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Approximate date of commencement of proposed sale the public:  As soon as practicable after this registrasitatement becomes
effective.

If the only securities being registered on thisrka@re being offered pursuant to dividend or interesvestment plans, please check the
following box.

If any of the securities being registered on thlasnfrare to be offered on a delayed or continuossshursuant to Rule 415 under the
Securities Act of 1933, other than securities @ffeonly in connection with dividend or interesinrggstment plans, check the following box.
O

If this Form is filed to register additional sedi@$ for an offering pursuant to Rule 462(b) unither Securities Act, please check the
following box and list the Securities Act registost statement number of the earlier effective rtegion statement for the same offering.

If this Form is a post-effective amendment filedquant to Rule 462(c) under the Securities Actckhie following box and list the
Securities Act registration statement number ofetdier effective registration statement for thene offering.

If delivery of the prospectus is expected to be enguksuant to Rule 434, please check the followimg [

The Registrant hereby amends this registration st@ment on such date or dates as may be necessargétay its effective date unti
the Registrant shall file a further amendment whichspecifically states that this registration statent shall thereafter become effective



in accordance with Section 8(a) of the Securitiesch of 1933 or until the registration statement shdlbecome effective on such date
as the Commission, acting pursuant to said Sectid@(a), may determine.




Part | of this Registration Statement has beemtiiteally omitted because this Amendment No. 2 dug#saffect any changes to the
Prospectus. The purpose of this Amendment Not@fige Exhibit 1.1 and to amend Exhibit 5.1.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution.

The following table provides the various expensmgple by CACI in connection with the issuance distribution of the securities
being registered, other than underwriting discoami$ commissions. All amounts shown are estimatespt the Securities and Exchange
Commission registration fee and the Nasdaq Natibtzaket listing fee.

Payable by CACI

Securities and Exchange Commission registratiol $ 16,32:
National Association of Securities Dealers, Inkngj fee 18,24:
Nasdaq National Market listing ft 22,50(
Printing and engraving expens 200,00(
Transfer agent fee 10,00(
Accounting fees and expens 200,00(
Legal fees and expens 400,00(
Blue Sky fees and expenses (including related Heges) 5,00(C
Miscellaneous 27,93t
Total $ 900,00(

Item 15. Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation hffards a Delaware corporation the power to indiéyrits present and former
directors and officers under certain conditiongicte EIGHTH of CACI’s Certificate of Incorporatioprovides that CACI may, to the full
extent permitted by Section 145 of the Delawareeea@nCorporation Law, indemnify all persons thas ipermitted to indemnify under
Section 145 of the Delaware General Corporation,lasithe same exists or may hereafter be amendetiois9 of ARTICLE V of CACI'’s
By-Laws provides that CACI shall indemnify and hblairmless to the fullest extent permissible unberelaware General Corporation Law
every person who was or is a party or is threaténde 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 heeddlyal representative is or was a director or
officer of CACI or is or was serving at the requeSCACI as a director or officer of another corgiion, against all expense, liability, and |
(including attorneys’ fees, judgments, fines, ahdpproved by CACI’s board of directors, amoundsdpor to be paid in settlement)
reasonably incurred or suffered by him in connectidgth that action, suit, or proceeding. Sectioof ARTICLE V of CACI’s By-Laws also
provides that CACI may pay expenses incurred biyexbr or officer in connection with the defendeany civil or criminal action, suit, or
proceeding in advance of the disposition of th@acsuit, or proceeding, upon a commitment bymbehalf of the director or officer to
repay such amounts if it is ultimately determinkat the is not entitled to be indemnified by CACI.

Section 145 of the Delaware General Corporation htswe affords a Delaware corporation the powerbtaio insurance on behalf of
its directors and officers against liabilities in@d by them in those capacities. [CACI has prodw@eirectors’ and officers’ liability and
company reimbursement liability insurance policgttta) insures directors and officers of CACI agtlosses (above a deductible amount)
arising from certain claims made against them lagaa of certain acts done or attempted by sucktdiror officers and (b) insures CACI
against losses (above a deductible amount) arigimg any such claims, but only if CACI is requiredpermitted to indemnify such directors
or officers for such losses under statutory or camhaw or under provisions of its Certificate o€émporation or its By-Laws.
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The effect of these provisions would be to auttesach indemnification by CACI for liabilities airg out of the Securities Act of
1933.

Item 16. Exhibits.
Exhibit No. Description

1.1  Underwriting Agreemen
4.1  Certificate of Incorporation of CACI Internationalc, as amended to date, is incorporated by reteremthe
Registrant’s Annual Report on Form 10-K filed witie Securities and Exchange Commission for thalfigear ended
June 30, 200(
4.2  By-laws of CACI International Inc, as amended tted#s incorporated by reference to the Registsafitinual Report o
Form 1(-K filed with the Securities and Exchange Commissarthe fiscal year ended June 30, 2C
5.1  Opinion of Foley, Hoag & Eliot LLF
11.1  Computation of Earnings per shar
23.1  Consent of Deloitte & Touche LLP, independent aargit*
23.2  Consent of Foley, Hoag & Eliot LLP (included in Bt 5.1).*
24.1  Power of Attorney (contained on the signature pac

* Previously filed

Item 17. Undertakings.

The undersigned registrant hereby undertakesftrgturposes of determining any liability under Becurities Act, each filing of tl
registrant’s annual report pursuant to Section 1&@5(d) of the Securities Exchange Act of 198dd, where applicable, each filing of an
employee benefit plas’annual report pursuant to Section 15(d) of treuffies Exchange Act of 1934) that is incorporatgdeference in tt
Registration Statement shall be deemed to be a@giatration statement relating to the securitiésred therein, and the offering of such
securities at that time shall be deemed to bertitialibona fideoffering thereof.

Insofar as indemnification for liabilities arisingder the Securities Act of 1933 may be permitteditectors, officers and
controlling persons of the registrant pursuanhtforegoing provisions, or otherwise, the regitieas been advised that in the opinion of
Securities and Exchange Commission such indemtidités against public policy as expressed in tlet ad is, therefore, unenforceable. In
the event that a claim for indemnification agamsth liabilities (other than the payment by thaggnt of expenses incurred or paid by a
director, officer or controlling person of the rsfgant in the successful defense of any actiomosyroceeding) is asserted by such director,
officer or controlling person in connection withethecurities being registered, the registrant willess in the opinion of its counsel the me
has been settled by controlling precedent, suldtdourt of appropriate jurisdiction the questidrether such indemnification by it is
against public policy as expressed in the Act aitidoe governed by the final adjudication of sushuie.

The undersigned registrant hereby undertakes that:

(1) For purposes of determining any liability unttee Securities Act of 1933, the information ondtfeom the form of prospectus
filed as part of this registration statement inatete upon Rule 430A and contained in a form ofpeetus filed by the registrant pursuant to
Rule 424(b)(1) or (4) or 497(h) under the Secwifiet shall be deemed to be part of this registrastatement as of the time it was declared
effective.

(2) For the purpose of determining any liabilityden the Securities Act of 1933, each post—effedimendment that contains a form
of prospectus shall be deemed to be a new regsirstiatement relating to the securities offeretém, and the offering of such securities at
that time shall be deemed to be the initiaha fideoffering thereof.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the registrant certifies that it has readbe grounds to believe that it me
all of the requirements for filing on Form S-3 dmak duly caused this Amendment No. 2 to this regjish statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe city of Arlington, Virginia, on March 2002.

CACI | NTERNATIONAL | NC

By: /s/ J.P.Londo

J. P. Londor
Chairman and Chief Executive Offic

Pursuant to the requirements of the SecuritiesoAt&B33, this registration statement has been difpgethe following persons in the
capacities and on the dates indicated.
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Signature

Title

Date

/s/ J.P. LoNDON

Chairman of the Board, Chief Executive Officer

J.P. Londor

*

Executive Vice President, Chief Financial Officer

Stephen L. Waechtt

*

Officer)

Director

Peter A. Derov

*

Director

Richard L. Leatherwoo

*

Director

Warren R. Phillips

*

Director

Charles P. Revoil

*

Director

Glenn Ricar

*

Director

Vincent L. Salvator

*

Director

William B. Snyder

*

Director

Richard P. Sullival

*

Director

John M. Toup:t

* [s/ J.P. LONDON

J.P. London
Attorney-in-fact
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Class A Common Stock
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dated March , 2002
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Underwriting Agreement
March , 200

BANC OF AMERICA SECURITIES LLC

RAYMOND JAMES & ASSOCIATES, INC.

U.S. BANCORP PIPER JAFFRAY INC.

LEGG MASON WOOD WALKER, INCORPORATED
ADAMS, HARKNESS & HILL, INC.

As Representatives of the several Underwriters

c/o BANC OF AMERICA SECURITIES LLC

600 Montgomery Street

San Francisco, California 94111

Ladies and Gentlemen:

Introductory.  CACI International Inc, a Delaware corporat{timee “Company”), proposes to issue and sell toséheeral
underwriters named iSchedule Athe “Underwriters”) an aggregate of 4,250,000 shgthe “Firm Common Sharegjj its Class A Commo
Stock, par value $0.10 per share (the “Common S}obtkaddition, the Company proposes to granti® Wnderwriters an option to purchase
up to an additional 637,500 shares (the “Optiormh@ion Shares”) of Common Stock, as provided ini&e&. The Firm Common Shares
and, if and to the extent such option is exercitleel Optional Common Shares are collectively cated‘Common Shares.” Banc of America
Securities LLC (“BAS”), Raymond James & Associates, (“Raymond James”), U.S. Bancorp Piper Jaffray, Legg Mason Wood
Walker, Incorporated and Adams, Harkness & Hilt.lnave agreed to act as representatives of tregaddynderwriters (in such capacity, the
“Representatives”) in connection with the offeremgd sale of the Common Shares.

The Company has prepared and filed with the Seesidind Exchange Commission (the “Commission”)gésteation statement on
Form S-3 (File No. 33382346), which contains a form of prospectus to dedun connection with the public offering and saflthe Commo
Shares. Such registration statement, as amendgaklimg the financial statements, exhibits and doles thereto, in the form in which it was
declared effective by the Commission under the StesiAct of 1933 and the rules and regulatiorenulgated thereunder (collectively, the
“Securities Act”),all documents incorporated or deemed to be incatpdrby reference therein, including any informatieemed to be a pi
thereof at the time of effectiveness pursuant teRG0A or Rule 434 under the Securities Act orSleeurities Exchange Act of 1934 and the
rules and regulations promulgated thereunder (©iliely, the “Exchange Act”), is called the “Regéion Statement.” Any registratin
statement filed by the Company pursuant to Rulg)g2nder the Securities Act is called the “Rul@@f) Registration Statement”, and from
and after the date and time of filing of the Ru2@) Registration Statement the term “RegistraBtatement” shall include the Rule 462(b)
Registration Statement. Such prospectus, in tha fost used by the Underwriters to confirm saléthe Common Shares, is called the
“Prospectus”provided, howeverif the Company has, with the consent of BAS, telédo rely upon Rule 434 under the Securities het,
term“ProspectL’ shall mean the Compa’'s prospectus subject
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completion (each, a “preliminary prospectus”) daffetiruary 19, 2002 (such preliminary prospectuesiied the “Rule 434 preliminary
prospectus”), together with the applicable termesiféhe “Term Sheet”) prepared and filed by the @any with the Commission under Rules
434 and 424(b) under the Securities Act and adiregfces in this Agreement to the date of the Potspehall mean the date of the Term
Sheet. All references in this Agreement to the Regfiion Statement, the Rule 462(b) Registrati@e®tent, a preliminary prospectus, the
Prospectus or the Term Sheet, or any amendmestgpptements to any of the foregoing, shall incladg copy thereof filed with the
Commission pursuant to its Electronic Data Gatlgerinalysis and Retrieval System (“EDGAR”).

All references in this Agreement to financial stagmts and schedules and other information whi¢bastained,” “included” or
“stated” in the Registration Statement or the Peofiss (and all other references of like import)idbe deemed to mean and include all such
financial statements and schedules and other irdtiom which is or is deemed to be incorporateddfgrence in the Registration Statemer
the Prospectus, as the case may be; and all rek=yémthis Agreement to amendments or supplenterit® Registration Statement or the
Prospectus shall be deemed to mean and includaitigeof any document under the Exchange Act whighbr is deemed to be incorporated
by reference in the Registration Statement or tlesgctus, as the case may be.

The Company hereby confirms its agreements witiUthderwriters as follows:
Section 1. Representations and Warranties of th@ompany
The Company hereby represents, warrants and cotgetta@ach Underwriter as follows:

(&) Compliance with Registration Requirements The Registration Statement and any Rule 4&R€gjistration Statement have
been declared effective by the Commission undeBtwurities Act. To its knowledge, the Company d¢@splied with all requests of the
Commission for additional or supplemental inforraatiNo stop order suspending the effectivenesseoRegistration Statement or any Rule
462(b) Registration Statement is in effect, anghrazeedings for such purpose have been institutadeopending or, to the knowledge of the
Company, are contemplated or threatened by the Gssion.

Each preliminary prospectus and the Prospectus Willeeincomplied in all material respects with thec8rities Act and, if filed by
electronic transmission pursuant to EDGAR (excephay be permitted by Regulation S-T under the @@zs1Act), was identical in all
material respects to the copy thereof deliverettiédUnderwriters for use in connection with theeofind sale of the Common Shares. Eac
the Registration Statement, any Rule 462(b) Registr Statement and any post-effective amendmenetd, at the time it became effective
and at all subsequent times, complied and will dgritpall material respects with the Securities Aot did not and will not contain any
untrue statement of a material fact or omit toestatnaterial fact required to be stated thereimegessary to make the statements therein not
misleading. The Prospectus (including the finahfaf supplemental pages to the Prospectus thathegwith the Prospectus, comprise the
Canadian Private Placement Offering Memorandumddslteérch  , 2002, the “Canadian Private Placer@dfaring Memorandum?”), as
amended or supplemented, as of its date and suladlequent times, did not and will not contain amyue statement of a material fact or o
to state a material fact necessary in order to nitakstatements therein, in the light of the cirstances under which they were made, not
misleading. The representations, warranties andrevs set forth in the two immediately precedimgtances do not apply to statements
omissions from the Registration Statement, any RGb) Registration Statement, or any post-effecti
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amendment thereto, or the Prospectus, or any amemtdrar supplements thereto, made in reliance apdrin conformity with information
relating to any Underwriter furnished to the Comypanwriting by the Representatives expressly fee therein. There are no contracts or
other documents required to be described in thepiaius or to be filed as exhibits to the Registngbtatement which have not been
described or filed as required.

