Section 424fdthe Code) more than ten percent (10%) of the dnetbvoting power of all
classes of stock of the Company or any Subsidiapacent corporation and an Incentive Stock Opiagranted to such
employee, the term of such option shall be no ntiwaa five (5) years from the date of grant.

(i) Exercisability; Rights of a Sharehold&tock Options shall become vested and exercisalsiech time or
times, whether or not in installments, as shallieeermined by the Committee at or after the grate.drThe Committee may at
any time accelerate the exercisability of all oy a@ortion of any Stock Option. An optionee shalvéahe rights of a
shareholder only as to shares acquired upon theisgef a Stock Option and not as to unexercigedkOptions.

(iv) Method of Exercis&tock Options may be exercised in whole or in gartdelivering written notice of exerci
to the Company, specifying the number of shardsetpurchased. Payment of the purchase price meyakde by one or more
of the following methods:

(A) In cash, by ded or bank check or other instrument acceptabline Committee;

(B) Inthe form of shares of Hdlsat are not then subject to restrictions unagr@ompany plan, if
permitted by the Committee, in its discretion. Saalrendered shares shall be valued at Fair M&fdeie on the
exercise date; or

(C) By the optionee deliveringtihe Company a properly executed exercise notgether with
irrevocable instructions to a broker to promptlyivie to the Company cash or a check payable andpaable to
the Company to pay the purchase price; providetiththe event the optionee chooses to pay thehpgcprice as
so provided, the optionee and the broker shall dpnvjth such procedures and enter into such agretsrod
indemnity and other agreements as the Committdemkacribe as a condition of such payment procedlihe
Company need not act upon such exercise noticethatCompany receives full payment of the exerpisee; or



(D) By any other means (includimgthout limitation, by delivery of a promissory moof the optionee payal
on such terms as are specified by the Committe@hathe Committee determines are consistent wighptirpose of the
Plan and with applicable laws and regulations.

The delivery of certificates representing shareStotk to be purchased pursuant to the exerciaesedck Option will be
contingent upon receipt from the Optionee (or apaser acting in his stead in accordance with theigions of the Stock
Option) by the Company of the full purchase prigeduch shares and the fulfilment of any otheumements contained in the
Stock Option or applicable provisions of laws.

(v) Non-transferability of Option&No Stock Option shall be transferable other thamvibyor by the laws of descent
and distribution and all Stock Options shall bereisable, during the optionee’s lifetime, only e toptionee.

(vi) Annual Limit on Incentive Stock Optiofis. the extent required for “incentive stock optidréatment under
Section 422 of the Code, the aggregate Fair Markkte (determined as of the time of grant) of thack with respect to which
incentive stock options granted under this Planamdother plan of the Company or its Subsidianesome exercisable for the
first time by an optionee during any calendar sl not exceed $100,000.

(vii) Form of Settlemenghares of Stock issued upon exercise of a Stoclophall be free of all restrictions under
the Plan, except as otherwise provided in this.Plan

(b) Reload Optiongt the discretion of the Committee, Options granieder Section 5(a) may include a so-called “reload
feature pursuant to which an optionee exercisingmion by the delivery of a number of shares afc8tin accordance with Section 5(a)(iv)
(B) hereof would automatically be granted an addai Option (with an exercise price equal to thig Market Value of the Stock on the date
the additional Option is granted and with the saxration date as the original Option being exs&dj and with such other terms as the
Committee may provide) to purchase that numbehafes of Stock equal to the number delivered tocisethe original Option.

(c) Stock Options Granted to Non-Employee ¢ines

(i)  Grant op@ons.Each Non-Employee Director upon his or her electothe Board by the stockholders of the
Company shall automatically be granted a Non-QiealiStock Option to purchase two thousand (2,088)es of Stock.

(i) Exercise PriceThe exercise price per share for the Stock covieyea Stock Option granted pursuant to this Section
5(c) shall be equal to the Fair Market Value of 8teck on the date the Stock Option is granted.



(iii) Vesting.The Stock Options granted pursuant to this Se&{ohshall become exercisable by the option halder
increments of five hundred (500) shares each onitretieth (90"), one-hundred eightieth (180), two-hundred seventieth (2#0), and
three-hundred sixtieth (360) day following the date of the grant.

(iv) Lapsing.Any Stock Option granted pursuant to this Secti@) Shall lapse and terminate if:
(A) not exercised before five (5) years from tlage of the grant; or
(B) the Company is placed under the jurisdictéa bankruptcy court or is liquidated.

(v) AccelerationEvery Stock Option granted pursuant to this Sedi@) shall include a provision accelerating the
vesting of such Stock Option in the event of a Qeaof Control of the Company;

(vi) Limited to Non-Employee DirectorBhe provisions of this Section 5(c) shall applyyotd Options granted or to be
granted to Non-Employee Directors, and shall naddemed to modify, limit or otherwise apply to atkier provision of this Plan or to any
Option issued under this Plan to a participant vghwot a Non-Employee Director of the Company. i@ éxtent and consistent with the
provisions of any other Section of this Plan, thevjsions of this Section 5(c) shall govern théntigand obligations of the Company and
Non-Employee Directors respecting Options granteit e granted to Non-Employee Directors. The fsions of this Section 5(c) shall not
be amended more than once in any six (6)-montlo@eather than to comport with changes in the GodeRISA.

SECTION 6. Conditioned Stock Awards.

(a) Nature of Conditioned Stock AwaSgiibject to the limitations contained in Section)3tbe Committee in its discretion m
grant Conditioned Stock Awards to any Eligible BersA Conditioned Stock Award is an Award entitlithg recipient to acquire, at no cost
or for a purchase price determined by the Committeares of Stock subject to such restrictionscamdlitions as the Committee may
determine at the time of grant (“Conditioned Stgckonditions may be based on continuing employraedior achievement of pre-
established performance goals and objectives. ditiad, a Conditioned Stock Award may be grantedriemployee by the Committee in
lieu of a cash bonus due to such employee pursaamty other plan of the Company.



(b) Acceptance of AwarA. participant who is granted a Conditioned Stockafavshall have no rights with respect to such
Award unless the participant shall have acceptedithiard within sixty (60) days (or such shorteredas the Committee may specify)
following the award date by making payment to tlen@any, if required, by certified or bank checlotirer instrument or form of payment
acceptable to the Committee in an amount equélgapecified purchase price, if any, of the sheosgred by the Award and by executing
and delivering to the Company a written instruméat sets forth the terms and conditions of thedtmmed Stock in such form as the
Committee shall determine.

(©) Rights as a Sharehold&lpon complying with Section 6(b) above, a partiaipshall have all the rights of a shareholder
with respect to the Conditioned Stock, includingimg and dividend rights, subject to ntlansferability restrictions and Company repurct
or forfeiture rights described in this Section @ &wubject to such other conditions contained inthiten instrument evidencing the
Conditioned Award. Unless the Committee shall otlige determine, certificates evidencing sharesasfdtioned Stock shall remain in the
possession of the Company until such shares atedvas provided in Section 6(e) below.

(d) RestrictionsShares of Conditioned Stock may not be sold, assiginansferred, pledged or otherwise encumbered or
disposed of except as specifically provided hergithe event of termination of employment by thenipany and its Subsidiaries for any
reason (including death, Disability, Normal Retiemhand for Cause), the Company shall have the, iglthe discretion of the Committee
repurchase shares of Conditioned Stock with redpaghich conditions have not lapsed at their pasehprice, or to require forfeiture of st
shares to the Company if acquired at no cost, tl@participant or the participant’s legal repreatime. The Company must exercise such
right of repurchase or forfeiture within ninety {afays following such termination of employmentl@ss otherwise specified, in the written
instrument evidencing the Conditioned Award).

(e) Vesting of Conditioned Stodke Committee at the time of grant shall specigydiate or dates and/or the attainment of pre-
established performance goals, objectives and othratitions on which the non-transferability of Benditioned Stock and the Company’s
right of repurchase or forfeiture shall lapse. Sujoent to such date or dates and/or the attainofiesuich pre established performance goals,
objectives and other conditions, the shares ontwalicrestrictions have lapsed shall no longer beditioned Stock and shall be deemed
“vested.” The Committee at any time may accelesatsh date or dates and otherwise waive or, sutgesection 12, amend any conditions of
the Award.

4] Waiver, Deferral and Reinvestment of Diadie The written instrument evidencing the Conditionéoc® Award may
require or permit the immediate payment, waivefedal or investment of dividends paid on the Retd Stock.



SECTION 7. Unrestricted Stock Awards.

(a) Grant or Sale of Unrestricted StoSkibject to the limitations contained in Section3(lhle Committee in its discretion
may grant or sell to any Eligible Person shareStotk free of any restrictions under the Plan (‘d$tiricted Stock”) at a purchase price

determined by the Committee. Shares of UnrestriStedk may be granted or sold as described intbeeping sentence in respect of past
services or other valid consideration.