(b) Offering Materials Furnished to Underwriters. The Company has delivered to the Represensafive complete copies of the
manually signed Registration Statement and cogdieach consent and certificate of experts filed gsrt thereof, and conformed copies of
the Registration Statement (without exhibits) argliminary prospectuses and the Prospectus, asdedar supplemented, in such quantities
and at such places as the Representatives havmatdhs requested for each of the Underwriters.

(c) Distribution of Offering Material By the Company.The Company has not distributed and will nestribute, prior to the later
of the Second Closing Date (as defined below) haccbmpletion of the Underwriters’ distributiontbE Common Shares, any offering
material in connection with the offering and salé¢he Common Shares other than a preliminary prasigethe Prospectus or the Registration
Statement. The Company has not authorized any péosdistribute any offering material in connectigith the offering and sale of the
Common Shares other than a preliminary prospectdshe Prospectus.

(d) The Underwriting Agreement. This Agreement has been duly authorized, ergcand delivered by, and is a valid and binding
agreement of, the Company, enforceable in accosdaith its terms, except as rights to indemnifizathereunder may be limited by
applicable law and except as the enforcement henagfbe limited by bankruptcy, insolvency, reorgation, moratorium or other similar
laws relating to or affecting the rights and renesddf creditors or by general equitable principles.

(e) Authorization of the Common SharesThe Common Shares to be purchased by the Unitlenrsvfrom the Company have been
duly authorized for issuance and sale pursuartiso®greement and, when issued and delivered bZtdmepany pursuant to this Agreement,
will be validly issued, fully paid and nonassessabl

() No Applicable Registration or Other Similar Rights There are no persons with registration oeogimilar rights to have any
equity or debt securities registered for sale utldeRegistration Statement or included in theroffecontemplated by this Agreement, exc
for such rights as have been duly waived.

(o) No Material Adverse Change. Except as otherwise disclosed in the Prospgestisequent to the respective dates as of which
information is given in the Prospectus: (i) theas bheen no material adverse change, or any develdghat could reasonably be expected to
result in a material adverse change, in the candifinancial or otherwise, or in the earnings,ibess, operations or prospects, whether or not
arising from transactions in the ordinary coursbusiness, of the Company and its subsidiariesidered as one entity (any such change is
called a “Material Adverse Change”); (ii) the Compand its subsidiaries, considered as one ehtitye not incurred any material liability or
obligation, indirect, direct or contingent, nottire ordinary course of business nor entered ingonaaiterial transaction or agreement not in
ordinary course of business; and (iii) there haanbeo dividend or distribution of any kind declarpdid or made by the Company or, except
for dividends paid to the Company or other subsigla any of its subsidiaries on any
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class of capital stock or repurchase or redempitiothe Company or any of its subsidiaries of amgslof capital stock.

(h) Independent Accountants. Deloitte & Touche LLP, who have expressed tbginion with respect to the financial statements
(which term as used in this Agreement includesdieted notes thereto) and supporting schedukss fifith the Commission as a part of the
Registration Statement and included in the Prosgeate independent public or certified public aetants as required by the Securities Act
and the Exchange Act.

(i) Preparation of the Financial Statements.The financial statements filed with the Comnaissas a part of the Registration
Statement and included in the Prospectus (A) ptdagty in all material respects the consolidatedncial position of the Company and its
subsidiaries as of and at the dates indicatedrencesults of their operations and cash flowsHergeriods specified and (B) present fairly the
“net assets to be sold” of the federal servicesness of N.E.T. Federal, Inc. and “sales,” “cossalies” and “direct operating expenses” as of
and at the dates indicated and for the periodsfigcThe supporting schedules included in theifegtion Statement present fairly in all
material respects the information required to lagesttherein. Such financial statements and suppathedules have been prepared in
conformity with generally accepted accounting pipless as applied in the United States applied oarssistent basis throughout the periods
involved, except as may be expressly stated imelated notes thereto. No other financial statemensupporting schedules are required !
included in the Registration Statement. The finalhdata set forth in the Prospectus under the @aptiProspectus Summary—Summary
Consolidated Financial Data”, “Selected Consolida&mancial Data” and “Capitalization” fairly pragen all material respects the
information set forth therein on a basis consistetit that of the audited financial statements aored in the Registration Statement. The pro
forma consolidated financial statements of the Camgpand its subsidiaries and the related notestih@icorporated by reference in the
Prospectus and in the Registration Statement présey the information contained therein, haveebgrepared in accordance with the
Commission’s rules and guidelines with respectrtofprma financial statements and have been prppedsented on the bases described
therein, and the assumptions used in the preparttareof are reasonable and the adjustments hseglrt are appropriate to give effect to
transactions and circumstances referred to therein.

() Incorporation and Good Standing of the Company s Subsidiaries. Each of the Company and its subsidiaries has Hdaly
incorporated and is validly existing as a corporain good standing under the laws of the jurisaicof its incorporation and has corporate
power and authority to own, lease and operateritpgrties and to conduct its business as desciib@ Prospectus and, in the case of the
Company, to enter into and perform its obligatiander this Agreement except for such jurisdictiahere the failure of any such subsidiary
to exist as a corporation in good standing wouldrasult in a Material Adverse Change. Each ofGoenpany and its subsidiaries is duly
qualified as a foreign corporation to transact beiss and is in good standing in each jurisdictiowhich such qualification is required,
whether by reason of the ownership or leasing operty or the conduct of business, except for guigbdictions where the failure to so
qualify or to be in good standing would not, indivally or in the aggregate, result in a Materiav&e Change. All of the issued and
outstanding capital stock of each subsidiary has loily authorized and validly issued, is fullygpband nonassessable and, except for shares
of CACI N.V. and CACI Nederland B.V., each a Nethads corporation, required by Netherlands lawadeéld by another person, is owned
by the Company, directly or through subsidiariesefand clear of any security interest, mortgatggige, lien, encumbrance or claim. The
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Company does not own or control, directly or indilg any corporation, association or other entiiyer than the subsidiaries listed in Exh
21 to the Company’s Annual Report on Form 10-Ktfer fiscal year ended June 30, 2001 and CACI Ptedtiempany, a Delaware
corporation, CACI Systems and Technology Ltd., adgan corporation, CACI Nederland B.V., a Nethedkcorporation, CACI Dynamic
Systems, Inc., a Virginia corporation formerly knoas Digital Systems International Corporation, esdubsidiary, Procurement
Automation Institute, Inc., a Virginia corporation.

(k) Capitalization and Other Capital Stock Matters.The authorized, issued and outstanding cagtitek of the Company is as set
forth in the Prospectus under the caption “Capitdion” (other than for subsequent issuances,yif parsuant to employee benefit plans
described in the Prospectus or upon exercise afroptlescribed in the Prospectus). The Common Siockiding the Common Shares)
conforms in all material respects to the descriptieereof contained in the Prospectus. All of #sied and outstanding shares of Common
Stock have been duly authorized and validly issaeelfully paid and nonassessable and have begdigs compliance with federal and state
securities laws. None of the outstanding sharé€3ooimon Stock were issued in violation of any pretepights, rights of first refusal or
other similar rights to subscribe for or purchaseusities of the Company. There are no authorizesmlitstanding options, warrants,
preemptive rights, rights of first refusal or othigshts to purchase, or equity or debt securit@svertible into or exchangeable or exercisable
for, any capital stock of the Company or any okitbsidiaries other than those described in thegeaius. The description of the Company’s
stock option, stock bonus and other stock plare@ngements, and the options or other rights gdatfiereunder, set forth in the Prospectus
accurately presents in all material respects tfegnmation required to be shown with respect to sulelns, arrangements, options and rights.

() Stock Market Listing. The Company has filed with the Nasdaq StockKeiainc. an executed Notification Form: Listing of
Additional Shares, together with the documentatéxuired by Section A of Part V of such form. Withén days after the issuance of the
Firm Common Shares pursuant to this AgreementCtirapany shall file with the Nasdaq Stock Market, lan executed Notification Form:
Change in the Number of Shares Outstanding.

(m) Non-Contravention of Existing Instruments; No Fertuthorizations or Approvals Required.Neither the Company nor any
of its subsidiaries is in violation of its chartarby-laws or is in default (or, with the giving nbtice or lapse of time, would be in default)
(“Default”) under any indenture, mortgage, loarcmdit agreement, note, contract, franchise, leas¢her agreement or instrument to which
the Company or any of its subsidiaries is a partyyowhich it or any of them may be bound (inclugliwithout limitation, the Company’s
credit facilities), or to which any of the propedyassets of the Company or any of its subsididasisubject (each, an “Existing Instrument”),
except for such Defaults as would not, individualyin the aggregate, result in a Material AdveZsange. The Company’s execution,
delivery and performance of this Agreement and eomsation of the transactions contemplated herebybgrthe Prospectus (i) have been
duly authorized by all necessary corporate actrahwill not result in any violation of the provisie of the charter or blaws of the Compan
or any subsidiary, (ii) will not conflict with oromstitute a breach of, or Default under, or resuthe creation or imposition of any lien, cha
or encumbrance upon any property or assets of tingp@ny or any of its subsidiaries pursuant togquire the consent of any other party to,
any Existing Instrument, except for such conflittseaches, Defaults, liens, charges or encumbrasces®uld not, individually or in the
aggregate, result in a Material Adverse Change(@havill not result
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in any violation of any law, administrative regudet or administrative or court decree applicabléh® Company or any subsidiary except, in
the case of paragraph (iii), for such violationsvasild not result in a Material Adverse Change.ddasent, approval, authorization or other
order of, or registration or filing with, any cowt other governmental or regulatory authority gemcy, is required for the Company’s
execution, delivery and performance of this Agreenamd consummation of the transactions contentplaéeeby and by the Prospectus and
Canadian Private Placement Offering Memorandumgix@d) such as have been obtained or made by ahgp@ny and are in full force and
effect under the Securities Act, such as may beired under applicable state securities or bluelalyg and such as may be required from or
with the Nasdaq Stock Market, Inc. and the NASD @)dsuch as may be required under the laws andatgns of the Provinces of Canada
in which the Common Shares are offered, includirgrequirement to file reports in respect of argsa the Provinces of Canada with the
applicable provincial securities regulatory auttiesi.

(n) No Material Actions or Proceedings. Except as otherwise disclosed in the Prospgetttase are no legal or governmental
actions, suits, proceedings, audits, inquiriesneestigations pending or, to the Company’s knogtedhreatened (i) against or affecting the
Company or any of its subsidiaries, (ii) which laasthe subject thereof any executive officer ceator of, or property owned or leased by,
Company or any of its subsidiaries or (iii) relgtio environmental or discrimination matters invnfythe Company or any of its subsidiari
where in any such case (A) there is a reasonalsigiljlity that such action, suit, proceeding, audiquiry or investigation will be determined
adversely to the Company or such subsidiary an@(®)such action, suit, proceeding, audit, inqoirynvestigation, if so determined
adversely, would result in a Material Adverse Cleangmaterially adversely affect the consummatibiine transactions contemplated by this
Agreement. No material labor dispute with the empés of the Company or any of its subsidiariestoothe Company’s knowledge, with the
employees of any principal supplier of the Compaxysts or, to the Company’s knowledge, is threadeor imminent.

(0) Intellectual Property Rights. The Company and its subsidiaries own or pogsademarks, trade names, patent rights,
copyrights, domain names, licenses, approvalsetsadrets and other similar rights (collectivelptéllectual Property Rights”) reasonably
necessary to conduct their businesses as now ciafjand the expected expiration of any of sucélliettual Property Rights would not
result in a Material Adverse Change. Neither then@any nor any of its subsidiaries has receivedranige of infringement or conflict with
asserted Intellectual Property Rights of othersciwinfringement or conflict would reasonably beegted to result in a Material Adverse
Change. The Company is not a party to or boundnlyyoptions, licenses or agreements with respeittedntellectual Property Rights of any
other person or entity that are required to béas#t in the Prospectus and are not describedcsrezl in all material respects. None of the
technology reasonably necessary to conduct theéssiof the Company and its subsidiaries has batamed or is being used by the
Company in violation of any contractual obligatioinding on the Company or, to the Company’s knogéedny of its officers, directors or
employees or otherwise in violation of the right@py persons, in any case where such violationldvasult in a Material Adverse Change.

(p) All Necessary Permits, etc. The Company and each subsidiary possess slidrand current certificates, authorizations
(including without limitation security clearancesied to the Company, each such subsidiary anteauant employees thereof) or permits
issued by the appropriate state, federal or foreggulatory agencies or bodies necessary to cortldeictrespective businesses, except such
certificates, authorizations and permits the absefaevhich, individually or in the aggregate, woulot result in a Material Adverse Change,
and neither the Company nor any subsidiary hasweg@any notice of proceedings
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relating to the revocation or modification of, @mcompliance with, any such certificate, authdiaraor permit which, singly or in the
aggregate, would reasonably be expected to resalMaterial Adverse Change.