(b) Election to Receive Unrestricted Stockigu of Director’'s Feestach Non-Employee Director may, pursuant to an
irrevocable written election delivered to the Compao later than December 31 of any calendar yeaeive all or a portion of the Directors’
fees otherwise due to him in the subsequent catereda in unrestricted stock (valued at the averdghe Fair Market Value for the ten (10)
trading days before the date on which the Diretfees would otherwise be paid).

(©) Restrictions on TransfefBhe right to receive unrestricted Stock may nosdid, assigned, transferred, pledged or
otherwise encumbered, other than by will or theslafvdescent and distribution.

SECTION 8. Performance Share Awards.

(a) Nature of Performance SharésPerformance Share Award is an award entitlingréupient to acquire shares of Stock
upon the attainment of specified performance g@ibject to the limitations contained in Sectiob)3the Committee may make
Performance Share Awards independent of or in adiorewith the granting of any other Award undes fflan. Performance Share Awards
may be granted under the Plan to any Eligible Peirstdduding those who qualify for awards under otberformance plans of the Company.
The Committee in its discretion shall determine twkeand to whom Performance Share Awards shatidee, the performance goals
applicable under each such Award, the periods dwinich performance is to be measured, and allr ditinétations and conditions applicable
to the awarded Performance Shares; provided, hawina the Committee may rely on the performarmaiggand other standards applicable
to other performance-based plans of the Compasgtimg the standards for Performance Share Awardsr the Plan.

(b) Restrictions on Transfd?erformance Share Awards and all rights with resfpesuch Awards may not be sold, assigned,
transferred, pledged or otherwise encumbered.

(©) Rights as a Shareholdér participant receiving a Performance Share Awdalhave the rights of a shareholder only as
to shares actually received by the participant utitke Plan and not with respect to shares subjetttet Award but not actually received by
participant. A participant shall be entitled toe®e a stock certificate evidencing the acquisittbshares of Stock under a Performance S
Award only upon satisfaction of all conditions sified in the written instrument evidencing the Reniance Share Award (or in a
performance plan adopted by the Committee).



(d) TerminationExcept as may otherwise be provided by the Comendteany time prior to termination of employment, a
participant’s rights in all Performance Share Avgastiall automatically terminate upon the partictfsatermination of employment by the
Company and its Subsidiaries for any reason (inetudeath, Disability, Normal Retirement and foruGa).

(e) Acceleration, Waiver, EtAt any time prior to the participant’s terminatiohemployment by the Company and its
Subsidiaries, the Committee may in its sole dismneaccelerate, waive or, subject to Section 1Zradrany or all of the goals, restrictions or
conditions imposed under any Performance Share dwar

SECTION 9. Termination of Stock Options
€) Incentive Stock Options:

0] Termination by Deatlf. any participant’s employment by the Company @&adGubsidiaries terminates by reason
of death, any Incentive Stock Option owned by spatticipant may thereafter be exercised to thergxrercisable at the date of
death, by the legal representative or legateeeopérticipant, for a period of two (2) years (octslonger period as the Committee
shall specify at any time) from the date of deathyntil the expiration of the stated term of thedntive Stock Option, if earlier.

(i) Termination by Reason of Disability or Normaitirement.

(A) Any Incentive Stock Optionltidy a participant whose employment by the Compamy its Subsidiarie
has terminated by reason of Disability may theegdie exercised, to the extent it was exercisalileeatime of such
termination, for a period of one (1) year (or slaiger period as the Committee shall specify attang) from the date
of such termination of employment, or until the ieapon of the stated term of the Option, if eatlie

(B) Any Incentive Stock Optionldhdy a participant whose employment by the Compamy its Subsidiarie
has terminated by reason of Normal Retirement mesetfter be exercised, to the extent it was esaiée at the time «
such termination, for a period of ninety (90) déyssuch longer period as the Committee shall $patiany time) from
the date of such termination of employment, orluh& expiration of the stated term of the Optibrearlier.

(C) The Committee shall have saléhority and discretion to determine whether rtigipant’s employment
has been terminated by reason of Disability or NdrRetirement.

(D) Except as otherwise provitlgdhe Committee at the time of grant, the death pérticipant during a
period provided in this Section 9(b) for the exseodf an Incentive Stock Option shall extend sweriog for two (2)
years from the date of



death, subject to termination onékpiration of the stated term of the Option, ifliea.

(i) Termination for Causdf any participants employment by the Company and its Subsidiarisdbkean terminated fi
Cause, any Incentive Stock Option held by suchigip&int shall immediately terminate and be of ndifer force and effect;
provided, however, that the Committee may, inale sliscretion, provide that such Option can be@sged for a period of up to
thirty (30) days from the date of termination offdayment or until the expiration of the stated tevfithe Option, if earlier.