(g) Title to Properties. Each of the Company and its subsidiaries hag @ad marketable title to all the properties asgkts
reflected as owned in the financial statementsmedieto in Section 1(A)(i) above, in each case fred clear of any security interests,
mortgages, liens, encumbrances, equities, claim®otrer defects, except such as do not materiatlyaalversely affect the value of such
property and do not materially interfere with trsmumade or proposed to be made of such propettygb@ompany or such subsidiary. The
real property, improvements, equipment and persomglerty held under lease by the Company or abgidiary are held under valid and
enforceable leases, with such exceptions as anmatatrial and do not materially interfere with tree made or proposed to be made of such
real property, improvements, equipment or perspraberty by the Company or such subsidiary.

(r) Tax Law Compliance. The Company and its consolidated subsidiare liiled all necessary federal, state and forgigame
and franchise tax returns or have filed for extensithereof, and have paid all taxes required todie by any of them and, if due and pay:
any related or similar assessment, fine or peteigd against any of them, except such taxessassmts, fines and penalties as the
Company or any subsidiary is contesting in goothfaihe Company has made adequate charges, acangaisserves in the applicable
financial statements referred to in Section 1(A3fpve in respect of all federal, state and for@gigonme and franchise taxes for all periods as
to which the tax liability of the Company or anyitsf consolidated subsidiaries has not been firgghgrmined.

(s) Company Not an “Investment Company.”The Company is not, and after receipt of payfmmthe Common Shares will not
be, an “investment company” within the meaningh& Investment Company Act of 1940, as amended‘ifthestment Company Act”).

(t) Insurance. Each of the Company and its subsidiaries igrets by recognized, financially sound and reputaigétutions with
policies in such amounts and with such deductiafescovering such risks as are generally deemegbateand customary for their
businesses including, but not limited to, poliaiesering real and personal property owned or leagatie Company and its subsidiaries
against theft, damage, destruction, acts of vasiiadind earthquakes. Except as otherwise disclosbé iProspectus, the Company has no
reason to believe that it or any subsidiary wilt he able (i) to renew its existing insurance cageras and when such policies expire or (ii) to
obtain comparable coverage from similar institusi@s may be necessary or appropriate to condumtsiaess as now conducted and at a
that would not result in a Material Adverse Changeither the Company nor any subsidiary has bearedeany insurance coverage which it
has sought or for which it has applied.

(u) No Price Stabilization or Manipulation. éompany has not taken, directly or indirectlyy antion designed to or that might
be reasonably expected to cause or result in &atiiin or manipulation of the price of the Comnftock to facilitate the sale or resale of the
Common Shares. The Company acknowledges that tberlriters may engage in passive market makingaetions in the Common Sha
on the Nasdaq National Market in accordance witguRdion M under the Exchange Act.
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(v) Related-party Transactions. There are no business relationships or relpset} transactions involving the Company or any
subsidiary or any other person required by the @@ Act or the Exchange Act to be describechim Prospectus which have not been
described as so required.

(w) No Unlawful Contributions or Other Payments.Neither the Company nor any of its subsidianies to the Company’s
knowledge, any employee or agent of the Comparmangrsubsidiary, has made any contribution or gtlagment to any official of, or
candidate for, any federal, state or foreign offit&iolation of any law or of the character re@airto be disclosed in the Prospectus.

(x) Company’s Accounting System.The Company maintains a system of accountimirals sufficient to provide reasonable
assurances that (i) transactions are executeccor@da@nce with management’s general or specificaighition; (ii) transactions are recorded
as necessary to permit preparation of financiaéstants in conformity with generally accepted aatimg principles as applied in the United
States and to maintain accountability for assé@tsatcess to assets is permitted only in accordamith management’s general or specific
authorization; (iv) the recorded accountability &ssets is compared with existing assets at reboimiervals and appropriate action is taken
with respect to any differences; and (v) costsracerded and allocated in compliance with the Fadcquisition Regulation (the “FAR”)
and the state and local equivalents of the FARnYf, including, but not limited to, applicable castounting standards specified thereunder.

(y) Exchange Act Compliance. The documents incorporated or deemed to be incatpadby reference in the Prospectus, at the
time they were or hereafter are filed with the Cdssion, complied and will comply in all materiabpects with the requirements of the
Exchange Act, and, when read together with therattiermation in the Prospectus, at the time thgiReation Statement and any
amendments thereto become effective and at the@Hwsing Date and the Second Closing Date (asiedéfbelow), as the case may be, will
not contain an untrue statement of a materialdacimit to state a material fact required to béestaherein or necessary to make the
statements therein, in the light of the circumsésnender which they were made, not misleadangyided, howeverthis representation,
warranty and covenant shall not apply to any unstaéement or alleged untrue statement or omisgi@iieged omission made in reliance
upon and in conformity with written information ththe Underwriters have furnished to the Compampressly for use in the Registration
Statement, any preliminary prospectus or the Padgpdor any amendment or supplement thereto) sgibed in Section 8(b).

(z) Compliance with Environmental Laws. Except as would not, individually or in the aggregaesult in a Material Adverse
Change: (i) neither the Company nor any of its gliages is in violation of any federal, state,dbor foreign law or regulation relating to
pollution or protection of human health or the eamment (including, without limitation, ambient agurface water, groundwater, land suri
or subsurface strata) or wildlife, including withidimitation, laws and regulations relating to esiims, discharges, releases or threatened
releases of chemicals, pollutants, contaminantstasatoxic substances, hazardous substancedepetrand petroleum products
(collectively, “Materials of Environmental Concejnbr otherwise relating to the manufacture, procegalistribution, use, treatment, store
disposal, transport or handling of Materials of Eowment Concern (collectively, “Environmental Ldyysvhich violation includes, but is not
limited to, noncompliance with any permits or otjewernmental authorizations required for the ofp@neof the business of the Company or
its subsidiaries under applicable Environmental
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Laws, or noncompliance with the terms and condgitirereof, nor has the Company or any of its sidosés received any written
communication, whether from a governmental autiipcitizens group, employee or otherwise, thatgatethat the Company or any of its
subsidiaries is in violation of any Environmentalw; (ii) there is no claim, action or cause of actfiled with a court or governmental
authority, no investigation with respect to whitle Company has received written notice, and ndemiotice by any person or entity
alleging potential liability for investigatory castcleanup costs, governmental response costsahedgources damages, property damages,
personal injuries, attorneys’ fees or penaltiesiiagi out of, based on or resulting from the preseocrelease into the environment, of any
Material of Environmental Concern at any locatievned, leased or operated by the Company or artg stibsidiaries, now or in the past
(collectively, “Environmental Claims”), pending do the Company’s knowledge, threatened againsCtrapany or any of its subsidiaries or
any person or entity whose liability for any Enviroental Claim the Company or any of its subsidg&ahas retained or assumed either
contractually or by operation of law; and (iii)ttte Company’s knowledge, there are no past or ptesgions, activities, circumstances,
conditions, events or incidents, including, withbmtitation, the release, emission, discharge,qmes or disposal of any Material of
Environmental Concern, that would reasonably besetqul to result in a violation of any Environmeritalv or form the basis of a potential
Environmental Claim against the Company or anyo$iubsidiaries or against any person or entityseHmbility for any Environmental
Claim the Company or any of its subsidiaries h#simed or assumed either contractually or by opmraif law.

(aa) ERISA Compliance. The Company and its subsidiaries and each “emplbgaefit plan” (as defined under the Employee
Retirement Income Security Act of 1974, as amendrd,the regulations and published interpretatibeaseunder (collectively, “ERISA™))
established or maintained by the Company, its siidrgés or their “ERISA Affiliates” (as defined wel) are in compliance in all material
respects with ERISA and the Internal Revenue Cdd®86, as amended, and the regulations and peblistierpretations thereunder (the
“Code”). “ERISA Affiliate” means, with respect thé Company or a subsidiary, any member of any god@pganizations described in
Sections 414(b), (c), (m) or (o) of the Code ofethihe Company or such subsidiary is a member.rBjocttable event” (as defined under
ERISA) has occurred or is reasonably expected ¢arogith respect to any “employee benefit plan‘ablished or maintained by the
Company, its subsidiaries or any of their ERISAilifes, except such as would not reasonably bearg to result in a Material Adverse
Effect. No “employee benefit plan” established @imtained by the Company, its subsidiaries or drpar ERISA Affiliates, if such
“employee benefit plan” were terminated, would hawg “amount of unfunded benefit liabilities” (asfithed under ERISA), except such as
would not reasonably be expected to result in sekiEtAdverse Effect. Neither the Company, its sdibsies nor any of their ERISA
Affiliates has incurred or reasonably expects tumimany liability under (i) Title IV of ERISA witlhespect to termination of, or withdrawal
from, any “employee benefit plan” or (ii) Sectioft2, 4971, 4975 or 4980B of the Code, except sachauld not reasonably be expected to
result in a Material Adverse Effect. Each “employpemefit plan” established or maintained by the @any, its subsidiaries or any of their
ERISA Affiliates that is intended to be qualifiedder Section 401(a) of the Code is so qualifiedmottiing has occurred, whether by action
or failure to act, which would cause the loss aftsgualification, except such as would not reashyniad expected to result in a Material
Adverse Effect. No event or series of events dbedrin this Section 1(aa) has occurred or is restdgrexpected to occur that, individually
in the aggregate, would reasonably be expecteestdtrin a Material Adverse Effect.
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For purposes of this Section 1(aa), “Material AdecEffect” means a material adverse effect orh@yondition, financial or
otherwise, or in the earnings, business, operatiopsospects of the Company and its subsidiaci@ssidered as one entity, (b) the rights and
remedies of the Underwriters under this Agreeman(c) the ability of the Company or any of its sigharies to perform its obligations under
this Agreement.

(bb) Brokers. Except for the Underwriters, there is no brokerdér or other party that is entitled to receiverfrine Company
any brokerage or finder’s fee or similar fee or caission as a result of any transactions contemgplayethis Agreement.

(cc) No Outstanding Loans or Other IndebtednessThere are no outstanding loans, advances (exceptahadvances for
business expenses in the ordinary course of bigineguarantees or indebtedness by the Compamyftw the benefit of any of the officers
or directors of the Company, except as disclose¢lderProspectus.

(dd) Compliance with Laws. The Company has not been advised, and has no reabetieve, that it and its subsidiaries and
employees are not conducting business in compliaitteall applicable laws, rules and regulatiomgluding, but not limited to, the FAR and
state and local equivalents of the FAR, if anythef jurisdictions in which it is conducting busiegexcept where failure to be so in
compliance would not be reasonably expected tdtresa Material Adverse Change.

Any certificate signed by an officer of the Compamgd delivered to the Representatives or to codns#he Underwriters at any
closing on the First Closing Date or the Secondi@ip Date (as defined below) shall be deemed t tepresentation and warranty by the
Company to each Underwriter as to the mattersostt therein.

The Company acknowledges that the Underwriters fanghurposes of the opinions to be delivered pamstio Section 5 hereof,
counsel to the Company and counsel to the Undemsritvill rely upon the accuracy and truthfulnekthe foregoing representations and
hereby consents to such reliance.

(ee) Salesin Canada. (i) The Registration Statement, the ProspectusaagdPreliminary Prospectus comply, and any further
amendments or supplements thereto will comply, @it applicable laws or regulations of the ProvinoECanada in which the Prospectus
or any Preliminary Prospectus, as amended or songpited, if applicable, are distributed in connettidth the Common Shares offered in
Canada, and (ii) no authorization, approval, condeense, order registration or qualificationasfwith any government, governmental
instrumentality or court, other than such as haenhobtained, is necessary under the securitiesdad regulations of the Provinces of
Canada in which the Common Shares are offered.

Section 2. Purchase, Sale and Delivery of the @mon Shares

The Firm Common Shares.The Company agrees to issue and sell to the sevaddrwriters the Firm Common Shares upon the
terms herein set forth. On the basis of the reptatiens, warranties and agreements herein contaamel upon the terms but subject to the
conditions herein set forth, the Underwriters agseserally and not jointly, to purchase from tra®any the respective number of Firm
Common Shares set forth opposite their names oadbéf A. The purchase price per Firm Common Stabe tpaid by the several
Underwriters to the Company shall be $[ ] per share.
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The First Closing Date. Delivery of certificates for the Firm Common Share®e purchased by the Underwriters and payment
therefor shall be made at the offices of BAS, 60thkomery Street, San Francisco, California (ohsatber place as may be agreed to by
Company and the Representatives) at 6:00 a.m. aeiBco time, on [ ], or such otherdiand date not later than 10:30 a.m. San
Francisco time, on [ ] as the Repregams shall designate by notice to the Companytfthe and date of such closing are called the
“First Closing Date”).The Company hereby acknowledges that circumstanuaar which the Representatives may provide nodig@stpon:
the First Closing Date as originally scheduledude, but are in no way limited to, any determinatiy the Company or the Representatives
to recirculate to the public copies of an amendesLipplemented Prospectus or a delay as conterdfdsitthe provisions of Section 10.

The Optional Common Shares; the Second Closing. Dalte addition, on the basis of the representatiorssranties and agreeme
herein contained, and upon the terms but subjatiet@onditions herein set forth, the Company hegrhnts an option to the several
Underwriters to purchase, severally and not jojnilyto an aggregate of 637,500 Optional CommomeShHaom the Company at the purch
price per share to be paid by the UnderwritergHerFirm Common Shares. The option granted hereusder use by the Underwriters soli
in covering any oveallotments in connection with the sale and distidruof the Firm Common Shares. The option gratiegunder may k
exercised at any time (but not more than once) wpritten notice by the Representatives to the Campahich notice may be given at any
time within 30 days from the date of this Agreem&uch notice shall set forth (i) the aggregate lmemof Optional Common Shares as to
which the Underwriters are exercising the optidgipttfie names and denominations in which the dediiés for the Optional Common Shares
are to be registered and (jii) the time, date dadegpat which such certificates will be deliveredich time and date may be simultaneous
with, but not earlier than, the First Closing Datad in such case the term “First Closing Date'llskéer to the time and date of delivery of
certificates for the Firm Common Shares and theabpt Common Shares). Such time and date of dglivesubsequent to the First Closing
Date, is called the “Second Closing Date” and ghaltletermined by the Representatives and shalieearlier than three nor later than five
full business days after delivery of such noticexércise. If any Optional Common Shares are tpuvehased, (a) each Underwriter agrees,
severally and not jointly, to purchase the numbiéational Common Shares (subject to such adjustsrtereliminate fractional shares as the
Representatives may determine) that bears the pespertion to the total number of Optional Commdrafs to be purchased as the number
of Firm Common Shares set forth 8nhedule Adpposite the name of such Underwriter bears taata® number of Firm Common Shares.
The Representatives may cancel the option at amgy pirior to its expiration by giving written notiog such cancellation to the Company.