(iv)Other TerminationUnless otherwise determined by the Committee pdudicipant’s employment by the Company
and its Subsidiaries terminates for any reasorr dttae Death, Disability, Normal Retirement or @aiuse, any Incentive Stock
Option held by such participant may thereafterxer@sed, to the extent it was exercisable on #te df termination of
employment, for ninety (90) days (or such longeaiqzbas the Committee shall specify at any timejrfithe date of termination
of employment or until the expiration of the statedn of the Option, if earlier.

(b) Non-Qualified Stock Optionany Non-Qualified Stock Option granted under tharP$hall contain such terms and
conditions with respect to its termination as tlwrinittee, in its discretion, may from time to timhetermine.

SECTION 10 . Tax Withholding.

(&) Payment by ParticipaniEach participant shall, no later than the datefaghach the value of an Award or of any Stock or
other amounts received thereunder first becomésdable in the gross income of the participantfederal income tax purposes, pay to the
Company, or make arrangements satisfactory to tendittee regarding payment of any Federal, statecal taxes of any kind required by
law to be withheld with respect to such income. Thenpany and its Subsidiaries shall, to the extenmitted by law, have the right to
deduct any such taxes from any payment of any &ihdrwise due to the participant.

(b) Payment in ShareA.Participant may elect, with the consent of ther@uttee, to have such tax withholding obligation
satisfied, in whole or in part, by (i) authorizittge Company to withhold from shares of Stock tesseed pursuant to an Award a number of
shares with an aggregate Fair Market Value (aketiaite the withholding is effected) that woulds$gtthe withholding amount due with
respect to such Award, or (ii) transferring to @@mpany shares of Stock owned by the participatit an aggregate Fair Market Value (a:
the date the withholding is effected) that woultis$a the withholding amount due.

SECTION 11. Transfer, Leave of Absence, Etc.

For purposes of the Plan, the following dsestall not be deemed a termination of employment:



€) a transfer to the emplopta the Company from a Subsidiary or from the @any to a Subsidiary, or from one Subsidiary
to another;

(b) an approved leave of abedor military service or sickness, or for anyestpurpose approved by the Company, if the
employee’s right to re-employment is guaranteetkeeiby a statute or by contract or under the pgdiessuant to which the leave of absence
was granted or if the Committee otherwise so prewiith writing.

SECTION 12. Amendments and Termination.

The Board may at any time amend or disconttheePlan and the Committee may at any time amewdrmeel any outstanding Award (or
provide substitute Awards at the same exerciseimhase price, but such price, if any, must satisfyrequirements which would apply to
the substitute or amended Award if it were thetigtly granted under this Plan) for the purposeatisfying changes in law or for any other
lawful purpose, but no such action shall adveraéfgct rights under any outstanding Award withdwg holder’s consent. However, no such
amendment, unless approved by the stockholdeteea€bmpany, shall be effective if it would cause Bttan to fail to satisfy the incentive
stock option requirements of the Code, or causeséaetions under the Plan to fail to satisfy thaim@mnents of Rule 16b-3 or any successor
rule under the Act as in effect on the date of sutlendment.

SECTION 13. Status of Plan.

With respect to the portion of any Award whidsot been exercised and any payments in castk &tather consideration not received
by a participant, a participant shall have no sgireater than those of a general creditor of th@gany unless the Committee shall othen
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 obligationieliver Stock or make payments with respegvards hereunder, provided that the
existence of such trusts or other arrangementsnisistent with the provision of the foregoing secte

SECTION 14. Change of Control Provisions.
€) Upon the occurrence ofreye of Control as defined in this Section 14:

(i) subject to the provisions tducse (iii) below, after the effective date of suiehange of Control, each holder of an
outstanding Stock Option, Conditional Stock AwardPerformance Share Award shall be entitled, up@mase of such Award, to
receive, in lieu of shares of Stock (or consideratased upon the Fair Market Value of Stock),ehaf such stock or other
securities, cash or property (or consideration thap®mn shares of such stock or other securitieshy oaproperty) as the holders of
shares of Stock received in connection with ther@baof Control;



(i) the Committee may acceleithie time for exercise of, and waive all conditiamsl restrictions on, each unexercised
and unexpired Stock Option, Conditional Stock Awandl Performance Share Awareffective upon a date prior or subsequent to
the effective date of such Change of Control, detby the Committee; or

(i) each outstanding Stock Opti@onditional Stock Award and Performance Share réwaay be cancelled by the
Committee as of the effective date of any such @hari Control provided that (x) notice of such aatation shall be given to each
holder of such an Award and (y) each holder of sucward shall have the right to exercise such via the extent that the same
is then exercisable or, in full, if the Committdealt have accelerated the time for exercise ofiath unexercised and unexpired
Awards, during the thirty (30) day period precedihg effective date of such Change of Control.