Public Offering of the Common SharesThe Representatives hereby advise the Companyhia&tnderwriters intend to offer for
sale to the public, as described in the Prospetiias,respective portions of the Common Sharesoas after this Agreement has been
executed and the Registration Statement has betareid effective as the Representatives, in tludé jidgment, have determined is
advisable and practicable.

Payment for the Common SharesPayment for the Common Shares shall be matie &irst Closing Date (and, if applicable, at
the Second Closing Date) by wire transfer of imrataly available funds to the order of the Company.
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It is understood that the Representatives have de#rorized, for their own accounts and the acsahthe several Underwriters, to
accept delivery of and receipt for, and make payroéthe purchase price for, the Firm Common Sharesany Optional Common Shares
the Underwriters have agreed to purchase. BASyiithallly and not as a Representative of the Undegvg; may (but shall not be obligated
to) make payment for any Common Shares to be psechly any Underwriter whose funds shall not haentreceived by the
Representatives by the First Closing Date or tre&e Closing Date, as the case may be, for theuat@d such Underwriter, but any such
payment shall not relieve such Underwriter from ahits obligations under this Agreement.

Delivery of the Common Shares.The Company shall deliver, or cause to be dedid, to the Representatives for the accountseof th
several Underwriters certificates for the Firm Coom$hares at the First Closing Date, against tkgacable release of a wire transfer of
immediately available funds for the amount of thieghase price therefor. The Company shall alsweelor cause to be delivered, to the
Representatives for the accounts of the severaéiwniters, certificates for the Optional Common ®isahe Underwriters have agreed to
purchase at the First Closing Date or the Secondi@j Date, as the case may be, against the imbl@celease of a wire transfer of
immediately available funds for the amount of thieghase price therefor. The certificates for thenB8mn Shares shall be in definitive form
and registered in such names and denominatiored?dpresentatives shall have requested at leagtitilousiness days prior to the First
Closing Date (or the Second Closing Date, as tee @y be) and shall be made available for ingpecin the business day preceding the
First Closing Date (or the Second Closing Datehasase may be) at a location in New York CityhesRepresentatives may designate. 1
shall be of the essence, and delivery at the tindepdace specified in this Agreement is a furthardition to the obligations of the
Underwriters.

Delivery of Prospectus to the Underwriters.Not later than 12:00 p.m. on the second busiday following the date the Common
Shares are first released by the Underwritersdte ® the public, the Company shall deliver orseato be delivered, copies of the Prospectus
in such quantities and at such places as the Rapeives shall reasonably request.

Section 3.  Additional Covenants of the Company
The Company further covenants and agrees with gaderwriter as follows:

(a) Representatives’ Review of Proposed AmendmentS@oplements During the period beginning on the date hesswf endin
on the later of the First Closing Date or such @datein the reasonable opinion of counsel for thdaswriters, the Prospectus is no longer
required by law to be delivered in connection veites by an Underwriter or dealer (the “Prospebiésery Period”), prior to amending or
supplementing the Registration Statement (includimg Rule 462(b) Registration Statement) or thesjotus (including any amendment or
supplement through incorporation by reference gfraport filed under the Exchange Act), the Compsimgil furnish to each of the
Representatives for review a copy of each suchgz®ghamendment or supplement, and the Companynstidile any such proposed
amendment or supplement to which the Represensatdzsonably and promptly object.

(b) Securities Act Compliance. During the Prospectus Delivery Period, the Canypshall promptly advise the Representatives in
writing (i) of the receipt of any comments of, or
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requests for additional or supplemental informafimm, the Commission, (ii) of the time and dateany filing of any post-effective
amendment to the Registration Statement or any dment or supplement to any preliminary prospectub® Prospectus, (jii) of the time
and date that any post-effective amendment to gggdRation Statement becomes effective and (ithefissuance by the Commission of any
stop order suspending the effectiveness of thedRatjon Statement or any post-effective amendriemeto or of any order preventing or
suspending the use of any preliminary prospectikeProspectus, or of any proceedings to remaspend or terminate from listing or
guotation the Common Stock from any securities argle upon which it is listed for trading or inclddar designated for quotation, or of the
threatening or initiation of any proceedings foy afi such purposes. If the Commission shall emgrsaich stop order at any time, the
Company will use its commercially reasonable b#stts to obtain the lifting of such order at therkest possible moment. Additionally, the
Company agrees that it shall comply with the priovis of Rules 424(b), 430A and 434, as applicaliieer the Securities Act and will use its
reasonable efforts to confirm that any filings magehe Company under such Rule 424(b) were reddiva timely manner by the
Commission.

(c) Amendments and Supplements to the Prospectus aed $xcurities Act Matters . If, during the Prospectus Delivery Period,
any event shall occur or condition exist as a texfulvhich it is necessary to amend or supplemiemtRrospectus in order to make the
statements therein, in the light of the circumstsn@hen the Prospectus is delivered to a purchasemisleading, or if in the reasonable
opinion of the Representatives’ internal counsal@mmsel for the Underwriters it is otherwise nsegg to amend or supplement the
Prospectus to comply with law, the Company agregsamptly prepare (subject to Section 3(a) herdidé) with the Commission and furnish
at its own expense to the Underwriters and to dgadenendments or supplements to the Prospecthsisihe statements in the Prospectus as
so amended or supplemented will not, in the ligtthe circumstances when the Prospectus is detvtera purchaser, be misleading or so
the Prospectus, as amended or supplemented, wiplgowith law. The Underwriters shall use their goprcially reasonable best efforts to
cease to use the Prospectus upon receipt of writiBoe that an amendment or supplement is requineiér this paragraph.

(d) Copies of any Amendments and Supplements to tlspdtus  The Company agrees to furnish the Represeesatvithout
charge, during the Prospectus Delivery Period, asyncopies of the Prospectus and any amendmentsuapiements thereto (including any
documents incorporated or deemed incorporatedfeyerece therein) as the Representatives may relalyarguest.

(e) Blue Sky Compliance The Company shall cooperate with the Reptasigas and counsel for the Underwriters to quadify
register the Common Shares for sale under (or mleteemptions from the application of) the stateusdes or blue sky laws or Canadian
provincial securities laws of those jurisdictioresinated by the Representatives, shall comply suithh laws and shall continue such
qualifications, registrations and exemptions ireeffso long as required under such laws for thigiloligion of the Common Shares. The
Company shall not be required to qualify as a fpraiorporation or to take any action that wouldjsciit to general service of process in
such jurisdiction where it is not presently qualifior where it would be subject to taxation asreifm corporation. The Company will advise
the Representatives promptly upon receipt of artice®f the suspension of the qualification or ségition of (or any such exemption relat
to) the Common Shares for offering, sale or tradiingny jurisdiction or any initiation or threat afy proceeding for any such purpose, ar
the event of the issuance of any order suspendicly gualification,
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registration or exemption, the Company shall usesasonable efforts to obtain the withdrawal tbia¢ the earliest possible moment.

() Use of Proceeds. The Company shall apply the net proceeds fltwrstle of the Common Shares sold by it in the mann
described under the caption “Use of Proceeds”énRttospectus.

(9) Transfer Agent. The Company shall engage and maintain, akjierse, a registrar and transfer agent for the Gamatock.

(h) Earnings Statement. As soon as practicable, the Company will madeegally available to its security holders andhi® t
Representatives an earnings statement (which nadueeraudited) covering the twelve-month periodiegdlarch 31, 2003 that satisfies the
provisions of Section 11(a) of the Securities Act.

() Periodic Reporting Obligations. During the Prospectus Delivery Period, the Canypshall file, on a timely basis, with the
Commission and the Nasdaq Stock Market, Inc. albms and documents, in the manner required tdds: dnder the Exchange Act.

() Company to Provide Interim Financial StatementsPrior to the Closing Date, the Company willrfish the Underwriters, as
soon as they have been prepared by or are avaitatie Company, a copy of any unaudited interimafficial statements of the Company for
any reporting period subsequent to the period @ul/by the most recent financial statements appgarithe Registration Statement and the
Prospectus.

(k) Nasdag Listing. The Company will use its reasonable effortéstp subject to notice of issuance, the Commornr&han the
Nasdaq National Marke

(I) Agreement Not to Offer or Sell Additional Secusitie During the period commencing on the date heaedfending on the 9C
day following the date of the Prospectus, the Camgpaill not, without the prior written consent oA (which consent may be withheld at
the sole discretion of BAS), directly or indirecthell, offer, contract or grant any option to spledge, transfer or establish an open “put
equivalent position” within the meaning of Rule 1B#) under the Exchange Act, or otherwise dispdse transfer, or announce the offeri
of, or file any registration statement under theuBities Act in respect of, any shares of Commartistoptions or warrants to acquire shares
of the Common Stock or securities exchangeable@ncesable for or convertible into shares of Comrtock (other than as contemplatec
this Agreement with respect to the Common Shapsyjided, however, that the Company may (a) issue shares of its Cam&tock or
options to purchase its Common Stock, or Commonk3tipon exercise of options, pursuant to any stgtlon, stock bonus or other stock
plan or arrangement described in the Prospecty$il€lmne or more registration statements on F8Hwith respect to any such plan or
arrangement, (c) issue shares of Common Stoclgreptind warrants, and shares of Common Stock upise of such options or warrar
as consideration for the acquisition of any compduginess, business segment, line of businestsamsany interest therein, and (d) file one
or more registration statements on Form S-4 wispeet to any such acquisition.

(m) Future Reports to the RepresentativesDuring the period of five years hereafter thmrany will furnish to BAS at 9 West
57th Street, New York, NY 10022, Attention: Johnsda (i) as soon as practicable after the filingréof, copies of the Annual Report of the
Company containing the balance sheet of the Compamy the close of such fiscal year and

14



Table of Contents

statements of income, stockholders’ equity and flasks for the year then ended and the opiniongberof the Company’s independent
public or certified public accountants; (ii) as eas practicable after the filing thereof, copiésach proxy statement, Annual Report on F
10-K, Quarterly Report on Form 10-Q, Current Reporf~orm 8-K or other report filed by the Companhvthe Commission, the NASD or
any securities exchange; and (iii) as soon asablail copies of any report or communication of@oenpany mailed generally to holders o
capital stock

(n) Investment Limitation. The Company shall not invest, or otherwisethegoroceeds received by the Company from itsafale
the Common Shares in such a manner as would rettp@ir€@ompany or any of its subsidiaries to regiagean investment company under the
Investment Company Act.

(0) No Manipulation of Price. The Company will not take, directly or indirggtany action designed to cause or result inhat t
might reasonably be expected to constitute, tHalization or manipulation of the price of any sdtias of the Company.

BAS, on behalf of the several Underwriters, mayitsrsole discretion, waive in writing the performea by the Company of any one
or more of the foregoing covenants or extend time fior their performance.

Section 4. Payment of Expenses. The Company agrees to pay all costs, fees gmehses incurred in connection with the
performance of its obligations hereunder and imeation with the transactions contemplated herglziding without limitation (i) all
expenses incident to the issuance and delivetyeo€ommon Shares (including all printing and enigigaeosts), (ii) all fees and expenses of
the registrar and transfer agent of the Commonk$t{aD all necessary issue, transfer and othanmgt taxes in connection with the issuance
and sale of the Common Shares to the Underwrifi@)sall fees and expenses of the Company’s couimsdtpendent public or certified
public accountants and other advisors, (v) allsastd expenses incurred in connection with thegredion, printing, filing, shipping and
distribution of the Registration Statement (inchgifinancial statements, exhibits, schedules, aussend certificates of experts), each
preliminary prospectus and the Prospectus, arahadindments and supplements thereto, (vi) all filees and reasonable attorneys’ fees and
expenses incurred by the Company or the Underwriteconnection with qualifying or registering (@taining exemptions from the
qualification or registration of) all or any pafttbe Common Shares for offer and sale under #ite securities or blue sky laws or the
provincial securities laws of Canada, and, if rexied by the Representatives, preparing and pristifgjue Sky Survey” or memorandum,
and any supplements thereto, advising the Undamasrif such qualifications, registrations and extanp, (vii) the filing fees incident to, a
the reasonable fees and expenses of counsel fointtherwriters in connection with, the NASD'’s reviewd approval of the Underwriters’
participation in the offering and distribution &iet Common Shares, (viii) the fees and expensesiagso with listing the Common Shares on
the Nasdaq National Market, and (ix) all other femsts and expenses referred to in Iltem 14 oflPafthe Registration Statement. Excep
provided in this Section 4, Section 6, Section & &rction 9 hereof, the Underwriters shall payrtbein expenses, including the fees and
expenses of their counsel.

Section 5.  Conditions of the Obligations of thelnderwriters.  The obligations of the several Underwriterptiochase and pe
for the Common Shares as provided herein on tst Einsing Date and, with respect to the Optior@h@on Shares, the Second Closing
Date, shall be subject to the accuracy of the sspr&ations and warranties on the part of the
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Company set forth in Section 1 hereof as of the dateof and as of the First Closing Date as thdligh made and, with respect to the
Optional Common Shares, as of the Second Closing &athough then made, to the timely performagdfid Company of its covenants ¢
other obligations hereunder, and to each of tHevidghg additional conditions:

(&) Accountants’ Comfort Letter. On the date hereof, the Representatives sae#l received from Deloitte & Touche LLP,
independent public or certified public accountdntshe Company, a letter dated the date hereafesddd to the Underwriters, in form and
substance satisfactory to the Representativesaioimy statements and information of the type adip included in accountant’s “comfort
letters” to underwriters, delivered according tat8ment of Auditing Standards No. 72 (or any susmelsulletin), with respect to the audited
and unaudited financial statements and certaiméighinformation contained in the Registrationt&taent and the Prospectus (and the
Representatives shall have received additionalarorédd copies of such accountants’ letter for ed¢heoseveral Underwriters).

(b) Compliance with Registration Requirements; No Soger; No Objection from NASD . For the period from and after
effectiveness of this Agreement and prior to thstRTlosing Date and, with respect to the Opti@ainmon Shares, the Second Closing L

(i) the Company shall have filed the Prospectuh tiie Commission (including the information regdiby Rule 430A under
the Securities Act) in the manner and within tineetiperiod required by Rule 424(b) under the Sdearict; or the Company shall hs
filed a post-effective amendment to the RegistraBtatement containing the information requiregbgh Rule 430A, and such post-
effective amendment shall have become effectivef ttie Company elected to rely upon Rule 434 unke Securities Act and
obtained the Representativegnsent thereto, the Company shall have filed anT@neet with the Commission in the manner and w
the time period required by such Rule 424(b);

(il no stop order suspending the effectivenegh®fRegistration Statement, any Rule 462(b) Regish Statement, or any
post-effective amendment to the Registration Statenshall be in effect and no proceedings for suaipose shall have been instituted
or threatened by the Commission; and

(iii) the NASD shall have raised no objection e fairness and reasonableness of the underwtéimngs and arrangements.

(c) No Material Adverse Change. For the period from and after the date of &dgseement and prior to the First Closing Date
with respect to the Optional Common Shares, th@®@E€losing Date, there shall not have occurredMaterial Adverse Change.

(d) Opinion of Counsel for the Company.On the First Closing Date and, with respe¢h#Optional Common Shares, on the
Second Closing Date, the Representatives shall temeived the favorable opinion of each of Folegal & Eliot LLP, outside counsel for
the Company, and Jeffrey P. Elefante, General Gddosthe Company, dated as of such Closing Ohteforms of which are attached as
Exhibit AandExhibit B, respectively (and the Representatives shall hessived additional conformed copies of such coshkgal
opinions for each of the several Underwriters).

(e) Opinion of Counsel for the Underwriters. On the First Closing Date and, with respedchoOptional Common Shares, on the
Second Closing Date, the Representatives
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shall have received the favorable opinion of Shear®terling, counsel for the Underwriters, datedfagich Closing Date (and the
Representatives shall have received additionalaroréd copies of such counsel’s legal opinion faheaf the several Underwriters).

(f) Officers’ Certificate . On the First Closing Date and, with resped¢htOptional Common Shares, on the Second Closing
Date, the Representatives shall have receivedtiewgertificate executed by the Chairman of tharBpChief Executive Officer or President
of the Company and the Chief Financial Officer &g Accounting Officer of the Company, dated aswth Closing Date, to the effect set
forth in subsection (b)(ii) of this Section 5, duodther to the effect that:

(i) forthe period from and after the date of tAgreement and prior to such Closing Date, thegertwd occurred any
Material Adverse Change;

(ii) the representations, warranties and covenaintise Company set forth in Section 1 of this Agrent are true and
correct with the same force and effect as thoughessly made on and as of such Closing Date; and

(iii) the Company has complied in all materialgests with all the agreements hereunder and satisfiall material
respects all the conditions on its part to be peréal or satisfied hereunder at or prior to suctsi@ip Date.

(g) Bring-down Comfort Letter. On the First Closing Date and, with respech®Optional Common Shares, on the Second
Closing Date, the Representatives shall have reddiom Deloitte & Touche LLP, independent publiccertified public accountants for the
Company, a letter dated such date, in form andtanbs satisfactory to the Representatives, toffeete¢hat they reaffirm the statements
made in the letter furnished by them pursuant issction (a) of this Section 5, except that theidigel date referred to therein for the
carrying out of procedures shall be no more thagetihusiness days prior to the First Closing Datgexond Closing Date, as the case me
(and the Representatives shall have received addltconformed copies of such accountants’ lettieefich of the several Underwriters).

(h) Lock-Up Agreement from Certain Securityholdershef€@ompany. On or prior to the date hereof, the Companyl slaare
furnished to the Representatives an agreemeneifotim ofExhibit Chereto signed by the persons listedSmiedule Bttached hereto, and
such agreement shall be in full force and effecthenFirst Closing Date and the Second Closing Bet¢he case may be.

() Additional Documents. On or before the First Closing Date and, witbpect to the Optional Common Shares, the Second
Closing Date, the Representatives and counseh&t/nderwriters shall have received such infornrmatitocuments and opinions as they may
reasonably require for the purposes of enablinmtteepass upon the issuance and sale of the CorBimares as contemplated herein, or in
order to evidence the accuracy of any of the remtasions and warranties, or the satisfaction gfairthe conditions or agreements, herein
contained.

If any condition specified in this Section 5 is satisfied when and as required to be satisfigd Agreement may be terminated by
the Representatives by notice to the Company atiargyon or prior to the First Closing Date andihwiespect to the Optional
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Common Shares, at any time prior to the Secondirigjd3ate, which termination shall be without liatyilon the part of any party to any ott
party, except that Section 4, Section 6, SectiandSection 9 shall at all times be effective dmallsurvive such termination.

Section 6. Reimbursement of Underwriters’ Experes. If this Agreement is terminated by the Représt@res pursuant to
Section 5 or Section 11, or if the sale to the Wwiiters of the Common Shares on the First Cloghage is not consummated because of any
refusal, inability or failure on the part of the i@pany to perform any agreement herein or to comjily any provision hereof, the Company
agrees to reimburse the Representatives and the Gtiderwriters (or such Underwriters as have teated this Agreement with respect to
themselves), severally, upon demand for all oypafket expenses that shall have been reasonabigréadcby the Representatives and the
Underwriters in connection with the proposed pusehand the offering and sale of the Common Sharasding but not limited to fees and
disbursements of counsel, printing expenses, tex@tnses, postage, facsimile and telephone charges

Section 7. Effectiveness of this Agreement. This Agreement shall not become effective uh#l later of (i) the execution of this
Agreement by the parties hereto and (ii) notifieatby the Commission to the Company and the Reptathees of the effectiveness of the
Registration Statement under the Securities Act.

Prior to such effectiveness, this Agreement matebminated by any party by notice to each of theepparties hereto, and any such
termination shall be without liability on the paft(a) the Company to any Underwriter, except thatCompany shall be obligated to
reimburse the expenses of the Representativesardriderwriters pursuant to Section 4 hereof, {l@ng Underwriter to the Company, or
(c) of any party hereto to any other party exchpt the provisions of Section 8 and Section 9 sitalll times be effective and shall survive
such termination.

Section 8.  Indemnification.

(&) Indemnification of the Underwriters. The Company agrees to indemnify and hold hasndach Underwriter, its officers and
employees, and each person, if any, who controldmderwriter within the meaning of the Securitlet and the Exchange Act against any
loss, claim, damage, liability or expense, as iredirto which such Underwriter or such controllpgyson may become subject, under the
Securities Act, the Exchange Act or other federdtate statutory law or regulation, or the lawsemulations of the Provinces of Canada
where the Common Shares have been offered or anoarfaw or otherwise (including in settlement of ditigation, if such settlement is
effected with the written consent of the Compaimgefar as such loss, claim, damage, liability xpense (or actions in respect thereof as
contemplated below) arises out of or is based (})gon any untrue statement or alleged untruestaht of a material fact contained in the
Registration Statement, or any amendment themettyding any information deemed to be a part thigpeicsuant to Rule 430A or Rule 434
under the Securities Act, or the omission or aliegmission therefrom of a material fact requirethéostated therein or necessary to make the
statements therein not misleading; or (ii) upon anyue statement or alleged untrue statemenndtarial fact contained in any preliminary
prospectus or the Prospectus (or any amendmenpptesnent thereto) or any Canadian Private Place@#ering Memorandum distributed
therewith, or the omission or alleged omissionéfrem of a material fact necessary in order to nthkestatements therein, in the light of the
circumstances under which they were made, not edshg; or (iii) any act or failure to act or anyegled act or failure to act by any
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Underwriter in connection with, or relating in amanner to, the Common Stock or the offering contated hereby, and which is included
part of or referred to in any loss, claim, damaigdjlity or action arising out of or based uporyanatter covered by clause (i) or (ii) above,
providedthat the Company shall not be liable under thissg(iii) to the extent that a court of competemnisgiction shall have determined

a final judgment that such loss, claim, damagéijlitg or action resulted from any such acts ohfias to act undertaken or omitted to be t:

by such Underwriter through its bad faith or willfaisconduct and (B) the violation of any applietdws or regulations of the Provinces of
Canada in which the Common Shares have been offeneldto reimburse each Underwriter and each sowtralling person for any and all
expenses (including the fees and disbursementsusfsel chosen by BAS) as such expenses are re@gamabred by such Underwriter or
such controlling person in connection with inveatigg, defending, settling, compromising or payamy such loss, claim, damage, liability,
expense or actioigrovided, however, that the foregoing indemnity and reimbursememneagent shall not apply to any loss, claim, damage,
liability or expense to the extent, but only to theent, arising out of or based upon any untratestent or alleged untrue statement or
omission or alleged omission made in reliance ugmhin conformity with written information furnisti¢o the Company by the
Representatives expressly for use in the Registr&tatement, any preliminary prospectus or thepgactus (or any amendment or
supplement thereto); amlovided, further, that with respect to any preliminary prospectis,foregoing indemnity agreement shall not inure
to the benefit of any Underwriter from whom theguer asserting any loss, claim, damage, liabilitgxggense purchased Common Shares, or
any person controlling such Underwriter, if coppéshe Prospectus were timely delivered to the Wwdger pursuant to Section 2 and a copy
of the Prospectus (as then amended or supplemignitedCompany shall have furnished any amendmenssipplements thereto) was not
sent or given by or on behalf of such Underwritestich person, if required by law so to have bedinated, at or prior to the written
confirmation of the sale of the Common Shares th qerson, and if the Prospectus (as so amendagptemented) would have cured the
defect giving rise to such loss, claim, damagéijlitg or expense. The indemnity agreement sehfortthis Section 8(a) shall be in additior
any liabilities that the Company may otherwise have

(b) Indemnification of the Company, its Directarsd Officers. Each Underwriter agrees, severally and notligito indemnify
and hold harmless the Company, each of its direc&ach of its officers who signed the RegistraBtatement and each person, if any, who
controls the Company within the meaning of the &&ea Act or the Exchange Act, against any lo&sint, damage, liability or expense, as
incurred, to which the Company, or any such dineaitiicer or controlling person may become subjecider the Securities Act, the
Exchange Act, or other federal or state statutavy ¢r regulation, or at common law or otherwisel(iding in settlement of any litigation, if
such settlement is effected with the written cohs€BAS), insofar as such loss, claim, damagéijlits or expense (or actions in respect
thereof as contemplated below) arises out of baged upon any untrue or alleged untrue statenientnaterial fact contained in the
Registration Statement, any preliminary prospeotute Prospectus (or any amendment or supplerhergtd), or arises out of or is based
upon the omission or alleged omission to stateethex material fact required to be stated thereimegessary to make the statements therein
(in the case of the Prospectus, in the light ofdiheumstances under which they were made) noeanishg, in each case to the extent, but
only to the extent, that such untrue statementleged untrue statement or omission or alleged sioiiswas made in the Registration
Statement, any preliminary prospectus, the Proapdotr any amendment or supplement thereto), iamet upon and in conformity with
written information furnished to the Company by Bepresentatives
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expressly for use therein; and to reimburse the [@amy, or any such director, officer, or controllipgrson for any and all expenses (incluc

the fees and disbursements of counsel chosen bypgrson) as such expenses are reasonably indyiteé Company, or any such director,
officer or controlling person in connection withvastigating, defending, settling, compromising ayipg any such loss, claim, damage,
liability, expense or action. The Company hereliynagvledges that the only information that the Undéers have furnished to the Comps
expressly for use in the Registration Statemenyt,pgaliminary prospectus or the Prospectus (orangndment or supplement thereto) are
statements set forth in the table in the first geaph, the first, second, third and fourth senterafehe third paragraph, the last sentence of the
fourth paragraph, the eleventh paragraph, the sesemntence of the twelfth paragraph, the thirteanthfourteenth paragraphs, the first
sentence of the sixteenth paragraph and thedgsgnd, fifth and sixth sentences of the eightepathgraph under the caption “Underwriting
in any preliminary prospectus and in the Prospeend the Underwriters confirm that such statemargscorrect. The indemnity agreement
set forth in this Section 8(b) shall be in addittorany liabilities that each Underwriter may othise have.