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

(i) any “person” (as such ternused in Sections 13(d) and 14(d)(2) of the Act)doees a “beneficial owner” (as such
term is defined in Rule 13d-3 promulgated under&bf (other than the Company, any trustee or dfideiciary holding securities
under an employee benefit plan of the Companyngrcarporation owned, directly or indirectly, byetetockholders of the Company
in substantially the same proportions as their aahnip of stock of the Company), directly or inditgcof securities of the Company
representing thirty-five percent (35%) or morela# tombined voting power of the Company’s thentanting securities; or

(i) persons who, as of Januar§996, constituted the Company’s Board (the “IncumtiiBoard”) cease for any reason,
including without limitation as a result of a tenaéfer, proxy contest, merger or similar transactito constitute at least a majority
of the Board, provided that any person becomingextbr of the Company subsequent to January 16 ¥8tbse election was
approved by, or who was nominated with the approfjat least a majority of the directors then casipg the Incumbent Board
shall, for purposes of this Plan, be considerecmbrer of the Incumbent Board; or

(iii) the stockholders of the Compapprove a merger or consolidation of the Compaitly any other corporation or ot
entity, other than a merger or consolidation whiciuld result in the voting securities of the Compantstanding immediately prior
thereto continuing to represent (either by remamntstanding or by being converted into votingusiies of the surviving entity)
more than sixty-five percent (65%) of the combineting power of the voting securities of the Comypan such surviving entity
outstanding immediately after such merger or cadabbn; or

(iv) the stockholders of the Compapprove a plan of complete liquidation of thex@any or an agreement for the sale
or disposition by the Company of all or substahtiall of the Company’s assets.



SECTION 15. General Provisions.

(&) No Distribution; Compliance with Legal Requiremts. The Committee may require each person acquiringeshaursuant to
an Award to represent to and agree with the Companyiting that such person is acquiring the skawihout a view to distribution thereof.

No shares of Stock shall be issueduant to an Award until all applicable secusiti@vs and other legal and stock exchange
requirements have been satisfied. The Committeerawyire the placing of such stop orders and rtistel legends on certificates for Stock
and Awards as it deems appropriate.

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

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

SECTION 16. Effective Date of Plan.

The Plan shall become effectiveruppproval by the holders of a majority of the sisasf capital stock of the Company present or
represented and entitled to vote at a meetingoockbblders.

SECTION 17. Governing Law.

This Plan shall be governed by, emastrued and enforced in accordance with, thetanbive laws of the State of Delaware witl
regard to its principles of conflicts of laws.

Exhibit 5.1

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

February 7, 2002

CACI International Inc
1100 North Glebe Road
Arlington, Virginia 22201

Ladies and Gentlemen:

We are familiar with the registration statnt on Form S-8 transmitted for filing by the Camp today (the “S-8 Registration
Statement”) relating to 1,100,000 shares (the “&faiof the Company’s Common Stock issuable pursigathe Company’s 1996 Stock
Incentive Plan as amended in November 2001 (then"pl

We have examined the Company’s Certificdt®rganization and all amendments thereto, itd Bys and all amendments thereto, the
records of meetings and consents of its Board ofdddrs and of its stockholders relating to thenPldle have examined such other records
and documents as we deemed necessary or apprdprigierposes of rendering this opinion.

Based upon the foregoing, we are of thaiopithat (a) the Company has corporate power adedar the issuance of the Shares in the
manner set forth in the S-8 registration statem@)the Company has taken all necessary corpaddien 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 prictherefore in accordance with the Plan, the Shaikkdevlegally issued, fully paid and n-assessablt



We consent to the filing of this opinionasexhibit to the S-8 registration statement.

Very truly yours,
FOLEY, HOAG & ELIOT LLP

By : Isi

a Partne

Exhibit 23.1

INDEPENDENT AUDITORS' CONSENT

We consent to the incorporation by reference is tegistration statement of CACI International émcForm S-8 of our report dated August
14, 2001, except for paragraphs 2 and 3 of Not@4 8y which the dates are November 7, 2001 anghdpal, 2002, respectively, appearini
the Current Report on Form 8-K of CACI Internatiblmc dated February 7, 2002.

DELOITTE & TOUCHE LLP

McLean, Virginia
February 7, 2002

End of Filing
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