(c) Notifications and Other Indemnification Proceds. Promptly after receipt by an indemnified partder this Section 8 of
notice of the commencement of any action, suchnmmdféed party will, if a claim in respect thereafto be made against an indemnifying
party under this Section 8, notify the indemnifyjmarty in writing of the commencement thereof, thet omission so to notify the
indemnifying party will not relieve it from any kdlity which it may have to any indemnified partythe extent it is not prejudiced as a
proximate result of such failure. In case any saciion is brought against any indemnified party anch indemnified party seeks or intends
to seek indemnity from an indemnifying party, thdemnifying party will be entitled to participate iand, to the extent that it shall elect,
jointly with all other indemnifying parties similgrnotified, by written notice delivered to the amnified party promptly after receiving t
aforesaid notice from such indemnified party, teumse the defense thereof with counsel reasonatitfadory to such indemnified party;
provided, however, if the defendants in any such action include tbéhindemnified party and the indemnifying pantgahe indemnified
party shall have reasonably concluded that a adnflay arise between the positions of the indenmgfyparty and the indemnified party in
conducting the defense of any such action or tiexetmay be legal defenses available to it, singip combination with other indemnified
parties, which are different from or additionalthose available to the indemnifying party, sucteimdified party or parties shall have the r
to select separate counsel to assume such legaisesf and to otherwise participate in the defehseoh action on behalf of such indemnit
party or parties. Upon receipt of notice from thédmnifying party to such indemnified party of suettemnifying party’s election so to
assume the defense of such action and approvakhipdemnified party of counsel, the indemnifyiragty will not be liable to such
indemnified party under this Section 8 for any legyaother expenses subsequently incurred by suddninified party in connection with the
defense thereof unless and only to the extenft(ihtdte indemnified party shall have employed sapacounsel in accordance with the pro
to the next preceding sentence (it being understoogever, that the indemnifying party shall notlibble for the expenses of more than one
separate counsel (together with local counsel),aygal by the indemnifying party (BAS in the caseSettion 8(b) and, when the
Underwriters are the contributing parties, Sec8pmrepresenting the indemnified parties who aréigmto such action) or (i) the
indemnifying party shall not have employed coumsakonably satisfactory to the indemnified partyefaresent the indemnified party within
a reasonable time after notice of commencemeriteoéttion, in
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each of which cases the reasonable fees and expeihseunsel shall be at the expense of the indgingiparty.

(d) Settlements. The indemnifying party under this Section 8lkhat be liable for any settlement of any proceedéffected
without its written consent, but if settled withckuconsent or if there be a final judgment for phentiff, the indemnifying party agrees to
indemnify the indemnified party against any lodain, damage, liability or expense by reason ohssettlement or judgment to the extent
provided in this Section 8. Notwithstanding theefgoing sentence, if at any time an indemnifiedypsinall have requested an indemnifying
party to reimburse the indemnified party for fead axpenses of counsel as contemplated by Sedipm&reof, the indemnifying party
agrees that it shall be liable for any settlemérany proceeding effected without its written camtsié (i) such settlement is entered into more
than 30 days after receipt by such indemnifyindypaf the aforesaid request and (ii) such indenmingyparty shall not have reimbursed the
indemnified party in accordance with such requastthis Section 8 prior to the date of such settieimexcept, with respect to clause (ii), to
the extent that the indemnifying party has provideitten notice to the indemnified party that theémnifying party disputes in good faith
the unpaid balance of such fees and expenses fohwdimbursement was requested. No indemnifyimtygshall, without the prior written
consent of the indemnified party, effect any setdat, compromise or consent to the entry of judgrmeany pending or threatened action,
suit or proceeding in respect of which any indemedifparty is or could have been a party and indgnweas or could have been sought
hereunder by such indemnified party, unless suttleseent, compromise or consent includes an untiomail release of such indemnified
party from all liability on claims that are the $edt matter of such action, suit or proceeding.

Section 9. Contribution. If the indemnification provided for in Secti8ris for any reason held to be unavailable to betise
insufficient to hold harmless an indemnified padrtyespect of any losses, claims, damages, lissliir expenses referred to therein, then
indemnifying party shall, to the extent providedSection 8, contribute to the aggregate amount @ajhyable by such indemnified party, as
incurred, as a result of any losses, claims, damaigdilities or expenses referred to thereinn(iguch proportion as is appropriate to reflect
the relative benefits received by the Company henane hand, and the Underwriters, on the othedt,Hezm the offering of the Common
Shares pursuant to this Agreement or (ii) if tHecation provided by clause (i) above is not petaditoy applicable law, in such proportion as
is appropriate to reflect not only the relative &#s referred to in clause (i) above but alsortiative fault of the Company, on the one hand,
and the Underwriters, on the other hand, in conmeatith the statements or omissions which resultezlich losses, claims, damages,
liabilities or expenses, as well as any other @iequitable considerations. The relative bensditeived by the Company, on the one hand,
and the Underwriters, on the other hand, in conoeatith the offering of the Common Shares pursuarthis Agreement shall be deemed to
be in the same respective proportions as the netgbroceeds from the offering of the Common Shpatesuant to this Agreement (before
deducting expenses) received by the Company, antbthl underwriting discount received by the Umdéers, in each case as set forth on
the front cover page of the Prospectus (or, if Rifé under the Securities Act is used, the cormedipg location on the Term Sheet), bear to
the aggregate public offering price of the Commabar8s as set forth on such cover. The relativé édihe Company, on the one hand, and
the Underwriters, on the other hand, shall be detexd by reference to, among other things, whedhgrsuch untrue or alleged untrue
statement of a material fact or omission or allegmission to state a material fact relates to mition supplied by the Company, on the one
hand, or the
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Underwriters, on the other hand, and the partigative intent, knowledge, access to informatiod apportunity to correct or prevent such
statement or omission.

The amount paid or payable by a party as a re§titedosses, claims, damages, liabilities and rgpe referred to above shall be
deemed to include, subject to the limitations sethfin Section 8(c), any legal or other fees gremses reasonably incurred by such party in
connection with investigating or defending any @ctor claim. The provisions set forth in Section)&¢ith respect to notice of
commencement of any action shall apply if a claamcontribution is to be made under this Sectiopr@yided, howevethat no additional
notice shall be required with respect to any actimrwhich notice has been given under Section &(cpurposes of indemnification.

The Company and the Underwriters agree that it daot be just and equitable if contribution purduarthis Section 9 were
determined by pro rata allocation (even if the Unditers were treated as one entity for such pwpos by any other method of allocation
which does not take account of the equitable cenatibns referred to in this Section 9.

Notwithstanding the provisions of this Section 8,Wnderwriter shall be required to contribute ampoant in excess of the
underwriting commissions received by such Undeewiit connection with the Common Shares underwritteit and distributed to the
public. No person guilty of fraudulent misrepresgion (within the meaning of Section 11(f) of thec8rities Act) shall be entitled to
contribution from any person who was not guiltysath fraudulent misrepresentation. The Underwtitésbgations to contribute pursuant to
this Section 9 are several, and not joint, in propo to their respective underwriting commitmeassset forth opposite their names in
Schedule A. For purposes of this Section 9, eafibeofand employee of an Underwriter and each perig@any, who controls an Underwriter
within the meaning of the Securities Act and theliange Act shall have the same rights to contiéipugis such Underwriter, and each
director of the Company, each officer of the Comypaho signed the Registration Statement, and eardop, if any, who controls the
Company within the meaning of the Securities Aat #re Exchange Act shall have the same rights mtriboition as the Company.

Section 10. Default of One or More of the Severéinderwriters . If, on the First Closing Date or the Secondstig Date, as
the case may be, any one or more of the severatdmiers shall fail or refuse to purchase Commbar8s that it or they have agreed to
purchase hereunder on such date, and the aggregateer of Common Shares which such defaulting Usidierr or Underwriters agreed but
failed or refused to purchase does not exceed ¥abe@ggregate number of the Common Shares tatmbh@sed on such date, the other
Underwriters shall be obligated, severally, in piheportions that the number of Firm Common Shage¢$osth opposite their respective nar
on Schedule A bears to the aggregate number of Esmmon Shares set forth opposite the names sbiali non-defaulting Underwriters, or
in such other proportions as may be specified byRbpresentatives with the consent of the non-ttefglnderwriters, to purchase the
Common Shares which such defaulting Underwritddmderwriters agreed but failed or refused to pusehan such date. If, on the First
Closing Date or the Second Closing Date, as the &g/ be, any one or more of the Underwriters $halor refuse to purchase Common
Shares and the aggregate number of Common Shatesespect to which such default occurs exceeds df0te aggregate number of
Common Shares to be purchased on such date, amdjaments satisfactory to the Representativeshen@ampany for the purchase of such
Common Shares are not made within 48 hours aftdr default, this
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Agreement shall terminate without liability of apgrty to any other party except that the provisiohSection 4, Section 6, Section 8 and
Section 9 shall at all times be effective and stall/ive such termination. In any such case eitieiRepresentatives or the Company shall
have the right to postpone the First Closing Datithe Second Closing Date, as the case may bé botevent for longer than seven days in
order that the required changes, if any, to theistegion Statement and the Prospectus or any dit@rments or arrangements may be
effected.

As used in this Agreement, the term “Underwritdrals be deemed to include any person substituted ttefaulting Underwriter
under this Section 10. Any action taken under $@stion 10 shall not relieve any defaulting Undéewifrom liability in respect of any
default of such Underwriter under this Agreement.

Section 11. Termination of this Agreement  Prior to the First Closing Date this Agreemeraty be terminated by the
Representatives by notice given to the Companyahg time after the effectiveness of this Agreenggrirading or quotation in any of the
Company'’s securities shall have been suspendeéchibed by the Commission or by the Nasdag Stockkdginc., or trading in securities
generally on either the Nasdaq National MarkeherNew York Stock Exchange shall have been suspendiémited, or minimum or
maximum prices shall have been generally estaldisheany of such stock exchanges by the Commissitiee Nasdaq Stock Market, Inc.;
(i) a general banking moratorium shall have beeciated by any of federal, New York, Delaware olifGaia authorities; (iii) there shall
have occurred any outbreak or escalation of ndtimniaternational hostilities or any crisis or &ality, or any change in the United States or
international financial markets, or any substardi@nge or development involving a prospective tsuithigl change in United States’ or
international political, financial or economic catimhs, as in the judgment of the Representatiganaterial and adverse and makes it
impracticable to market the Common Shares in themaaand on the terms described in the Prospectiosemforce contracts for the sale of
securities; (iv) in the judgment of the Represewtatthere shall have occurred any Material Adv€&kange; or (v) the Company shall have
sustained a loss by strike, fire, flood, earthqualkeident or other calamity of such charactendké judgment of the Representatives may
interfere materially with the conduct of the busis@nd operations of the Company regardless ofh@het not such loss shall have been
insured. Any termination pursuant to this Secti@rshall be without liability on the part of (a) ti@mpany to any Underwriter, except that
the Company shall be obligated to reimburse thersgs of the Representatives and the Underwritessignt to Sections 4 and 6 hereof, (b)
any Underwriter to the Company, or (c) of any péryeto to any other party except that the promisiof Section 8 and Section 9 shall at all
times be effective and shall survive such termamati

Section 12. Representations and Indemnities tai&vive Delivery.  The respective indemnities, contribution agreets,
representations, warranties and other certificatélse Company, of its officers and of the sevé&hatlerwriters set forth in or made pursuar
this Agreement shall remain operative and in foité and effect, regardless of (i) any investiggtar statement as to the results thereof,
made by or on behalf of any Underwriter, the officer employees of any Underwriter, any personrodliittg any Underwriter, the Compar
the officers or employees of the Company, or amggecontrolling the Company, (ii) acceptance ef 8hares and payment for them
hereunder and (iii) termination of this Agreement.
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Section 13. Notices. All communications hereunder shall be in wgtend shall be mailed, hand delivered or telecopret!
confirmed to the parties hereto as follows:

If to the Representatives:
Banc of America Securities LLC
Raymond James & Associates, Inc.
U.S. Bancorp Piper Jaffray Inc.
Legg Mason Wood Walker, Incorporated
Adams, Harkness & Hill, Inc.
c/o Banc of America Securities LLC
600 Montgomery Street
San Francisco, California 94111
Facsimile: (415) 913-5558
Attention: Jeffrey B. Child/William L. McLeod, Jr.

with a copy to:
Banc of America Securities LLC
600 Montgomery Street
San Francisco, California 94111
Facsimile: (415) 913-5553
Attention: Jeffrey R. Lapic, Esq.

and a copy to:
Banc of America Securities LLC
9 West 57th Street
New York, New York 10019
Facsimile: (212) 583-8567
Attention: Isaac Osaki, Esq.

If to the Company:
CACI International Inc
1100 North Glebe Road
Arlington, Virginia 22201
Facsimile: (703) 522-6895
Attention: Chief Financial Officer

with a copy to:
CACI International Inc
1100 North Glebe Road
Arlington, Virginia 22201
Facsimile: (703) 522-6895
Attention: General Counsel

and a copy to:
Foley, Hoag & Eliot LLP
One Post Office Square
Boston, Massachusetts 02109
Facsimile: (617) 832-7000
Attention: David W. Walker, Esq.

or, after May 27, 2002,

24



Table of Contents

Foley, Hoag & Eliot LLP

155 Seaport Boulevard

Boston, Massachusetts 02110
Facsimile: (617) 832-7000
Attention: David W. Walker, Esq.

Any party hereto may change the address for recéigbmmunications by giving written notice to ththers.

Section 14. Successors. This Agreement may not be assigned by the Cagnpéthout the prior written consent of BAS or by
any Underwriter without the prior written consefitite Company. Except as otherwise provided hetkis, Agreement has been and is made
solely for the benefit of and shall be binding upb@ Company, the Underwriters, including any sitittst Underwriters pursuant to Section
10 hereof, the employees, officers and directodscamtrolling persons referred to herein, the Comyjsadirectors and the Compamyofficers
who sign the Registration Statement, and in eash t#eir respective successors and permitted assigd personal representatives, and no
other person will have any right or obligation herder, all as and to the extent provided in thiseggnent. The term “successors and
permitted assigns” shall not include a purchasemngfof the Common Shares from any of the sevendiedvriters merely because of such
purchase.

Section 15. Partial Unenforceability. The invalidity or unenforceability of any Sextj paragraph or provision of this
Agreement shall not affect the validity or enforgiity of any other Section, paragraph or provisi@reof. If any Section, paragraph or
provision of this Agreement is for any reason deteed to be invalid or unenforceable, there shaltilbemed to be made such minor changes
(and only such minor changes) as are necessargke ihvalid and enforceable.

Section 16. Governing Law Provisions; Consent tdurisdiction.

(a) This Agreement shall be governed by and coadtin accordance with the internal laws of theeSth New York applicable to
agreements made and to be performed in such state.

(b) Any legal suit, action or proceeding arising of or based upon this Agreement or the transastcontemplated hereby
(“Related Proceedings”) may be instituted in theefal courts of the United States of America logatethe Borough of Manhattan, City and
County of New York or the courts of the State ofAN€ork in each case located in the Borough of Matama City and County of New York
(collectively, the “Specified Courts”), and eachtgarrevocably submits to the exclusive jurisdicti(except for proceedings instituted in
regard to the enforcement of a judgment of any sacht (a “Related Judgment”), as to which sucksdliction is non-exclusive) of such
courts in any such suit, action or proceeding. Beraf any process, summons, notice or documemdal/to such party’s address set forth
above shall be effective service of process forauriy action or other proceeding brought in anghscourt. The parties irrevocably and
unconditionally waive any objection to the layinigvenue of any suit, action or other proceedinthin Specified Courts and irrevocably and
unconditionally waive and agree not to plead oinclen any such court that any such suit, actiontber proceeding brought in any such c«
has been brought in an inconvenient forum.
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Section 17. General Provisions. This Agreement constitutes the entire agreemgtiite parties to this Agreement and supers
all prior written or oral and all contemporaneoual @agreements, understandings and negotiatiotsresipect to the subject matter hereof.
This Agreement may be executed in two or more @patts, each one of which shall be an originah Wie same effect as if the signatures
thereto and hereto were upon the same instrumbig.Agreement may not be amended or modified urnitessiting by all of the parties
hereto, and no condition herein (express or impledy be waived unless waived in writing by the @amy, if the condition is for the bene
of the Company or by BAS, if the condition is foetbenefit of the Underwriters. The Table of Cotgend the Section headings herein are
for the convenience of the parties only and shallaffect the construction or interpretation ofthigreement.

Each of the parties hereto acknowledges thaiitsigphisticated business person who was adequeafelysented by counsel during
negotiations regarding the provisions hereof, iditig, without limitation, the indemnification preions of Section 8 and the contribution
provisions of Section 9, and is fully informed regdjag said provisions. Each of the parties heratther acknowledges that the provisions of
Sections 8 and 9 hereto fairly allocate the riskiight of the ability of the parties to investigghe Company, its affairs and its business in
order to assure that adequate disclosure has bage imthe Registration Statement, any prelimipaogpectus and the Prospectus (and any
amendments and supplements thereto), as requirdelgecurities Act and the Exchange Act.
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If the foregoing is in accordance with your undansting of our agreement, kindly sign and returtheoCompany the enclosed
copies hereof, whereupon this instrument, along afit counterparts hereof, shall become a bindgrgement in accordance with its terms.

Very truly yours,
CACI INTERNATIONAL INC

By:
Name:
Title:

The foregoing Underwriting Agreement is hereby aonéd and accepted by the Representatives in Sarcisco, California as of
the date first above written.

BANC OF AMERICA SECURITIES LLC

RAYMOND JAMES & ASSOCIATES, INC.

U.S. BANCORP PIPER JAFFRAY INC.

LEGG MASON WOOD WALKER, INCORPORATED
ADAMS, HARKNESS & HILL, INC.

Acting as Representatives of the

several Underwriters named in

the attached Schedule A.

By BANC OF AMERICA SECURITIES LLC

By:

Name:
Title:
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Underwriters

Banc of America Securities LL
Raymond James & Associates, |
U.S. Bancorp Piper Jaffray In
Legg Mason Wood Walker, Incorporat
Adams, Harkness & Hill, Inc

Total

SCHEDULE A

28

Number of
Firm
Common
Shares to be
Purchased

LLLLE

4,25

o
o
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Name

J.P. Londor
L. Kenneth Johnso
Stephen L. Waechter

Gregory R. Bradfori
Jeffrey P. Elefante

Peter A. Derov
Richard L. Leatherwoo
Warren R. Phillips
Charles P. Revail
Glenn Ricar!

Vincent L. Salvator
William B. Snyder
Richard P. Sulliva
John M. Toup:

SCHEDULE B

List of Persons Signing the Lock-up Agreement

Position

Chairman, President and Chief Executive Off
President, U.S. Operations, CACI, IMFEDERAL

Executive Vice President, Chief Financial OfficEreasurer and
Director of Business Servict

Chief Executive, CACI Limited, and President, Inf@ation Solution:

Executive Vice President, General Counsel, Segredad Director of
Contract and Administrative Servic

Director
Director
Director
Director
Director
Director
Director
Director
Director
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EXHIBIT A

Opinion of Foley Hoag & Eliot LLP, counsel for t@®mpany to be delivered pursuant to Section 5(dh@Underwriting
Agreement.

References to the Prospectus in this Exhibit Alidelany supplements thereto at the Closing Date.

(i) The Company has been duly incorporated awdligly existing as a corporation in good standimgler the laws of the
State of Delaware.

(i) The Company has corporate power and authtoitywn, lease and operate its properties andrduai its business as
described in the Prospectus and to enter into arfdnm its obligations under the Underwriting Agment.

(i) The authorized, issued and outstanding @dgitock of the Company (including the Common Syadnform to the
descriptions thereof set forth or incorporated dfgrence in the Prospectus (other than the lagtses of “Description of Capital
Stock—Common Stock,” as to which no opinion needdrmglered). The form of certificate used to evigetie Common Stock is in
due and proper form and complies with all applieaielquirements of the charter and by-laws of thea@my and the General
Corporation Law of the State of Delaware.

(iv) There are no preemptive rights, rights oéffirefusal or other similar rights to subscribedopurchase securities of the
Company arising by operation of the charter ordyd of the Company or the General Corporation Lathe® State of Delaware.

(v) The Underwriting Agreement has been duly ariftenl, executed and delivered by, and is a valdilzinding agreement
of, the Company, enforceable in accordance witteitsis, except as rights to indemnification andigbution thereunder may be
limited by applicable law and except as the enforeet thereof may be limited by bankruptcy, insobsgnmeorganization,
moratorium or other similar laws relating to oreafing creditors’ rights generally or by generaligaple principles.

(vi) The Common Shares to be purchased by the tdmiders from the Company have been duly authoripedssuance
and sale pursuant to the Underwriting Agreement ashen issued and delivered by the Company purgoahe Underwriting
Agreement against payment of the consideratiofostt therein, will be validly issued, fully paichd nonassessable.

(vii) To the knowledge of such counsel, each eflegistration Statement and the Rule 462(b) Regish Statement, if
any, has been declared effective by the Commissidier the Securities Act. To the knowledge of stmimsel, no stop order
suspending the effectiveness of either of the Regisn Statement or the Rule 462(b) Registratitate®nent, if any, has been issued
under the Securities Act and no proceedings fon guecpose have been instituted or are pendingeoc@mntemplated or threatened
the Commission. Any required filing of the Prospescand any
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supplement thereto pursuant to Rule 424(b) unage&tcturities Act has been made in the manner ahéihwie time period required
by such Rule 424(b).

(viii) The Registration Statement, including anyl®462(b) Registration Statement, the Prospeaoitiading any docume!
incorporated by reference therein, and each amemidonesupplement to the Registration Statementla@dProspectus including any
document incorporated by reference therein, abeaif tespective effective or issue dates (othamn tha financial statements, related
notes, supporting schedules and other financiaktatistical information derived therefrom includedincorporated by reference
therein or in exhibits to or excluded from the Rgition Statement, as to which no opinion neerkhdered) comply as to form in
all material respects with the applicable requirete®f the Securities Act and the Exchange Act.

(ix) The Company has filed with the Nasdaqg Stockkét, Inc. all documents necessary to list the @omShares for
trading on the Nasdag National Market.

(x) The statements (i) in the Prospectus undecaiptions “Description of Capital Stock” and “Maeagent’s Discussion
and Analysis and Results of Operations—Liquiditg &aapital resources” and (ii) in Item 15 of the Regtion Statement, insofar as
such statements constitute matters of law, summafikegal matters, the Company’s charter or by{aevisions, documents or
legal proceedings, or legal conclusions, has begewed by such counsel and fairly present and sanam in all material respects,
the matters referred to therein.

(xi) Each document filed pursuant to the Exchafige(other than the financial statements, relatei@s, supporting
schedules and other financial or statistical infation included therein, as to which no opinion nbedendered) and incorporated or
deemed to be incorporated by reference in the Bodsp complied when so filed as to form in all mateespects with the Exchan
Act.

(xii) To the knowledge of such counsel, thereraydegal or governmental actions, suits or proaaggipending or
threatened which are required to be discloseddarRibgistration Statement, other than those disgltiezein.

(xiii) To the knowledge of such counsel, there moeExisting Instruments required to be describegkferred to in the
Registration Statement or to be filed as exhilhieseto other than those described or referredei@ith or filed or incorporated by
reference as exhibits thereto; and the descriptiereof and references thereto are correct imaterial respects.

(xiv) No consent, approval, authorization or otbeter of, or registration or filing with, any caur other governmental
authority or agency, is required for the Compamxecution, delivery and performance of the UndeamgiAgreement and
consummation of the transactions contemplated llyemad by the Prospectus, except as required uhdeecurities Act and
applicable state securities or blue sky laws anthag be required from or with the Nasdaqg Stock Marknc. and the NASD.

(xv) The execution and delivery of the UnderwigtidAgreement by the Company and the performancaééeZbmpany of
its obligations thereunder (other than performamcéhe Company of its obligations under the inddioaiion and
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contribution sections of the Underwriting Agreemexas to which no opinion need be rendered) (i) Hmen duly authorized by alll
necessary corporate action on the part of the Coyga) will not result in any violation of the pwisions of the charter or by-laws
of the Company; (iii) will not constitute a breach or Default under, or result in the creatioriroposition of any lien, charge or
encumbrance upon any property or assets of the @ayngr any of its subsidiaries pursuant to, (A)Rexolving Credit Agreement
dated February 4, 2002 among the Company, the ety Thereto and Bank of America, N.A., as Adenthe Lenders or (B)
to the knowledge of such counsel, any other materisting Instrument filed as an exhibit to ther@wany’s Annual Report on For
10-K for the fiscal year ended June 30, 2001 or@uarterly Report on Form 10-Q or Current ReporEorm 8-K filed after June
30, 2001 and before the date of the opinion; grtivthe knowledge of such counsel, will not regulany violation of any law,
administrative regulation or administrative or dadecree known by such counsel to be applicablee@ompany or any subsidiary.

(xvi) The Company is not, and after receipt of payt for the Common Shares will not be, an “investtrcompany”
within the meaning of the Investment Company Act.

(xvii) Except as disclosed in the Prospectushé&knowledge of such counsel, there are no pemsithsegistration or oth:
similar rights to have any equity or debt secusitiegistered for sale under the Registration Stat¢ior included in the offering
contemplated by the Underwriting Agreement, exéepsuch rights as have been duly waived.

In addition, such counsel shall state that theigpated in conferences with officers and othg@resentatives of the Compa
representatives of the independent public or ¢edtipublic accountants for the Company, represeetabf the Underwriters and
representatives of counsel for the Underwritergtdath the contents of the Registration Statemedttha Prospectus, and any
supplements or amendments thereto, and relateénhiatere discussed and, although such counset {gaseing upon (except to the
extent specified above) and does not assume apgnsibility for the accuracy, completeness or fas1of the statements contained in
the Registration Statement or the Prospectus, mypdupplements or amendments thereto, on the bbgis foregoing, nothing has
come to their attention which would lead them tbdwe that either the Registration Statement oramgndments thereto, at the time
the Registration Statement or such amendments leeeffattive, contained an untrue statement of &rn@hfact or omitted to state a
material fact required to be stated therein or s&&ey to make the statements therein not misleatitlzat the Prospectus, as of its date
or at the First Closing Date or the Second Clofiatg, as the case may be, contained an untruenstatef a material fact or omitted
state a material fact necessary in order to makestéitements therein, in the light of the circumsts under which they were made, not
misleading (it being understood that such counsetrexpress no belief as to the financial statesnegiited notes, supporting
schedules and other financial and statistical dataved therefrom included or incorporated by refee in the Registration Statemen
the Prospectus or any amendments or supplememnétdhe

In rendering such opinion, such counsel may relyggto matters involving the application of lawsny jurisdiction other than the
General Corporation Law of the State of Delawartherfederal law of the United States, to the edxttesy deem proper and specified in such
opinion, upon the opinion (which shall be datedRivst Closing Date or
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the Second Closing Date, as the case may be,shedlasonably satisfactory in form and substantiestdnderwriters, shall expressly state
that the Underwriters may rely on such opinionfédiswwere addressed to them and shall be furnisbede Representatives) of other couns
good standing whom they believe to be reliable\ahd are reasonably satisfactory to counsel fotdhderwritersprovided, however, that
such counsel shall further state that they beltkaethey and the Underwriters are justified ityireg upon such opinion of other counsel, and
(B) as to matters of fact, to the extent they deeoper, on certificates of responsible officershaf Company and public officials.
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Exhibit B

Opinion of Jeffrey P. Elefante, General Counsetfier Company, to be delivered pursuant to Sectfdhdf the Underwriting
Agreement.

References to the Prospectus in this Exhibit Buidelany supplements thereto at the Closing Date.

(i) The Company is duly qualified to transact Imesis as a foreign corporation and is in good starnidi each jurisdiction
within the United States in which such qualificatis required, whether by reason of the ownershipasing of property or the
conduct of business, except for such jurisdictiohsre the failure to so qualify or to be in gooansting would not, individually or
the aggregate, result in a Material Adverse Change.

(i) Each significant subsidiary of the Compang ¢fined in Rule 405 under the Securities Actdiporated under the
laws of any state of the United States has begnidobrporated and is validly existing as a corpiorain good standing under the
laws of the jurisdiction of its incorporation, hesrporate power and authority to own, lease andat@dts properties and to conduct
its business as described in the Prospectus atfk tmowledge of such counsel, is duly qualifiedransact business as a foreign
corporation and is in good standing in each judsoln within the United States in which such quedifion is required, whether by
reason of the ownership or leasing of propertyherdonduct of business, except for such jurisdisti@here the failure to so qualify
or to be in good standing would not, individuallyio the aggregate, result in a Material Adversaitje.

(i) All of the issued and outstanding capitadet of each such significant subsidiary of the Camphas been duly
authorized and validly issued, is fully paid anshfassessable and is owned by the Company, directhyrough subsidiaries, free
and clear of any security interest, mortgage, petign, encumbrance or, to the knowledge of satinsel, any pending or
threatened claim.

(iv) All of the outstanding shares of Common Stbelke been duly authorized and validly issuedfuhe paid and
nonassessable and, to the of such counsel’s kngeylédve been issued in compliance with the registr and qualification
requirements of federal and state securities Ias.form of certificate used to evidence the Comi@tock is in due and proper
form and complies with all applicable requiremenitshe charter and by-laws of the Company and teee&al Corporation Law of
the State of Delaware. The description of the Camsastock option, stock bonus and other stock plamarrangements, and the
options or other rights granted and exercised thwter, incorporated by reference in the Prospextasrately and fairly presents the
information required to be shown with respect tohsplans, arrangements, options and rights.

(v) There are no preemptive rights, rights oftfiefusal or other similar rights to subscribe dopurchase securities of the
Company arising (i) by operation of the chartebpilaws of the Company or the General Corporatiaw lof the State of Delaware
or (ii) to the knowledge of such counsel, otherwise
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(vi) The statements (i) in the Prospectus underctiptions “Business—Legal proceedings,” “BusineBstents,
trademarks, trade secrets and licenses” and uhdeities “Our federal government contracts mayemminated by the government
at any time, and if we do not replace them, ouraiiey results may be harmed,” “Federal governngentracts contain numerous
provisions that are unfavorable to us,” “We designificant revenue from contracts and task orderarded through a competitive
bidding process. If we are unable to consistenttywew awards over any extended period, our busiaed prospects will be
adversely affected” and “We must comply with a ggriof laws and regulations, and our failure to pgntould harm our operating
results” in the “Risk Factors” Section relatingth® Company’s government contracts and applicas,|rules and regulations, and
(i) in Item 15 of the Registration Statement, if@gas such statements constitute matters of lamngaries of legal matters, the
Company'’s charter or by-law provisions, documemntegal proceedings, or legal conclusions, has begewed by such counsel
and fairly present and summarize, in all mategapects, the matters referred to therein.

(vii) Each document filed pursuant to the ExchaAge(other than the financial statements, relatetds, supporting
schedules and other financial and statistical mftron included therein, as to which no opinionchbe rendered) and incorporated
or deemed to be incorporated by reference in theg@ctus complied when so filed as to form in altenial respects with the
Exchange Act; and such counsel has no reasonitvbéhat any of such documents, when they weféezh contained an untrue
statement of a material fact or omitted to stateagerial fact necessary in order to make the seésitherein, in the light of the
circumstances under which they were made when dochiments were filed, not misleading.

(viii) To the knowledge of such counsel, there modegal or governmental actions, suits or proiregdpending or
threatened which are required to be discloseddarRibgistration Statement, other than those disgltiezein.

(ix) To the knowledge of such counsel, there ar&risting Instruments required to be describerkterred to in the
Registration Statement or to be filed as exhilhieseto other than those described or referredei@ith or filed or incorporated by
reference as exhibits thereto; and the descriptiereof and references thereto are correct imaterial respects.

(x) No consent, approval, authorization or otheleo of, or registration or filing with, any cowt other governmental
authority or agency, is required for the Compamxecution, delivery and performance of the UndeamgiAgreement and
consummation of the transactions contemplated llyemad by the Prospectus, except as required uhdeecurities Act and
applicable state securities or blue sky laws anthag be required from or with the Nasdaqg Stock Marknc. and the NASD.

(xi) The execution and delivery of the UnderwigtiAgreement by the Company and the performancédZbmpany of it
obligations thereunder (other than performancenbyGompany of its obligations under the indemnifazaand contribution sections
of the Underwriting Agreement, as to which no opinneed be rendered) (i) have been duly autholiyetll necessary corporate
action on the part of the Company; (ii) will nosudt in any violation of the provisions of the clearor by-laws of the Company;

(i) will not constitute a breach of, or Defawlhder, or result in the creation or imposition o§ dien, charge or encumbrance upon
any property or assets of the Company or any @lubsidiaries pursuant to, (A) the Revolving Crédjteement dated February 4,
2002 among the Company, the Lenders Party TheretBank of America, N.A., as Agent for the Lendens(B) to the knowledge
of such counsel, any other material Existing Insieat filed as an exhibit to the Company’s Annuap®¢€on Form 10-K for the
fiscal year ended June 30, 2001 or any QuarterpoR@®n Form 10-Q or Current Report on Form 8-Kdikfter June 30, 2001 and
before the date of the opinion; or (iv) to the kiedge of such counsel, will not result in any vima of any law, administrative
regulation or administrative or court decree kndwyrsuch counsel to be applicable to the Compamngrsubsidiary.
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(xii) Except as disclosed in the Prospectus, éokimowledge of such counsel, there are no persighgegistration or other
similar rights to have any equity or debt secusitiegistered for sale under the Registration Stat¢ior included in the offering
contemplated by the Underwriting Agreement, exéepsuch rights as have been duly waived.

(xiii) To the knowledge of such counsel, neithee Company nor any significant subsidiary is inafion of its charter or
by—laws or any law, administrative regulation omagistrative or court decree known by such coutséle applicable to the
Company or any significant subsidiary or is in Ddffan the performance or observance of any ohligaiagreement, covenant or
condition contained in any material Existing Instent filed as an exhibit to the Company’s Annuap®¢€on Form 10-K for the
fiscal year ended June 30, 2001 or any QuarterfjoRen Form 10-Q or Current Report on Form 8-Kdiafter June 30, 2001 and
before the date of the opinion, except in each sasle for such violations or Defaults as would matividually or in the aggregate,
result in a Material Adverse Change.

(xiv) To the knowledge of such counsel, the Conypamd its subsidiaries are conducting businessiinptiance with all
applicable laws, rules, executive orders and regus of the U.S. and foreign jurisdictions, indlugl but not limited to, the FAR
and state and local equivalents of the FAR, if amyyhich it is conducting business, except whaeefilure to be so in compliance
would not result in a Material Adverse Change.

(xv) To the knowledge of such counsel, the Compamny its subsidiaries possess such valid and duregtificates,
authorizations (including without limitation sedyrclearances issued to the Company, each sucid&arysand any relevant
employees thereof) or permits issued by the apf@aiapstate, federal or foreign regulatory agenoidsodies necessary to conduct
their respective businesses, except such ceréfcatthorizations and permits the absence of windividually or in the aggregate,
would not result in a Material Adverse Change, aeither the Company nor any subsidiary has receangdchotice of proceedings
relating to the revocation or modification of, @mcompliance with, any such certificate, authdraraor permit which, singly or in
the aggregate, would reasonably be expected ttt ,rrsuMaterial Adverse Change.
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In addition, such counsel shall state that he haticipated in conferences with officers and otfegrresentatives of the
Company, representatives of the independent pablertified public accountants for the Companypresentatives of the Underwriters
and representatives of counsel for the Underwrdershich the contents of the Registration Statdragd the Prospectus, and any
supplements or amendments thereto, and relatednmatere discussed and, although such counset gagsing upon (except to the
extent specified above) and does not assume apgnsibility for the accuracy, completeness or @ of the statements contained in
the Registration Statement or the Prospectus, mypdu@pplements or amendments thereto, on the bbgis foregoing, nothing has
come to his attention which would lead him to bedi¢hat either the Registration Statement or angraiments thereto, at the time the
Registration Statement or such amendments becdgrutied, contained an untrue statement of a matiadh or omitted to state a
material fact required to be stated therein or s&aey to make the statements therein not misleantittzat the Prospectus, as of its date
or at the First Closing Date or the Second Clofiatg, as the case may be, contained an untruenstatef a material fact or omitted
state a material fact necessary in order to makstdtements therein, in the light of the circumsts under which they were made, not
misleading (it being understood that such counsetlrexpress no belief as to the financial statesnegiaited notes, supporting
schedules and other financial and statistical dataved therefrom included or incorporated by refee in the Registration Statemen
the Prospectus or any amendments or supplememé&tdhe

In rendering such opinion, such counsel may relygé\to matters involving the application of lawsny jurisdiction other than the
General Corporation Law of the State of Delawartherfederal law of the United States, to the edtendeems proper and specified in such
opinion, upon the opinion (which shall be datedRirst Closing Date or the Second Closing Datehasase may be, shall be reasonably
satisfactory in form and substance to the Undeersijtshall expressly state that the Underwriteng rely on such opinion as if it were
addressed to them and shall be furnished to theeReptatives) of other counsel of good standingmvhe believes to be reliable and who
reasonably satisfactory to counsel for the Undéensjprovided, howevethat such counsel shall further state that he bedi¢hat he and the
Underwriters are justified in relying upon suchraph of other counsel, and (B) as to matters df, tacthe extent he deems proper, on
certificates of responsible officers of the Compang public officials.
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EXHIBIT C
February , 2002

Banc of America Securities LLC
600 Montgomery Street San Francisco, Californial941
RE: CACI International Inc. (the “Company”)

Ladies & Gentlemen:

The undersigned is an owner of record or benelicadlcertain shares of Common Stock of the Compd@pmmon Stock”) or
securities convertible into or exchangeable or@sable for Common Stock. The Company proposearty out a public offering of
Common Stock (the “Offering”) for which you will aas a representative of the underwriters. The nsigieed recognizes that the Offering
will be of benefit to the undersigned and will brhe Company by, among other things, raisingitholtal capital for its operations. The
undersigned acknowledges that you and the othezrumiters are relying on the representations amdeagents of the undersigned contained
in this letter in carrying out the Offering andentering into underwriting arrangements with therpany with respect to the Offering.

In consideration of the foregoing, the undersighereby agrees that the undersigned will not, (aiticcause any spouse or
immediate family member of the spouse or the unglees! living in the undersigned’s household not ¥gjhout the prior written consent of
Banc of America Securities LLC (which consent maywithheld in its sole discretion), directly or irettly, sell, offer, contract or grant any
option to sell (including without limitation any sh sale), pledge, transfer, establish an openéputvalent position” within the meaning of
Rule 16a-1(h) under the Securities Exchange A&98#, as amended, or otherwise dispose of anysb&@ommon Stock, options or
warrants to acquire shares of Common Stock, ormdiesuexchangeable or exercisable for or convieriitito shares of Common Stock
currently or hereafter owned either of record ardfieially (as defined in Rule 13d-3 under the S#igs Exchange Act of 1934, as amended)
by the undersigned (or such spouse or family mejnbepublicly announce an intention to do anyref foregoing, for a period commencing
on the date hereof and continuing through the abdd$eading on the date 90 days after the datb®Rrospectus. The foregoing sentence shal
not apply to (i) transactions relating to share€ofmmon Stock or other securities acquired in aparket transactions after completion of
Offering or (ii) the transfer of any or all of tiskares of Common Stock owned by the undersigntittraduring his lifetime or on death, by
gift, will or intestate succession to the immedif@enily of the undersigned or to a trust the begiafies of which are exclusively the
undersigned and/or a member or members of his inateethmily; provided, however, that in any such case it shall be a conditiosutch
transfer that the transferee executes and deliseBanc of America Securities LLC an agreementrgjahat the transferee is receiving and
holding the Common Stock subject to the provisiofthis letter agreement, and there shall be nitnéurtransfer of such Common Stock
except in accordance with this letter. The undersigalso agrees and consents to the entry of stogfér instructions with the Company’s
transfer agent and registrar against the tran$felnares of Common Stock or securities convertiftie or exchangeable or exercisable for
Common Stock held by the undersigned except in diamge with the foregoing restrictions.
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With respect to the Offering only, the undersigmedves any registration rights relating to registraunder the Securities Act of
any Common Stock owned either of record or beradficby the undersigned, including any rights toeige notice of the Offering.

This agreement is irrevocable and will be bindimglee undersigned and the respective successins, personal representatives,
and assigns of the undersigned.

Printed Name of Holde

By:
Signature

Printed Name of Person Signi

(and indicate capacity of person
signing if signing as custodian, trustee, or ondléh
of an entity)
C-2
Exhibit 5.1

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

February 19, 20(

CACI International Inc
1100 North Glebe Road
Arlington, Virginia 22201

Ladies and Gentlemen:

We are familiar with the registration statement-amm S-3, File no. 333-82346 (the “S-3 Registratitatement”), as amended
through this date, relating to up to 4,887,500 etidthe “Shares”) of the Class A common stock of0Ckternational Inc (the “Companyfh
an underwritten public offering.

We have examined the Company’ s Certificate of ipamation and all amendments thereto, its By-Laag @l amendments thereto,
and the records of meetings and consents of itsdBafeDirectors and stockholders. We have exam@eah other records and documents as
we deemed necessary or appropriate for purposendéring 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-3 Registration Staten(b) the Company has taken all necessary catgarction required to authorize the
issuance and sale of the Shares and (c) whenicatei$ for the Shares have been duly executedenaied against due receipt of the price
therefore in accordance with the S-3 Registrati@ate®ent, the Shares will be legally issued, fplyd and non-assessable.

We consent to the filing of this opinion as an éxhio the S-3 Registration Statement.
Very truly yours,
FOLEY, HOAG & ELIOT LLP
By: /s/ David W. Walker

a Partner

End of Filing
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